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January 24, 2011

Chief 24 -7 P}

Section of Administration Office of Proceedings

Surface Transportation Board . f
305 E Street S.W. SURFAGE sRANS U0 BOARD

Washington, D.C. 20423-0001

RE: Partial Termination of Security Agreement dated as of January 20, 2011 (*'Partial Termination'"), by Credit
Susse {"'Credit Suisse'), as the Collateral Agent for the Secured Parties (as defined in the Guarantee and
Collateral and Intercreditor Agreement dated as of July 8, 2005) for the benefit of Orient Express Acquisition
Company ("'MergerCo"); Long Haul Holding Corp., (""Holdings"); Helm Financial Corporation (""IIFC") and
The Subsidiary Loan Party Helm Locomotive Leasing Corporation (collectively, together with MergerCo,
Holdings and the Borrowers, the "'Loan Parties'’)

Dear Section Chief:
Attached for recordation pursuant to the provision of 49 U.S.C. Secuion 11301(a) is a copy of the original Partial
Termination of Security Agreement, a secondary document as defined in the Board's Rules for Recordation of

Documents.

The attached document is a partial release and relates to the document previously filed with the Board under Recordation
Number 25701.

The names and addresses of the parties to the attached document are:
Name and Address of Helm: Helm Financial Corporation
505 Sansome Street, Suite 1800
San Francisco, CA 94111
Name and Address of Credit Swisse: Credit Suisse
Eleven Madison Avenue
New York, NY 10010-3629
A description of the railroad equipment covered by the enclosed document is:
One hundred fifty-two (152) railcars as described in Exhibit A to the Partial Termination
A short summary of the document to appear in the index is:

Partial Termination of Security Agreement

The recordation filing fee of $41.00 is on account.

. e

on L. Van Fossan
Supervisor Contract Administration
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PARTIAL TERMINATION OF
SECURITY INTEREST

THIS PARTIAL TERMINATION OF SECURITY INTEREST ("Partial Termination"™) is dated as of
January 20,2011, 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 California 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 Borrowers, the "Loan Parties").

L Recitals. HFC owns the rail equipment bearing the Association of American Railroads reporting
mark 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 hereafter acquired, upon the terms and conditions
provided in that certain Memorandum of Guarantee and Collateral and Intercreditor Agreement dated as of July 8,
2005, between the Loan Parties and the Collateral Agent (the "Memorandum™), as filed with the Surface
Transportation Board of the Department of Transportation ("STB"™) on July 8, 2005 at 3:20 p.m. under Recordation
No. 25701. The Memorandum was executed in connection with that certain Guarantee and Collateral and
Intetcreditar Agreement (the " GCIA") dated as of July 8, 2005, among the Loan Parties, the Collateral Agent, Credit
Suisse, as TLB/RC Agent (as defined therein) and Credit Suisse, as TLC Agent (as defined therein).

HFC intends to sell the Units to third parties (the "Sale") and desires that such Sale shall be free and clear of
any lien or security interest of the Collateral Agent. Accordingly, HFC requests the Collateral Agent to terminate the
lien and security interest in the Unit created by the Memorandum and the GCIA.

2. Representation. HFC hereby represents and warrants to the Collateral Agent that the Sale and the
application of the proceeds thereof comply with the terms of the GCIA and each of the Credit Agreements (as defined
in GCIA).

3. Partial Releage and Termaination. The Collateral Agent hereby forever releases any and all liens
and security interests in the Units granted to it under the Memorandum and the GCIA. All such liens and security
interests in the Units shall be forever terminated and shall be null and void upon the filing of this Partial Termination
with the STB. The release of liens and security interests hereunder is made without recourse to, or representation or

warranty by, the Collateral Agent.

This Partial Termination shall bave 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 reaffirmed.

IN WITNESS WHEREOQF, pursuant to due authority, the Collateral Agent has executed this Partial
Termination of Security Interest as of the date first above written.

CREDIT SUISSE AG, CAYMAN ISLANDS BRANCH (f.k.a. "Credit Suisse, Cayman Islands Branch"),
as Administrative Agent and Collateral Agent. ’

By: Mf/ By: // ﬂ /V\/

Print Name: PBill 0'Daly Print Name: Christopher Reo Day

Its: Director Its: Vice President
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STATE OF NEW YORK )

)S.S.
COUNTY OF NEW YORK )
On __ JBNUARY R0 , 2011, before me, ARTOHE E . HULL. , personally
appeared _ iy (L. O!DAL! ,_DILECTDL. of CREDIT SUISSE AG,

CAYMAN ISLANDS BRANCH (fk.a. "Credit Suisse, Cayman Islands Branch").
\/ 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 suthorized 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.

m»%{?glss 15':; BOU}.II;, o York Witness my hand and official seal.
ot No. 0185055282

ualified In New York Cou
oomn?mlon Expires Fcbnlaryz?)?zﬂ ﬂ
SIGNATURE NOTARY

[Notarial Seal]

STATE OF NEW YORK
COUNTY OF NEW YORK

On TANUALY 20 2011, beforeme, MARTOME & , BULL. |, personally

appeared \ICE UEesIDEndT of CREDIT SUISSE AG,
CAYMAN ISLANDS BRANCH (fk.a. "Credit Suisse, Cayman Islands Branch™).

v personally known to me -OR-
proved to me on the basis of satisfactory cvidence

to be the person(s) whose name(s) is/are subscribed to the within instrument and acknowledged to me that he/she/they
exccuted 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.

MARJORIE E. BULL
NOTARY PUB!H%U%%?S%;"’ York
Q.
" Naw York County
comn?igrﬁﬂnf%m February 20,2012 SIGNA F THE NOTARY

{Notarial Seal]
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To the PARTIAL TERMINATION OF SECURITY INTEREST dated as of January __, 2011

UNITS

Description of Upits: One hundred fifty-two (152) railcars.
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108
107
108
100
110
11
112
13
114
115
118
17
118
119
120
121

Car
Mark | Number | Type
| HMIX | 10149 | Hopper |
HMIX | 10162 | Hopper |
HMJIX | 10154 | Hopper |
HMIX | 10158 | Hopper |
HM)X | 10178 M
HMIX § 10184 { Hopper |
| HMIX | 10191 | Hopper
HMIX | 10188 | Ho
voaox | soare | vegper |
HMJX | 10208 :ﬁ
HMIX | 10218 | H
x| 10217 | Hopper |
HMIX | 10220 | Hoppef |
HMIX | 10285 | Hopper |
HMIX | 10248 | Hopper |
HMIX | 10252 | Hopper |

2
12
124
125
120
7
128
120
130
91
12
13
5
135
138
137

Car
Mark | Number | Type
HMJX | 10255 | Mopper |
HMUX | 10262 | Hopper
HMJX | 10265 m‘
HMJX | 10274 | Hopper
HMJX | 10201 | Hopper |
HMIX | 10207 | Hopper |
HMJIX | 18301 | Hopper
HMJX | 10313
HMJX | 10407 | Hopper |
HMJIX | 10414 r
HMIX | 10418
[+ | 10427 | Hooper |
HMIX | 10428 | Hopper
HMJX | 10434 | Hopper |
HMUX | 10449
HMJX | 10448 | Hopper |
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| Markc ) Number
HMUX | 10457
HMJX | 10459
HMJX | 10485
HMJX | 10488
HMJX | 10460
| HMIX | 10490
| HMIX | 10494
 ratax | 10508
HMJX | 10515
HMax | 10572
HMJX | 10802
Hx | 10808
HMIX | 10818
| HMux | 17157
| x| 17480
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