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September 30, 2009

Anne K. Quinlan, Esq.

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 49 U.S C. Section
11301(a) are two (2) copies of a Memorandum of Master Security and Loan
Agreement, dated as of September 30, 2009, a secondary document as defined
in the Board's Rules for the Recordation of Documents

The enclosed document relates to the Memorandum of Master Equipment
Lease being filed with the Board under Recordation Number 27965-B.

The names and addresses of the parties to the enclosed document are:

Obligor: MHCB (USA) Leasing & Finance Corporation
c/o Mizuho Corporate Bank, Ltd.
1251 Avenue of the Americas
New York, NY 10020

Secured Party. Mizuho Corporate Bank, Ltd.
1251 Avenue of the Americas
New York, NY 10020
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A description of the railroad equipment covered by the enclosed document

100 covered hopper railcars SDWX 10234 - SDWX 10333.
A short summary of the document to appear in the index is
Memorandum of Master Security and Loan 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 enclosed document to the
undersigned.

Very truly yours,

s‘_..

Robert W. Alvord

RWA/bhs
Enclosures
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MEMORANDUM OF MASTER SECURITY AND LOAN AGREEMENT

BETWEEN

MHCB (USA) LEASING & FINANCE CORPORATION,
AS OBLIGOR

AND

MIZUHQ CORPORATE BANK, LTD.,
AS SECURED PARTY

September 37 2009




THIS MEMORANDUM OF MASTER SECURITY AND LLOAN AGREEMENT,
dated as of September 3Q. 2009, 1s made by and between MHCB (USA) LEASING &
FINANCE CORPORATION, o New Yotk comporation, as borrower ("Obligo™), and MIZUHOQ
CORPORATE BANK, LTD, u Japanesc corporation (Kabushiki Kwisha). as lender
("Lendw") with 1espect to that certaun Master Security and Loan Agreemeni (the "Sceunty
and Loan Agreement") dated as of September 3o, 2009 between the Obligor and (he Lender
All capitalized terms used but not defined heicin shall have the meanmgs given such terms
in the Sceurity and Loan Agreemennt.

WITNESSETH:

Pursuant to the provistons of the Sceurity a Loun Agreement, Lender and Obligor hercby afliim
and acknowledge that:

I Lender has agiced to make a loan to Obligor and Obligor has ayreed 10 borrow
such loan from Lender and gramt the Lendar a first priorily sccunty iterest m the
jollowing: :

(a) all of the Obligor’s nght, vtle and interes! in and o the Master
Equipment Lease, dated as of September 30, 2009, between the Obligor as lessor und
Midwest Railear Corporation, as lessee, any and all Leuse Schedules, any Bill of
Sale, any Guaanty and any and all Purchase Documents (collectively. the "Assigned
Contracts"), and all payments of Rent, including, withouwt limitauon, all payments of
Basic Rent and Supplemental Rent, of amounts payable under the Master Equipment
Lease and cach lease schedule as a result of any carly teemination thereol deseribed
Sections 3(4) or (i) of the Master Equipment lease ("Tetnmnation Value," which
shall include any EBO Putchase Price) or of Stipulated Loss Value (wmcluding any
insurance o1 condemnation proceeds in 1espect of any of the foregomg) duc o to
become due thercunder, which aic atinbutable to the Assigned Contracts or to the
Equipment, except all the Obligor's nglﬁs o indemmfication with 1espect to
nonpayment of statc and local taxcs, claims of third partics and losses in
conscquence of the loss of federal, state and local tax deductions or tax credits under
the Master Equipment Leasc (including any other Excluded Amounts) (collectively.
*Excluded Amounts"); and

(b) all of the Obligor's right, title and micrest m certam ailroad
equipment bearing reporting marks and road numbers as hsted on Schedule |
attached hereto, together with all 1epans and replacements therclo made in
accordance with the Master Equipment Lease and all proceeds, eacept Excluded
Amounts, therefrom (whether resulting from sale, lease. Event of lLoss, or any
other reason }.

2. Lender and Obligor further acknowledge and affiim that this Memorandum of
Master Sccurity and Loan Agrecement is not a summary of the Sceurity and Loan
Agrcement nor a complete iccitation of the terms and provisions theicol.
Accordingly, Lender and Obligor hereby agree that m the event of a conflict
between this Mcemorandum of Master Sccurity and loan Agircement and the
provisions of the Sccunty and Loan Agreement. the provisions of the Scecunity and



Loan Agreement shall contiol

This Memorandum of Master Sceurity and Loan Agreement 1s bemng 1ccorded
with the Suiface Transportation Board putsuant to 49 U S.C §11301

The Sceurity and Loan Agreement shall be eflective as of Scplcmhcxf 2, 2009

[signature page follows]



IN WITNESS WIIEREOF, the parties hercto have caused this Memorandum of

Master Equipment Leasc to be signed by their respective corpotate ofiicers as of the
date and year first above writlen

OBLIGOR:
MUCB (LISA) LEASING & FINANCE
CORPORATION

—
By. ,/é( C(y 57 e
Print Name. S Lt -
e Ve Paseiemt
Itle,

The foregoing mstrument was acknowledged before me  this £9° "f day of

, 2009, by Jel) TaTe , the 1o fresident of MHCB (USA)
LEASING & FINANCE CORPORATION, a New York corporation, on behalf of the
corporalion.

Witness my hand and offical seal.

My Commission cxpires / 6 / w4/



IN WITNESS WHERIOF, the patties hereto have caused tlns Memorandum of
Master Equipment Lease 1o be signed by their respective corporate officers as of the
date and year fiist above written

SECURLED PARTY:
MIZUHO CORPORATE BANK, 1'TD

> g
By /P.fa.é, Z- ¢ o ——
Pint Name i_ .. Toshiro Koroyasie

Deputy Genera! Manager

Title:

The foregomyg mstrument was acknowledged before me  this _a_’_ day of
:.zptfmh." R 2()09, by o 1eb f\ st the !ﬂi_ I:,-__!'m_;_r_f_;_[ n'f--i" of MIZUHO
CORPORATE BANK, L.TD, a Japancse coiporation, on behalf of the corporation

Witness my hand and oflicial scal.

otdry Pubhc

My Commisston cxpiics. F

RICHARD C WONG
Notary Public, State of New York
No, 02WQ6t /0327
Quaitied in New York County
Commussion Expires July 8, 201 '



Schedule I

One Hundred (100) 3260 c.f., 115-ton, Cememt Twin Covered Hopper Cars, built
ovigmally by Trinity Industiies in 1998, and bearing marks and numbers SDWX 10234
through SDWX 10333, mclusive



CERTIFICATION

|, Robert W. Alvord, attorney licensed to practice in the State of New York and the
District of Golumbia, do hereby certify under penalty of perjury that | have compared the
attached copy with the original thersof and have found the copy to be complete and

identical in all respects to the original document.
e P
Dated: S0 . Qﬁ
Robert W. Alvord




