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Mr. Vernon A. Williams, Acting Secretary

Interstate Commerce Commission DEC 2 2 1994 -0 00 AM

Twelfth Street & Constitution Avenue, N.W.

Washington, DC 20423 R PV A AR CE N RN
Re: Ohio Power Company

Leveraged Lease Financing of
284 Aluminum-bodied, Rapid
Discharge Bottom-Dump Open Hopper Rail Cars

Dear Mr. Williams:

I am enclosing for recording pursuant to Section 11303 of Title 49 of the United States
Code, two original copies of each of the two secondary documents described below, which
secondary documents are related to the previously recorded primary documents also identified
below. As one of the attorneys representing the Note Purchaser in this transaction, I have
knowledge of the matters described in this letter.

J The enclosed secondary documents are as follows:
N (1) Lease Supplement No. 2, dated December 22, 1994 between Ohio Power
LQ Company, as Lessee and Shawmut Bank Connecticut, National Association, as Lessor;
-~ and
O
\\(&)\
N (2) Security Agreement Supplement No. 2, dated December 22, 1994, between

Shawmut Bank Connecticut, National Association, as Debtor and Wilmington Trust
Company, as Security Trustee.

The primary documents to which the enclosed secondary documents relate are as
follows:

Bini.

(1) Railcar Lease, dated as of July 1, 1994, between Shawmut Bank
Connecticut, National Association, as lessor (the “Lessor”), and Ohio Power Company,
as lessee (the “Lessee”), which was recorded on Augustl, 1994 and assigned
recordation number 18921; and
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(2) Security Agreement-Trust Deed, dated as of July 1, 1994 (the “Security
Agreement”), between Shawmut Bank Connecticut, National Association, as debtor (the
“Debtor”), and Wilmington Trust Company, as security trustee (the “Security
Trustee”), which was recorded on August 1, 1994 and assigned recordation
number 18921-A.

The capitalized terms used herein and not otherwise defined herein shall have the
respective meanings specified in Annex 1 to the Security Agreement.

The names and addresses of the parties to the documents are as follows:
LEASE SUPPLEMENT NO. 2

Lessee: Ohio Power Company
c/o American Electric Power
Service Corporation
1 Riverside Plaza
Columbus, Ohio 43215

Lessor: Shawmut Bank Connecticut, National Association
777 Main Street
Hartford, Connecticut 06115

SECURITY AGREEMENT SUPPLEMENT NO. 2

Debtor: Shawmut Bank Connecticut, National Association
777 Main Street
Hartford, Connecticut 06115

Security Trustee: Wilmington Trust Company
Rodney Square North
1100 North Market Street
Wilmington, Delaware 19890

Lease Supplement No. 2, between the Lessor and the Lessee, and Security Agreement
Supplement No. 2 between the Debtor and the Security Trustee provide, inter alia, for the
Railcar Lease, dated as of July 1, 1994, between Shawmut Bank Connecticut, National
Association, as lessor (the “Lessor”), and Ohio Power Company, as lessee (the “Lessee”),
which was recorded on August 1, 1994 and assigned recordation number 18921, and the
Security Agreement-Trust Deed, dated as of August 1, 1994, between Shawmut Bank
Connecticut, National Association, as debtor (the “Debtor”), and Wilmington Trust
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Company, as security trustee (the “Security Trustee”), which was recorded on August 1, 1994
and assigned recordation number 18921-A, to apply to certain railcars (the “Equipment”)
bearing the car numbers set forth in the Lease Supplement, namely the car numbers set forth in
Exhibit A hereto.

The description of the Equipment covered as of the date hereof by the aforesaid Lease
Supplement No. 2 and Security Agreement Supplement No. 2 is as set forth on Exhibit A
hereto.

A fee of thirty-six dollars ($36.00) 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 Commission for recordation to:

Elizabeth C. Sheil, Esq.
Chapman and Cutler

111 West Monroe, Suite 1400
Chicago, Illinois 60603-4080

A short summary of each of the documents to appear in the index follows:
(1) LEASE SUPPLEMENT NO. 2:

Lease Supplement No.2 between Shawmut Bank Connecticut, National
Association, as Lessor, 777 Main Street, Hartford, CT 06115, and Ohio Power
Company, as Lessee, c/o American Electric Power Service Corporation, 1 Riverside
Plaza, Columbus, Ohio 43215, dated December 22 1994, covering Equipment bearing
the car numbers set forth in such Lease Supplement No. 2, namely car numbers set forth
in Exhibit A hereto. Lease Supplement No. 2 is related to the Railcar Lease between
the Lessor and the Lessee dated as of July 1, 1994, which was previously recorded on
August 1, 1994 and assigned recordation number 18921.

(2) SECURITY AGREEMENT SUPPLEMENT NO. 2:

Security Agreement Supplement No. 2 between Shawmut Bank Connecticut,
National Association, as Debtor, 777 Main Street, Hartford, CT 06115, and
Wilmington Trust Company, as Security Trustee, Rodney Square North, 1100 North
Market Street, Wilmington, Delaware 19890, dated December 22, 1994, securing the
obligations of the Debtor and the Lessee relating to Equipment bearing car numbers set
forth in such Security Agreement Supplement No. 2, namely car numbers set forth in
Exhibit A hereto. The Security Agreement Supplement No. 2 is related to the Security
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Agreement-Trust Deed between the Debtor and the Security Trustee, dated as of July 1,
1994, which was previously recorded on August 1, 1994 and assigned recordation
number 18921-A.

If you have any questions or need further information, please do not hesitate to contact
the undersigned (312-845-3849).

Sincerely,

CHAPMAN AND CUTLER

By QO&Q‘Z&\ [ - Q\// |

Elizat\)'?th C.Sheil ./ /

ECS/fh
Enclosure




EXHIBIT A

189 new 120-ton aluminum-bodied, rapid discharge, bottom-dump open hopper railcars
suitable for carrying coal, as more specifically described below:

CAR INITIALS CAR NUMBERS
AEPX 8196
AEPX 8197
AEPX 8198
AEPX 8199
AEPX 8200
AEPX 8201
AEPX 8202
AEPX 8203
AEPX 8204
AEPX 8205
AEPX 8206
AEPX 8207
AEPX 8208
AEPX 8209
AEPX 8210
AEPX 8211
AEPX 8212
AEPX 8213
AEPX 8214
AEPX 8215
AEPX 8216
AEPX 8217
AEPX 8218
AEPX 8219
AEPX 8220
AEPX 8221
AEPX 8222
AEPX 8223
AEPX 8224
AEPX 8225
AEPX 8226
AEPX 8227
AEPX 8228
AEPX 8229
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CAR INITIALS CAR NUMBERS

AEPX 8230
AEPX 8231
AEPX 8232
AEPX 8233
AEPX 8234
AEPX 8235
AEPX 8236
AEPX 8237
AEPX 8238
AEPX 8239
AEPX 8240
AEPX 8241
AEPX 8242
AEPX 8243
AEPX 8244
AEPX 8245
AEPX 8246
AEPX 8247
AEPX 8248
AEPX 8249
AEPX 8250
AEPX 8251
AEPX 8252
AEPX 8253
AEPX 8254
AEPX 8255
AEPX 8256
AEPX 8257
AEPX 8258
AEPX 8259
AEPX 8260
AEPX 8261
AEPX 8262
AEPX 8263
AEPX 8264
AEPX 8265
AEPX 8266
AEPX 8267
AEPX 8268
AEPX 8269
AEPX 8270
AEPX 8271




CAR INITIALS CAR NUMBERS

AEPX 8272
AEPX 8273
AEPX 8274
AEPX 8275
AEPX 8276
AEPX 8277
AEPX 8278
AEPX 8279
AEPX 8280
AEPX 8281
AEPX 8282
AEPX 8283
AEPX 8284
AEPX 8285
AEPX 8286
AEPX 8287
AEPX 8288
AEPX 8289
AEPX 8290
AEPX 8291
AEPX 8292
AEPX 8293
AEPX 8294
AEPX 8295
AEPX 8296
AEPX 8297
AEPX 8298
AEPX 8299
AEPX 8300
AEPX 8301
AEPX 8302
AEPX 8303
AEPX 8304
AEPX 8305
AEPX 8306
AEPX 8307
AEPX 8308
AEPX 8309
AEPX 8310
AEPX 8311
AEPX 8312
AEPX 8313
-3-




) CAR INITIALS CAR NUMBERS




CAR INITIALS CAR NUMBERS

AEPX 8356
AEPX 8357
AEPX 8358
AEPX 8359
AEPX 8360
AEPX 8361
AEPX 8362
AEPX 8363
AEPX 8364
AEPX 8365
AEPX 8366
AEPX 8367
AEPX 8368
AEPX 8369
AEPX 8370
AEPX 8371
AEPX 8372
AEPX 8373
AEPX 8374
AEPX 8375
AEPX 8376
AEPX 8377
AEPX 8378
AEPX 8379
AEPX 8380
AEPX 8381
AEPX 8382
AEPX 8383
AEPX 8384
TOTAL CARS 189



Interstate Qommerre Commission
Hashington, B.¢. 20423-0001

@ffice Gf The Broretary DECEMBER €8, 1994

ELIZABETH C. SHEIL
CHAPMAN AND CUTLER
111 WEST MONROE STREET
CHICAGO IL 60603-4080

MS. SHEIL:

The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of

the Interstate Commerce Act, 49 US.C. 11303, 00  12/22/94 8t 10:00AM ,and

assigned recordation number(s). 18921-p and 18921-E
FILED AT 10:05AM - 18921-F.

Sincerely yours,

Enclosure(s)

¢ 63.00 The amount indicated at the left has been received in

payment of a fee in connecti
document filed on the date shown. This receipt Is issued for the amount paid and in no wayol:(i?:te:
acknowledgment that the fee paid is correct. This is accepted subject to review of the document which has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error

or any questions concerning this fee, you will receive a notification after
o eranity to exaie your docurment. o the Commission has had an -




SECURITY AGREEMENT SUPPLEMENT NO. 2

. SECURITY AGREEMENT SUPPLEMENT NO. 2, dated December 22, 1994, between
SHAWMUT BANK CONNECTICUT, NATIONAL ASSOCIATION, not individually but solely as
owner trustee (the “Debtor”) under the Trust Agreement dated as of July 1, 1994, (the
“Trust Agreement”) for the benefit of KeyCorp Leasing Ltd., a Delaware corporation (the
“Owner Participant”), and Wilmington Trust Company, as security trustee (the “Security
Trustee”) under the Security Agreement-Trust Deed dated as of July 1, 1994, from the
Debtor to the Security Trustee (the “Security Agreement”).

WITNESSETH:

WHEREAS, the Security Agreement provides for the execution and delivery from time
to time of Security Agreement Supplements substantially in the form hereof each of which
shall particularly describe the Equipment (such term and other defined terms in the Security
Agreement being herein used with the same meaning) included in the Collateral ard subject
to the security interest of the Security Agreement;

NOWw, THEREFORE, TO SECURE THE PAYMENT when and as due and payable of the
principal of and the premium, if any, and interest on the Notes, and to secure the payment of
all other indebtedness which the Security Agreement by its terms secures and compliance
with all the terms of the Security Agreement and of such Notes, the Debtor does hereby

create and grant to the Security Trustee and to its successors and assigns a security interest in
the following properties:

(a) all the Items of property and equipment described in Schedule A annexed
hereto;

(b) all accessories, equipment, parts and appurtenances appertaining or
attached to any Items of property and equipment described in said Schedule A,
whether now owned or hereafter acquired, except such thereof as remain the property
of the Lessee under the Lease, and all substitutions, renewals or replacements of and
additions, improvements, accessions and accumulations to the Equipment, except such
thereof as remain the property of the Lessee under the Lease; and

(c) all rents, issues, income, profits and proceeds arising from or in
connection with any of the foregoing, subject always to the exceptions, reservations
and limitations contained in the section entitled “EXCEPTED RIGHTS IN COLLATERAL”

of the Security Agreement.
SAVING AND EXCEPTING, however, from the properties in which a security interest is

hereby created and granted, all property saved and excepted from the coverage of the
granting clauses of the Security Agreement by the section entitled “EXCEPTED RIGHTS IN

COLLATERAL” immediately following the granting clauses thereof.
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THE DEBTOR hereby binds itself, its successors and assigns, to warrant and forever
defend to the Security Trustee and its successors and assigns the security interest hereby
created and granted.

This Supplement shall be construed as supplemental to the Security Agreement and
shall form a part of it and the Security Agreement is hereby incorporated by reference
herein and is hereby ratified, approved and confirmed.

This Supplement may be executed in any number of counterparts, each of which shall
be an original, but all of which together shall constitute one and the same instrument.

This Supplement shall in all respects be governed by, and construed in accordance
with, the laws of the State of Ohio (without regard to the conflict of laws provisions of such
state), including all matters of construction, validity and performance.



IN WITNESS WHEREOF, the Debtor and the Security Trustee have caused this
Supplement to be executed, as of the day and year first above written.

SHAWMUT BANK CONNECTICUT, NATIONAL
ASSOCIATION, not individually but solely
as Owner Trustee under Ohio Power Trust
No. 94-1

By

Its
DEBTOR

WILMINGTON TRUST COMPANY, not in its
individual capacity but solely as Security
Trustee

By

Its Authorized Officer
SECURITY TRUSTEE




starsor CONNECTICUT |
SS
counryor HARTFORD )

gxﬁ:% day of MM}WV , 1994, before me personally appeared

ALAN B lt Ely ,tome personally known, who bemg by me duly sworn, says that he is a

ASSETART wiue T of SHAWMUT BANK CONNECTICUT, NATIONAL ASSOCIATION, that said
instrument was signed on behalf of said corporation by authority of its Board of Directors; and
he acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public Q

DAWN P. HEINTZ
NOTARY PUBLIC
MY COMMISSION EXPIRES MAY 31, 1997

(SEAL)

My commission expires

STATE OF )

COUNTY OF )

On this day of , 1994, before me personally appeared,
, to me personally known, who being by me duly sworn, says that he is
a of WILMINGTON TRUST COMPANY, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and he
acknowledged that the execution and foregoing instrument was the free act and deed of said
corporation.

Notary Public
(SEAL)

My commission expires:




IN WITNESS WHEREOF, the Debtor and the Security Trustee have caused this
Supplement to be executed, as of the day and year first above written.

SHAWMUT BANK CONNECTICUT, NATIONAL
ASSOCIATION, not individually but solely
as Owner Trustee under Ohio Power Trust
No. 94-1

By

Its
DEBTOR

WILMINGTON TRUST COMPANY, not in its
individual capacity but solely as Security
Trustee

By ot 2 e
Its Authorized ©Tfice

SECURITY TRUSTEE



STATE OF )

COUNTY OF _ )

On this day of , 1994, before me personally appeared
, to me personally known, who being by me duly sworn, says that he is a

of SHAWMUT BANK CONNECTICUT, NATIONAL ASSOCIATION, that said
instrument was signed on behalf of said corporation by authority of its Board of Directors; and
he acknowledged that the execution of the foregoing instrument was the free act and deed of
said corporation.

Notary Public
(SEAL)
My commission expires
STATEOF belaware )
) SS
CountyoF _NewCastle = )
On this / 2 day of /gﬂfé' , 1994, before me personally appeared,

w. CHRIS SPONENBERG to me personally known, who being by me duly sworn, says that he is
ial Services Olficer of WILMINGTON TRUST COMPANY, that said instrument was
signed and sealed on behalf of said corporation by authority of its Board of Directors, and he
acknowledged that the execution and foregoing instrument was the free act and deed of said
corporation.

Ao Do Oothe

U Notary Public

(SEAL)

My commission expires:



DESCRIPTION OF EQUIPMENT

189 new 120-ton aluminum-bodied, rapid discharge bottom-dump open hopper
railcars suitable for carrying coal, as more specifically described below:

CAR INITIALS CAR NUMBERS
AEPX 8196
AEPX 8197
AEPX 8198
AEPX 8199
AEPX 8200
AEPX 8201
AEPX 8202
AEPX 8203
AEPX 8204
AEPX _ 8205
AEPX 8206
AEPX 8207
AEPX 8208
AEPX 8209
AEPX 8210
AEPX 8211
AEPX 8212
AEPX 8213
AEPX 8214
AEPX 8215
AEPX 8216
AEPX 8217
AEPX 8218
AEPX 8219
AEPX 8220
AEPX 8221
AEPX 8222
AEPX 8223
AEPX 8224
AEPX 8225
AEPX 8226
AEPX 8227
AEPX - 8228
AEPX 8229
AEPX 8230
AEPX 8231
AEPX 8232
AEPX 8233
AEPX 8234

SCHEDULE A

(to Security Agreement Supplement No. 2)




AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AFPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX

CAR INITIALS

CAR NUMBERS

8235
8236
8237
8238
8239
8240
8241
8242
8243
8244
8245
8246
8247
8248
8249
8250
8251
8252
8253
8254
8255
8256
8257
8258
8259
8260
8261
8262
8263
8264
8265
8266
8267
8268
8269
8270
8271
8272 .
8273
8274
8275
8276
8277
8278
8279
8280



AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX

CAR INITIALS

CAR NUMBERS

8281
8282
8283
8284
8285
8286
8287
8288
8289
8290
8291
8292
8293
8294
8295
8296
8297
8298
8299
8300
8301
8302
8303
8304
8305
8306
8307
8308
8309
8310
8311
8312
8313
8314
8315
8316
8317
8318
8319
8320
8321
8322
8323
8324
8325
8326



AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX
AEPX

CAR INITIALS

CAR NUMBERS

8327
8328
8329
8330
8331
8332
8333
8334
8335
8336
8337
8338
8339
8340
8341
8342
8343
8344
8345
8346
8347
8348
8349
8350
8351
8352
8353
8354
8355
8356
8357
8358
8359
8360
8361
8362
8363
8364
8365
8366
8367
8368
8369
8370
8371
8372



CAR INITIALS CAR NUMBERS

AEPX 8373
AEPX 8374
AEPX 8375
AEPX 8376
AEPX 8377
AEPX 8378
AEPX 8379
AEPX 8380
AEPX 8381
AEPX 8382
AEPX 8383
AEPX 3384

TOTAL CARS 189
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