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August 8, 2024
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Ms. Cynthia T. Brown Public Record
Chief, Section of Administration
Office of Proceedings
Surface Transportation Board
395 E Street SW
Room 1034
Washington, DC 20423-0001

Via Electronic Filing

RE: Docket FD 36796
Nathan Evans Acquisition of Control
Notice of Exemption

Dear Ms. Brown:

This firm represents the applicant Nathan Evans in the above
captioned matter.

This letter contains revisions to the Continuation of Control filed
on July 26, 2024.

The revisions are as follows:

1. This filing is an Acquisition of Control and the caption has been
revised to reflect this.

2. The first paragraph on page 1 of this filing shall be revised to
read as follows:

Pursuant to 49 C.F.R. 1180.4(g) (1) Nathan Evans, a non-carrier hereby

files this notice of exemption under 49 cFERSI 180.2(d) (2) for an exemption




from the prior approval requirements of 49 U.S.C.§ 11323 for his Acquisition in Control of the Columbia &
Reading Railway Co. LLC (hereinafter CORY) a carrier for which he has an agreement to purchase 51% of the

LLC membership interest. Mr. Evans, the applicant has an office at 169 East 99™ Street Apt 7, New York, NY

10029 (646) 423-5795, Email nate@ezrailroad.com . Mr. Evans submits the following information required by
Board Regulations.
3. On page two the last line shall read:

As such, the Acquisition of Control qualifies for the class exemption under 49 C.F.R. 1180.2(d)(2).

4. The material in Section 6 on page three shall be deleted. Instead, the applicant shall attach a redacted
copy of the Sale of LLC Membership Interest.from Freedom Rail Management LLC and the applicant
Nathan. Evans. This redacted copy only redacts the purchase price and related numbers and nothing else.

If the Board wants an unredacted copy of the agreement to also be filed please advise.

If you have any questions regarding this filing, you can reach me at 609-792-6851 or at
jfiorilla@dyerpeterson.com

Thank you for your time and attention.

QG rely 7 1‘%’
‘ ._ /(
N——15E0 .[’Fiorilé A .

Dyer & Peterson, P.C.




THIS AGREEMENT to pumhase 51% of the LLC Mambﬁrshﬁp interest in
Cehzmbia & Readmg leway Cf) LIC a Peﬁnsylvama E.,LC (hezemaﬁer the
“"lemad” ‘i}r CO‘RY) “which is held by Freedom Rail Managemen’c, LLC, a
Pennsylvania LLC (hereinafter “FRM or “Seller”) and Nathan Ewvans, an individual
proptietor (hereinafter the “Purchaser”). Seller will also convey to Railroad af the
clestag,FRM?s current interest in ‘the -operating. agreement it .ha.s to operate:the
Railroad which is dated May_7, 2019. Anether party to this agreement is BPB Rail
Services LLC whose consent to this agreement is requited. BPB Rail._Sﬁx?icas;Iﬁc
(“BPB”) the 49% owner of the LLC Membership interest of the Railroad by signing

" this agreement gives its written consent to the sale of FRIVs interest to the Purchaser

as required by the Amended and Restated Operating Agreement of the Columbia &
Reading Railway Co dated May 7, 2019, atiached hereto as Exhibit A. Cluistopher
Freed is sole member of FRM.

The parties to this agreement agree that the Amended and Restated Operatmg
Agreemtmt of the Columbia and Reaﬁmg, Rmiway Co dated M.ay 7, 2019 shall
%umve ﬂrns salc a.nd Nathan Evans am:i hlS successors a.nd asslgns will therefore
'bec@me the Manager of the Columbza ami Readmg Raﬂway Co suec&eémg
Cimstapher I} 'fx"‘z eed ’ '

WHEREAS, pursuant to, and subject to, the provisions set- forth above and
hereinafter set forth, Purchaser agrees to purchase and-acquire from Seller-a 51%
Membershlp interest for cash and .other considerations  as-neted: hersin (the

“Transaction”™).

NOW, THEREFORE, in consideration of the mutual representations,



warranties, covenants and agreements set forth in this Agreement, Seller and

Purchaser hereby agree as follows:

ARTICLE 1

Purchase and Sale of Membership Interest and operating agreement.

Section 1.1.  Sale of Interest. Subject to the terms and conditions of this

Agreement, the Seller shall sell to Purchaser, and Purchaser shall purchase from the
Seller, 51% of the Membership interest in CORY from FRM. CORY is the owner
of all real estate upon which it operates and personal property including locomotive
CORY 226, all of which the Purchaser will have a controlling interest when the sale

is consummated.

Section 1.2. Purchase Price.

(a) The purchase price for the 51% Membership interest s -

—'ﬁhe “Purchase Price”). At the Closing,

Purchaser shall pay to Seller in casiSij lji#®and a five-year promissory
note from CORY for the balance of (NGNS -<-curcd by a

security interest and UCC filing in all assets of CORY. Payments under the
note will be made monthly in the amount ofa until the total amount

of principal and interest is paid, whichever comes first.




(b) The Raliroad Wlll retain all cash and accounts recejvable in its account on
the day of the clomng and any account xeeewabies it receives after the day of
. #he closing.

ARTICLEI

_Repregémﬁ@m of Seller

As amaterial mdusemem to Purchaser to enter info and per form its oblzgatmns
under this Agreement, Seller represents and warrants that the statements contained
in th1s Article 2 are true and correct as of the Closing,

Sectian 2. 1 ri}gg iZation. The Railroad is an LLC organized under the lawsz
of the Cmunenwea}.th of ?e:msyivanm andin good standing. 51% of its memberslup
mterest is held hy SelI&r ' , ,

Section 2.2, Enforces blhgy. Selier has c@mphed with all t%ze provisions c.rf
paragraph 11 of the Amended and Restated Operating Agreement of Columbia &
Reading. leway Co. LLC regm'dmg sale of 2 Members interest in the CORY and
has full power and capecity fo exeoute and deliver this Agreement, to perform its
m’blzgauaas hereunder and to consummata t:he tramactmn& cantemplated hereby. .

' “Soction2.3. - No_Conflicts, The execution and delivery by Seller ‘of- fi:us
Agreement, the performance of Seller of his obligations under this Agreeruent and
' the consummation'by Seller and of the &ansacﬁons cﬂntempiat@d by thIS Ageemgm
do net, and mll no‘f: o o

SO (a) “violate any prev:tsmn of any law, statute, ordinance, rule of
regulmm {Includmg any judicial or administrative interpretation ‘therecf)

(coilemv&}y, “Laws”) applmable to tha Ra:tiroad or these Imldmg Mﬁmbership
Intcrest in fha Rﬁl}maé . ,

(b) Wolate any promsmn of the: Cemficate of Q .rgamzatmn of ‘FR’M

(c) result in the termination of gwe rise to a z*ight of tem‘xmatmn or
cancetlation of or accelerate the performance required pursuant to any Contract with

customers of the Raﬂread (whe‘cher with the passage of t:mej the gm:zzg of notice or
othermse}g

'



A{d) result in the creation of any security interest, moﬁgage, deed of
trust, lién, charge or other encumbrance (callectwely, “ﬁwggm_mw ”) thh respect
to any matetial asset of property-of the Railroad. - =~ -+ =

() require any consent, waiver, order, approval or-authorization of
any government or governmental or regulatory body thereof, whether federal, state,
~ local or foreign, or any agency, department or instrumentality thereof, or any court
(vach, a “Governmental Autbority”), or any other person or legal entity, other than
such other copsents, waivers, orders, approvals, authorizations, registrations,
qualiﬁcamﬁs, declarations, ﬁlm?s or notifications that ha‘ve been obtained or mades
or will be’ obtained (}1’ made pmr to the Ck}a,v.mgg -

(f) violate, conflict mth congtitite - a default under or braach
(whether with the passage of time, the giving of notice or otherwise) any term,
condition or provision of any Contract or any orders injunction, judgment, decree,
ruling, writ, assessment or arbitration award by a Governmental Authority of
competent jurisdiction to which the Railroad or any of its assets or properties or the
Sellers are subject (caliect;vely, “Ord s Orders”); or

| (@) resulti in the suspension, revocation, nnpammm forfeiture or
non-refiewal of any approval, consent, exemption, franchise, license, penm‘c wawéﬁr,
f@ngs“tfatmng ﬁimg, certificate or “other authorization required by Law that is
necessary for the cohduct of the Railroad's business, as currently conducted and as
proposed to be conducted, or the ownership or operation of the Raﬂroad’s properties
and assets (collwtwely, “itwm”)

Section 2.4. ' Legal Proceedings. Except as set forth in gmmwgw tﬁez*e ate
no actions, suits, proceedings or investigations by or before any Governmental
Authority (eouestwely,, “Legal Procgedings™) curtently pending or threatened that
guestion the validity of this Agreement or any documents to be executed as part of
the Transaction mntemplated hereby or any action taken or to be taken by Seller in
connection with the consummation of the {ransactions e{mtsmplated by. this
Agreement. There are no Legal Proceedings currently pending or threatened against
FRM or the Railroad. There are no Legal Proceedings currently pending or
threataned agamst Chrxstopher Freed in hm capaeity as sela owner of FRM.

Seoticn 2 5 Qgpltallmgeg

(b) Ne Purchase Rights or Obhg Except as pmwded in, t}us
Agreement: (i) no subscription, warrant, ophorz, eonvert:ble security, of ‘other ﬁght
(contingent or otherwise) to purchase or acquire its Membership interests in the




Railroad (cc}lleéi;w&ly, “Purchase Rights”) is authorized or auistandmg and Seller
dnes aoi have an oblxgauen (conﬁngent 0r atherwxse) fo 3ssﬁe aay ’lehass Righ’ts

o (c) - Other than the provisions: fcum:i in the Ammdad and Restated
(}p@ratmg Agraement of Columbia & Reading Railway Inc. dated May 7 2019, ané;
attached hereto as Bxhibit A, there are no Agreements with respe :
interest in Railroad. Purchaser warrants other than'sach Agreemem, that thiere are
no agreements, arrangements, or understandings, written or oral, relating to the
acquisition (inchuding without limitation rights of first refusal or preemptive rights)
of Sellers Membershlp rights in the Railroad. BPB by signing this agreerhent agrees
that all prcmszons wgardzng the sale of FRM’S Membersth L{nterest to Evans has
beem met

" Section 2 6 gfﬁldtane . Tha Rar.lread dogs noi: own or control, dzmeily or
mdxrectiy, any shams of capital stock or other securities, interests or rights of any
other corporation or any i interest in any partnership, joint venture, limited llablh’t}f

lemad assoc:anon, _;cmt sicsck Rmimad tmst or ather 'bu&mess antx@r E

Sectwn 27, Corgorai:c Rm;ords ’};‘he books of aceeunt and othsr records {}f
the leroad., all of which have been made available to Purchaser, represent actual,
bona fide transactions and have been maintained in accordance with sound business
practices. - The Railroad has financial reporting sufficient to provide reliable
finantial reporting and the preparation of financial statements for extemal purpasas
in accardame mth asceuﬁtmg staﬁdmds aorlsmtenﬂy afppiied o

i Smnm; 2 8 Mmute Bcoks The minutes of the Raﬂrcad whwh have been
provided to Puréhaser are correct records of meetings and actions taken by written

consent of the Members of the Railroad, Atthe Closing, all the minute books of the
Railroad and records will be in the possession of the Railroad and located at the

lemad ofﬁcze aii 389 S Fom i;h Stmet, Calumh;a, PA 175 12 (iha * aml; Facility”).

Secﬁm 2. 9 Fmanm@; Stgtgmem:s Seﬂers will pmvxde fn Purchasar (a) the

_ ﬁnaudmd balance sheet of the Railroad as of December 31; 2022 and:the related
statements of opetations, cash flows and Sellers’ equity for the period then ended,

(b) the unaudited balance sheet of the Railroad as of December 31, 2021, and the

related statétitents of operations, cash flows and eqiiity’ for the year then ended, (¢}

the unaundited balance sheets of the Railroad as of December 31, 2020, and the

related statements of operations, cash flows and Sellers’ equity for the year then

ended, and (d) the unaudited batance sheets of the Railroad as of December 31, 2019

and the telated statements of opefations, cash flows and for the year then ended

(collectively,ithe “Financial Statements™). The Financial Statements present fairly




the consolidated financial positions of the Railroad as of their mspactwe dates.and
the results of the Ra;lmad? $ operatmns and cash flows for the respective parmds ‘The
Financial Statements do ot contain any items of a special or non-recutting nature,
exoept as expressly stated thérein. . The Financial Statements have been prepared
from the books and records of the Railroad, which accutately and fairly reflect all
transactions in, and acquisitions and dispositions of, assets by the Railroad, There
has been no material changé in the Railroad's aoconaﬂng p{)hcms @xeﬁpt as described
in the nofes 1o the. Fmanclal Statemeenﬁs

Secft&nZ 10. No Lmb;lmes At Closmg the Raﬂmad wﬂl have no liablhtxes
(whether accrued, absolute, nliquidated, contingent or otherwise, Whethsr or not
known to the Railroad, whether due or to become due and regardless z:}f When
asseried) msmg out of transactions entered into prior to the Closing, or any state of
facts existing prior fo the Closing. The Railroad is not a guarantor or mdemmtor of
any. mdeb‘tedn@ss of any other petson or other legal entity. :

, Sectlim 2 11 Absence of Certain Beml@pments Smce Jarzua;:'y L, 2021 the .
Railroad has operated its business consistent with past practices (“C)rémary Course
of Business™) and has not made any arrangemems of busmess dealings outside the

“Ols:imary Course of Busmess n SR . ,

‘ (a) any gnaterml adver&e changa m ﬁm propertaes, assets, habxhtms,
csndltma (fmanczal or otharmse), business, operations or prospects of the Railroad
or its business. For purposes of this Agreement, “ “material adverse change” shall
mean any event, change, development or occurrence that, individually or with any
other event, : change, development or occurrence is materially: adverse to the
Ratlroad’s business, condition (financial or- othemse), assets, results of operations,

or prospects with a financial consequence to the Railroad in excess of $25 906 W.E‘th
respect o eaﬁh sach e:sze;zt chaxa.g% deveiopmen’t or eoeurrﬁmaa, IR TR

(b) any changa, that ig not dlsclnsed in the Financial S‘tawmenm
the accounting methods or prineipals or cash management practices (including the
collectionof receivables, payment of payables,. mami:exmc& of mventary comre}
and prwmg ami cradlt praetzaes} of the Raﬂread RIS

o (c} any Tax (as deﬁned in §.,9. ion, 2 iggg}} eiecﬁon 0r aay &etﬂemealt
or cempromise of any Tazs: liability made by the. Railroad;

{d} any wrmng d{:\m or ertmg fo of aﬁy acoaunts or nqtes
r&wiﬁbie m an amm}nt i excsss . mdmdually or mthe a ggregate, o

() Cany sala, asmgnmfmﬁ: transfer, ‘mortgage; plecige or other



Ercumbrance of any prcperty orasset of the Ratlmad, or ofa any in‘iei}.ectnai Pwperty
(as defined in Section 2.17(a)) of the Railroad;

G any accrued and exxshz}g breaczh or default, acceleration,
termination (or threatened termination), amendment, modification or cancellation of
any Contract by any party (mcludmg the Raﬂmad), ,

(gy any agmements to increase the c:ompensauoﬁ or benefits of
administrative or management employees that are 1ot in amounts that are nom}al
reasanabl@ or consistent with past pracmm o

(h) any other transaction batwaen the Raxlmad ané Seller or.any
M@mhers of FRM mcludmg Chrzswpher Freed ot lns family members |

- (D - Any other 'I:mnsactien, agreement or aomtnlﬁneni entered inio or
affectmg the %:ﬁusmesszf§ pmpertzss or ‘assets of the Railroad rot made in the Ordmary
Course of anmess, o . . o ,

WM Aﬁy daclamtmn or payment of aﬁy dividend or other dnsmbutmn
of the assets of ’rhe Railroad that are enforceable against the Railroad after Closmg,
or . h : |

- Myagi'?emnt or uriderstassdﬁzg to do or resulting in any of the
foregoing, AT I e

Sgctmn 212, Ass&ts gﬁg;g_i ?xogeﬁsr

(@) Real Prep&gty; The real property upoz: ’W}amh CC}RY csperatess is
owned in f‘ee ssmple by O()RY

(b) Tang;,bie ?mpgm ‘The Rﬁﬂmaﬁ owns ail. tangible persoml
property used in the Ordinary Course of Business free and clear of all Encumbrances.
This includés a Tocomotive which the CORY owns and which bears the number
CORY 226. At Ciesmg, the personal property listed in S’»chedule 2 121332 shall be
_ und&r the full ewm;rshlp, possessien or cf:mrel ef the Raﬂmad

{e) Acm unts Receivable. All acceums rescewabie of the Raﬂraad
whether reflected on the Financial Statements or subsequenily created, have arisen
from bona fide transactions in the Oedinary Course of Business and are enforceable
and represent valid obligations payable to the Railroad. To-the best of Seller’s
kuowledge, there is no contest, claim or right of set-off relating to the amount or
validity of any accounis receivable. The Railroad has no reason to bslieve that




collection of accounts receivable will be mamraally diffemnt than what hag
historically been customary for the Raﬂroaé |

; (d) . Ageounts. Schedule 2.11(d) is a list of all. bank accounts of the
Raalmad mcludmg all deposit, checkmg, safe deposit or othef accounts.

Section 2.13. Condition and

.

- - f Assets. All tools and sqmpmen’t
owned by the. Railmad are in good condmoa and repazr, ordmaty wear axzd tear
assets awned or kaased by ttm Raﬂtoad censtlmte all of the rea,l prcperty, persénéi

property and inferests in real and persorzal pmperty i:ha,t are used in the operation of
its business, as cumnﬂy conducted.

Section 2 i4 Insurance The R&llmad has in ﬁzll foroa and aff@et ﬁi‘ﬁ, {:asualty
and liability insurance policies, true and correct copies of which have been provided
to Purehaser. The Railroad is not in default with respect to its obligations under any -
insurance pahcy maintained by it. Such pel:lcles 4nd binders are-valid and
enforoeable in accordance with their terms, are-in full force and effect, and insure
against risks and liabilities to the extent and it the manner deemed appropriate and
sufficient by the Railroad for the size of business and industry. The Railroad has not
received or given a notice of cancellation or non-renewal with respect to any such
policy or binder. Seller warrants that said policies cover all claims made since FRM
had a $1% Membership interest in the Railroad; said insurance will cani:mue to cov@z:
claims made against Railroad after the closing of this agreemem

Section 2.15. Competing Interests, Seller does 1ot (2) own, directly or
indirectly, an. mterest in any. entity that is a competitor, customer, or supplier of the
Railroad or that otherwise has material business dealings with the Railroad, or (b)
have any direct or indirect interest opposed to the Railroad under a Railroad Contract
or-other: bi;smess xeiatmnshxp or arrangement with the Raﬂfoaci

L Sesctienz 16, Qggtr . For purposes of this Agraement a **Com%" means
any contract, ‘agreement, mdents}re, note, bond, loan, instrament, lease, mertgageg
license, franchise, obligation, commitment or other arrangement, agreement or
understanding to which the Railroad is 2 party, obligor or beneficiary, or by which
any.of the properties or assets of the Railroad is bound, which contemplates goods
or services. of more thmmfing.its term. ~Schedule 2.16 15 a list of each
Railroad Contract: with cugtomers. Each Contract, copies of which have heen
- provided -to Purchaser, is-a valid and binding. agreement of the Railroad, . as
applicable, and each other party to such agreement, is in full force and effect and
enforcensble against each party thereto in acoordatice with its terms. There has been



no breach or defatﬂt that has not been cured ‘or waived under any Contract by the
Railroad (or event that with the passage of time, the glvmg of nofics or both Wculd
constitute a breach or default) and no breach or default by any other party thereto (or
¢vent that with the passage of tine, the giving of notice or both would constitute &
breach or default), No party o any Contract has notified the Railroad of, any
intention to términate or matmaily alte:r its relahonshlp with the Railroad. The
leraad is not abhga.ted to a Contract thaf has not beeﬂ d;tsclosed to Purchaser

Section 2,17. Intg kg@i ngﬁm.

(@  Definition. For purposes of this Agreement, “Intellectual Property” means all
Umted States and foreign intellectual and indusirial property, including patent
applmamm, pateni:s and any reissués or recxaminations thereof, trademarks, service
marks, trademark/service mark regxs'tfamns and applmaﬁans, trade dxess, logos,

corporate and brand names, trade names, all other natoes and. siogans embodying
business or product goodwill (or both), . copynght regls;tratwns, mask works,
copynghts,, moral rights of- authorshap, tights in designs, trade seorets, techmiagys
inventions, discoveries, mprovemenm know-how, prepmtary rights, computer
s&ﬁware and firmware, domain names, intefnet domain names, spm{fica‘::mns,
drawmga, dﬁsxgnsg plans (including spemﬁcauonsg drawmgs, designs and plans for
all past. projects. of the Railroad, copies of which are available at the Fa,clhty),
compositions, proposals, formulae, processes, tcchmque& meth@ds ‘technical
information, financial and marketing plans, customer lists and information,
confidential and proprietary information, and all other intellectual and industrial
‘ pmperty rights, thi:h@r or not subject to statutory registration or protection, .

& (b) Titleto mﬁecmal E’rggertg, 'i‘he Raﬂmad ewns and ] possessess
is hcﬁnsed under or has i:he valid right fo use all of tha Ix;rtellecmal Property that is
held, used in or necessary for the csﬂduct of its business as_currently conducted
(callecﬁgaly the “Busj ectua erty””) as shown on Schedule 2.17. The
1288 En‘iielieatual Freperty that 1s owned by the Raﬂrcad (the “Owned

ef any kmd Them is no unaumorized use, mﬁ:mgement or mmappropmatzen Qf any
Business ]’ntei}gtcmal ?ropsﬂy by any person or entity, msludmg without limitation
any employee.gr fenn@r employee of the Railroad, . No ¢laim has been asserted 0
the Raﬂmad by any third party with mspect 1o, the Business intellectual Pmperty,,

hldmg any. oiafm (;sf cmershxp of, or inf i) mmt byg the Business Intellectual
Propesty. There is no reasonable basis. for any bona fide. claim against the Railroad
(i) to the effect that the conduct of its busm&Ses, Whe:ther or niot related to the
Business. ;In’sellectual i’roperty, mﬁ;nges, violates or mxsappmpnates or_has

;;;;;

' mfrmged, violated or misagpropfiafed any Intellectual Property of any other persen




or entity, or (ii) challenging the Railroad’s ownership of any of the ()wnad
Intellectual Preparty ot the validity or enforceability of any license miatmg ﬂzerato
or the Railroad’s right to use, any. other Business Intellectuai Property.

(a) Cam{:e’txuve Intellectual ?rcmr’f:v No present or former affiliate,
director, officer, Seller or employee of the Railroad, or other third parfy, has
mxsapprepﬁated Intellectual Property that is used by the Railroad or derived from or
in connection with the conduct of its business in a manner that would interfete with
the Railroad’s use of such Intellectual Property in the ordinary course of business.

Sectu}ni?, 18.. ng gs.

. (a) Certain Deﬁmt;ugg For put‘gases of this Agreemant (i) “;(_Zgo_c_i;g
means the Internal Revenue Code of 1986, as amended, and (ii) “Taxes” (including,
with cotrelative meamn& the term “Tax™) means all taxes, c:Jaargesa fees, levies,
duities, penalnes agsessments or other amounts imposed by of payable to aiy
foreign, federal, state, local or other mmag author:ty Or agency, ﬁmluding, but not
limited fo, mcome, grass receipts, profits, windfall profits, gains, minimum,
alternative minimunm, estimated, ad valorem, value added, severance, stamp,
customs, unport; export, utﬂity, use, service, excise, property, sales, transfer,
franchise, payroll, withholding, social security, disability, employment, workets
compensation, unemployment compensation and other taxes, and mcludmg &Iﬂy
Intarast penaltws or addltmns a’i‘:&:ribumble thereto.

() Timely Filing and Pam t. The Railroad has timely (i) filed (0r
there have been filed on its behalf) with the apyropmte taxing authorities all Tax
remrns tequired to be filed by the Railroad and (ii) paid (or there has been paid on
its behalf) all Taxes due or claimed to be dué fiom the Railroad by any taxing
authorityy int:ludmg the wzthhcldmg and payment of all amounts reqt:ured to be
withbeld from any employee. The Railroad has provided to Purchaser true and
complete copies of all tax returns filed by the Railroad both State and Federal for the
tax years 2020, 2021 and 2022, There are no FEncumbrances for Taxes upon the
assets or’ pmpertzas of the Raﬁmad except for’ statutory liens for current Taxes not
yal du,e N‘c f‘eéeral state, Iacai f:)r foi’ezgn andzts or o‘thcr admmzstraﬁv& ;}mceedmgs

’I‘ax, tefurns cf tha Raﬂread and the Railroad has not recsived any notice of an Audit
or bﬁen ﬂmﬁataﬁed wﬁh any’ Auﬁ:tt, with respect to’ gay Taxes due feom’ of ‘with
respeci o either or any Tax fétum filed by or with respect to either, No Tax
deﬁcsﬁncy lias been proposesé ot aisessed agalnst the Railroad and the Railroad has
not emcumd any waiver -of any statute of lnmtanons ‘'on the assessment or wilectwn
c}f any Tax. AIL Tax deﬂciem;.es tha:t have’ been finaily detarmmad agamst ’cha

io



~ Railroad have been fully paid or finally settled. The Railroad has not received any
correspondence or notices rﬁgardmg any defmenay or aon-com;}hance that has not
been resqlved | L . -

Saeticn 2, 19

o I:anca W1ﬂ1 Laws |

: (a) The Rmimad s, emd has at a.ll times been, in c@mphame in a!l
ma,temal respeéts with alt La:saas R :

Y . @®~ The Raﬂroad has obtamed ali Reqmrsd Permﬁ:s reqmred for
operatmg its business, all such Required Permits are in full force and effect, and the
Railroad is in material compliance with the requirements of all such Reqguired
Permits. No loss or expiration-of a Required Permit is- pending or threatened, other
than in the Qrdmary C@m‘se ef Business.,

_ (c) The Railroad has campiwd in ali materlaii respects with all
apphcable state and federal equal empleyment opportunity and other Laws relatod .
to. employment {mcludmg provisions- thereaf relating fo wages, bonuses, equal
opportunity, collective bargaining or payments of social security and other Taxes).

Ssc:tlon 2.20. ERI&A& Aﬁ%ﬁ‘ the Closmg, the Raxlroad will have no liability i:c
any persan (mcludmg without lzmitaﬂon, the. Department of Labor, Internal Revenus
Service and the Pensmn B@mﬁt (}uaramy Cerpom‘tlﬁ:f:l) undﬂr or wﬁh respect to any
Empiayee Bemﬁt Plan For purposes -of this Agreement, the term mge

efit Plans” megns (a) all retirement and deferred ‘compensation plans, mciudmg
defmed bezzeﬁt 401(k), savings, thrift, profit sharing, money purchase pensions,
ampk}yee st;ock «cyw'ne:m}np2 S;mphﬂed Employee Pension and nonquaﬁﬁ@d deferred
compensation pians (e.g., deferred bonus plans, elective deferral plans :and
supplemental execitive plans), (b) all welfare plans, including life, health, accident,
accidental cieaﬂl, & éxsmemberment, dental, vision, dis ability (long and. shori: temz),
hospﬁal}zatmn, cafeterta, .sick pay policies, un&mploymmt reunbursmem; other
than under state law, and severance pay, (¢) retiree hensfits, including. medmal'
benefit its, (o;i) mploymeﬁt agreements anc’i iﬁdcpendeﬁt contractor &ﬂangemmts (%)
stock . option plans, or (f) other emglc;yee baneﬁts mcludmg vacatzon lein&S,
persemi day ami mncash arrangements. S .
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- Section 2. 21 @gv;rgnmagtal Maﬁ@rg

) Certsin ‘Definitions. I?{)r purposes of this Agreement, (i)
Haza s Materials” means any substance, material, contaminant, pollutant or
Wasi:e hstad deﬂnedg designated or classified as hazardous, toxic, radioactive or
dangerous under any Law or regulated as such by any Governmental Authority
including, without limitation, any hazardous substance, toxic substance, petroleum
{or any derivative or by-product thereof), radon, radioactive material, asbestos {or
presumed asbestos-containing material), urea formaldehyde, foam insulation, lead
or polychlorinated biphenyls, and (i) “Environmental Laws” means all Laws,
Orders and required permits pertaining to the protection, preservation or restoration
of the environment or natural resources or the generation, production, use, stt)rage,
ttansportation, processing, release or disposal of Hazardous Materials.

_’W.W_Mm.-«m—m

(b  Compliance with Environmental Laws. The Raily oﬁd is now axxd
has af all times been in compliance with all Envzrenmmtai Laws. The Railroad has
néver generated, produced, used, stored, transpoxted, pmcessed, released or disposed.
of any Hazardous Materials, i any. gquantity, éxcept ih - compliatice with all
Environmental Laws.: None of the real property formerly or currently owned or
leased by the Railroad or used in the business contains any Hazardous Materials.
Theére are no undergrouﬂa minr@e tanks on, in or m;der the real praperty owned or
}.easadby the Railroad or used in its %msmessg and no underground smmge ianks have
been ¢losed or remeved from any such real property “The Railroad is not subjest to
any pendmg cia;m or Legal Proceedmg mveﬁtzgatmg, asgerting or alleging the
violation' of any Bnvironmental Law. ~ There ar¢ o environmental “conditiofis
affecmmg the Railroad of its business, propertiss or assets that require remediation or
other corrective. acnan under any Environmental Law. The Railroad has not
teceived any fotice; ‘demand letter or faqﬁﬁS’i for information - from ~'any
Cmv’ernmeaial Amhamty or other pérson or entity mdwatmg, assefﬂng or aikzgmg
catening to assert of allege) that eiffier is, may be, has or may have viclated
any Eavitonmental Law, may be liable under any Envirorimental Law, niay be a
potentially' res;:oﬁs;bie paﬁy at’ aﬁy Superﬁmd of staté eqmval@nt site or asserting
personal ‘injury claims for exposute 1o’ Hazardeus ‘Materials. All environmental
investigationis, studies, audits, “tests, 1éviews ‘and other analyses regardmg
compliance or noncompliance with any Environmental Law by the Railtoad of the
real property currently or formerly owned or leased by the Railroad of used in the |
business have been delivered to Purchaser prior to the date hereof and are listed in

Sc;;gdglg 2. 21

Section 2.22. Brokers. The Railroad and or the Seller does not have any
Liability or obligation to pay any fees or commissions to any broker, ﬁnder or agent
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with i‘espec:t ‘1:0 the transastwns cemempla‘ted by this Agmemem Sellers shall be
respenmble for ati:}y fees or commsswns 'bmkar f‘mdﬁr or agent z'epresmﬁng tham

: Sectma 2. 23 mm}{e& az‘;d ggog‘;ggl m

(a) Ro LLC I\/iefma,bemrg ofﬁc@r, ez:np}.ﬂy%, or agmt eansui%anﬂ or
mdepmdeﬁ%: contractor.of the Railroad is bound by any Contract.or. subject to any
Order that purports to limit the ability of such LLC Member, officer, employee,
agent, consultant, or independent contractor (i) to engage in or continue or perform
any. c{:-ndust, activity, duties, or practice relating to the business of the Railroad or
(i1} to assign to the Railroad any rights fo any invention, mpmvement or discovery,
o former or current employee of the Railroad is a party to, oris otherwise bound
by, any- Contract that in any way adversely affected, affects, or.could affect the
abihty ofthe leroad to continue to .conduct its business as conducted., -

h (b) There are 1o retxred Qr farmez“ employeefs of fhe Raﬂmad
receiving. be&eﬁts or scheduled payments from the Rm},i‘oad : A

(¢  The Railroad has provided or made available to Purchaser the
following information for each employee of the Railroad, including each employes
on leave of absence or layoff status: his or her name, job fiitle, date of
- commencement of employment, details .of leave of absence or- layoff, rate of
compensation, bonus arrangement, and any change in compensation or bonus since
December 31,2021 vacation, sick time, and personal leave accrued, and service
- oredited for purposes of vesting and etigibility to participate under any Employee
Benefit Plan, except in each case for bonuses that will be fully paid by the Railroad
prlor to Ciasmg Wltho&t ﬁm‘;her liability or ebhgaﬁan t{} the Raﬂmad &crefor S

‘ AR%THSLE 2
‘ (a} g 2;2}( 1 izsts emplﬁyaas iemmataﬁ or’ Iaad eff by the
Raﬂroad smce Dscemb@ﬁl 2021 L e

o ‘No_ I _ ns. The reprcsentauoﬁs wmantws and

staie}mcms made: by the Rm}mad and the Se;llers in or pursuant to this Agreememt are

true, complete and correct in, all material respects and do.not and will not »;:or;tmn ,
atty untrug staiement of a matevnai fant or omit to, sta,te any maﬁ@ma} fam; neaessary

to make aﬁy such re;:re&entaﬁon, warranty or statement, under the clrcixmsfamﬁés in

whmh iti 13 madeﬁ nﬁt mmiﬁadmg

Sﬂcmen 2.25 Surv:val, Lxm;tgﬁan gf Lza‘b:m:_g All. represeﬁtatm;s and
Wa;rranties ‘of Sellers contained in this Agreement shall survive the Closing.
Purchaser must give Sellers written notice of any claim it has against Sellers for a
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bregch of any such repmseﬁtatmn? warranty, or, covenant, within Wmty&wr 24y
months of¢ ‘Closing. Arxy claim which Purchaser has which is not asserted within such
twenty-four (24) month period shall not be valid o effective, and Sellers shall have
no liability with respeot thereto. Without limiting the foregoing; Purchaset may not -
bring any action against Sellers for a breach of any represeﬁtaﬁnm warranty,
indetanity ‘'or covenant of Sellers:contained in this Agreement or in-any agreement
delivered by Sellers to Purchaser at Closing unless and until the aggregate amount
of all liability- and lossés arising out of any such breach exceeds Ten Thousand
Diollats ($10,000.00) in ‘which case Sellers shall be liable for such losses from the
first dollar of 'such losses: ‘Tn no event will a Seller®s liability for all.such breaches
exceed; in the aggregate, the amount allocated to such Seller in Schedule 1.2, No
szy will be entitled to recover from any other Party, and gll Parties waive the right
to seek -from the othier Parties, any ‘punitive, incidental, speaml exemplary,
consequential (including, without limitation; claims for lost profits) or ‘$peculative
damssges Nothing contained herein shall limit or restrict any Party’s right to
mainain ot recmfer any amounts 111 connection Wsth any action or claim based upcm
fraud. The prmvasxons of this Section 2.25 shall survive the Closing. '

AR‘&M@ 3

: R@pr%emaﬁ@m and Warmmes of Purchaser -
Purchaser hereby répzes@nts and Wamts 1‘:{3 the Seller -

samfan 31 ~ Organization,- Purohaser is an mdm;iual propﬁetﬁr‘

L Ssctmn 3 2. anarceabz ity Purchase:r h&s all reqmsate power and authorzty

to exegum and dehv@r this’ Agreem&ﬁt, to . pefrfom its obligations under this
Agreement and to consummate the transactions contemplated by this Agreement.
This Agreement has been duly and validly executed and delivered by Purchaser and

constitutes the legal, valid and binding obligations of Purchaser enforceable against
it in accordance with its terms, except (a) as such enforceability may be litaited by
applicable bankruptoy, insolvency, reorganization, moratorium and other laws of
" general apphcatz.on affecting enforcement of creditors’® tights generally, (b as such
enforcesbility may be lmited by laws relating to the availability of specific
- performance, injunictive: relief or other eqlmable remedies and (c) to the extent thai
the “¢hoive of law prov;smns c{m‘taaned in thzs &greement may ba lmﬁﬂd %)y
applicable laws. g

Section 3.4, Access 1o Info I?mchaser has been pmwded ‘Wlth all fhe
iaibrmatiail reg;&rcﬁng fhes leroad thaf Purchasar has requﬁsted frem the Seller

CORmANED g
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ARTICLE 4
Closing

Section4.1. Closing. The closing of the purchase of the Membership Interest
under this Agreement by Purchaser or its assign and all related transactions
contemplated hereby, (the “Closing”) is taking place contemporaneously with
the execution of this Agreementon ___Jyne 27™ 202y

Section 4.2. Proceedings at Closing. - All proceedings to be taken and all
documents to be executed and delivered by all Parties at the Closing will be deemed
to have been taken, executed and delivered simultaneously, and no proceedings will
be deemed taken nor any documents executed or delivered until all have been taken,
executed and delivered.

Section4.3. Deliveries by Sellers and the Railroad at the Closing. At the
Closing, Seller will cause the Railroad to deliver to Purchaser the following:

(@  Executed original of this Agreement;

(b) Make available at the Facility all corporate books and all records
for the Railroad;

(c)  Possession of all the assets, both tangible and intangible, of the
Railroad; -

(d Copies of the consent from BNB the 49% owner of the
Membership Interest of CORY permitting FRM to convey its 51% interest in CORY
to Purchaser and agreeing that the value of the interest -should be $ 500,000.00.

() Such other documents as may be reasonably requested by
Purchaser to consummate the transactions contemplated hereby.

Section4.4. Deliveries by Purchaser at the Closing. At the Closing,
Purchaser will deliver (or cause to be delivered) to the Railroad or the Sellers:

(@) Executed original of this Agreement;

(b) cash and a2 N
promissory note from CORY for
ith a rate of interest qfgjjflecured by a lien and UCC filing
on all assets of CORY.
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. ARTICLE 5
Inﬂemmi’icm@n* Post-Closing Ohiigaﬁ:mm

~ Section, 5, 1. Indemnification by Seller; From and after the Closing, Seller
agreas to indemnify, defend and save Purchaser (including, ‘after the Closing, the
Railroad), and each of its respective officers, directors, employees. and agents (each,
an “Indemnified Purchaser Party”), harmless from and against, and to promptly pay
to an Indentaified Purchagser Party or reimburse an Indemnified Purchaser Party for,
any -and all: liabilities - (whether contingent, fixed or unfixed, liguidated or
wnliquidated, or otherwise), taxes, obligations, deficiencies, demands, claims, suits,
actions, or causes of action, assessments, losses, costs, expenses, interest, fines;
penalties, actual or punitive damages or costs or expenses of any and all
investigations, procesdmg& judgments, environmental analyses, retediations,
settlements and compromises (inchuding reasonable fees and expenses of attorneys,
accountants and other experts incurred by any. Indemnified Purchaser Party
(individually a “Loss” and collectively, the “Losses”™) sustained or incurred by any
- Indemnified the Purchaser relating to, resulting from or arising out of (i) any breach
of a representation or warranty made herein by the Seller, (ii) any Hability or
- obligation associated with the operations, actions or omissions of the Railroad and/or
Seller prior to Closing, aud (iii) any non- compliance with or breach by the Railroad
or any Seller of any covenants or agreements contained in this Agreement to be
performed by the Railroad or Seller. "Affiliates” shall mean any person or entity
directly or indirectly controlling, controlled by or under the common control with
Purchaser. The indemuification obligation of Seller pmvided fer in this Section 5.1

‘ shall be subgact to the limitations provided for in ectlgn 2. 2,5

Sec’tzon 52 In Indenmificati gﬁ by Pumh_gg_,t Frem and  after. the Closing,
Purchaser agrees to indemmnify, defend and save the Seller harmless from and against,
and 1o prompily pay to Seller or reimburse Seller for, any and‘all Losses sustained

or incurred by Seller relating to, resulfing from or arising out of (i) any breach of a
representation or warranty made herein by Purchaser; (ii) any claims, demands,
ixablhtzes, pmceedmgs, dmagesg expenses, or similar losses' arising out of the
operations of the Railroad by Purchaser after the Closing hereunder; or (iii) any non:
compliance with or breach by the Railroad or Purchaser of any covenants or
agreements contained in this Agreemem to be pm‘farmed by thﬁ Railroad or
Pumhaser after. C‘lcsmg

o Seo‘imﬁ 5 3 Pmcecim for m;ﬁcamon The follomng proc@dure shall
apply to the ﬁ:eregomg agreements to indemnify ané hold harmlass
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' " (@  TheParty who'is secking indemnification (the “Clalmgm”) shall
give wiitlen notice to the Party from whom" indemﬁzﬁcatxon is“sought" (the
“Indemnitor”) prompt}y after the Claimant ledriis of the ‘claim or proséeﬁmg ‘
provided that the failure to give such notice shiall not relieve the Indemnitor of 1§:s
oblzgaﬁons heremder except fo i:he extent it is acmally damaged thereby

{ia) W1th respesi ‘a) any thlrdaparty elaims or proceadmgs asto whmh
the Claimant is entitled to indemnification, the Indemnitor shall have the right to
select and em;:iiey counsel of its own choosing to defend sgainst any such claim or
presee&mg, 10 assume control of t}ze defense of such olaim or proceeding, and 10
compromise, settle or otherwise disposé of the same, if the Indemnitor deems it
advisable to de so, all at the expense of the Indemnitor. The parties will fully
co@perate in any such action, and shall make available fo each other any books or
racsrds usefulfor ’t:he dafenﬁe af any such cla;m or proceeémg Tl;le Clmmam: may
e’xpeﬂse retain separate counsel n conmctzon therew:tih Subgect to the foregoing
(0).the Claimant shall not settle or compromiise any such third-party claim without
the prior written consent of the Indemnitor and (ii) the Indemnitor shall not settle or
comgsronnsa any such third-party claim without the prior written consent of the
Claimant, ‘in: mh ‘case of (1) and (i) whlch onnsent shall not ba unxeasonably '
withheld. SR _— V L :

S@cﬁm 8.4 (:‘usmmer aed Other Business Re%gat%&nshms, Fromrand afier -
thc @Iesingg Seller shall reasonably cao;:)emte with Purchaser and the Railroad in
~ theirefforts to continue and maintain for the benefit of Purchaser and the Railroad
those- business - relationships :of the - Railroad.and. of such ‘Seller: relating to the
business: of the :Rallroad, including relationships with any. customers, supph&rs
hc:@mors, lmensees,, Iessors, employam, regulazory authm‘i:zes, a.nd 0ther& ‘

.Sacﬁa:'ﬁﬁ Sooperation dg%@g@ggx AccesstaRacarég

(@ After the Closing, Seller shall regsonably: cooperate with
Purchaser and its counsel and make itself and its representatives reasonably available
to Purchaser and the Railroad in connection with the’ institation or‘defense of any
Legal Pmeaedmg whether existing, threatened, or anticipated, involving or relating
0 the Transaction, Purchaser, Seﬂar er the Railread muluémg pramdmg taat;mony,
recards, ané Qﬂ’lﬁl‘ mfermanea :

SR s

: (b) Seiiar and Purchaser will mal(a a:srmlable tc: the e‘i:hm‘ any maord&
in ’ihe ncnure%uesnng Patty’s custody or control for the: :purpose of preparing any
ﬁnanmal Statepent or.tax return -or preparing for or defenm any tax-related
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examination.of the requasﬁng Party or the Railroad by any Governmental Authority.
The Party requesting such records shall reimburse the non-requesting Party for the
reasemble out-of; poekst costs and expenses incurred. by the non-requesting Party.
The non-requesting Party: shall afford access to mch ;:em}rds during normal business
hours, upon x&asanahlg af;ivanc:c written notice given by the requesting Paxty,, and
subject to such reasonable limitations as the non-tequesting Party may impose to

d@iete cempstmvely sensmve of pmvﬂﬁgeci information |

, Seetwﬁ 5, 6 § ng, T,ha rﬁpsesentamns Wa:rraarﬁz;e:-3g and coven.ants in tbzs
Agreemsna except as otherwise e:xpres&ly prov;tded herein, shall survive the Ck}smg
until ihe date that is twenty-four (24) months after the Closing;: ,

@ the representaﬁons and Warranties in Secmm 2.1, Sectien 2.2,
and ;S;ecj;;oa 2.3, shall survive the Closing 1 until the. éate that is three 3) years after
the Closmg]i}ate the represeﬁtatwﬁs and warranties in Section 2.17 and Se _,_ggan 2 20
: shail survwe z:mtﬂ the expn*axmn sf the apphcable statute of hmztat;{m a

O eﬂmnams with a spamﬁ@d exgm'ahon date shall surv:ve unnl th{’i ‘
expzratmn Qf the ierm syecxﬁed th&z'em, and T L

28 (e) aovenanfs w be performed aﬁer Closmg wzthozzt ) s;peczﬂed
expiration date shall continue without respect to such time limitations.

Notwithstanding: th& preceding sentence, agy representamn or warranty in respect
of which indemnity may ‘be sought under this Agreement will survive the time at
which it would otherwise terminate. pursuant to the preceding sentence if written
notice of the inaccurdcy or breach thereof giving rise to such right of indemnity has
beeti: ‘given to.the party against whom such indemnification may be sought prior to
such time; provided that such right of indemnity shall continue to survive gnd shall
remain a basis for indemnification hereunder only until the srelated claim for

mdemmﬁcauen is resolved or disposed of in accordatice with the terms hereof.

'Sectmn 5 7 Cmﬂﬁé&m&i}w

S (a) ane Gf ﬂae Pas:tles to thxs Agreemaﬁt shall use or dlsslasa tﬁ
athem the thase Price; or permit the use.or disclosure-of, any and all non-public
mfmmamn about the Railroad, the Railroad assets; the business or another Party
that is furnished by each to the other or learned -about the .other. {including
confidential information iransmitted by each to ils representatives, accountants,
counsel, ddvisors, investors; lenders of bankers (“Re Representatives”)) inthie course of
nagcﬁatxms relating 10 this’Agreement, the business and findncial reviews and
mwshgmens teferred to in this Agreement, or i the course of the posi-Closing
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relationships among the Parties established under this Agreoment, except for
disclosure to their respective Qfﬁeergg directors, employees and Representatives who
need to know such information (and who will each be subject to confidentiality as
pmmded here}n) n comeaimn With t}us Agreement.

by - Each Party agresess ‘ihdt at no time shall it or its Representatives
use or permit any other person to examine, use or derive benefit from any such non-
publi¢ information without the other’s express written consent. Neither Party shall
disclose any such non-public information to anyone other than its Representatives
and to those third parties who have a reasonable need for such information, which
individuals have been advised of the confidential nature of the information, The
duty of non-disclosure shall not apply to information which was in the public domain
at the time it was communicated to such Party or subsequently enters tha public
damam tixmugh no-fault of such Party orits Representaﬁves

(c) Notmthstanémg the foregoing, (i) ?urohas*r can dxsclgse the

: mfarmamon to baukers and other possible lenders and investors for purposes of
obtaining financing for the contemplated Transaction; (i) disclosure of such

inf@mation__may\be,m@dc to-the extent required by judicial or regulatory process,

and reviews by financial institutions which are lenders to Purchaser; (i) such

information may be used to the extent necessary as evidence in or.in connection with

any pending or threatened litigation relating to this Agreement; and (iv) Sellers,

Railroad and Purchaser may disclose the existence of this Agreement to suppliers,

vendors, contractors, customers, lenders, employees or others to the extent

reasonably necessary to obtain. any third party consents ami for the consummation
of the ’I‘mnsacﬁazx . .

, (&) The conﬁdentmahty oi)hga,hon set farth in. i:his Secﬁﬁn shall
sur‘five texmmausn or the Clasmg cf this Agreemefn‘t

(e}  Each Party agrees thai the confidential information of the other
Party is unique’ ‘and that its release or misusé in contravention of the terms of this
Agreement may not be’ ¢ompensable in monetary damages and that the non-
breaching Party shall be entitled to. seek appropriate injunctive relief therefor. In
connection themmth the Partms waive thfa claim ¢ or defense ‘i:hat an adequai:e remedy ~
e';m'ts it law a

'S’ec‘tmz} 5.8, I}igg‘ ute Resoluiion.

- (&) . Excluysive Dispute R@solu__;ian Mech@isj,g, The Parties shall
resolve any dispute, controversy or claim arising out of or relating to this Agreement,
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or. the breach, termination or. invalidity hereof {eac,h a "Dispute”™), under. the
 provisions of thm_Sac‘zm 5.8, The procedures set forth in this Section 3.8 shall be
the exclusive mechamsm fcsr res&lvmg any D1spute tha‘ii may atise. ﬁom txme to i;ime

(b) Negotmuom The Parties shall first aﬁ;empt in' good fmth to
resolveany Dispute by -negotiation and consultation among themselves, In the event
that such Dispute is not resolved on an informal basis within thirty (30). Business
Days (the last day of such time period, the “Escalation to Medzgtmn Date”), any
Party may- initiate mediation under Section 5, Sie}

(c} m;gdlatzon

L omte (1) Subjectio S ectmﬁs 8(b), the Parties may, at any time after
the Escalaaen to Mediation Date, submit the Dispute to any mutually agreed
to a mediator or mediation service in the Commonwealth of Pennsylvania for

- mediation by providing to'the mediator mediation service a joint, written
~ réquest for mediation, setting forth the subject of the dlspute and the relief

" reqﬁesteﬁ, The Parties shall cooperate with the mediation service and with one

- another in selecting a neutral mediator and in schéduling the mediation

~ proseedings. The Parties covenant that they wilf use commercially reasonable
- efforts in participating in the mediation. The Parties agree that the mediator’s
- fees and ‘expenses and the costs mci.da;t}tal to ‘the: madxauﬁn Wlﬂ be shared

' equally betwcm the Pamﬁs -

(11) The I’ames further agree that all offzers, promises, mndmt
emci s’catamen'isy Wheﬁzer oral or written, made in the course of the mediation

- by any of the parties, their agents, employees, experts and attorneys, and by
fhe mediator and any emplc:yeﬁs ‘of the me:dlation service, ars confidential,
privileged and inadmissible for any purpose, including impeachment, in any

.. litigation, arbitration or other proceeding involving the partics, provided that
- .evidence. that | is ethermse admzssxb}e or di&mverable shall not be rendered
. maémmmble or noz}-discwmble as a result of ity use.in the mediation. .

o (d} ‘Lm 'auo;}. as a B Resart If the ?artws cannet resalve for any
reason, mcmdmg,,. ‘but not limited to, the failure of a Party to agree to enter into
mediation or agree to any settlement proposed by the mediator, any Dispute within'
ninety (90) days after the Escalation to Mediation Date, either Party may file suit in
a court of ccmp@tem Junsdmuong




ARTICLES
Misceiﬂamous

Section’ 6 i Enure Aﬂre@gggg,, Schﬁduleg Thls Agmemant (mclndmg any
exhibits or schedules to this Agregment) represents, and is intended to be, a complete
stafement of all of the terms and the azmgﬁmems between: the Parties to this
Agmement W’lﬁl respect 10 tha mat‘éers prewded for'n this Agrﬁement, snpersedesg
any and all preskus oral or written and all ca;:;temporaﬂeous oral agreements,
uﬁderstandxﬁgs, negotiations and discussions betwean the Parties to this Agreement
with réspect to. fhase matters. THE PARTIES ACKNOWLEDGE THAT THEY
HAVE NOT MADE, AND ARENOT MAKING, ANY REPRESENTATIONS
OR WARRANTIES WHASORVER, EXPRESS OR IMPLIED, REARDING
ANY SUBJECT MATTER PROVDED FOR IN THIS AGREEMENT,
. EXCEPT AS SPECIFICALLY SET FORYTH IN THIS AGREEMENT. IN
ENTERING INTO THIS AGKEEMENT?, NO PARTY HAS RELIED, IN ANY
. WAY, UPON ANY EXPRESS OR MPLIED AGREEMENTS,
" REPRESENTATIONS, WARRANTY OR STATEMENT OF ANOTHER
PARTY EXCEPT FOR TﬁE RE?RESENT&T%@NS AND WARRANTIES
SPECIFICALLY SET FORTH IN THIS AGREEMENT, EACH PARTY
ACKNOWLEDGES THAT IT HAS RELIED SOLELY UPON ITS OWN
JUDGMENT IN ENTERING INTO THIS AGREEMENT. The Schedules and
any exhibits to this Agreement are hereby incorporated and made a patt hergof and
are an integral part of this Agreame;m :

Section 6.2. Headings: Refgrence The article and section headings of this
Agreement are for reference purposes only and are {o be given no effect in the

construction or interpretation of this Agreement. Except as otherwise specifically
provided, any veference to any article, section, exhibit or schedule will be deémed to
refer to such article ot section af or e:xinbrt orschedule to this Agreement.

Section 63, :.‘m,!,l ; LAW VENUE. THIS AGREEMENT WILL BE
GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE COMMONWEALTH OF PENNSYLVANIA WITHOUT REFERENCE TO
THE PRINCIPLES-OF CONFLICT OF LAWS OR ANY OTHER PRINCIPLE
THAT COULD RESULT IN' THE APPLICATION OF THE LAWS OF ANY
OTHER JURISDICTION.. THE PARTIES AGREE THAT VENUE FOR ANY
PROCEEDING SHALL BE IN THE COURTS OF THE COMMONWEALTH OF
PENNSYLVANIA OR IF JURSIDCITION LIES, IN AN APE’RGPRIATE Us
DISTRICT COURT IN PENNSYLVANIA,

Section 6.4, Further Assurances. Each party to this Ag;:ecmﬁnt heréby
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covenants and agrees, without the neessity of any further consideration, to execute
and deliver any and all such fiwther documents and take any and all such other
actions as may be necessary or appropriate to casry out the intent and purposes of
thls Agreement azld_ 0, c;:);‘xsummatﬁ the ﬁansacuons contemplated hereby

Sectmn 6. 5. §oﬁc Aii notxces and cthsr commumcatmns un::ier tlns
Agre@ment must be in wnung and will be deemed given (2) when_ delivered
parsenally, (h) an ’the fourth business day ; after bemg mailed by, Qel'tlﬁ@d mail, retum
reempt mqufzsted (c) thenext business ciay after dehvery toa rseagmzed ovmmght
courier or (d) upon fransnﬁssma and conﬁmnaﬁon of receipt by facsimile if sent by
fasslmﬂ@, to the party at the following addresses or facsimile.numbers. (91 to sue}g
other address or i:‘acsmﬂe number gs such pari:y may. have spemﬂed by notice given
t0 th@ other party pﬁrsaam: to tlns pmws;.on} - , _ .

Ifto Parchaser' R Nat‘naz;ﬁvéns e

169 B 99% §t, Apt7

h “New York NY 1{}{)29
,,‘,'.;_tf._\’wrthampy ;"
sensﬁmte Nﬁmcﬁ) L )

<7 1fio the Sefier:

B R

~with a copy tox, - ..

. *, .
e
vaw- AL .

LI

(Which'shall not
constitute Notice)

P.O. Box 848

¥y Co]umbm, PAZ]‘P}% }2

L Dyer & Pet@i‘san P C
322 U.8, Highway 46, Sm‘c@ 220E
'vffParszppany, N3 07054 o |

‘i;.Waal éa S Whﬁl‘& ES(] f()l’ Seilel"

Nikolaus & Hﬁhemdel LL}?

+°212:North Queen Street
. Lancasior, PA L7603 -

* Freedom Rail Management e



Section 6.6.  Severability. If any provision of this Agreement, as applied to
any party or to any circumstance, is held invalid, illegal or unenforceable by any
gourt of competent jurisdiction, (a) such pl‘()VISlOii, as applied to such party or such
cireumstance, is hereby deemed modified to give effect to the original written intent
of the parties to the greatest extent consistent with being valid and enforceable under
applicable law, (b) the application of such provision to any oflier party or to any

.other circumstance will not be affected or unpaired thereby and (c) the vahmiy?
'mgahty and enforceability of the remaining provisions of this Agreement will remain
in full force and effect.

Section 6.7.  Binding Effect: No Assignment. This Agreement will be binding
. upon and inure to the benefit of the parties and their respective successors and
- permitted assigns, Nothing in this Agreement will create or be deemed to create any
third-party be:naﬁciaxy rights in any person or other legal entity not party fo this
Agreement. No assignment of this Agreement or of any rights or obligations under
this Agreement may be' made by Sellers, thie Railroad, or Purchaser (by operation of
law or otherwise) without the prior Wwritten consert of the other parties hereto and
any ai:tempteﬁ assxgmncnt Withﬁm such consent will be void. :

7 Bection 6.8, &ggem_iméﬁt& Thls Agreement may notbe ammded, modified or
supplmentad excepi by a written agreement executed by each of the parties hereto.

Section 6.9.  Counterparts: Electronic Sie eg. This Agreement may be
executed by facsimile and i in any number of cs;;umerparts, each of which will be
deemed an original, but all of which together will constitute one and the same
‘instrument, A manual- ‘signature on this Agreement or other documents to be
delivered pursuant to this Agresment, an image of which shall have been transmitted
’ elecimmoaﬁy, will constitute an original sigoature for all purposes. The delivery of
copies of this Agreement or other documents to be delivered pursuant to this
Agreement, including executed signatiwe pages where required, by electronic
transmission will constitute effective dehvmy of this Agreement or such other
document for all purposes.

Section 6,10, Right of First Refusal. Upon entering into an agreement to sell -
the railroad (an agreement which includes the fact that it is subject to a right of first
refusal)., Frank Sahd Salvage Center, Inc,1045 Lancaster Avenue, Columbia Pa. has
the r;ght of first refusal fo purchase the railroad for the same amount as the proposed
sale pnce with 60 éay& prior notice of sale.

[SIGNATURE PAGE FOLLOWS
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IN WITNESS WHERECF, the parties to this Agreemeni; have executed this
msfcrugnem as of the date and year first above written..,

P’EERCE:{ASE]R SO

g N
PR § B Y . 1.?

g B Tty

A
. : Che i
. E S@ﬂex‘
C b
i b
e AL éé,ézw
i s&la member L
ST e foa T Rt pati

| . EPB Ra.ll Semses, Im:
" S M k St

Frank Sahd Salvage‘ Center Tne 77 w0
, . Treasurer
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e




IN WITNESS WHEREOF, the parties to this Agreement have executed this
instrument as of the date and year first above written,

PURCHASER
Nathan Evans, Individually
g
By: 4 & /22 /2024
- Ttse -
Seller

Freedom Rail Masagement, L1.C

The following parties provide their consent;

BPB Rail Services, Inc,

By:

Frank Sahd Salvage Center Inc.
Treasurer

A,

Ronald Sahd




IN WITNESS WHEREQF, the parties to this Agreement have exccuted this
instroment as of the date and year first above written.

PURCHASER

Nathan Evans, Individnally

¢for/2004

Seller

Freedom Rafl Maragement, LLC

The following parties provide their consent;

BPB Rail Services, Inc

By: Wf& . LM/!"Y%W

i, WWV’?PB%E [Cue.

Ronald Sahd



Exhibit A
AMENDED AND REST&TRE)

GPERATING AGREEMENT OF C{)LUTMB}ZA & READIN G RA&‘WAY CO.

AGREEMENT made as of the / day of 2019 by and among Freedom ‘
Rail l\fianagement, LLC 8, Pe:ﬂnsyivama llmmsd habxhty Cnmpaﬁy ("FRM") and BPB Rail
Services, 1LLC,a ?ennsylvania limited liability company ("BPB") (FRM and BPB are hereinafter
mferred tcr md]vx,duaﬂy as “Member" and cellemvely as "Members") and Columbla & Reading
Rmiway Co., a Timited Imbzhty conipany Tormed and existing vnder Penngylvama law with its
prinéipal placs of businéss in mecaster Caunty, Pennsylvama ("(Zom;nany"}

. Iﬁntgz;dmgio be legally bound, the parties agreo as follows:

Effective Date. The effective date of this Agreement js the date of the
filing af fhe Ceitificate of Organization with tho Secretary of Staté of‘&}e Commonwealth
of Pennsylvania ("Certificate™). »

B - Menagement. The managsment of the Comgany is reserved to the
B Manager 'I"he Company shall be managed by aManage? appamted by the Members. The
“ ;mtwﬁ Manager shali ba Chnstephgr D. Fre}ed L g ,

Imited Liabili lembe Manager. The Members shall not be
' personaliy ebhgatad © any tiurd party fﬁr any debt obhganfm or liability of the
Company seiely by reason of bemg a Member. The Manager shall not be personally
ebﬁgated to any third party for any debg, abhgatmn ot habliﬁy c)f ﬁae Cempany solely by
reason of acting as Manager. The
Memberg_ax;d the Managez shail be Iiable for ﬂxeir pergonai c{m&uct as provided under 1aw

E&&@Eﬁ}ﬁ The Company shall be taxable as an entity allowed under
Federal fmd 81‘&%{: provisions subject to elected changes to comply with savcsivmg tax .
regulations,

3

555 8
. C S 83881 1 ot seq (“t’he Aci:&) as irz effect on the date of the i‘iimg of thaz Certificate and
. Asmay| be amended from nme to time, It thﬂre is a conflict between the provisions of this
- _Agreement and ths Cemﬁcate, the provz:smns sf ﬁns Agreemsni shall control.

P A
s R AP N
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6.  Protection of Limited Liability of Men nd Manager. The Manager
shall uge their best eff01ts to proteet ﬂxe hmxt&d Ixabilrty z}f the Members and the
Manager as follows:

(2)  The Manager shall ensure that the full and proper legal
- name is used at al] times in connection with the business of the Company.and
shall appear 6 all documents and agreements where the Company name
appears.

: _ (b} All boek:s amd accounts of the Company shaii b@ y
o mmntamed separawly fror those of the Members and the Manager. There shall
* be no commingling of the assets of the Company with ‘the assets of the Mem’ba;s

or Manager The Members shall not barrow maney or other adsets from the =
- Company or lend money ot other assets to it except on an arms length basis and
pursuant to appropriate Writtén documentation, :

{¢)  The Manager shall use their best efforts to ensure that the
... Company's cash and other agsets, insurance and financial resources are sufficient
. toenable it to mest 115 reasonably fereseeable 3iabilmes when due.

7. Capital Matiers.

V B (a)  Capiial. Bach Member shall contribute to the capital of the
' eampany, the amount set forth opposite the an%:e; 's name. All contribttions
made by the Members shall be pursuant to writien agreement. If a Member fails
W make the centrabuﬂon or addmonai conmbutmn in hreas}a of the Mamhar s
' coment of all ather Membars An individual capitai aécount shall be mamtamed
for each Mambﬁr in acmrdance with the Treasury Regleanons issiied r.mder
‘Section 704 (b) of the Internal Revente Ccde of 1986 as amendezd B

FieadomRmiMaﬁagement e L7
BPB Rail Services, LLC T 49%

RN ()] Capital Aeoount W Ithggwa}!;@ and: }ntcrest Except as
N }othei wise provided hetein, no Menber shall be pemimed to withidraw gy
" "amount froin the Member‘s capﬁ:&l account and interest shiall not be paid on
o capital gceolmts, Excepé as otherwise expx‘essly ;:}mvided herein, there shall be.
no disttibutions of property of the Company to the Members with redpect to their
interests in the Company and no distributions shall be made in walatzon of the
Act.
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: o) &1@1@_@&_&; rests. Bach Member shall own an undivided
 interest in tha cempany equal to the Member's resper:fa\f& persentage interest as
et forth in 3 {8 above. All'assets of the Company shall be Held in name of
the company or & nomines name and not in the name of the Megibers or any
Member. No Member shall have an interest in any company asset except the .
Membet's interést throngh ownership’ of an interest in the company

8. Dm;bugggg§ and &gigcgjgogs oaf lncgmgy_’gﬁgss
8)  Allocation of Income and Loss. All items of company

income, gam, loss, deduction, and credit for each taxable year of the company
shall be allocated for alt purposes to the Membess in accordance with their

. respective percentage interests in the company. Such allocations shall be made
as of the close of business on the last day of each taxable ’year and shall be made
directly to the sapﬁal aceeun%:s of each Member, -

{b) Qgstnbuggn_g,

: A. . Subject to gybsection B, distributions of cash arid/or other assets or-
property of the company from whatever source (including net proceeds of company operations
and sate, financing, or refinancing of rompatiy assets), shall b nide ‘to the Mernbers in
accordance with their respective pmwntag& interests at such times and in such amounts as the
Members shall determine.

For éach gaar the company will distiibute to
each Member cash in the rnimmum amount of the Member's pércentage interost of the '
cumpany s net taxabie income for such taxables year times the sum of the maxfmum Federal

_income tax rate plus tha maximum state income tax rate apphcabie 1o such income, The
Members further agree to tevise that rate annually to tske into account changes in such tax
rates, Such distribution shall be made no later than March 15%) following the end of the taxable
year of the company “with respec!: to which such distribution is made. Naiwathstandmg the
foregoing, if & Member is réuiréd to make estimated tax ;}ayments for' Fedetal indome tax and
state incotvie tax purposes, such Msmber may réquest that the company make estimated
distributions to the Membet of one quaiter (4/4) of the estimated annual disttibution for such
taxable year on or before such dates as correspond to the Member's quarterly estimated tax. .-
payments and the company shall be required to comply with such requests.

A. The huﬂmess of the compaiy shail be under the excluswe management of the
Manager and the. M@mhers shall not. parucipaxe thereln in thmr capacity as Members,
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_ &g&mggps on the Power and Authority of the Manager.
Anythmg in thzs Agmm‘c to the contrary nrc)twrchst:amdxzzg2 the Manager,

‘without first obtaining the prior written approval of a majority in interest of the
Membas shall not iiave the power or aathumty to do any of the following:

A ’I‘ake any act in coniravemmﬁ of this Agreemeni or the Aect.

B. Take any act which migkes it hﬁpossible 10 carry on the ordinary business
of the company, :

, (©)  Possess or use company property for.gther than company
purposes, -

D. Takez any action which imposes upt}n any Member any personal
linbility for any debts, obligations, or liability of the compsany in excess of the
Member's capital contribution to the company.

E. Toadmit any person as a Member.
¥, Tomerge the company with any other company or any other entity.

G.  To liquidate or dissolve the company,

(). Duy. 1 Koep Records. If directed by the Members, the Manager shall
keep minutes or other written tecords of méetings of the Membam The Manager shall aiso be
responsible. for mamtammg such busmess and financial records as are redquired by taxmg, o
regulatory hcensmg aﬁd similar auﬁmﬂnes The Manag&r shall a,Iso be responsible for the
. preparation and ﬁhng of all reports, ta.x re’surﬁs and similar dmuments as re«qmred by iaw

(d) Lzabl,htv of thm ager. The Managar shall not be lzable,, msponsxbie;
accountable in damages or. othefwise to the company ot any Member for any act perf&rmed by -
the Manager in good faith and reasonably believed by him or her to be within the scope of
authority conferred on the Manager by this Agreement and in the best interest of the mmpany,
except for acts of maiff.;asancc, gross neghgeuce or frand.

(o) otmg Each Member shall have one vote f{}r each percentage mtarest the

Member has in the company as set forth in Section 7. All actions ctf the Members shall be by
majority vote,

10. Lgm;on ofL;g.lglg;{_‘ |

(@)  Liability Qing mbers. The ]mbﬂﬁy of'the Mombers in'all
respects shall be limited to their capital contributions paid or required to be paid
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and nothing c6ttained herein or nothing done by any Member shall be deemed to
. Interfere with the limitation of liability provided in the Act.

oGl Indemaifica
harmlessthe 0 o _ . L
Manager and all Members from and against any and all claims and demands made whatsoever,
The foregoing notwithstanding this indemnification shall not apply to claims for indemnification
fnade by the Maﬁagf;}r ora Member if such cla.im is deferm ned by a-court of proper jurisdiction
to havez xesuited from tha Wzilful mzsmnduci or mckle:ssness of the Manager, Assistant Manager,
or Member, Additionally, axpenses incusred by the Manager, Assistant Manager, or Member in
defending any action or proceeding against which indemnification may be made hereunder, may
be paid by the company in advance of a, final disposition the action, provided the Manager,
Assistant -Manager, or Member repays such amount if it is ultimately determined that the
Manager, ‘Assistant Manager, or Membet is not entitled to such indemnification. This right of
indemnification and advancement of expenses shall continue as to a person who has ceased io be
. the Managsr, Assistant Menager, ora Mambar aﬁd sha}i mure 1:0 the benaﬁt ofthe heﬂ S, EXSOUtors,
and administr%ors :}f such persqr; R ;

op. The,company shall indemiy and hold

" 1L '_if-_ifggg&g oiintgxm

o @) Tr%sfgr O ngzg;gggg A Member may not transfer tha
o Mambes 5 interest except with the prior witien consent of the other Members. If
o " a Member cioas é@sjra ) traﬁsf‘ar the M@mbar's interest, thc Member ("Offering
" "Meniber") must first offer the Member's interest to the company and the Member
other than the offering Member which shall determine whethet the com pany or
such Member itself shall purchase such Offering Member's interest or neither the
company nior the other Member shall purchase such Offermg Member's interest,
In the eyent it is determined that the Offering Member's interest shail be -
purchaaed cicszng on such pumhase 'shall oceur within sixty (60) days after such
interest is first offered or deemed offered. The purchase price shall be as
. determined in §g§~$eeﬂon {d) of this Section 1 1 and shall be paid in full and in
' cash at the closing. If the other Members do not agree to the purchase of the
Offering Mamber's interest, the Offering Momber shall be free to sell it but any
transferee of the interest of the Offering Member shall have no right to
- participate in the management of the business or affairs of the company ot to
‘become & Member, but rather shall be entitled.to receive distributions and return
< of contributions to which that Offering Member would haye been entitled.

- - Involuntary Trangfer, Upon the ocemrence of any of the
fei] owmg e*srems, the Members shall be vonclusively deemed to -have offered the
- Member's Membership interest for sale to the company and such. affer shali be
w. - deeated ag 58, veiﬂntary transfer and sub;ect o j:he prowsmﬁs af og 110
" «herefn: - o
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A« bankeuptey or other inselvency of a Member; o

B: Member's interest becoming subject to any transfer by operation of law,
including the determination by a court of competent jurisdiction that the Member's interest is
aqmtable distribution property and subject to disteibution in a dzvorce or property seftlement
agmmeﬁt pursuant io the dwerce of a Mlembez

_ {¢) " Dissociation. Em:pt as pravréed above, a Member may
" “not voizmtan!y dissociate from the company or assign the Member’s Memberslnp
- interest priot to the dissolution and wiiding up of the cofripany without the prior
written consent of all other Members “Any attampt te dc 8O shaii ba mef’fectwe
fﬁr all purpaﬂes . S :

_ (dy ..gggchg- se ggﬁ- 'Seﬂ;’ng-ﬁg'ge; IfthaMember'aintafestis SR
repurchased hercunde; the purchase price shall be the value of any real estate, if
. any, as detetmined by an appraisal made by a qualified appraiser acoeptable to
all parties plus the book value of any other assets less liabilities; or the value . -
agreed to by all parties. If the perties cannot agree on an appraiser, each. party
may $elect its own appraiser and each parfy shall pay the cost of the appraiser
selectod by it. The appraisers selected shall designate 2 thivd appreiser, the cost
of which shall be split between the parties. Each appraiser shall submit a written
- appraisal and the middle appraisal shall be the purchase price for purposes of this
- :agreement, ’I h;s ciatam'xiﬁatmn shaii be cﬁnciuswe and binding on. all parties.
~ The selling price for an inferest 1o a new Member shaﬂ be that interest's
" ;mpartmnaze share of the fair market value ofﬁz& cﬁmgany detfsrmmed in good

"4

,'an:h by the urzanlmcsus vote of all other an&efs

' (&)  Tho company Sh*;ﬂ.{ be dissolved upon théﬁ‘rstta occur the
Pollowing: oo noe

"7 e Thecompany's becoming s debior if -‘aséi_;;ﬁzpmy;'

i, ‘I‘he aff‘ rmaﬁve vate of‘ a]l memb&rs% .

Fiad Wi ‘§ ’ Iy

e The dﬁ;ath retxfemem, re&ignama or expuismn ofa

~* member or upan a memiﬁer’s becoming a debtor in bankruptoy. For the purposes
*“of this section, "a debtor-in bankruptey™ is as defined 1 18 Pa.C.8. Section 102,

: Sy finuation mpany Business. In the event the

: faompany is to be dissolved heeausa of fhe ocouitence of an-event of default

- described in Paragraph 12(g) C. above, Members.(other than the Member
described in Parg 12(2).C.) holding 50% of the aggrepate percentage
interests of all such Membera shall have the right to vote to continue the business
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. of the company and in that event, the company shall continue as if the event
: 3pequisd above did not oceur. This vote mvst accur thhm s;xty (6{3) days of the
- pecutrence of the event described above, '

(¢)  Distribution on Dissaluta_g_ Upon d:ssoi&non of the
company which is fiot eontinued as provided above, the Members shall hgmciaie_
the company's assets and shall distribute them in the following otder: S

A, Toprovide for the payme;;t of the debts and Habilifies of the company,
including debts to Memhers, and the expenses of liguidation including the establishment of
such reserves as the M@mbers deem nec:essary

B To ths Members in accordance with the balances in their capital accouats
ané th&n to the Members in accotdance with their percentage interests in the company.

13, ggg iggwus

(&} Wg;vgg of Partition. Each Member hereby Irrevocably
“waives any right the Member may have to maintain an action for partition as to
any company propmy_

o {b . LLC Repres for Tax Matters. The Manager shall
be ‘tha LLC re;;resentatwa *ibr tax mattzrs

(c) gm Agreement. This agreement is the complete

agreemént of the parties concerning the operating agreement for the company,
~ Any amendment or additions to this agreement must be set forth in writing
signed and agresd to by all Members.

(dy  Accounting Matters. The company shall keep accurate

books and records whieh shall be kept at the offices of the company and shall be
- open at all reasonable times 10 examination and copying by all Members, The
‘taxahle year of tha mmpany shali be the calendar year.
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e (& Aonual Reports. Within seventy-five (75) days after the
E end of the company’s taxable year t there shall be distributed to each Member a

copy of the company's federal income tax return and the financial statements, if
any, which are prepared,

AN WI’I‘NESS WHERE()}? the g;artm have e;;eeuted thls Agraament as of the day and year
fiest abave wr;ttan y N

. MEMBERS
Freeéom Rmi Management, LLC

" (Seal)

{Z‘OMP&N"Y

(Seal)
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Through the due diligence / offer of Intent period, a lapse in Rall Liabilty
coverage was discovered for the period February 4%, 2022, to May 5% 2022,

The parties hereby agree that any labilities assessed against CORY, not

already known and / or digcloged, will be the sole responsibility of Freedom
Rall Management during the lapse period.

INWITNESS WHEREOF the parties have duly affixed their sigriatures under
soal SIGNED, SEALED, AND ﬁELWEREﬁ

this 277 dayof _ifme o024,

Chris F’reed

Nathé—n F. Evans

" Purchaser

Date: ,ﬁé;/.z 629

Freedom Ra:t Managemem
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