FINANCIAL CORPORATION

Febveuary (4, 2006

Mr, Yornor Willioms
Sacretary
Surface Transporiaton Board

FORS W Streef, NW. SURFRCE ThaNSES 7 o
Xt bi ? 2 ,’ ' .JE { % 3
Washington, D.C. 20066 FRRHSPORTATION BOARD

RE: Partint Terminativn of Scourity Agreerneat dited as of Janvary 30, 2006 t"?‘;rtmi hrmm&tmﬁ”‘s by Credi
suisse (Credit Suisee’), as the Collateral Agent for the Ss:cun.«i Parties (as defined in Hhe Guarsstee and
tateral and Interceednor Agreement dated as of Jaly &, 2005} for the beneftt of Oviere Express Avquisition
Company (" MergerCo™ ) Loog Haal Bolding Corp., (" Heldings™ ), Helin Finaneiad Corporaion {"HEFC Y and
The Subsidiary Loan Party Helin Locomotive Leasing Coeporaton {coliectively, topether with MergerCo.
Holdings and the Borrowers, the “Loan Paciies™)

{751

Dear Mr. Williams:

5. (. Section

Om bebadf of the Loan Parties, Helm Financial Corporation submits for filing and recording, under 49 U
11303¢a) and the regulations ;*rumzzic zied thereander the fnilowiog docorosat:

Two {03 fillveexecuted originals of the above-reforenced Partial Termination
n connection with fhe recording of the Parital Termination, pleass nofe the fellowiny information:
Name and Addeess of Hebne Helro Bioancial Corporation

503 Sansome Strees, B )m' {804
Ran Francisce, CA 8411

Warse and Address of Credit Suisse: Credis Sulsae
Eleven Madison Aveonue
WNew York NY (0016-382¢

2 Locomatives: HLOK 832 and HLOX 3635

Please record this Partfal ’i’emzismif’(m as 3. supplemental agreement o 3TB Recordation Mo, 23781 Giad on fuly 28,2005
BBI0 PM, The filing foe of $33.80 is enclosed.

Semmary:  Partial Termination of Security Agreevoent dated as of January 3, 2006, by Credit Suisse ("Credit
Saivse™), as the Collateral Agent for the Sevared Parties (as defined o the Guarantee and Collateral and Intercredifor
Agreement dated as of Inly §, 2005} for the benofit of Oriere Express Acquisition Company {“MergerTe™); Long Haul
Holding Corp., (" Holdings™ )y Helo Financisl Corporation {"HFC™ ) and The Subsidiary Loan i’sm Heldm Locamntive
Leasing Comoration {eollectively, together with Mergeriln, Holdings and the Borrowers, the “Loan Parties”) for 2
tocomotives: HLOX 852 and HLOX 3639, 10 b filed a3 a supphoseotal agreoment to STH Recordation Ne. 25701,

Yo r;t iy,
55 g
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o PARTIAL TERMINATION OF
10 BOARD SECURITY INTEREST

A{,Qﬂi‘sﬂ‘ii}”% L{)‘YZP&\Y 3 Laizfomm cmpmatwn ("‘ffergeri“a}"‘i U}‘«is &’Z %.QL HOLDING
Dietawars corporation (" Heldings™ ) HELM FINANUIAL CORPORATHON, a California corporation (“HFC™Y,
aned the Subsidiary Loan Party HELM LOCOMOTIVE LEASING CORPORATION (colleciively, together with
MergerCu, Holdings and the Borrowers, the "Laan Parties™).

i, Regitaly. HFC owns the rail squiprent beanng the Association of American Railroads repornting
marka and mbers ax desortbed in Exhibit A attached horedo (the "Unite™). HFC hag granted to the Collateral Agent
2 securily interest i sobstantially 23l of it assets now owoed or hereafier acquired, apen the torns and conditions
provided i that cortain Memprandon of Guarantes and Collateral sudd Interereditor Agreernent dated as of Inly 8,
2008, between the Loan Parfies and the Collateral Agent (he “"Memorandum™), ax filed with the Surface
'I’ran%pa:sa’t;«t on Board of the Departiment of Transportstion ("STB") on Jely §, 2005 a1 3:20 p.m. uander Recordation
Mo, 387 The Memorandum was executed in conpeciion with that senain Guamntes and Collateral and
Imtercreditor Agrecent (the "GCIA  ydated a8 of July 8, 2005, ammzf,r,fhr-\ Loan Parties, the Collaterat Agent, Cradit
Suigse, as TLBBL Agent {as dedined therein) and Crodit Sulssy, as TLL Agent {as defined theradn).

HFC intends to sefl the Units to a third party {the “Sale™) and desires that such Sale shall be free and clear of
any Hen or secnrity interest of the Collateral Agent. Accordingly, BFC reguests the Collateral Agent to tenminate the
Hen and security interest i the Units oreatesd by the Memorandum and the GCIA.

. Begressntation. HFC horehy roprosents and warrands i the Collateral Agent that the Sale and the
application of the proceeds thereof comply with the Yerins of the GCIA and each of the Cradit Agreements (as defined
in GHCTIAL '

3. Partial Redsase snd Termination, The Collatorsl Agent herchy forover releases any and 2l ens
ared security intevests rthe Units granted to it under the Mamorandim and the GCIA. Al such Hens and seourity
interests in the Unite shall be forever terminated nnd shall be null snd voldupon the filing of this Partial Termination
with the STB. The relesse of licus and seaurly interests horevnder is pade without recourse to, o representution or
waranty by, the Collateral Agent, '

This Partia? Termination shall have no effest on the Uollateral Agent’s Hen and security inferest i any
Collateral other than the Units, snd swid Hen and sevarity ierest tn sush other Colldderal is heveby reaffirmead.

I WUTKESS WHEREQE, pupsuant to die authorty, the Collateral Apent has execvted thig Partiad
Termination of Seourily Trferast as of the date first above written. :

CREDIT SUISSE, as Unllateral Agent

By ;
Priot Nama: JAMIED BANDAN

PANAGING DHRELTOR GHERORY . BIARDS
fsa SHERGCIATE

Termunanonspmblioces ERROIET




STATE OF MEW YORK }

1E8,

COUNTY OF NEW YORE 3

i e ATy L3 2006, before me, IMALTOEIE 65, SULL . E?C’;i'ﬁf)f?ﬁﬂ.‘»"
%p;'mw(? TEHOES YICAANS z,,»&s»zc»uw fiz{,m% YYid § Beno gvE: of CREDYY SUISSE,

-

¥ personally known fo me -OR-

proved to me on the basis of satisfavtory evidence
1 be the person{s} whose name(s) i/are subseribed 1o the within inetraoeet arsd acknowledged t me that hefsheftbay
sxecuied fie smne in hivherthelr authorized capacity(iea), and that by hisfhar/their signature(s) on the instrument the
person(s), or the entity upon behalf of which the person{s} avted, sxecuted the instrument.

Witness iy hagd and official seal.

mm.,-f-‘fz%"ﬁe BULL fi{fégjzi’

Robary Fubd
?ﬂi

BIGNATURE OF TH}Z NOTARY

{\\pw {&f KNI

Tossinatorspad Donos sePANAG




Tothe PARTIAL TERMINATION OF SECURTTY INTEREST dated as of January 36, 2886

Deseription of Unit Mark and Nunber

EMID Model GP7, HECH 882
1500 Horsepowr,

Four-Axle, Tagel

Electric Locomuptive

EMIs Model GR35, HECX 3635
2 Horsepowsr,

Four-Axle, (Hesel

Electric Locomotive

Turnnnationsigsnbliocos sy 3008



