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ALLEN H. HARRISON, JR. |
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FAX (703) 524-3035
August gl 5, 2003

New Recordation No,

Dear Mr. Williams:

On behalf of Deutsche Bank Trust Company Americas, as Collateral Agent for the benefit of Secured
Creditors, I submit for filing and recording under 49 U.S.C. § 11301(a) and the regulations applicable
thereunder, executed counterparts of a primary document, not previously recorded, entitled Memorandum of
Security Agreement (“Security Agreement™), dated as of August / , 2003,

The parties to the enclosed Security Agreement are:

Deutsche Bank Trust Company Americas, - SECURED PARTY/for Indexing
as Collateral Agent MORTGAGEE

60 Wall Street

New York, NY 10005

Ocean World Lines, Inc. - DEBTOR/for Indexing

1981 Marcus Avenue MORTGAGOR

Lake Success, NY 11042

The said Security Agreement, among other things, grants a security interest by the Debtor to the
Secured Party in ALL ROLLING STOCK NOW OWNED OR HEREAFTER ACQUIRED by Debtor,
including but not limited to the two hundred eight (208) articulated double stack railcars, BRAM numbers
(formerly APLX numbers) in Annex M (copy attached), and also now existing or hereafter acquired interest in
any Rolling Stock.

The equipment covered by the instant Security Agreement is all now owned or hereafter acquired
Rolling Stock.

A short summary of the Security Agreement to appear in the Surface Transportation Board Index is as
follows:

“Covers all Rolling Stock now owned or hereafter acquired and all now existing or hereafter
acquired interest therein.”

Enclosed is a check in the amount of thirty ($30.00) dollars in payment of the filing fee.



Once the filing has been made, please return to bearer the stamped counterpart(s) of the document not
required for filing purposes, together with the letter from the Surface Transportation Board acknowledging the

filing, and the two extra copies of this letter of transmittal.
, }; yours, ' '
» 4/ P W
, Jr.

Aélen H. Harriso

Attorney for Deutsche Bank Trust Company
as Collateral Agent,

Jor the purpose of this filing.

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
Washington, DC 20423
Enclosures

BY HAND

8208-020



ROLLING STOCK

ANNEX M TO

SECURITY AGREEMENT

208 Articulated Double Stack Railcars manufactured by Thrall Manufacturing Company
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[Security Agreement Schedulcs)



MEMORANDUM OF SECURITY AGREEMENT

This MEMORANDUM OF SECURITY AGREEMENT is made as of August / , 2003

by and between Ocean World Lines, Inc., a Delaware Corporation with an address at 1981

Marcus Avenue, Lake Success, NY 11042, as Assignor (“Debtor”) and Deutsche Bank

Trust Company Americas, as Collateral Agent for the benefit of Secured Creditors

(“Secured Party”), with an address at 60 Wall Street, New York, NY 10005 (the aforesaid

entities together hereinafter “Parties.”)

WHEREAS, the Parties, among others, entered into that certain Security Agreement
dated as of June 10, 2003, the instant document being a memorandum thereof between the
Parties; and

WHEREAS, among the items of collateral pledged by the Debtor to the Secured Party are
any and all railroad cars, locomotives, stacktrains and other rolling stock and accessories used on
such railroad cars, locomotives and other rolling stock (including, but not limited to,
superstructures and racks) (collectively, “Rolling Stock”) NOW OWNED OR HEREAFTER
ACQUIRED by Debtor including, but not limited to, the two hundred eight (208) articulated
double stack railcars bearing BRAN reporting marks (formerly APLX reporting marks) in Annex
M attached hereto and all now existing and hereafier acquired interest of any type by the Debtor
in any Rolling Stock.

NOW, THEREFORE, for good and valuable consideration, the sufficiency and receipt of
which is acknowledged, and intending to be legally bound, the Parties, wishing to show for the

public record the security interests recited hereinabove, have caused this MEMORANDUM OF

Recorommon o, 245G & A

Mg 25 03 12-18 PM
SURFACE TRANSPORTATION BOARD



SECURITY AGREEMENT to be executed by their duly authorized officers as of the date first

above written.

OCEAN WORLD LINES, INC.

By:
Nante: Lawrence CiNacberry
Title: [ Executive Vicl\Pchic\en’f

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Collateral Agent

By:
Name:
Title:




SECURITY AGREEMENT to be executed by their duly authorized officers as of the date first

above written.

OCEAN WORLD LINES, INC.

By:

Name:
Title:

DEUTSCHE BANK TRUST COMPANY AMERICAS,
as Collateral Agent

Title: o~ Prosider’




-

STATE OF-. (‘A,me/)fu o )
) SS:

COUNTY/CITY OF_CDQQCL@A:QQ&
On this [ 8 day of {( 2 (g%d g,é X , 2003 before me personally appears

0 me personally known, who by me duly sworn, says that

she is the E\) P W dFO0 of Ocean World Lines, Inc. (“Ocean”),

that the foregoing instrument was signed on behalf of Ocean by authority of its Board of

Directors, and he/she acknowledged that the execution of the foregoing instrument was the free

act and deed of Ocean.

IN WITNESS WHEREOQF, I have hereunto set my hand and official seal.

TR H!LAR‘;’ ANNE YQJNGg

OMIN. # 1256084
NOTARY PUBLICTALIFORNIA &) Not

ublic

> COMEM. EXP. JUNE 13, 2004 3

1
[SEAL]

My Commission expires: Ol } 12 } Z,OOL.!




STATE OF NE\,.J Toe )

, ) SS:
COUNTY/CITY OF NS\N o )
On this SCC% day of !/’\V\Ce wsT , 2003 before me personally appears

YW S 1 TE Cuv7an) | to me personally known, who by me duly sworn, says that

fre/she s the A\ NS VIS TS0 T of Deutsche Bank Trust Company

Americas, as Collateral Agent, (“Bank™), that the foregoing instrument was signed on behalf of
Bank by authority of its Board of Directors, and he/she acknowledged that the execution of the
foregoing instrument was the free act and deed of Bank.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal.

M%\ﬁﬁw—s R

otary Public
JOJEANTRAVIS
[SEAL] Regrstrahon No O1TR5013241
o _ New York Gount
My Commitssion expires: July 15, A GDGY



ROLLING STOCK

ANNEXM TO

SECURITY AGREEMENT

208 Articulated Doublc Stack Railcars manufactured by Thrall Manufacturing Company
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