H One Embarcadero Center « San Francisco, CA 8411

FINANCIAL CORPORATION 415/398-4510 FAX 416/398-4818

August 5, 1998

S resnpon friians " Recontion No.f /. "{?ILED; ”

Secretary
‘Surface Transportation Board

1925 K Street, N.W. AUG 1098 11-19AM

Washington, D.C. 20423-0001

Dear Mr. Williams: £

W

Enclosed are two (2) originals of the Memorandum of Full Maintenance
Lease Agreement dated as of April 30, 1998 between the following parties:

Lessor: Helm Financial Corporation
One Embarcadero Center, Suite 3700
San Francisco, CA 94111

Lessee: Southwestern Electric Power Company
5552 Perkins Road
Alliance, NE 69301

The equipment involved in this transaction is as follows:

Equipment: See attached S%hedule A to the memorandum.

Please file this memorandum as a primary document and return one (1)
stamped original to my attention. A check covering the filing fee of
twenty-six dollars ($26.00) is enclosed.

Sincerely,

[fhoy D

Alison Drain
Document Administrator

/ad
Enclosures (2)

memor/css001.00
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MEMORANDUM OF

P LTS,

INTENANCE LEASE AGREEMEN& (*Memorandum") -is made
as of . ¥998, and is intended to evidence that certain Full Maintenance
Lease Agreement dated as of , 1998 ("Lease") between HELM FINANCIAL
CORPORATION, a California corporation ("Lessor"), and SOUTHWESTERN ELECTRIC
POWER COMPANY, a Delaware corporation ("Lessee"), for the purpose of satisfying
the requirements of recordation with the Surface Transportation Board of the
Department of Transportation under Section 49 of U.S.C. 11301. Lessor has the
right to lease the rail equipment, more fully described in Schedule A hereto
("Units"). Lessee leased from Lessor the Units at the Rent and upon the terms
and conditions provided in the Lease. The Lease and the Units cannot be
assigned, subleased or in any way encumbered without the prior written consent
of Lessor

EMENT

IN WITNESS WHEREOF, the parties hereto have caused this Memorandum to be
executed by their duly authorized representative as of the day and year first
above written.

LESSOR LESSEE

SOUTHWESTERN ELECTRIC POWER COMPANY

—~——TFy: WW C. WLy
Pri/t Name: Richard C. Kirchner Print Name: Nafgwwﬁﬁ C. Fﬁ\k

Its: President Its: Wlw AQW'(

leases\css001.00 04/15/98



SCHEDULE A
To the Memorandum of Lease dated April 30, 1998

Equipment Description: 103, 100-ton roller bearing, 4,200 c.f.c., carbon steel, 53'1" extreme

length gondola railcars; built by FMC in 1979-1980.

Old Old New New Oid Old New New
Initial | Number Initial Number Initial | Number | Initial Number
1|CCTX 1001| HLMX 147100 53| CCTX 1186 | HLMX 147152
2| CCTX 1009 HLMX 147101 54| CCTX 1189 HLMX 147153
3/ CCTX 1012 HLMX 147102 55| CCTX 1190| HLMX 147154
4| CCTX 1015 HLMX 147103 56| CCTX 1192 HLMX 147155
5| CCTX 1017 | HLMX 147104 57| CCTX 1195| HLMX 147156
6/ CCTX 1018 HLMX 147105 58| CCTX 1200 HLMX 147157
7| CCTX 1019| HLMX 147106 50| CCTX 1210| HLMX 147158
8| CCTX 1022 HLMX 147107 60| CCTX 1214 HLMX 147159
9| CCTX 1025| HLMX 147108 61| CCTX 1216| HLMX 147160
10| CCTX 1031 HLMX 147109 62| CCTX 1219 HLMX 147161
11 CCTX 1032 HLMX 147110 63| CCTX 1221] HLMX 147162
12| CCTX 1035| HLMX 147111 64| CCTX 1222 | HLMX 147163
13| CCTX 1037 HLMX 147112 65| CCTX 1223| HLMX 147164
14| CCTX 1041 HLMX 147113 66| CCTX 1224 | HLMX 147165
15! CCTX 1056 | HLMX 147114 67, CCTX 1225| HLMX 147166
16| CCTX 1059 | HLMX 147115 68| CCTX 1226 | HLMX 147167
17{CCTX 1060| HLMX 147116 69| CCTX 12321 HLMX 147168
18| CCTX 1061| HLMX 147117 70| CCTX 1233| HLMX 147169
19! CCTX 1063 HLMX 147118 71| CCTX 1236| HLMX 147170
20| CCTX 1064 | HLMX 147119 72| CCTX 1237| HLMX 147171
21| CCTX 1065 HLMX 147120 73| CCTX 1238 HLMX 147172
22| CCTX| 1068 | HLMX 147121 74| CCTX 1239 HLMX 147173
23| CCTX 1070| HLMX 147122 75| CCTX 1245| HLMX 147174
24| CCTX 1079 HLMX 147123 76| CCTX 1247 | HLMX 147175
25| CCTX 1089 HLMX 147124 77| CCTX 1257 | HLMX 147176
26| CCTX| 1090 | HLMX 147125 78| CCTX 1258 HLMX 147177
27| CCTX 1100| HLMX 147126 79| CCTX 1260| HLMX 147178
28| CCTX 1101 HLMX 147127 80| CCTX 1262 | HLMX 147179
29| CCTX| 1107 | HLMX 147128 81| CCTX 1266| HLMX 147180
30| CCTX 1119 HLMX 147129 82| CCTX 1267 | HLMX 147181
31| CCTX 1122 | HLMX 147130 83| CCTX 1272| HLMX 147182
32| CCTX| 1123 | HLMX 147131 84| CCTX 1276 HLMX 147183
33| CCTX 1125| HLMX 147132 85| CCTX 1279 HLMX 147184
34! CCTX 1126 HLMX 147133 86| CCTX 1280, HLMX 147185
35| CCTX 1130| HLMX 147134 87| CCTX 1287 | HLMX 147186
36| CCTX 1131 HLMX 147135 88| CCTX 1288 HLMX 147187
37| CCTX 1132| HLMX 147136 89| CCTX 1290 HLMX 147188
38| CCTX 1135 HLMX 147137 90| CCTX 1291 HLMX 147189
39| CCTX 1138 | HLMX 147138 91| CCTX 1293 | HLMX 147190
40| CCTX 1142 HLMX 147139 92| CCTX 1295| HLMX 147191
41| CCTX 1144 | HLMX 147140 93| CCTX 1298 | HLMX 147192
42| CCTX 1149 HLMX 147141 94, CCTX 1307 | HLMX 147193
43| CCTX 1152 HLMX 147142 95| CCTX 1308 | HLMX 147194
44| CCTX 1155, HLMX 147143 96| CCTX 1313| HLMX 147195
45| CCTX 1158 | HLMX 147144 97| CCTX 1324 HLMX 147196
46{ CCTX 1164 | HLMX 147145 98| CCTX 1327 | HLMX 147197
47| CCTX 1167 | HLMX 147146 99| CCTX 1337 HLMX 147198
48| CCTX 1173| HLMX 147147 100| CCTX 1342 | HLMX 147199
49| CCTX 1174 HLMX 147148 101| CCTX 1343 HLMX 147200
50| CCTX 1177 HLMX 147149 102| CCTX 2002 | HLMX 147201
51| CCTX 1179| HLMX 147150 103| CCTX 2003| HLMX 147202
52| CCTX 1183 | HLMX 147151




STATE OF CALIFORNIA )
) s.s.
COUNTY OF SAN FRANCISCO )

WM ?7% , 1998, before me, 54/'(' W }7{0[4/ , personally

appearedggichard C. Kirchner, President of HELM FINANCIAL CORPORATION,

/ : personally known to me -OR-

____ proved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

Witness my hand and official seal.

ERIC W.STOLL
Commission = 1174431

2= Nowary Puoiic - Calfornia ; .
Sar Frangisco County ‘

- My Comm. Expires Feb 22, 2002
" SIGNATURE OF THE NOTARY

[Notarial Seall

STATE OF J«W )
) S.S.
COUNTY OF WM@/ )

On @/M,é/ S0 , 1998, before me, Dot M. /7[0 , personally

appeared Harg&udco C . Millg , of SOUTHWESTERN ELECTRIC POWER COMPANY

| personally known to me -OR-

—_ proved to me on the basis of satisfactory evidence to be the person(s)
whose name(s) is/are subscribed to the within instrument and acknowledged
to me that he/she/they executed the same in his/her/their authorized
capacity(ies), and that by his/her/their signature(s) on the instrument
the person(s), or the entity upon behalf of which the person(s) acted,
executed the instrument.

Witness my hand and official seal.

SIGNATURE OF THE NOTARY

[Notarial Seal]

leases\css001.00 04/15/58





