) RECCRDATION NO. 0? é/ ﬂy /4 FILED

ALVORD AND ALVORD

ATTORNEYS AT LAW JAN 09 06 12- 5 4 m
1050 SEVENTEENTH STREET, N.W.
SUITE 301
; ATION BOARD
WASHINGTON, D.C. SURFACE TRANSPORT ION
ELIAS C. ALVORD (1942)
ELLSWORTH C. ALVORD (1964) 20036 SAN A LEST

—_ URBAN A. LESTER
(202) 393-2266

FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

January 9, 2006

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 Loan and Security Agreement,
dated as of December 22, 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
Agreement being filed with the Board under Recordation Number

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

Lessor: Wells Fargo Equipment Finance, Inc.
Investors Building, Suite 700
733 Marquette Avenue
Minneapolis, Minnesota 55402

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




Mr. Vernon A. Williams
January 9, 2006
Page 2

A description of the railroad equipment covered by the enclosed document
20 covered hopper cars within the series AEX 10490- AEX 10993 as more
particularly set forth in the equipment schedule attached to the document.
A short summary of the document to appear in the index is:

Memorandum of Loan and Security Agreement.

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 trul S,

J\

Robert W. Alvord

RWA/anm
Enclosures
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MEMORANDUM OF
) LOAN AND SECURITY AGREEMENT SURFACE TRANSPORTATION BOARD

THIS MEMORANDUM OF LOAN AND SECURITY AGREEMENT (thié “Memorandum”) is
made this 22nd day of December, 2005, by and between The Andersons, Ine. an Ohio corporation

(“Andersons™), and WELLS FARGO EQUIPMENT FINANCE, INC, a Minnesota Corporation
(“WFEFI™).

A. Andersons has assigned all of its right, title and interest in and to that certain Full Service
Lease Agreement Rider #200101-BNAR1S Deal #R00815 made as of August 25, 2005 to Full
Service Lease Agreement #200101-BNA dated April 2, 2002 and made effective as of
September 21, 2001 between Bunge North America, Inc. as Lessee and The Andersons, Inc. as
Lessor to WFEFI pursuant to that certain Non Recourse Note dated December 1, 2005 (the
“Note™) executed by the Andersons in favor of the WFEFI.

B. To secure the Andersons obligations to the WFEFI, Andersons executed and delivered to
the WFEBFI a Loan and Security Agreement dated December 1, 2005 pursuant to which the
Andersons granted to the Secured Party a continuing, first priority security interest in and to, and
lien on, the following collateral:

(a) Twenty (20) Covered Hopper Cars described on Schedule A attached
hereto (each, a “Railcar”, collectively, the “Railcars”) and all replacements and substitutions
thereof}

(b) all improiremcnts, additions, modifications, accessions, attachments,
appurtenances and parts appertaining or attached to the Railcars, whether now owned or hereafter
acquired;

(¢) all logs, books and records pertaining to the use, operation and/or maintenance of
the Railcars or otherwise relating to any of the collateral described herein,;

(@) all rights, claims and causes of action, if any, which the Lessor may have now or
in the future against any manufacturet, rebuilder or seller of the Railcars (or any component
thereof) or any other Person, by contract of otherwise, in respect of any defect in the Railcars or
any part thereof}

IN WITNESS WHEREOF, the parties have caused this Memorandum to be
executed as of the date first above written,

THE ANDERSONS, INC. WEL RGO EQUIPMENT FINANCE, INC,

By (ten, pudh M@%@wﬂy

Its: Vice Profident, Finance and Treasurer It}é_ﬂ’w_u_ﬁaéz’)ﬁm_@m

—F A mnirial.

The Andersons Memorandurn of Bacurity Agresment (Dise Railcurs » Bunge Morth America) 12-22/pb




STATE OF OHIO )
)ss:
COUNTY OF LUCAS )

Before me, a Notary Public, in and for said county and state, personally appeared Gary
Smith, Vice President, Finance and Treasurer of The Andersons, Inc., and he being thereunto
duly authorized, did sign the foregoing instrument in behalf of said corporation and by authority
of its board of directors and that the same is the free act and deed of said ofﬁccr and of said
corporation.

In Tcstlmony Whereof, I have hereunto set my hand and official seal at Maumee, Ohio,

this 23rd W&Mber 2005.
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JUDY A. BALDWIN
Notary Public, State of Ohio
Commission Expire

Q,p,mumr.‘p,, 2t
e
“tiggyy ™

23,
%0
%,

X3
”’/lrl n:\}m\‘“

STATE OF Miywnesotoo
COUNTY OF Heonn Y

. ) '
On this 20 day of , 2005, before me 2 Notary Public of the City and
State aforesaid, personally appeared ' to me personally known who being by me

duly sworm, says that (he/she) is 25y (whgat Alas of e U foregoing
instrument is/was signed on behalf of said ¢orporation by authori 1its Board of Directors, and

(he/she) acknowledged that the execution of the foregoing instrument was the free act and deed of

said corporation.
hZ .
M ; Al
4 (“No ry Public

(1 (/CMJ ¢'7/ «_900

AS WITNESS my hand and notarial seal.

ANN E. ZIERMAN
N‘"afy Public

» Minnesata
Myl-ommuslon !'xplrua Wiy 31. 2009

ryveves

My commission expires:

The Andersons Mzmorundum of Secypty Agrosment (Dise Railcars « Bunge Nath America) 12-22/jpb
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EXHIBIT "A"

Bunge North America, Inc.
20 covered hopper cars
200101-BNAR19
Deal #R00815

New Mark Prior Mark
1| AEX 10490 MWCX059850
2| AEX 10500 MWCX059870
3| AEX 10504 MWCX059877
4| AEX 10521 MWCX0680117
5| AEX 10528 MWCX060142
6 AEX 10532 MWCX060410
7| AEX 10534 MWCX060420
8| AEX 10542 MWCX060443
9 AEX 10543 MWCX060444
10 | AEX 10549 MWCX060469
11 | AEX 10943 NAHX057961
12 | AEX 10964 NAHX058793
13 | AEX 10971 NAHX059153
14 | AEX 10972 NAHX059155
15| AEX 10982 NAHX059366
16 | AEX 10983 NAHX059369
17 | AEX 10984 NAHX059371
18 | AEX 10987 NAHX059411
19 | AEX 10989 NAHX059653
20 | AEX 10993 NAHX059662




CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Columbia, do hereby certify under

attached copy with the origina
identical in all respects to the original document.

Dated: /// f//«ﬂéf % =

Robert W. Alvord
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