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Before the
SURFACE TRANSPORTATION BOARD ENTERED
Office of Proceedings
AB 1242 (Sub-No. 1) June 11, 2020
Part of

Public Record
HARTWELL FIRST UNITED METHODIST CHURCH—
ADVERSE ABANDONMENT AND DISCONTINUANCE--
THE GREAT WALTON RAILROAD COMPANY, INC.,
IN HART COUNTY, GA

THE GREAT WALTON RAILROAD COMPANY
RESPONSE TO SIGNIFICANT MATERIAL
ERROR IN DECISION SERVED JUNE 9, 2020

The Great Walton Railroad Company (GWRC), through undersigned
counsel, to avoid waiving any rights, responds to the following statements at

page 10, note 19, of the Board’s Decision. According to the Board:

GWRC submitted as an exhibit to its reply a copy of a verified
notice of exemption it purportedly filed with the ICC in 1990,
and surmised that the ICC had inadvertently failed to publish
the notice. See GWRC Opp’n Ex. 16, May 30, 2017, Hartwell
First, AB 1242. The Board has reviewed its records and finds no
indication that that document was received or processed by the
ICC. Regardless, that purported notice only provides town names
indicating the endpoints of the line being acquired (Bowersville
and Hartwell), but no further detail. (Emphasis added).

As the record conclusively demonstrates, the italicized statements are false and
misleading.

As reflected by Attachment A hereto, the documents that were attached
to GWRC’s Reply submission were provided to counsel by Katherine Bourdon,
Attorney Advisor, Office of Public Assistance, Governmental Affairs &

Compliance, Surface Transportation Board. As she explained in an email dated



April 21, 2017, “Mr. Streeter, | have attached the only other documents that
were contained in our microfiche file for FD 31626.” Finance Docket No. 31626
is the docket that was assigned to GWRC’s Notice of Exemption regarding both
its acquisition of the Hartwell Railway and the related trackage rights
agreement that authorized it to begin providing rail service between Hartwell
and Bowersville, Georgia.

By way of further background and confirmed by an email dated February
16, 2017, Attorney Advisor Bourdon had previously provided copies of the
other documents from the ICC’s records in F.D. No. 31626 to counsel for
Hartwell First United Methodist (HFUMC). As Attorney Advisor Bourdon stated
in her February email, “Eric, Here are the documents we have on the
microfiche in our library for FD 31626.” Those documents were presented to
the Board in AB-1242 as Exhibit 4 to HFUMC’s adverse abandonment
application filed April 4, 2017. Such documents include:
(1) letter dated March 16, 1990 that supplemented GWRC’s Notice of
Exemption filed on March 14, 1990 in F.D. No. 31626;
(2) Notice of Exemption in F.D. No. 31626 that invoked 49 CFR 1180.2(d) and
(d)(7), 1180.4(g) and 1180.6 and gave notice to the Commission that “The Great
Walton Railroad Company d/b/a Hartwell Railroad Company for purposes of
this transaction proposes to acquire the assets of Hartwell Railway Company.”
Notice of Exemption at 2;
(3) transmittal letter that accompanied the original and ten copes of the Notice

of Exemption and a check for $600.00 to cover the filing fee;



(4) notice to be published in the Federal Register applicable to the trackage
rights concurrently filed pursuant to 49 CFR 1180.2(d)(7);

(5) hand-drawn map by Molm;

(6) fourteen (14) page draft Assets Purchase Agreement, dated 3/13/90;

(7) fax sent to Noreta R. McGee from John R. Molm that is stamped “Received”
and “Filed” March 14, 1990; and

(8) letter to Noreta R. McGee, Secretary, Interstate Commerce Commission,
dated March 14, 1990, that supplemented the Notice of Exemption filed earlier
that day and also noted an error in the original Notice of Exemption.

Without question, given the undeniable fact that all of the documents
that counsel relied upon were provided by Attorney Advisor Bourdon, one must
question the veracity of the Board’s statements that it “reviewed its records and
finds no indication that [the documents in question were] received or processed
by the ICC.” Moreover, when the above documents are carefully reviewed, the
notice of exemption provides far more than the “town names indicating the
endpoints of the line being acquired (Bowersville and Hartwell), but no further
detail.” Slip op. at 10, n. 19.

As Mr. Anderson, GWRC'’s President, testified in his Verified Statement,
submitted with GWRC’s Reply on May 30, 2017, John Molm’s old billing
records show that he “met with Joe Dettmar, a key member of the ICC’s Office

of Proceedings, two days before he filed the joint notice of exemption.”! Simply

1 John Molm, who is deceased, was a highly respected attorney with the law
firm of Troutman, Sanders, Lockerman & Ashmore.
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put, the filings that Attorney Advisor Bourdon discovered when she reviewed
the agency’s files conclusively demonstrate that they satisfied the requirements
established by the ICC governing the “[a]cquisition or continuance in control of
a nonconnecting carrier or one of its lines where (i) the railroads would not
connect with each other or any railroads in their corporate family, (ii) the
acquisition or continuance in control is not part of a series of anticipated
transactions that would connect the railroads with each other or any railroad
in their corporate family, and (iii) the transaction does not involve a class 1
carrier.” 49 C.F.R. 1180.2(d)(2) (1986). There is no avoiding the fact that the
documents provided by Attorney Advisor Bourdon were properly filed on behalf
GWRC with the ICC in March 1990 and were in the Board’s possession as of
April 2017.

In the final analysis, there is no explanation for the ICC’s unquestioned
failure to publish the notice that GWRC was acquiring the assets from Hartwell
Railway pursuant to the Notice of Exemption that was duly filed with the Board
on March 14, 1990. Therefore, the Board is respectfully requested to issue a
corrected decision that either deletes the unfounded statements in note 19 or
corrects them.

Respectfully submitted

/s/ Richard H. Streeter

Richard H. Streeter

Law Office of Richard H. Streeter
5255 Partridge Lane, N.W.
Washington, D.C. 20016

rhstreeteri@gmail.com
202-363-2011
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Certificate of Service
I hereby certify that on this 11t day of June, 2020, I served a copy of the
foregoing Response on the following individual by the method indicated:
By email:

Eric M. Hocky

CLARK HILL PLC

Two Commerce Square

2001 Market Street, Suite 2620
Philadelphia, PA 19103
ehocky@clarkhill.com

/s/ Richard H. Streeter

Richard H. Streeter


mailto:ehocky@clarkhill.com

ATTACHMENT A
AB-1242 (Sub No. 1)



Richard Streeter

From: Bourdon, Katherine <Katherine.Bourdon@stb.gov>
Sent: Friday, April 21, 2017 3:08 PM

To: Richard H. Streeter

Subject: RE: I.C.C. F.D. No. 31626

Attachments: FD 31626 (4-21-17).pdf

Mr. Streeter,
| have attached the only other documents that were contained in our microfiche file for FD 31626.

Let me know if there is anything else | can help you with.

Katherine Bourdon

Attorney Advisor

Office of Public Assistance, Governmental Affairs & Compliance
U.S. Surface Transportation Board

202-245-0285

Katherine.Bourdon@stb.gov

From: Richard H. Streeter [mailto:rhstreeter@gmail.com]
Sent: Wednesday, April 19, 2017 5:11 PM

To: Bourdon, Katherine <Katherine.Bourdon@stb.gov>
Subject: I.C.C. F.D. No. 31626

Importance: High

Dear Ms. Bourdon, As | explained in a call earlier this afternoon, | request a copy of all filings and orders in the above-
referenced matter, which was initiated in March 1990. Many thanks, Richard

Richard H. Streeter

Law Office of Richard H. Streeter

5255 Partridge Lane, N.W. Washington, DC 20016
T: 202-363-2011

M: 202-210-4761

F: 202-363-4899

CONFIDENTIALITY NOTICE: This email and any attachments are for the exclusive and confidential
use of the intended recipient. If you are not the intended recipient, please do not read, distribute or take
action in reliance upon this message. If you have received this in error, please notify us immediately by
return email and promptly delete this message and its attachments from your computer system. We do
not waive attorney-client or work product privilege by the transmission of this message. TAX ADVICE
NOTICE: Tax advice, if any, contained in this e-mail does not constitute a "'reliance opinion' as defined
in IRS Circular 230 and may not be used to establish reasonable reliance on the opinion of counsel for the
purpose of avoiding the penalty imposed by Section 6662A of the Internal Revenue Code. The firm
provides reliance opinions only in formal opinion letters containing the signature of a partner.
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RAILWAY LABOU EXECUTIVES ASSOCIATION

HAILWAT LABON ULUAL GG 4093 1a1 L1 k1 oy Whlinse, 4o o & 3 3t &

Harch 22, 1930

Mz, Horota R. AcCew, Secrotary
Interatate Cotmerce Cammizalen
¥aahingten, D.C. 20823

Dear Ka. Hedee:

This letier s in oppoaltion to a requost by Oreat solton Rallroad Coopany
d/b/a tlartwol]l Astlroad Coopany, Identified by the [,.C.C. a3 Fimance
Dockot Ho. 31626, to bo excopled under 4% U.5,C. §105051p] frod tho
requiresonts and oblligations of 49 U.5.C. $l1343-i1347.

The Rallupy Labor Executiven‘ Apgocloilon {RALEA) subslts that this
Coonisslon doas not hove the outhority undoer §105050g) of the Interstate
Commerco ACt to exenpt ony rail carrlor froo the requiresents of Sectlien
11347 of the Interptate Coseorcs Act. Thorolore, RLEA respectfully
submits that this Commission oust condition any such cxesption by
roquiring applicont to grovide Lhose protections mandated by Section
11387 of tho Interstare Cousberce Act in onder Lo protect csploycos

who say ba affected by tho propeacd Lransactien,

ALEA respectfully informs thila Commiosion that it intonds to participaie
in vhatover procecding this Commiasion nay Institule to conalder tho
proposed requeat for oxcmption filed by the applicant herein. R copy

el this lottler hao beon sorved upon oppllcant.

Sincerely yours,

2Ls
Tt

ce: Chiof Executives = HLEA
Har'l. Legls. Hopa.

Jahn R. Holm
127 Penchtree 5t., H.E.
atlonte, GA 30303-181C

.
, Oftice ot Lecistary
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i TROUTMAN, SANDERS, LOCHERAMAN & ASHMORE
\ syl siad o ke gl etiete
ATIOAKEYS AT Law
CoamoLEE Buiiling, SuTL 14D
wr eCAEATEEY SIAEEY €
AT aNTA OLOR0A JOI0} @O
aiia e woes

AR ECEFCT a Auege®
PLETE e mEiain g O RICH B o

aue wa s doar
Cami =suaies

Thatt e saa 43 Desd

Harch 14, 19%0

Ma. Noreta R. HcCeo fl
Socrotary

Intarstato Commorce Commigsion

ATTH: Mall Room (Room $#1124)

12th Stroot & Constitution Avanuo, HN. W.
Washington, D. C. 20423

Ro: Notico of Exemption
Doar Hs. HeGoo:

This letter ig to supploment the Notico of Bacmptlon filed
on thias day. With respoct to tho proposad acrquisition by Groat
Walton Rallrosd Company d/bfa liartwell Raeilroad Company of tho
assota of tho Hartwell Rallway Company, this is to cartify that
this transaction invelves tho acqulaition of tho aveots of o
nonconnecting carrier whero (1) the rallroode would not connect
with oach othor or any rallroads In tholr corporate family, (i)
tho acquisition is not part of a serics of anticipated
transactions that would connoct tho rallroads with oach other or

ony railroad in their corporato family, and {ili) tho transaction
doos not involve a Class I carrior.

Ploase also noto that on pago throo (3} of tho Notico of

Exomption, third lino, “Wartwoll Rollway"™ should read *Hartwoll
Hailroed, -

Thank you for your attontlon to thooo mattors. A hard copy
of this lottor will bo dolliverod tomorrow.

Vg;yj%ru!y yOure,

%/Q,LLL,

n k. Molm
JRH: jm /

cer  Boryl Gordon




FR-7035-01 ' SERVICE DATE '
APR S . 090

INTERSTATE COHMERCE COMMISSIODHN
HOTICE OF EXEHPTION P,
{Finance Docket to. 3162§]
GREAT WALTOH RAILROAD COMPAHY, D/B/A HARTWELL

RAILROAD COMPANY--TRACKAGE RICHTS EXEMPTIOH--
HARTWELL RAILWAY COMPANY

Hartwell Rallway Company has agreed to grant local
trackage rights to Groat Walton Rallroad Company, doing
businass ay Hartwell Rallroad Company, batwoon milepost 0.0,
at Boworsville, GA, and milepost 10.5, at Hartwell, GA. The
trackage rights weore to khocoso effoctive son Harch 21, 1990,

This notlco is filed undor 4% CFR 1180.2(d){7}.
Patitions to reveke the exomption under 4% U.S.C. 10505(d)
way ba filed at any time, Tha fillng of a potition to
rovoke will not stsy the transaction. Pleadings oust ba
tiled with tho Coaomisslion and served on: John R. HMeln,
Candlaor Bullding, Sulto 1400, 127 Peachtrae Street, H.E.,
Atlanes, GA 10103-1810.

As o condition to tha usc of thio examptlon, any
azploysop affocted by the trackage rights will bo protocted
pursuant te Horfelk and Wastefn BY. Co--T: .¢kaae Riahgo=-
B, 354 1.C.C. 603 (1978), as nedifioed in Mopdecine Ceoass
Ry Inc,--Laana and Oparata, 360 1.C.C. €33 {198¢).

atadr Anvril 2, laan




Financo Decket dNo. I1626
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By the Commisaion, JaneP. Haokell, Dlrector,~offica of

Proceadinge.

Yewts M.

¥ :; tiuiata R. McGae
v _&_55”-} Secratary
.';-
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Interatate Commercs Commisaion Servios Data & /L[';, )

+  "SERVICE OF PROCES3 Dockat llo.

Listing of sll partiss served F.D.-3/0ad

Embracad Cases

Tocal Humber Jerved ‘{

Reglensl Offica(n) served: [ 11 ( J2  J3

I sertify that on the Service Date noted above, & copy of the attached

Batire Comisslon Division Compilasloner

Employes Board Directar fdmin, Law Judgs

ﬂmgpoud Hogice Hodiflied Procedurs Order

(NH {HP)
[ ] Ceartificats, lLicanse, or Permit [ 1 Other
declsion/notice was nerved on the individumle named balow.

o o

Harvice Clerk ] Date

Individuals Served: FDOILL2G QBoo B52 KC8S POR
y

)22
UAMTWELL HALLWAY COMPLRY
P. o, BON 30
HATWELL, GA iedt

3
s

FODI16 20, 0ODU 121 140 Suks are
PEARTWE LI BRATLHOAD COMPANY

IBGL SORTH CHREROREY

SOCIAL CIRCLE a2

FRO1& 6 lioed 423 SOds it
JAMES J. KENNEDY, Jl.

MATLWAY LAROR BUTLDI KRG

4401 FIRAT STRENT., N.W.--NCITE Awed

AN NGTON I Inod

(R U R R PR L L 121141 8088 Ak
JOHY R, HOLN

127 PEACPHTHEY ST, N.L.

ATLANTA GA taind
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ATTACHMENT B
AB-1242 (Sub No. 1)



Hocl.(x, Eric M.

From; i Bourdon, Katherine <Katherine Bourdon@stb.gov>
Sent: Thursday, February 16, 2017 11:30 AM

To: Hocky, Eric M,

Subject: FW: request for records

Attachments: FD 31626.pdf

Eric,

Here are the documents we have on the microfiche in our library for FD 31626.

Thank you.

Katherine Bourdon

Attorney Advisor

Office of Public Assistance, Governmental Affairs & Compliance
U.S. Surface Transportation Board

202-245-0285

Katherine.Bourdon@stb.gov

From: Rail Customer and Public Assistance

Sent: Monday, February 13, 2017 4:53 PM

To: Bourdon, Katherine <Katherine Bourdon@stb.gov>
Subject: FW: request for records

From: Hocky, Eric M. {mailto:ehocky@clarkhill.com

Sent: Monday, February 13, 2017 4:32 PM

Yo: Rail Customer and Public Assistance <RCPA@sth.gov>
Subject: request for records

[ would like to obtain a copy of the trackage rights notice of exemption filed by The Great Waiton Railroad Company in
{CC Finance Docket No. 31626. 1 believe that the filing would have been made in March 1990.

Please let me know if you need anything additional to handle this request.

Thank you for your assistance.

Eric M. Hocky

CLARK HILL pLC

One Commerce Square | 2008 Market Street, Suite 1000 | Phitadelphia, PA 15103
Direct Diak: 215.640.8523 | Fax: 215.640.8501

ehocky@clarkhill.com | www.clarkhill.com

Arizona = Delaware » Hlinois « Michigan = New Jersey «
Pennsylvania = Washingion DC » West Virginia


http://www.clarkhill.QQm

LEGAL NOTICE: This e-mail, along with any attachment(s), is considered confidential and may be legally
privileged. If you have received it in error, please notity us immediately by reply e-mail and then delete this
message from your system. Please do not copy it or use it for any purposes, or disclose its contents to any other
person. Thank you for your cooperation.



i
|

TROUTHAN, SANDERS, LOCRERMAN & ASHHORL

ATTHRUEYR AT Law
A BN, SRR A

AR KRS, TGS SO L A Y Bk Sl
i 088 R8P

R e L]

Harch 16, 1350

He. Morera R. HeGse

Beceatary
intarstety Cosserce Coowlswion

Ay Mall Hoom {Hoos $31324)

12rh Sexreer b Constituction Awenuse, #. W.
Sashingten, D. €. 20423

HE: #otico of Bwrsption - Plosese Dockst Bo. 31626

Doar Me. Woles:

This lsttar is to sopplesent Motfco of Sexssption filed on
Insofar #s it s koown, bthoe msile-posvs for the
Hartwell Raliway st mlle-post § at Boweravilie,

P81 LCoppany Clmmencs
Caorgis snd tacmisnsts at mile-post 10.5 at Hactwoll, Goorgls.

Thank you for your atxsntion to this mattor. A hard copy of
this lotter will dolivered on Honday.

W2 A

Joph R. Holw
SR
s Harion Goyton
ENTERED
Ofiize ot the Secraiary
#3089

Pariof
D Pt Facond




=g T3F05Y
BESORE THE
INTERSTATE COMMERCE COMNISS1OM

FINMICE DOCEET HG. 31636

HOTICE OF BXENPFTION

CONES HOW Great ¥alton Railrsed Cospany, for
purpnses of this axesption d/b/e Hartvell Railroad
Cowparny, mnd, pursuant teo 49 OFfF 44 1390.3{d) {3} and
{4} {7}, 13:80.41g} and 1180.6, boaradby glvee nobice to
ths Conmlseion thet Hartwell Aailread Cowpuny will
acguire the rall Line ounsd and oporsted by Hartwell
fatluay Conpany betwesn Bowersvilie and Hartwell,
tisprgis and, pending clesing of the proposod
trasasction, will uporsate evar the rall llne cwnad by
the Hartwell Railwey Company puretant to & Etrackage
rights agroasont.

The Great Halton Ralirced Cospany cuyrently owne
and operates s rali 1ime bBotwees Soelal Clecle amd
Honroe, Georgls and opocstas, purseant to a lesae with
Contral 6f Coorgle Rallrvosd Company, & reil llne
potwenn Covington and Hachos, Ssorgin. BSes Flusnce
bocket Vo, 13403,

-
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The Grest Walton Rallrond Company d/b/a Hartuwell
Rallrond Cowpany for purposes of thig transscblon
propasses to acquire the assots of Hartwell Rallway
Conpany. Pendlng consutmstion of this transaction, the
Great Walton Railrosd Company d/b/a Hartwsll Roailrosd
Cowpuny proposes to provide prall tranuportation service
to shippors located siong the rall iino from Hartwall
to Bowsrswilie, Georgis pursunnt to a trackays rights
ayrooment to bo ontored into botweon the parties on or
bufore Harch 21, 1990. The scqulsltion of the assots
will be coneummated on or Befers April 30, 1990.

Tho purposse sought to bo accompiished by the
propoped transsctlon is te achleva improved opersting
economies and to meintain and lwprove service to
shippars locatod along tho rall 1ino.

A wmop showing the Jocation of tho yail line la
sttached haroto. In addivion, 20 unbound coplos of tho
Bap are tiled norowith.

Also enclosed herewith 1o a copy of a draft hesats
Purchans Agroomont (without tho Exhibits ettached
thorate whleh ave now In blank). This Aseot Purchaso
Agroupent will be finslized prior te cluaing.

Applicent will flle o copy of tho trackego righte

ayroament upon the sose bolng owocuted by the partics.

- .




Ho swployoos of the Hartwoell fnilvay Company ars

being replased. They will rowsain as asploysos of tha

Grast Walton ¥aliroed Coppany d/b/n Hariwell Rellvay
Company if they su chogse. Thora will ba no impact on

the purrent esployoos of the Cradt Walton HEallivosd e &
rosult of this transactlon.

The following additiensl infaprsstion ia also
pravided:

fapy, of Applicant

Grent Walton Raliyosd Conpany
d/b/a Hartwell Ralirosd Company
1801 Horih Cherchas

Socisl Clrele, Goorgis 20279
{404) 267-0070

Akkernay

Jobn H, Hole
127 Penchtreo B5t., R.E.
Atlants, Cousrgls 30303-1810

Hartwell Rallvay Coupony
Rallroad and Jagkoon
Hartwoll, Gaorgls D643

Respoctfully submittad,

;m;n . mazw ot

Datod: March 14, 1990

T P




TROUTHAN, BANDERY, LOCKERMAN
& ASHHMORE

1400 Candiar Bullding

137 Peachtreoe St., N.E.
Atlanta, Georgla 30303-1B10
{404} 656~-8107

i -




THOUTMAN, SARDLRS, LOCKEAMAN & ASHMORE

ATTOANETH Y Law
TAROLAS R, SEITE et
AR BEAUATMER BIREEZE, WL
STLARTA. SELSGR 3HI0T 80 GRTERY GNIET DR DR
“DAAEE Boud P L
B
B T er e

Horeh 13, 1998

Hu. MNorora R. HeGos, Socratacy

inturetate Comperce Commisplon

KTTH:! Hall Room {(Roes 1324}

12th Stroet and Cometitutlon Avenus, U, W.
HWashington, D. C. 20423

®E: Pisanos Dooket e, 31626 ~ Setice of Hxespiion
Poar A8, HeGso:

gnclosed fer flling ara the vriginal ond ten (18} copien of
the Notioe of Exemption and a filing foe check in the swount of
$600,00. You will nots thore sre tuenty {20} sdditional caples of
the Hep enclosed for your convenionce,

Plosse schnowiodys rocelpt of thie lettor on tho oxtrs copy
and return it te me in the self-nddronsed, etamped onvalopo.

Vory bruly youro,
ey 5
‘:}““3 i%ﬂ- L
(" L oa.!
John B, Mols ‘
IAH 4

Enciopures H {




INTEASTATE COMMERCE COMMIBEION
Hotice of Exemption

Pilnsnce Docket No, 31836

Great Waltos Rallroad Company d/b/a
Hartwell Rallroad Ceompany --
Trackage Rights -~
Hlartwell Rallway Cospany

The Sartwsll Rollway Company will agren to grant
local trackage rights to Grosr Walvon Rallroad Company
between Boworsville and Hartwell, Sacggla, a distance of
spproximately 10.5 miles. Tho trackage rights will bo
pifoctive on March 21, 1990.

This notleo ls flled under & 1180.2{dj(7}.
Peritlons to revoke tha opxemptlon under 49 U.5.C.
i10505(d) may bo filod st any time. Tha filing of a
potition to revoke will not stsy the transaction.
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DRAPT 3713790

THIS ASSEYTS PURCHASE AGHEENENT (the “Agreemont®) ls sado and
entered Lato thia day of Mareh, 1350, by snd betwwen
HARTWELL RATLMAY + 8 G 1a ralleoad thﬁtﬁtiﬂn lthh
“Beller‘), aod 4 GREAY WALTON COMPARY, a Gosvzgla
zrallrosd corporavion {the “Purchamar*).

HiZHBEEAZ W

WHERERS, Sellar presently owis and operates rall sasvice
over & line of railrosd running batwoen Sownraville and Bartwoll,
mm La, all a8 more fully daseribod herelnbelov as the *Line*y

WHEREAS, Seiler wishos 26 sall to Puschessr, and Puzth
wishas e purchase, the Line, all rellrosd sqguipment locatod o
or assoclated with the Line and all rsal property of Sellar
{laeluding flstures sttachod thogroton) sdjacont to tho Line, as
move fnlly described heroinbolow)

BOM, THPREPORE, for and in conaidaratiocnm of the sutual
covenanta and agreemants horeinsfter set farth, and othor good
snd valuable copsidoration, tho recelpt and suificloncy of which
are horeby sckaowledyud, tfw £ 0] o, asch intonding to by
legally bound haveandar, do hoerely agroo os follows:

1. WWHM. Selloe s that on the
“Closing fate* {as herpinsftar doflnsd) Sellar shall sell,
tranafer and assign to Purchasor substantislly all of Sellor's

assote, incloding withoet limitstion the foliowing {the
rasantst):

is) all of Sellar’s vight-of.way and associated
pruparty betwoon Boworsvillo and Hartwoll, Coorgla as
dascribed on Exhibit “A-1* ettached horoto and incorporated
boarels by this roforonce, s without limication, any
and all trscks, rells, ties, switchos, crossings, bridgoo,
trestles, culvorts, bulldings, signals, crossing protoctlion
dovicos, cossunicatcion lines and polos chot aro sffixod on
the dets of this Agroument to tho land botwean the
above-describod polnts {horolnafror colloctively rolersad to
a8 the “Lins*};

{bj #1) of Bollor’e rallrosd oquipsenst snd othar
parsunality, including, wichoue 1lmitation:

{4} diosal locumotive ausbor 2 {a forty-four (44)
ton locosotive)) Y




2 1% divssl locomotiva musbor § {a forsy-four {4y
ton locommtive) s

{185 diomel locomotivn mumbar 7 o [fifty {30y zon
locomot fvel

{iv} ons flav cary
3.3 one Tio resewmr/ iRsortecy
{vi} onk gpray carp and

wii all parte, lavento fp-int and tools
i mm&q'm mnm and spoeation of
the Line and thoe forogbing oguipsent,

{el  akl rosl properry of Sollor, tognther with a)l
L8, attachnants, Zixturos ond parsonsity atvached
tharoto or lovated thevess and all rights, privilogas,
%, horwdiy tH and sppuctonancos anspcistod
tharowith laolwding, witbout limivetion, the following
feolisctively, the "Subfect Property™):

i41 the resl property cansisting of appromimstaly
e PETOR adjacent to tho Line located st
11, Georyls

a5 daRcribod Bn BRRIBTE A-3~ and incinding
e dopor Duiiding locstod thopeony

[E28 the roal proporty consleting of sppromimataly
s BEFDE adjarent o the Lins Iocetod ot

s Boxvwoll, Geosgla

oF doscribod on BEREBLIE “A=3" and including

the warehouse locsted theroong

(hi} the resl propsrty, comsisting of
approniuatoly scres odiscont o thoe Ling
locatod fn Tha, m:gbo an donvribod on
Exhibit “A-4° and laciuding tho saintonsncs

bulldiag locsted thmroonp and

{iv} the roal propecty coneisting af o) roxinsroly
Bores sdjscent to the Lino mgg:w )
Bivorsviile, Georgin o doscribad on Exhibic
"A«5" and Iociuding the rowndtoblo located
tharoons

{9} one {J} Chovrolot truck &hd ono {3} Ford npuek)

(o} tha noss “Hortwoll Haliwey Company®, togather wish
all goodwill aswovletod thorewith; zr\d b
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(£] any and all depesits, pro-pald sccounts, contract
righte, leaschold intor-wats, parmits, and other istengiblo
associstod with of the faugamg imimﬂ&nq,
ik t limitaxion; those Jlsted on Exhibis

x&w,yvd Litod By Ball mﬁumz e
oo Qtn#ﬂm Ballor Lo ar, freo 4nd eloar o

1 ltens, ela and t for sush
zmmw sasumants, usoy snd xig&uwtm&y which do net
adversply affect Purchasar's vso of tho Assote; and Parchasor
ahall not assuse soy llablliieles or oblilgstions of foller of asy
mm, mlm otharvise !.nca!.ty provided for horols,

st § any 9r & the Purvhase Prico (s dofined

mm; o diz sty mult.las to which the Assots sio
Fub BT,

Consturrestly with the sxocution of this

Amm kam han dopositad ?{w Thougsad Doliscs
tsa,nm.sm {the “Zarnost mm“gmﬁlsh Bollor’s asttorney
g e and yecelipt of which is horaby schnouledyed by sallcr, o

a»m B8 eArnest wossy for tho sslo and purchaso of tho Assots.
In the peont this Agroesent is tarsioatod pussusnt to
Bection 21{a) or 21(b}, Seller whall Imsosiiszoly soturn the
Larnost Monpy to Porvhaser. Is tho ovant this Agrossont is
tarsinaved by Seller purscast o Ssccion n(c;. #nllnx shall bo
antitied to retain tha Sacnest Honey as liguids fm
full and complots satistaction of any and ail tziam folior any
have sgetsse Parchasers,

4. W gregate purchsso prico
{ “Parchsey i oy the h“u ﬂmu b One Bundroed !ighzz*
Pive Thousand Dollars ($185,000.00). At the Closing (ew datinod
hoavein), the Earaset Honoy shall be spplied sgsinst thoe Purchoss
Prive and the balance of the Purchase Prico shail bo payable in
cash or by check, Purchasor hae concurrently delivored to Balley
o lottar fros Purchaner’s Nm)t. :cmumlng Purchasor’s flnenclsl
aceivity ta pay the Purchoso Prics.

5.  {osmission Approval. Puschssur shall file with the
Intarstats Comseres Commipsion {“100*} a poticien for owsmptlon
concarning Purchasser's scquisltion and sporstion of the Lins.
Sullor syvreos to smg ona«haif &3!23 af Purchasvor's logel foos }
to Four Thousand Bollars ($4,000.00); mrm in connoction w tg
applying for and obtaining wieh 100 eyt Lan,

$.  Copveeancs.

{8} Conveyenco oi thy Line shell be mede to Purcheser by
linited warranty doed, e fors snd pubstance sstlelactory to
Furchador, with & wayrvanty that the Line to be convoysd o

“ ¥ w




Puxchossr hsreusdar is free and cloar of all mortgeges, dosds of
trust, floancing stevemosts and othay llens and onvumbrancos
creatod by Beller. The Line abhsil, howower, bo subjoct tor
+ exvoptions and muizum of rocord; billding,

m&ug‘ subdivizion and othor spplicable fodural, mtate, county,
municipal or local laws, ordinances and ro tions; taxes and
sasopsonnts, both goaeral and spoclsl which ssy bocoms dus ox
payable on oxr aftar the Closing Dave; eoy and all oxisting ways

sarvitudes, public otility eoscwonts and rights-of-woy
bowsoovar croasted for crossings, rosde, stooets and higlnayw.

{b} Conveyance of the Subject Property shsll bo madse by
Limived warzenty deed, in fopm and ssbatence satinfectory %o
Purchaser, froe and clear of any and all llems, claios ansd
sncunbrances excapt Lhose cortalo encunbrancos lieted on Esmhibiu
“C* {the “Pormittod Encunbrances®).

i<} Sallor shall convey by guitelois doed all of Sollox’s
mnh kitle and interost in real proporty In the Stete of
Egin.

{4} Solier sball be responsible for and shell psy ooy and
all costs and esponsas for title imspection, subdivision
approvals, surveys, transfor tazas, selos and use tomem, fooe,
staasps, chargos and si) d fing wr flling fooum

ALY
with respoct to the transections pt:wuw for horoin.

T . Any voal ami porsonsl
W!:Tum taxes charges for Or LAXDE OB wator, sowvar and
wtilitios pertoining ro tho Assets shall bo proratod, mf;uauxd
ang apporticonnd betwonn Purchaser and Seller as of tho Closing
Date.

8. meﬁ Ar and me of tha Closing,
Sallex will sapign to Purchasar, and Purchaser will sosuse, all
of Geller's cighto and obilgetions in the contracve, sgroomonte
and losses partaining to the Assots, sttachod horoto celloctively
as Exhibit "B° {tho "Busiross Agrecsonte*}. Purchasor shall be
encicled wo sll rovenucs for pro-peid tnlgm and froight tn
route with rewpect 1o the Lise s= of tho Closing Data,

%.  Repzussnketiens and Macxantisa of Bellex, Boller
bareby zoprosants and warrants te Purchaser tho following, which
representations and warrenties are tsue ond complote on the dete
Bareof aad shall be tLrue end cowplote on the Closing Date and
-aal;.hc nnaffoctod by any lnventigotion now or horeaftor mado by
Parc BOT s

{8} Geller is o corporation duly and valldly organized
and oxlacing and ln good standing undar tho lawe uf ©
Brate of Georgia and (e duly qualifiod to do buminess in and

.




is in guod standing in Gaargia. Boller hes full corporste
powmr and all necoxsary pecrsits and franchises to cm; o
the basineas of the Lins as it is pow belng conducted and to
own o costrol the Lino and tho Assets and to oxovuto,
daliver and port this Agre L.

ir} The axscution, daliv [ormance of this

Wgwmlwuﬂmd rized by all
c«pnnu scclon sal w, incioding, without

1mur.m # by tho af Blractovrs and
Bhsraboldars 55 BM‘, and M; por aod will not brosch ar
wiolate any law, judgment, crdor, or docreo, thoe Articlos of
Incorporatios ox By Lews of op pertaining te Snller or any
COALYECT OF azmmrm to which Sellar ls o pagty o by whizh
it or any of proparties are boond.

{€] This Agroomont is wolid and logally binding
Seller and snforcosble sgalnst Sollar !5 accoxdascs with Its
torss subjoct to usual eguitsble prisciplos and subjoct to
the Limitstions on enforcemant ¢rested by or acviwiag wnder
sy bankzuptoy, iopolwvoncy o ethay lows of genoral
sppllcevion sffocting enforcemsnt of creditor's rights,

{4} Ko stacawent of o satorisl fact by Sollor
enntained Ln this Agreepent snd po writien stumm of B
matarial fast faenished or to be furnishod by Hellar to
Purchasar contains or will contain any ustrus statumont of a
matarial foct or falls, ta Seller‘s cctusl keowlodgn, to
soataln all inforsation netessary to make the statesont o
statoments contalned thorule sot matevially misleading.

tag m Bm.uy.mg Agrommants vonstitute all tha

and othar agroasopte to which
Saller i,l a party which sffoct tha Assots (B ar;y woy. ALl
contracts, leases, liconsea and other agrooment

constituting the Business Agroesents are in !un force and
affect and ase valid and bisding obligatione of the partioe
choroto la accordshce with their respecilve terms. Ho ovont
of default or othnr eccrurpence which aftor n poriod of timg
or span netice would constiture & dofeult or bresch undor
the m;mn Mm?;nnu m occarred clu in Lu’uumw;: He
propoymant, doposit or o rquat oF aervicos Lo
p&z!nmﬁ in che fyture hae boon madoe or on tho Clesing Date
wiil bo made Lo Boller,

(f) Seller has duly Tilod al) fodoral, ststo and locol
Eox roturns and roports yequired to be filod by ity end
Sellar has psid in full or made sdoquate provieien for all
taxes, interest, poonltien, snwosamente or deficiancios
shown tn be dus by Sollor to sny taxing euthoricy op
otburwiss dus and owing, except for those for which peywont
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is bwing costested in good falith by Bellox by sppropriate
procetdings

9l Thore is me Rivd m WM tabor dispute
9 *

e riga M g or; e
nzm». el adgm, mum mqa.mg:. Belior or in fmy why
concerning the Assate.

(k; Baller In the sele, true and lawfol ounty of the
and the Mmt; aro froo and oione of any and all

Lisns, cleine and ancenbroncss sxpept for those listod on
Exhibic 0. smiiu shell zropafer, sanign and deliver good
aod marksrable fon simple titlo to the RAsRpts, SEcept &z
otharwise provided in Sectlon §{s}. %o Purchasor fron and
clwar of Auy such Lisas, clalss sod oocuabrasces sscept for
the Parmltied nEaE.

(4} The Resnts aro m subiect £o and Gollor has not
antered into AGTEsRent ths saie, tranaise or
sasigosant of Ansotn,

s Beller bus npt rocuived apy noties of, and has no
o] Laformation or boliaf of, any govarnmentol
nummm altfocting tho Assors which sxo wnpsid foxcopt ad
valorem thazss for the cusrest yoacl, mtm or not thay
bave bacoss Lisns, or sny nte which
are or may bevome paysbls in iumnma:». Sellor hom not
recofved any potice that the Asoets of aby porties ox
portions thereof is or will be subject to or effoctod by any
ial sapesmmonte, whothor or pot pressntiy s lion

L0 Sl&kwr han m:r. m%mw mu? thas t?;c&s;ma

By W r portions cho ax any interost Tokn
10 or will bo umuc’t o oy affected by any condemnation or
simiiar

elosn
anttn
cont}

ki Soeller Is condusting sod hos o the past conductod

ins ® in evcordance with 21l spplicable fedoral,
#tate apd locs,. laws, rules and reguistions, Including sll
-w;m&» pecupationsl sslety end onvirossentel Jews, and

lex has not rouwived any notive of any clinised violstion
ol aoy wuch lews, roles or resguletions. Al of the
Liconsos, pormkts, suthorizecions ond approwsis sequicod by
#i} governmental sutherivios heviry jurisdiction bave boan
issund for the opstetion of Soller's businoss and tho Asests
as pow belng used, ond ore o full force and effect, a1}
fnss and charyss payable with respoct Lhoreto have booh pald
anid Bellor ke §o coapllance theroof.

0. BRDEWARD T Ewrshneny
basraby m;mnmu and wrtmu m 5& w whe followlng, which
rapsassniatioas and warventises 4re True snd coeplote on the date

Wil e

one. end Harraniicn o . Purchoaser




standing la Geargia., Purchasor hos Zull cogporats
powar and authocley o sxecutn, deliver snd yq:!::: this
RGORRRRE o

(b}  Tha sxscution, delivecy and porformance of this
Agrwamant by Purchasss hove bean duly asmx:laﬂ by all
porporsts actlon by Purchasar aad doss pot and
will mot m» oy violste any lav, uamnt, n:dm' or
decres, the Articles af Incorpacation or lﬁr
Purchesar or CODLERSE Y W o which l'mhalw is
a party or by which it or asy of (v properties la bownd.

) This % in valid and legaliy b Bpon
R i My i B o i finen R
vim ies werme wubject o poual m,lmh principlon and
subiject to the lisitstions on enforousant croetod by or
avis nader sy bankrepioy, insolvoscy or othar lawe of
oo b -ppumtutn alfecting anforcwsont of cruditor’s
righes

3. Mumm.mﬂm The obligation of Purchasar to

=lose the purchase of the Asssts shall be sobioct to the
satisforcion, at or pﬁnx o Closkog, of aach of zho fellowling
camdl tians s

13] m ICC shall havo fseued s opdor spproving ar
axenpting from  pegulation Purchaper’s acguisition and
operation of the Lino.

{k} All othar consents, pormite and sggrwala roguized
fox the uia and aswigoment of che Assors shall have boon

fe} Boller skall bave dolivered to Porvhesnr a copy of
B8ll lsuses, agrwemants and other material docusents

the operation and cwnorshlip of the Line and the
other Assets,

{8} Purchaser‘s due diligonce ehall rovosl that the
Asswts are satisfactory for Purchasorss purpose in all
FuspectE and that oo asaterisl adverse conditicn exlste with
rompect ta the Assects.

Ladu
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{9} All of Sellar‘s representations ond warrantios
#ball bo tipe and correct at Closlng,

{f] Tow Assots shall met suffer or be threarunod with
auy matorial sdvarss changes or dovelopment.

2 antotions end warrantios mode by Sollar
in g W-huhmammtmnndmotm
Cloning mm with the sene sffoct as though such
ropresentations and warcentios bad been mado or glven on and
as of vhe Closing Deate, and Purchasox shall havo roceived a
n::tuxnm from an sxocutive offfcor of Sollar to chat
affect.

fh) Sellor shall have dellvored or causod to have bons
dalivared to Purchasar (1) & cartlificets of incumbency,
{11} coples, m!m Sallox‘s officosrs, of the Arcicios
of Incorporation and By- of Sellar and rasolutions of
Sollax‘s Board of Dirvctors and Sharoheldors aut;hﬂwltinq tho
axeention, delivery and porformancse of thia Aqmmnt
suthoriziag the scts of m oificers and omp
unzw aut the tecms and provisions immat, m :un a
flcets fzom the propor stats officials ovidonsing the
good standing of Baller in Georgils.

Purchasar shall have recelved fron counsel for

i)
Sellar o writton opinion, dated as of the Closing Dete,
addmssed to Porchasor ln foom attachod horoto es Exhibic P.

£1) ALl B, €U ate ur othoewise, to bo
takan in me the mmm& THnk lnmd by
this Agroesont and all appropriste documants inc

thareto sbsll be satisfac i Form and mhuunm m
Purchaser; and Scller shall wade avalilablo ro Porchaser
for srsmioation the originals or trus and corruct coplos of
sll and s which Puzehasor say reasonably

g in fon «Lm tha transactlosns contamplates
baraby.

2. Clezing. %ho conpumwation of tho salo of thoe Assote
(rhe "Closing’] will take place on or boform April 30, 19390 (tho
“Clowing Mm")z At the Closing, Bolior shall deliver to
Purchaser the doods reforred to herelnabove, ownor‘s sffidavits,
s BLLE of Sasle for the other hsests, and mll euch othar documsnte
and instruments & shall bo ressonably reguostod by Purchaser og
Puschanor‘s Litle lnsurance company to fully effest tho sele pf
the Assors porsusot to the toams of this Ageaament; Purchasor
shall dallver to Sellar the gumh-nn price spocified hesolnsbove)
and Baller and Purchaser shall sntor into the asei nt and
ssuupption of Susinews Agroesente concernbng the Line, ail on
davcribed haroinabovo. Exclusive poseession of the Assots ehall
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b delivered to Parchesor at the Closing. BGeller shall besr all
sisk of lose with sespest to the Assets prior to Closiag.

13. Qlpsing Lowts. Sollor shall bo responelibie fog and
aball pay asy asd all costs and expensos {ar tranufor Taxes,
salon usp baxos, fopd, weanps, chaxges, ond all ducumbntasy,
recordiag or fillng feos with respoct to the salo of the KAesots.

3 Proeaslon of Texes sud Gharnee. Aoy and all real end

parson.. proparty tasss and cbargos for water, sower and

otillcles portalolng to thy Assors shall be prorated, sdissted

ﬁ émom botwosn Porchasor snd Sollor as of the date of
ouing.,

1%. Expeosan. AL1 legsl and other cokts and axpensde
xmgxﬁ;ﬁ in ﬁumm with the Closing of r.ilm Mmh“ tht Asacts
shail pald pasty or o8 incurring such esponsos
{uxcupt as othavelss provided in Parayraph 8 sbova).

16, Emgiovess. Aftex the Closlsy, Porchasor may, in lis
diseretivn, swploy cortals of Selleg's loyess upoh torms and
condltions scceptable tn Porchaser. Purchasar will not bo liabls
for or assuse suy opther employesnt sontrscks, beaefits, ecerued
vacation, oc athor eeploymont 1labilitiee of any kind
inejuding 1iabliley for wages, sslaries, ponilons, ar sploybisnt
taxow, oli of which Saller shall pay, dischargo or othorwise
provide for at Closing.

17, pue Diligpncg. Purchasor and lts coprosontotives may,
at rasscnsble timos, visit the presisos of Soller and inspoct tho
Assary, and Boller shail provide full s¢écoms to Purchescy amd lis
eapresantstivos to all of the books, properiios, sontravys,
Commltnants and rocords of feller for the purpose of omasinlog
#td condusting o prodont duo diii ingulry of Hollor's
operations and tha Assats, includling, at Porchasor'd optien, an
anvironsestsl survey. Ssilor and its oificecs, employess and
agmots shall couporate snd assist ln ow rospect with Puruhasar
and its rep nracives in fon with thils Leapection.

8. fan .of Heps. Parchosor sgroos to oporato tho Line
uhdar the name “Hartwell fsllrosd Cowpeny” sitar the Closin
tate, Hellor agroes to chanpgs its name prosptly afies r:msinq L
# nama boaring fo reasosblencs to “idavewall Hallvay Coupany.*

1%, mwmﬂmnwm #allor hersby syroos that
fros the dote 6f this Agroosent untll the Clesisg, Sellor will

opersto and manago the a 28 Iolicws:

{8] Eacepi as otherwise provided bolow, Seiler will b
responsibile for all coste end oxponwos incursed in
connection with the t and lon of the Linw.

o B




!b; Salisr at les sxponse will provide ssterials,
) g wlthont lisitatibs, cross Jos and splkos,
dataymined by Parchaswy Lo be spcossery or appropriste fox
tho saintapsnce, re and pporeticn of the Linw. Tho
matarisls suppllod Boller will be included in tho Assots
without -nz se in the Purchess Prico. Howsvor, in no
evnnt whall the cost of satoriale oxcood §5,000.00.

ic; Purchaser will provide lebor to roplste and
install the cross ties and splins, at po expenso to Soller,
axcopt, Seller will rolsbnrse Purchaser for treval axponecs
{523 por mile for cars and 3.37 per milo for trucks) and
manis (§10.00 por day por w#i:guo) intursed by Purchasar or
iza mislefym Lo vonnection with soch replacossnt and
insrallstion,

(4] Seller horeby roleases Purchasar and agroes to
¢ Purchasar, its esployeos and agents, against sny
and all loas, liabliivy and ase posulting fres or
aris. ont of all actions of hsawr taken in cvonsootion
with tarms of thie Ssction 1%,

(e} Sollor shall diligently fuct its busd and
walataln its Assots in the ordlosry course of buelnoss and
in & menosy consintent with prudest businoss practless.

20. m%mgj_mm. Sollor roprosents that it
has pot ongaged asy broker or finder and shail anni by

Parchagsy ageinst asy and all claias for the Emt ot beokacege
comalanions or Cindars foos is connpetion with tho tranosctions
contssplaced bhorols,

1. Jemmisaclon.

{a) This Agrecsent may be tarminstod by written agroosmont
barwoan Purchassr and Soller without furthor llabilley or
obligation.

(bzum- Agreement may bo terminated prior to tho Clowing
by Purchaser without furthor 3,13?:1133;“9: obligsation, in the
evont &f any of the follewing: {1} 1CC folls or rofumsos to
approvs the transection provided horein or lssuess an Injunstlon
g:nhl.blmu the consomsstlon of the transsctinng ae contamplaved

weley or (3] any rvepresantation or warranty of Beller heroin ie
0ot trov and cosplete on the daty horvof or the Closing Date, or
{3; Boller has folled to porforw any of its covenants of
obilgations hoveundor prior ta Closing.

{c] This Agroomenst may bo torainated prior to the Closlng by
Sollor without furthor ilabilizy or obllgation in tho ovent any

L




oprosastarion or wmaccanty of Purchaser bhoruwin is not tzue and
ﬁhm on the dace bereof or the Closing Doto, or Purchasor hos
falled to form any of lis covenants ox obligations hecounder
prior to Clonirg.

3%,  Indemnifisetlion.

{a} Sallor haroby iLndonnifies and mgreos to hold harmlioes
Puxchasey, fts officexs, diroctors, sharehnldors, and sgonts,
Erom aod ageinst asy and all losses, damsges, llsbilivics, costs,
chligations sand axponsos {including, without limltation, all
sxponses and foous of counsel) lncuxved by them, or any of thew,
an o asult T. (1} & bhreach of sey covonant, ropposcnbatics or

of gskler hoareing (2} che fallure of Selley to torm
oF cosply with any covensnt, sgeeanont or duty moguired this
Ay = peri d or cosplied with by Bolloxy or {1} the
hip ox oparsation of the Assets beform the Clesing.

(b} Purchasar hovaby ladesnlfles and sgroos to bold
hasmiosm Ballor, its officors, directors, sharoholders, and
agcmm. Exam and agalnst any and all loswos, dasagos,
diabilitios, costas, obligations end axponsos {inciuvding, without
limization, a1l cxponses and focs of counsel} incurred by thom,
oz any of them, a» & rosuit of {1} & breach of nm; cavanant,
rapresontation or warraaty of Purchsser horoin: (3] the tniim
Gty Brmions BY AL Seosmior Tk e pbareed we Mengtind #itN

Ly Teqgu this & to pexfo Or CORp. witl
Purchapes; or (1) tho osmorship or operaticn of tha assots
afver tho Closing.

%3, Entige Aurpesent. Helvers god K aan. Tho foragolag
mm antire amm‘gu b:mg:m Nmm-x and Saigr
purchase and sale of tho Asmats and suporsodon any
and ell other price und dings snd agr + both written
sod oral, batween or emong Purchesor and Sellsr with respect to
the sobject matvor heceof, incloding, withous limivatien, that
carvain lettay of iatent doted Fobruary 22, 1390. This Agrogsent
mey bu mupplesented, apsnded or modified ot any tleo and in any
and all yospocts only by an instrument in writing oxscutod by
Purchaser and Gollor, Purchsser and Beiler usderstend that no
jolot vanture or fiduciary melationship botwooa or among thom is
contemplatad by elther Puschases or Soller in conncctlen with
this Agrowmant, Except ss othorwleo prowided hoxeln, any and all
wxpanses Incurved by vithor Purchasor oc Bellor kn connection
with this Agrooment and the transsctlons Contomploted her
shall bo borne by the pacty incusring such oxponsss. Timo ls of
tha eanence of this Agreonont.

: be bBinding upon Furc™sser ond Bellor, snd
thair respoctive succossors ond sesigns. Tho torms and
w Y -




conditions of this Agroemant shall evrvive Closing and tho
delivecy at m doed(s) and othar instruments, mmxmxmma
any lwnw to the gontrary thorels. Afvar the Cleslag, this
o we ;.;"; by the racties hecoto: Nothing contaiisd in
T writ 5 ta. Hothing contaln

:ﬁ“ intendad o or whall bo construed to confaer
P ug paty m.bm: than Perchosor asd Soller snd thekx

e e and assigne eny right or benofiv undor ar
by raason of this Agroamant..

as. mm;m 28 Lishilisios. zv: an o thoso
Basinsss Agroamon Jortlinlw to the Line which Purchasor sgrese
to AssTDE nmm Soo § horolnsbove, Purchasne shall have ne
obligevion or lisbility fox any cleim or causo of sotion
iovolving the ownorship or oporotion of tho Asscts prior to the
Closing, and Bmller shall heve no obligation or liabiiity for any
clads ox cause of astion iswelving the owocship or operatlon of
tha Assots oftor tho Closing.

26. m_mugg Eallox covenants and agrose thot from
tha date horeol o the Cleasing Dste, Soller will not mortgags,
plmi or otherise forther ancumbor the Assabs or any portion
theront .

27. Joknt Couparation. Seller and Purchasor shall folly
ond diligently sopport the transsctions costomplatod hervin
before the ICC, cuocrs and oll sdministrotive and governmontal

Aror the Cloalng Dote, cach porty hosoto phall, ot

d from time to © afeur tho ressunsble reguost of
the othar pnnr, turnish such other perty with such documsnts,
instyumonts, and pepers, &nd ahall teke sll such lawful atops os

the othax my roascnably requlce, for the cull carsying ouc of
the purposes of this Agreesant.

Spplicable Law. This Agresment shell bo constrwed in
mm;ﬁwca with the laws of the State of Goeorglas.

7%. Potlcos. AL netices, dessnde, reguasts and other
commmplcations undor this Agroomont lhau ba in wrlting and
propecly glven Lf dollvared by hand to tho party to whoso
strsntion it ke dizocted or, whea recelvod, or dollvary refuscd,
if sont, postage prepaid, by United Btates Reg torod or
Caxsifind Ball, rotuce wocalpt requested, addrussed as followe:

f#j] 1If ta Beller:
Hartwell Rallway Coxpany
Radlrwod and Jackson

Hortwoll, Goorglas JUGS3
Avtnr  Prosident

~ 3T




with a copy tor

Rabare. i, Ridgusy, Je. Attainey-

+ ay, Ir. At B~ L
Past Otiice ag: 710

109 Carolins Strwvat

Hartwell, Soorgis 30543

{b)} 1f w Purchasers

The Grsst ¥alton Railread Cawpany
1081 Horth {herokee

fioclal Cirele, Gecrgla 30279
Azta: Prosident

With o copy coi
+ Bandors, Lockorman 4 Ashesre

Arlants, ﬁnm:gh 34348
Atton  Hobort C. Harshall, Esq.

ar o #uch othay addeoss whieh eay party oatitlad to recolive
mzm‘:! harvundor mey horesfter dosiguate to the orhor party in
writing.

30. Paragraph Hesdipgs. The paragreph hosdings eot forth
harslfn sge for convenlent ruluroaces purposes only and are ast
moant to, asd sball not, affece in any wsy the sasnling or
incerpretatios of the provieions of this BBEHT .

31. pountorparts. This Ag tod in two or
sors countarparts, sach of which shall bo d-md an original but
all of which togetbar shall constlicuts one and tho sase
instrusant.

“ k) =




18 WITHESS WARBKEOF, the partiues hosdte havoe cousod this
Agreamont to bo duly wxetuted undor sval ss of the dete flrst

above writtan.

P RIRCH| B BOB | CESATEAL. WIS

“SELLER"
HARIWELL RATLWAY CUMPANY

gﬂlm

Atnosty
Ticlos

{CURFORATE BEAL)

“PURCHASER
THE GHEAT WALTON RAILAGAD COMPANY

;I;‘.lb!

ALLONTI
*itior

{CORPORNTS SEAL]

& e
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Salscoplares ao- 638-8847 (Ich Ploor)
8. 1310489 M.EE Procasslng Canter)
{A04) 6388262 (10th Floor)
{404) 658-8360 {13th Yloor)
{404) 658-0405 {15ch Fioer)

Garss March 14, 1990 Tings 10i4%an

PLEASH DELIVER THIS %33& %01

. lbnﬁu ﬁondos’.&nﬂan
/E%.qg.u»ﬁﬁgi Dﬂ!bﬂﬁ-&%
city E.&\-a-nb. washingeon, b, €. N M& ‘g \ 3
fTelecopy Ho.a 10272199237 gw\ b sl
Suleptune 89,1 2W02/375-7420 .@%ﬂ\m :

OQQQ-Gns.‘

Freas Juks K. Molas
Buebar of Fages [inciuding this cover shast):
Client/Eattar So.: 84047.579394
Hassuygsy

LR B I I
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THOUTHAN, SANDERY, LOCHERNAN & ASHMORE
o i s il ot SRSt Rl Bt

ATTOANEYE AY LAW
Nl e
st PERSTISE ATRILY, hd.
i AfLAGTA BIDADA BDIOEM.B 1 B Y S s B
Anecand mnns shnakperal
L
okt il A

Harch 14, 19%0

DL

. 31626

s, Boreta R, Mctoes Fg

Betistary
Intargtats Coomarce Cacsiesiso
Artm: Mall Rocs Ao ﬂ”ﬁ
a:gh Srreet & Constitotion Avsnce, H. W, N"é&iﬂ“‘“
sshingens, D. €. 20423 m “t::
y.  §
Res Hotice of Exexprion 12tk Bt
Daax Ha. McGeos Hxshingto
’rhh letrar {s to -nppzmc the Rotice of Bwemprion filed il Botd
I:e Hith respect to tha wﬂ'{o sad stquisition by (rast Posr e
ﬂum Railrosd Cospany d/b/a Hervwell Raliroad Cimpany of tThe
casats of the Harvweall l!a:.hmy Company, this is to cartify that iy
this transsotion lavolves the sequinition ﬂt the sgdoty of & Hareh 14
nehcanhsating carriar wharo (1) the rallroads would not eonnect Martwold '
with each o ar any xallrosds In thair ccrpo:att !ml.}y, {: &) pryed g
ths astuisition Ly aot part 9 a series of astiel
mnsmlm ﬁl W CONNBCL ?‘&;& {hth:zﬁt\{i r.:;:h sthoy 3{ Tha
tallyosd T COrporste a transsstion
ﬁa aot involve s Class I earrior. e : A SHin. 1ot
Pleaye slso nots thal on & thrao :J{ont the Havlee of
o third line, ‘Harcwsll Rallvey* uld rosd *Hartwell
Baflroad., *
Thank you for your stusntion pc these wstters, A lard ©o
of this lectar uu; be dalivered romorrow. il JNHs J
va ly youss, cer Hat

AL

Jgitn R, Holm
Bt O
zey  Paryl Coxden

e R S S '
e RS S S




	1 DCMS_Internal_PROD1591916169117GWRCResposereMaterialError
	2 DCMS_Internal_PROD1591916166613GWRCAttachmentA
	3 Correctedscan



