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Dear Mr. Williams:

I am enclosing for recording pursuant to Section 11301 of Title 49 of the United
States Code, two copies of each of the two primary documents described below and the two
secondary documents described below. As an attorney representing one of the parties in this
transaction, I have knowledge of the matters described in this letter.

The primary documents are as follows:

(1) Memorandum of Lease, dated as of August 1, 1997, between First Union
Commercial Corporation, as Lessor (the “Lessor”), and Mobil Qil Corporation, as
Lessee (the “Lessee”); and

(2) Memorandum of Indenture, dated as of August 1, 1997, between First
nion Commercial Corporation, as Debtor (the “Debtor”), and First Security Bank,
National Association, as Indenture Trustee (the “Indenture Trustee”).

The secondary documents are as follows:

(1) Memorandum of Lease Supplement No. 1, dated August1, 1997,
between the Lessor and the Lessee; and

(2) Memorandum of Indenture Supplement No. 1, dated August 1, 1997,
between the Debtor and the Indenture Trustee.

The primary documents to which the Memorandum of Lease Supplement No. 1 and
the Memorandum of Indenture Supplement No. 1 are connected are the Memorandum of

638574.01.01.B
1453547



Law Offices of

CHAPMAN AND CUTLER

Lease and the Memorandum of Indenture, respectively, referred to above, which are being
submitted for recording concurrently therewith.

The names and addresses of the parties to the enclosed documents are as follows:

MEMORANDUM OF LEASE

Lessor: First Union Commercial Corporation
301 South College Street

20th Floor
Charlotte, North Carolina 28288-0735

Lessee: Mobil Oil Corporation
3225 Gallows Road
Fairfax, Virginia 22037-0001

MEMORANDUM OF INDENTURE

Debtor: First Union Commercial Corporation
301 South Coliege Street
20th Floor
Charlotte, North Carolina 28288-0735

Indenture Trustee: First Security Bank, National Association
79 South Main Street
Salt Lake City, Utah 84111

MEMORANDUM OF LEASE SUPPLEMENT NO. 1

Lessor: First Union Commercial Corporation
301 South College Street
20th Floor
Charlotte, North Carolina 28288-0735

Lessee: Mobil Oil Corporation
3225 Gallows Road
Fairfax, Virginia 22037-0001
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MEMORANDUM OF INDENTURE SUPPLEMENT NO. 1

Debtor: ‘ First Union Commercial Corporation
301 South College Street
20th Floor
Charlotte, North Carolina 28288-0735

Indenture Trustee: First Security Bank, National Association
79 South Main Street
Salt Lake City, Utah 84111

The description of the Equipment covered as of the date hereof by the aforesaid
Memorandum of Lease, Memorandum of Indenture, Memorandum of Lease Supplement
No. 1 and Memorandum of Indenture Supplement No. 1 is as set forth on Exhibit A hereto.

A fee of ninety-six dollars ($96.00) is enclosed. Please time and date stamp the
enclosed copy of each of the enclosed documents along with the extra copy of this letter as
proof of filing and recordation of the enclosed documents and return the original and any
extra copies of such documents and this. letter not needed by the Board for recordation to:

Mark A. Sternberg, Esq.
Chapman and Cutler

111 West Monroe
Chicago, Illinois 60603

A short summary of each of the documents to appear in the index follows:
(1) MEMORANDUM OF LEASE:

Memorandum of Lease between First Union Commercial Corporation, as
Lessor, 301 South College Street, 20th Floor, Charlotte, North Carolina 28288-0735
and Mobil Oil Corporation, as Lessee, 3225 Gallows Road, Fairfax, Virginia 22037-
0001, dated as of August 1, 1997, covering the new railroad rolling stock bearing the
road numbers listed in the exhibit thereto.
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(2) MEMORANDUM OF INDENTURE:

Memorandum of Indenture between First Union Commercial Corporation, as
Debtor, 301 South College Street, 20th Floor, Charlotte, North Carolina 28288-0735
and First Security Bank, National Association, as Indenture Trustee, 79 South Main
Street, Salt Lake City, Utah 84111, dated as of Augustl, 1997, covering the
obligations of the Debtor relating to new railroad rolling stock bearing the road
numbers listed in the exhibit thereto.

(3) MEMORANDUM OF LEASE SUPPLEMENT NO. 1:

Memorandum of Lease Supplement No. 1 between First Union Commercial
Corporation, as Lessor, 301 South College Street, 20th Floor, Charlotte, North
Carolina 28288-0735 and Mobil Oil Corporation, as Lessee, 3225 Gallows Road,
Fairfax, Virginia 22037-0001, dated August 1, 1997, covering new railroad rolling
stock bearing the road numbers listed in the exhibit thereto. Memorandum of Lease
Supplement No. 1 is related to the Memorandum of Lease between the Lessor and the
Lessee dated as of August 1, 1997, which is filed concurrently herewith.

(4) MEMORANDUM OF INDENTURE SUPPLEMENT NO. 1:

Memorandum of Indenture Supplement No. 1 between First Union Commercial
Corporation, as Debtor, 301 South College Street, 20th Floor, Charlotte, North
Carolina 28288-0735 and First Security Bank, National Association, as Indenture
Trustee, 79 South Main Street, Salt Lake City, Utah 84111, dated August 1, 1997,
covering the obligations of the Debtor relating to new railroad rolling stock bearing
road numbers listed in the exhibit thereto. The Memorandum of Indenture
Supplement No. 1 is related to the Memorandum of Indenture between the Debtor and
the Indenture Trustee, dated as of August1, 1997, which is filed concurrently
herewith.
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If you have any questions or need furthcr information, please do not hesitate to contact
the under31gned (312-845-3784).

Sincerely,

CHAPMAN AND CUTLER

By /WMM

Mark A. Stcmberg

MAS/dmi
Enclosure
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MEMORANDUM OF INDENTURE

Memorandum of Indenture, made and entered into as of August 1, 1997 by and
between First Union Commercial Corporation, a North Carolina corporation, as Debtor (the
“Debtor”) and First Security Bank, National Association, a national banking association, as
Indenture Trustee (the “Indenture Trustee”).

WITNESSETH:

The undersigned have entered into that certain Trust Indenture, Assignment of Lease
and Security Agreement (the “Indenture”), dated as of August 1, 1997, by which the Debtor
has granted a security interest in certain railroad rolling stock bearing road numbers as
listed on Exhibit A attached hereto to the Indenture Trustee in order to secure the Debtor’s
performance of its obligations as described in the Indenture.

IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be
duly executed by their respective officers duly authorized as of the date and year first above
written.

FIRST UNION COMMERCIAL CORPORATION

Name:  PAUL W, VAN WIE
Title:  SENIOR VICE PRESIDENT

Executed on this 3%%ay of July, 1997.

FIRST SECURITY BANK, NATIONAL
ASSOCIATION

By
Name:
Title:

Executed on this ____ day of July, 1997.
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MEMORANDUM OF INDENTURE

Memorandum of Indenture, made and entered into as of August 1, 1997 by and
between First Union Commercial Corporation, a North Carolina corporation, as Debtor (the
“Debtor”) and First Security Bank, National Association, a national banking association, as
Indenture Trustee (the “Indenture Trustee”).

WITNESSETH:

The undersigned have entered into that certain Trust Indenture, Assignment of Lease
and Security Agreement (the “Indenture”), dated as of August 1, 1997, by which the Debtor
has granted a security interest in certain railroad rolling stock bearing road numbers as
listed on Exhibit A attached hereto to the Indenture Trustee in order to secure the Debtor’s
performance of its obligations as described in the Indenture.

IN WITNESS WHEREOF, the parties hereto have each caused this memorandum to be
duly executed by their respective officers duly authorized as of the date and year first above
written.

FIRST UNION COMMERCIAL CORPORATION

By
Name:
Title:

Executed on this ___ day of July, 1997.

FIRST SECURITY BANK, NATIONAL
ASSOCIATION

—

By s
Name?™ Brett R/King
Title:  Assistgnt Vice President

#h
Executed on this Zi day of July, 1997.
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STATEOF ___V-C - )
) SS.

COUNTY OF __-Lredeu )

On this, the Qﬂ"(" day of July, 1997, before me, a Notary Public in and for said
County and State, personally appeared 6! w.var wie , who being by me duly sworn,
says that (s)he is the SeniorYice %es. of FIRST UNION COMMERCIAL CORPORATION,
that said instrument was signed on July 4, 1997 on behalf of said association by authority
of its Board of Directors, and (s)he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

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

Name: Yoo -7 7vrde

Notary Public

My Commission Expires: -3—/d~ &0
Residing in 17?60/65 ville, M-C.

STATE OF )
) SS.
COUNTY OF )
On this, the day of July, 1997, before me, a Notary Public in and for said
County and State, personally appeared , who being by me duly sworn,
says that (s)he is the of FIRST SECURITY BANK, NATIONAL

ASSOCIATION, that said instrument was signed on July __, 1997 on behalf of said association
by authority of its Board of Directors, and (s)he acknowledged that the execution of the
foregoing instrument was the free act and deed of said association.

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

Name:
Notary Public

My Commission Expires:
Residing in




STATE OF )

) SS.
COUNTY OF )
On this, the day of July, 1997, before me, a Notary Public in and for said
County and State, personally appeared _, who being by me duly sworn,
says that (s)he is the of FIRST UNION COMMERCIAL CORPORATION,

that said instrument was signed on July __, 1997 on behalf of said association by authority
of its Board of Directors, and (s)he acknowledged that the execution of the foregoing
instrument was the free act and deed of said corporation.

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

Name:
Notary Public

My Commission Expires:
Residing in

STATE OF ( MV )

7

) SS.
COUNTY OF WL&JCL/)

On this, the Zi%ay of July, 1997, before me, a Notary Public in and for said
County and State, personally appeared Brett R. King ;. being by me duly sworn,
says that (s)he is the Assistant Vice President FIRST SECURITY BANK, NATIONAL
ASSOCIATION, that said instrument was signed on July2A, 1997 on behalf of said association
by authority of its Board of Directors, and (s)he acknowledged that the execution of the
foregoing instrument was the free act and deed of said association.

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

NOTARY PUBLIG
DIANNE DiA7
78 South Main
S.LC,UT g4111
COMMISSION EXPIRES
NOV. 30, 1908 i
STATE OF UTAH
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bearing the following road numbers:
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EXHIBIT A
EQUIPMENT

295 plastic pellet hopper cars
(consisting of 184 East Texas Coatings, Inc. (“ETC”) lined cars
and 111 ACF Industries, Incorporated (“ACF”) lined cars)

ETC LINED CARS
53287 MBLX 53360
53288 MBLX 53361
53289 MBLX 53362
53290 MBLX 53363
53291 MBLX 53364
53298 MBLX 53366
53299 MBLX 53367
53300 MBLX 53368
53301 MBLX 53371
53304 MBLX 53373
53305 MBLX 53375
53306 MBLX 53376
53307 MBLX 53377
53308 MBLX 53378
53311 MBLX 53379
53312 MBLX 53381
53313 MBLX 53382
53314 MBLX 53384
53317 MBLX 53385
53318 MBLX 53387
53319 MBLX 53389
53320 MBLX 53392
53322 MBLX 53393
53324 MBLX 53394
53327 MBLX 53397
53328 MBLX 53399
53329 MBLX 53401
53330 MBLX 53403
53331 MBLX 53404
53333 MBLX 53405
53336 MBLX 53406
53337 MBLX 53407
53340 MBLX 53409
53341 MBLX 53410
53346 MBLX 53411
53347 MBLX 53413
53350 MBLX 53415
53351 MBLX 53416
53352 MBLX 53417
53353 MBLX 53419
53354 MBLX 53422
53355 MBLX 53423
53356 MBLX 53424
53357 MBLX 53426
53358 MBLX 53430
53359 MBLX 53431
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TOTAL ETC
LINED CARS:
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53217
53218
53219
53222
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53226
53230
53235
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53240
53241
53245
53247
53249
53253
53259
53265
53270
53271
53274
53278
53279
53283
53286
53292
53293
53294
53295
53296
53297
53302
53303
53309
53310
53315
53316
53321
53323
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53325
53326
53332
53334
53335

53338

53339
53342
53343
53344
53345
53348
53349
53365
53369
53370
53372
53374
53380
53383
53386
53388
53390
53391
53395
53396
53398
53400
53402
53408
53412
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53418
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53428
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TOTAL
ACF LINED
CARS:

TOTAL
CARS:

53429
53433
53434
53435
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53445
53446
53447
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53451
53458
53459
53512
53514
53517
53518
53521
53523
53524
53528
53529
53530
53533
53534
53537
53538
53540
53552
53557
53558
53560
53567
53581
53593

111

295



