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ALVORD AND ALVORD
ATTORNEYS AT LAW

IC50 SEVENTEENTH STREET, NW SURFACE TMNSPOﬁTﬁJON m
Suite 301
WASHINGTON, D.C. .
ELIAS C ALVORD 0942) 20036 OF COUNSEL
ELLSWORTH C ALVORD {1964) —— , URBAN A LESTER

(202) 393-2266
Fax (202) 393-2156
E-MalL slvordlaw@aol com

January 8, 2009

Anne K. Quinlan, Esg.

Acting Secretary

Surface Transportation Board
395 “E” Street, S.W.
Washington, D.C. 20423-0001

Dear Ms. Quinlan:

Enclosed for recordation pursuant to the provisions of 48 U.S.C. Section
11301(a) are two (2) copies of a Memorandum of Lease and Security
Agreement, dated as of January 7, 2009, 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: Regions Equipment Finance Corporation
1900 5" Avenue North
Birmingham, Alabama 35203

Lessee: Alabama Power Company
600 North 18" Street
Birmingham, Alabama 35203



Anne K. Quinlan, Esq.
January 8, 2009
Page 2

A description of the railroad equipment covered by the enclosed document

614 hopper railcars: JHMX 97001 - JHMX 97625 (except JHMX 97038,
97083, 87122, 97150, 97270, 97380, 97428, 97448, 97482, 97588 and
97592).

A short summary of the document to appear in the index is:
Memorandum of Lease and Security Agreement.

Also enclosed is a check in the amount of $41.00 payable to the order of
the Surface Transportation Board covering the required recordation fee.

Kindly return stamped copies of the enciosed document to the
undersigned.

Very truly yours,

. A I’,’: -
TL[LLV"‘[ WK\IT ¢ el
Edward M. Luria

EML/sem
Enclosures



1. - Pursuantto. Equipment Leas!ngA*greemem eifective.ags of January 7,
2009, betweep "Regions Equipment Finance Cotperatioit” ag Lessor, znd “Alabama
Powsr Corpany”, 45 Lesses (hereinafter, the “Léass"), Lessdrhas isased to Lessee
the rallroad cars, Iomomatwes or other rolling steck OF accassdries used on such
railvoad cars, locomatives, er gther rolling stock (any including superstructures and
racks) identified on’ xhib:t A attached hereto and made part hereof (the “Rolling
Block™ and Lesses has granted to Lessor a security interest iny all of the Rolling
Stock o secure Lessee's obligations to Lessor.

2. The addressess of the parties are as foilows: RECORDATION g, 7 5 T
Lessar:  ° Regions Equipment Finance Corporation -
1800 Fifth Avenue North JAk 08 09
Birmingham, Alabama 35203
Lessee: Alabama Power Company
600 North 18th Strest

Birmitgham, Alabatma 35203

3. The terms and provisions of the Lease, Including the commencement
date and termination date, are more particularly set forth in the Lease.

4, This Memorandum of Lease and Security Agreement may be execuied
in any number of counterparts, each of which so executed shall be deemed to be an

original, and such counterparts together shall constitule but one and the same
document, which may be evidenced by any suoh signed counterpart.

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

written.
"Regions Equipment Finance Corporation®
By: _ A {Z £ 3
Name: _Dmald & Hineth -

Title: Semor Uiv  Pesidesi

“Alabama Power Company”

By: ,

Name.

Title:

{00040030:2 F32004,000411}
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SURFACE TRANSPORTATION BOARD



MEMORANDUM OF LEASE AND-SECURITY AGREEMENT

1. .Pursuarittp. Equipment L@asmg Agreement, sffective as 01 Jarniiary 7,
2009, betwesn “Reglons EquipmentPinanoe Entpgratidn” 4s Leasor, and“Alabama
Powér Comtpany”, as Léssse (hereinahter; the "Lanse"), Lessor has leased to Lessee
the railroad ears, lhcomotives, or other ralling Stock, or aceessories used on such
raflroad cars, togomatives, or gther mlling stosk (any including supersttictures and
racks) identified on Exhihit A altached hereto and made part hersof {ihe “Bglling
Stack”) and Lessee has granted 10 Lessor a security Interest in alt of the Rolling
Stock o secure Lessea's obligations 1o Lesgor.

2.  The addressees of the parties are as follows:

‘Lessorr - Regions Equipment Finance Gorporation
1900 Flith Avenue North
Birmingham, Alabama 36203

Lessosg; Alabama Power Company
800 North 18th Street
Birminigham, Alabama 35203

3.  Thoterms and provisions of the Lease, including the commencament
date and tetmination date, are more particularly set forth in the Lease.

4.  This Memorandum of Lease and Security Agreament may be executed
it any aumber Of counterpacts, ach of which so éxecuted shall be cleamed tabe an
origihat, and such counterparts togather shall constitute but one and the sama
dacument, which may be avidenced by any sush signad counterpart.

IN WITNESS WHEREQF, the parties hareto, have caused this instrument to
be signed by their re“pect‘we comporate officers as of the date and yaar first above

writtan,
“Regions Equipment Financa Corporation”

By:

Name:

Titie:

“Alabamg Powst Comp

Titla: %&zﬁx }fia?" 7&@«'«/&5@

1000400302 1032004.00040 1 |



STATE OF ALABAMA )
COUNTY OF JEFFERSON )

I, the undersigned, a Netary Public in and for said County In said State,
hereby certity that Jawedd £. Znds Z -, whose name as
£ finde £+ of REGIONS EQUIPMENT FINANCE CORPORATION, an
Alabama corporation, is signed to the foregoing instrument and who Is known to me,
acknowledged before me on this day that, being informed of the contents of such
instrument, he, as such offlcer and with full authority, executed the same voluntarily
for and as the act of said corporation.

o
Given under my hand and official seal this _ / day of \Zmzm-f';(

2009.
Notary Public P KOTARY PUBLIC « Sisle of Aishams
[NOTARIAL SEAL] My Commiseion Expires:,___| {4, HARTma chious

£00010039:2 1032004000411}
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"GTATE OF ALABAMA .
COUNTY OF _D8% Serson

)
|, the undersigned, a Nokary Publtc in, and for aid County In sald State,

herebg certify that .3 ; whosa name as

A< easucerof ALABAMA POWER GOMPANY an Alabama corporation,
i signed to the foregoing Instrument and whe Is known to me, acknowladged bsfore

e on tirls day that, belng informed of the contents of suech instrument, he, as such

officer and with full authority, executed the same voluntarlly for and as the act of sald
Goiporation,

January,
@Given under my hand and official seal this T day of _Ae0T
2009.

@Cdly Pubiic
[NOTARIAL BEAL] .

My Commission Expires:_ I 1! ®iao Il ®loi!

|lh‘5ﬂ"} Loy
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EXHIBIT A
TO MEMORANDUM OF LEASE AND SECURITY AGREEMENT

Car Number Car Number Car Number
JHMX 57001 JHMX 97040 JHMX 97078
JHMX 87002 JHMX 97041 JHMX 87079
JHMX 97003 JHMX 97042 JHMX 87080
JHMX 97004 JHMX 97043 JHMX 97081
JHMX 97005 JHMX 97044 JHMX 97082
JHMX 97006 JHMX 97045 JHMX 97084
JHMX 87007 JHMX 97046 JHMX 97085
JHMX 87008 JHMX 97047 JHMX 87086
JHMX 97009 JHMX 97048 JHMX 97087
JHMX 97010 JHMX 97049 JHMX 97088
JHMX 97011 JHMX 87050 JHMX 97089
JHMX 97012 JHMX 97051 JHMX 97080
JHMX 97013 JHMX 97052 JHMX 97091
JHMX 97014 JHMX 87063 JHMX 97092
JHMX 97015 JHMX 97054 JHMX 97093
JHMX 97016 JHMX 97055 JHMX 97094
JHMX 87017 JHMX 97056 JHMX 97095
JHMX 97018 JHMX g7057 JHMX 97096
JHMX 97019 JHMX 97058 JHMX 97097
JHMX 97020 JHMX 97059 JHMX 97098
JHMX 97021 JHMX 97060 JHMX 97099
JHMX 97022 JHMX 97081 JHMX 87100
JHMX 87023 JHMX 97062 JHMX 87101
JHMX 87024 JHMX 97063 JHMX 97102
JHMX 97025 JHMX 97064 JHMX 97103
JHMX 97026 JHMX 97065 JHMX 97104
JHMX 67027 JHMX 87066 JHMX 97105
JHMX 97028 JHMX 97067 JHMX 87106
JHMX 97029 JHMX 97068 JHMX 97107
JHMX 97030 JHMX 87069 JHMX 97108
JHMX 97031 JHMX 87070 JHMX 97109
JHMX 97032 JHMX 87071 JHMX 97110
JHMX 97033 JHMX 97072 JHMX 97111
JHMX 97034 JHMX 97073 JHMX 97112
JHMX 97035 JHMX 97074 JHMX 97113
JHMX 97036 JHMX 97075 JHMX 97114
JHMX 97037 JHMX 97076 JHMX 87115
JHMX 97038 JHMX 97077 JHMX 987116
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JHMX 97117
JHMX 97118
JHMX 97119
JHMX 97120
JHMX 97121
JHMX 97123
JHMX 97124
JHMX 97125
JHMX 97126
JHMX 87127

JHMX 97128

JHMX 97129
JHMX 97130
JHMX 97131
JHMX 97132
JHMX 97133
JHMX 97134
JHMX 97135
JHMX 97136
JHMX 97137
JHMX 97138
JHMX 97139
JHMX 97140
JHMX 97141
JHMX 97142
JHMX 97143
JHMX 97144
JHMX 97145
JHNIX 97146
JHMX 87147
JHMX 97148
JHMX 97149
JHMX 67151
JHMX 97152
JHMX 97153
JHMX 87154
JHMX 97155
JHMX 97156
JHMX 97157
JHMX 97158
JHMX 97159
JHMX 97160
JHMX 97161

JHMX 97162
JHMX 97163
JHMX 97164
JHMX 97165
JHMX 97166
JHMX 97167
JHMX 97168
JHMX 97169
JHMX 97170
JHMX 87171
JHMX 97172
JHMX 97173
JHMX 97174
JHMX 97175
JHMX 97176
JHMX 97177
JHMX 97178
JHMX 97179
JHMX 97180
JHMX 97181
JHMX 97182
JHMX 97183
JHMX 97184
JHMX 97185
JHMX 97186
JHMX 97187
JHMX 97188
JHMX 97189
JHMX 97180
JHMX 97191
JHMX 97192
JHMX 97193
JHMX 87194
JHMX 87195
JHMX 97196
JHMX 97197
JHMX 97198
JHMX 97199
JHMX 97200
JHMX 97201
JHMX 97202
JHMX 97203
JHMX 97204

JHMX 97205
JHMX 97206
JHMX 97207
JHMX 97208
JHMX 97209
JHMX 97210
JHMX 87211
JHMX 87212
JHMX 97213
JHMX 87214
JHMX 87215
JHMX 97216
JHMX 97217
JHMX 97218
JHMX 97219
JHMX 97220
JHMX 97221
JHMX 97222
JHMX 97223
JHMX 87224
JHMX 97225
JHMX 97226
JHMX 97227
JHMX 97228
JHMX 97229
JHMX 97230
JHMX 97231
JHMX 97232
JHMX 97233
JHMX 97234
JHMX 97235
JHMX 97236
JHMX 97237
JHMX 97238
JHMX 97239
JHMX 97240
JHMX 97241
JHMX 97242
JHMX 97243
JHMX 97244
JHMX 97245
JHMX 97246
JHMX 97247



JHMX 97248
JHMX 972489
JHMX 97250
JHMX 97251
JHMX 97252
JHMX 97253
JHMX 97254
JHMX 97255
JHMX 97256
JHMX 97257
JHMX 97258
JHMX 97259
JHMX 97260
JHMX 97261
JHMX 97262
JHMX 97263
JHMX 97264
JHMX 97265
JHMX 97266
JHMX 97267
JHMX 97268
JHMX 97269
JHMX 97271
JHMX 97272
JHMX 97273
JHMX 97274
JHMX 97275
JHMX 97276
JHMX 97277
JHMX 97278
JHMX 97279
JHMX 97280
JHMX 97281
JHMX 97282
JHMX 97283
JHMX 97284
JHMX 97285
JHMX 97286
JHMX 97287
JHMX 97288
JHMX 97289
JHMX 97290
JHMX 97291

JHMX 97292
JHMX 97293
JHMX 97294
JHMX 97295
JHMX 97296
JHMX 97297
JHMX 97298
JHMX 97299
JHMX 97300
JHMX 97301
JHMX 97302
JHMX 97303
JHMX 97304
JHMX 97305
JHMX 97306
JHMX 97307
JHMX 97308
JHMX 97309
JHMX 97310
JHMX 97311
JHMX 97312
JHMX 97313
JHMX 97314
JHMX 97315
JHMX 97316
JHMX 97317
JHMX 97318
JHMX 97319
JHMX 97320
JHMX 97321
JHMX §7322
JHMX 97323
JHMX 97324
JHMX 97325
JHMX 97326
JHMX 97327
JHMX 97328
JHMX 97329
JHMX 97330
JHMX 97331
JHMX 97332
JHMX 97333
JHMX 97334

JHMX 97335
JHMX 97336
JHMX 97337
JHMX 97338
JHMX 97339
JHMX 97340
JHMX 97341
JHMX 97342
JHMX 97343
JHMX 97344
JHMX 97345
JHMX 97346
JHMX 97347
JHMX 97348
JHMX 97349
JHMX 87350
JHMX 97351
JHMX 97352
JHMX 97353
JHMX 97354
JHMX 97355
JHMX 97356
JHMX 97357
JHMX 97358
JHMX 97359
JHMX 97360
JHMX 97361
JHMX 97362
JHMX 97363
JHMX 97364
JHMX 97365
JHMX 97366
JHMX 97367
JHMX 97368
JHMX 97369
JHMX 97370
JHMX 97371
JHMX 97372
JHMX 97373
JHMX 97374
JHMX 97375
JHMX 97376
JHMX 97377
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JHMX 97378

JHMX 97379
JHMX 97381
JHMX 97382
JHMX 97383
JHMX 97384
JHMX 97385
JHMX 97386
JHMX 97387
JHMX 97388

JHMX 97389 .

JHMX 97380
JHMX 97391
JHMX 97392
JHMX 97393
JHMX 97384
JHMX 97395
JHMX 97396
JHMX 97397
JHMX 97398
JHMX 97399
JHMX 97400
JHMX 97401
JHMX 97402
JHMX 87403
JHMX 97404
JHMX 97405

JHMX 87406

JHMX 97407
JHMX 97408
JHMX 97409
JHMX 97410
JHMX 97411
JHMX 97412
JHMX 97413
JHMX 97414
JHMX 97415

JHMX 97416

JHMX 97417
JHMX 97418
JHMX 97418
JHMX 67420
JHMX 67421

JHMX 97422
JHMX 97423
JHMX 97424
JHMX 97425
JHMX 97426
JHMX 97427
JHMX 97429
JHMX 97430
JHMX 87431
JHMX 97432
JHMX 97433
JHMX 97434
JHMX 97435
JHMX 97436
JHMX 97437
JHMX 97438
JHMX 97439
JHMX 87440
JHMX 97441
JHMX 97442
JHMX 97443
JHMX 97444
JHMX 97445
JHMX 97446
JHMX 97447
JHMX 97449
JHMX 97450
JHMX 97451
JHMX 97452
JHMX 97453
JHMX 97454
JHMX 97455
JHMX 97458
JHMX 97457
JHMX 97458
JHMX 97459
JHMX 97460
JHMX 97461
JHMX 97462
JHMX 97463
JHMX 97464
JHMX 97465
JHMX 97466

JHMX 97467
JHMX 97468
JHMX 97469
JHMX 87470
JHMX 97471
JHMX 97472
JHMX 97473
JHMX 87474
JHMX 97475
JHMX 97476
JHMX 97477
JHMX 97478
JHMX 87479
JHMX 87480
JHMX 97482
JHMX 97483
JHMX 97484
JHMX 97485
JHMX 97486
JHMX 97487
JHMX 97488
JHMX 97489
JHMX 97480
JHMX 97491
JHMX 97492
JHMX 97493
JHMX 97494
JHMX 97495
JHMX 97496
JHMX 97497
JHMX 97498
JHMX 97499
JHMX 87500
JHMX 97501
JHMX 97502
JHMX 97503
JHMX 97504
JHMX 97505
JHMX 97506
JHMX 97507

" JHMX 97508

JHMX 97509
JHMX 97510



JHMX 97511
JHMX 97512
JHMX 97513
JHMX 97514
JHMX 97516
JHMX 97516
JHMX 97517
JHMX 87518
JHMX 97519
JHMX 97520
JHMX 97521
JHMX 97522
JHMX 97523
JHMX 97524
JHMX 97525
JHMX 97526
JHMX 97527
JHMX 97528
JHMX 97528
JHMX 97530
JHMX 97531
JHMX 97532
JHMX 97533
JHMX 97534
JHMX 97535
JHMX 97536
JHMX 97537
JHMX 97538
JHMX 97539
JHMX 97540
JHMX 97541
JHMX 97542
JHMX 97543
JHMX 97644
JHMX 87545
JHMX 97546
JHMX 97547
JHMX 97548

JHMX 97549
JHMX 97550
JHMX 97551
JHMX 97552
JHMX 97553
JHMX 87554
JHMX 97555
JHMX 97556
JHMX 97557
JHMX 97558
JHMX 97559
JHMX 97560
JHMX 97561
JHMX 97562
JHMX 97563
JHMX 97564
JHMX 97565
JHMX 87566
JHMX 97567
JHMX 97568
JHMX 97568
JHMX 97570
JHMX 97571
JHMX 97572
JHMX 97573
JHMX 97574
JHMX 97575
JHMX 97576
JHMX 97577
JHMX 87578
JHMX 97579
JHMX 97580
JHMX 97581
JHMX 97582
JHMX 97583
JHMX 97584
JHMX 97585
JHMX 97586

JHMX 97587
JHMX 97589
JHMX 97590
JHMX 97591
JHMX 97593
JHMX 97594
JHMX 87595
JHMX 97596
JHMX 97597
JHMX 97598
JHMX 87589
JHMX 87600
JHMX 97601
JHMX 97602
JHMX 97603
JHMX 97604
JHMX 97605
JHMX 97606
JHMX 97607
JHMX 97608
JHMX 97609
JHMX 97610
JHMX 97611
JHMX 87612
JHMX 97613
JHMX 97614
JHMX 87615
JHMX 97616
JHMX 97617
JHMX 97618
JHMX 97618
JHMX 97620
JHMX 97621
JHMX 97622
JHMX 97623
JHMX 97624
JHMX 97625



