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December 30, 1996

New Recordation No. and -A DEC 3V 1996 -9 18 AW

Dear Mr. Williams:

On behalf of Wilmington Trust Company, I submut for filing and recording under 49
U.S.C. § 11301 and the regulations applicable thereunder, counterparts of a primary document and
a related secondary document, neither previously recorded.

The primary document to be recorded under a new Recordation No. is entitled
Memorandum of Trust Indenture and Security Agreement (Phillips Trust No. 96-1), made and
entered mnto as of December 30, 1996, and covers, among other things, the granting by the Owner
Trustee of a security interest to the Indenture Trustee in the railroad rolling stock as identified in
Exhibit A to the supplement being concurrently filed herewith.

The related secondary document to be recorded under -A of the new Recordation No. is
entitled Memorandum of Trust Indenture Supplement No. 1 (Phillips Trust No. 96-1) made and
entered into as of December 30, 1996, and extends the Owner Trustee’s grant of a security interest
to the Indenture Trustee in the railroad rolling stock as identified mn Exhibit A thereto.

The parties to the above-mentioned documents are:

Wilmington Trust Company - Owner Trustee/DEBTOR
1100 North Market Street

Rodney Square North
Wilmington, DE 19890

Fleet National Bank - Indenture Trustee/SECURED PARTY
11th Floor

777 Main Street
Hartford, CT 06115

The units of equipment covered by the two enclosed documents are as mentioned above.

A short summary to be put in the STB Index Book as to the two above-mentioned
documents is as follows:

“Covers 325 covered hopper cars in Exhibit A to Supplement,
namely PSPX3001-3205, 8102-8221.”

Enclosed 1s a check 1n the amount of forty-four dollars ($44.00) in payment of the filing
fees.
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Once the filings have been made, please return to bearer the stamped counterpart(s) of the
documents not required for filing purposes, together with the letter/fee receipt from the STB
acknowledging the filings, and the two extra copies of this letter of transmittal.

ry truly YOW
% A htrcnr o B/

Allen H. Harrison, Jr.
Attorney for Wilmington Trust Company
for the purpose of this filing.

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Inclosures

BY HAND
8384-020
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Allen H. Harrison, Jr.
Attorney for Wilmington Trust Company
for the purpose of this filing.

Honorable Vernon A. Williams

Secretary

Surface Transportation Board

Washington, D.C. 20423 LT

Enclosures

BY HAND
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SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20425-0001

Lo 12/30/96
Allen H. Harrison, Jr. . L 4
Donelan, Cleary, Wood & Maser P.C. _ ,
1100 New York Avenue, N. Vl Ste .750 /
Washington, DC., 20005 - 3934 e ' /
aawumtnwwv»nree?l\:@s'j:r'g'v-q.'s"--‘srewwmw-wn..u - . ;
The enclosed document(s) was recorded pursuant to the provisions of Section 11303 of ’
the Interstate Commerce Act, 49 US.C. 11303, 082 /30/96 at 9.15AM yand . E
. d recordati | | | !
e nnew e, Rosgned recordation number(): 20427, 20427-A,20428, 20438-A and 20428-B.
‘ | : I
Sincerely yonrs, . f - b
VernonA.Wllllams T i a \
Secretary ’ / AN
P RN
AR
! '\\“S X
: . N
Enclosure(s) I 13\‘ -\;-.

document filed on the date shown. This reeelpt is issued for the amount paid and in no way lndlcam
acknowledgment that the fee paid is correct. This is accepted subject to review of the document whlcli has
been assigned the transaction number corresponding to the one typed on this receipt. In the event of an error \
or any quesiions concerning this fee, you will receive a notification after the Commission has had an '\
opportunity to examine your document. \
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MEMORANDUM OF TRUST INDENTURE AND SECURITY AGREEMENT
(PHILLIPS TRUST No. 96-1)

Memorandum of Trust Indenture and Security Agreement

(Phillips Trust No. 96-1), made and entered into as of December
30, 1996, by and between FLEET NATIONAL BANK, a national banking
association, as Indenture Trustee ("Indenture Trustee") and
WILMINGTON TRUST' COMPANY, a Delaware banking corporation not in
its individual capacity except as expreéssly provided herein, but
solely as Owner Trustee ("Owner Trustee") under the amended and
Restated Trust Agreement, dated December 30, 1996, between Lessor
and First Union Commercial Corporation as Owner Participant.

WITNESSETH:

The undersigned have entered into that certain Trust
Indenture and Security Agreement (Phillips Trust No. 96-1) (the
vTrugt Indenture”"), dated as of December 30, 1996, wherein the
Owner Trustee has granted a security interest in certain covered
hoppers bearing road numbers as listed.in the supplement being
filed concurrently herewith to the Indenture Trustee in order to
secure the Owner. Trustee’s performancerof its obligations as
described in the Trust Indenture. 5

4

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

FLEET NATIONAL BANK

By:

. Nam%/ -7 PHILIP G. KA
. Tit . VICEPRE NT

2

WILMINGTON TRUST COMPANY,

5:/?23’ fC(@ not in its individual capacity except as
otherwise expressly provided but solely

cg;z as Owner Trustee

ﬁzw)fkc;ZQT, By:

Name:
Title:

075310\ 0017\02098\96COASEY . OTP



stare or CONNECTICUT
COUNTY OF @BTFGRD )

- 0n t 'é of December, 1996, before me personally
appearedn'; E]ENE .IB » to me personally known, who being by me duly
sworn, said that he/she is !Eﬁjiﬁéaaﬁt% : of FLEET NATIONAL BANK,
that said instrument was signed on behdlf of said national banking
association on such day by authority of its Board of Directors, and

he/she acknowledged that the execution jof the foregoing instrument was

the free act and deed of said associa;ionW %

—t

SS

~—

4 Notary Public

KAREN R. FELT
| NOTARY PUBLIC
; My Commission Expires :02/26/99

My commission expires: ‘

INOTARIAL SEAL]

¥

STATE OF )
: ) SS
COUNTY OF : )

i ¥F £ o4

s

. |
On this ___ of December, 1996, before me personally appeared
. to me personally known, who being by me duly sworn,
said that he/she is ~ of. WILMINGTON TRUST COMPANY, that
said instrument was signed on behalf of said banking corporation on
such day by authority of its Board of Directors, and he/she
acknowledged that the execution of t:he; foregoing instrument was the

free act and deed of said corporation.:

&

Notary Public

[NOTARIAL SEAL] :

My commission expires:

075310\0017\02098\9&94\.55‘701'3
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MEMORANDUM OF TRUST INDENTURE AND SECURITY AGREEMENT
(PHILLIPS TRUST No. 96-1)

Memorandum of Trust Indenture and Security Agreement

(Phillips Trust No. 96-1), made and entered into as of December
30, 1996, by and between FLEET NATIONAL BANK, a national banking
association, as Indenture Trustee ("Indenture Trustee”) and
WILMINGTON TRUST COMPANY, a Delaware banking corporation not in
its individuval capacity except as expressly provided herein, but
solely as Owner Trustee ("Owner Trustee") under the amended and
Restated Trust Agreement, dated December 30, 1996, between Lessor
and First Union Commercial Corporation as Owner Participant.

WITNESSETH:

The undersigned have entered into that certain Trust
Indenture and Security Agreement (Phillips Trust No. 96-1) (the
"Trust Indenture"), dated as of December 30, 1996, wherein the
Owner Trustee hag granted a security interest in certain covered
hoppers bearing road numbers as listed in the supplement being
filed concurrently herewith to the Indenture Trustee in order to
secure the Owner Trustee’s performance of its obligations as
described in the Trust 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.

FLEET NATIONAL BANK

By:

Name:
Title:

WILMINGTON TRUST COMPANY,
not in its individual capacity except as
otherwise expressly provided but solely

By:

e NORMAP. CLOSS
Title: VICE PRESIDENT

075310\0017\02098\96CSASBEN..OTH
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STATE OF )
) ss
COUNTY OF )
On this __. _ of December, 1996, before me personally
appeared

, to me personally known, who being by me duly
sworn, said that he/she is of FLEET NATIONAL BANK,
that said instrument was signed on behalf of said national banking
association on such day by authority of its Board of Directors, and
he/she acknowledged that the execution of the foregoing instrument was
the free act and deed of said association.

Notary Public

(NOTARIAL SEAL]

My commission expires:

STATE OF  Delaware %

‘ Ss
COUNTY OF New Casﬂg )

\ on thisé@f?c&'becember, 1996, before me personally appeared
Norma P. (1088 to me personally known, who being by me duly sworn,
said that he/she i ident of WILMINGTON TRUST COMPANY, that
said instrument was signed on behalf of said banking corporation on
such day by authority of its Board of Directors, and he/she
acknowledged that the execution of the foregoing instrument was the

free act and deed of said corporatlonz L)é)

Nofhry Public

KATHLEEN A PEDELINI

NO RY PuBLy
[NOTARIAL SEAL} My Qommission exp:res Octo(t;)er31 1998

My commission expires:

075310\0017\ 02098\ 96CTASBH.OTH
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DISTRICT OF COLUMBIA ) SS.:

ERTIFICATE OF TR OPY

I, Allen H. Harrison, Jr., a member of the Bars of the District of Columbia and the
Commonwealth of Virginia, do hereby certify that I have compared the attached document with
an executed original counterpart thereof and find the said attached copy to be in all respects a

true, correct and complete copy of the aforesaid executed original counterpart.

+2.
In WITNESS WHEREQF, the undersigned has hereto affixed his signature this L7 day

of December, 1996.

Subscribed and sworn to before me

this LM%y of December ,1996

Dowe G HouusLern
Notary Public, D.C.

My Commission Expires My Commission Expires September 30, 2001



