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Via HAND DELIVERY Sidsesi VRRSPORTATHON BOARD
The Honorable Vernon A. Williams

Secretary

Surface Transportation Board

1925 K Street, NW

Room 704

Washington, D.C. 20423

RE: Railcar File No. 19540-
Security Agreement Between Bank of America, N.A., Agent and Paducah &
Louisville Railway, Inc.

Dear Secretary Williams:
I am enclosing herewith an original and two certified true copies of ¢ secondary

document described below, to be recorded pursuant to Section 11301 of Title 49 of the U.S.
Code. A description of the equipment covered by the document follows hereafter.

Secondary Document: The secondary document filed herewith is:

Second Amendment to Memorandum of Security Agreement, dated August 2, 2000,
between Bank of America, N.A., as Agent, 100 North Tryon Street, Charlotte, NC 28255
(“Secured Party”) and Paducah & Louisville Railway, Inc., 1500 Kentucky Avenue,
Paducah, KY 42003 (“Borrower”), changing Secured Party’s name from NationsBank,
N.A., to Bank of America, N.A., and restating the Exhibit A, listing all currently owned
locomotives, railroad cars and railroad rolling stock. Said document; applies to all of
Borrower’s interests in locomotives, railroad cars and railroad rolling stock as of the date
of the document or thereafter acquired by Borrower.

The primary document to which this is connected is recorded under Recordation No.
19540.
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The names and addresses of the parties to the secondary document are as follows:

Borrower:
Paducah & Louisville Railway, Inc.
1500 Kentucky Avenue
Paducah, KY 42003

Secured Party:
Bank of America, N.A., as Agent
100 North Tryon Street
Charlotte, NC 28255

Summary for the index: The secondary document is:

Second Amendment to Memorandum of Security Agreement correcting Secured Party’s
name to Bank of America, N.A., as Agent, and restating Exhibit A of currently owned
and leased equipment. Said document applies to all of Borrower’s interests in
locomotives, railroad cars and railroad rolling stock as of the date of the document or
thereafter acquired by Borrower.

Enclosed please find a check for this filing in the amount of $26.00. Please return all

enclosed documents not needed by the Board for recordation to the person delivering the filing.

Very truly yours,

David C. Reeves
Attorney for Paducah & Louisville Railway, Inc.

0037669.14
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SECOND AMENDMENT TO -
MEMORANDUM OF SECURITY AGREEMENT | )
RECORDED WITH THE W 38
SURFACE TRANSPORTATION BOARD . —
UNDER RECORDATION NO. 19540 < FACE TRANSPORTATION BOAR™:

THIS SECOND AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT
RECORDED WITH THE SURFACE TRANSPORTATION BOARD UNLCER
RECORDATION NO. 19540 is made as of this 2™ day of August, 2000, by and between
PADUCAH & LOUISVILLE RAILWAY, INC., whose address is 1500 Keritucky Avenue,
Paducah, Kentucky, 42003 (the “Borrower”), and BANK OF AMERICA, N.A., successor in
interest to NationsBank, N.A., whose mailing address is 100 North Tryon Street, Charlotte,

North Carolina, 28255, as Agent for certain Banks and Secured Party (the “Secured Party”).

WITNESSETH:

WHEREAS, in connection with a Credit Agreement (the “Original Credlit Agreement”)
dated as of July 21, 1995, among the Borrower, the Secured Party and the banks named therein,
the Borrower and the Secured Party entered into a Security Agreement dated as of July 21, 1995
(the “Security Agreement”);

WHEREAS, the Borrower and the Secured Party also entered into a Memorandum of
Security Agreement dated as of July 21, 1995, which was filed and recorded vrith the Interstate
Commerce Commission (the predecessor to the Surface Transportation Board (“STB”)), on July
25, 1995 under Recordation No. 19540;

WHEREAS, the Borrower and the Secured Party amended the Security Agreement on or
before February 9, 1999, by making additions and deletions to the Rolling Stock Schedule

specified therein, and filed with the STB on February 19, 1999 a First Amendment To
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UNDER RECORDATION NO. 19540




Memorandum Of Security Agreement Recorded With The Surface Transportation Board Under
Recordation No. 19540; and

WHEREAS, the Original Credit Agreement is being amended and restated pursuant to an
Amended and Restated Credit Agreement (the “Amended and Restated Cred't Agreement”) dated
as of August 2, 2000, among the Borrower, the Secured Party and the banks named therein, and,
in connection therewith, the Borrower and the Secured Party desire to again amend the Security
Agreement effective August 2, 2000,

NOW, THEREFORE, the Borrower and the Secured Party file this SECOND
AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT RECORDED WITH
THE SURFACE TRANSPORTATION BOARD UNDER RECORDATION NO. 19540, making
the following changes:

1. The name of the Secured Party is hereby changed to “Bank of America, N.A.,” reflecting
the merger of and change of name by NationsBank, N.A., to Bank of America, N.A.

2. The Rolling Stock Schedule is restated as attached hereto asE(_thit A. The security

—_— -
interest and lien set forth in the Security Agreement shall attach to the rolling stock set forth in

Exhibit A hereto, as well as in all locomotives and rolling stock NOW OR HEREAFTER

ACQUIRED by Borrower and all now existing and hereafter acquired interest of Borrower in

S

locomotives and rolling stock.

3. The Borrower hereby consents to the terms of the Amended and Restated Credit
Agreement and does hereby ratify and confirm the Security Agreement in all respects. The
Borrower further acknowledges that the Obligations (as defined in the Amencled and Restated

Credit Agreement) secured by the Security Agreement include all obligations with respect to the

SECOND AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT
RECORDED WITH THE SURFACE TRANSPORTATION BOARD
UNDER RECORDATION NO. 19540




Loans described in the Amended and Restated Credit Agreement and evidenced by the Notes (as
defined in the Amended and Restated Credit Agreement).

IN WITNESS WHEREOF, the Borrower and the Secured Party have caused this SECOND
AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT RECORDED WITH
THE SURFACE TRANSPORTATION BOARD UNDER RECORDATION NO. 19540 to be

-executed by their duly authorized officers as of the date herein first set forth above.

Secured Party:

Attest: BANK OF AMERICA, N.A., as Agent
(Secured Party)

{ W«/ /’/g 5}/
B{/ “
U . O HIRYER] J

Title: BINIGH VISE Bomonmes
M AL TN D A ST OVILLE
FNG-CO7-0R.01
Borrower:
Attest: PADUCAH & LOUISVILLE RAILWAY,
(Borrower) INC.
(Corporate Seal)
By
Name:
Title:

SECOND AMENDMENT TO MEMORANDUM OF SECURITY AGREEMENT
RECORDED WITH THE SURFACE TRANSPORTATION BOARD
UNDER RECORDATION NO. 19540
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ASSET LOCCMOTIVE LISTING w/repairs 07/12/00

0100 14:30:24
As of July 31, 2000

Original New Item Date
Description Number Number Number Acquired
Paducah & Louisville Rail
Equipment
Rolling Stock
Locomotive

Blank Defaulc
LOCOMOTIVE 1GG 8008 PAL 8349 00000927 08/27/86
LOCOMOTIVE 106 8017 PAL 8323 00000928 08/27/86
LOCOMOTIVE 1G5 8075 PAL 8339 00000930 08/27/86
LOCOMOTIVE IC 8162 PAL 8305 00000932 08/27/86
LOCOMOTIVE IC 8183 PAL 8348 00000933 08/27/86
LOCCMOTIVE IQG 8189 PAL 8302 00000934 08/27/86
LOCOMOTIVE 1G5 8229 PAL 8327 00000937 08/27/86
LOCOMOTIVE 105 8237 PAL 8237 00000938 08/27/86
LOCOMOTIVE IC 8277 PAL 8335 00000940 08/27/86
LOCOMOTIVE IC 8278 PAL 8604 00000941 08/27/86
LOOOMOTIVE 1 8279 PAL 8337 00000942 08/27/86
LOCOMOTIVE ICG 8286 PAL 8603 00000943 08/27/86 :
LOCOMOTIVE 1CG 8287 PAL 8300 00000944 08/27/86
LOCOMOTIVE ICG 8307 PAL 8303 00000947 08/27/86
LOCOMOTIVE ICG 8351 PAL 8351 00000948 08/27/86
LOCOMOTIVE IC 8357 PAL 8331 00000949 08/27/86
LOCOMOTIVE IC 8390 PAL 8324 00000950 08/27/86
LOCOMOTIVE IC 7955 PAL 8347 00001509 08/27/86
LOCOMOTIVE IC 7978 PAL 8333 00001510 08/27/86
LOCCMOTIVE IC 8040 PAL 8343 00001511 08/27/86
LOCOMOTIVE 106G 7733 PAL 8346 00002237 09/30/88
LOCCMOTIVE 106 8103 PAL 8308 00002238 09/30/88
LOCOMOTIVE 10 8123 PAL 8342 00002239 09/30/88
LOCCMOTIVE 10G 8024 PAL 8326 00002240 09/30/88
LOOGMOTIVE IG5 8361 PAL 8361 00002272 12/31/88
LOCCMOTIVE 10G 7740 PAL 8332 00002275 12/31/88
LOCOMOTIVE 10G 8013 PAL 8310 00002276 12/31/88
LOCQMOTIVE ICG 8285 PAL 8311 00002277 12/31/88
LOCOMOTIVE 106 8132 PAL 8344 00002278 12/31/88
LOCCMOTIVE ICG 8317 PAL 8317 00002279 12/31/88
LOCCMOTIVE PAL 8307 PAL 8307 00002315 03/31/89
LOCOMOTIVE WV 2002 PAL 8200 00002359 09/30/89
LOCOMOTIVE MV 8392 PAL 8314 00002507 11/30/89
LOCOMOTIVE WV 8391 PAL 8601 00002508 11/30/89
LOOGMOTIVE w7998 PAL 8602 00002601 01/07/90
LOCOMOTIVE MV 7987 PAL 8319 00002602 01/25/90
LOCOMOTIVE WV 7999 PAL 8321 00002605 02/06/90
LOCQMOTIVE W 7852 PAL 8325 00002619 03/31/90
LOCCMOTIVE wv 7718 PAL 8322 00002624 04/30/90
LOCOMOTIVE WV 7995 PAL 8329 00002666 04/30/90
LOCCMOTIVE WV 8370 PAL 8370 00002676 06/30/90
LOCCMOTIVE MV 8280 PAL 8341 00002678 06/30/90
LOCOMOTIVE MV 8048 PAL 8340 00002679 06/30/90
LOCCMOTIVE WV 8124 PAL 8355 00002721 08/31/90
LOCOMOTIVE WV 507 PAL 8507 00003264 12/31/92
LOCCMOTIVE ICG 8283 PAL 8356 00003271 01/31/93
LOCCMOTIVE IC 8153 PAL 1978 00003297 06/15/93
LOCOMOTIVE IC 8241 PAL 8357 00003298 06/15/93
LOCOMOTIVE IC 8464 PAL 8464 00003299 06/15/93 e a

. LOCCMOTIVE IC 8466 PAL 8466 00003300 06/15/93 Exhibit “A
LOCCMOTIVE PAL 8334 PAL 8334 00003348 09/30/93 OQHHOQ H\OOOBOAHH/\@W

-1 of 2-
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ASSET LOCCMOTIVE LISTING w/repairs 07/12/00

0100 14:30:24
As of July 31, 2000

Original New Item Date
Description Nurber Number Number Acquired
Paducah & Louisville Rail
Equipment.
Rolling Stock
Locomot i ve
Blank Default
LOCCMOTIVE QW 4530 PAL 8350 00003349 09/30/93
LOQCMOTIVE IC 8301 PAL 8352 00003350 09/30/93
LOOCCMOTIVE QW 4512 PAL 8354 00003449 12/31/93
LOCOMOTIVE IC 8147 PAL 8353 00003450 12/31/93
LOCOMOTIVE WV 3600 PAL 3600 00003451 12/31/93
LOOCMOTIVE PAL. R13R DRI, 0goo 80083520 03/31/54
LOCCMOTIVE EMD 1300 EMD 1300 00004109 11/30/98

Exhibit “A”
Owned Locomotives
. -2 of 2-
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