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December 14, 2005

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section

11301(a) are two (2) copies of a Memorandum of Assignment of Railcar Lease
Schedules, dated as of November 29, 2005, a secondary document as defined in
the Board's Rules for the Recordation of Documents.

The enclosed document relates to the Memorandum of Railcar Lease

previously filed with the Board under Recordation Number 24178.

The names and addresses of the parties to the enclosed document are:

Seller: The CIT Group/Equipment Financing, Inc.
1211 Avenue of the Americas
New York, New York 10036

Buyer: The Andersons, Inc.
480 West Dussel Drive
Maumee, Ohio 43537




Mr. Vernon A. Williams
December 14, 2005
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A description of the railroad equipment covered by the enclosed document

35 covered hopper cars: 33 within the series CEFX 15268 - CEFX
17678and GRPX 944002 - GRPX 944599 as more patrticularly set forth in
Schedule A-2 attached to the document, and CEFX 151935 and CEFX
152191.

A short summary of the document to appear in the index is:
Memorandum of Assignment of Railcar Lease Schedules.

Also enclosed is a check in the amount of $33.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enclosed document to the

undersigned.
Very truly yoz,

Robert W. Alvord

RWA/anm
Enclosures
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MEMORANDUM OF ASSIGNMENT OF RAILCAR LEAS]BMDQ&ES sl TE
(Surface Transportation Board)
SURFAGE Tt OiiaTioN S0ARD
THIS MEMORANDUM OF ASSIGNMENT OF RAILCAR LEASE SCHEDULES
(this “Memorandum™), dated as of Novembch?ZOOS, is between The CIT Group/Equipment Financing,
Inc. (the “Seller”), and The Andersons, Inc. (the “Buyer”).

The parties to this Memorandum hereby acknowledge and confirm the following:

A 1. The Seller has leased to Graymont Western US Inc., as lessee (“Graymont”), four (4)
covered hopper railcars equipped with gravity gates and trough hatches identified on Schedule A-1
attached hereto (the “Graymont Railcars”) under that certain Schedule No. 04 to Master Railcar Lease,
made as of March 15, 2005, by and between the Seller and Graymont, incorporating the terms of that
certain Master Railcar Lease, made as of January 16, 2004 (Schedule No. 04 and the Master Lease
Agreement, as it relates only to the Graymont Railcars, the “Graymont Lease”).

2. The Seller has leased to Aluchem Inc., as lessee (“Aluchem™), thirty-five (35) covered
hopper railcars equipped with gravity gates and trough hatches identified on Schedule A-2 attached
hereto (the “Aluchem Railcars”) under that certain Schedule No. 01 to Master Railcar Lease, made as of
May 14, 2002, by and between the Seller and Aluchem, as extended pursuant to an Extension to Lease
Schedule No. 01, dated as of June 27, 2005, for the period July 1, 2005, through June 30, 2010,
incorporating the terms of that certain Master Railcar Lease, made as of May 14, 2002 (Schedule No. 01,
as 5o extended, and the Master Lease Agreement, as it relates only to the Aluchem Railcars, the
“Aluchem Lease™).

3. The Seller has leased to Bunge North America, Inc., as lessee (“Bunge”), two hundred
ninety-six (296) covered hopper railcars equipped with gravity gates and trough hatches identified on
Schedule A-3 attached hereto (the “Bunge Railcars™) under that certain Schedule No. 05, made as of
November 12, 2002, by and between Bunge and the Seller, as extended pursuant to a Lease Extension
Certificate, entered into as of August 11, 2005, for the period October 1, 2005, through September 30,
2008, incorporating the terms of that certain Master Railcar Lease, made as of September 26, 2001
(Schedule No. 05 and the Master Lease Agreement, as it relates only to the Bunge Railcars, the “Bunge
Lease™).

The Graymont Lease, the Aluchem Lease and the Bunge Lease are collectively referred to as the
“Leases.”

B. 1. Evidence of the Graymont Lease in its original form was recorded with the Surface
Transportation Board (the “STB”) by filing a Memorandum of Railcar Lease Agreement by and between
the original lessor and the original lessee, dated March 15, 2005, with the STB on September 23, 2005,
under Recordation No. 25096-B.

2. Evidence of the Aluchem Lease in its original form was recorded with the STB by
filing 2 Memorandum of Railcar Lease Agreement by and between the original lessor and the original
lessee, dated May 14, 2002, with the STB on October 22, 2002, under Recordation No. 24178.

3. Evidence of the Bunge Lease in its original form was recorded with the STB by filing

a Memorandum of Railcar Lease Agreement by and between the original lessor and the original lessee
dated November 12, 2002, with the STB on December 3, 2002, under Recordation No. 23720-D.
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C. ' The Seller, as assignor, and the Buyer, as assignee, are parties to that certain Assignment
and Assumption Agreement, dated as of even date herewith, pursuant to which the Seller has assigned to
the Buyer all of the Seller’s rights, title and interest in, and all obligations under the Leases, except to the
extent constituting Excluded Rights and Obligations (as defined in the Assignment and Assumption
Agreement). The terms of the assignment are more particularly set forth in the above-referenced
Assignment and Assumption Agreement.

D. The parties hereto wish to show for public record this Memorandum and accordingly
have caused this Memorandum to be executed by their officers thereunto duly authorized, as of the date
first above written. This Memorandum may be executed in counterparts, each such counterpart shall be
binding on both parties hereto, notwithstanding that both parties are not signatories to the same
counterpart.

[The remainder of this page has been intentionally left blank]
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IN WITNESS WHEREOF, the parties have caused this Memorandum to be executed as of the
first date herein above written.

THE CIT GROUP/EQUIPMENT FINANCING, INC.

By: 2 /M"”""\

Name: M. Rﬁy Ghsse

Title: Vice President

THE ANDERSONS, INC.

. ikt (T

Name: Nicholas C. Conrad
Title: Assistant Treasurer

NEWYORK/#156282.1
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STATE OF OHIO )
) ss.
COUNTY OF LUCAS )

On this, the 30th day of November, 2005, before me, a Notary Public in and for said
County and State, personally appeared Nicholas C. Conrad, Assistant Treasurer of The
Andersons, Inc., who acknowledged himself to be a duly authorized officer of The Andersons,
Inc., and that, as such officer, being authorized to do so, he executed the foregoing instrument for
the purposes therein contained.

IN WITNESS WHEREQF, I have hereunto set my hand and official seal on the date
above mentioned.

otary Public
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JUDY A, BALDWIN
Notary Public, State of Ohio
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STATE OF NEW YORK )
) ss.
COUNTY OF NEW YORK )

"

On this, the Z?tlay November, 2005, before me, a Notary Public in and for said County and State,
personally appeared M. Roy Gosse, a Vice President of The CIT Group/Equipment Financing, Inc., who
acknowledged himself to be a duly authorized officer of The CIT Group/Equipment Financing, Inc., and
that, as such officer, being authorized to do so, he executed the foregoing instrument for the purposes
therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal o ate above

mentioned.
M 7
7 /
BARBARA GARNER

Natary Public, State of New York
No. 01GA5065133
Guailfioe in Nassau County
Cortlficate filed in New York County

Commission Explres Sapt. 3,
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Graymont Western US Inc.

SCHEDULE A-1

Reporting Marks

1. CEFX 15283

2. CEFX 151894
3. GRPX 944115
4. GRPX 944167

Schedule A-1

Page 1
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SCHEDULE A-2

Aluchem Inc.

Reporting Marks

15268
15365
15655
15731
17081
17085
17109
17123
17128
17132
17167
17176
17183
17186
17188
17206
17337
17377
17408
17452
17482
17493
17494
17678
151935
152191
944002
944008
944110
944314
944350
944399
944484
944539
944599

Schedule A-2
Page 1




SCHEDULE A-3

Bunge North America, Inc.

Reporting Marks
1 CEFX 15009 49 CEFX 17079 97
2 CEFX 15033 50 CEFX 17080 98
3 CEFX 15037 51 CEFX 17084 99
4 CEFX 15038 52 CEFX 17086 100
5 CEFX 15050 53 CEFX 17089 101
6 CEFX 15072 54 CEFX 17096 102
} 7 CEFX 15101 55 CEFX 17098 103
: 8 CEFX 15201 56 CEFX 17103 104
| 9 CEFX 15204 57 CEFX 17104 105
: 10 CEFX 15233 © 58 CEFX 17108 106
11 CEFX 15251 59 CEFX 17111 107
12 CEFX 15257 60 CEFX 17112 108
13 CEFX 15262 61 CEFX 17113 109
14 CEFX 15271 62 CEFX 17120 110
15 CEFX 15284 63 CEFX 17125 111
16 CEFX 15298 64 CEFX 17127 112
17 CEFX 15348 65 CEFX 17129 113
18 CEFX 15364 66 CEFX 17130 114
19 CEFX 15369 67 CEFX 17133 115
20 CEFX 15381 68 CEFX 17134 116
21 CEFX 15411 69 CEFX 17137 117
22 CEFX 15442 70 CEFX 17140 118
23 CEFX 15455 71 CEFX 17142 119
24 CEFX 15462 72 CEFX 17146 120
25 CEFX 15648 73 CEFX 17148 121
26 CEFX 15657 74 CEFX 17149 122
27 CEFX 15658 75 CEFX 17151 123
28 CEFX 15670 76 CEFX 17152 124
29 CEFX 15673 77 CEFX 17154 125
30 CEFX 15678 78 CEFX 17155 126
31 CEFX 15688 79 CEFX 17157 127
32 CEFX 15689 80 CEFX 17162 128
33 CEFX 15705 81 CEFX 17169 129
34 CEFX 15709 82 CEFX 17170 130
35 CEFX 15723 83 CEFX 17173 131
36 CEFX 15734 34 CEFX 17174 132
37 CEFX 15737 85 CEFX 17180 133
38 CEFX 15740 86 CEFX 17182 134
39 CEFX 15741 87 CEFX 17185 135
40 CEFX 15746 88 CEFX 17187 136
41 CEFX 17064 89 CEFX 17192 137
42 CEFX 17065 90 CEFX 17194 138
43 CEFX 17067 91 CEFX 17199 139
44 CEFX 17069 92 CEFX 17202 140
45 CEFX 17072 93 CEFX 17205 141
46 CEFX 17073 94 CEFX 17207 142
47 CEFX 17075 95 CEFX 17208 143
48 CEFX 17077 96 CEFX 17209 144
Schedule A-3
Page 1
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151916
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151929
151937
151942
151962
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151967
151968
151969
151970
151976
151984
151988
151998
152001
152005
152066
152097
152116
152159
152189
152198
152199
152202
152246
152259
152264
152265
152266
152278
152279
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Schedule A-3
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CERTIFICATION

Robert W. Alvord, attorney licensed to

1, :
District of Columbia, do hereby certify under penalty of perjury that | have compared the

und the copy to be complete and

Dated: JZ—// C% // ; 5/ ’ T

Robert W. Alvord




	24178-
	Page 1
	Page 2
	Page 3
	Page 4
	Page 5
	Page 6
	Page 7
	Page 8
	Page 9
	Page 10
	Page 11
	Page 12


