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March 12, 2004

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, DC 20423

Dear Secretary Williams:

I have enclosed three originals of the document described below, to be recorded pursuant
to 49 U.S.C. § 11301.

The document is a Memorandum of Lease Agreement, a primary document, dated as of
March 8, 2004. We request that this document be given the next available Recordation Number.

The names and addresses of the parties to the Memorandum of Lease Agreement are:
Lessor:

GATX Financial Corporation
Four Embarcadero Center
San Francisco, CA 94111

Lessee:

Georgia Power Company
600 North 18th Street
Birmingham, AL 35202

A description of the equipment covered by the Memorandum of Lease Agreement
consists of 426 coal hopper cars numbered SDEX 10003, 10004, 10007, 10008, 10011, 10012,
10014, 10019, 10020, 10023, 10027, 10028, 10032, 10039, 10040, 10044, 10045, 10047, 10048,
10049, 10051, 10052, 10053, 10056, 10059, 10060, 10061, 10062, 10064, 10065, 10066, 10067,
10068, 10069, 10071, 10075, 10076, 10077, 10078, 10080, 10083, 10084, 10086, 10087, 10088,
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10089, 10090, 10091, 10092, 10099, 10100, 10102, 10108, 10109, 10111, 10117, 10118, 10119,
10122, 10126, 10127, 10128, 10133, 10134, 10136, 10137, 10138, 10139, 10140, 10142, 10143,
10144, 10145, 10146, 10147, 10148, 10149, 10151, 10152, 10155, 10156, 10158, 10160, 10161,
10163, 10164, 10165, 10167, 10170, 10171, 10172, 10176, 10177, 10179, 10180, 10181, 10183,
10185, 10187, 10188, 10191, 10193, 10195, 10197, 10201, 10202, 10203, 10209, 10210, 10212,
10213, 10214, 10216, 10217, 10218, 10219, 10222, 10223, 10226, 10229, 10231, 10235, 10236,
10237, 10239, 10242, 10243, 10244, 10247, 10248, 10249, 10253, 10254, 10255, 10257, 10258,
10259, 10260, 10262, 10264, 10266, 10267, 10268, 10271, 10277, 10278, 10279, 10280, 10281,
10287, 10289, 10291, 10292, 10293, 10294, 10299, 10300, 10301, 10302, 10303, 10304, 10307,
10310, 10311, 10313, 10315, 10318, 10320, 10322, 10324, 10328, 10329, 10331, 10332, 10333
10334, 10336, 10341, 10345, 10346, 10347, 10349, 10351, 10352, 10353, 10354, 10357, 10361,
10362, 10364, 10367, 10368, 10369, 10370, 10371, 10374, 10375, 10376, 10382, 10383, 10384,
10385, 10387, 10391, 10394, 10396, 10398, 10401, 10403, 10409, 10410, 10412, 10415, 10417
10419, 10420, 10422, 10423, 10424, 10426, 10427, 10431, 10433, 10434, 10438, 10440, 10441,
10442, 10443, 10445, 10447, 10448, 10450, 10451, 10452, 10453, 10455, 10456, 10457, 10461,
10462, 10464, 10465, 104606, 10467, 10468, 10469, 10470, 10472, 10473, 10474, 10475, 10476,
10478, 10479, 10482, 10483, 10484, 10486, 10487, 10491, 10492, 10494, 10497, 10498, 10506,
10508, 10509, 10510, 10511, 10512, 10513, 10514, 10520, 10523, 10524, 10525, 10526, 10527,
10530, 10531, 10533, 10534, 10536, 10537, 10540, 10545, 10546, 10547, 10548, 10550, 10551,
10552, 10554, 10555, 10556, 10557, 10558, 10564, 10565, 10569, 10570, 10571, 10574, 10575
10577, 10578, 10582, 10584, 10587, 10591, 10592, 10593, 10596, 10597, 10600, 10603, 10605,
10606, 10607, 10608, 10609, 10613, 10614, 10615, 10617, 10618, 10620, 10621, 10623, 10625,
10626, 10628, 10629, 10630, 10633, 10634, 10636, 10638, 10639, 10642, 10643, 10644, 10645,
10646, 10647, 10650, 10651, 10656, 10659, 10660, 10661, 10662, 10663, 10664, 10666, 10667,
10668, 10669, 10670, 10671, 10675, 10676, 10678, 10679, 10681, 10683, 10686, 10687, 10688,
10690, 10692, 10693, 10694, 10695, 10699, 10700, 10702, 10703, 10707, 10708, 10711, 10712,
10713, 10714, 10715, 10716, 10717, 10719, 10721, 10722, 10725, 10727, 10729, 10730, 10731,
10734, 10735, 10736, 10737, 10738, 10742, 10744, 10746, 10747, 10749, 10750, 10751, 10752,
10753, 10754, 10755, 10756, 10757, 10758, 10760, 10761, 10762, 10763, 10764, 10765, 10766,
10767, 10768, 10769, and 10770
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A fee 0of $30.00 is enclosed. Please return two originals to:

Louis E. Gitomer

Of Counsel

Ball Janik LLP

Suite 225

1455 F Street, N.W.
Washington, DC 20005

A short summary of the document to appear in the index follows: Memorandum of Lease
Agreement between GATX Financial Corporation, Four Embarcadero Center, San Francisco, CA
94111, and Georgia Power Company, 600 North 18th Street, Birmingham, AL 35202, covering
426 coal hopper cars numbered SDEX 10003, 10004, 10007, 10008, 10011, 10012, 10014,
10019, 10020, 10023, 10027, 10028, 10032, 10039, 10040, 10044, 10045, 10047, 10048, 10049,
10051, 10052, 10053, 10056, 10059, 10060, 10061, 10062, 10064, 10065, 10066, 10067, 10068,
10069, 10071, 10075, 10076, 10077, 10078, 10080, 10083, 10084, 10086, 10087, 10088, 10089,
10090, 10091, 10092, 10099, 10100, 10102, 10108, 10109, 10111, 10117, 10118, 10119, 10122,
10126, 10127, 10128, 10133, 10134, 10136, 10137, 10138, 10139, 10140, 10142, 10143, 10144,
10145, 10146, 10147, 10148, 10149, 10151, 10152, 10155, 10156, 10158, 10160, 10161, 10163,
10164, 10165, 10167, 10170, 10171, 10172, 10176, 10177, 10179, 10180, 10181, 10183, 10185,
10187, 10188, 10191, 10193, 10195, 10197, 10201, 10202, 10203, 10209, 10210, 10212, 10213,
10214, 10216, 10217, 10218, 10219, 10222, 10223, 10226, 10229, 10231, 10235, 10236, 10237,
10239, 10242, 10243, 10244, 10247, 10248, 10249, 10253, 10254, 10255, 10257, 10258, 10259,
10260, 10262, 10264, 10266, 10267, 10268, 10271, 10277, 10278, 10279, 10280, 10281, 10287,
10289, 10291, 10292, 10293, 10294, 10299, 10300, 10301, 10302, 10303, 10304, 10307, 10310,
10311, 10313, 10315, 10318, 10320, 10322, 10324, 10328, 10329, 10331, 10332, 10333, 10334,
10336, 10341, 10345, 10346, 10347, 10349, 10351, 10352, 10353, 10354, 10357, 10361, 10362,
10364, 10367, 10368, 10369, 10370, 10371, 10374, 10375, 10376, 10382, 10383, 10384, 10385,
10387, 10391, 10394, 10396, 10398, 10401, 10403, 10409, 10410, 10412, 10415, 10417, 10419,
10420, 10422, 10423, 10424, 10426, 10427, 10431, 10433, 10434, 10438, 10440, 10441, 10442,
10443, 10445, 10447, 10448, 10450, 10451, 10452, 10453, 10455, 10456, 10457, 10461, 10462,
10464, 10465, 10466, 10467, 10468, 10469, 10470, 10472, 10473, 10474, 10475, 10476, 10478,
10479, 10482, 10483, 10484, 10486, 10487, 10491, 10492, 10494, 10497, 10498, 10506, 10508,
10509, 10510, 10511, 10512, 10513, 10514, 10520, 10523, 10524, 10525, 10526, 10527, 10530,
10531, 10533, 10534, 10536, 10537, 10540, 10545, 10546, 10547, 10548, 10550, 10551, 10552,
10554, 10555, 10556, 10557, 10558, 10564, 10565, 10569, 10570, 10571, 10574, 10575, 10577,
10578, 10582, 10584, 10587, 10591, 10592, 10593, 10596, 10597, 10600, 10603, 10605, 10606,
10607, 10608, 10609, 10613, 10614, 10615, 10617, 10618, 10620, 10621, 10623, 10625, 10626,
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10628, 10629, 10630, 10633, 10634, 10636, 10638, 10639, 10642, 10643, 10644, 10645, 10646,
10647, 10650, 10651, 10656, 10659, 10660, 10661, 10662, 10663, 10664, 10666, 10667, 10668,
10669, 10670, 10671, 10675, 10676, 10678, 10679, 10681, 10683, 10686, 10687, 10688, 10690,
10692, 10693, 10694, 10695, 10699, 10700, 10702, 10703, 10707, 10708, 10711, 10712, 10713,
10714, 10715, 10716, 10717, 10719, 10721, 10722, 10725, 10727, 10729, 10730, 10731, 10734,
10735, 10736, 10737, 10738, 10742, 10744, 10746, 10747, 10749, 10750, 10751, 10752, 10753,
10754, 10755, 10756, 10757, 10758, 10760, 10761, 10762, 10763, 10764, 10765, 10766, 10767,
10768, 10769, and 10770.

Enclosures
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SURFACE TRANSPORTATION BOARD

MEMORANDUM OF LEASE AGREEMENT
Between
GATX Financial Corporation (Lessor)
and
Georgia Power Company (Lessee)

Dated as of March 8, 2004




MEMORANDUM OF LEASE AGREEMENT

March 8, 2004 ﬁ’%

This Memorandum of Lease Agreement, made and entered into as of February 295 2004,
is by and between GATX Financial Corporation (“Lessor”) and Georgia Power Company
(“Lessee™).

WITNESSETH:

1. Lessor has agreed to furnish to Lessee, and Lessee has agreed to lease from Lessor, the
rail cars described on the Exhibit attached hereto, bearing marks and numbers as described on the
attached Exhibit.

2. The Lease of the rail cars shall be effective as of the date first set forth hereinabove
and shall be subject to the lease term as described in the lease agreement between Lessor and
Lessee.

3. This Memorandum of Lease Agreement may be executed in any number of
counterparts, each of which shall be an original, all of which when taken together shall constitute
one agreement binding on all parties, notwithstanding that all parties are not signatories to the
same counterpart.

IN WITNESS WHEREOF, the parties hereto have caused this instrument to be signed by
their respective corporate officers as of the date and year first above written.

GATX Financial Corporation
as Lessor

By:
Name:
Title:__ V'j e YresidenT™

Georgia Powgt Company
as Le

By}
Name: CP@;T&DF\M <. WomacK
Title: Se¢. VP
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SETEQF\ )
T ss.
County of ST
Pl
Onthis __ day of February 2664; ‘before me, D acd el L(é" , the undersigned
Notary Public, personally appeared ™~ personally known to me to
be the person who executed the within instrunient as on behalf

of the corporation therein named, and acknowledged to-me that the corporation executed it.

T~

Notary Public for
My Commission expires

STATE OF,Z.?,;‘ )
) ss.
County of@& ) -

On this Y1y day ofFebruary 2004, before me, —jﬁjf‘(éf’&:;;::hu 4. the undersigned
Notary Public, personally appeared . personally known to me to
be the person who executed the within instrument as o & H® on behalf

of the corporation therein named, and acknowledged to me that the corporation executed it.

Notary Public for '

My Commission expires _M[rzg@j’




State of California

County of San Francisco

On March 10, 2004 before me, Nicholette Maris, Notary Public, personally appeared
Linda C. Girard, personally known to me, or proved to me on the basis of satisfactory
evidence, to be the person whose name is subscribed to the within instrument and
acknowledged to me that he executed the same in his authorized capacity, and that by his
signature on the instrument the person, or the entity upon behalf of which the person acted,
executed the instrument.

Witness my hand and official seal.

NICHOLETTE MARIS ! ‘ .
! Commission # 1412322 Ié ) S ) N

Notary Public - California L0
San francisco County [ Notary Public

My Comen. Expires May | 7. 2007 My Commission Expires: May 17, 2007




EXHIBIT
To

Memorandum of Lease Agreement between GATX Financial Corporation
and Georgia Power Company

SDEX 1ooo3l SDEX 10075 | SDEX 10;53J
SDEX | 10004 SDEX | 10076 | SDEX | 10144 |
SDEX | 10007 SDEX | 10077 SDEX | 10145
SDEX | 10008 SDEX | 10078 SDEX | 10146
SDEX | 10011 SDEX | 10080 SDEX | 10147
SDEX | 10012 SDEX | 10083 SDEX | 10148
SDEX |10014 SDEX | 10084 SDEX | 10149
SDEX |10019 SDEX | 10086 SDEX |10151
SDEX | 10020 SDEX | 10087 SDEX | 10152
SDEX | 10023 SDEX | 10088 | SDEX | 10155 |
ISDEX | 10027 | SDEX 10089 SDEX | 10156 |
SDEX | 10028 SDEX | 10090 SDEX | 10158
SDEX | 10032 SDEX | 10091 SDEX | 10160
SDEX | 10039 SDEX | 10092 SDEX | 10161
SDEX | 10040 SDEX | 10099 SDEX | 10163
SDEX | 10044 SDEX | 10100 | SDEX | 10164
SDEX | 10045 SDEX 101o2j SDEX | 10165 |
SDEX | 10047 SDEX | 10108 SDEX [ 10167 |
SDEX | 10048 EEE? 10109 SDEX | 10170 |
SDEX | 10049 SDEX | 10111 ISDEX | 10171 |
SDEX | 10051 SDEX | 10117 SDEX | 10172
SDEX | 10052 SDEX | 10118 SDEX | 10176
SDEX | 10053 SDEX | 10119 SDEX [10177
ISDEX | 10056 SDEX | 10122 ISDEX [ 10179
SDEX | 10059 SDEX | 10126 SDEX | 10180
SDEX | 10060 SDEX | 10127 SDEX | 10181
SDEX | 10061 SDEX | 10128 SDEX [ 10183 |
SDEX | 10062 SDEX 10133 SDEX | 10185 |
SDEX | 10064 SDEX | 10134 SDEX | 10187
SDEX | 10065 SDEX | 10136 SDEX | 10188
ISDEX | 10066 | SDEX 10137 SDEX 10191
SDEX | 10067 SDEX | 10138 SDEX | 10193
|SDEX 10068 SDEX 10139 SDEX 10195
|SDEX 10069 SDEX 10140 SDEX | 10197
|SDEX [ 10071 SDEX | 10142 SDEX [ 10201




[SDEX [ 10202
SDEX | 10203
ISDEX | 10209
SDEX 10210 |
SDEX | 10212
ISDEX | 10213
@DEX 10214
@DEX 10216
SDEX | 10217
SDEX | 10218

[SDEX | 10219
Eﬁiﬁ(“riﬁiiﬁj
Fﬁiﬁ‘ﬁrﬁiﬁﬁf
'SDEX | 10226
SDEX | 10229
ISDEX [ 10231
{SDEX 10235
SDEX | 10236

SDEX 110237|
SDEX 110239]
l

SDEX | 10242
SDEX 10243 |
]SDEXJ' 10244}
|SDEX | 10247
|SDEX | 10248
SDEX | 10249
SDEX | 10253
SDEX | 10254
SDEX | 10255
[SDEX |[10257
SDEX | 10258
SDEX | 10259
SDEX 10260
SDEX ]10262
SDEX | 10264
SDEX | 10266
SDEX | 10267
SDEX | 10268
SDEX | 10271

EEE%W* 10277

SDEX | 10278
SDEX | 10279
SDEX | 10280
SDEX | 10281
SDEX | 10287
SDEX | 10289
SDEX | 10291
SDEX | 10292
SDEX 10293 |
SDEX | 10294
SDEX 103334
|SDEX | 10300 |
SDEX | 10301
'SDEX | 10302 |
SDEX | 10303
SDEX | 10304
SDEX | 10307
SDEX | 10310
SDEX | 10311
SDEX \10313
SDEX | 10315
SDEX | 10318
SDEX | 10320 |
EEEX*””IEEZ?

SDEX 10324

ISDEX | 10328
SDEX | 10329 |
SDEX [ 10331
SDEX 10332}
SDEX | 10333
SDEX | 10334
ISDEX [ 10336
SDEX | 10341
SDEX | 10345
SDEX | 10346
SDEX | 10347
[§DEX 10349 |
SDEX | 10351
SDEX | 10352
SDEX [10353

S B

[SDEX J10354{
SDEX [10357!
|SDEX [lOBGlJ
SDEX J10362\
SDEX | 10364 |
SDEX | 10367
SDEX | 10368
SDEX | 10369
lSDEX 10370
]SDEX 10371 |
|SDEX L10374J
SDEX | 10375 |
SDEX | 10376 |
SDEX | 10382
SDEX | 10383
SDEX | 10384
SDEX | 10385
SDEX | 10387

SDEX 10394
SDEX 10396
'SDEX 4J10398
1
|

|SDEX 10401
SDEX | 10403
SDEX | 10409
SDEX | 10410
SDEX | 10412
SDEX | 10415
SDEX | 10417
SDEX | 10419
SDEXAHTIaiﬂr
SDEX | 10422
ISDEX | 10423
SDEX | 10424
SDEX | 10426
SDEX | 10427
ISDEX | 10431 |
SDEX | 10433 |
ISDEX 1625”]

SDEX | 10438 ]




SDEX | 10440 SDEX | 10506 SDEX | 10577
SDEX | 10441 SDEX | 10508 SDEX | 10578
SDEX | 10442 SDEX | 10509 SDEX | 10582
SDEX | 10443 |SDEX | 10510 [SDEX | 10584 |
SDEX | 10445 SDEX | 10511 'SDEX | 10587
SDEX | 10447 SDEX | 10512 SDEX | 10591
SDEX | 10448 SDEX | 10513 SDEX |10592
SDEX | 10450 SDEX | 10514 SDEX | 10593
SDEX | 10451 SDEX | 10520 SDEX | 10596
SDEX | 10452 | SDEX | 10523 SDEX | 10597
SDEX | 10453 | SDEX | 10524 | SDEX | 10600
|[SDEX | 10455 | SDEX | 10525 SDEX | 10603
SDEX | 10456 SDEX | 10526 SDEX | 10605
SDEX | 10457 SDEX | 10527 | SDEX | 10606 |
SDEX | 10461 SDEX | 10530 SDEX | 10607
SDEX | 10462 SDEX | 10531 [SDEX | 10608
SDEX 10464 SDEX | 10533 SDEX | 10609 |
SDEX | 10465 SDEX | 10534 | SDEX | 10613
SDEX | 10466 SDEX | 10536 SDEX | 10614
SDEX | 10467 | SDEX | 10537 SDEX | 10615 |
SDEX | 10468 | SDEX | 10540 | SDEX | 10617
SDEX | 10469 SDEX | 10545 SDEX | 10618
ISDEX | 10470 | SDEX | 10546 | SDEX | 10620
SDEX | 10472 SDEX | 10547 SDEX | 10621
[SDEX (10473 SDEX | 10548 SDEX | 10623
SDEX | 10474 SDEX | 10550 SDEX | 10625
SDEX | 10475 ISDEX | 10551 SDEX | 10626
SDEX | 10476 SDEX | 10552 SDEX | 10628
SDEX | 10478 SDEX | 10554 SDEX | 10629
SDEX | 10479 SDEX | 10555 SDEX | 10630
SDEX | 10482 | SDEX | 10556 SDEX | 10633 |
SDEX | 10483 SDEX | 10557 ?ﬁﬁﬁ(“’fﬁE§Zﬂ
SDEX | 10484 | SDEX | 10558 SDEX | 10636 |
SDEX | 10486 | SDEX | 10564 | SDEX | 10638
SDEX | 10487 | SDEX | 10565 SDEX | 10639
ISDEX | 10491 SDEX | 10569 | SDEX | 10642
£SDEX 10492 SDEX | 10570 | SDEX | 10643
F¥¥§i‘ 10494 SDEX 105715 SDEX 10644
SDEX | 10497 SDEX | 10574 | SDEX | 10645
[SDEX [ 10498 EEEX“_TIEE7§T SDEX | 10646




SDEX |10647
EBEX"FEBEEB'
SDEX | 10651
SDEX | 10656
SDEX | 10659
SDEX | 10660
SDEX | 10661
SDEX |10662 |
SDEX | 10663 |
SDEX | 10664
ISDEX | 10666 |
SDEX | 10667
SDEX | 10668
SDEX | 10669
SDEX |10670
SDEX | 10671 |
SDEX | 10675
SDEX | 10676
ISDEX | 10678
SDEX | 10679
'SDEX | 10681
SDEX | 10683
SDEX | 10686
SDEX | 10687 |
SDEX | 10688
SDEX | 10690
LSDEX 106924
SDEX | 10693
SDEX | 10694
SDEX | 10695
SDEX | 10699
'SDEX | 10700
SDEX | 10702
SDEX | 10703
SDEX | 10707
SDEX |10708
SDEX 10711
SDEX |10712
SDEX 10713]
SDEX 10714J

SDEX |10715
SDEX |10716 |
SDEX | 10717
[SDEX [10719
SDEX | 10721
SDEX | 10722
SDEX |10725
SDEX |[10727 |
hitataia Bnbdidulal
SDEX |10729
SDEX | 10730
SDEX |10731
SDEX | 10734
SDEX | 10735
SDEX | 10736
SDEX | 10737
SDEX [10738 |
SDEX 10742 |
SDEX | 10744
ISDEX | 10746 |
SDEX | 10747
[SDEX | 10749 |
SDEX | 10750
SDEX | 10751
SDEX |[10752
SDEX | 10753 |
SDEX [ 10754 |
SDEX | 10755
ISDEX [10756
SDEX | 10757
SDEX | 10758
SDEX |10760
SDEX |10761
SDEX |10762
SDEX |10763
SDEX*“"IE7EZT
SDEX |10765
SDEX | 10766 |
SDEX | 10767
SDEX | 10768 |
SDEX 10769}

FDEX
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