LaAw OFFICES OF
Louis E. GITOMER

Louis E. GITOMER THE ADAMS BUILDING, SUITE 301

Lou_GITOMER@ VERIZON.NET 600 BALTIMORE AVENUE
TOWSON, MARYLAND 21204-4022

(202) 466-6532
FAX (410) 332-0885

November 1, 2007

Honorable Vernon A. Williams
Secretary

Surface Transportation Board
395 E Street, S.W.
Washington, D. C. 20423

RE:  Finance Docket No. 35098, Genesee & Wyoming Inc.—Control
Exemption— Maryland Midland Railway, Inc.

Dear Secretary Williams:

On October 29, 2007, Patriot Rail, Corp., filed a Petition to Reject Notice of
Exemption. In the Petition, Patriot noted that it was pursuing remedies in other forums.
As information, attached is the complaint filed by Patriot in Palm Beach, Forida.

Patriot is efiling the attachment in the above-entitled proceeding.

Thank you for your assistance. If you have any questions, please call or email
me.

Sincerely yous:
1 2%

ey
i

-4 i
,,/j _ . Gitomer
i irney for: Patriot Rail, Corp.

Enclosure

Cc: Mr. Fishman
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IN THE CIRCUIT COURT OF THE
15™ JUDICIAL GIRCUIT IN AND FOR
PALM BEACH COUNTY, FLORIDA,

CIVIL nlwggf@ﬂgz CAO 930 XXXX wp

PATRIOT RAIL CORP. GASE NO:
Platnfif,
vs.
SUNMMONS i
MARYLAND MIDLAND RAILWAY, ING, 5 M
rx B R
Defendant. B 5
E—.lg:‘- [
— J B O 5
S N
THE STATE OF FLORIDA: s~ e
Er"-.".:: f""?ﬂ
To Each Sheriff of the State: gge I
TER £r
oy A
YOU ARE COMMANDED to serve this Summonas and & copy of the Compiaint and Plalmifﬁgéfllra! gﬁqum
for Production In this action on - S

Dofendant:  MARYLAND MIDLAND RAILWAY, ING,

By Serving Its Reglstered Agent: THE CORPORATION TRUST INCORPORATED
300 E, LOMBARD STREET
BALTIMORE, Mn 21202

Each defendant Is required 1o serve written defenses fo Complaint on:
DONALD 8, HERSHMAN, P.A,
Plaintlff's atiorney, whose address is;

The Courtyard, Suite 280
3301 North Eedarai Highway
Boca Raton, Florida 33487

withint 20 days after service of thls Summons and Complaint, exclushve of the day of service, ahd 1o fils the
eriginal of the defenses with the clerk of this court gither before service on Plalntifs' altornay or Immediataly
theraafier, If & defandant fafls to do so_ a defa ultwill be entared agalnst that defendant for the relief demanded
in the complaint or petition,

oateD on _0CT § 1 702

. 2007,

L

2 .ﬁﬂﬁ?ﬁi’ﬁﬂﬁ%
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IN THE CIRCUIT GOURT OF THE
18™ JUDICIAL GIRCUIT IN AND FOR
PALM BEACH COUNTY, FLORIDA

CIVIL DIVISION
..
A7 ¢AD 193 0 BROKHE
PATRIOT RAIL CORP. ‘
Plaintiff,
. COMPLAINT
Vg, BREACH OF CONTRAGT
SPECIFIC PERFORMANCE
MARYLAND MIDLAND RAILWAY, INC. FRAUD IN THE IN ENT
JURY TRIAL DE D
Defendant, RECEIVED FOR FILING
S e 0CT 31 2007
AND NOW COMES the Plaintitf by and through Its undersigned gpiassmlmeRtikes
CLERK & COMPTROLLER
this Its Gomplaint against the Defendant as follows: CIRCUIT CIVIL DIVISION

THE PARTIES AND THEIR REPRESENTATIVES

1. Plaintiff, PATRIOT RAIL CORP, (PATRIOT) s & Delaware corporation with a
princlple place of business in Palm Beach County, Florida,

2. Atall imes relevant hereto, Plaintiff has been Involved in the acquisition and
operation of shortline and reglonal frelght raliroads,

3. Defendant, MARYLAND MIDLAND RAILWAY, INC, (MMID) is & Maryland
corporatlon with a principle place of business in Union Bridge, Maryland.

4. At ali times relevant hereto, Dafendant MMID hae baen the owner/operator of a
shortline fralght raliroad In the State of Maryland.

5, At all times relevant hereto, GARY 0. MARINO has heen the Chalrman,
President and CEO of Plaintiff.

6. At all times relavant hereto, HARVEY MILLER has been the Chalrman of the
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Board of Defendant MMID.

7. Atalltimes relevant hereto, DAVID BORDNER has heen the Presldent and CEO
of MMID,

EACTUAL ALL EGATIONS

8. On or about May 13, 2005, Plaintiff PATRIOT sent a letter to Defendant
MMID inquiring whether MMID was avallable for purchase,

8. Atthat time Defendant MMID sent a reply latter notifying that It was not for sale
but that it would keep Plaintiff's letter on file,

10. in March of 2007 HARVEY MILLER, the Chalrman of Dafendant, called
Plaintlff's CEO, GARY O. MARINQ, In Boca Raton, Florida and said that Defendant would
consider an offer of purchase.

11, As a result, Plaintiff and Dafendant, on or about April 4, 2007 executed &
GConfidentiallty and Non-Disclosure Agreement under the terms of which Defendant would
provide Plaintiff with certaln financlal information and other corporate Information
(herelnafter the "Information”) for a potential purchase, and Plaintlff agreed not to divulge
that Information to any third parly. A copy of the executed Confidentiality and Non-
Disclosure Agreement is marked and attached hereto as Exhlblt “A.”

12. Defendantthen caused both the Confidentlality Agreement and the Information
fo be sent to Plalntiff's offices In Boca Raton, Florlda.

13. Affer reviewing Defendant's Information, Plaintiff's CEQO MARINO traveled to
Baltimore, Maryland and met with HARVEY MILLER and DAVID BORDNER on April 20,
2007 for further discuasions regarding the potential acquisition by Plaintif.

14.. Defandant during May of 2007 continued to send Information to Plaintiff in
2
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Florida for review.

16. After reviawing Defendant's Information, Plaintiffon or about June 29, 2007
sent Defendant & transmittal letter and a Letter of Intent, both signed by Plaintiff's
Cheirman. Coples of the two (2) June 29, 2007 tetters are marked and attached hereto as
Exhibit “B" and “C."

16. The June 29, 2007 transmttal leiter explicitly told Defendant's Chalrman that
PATRIOT RAIL did not want to find itself competing with other potential buyers for
MARYLAND MIDLAND and thus the reason for the early expiration date of July 10™In the
Letter of Intant,

17. The Letter of Intent offered to purchase approximately eighty-six (86%) percent
of the Issued and outstanding common stock of Defendant for the sum of TWENTY-
THREEMILLION SIXHUNDRED FIFTY THOUSAND ($23,650,000.00) DOLLARS in cash,
closing to ocour within sixty (80) days of the acceptance of the Letter of Intent,

18. In additlon, paragraph 2(b) of the Letter of Intent mandated that the Defendant
in consideration of Plaintiff's anticipated expenditure of time, money, effort, legal and
accounting fees would not negotiate, nor have eubstantive discussions with nor enter into
any agreement with any other entity for the sale of the companiy's assets or stock of the
company.

19. The Letter of Intent had an expiration date of July 10, 2007 If not accepted by

Defandant,

20. Subsequently, the parties verbally agreed to extend the expiration date untl

July 18, 2007.

21, On July 186, 2007 Defendant's Chairman, HARVEY MILLER, sent a written
3




/ AGE B7/29
18/31/2887 13;11 5612416654 F

counter-proposal to Plaintiff In Florida that contained a higher price. The counter-propasal
is marked and attached hereto as Exhiblt ‘D",

22. 0n July 30, 2007 the Chalrmen of both companies particlpated in a phone
conversation in which they agreed to a new higher price of TWENTY-SIX MILLION ONE
HUNDRED SIXTY-SEVEN THOUSAND SEVEN HUNDRED ($26,127,700.00) DOLLARS
for the purchase of the stock.

23. On August 13, 2007 Defendant MMID through Its Chairman sent Plaintlff's
Chalrman an e-mail In which the material contractual terms and conditions as discussed
and agreed upon In their July 30, 2007 phone conversation were aécepted by the Board
of Directors of MMID, A copy of the August 13, 2007 e-mall Is marked and attached hereto
as Exhiblt “E." |

24. The partles continued to exchange varlous drafts of the Letter of Intent
regarding immaterial points even though the partles were sontractually bound by the
Defendant’s letter of August 13, 2007. Defandant continued to send Information to Plaintiff
In Flotida from August 14, 2007 until September 18, 2007.

25, Buddenly and without warning, Defendant's Chairman called GARY O, MARINO
on September 18, 2007 and notified MARING that MMID was selling Itself to a third party,
In addition on Septembar 18, 2007, Defondant's Chalrman sent Plaintiff a letter demanding
the return of all Information previously provided by Defendant, pursuant to the terme and
conditions of the Confidentiallty Agreement of April 4, 2007,

26. Plaintiff later learned that Defendant had enterad Into a contract to sell Its

common stock to another rail company, Geneses and Wvyoming, inc.
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JUF 0 ALLEGATIONS
27. Defendant has subjected itsalf to the Jurlsdietion of the Florida Gourt System
pursuant to Florida Statute 48.193. In addition, Defendant's conduct constitutes sufficlent

minimum contacts with the State of Florida to satlsfy the due-process clause of the United

States Constitution.

COUNT |
STATING A CAUSE OF ACTION FOR BREAGH
OF THE PURCHASE AND SALE AGREEMENT OF AUGUST 13, 2007

28, The allegations contained In paragraphs 1 through 27 are hereby incorporated

by reference as If set forth In full detall,

29. By virtue of the premises, Defendant has breached the written contract of
August 13, 2007 and Plaintiff has been damaged by loss of the benefit of the bargain
andfor lost profits that it would have garnered from operation of Defendant's rall line.

WHEREFORE, Plaintlff demands judgment In an amount in excess of FIFTEEN
THOUSAND ($15,000.00) DOLLARS, plus Inferest, and cost of sult, A Jury Trial s

demanded.

COUNT Il
STATING AN ALTERNATIVE CAUSE OF ACTION FOR

IFIC PERFORMA FOR BREACH
OF THE PURCHASE AND SALE AGREEMENT OF AUGUST 13, 2007

30. The allegations contained In paragraphs 1 through 27 are hereby incorporated

by reference as If sat forth in full detall,

31. This is an action for spacific parformance of a contract to transfer ownershlp of

common stock that exceeds the value of FIETEEN THOUSAND ($15,000) DOLLARS.
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32. On August 13, 2007 the Plaintiff and Defendant enterad into a written contract,
a copy being marked and attached heteto previously as Exhibit “E” for the purchase of
approximately eighty-six (86%) parcent of the common stack of Dafendant's corporation,

33. The stock of the corporation can not be obtained on the open market, has never
been offsred to the general public for sale, and the value of the stock lies In the fact that
It represents the controlling shares of the Defendant carporation.

34. As aresult, the stock of the corpofatlon s unicque and Plaintiff's remedy at law
for damages Is inadequate because there Js no established value for the stock and the
control of the corporation can not be measured In money damages,

38. Defendant has refused to comply with the tarms and conditlons of the August
13, 2007 Agreement and Indeed has entered Into a contract to sell the stock to a third
party.

38. Plaintiff is ready, willing and able to perform the contract by purchasing the
shares of stock for the agreed upon price.

WHEREFORE, Plaintiff demands judgment that Defendant specifically parform the

subject contract hetween the parties.

COUNT Il
STATING A CAUSE OF ACTION FOR BREACH

OF THE CONFIDENTIALITY AGREEMENT OF APRIL 4, 2007

37. The allegations contained In paragraph 1 through 27 are hereby incorporated

by reference as If set forth In full detall,
38. Byvirtue of the premlses, the Defendant has breached the terms and conditions

of the Confidentiality Agreement of April 4, 2007, previously marked and attached herato
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as Exhihit “A."

39. Upon information and bellef, Defendant used Plaintiff's offer to actively shop
the rallroad for sale by disclosing the price that Plaintiff had agreed to pay and soliciting
higher offers, all in cantravantion of the prohibitlon contalned In the April 4, 2007 Non-
Disclosure Agreement,

40. As a direct and proximate result of the Dafendant's breach of the Non-
Disclosure Agreement, the Plaintif expended time, money, affort, legal and accounting
fees to avaluate the purchase of Dafendant's stoak and to evaluate Defendant's financial

condition.

41, Plaintiff has been damaged by the expenditures of this time, money and effart
by reason of the Defendant's conduct.

WHEREFORE, Plaintiff demands judgment againet the Defendant In an amount in
excess of FIFTEEN THOUSAND ($16,000.00) DOLLARS, plus Interest and cost of suit,
A Jury Trial Is demanded.

COUNT IV
STATING A CAUSE OF ACTION FOR FRAUD IN THE INDUCEMEN

42. The allagations contained in paragraphs 1 through 27 are hereby incorporatad

by reference as If set forth In ful] detall,

43. The Defendant In agreeing not to divulge Plaintifi's offer of purchase to third
parties made a misrepresentation of a materlal fact.

44, The Defendant's Chalrman knaw of the falsity of the statement when he made

it because, on Information and bellef, the Defendant was actively shapping Itself for sale

to third parties.




1a/31/2087 13:11 5612416654

PAGE  11/29

45. The Defendant intended that the representation would Induce Plaintiff to rely

and act upon that representation.

46. The Plaintiff suffered Injury by reason of the time, money, accounting and legal

fees spent on evaluating the potential purchase and justifiably relied on Defendant's

misrepresentations.

WHEREFORE, Plaintlff demands judgment agalnat the Defendant In an amount in

excess of FIFTEEN THOUSAND ($15,000) DOLLARS, plus interest and cost of sult. A

Jury Trlal 13 demanded.

By:

DONALD 8. HERSHMAN, P.A.
Attomey for Plaintiff

The Gourtyard, Sulte 280

5301 North Federal Highway
Boca Raton, Florida 33487
Telephone: (561) 241-8650
Facsimile: (661) 241-6654
Emall: Bocabarrister@aol.com

—

k]

~A g
Donald 8. Hershm
Florida Bar No. 269042
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PATRIOT RAH.. L1

fedv sy i o iy

One Baca qu-a.b;;
4255 Glades RdfSuits 342.W
Boca Raton, Florida 33431

April 4, 2007

Mr. Hurvey L. Miller

Chairman
"Margland Midland Railway

P.O, Box 1000

40 North Main Steeet

Union Bildge, Maryland 21791-0568

Dear Mr, Miller;

On the torms and conditions set forth in (his agresment, Maryland Midland
Railway Ine. (the “Company™) is prepared to furpish to Patriot Rail, LLC (“Patyiof Rail™)
cerain fingneial, technical and other information regarding Maryland Midland Railway
whish the Company regards as highly confidential and sensitive In comncetion with a
possible scyuisition of the railroad by Patrlot Rail (the “Transaction”),

Ag used herein, "Confidential Information” means all information ahout the
Compeity (urpished to Patriot Rail pursnant to this agreement or in connection with the
Transaction by or on behalf of the Company, regardless of the forot or manner in which
sugh nformation i3 communicated to Patrot Ratl, and all documents or materials
propared by or on bahalf of Patriot Rall contalning, based on, or generated or denived, In
whole or io part, from any such Information; provided, however, that “Conficlential
Information” does not Includy information that (1) was available to the public prior to the
time of diselosvro, (2) becomes available to the public through no act of omission by
Patriot Rail, or (3) becomes available to Patriot Rail from a third party not known by

Pafriot Rail to be under any obligation of confidentiality to the Company with respest
thereto.

Patriot Rail will hold the Confidential [nformation in confidenca, will use it only
to assist Patriot Rail in evaluating and negotiatlyy the Transaction, and will not use the
information to the Comipany’s detriment and will not dlisclose any of il or any other
information of any kind relating to the Transaction to bny person or entity except (1) to
Patriot Rail's direotors, oroployess, agents or representatives who need suck informpation
lor the purpose of evaluating and negotiating the Transnetion (and such persons shall ba

RRHIRT A
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informed by Patriot Rail of the confidential nature of the material and shall agrec to hold
the Confidential Information in confidence) or (2) a3 may be required by law in the
reasonable judgment of Patriot Rail's counsel, Patriot Rall shall be responsible to the
Company for the breach of any of the tarms of this agreement by its direotors, employess,
agents or representatives, In the event of disclosure under clause (2), Patriot Rail will
pravide the Company with prompt notice so that the Company may seek a protective
order of other appropristc remedy, and Pateiot Rail will not oppose setion by tho
Company to obtain such order or reredy,

Patriot Rall shal, at any time of the Cornpany's tequest, (1) return io the Company
all docoments furnished to Patriot Reil by or on behalf of the Company containing
Confidential Information, and (2) deliver to the Company or destroy all matetals
prepared by or ort behalf of Patriot Rail containing, based on, or gencrated or derived, in
whole or in part, from any Confidential Information and shall provide a certificate of an

officer of Patriot Rail to that effect if requested by the Company, Nothwithstanding
anything bercin to the contrary, the obligations set forth 1n this paragraph shall survive
untt! the later of (1) two years afier the date this agreement iy executed by the Company
ond (2) sixty (60) days after the termination of this apresment,

Without the prior written congent of tho Company, Patriot Rail will not disclose to
atty person the fact that Patriot Rail 19 ovaluating or negotiating the Transaction, Patriot
Rai] further agrees that it will not ¢ommunicate with or contact any eustomers,
amployees, Board of Directors, supphiers, or agents of the Company in sonnestion with
the Transaction without tho Company's prior consent,

No fhilure or delay by the Company in exercisimg any right hercurder sldll
operate as a waiver thereof, nor shall any single or partial walver thereof precludo any
other of further exerctse thereof or the exerdise of any other ripht herounder,

The Compary makes no representations or warrantios s to the acturacy or
compigteness of any Confidential Information provided lhereunder of as to the
completeness of any Confidential Information so provided,

The Company and Patriot Rajl shall cach bear its pwn expenses in conuection
with the Transaction. The Corapany shall not be liable to pay fees due to any broker
regarding the Transaction.

Notwithstanding any past, present or future digcussions or negotiations, or any
past, present or fiture oral or other commitments, understandings, indications or
approvals given by the management or ether representatives of the Compuny or Patriot
Rail, nelther the Company nor Patriot Rail shall be under any obligation with respect to
the Transaction, and no offer, commmitment, undertaking, estoppel or obligation of any
kind whateosver relating 1o the Transaction or ay simlar transaction shall be implied in
fact, in faw or I equity, unless and untll one or mors definitlve sgreements in detailed
lega] form has been duly and validly excouted snd delivered by all parties thereto.

This agrecment shall be govemned by and construed in secordunce with the Jaws
of the State of Maryland. In addition to any remedics ayailablo ot law, the Company ghall

PAGE 13/29
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alge be entitled to equitable rolief, including Mjunction and specific performance, in the
gvent of any breach of this agreement, without the necessity of proof of damages.

Fither party may terrinate this agreement at any tire by notles to the other party.
Patriot Rail's obligation of confidentiality and to return Confidential Information shall
gurvive the termination of this agresment as otherwise sot forth hersin,

Unless sooner tarminated, Pattiot Rail's obligations vnder this agecenient shall
extend for a period of two yeary from the date of this agresment,

This agreement sets forth the entire understanding and agreement of the parties
and related persons with regard to the subjest matter hereof and supersedes all prior and
COMLSMPOrANcous Agreements, arangoments and understandings related thereto, This
agrecment miay be amended, suporseded or cancelled only by a written instrument which
specifically states that it amends, supersedes or cancels this agrecmicnt, signed and
delivered by a doly authatinsd officer of each entity to be bound thereby. This agresmont
shall be binding upen und jnuce to the benefit of Patriot Rajl and the Company angd thelr
respactive reproseutatives, suceessors and petraitted assigne and may not be assigried by
¢ithor Patriot Rail or the Company without the writteti consent of the othier party.

Ploasz eonfirm your agreement with the foregoing by sigming and retumning to us
the enclosed copy of this agreemett.

Very fruly yours,
PATRIOT RALL, LLC

/ /Zxﬁﬂ/rxﬂ*h s
) W
Matthow Daving (7 A /3~Y O, AL LD
“Bxeoutive- VicePresident 72628, v C £

ACCEPTED AND AGREED the date first set forth above:

MDEAL
MARYLAND: AILWAY

0 ) , /“47/“/’
E}'_,{/‘, ﬂr’:}‘ '/p;’."’ re—

Mame: //ym/.e;A < A o
Title: CALANALL ... ... .
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PATRIOT RAIL CORP.

Irvesting I Amerfea

Gary 0. Marino
Chairman, Presitient & CEO

June 28, 2007

M, Harvey L. Miller

GChalyman

Maryland Midiand Rallway, Inc.
13727 Cuba Road

Hunt Valley, MD 21030

Dear Harvey,

As usual, It was a pleasure speaking with you today. In connaction with our cotiversation |
am pleased to enciose Rerewith our Latter of Intent 1o acquire 88% of the common stack of
Maryland Midland Rallway \nc. You will note In the letter that we value the company at
$27,500,000 and fo purchase 86% of the company we are prepared to pay $23,6860,000,

We helieve that Maryland Midiand s a terrfic raliroad with 2 strong aatomer base,
strategic rall asssts and a flne management team and staff, [n copsideration of these
fants, we believe our offer repressnts an above market plrehase price for the company.
Thare may he others out there proposing to pay & higher purchase price, but in our
expetiencs we believe our proposal represents the hest value to your sharahalders given

the certainty of closure by our organizaton with our comuilted capltel for fransactions
such as this,

As | mertionsd to you on the phone, from the moment we hava & elgned Letter of Intent
from you we will move forward expedifiously to complets dua diligence, draft a stock
purchese agreement, abtain regulatory approval and cluss (he transaction. We believa all
of these things can be accamplished within 60 days, | don't want fo find Patrot Rall
compating with other potential buyers for Maryland Midland and therefore {we placed an
aupiration date of July 10 In our Lelter of Intent. After that date If you have not accepted
our offer by July 10, it will be withdrawn.

We are hopaful of your favorable response fo this proposal and we look forward to
consummating an equitable transaction with you and your sharshalders, Should you have
any questions or comments regarding this matter, please do not hesitate to ¢all me on my
cell phone next week while | am in Calarado.

Bast pardonal regeards,
PaTpiay Rall GORP,

Gayy O, Matino
Chalrman, President & GEO

ONE BOCA PLACE + 2255 QLADES ROAD / SUITE 342-W  » BOUA RATOR, FLOWIDA 33411

TRLHONE: SGI%%%% @; sf?«\;csm Lu: 561,443.5319
'. g ~‘5 Mm‘ Araras
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P ATRIOT RAIL CORP

Jrverting in dnericed

Gary O. Marino
Bresident and CEQ

Tune 29,2007

M, Hapvey L. Miller

Chelrman

Maayland Midland Tatiway, Ino.
13737 Cuba Raad

Huut Valley, I&D 21030

Dear Harvey:

Datrigt Rafl Coup, §s pleased 10 propose B feansaotioil hetwean Patviot Rell of an affillated

entity {oollsatively the “Purehaser’™) md Maxyland nidland Ratbway, e, (the “Heliar? or “the
Qompiuy") whereby Pupebaser would punehaso ail the ssued and sutstanding common stock
of the Seller, This offer is fased ypon the Information recelved to date and 1s subject to the
terms pod conditions judicated bolow, The proposed transaetion deserihed hexein Is called the
“Tyansaotion,”

g Propesed Transaction

() Wehave Actermined that the enterprise yalue of the Company 18 €27,500,000,
We undegstand that Lehigh Cement Coripany, HWmer of approximiaiely 14% of
the equity of the Compeny, wishes 10 vetain its ownatship. Thevefare,
Purchgser proposes 0 aequize  AppLOXIMATELy 6% of the lssued and
owstanding common. stock of fhe Company for a prlee of approximately
$23,650,000 In cash payable at closivg. Closing ls anticlpatad to oot within

60 days of apcaplance of tais Letter of Tntant.

(b) . This offer asswmes that sll Interast hearing debt willl be pald off by the
Company &t o pilot ta ologing of the Teansaction, In addition, the purohase
priog shall be inotensed. by the apount ihat the wotking eapitel af closing

exceeds $3,888,000, or shell be decransed by the mnount that the working
capital at oloaing is less than $3,888,000.

Prineipe) Terms and Copdittons -

Consummation of the Tramsaction would be subject i customary closlng conditions,
including:

{a)  setisfastory completion of & due diligence review by Pucehaser, no later than
the closing date, Inclyding, without Himitation, 8 legal, financial, commercial

EXHIBIT G

PAGE

17728
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Tettes to Haryey L. Miller

June 29, 2007

Page 2

2.

(b)

()

and environmental review of the Company and. Its business prospects, asscls,
tiablitties, eustomers, and labor relationships,

exeoution of & satisfactory ewplayment agresment with David W, Bordoer to
continue as President and CEO of the Company,

all necessary other approvals, including, but not limited fo, regulatary.

Other Mattors

()

(b)

From the date of this lotter untl) the proposed closing or suob. earfier dafe as
fiis letter is terminated, the Seler will conduct its business only in the norwmel
and ordinaty cowse and in & annecy consistent with good business practices.
Without the prior waitten consent of Purchager, the Seller will not (1) engage in
any transavtion which could teasonably be expected to have s material adverse
effect on the business, operations, aseets, financlal condition or prospects of
the Seller, (if) amend its Articles o Certiflcate of Ineowporation or bylaws,
amend fhe provisions of any material confuacts, pay any cash oy nop-cash
dividends or make any cash or non-cash disteibutions, vedeent or issue any of
lts equity interosts or seoutities convertible or oxercisable jnto its equity
interests, (jii) enter into eny hansactions with effillates, (Iv) change any
enployment auangements betwesn the Seller and its officers, dirsctors and
other key cmployees; o1 (V) amend, of onter into Ay collective bavgaining
agreeients. The Seller will use fts best afforts to preserve the Company’s
hualness orgaization intact and to preserve ife sxtsting bustness relationships,

As considaration for the substantial expenditures of time, effoil, and maoney,
eluding legal and accounting fees Purchaser will Ingur in conneotion with the

" aforemantionsd aclivities and teansaotions, the Seller, by and for felf and its

officers, diveators, employees and agents, agrees, wntil the eattier of (A) the
exenution of the Stock Purchase Agecernent, (B} Ootober 31, 2007 or (C) the
date megetiaiions regayding the Fransaction ferminate, not to, directly or
{ndivestly, negotinte or have gubstanitve dispusslons with, or enter Into eny
agtesnent or understanding (whether oval or Writtes) with, any other person oF
entlty for the sale, transfer ox disposition of the assets or stack of the Company.
Additionally, from, the date this lethey is acoepied vitil the earlier of (4) the
sxeontion of the Stock Purchase Agreement, (B) October 31, 2007 or (C) the
date negotiations vegarding the Tyansastion tevminate, the Seller shall not, and
shall pewse its officers, divectors, employees and its agents net to, direstly or
indireotly () ke any acton to solicht, injtlats, SHCOUIRED or accept ROy
Acquisition Proposel (ns hepeinaftar defined), ot ) contlnue, initiate or

PAGE 18/23
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Letter to Flarvey L. Millex
Tane 29, 2007
Page 3

angage in hogotiations with, or disclose any nopspublic information relating to
the Soller, or afford acoess to the properties, hooks or vecords of the Sellet to
any corporation, partrership, petson or othey entlty exeept Purchaser fhat may
be considedng o hes made an Acquisition Proposal. The term “acquisition
Proposal” as used herein means any affer, proposal ot indication of interest in
a mecger, consolidation or other husiness corbination or acquisition invalving
any equity interest I, of & substantial portion of the agsets of the Seller,

(¢)  Both parties aoknowledge that a Confidentiality Agresinent between Purchaser
and Soller vemaing in foll force and offect and Include all aspects of this
proposed teansaotion, Should the proposed Transaction not be consununated,
beth pacties agree thar all information each of them has obtained about the
other during this activity shall be kept strictly confidential and all docwments i
lty possedsion refating to the other parly shall be reimed or destroyed
forthwith.

(d)  Bach party will bear its owd exponses with, tespeat fo the Tiansaction,
including fees and expenses of atiotnoys, ascountants, finders and brokers.

()  Brcept with respect (o paragtaphs 3(2) - (d) above, this lettet s not intended to
be, and shall not be, o binding confuact. Vour asceptmice of the geueral
pineiples set forth in this letter shall pot constitnte an agesment fto
oonsummate the Transaction described herein. Such an agrecraent will be
contained only in the definitive agrecments, nor shall this letter constitute an
agreement to enfer info a definitive agreement,

(f) Bxoeptas may be required by law, regulations or condractual obligations, neither
purchaser nor Jeller or their representatives will roake any public or private
disclosure ar publicly releass portainlng to the existence of this lefter or the
subject matter contained hepsin without the prior waltten consent of the other
party hereto.

If tho forgoing is acceptable, please slgn, i the space Indicated below and retitn. one orphglned
tous. This proposal wll expire on Jely 10, 2007, if mot accapted prier to that titae,

Box putposes of this letter agreement, both partios hereby agres to accap doonments deltyered
by fresimile to be deemed as original.

[SIGNATURE PAGE FOLLOWS}
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Letter to Harvey L. Millet
Tune 29, 2007
Tape 4

Sincerely,

Patriot Kail Corp.
Jf/z:"‘"w"-'ﬂu__._'l

G-Sr 0. M o
Pressdent zhd CEO

AGREXD AND ACCEPTED:

Maryland Midland Raibvay, Ine,

By:

Chairman Date

PAGE 20/29
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MARYLAND MIDLAND RATLWAY, INC.
P.0), Box 1000, 40 North Main Street
Union Bridge, Maryland 21791-0568

Mz, Gary Q. Manino July 16,2007
Chairman, President and CEOQ

Pairiot Rail Corp.

One Boca Placs

2255 Qlades Road / Suite 342-W

Boca Raton, Florda 33431

Deaay (Gaty:

Thanks for yout letter of Juns 29, 2007 outlining yow: offer to buy Maryland Midland
Rajlway, Inc.

We considered the offers presetied at our Board meeting on Taly 13, and I thitk ot
ghould know how we ses the value of MMID.

The average BBITDA fot 25 recent transactions (excluding Fortress/Rail America) is 8.6,
With our strong financials, strong tail carload venue, custorer hase, 286,000 Jbs. capable
class 2 R/W, modem car and locomotive fleet, and excellent management team and staff;
Y sure you'll agree we'ze well above average. We foel owt value is $30,000,000 for the

261,677 shaves of common stock (87.4%), excluding Lehigh's 37,746 (12.6%). Lebigh
has decided to keep its position.

Our caleulation is as follows:

EBITDA. yle 4-30-08

After bonuses $3,548,000
Apépropriatc multiple 9.0
Value for all sheres inclading

Tehigh — 299,423 31,932,000
Deduct Lebigh’s position — (12.6%) 4,023.432
Value of 261,677 (87.4%) to be sold 27,808,568 -

ERHIRIT D
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Working capital additions from

yle 4-30-07 to settlement —eatimate 2,000,000
Total to be paid by buyet. 28,908,568
(to be adjusted by working capital

additions).

T you want to putsue acquisition of Mavyland Midland in line with the above, please Jet
me know,

Very truly yours,

L Havey L. Miller, Chaliman,
Ph 410-584-8735
Fax 410-584-8737
B-mail harveyimilen@yahog,com
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MARYLAND MIDLAND RATLWAY, INC.
+ P.0, Box 1000
A0 WNorth Main Street
Union Bridge, Maryland 21791-0568

Mz, Gary O, Matino : August 13, 2007
Chatrman, President and CEO Via ¢-mail
Patriot Rail Corp.

One Boca Place

9985 (fades Road [ Suite 342-W
Boca Raton, Fllorida 33431

Dear Gavy:
The Board of Directors of Maryland Midland, atits meeting om August 10, 2007,
approved the terms of an acquisition by Patriot Rail using the guidelines agreed to by
phong on July 30, These conditions are a8 follows:
1, Patriot will pay to MMID shareholders $26,167,700 for the 261,677 shares (87.4%) of
sonamon stock not owned by Lehigh. Cement Company. Lehigh will retain ownership
of ite 37,746 shares (12.6%).

9. MMID will achieve EBITDA earnings of $3,400,000 for the 12-month period ending
October 31, 2007, '

3. MMID will achieve aq increase i Working Capital of $1,200,000 above the April
30, 2007 year-end balance. Any increase greater than $1,200,000 will be paid to
MMID sharcholders at closing.

4. MMID will not be required to reduce or pay ofFits fong-term. debt, curently $1,500,000.
5. David Bordner, President and CREO, will execute a 5 year employment agreement,

Pleage incorpotate these terms aud conditions in your Letter-of-Intent, and leave flewibility
in the expiration titne for MMID’s attorueys and Tehigh’s attorneys 1o approve the leftet.

Yours troly

Harvey L, Millex
Chairman

EXHIBIT &
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IN THE CIRCUIT COURT OF THE
15™ JUDICIAL CIRCUIT IN AND FOR
PALM BEACH COUNTY, FLORIDA

CIVIL DIVISION

caseMb2007 €A 0192 1 gy

PATRIOT RAIL CORP.
FLAINTIFF’S FIRST REQUEST FOR
Plalntif, PRODUCTION DIREGTED TO @;}
MARYLAND MIDLAND RAILWAY, ING,
Vs,
 GARY
MARYLAND MIDLAND RAILWAY, INC. RECEIVED FOR FILING
Defandant, OCT 31 2007
i SHARON R. BOOK
CLERK & COMPTROLLER

NOW COMES the Plaintiff, PATRIOT RAILWAY CORHRCB}’TBML@MBQBNHS
undersigned attornsy, pursuant to Rule 1.350 of the Florida Rules of Clvil Procedure and
makes thls Its Flrst Request for Production directed to the Defendant, MARYLLAND

MIDLAND RAILWAY, INC. , to be answered separately and fully In writing, under oath.

DEFINITIONS

A. "Document” or "dacuments” Include, but are not limited to; the orlginal, any copy

and/or draft in your possession, custody or control of each and every item written, recorded
or graphic material of whatever description (however produced or repreduced), Including
tapas or other recordings, information In a computer print-out or contained In a computer
although not yet printed out, agreements, contracts, communicafions, cotrespondance,
emalls, faxes, marglnal comments appearing on any document and all other writings,
telegrams, memoranda, summaries or records of parsonal conversations, conferences or

interviews, dlaries, schedules, appointment books, calendars, notebooks, charts,
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messages, appraisals, graphs, reports, plans, records, tables, pictures, drawings, sketches,
rmaps, summarles of investigations or negotiations, recelpts, opinlong or reports of
consultants, research, brochures, pamphlets, advertisements, circulars, press releases,
analysas, inter and intra-office memoranda or communications, financial caloulatlons and
representations, ledgers, adding machine tapes, Involces or working papers.

B. "Parson” shall mean an individual, proprietorshlp, corporation, partnership, joint
venture, association, or any other legal entity, and any director, officer, employes, agent,
or parson working on behelf thereof,

C. "ldentify":

(@) When used with reference to a natural person or individuel, means to
state that person's (1) full name; (2) present or last known home and/or businass address;
(3) present employer (occupation or huslness If self-employed); (4) present employment
title ar position; (5) employer as of the time In question (or occupation or business If self-
smployed); (6) smployment title or position as of the time In question; (7) blood or other
family relationship, if any, to any one of the individual defendants. .

(h) When used in reference to any ehtity Included within the above-definition
of "parson' other than a natural person or individual, shall mean to state the current or last
known full buslness name and previous registered and/or operating names, if any, the
prasent or last known business address, the nature of the business, and the ldentity of the
chief executive officer(s) and/or general manager(s) throughout the speclfied time period
of sald entity. |

®) When used Ih reference to a document shall mean to state the following:

H The date of its preparation;
2
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The Identity of its author and of any other Individual, other than
personnal who typed or reproduced the dogument, involved in
its preparation;

What type of documenj it Is (6.¢., letter, char, memorandum,
ets.), or some other deslgnation by which to identify It;

its content,

Its present custodian or Its location;

The ldentity of all persons for whom It was prepared and/or
who racelved coples of it, regardless of whether or not said

individuals were desighated addresses of sald dgsument;

(d) When used In referance to a meeting or to an oral communication, shall

mean to state the following:

(1)
)

(v}

The date and the place thereof;

The identlty of the individual who inltiated said meeting or oral
communlcation;

The Identity of each person who participated In, or who was
presont at, any part of or all of sald mesting or oral
communication, or who became privy to the substance of said
meeting or oral communication;

The purpose, content, and substance of said meeting or oral
communjcation;

Whether sald meeting or oral communication occurred in

person or by telephone, and, If both, the method by which each
3
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individual participated.

D. "and" or "or" have both conjunctive and digjunctive meanings: "all" and "any"
both mean “ecach" and "every".

E. Allterms defined In the Complaint have the same meanings harein.

INSTRUCTIONS

A. If you ¢lalm any form of privilege or immunity, whether based on stafute or
otherwlse, to any document requested to be provided herain, set forth In complete detalt
each and every fact upon which the privilege or immunity is based, Including sufficlent facts
for the Court to make a full determination whether the claim of privilege or immunlty is
valid.

B. If you claim any form of privilege or Immunity (whether based on statue or
otherwise) as & ground for not describing requestsd oral communications, sate the
following wit respect to each such communlcation: (1)the date thersof; (2} the name, and
the present or last known home and business address and telephone number, title (or
position) and occupation of each of the participants (n the oral communications; (3) the
name, the present or last known home and business address and telephone humber, (4)
a description of the oral communication which Is sufficlent to identlfy the particular
communication without revealing the Information which a privilage is clalmed; and (8) with
sufﬁclen.t specificity to permit the Court to make a full determination whether the claim of
privilege or Immunity is valld, state each and every fact or basis clm which you claim any
such privilege or immunity.

C. If any of the discavery reguested herein calls for information or the production
of a document which you claim to be privileged or Immune from discovery, and such

4
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Information or document (s withhsld by you on that basis, furnish & list of each and every
document forwhich the privilege orimmunity is clalmed reflecting the following information;
(a) the reason for withholding it; (b) the person intiating the communlcation or the author
of the document; (c) the identity of each Incividual or other person to whom the
communication was mads or {o whom the document indicates the original or a copy was
sent; (d) the Identity of each person wha received, reviewed, has or has had possession,
custody or control of the document; (@) the date of the communlcation or document; and
{f) the title and generat subject matier of the document communication (without revealing
the Information as to which privilege Is slaimed); and (g) with sufficlent specificity o permit
the Court to make a full determlination whether the claim s valld, each and every fact or
basls on which you ¢laim such privilege.

D. Responslve doguments shall be producead as they have been kept in the usual
course of busipess or shall be organized and labeled to correspond with the categortes in
this demand. If there are ho documenis responsive to a particutar category, respondent

shall so state In writing.

2, Except for otherwlse specifically stated, each of the following requests are

for the perlod from May 1, 2005 to the present.

h
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FIRST REQUEST FOR PRODUCTION

. Al Documents that evidence or tend to evidence any and all communications
batween you and any entity regarding the potential sale of the majority of your
common stock and/or assets to any other entity,

2. All Documents that evidence or tend to evidence any and all communications
betwesn you and Genesees and Wyoming, Inc. it agents, attorneys and accountants,

3, All Dogumants that evidence or tend to evidence any and all communleations

between you Lehigh Portiand Cement regarding the sale or potential sale of your

common stock and/or assets to any entity, Including but not limited to FATRIOT

RAIL CORP. or Genesee and Wyoming, Inc.

4. A copy of any Letters of Intent between you and Genesee and Wyoming, Inc,

[&) )

A copy of any Purchase and Sale Agreemants, including preliminary drafts between

you and Genesee and Wyoming, Inc.

B. All phone bllls, including but not limited to call phone bills for company offlcers and

employees, from March 1, 2007 through October 15, 2007,

DONALD 8. HERSHMAN, P.A,
Attorney for Plaintiff

The Courtyard, Suite 280

5301 North Faderal Highway
Boca Raton, Florlda 33487
Telephone (581) 241-6650
Facsimlle : (561) 241-6654

By:
Dorald S. Hershmad
Florida Bar No, 269042




