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ALVORD AND ALVORD
ATTORNEYS AT LAW
1050 SEVENTEENTH STREET, N.W.

SuITE 301 SURRACETRANSPORIAFICH BOARD ;
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) URBAN A. LESTER

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

July 9, 2003

Mr. Vernon A. Wiiliams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section 1 1301(a)
are three (3) copies of a Memorandum of Master Equipment Lease Agreement, dated as of
June 27, 2003, a primary document as defined in the Board’s Rules for the Recordation of
Documents.

The names and addresses of the parties to the enclosed document are:
Lessor: Fleet Capital Corporation
One Financial Plaza, 5" Floor
Providence, RI 02903
Lessee: Cemex California Cement LLC
1200 Smith Street
Suite 2400
Houston, TX 77002

A description of the railroad equipment covered by the enclosed document is:

One (1) SD60 locomotive MWLX 2125



Mr. Vernon A. Williams
July 9, 2003
Page Two

A short summary of the document to appear in the index follows:
Memorandum of Master Equipment Lease Agreement

Also enclosed is a check in the amount of $30.00 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,
%A)\
Robert W. Alvord

RWA/anr
Enclosures
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G) Fleet Capital Corporation

One Financial Plaza

Providence, Rhode Island 02903-2305
SURFACETRANGPORBATION BOARD
FILED AND RECORDED WITH THE SURFACE TRANSPORTATION BOARD
On:
At:

And given Recordation No.:

MEMORANDUM OF MASTER EQUIPMENT LEASE AGREEMENT dated as of June 27, 2003 by
and between Fleet Capital Corporation, a Rhode Island corporation (“Lessor”’) and CEMEX CALIFRONIA
CEMENT LLC, a Limited Liability corporation (“Lessee”), as such agreement relates to Lease Schedule No. 36071-
00001 thereof (together, the “Lease™).

WITNESSETH:

1. Pursuant to the Lease, Lessor has agreed to lease to Lessee, and the Lessee has agreed to lease
from the Lessor, One (1) Model SD60 1986 EDM “Overhauled 2001” Locomotive #2125 Railcar bearing the
Reporting Marks/Running Numbers and Serial Numbers set forth on the Schedule A attached hereto.

2. The Lease shall be effective as of the date set forth below and shall be subject to the Lease Term,
as defined in the Lease.

IN WITNESS WHEREOF, the Lessor and the Lessee have caused this Memorandum of Master Equipment
Lease Agreement to be signed and sealed by their respective duly authorized signatories as of the date set forth
below.

Dated as of: June 27, 2003

Lessor: Lessee:

FLEET CAPITAL CORPORATION CEMEX CALIFORNIA CEMENT LLC
By: >422~1(zl[4'/( }'g&’ 57(%/)/ By:

Name: Sandra Buonaiuto Name:

Title: Assistant Vice President Title:

C:\DOCUMENTS AND SETTINGS\SBUONAIU\LOCAL SETTINGS\TEMPORARY INTERNET FILES\OLK2\MEMO OF LEASE. DOC
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() Fleet Capital Corporation

One Financial Plaza
Providence, Rhode Island 02903-2305

FILED AND RECORDED WITH THE SURFACE TRANSPORTATION BOARD
On:

At:

And given Recordation No.:

MEMORANDUM OF MASTER EQUIPMENT LEASE AGREEMENT dated as of July 2, 2003 by
and between Fleet Capital Corporation, a Rhode Island corporation (“Lessor”) and CEMEX CALIFRONIA
CEMENT LLC, a Limited Liability corporation (“Lessee”), as such agreement relates to Lease Schedule No. 36071-
00001 thereof (together, the “Lease”).

WITNESSETH:

I. Pursuant to the Lease, Lessor has agreed to lease to Lessee, and the Lessee has agreed to lease
from the Lessor, One (1) Model SD60 1986 EDM “Overhauled 2001” Locomotive #2125 Railcar bearing the
Reporting Marks/Running Numbers and Serial Numbers set forth on the Schedule A attached hereto.

2. The Lease shall be effective as of the date set forth below and shall be subject to the Lease Term,
as defined in the Lease.

IN WITNESS WHEREOF, the Lessor and the Lessee have caused this Memorandum of Master Equipment
Lease Agreement to be signed and sealed by their respective duly authorized signatories as of the date set forth
below.

Dated as of: July 2, 2003

Lessor:
FLEET CAPITAL CORPORATION

By:
Name: Sandra Buonaiuto Name: Gilberto Perez
Title: Vice President Title: _ President

CA\FLEET\DEALS\CEMEX-CALIF\00001\MEMO OF LEASE.DOC PAGE 1 OF 2

.



STATE OF: Rhode Island
SS.

COUNTY OF: Preovidenc &

On June 27, 2003 before me, __ Jeqi5€ 4 S/;u,gs’o'n el 7
(Notary Name&nd Title) 4

personally appeared Sandra Buonaiuto, 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 within the
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: / SN
(Notary Seal)
STATE OF:
SS.
COUNTY OF:
On before me,
(Notary Name and Title)

personally appeared , 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
within the 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:

(Notary Seal)

CADOCUMENTS AND SETTINGS\SBUONAIWLOCAL SETTINGS\TEMPORARY INTERNET FILES\OLK2\MEMOQ OF LEASE.DOC
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STATE OF: Rhode Island
SS.

COUNTY OF:

On before me,

(Notary Name and Title)
personally appeared Sandra Buonaiuto, 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 within the
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:

(Notary Seal)

STATE OF: %

counTY OF: HArc (S

On Xj;l IU ql ma) before me, k;] ﬂ! ). ')QM ‘ H | |‘ ] EZf{' iﬂ Wl
MO | f (Notary Name and Title)

personally appeared Gl’ ’bﬂ(—]o PU Lz » personally kmown to me (or proved to me

on the basis of satisfactory evidence) to be the person(s) whose name(s) is/are subscribed to

SS.

within the Distrument and acknowledged to me that he/she/they executed the same in his/her/their
authorized capacity (ics), 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 han@ and o%yeal. %(
Signature: (' W @Q

(Notary Seal)

i
CAFLEET\DEAL S\CEMEX-CALIFWO000\MEMO OF LEASE DOC PAGE2OF 2
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() Fleet Capital Corporation

SCHEDULE A
EQUIPMENT

Attached hereto and made part of the following documents:

With: CEMEX CALIFORNIA CEMENT LLC

Depreciable Life: Seven (7) Years

Lease Schedule No. 36071-00001
Acceptance Certificate

UCC Financing Statement(s)
Memorandum of Lease

I Location Model Description Frame#
16888 North “E” Street SD60 1986 EDM “Overhauled 2001~ 867147-51
Victorville, CA 92394 Locomotive #2125

WITH ALL STANDARD AND ACCESSORY EQUIPMENT M w L )(

FLEET CAPITAL CORPORATION CEMEX C MENT LLC

By:

Name:__Sandra Buonaiuto

Title: __Vice Preident

CAFLEET\DEALS\CEMEX-CALIF\00001\SCHA.DOC

Name:

By:

Gilberto Perez

Title: __ President
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