RECCROATION NO. %HED
NV ¢ 3 03 12-350M

ALVORD AND ALVORD

ATTORNEYS AT LAW SURFACE TRANSPORTATION BOARD
1050 SEVENTEENTH STREET, N.W.
Surte 301
WASHINGTON, D.C.
ELIAS C. ALVORD (1942) 20036 OF COUNSEL
ELLSWORTH C. ALVORD (1964) - URBAN A. LESTER

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

November 13, 2003

Mr. Vernon A. Williams
Secretary

Surface Transportation Board
Washington, D.C. 20423

Dear Mr. Williams:

Enclosed for recordation pursuant to the provisions of 49 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Master Equipment Lease
Agreement, dated as of November 13, 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 National Bank
One Financial Plaza
Providence, Rhode Island 02903

Lessee: Wisconsin Electric Power Company
231 W. Michigan
Milwaukee, Wisconsin 53201




Mr. Vernon A. Williams
November 13, 2003
Page 2

A description of the railroad equipment covered by the enclosed document

646 aluminum coalporter railcars: WEPX 3365 - WEPX 4010.
A short summary of the document to appear in the index is:
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,
}\—l

Robert W. Alvord

RWA/anm
Enclosures
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RECCROATION NO. 72_%______._,__7 / FILED
NOV 1 3 03 12-3 5PM

Fleet nationa) Bank SURFACE TRANSPORTATION BOARD
C/o Fleet Capital Corporation
One Financial Plaza

Providence, Rhode [sjand 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 November 13, 2003 by and

" between Fleet National Bank, a National Association (“Lessor”) and WISCONSIN ELECTRIC POWER COMPANY,
a Wisconsin corporation (“Lessee”), as such agreement relates to Lease Schedule No. 36017-00001 thereof
(together, the “Lease™).

WITNESSETH:

1L Pursuant to the Lease, Lessor has agreed 1o lease to Lessee, and the Lessce has agreed 1o lease
from the Lessor, §46 Railcars bearing the Reporting Marks/Running Numbers and Serial Numbers set forth on the
Schedule A attached hereto.

2. The Lease shall be cffective 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: November 13, 2003.

Lessor: Lessee:
FLEET NATX BANK WISCONSIN ELECTRIC POWER COMPANY
By: . By:
VAo T
Name: Clﬂé\[l 9 J( Name: Gerald A. Abood
Tide: VP Titl:  Vice President Commodity Resources

$:\CREDIT_DOCS\WISCONSIN ELECTIRC POWER COMPAN Y\DOCUMENTATIONS0S 7-0)\EFOS T\MEMORANDUM OF LEASE.DOC



STATE OF: @’L o J - 43[@«./

SS.
COUNTY OF: ?{cu iJon e
On /1 //3 /0"7 before me, C—ru,om F /}Ao;"z;aleﬁ'.
{ ’ 7 {Notary Name and Title)
personally appeared C/l\ erbl A Usleoort ~__ 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 sarne

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 ha%d official seal. e
Signature: P 4/4

.

(Notary Scal)

LT e
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SACREDIT_POCS\WISCONSIN BLECTIRC POWER COMPANY\DOCUMENTATION3601701\BATCH FUNDINGMEMORANDUM OF LBASE.DOC



“-}N “Jfl'l]),/”

SU

STATE OF: _Wisconsin

SS.
COUNTY OF: Milwaukee
On _November 12, 2003 before me, Jean M. Austin, Legal Assistant
(Notary Name and Title)
personally appeared ___Gerald ‘A. Abood 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
éumonzed éapacity (ies), and that by hisher/ftheir signature(s) on the instrument the person(s), or the
entity upon behalf of which the person(s) acted, executed the instrament.

_ WITNESS my.hand and official seal

~-

< < Signatwe: - C Y foas A7)

~_—
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SCHEDULE A EQUIPMENT
Attached hereto and made part of the following documents: MEMORANDUM OF MASTER
EQUIPMENT LEASE AGREEMENT
Equipment Location: 8000 95™ Street, Pleasant Prafrie, WI 53158
Vendor: Johnstown America Corporation

17 Johns Street
Johnstown, PA 15901

646 Aiuminum Outside Stake BethGon Coalporter railcars, 4,520 Cubic Foot Capacity,
Specification X-03022-01. Car Numbers are listed on the following pages.

THE REMAINDER OF THIS PAGE 1S INTENTIONALLY LEFT BLANK
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SCHEDULE A EQUIPMENT

Attached hereto and made part of the following documents: MEMORANDUM OF MASTER
EQUIPMENT LEASE AGREEMENT
WEPX3365 WEPX3417 WEPX3469 WEPX3521 WEPX3573 WEPX3625 WEPX3677 WEPX3729
WEPX3366 WEPX3418 WEPX3470 WEPX3522 WEPX3574 WEPX3626 WEPX3678 WEPX3730
WEPX3367 WEPX3419 WEPX3471 WEPX3523 WEPX3575 WEPX3627 WEPX3879 WEPX3731
WEPX3368 WEPX3420 WEPX3472 WEPX3524 WEPX3576 WEPX3628 WEPX3680 WEPX3732
WEPX3369 WEPX3421 WEPX3473 WEPX3525 WEPX3577 WEPX3629 WEPX3681 WEPX3733
WEPX3370 WEPX3422 WEPX3474 WEPX3528 WEPX3578 WEPX3630 WEPX3682 WEPX3734
WEPX3371 WEPX3423 WEPX3475 WEPX3527 WEPX3579 WEPX3631 WEPX3683 WEPX3735
WEPX3372 WEPX3424 WEPX34768 WEPX3528 WEPX3580 WEPX3632 WEPX3684 WEPX3736
WEPX3373 WEPX3425 WEPX3477 WEPX3528 WEPX3581 WEPX3633 WEPX3685 WEPX3737
WEPX3374 WEPX3426 WEPX3478 WEPX3530 WEPX3582 WEPX3634 WEPX3686 WEPX3738
WEPX3375 WEPX3427 WEPX3479 WEPX3531 WEPX3583 WEPX3635 WEPX3687 WEPX3739
WEPX3376 WEPX3428 WEPX3480 WEPX3532° WEPX3584 WEPX3636 WEPX3688 WEPX3740
WEPX3377 WEPX3429 WEPX3481 WEPX3533 WEPX3585 WEPX3637 WEPX3689 WEPX3741
WEPX3378 WEPX3430 WEPX3482 WEPX3534 WEPX3586 WEPX3638 WEPX3690 WEPX3742
WEPX3379 WEPX3431 WEPX3483 WEPX3535 WEPX3587 WEPX3639 WEPX3691 WEPX3743
WEPX3380 WEPX3432 WEPX3484 WEPX3536 WEPX3588 WEPX3640 WEPX3692 WEPX3744
WEPX3381° WEPX3433 WEPX3485 WEPX3537 WEPX3589 WEPX3641 WEPX3693 WEPX3745
WEPX3382 WEPX3434 WEPX3486 WEPX3538 WEPX3500 WEPX3642 WEPX3694 WEPX3746
WEPX3383 WEPX3435 WEPX3487 WEPX3539 WEPX3591 WEPX3643 WEPX3695 WEPX3747
WEPX3384 WEPX3436 WEPX3488 WEPX3540 WEPX3592 WEPX3644 WEPX3696 WEPX3748
WEPX3385 WEPX3437 WEPX3489 WEPX3541 WEPX3593 WEPX3645 WEPX3697 WEPX3749
WEPX3386 WEPX3438 WEPX3490 WEPX3542 WEPX3594 WEPX3646 WEPX3698 WEPX3750
WEPX3387 WEPX3439 WEPX3491 WEPX3543 WEPX3595 WEPX3647 WEPX3699 WEPX3751
WEPX3388 WEPX3440 WEPX3492 WEPX3544 WEPX3596 WEPX3648 WEPX3700 WEPX3752
WEPX3389 WEPX3441 WEPX3493 WEPX3545 WEPX3597 WEPX3649 WEPX3701 WEPX3753
WEPX3390 WEPX3442 WEPX3494 WEPX3546 WEPX3598 WEPX3650 WEPX3702 WEPX3754
WEPX3391 WEPX3443 WEPX3495 WEPX3547 WEPX3599 WEPX3651 WEPX3703 WEPX3755
WEPX3392 WEPX3444 WEPX3496 WEPX3548 WEPX3600 WEPX3652 WEPX3704 WEPX3756
WEPX3393 WEPX3445 WEPX3497 WEPX3549 WEPX3801 WEPX3663 WEPX3705 WEPX3757
WEPX3394 WEPX3446 WEPX3498 WEPX3550 WEPX3602 WEPX3654 WEPX3706 WEPX3758
WEPX3395 WEPX3447 WEPX3499 WEPX3551 WEPX3603 WEPX3655 WEPX3707 WEPX3759
WEPX3396 WEPX3448 WEPX3500 WEPX3552 WEPX3604 WEPX3656 WEPX3708 WEPX3760
WEPX3397 WEPX3449 WEPX3501 WEPX3553 WEPX3605 WEPX36857 WEPX3709 WEPX3761
WEPX3398 WEPX3450 WEPX3502 WEPX3554 WEPX3606 WEPX3658 WEPX3710 WEPX3762
WEPX3399 WEPX3451 WEPX3503 WEPX3555 WEPX3607 WEPX3669 WEPX3711 WEPX3783
WEPX3400 WEPX3452 WEPX3504 WEPX3556 WEPX3608 WEPX3660 WEPX3712 WEPX3764
WEPX3401 WEPX3453 WEPX3505 WEPX3557 WEPX3609 WEPX3661 WEPX3713 WEPX3765
WEPX3402 WEPX3454 WEPX3506 WEPX3558 WEPX3610 WEPX3662 WEPX3714 WEPX3766
WEPX3403 WEPX3455 WEPX3507 WEPX3559 WEPX3611 WEPX3663 WEPX3715 WEPX3767
WEPX3404 WEPX3456 WEPX3508 WEPX3560 WEPX3612 WEPX3664 WEPX3716 WEPX3768
WEPX3405 WEPX3457 WEPX3509 WEPX3561 WEPX3613 WEPX3665 WEPX3717 WEPX3769
WEPX3406 WEPX3458 WEPX3510 WEPX3562 WEPX3614 WEPX3666 WEPX3718 WEPX3770
WEPX3407 WEPX3459 WEPX3511 WEPX3563 WEPX3615 WEPX3667 WEPX3719 WEPX3771
WEPX3408 WEPX3460 WEPX3512 WEPX3584 WEPX3616 WEPX3668 WEPX3720 WEPX3772
WEPX3409 WEPX3461 WEPX3513 WEPX3565 WEPX3617 WEPX3669 WEPX3721 WEPX3773
WEPX3410 WEPX3462 WEPX3514 WEPX3566 WEPX3818 WEPX3670 WEPX3722 WEPX3774
© WEPX3411 WEPX3463 WEPX3515 WEPX3567 WEPX3619 WEPX3671 WEPX3723 WEPX3775
WEPX3412 WEPX3464 WEPX3516 WEPX3568 WEPX3620 WEPX3672 WEPX3724 WEPX3776
WEPX3413 WEPX3465 WEPX3517 WEPX3569 WEPX3621 WEPX3673 WEPX3725 WEPX3777
WEPX3414 WEPX3466 WEPX3518 WEPX3570 WEPX3622 WEPX3674 WEPX3726 WEPX3778
WEPX34156 WEPX3467 WEPX3519 WEPX3571 WEPX3623 WEPX3675 WEPX3727 WEPX3779
WEPX3416 WEPX3468 WEPX3520 WEPX3572 WEPX3624 WEPX3676 WEPX3728 WEPX3780
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SCHEDULE A EQUIPMENT

Attached hereto and made part of the following documents: MEMORANDUM OF MASTER
EQUIPMENT LEASE AGREEMENT ’
WEPX3781 WEPX3833 WEPX3885 WEPX3937 WEPX3989
WEPX3782 WEPX3834 WEPX3886 WEPX3938 WEPX3990
WEPX3783 WEPX3835 WEPX3887 WEPX3939 WEPX3991
WEPX3784 WEPX3836 WEPX3888 WEPX3840 WEPX3992
WEPX3785 WEPX3837 WEPX3889 WEPX3941 WEPX39383
WEPX3786 WEPX3838 WEPX3890 WEPX3842 WEPX3994
WEPX3787 WEPX3839 WEPX3891 WEPX3943 WEPX3995
WEPX3788 WEPX3840 WEPX3892 WEPX3944 WEPX3996
WEPX3789 WEPX3841 WEPX3893 WEPX3945 WEPX3997
WEPX3790 WEPX3842 WEPX3894 WEPX3946 WEPX3998
WEPX3791 WEPX3843 WEPX3895 WEPX3947 WEPX3999
WEPX3792 WEPX3844 WEPX3896 WEPX3948 WEPX4000
WEPX3793 WEPX3845 WEPX3897 WEPX3949 WEPX4001
WEPX3794 WEPX3846 WEPX3898 WEPX3950 WEPX4002
WEPX3795 WEPX3847 WEPX3899 WEPX3951 WEPX4003
WEPX3796 WEPX3848 WEPX3900 WEPX3952 WEPX4004
WEPX3797 WEPX3849 WEPX3901 WEPX3953 WEPX4005
WEPX3798 WEPX3850 WEPX3902 WEPX3954 WEPX4006
WEPX3799 WEPX3851 WEPX3803 WEPX3955 WEPX4007
WEPX3800 WEPX3852 WEPX3904 WEPX3856 WEPX4008
WEPX3801 WEPX3853 WEPX3905 WEPX3957 WEPX4009
WEPX3802 WEPX3854 WEPX3906 WEPX3958 WEPX4010
WEPX3803 WEPX3855 WEPX3907 WEPX3959
WEPX3804 WEPX3856 WEPX3908 WEPX3960
WEPX3805 WEPX3857 WEPX3909 WEPX3961

WEPX3806 WEPX3858 WEPX3910 WEPX3962
WEPX3807 WEPX3859 WEPX3811 WEPX39863
WEPX3808 WEPX3860 WEPX3912 WEPX3964
WEPX3809 WEPX3861 WEPX3913 WEPX3865
WEPX3810 WEPX3862 WEPX3914 WEPX3986

WEPX3811 WEPX3863 WEPX3915 WEPX3987
WEPX3812 WEPX3864 WEPX3916 WEPX3968
WEPX3813 WEPX3865 WEPX3917 WEPX3969
WEPX3814 WEPX3866 WEPX3918 WEPX3970
WEPX3815 WEPX3887 WEPX3919 WEPX3971

WEPX3816 WEPX3868 WEPX3920 WEPX3972
WEPX3817 WEPX3869 WEPX3921 WEPX3973
WEPX3818 WEPX3870 WEPX3922 WEPX3974
WEPX3818 WEPX3871 WEPX3923 WEPX3975
WEPX3820 WEPX3872 WEPX3924 WEPX3976

WEPX3821 WEPX3873 WEPX3925 WEPX3977

WEPX3822 WEPX3874 WEPX3926 WEPX3978
WEPX3823 WEPX3875 WEPX3927 WEPX3979
WEPX3824 WEPX3876 WEPX3928 WEPX3980
WEPX3825 WEPX3877 WEPX3929 WEPX3981

WEPX3826 WEPX3878 WEPX3930 WEPX3982
WEPX3827 WEPX3879 WEPX3931 WEPX3983
WEPX3828 WEPX3880 WEPX3932 WEPX3984
WEPX3829 WEPX3881 WEPX3933 WEPX3985
WEPX3830 WEPX3882 WEPX3934 WEPX3986

WEPX3831 WEPX3883 WEPX3935 WEPX3987

WEPX3832 WEPX3884 WEPX3936 WEPX3988
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SCHEDULE A EQUIPMENT
Attached hereto and made part of the following documents: MEMORANDUM OF MASTER
EQUIPMENT LEASE AGREEMENT
with al! standard and accessory equipment
FLEET NATIONAL BANK ' WISCONSIN ELECTRIC POWER
COMPANY
y M

B
Name: Gerald A. Abood

Title: Vice President Commodity Resources
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CERTIFICATION

I, Robert W. Alvord, attorney licensed to practice in the State of New York and the District
of Columbia, do hereby certify under penalty of perjury that | have compared the attached
copy with the original thereof and have found the copy to be complete and identical in all
respects to the original document.

Dated: % . /5 P (d} ‘ ol

Robert W. Alvord
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