DLA Piper US LLP

203 North LaSalle Street, Suite 1900
Chicago, lllinois 60601-1263
www.dlapiper.com

Timothy M. Nevius

timothy nevius@dlapiper com
T 3123682196

F 312.630.7387

April 27, 2007

VIA E-FILING ;230 ; /4 Z/D

Mr. Vemon A. Williams RECORDATIONNO.
Secretary

Office of the Secretary -

Surface Transportation Board , MR 2101 352 PM
395 E Street, S.W.

Washington, D.C. 20423 SURFACE TRANSPORTATION BOARD

Dear Mr. Williams:

Enclosed for electronic filing and to be recorded pursuant to the provisions of 49 U.S.C.

Section 11301(a) is an executed copy of the Termination and Release, dated April 27, 2007 (the
“Termination”) by Mitsu1 & Co. (U.S.A7); Inc. (*"Mitsui U.S.A.”) and Mitsui Rail Capital, LLC
(formerly known as MRC Rail Services, LLC) {"MRC"), which Termination is a secondary
document as defined in the Surface Transportation Board's Rules for the Recordation of
Documents. The enclosed Termination relates to that certain Purchase and Lease Agreement
dated as of April 10, 2001, between Mitsui U.S.A,, as lessor, and MRC, as lessee (the “Master
Lease"), Amendment #1 to the Master Lease, dated as of April 10, 2003, ("Amendment #1°),
Amendment #2 to the Master Lease, dated as of August 5, 2003 ("Amendment #2"), Schedule
No. 1 to the Master Lease, dated as of Aprit 10, 2001 {("Schedule No. 1"} and Schedule No. 2 to
the Master Lease, dated as of April 10, 2001 ("Schedule No. 2”, and collectively with the Master
Lease, Amendment #1, Amendment #2, and Schedule No. 1, the “Lease”). A Memorandum of
Lease Agreement. dated as of April 10, 2001, with respect to the Lease, was duly filed and
recorded with the Surface Transportation Board on August 3, 2001 under Recordation Numbers
22738-B, 22739-B, 23044-B and 23580-A.

The name and address of the party to the enclosed Termination and Release is:

Lessor: Mitsui & Co. (U.S.A.}, Inc.
' 200 Park Avenue
New York, NY 10017

A description of the railroad equipment covered by the enclosed document is set forth in
Schedule A to the Termination.

The required recordation fee of $34.00 is being paid herewith.

Kindly return a file-stamped copy of the Termination and Release and this letter to Timothy M.
Nevius at DLA Piper US LLP, 203 North LaSalle Street. Suite 1900, Chicago, lllinois 60601.

CHGO1\30978050.1



| DLA PIPER

Mr. Vernon A. Williams
April 27, 2007
Page Two

Following is a short sumhaw of the enclosed document:

Secondary Document to be Recorded

Termination and Release, dated April 27, 2007, by Mitsui & Co. (U.S.A.), Inc.
and Mitsui Rail Capital, LLC (formerly known as MRC Rail Services, LLC.

Documents to Which the Secondary Document Relates

Purchase and Lease Agreement dated as of April 10, 2001, between Mitsui &
Co. (U.S.A), Inc., as lessor, and Mitsui Rail Capital, LLC {formerly known as
MRC Rail Services, LLC), as lessee, as amended by Amendment #1, dated as
of April 10, 2003, and Amendment #2, dated as of August 5, 2003, and as
supplemented by Schedule No. 1, dated as of April 10, 2001, and Schedule No.
2, dated as of April 10, 2001.

Memorandum of Lease Agreement, dated as of April 10. 2001, between Mitsui
& Co. {U.S.A), Inc., as lessor, and Mitsui Rail Capital, LLC (formerly known as
MRC Rail Services, LLC), as lessee, which was duly filed and recorded with the

Surface Transportation Board on August 3, 2001 under Recordation Numbers
22738-B, 22739-B, 23044-B and 23580-A.

Very truly yours,
DLA Piper US LLP

Sl e

_ Timothy M. Nevius
Enclosures
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RECORDATION NO. FEED
MR2707 -352PM
v | SURFACE TRANSPORTATION BOARD

TERMINATION AND RELEASE

THIS TERMINATION AND RELEASE (this “Termination™), is made as of this 16 day
of April, 2007, by and between Mitsni & Co. (U.5.A.), Inc., a New York corporation (“Mitsui
USA™) and Mitsui Rail Capite], LLC, a Delaware limited liability company (formerly known as
MRC Rail Services, LLC} (“MRC").

WHEREAS, mmwmmmmummmmm
Agreement, dated as of April 10, 2001 (the “Original Leese™), between Transferor and
Tmnsferee, as amended by Amendment #1 of Purchase and Lease Agreement dated s of April
10, 2003 ("Amendment #1) end Amendment #2 of Purchase and Lease Agreement dated as of
August S, 2003 (*Amendmeat #2"; the Original Lease, as amended by Amendment #1 and.
Amendment #2, is hereinafier referred to as the “Lease Agreament”) and as supplemented by
Schedule No. 1 dated as of April 10, 2001 (*Schedule 1) and Sthedule No. 2 dated as of April
10, 2001 (“Schedule 2"; and together with Schedule I, the “Schedules™), with respect to ccrtain
equipment described on Schedule A sttached hereto (the “Equipment™); and

WHEREAS, Mitsui USA and MRC are parties to a Memorandum of Lease Agreement
_ dated as of April 10, 2001 (&“Mmmﬂm“)wﬂtmspmmlhﬂqmmmtmdmnmbu
equipment; and

WHEREAS, muIUpIe copies of the Memorandum were duly filed for recordation with the
Surface Transporistion Board (the “STB™) pursuant io 49 U.S.C. Section 11301, onAugusU
2001 and assigned Recordation Numbers 22738-B, 22739-B, 23044-B-and 23580-A; and .

WHEREAS, Mitsui USA and MRC are perties to a Partial Terniination and Release dated
as of October 13, 2004 (the “Partial Tummﬁm")wimmpeﬂ!o certain equipment described
therein; and

WHEREAS, multiple copies of the Partial Termination- were duly filed for recordation
with the Surface Transporiation Board (the “STB™) pursusat 1o 49 U.S.C. Section 11301, on
October 13, 2004 and assigned Rocordation Numbers 22738-C, 22739-C, 23044-C and 23580-B;
and

WHEREAS, Mitsui USA and MRC desire to terminate and releass the 1.ease Agreement
and the Schedules and to terminato and release the Memorandum &and to record such termination
and refense with the STB.

NOW THEREFORE, in consideration of the premises and other good and valuable
eomdumon,ﬂnrewptofwhnchunkmwledged.MlﬂmUSAnndMRC mtendmgtobe
legally bound, agree as follows:

L Mitsui USA and MRC hereby terminate the Leaso Agreement and the Schedules, in each |

case effective as of the tenmination date identified on Schedule B attached hereto (each, a
“Termination Date™) with respect to each unit of Bquipment, and Mitsui USA and MRC
hereby agree that no rights, duties or lisbilities under the Lease Agreement and Schedules
meewﬁ&nnmﬁmmdmnﬂﬂmofﬁemwmswedumm
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ﬂlcnppﬁuble'l'unﬁnuﬁmbﬂqeiwplwithmpecﬂom.eva&amﬂuiommﬂu .
the Loase Agreement and Schedules ocourring on or prior to the applicable Termination

Date.

Mitsui USA snd MRC hereby terminate the Memorandum, effective as of the applicable
. Termination Date with respect to sach unit of Equipmeat. ‘The partics agree to record this
Tmmmmmemnnmnlﬂumyhmmmm eqnpmentaenedbyor
lnmou!ofﬂm'\dmvmrhm . o

rbuTmmuoanbepvanedbymdcomwedmmduumhﬂnlmnfﬂm
State of Ilinois applicable to agreements made and to be performed entirely within such
state. '

This Termination may be executed in any oumber of counterparts, each executsd
counterpart constituting an original but all fogether constituling vnly ons and the same
Tearmination. No modifications or waivers of this Termination will be binding on either
party unless made in a writing that specifically references this Termination and that is
signed by persons suthorized to sign agreemeuts on behalf of both parties. If any
provision of this Termination is held to be invalid, void or unenforceable, the remaining
provigions shall nevertheless continue in full force. This Termination constitutes the

entire agreement of the parties and supersedes all prior agreemeats, promises, -
rcpresentations, understandings and negotiations between the partics, whether written or

oral, with respect to the subject matter hereof.
‘ [Signature Page Follows]
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IN WITNESS WHEREOF, Mitsui USA and MRC have caused this Termination and
Release to be exocuted as of the day and year first sbove written.

I certyfy that I hold the tile set forth below, that thls instrument was signed on behalf of Mitsul

USA by authority of all required iniernal approvals and that 1 acknowledgs that the execstion of
thﬁrcpmmumﬂnﬁnwadwafmm Iﬁﬂhcrdcclmwdcr,

penalty of perjury thal the foregoing is trus and correst:

MITSUI & CO. (US.A.), INC.

! " By \ )2[/}1\_———-

Name: Iﬁebx Kondo
Title: General Manager,
. . Transportation Project Depmment

-

1 certify that 1 hold the title set forth below, that this imWw signed on behalf of MRC by

authorily of its Management Committee and- that I acknowledge that the exscution of ihe
foregoing instrument was the frea act and deed of MRC. Iﬁrthrdulau makrpamlovqf
perjury that the foregoing is true and correct.

MITSUI RAIL CAPITAL, LLC
By:

Name: Yasushi linai-
Title: President

CHOCI'308732863
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INW!‘]NESSW}EREOF Mitsui USA and MRC have daused this Termination and
.Rzleuetobeemubdaofﬂlednyudywﬁmdmwmmn

I cartify thai 1 hold the fitle set forth below, that thiz instricment was signed on behalf of Miisui

. USA by authority of all required internal approvals and that | acknowiadge that the execution of
lhefmgoiughﬂmmmﬂnﬁumalddudafmww Iﬁn‘hﬂdeclmundcr
pcmhyofperjwyllmtheﬁngoinglstrmmdmm

MITSUL & CO. (US.A.), INC.

By: :
- Name: Junichi KXondo
Tide: Genoral Manager,
Transporiation Project Department

1 certify thet I hold the title sef forth below, that this instrument was signed on behalf of MRC by
outhority of its Management Commitiee and that I acknowledge that the execution of the
Joregoing instrument was the free act and deed of MRC. I firther declare under penalty of
perfury thai the foregoing is true and correct.

MITSUI RALL CAPITAL, LLC

CHOOIIE )
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SCHEDULE A g
TO TERMINATION AND RELEASE

EQUIPMENT

TreeofEsuipment  Ouaptity CarMarks sud Numbers

60°, 110 ton capacity © 298 AOK [9000 - AOK 19074 (both inclusive)

Plate F Box Cars AOK 19076 ~ AOK 19147 (both inclusive)
AOK 19149 ~ AOK 19299 (both inclusive)
Previously Destroyed: AOK 19075, AOK 19148

3,250 c.f. Covered - 9 MBKX 20001 - MBKX 20040 (both inclusive)

Hopper Cars . MBKX 20042 ~ MBKX 20100 (both inclusive)
Previously Destroyed: MBKX 20041
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SCHEDULE B
EFFECTIVE TERMINATION DATES

EFFECTIVE TERMINATION DATE

- .tpm 16,2007 —
(9 Cars)

s e e e =

ADKi3

April 17, 2007
(1 Cars)

AOK15007
AOK1I12
AOK19922
AOK13081
AOK18074
AOK19078
ADK19008
AOK12090
AOK15131
AOK167
ADIC19187
ACK9214
AOK19258
AOK13288
AOK1S287
AOK19208
AOK1I93
AOK19298

" Apeil 18, 2007
(18 Cars) -

AOK1914
ACK19028
AOK1NIS
ADK19043
ADK19049
AOK15000

EERY

April 19, 2007
{18 Cars)
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AOKi®0T2
AOK1807Y
ADK19085
ADK19103
! AOK19104
— ~NoRTeReY
AOK18119
ADK1818?
ADKIn8
ADK19308

ADK19332

o

.
e ———————

April 20, 2007
(2 Cars)

ADK1%008
ADK19041
AOKIHI4
AOK19209
AOK12M4
j_ AOKRIN289

April 21,2007

(6.Care)

AOK190T1 _
AOK19060
| AoK1s080
. AOK19180
AOKINTO
AOK19208
ADIK1028¢

April 22,2007

AOK19080
AOKI9 21
AOK 10149
ACKIsie:
AOK19164

.
e t———c—

Apnil 23, 2007
(6 Cars)

AOK15008
ADKIIT
ACK10018
AOK{13
AOK9042
AOCK13082
ADK19008
ADK19003
AOK19114
AOKiM22
ADK1NM42

ACK1es

April.24. 2007
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REPORTING MARKS
AND NUMBERS

ACK19108
AOKIITY
ADK19188
ACKIVS?
AQK19228

AOK19230
ADKR19348
AQKIE200

| _Aoxisaey

ADIC19001
ADK19088
ADK16039
AOK190%8
ADK19081

ADK19200
AOKYI219
AQKIRI®
AOKI8E29

April 25, 2007

AOK18088
AOK10088
ADK9008

ACK18078

{13 Cars)

April 26, 2007

(210 Cars)
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AOCK19079
AOK19083
ADK1088
ADK19088

ADKIDNG
ADKY$100
ADK1I#M08
AOKI9108
AOK19108
AOK1H9®
AOKIS11S
AOK1IMI18
AOKIs1T
ADK18118
AOKIS120
AOK19123
AOKIN2
AOKtns
ACK19130
AQK19122
AOKIN
AOK1M34
ACKINSS
ACRINI7
AOK19133
ADKidt43
"ADKINM4E
AOKINN4S
AOK191852
ADKistSR
ADK 19108
AOK19187
AOKt9168
ACK1o08
- AOK{n80
AOK18183
ADKipIeS
ADK1MES
ACKINTS
AOKINTS
ADKIMTY

|_AOK1NS
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ADKIIE3
ADK19Y4
AOK18188
AOK19108
ADKInI91
AOKING
ADK19184
ADKIN9S
AOKIS
AOK18%98
AOK18202
AOKI92%
ADK19206
AOK19208
AOK19213
AOK1SHE
ADK19228
AOK18224
ADK18228
ACK19238
AOK1923%
ADK19241
AOK19842
AOKTSMS
ADK19281
AOK1283
AOK18354
ACK1N2SS
ADK19267

ADKI904
AQK19270
ADK1WITY
AOK192r3
AOK19278
ADKior?
AOKIITY
AOK1S290
AOK152
AOK1ER
AOK18284
ASK19280

ADK19290

el
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WBKX20017
MBS

-
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.
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in,

AOK19008

AOK19018
AOK19018
ADK18030
ADK10022
AOK19033
AOK19937
ADK18044
ADK10043
ADK198EY
ADK19088
AOK19087
ADK 1088
ADK15083
AOK19084
ADK19087
AOK$80T3
AOK1%0TS
ADK18082
ADK19088
AOIC10087
AOK19000
AOK15092
ADK19087
ACK188
ADK1950Y
ADK1N1D
AQK19114
ADK19112

ADK19113

-

-t

"

April 27, 2007
(85 Cars)
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ADK19148
ADKINngt
AOK1s188
AOK19184
AOKI9172
ADKITT4
AOKABTS
AOK18180
AOK1s108
ADKI#iN0
ADK13203
AOK10207
AODK18209
ADK19212

AQKis218
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REPORTING MARKS
AND NUMBERS

ADK19288
AOK15208
ADK1528T
ADK1280
ADK10204
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