A494S_ am

RECORDATION NO.
ALVORD AND ALVORD
ATTORNEYS AT LAW WY 1004 1-49PM
1050 SEVENTEENTH STREET, N.W.
surre 301 SURFACE TRANSPORTATION 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

May 10, 2004

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 Lease Agreement, dated as
of October 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: MRC Rail Services. LLC
5215 Old Orchard Road
Suite 505
Skokie, IL 60077

Lessee: Arizona Electric Power
Cooperative, Inc.
P.O. Box 670
Benson, AZ 85602

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

120 coal hoppers within the series MBKX 3001 — MBKX 3240 attached
hereto.




Mr. Vernon A. Williams
May 10, 2004
Page Two

A short summary of the document to appear in the index follows:
Memorandum of 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 try urs,
S&-

Robert W. Alvord

RWA/anr
Enclosures




ARIZONA ELECTRIC POWER COOPERATIVE
SCHEDULE 1, DATED OCTOBER 27, 2003

CAR CAR CAR CAR CAR CAR

INITIAL  |[INUMBER INITIAL  INUMBER INITIAL  |NUMBER
1[MBKX 3016 41|MBKX 3199 81|MBKX 3160
2|MBKX 3017 42[MBKX 3200 82|MBKX 3222
3|MBKX 3015 43|MBKX 3197 83|MBKX 3237
4IMBKX 3013 44|MBKX 31985 84{MBKX 3236
5|MBKX 3014 45[MBKX 3196 85|MBKX 3224
6|MBKX 3001 46{MBKX 3217 86 |MBKX 3235
7|MBKX 3111 A7|MBKX 3218 87]MBKX 3234
8|MBKX 3005 48[MBKX 3216 88|MBKX 3138
9|MBKX 3006 49|MBKX 3211 89|MBKX 3194
10{MBKX 3004 50|MBKX 3212 90|MBKX 3238
11{MBKX 3083 51|MBKX 3210 91|MBKX 3239
12|MBKX 3152 52|MBKX 3207 92|MBKX 3164
13|MBKX 3151 53|MBKX 3209 93|MBKX 3165
14|MBKX 3153 54|MBKX 3208 94|MBKX 3166
15|MBKX 3155 55{MBKX 3205 95|MBKX 3167
16| MBKX 3240 56 |MBKX 3206 96|MBKX 3168
17{MBKX 3121 57|MBKX 3204 97|MBKX 3163
18{MBKX 3150 58|MBKX 3201 98|MBKX 3161
18{MBKX 3149 59|MBKX 3202 99|MBKX 3162
20|MBKX 3142 60|MBKX 3144 100{MBKX 3122
21|MBKX 3145 61)MBKX 3143 101[MBKX 3203
22|MBKX 3146 62|MBKX 3141 102{MBKX 3220
23|MBKX 3176 63{MBKX 3191 103{MBKX 3223
24{MBKX 3174 64|MBKX 3192 104|MBKX 3228
25|MBKX 3175 65|MBKX 3185 105|MBKX 3229
26|MBKX 3172 66 MBKX 3189 106|MBKX 3139
27[MBKX 3173 67|MBKX 3186 107|MBKX 3140
28|MBKX 3171 68|MBKX 3187 108|MBKX 3136
28|MBKX 3190 69|MBKX 3188 109|MBKX 3137
30{MBKX 3193 70|MBKX 3184 110|MBKX 3135
31|MBKX 3230 71{MBKX 3182 111|MBKX 3133
32|MBKX 3213 72{MBKX 3183 112|MBKX 3132
33|MBKX - 3134 73|MBKX 3181 113{MBKX 3131
34|MBKX 3130 74]MBKX 3180 114|MBKX 3129
35|MBKX 3148 75|MBKX 3178 115|MBKX 3128
36|MBKX 3225 76]MBKX 3179 116{MBKX 3127
37|MBKX 3221 77|MBKX 3177 117{MBKX 3126
38|MBKX 3219 78{MBKX 3169 118|MBKX 3124
39|MBKX 3215 79|MBKX 3170 119{MBKX 3125
40{MBKX 3198 80]MBKX 3214 120{MBKX 3123




Memorandum of a Lease Agreement made and entered into as of October 27, 2003 by
and between MRC Rail Services, LLC, a Delaware limited liability company, (“Lessor”)
and Arizona Electric Power Cooperative, Inc., an Arizona non-profit rural electric
generation and transmission cooperative corporation (“Lessee”).

WITNESSETH:

1. Lessor has agreed to furnish to Lessee, and Lessee has agreed to lease from Lessor
120 Aluminum Coal Hoppers of bearing marks and numbers as follows:

MBKX 3001 — 3240 (specific numbers to be determined and attached hereto)

2. The Lease Agreement 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.

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

written.
Lessor: MRC Rail Services, LLC
By: ’%(Mw e e
Title: _ Boyisears
Date: 0. 3¢ 2003
Lessee: Arizona Electric Power
Cooperative, Inc.
By: \/LJcWQ‘,‘,) )>\ O& NS ﬁ?
Title: Sr N .{.4 Chied Opecatad O tcer
Date: NOU, 3 2(¢ 3 »J
LO-031027

—




STATE OF ILLINOIS
COUNTY OF COOK

On this 30 day of Jrroser , 2093 before me personally appeared Michihirs No)(’ to
me personally known, who be1ng by me duly sworn, says that he is the PRES iNe 17

of MRC Rail Services, LLC that the foregoing instrument was signed on behalf of said
corporation, and he acknowledged that the execution of the said instrument was his free
act and deed.

OFFICIAL SEAL
TERESA TAYLOR

NOTARY PUBLIC, STATE OF ILLINOIS g -
MY COMMISSION EXPIRES 6-24-2006 j QAIKIA QZ/&U//JL/
NOTARY PUBLIC/

My commission expires:

STATE OF _ ARIZONA

COUNTY OF COCHISE

On this 3rdiay of Nov. » 20_03before me personally appeared

Mark W. Schwirtz ,to me personally known, who being by me duly sworn, says
that he is the _ COO of Arizona Electric Power Cooperative, Inc. that the

foregoing instrument was signed on behalf of said corporation, and he acknowledged that
the execution of the said instrument was his free act and deed.

0L kuw_
N(Q}(Y PUBLIC

My commission expires

OFFICIAL SEAL
OFELIA R. BLAKEY
Notary Public - Arizona
2y COCHISE COUNTY
My Comm Exp 7/12/2004

LO-031027




ARIZONA ELECTRIC POWER COOPERATIVE
SCHEDULE 1, DATED OCTOBER 27, 2003

CAR CAR CAR CAR CAR CAR

INITIAL  [NUMBER INITIAL _ INUMBER INITIAL  INUMBER
1{MBKX 3016 41|MBKX 3199 81|MBKX 3160
2|MBKX 3017 42|MBKX 3200 82|MBKX 3222
3|MBKX 3015 43|MBKX 3197 83|MBKX 3237
4|MBKX 3013 44|MBKX 3195 84|MBKX 3236
5]|MBKX 3014 45|MBKX 3196 85|MBKX 3224
6{MBKX 3001 46|MBKX 3217 86|MBKX 3235
7IMBKX 3111 47IMBKX 3218 87{MBKX 3234
8|MBKX 3005 48[MBKX 3216 88|MBKX 3138
9{MBKX 3006 49|MBKX 3211 89|MBKX 3194
10[MBKX 3004 50|MBKX 3212 90|MBKX 3238
11]MBKX 3083 51[MBKX 3210 91|MBKX 3238
12{MBKX 3152 52]MBKX 3207 92|MBKX 3164
13|MBKX 3161 53[MBKX 3209 93|MBKX 3165
14[MBKX 3153 54[MBKX 3208 94|MBKX 3166
15|MBKX 3155 55|MBKX 3205 95|MBKX 3167
16/MBKX 3240 56|MBKX 3206 96{MBKX 3168
17{MBKX 3121 57|MBKX 3204 97|MBKX 3163
18[MBKX 3150 58|MBKX 3201 98|MBKX 3161
19{MBKX 3149 59|MBKX 3202 98 |MBKX 3162
20 MBKX 3142 60|MBKX 3144 100{MBKX 3122
21|MBKX 3145 61|MBKX 3143 101{MBKX 3203
22{MBKX 3146 62|MBKX 3141 102iMBKX 3220
23|MBKX 3176 63|MBKX 3191 103|MBKX 3223
24|MBKX 3174 64/MBKX 3192 104 |MBKX 3228
25|MBKX 3175 65|MBKX 3185 105{MBKX 3229
26|MBKX 3172 66|MBKX 3189 106{MBKX 3139
27|MBKX 3173 67|MBKX 3186 107|MBKX 3140
28|MBKX 3171 68|MBKX 3187 108|MBKX 3136
29|MBKX 3190 69{MBKX 3188 108/MBKX 3137
30{MBKX 3193 70]MBKX 3184 110[MBKX 3135
31|MBKX 3230 71{MBKX 3182 111{MBKX 3133
32|MBKX 3213 72|MBKX 3183 112|MBKX 3132
33{MBKX 3134 73{MBKX 3181 113|MBKX 3131
34|MBKX 3130 74|MBKX 3180 114|MBKX 3129
35|MBKX 3148 75|MBKX 3178 115|MBKX 3128
36 [MBKX 3225 76|MBKX 3179 116]MBKX 3127
37|MBKX 3221 77|MBKX 3177 117{MBKX 3126
38[MBKX 3219 781MBKX 3169 118]MBKX 3124
39]MBKX 3215 79|MBKX 3170 119|MBKX 3125,
40{MBKX 3198 80|MBKX 3214 120|MBKX 3123
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