
 
 

SURFACE TRANSPORTATION BOARD 
 

R.J. CORMAN RAILROAD PROPERTY, LLC – ABANDONMENT EXEMPTION – IN 
SCOTT, CAMPBELL, AND ANDERSON COUNTIES, TENNESSEE 

 
DOCKET NO. AB1296X 

 
 

NOTICE OF APPEARANCE AND MOTION FOR THE BOARD TO FIND THAT 
ABANDONMENT IS NOT CONSISTENT WITH PRESENT OR FUTURE PUBLIC 

CONVENIENCE 
 

 
National Coal, LLC (formerly National Coal Corporation”) (“NC”), by counsel, opposes 

the abandonment of the rail line proposed by R.J. Corman Railroad Property, LLC (“Corman”), 

and in support thereof states as follows:  

1.  NC, through its subsidiary NC Railroad, Inc., sold the properties in question to 

Corman in 2010. 

2.  The sale of the property to Corman was accomplished via execution of five 

deeds.  Copies of the deeds are attached to this filing as Exhibits A through E.   

3.  An affiliate of NC retains the rights to a coal mine situated in Campbell County, 

Tennessee, to which the line in question runs. 

4.  Following the sale of the rail line to Corman, NC and Corman entered into an 

agreement whereby Corman would maintain the line, and NC would lease the right to ship coal 

thereon. 

5.  In recent years, the mine has been idled and NC has not shipped coal on the line. 

6. Upon information and belief, in recent years Corman has failed to maintain the line, 

and, in some cases, has actively stripped the line of rails, switches, and other valuable 

appurtenances. 

7.  Upon information and belief, the line is currently in a severe state of disrepair.   
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8. Each of the deeds executed in 2010 contains identical language maintaining a right of  

first refusal for NC to purchase the line.  This provision was intended to preserve NC’s ability to 

ship coal from its mine in Campbell County, Tennessee. 

9.  The language setting forth the right of first refusal in each deed is identical and reads, 

in part, as follows: 

Grantor hereby reserves and Grantee hereby grants to Grantor a 
right of first refusal to repurchase RAIL LINE commencing with 
the date of execution of this deed.  Grantor may exercise that right 
by:  (i) matching any bona fide offer, evidenced by a written offer 
to purchase RAIL LINE which Grantee is prepared to accept which 
is disclosed to Grantor, (ii) a written offer that Grantee may receive 
to sell the RAIL LINE to an unrelated third party or more than one 
unrelated third parties if the Grantee intends either:  (a) to sell to an 
unrelated third party or more than one unrelated third parties more 
than 50% of the assets…of the RAIL LINE…or (b) to sell to a an 
unrelated third party or more than one unrelated third parties more 
than a 50% interest in the equity of the Grantee.  

 
10.  Upon information and belief, Corman received, and accepted, an offer 

to purchase the rail line in 2019, but did not notify NC of the offer.  Ultimately, the transaction 

fell through due to lack of financing.   

11.  NC understands that Arkansas-Oklahoma Railway Co. has filed notice 

of its intent to make an Offer of Financial Assistance (“OFA”) to purchase the property.  NC 

contends that such a sale would violate the right of first refusal provision quoted above. 

12.  NC also understands that Tennessee Citizens for Wilderness Planning, Inc., and 

Cumberland Trail Conference, Inc. (“Sponsors”) have notified the board of their intention to 

attempt to acquire the property for trail use.  NC contends that any such acquisition would 

violate the right of first refusal provision quoted above.   

13.  In filing its Notice of Intent, this notice of abandonment, Corman failed to 
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comply with 49 C.F.R. § 1152.20(a)(2)(i), which requires it to serve notice on “significant 

users of the line.”  Although NC has not used the line in several years, it is by far the most 

significant user of the line, and was not notified of these proceedings.   

14. NC therefore requests that the Board refuse to approve transfer of any rights in 

the property to Arkansas-Oklahoma Railway Co., Sponsors, or any other entity or entities in 

violation of its rights under the deeds attached hereto.   

15.  This filing should in no way be read as a relinquishment or waiver of NC’s 

rights to obtain monetary damages from Corman for its breach of contract or from the 

United States for its potential taking of NC’s property, as was held in Swisher v. U.S., 178 

F.Supp. 2d 1100 (D. Kans. 2001). 

 

Respectfully Submitted: 

 

             
       /s/_Christopher J. Schroeck 
       Christopher J. Schroeck (TN Bar # 31875)    
       Bluestone Resources, Inc. 
       302 S. Jefferson St. 
       Roanoke, VA 24018 
       Phone:  (540) 492-4080, x 211 
       Facsimile: (540) 301-1370   
       chris.schroeck@bluestone-coal.com 

Counsel for National Coal, LLC 
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Certificate of Service 

 
 I hereby certify that on April 28, 2020, a copy of the foregoing was served upon the 
following: 
 
Mark Bevilhimer 
Bigelowt2@mindsrping.com 
Tennessee Citizens for Wilderness Planning 
 
Catherin S. Wright 
cwright@irvinrigsby.com 
R.J. Corman Railroad Property, LLC 
 
Robert Weber 
Weber9985@att.net 
Cumberland Trails Conference 
 
Daniel A. LaKemper 
lakemper@mtco.com 
Arkansas-Oklahoma Railroad Co. 
        /s/ Christopher J. Schroeck 
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STATE OF TENNESSE~ 

COUNTY OF scan 

THIS DEED, mad~ this / gJ;Hday of _ ........ /J1.&...:...&.e,..o..a:1.,,.a+-/-· 20 LO , by and between 

NC RAILROAD, INC., a rennessee corporation, Grantor, party of the first part, and R.J. 

CORMAN RAILROAD ~ROPERTY, LLC, a Kentucky limited liability company, 
; 

Grantee, party of the seCfmd part; 
i 

: W IT N E S S E T H: 

TtlAT the said G1ntor, for and in consideration of the sum ofTen and No/100 

Dollars ($10.00) and oth,r good and valuable consideration to it in hand paid by 

Grantee, the receipt and ~ufficiency of which is hereby acknowledged does hereby 
i 

quitclaim unto said Grante, its successors and assigns, in "AS IS, WHERE IS" 

condition on the Closing pate, all of the right, title and interest of the said Grantor in and 
! 
' 

to the following describe9 property: to wit, 
i 

All of the rights, tit e and interest of Grantor in a portion of the line of railway of 
NC Railroad, Inc., comprised of land and right of way for main tracks, sidings and 
other appurtenant railway facilities (hereinafter "RAIL LINE"), situate, lying and 
being in the Coun y of Scott, State of Tennessee, and being more particularly 
described as follo s: to wit, 

I 

BEGINNING in S tt County, Tennessee. at a point on the centerline of the main 
track of said railw y, at Railway Milepost 0.95, located at Valuation Station 
50+16, more or le s, as shown on Railway Valuation Map V-1/1; thence. in a 
general southwa ly direction with a strip of land of varying widths on each side 
of centerline of sai railway, a distance of 142,528.1 feet, more or less, to a point 
on the centerline said railway at Railway Valuation Station 1475+44.1, more or 
less, said point be ng the common line between Scott County and Campbell 
County, Tennesse , and being the point of terminus as shown on Railway 
Valuation Map V-1 12; said line of railway being located substantially as shown 
on Railway Valuaf n Maps V-1/1, 2, 3, 4, 5, 6, 7, 8,9, 10, 10a, 11 and 12, 
attached hereto a d made a part hereof. 

I 

Reference is mad' for prior title to the attached Exhibit A. 
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It is the intent of Jrantor to quitclaim all right, title and interest in and to the 
property (includin , but not limited to, main tracks, sidings, spurs, and other 
appurtenant railw y facilities) lying between Station 50+16 (the beginning point) 
and Station 1475 44.1 (the ending point) only. 

SUBJECT TO thel Reserved Oil and Gas Rights of Tennessee Railway Company 

I 
and its successors and a~signs, including without limitation Tennessee Railway 

' ! 

Company's interest in an~ reservations for Reserved Oil and Gas Agreements as 

shown in Book 269, Pagi 653, Register's Office for Scott County, Tennessee; 

SUBJECT TO thel rights of the public or any easement holders or licensees in 

I 
rights-of-way, rights-of-entry, water or drainage rights, ditches, culverts, sewers, streets, 

! 

highways, roads, alleys, +.,ater courses, streams, rivers, creeks and waterways passing 

over, under, along, acros~ or through the RAIL LINE, and rights, easements or licenses 
i 

with respect to utility eas,ments or other public service uses, whether or not the rights, 
I 

easements or licenses arb recorded; 
! 

SUBJECT TO an~ and all existing tenancies, occupancies, encumbrances, 

easements, rights, rights~of-entry, trackage rights, joint facilities agreements, leases, 
I 
i 

licenses, permits, privileg~s. contracts, agreements, sidetrack agreements, industrial 
! 

track agreements, third pprty claims, covenants, conditions, restrictions, reservations, 

rights of re-entry and pos~ibilities of reverter; 
I 

SUBJECT TO an~ pipes, wires, poles, cables, conduits, towers, pipelines, 
i 

signboards, culverts, drairage courses or systems, or other structures or facilities on, 

along, under, over or cro,sing the RAIL LINE, together with the rights of any person, 

I 
company or entity entit191 thereto to construct, install, maintain, repair, renew, replace, 

improve, operate, use, atjcess, obtain utility or other services for or remove the same; 
I 

SUBJECT TO the !rights of Tennessee Railway Company as shown in Deed 
! 
i 

Book 269, Page 653, Reqister's Office for Scott County, Tennessee and any company 

controlling, controlled by fr under common control with Tennessee Railway Company 

including its parent, subsi~iary and affiliated companies, the parties to Reserved Oil and 

Gas Agreements, and all bf their successors and assigns to access (ingress and 
I 

egress) to, under, over, or, across or along the RAIL LINE for inspection, maintenance, 

repair, operation, replace~ent, installation or construction, improvement, receipt of 

I 
utility or other services, o~ removal for their facilities, structures or improvements on, 

I 
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I 

along, across, over or u~der, or that are accessed on, under, over, across or along the 
! 
! 

RAIL LINE, whether tho~e facilities, structures or improvements exist pursuant to 
! 

subsequently discovere~ current or future Reserved Oil and Gas Agreements or under 
I 

i 

reservations or exceptiots of Tennessee Railway Company or companies controlling, 

controlled by or under ~mmon control with Tennessee Railway Company, including its 

parent, subsidiary or affi~iated companies, and all of their successors and assigns: 
I 

SUBJECT TO exi~ting or future Applicable Law, including any applicable zoning 

or subdivision laws (if anr>; 
I 

SUBJECT TO geteral ad valorem or real estate or real property Taxes and 

general and special a61ssments or Taxes for the year of Closing and subsequent 

years not yet due and p~yable; 

SUBJECT TO ant state of facts that an inspection. accurate surveyor 

engineering or environmf n1a1 assessment did, would or may show; 
I 

SUBJECT TO ant outstanding Related Agreements pertaining to the Property, 

except those which are rftained by Tennessee Railway Company as pertaining to 
i 

Reserved Oil and Gas R~hts, whether or not recorded; 
I 

SUBJECT TO Te~nessee Railway Company and its parent, subsidiary and 

affiliated companies. to t~e extent applicable, and its (and their) successors and 
I 

assigns, subsequently difcovered current and future Reserved Oil and Gas Rights as 
I 

referenced in Deed Book1269, Page 653, Register's Office for Scott County, Tennessee; 

SUBJECT TO all estrictions, covenants, conditions, reservations, licenses, and 

easements, whether or nbt of record; 
I 

SUBJECT TO thelexceptions and reservations of Tennessee Railway Company 

and its parent, subsidiariJs and affiliates, of any current or future radio or 
I 

communication licenses ~r facilities as shown in Deed Book 269, Page 653, Register's 

Office for Scott County, ~ennessee; 
I 

SUBJECT TO TH~S DISCLAIMER THAT GRANTOR SELLS, GRANTS, 
I 

CONVEYS, ASSIGNS or TRANSFERS THE DESCRIBED PROPERTY (RAIL LINE) 

TO GRANTEE WITHout ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING 

BUT NOT LIMITED TO 1NY WARRANTIES OF MERCHANTABILITY, 

HABITABILITY, SUITAB~LITY OR FITNESS FOR A PARTICULAR PURPOSE; AND 

' 

Book 1522 Page 978 Page 3of8 



I 
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BUYER EXPRESSLY Vf AIVES ANY CLAIM IT OTHER WISE MIGHT HAVE AGAINST 

GRANTOR FOR (i) PA~ENT OR LATENT DEFECTS IN THE PROPERTY, (ii) THE 
I 

GENERAL CONDITIO~, ENVIRONMENTAL CONDITION AND STATE OF REPAIR 

OF THE PROPERTY, (i~i) ANY MISSING TRACK OR FIXTURES, AND (iv) ANY 
! 

ENCROACHMENTS T~AT MAY NEED TO BE REMOVED_OR REMEDIED AS OF 

THE CLOSING DATE ~D, WITHOUT LIMITATION ON THE GENERAL 
! 

APPLICATION OF THE i FOREGOING WAIVERS. 
I 

SUBJECT TO ant liens or collateral interest of the State of Tennessee on or in 

the RAIL LINE and any 1mount of State of Tennessee funds required to be repaid to the 

I 
State which obligation sHall be assumed by the Grantee, and provided further that 

! 

Grantee shall continue t~ be responsible for repayment to the State of any such funds 
I 
! 

used for the purchase of !equipment or for other purposes. 

RIGHT OF FIRST! REFUSAL: Grantor hereby reserves and Grantee hereby 
! 

grants to Granter a right pf first refusal to repurchase the RAIL LINE commencing with 

the date of the executioniof this deed. Grantor may exercise that right, by (i) matching 
I 

any bona fide offer, evid~nced by a written offer to purchase the RAIL LINE which 
i 
! 

Grantee is prepared to atcept that is disclosed to Grantor, (ii) a written offer that 

Grantee may receive to ~ell the RAIL LINE to an unrelated third party or more than one 

unrelated third parties if ~rantee intends either: (a) to self to an unrelated third party or 

more than one unrelated third parties more than 50% of the assets (based upon 

valuation) of the RAIL Ll1E or to sell to such party or parties a percentage of the assets 

of the RAIL LINE that wo~ld reduce Grantee's ownership below 50% of the assets of the 

RAIL LINE in one or mor~ contemporaneous or successive transactions or (b) to sell to 

an unrelated third party of more than one unrelated third parties more than a 50% 
I 

interest in the equity of th~ Grantee or to sell to such party or parties a percentage of 

the equity of the Grantee lthat would reduce Grantee's ownership below 50% of the 
! 

equity in one or more coiemporaneous or successive transactions (excluding any lien 

or collateral interest that ray be vested in the State of Tennessee by reason of the 
I 

i 
acceptance by Grantee of any funds of the State of Tennessee under any assistance 

I 
I 

program for "short-lines" ~hat Grantee demonstrates to Granter have been used solely 
! 

for the rehabilitation of tht RAIL LINE). 

! 
; 

! 

. 
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I 

Grantor's conside~tion for purchase of the RAIL LINE pursuant to its exercise of 
! 

the right of first refusal re~erved and granted herein shall include the amount of the third 
I 

party offer, including any ~mount of State of Tennessee funds required to be repaid to 
I 

the State which may be ~ssumed by the third party making the purchase offer, or plus 
i 

any such amount if the oter does not include its assumption by the offerer to the extent 

the offerer has further agteed in writing with Grantee to increase its total offered 

consideration to assume br pay part or all of such amount, provided however, that such 
I 

repayment by Granter sh~II be limited to funds that Grantee demonstrates to Granter 
i 

have been used solely for the rehabilitation of the RAIL LINE, and provided further that 
I 

Grantee shall continue tol be responsible for repayment to the State of any such funds 

used for the purchase of ~quipment or for other purposes and shall make such 

repayment on or before t~e Closing Date of the repurchase of the RAIL LINE in order 
I 

that any liens or collatera, interest of the State of Tennessee on or in the RAIL LINE 
I 

may be removed as of th~t date, and provided further that any of the RAIL LINE's 
i 

assets temporarily pledg1d to State of Tennessee as collateral for repayment of any 

such funds shall remain t~e property of Grantee, or of Granter upon repurchase of the 
I 

RAIL LINE, upon removal of the State's lien. 

Granter shall hav1 thirty (30) days from the date Granter receives the bona fide 

written offer that Grantee! is prepared to accept to notify Grantee of its acceptance of 
I 
I 

repurchase of the RAIL LINE for the same consideration stated in that bona fide written 
I 

offer. The right of first reff sal granted herein shall inure to the benefit of Granter, its 

parent company and theit successors and assigns. 
I 
! 

i 
[R~mainder of page intentionally left blank] 

I 
! 

! 
I 
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i 

IN WITNESS WH~REOF, N C Railroad, Inc. has caused these presents to be 

executed, and its corpor~te seal to be hereunto affixed and attested by its respective 
I 

officers thereunto duly a~thorized, the day and year first above written. 
! 

NC RAILROAD, INC. 
! 

By: _,....~::..aa....c141w-1,a..,;~1L..111::w: 

Its: _.._. ....... ~....--r..-..i1....--

! 
This instrument prepare1 by: 
Timothy W. Jones I 
Attorney at Law · 
Corporate Counsel 
National Coal Corporatio~ 
& NC Railroad, Inc. ; 
8915 George Williams Rq>ad 
Knoxville, TN 37923 1 

(865) 690-6900 
' 

STATE OF TENNESSEE! ) 
I 

COUNTY OF KNOX ) 

CORPORATE SEAL 

Before me, the un ; ersigned authority, a Notay Public of the State and County 
aforesaid, personally app ared "(,t«.6~w . .,\o~e.s , with whom I am 
personally acquainted, (o proved to me ont e b~s of satisfactory evidence), and who 
upon oath acknowledged him/herself to be the _r res~ cl~ of 
N C Railroad, Inc., the w hin named bargainor, a Tennessee corporation, and that s/he 
as such offcer, being aut orized so to do, executed the foregoing instrument for the 
purpose therein contain by signing the name of the corporation by him/herself as such 
officer. 

I "ti.. 
WITNESS my hanr and Official Seal at office this the / 2 day of 

72 lu-y ' 2014--. 

'W. fl ~ My Commission Expires: 5 -I - Z.o 13 
Notary Public ~ 

I 

P111'ERTY !WER1rAX ~ILllY 
R.J. Cmren Railroad '/, LLC 
110 ftbrth Main Street 1 

NidX>lasville, Kentocky ~ 

Book 1522 Page 981 

871 . 
Page6of8 



' 

Prior tltle referen~s: 

Deed Book T, pa es 502-504: 
Deed Book T, pa e 505; 
Deed Book 94, p ge 114; 
Deed Book T, pa es 507-510; 
Deed Book 35, p ges 373-375; 
Deed Book 33, p ges 87-89; 
Deed Book 35, p ges 360-362; 
Deed Book 35, p ges 354-360; 
Deed Book 38, p ges 455-457; 
Deed Book 37, p ges 430-432; 
Deed Book 37, p ges 432-434; 
Deed Book 38, p ges 451-453; 
Deed Book 38, p ges 453-455: 
Deed Book 37, p ges 308-31 O; 
Deed Book 36, p ges 396-399; 
Deed Book 50, p ge 95; 
Deed Book 40, p ges 481-483; 
Deed Book 40, p ges 5-7: 
Deed Book 38, p ge 449; 
Deed Book 40, p ges 151-153; 
Deed Book 45, p ges 400-401; 
Deed Book 38, p ges 450-451; 
Deed Book 38, p ges 581-582; 
Deed Book 39, p ges 379-380; 
Deed Book 40, p es 541-543; 
Deed Book 39, p es 377-379; 
Deed Book 39, p es 384-385; 
Deed Book 40, p es 113-115; 
Deed Book 40, p es 493-494; 
Deed Book 41, pa es 30-31; 
Deed Book 64, pa es 1 79-180; 
Deed Book 41, pa es 26-28; 
Deed Book 41, pa es 31-33; 
Deed Book 41 , pa es 33-34; 
Deed Book 40, pa es 115-116; 
Deed Book T, pag s 505-507; 
Deed Book 33, pa e 72; 
Deed Book 37, pa e 166; 
Deed Book 37, pa e 169; 
Deed Book 37, pa e 355; 
Deed Book 38, pa e 463; 
Deed Book 38, pa e 464; 
Deed Book 38, pa e 497; 
Deed Book 39, pa e 381; 
Deed Book 39, pa e 382; 
Deed Book 40, pa e 11 ; 
Deed Book 40, pa e 170; 
Deed Book 40, pa e 491; 
Deed Book 40, pa e 523; 
Deed Book 40, pa e 524; 
Deed Book 41, pa e 25; 
Deed Book 41, pa e 119; 
Deed Book 44, pa e 93; 
Deed Book 44, pa e 188; 
Deed Book 44, pa e 525; 
Deed Book 45, pa e 104; 
Deed Book 46, pa e 44; 
Deed Book 61, pa e 68; 

EXHIBIT A 
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Deed Book 71, pa e 19; 
Deed Book 78, pa e 502; 
Deed Book 79, pa e 495; 
Deed Book 86, pa e 172; 
Deed Book 94, pa e 114; 
Deed Book 120, p ge 143: 
Deed Book 123, p ge 19; 
Deed Book 126, p ge 247; 
Deed Book 130, p ge 252; 
Deed Book 130, p ge 257; 
Deed Book 133, p ge 305; 
Deed Book 133, p ge 309; 
Deed Book 133, p ge 313; 
Deed Book 133, p ge 317; 
Deed Book M-1, p ge 245; 
Deed Book M-3, p ge 482; · 
Deed Book M-3, p ge 485; 
Deed Book M-30, age 72; 
Deed Book M-30, age 82; 
Deed Book M-106 page 687; and 
Deed Book 269, P ge 653 

In the Reglste(s f ice of Scott County, Tennessee. 
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FORM FOR OATH 

BK/PG: 1522/997w1009 
10004275 =---------

NOTARY PUBLIC OR REGISTE 

~: .,S'fl, ~.,t. 

- 13 PGS : AL - QUIT CLAIM 
- VETTA BATCH: 68669 05'21/2010 - 03:05 PM 

-
-............ 

STATE OF TENNESSE~ 

COUNTY OF ANDERSON 
! 
I 

THIS DEED, mad+ this 
I 

+A 18 - day of /Y/tt'f' , 20 JO , by and between 

NC RAILROAD, INC., a tennessee corporation, Granter, party of the first part, and R.J. 
I 

CORMAN RAILROAD P~OPERTY, LLC, a Kentucky limited liability company, 

I 
Grantee, party of the secpnd part; 

! 

W IT N E S S ET H: 

! 
THAT the said Gr,ntor, for and in consideration of the sum of Ten and No/100 

Dollars ($10.00) and oth~r good and valuable consideration to it in hand paid by 
i 

Grantee, the receipt and Fufficiency of which is hereby acknowledged does hereby 

quitclaim unto said Gran~e, its successors and assigns, in "AS IS, WHERE IS" 
I 

condition on the Closing pate, all of the right, title and interest of the said Grantor in and 

to the following describeJ property: to wit, 
I 

I 
All of the rights, ti e and interest of Granter in a portion of the line of railway of 
NC Railroad, Inc., comprised of land and right of way for main tracks, sidings and 
other appurtenant railway facilities (hereinafter "RAIL LINE''), situate, lying and 
being in the Coun y of Campbell, State of Tennessee, and being more 
particularly descri ed as follows: to wit, 

I 

BEGINNING at th i common line between Scott County, Tennessee and 
Campbell County ennessee, at a point on the centerline of the main track 
of said railway, lo ted at Railway Valuation Station 1475+44.1, more or 
less, as shown on Railway Valuation Map V-1/12; thence, in a general 
southwardly direc on with a strip of land of varying widths on each side of 
centerline of said ailway, a distance of 34,355.9 feet, more or less, to a 
point on the cente ine of said railway at Railway Valuation Station 
1819+00, more or less, said point being the common line between 
Campbell County nd Anderson County, Tennessee, and being the point of 
terminus as show on Railway Valuation Map V-1/14; said line of railway 
being located sub tantially as shown on Railway Valuation Maps V-1/12, 
13, 13a, 13b, 13c nd 14, attached hereto as Exhibit B and made a part 
hereof. 

Reference is mad~ for prior title to the attached Exhibit A. 
; 

i 
! 

3&r' 
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It is the intent of ~rantor to quitclaim all right, title and interest in and to the 
property (includ'jg, but not limited to, main tracks, sidings, spurs, and other 
appurtenant rail ay facilities) lying between Station 1475+44.1 (the beginning 
point) and Statio. 1819+00 (the ending point) only. 

! 

388 

SUBJECT TO th~ Reserved Oil and Gas Rights of Tennessee Railway Company 
; 

and its successors and ~ssigns, including without limitation Tennessee Railway 

Company's interest in a~d reservations for Reserved Oil and Gas Agreements as 
! 
i 

shown in Book 452, Pa9e 659, Register's Office for Campbell County, Tennessee; 

SUBJECT TO th~ rights of the public or any easement holders or licensees in 
; 

rights-of-way, rights-of-~ntry, water or drainage rights, ditches, culverts, sewers, streets, 

highways, roads, alleys, !water courses, streams, rivers, creeks and waterways passing 

over, under, along, acro$s or through the RAIL LINE, and rights, easements or licenses 
! 

with respect to utility ea+ments or other public service uses, whether or not the rights, 
; 

! 

easements or licenses ate recorded; 
i 

SUBJECT TO ant and all existing tenancies, occupancies, encumbrances, 
I 

easements, rights, rightsrof-entry, trackage rights, joint facilities agreements, leases, 

i 
licenses, permits, privile~es, contracts, agreements, sidetrack agreements, industrial 

track agreements, third ~arty claims, covenants, conditions, restrictions, reservations, 
! 

rights of re-entry and po~sibilities of reverter; 
i 
I 

SUBJECT TO an~ pipes, wires, poles, cables, conduits, towers, pipelines, 

signboards, culverts, drai~age courses or systems, or other structures or facilities on, 
I 

along, under, over or cro,sing the RAIL LINE, together with the rights of any person, 

company or entity entitle1 thereto to construct, install, maintain, repair, renew, replace, 
; 

improve, operate, use, a9cess, obtain utility or other services for or remove the same; 
I 

SUBJECT TO the 11rights of Tennessee Railway Company and any company 
! 

controlling, controlled by ~r under common control with Tennessee Railway Company 
I 

including its parent, subsi~iary and affiliated companies, the parties to Reserved Oil and 
i, 

Gas Agreements, and all pt their successors and assigns to access (ingress and 

I 
egress) to, under, over, o~. across or along the RAIL LINE for inspection, maintenance, 

I 

! 

repair, operation, replace~ent, installation or construction, improvement, receipt of 
·, 

utility or other services, o~ removal for their facilities, structures or improvements on, 
! 

along, across, over or un~er, or that are accessed on, under, over, across or along the 
! 
; 
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RAIL LINE, whether tho~e facilities, structures or improvements exist pursuant to 
I 

subsequently discovere~ current or future Reserved Oil and Gas Agreements or under 
' 

reservations or exceptio~s of Tennessee Railway Company or companies controlling, 
I 
; 

controlled by or under etj>mmon control with Tennessee Railway Company, including its 
i 

parent, subsidiary or affijiated companies, and all of their successors and assigns as 

shown in Book 452, Pa~ 659, Register's Office for Campbell County, Tennessee; 

SUBJECT TO existing or future Applicable Law, including any applicable zoning 

or subdivision laws (if a~y); 
! 
I 

SUBJECT TO gereral ad valorem or real estate or real property Taxes and 

general and special ass~ssments or Taxes for the year of Closing and subsequent 
I 

years not yet due and p~yable; 
I 

SUBJECT TO ant state of facts that an inspection, accurate surveyor 
; 

engineering or environm~ntal assessment did, would or may show; 
I 

SUBJECT TO ant outstanding Related Agreements pertaining to the Property, 
I 

except those which are r~tained by Tennessee Railway Company as pertaining to 

I 
Reserved Oil and Gas R~hts, whether or not recorded; 

i 

SUBJECT TO Te+nessee Railway Company and its parent, subsidiary and 
i 

affiliated companies, to t~e extent applicable, and its (and their) successors and 

assigns, subsequently difrovered current and future Reserved OIi and Gas Rights as 

shown in Book 452, Pag, 659, Register's Office for Campbell County, Tennessee; 

SUBJECT TO all ~estrictions, covenants, conditions, reservations, licenses, and 
i 

easements, whether or n~t of record; 
! 
I 

SUBJECT TO the ~xceptions and reservations of Tennessee Railway Company 

and its parent, subsidiari~s and affiliates, of any current or future radio or 
! 

communication licenses 9r facilities as shown in Book 452, Page 659, Register's Office 

for Campbell County, Te~nessee; 

SUBJECT TO THlr DISCLAIMER THAT GRANTOR SELLS, GRANTS, 

CONVEYS, ASSIGNS 01 TRANSFERS THE DESCRIBED PROPERTY (RAIL LINE) 
i 

TO GRANTEE WITHOU~ ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING 
i 

BUT NOT LIMITED TO ArY WARRANTIES OF MERCHANTABILITY, 

HABITABILITY, SUITABl~ITYOR FITNESS FORA PARTICULAR PURPOSE; AND 

389 
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i 

BUYER EXPRESSLY w11vEs ANY CLAIM IT OTHER WISE MIGHT HAVE AGAINST 
I 

GRANTOR FOR (i) PAT~NT OR LATENT DEFECTS IN THE PROPERTY, (ii) THE 
I 

GENERAL CONDITION, ~NVIRONMENTAL CONDITION AND STATE OF REPAIR 
! 

OF THE PROPERTY, (iii' ANY MISSING TRACK OR FIXTURES, AND (iv) ANY 

ENCROACHMENTS TH1T MAY NEED TO BE REMOVED OR REMEDIED AS OF 

THE CLOSING DATE A~D, WITHOUT LIMITATION ON THE GENERAL 
I 

APPLICATION Of THE f ORE GOING WAIVERS. 

SUBJECT TO an~ liens or colla1eral interest of the State of Tennessee on or in 

the RAIL LINE and any a~ount of State of Tennessee funds required to be repaid to the 
! 
I 

State which obligation sh~II be assumed by the Grantee, and provided further that 
! 

Grantee shall continue tol be responsible for repayment to the State of any such funds 
; 
I 

used for the purchase of ~quipment or for other purposes. 

I 
RIGHT OF FIRSTI REFUSAL: Grantor hereby reserves and Grantee hereby 

I 
grants to Grantor a right ~f first refusal to repurchase the RAIL LINE commencing with 

,1 

the date of the executionJ of this deed. Grantor may exercise that right, by (i) matching 

any bona fide offer, evid+nced by a written offer to purchase the RAIL LINE which 
i 

Grantee is prepared to af cept that is disclosed to Grantor, (ii) a written offer that 

Grantee may receive to ,en the RAIL LINE to an unrelated third party or more than one 
I 

unrelated third parties if !3rantee intends either: (a) to sell to an unrelated third party or 

more than one unrelatedJ third parties more than 50% of the assets (based upon 
I 

valuation) of the RAIL Ll~E or to sell to such party or parties a percentage of the assets 

of the RAIL LINE that wtld reduce Grantee's ownership below 50% of the assets of the 

RAIL LINE in one or mote contemporaneous or successive transactions or (b) to sell to 
! 

an unrelated third party fr more than one unrelated third parties more than a 50% 
' 

interest in the equity of t~e Grantee or to sell to such party or parties a percentage of 

the equity of the Grant4 that would reduce Grantee's ownership below 50% of the 

equity in one or more ctjntemporaneous or successive transactions ( excluding any lien 
I 
i 

or collateral interest tha~ may be vested in the State of Tennessee by reason of the 
I 

acceptance by Grantee pf any funds of the State of Tennessee under any assistance 

program for "short-lines~ that Grantee demonstrates to Granter have been used solely 
I 

for the rehabilitation of t~e RAIL LINE). 
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Grantor's consid~ration for purchase of the RAIL LINE pursuant to its exercise of 
i 

the right of first refusal r+served and granted herein shall include the amount of the third 
I 

party offer, including any amount of State of Tennessee funds required to be repaid to 
i 
I 

the State which may be rssumed by the third party making the purchase offer, or plus 

any such amount if the dffer does not include its assumption by the offeror to the extent 
! 
i 

the offeror has further a~reed in writing with Grantee to increase its total offered 

consideration to assumJ or pay part or all of such amount, provided however, that such 
! 

repayment by Grantor s1all be limited to funds that Grantee demonstrates to Grantor 

have been used solely fqr the rehabilitation of the RAIL LINE, and provided further that 
! 

Grantee shall continue t~ be responsible for repayment to the State of any such funds 
! 

I 
used for the purchase o~ equipment or for other purposes and shall make such 

! 
I 

repayment on or before ,he Closing Date of the repurchase of the RAIL LINE in order 

I 
that any liens or collatenrl interest of the State of Tennessee on or in the RAIL LINE 

may be removed as of t,at date, and provided further that any of the RAIL LINE's 

I 
assets temporarily pledgrd to State of Tennessee as collateral for repayment of any 

I 
such funds shall remain lhe property of Grantee, or of Grantor upon repurchase of the 

RAIL LINE, upon remov~I of the State's lien. 
i 

Grantor shall havE/t thirty (30) days from the date Grantor receives the bona fide 
I 
! 

written offer that Granteq is prepared to accept to notify Grantee of its acceptance of 

repurchase of the RAIL ~INE for the same consideration stated in that bona fide written 

offer. The right of first re*1sal granted herein shall inure to the benefit of Granter, its 
I 

i 

parent company and the~r successors and assigns. 

i 
i 

[~emainder of page intentionally left blank] 

STATE OF TENNES. 
SCOTr COUNTY REOISTRR.'S OFFICE 'ff)~ ~ 
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20 ID ai I" «8 A~ and entered in Note Book f) ~~:4Js ~tat~ =~· 15Fee I., Q\ Recording Fee '5; CO Data Fee ,.a DA Totals~;; '/~ o. 33949 _, 
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391 
Book 1522 Page 1001 Page 5of7 



! 
' I 
I 

392 
IN WITNESS WH~REOF, N C Railroad, Inc. has caused these presents to be 

I 

executed, and its corpor$te seal to be hereunto affixed and attested by its respective 
: 

officers thereunto duly a~thorized, the day and year first above written. 
I 
! 

N C RAILROAD, INC. i 

By: ..J.-t.dd~.&14~~.ll!'Git!.::!~ 

Its: -&,..p,o,,.L~uc..lllci,,,,..~--

i 

This instrument prepared by: 
Timothy W. Jones ! 

Attorney at Law 
Corporate Counsel 
National Coal Corporation 
& N C Railroad, Inc. : 
8915 George Williams Rq,ad 
Knoxville, TN 37923 ! 

(865) 690-6900 

STATEOFTENNESSEE: ) 

COUNTY OF KNOX ) 

CORPORA TE SEAL 

Before me, the un~ersigned authority, a Notay Public of the State and County 
aforesaid, personally app ared '7',' nt.o~ w . ...\."Ne. & • with whom I am 
personally acquainted, ( o proved to me ont e basis of satisfactory evidence), and who 
upon oath acknowledged im/herself to be the t'r<:.s iJc.,J-- of 
N C Railroad, Inc., the wi hin named bargainer, a Tennessee corpcration, and that s/he 
as such offcer, being aut orized so to do, executed the foregoing instrument for the 
purpose therein contained by signing the name of the corporation by him/herself as such 
officer. ' 

WITNESS my hi~ and OffJCial Seal at ofli:e 1his the / j1L day of 
YilJ:i, , 20- o . . 

Lfln.f.!i.ry_ jf. ~ My Commission Expires: ~-- / - zo 13 
Notary Public : 

PRCPERTY GIER/TAX RF.SP06I~ILITY 
R.J. Qmren Railroad ~y, LLC 
110 tbth Main Street.,, i 
Nicholasville, Kentucky ~ 
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EXHIBIT A 

Prior title referencbs: 

Deed Book 44, pages 93-94; 
Deed Book 46, page 553; 
Deed Book 68, page 75; 
Deed Book 68, page 70; 
Deed Book 66, pages 184-185; 
Deed Book 68, page 66; 
Deed Book 95, page 344; 
Deed Book 95; page 145; 
Deed Book 98, page 85; 
Deed Book 95, page 344; 
Deed Book 93, page 223; 

; Deed Book S-3, page 500; 
1

1.

1 

Deed Book 96, page 546; and 
Deed Book 452, page 659. 

in the Register's Office ftjr Campbell County, Tennessee. 
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STATE OF TENNESSEE. CAMPBELL COUNTY 

DORMAS MILLER 
REGISTER OF DEEDS 

STATE OF TENNESSEE 

COUNTY OF CAMPBELL 

THIS DEED, made this /8,!J day of J'V1fl7' , 20 JO , by and between 

NC RAILROAD, INC., a Tennessee corporation, Grantor, party of the first part, and R.J. 

CORMAN RAILROAD PROPERTY, LLC, a Kentucky limited liability company, 

Grantee, party of the second part; 

WIT N E S S ET H: 

THAT the said Grantor, for and in consideration of the sum of Ten and No/100 

Dollars ($10.00) and other good and valuable consideration to it in hand paid by 

Grantee, the receipt and sufficiency of which is hereby acknowledged does hereby 

quitclaim unto said Grantee, its successors and assigns, in "AS IS, WHERE IS" 

condition on the Closing Date, all of the right, title and interest of the said Grantor in and 

to the following described property: to wit, 

All of the rights, title and interest of Grantor in a portion of the line of railway of 
NC Railroad, Inc., comprised of land and right of way for main tracks, sidings and 
other appurtenant railway facilities (hereinafter "RAIL LINE"), situate, lying and 
being in the County of Campbell, State of Tennessee, and being more 
particularly described as follows: to wit, 

BEGINNING at the common line between Scott County, Tennessee and 
Campbell County Tennessee, at a point on the centerline of the main track 
of said railway, located at Railway Valuation Station 1475+44.1, more or 
less, as shown on Railway Valuation Map V-1/12; thence, in a general 
southwardly direction with a strip of land of varying widths on each side of 
centerline of said railway, a distance of 34,355.9 feet, more or less, to a 
point on the centerline of said railway at Railway Valuation Station 
1819+00, more or less, said point being the common line between 
Campbell County and Anderson County, Tennessee, and being the point of 
terminus as shown on Railway Valuation Map V-1/14; said line of railway 
being located substantially as shown on Railway Valuation Maps V-1/12, 
13, 13a, 13b, 13c and 14, attached hereto as Exhibit B and made a part 
hereof. 

Reference is made for prior title to the attached Exhibit A. 

Book 1522 Page 1010 Page 1 of7 



property (including, but not limited to, main tracks, sidings, spurs, and other 
appurtenant railway facilities) lying between Station 1819+00 (the beginning 
point) and Station 2216+23 (the ending point) only. 

SUBJECT TO the Reserved Oil and Gas Rights of Tennessee Railway Company 

and its successors and assigns, including without limitation Tennessee Railway 

Company's interest in and reservations for Reserved Oil and Gas Agreements as 

shown in Book 1506, Page 461, Register's Office for Anderson County, Tennessee; 

SUBJECT TO the rights of the public or any easement holders or licensees in 

rights-of-way, rights-of-entry, water or drainage rights, ditches, culverts, sewers, streets, 

highways, roads, alleys, water courses, streams, rivers, creeks and waterways passing 

over, under, along, across or through the RAIL LINE, and rights, easements or licenses 

with respect to utility easements or other public service uses, whether or not the rights, 

easements or licenses are recorded; 

SUBJECT TO any and all existing tenancies, occupancies, encumbrances, 

easements, rights, rights-of-entry, trackage rights, joint facilities agreements, leases, 

licenses, permits, privileges, contracts, agreements, sidetrack agreements, industrial 

track agreements, third party claims, covenants, conditions, restrictions, reservations, 

rights of re-entry and possibilities of reverter; 

SUBJECT TO any pipes, wires, poles, cables, conduits, towers, pipelines, 

signboards, culverts, drainage courses or systems, or other structures or facilities on, 

along, under, over or crossing the RAIL LINE, together with the rights of any person, 

company or entity entitled thereto to construct, install, maintain, repair, renew, replace, 

improve, operate, use, access, obtain utility or other services for or remove the same; 

SUBJECT TO the rights of Tennessee Railway Company and any company 

controlling, controlled by or under common control with Tennessee Railway Company 

including its parent, subsidiary and affiliated companies, the parties to Reserved Oil and 

Gas Agreements, and all of their successors and assigns to access (ingress and 

egress) to, under, over, on, across or along the RAIL LINE for inspection, maintenance, 

repair, operation, replacement, installation or construction, improvement, receipt of 

utility or other services, or removal for their facilities, structures or improvements on, 

along, across, over or under, or that are accessed on, under, over, across or along the 

RAIL LINE, whether those facilities, structures or improvements exist pursuant to 

401 
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402 
subsequently discovered current or future Reserved Oil and Gas Agreements or under 

reservations or exceptions of Tennessee Railway Company or companies controlling, 

controlled by or under common control with Tennessee Railway Company, including its 

parent, subsidiary or affiliated companies, and all of their successors and assigns as 

shown in Deed Book 1506, Page 461, Register's Office for Anderson County, 

Tennessee; 

SUBJECT TO existing or future Applicable Law, including any applicable zoning 

or subdivision laws (if any); 

SUBJECT TO general ad valorem or real estate or real property Taxes and 

general and special assessments or Taxes for the year of Closing and subsequent 

years not yet due and payable; 

SUBJECT TO any state of facts that an inspection, accurate surveyor 

engineering or environmental assessment did, would or may show; 

SUBJECT TO any outstanding Related Agreements pertaining to the Property, 

except those which are retained by Tennessee Railway Company as pertaining to 

Reserved Oil and Gas Rights, whether or not recorded; 

SUBJECT TO Tennessee Railway Company and its parent, subsidiary and 

affiliated companies, to the extent applicable, and its (and their) successors and 

assigns, subsequently discovered current and future Reserved Oil and Gas Rights as 

referenced in Deed Book 1506, Page 461, Register's Office for Anderson County, 

Tennessee; 

SUBJECT TO all restrictions, covenants, conditions, reservations, licenses, and 

easements, whether or not of record; 

SUBJECT TO the exceptions and reservations of Tennessee Railway Company 

and its parent, subsidiaries and affiliates, of any current or future radio or 

communication licenses or facilities as shown in Deed Book 1506, Page 461, Register's 

Office for Anderson County, Tennessee; 

SUBJECT TO THIS DISCLAIMER THAT GRANTOR SELLS, GRANTS, 

CONVEYS, ASSIGNS OR TRANSFERS THE DESCRIBED PROPERTY (RAIL LINE) 

TO GRANTEE WITHOUT ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING 

BUT NOT LIMITED TO ANY WARRANTIES OF MERCHANTABILITY, 
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HABITABILITY, SUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE; AND 

BUYER EXPRESSLY WAIVES ANY CLAIM IT OTHER WISE MIGHT HAVE AGAINST 

GRANTOR FOR (i) PATENT OR LATENT DEFECTS IN THE PROPERTY, (ii) THE 

GENERAL CONDITION, ENVIRONMENTAL CONDITION AND STATE OF REPAIR 

OF THE PROPERTY, (iii) ANY MISSING TRACK OR FIXTURES, AND (iv) ANY 

ENCROACHMENTS THAT MAY NEED TO BE REMOVED OR REMEDIED AS OF 

THE CLOSING DATE AND, WITHOUT LIMITATION ON THE GENERAL 

APPLICATION OF THE FOREGOING WAIVERS. 

SUBJECT TO any liens or collateral interest of the State of Tennessee on or in 

the RAIL LINE and any amount of State of Tennessee funds required to be repaid to the 

State which obligation shall be assumed by the Grantee, and provided further that 

Grantee shall continue to be responsible for repayment to the State of any such funds 

used for the purchase of equipment or for other purposes. 

RIGHT OF FIRST REFUSAL: Grantor hereby reserves and Grantee hereby 

grants to Grantor a right of first refusal to repurchase the RAIL LINE commencing with 

the date of the execution of this deed. Grantor may exercise that right, by (i) matching 

any bona fide offer, evidenced by a written offer to purchase the RAIL LINE which 

Grantee is prepared to accept that is disclosed to Grantor, (ii) a written offer that 

Grantee may receive to sell the RAIL LINE to an unrelated third party or more than one 

unrelated third parties if Grantee intends either: (a) to sell to an unrelated third party or 

more than one unrelated third parties more than 50% of the assets (based upon 

valuation) of the RAIL LINE or to sell to such party or parties a percentage of the assets 

of the RAIL LINE that would reduce Grantee's ownership below 50% of the assets of the 

RAIL LINE in one or more contemporaneous or successive transactions or (b) to sell to 

an unrelated third party or more than one unrelated third parties more than a 50% 

interest in the equity of the Grantee or to sell to such party or parties a percentage of 

the equity of the Grantee that would reduce Grantee's ownership below 50% of the 

equity in one or more contemporaneous or successive transactions ( excluding any lien 

or collateral interest that may be vested in the State of Tennessee by reason of the 

acceptance by Grantee of any funds of the State of Tennessee under any assistance 

program for "short-lines" that Grantee demonstrates to Grantor have been used solely 
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404 
for the rehabilitation of the RAIL LINE). 

Grantor's consideration for purchase of the RAIL LINE pursuant to its exercise of 

the right of first refusal reserved and granted herein shall include the amount of the third 

party offer, including any amount of State of Tennessee funds required to be repaid to 

the State which may be assumed by the third party making the purchase offer, or plus 

any such amount if the offer does not include its assumption by the offerer to the extent 

the offerer has further agreed in writing with Grantee to increase its total offered 

consideration to assume or pay part or all of such amount, provided however, that such 

repayment by Granter shall be limited to funds that Grantee demonstrates to Granter 

have been used solely for the rehabilitation of the RAIL LINE, and provided further that 

Grantee shall continue to be responsible for repayment to the State of any such funds 

used for the purchase of equipment or for other purposes and shall make such 

repayment on or before the Closing Date of the repurchase of the RAIL LINE in order 

that any liens or collateral interest of the State of Tennessee on or in the RAIL LINE 

may be removed as of that date, and provided further that any of the RAIL LIN E's 

assets temporarily pledged to State of Tennessee as collateral for repayment of any 

such funds shall remain the property of Grantee, or of Granter upon repurchase of the 

RAIL LINE, upon removal of the State's lien. 

Granter shall have thirty (30) days from the date Granter receives the bona fide 

written offer that Grantee is prepared to accept to notify Grantee of its acceptance of 

repurchase of the RAIL LINE for the same consideration stated in that bona fide written 

offer. The right of first refusal granted herein shall inure to the benefit of Granter, its 

parent company and their successors and assigns. 

[Remainder of page intentionally left blank] 

Book 1522 Page 1014 Page5of7 



IN WITNESS WHEREOF, NC Railroad, Inc. has caused these presents to be 

executed, and its corporate seal to be hereunto affixed and attested by its respective 

officers thereunto duly authorized, the day and year first above written. 

N C RAILROAD, INC. 

::~ 
This instrument prepared by: 
Timothy W. Jones 
Attorney at Law 
Corporate Counsel 
National Coal Corporation 
& NC Railroad, Inc. 
8915 George Williams Road 
Knoxville, TN 37923 
(865) 690-6900 

STATE OF TENNESSEE ) 

COUNTY OF KNOX ) 

CORPORATE SEAL 

Before me, the undersigned authority, a Notary Public of the State and County 
aforesaid, personally appeared :(."mo~ Ly. ~oNe..s. , with whom I am 
personally acquainted, (or proved to me onth basis of satisfactory evidence), and who 
upon oath acknowledged him/herself to be the f ce ~; c.\ec.1e:-t: of 
N C Railroad, Inc., the within named bargainer, a Tennessee corp«ation, and thats/he 
as such off.::er, being authorized so to do, executed the foregoing instrument for the 
purpose therein contained by signing the name of the corporation by him/herself as such 
officer. 

': WITNESS my hand and Official Seal at offce this the / g-ti- day of 
zJt c:~ , 201.!L_. 

Wh,c,Jv/l&:4 
Notary Public 

PRFERTY CWER/TAX IE™IB1LI1Y 

R.J. c:orman Railroad Prqxrty, LLC 
110 tb1:t1 ftllin Street 
Nictl>lasville, Kentucky 40356 

STATE OF 1ENNESSBE 
SCOT1" COUNTY REGISTEJl'S OFFI<:E ~ 001 ~o IQ 

J Porter B. hector, Jr't{"egisier of said County do certify that 
t1ie roreso~ Gwt Poe, ,,d 1nstrument is !~ered m said Office 
in e-ud BookNo. .,'13 Page ,v/la ;thattltcy,.....,received~ (!• 
20 /Q at / : 21 :M. and entered in Note Book O PasC9 State,. 
TaxSl,,S:2i,SS Fee /. QQ RecordingFee,5Z),D0 DataFee-200 TotalS /.,$84,;,8 
b:ciptNo. mso ~ (b, ~.u~, 4 O 9 

~: m.W1 . Register . 
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EXHIBIT A 

Prior title references: 

Deed Book H-1, page 28; 
Deed Book H-3, page 31; 
Deed Book H-3, page 29; 
Deed Book H-3, page 30; 
Deed Book H-3, page 32; 
Deed Book H-3, page 27; 
Deed Book H-3, page 35; 
Deed Book H-3; page 36; 
Deed Book H-3, page 37; 
Deed Book 60, page 367; 
Deed Book G-4, page 443; 
Deed Book H-3, page 102; 
Deed Book H-3, page 28; 
Deed Book J-4, page 522; 
Deed Book S-3, page 457; 
Deed Book S-3, page 501; 
Deed Book TB-20, page 355; 
Deed Book T-3, page 438; 
Deed Book 0-4, page 527; 
Deed Book 0-4, page 528; 
Deed Book 0-4, page 529; 
Deed Book N-4, page 1 O; 
Deed Book 0-4, page 526; 
Deed Book 0-4, page 530; 
Deed Book J-4, page 573; 
Deed Book J-4, page 575; 
Deed Book N-4, page 21: 
Deed Book B-9, page 181; 
Deed Book G-9, page 405; and 
Deed Book 1506, page 461 

in the Register's Office for Anderson County, Tennessee. 

Book 1522 Page 1016 

406 

Page 7of7 



a, 

\) 
"1 
\J 
\b 
\TJ 

i 

I - ( 

, 
•. 
1 .. ........ --

i-

i ... 

l-

Book 1522 Page 1017 

..__ 
TO 

~ 
'I 

t.. 

-

I 
\. 

/ 

407 



408 

) 

Book 1522 Page 1018 



\J 

-
) 

...._ .......... 

~. 
Book 1522 Page 1019 



·,. 

I 
i: 
1· 

~-

,,1----------·-· . 

BK/PG: 1530/480-492 ---\I 

10009004 
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_-:;;10ul#1~&/2:.:,0.:,:10:..:-..!!0~B:S~2~AU!!Ml.___~­
VALUE 
MMO~R;;.=;TGUAffiGE;,T~AX;------!!.0-.!!!!00 

TRANSFER TAX O.OO 
~ RECORDING FEE O.OO 

DP FEE 65·00 

REGISTER'S FEE 2·00 

TOTAL AMOUNT 6~-: 
STA.TE Of TENNESSEE, ANDERSON COUN; 

TIM SHELTON 
REGISTER Of" DEEDS 

FORM FOR OATH 

I/we hereby swear or· affirm that the actual oonsideration 
for this transfer, or value of the property of Interest in the 
prgpertY. t ferred,.V#lk:hever Is greater is 

1 (J which amount Is equal to or greater 
n the amou ch the property or Interest in property 

transferred oommand at a fair and voluntary sale. 

AFFIANT fl-r'-' 
"bed i7fpre me this _J_l_ day of 

_.....z:::IJ..qjlo!IW,!_, 20 0 IW 
u.O\SS, WO.'.) 

'''" 1111,,,, ,.,, unoo x0 ,,,. 
' ' .... li .......... '-!J,'', 

• NOTARY PUBLIC OR REGISTER ,· 0-Y ••••• i,o '•... ~ ,., ... ~ .... ~ '- \ ~ 
• • '"'';e'\~>" • .. 

CORRECTED DEED \ ~,;,., \o ~ j ~ j 
*Corrected for the purpose of correcting the county references and rill!i,itst ..... ~.,~ 

._,_ ............ e"- ~ 

STATE OF TENNESSEE 
,,,, llno1 ~ ,,,,, 

,,,,,,1111\\\ 

COUNTY OF CAMPBELL 

THIS DEED, made this 9-f!I day of Ru.ttu.s-1:: · , 20 Io , by and between 

NC RAILROAD, INC., a Teninessee corporation, Granter, party of the first part, and R.J. 

CORMAN RAILROAD PROPERTY, LLC; a Kentucky limited liability company, 

Grantee,· party of the second part; 

W IT N E S S E T Ji: 

THAT the said Grantor, for and hi consideration of the sum of Ten and No/100 

Dollars ($10.00) and other good and valuable consideration to it in hand paid by 

Grantee, the receipt and sufficiency of which is hereby $cknowledged does hereby 
' .. 

· ;:;quitclaim unto said Grantee, Its successors and assigns, in "AS IS, WHERE IS" 
~;.: 

· condition on the Closing Date, all of the right, title and interest of the said' Grantor in and 

'tb the following described property: to wit, 

All of the rights, title and interest of Granter in a portion of t}:le line of railway of 
NC Railroad, Inc., comprised of land and right of way for main tracks, sidings and 
other appurtenant railway facilities'(hereinafter "RAIL LINE"), situate, lying·and 
being in the County of Campbell, State of Tennessee, and being more 
particularly described as follows: to wit, 

BEGINNING at the common line between Scott County, Tennessee and 
Campbell County Tennessee, at a point on the centerline of the main track 
of said railway, located at Railway Valuation Station 1475+44.1, more or 
less, as shown on Railway Valuation Map V-1/12; thence, in a genera.!,.. ~ 
southwardly direction with a strip of land of varying widths on each side of 
centerline of said railway, a distance of 34,355.9 feet, more or.less, to a 
point on the centerline of said railway at Railway Valuation Station ~· 
1819+00, more or less, said point being the common line between · 1 

Campbell County and Anderson County, Tennessee, and being the point of 
terminus as shown on Railway Valuation Map V-1/14; said line of railway 
being located substantially as shown on Railway Valuation Maps V-1/12, 
13, 13a, 13b, 13c and 14, attached hereto as Exhibit Band made a part 
hereof. 
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Reference is made for prior title to the attached Exhibit A. 

It is the intent of Grantor to quitclaim all right, title and interest in and to the 
property (including, but not limited to, main tracks, sidings, spurs, and other 
appurtenant railway facilities) lying between Station 1475+44.1 (the beginning 
point) and Station 1819+00 (the ending point) only. 

SUBJECT TO the Reserved Oil and Gas Rights of Tennessee Railway Company 

and its successors and assigns, including without limitation Tennessee Railway 

Company's interest in and reservations for Reserved Oil and Gas Agreements as 

shown in Book 452, Page 659, Register's Office for Campbell County, Tennessee; 

SUBJECT TO the rights of the public or any easement holders or licensees in 

rights-of-way, rights-of-entry, water or drainage rights, ditches, culverts, sewers, streets, 

highways, roads, alleys, water courses, streams, rivers, creeks and waterways passing 

over, under, along, across or through the RAIL LINE, and rights, easements or licenses 

with respect to utility easements or other public service uses, whether or not the rights, 

easements or licenses are recorded; 

SUBJECT TO any and all existing tenancies, occupancies, encumbrances, 

easements, rights, rights-of-entry, trackage rights, joint facilities agreements, leases, 

licenses, permits, privileges, contracts, agreements, sidetrack agreements, industrial 

track agreements, third party claims, covenants, conditions, restrictions, reservations, 

rights of re-entry and possibilities of reverter; 

SUBJECT TO any pipes, wires, poles, cables, conduits, towers, pipelines, 

signboards, culverts, drainage courses or systems, or other structures or facilities on, 

along, under, over or crossing the RAIL LINE, together with the rights of any person, 

company or entity entitled thereto to construct, install, maintain, repair, renew, replace, 

improve, operate, use, access, obtain utility or other services for or remove the same; 

SUBJECT TO the rights of Tennessee Railway Company and any company 

controlling, controlled by or under common control with Tennessee Railway Company 

including its parent, subsidiary and affiliated companies, the parties to Reserved Oil and 

Gas Agreements, and all of their successors and assigns to access (ingress and 

egress) to, under, over, on, across or along the RAIL LINE for inspection, maintenance, 

repair, operation, replacement, installation or construction, improvement, receipt of 

utility or other services, or removal for their facilities, structures or improvements on, 
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along, across, over or under, or that are accessed on, under, over, across or along the 

RAIL LINE, whether those facilities, structures or improvements exist pursuant to 

subsequently discovered current or future Reserved Oil and Gas Agreements or under 

reservations or exceptions of Tennessee Railway Company or companies controlling, 

controlled by or under common control with Tennessee Railway Company, including its 

parent, subsidiary or affiliated companies, and all of their successors and assigns as 

shown in Book 452, Page 659, Register's Office for Campbell County, Tennessee; 

SUBJECT TO existing or future Applicable Law, including any applicable zoning 

or subdivision laws (if any); 

SUBJECT TO general ad valorem or real estate or real property Taxes and 

general and special assessments or Taxes for the year of Closing and subsequent 

years not yet due and payable; 

SUBJECT TO any state of facts that an inspection, accurate surveyor 

engineering or environmental assessment did, would or may show: 

SUBJECT TO any outstanding Related Agreements pertaining to the Property, 

except those which are retained by Tennessee Railway Company as pertaining to 

Reserved Oil and Gas Rights, whether or not recorded; 

SUBJECT TO Tennessee Railway Company and its parent, subsidiary and 

affiliated companies, to the extent applicable, and its (and their) successors and 

assigns, subsequently discovered current and future Reserved Oil and Gas Rights as 

shown in Book 452, Page 659, Register's Office for Campbell County, Tennessee: 

SUBJECT TO all restrictions, covenants, conditions, reservations, licenses, and 

easements, whether or not of record; 

SUBJECT TO the exceptions and reservations of Tennessee Railway Company 

and its parent, subsidiaries and affiliates, of any current or Mure radio or 

communication licenses or facilities as shown in Book 452, Page 659, Register's Office 

for Campbell County, Tennessee; 

SUBJECT TO THIS DISCLAIMER THAT GRANTOR SELLS, GRANTS, 

CONVEYS, ASSIGNS OR TRANSFERS THE DESCRIBED PROPERTY (RAIL LINE) 

TO GRANTEE WITHOUT ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING 

BUT NOT LIMITED TO ANY WARRANTIES OF MERCHANTABILITY, 
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HABITABILITY, SUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE; AND 

BUYER EXPRESSLY WAIVES ANY CLAIM IT OTHER WISE MIGHT HAVE AGAINST 

GRANTOR FOR (i) PATENT OR LA TENT DEFECTS IN THE PROPERTY, (ii) THE 

GENERAL CONDITION, ENVIRONMENTAL CONDITION AND STATE OF REPAIR 

OF THE PROPERTY, (iii) ANY MISSING TRACK OR FIXTURES, AND (iv) ANY 

ENCROACHMENTS THAT MAY NEED TO BE REMOVED OR REMEDIED AS OF 

THE CLOSING DATE AND, WITHOUT LIMITATION ON THE GENERAL 

APPLICATION OF THE FOREGOING WAIVERS. 

SUBJECT TO any liens or collateral interest of the State of Tennessee on or in 

the RAIL LINE and any amount of State of Tennessee funds required to be repaid to the 

State which obligation shall be assumed by the Grantee, and provided further that 

Grantee shall continue to be responsible for repayment to the State of any such funds 

used for the purchase of equipment or for other purposes. 

RIGHT OF FIRST REFUSAL: Grantor hereby reserves and Grantee hereby 

grants to Grantor a right of first refusal to repurchase the RAIL LINE commencing with 

the date of the execution of this deed. Grantor may exercise that right, by (i) matching 

any bona fide offer, evidenced by a written offer to purchase the RAIL LINE which 

Grantee is prepared to accept that is disclosed to Grantor, (ii) a written offer that 

Grantee may receive to sell the RAIL LINE to an unrelated third party or more than one 

unrelated third parties if Grantee intends either: (a) to sell to an unrelated third party or 

more than one unrelated third parties more than 50% of the assets (based upon 

valuation) of the RAIL LINE or to sell to such party or parties a percentage of the assets 

of the RAIL LINE that would reduce Grantee's ownership below 50% of the assets of the 

RAIL LINE in one or more contemporaneous or successive transactions or (b) to sell to 

an unrelated third party or more than one unrelated third parties more than a 50% 

interest in the equity of the Grantee or to sell to such party or parties a percentage of 

the equity of the Grantee that would reduce Grantee's ownership below 50% of the 

equity in one or more contemporaneous or successive transactions (excluding any lien 

or collateral interest that may be vested in the State of Tennessee by reason of the 

acceptance by Grantee of any funds of the State of Tennessee under any assistance 

program for "short-lines" that Grantee demonstrates to Grantor have been used solely 
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for the rehabilitation of the RAIL LINE). 

Grantor's consideration for purchase of the RAIL LINE pursuant to its exercise of 

the right of first refusal reserved and granted herein shall include the amount of the third 

party offer, including any amount of State of Tennessee funds required to be repaid to 

the State which may be assumed by the third party making the purchase offer, or plus 

any such amount if the offer does not include its assumption by the offerer to the extent 

the offerer has further agreed in writing with Grantee to increase its total offered 

consideration to assume or pay part or all of such amount, provided however, that such 

repayment by Granter shall be limited to funds that Grantee demonstrates to Grantor 

have been used solely for the rehabilitation of the RAIL LINE, and provided further that 

Grantee shall continue to be responsible for repayment to the State of any such funds 

used for the purchase of equipment or for other purposes and shall make such 

repayment on or before the Closing Date of the repurchase of the RAIL LINE in order 

that any liens or collateral interest of the State of Tennessee on or in the RAIL LINE 

may be removed as of that date, and provided further that any of the RAIL LINE's 

assets temporarily pledged to State of Tennessee as collateral for repayment of any 

such funds shall remain the property of Grantee, or of Grantor upon repurchase of the 

RAIL LINE, upon removal of the State's lien. 

Grantor shall have thirty (30) days from the date Grantor receives the bona fide 

written offer that Grantee is prepared to accept to notify Grantee of its acceptance of 

repurchase of the RAIL LINE for the same consideration stated in that bona fide written 

offer. The right of first refusal granted herein shall inure to the benefit of Grantor, its 

parent company and their successors and assigns. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, NC Railroad, Inc. has caused these presents to be 

executed, and its corporate seal to be hereunto affixed and attested by its respective 

officers thereunto duly authorized, the day and year first above written. 

N C RAILROAD, INC. 

By:~~Uj~ 

Its: 5?12..e-tb,o e 4-T 

This instrument prepared by: 
Timothy W. Jones 
Attorney at Law 
Corporate Counsel 
National Coal Corporation 
& NC Railroad, Inc. 
8915 George Williams Road 
Knoxville, TN 37923 
(865) 690-6900 

STATE OF TENNESSEE ) 

COUNTY OF KNOX ) 

CORPORATE SEAL 

Before me, the undersigned authority, a Notary Public of the State and County 
aforesaid, personally appeared 'Tt.,1o+4, t.J. d?H,e. S , with whom I am 
personally acquainted, (or proved to me on lhe basis of satisfactory evidence), and who 
upon oath acknowledged him/herself to be the rReACJ.e,.t f of 
N C Railroad, Inc., the within named bargainer, a Tennessee corpa-ation, and thats/he 
as such officer, being authorized so to do, executed the foregoing instrument for the 
purpose therein contained by signing the name of the corporation by him/herself as such 
officer. 

!'7 WITNESS my hand and Official Seal at ofli:e 81is the f t:L day of 
U&t-~ , 20../Q_. 

~lhJu/v j~ MyCommissionExpires: 5-1-Zt>/3 
Notary Public 
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EXHIBIT A 

Prior title references: 

Deed Book 44, pages 93-94; 
Deed Book 46, page 553; 
Deed Book 68, page 75; 
Deed Book 68, page 70; 
Deed Book 66, pages 184-185; 
Deed Book 68, page 66; 
Deed Book 95, page 344; 
Deed Book 95; page 145; 
Deed Book 98, page 85; 
Deed Book 95, page 344; 
Deed Book 93, page 223; 
Deed Book S-3, page 500; 
Deed Book 96, page 546; and 
Deed Book 452, page 659. 

in the Register's Office for Campbell County, Tennessee. 
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FORM FOR OATH 
10009003 

':!!!:!!!!!: ioPGs:Al-DEED 
~ VETIA BATCH: 72248 

~ 10/15/2010 - 08:62 AM === VALUE 0.00 
~ .... MO..;;;.R=T--GA_G_E-TAX------"0-.00 

===- TRANSFER TAX 0.00 
~ RECORDING FEE 50.00 = DPFEE 2.00 ==R ;,;E...;.G.::alST.:..E-R'-S-FE_E _______ 0 __ .00 

~ TOTALAMOUNf 52.00 
STATE OF TENNESSEE, ANDERSON COUNTY 

TIM SHELTON 
REGISTER OF DEE'DS 

CORRECTED DEED 
.,,Corrected for the purpose of correcting the county references and exhibits. 

STATE OF TENNESSEE 

COUNTY OF ANDERSON 

THIS DEED, made this 9 ~ day of f/1;u;us.f' , 20 IQ , by and between 

NC RAILROAD, INC., a Tennessee corporation, Grantor, party of the first part, and R.J. 

CORMAN RAILROAD PROPERTY, LLC, a Kentucky limited liability company, 

Grantee, party of ~he second part; 

W IT N E S S E T H: 

· THAT the ~aid Grantor, for and in consideration of the sum of Ten and No/100 
. I . 

Dollars ($10.00) 4nd other good and valuable consideration to it in hand paid by 
I . . 

·; Grantee, the rec~ipt and sufficiency of which is hereby acknowledged does hereby 
_.\:· I • 

. . · quitclaim unto sai1d Grantee, its successors and assigns, in "AS IS,_ WHERE IS" 
. ·1 ' 

condition on the q;1osing Date, all of the right, title and interest of the said Grantor in and 
i 

to the following dtsctibed property: to wit, 

. All of the ~!gh. ts, title and interest of Grantor in a portion of the line of railway of 
NC Railro d, Inc., comprised of land and right of way for main tracks, sidings and 
other app . rtenant railway facilities (hereinafter "RAIL LINE"), situate, lying and 
being in th:e County of Anderson, State of Tennessee, and being more 
particularlI described as follows: to wit, 

BEGINNl~G at the common line betw?en-Campbell C~unty, Tenne~see and .. 
Anderson County, Tennessee, at a point on the centertme of the ma1fl4.rack of -.....,. 
said rauwdy, located at Railway Valuation Station 18.19+00, mo·re or l.ess, as 
shown onjRailway Valuation Map V-1/14; thence, in a general :southwardly 
direction v)'ith a strip of land of varying widths on each side of centerlinlfof\ said 
railway, a ~istance of 39,723 feet, more or less, to a point on the centerline of 
said railw~y at Railway Valuation Station 2216+23, more or less, said point being 
at Milepost 42, and being the point of terminus as shown on Railway Valuation 
Map V-111!6; said line of railway being located substantially as shown on Railway 
Valuation f:Aaps V-1/14, 15, and 16, attached hereto as Exhibit Band made a 
part hereo,f. 

1 
! 
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Reference is made for prior title to the attached Exhibit A 

It is the intent of Grantor to quitclaim all right, title and interest in and to the 
property (including, but not limited to, main tracks, sidings, spurs, and other 
appurtenant railway facilities} lying between Station 1819+00 (the beginning 
point) and Station 2216+23 (the ending point) only. 

SUBJECT TO the Reserved Oil and Gas Rights of Tennessee Railway Company 

and its successors and assigns, including without limitation Tennessee Railway 

Company's interest in and reservations for Reserved Oil and Gas Agreements as 

shown in Book 1506, Page 461, Register's Office for Anderson County, Tennessee; 

SUBJECT TO the rights of the public or any easement holders or licensees in 

rights-of-way, rights-of-entry, water or drainage rights, ditches, culverts, sewers, streets, 

highways, roads, alleys, water courses, streams, rivers, creeks and waterways passing 

over, under, along, across or through the RAIL LINE, and rights, easements or licenses 

with respect to utility easements or other public service uses, whether or not the rights, 

easements or licenses are recorded; 

SUBJECT TO any and all existing tenancies, occupancies, encumbrances, 

easements, rights, rights-of-entry, trackage rights, joint facilities agreements, leases, 

licenses, permits, privileges, contracts, agreements, sidetrack agreements, industrial 

track agreements, third party claims, covenants, conditions, restrictions, reservations, 

rights of re-entry and possibilities of reverter; 

SUBJECT TO any pipes, wires, poles, cables, conduits, towers, pipelines, 

signboards, culverts, drainage courses or systems, or other structures or facilities on, 

along, under, over or crossing the RAIL LINE, together with the rights of any person, 

company or entity entitled thereto to construct, install, maintain, repair, renew, replace, 

improve, operate, use, access, obtain utility or other services for or remove the same; 

SUBJECT TO the rights of Tennessee Railway Company and any company 

controlling, controlled by or under common control with Tennessee Railway Company 

including its parent, subsidiary and affiliated companies, the parties to Reserved Oil and 

Gas Agreements, and all of their successors and assigns to access (ingress and 

egress) to, under, over, on, across or along the RAIL LINE for inspection, maintenance, 

repair, operation, replacement, installation or construction, improvement, receipt of 

utility or other services, or removal for their facilities, structures or improvements on, 
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along, across, over or under, or that are accessed on, under, over, across or along the 

RAIL LINE, whether those facilities, structures or improvements exist pursuant to 

subsequently discovered current or future Reserved Oil and Gas Agreements or under 

reservations·or exceptions of Tennessee Railway Company or companies controlling, 

controlled by or under common control with Tennessee Railway Company, including its 

parent, subsidiary or affiliated companies, and all of their successors and assigns as 

shown in Deed Book 1506, Page 461, Register's Office for Anderson County, 

Tennessee; 

SUBJECT TO existing or future Applicable Law, including any applicable zoning 

or subdivision laws (if any); 

SUBJECT TO general ad valorem or real estate or real property Taxes and 

general and special assessments or Taxes for the year of Closing and subsequent 

years not yet due and payable; 

SUBJECT TO any state of facts that an inspection, accurate surveyor 

engineering or environmental assessment did, would or may show; 

SUBJECT TO any outstanding Related Agreements pertaining to the Property, 

except those which are retained by Tennessee Railway Company as pertaining to 

Reserved Oil and Gas Rights, whether or not recorded; 

SUBJECT TO Tennessee Railway Company and its parent, subsidiary and 

affiliated companies, to the extent applicable, and its (and their) successors and 

assigns, subsequently discovered current and future Reserved Oil and Gas Rights as 

referenced in Deed Book 1506, Page 461, Register's Office for Anderson County, 

Tennessee; 

SUBJECT TO all restrictions, covenants, conditions, reservations, licenses, and 

easements, whether or not of record; 

SUBJECT TO the exceptions and reservations of Tennessee Railway Company 

and its parent, subsidiaries and affiliates, of any current or future radio or 

communication licenses or facilities as shown in Deed Book 1506, Page 461, Register's 

Office for Anderson County, Tennessee; 

SUBJECT TO THIS DISCLAIMER THAT GRANTOR SELLS, GRANTS, 

CONVEYS, ASSIGNS OR TRANSFERS THE DESCRIBED PROPERTY (RAIL LINE) 
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TO GRANTEE WITHOUT ANY EXPRESS OR IMPLIED WARRANTIES, INCLUDING 

BUT NOT LIMITED TO ANY WARRANTIES OF MERCHANTABILITY, 

HABITABILITY, SUITABILITY OR FITNESS FOR A PARTICULAR PURPOSE; AND 

BUYER EXPRESSLY WAIVES ANY CLAIM IT OTHER WISE MIGHT HAVE AGAINST 

GRANTOR FOR (i) PATENT OR LA TENT DEFECTS IN THE PROPERTY, (ii) THE 

GENERAL CONDITION, ENVIRONMENTAL CONDITION AND STATE OF REPAIR 

OF THE PROPERTY, (iii) ANY MISSING TRACK OR FIXTURES, AND (iv) ANY 

ENCROACHMENTS THAT MAY NEED TO BE REMOVED OR REMEDIED AS OF 

THE CLOSING DATE AND, WITHOUT LIMITATION ON THE GENERAL 

APPLICATION OF THE FOREGOING WAIVERS. 

SUBJECT TO any liens or collateral interest of the State of Tennessee on or in 

the RAIL LINE and any amount of State of Tennessee funds required to be repaid to the 

State which obligation shall be assumed by the Grantee, and provided further that 

Grantee shall continue to be responsible for repayment to the State of any such funds 

used for the purchase of equipment or for other purposes. 

RIGHT OF FIRST REFUSAL: Granter hereby reserves and Grantee hereby 

grants to Grantor a right of first refusal to repurchase the RAIL LINE commencing with 

the date of the execution of this deed. Grantor may exercise that right, by (i) matching 

any bona fide offer, evidenced by a written offer to purchase the RAIL LINE which 

Grantee is prepared to accept that is disclosed to Grantor, (ii) a written offer that 

Grantee may receive to sell the RAIL LINE to an unrelated third party or more than one 

unrelated third parties if Grantee intends either: (a) to sell to an unrelated third party or 

more than one unrelated third parties more than 50% of the assets (based upon 

valuation) of the RAIL LINE or to sell to such party or parties a percentage of the assets 

of the RAIL LINE that would reduce Grantee's ownership below 50% of the assets of the 

RAIL LINE in one or more contemporaneous or successive transactions or (b) to sell to 

an unrelated third party or more than one unrelated third parties more than a 50% 

interest in the equity of the Grantee or to sell to such party or parties a percentage of 

the equity of the Grantee that would reduce Grantee's ownership below 50% of the 

equity in one or more contemporaneous or successive transactions (excluding any lien 

or collateral interest that may be vested in the State of Tennessee by reason of the 
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acceptance by Grantee of any funds of the State of Tennessee under any assistance 

program for "short-lines" that Grantee demonstrates to Grantor have been used solely 

for the rehabilitation of the RAIL LINE). 

Grantor's consideration for purchase of the RAIL LINE pursuant to its exercise of 

the right of first refusal reserved and granted herein shall include the amount of the third 

party offer, including any amount of State of Tennessee funds required to be repaid to 

the State which may be assumed by the third party making the purchase offer, or plus 

any such amount if the offer does not include its assumption by the offeror to the extent 

the offeror has further agreed in writing with Grantee to increase its total offered 

consideration to assume or pay part or all of such amount, provided however, that such 

repayment by Grantor shall be limited to funds that Grantee demonstrates to Grantor 

have been used solely for the rehabilitation of the RAIL LINE, and provided further that 

Grantee shall continue to be responsible for repayment to the State of any such funds 

used for the purchase of equipment or for other purposes and shall make such 

repayment on or before the Closing Date of the repurchase of the RAIL LINE in order 

that any liens or collateral interest of the State of Tennessee on or in the RAIL LINE 

may be removed as of that date, and provided further that any of the RAIL LINE's 

assets temporarily pledged to State of Tennessee as collateral for repayment of any 

such funds shall remain the property of Grantee, or of Grantor upon repurchase of the 

RAIL LINE, upon removal of the State's lien. 

Grantor shall have thirty (30) days from the date Grantor receives the bona fide 

written offer that Grantee is prepared to accept to notify Grantee of its acceptance of 

repurchase of the RAIL LINE for the same consideration stated in that bona fide written 

offer. The right of first refusal granted herein shall inure to the benefit of Grantor, its 

parent company and their successors and assigns. 

[Remainder of page intentionally left blank] 
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IN WITNESS WHEREOF, NC Railroad, Inc. has caused these presents to be 

executed, and its corporate seal to be hereunto affixed and attested by its respective 

officers thereunto duly authorized, the day and year first above written. 

N C RAILROAD, INC. 

By:....µ.~~~:,..;::~~~~ 

Its: --+-==--.,;.;=--~~--

This instrument prepared by: 
TimothyW. Jones 
Attorney at Law 
Corporate Counsel 
National Coal Corporation 
& N C Railroad, Inc. 
8915 George Williams Road 
Knoxville, TN 37923 
(865) 690-6900 

STATE OF TENNESSEE ) 

COUNTY OF KNOX ) 

CORPORA TE SEAL 

Before me, the undersigned authority, a Notay Public of the State and County 
aforesaid, personally appeared 7"7,,.;, 4 ti,,. w. ,a:c""=.e s- , with whom I am 
personally acquainted, (or proved to me on the basis of satisfactory evidence}, and who 
upon oath acknowledged him/herself to be the ?Ee. s, ~ t: of 
N C Railroad, Inc., the within named bargainor, a Tennessee corpa-ation, and thats/he 
as such officer, being authorized so to do, executed the foregoing instrument for the 
purpose therein contained by signing the name of 1he corporation by him/herself as such 
officer. 

/]_ WITNESS my hand and Official Seal at office this the ~ dayof 
(~~ ,20)12_. 

W1JU6u /J. ~ My Commission Expires: ____ _, 
Notary Public 

Send Ttt X No+iceS ~ 
PiT Corman R.a..i/roA. d Pro?Jrfy I LLC 
J ID Mf"'th IVJain S+, 
){,'cho/Qsv,lle I KY L/03S (p 
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EXHIBIT A 

Prior title references: 

Deed Book H-1, page 28; 
Deed Book H-3, page 31; 
Deed Book H-3, page 29; 
Deed Book H-3, page 30; 
Deed Book H-3, page 32; 
Deed Book H-3, page 27; 
Deed Book H-3, page 35; 
Deed Book H-3; page 36; 
Deed Book H-3, page 37; 
Deed Book 60, page 367; 
Deed Book G-4, page 443; 
Deed Book H-3, page 102; 
Deed Book H-3, page 28; 
Deed Book J-4, page 522; 
Deed Book S-3, page 457; 
Deed Book S-3, page 501; 
Deed Book TB-20, page 355; 
Deed Book T-3, page 438; 
Deed Book 0-4, page 527; 
Deed Book 0-4, page 528; 
Deed Book 0-4, page 529; 
Deed Book N-4, page 10; 
Deed Book 0-4, page 526; 
Deed Book 0-4, page 530; 
Deed Book J-4, page 573; 
Deed Book J-4, page 575; 
Deed Book N-4, page 21; 
Deed Book B-9, page 181; 
Deed Book G-9, page 405; and 
Deed Book 1506, page 461 

in the Register's Office for Anderson County, Tennessee. 
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