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AMENDMENT NO. 3 TO SE3 L4355 -
RESTATED SECURITY AGREEMENT '

[ardal-ad L AR KXY

PADUCAH & LOUISVILLE RAILWAY, INC.

AGREEMENT OF AMENDMENT (the "Amendment") dated as of August 3 =
1993, by and among PADUCAH & LOUISVILLE RAILWAY, INC. (the "Company") and THE -
FIRST NATIONAL BANK OF BOSTON, as agent (the "Agent") for itself and the banks (the"
"Banks") which are or may become parties to that certain Amended And Restated
Revolving Credit And Term Loan Agreement dated as of August 27, 1986, and amended and

restated as of November 18, 1988, as amended (as amended and in effect from time:to -

time, the "Credit Agreement") among the Company, Paducah & Louisville Railway, Inc.,

the Agent and the Banks. Capitalized terms which are used herein without definition and -

which are defined in the Security Agreement referred to below shall have the same
meanings herein as in the Security Agreement.

WHEREAS, the Company and the Agent, for the benefit of itself and.the
Banks, are parties to that certain Restated Security Agreement dated as of August 27,
1986, and amended and restated as of November 18, 1988, as amended (as amended and in
effect from time to time, the "Security Agreement"); and

_ WHEREAS, the Company and the Agent wish to amend the schedule of Rolling
Stock as provided in the Security Agreement;

NOW, THEREFORE, in consideration of the foregoing premises, the parties
hereby agree as follows:

L. Amendment to Security Agreement. Schedule III to the Security Agreement

is hereby amended by deleting such schedule-in its entirety and replacing it-with Schedule

III attached hereto.

2. Conditions to Effectiveness. The effectiveness of this Amendment shall be -

subject to the conditions precedent set forth below in this Section 2. The signature of the
Agent to this Amendment shall indicate that each of such conditions is satisfied.

(a) Execution and Delivery. The Company and the Agent have executed
and delivered counterparts of this Amendment.

(b) Representations and Warranties. The representations and warranties-
contained in Section 5 of the Security Agreement shall have been correct at and as of the
date made. Except to the extent such representations and warranties expressly related to
a specific date, such representations and warranties, as amended hereby, shall also be
correct at and as of the date hereof.
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(c) Performance. The Company shall have performed and complied in all
material respects with all terms and .conditions herein required to be performed. or—
complied with by it prior to or at the time hereof.

(d) Corporate Action. All réhuisite corporate action necessary for:-the.
valid execution, delivery and performance by the Company of this Amendment and all.
instruments and documents delivered by the Company in connection herewith shall have-
been duly and effectively taken. .

(e) Proceedings and Documents. All proceedings in connection with-the -

transactions contemplated by this Agreement and all documents incident thereto shall be -

reasonably satisfactory in form and substance to the Agent, and the Agent has received all
information and such counterpart originals or certified or other copies of such documents
as the Agent may reasonably request.

3. Miscellaneous Provisions. Except as otherwise required by the laws of any ..

jurisdiction in'which any Collateral is located, this Amendment shall be governed by and.
construed in accordance with the laws of the Commonwealth of Massachusetts. This
Amendment may be executed in any number of counterparts, but all such counterparts shall
together constitute but one instrument. In making proof of this Amendment, it shall not
be necessary to produce or account for more than one counterpart signed by the party
against whom enforcement is sought.

IN WITNESS WHEREQF, the parties hereto have executed this Amendment
as an agreement under seal as of the date first written above.

PADUCAH & LOUISVILLE RAILWAY, INC.

A. V. REQK, President &
Chief Executive Officer

THE FIRST NATIONAL BANK OF BOSTON,
as Agent

By: M\
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COMMONWEALTH OF KENTUCKY
COUNTY OF MCCRACKEN

Onthis & % ‘day of August, 1993, before me personally appeared A. V. RECK, to
me personally known, who, being by me duly sworn, says that he is President &:Chief"
Executive Officer of Paducah & Louisville Railway, Inc., and that the said instrument:was
signed on behalf of said corporation by authority of its Board of Directors, and .he:
acknowledges that the execution of the foregoing instrument was the free act and deed of
said corporation.

My commission expires: __S5-3 (-5~ &«[
Notary Public _
STATE OF MASSACHUSETTS
COUNTY OF SUFFOLK

On this 30" day of August, 1993, before me personally appeared Danel 0'Connog

. , to me personally known, who, being by me duly sworn, says that @he -
is A Dectoe and atthoeized Signer of The First National Bank Of Boston, and that
the said instrument was signedGn behalf of said corporation by authority of its Board of

Directors, and-(s)he acknowledges-that-the-execution-of-the foregoing-instrumentwas the
free act and deed of said corporation.

My commission expires: N-12-9G

Frses e

Notary Public
FLORENCE GROSE
Notary Publie
My Commission Expiras November 12, 1999 -
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