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ALVORD AND ALVORD MAY 1 g 'm —-3 0 0 PM
ATTORNEYS AT LAW
1050 Sty S RV SURFACE TRANSPORTATION BOARD
WASH]NGTON, D.C.

ELIAS C ALVORD (1942) 20036
ELLSWORTH C. ALVORD (1964) —_—

(202) 393-2266
FAX (202) 393-2156
E-MAIL alvordlaw@aol.com

OF COUNSEL
URBAN A, LESTER

May 19, 2008

Anne K. Quinian, Esquire
Acting Secretary

Surface Transportation Board
395 E Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Supplement No. 3 to Security Agreement, dated
as of December 31, 2007, a secondary document as defined in the Board's Rules
for the Recordation of Documents.

The enclosed document relates to the Memorandum of Security
Agreement previously filed with the Board under Recordation Number 26089.

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

Agent for the !
Lenders: Siemens Financial Services, Inc.
1700 Wood Avenue South
Iselin, New Jersey 08830
Debtor: The Andersons Rail Operating | LLC

480 West Dussel Drive
Maumee, Ohio 43537



Anne K. Quinlan, Esquire
May 19, 2008
Page 2

A description of the railroad equipment covered by the enclosed document

" 18 cars ADDED within the series AEX 6608 - AEX 7420 and AEX 13830 -
AEX 14937 as more particularly set forth in the equipment schedule
attached to the document; '

Railcars remarked to within the series AEX 13786 - AEX 15024 and IAIS
14782 - 1AIS 14828 (previously marked within the series HS 24093 - HS
25798, DME 1825 - DME 800921, AEX 14782 - AEX 14828 and CGR
1014) as more particularly set forth in the attachment to the document;

3 cars DESTROYED: CEFX 151894, AEX 12269 and DME 6112.

A short summary of the document to appear in the index is:

Supplement No. 3 to Security Agreement.

Also enclosed is a check in the amount of $35.00 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 yours,

o

Robert W. Alvord

RWA/sem
Enclosures
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SUPPLEM?I;T NO. 3 WAY 19°08 -3 00 PM
SECURITY AGREEMENT
SURFACE TRANSPORTATION BOARD

SUPPLEMENT No. 3 (this "Supplement") dated as of Dec. 31, 2007 to the Security
Agreement, dated as of December 29, 2005 (as amended, supplemented or modified from time to
time, the "Security Agreement"), made by THE ANDERSONS RAIL OPERATING I LLC in
favor of SIEMENS FINANCIAL SERVICES, INC., as Agent (in such capacity, the “Agent”)
and the several banks and other financial institutions or entities (the “Lenders”) from time to
. time parties to the Term Loan Agreement, dated as of December 29, 2005 (as amended,
supplemented or otherwise modified from time to time, the “Loan Agreement”), among the
Borrower, the Lenders and the Agent.

WHEREAS, the Security Agreement was recorded on December 30, 2005 with
the Surface Transportation Board, Recordation No. 26089, and on December 30, 2005 with the
Registrar General of Canada.

WHEREAS, the Supplement No. 1 was recorded on March 22, 2006 with the
Surface Transportation Board, Recordation No. 26089-B, and on March 23, 2006 with the
Registrar General of Canada.

WHEREAS, the Supplement No. 2 was recorded on September 6, 2007 with the
Surface Transportation Board, Recordation No. 26089-C and on May 6, 2008 with the Registrar
General of Canada.

L. Definitions. Except as otherwise defined in this Supplement, terms defined in the
Security Agreement or by reference therein are used herein as defined therein.

2. Supplements. The Security Agreement shall be amended and supplemented as
follows:

(a) Schedule A to the Security Agreement shall be amended and supplemented by
Schedule A-3 hereto to include or delete the Equipment and the Equipment Leases (relating to
the Equipment but to and only to the extent relating to the Equipment) more fully described on
Schedule A-3 hereto and Schedule A-3 hereto shall be deemed to be an addition to and part of
Schedule A to the Security Agreement. With regard to any remarked or additional Equipment or
Leases, the Borrower hereby assigns, mortgages, pledges, hypothecates, transfers and sets over
to the Secured Party and grants the Secured Party a first priority lien on and security interest in
all of the Borrower’s right, title and interest in and to such Equipment and Equipment Leases
(relating to the Equipment but to and only to the extent relating to the Equipment) and agrees
that such Equipment and Equipment Leases shall constitute Collateral subject to the grant of
security by the Borrower set forth in Section 2.1 of the Security Agreement. Each reference to
Schedule A in the Security Agreement, and each reference to Schedule A to the Security
Agreement in any other Loan Documents, shall be deemed to be a reference to Schedule A as
amended and supplemented by Schedule A-3 hereto. In connection herewith, the Borrower
represents that it delivered to the Agent a supplemental schedule to Schedule A to the Loan
Agreement, identifying the names of the Equipment Lessees under the Equipment Leases which
are referenced on Schedule A-3 hereto, With regard to any Equipment which has been removed
from the Security Agreement, or been destroyed or scrapped, Secured Party hereby releases its
lien on such equipment.

(b) It is hereby agreed that each reference to “this Security Agreement” in the

Security Agreement, “hereunder”, “hereof” or words of like import referring to the Security
Agreement, and each reference to the Security Agreement in each of the other Loan Documents,



shall be deemed to be a reference to the Security Agreement as amended and supplemented by
this Supplement.

3. Ratification. Except as expressly amended and supplemented hereby, the Security
Agreement is and shall remain in full force and effect and is hereby ratified, approved and
confirmed in all respects, and no amendment or supplement in respect of any term or condition
of the Security Agreement shall be deemed to be an amendment or supplement in respect of any
other term or condition contained in the Security Agreement or any other Loan Document.

4, Counterparts. This Supplement may be executed in any number of counterparts,
all of which taken together shall constitute one and the same instrument and any of the parties

hereto may execute this Supplement by signing any such counterpart.

5. Governing Law; Binding Effect. THIS SUPPLEMENT, INCLUDING THE
VALIDITY THEREOF, SHALL BE GOVERNED BY AND CONSTRUED IN
ACCORDANCE WITH THE LAW OF THE STATE OF NEW JERSEY WITHOUT REGARD
TO ITS OTHER CONFLICT OF LAWS PRINCIPLES. This Supplement shall be binding on
the undersigned and its successors and permitted assigns and shall inure to the benefit of each of
the Agent, the Lenders and the Borrower and their respective successors and assigns.

[signature pages follow]



IN WITNESS WHEREOF, the parties hereto have executed and delivered this Supplement in
one or more counterparts as of the date first set forth above.

THE ANDERSONS RAIL OPERATING I LLC

ame; Rasesh H. S
Title: President

STATE OF OHIO )
COUNTY OF LUCAS ) SS:

Before me, a Notary Public, in and for said county and state, personally appeared Rasesh
H. Shah, President of The Andersons Rail Operating I, LLC, a Delaware limited liability
company, who acknowledged that he being thereunto duly authorized, did sign the foregoing
instrument on behalf of said limited liability company and by authority of its Managers on behalf
of the limited liability company and that the same is the free act and deed of said officer and of
said limited liability company.

Testimony Whereof, I have hereunto set my hand and official seal at Maumee, Ohio
this [ day of May, 2008.

Not%y Pulillc
ommission Expues 02/01/2010

\“\ummmu,
SXARAL g8, : My

JUDY A, BALDWIN
Notary Public, State of Ohi
Cosmenissinn Expires_0&./0 ! /2010
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[Signature Page to Supplement No. 3]



SIEMENS FINANCIAL SERVICES, INC,,

STATE OF New Jecsey )
) ss:
COUNTY OF Midebsec )

Before me, a Notary Public, in and for said county and state, personally appeared
Doz Aliares, , the VK of Yoot oho ﬂgﬁg? £ of Siemens Financial Services,
Inc., a Delaware corporation, who acknowledged that h€ being thereunto duly authorized, did
sign the foregoing instrument on behalf of said corporation and by authority of its Board of

Directors on behalf of the corporation and that the same is the free act and deed of said officer
and of said corporation.

In Testimony Whereof, I have hereunto set my hand and official seal this /é'h day of

/ey, 2008,
A

My Commission Expires: _

oy

RO BN 03y
20N Biglio .af/g

[Signature Page to Supplement No. 3]



Schedule A-3
2007 - 1* thru 4™ Quarter

New Leases

Knappen Milling Company Deal #T01223

1. Full Service Lease Agreement #199501-KNA made as of January 2, 1996 between The
Andersons, Inc., which was subsequently assigned to The Andersons Rail Operating I
LLC and Knappen Milling Company.

2. Full Service Lease Agreement Rider Deal #T01223 made as of December 21, 2007 between
The Andersons Rail Operating I LLC and Knappen Milling Company.

Lansing Trade Group, LLC Deal #101052

1. Full Service Lease Agreement made effective January 1, 2003 between The Andersons, Inc.,
which was subsequently assigned to The Andersons Rail Operating I LLC and Lansing
Trade Group, LLC.

2. Full Service Lease Agreement Rider Deal # T01052 made effective January 1, 2007 between
The Andersons Rail Operating I LLC and Lansing Trade Group, LLC.

The Mennel Milling Company Deal #T01189

1. Full Service Lease Agreement made as of September 18, 2007 between The Andersons Rail
Operating I LLC and The Mennel Milling Company.

2. Full Service Lease Agreement Rider Deal #T01189 made on September 18, 2007 between
The Andersons Rail Operating I LLC and The Mennel Milling Company.



Equipment List to New Leases

T01223

T01052

T01189

AEX
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AEX

014930

AEX

014931
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014935

AEX

014937




RESTENCILS

Prior Stencil New Stencil Prior Stencil New Stencil Prior Stencil New Stencil
HS 024096 AEX 013787 HS 024091 | AEX 013784 HS 025483 | AEX 014259
HS 024217 AEX 013791 HS 024092 | AEX 013785 HS 025516 | AEX 014261
HS 025016 AEX 013793 HS 024098 | AEX 013788 HS 025527 | AEX 014262
HS 025019 AEX 013796 HS 024214 | AEX 013790 HS 025607 | AEX 014265
HS 025020 AEX 013797 HS 024325 | AEX 013792 HS 025658 | AEX 014267
HS 025021 AEX 013798 HS 025024 | AEX 013801 HS 025677 | AEX 014270
HS 025022 AEX 013799 HS 025025 | AEX 013802 HS 025684 | AEX 014271
HS 025023 AEX 013800 HS 025026 | AEX 013803 HS 025727 | AEX 014273
HS 025028 AEX 013805 HS 025138 | AEX 013809 HS 025778 | AEX 014274
HS 025029 AEX 013806 HS 025139 | AEX 013810 HS 025780 | AEX 014275
HS 025137 AEX 013808 HS 025140 | AEX 013811 DME 001825 | AEX 014757
HS 025142 AEX 013813 HS 025141 | AEX 013812 DME 001855 | AEX 014758
HS 025173 AEX 013821 HS 025144 | AEX 013815 DME 010146 | AEX 014759
HS 025312 AEX 013833 HS 025147 | AEX 013816 DME 012125 | AEX 014760
HS 025371 AEX 013837 HS 025151 | AEX 013817 DME 012179 | AEX 014761
HS 025378 AEX 013838 HS 025154 | AEX 013818 DME 012184 | AEX 014762
HS 025433 AEX 013849 HS 025172 | AEX 013820 DME 012191 | AEX 014763
HS 025640 AEX 013852 HS 025193 | AEX 013824 DME 012195 | AEX 014764
HS 025723 AEX 013854 HS 025194 | AEX 013825 DME 012197 | AEX 014765
HS 025726 AEX 013856 HS 025195 | AEX 013826 DME 012210 | AEX 014766
HS 024102 AEX 014232 HS 025199 | AEX 013829 DME 012211 | AEX 014767
HS 025134 AEX 014239 HS 025271 | AEX 013831 DME 012219 | AEX 014768
HS 025254 AEX 014243 HS 025282 | AEX 013832 DME 012221 ) AEX 014769
HS 025256 AEX 014244 HS 025362 | AEX 013834 DME 012222 | AEX 014770
HS 025364 AEX 014247 HS 025368 | AEX 013836 DME 015765 | AEX 014771
HS 025484 AEX 014260 HS 025379 | AEX 013839 DME 021098 | AEX 014772
HS 025579 AEX 014263 HS 025385 | AEX 013840 DME 056054 | AEX 014774

HS 025386 | AEX 013841 DME 056486 | AEX 014775
HS 025390 | AEX 013843 DME 063249 | AEX 014776
HS 025392 | AEX 013844 DME 063266 | AEX 014777
HS 025393 | AEX 013845 DME 063274 | AEX 014778
HS 025400 | AEX 013846 DME 063289 | AEX 014779
HS 025429 | AEX 013847 DME 063301 | AEX 014780
HS 025454 AEX 013850 DME 063312 | AEX 014781
HS 025461 AEX 013851 DME 063340 | AEX 014782
HS 025642 | AEX 013853 DME 063354 | AEX 014783
HS 025725 | AEX 013855 DME 063388 | AEX 014784
HS 024089 | AEX 014230 DME 063392 | AEX 014785
HS 024101 [ AEX 014231 DME 063410 | AEX 014786
HS 024324 | AEX 014237 DME 063419 | AEX 014787
HS 025310 | AEX 014245 DME 063421 | AEX 014788
HS 025357 AEX 014246 DME 063422 | AEX 014789
HS 025383 | AEX 014249 DME 063426 | AEX 014790
HS 025401 | AEX 014250 DME 063431 | AEX 014791
HS 025402 | AEX 014251 DME 063435 | AEX 014792
HS 025425 | AEX 014252 DME 063437 | AEX 014793
HS 025438 | AEX 014253 DME 063444 | AEX 014794
HS 025466 AEX 014255 DME 063447 | AEX 014795
HS 025475 | AEX 014256 DME 063464 | AEX 014796
HS 025476 | AEX 014257 DME 063477 | AEX 014797
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Prior Stencli New Stencil Prior Stencil New Stencil Prior Stencil New Stencil
DME 063487 | AEX 014798 DME 300175 | AEX 014848 DME 483127 | AEX 014898
DME 063498 | AEX 014799 DME 300178 | AEX 014849 DME 483135 | AEX 014899
DME 063972 | AEX 014800 DME 300181 | AEX 014850 DME 483137 | AEX 014900
DME 083995 [ AEX 014801 DME 300186 | AEX 014851 DME 483139 | AEX 014901
DME 064003 | AEX 014802 DME 300188 | AEX 014852 DME 483143 | AEX 014902
DME 064021 AEX 014803 DME 300191 | AEX 014853 DME 483474 | AEX 014903
DME 064074 [ AEX 014804 DME 300193 { AEX 014854 DME 483479 | AEX 014904
DME 064078 | AEX 014805 DME 300194 | AEX 014855 DME 483480 | AEX 014905
DME 064084 | AEX 014806 DME 300195 | AEX 014856 DME 483483 | AEX 0149086
DME 064149 | AEX 014807 DME 475193 | AEX 014857 DME 483489 | AEX 014907
DME 064167 | AEX 014808 DME 475214 | AEX 014858 DME 483493 | AEX 014908
DME 065027 | AEX 014808 DME 475392 | AEX 014859 DME 483498 | AEX 014909
DME 065034 | AEX 014810 DME 476039 | AEX 014860 DME 483505 | AEX 014910
DME 065043 | AEX 014811 DME 477534 | AEX 014861 DME 483506 | AEX 014911
DME 065046 | AEX 014812 DME 477544 | AEX 014862 DME 483508 | AEX 014912
DME 065055 | AEX 014813 DME 477552 | AEX 014863 DME 483513 | AEX 014913
DME 065064 | AEX 014814 DME 477570 | AEX 014864 DME 483524 | AEX 014914
DME 065085 | AEX 014815 DME 477596 | AEX 014865 DME 483527 | AEX 014915
DME 065090 | AEX 014816 DME 477606 | AEX 014866 DME 483532 | AEX 014916
DME 065095 | AEX 014817 DME 478731 | AEX 014867 DME 483613 | AEX 014917
DME 065286 | AEX 014818 DME 480071 | AEX 014868 DME 483616 | AEX 014918
DME 190255 | AEX 014819 DME 480553 | AEX 014869 DME 483628 | AEX 014919
DME 190288 | AEX 014820 DME 480785 | AEX 014870 DME 483636 | AEX 014920
DME 190306 | AEX 014821 DME 480920 | AEX 014871 DME 483998 | AEX 014921
DME 190320 | AEX 014822 DME 480995 | AEX 014872 DME 484002 | AEX 014922
DME 190838 | AEX 014823 DME 481062 | AEX 014873 DME 484489 | AEX 014923
DME 300110 | AEX 014824 DME 481064 | AEX 014874 DME 484509 | AEX 014924
DME 300117 | AEX 014825 DME 481075 | AEX 014875 DME 484998 | AEX 014925
DME 300118 | AEX 014826 DME 481113 | AEX 014876 DME 485016 | AEX 014926
DME 300121 AEX 014827 DME 481140 | AEX 014877 DME 485049 | AEX 014927
DME 300123 | AEX 014828 DME 481141 | AEX 014878 DME 485050 | AEX 014928
DME 300127 | AEX 014829 DME 481142 | AEX 014879 DME 485541 | AEX 014829
DME 300132 | AEX 014830 DME 482051 | AEX 014880 DME 485563 | AEX 014930
DME 300136 | AEX 014831 DME 482069 | AEX 014881 DME 487081 | AEX 014931
DME 300143 | AEX 014832 DME 482089 | AEX 014882 DME 487085 | AEX 014932
DME 300146 | AEX 014833 DME 482110 { AEX 014883 DME 487091 | AEX 014933
DME 300150 | AEX 014834 DME 482123 | AEX 014884 DME 487097 | AEX 014934
DME 300151 AEX 014835 DME 482181 | AEX 014885 DME 487098 | AEX 014935
DME 300153 | AEX 014836 DME 482196 | AEX 014886 DME 487103 | AEX 014936
DME 300157 | AEX 014837 DME 482199 | AEX 014887 DME 487293 | AEX 014937
DME 300159 | AEX 014838 DME 482555 | AEX 014888 DME 487308 | AEX 014938
DME 300162 | AEX 014839 DME 482563 | AEX 014889 DME 487333 | AEX 014939
DME 300165 | AEX 014840 DME 482568 | AEX 014890 DME 487360 | AEX 014940
DME 300166 | AEX 014841 DME 482576 | AEX 014891 DME 487540 | AEX 014941
DME 300167 | AEX 014842 DME 482579 | AEX 014892 DME 487858 | AEX 014942
DME 300168 | AEX 014843 DME 482605 | AEX 014893 DME 487972 | AEX 014944
DME 300169 | AEX 014844 DME 482625 | AEX 014894 DME 487982 | AEX 014945
DME 300170 | AEX 014845 DME 482633 | AEX 014895 DME 487983 | AEX 014946
DME 300171 AEX 014846 DME 482645 | AEX 014896 DME 488711 | AEX 014947
DME 300173 | AEX 014847 DME 4826859 | AEX 014897 DME 489434 | AEX 014948




Prior Stencil’ New Stencil - Prior Stencil New Stencil Prior Stencil New Stencil
DME 490146 | AEX 014949 HS 024093 AEX 013786 HS 025027 AEX 013804
DME 490148 | AEX 014950 HS 024100 AEX 013789 HS 025365 AEX 013835
DME 490241 AEX 014951 HS 025017 AEX 013794 HS 025431 AEX 013848
DME 480336 | AEX 014952 HS 025018 AEX 013795
DME 500328 | AEX 014953 HS 025136 AEX 013807
DME 500546 | AEX 014954 HS 025156 AEX 013819
DME 500575 | AEX 014955 HS 025174 AEX 013822
DME 500580 | AEX 014956 HS 025192 AEX 013823
DME 500602 | AEX 014957 HS 025196 AEX 013827
DME 500608 | AEX 014958 HS 025197 AEX 013828
DME 510448 | AEX 014959 HS 025387 AEX 013842
DME 510867 | AEX 014960 HS 025728 AEX 013857
DME 510879 | AEX 014961 HS 025778 AEX 013858
DME 511541 AEX 014962 HS 024103 AEX 014233
DME 511579 | AEX 014963 HS 024106 AEX 014234
DME 511583 | AEX 014964 HS 024253 AEX 014235
DME 511586 | AEX 014965 HS 024286 AEX 014236
DME 511588 AEX 014966 HS 024333 AEX 014238
DME 549166 | AEX 014967 HS 025189 AEX 014240
DME 800378 | AEX 014968 HS 025233 AEX 014241
DME 800442 | AEX 014969 HS 025248 AEX 014242
DME 800449 | AEX 014970 HS 025369 AEX 014248
DME 800921 AEX 014971 HS 025465 AEX 014254
HS 025477 AEX 014258
HS 025589 AEX 014264
HS 025608 AEX 014266
HS 025667 AEX 014268
HS 025676 AEX 014269
HS 025724 AEX 014272
HS 025798 AEX 014276
CGR 001014 | AEX 015024
AEX 014782 JAIS014782
AEX 014784 1A1IS014784
AEX 014812 1AIS014812
AEX 014828 1AIS014828




Sold, Scrapped, Destroyed Cars

Car
Mark Car# Deal# Lessee Remarks
CEFX | 151894 | T00904 | Graymont Western Destroyed
Andersons
AEX 12269 | T00905 Clymers Destroyed
Dakota, Minnesota
DME 6112 | T00913 & Eastern Destroyed
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the

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

attached copy with the original thereof and have found the copy to be complete and
identical in all respects to the original document.

Dated: S ’t l ’ (ﬁ_ )
Robert W. Alvord

s
¢ i




