OSTER

Researching Services

12897 Colonial Dr. » Mt. Airy, Md. 21771
Phone: 301-253-6040
Fax: 301-253-6040*

July 24, 2003

Secretary
Surface Transportation Board

1925 K Street, N.W.
Washington, D.C. 20423
Dear Sir:

I Ay
23] (Ossi;ulm

RECORDATION NO.
Ju 24 ‘03 009 AM

SURFAGE TRANSPORTATION BOARD

Enclosed for recording with the Surface Transportation Board is
a Partial Termination of Security Agreement dated 7/10/03 involving

the following parties and railroad equipment:

Debtor:
One Embarcadero Center
San Francisco, CA

Fleet National Bank
100 Federal Street

Secured Party:

Boston, MA 02110
Equipment: 336, Railcars
(Attached)

Helm Financial Corporation

94111

Please record this agreement as a secondary document to STB

Recordation #23168.

The filing fee of $30 is enclosed.

Summary: Partial Termination of Security Agreement dated 7/10/03
between Helm Financial Corporation as Debtor and Fleet
National Bank as Secured Party including 336 Railcars,
a secondary document to STB Recordation #23168.
Sincerely,

7, (L. Oty

Mary Ann Oster
Research Consultant

Attachment



PARTIAL TERMINATION OF
SECURITY AGREEMENT

THIS PARTIAL TERMINATION OF SECURITY AGREEMENT (''Partial Termination") is dated as
of July 10, 2003, by FLEET NATIONAL BANK, a national banking association ("Fleet") as the Agent for the
Lenders (as defined in the Credit Agreement described below), for the benefit of HELM HOLDING
CORPORATION, a California corporation, HELM FINANCIAL CORPORATION, a California corporation and
HELM LOCOMOTIVE LEASING CORPORATION, a California corporation (collectively, "Helm").

1. Recitals. Helm owns the rail equipment bearing the Association of American Railroad reporting mark
and numbers as described in Exhibit A attached hereto (the "Units"). Helm has granted a blanket security interest in
all of its assets now owned or hereafter acquired (the ""Collateral™), to Fleet upon the terms and conditions provided in
that certain Security Agreement dated as of October 18,2000, between Helm and Fleet (the "Security Agreement") as
filed with the Surface Transportation Board of the Department of Transportation ("STB') on October 18, 2000 at 2:43
P.M. under Recordation No. 23168. The Security Agreement was executed in connection with that certain Revolving
Credit and Term Loan Agreement dated as of October 18, 2000, among the Borrowers, Lenders and Agent as defined
therein (the "Credit Agreement').

Helm intends to sell the Units to a third party and desires that such sale shall be free and clear of any lien or
security interest of Fleet. Helm requests Fleet’s consent to such sale of the Units and requests Fleet to terminate its lien
and security interest in the Units.

2. Consent & Partial Termination. Fleet hereby consents to the sale of the Units by Helm. Fleet
hereby forever terminates any and all liens and security interests in the Units granted to it under the Security
Agreement. Such liens and security interests in the Units shall be forever terminated upon the filing of this Partial
Termination with the STB, at which time all of Fleet’s right, title and interest in and to the Units shall be null and void.

This Partial Termination shall have no effect on Fleet's lien and security interest in any other Collateral other
than the Units and said lien and security interest in such other Collateral is hereby reaffirmed.

IN WITNESS WHEREOF, pursuant to due authority, Fleet has executed this Partial Termination of Security
Agreement as of the date first above written.

FLEET NATIONAL BANK, as Agent

RESORDATION N, 2 316S- IEF ,{E; /=

By:
= N24°03 g
Print Name: %v\,u\b, LLCLLU»} . 09 AM
URFACE TR
s Motrarcd O WRros CE TRANSPORTATION BOARD

termination\fleet\hfc\hpl336whcars svi//07/10/03



STATE OF MASSACHUSETTS )

) S.S.
COUNTY OF SUFFOLK )
4 .
On Eu\\'l \™1 n , 2003, before me, N\O.\“\(L 6— p\OSqﬂo , personally
appeared AN . ._Authetized 0L cor of FLEET NATIONAL BANK

~ personally known to me -OR-
proved to me on the basis of satisfactory evidence
to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his/her/their authorized capacity(ies), and that by his/her/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person(s) acted, executed the instrument.
Witness my hand and official seal.

enute Al Awawis

SIGNATURE OF THE NOTARY

[Notarial Seal]

termination\fleet\hfc\hpl336whcars svf//07/10/03



To the Partial Termination of Security Agreement dated as of July 10, 2003.

EXHIBIT A

AAR Car Car Car Date
Lease # Type Code Mark  Number Built

1 WHP000.04 B624 MP 265549 196701

2 WHP000.04 B624 MP 265563 196701

3 WHP000.04 B624 MP 265566 196701

4 WHP000.04 B624 MP 265569 196701

5 WHP000.04 B624 MP 265585 196701

6 WHPQ000.04 B624 MP 265816 197006

7  WHP000.04 B624 MP 265871 197006

8 WHP000.04 AB33 MP 267126 196705

9 WHP000.04 AB32 MP 267185 196705
10 WHP000.04 AB32 MP 267191 196706
11 WHP000.04 AB32 MP 267199 196705
12 WHP000.04 AB03 MP 376005 197410
13 WHP000.04 AB03 MP 376209 197411
14  WHP000.04 AB03 MP 376284 197412
15 WHP000.04 B624 MP 265588 196701
16 WHP000.04 AB02 MP 265225 197006
17 WHP000.05 B404 CNW 154495 196708
18  WHP000.05 B404 CNwW 154509 196708
19 WHP000.05 B404 CNW 154640 196709
20 WHPO000.05 A405 MP 253610 197601
21 WHP000.05 B424 MP 253945 197101
22 WHP000.05 A432 MP 254110 196901
23  WHP000.05 A402 MP 254143 196901
24 \WHPO000.05 A432 MP 254177 196911
25 WHP000.05 A432 MP 254194 196911
26 WHPO000.05 A432 MP 254212 196911
27 WHP000.05 A402 MP 254286 196912
28 WHP000.05 A402 MP 365776 197112
29 WHP000.05 B404 MP 365806 197201
30 WHP000.05 B404 MP 365823 197201
31 WHPQ000.05 B404 MP 365829 197112
32 WHP000.05 B404 MP 365839 197112
33 WHPO000.05 B404 MP 365846 197201
34 WHP000.05 B404 MP 365848 197201
35 WHP000.05 B404 MP 365861 197112
36 WHP000.05 B404 MP 365866 197112
37  WHPO000.05 B404 MP 365938 197201
38 WHPO000.05 B404 MP 365952 197201
33 WHP000.05 B404 MP 365976 197201
40 WHP000.05 B404 MP 366017 197201
41 WHP000.05 B404 MP 366163 197201
42 WHP000.05 B404 MP 366209 197202
43 WHP000.05 B404 MP 366229 197202
44 WHP000.05 B404 MP 366471 197203
45 WHP000.05 B404 MP 366548 197203
46 WHP000.05 A406 SP 222565 197010
47  WHP000.05 B326 up 170905 197308
48 WHP000.05 A432 upP 502391 196611
49 WHP000.05 A432 upP 508280 197002
50 WHP000.05 A432 up 508436 197004
51 WHP000.05 A432 up 508472 197004
52 WHP000.05 A432 up 508778 197101
53 WHP000.06 F151 CNwW 48841 196902
54 WHPO000.06 F151 DRGW 22739 196510
55 WHP000.06 F253 MP 828127 196803



EXHIBIT A - Continued

AAR Car Car Car Date
Lease# Type Code Mark Number Built
56 WHP000.06 F173 MP 828189 196406
57  WHP000.06 F152 SP 508424 197112
58 WHP000.06 F152 SP 508448 197112
59 WHP000.06 F152 SP 508490 197201
60 WHPQ00.06 F1562 SP 508506 197201
61 WHP000.06 F152 SP 508557 197201
62 WHP000.06 F152 SP 508564 197202
63 WHP000.06 F152 SP 508570 197201
64 WHP000.06 F152 SP 508635 197202
65 WHP000.06 F152 SP 508643 197202
66 WHP000.06 F152 SP 508661 197203
67 WHP000.06 F152 SP 508665 197202
68 WHP000.06 F152 SP 508758 197203
69 WHP000.06 F152 SP 508762 197203
70  WHP000.06 F152 SP 508886 197204
71 WHP000.06 F152 SP 509044 196607
72 WHP000.06 F152 SP 509047 196607
73 WHP000.06 F152 SP 509049 196607
74  WHP000.06 F152 SP 509072 196606
75 WHP000.06 F152 SP 509076 196608
76 WHP000.06 F152 SP 509091 196608
77 WHP000.06 F152 SP 509099 196608
78  WHPO000.06 F152 SP 509116 196608
79 WHP000.06 F152 SP 509124 196608
80 WHP000.06 F152 SP 509134 196608
81 WHP000.06 F152 SP 509144 196608
82 WHPO000.06 F152 SP 509152 196608
83 WHP000.06 F152 SP 509157 196608
84 WHP000.06 F152 SP 509160 196608
85 WHP000.06 F152 SP 509178 196608
86 WHP000.06 F152 SP 509180 196608
87 WHP000.06 F152 SP 509187 196608
88 WHP000.06 F152 SP 509201 196608
89 WHP000.06 F152 SP 509225 196608
90 WHPO000.06 F152 SP 509247 196608
91 WHP000.06 F152 SP 509260 196608
92 WHP000.06 F152 SP 509276 196608
93 WHP000.06 F152 SP 509285 196608
94 WHP000.06 F152 SP 509288 196608
95 WHP000.06 F152 SP 509354 196801
96 WHP000.06 F152 Siad 509356 196801
97 WHP000.06 F152 SP 509363 196801
98 WHP000.06 F152 SP 509369 196803
99 WHP000.06 F152 SP 500454 196802
100 WHP000.06 F152 SP 509462 196802
101 WHP000.06 F152 SP 509480 196802
102 WHP000.06 F152 SP 509552 196802
103 WHP000.06 F152 SP 509565 196803
104 WHPO000.06 F152 SP 509566 196803
105 WHPO000.06 F1562 SP 509578 197107
106 WHPO000.06 F152 SP 509605 197107
107 WHP000.06 F152 SP 509610 197107
108  WHP000.06 F152 SP 509658 197108
109 WHP000.06 F152 SP 509664 197108
110 WHP000.06 F152 SP 509688 197107
111 WHP000.06 F152 SP 509689 197107
112 WHPQ00.06 F152 SP 509691 197107
113 WHP000.06 F152 SP 509692 197107
114 WHP000.06 F152 SP 509699 197107
115 WHP000.06 F152 SP 509700 197107

N



EXHIBIT A - Continued

AAR Car Car Car Date
Lease # Type Code Mark  Number Built
116 WHP000.06 F152 SP 509710 197108
117 WHP000.06 F152 SP 509718 197107
118  WHP000.06 F202 SP 565365 197003
119 WHP000.06 F202 SP 565380 197003
120 WHPO000.06 F202 SP 565464 197003
121 WHP000.06 F202 SP 565505 197003
122 WHP000.06 F202 SP 565510 197003
123  WHP000.06 F203 SP 580565 196605
124  WHP000.06 F113 SP 580583 196605
125 WHP000.06 F103 SP 599177 196606
126 WHP000.06 F323 SP 599206 197708
127  WHP000.06 F152 SSwW 86501 196606
128 WHP000.06 F152 SSW 86521 196606
129 WHP000.06 F152 SSW 86523 196606
130 WHP000.06 F152 SSW 86528 196606
131 WHP000.06 F152 SSwW 86546 196606
132 WHP000.06 F152 SSW 86548 196606
133 WHPO000.06 F152 SSW 86552 196606
134 WHP000.06 F141 upP 15005 196601
135 WHP000.06 F323 upP 52018 197511
136 WHP000.06 F323 Up 52022 197511
137 WHPO000.06 F323 upP 52023 197511
138  WHP000.06 F323 up 52151 197708
139 WHP000.06 F323 up 52180 197710
140 WHP000.06 F323 up 52195 197711
141 WHP000.06 F123 UpP 52523 196605
142 WHP000.06 F202 upP 57914 197002
143  WHP000.06 F202 up 58220 196509
144 WHP000.06 F202 UpP 58413 196609
145 WHP000.06 F141 up 2590046 196508
146  WHP000.06 F112 upP 259083 196510
147  WHP000.06 F123 upP 259561 196605
148 WHP000.08 F152 SP 508407 197112
149 WHP000.08 F152 SP 508408 197112
150 WHPQ000.08 F152 SP 508443 197112
151 WHP000.08 F152 SP 508449 197201
152 WHP000.08 F152 SP 508470 197201
1563  WHP000.08 F152 SP 508502 197112
154 WHP000.08 F152 SP 508546 197201
155  WHP000.08 F152 SP 508553 197201
156 WHP000.08 F152 SP 508555 197204
157  WHP000.08 F152 SP 508605 197201
158 WHP000.08 F152 SP 508672 197202
159  WHP000.08 F152 SP 508690 197202
160 WHP000.08 F152 SP 508703 197202
161 WHP000.08 F152 SP 508726 197202
162 WHP000.08 F152 SP 508734 197203
163  WHP000.08 F152 SP 508803 197203
164 WHP000.08 F152 SP 508815 197203
165 WHP000.08 F152 SP 508851 197203
166 WHP000.08 F152 SP 508894 197204
167 WHP000.08 F152 SP 509017 196607
168 WHP000.08 F152 SP 509058 196607
169 WHP000.08 F152 SP 509085 196608
170 WHP000.08 F152 SP 509086 196608
171 WHP000.08 F162 SP 509089 196608
172 WHP000.08 F152 SP 509158 196608
173 WHP000.08 F152 SP 509169 196608
174 'WHP000.08 F152 SP 509194 196608



EXHIBIT A - Continued

AAR Car Car Car Date
Lease# Type Code Mark Number Built
175  WHP000.08 F152 SP 509274 196608
176  WHP000.08 F152 SP 509280 196608
177 WHP000.08 F152 spP 500319 196609
178 WHP000.08 F152 SP 509463 196802
179 WHP000.08 F152 SP 509507 196802
180 WHP000.08 F152 SP 509559 196803
181 WHP000.08 F152 SP 509575 197107
182 WHP000.08 F152 SP 509630 197107
183  WHP000.08 F152 SSW 86504 196606
184 WHP000.09 E530 SP 338074 197408
185 WHP000.09 E360 SP 338389 197506
186 WHP000.09 E630 SP 338367 197512
187 WHP000.09 E530 SP 338056 197408
188  WHP000.09 E630 SP 338304 197510
189  WHP000.09 E630 SP 338230 197510
190 WHP000.09 E531 up 97333 196909
191 WHP000.09 E630 SP 338307 197510
192 WHP000.09 E534 MKT 16082 197002
193 WHP000.09 E534 MKT 16274 197003
194 WHP000.09 E534 MKT 16155 197002
195 WHP000.09 E630 SP 338347 197601
196 WHPQ000.09 E534 MP 642554 197903
197 WHP000.09 E534 MKT 16429 197004
198  WHP000.09 E530 CNW 89065 196701
199  WHP000.09 E530 CNW 89071 196701
200 WHPQ000.09 E534 MKT 16411 197003
201 WHP000.09 E630 SP 338284 197510
202 WHP000.09 E530 SP 337623 197206
203 WHP000.09 E530 DRGW 56418 197701
204 WHP000.10 R610 DRGW 50611 197204
205 WHP000.10 R610 DRGW 50615 197204
206 WHP000.10 R610 DRGW 50616 197204
207 WHPQ000.10 R610 DRGW 50623 197204
208 WHP000.10 R610 DRGW 50625 197204
209 WHP000.10 R610 DRGW 508633 197204
210 WHP000.10 R610 DRGW 50635 197204
211 WHPQ000.10 R610 DRGW 50647 197204
212 WHP000.10 R610 MP 795100 197302
213 WHP000.10 R610 MP 795101 197302
214 'WHP000.10 R610 MP 795113 197302
215 WHPQ00.10 R610 MP 795121 197302
216 WHP000.10 R610 MP 795125 197302
217 'WHP000.10 R610 MP 795128 197302
218 WHP000.10 R610 MP 795129 197302
219 WHP000.10 R610 MP 795130 197302
220 WHP000.10 A645 WP 67040 197208
221 WHPOO00.11 AB35 MP 268406 196812
222 WHP000.12 E730 SP 340528 197401
223 WHP000.12 E730 SP 340604 197402
224 WHP000.12 E730 MP 650064 197410
225 WHP000.12 E730 MP 650389 197503
226 WHP000.12 E730 SP 340561 197402
227 WHP000.12 E730 SP 340594 197402
228 WHP000.12 E730 SP 340622 197402



EXHIBIT A - Continued

AAR Car Car Car Date
Lease # Type Code Mark  Number  Built
229 WHP000.13 E530 DRGW 56392 197701
230 WHP000.13 E534 MKT 16341 197003
231 WHP000.13 E530 SP 337624 197206
232 WHP000.13 E530 SP 337696 197206
233 WHP000.13 E530 SP 337722 197406
234 WHP000.13 E530 SP 337848 197407
235 WHP000.13 E530 SP 337849 197407
236 WHP000.13 E530 SP 337860 197407
237 WHP000.13 E530 SP 337881 197407
238 WHP000.13 E530 SP 337913 197407
239 WHP000.13 E530 SP 337959 197407
240 WHPO000.13 E530 SP 337975 197408
241 WHP000.13 E630 SP 338225 197510
242 WHP000.13 E630 SP 338267 197510
243 WHP000.13 E630 SP 338340 197512
244 WHP000.13 E530 DRGW 56371 197304
245 WHP000.13 E530 DRGW 56465 197901
246 WHP000.13 E534 MKT 16201 197002
247 WHP000.14 AB05 MP 265839 197006
248 WHP000.14 AB32 MP 267147 196705
249 WHP000.14 AB32 MP 267149 196705
250 WHP000.15 J301 up 31910 196903
251 WHP000.15 J301 up 31917 196904
252 WHP000.15 J301 up 31929 196904
253 WHP000.15 J301 uP 31953 196904
254 WHPO000.15 J301 uP 31959 196904
255 WHP000.15 J301 uP 32050 197101
256 WHP000.15 J301 upP 32067 197101
257 WHPO000.15 J301 uP 32070 197101
258 WHP000.15 J301 up 32091 197101
259 WHP000.15 J301 upP 32094 197101
260 WHPO000.15 J301 up 32097 197101
261 WHP000.15 J301 up 32010 197012
262 WHP000.16 A302 CNW 716044 197808
263 WHP000.16 A302 CNW 716492 197808
264 WHP000.16 A403 SP 246016 197905
265 WHP000.16 A403 SP 246115 197906
266 WHP000.16 A403 SP 246194 197906
267 WHP000.16 A403 SP 246197 197906
268 WHP000.16 A403 SP 246357 197906
269 WHP000.16 A403 SP 246517 197911
270 WHPO000.16 A403 SP 246637 197909
271 WHP000.16 A403 SP 246687 197909
272 WHP000.16 A403 SP 246753 197909
273 WHP000.16 A403 SP 246821 197910
274 WHPO000.16 A403 SP 246856 197911
275 WHP000.16 A403 SP 247041 197910
276 WHP000.16 A403 SP 247060 197910
277 WHP000.16 A403 SP 247265 198001
278 WHP000.16 A403 SP 247295 198001
279 WHP000.16 A403 SP 247312 198001
280 WHP000.16 A403 SP 247349 198001
281 WHPO000.16 A403 SP 247501 198002
282 WHP000.16 A403 SP 247544 198002
283 WHPO000.16 A403 SP 247662 198002
284 WHP000.16 A403 SP 247691 198002
285 WHP000.16 A403 SP 247854 198003

Per Unit



EXHIBIT A - Continued

AAR Car Car Car Date
Lease # Type Code Mark  Number _ Built
286 WHPO000.16 A403 SP 247930 197908
287 WHP000.16 A403 SP 248041 197909
288 WHP000.16 A403 SP 248049 197909
289 WHP000.16 A403 SP 248128 197910
290 WHP000.16 A403 SP 248190 197909
291 WHP000.16 A403 SP 248258 197909
292 WHP000.16 A403 SP 248291 197909
293 WHP000.16 A403 SP 248299 197910
294 WHP000.16 A403 SP 248355 197910
295 WHP000.16 A403 SP 248500 197910
296 WHP000.16 A403 SP 248549 197910
297 WHP000.16 A403 SP 248604 197910
298 WHP000.16 A432 UP 508208 197001
299 WHP000.16 A402 up 508225 197001
300 WHP000.16 A432 up 508227 197001
301 WHPO000.16 A432 up 508231 197001
302 WHPO000.16 A432 UpP 508240 197002
303 WHP000.16 A402 upP 508250 197002
304 WHP000.16 A432 up 508266 197002
305 WHP000.16 A402 UP 508270 197002
306 WHP000.16 A402 upP 508276 197002
307 WHP000.16 A402 up 508278 197002
308 WHP000.16 A432 upP 508285 197002
309 WHP000.16 A402 UpP 508287 197002
310 WHP000.16 A402 up 508291 197002
311 WHP000.16 A432 UP 508303 197002
312 WHP000.16 A432 up 508308 197002
313  WHP000.16 A432 upP 508312 197002
314 WHP000.16 A432 up 508320 197002
315 WHP000.16 A432 UpP 508325 197002
316 WHP000.16 M190 up 508336 197003
317 WHP000.16 A402 upP 508344 197003
318 WHP000.16 A432 upP 508349 197003
319 WHP000.16 A432 up 508351 197003
320 WHP000.16 A432 up 508374 197003
321 WHP000.16 A402 upP 508399 197003
322 WHP000.16 A402 up 508403 197003
323 WHP000.16 A432 up 508409 197003
324 WHP000.16 A402 up 508410 197003
325 WHP000.16 A402 uP 508413 197003
326 WHP000.16 A402 UP 508416 197003
327 WHP000.16 A432 upP 508427 197003
328 WHP000.16 A402 upP 508444 197004
329 WHP000.16 A432 up 508456 197004
330 WHP000.16 A432 UP 508475 197004
331 WHPO000.16 A432 upP 508476 197004
332 WHP000.16 A402 upP 508477 197004
333 WHP000.16 A402 upP 508485 197004
334 WHP000.16 A406 upP 355110 197506
335 WHP000.16 A406 up 355182 197506

336 WHP000.16 A402 CNW 718421 197908



One Embarcadero Center « San Francisco, CA 94111
H E L M 415/398-4510 FAX 415/398-4816
FINANCIAL CORPORATlou www. himx.com

VIA AIR COURIER

July 21,2003

Mary Ann Oster

Oster Researching Services
12897 Colonial Drive

Mt. Airy, MD 21771

RE: Partial Termination of Security Agreement dated July 10, 2003 (" Termination") by Fleet National Bank
(""Fleet") for the benefit of Helm Holding Corporation, Helm Financial Corporation and Helm Locomotive
Leasing Corporation (collectively "Helm'") for 336 railcars

Dear Mary Ann:

Enclosed for filing with the STB are four (4) originals of the above-referenced Termination. In connection with the
recording of this document, please note the following information:

Name and Address of Fleet: Fleet National Bank
100 Federal Street
Boston, MA 02110

Name and Address of Helm: Helm Financial Corporation
One Embarcadero Center, Suite 3700
San Francisco, CA 94111

Equipment: 336 Railcars, as described in Exhibit A to the Termination
STB Recordation No. 23168 filed on 10/18/2000

Please FAX me a copy of the STB stamped document and return the three (3) STB stamped originals to me by
regular mail. Call me if you have any questions. Thank you.

Sharon L. Van Fossan
Supervisor Contract Administration

\svf
Enclosures (4)
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