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SURFACE TRANSPORTATION BOARD

Anne K. Quinlan, Esquire
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 Partial Termination of Security Interest, dated as
of May 23, 2008, a secondary document as defined in the Board's Rules for the
Recordation of Documents.

The enclosed document relates to the Memorandum of Guarantee and
Collateral and Intercreditor Agreement previously filed with the Board under
Recordation Number 25701.

The name and address of the party to the enclosed document are:

Collateral Agent:  Credit Suisse
505 Sansome Street, Suite 1800
New York, NY 10010

[Loan Parties: Orient Express Acquisition Company
Long Haul Holding Corp.
Helm Financial Corporation
Helm Locomotive Leasing Corporation
505 Sansome Street, Suite 1800
San Francisco, CA 94111]
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A description of the railroad equipment covered by the enclosed document

20 railcars within the series HLMX 21027 - HLMX 21113 and MACX 517 -
MACX 568 as more particularly set forth in the attachment to the
document.

A short summary of the document to appear in the index is:

Partial Termination of Security Interest.

Also enclosed is a check in the amount of $35.00 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,
@'—‘ : —
Robert W. Alvord

RWA/sem
Enclosures
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PARTIAL TERMINATION OF
SECURITY INTEREST SURFACE TRANSPORTATION BOARD

THIS PARTIAL TERMINATION OF SECURITY INTEREST {“Partial Termination™)1s dated as of
May 23, 2008, and is made by CREDIT SUISSE (*Credit Suisse™), as the Collateral Agent (“Collateral Agent™) for
the Secured Parties (as defined in the GCIA described below). for the benefit of ORIENT EXPRESS
ACQUISITION COMPANY, a Califorma corporation (“MergerCo™); LONG HAUL HOLDING CORP., a
Delaware corporation (“Holdings™): HELM FINANCIAL CORPORATION, a California corporation (“HFC™),
and the Subsidiary Loan Party HELM LOCOMOTIVE LEASING CORPORATION (collectively. together with
MergerCo, Holdings and the Borrowcers, the *Loan Parties™).

1. Recitals. HFC owns the rail equipment bearing the Association of American Railroads reporting
marks and numbers as described in Exhibit A attached hereto (the “Units”). HFC has granted to the Collateral Agent
a security interest in substantially all of its assets now owned or hercafter acquired, upon the terms and conditions
provided 1n that certaimn Memorandum of Guarantee and Collateral and {ntercreditor Agreement dated as of July &,
2005, between the Loan Partics and the Collateral Agent (the “Memorandum®). as filed with the Surface
Trdnxponauon Board of the Departinent of Transportation (*STB™) on July 8, 2005 at 3:20 p.m. under Recordation

No. 25701. The Memorandum was cxecuted in connection with that certain Gu.:ramcc and Collateral and
Imercredil.or Agreement (the “GCIA") dated as of July 8, 2005, among the Loan Partics, the Collateral Agent, Credit
Swsse, as TLB/RC Agent (as defined thereiny and Credit Sutsse. as TL C Agent (as defined therem)

HEC intends to sell the Vaits to a thard party tthe “Sale”) and desires that such Sale shall be free and clear of
any lien or security interest of the Collateral Agent. Accordingly, HF( requests the Collateral Agent to ternunate the
hen and security mterest in the Units created by the Memorandum and the GCIA

2. Representation. [[F'C hereby represents and wartaats 1o the Collateral Agent that the Sale and the
application ot the proceeds thereof comply with the terms of the GO 1A and each of the Credn Agreements (as delined
m GCIA).

3. Partial Release and Termination. The Collateral Agent hereby forever releases any and all liens
and securily interests 1n the Units grunted to 1t under the Memorandum and the GCLA - All such liens and seeurity
interests in the Units shall be forever terminated and shall be null and verd upon the fihing of this Parual Termination
with the STB. The release of hens and security interests hercunder 1s made without recourse 1o, or representation or
warranty by, the Collateral Agent

This Partial Terrmunauon shall have no effect on the Collateral Agent's lien and security interest in any
Collateral other than the Units, and said lien and security interest in such other Collateral is hereby realfirmed.

IN WITNESS WHEREOF, pursuant 1o due authornity, the Collateral Agent has executed this Partial
Termination of Security Interest as of the date first above writien

CREDIT SUISSE, Cayman Islands Branch,
as Administrative Agent and Collateral Agent.
/'\

Print Name MW! UMAR
CIATE

Tormmnimons Credit Smsse KT SURHEAGONYN om 052108



STATE OF NEW YORK )
)S.S.
COUNTY OF NEW YORK )

On mﬁ"vx’ 7] 2008, before me, WIARIDA/E E . bt l . personally
appeared M&L:@Uﬂ&&_ﬁw e of CRFDIT SUISSE,

Cayman Islands Branch.

)S personally known to me -OR-
proved to me on the basis of satisfactory evidence
1o be the person(s) whose name(s) 1s/are subscribed to the within instrument and acknowledged to me that he/she/they
executed the same in his‘her their authonized capacity(ics), and that by husther/their signature(s) on the instirument the

person(s), or the entity upon behalf of which the petson(s) acted. cxecuted the instrument.

Witness my hand and,official seal

tARJOR'E E. BULL
NOTARY PUBLIC, St2te Of New York - — e - L LAXA L
No. 01B6L6055282 SIGNATUREL OF THE NOTARY
Qualitied 10 New York Courty
Commission Expires February 20, 20 11

iNotarial Seal)

Termnations Credit Suisa2' RTE SORH AGGXAN om0 218



EXHIBIT A

To the PARTIAL TERMINATION OF SECURITY INTEREST dated as of May 23, 2008

Description of the Units: Twenty (20), 2215 cubic foot. three (3) compartment, 286,000 Ib. Gross Rail Load open
top hopper railcars built by Ortner Freight Car Company and equipped with pneumatic rapid discharge gates.

Units® Reporting Marks & Numbers:

Mark Number
1| HLMX 21027 __
2| HMX | 21037
3 |_ HLMX 21054
4| _HLMX 21060
5| HLMX | _ 21082
6 | __HLMX 21063
7 | HLMX . 21067
8 | __HLMX 21071 _
9 | HLMX 21076
10 |__HLMX_ | 21080 _ |
11 | HLMX 21082 |
12 | _HLMX 21088
13 HIMX . 21092
14 HLMX 21107
15 HUMX | 21113 !
16 MACX 517
17 | MACX 531
18 | MACX 547 |
19} MACX 550
20| _MACX | se8 |

Termmatwons'Credit Suisse'R TFSORITAGGX XX om 05221/0%



CERTIFICATION OF TRUE COPY

On May 28. 2008, 1 Sharon L. Van Fossan have examined the original copy of the Partial Termination
of Sccurity Interest dated as of May 23, 2008 made by CREDIT SUISSE (“Credit Suisse™), as the Collateral
Agent (“Collateral Agent™) for the Secured Parties (as defined in the GCIA described below). for the benefit
of ORIENT EXPRESS ACQUISITION COMPANY, a California corporation (*MergerCo”). LONG
HAUL HOLDING CORP., a Declaware corporation (“Holdings”); HELM FINANCIAL
CORPORATION. a California corporation ("HFC™); and the Subsidiary Loan Party HELM
LOCOMOTIVE LEASING CORPORATION (collectively, together with MergerCo, Holdings and the
Borrowers. the “Loan Parties™). and | hereby certify that I have compared the attached duplicate copy with the
original and that it is a complete, true and correct copy of the original in all respects, including the dates,
signatures and acknowledgments thercof.

Sharon L. Van Fossan
Supervisor Contract Administration

STATE OF CALIFORNIA )

COUNTY OF SAN FRANCISCO )

On May 28. 2008 before me, J. L. Pat Taft, personally appeared Sharon L. Van Fossan, Suprvisor Contract
Administration, who proved to me on the basis of satisfactory evidence to be the person(s) whose name(¥)
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/her7their signature(sj.on the instrument the person(s), or
the entity upon behalf of which the person(s)\actcd, cxccuted the instrument.

I certify under PENALTY OF PERJURY under the laws of the State of California that the foregoing
paragraph is true and correct.

WITNESS my hand and official seal.

Sigllat% ‘7//.////.( (Seal)

3.t TAFT
Commission # 1752287
Notary Public - California !
san Francisco Counly -
My Comm:. Bephes il 16, 2011




