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STOCK PURCHASE AGREEMRNT

t̂hâ A.R êmyigUê nada-aiid-iiiiti!redJiitii.aa_of thaffi rfry pf
October, 2007, by and among Patriot Rail Corp , a Delaware corporation (the "Bnver"! Beth A. Bbnsett
CTUanSStf') *nd Steve Richards (each a "fifillai" and collectively, the "Selbrs"! and Utah Cental Railway
Company, a Utah eoipotetlon, (the "Company"). Certain capitalized trains are defined In Article XI hereof

RectUti

A. The Sellers own of record and beneficially all of the outstanding shares of common stock of the
Company Oho

B. Buyer desires to purchase the Shares, and Sellers desires to sell suoh Shares, upon the terms and
subject to the conditions set forth herein.

NOW, THEREFORE, in consideration of the premises and of the mutual covenants contained herein, the
parties agree as follows:

ARTICLE I
SALE AND PURCHASE OF SHARKS

1.01 Sale and Purchase of Shares

(a). On the tarns and subject to the conditions of this Agreement, at the Closing referred to
Jn Section 2 Q! hcreeC-each Seller shall wl^ convoy, assign, transfer and deliver to •Buyer, and Buyer shall
purchase, acquire and' accept delivery of, the number of Shares as'sst forth across mxn such SeHer*a name on1

Schedule A, &w and clear of any and an liens, mortgages, adverse ctotan, 'charges, 'security Interests,
encumbrances or other restrictions or limitations whatsoever.

(b) To effect the transfers contemplated by Section l.Oltel. at the Closing, Sellers shall
deliver or cause to be delivered to Buyer, against payment therefor In accordance with Section 1.02 hereof, stock
certificates representing the Shares, accompanied by stock powers duly executed In blank and otherwise ui form
acceptable to Buyer for transfer on the books of the Company.

1.02 Payment for Stuns. Ai payment In full Ear the Shares being acquired by the Buyer hemnder,
Ri tym- thai I pay mnriA-railfta. fa ma mamur «t forth In thfa Secrian 1 .02. an appaatfa amount apul IB;

QO Initial Piymnu: A payment (the "mhial Pavment'1

, and (v) either (A)
puii an BBiaunt eami to tho Company's Wbrkme CopiHl as of the ClostoE Dataninua tl. or fBl minm m ammini
•qutl to me Conpsiiy'* Working Capital Deficit M of the Closing Date ptui Jl, M determined pursuant to Section
l.04(a) Che "Hstimated Working Capital Adjustment"!

(b) HflldJasfc

(i) Buyer shall holdback' (the
"Holdback") from the Initial Payment, which shall be delivered to the Bullosk Law Finn ("Escrow Aaanf ̂  and bold
in nn interest bearing account pursuant to the terms of the Escrow Agreement and which balance shall be applied
against (A) any Final Working Capital Adjustment pursuant to Section 1.Q4fb1. (B) such Losses incurred by Seller

MIA t7973SS9Tv11



Indemnified Parties pursuant to Section 7.02fa\ and (c) stich Tax Losses incurred by Buyer pursuant to gqctkin

(D) On ApnrurMOgrflhy'Holdback balance romainingrRu. rjej tny.aiWJUnia Ur.bi.
deducted from the Purchase Price or la dispute with respect to the working capital adjustment pursuant (o Sections
IM-UUoattQf or (y)aiy Losses or Tax UsaeSjWtoto
iDdemnlflcatioa claims existing but unresolved on that dale, shall be paid to Sollra.

(c) The Initial Payment, together with the Additional Consideration, subject to tdjiubiMnt as
provided in Sections 1.04.7.02 and B.M hereof fmch aim, as m adfaitad from Una to flmaV la h»a!ii raftnedia ia
tha "Purchase Price".

p

(d) On thfi Cbalng Dote, the Buyer ahall mate the following payment: Buyer shall deliver to
Salkn, by wire transfer (to an account specified by Soiled1 Representative In writing at least tines Basfnesa Days
prior to Closing), of Immediately available bods, an amount equal to tin Initial Payment.

'(o) On the Closing Date, the Sellers shall deliver U> the Bsoow Agent, by wire ttwafer (to en
account apccifled by tha Escrow 'Agent In writing at kaat three Bnalneaa Days prior to Closing), of Immcdbtety
available funds, an amount equal to the Tax Indebtedness, Withta three Business Days following the Qoalne Date,

i the Escrow Agent ihall hand deliver or lend vta certified mail or overnight courier to the Internal Revenue Service
representative Identified by Seucn' Represantat to In \vriHnj at leuturaBwIooo Days prior to Ootlng (I) B bank,

1 check, cashier's check or olher method of certified fuadi bmuno^eqQ^ to Iba Tax Ind^btednm end 01) Q letter
(In form and substance mutually acceptable to'the'Buyer and the Seller Representative) dlrectlog the Internal
Revenue Sarvlca Kpreuatatlvo aa to the application of the funds cent therewith to Ih0 Tax Indebtahten.1

1.01 Additional Consideration

1 04 Working Capital Adjustments.

00 No' fcuer ft*" two (39 Buslocn Daya prior to the scheduled dosing Date, the Buyer and
the Sellers' Representative shall jointly estimate the Company's Woddng Capital or WorMjtg .Capital Deficit, as*
applicable, -which amount shall be used to determina the EithcatHd Walking Capful Adjustment 'pursuant to
Stdlon

(b) IE the Goal calculation of the Working Capital based on the final Closing Data Balance
Sheat.ta greater than the Estimated Working Capital Adjustment or, as applicabla, if the Working Capital Deficit Is
less than the Estimated Working Capital Adjustment, thin the Buyer ahall pay to tho Sellers an aouunt equal to the
amount of such difference. Conversely. If the Qnal calculation of the Working Capital based on fco final Closing
Date Balance Sheet b less' than the Estimated Working Capital Adjustment or, u applicable, If the Working Capital
Defloh la greater than the Estimated Waking Capital Adjwtment, then flu SeBen abaa owe Buyer an amount
equal to the amount of such shortfall, any. such obligation One "Final Working Capital A |̂iitft^-^n payable by
Sellers shall be fint credited agalnat the Holdback to the maximum balanco avaflabto, and second, any amount due,
If any, In excca of tlw available Holdbackstoll be paid by Sellers to th» Buyer. Any payments made by the Buyer
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the the

Buyer

The Sellers nd *i Company Jointly and

are set forth on Schedule 1 .02(a) &«to.

warranl to

.
Sbeot. Buyar-i ataiWoi!. of tta Fta

.nd to Mthu. P«l«, «nd my. n» d „ to

oorrnal bwincM tain, to Buyer1!
of Ibo Fiml Working Capital Adjushnenl

Disputes.

Within

daltar

delivery to Ihe Sellerf-Representative offcuyert
• ! •*'- Article U tho Sellen1 Representative nay

SelteV Ropresanbrive accoantwrta One

•hall.
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deHverle* pursuant to Section I.OS hereoft otherwise, such costs and expeosa of As Settlement Accountants ihaQ
d by the Sellers.

ARTICLE II
CLOSLVC

2.01 Closing. Subject to Iho eondttinai s&ied In Article VI of thb Agreement, tho closing of tfw
transactions contemplated hereby (iba "flaiQg") shall bo held at 10:00 SJn,. Badam line, on November 30.3007,
or, If the conditions set forth ta Section 6.02 haw not been sattofie&or waived on nidi dote,, on. the third (Jf)
busfnass day after alt iueh coaditloni ahall have been satisfied or, waived, at the oQkea of Qreenbsrg IVsurlg, PA,
1221 BrlckoU Avenue, Mlnnf, Florida 33131 or at loch othear I into and place as tba parties mutually agree! The date
upon which the Closing occurs Is hereinafter referred to as the "ClosingDate."

102 Deliveries by Sellers. At or prior to the Closing, the Sellers shall deliver to Buyer:

(0 certificates representing all of the outstanding shares of (he Company's common
•lock, duly endorsed la blank tor transfer, or wlih appropriate stock powers In Hank attached;

00 the resignations of all the officers and directors of tho Company as described in
Section 6.0aflV.

019 the stock book, stock ledger, minute books and corpouta seal of Uw Company,

(iv) a certificate executed by the Sellers to the effect Umt tho conditions set for* m
Sectfcna <i.02fB\ &D2QA flpd fi.02fc> have been satisfied,

(v) possession of all originals and copies of agreements, Instruments, documents,
deeds, books, records, files and other data and hrfbrmalion wfthm the possession of any Seller or any Affiliate of

•such Seller pertaining to the Company (coOectlver/, the "Bfiffiob1*); provided, however, mat Ihe Selkn may retain
t(l) copies of any lax returns and copies of Records relating thereto; (2) copies of any Records that inch Sellers an
'reasonably likely to need for complying wilh requirements of law; and (3) copies of any Records.that in the
Riuonabb opinion of such Sellers will be required fa connection win the performance of Its obligRlmm under
Article VIII hereof!

(w) evidence satisfactory to Buyer that Buyer's deslgnees shall be the only
authorized slgaatories *lih respect to fte Gompeir/e varknis accounts, credit lines, safe deposit bows or vaults set
forth or requited to be set forth. In Schedule 355, and

(vii) required to be paid to the Escrow Agent at
Closing pursuant to Section l,02(e) hereof.

2 03 Dehverlos by Buyer At or prior to the Closing, Buyer shall deliver to Sellers' Representative

(0 the amount and form of Purchase Price required to be paid at Closing pursuant
» ftectipn l.Q2fd) hereof, and

(10 a certificate executed by an aulhoilzcd officer of the Buyer, on behalf of tho
Buyer, to the effect that Ihe conditions set forth in Section g.Qlfal have been satisfied,

ARTICLE If I
REPRESENTATIONS AND WARRANTIES OF THE SELLERS

AND THE COMPANY

la order to Induce the Buyer to consummate the transactions under this Agreement, (he Sellers and Ihe
Company hereby Jointly and severally represent and warrant to Buyer that as of the data hereof and as of the Closing
Date:

-4-
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3.01 Corporate Existence and 'Qualification. The Company ii a corporation duty organized, vabdly
existing and In good standing under the lawi of Iho'state of Utah, and hu the corporate power to own, 1
aiid hold it» Properties aid to carry OIL Its buata The Company does not cwn or Ie«e real
property or otherwise conduct to business In a manner that require* qualification to do busmcu In any sate other
than the Stale of Utah. ' " "

3.02 Authority, Approval and Enforceablllty This Agreement has been. duly executed and delivered by
the Company and each Seller, and each Seller and the Company has all requisite power and legal capacity to execute
and deliver ihh Agreement mid all Related Agreements executed nod delivered or to be executed and delivered in
conDccifoQ with the transaction) provided for hereby, to consummate the transactions contemplated hereby and by
the (totaled Agreements,' and to pertain Its obligation haeander and under the Related Aereementt This
Agreement and each Related Agreemont'to which any Seller and/or the Compuy.b a party eonstitntea; or anon
execution and' delivery will coaitltuta, the legal valid end binding obligation of such patty, enforceable fa
accordance wttK It* term, except as such eafbreemeol may be Umiled.by aeifcml equitable prmdplea or by
applicable bankruptcy, Insolvency, moratorium, or liroilnr lam which effect creditors' rights generally.

3 03 Capitalization and Corporate Records.

• (a) Schedule 3 03(a) sets forth the authorized and Issued and outstanding capital stock of the
1 Company. Each Seller owns, beneficially and of record, the fhares of the Company's stock set forth across from
Us or her name on Schedule A, Acs 'and clear of any and all Uens, mortgages, advene omlms, charges, security
Interests, encumbrances or other restrictloni or limitation! whatsoever, The shares listed'on Schedule A constitute
all of the Issued and outstanding shares of ihe Company. All of the outstanding snares of the Company's capital
rinck an duty authorized, valldly issued, fully paid and non-assessable and were not Issued h violation of any
preemptive or other rlgliU of any Penan to acquire securitiet of the Company. Then era no outstanding
subscriptions, opllona, convertible securities, rights (preemptive or otherwise^ warrants, 'calls or agreements
relating to tiny-shares of capital atock of the Company. Upon delivery to Buyer at the Cloalng'of certificates
representtng iha Shares, accompanied by stock powers duly endorsed fa Wank, good and valid title to the Shares
will pass to Buyer, free and clear of aA Heni, mortgages, advene claims, charge*, security Interests,, encnrabcanca
or other reslricllons or limitations whatsoever of any kind, other than those arising from acts of Buyer.

(b) The copies of the Articles of Incorporation and Bylaws of the Company and each of its
Subsidiaries provided to Buyer an true, accurate, and complete anil reflect all amendments made through the date
of tMs Aereement. The Company and each Subsidiary's nock and minute books made available to Buyer for
review were correct and complete as of ihe data of such review,' no further euriu haw been made through the date
of this Agreement, and such minute books contain m accurate record of all shareholder and corporate actions of the
sharehoklen and directors (and any. committees thereof) of the Company aad each Subsidiary taken by written
consent or at a meeting. AJ1 corporate actions taken by the Company have been duly authorised or ratified. All
accounts, books, ledgers and official and other records of the Company and each Subsidiary fairly and accurately
reflect all of the Company's and each Subsidiary's transactions, properties, assets and liabilities

(e) Except for the Subsidiaries of the Company listed on Schedule 3 03(c), the Company
docs not own, directly or Indirectly, any outstanding voting securities of or other interests In any other corpotatmn,
partnership, joint venture or other business entity. Schedule 3.03(c) hereto ids forth the name of each Subsidiary
of me Company, and, with respect to each Subsidiary, the jurisdiction In which It b bcorponted'or organized, the
number of shares of Its authorized capital stock, (he number and clan of shares thereof duly Issued and outstanding,
lK<t qiiniiij «f all UndrhnMa* nr nlhar equity owiirrt and tha oumterftfiliatM nFtlnA annual hy »arfi thvVfritfW

» or the amount of equity owned by each equity owner. The outstanding shares of capital stock or equity Interests of
each Subsidiary an validly Issued, Billy paid and non-assessable, and all such sharea or other' equity Intents
represented as betas owned by the Company or Subsidiary of fto Company b»^ by it free and clew of any ajil
alt liens, pledges, encumbrances, charges; agreements or claims of any kind whatsoever, except aa set forth hi
Schedule 3.03(c) hereto. Then b no eidslmg option, warrant, .call, comntacnt or agreement to which the
Company or' any Subsidiary Is a party requiring, and.ihero'ara no convertible aecuritlu of my Subsidiary
outstanding which upon conversion would require, the Issuance of any tddhlaoal shares of caplial luck or other
equity hitensts of any Subsidiary or other securities convertible Into shares of capital node or other equity UttercsU
of any Subsidiary or other equity security of any Subsidiary. Bach Subsidiary fa a duly organized and validly

. existing corporation or other entity in good standing under the taws of the juriidictian of Its reorganization and h
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duly qualified to do business andis In good standing under the lava of (i) BMhjurisdletuo la which it owns or
leases real property and 00 wch oth*r jurisdiction In \vbleh the conduct of KS budnen or the ownership of Its assets
requires such qualification: Bach Subsidiary has all requisite corporate power and authority to own Its properties
and carry on its busmen as presently conducted —

3.04 . No Defaults or Consent*. Except as otherwise set forth tn Schedule 3 04 attached hereto, neither
• tua execiufon and delivery of ihb Agreement DOT dw consummation of toy of (be trannctioiu contemplated hereby
will;* ' ' " " *

(1) violate or conflict with any of the terms, conditions or provisions of the charter
or bylaws of llto Company or any of its Subsidiaries,

(U) violate any provision of law or any Judgment, award or decree to which the
Company, any of itt Subsidiaries or any Seller ti a party, or by whfch lh» proper^ or asiett of fla Company, any
of its Subsidiaries or any Seller is bound or af&cted;

(111) violate, conflict with, result in a breach of, constitute a default under (whether
with or without notice or the lap» of lima or both), or accelerate or permit riw acceleration of the performance
required by, or give any other party the right to tormfnate, any tadwiure, agreement or other Instrument or Permit
binding upon or applicable to the Company, any of us Subsidiaries or any Seller,

(iv) result in the cication of any Leo, charge or other encumbrance on any Properties
of the Company or any of its Subsidiaries, or

(v) require any of the Sellers, the Company or my of its Subsidiaries to obtain or
main any waiver, content, action, approval or authorization of, or registration, declaration, notice or firing with, any
third party or any Governmental Authority.

3.05 No Proceedings. No suit action or oilwr proceeding is pending or, to any Seller's Knowledge,
threatened belbn'ory Governmental Authority seeking to restrain the Company or any Seller or prohibit their entry
Into this Agreement or prablbh the Closing, or seeking damages against tho Company, any of its Subsidiaries or
their Properties as n result of the consummation of ihb Agreement,

3.06 Other Business Names. • Schedule 3.06 attached hereto Is a complete list of the business-names
used by tho Company and each of tin Subsidiaries. After the Closing, Sellers snail refrain from using any of tho
bmtasss names Included In Schedule 3.06 or any derivation thereof.

3 07 Equipment Leases. Schedule 3.07 attached hereto contain m accurate and complete Hit and
description of all equipment or .other tangible personal property. Including, wllhoul BmHatlon, locomotives and
nllcan, leased by the Company or any of as Subsidiaries. Including (he name of the lessor, the expiration dale of the,
tease, and the cent payable under each such lease. Except us set fbrftYon Schedule 3.07, each such lease may be
cancelled by the Company or a Subsidiary of tbo Company on not more than 90 days' notice True and complete
copies of all such leases have been tarnished, to the Buyer.1 Alt such leases are In full force and effect and constitute
legal, valid and binding obligations of the respective parties thereto enforceable la accordance with their (emu and
grant the leasehold estates they purport to grant free and clear of oil liens or other eacurabranws whatsoever, except'
as stated on Sehednle 3.07. Neither the Company nor any Subsidiary is fai definite under any raflcat or locomotive
lease, and there b>o fact which, with'notice and/or passage of time would constitute such a default, including.
without limilaiiori, the consummation of the transactions contemplated by fliii Agreement To any' Seller's
Knowledge, except as described in Schedule' 3.07, rtonc'of the partial caetraoilng wilb the Company or • Subsidiary
is in default under any material provision of such lenses.

3,08 Equipment and Other Tangible Property., Except for the leued equipment and other tangible
personal properly In Schedule 34)7. the Company and each of Its Subsidiaries has good and merchantable ttfte to all
of the locomotives, nilcara,.vehicles, Track and ralktir repair equipment,.ndiot, tabues, equipment and oUw
tangible personal property which the Company or any of the Subsidiaries uses In connection vrfth Its busmen end/or
purports to own as reflected on III financial boob aod records, including, without limitation than reflected a (he
Financial Statements, or acquired after such date, (other than personal property told or otherwise disposed of In the
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ordinary and usual course of busines* subsequent to August 31,2007), free and clear of all mortgage, Hois, security
laterals und encumbrances of any netaie whatsoever except as described oa Schedule 3.01 attached hereto. Tie
Company nd each of Its Subsidiaries stall ,at Closing have an inventory an hand of expendable material and
supplies (not Including raid and ties) in amounts routinely maintained by them, laeludbg diestl fuel, to allow for
continued operation after Closing until such expendable nuuerlals and supplies MB bo obtained in the ordinary
course of business

3.09 Condition Of Personal Property Other Than Tracks All tangible personal property (other than
Track and bridges) owned by the Company or any of to Subndhrie* or used by the Company or any of its
Substdinrutt fai Us business Is In good condition, normal wear and (ear accepted, and b in good operating order,
except aa otherwise described on Schedule 3.09 attached hereto. All of the equipment owned or operated by the
Company or any of lu Subsidiaries Is maintained and operated fa compliance win all federal, italo nd local laws
and legulations.

3.10 Condition Of Track And Bridges. True and complete copies of all periodic Track and bridge
Inspections aad exemption reports in (he possession at under the control of the Company or any of its Subsidiaries
or any of Us atenla describing the condition of all of the Track and bridges owned or operated by the Company or
any of IU Subsidiaries haw been provided to the Buyer. All of such Track and bridges are fa good, sab operating
order, except as otherwise indicated on Schedule 3.10 attached hereto (specified by mile posts). All of (ho Track and
bridges owned or operated by the Company or any of ks Subsidiaries nn maintained and operated In material
cfunpllanrn «hh all ftdoral. stale and local laws and regulations, requirement! of grants, loan documents or any
other agreements with third parties.

3.11 Accounts Receivable and Payable

(a) Schedule 3.11 Includes an afied account receivable hat of all accounts of tin Company
and its Subsidiaries as at September 30,2007. Except for interline accounts receivable, none of tuck receivables by
their terms an due more than 30 dnya after the date of service or sale giving rise to such receivablea, Alt such
recelvabfel an collectible In fall except to the extent of applicable reserves.

(b) All trade nod interline accounts payable of the Company or any of its Subsidiaries have
originated In the ontuuiycoune of buslnen. Schedule 3.11 includes an aged account payable list of all accounts of
too Company nnd its Subsidiaries as at September 30,2007.

3.12 Real Eitate Owned. Schedule 3.12 attached hereto describe) the current offaen1 tide policies
covering and docrlblng all real estate owned by tha Company or any of its Subsidiaries, together with a sumnacy
description, of all real citato assets and owned rlghts-of-way, Including easements, hold by the Company or any of Its
Subsidiaries (the "Real Estata"V other than tmckaao righto held by tbs Company or any Subsidiary which are
described In Schedule 3.14 hereof. Bxeepi as set forth, on Schedule 3.12t die Company or any Subsidiary holds
sufficient rights in and to all easements or other rights necessary for perpetual access thereto, and owns outright all
buildings and other structures, Improvements and fixtures thereon, free and clear of all mortgages; liens or other
encirnibruces whatsoever. Collectively, tho Real Estate, the Leased Real Estate punuant to Seaton 3.13 and
trackage rights pursuant to Sectim a.[4 comprise all the real estate used in the operation of the Company and its
Subsidiaries, All shuclum, hnpfovaments, fixture* and equipment on tha Real Estate conform m. all material
respects to any applicable stats, federal and local laws, regulations, using and bulldbg ordinances and health and
safety ordinances. The. Real Estate ft zoned for the various purposes for vrbkh lucfa real estate is currently being
used. Except ai sec forth on Schedule 3.12, no notice rrarn any governmental body has been served npcv, or
received by, tha Company, soy Subsidiary or any Seller claiming any violation of any such law, regulation, code or
ordinance! or requiring any substantial work, repairs, construction, ahnatloas or Installation UK or In connection
with the Roal Estate which has not been compiled with.

3 13 Real Estate Leased

(a) 'Schedule 3.l3(a) attached hereto sots forth a list oad lummary description of all real
estate leased by the Company or a Subsidiary, (Including leases for rfght-of-wsy, Heentea and other right of access
document!) fLeayd Real patate"! and all kam, subleases, licenses and other agreements by which the Leased
Real Estate was teased to or by Ibis Company or a Subsidiary djttBi"} Including the name of the laadlordj tho
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name of the tenant, rite location of flu Leased Real Estate, tin lease term, tin kind of spice leased (oHIce space,
garage space, warehouse, etc.), .the approximate arta, the tenant's annual charges for lent, tans and other expenses,
'a statement of term-end restoration obligations nod • Usfof consents needed to on assignment of the lease or
sublease. Accurate and complete copies of all leases of Leased Real Estate hsn been finished to! Buyer. All
Lanes an In fott force and effect and coustlruta legal, valid and binding oWlgalKW of the r«pertivepartteilhcrtto

,enforceable'In aeeordancs with their terras and grant th» leisaboldestitei they purport to grwi free aad clear of afl
mortgage UeM or other enoinibjwtt^ Each of ta Company or

ta Subsidiary, at the caw may be, has' the Aid right to exercise any renewal options wwftlntd fa the Leasta on the
terms and conditions contained therein and upon due exercise would bo entitled to'enjoy die use of each !lem of
tensed Real Estate fix the flill torn of audi renewal options. Each of the Company and Its Subsidiaries hove
renewed ill Leases thai contain provisions that require such Leases to be renewed pnor to (be Closing Date. There
u not under any of such lutnunehu any existing or chhne^d9faurt,oveiitofdflfbiaiorev«itwhfchwininottcBor
lapw of time or bain would constitute an event of default,'Including the cnuununallon of the transaction
contemplated by this Agreement All structures, improvements, fixture* end equlpmani on to Leased Real Estate
Iconlbcm tn aU material respects to any applicable state, federal and local hns, regulations, zoning and building
ordinances and health and safety ordinances. The Leased Real Estate Is zoned.for the various purposes for,which
such real estate ft currently being used. Except SB set forth on Schedule 3.13(a), no notice from any governmental
body hns bean served upon, or received by, tin Company, any Subsidiary or any Seller clawing any violation of
any auob law, regulation, code or ordinance, or requlrlog any HtbstanUat work, repairs, constraction, alterations or
tiBtellarlon on or In connection with the Leased Real Estate which has not been complied whh.

(b) Schedule 3 13(b) attached hereto Includes a schedule of nil licenses, crossing right
agreements and other agreenuhta^enconberlng or affecting any of the Real Estate or Leased Real Estate, granting
access to.third parties from U» Company or any of the Subsidiaries. The rents or revenues derived from mesa
licenses, crossing right afliranenti, and other agreements an paid and current and listed on Schedule 3,13$), but
no more than one InstalhaenL b paid In advance nod the rents and revenues an consistent with those' reDected on •
the Financial Statements

3.14 Operating and Other Agreements. Schedule 3.|4(n) attached hereto comma sn accurate and
complete list of all operating agreements between the Company or any Subsidiary and any third party. Including
agreements with, another railroad. Such operating agreements Inclnde. without limitation,'trndoige rights
'agreement*, interchange agreements, rate agreements, car hire agreements, ear supply agreements, contract
switching agreements and marketing agreements. Schedule |3.14(a) includes a summary datcriptfon of each

' agreement Including the name of the contracting parties, An location of the openring righia granted and the term of
theagrecmenl. AUoFa^a^emeojsanutoUfbrcaandaaefltan^^
of'nie respective" pnrt lei thereto enforceable In accordance'with their terms, and there b not under any of such
instruments any existing or claimed default or event which with notice or lapse of time or both would constitute an
event of default, including the consummation of the tnuaclkms contemplated by thb Agreement Accurate and
complete copies of all agreements'refetnd to m Schednte 3.M(a> h'ave been fhmisned to Buyer. Schedule 3.H(b)
Attached hereto conuunj an accunte and comptete list of all existing Federal and state grants for capital expenditures
(the "flrgals") received by the Company or any Subsidiary and fnehidos (I) the original amoum of each Grant; and,
(U) with L-espect to each auch Qmnt: (A) the funds received to date, and (B) vcmahung IIDMIDB. which' may. be
received h the Otture and the basis for such futu'n pAymenl(sX

3 15 Labor and Employee Benefit Matters

(a), Schedule 3 I5(a) provides a list, as of the date of this Agreement, snowing the names of
oil employed of the Company and each of the Subsidiaries, their original dates of employment, job titles and salary
rates of pay for salaried employees and hourly rates for hourly compensation employees and accrued vacation days.
Except as listed on Schedule 3 15(a), neither the Company nor any Subsidiary b Indebted to nor a creditor of any
employee of the Company or any of its Subsidiaries, except, for accrued wages and salaries payable by their
employer.

(b) Except as set forth on Schedule 3:i5(bX no employees of the Company or any .of tta
Subsidiaries art represented by any labor union or stnllv organization and there' am no pending or, to any Seller's
Knowledge, threatened activities the purpose of which b to achieve such representation of all or some of such
employees
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(e) Except,as set forth on Schedub 3.15(c), (i) the Oimpany,snd Its*'Subsidiaries are
operating and have been operating in compliance wllh aD Lepil, Requirements covering employment end
employment practices, terms and conditions of cmployrnent and wage* and noun; and (u) there ts no labor strike,
dispute, tlowdown'or stoppage pending or, to any Seller's Knowledge, threatened agatnst or affecting the Company
or any of ha Subsidiaries, and the Company has not wperiwcd nay wtwk stoppage or cfor tabor difficulty.

x <d) Schedule 3.15(d) provides a description of each "employee benefit plan11 (as defined m
Section 30) of the Employee Retirement Income Security Act of 1974. as amended and the rules, regulations,
standards and guidelines pabllcJy Isined thereunder ClifilSA")) and each personnel policy, employee manual or
other written statements of rales or policies concerning employment, stock.optlon. plan, collective bargaining
agreement, boons plan or arrangement, which U sponsored, maintained or contributed to by (he Company or any of
Its Subsidiaries for the benefit of the employees or agents of the Company or Us Subsldlarifla, which has been so
spomoredl''ninlrtnmfit or contributed to at nny time during the Company's existence or wftti respect to which the
Company or any of fa Subsidiaries has or may him any actual or contlogent'lIabHtry. TYue, correct and complete
conies of each of the employee benefit plant and all other ogrccmenti, policies of snangementi described on
Schedule 3.15(4), Including all amendments thereto, have been Aimbhed la Buyet. Then hu alto been furnished
to Buyer, wllh respect to.ench employee benefit plan required to file such report nod description, (he three most
recent reports on Form 5500 and the summary plan description. None of the Company, Subsidiaries, the officers of
mo Company or any Subsidiary or any "employee benefit pension phnn (as defined In Section 3(2) of ERISA) of
tho Company or .any Subsidiary which are subject to ERISA, or any trust created thereunder, or any'trustee or
administrator (hereof, has' engaged in, or permitted1 me assets of any such plan or trait to'be involved h, a
"prohibited transaction," as such term is defined in Section 497S of the Code or Section* 406 and 407'of BEUSA,
which c'ouU subject any such Person to any material tax or penally on prohibited trenncdons imposed by Section
4975 of ue Code'or which would have B material adverse effect on the Company or any Subsidiary. All employe*
benefit plans listed or required to be listed on Schedule 3.13(d) have ilnwly complied and currently comply, both as
to form and operation, wilh ERISA, the Code and all other applicable laws and with applicable Statements of
Financial Accounting Standards

(e) With respect to each employee benefit plan listed or required to be listed on Schedub
3.1S(d): (0 no action!, suits, claims or disputes ace pending; or to Sellers' knowledge threatened; (ilj no audits,
Inquiries, reviews,* proceedings, chirm, or demand] em pending with any governmental or regulatory agency; (ill)
there are no facts which could give rise to any material liability In the event of any'iuoo'inveslifitfton, claim, action,

' suit, oudlt, review, or other proceeding; (Iv) nil premiums, contributions, or other payments required to have been
made by law or under the terms of any employee benefit plan as of the Closing Date havo been made*, end (v) far
each employee benefit plan intended to qualify under Section 40l(a) of the Coda, the Internal Revenue Service has
issued a favorable determination letter mat such phui la qualified under Section 401(e) offhe Coda

(0 . Neither the Company nor any of Its SubMdtartw maintains, aponiors or contributes to,
nor have they ever maintained, sponsored or contributed to, (I) an employee benefit plan subject to Section 412 of
the Code; (II) a multi-employer plan as described In Section 4001(a)(?)of B&ISA, (HI) a multiple employer plan as
described In Section 413 of the Code; (Iv) an employee welfare benefit plan n described in Section 3Q) of BUS A (a
"Welfare Plarfl mat provides for retiree medical and/or death benefits; (Iv) a Welfare Plan Out Is a celf-msured
group health ohm. The Company and lu Subsidiaries has complied with uu notice1 and continuation coverage
requirements, and.all other requirements, of Section 4980B of the Code and Farts.6 find 7 of Tith I of ERISA, and
the regulation! thereunder, wllh respect to my Welfare Plan.

(ft) Except as specified on Schedule 3.15(d), (I) neither of uVCompany nor Its Subsidiaries
will be 'obllgateditp pay separation, severance, termlnatioa or • slmflar benefits as a result of any transaction
contemplated by Oils Agreement, nor will any such transaction occekrato' tlie tima'of payment or vesting, or Increase"
fte amount, of any benefit Vother compensation due to any Individual;W (D) the Irani actions contemplated by
"this Apeement will nol,be'the direct or Indirect couw of any amount paid or. payable'by .the Company or its
Subsidiaries being classified as an wce^perwhute payment under SecUon280G of the Code. *

'00' Each employee benefit plan listed or required to be listed on Schedule 3.1S(d) that is a
"nonqualified deferred compensation plan" (as defined under Section 409A(d)(l) of the Code) has been operated
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and administered ia good tilth compliance, in all material respects, triih Section 409A~of the Code from the period
beginning January 1,2005 through the daft hereof and has not been materially modified itnce October 2,2004.

3 16 Financial Statements; Liabilities; Accounts Receivable, Inventories.

(a) The Sellers have delivered to Buyer true and complete copies of unaudited consolidated
balance sheets and statements of operations, with respect to die Company, its Subsldianaa ami their business as of
and for the year ended December 31,3004,3005 and 200$, and Ihe eight montht'ended August 31.2007 aod prior
to. Closing ibeU bow delivered to Buyer true and complete copies of audited consolidated'balance sheen and
statements of operations with respect to the Company* in subsidiaries and du3r business at of and lor the year
ended December 31.2006 (the Tlf^M s*ilBpqit»*>- and said Ffaanclal.Statements are'attached hereto as
Schedule 3.1 fifeX AH of such Financial Statements preterit fairly ihe financial condition and results of operations
of the Company and ita Subsidiaries for lot dates or periods Indicated thereon. All ofsuch Ploancfal SUbmenU
haw been prepared In accordance with U.S. generally 'accepted accounting principles <"QAAF*) applied on a

• consistent bull throughout die periods Indicated except tor ihe absence of notes fordo and subject to normal year-
end adjustments which are not materially advene and lAkh ire conabtuttwlm past prutlcei

(b). accept for (t) the liabilities reflected on ihe December 31; 2005 balance sheet Included
whh the Financial Statements attached n Schedule 3.16(a), 00 trade payable! and accrued expenses Incurred since
December 31,' 2006 In the ordhwy conne of butfueu conabtent with past practice, now of which an material,
(ill) executory contract obligations' under 00 Contacts listed on Schedule 3 20, and/or (y) Contracts not required to
be listed on Schedule 3 20, and (iv) the UabUitfas set forth to SchediUp 3 J6(b)«tt4c^ hereto, DduwrllwCompiny
nor any Subsidiary nu any liabilities or obligations Ovhether'accrued, absolute, contingent, known, unknown or
otherwise, and whether or not of'a nanno required to be" reflected or reserved against in a balance sheet In
accordance with OAAP).

(o) , Except as otherwise set forth in Schedule 3.16(c), the accounts receivable reflected on
the December 31,2006 batanco .sheet Included In the Financial Statements referenced in Section 3.16Ya> and all of
the" Company'« end id Subsidiaries' accounts receivable arising since December 31, 2006 (the "Balance Sheet
Data"! arose from bona fide transactions In the ordinary course of business consistent with past practice and no
further aorvkes an required to be rendered in order to endllo the Company .or Subsidiary to collect too accounts
receivable In ftill; Except as set forth m Schedule 3 \6(o\ no such account has been factored, assigned or pledged
U>uyolh«persc\lQinorcc4i)oral!o^^
of any lien or encumbrance and, except only to the extent fully reserved egnliut 01 eel forth in the December 31,
2006 balance sheet included in such Financial Stalemenb, no defense or setafF to any such account has been
asserted by the account obligor or exists Except as otherwise set forth in Schedule 3 16(c), the Company's and Its
Subsidiaries' inventory is valued on the Company's and Its Subsidiaries books of account in accordance with
GAAP at the lower of cost (on a first m first out basis) or market. [

3.17 Absence of Certain Changes

(a) Except as otherwise set forth in Schedule 3 I7(a) attached hereto, since the Balance
Sheet Date, there has not been:

0) any event, circumstance or change that had or might have a material adverse
effect on the business, operations, piospects, Properties, financial condition or working capital of the Company or
any of its Subsidiaries;

(n) any damage, destruction or loss (whether or not covered by insurance) thai had
or might have a material adveise effect on the business, operations, prospects, Properties or financial condition of
the Company or any of its Subsidiaries; or

(m) any material advene change hi the Company's or any of Its Subsidiaries'
accounts receivable or accounts payable

-10-
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Co) Except w otherwise Mt forth hi Schedule 317(b) attached hereto, alnce the Balance
Sheet Date, neither the Company oar any of itoSubsWlaries has otoe any of the following;*

(I) merged Into or with or consolidated with, any other corporation or acquired the
business or assets of any Person;

(li) purchased any securities of any Person,

(in) created, Incurred, assumed, guaranteed or otherwise become liable or obligated
vriih reipeet to any huUbtednus, or made any loan or advance to, or any Investment m, any person, except in each
case in the ordinary course of business;

(iv) made any change in any existing election, or made any new election, with
respect to BW tax hw in atyjurlidlttiQii which ̂
its Subsidiaries;

(v) entered Into, amended or terminated any material agreement,

(vl) sold, transferred, leased, mortgaged, encumbered or otherwise disposed of, or
agreed to sell, transfer, lease, mortgage, encumber or othenriM dispose of, any Properties except (I) in the ordinary
course of business, or (ti) pursuant to any agreement specified In Schedule 3 20;

(vi!) settled any claim or litigation, or filed any motion*, orders, briefs or settlement
agreeroonb m any proceeding before any Governmental Authority or any arbitrator;

(viil), tncurred or approved, or entered tnto,eny agreement or commitment to make,
toy expenditure! hi excest of $25.000 ftther than those «rhbigttt]»()rcUn^cour« of bwfne» or those required
pursuant to any agreement specified In Schedule 3.20);

(ix) ( maintained its books of account other than in the usual, regular end ordinary
manner in accordance with OAAP and on a basil consistent wftfc prior periods or nude any change in any of Its
eccoimilng methods or practices that would be required to be disclosed under OAAP;

(x) _ adopted any employe* benefit pta or other agreement, pqlldu or arrangement
with respect to emptaymeai or granted any Increase in the compensation payable or to baooute payablo to directors,
officer! or employee* (Including, wiihaitt limitation, any such Increase pursuant to any bonos, profit-sharing or other
plan or commitment), other than merit Increases to non-officer employees in the ordinary coune of business end
consistent with past practice or made any arrangement governing rates and rales of employment;

(xi) suffered any extraordinary losses or waived any rights of material value,

(xu) made any payment to any Affiliate or forgiven any indebtedness due or owing
from any Affiliate to the Company;

(xJti) (A) accelerated receivables, (B) delayed payabba, or (C) changed in any
material respect the Company's practices In •connection with the payment of payablea and/or the collection of
receivables,

CXTV) entered into or made any modifications to airy commercial agreements, rebate
agreemcau, customer mo agreements or tervice contracts;

(xv) engaged In my one or more activities or transactions with an AfDlhle or outside,
the ordinary course of business,

(xvi) declared, set aside or. paid any dividends, or made any distributions or other
payments la respect of ill equity aecuritiex, or repurchased, redeemed or othemiie acquired any aucn securitloa;

(xvli) amended its charter or bylaws;

-II*
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(xvui) issued any capital ttock or other seeurklei, or Bttnted, or eoieied into my
agreement to grant, any options, convertible rights, other right*, warrants, calls or agreements relating to its capital
stock, or

,(xbt) committed to do any of the foregoing

3.18 Compliance with Laws. Except as otherwise set forth In Schedule 3.18, Ac Company and each of
its Subsidiaries .n and has been to compliance fo.all respects with any and all applfcabta Legal Requirements.
Except aa_ otherwise set forth In Schedule 3.18, nntbcrlho Company nor any of hi SobsldiHrles (x) hu received or
entered Into »y citations, comptalnti, consent orders, compliance sohcdntei, or othar ilmDar enfbrcement ord«a\w
received any written notice from any Governmental Authority^ or received notice of a requirement to pay or paid
any fines or penalties to the Federal Railroad Adnuniitrallon or the Railroad Relimnent Board or any otter written
notice thai would indicate that there IB not currently nmplEance with all tuch Legal Reqotaaunts, Bad (y) h not la
default undar, and no condition exists (whether covered by Insuienco or not) that with or without nollce or lapse of
tin» or both would constitute n default under, or breach or vlolailon of, any Legal Requirement or Permit applicable
to (he Company.

3.19 Litigation. Except as otherwise set. forth m Schedule 3 19, there are no daima, actions, suits,
investigations or proceedings agamst the Company or any of Us Subsidiaries pending or, to any Seller's Knowledge,
threatened In any court or before or by my Governmental Authority, or before any arbitrator Schedule 3.19 also
includes a true and correct listing of all material actions, suits, investigations, claims or proceedings that were -
pending, settled or adjudicated since January 1,2005.

3 20 Commitments

Attached hereto H Schedule 320 is a llat.of all written nnd oral contacts, commfements, leasts
and other agreements (metaling, without IbutalloB, promissory notes, loan agreements and other evidences of
indebtedness) to which the Company or any Subsidiary b a party or by whkh flu Company, any Subsidiary or their
respective properties me bound, pursuant to which ihV obligation) thereunder of either party thereto are, or we
contemplated es bein&'.In reaped of any such Individual contracts, commitments, teasu or other agreements during
the tarn thereof, £tt,QOO or greater or whkh an otherwise material to the business of the Company or uy
Subsidiary (including, wllhoul limitation, all mortgages, deeds of trust; security agreements, pledge agrttmonb and
similar agreements and Instromcntt, all vendor tgrtwnenti, all ftgrccnwnti limiting the abQUy.of iha Company or
any Subsidiary to compete against any Fcnon in any lino of business, and aO confidentiality agreements). Except as
set forth on Schedule 3 JO, neither the Company nor any Subsidiary, and, to any Seller's Knowledge, no other parry
thereto. Is in default (and no event has occurred whkh, wuh the passage of time or the giving of notice or both,
would constitute a default) under any such contract*, commitment!, leases or other agreements, and neither the
Company MT any Subsidiary'has waived any right under any auch contracts, commitments, leases or other
agreements. Except as sot forth on Schedule 3.20, neither the Company nor any Subsidiary has guaranteed any
obligations of any other person nor entered Into auy contract ortgrettiuot, contingent or otherwise, relating to any
right to lease, operate, use, supply or purebaia any material asset of the Company or Subsidiary. Except u otherwise
set forth In Schedule 320, neUhcr'tne Company nor any Subst diary b a p^ to or bound by ifly coo tract, agweraent
or anangnnent IDS terms of, which wan arrived at by or otherwise reflect kss-AaMim'i-faiBjh negotiations or
bargaining

•

3.21 Insurance. Attached hereto as Schedule 3 21 is a list of all policies of Ore, liability, business ' J

interruption and other finals of Insurance and all fidelity bonds held by or applicable to the Company or any
Subsidiary at any rime within the past dvee yean, which schedule leu forth la reipect of each such policy the policy '
name, policy number, canter, term, type of coverage, deductible- amount or lelNniured retention amount, limits of
coveragB and annual premium. Except es disclosed on Sehedate 3 21 attached hereto, dura tin been no material
change In the type of Insurance coverage maintained by the Company or Subsidiary during Iha past three years that
has resulted fa any period during .which the Company or ila Subsldlirles had no insurance coverage. Excluding |
insurance policies which have expired and been replaced, no Insurance policy of dM Company or Its Subsidiaries hu
been canceled withtn the tat duee yean ejid, to any Seller1! Knowledge, no threat has been made to caned any '
insurance policy of the Company or its Subsidiaries within such period

3.22 Intellectual Property
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(a) Schedule 3 22 sets forth all Intellectual Property owned, licensed or otherwise used by
the Company or uy Subsidiary. Except a set forth on Schedule 3.22:

(j) the Company and each of itc Subsidiaries owns, clear of any hens, mortgages,
advent claim, charge*, security uuercito or .other encumbrances, or b licensed or otherwise baa the legally
enforceable right'to use, all Intellectual Property (as hereinafter defined) used ID or neceuary'lbr the conduct of Id.
business as currently conducted;

(II) no claims are pending or, to any Seller's Knowledge, threatened that tho
Company or any of tin Subsidiaries b infringing on or otherwise- violating (ho rights of any parson with regard to
any Intellectual Property need by, owned by and/or licensed to the Company or any of the Subsidiaries and, to any
Seller's Knowledge, there are no valid grounds for any such claims,

(ib) to any Seller's Knowledge, no person is infringing on or otherwise violating any
right of the Company or aty of the Subsidiaries with respect to any rntaifectael Property owned by and/or licensed
to the Company or any of the Subsidiaries;

(Iv) to any Seller's Knowledge, there are no valid grounds for my claim challenging
the ownership or' validity, of any. Intellectual Property owned by the'Company or any of the Subsidiaries or
challenging the Company's or any of the Subsidiaries' license or legally enicfceabte right to use any Intellectual
Property licensed by it, and

(v) to any Seller's Knowledge, all patents, registered trademarks, service marks and
copyrights held by (he Company and each of tho Subsidiaries ate valid and subnstng;

(b) For purpose* of this Agreement, "Intellectual Property* mean trademark (registered or
unregistered^ service mnrki brand names, certification marks, trade drasa, assumed names, trade names and other
indication* of origin, (he goodwill associated with the foregoing and regUmtlona In any jurisdiction o£ and
applications bi any jurisdiction to register, the foregoing, Including any extension, modification or renewal of any
such regfamtten or application; mvemlons, discoveries sod ideal, whether'patented, patantaMe or not In. any
jurisdiction; trade secret* and confidential information and rights In any jurisdiction to limit the mo or disclosure
thereof by any person; writings, and other works of authorship, whether copyrighted, copyrightable or not in any
jurisdiction;-registration or applications for registration of copyrights In any Jurisdiction, and any renewals or
extensions thereof, any similar Intellectual property or proprietary rights and computer program! and sofiwan
(Including source code, object code and data); licenses, Immunities, covenants not to sue and tho like relating to the
foregoing; and any claims or causes of action arising out of or related la any Infringement or misappropriation of
any of the foregoing

3.23 Environmental Matters

(a) Tbe Company and its Subsiduuies have been and are in compliance with all
Environmental Laws and Environmental Permits. A copy of any notice, citation, inquiry or complaint which any
Seller, the, Company end any of Us Subsidiaries has received of any alleged violation of any Environmental Law or
Environmental Permit k set forth In Schedule 3.2X&), and all violations alleged In-such nottcerhav* been
corrected. The1 Company and its Subsidiaries possess .all Environmental PermUs which an required fix the
operation of their'respective business, and an hi compUucB with (he provisions of all such Environmental Permits.
No capital expenditures ore needed for (he Company of any Subsidiary to nabtsln compliance with Environmental

. Laws. To the best of any Seller'* Knowledge, copies of all Eavinninanlal Permka issued to aoy-Seller^ the
Company and any of its Subsidiaries wkb respect to the operation of their respective business are set forth on
Schedule 3.23(a)

(b) . There has been no storage, treatment, generation, taatporuUfcw, presence crReJaase of
uiy'Hanrdous Materials at, to from or about the Properties or by the Company, Subsidiary or predeceaon in
Interest, or by any other Reran for which any Seller, the CoirnjwiyMQnySub»klii^b(Kn«ybeheklrftsponslbk,
at any Qwf Uty In violation of, or which could give rise to any obligation under, Environmental Laws.
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3.29 Sufficiency of Assets. Except n dbclbscd In Schedule 3 .29, as of ihe date hereof, (here are no
material asseti, properties, rights, licenses, Permits or busliMHes of any khd or description, real, personal or mixed,
tangible or intangible, owned, held or used for the conduct of too Dullness of the Company Ihal are aot owned by Hie

1 Company or a SubcUbuy or used by Ibem pursuant 10 valid and existing li aw or licenses, and all such owned
assets and property, whethtr tangible or Intangible, owned, held or used for tho'conduct of their business on fee
and clear of til mortgages, liens, security interests and omabrances except u deccrlbed h Schedule 3.39.

3.30 Other laftnnarion. The mfbrnatkn finished by eich Seller and Ihe Company to Buyer pwniant
to this Agreement (Including. wlihourllraUfttlon, tafontauta.contained h Ihe exhibits hereto, the Bohedubi
identified herein, the agreements, Instruments end other documema nSund to In uch Schedule* end the certificates
and other documenta to bo executed or delivered pursuant hereto by uich Sellers and/or Ihe'Company at or prior to
the Closing) is oat, and at the dosing will not be, tola or misleading [n any materiel respecVand does not contain
or omit, and at the Closing will not container omit any Statement or offlbiion of any mattrialftcttcqufredtob*
slated in order to make tho statements therein not misleading.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF BUYER

In order to Induce eneh Seller to cwwummato ihe transactions under this Agreement, Buyer hereby
represents and warrants to such Seller that as of the date hereof and as of the Closing Date;

4.01 Corporate Existence and Qualification. Buyer is a corporation duly organized, vnlldly existing
and En good standing under the laws of the State of Delaware; has the corporate power to own, manage, lease and
liold Its properties end to cany on Its business as and when sucti properties an presently located end auch business
la presently conducted; and h duly qualified to do business and Is hi good standing as a foreign corporation hi each
of the Jurisdiction! when the character of IB properties or the nature of Us business requires U to beao qualified,

_ 4.03 Authority, Approval and Enforwability. This Agreement has been duly executed and delivered by
Buyer and Buyer hn all requisite corporate power and legal capacity to execute aud deliver this Agreement and all
Related Agreements executed end delivered or^to be executed, and delivered by Buyer to connection with the
transactions, provided for hereby, to conaumnianj tho. transaction, conteupUled hereby and by" the'Related
Agreements,1 and to perform its obligations faerenndar and under the Related Agreements.* Upon the approval of this
Agreement by d» Board of Directors of Buyer, the execution and delivery of this AgreconnC end the Related
Aftccmaon and the perfomudce of tho ttensaclforis contemplated hereby and thereby win be duly tmd valldly
authorized and approved by all corporate action necessary on behalf of Buyer. Subject to auch Board approval, this
Agreement and each Related Agreement to .which Buyer is a party constitute*, or upon oxecotloa and delivery will
constitute, the legal, valid aud binding obligation of Buyer, enforceable In accordance with'its terms, except as such
enforcement nay be united by general equitable principles or by applicable banfauptoy, insolvency, moratorium, or
auntlar lawi and Judicial decisions from time to time hi effect which nffed creditors' righia generally.

4.03 No Default or Consents, Except u otherwise act forth In Schedule 4X13, neither tho execution and
delivery of this Agreement nor the carrying out of the transact row contemplated hereby wUk

(!) violate or conflict with aiy of the terms, conditions or provisions of Buyer's
Certificate of Incorporation or bylaws;

(1Q violate any Legal Requirements applicable to Buyer, or

(lit) require Buyer to obtain or make any waiver, consent, action, approval or
authorization of, or registration, declaration, notice or flfing with, any private non-governmcnlal third party or any
Governmental Authority othei than the Surface Transportation Board (the nSTJJ") approvals as set forth in Sgcjjog
5.Q7.

4.04 No Proceeding*, No suit, action or other proceeding is pending or, to Buyer's knowledge,
threatened before any Governmental Authority seeking to restrain Buyer or prohibit Id enky Into this Agreement or
prohibit the Closing, or ceekmg damages against Buyer or its properties as a lesull of the coiunuunatlan of this
Agreement.
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ARTICLE V
OBLIGATIONS PRIOR TO CLOSING

From the date of this Agreement through the Closing

, 3.01 Buyer's Accra to Information and Properties. The Company shall and shall cause Its Subsidiaries
to permit Buyer and its authorized,'employees, agents, accountant* legal cocniol and other representatives to hava
access to. the booki, record*, employees, counsel, accountants, olid other representatives of the'Company and Id
Subsidiaries, at all limes reasonably requested by Buyer for iheipurpose,of conducting an Investigation of the
Company's 'and du SubsldJnriea' financial'cotton, corporate'status! operations, prospects, bnrinea and
Properties. Th* f>»pi»y thai) m.Ui t^UM* m" pny»r fi» >..n||pflt|̂  fp^ p^Hiietlnq .fl ifreiimitiUp fftuj Affo

of every land and character relating to the Company and the Subsidiaries m possession or control of, or subject to
reasonable access by, the Company, any of Hi Subsidiariai anoVbr any Seller. includingT.without limitation, all Wesi
records, data and hifhrmatifln relating to the Properties (whether aimed h paper, magnetic1 or other storage media)
and all agreements. Instruments, contracts, assignments, certificates, orders, and amendments thereto Abo, the
Company shall allow Buyer access to, and the right to inspect, the Properties

102 Company1! Conduct of Business and Opandtofts. Tbo Company'and csch Seller shall keep Buyer
advised os to all malarial operations and proposed material operations relating to theCompany and the Subsidiaries.
Tho Company shall and shall cause each of Us Subsidiaries to (a) conduct its business In the ordinary count and n a
manner consistent wiu good business practices, (b) keep available no service* of present employees, (o) maintain

{and operate in Properties la a good aud workmanlike manner, (d) pay or cause to be paid aU costs and expenses
'(Including but not limited to insurance premiums) incurred la connection therewith in a timely manner,'(e) use
reasonable efforts to keep aU'contractt listed or required to bo listed on Schedule 320 In ftiQ nice and affect, (f).
comply with all of the covenants contained hYall anch material Contracts, (g) maintain fa fbrco until the Closing1

Dat* Insurance policies equivalent to those hi affect on the date hereof, (b) exercise, but only after notice to the
Buyer and receipt of the Buyers prior written approval, any renewal pursuant to terms of any of the Leases which
by their terms mutt otherwise expire, and (f) comply In all material rapecjs with all applicable Legal
Requirements. Except u otherwise contemplated In this Agreement, the Company will uso tti best eflbrto to
preserve, the present relationships of the Company and die Subsidiaries with persons having significant business
relations therewith

5.03 General Restrictions. Except as otherwise expressly permuted or required by this Agreement.
without the prior written consent of Buyer, neither of the Company nor any of it* Subsldianes shall;

(I) declare, set aside or pay any dividends, or make any distributions or other
payments In respect of Its equity securities (other than to the Company or another Subsidiary), or repurchase, redeem.
or otherwise acquire any such securities;

(II) merge Into or with or consolidate with, any other corporation or acquire the
business or assets of any person;

(III) purchase any securities of any person;

0v) amend its charter ur bylaws;

(v) bsiia any capital stock or other securities, or {pant, or enter Into any agreement
to grant, any options, convertibility rights, other rights, warrants, calls or n§raemtnu relating » As securities;

(vQ create, Incur..anume, guarantee or otherwise become liable or obligated with
respect to any tndabtednew, or make any loan or advance to, or my invejtmoitm; any person, eitcept in each ia» in
the ordinary course of business,

i i •*

(vil) make any change In any existing, elect Ion, or make any new, ejection; with
respect to any tax. law b any jurisdiction which election could have an effect OB the tax treatment of the Company,
any Subsidiary or their business operations;
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(viil) enter into, amend or terminate any material agreement,

(ix) enter into ot amend any agreement with an Affiliate of the Company or
Subsidiary,

00 sell, transfer, lease, mortgage, encumber or otherwise dispose of, or a^co to sell,
transfer,- lease, mortgage, enoiioW or1 otherwise dispose of, any Properties except pursuant to any agreement1
specified ui Schedule 3.20;

,_ frl) settle any matenal claim or HUgation, or flle any "material nwriona, ordors, briefs
or settknient agreements io'any proceeding before any GovemmentiJ Authority or any ofblinmr,'

other than In the ordinary course of business consistent with past pnctlees. Incur
or approve, or enter bio 'any ogreemenl or coimnUnuot to make, any single expenditure or series of related
expenditures hi excess of $25,000 (other than those required pursuant to my agreement specified hi Schedule 3.20);

mamta:n its books of account other than In the usual, regular and ordinary
manner In accordance with QAAP end on a basis consistent with prior periods or mala any change u auy of its
accounting methods or practices.

(xiv) Bccelenta or delay collection of any notes or accounts receivable In advance of
or beyond their regular due dales or the dates when they would have been collected In the ordinary course of
business consistent with post practices;

0n) delay or accelerate payment of any accrued expense, trade payable or other
liability beyond or ui advance of Its due date or the date when such liability would have been paid In the ordinary
course of business consistent with past practices;

(xvQ allow its levels of fuel inventory to vary in any material respect Gum the levels
customarily maintained;

(xylO adopt, enter into or amend any employee benefit plan, collective bargaining
agreement or other agreement or arrangement with respect to employees or hureue the compensation payable IA
any employee (foii'di*^ without limitation, any increase poisuanl to any bonus* profit-sharing or other Incentive >
plac or commitment);

(xviu) engage In any one or more activities or trumcUona ontsida the ordinary course
of business;

(xhO enter into any nanswtion or make auy commitment which could result in auy of
the representations, wnmuittes or covenants of the Company and/or any Seller contained in this Agreement not
being true and correct after the occurrence of such transaction 01 event;

(xx) engage in any transaction which could reasonably be expected to have a material
adverse effect an the business, operations, assets, financial condition or prospects of the Company; or

1 Outl)" commit to do any of the foregoing

S.04 Notice Regarding Change*. The Company and each Seller shall promptly inform Buyer in writing
of (0 the bssofany cintonero-rccdptof a' \vrtacn or oral notict n^m any dipper th^ th^ intend to cease
"shipping' on the Company's Track and 0Q any change in Acts and drcumstantea that could render any of Ice
representations, and wiunuulas made herein by the Company and/or any. Seller laacconto or misleading it suh
representations end wcnmllw had been msdeupotiaTooccurraiceoft^fictorclrwinslmicemqi^oiL The
Buyer shall promptly. Inform the Sailers* Representative In writing of «oy chuge In tab and circumstances that
could render any of toe representation! -and warranties made herein by It huccurate or misleading If such
representations and warranties bud been made upon the occurrence of the (set ot circumstance In question.
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5 OS Ensure Conditions Met Subject to Ihe terms and conditions of this Agreement, cadi party hereto
efforts to take or causa to be taken all actions and do or cause to bo dons all

thlngi required undar applicable Legal Requirements in order to consuniffiHWtlw transartions-coatomplated-iiereby,
kcludmg. without limitation, (JD obtaining all Pwmlta, aulbfirhaHoni, unseats and approvals of my Governmental
Authority or other person which an Routed tor of in connection wilh the consummation of the trawcttow
contemplated hereby and by tho Related Agreement, (10 taking any and all reaueabli actions necessary to ssttty
all of Iho conditions to each party's obligation aewunder as ut (bib ia Ankle VI and (ilQaucmi.ig and
deliver big all agreements and documents required by ue terms hereof to be executed tod delivered by such party on
or prior to the Closing

3X16 Employe* Walters

'00 Tho Company shall take all actions necessary or appropriate to cause each employee
benefit plan or other igreeimal or arrangement whfc respect to employee! ia effect oa the date of Ihn Agreement
(u dwcribed or required to be described on Schedule 3.1 300) *• remain In lull fbrca end eOkot; provided, however
.that lo the extent requested In writing by Bayer, (he Company shall effective u of lha dosing Data, cease to
sponsor, maintam or contribute to any employea benefit pfaa or other agreeineat or arrangement with respect to
employees specified by Buyer In such written request

(b) Tho Company shall permit Buyer to contact and make saangemenu with the Company's
and fu Subsidiaries' employed for lha purpose, of auurbg tbalr continued employment by Die Company and ita
Subsidiaries after the Closing and for iho purpose of ensuring iho continuity of the Company's builnen, and die
Company agrees not to ducouragn any such employees from conaAmg wtth Buyer

(e) The Company shall use Its bait efforto to keep available ibe wrvlcw of Its and the
Subsidiaries' present employees though the Closing Date

3.07 Surface Transportation Board Buyer shall prepare and file inch documents, if any, as may be
required to secure approval, or exemption from approval, of AIs transaction by tho SIB In connection with tho
transactions eonumplatcd hereby. Bayer shall use in reasonable efforts to make such filing (and any responses (o
request* for additional mfbrmaUoa in respect of such filing) In a timely fashion. Each Seller and UM Company shall
cooperate with the Buyer and provide the Buyer m a timely fashion with all hfbmntlon necessary or desirable to
Include in any such documents.

5 08 Payoff of Existing Indebtedness and ' Release of Guarantees. Prior to Closing,
(a) the Sellers' Representative shall request payoff and estoppel letters wilh respect to all Exbiag bdebledneu,
which letters shall contain payoff amounts, per dlema, wfre transfer Instruction! and an agreement u deliver., opon
ful1 payment, UCC-3 termhiailon statements, other appropriate releases and any original promlisory notes or other
evidences of Indebtedness narked canceled; (b) (he SeUan' Representative w ID provide the Buver and the Escrow
Agent with a written statement of the

and ic> tne Company
ahaU provide Buyer with evidence of satisfaction In full or release of all guarantees, notes, or obligations of the
Company or any of b Sobsldulei to or on behalf of any Seller or ar.y other Affiliate of the Company.

5.09 No Shop. Prom the date hereof to the Closing, none of the Sellers nor the Company shall, or
cause any agent on ha behalf to, offer any of the Shares, the Company (or a material part of Us assets in one
transaction or a icriei of (raruactiom) or any Sohildiary (or a material pert of its assets or securities in one
transaction or a aeries of transactions) for nV» or tease, or solldtoilea to buyer lease llioS%«iaa(un Company (or a
material part of ill auets In one transaction or In a aeries ofrelated transaction!) or any Subsidiary (or a material part
of Ita asseii or securities In one transaction or a urta of related transactions), or hold dlssusiloas with my party
(other than Buyer) looking toward tuch an offer or solicitation or toward a merger, chare exchange or cooiolEdallon
of the Company or any Subsidiary with or into another entity or any similar transaction. Prom the date hereof to the
Closing, DO Seller, directly or mdtrectry, shall, nor diall the Company or any Subsidiary, enter Into any agreement
\viih any party other (ban Buyer wlrh lespect to the sale, lease or other disposition of either iho capital stock or the
assets of the Company or any Subsidiary (except for surplus or non-essential assets disposed of for fair market value
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ID die ordinary couna of the &napany*a or Subsidiary's operations consistent with past practices) or with reipcct to
' any merger, share exchange, consofldaUatt or similar transaction Involving (he Company or any Subsidiary*

3.10 Auditor*. 'The Company and each Seller agrees, upon the Buyer's request, to engage at the
Buyer's expense auditors selected by (he Buyer and to provide the auditors with access to «U relevant Information
required by such auditors, including, but not limited to the Company1! books end records and to assist the auditor* in
their audit of the Company.

ARTICLE VI
CONDITIONS TO SELLERS1 AND BUYER'S OBLIGATIONS

601 Conditions to Obligations of (he Sellers. u The obligations of the Sellers to cany out the
transactions contemplated by this Agreement are subject, ni the.opdon of the Sellers, to the satnnMtian or waiver of
the following conditions

(•) All representations and warranties of Buyer contained In lh!s Agreement shall bo true'
and correct at and as of the Cloilng, and Buyer shall have performed and satisfied all covenanb and agreemenn,
required by this Agreement to bo performed and satisfied by'Buyer at or prior to 'to Closing. Sellers'-
Representative shall have received a certificate, dated as of the Closing Date, signed by the President or any Vice
President of die Buyer certifying the foregoing

(jb)' As of the Closing Date, no suit, action or other proceeding shall be pendhig or llu'ealened
before any Governmental Authority tor the purpose or with the probable or reasonably likely effect of enjoining or
preventing ito consummMum of this Agreement or seeking damages on account thereof!

(c) The Buyer shall have furnished Sellers1 Representative with a cert'fled copy of all
necessary corporate action on its bebxlf approving the Buyer's execution, delivery and performance of ihis
Agreement.

(d) The Buyer shall have delivered the Escrow Agreement signed by the Buyer.

6 02 Conditions to Obligations of Buyer. The obligations of Buyer to carry out the trarsactions
contemplated by this Agreement are subject, at the option of Buyer, to the satisfaction, or waiver by Buyer, of the
following conditions.

.. (a) All KprcsenutiQB8 and vnoamles of the Company and1 the Sellers contained In this
Agreement shall bo true and comet at and as of the Closing, and the Company sndlhoSeU«riihallha« performed
and satisfied all agreemenls.and nvenanu required by this Agreement to be pertained and satisfied by (hem at or
prior to die Closing. Buyer shall have received certificates dated as of the Closing Date, signed by the President or
Vice President of the Company and each Seller, certifying the foregoing,

(b) As of the Closing Date, no suit, action or other proceeding shall be pending or
threatened before any Governmental Authority for the purpose or with the probable or reasonably likely effect of
enjoining or preventing the consummation of ibis Agreement or seeking damages on account (hereof."

(c) Since the Balance Sheet Date and op to and Including the Closing, except as set forth on
Schedule 3.17(a), fttre 'ball not have been any event, ctaunstancei change'or effect that, Individually «In the
aggregate, had or might have a material adverse effect on the Company'i.or any Subsidiary's basinm operations,
prospects. Properties or flnanctal condition. Buyer shall have received ccrtlfleites' dated as of the Closing Date,
signed by the President or any Vice President of (ho Company, certifying the foregoing.

(d) The Company shall have ftirntshed Buyer with a certified copy of all necessary corporate
actions on its behalf approving the execution, delivery .and petftumance of this Agreement and the Related
Agreements.

(o) Except os set forth on Schedule 6.02(c), all agreements, commitments and
undeiamndlogs between the Company end any Affiliate thereof shall have been terminated In all respects on terms
aatlsfictory to Buyer, and all obligation*, claims or entitlements thereunder shall bo uncondiilonaUy waived and
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ARTICLE VII
POST-CLOSING OBLIGATIONS

7.01 Survival of Representations .and Warranties. All representations and warranties made by each
party In Otis Agreement and In each Schedule dial! survive the Closing Dan for a period of thirty-six (36) months
aftcr.thft Closing notwithstanding any tavastlptlon at any tiro* nude by or'on behalf of the other party, provided,
hm^r'ftrtttorqWttntritoMMdw^
intentional fraud stall survive unlQ'lhe expiration of the applicable statute of limitations. All representations and
wnanthn related ttrany claim asserted hi .writing prior to bo 'expiration of the applicable survival period shall
survive (but only wfth'respect to such claim) until sucVclnhn shall be resolved and payment In raped thereof, If
any Is owing, shall be made

7.02 Indemnification.

"(a) Tito* Sellca, Jointly ana* severî
ceateBce,of tills Secrim7.02foV^ Indemnify and defend and hoW harmless the Buyer and Us officers, directors,
employed, agent*,,representatives, affiliates, and their respective'successors and assigns (the "Seller Indemnified
Pflrttaf) rigelnst and with respect to any and all'damages, claims, losses, penalties, liabilities, actions, fiats, com
and expenses"(Including, .without, limitation, reasonable attorneys' fees and expenses) (all of the foregoing
hereinafter collectively referral to as a "LjgsVX regardless of whether an action has been filed or asserted against

. the Buyer after the Closing Date* arising from," in connection with'or with respect to the following Item* (0 (A) any
misrepresentation of a surviving reprcsentalbii or breacti'of a survMng vramnty by the Company or any Seller
under Article III hereof; or (B) any failure to fulfill any agreement or covenant on the part of (he Company or any
Seller; end 00 Bflf and all actions, suits, proceeding!. Judgments, settlements (to the extent approved or entered Into
by the .Sellers as hereinafter provided), costs, penalilei and'legal and other expenses Incident to any of the
foregoing. The remedies provided In this Saation m shall be the exahuhre remedies afforded to Buyer
Indemnified Parties with respect to breaches of the reprefenlaUons and vnnantiei set forth In Article OL
Notwithstanding anything to the contrary contained in, (his Agreement, none pf (he Sellers shall him an obligation
to indemnity the Buyer Indemnified Portlc^ptinuant to this Section 7.oMrt unless the aggregate amount of tosses
incurred by the Buyer to which the Buyer has the right to be Indemnified under thb'Section 7.02fai exceeds
525,000 at which point, the 'Sellers, jomlty and severally, shall iDdenmliy the Beyer lor the full amount of such
Losses. Any Worldly C^ialAfVusunenishanttt
•nd shall be paM according to the provisions of thU Agreement.

(b) Tin Buyer shall, subject to (ho limitations let forth In the hut sentence of this
Secrion 7.02tbV Indemnify and defend and hold hunnjflsa the Sellers end their employees, agents, representatives,
affiliates end their respective itslgna (the "Buyer tndemiilflaa Punted against and with respect to any and all
Losses, regardless of whether an action hoi been flled or asserted against any of the Sellers after the Closing Dale,
arising from, hi connection wilh or with respect to the following items: (i) any misrepresentation, breach of any
survlvbg warranty,1 or failure to fulfill any agreament or covenant on the part of tho Buyer under this Agreement;
and (11) any and all actions, suits, proceedings, judgments, settlements (to the extent approved or entered Into by
Buyer aa heremafler provided),'coats, penalties and legal and other expense! incident to any of the foregoing. The
remedies provided hi this Section 7jQ2 shall be too exclusive remedies afforded to Sellers with respect to beaches
of the representations and warranties set fbnh In Article IV. "Notwithstanding anything to the contrary contained in
this Agreement, the Buyer shall have no obligation to Indemnify any Seller pursuant to this SectlflftTjOMri; unices
the aggregate amount of Losses incurred by such Seller to which such Sailer has (he right to be Indemnified under
this Section 7.(ttfhl exceeds $23,000, at which pout tho Buyer shall indemnity such Seller for the full amount of
such Loans. Any Working Capital Adjustment" shall not be Inehidsd In (he aforementioned hdemnhy basket of
$25,000 and shall be paid according to the provisions of this Agreement,

(e) . Any S«Uei uvfemnlficd Party or-Buyer Indemnified Party seeking indemnification
heieunder (the "Indemnified Party") promptly shall give to the party obligated to provide IndcmniflcaUon to such
Indemnified Party ((he "lndemn[tof"Va"written notice (a "Claim Koticatt describing m reasonable detail the beta-
giving rise to uw claim for indemnification hereunder and shalt'lncludo ID'such Claim Notice (if then known) the
amount or the method of compulation of the amount of such claim, and a'reference to the provision of this
Agreement or any other Agreement.document or instrument executed hereunilcr or In connection herewith npon
which such claim b based, provided, however, that the failure of any Indemnified Party to give the Claim Notice
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promptly u required by thb section shall not affect such Indemnified Party's rights under ibis 3«dioii?.<4 except
to the extent such failure actually prejudice) tbo indemnlMr or oeeun foElfiwing tba expiration of the survival
period Applicable to such claim.

(d) After die giving of any Claim Notice pursuant hereto, die amount of Indemnification to
which in IndemalQcd Party dull bo emitted under this Smion 7.02 shall be detecinined1 (i) by the mitten
BgreemeBt between the Indemnified Party md the Indemoltor; (U)by a final determination of a court of competent
jurisdiction punuut to Secrion 10.Q3: or OH) by any other acens to which the Indemnified Party and the
Indemnltar shall agree- The Indemnified Party dull haw the burden of proof la establishing the amount of Loss
wffered by it AH amounts dm to the Indemnified Party oa so finally determined shall be paid by wire transfer
within thirty (30) calendar days after such, final dctenniDallon fFlnat DetermfapHon 0̂ *1. except with respect to
such amounts due to Seller Indemnified Parttet which obligation xball fint be applied against the Holdback, up to
the Available Holdback balance existing on Final DeternloMhn Data.

(Q) la order for a party to be entitled to any indemnifimtion provided for under this
Agreement In raped of, arising out of or Involving • claim or demand made by any third Person against the
Indemnified party, such hrirmnifmrf Party must nollry the tndcmnEtor In wriilnf, and In reasonable daUU, of the
third Parian claim promptly •&« receipt by such Indemnified Party of written notice of the third Penoa claim.
ThsresAer, the Indemnified Party shall deliver to the Indemnttor. within five (3) calondar days after (he Indemnified
Party's receipt thereof, cepios of all notices and documents (Including court papers) received by the Indemnified
Party rotating to the third Penon cUa. Notwithstanding the foregoing, should a party be physically served vrhh a
complaint with regard to a dUrd Person data, the Indemnified Party nust notify ibe bdemnitor with s copy of the
complaint wKhin leu (ID) calendar daya after receipt thereof end shall deliver to the Indemnltor within ten (10)
calendar daya after the receipt of such complaint copies of notices and documents (Including court papers) received
by the Indemnified Party relating to (he iWrd Person cWmCormeachcoseautbearllariJBieasmay benecettaiyto
enable tin [ndemnitar to respond to ibe court proceedings on'* timely bull) provided, however, mat Ac failure of
any IndemnlGed Party to give such nolice or deliver such deliverable! promptly a* required by this section shall not
•Seel such Indemnified Party's rights under this Section 7.02 except to the extant «uch failure actually prejudices
Ihe ledomnfMr or occurs following tba eipintion of the survival period npplksiUe to sueh elabn.

(0 hi the event of ma laltlation of any legal proceeding against iho Indemnified Party by •
third Penan, the thdcmnilor sbnll have the aula and absolute right after the reccbjil of notice, at Its option and! at its
own eipease, to be represented by counsel of its choice and to control, defend egainst. negotiate, settle or otherwise
deal with any proceeding, claim, or demand which relates to any Lou Indemnified against heraunder. The
Indemnified Party shall liave the right to participate m any such defense it lu sole cost and expense except hi the
case when (he Indemnified Party shall have reasonably cooclnded In good with that representation of both parties
by the same counsel would be inappropriate, due to actual or potential differing hitereib betutcn them, in which
case the cost and expenses of counsel to the Indemnified Party shall be paid by the Indemnltor. Notwithstanding
the foregoing, if an Indemnified Parry determines ui good faith (hat then at a reasonable probability (hat •
proceeding may adversely affect h or its AffUtaiai other man w a result of monetary damages for which it would be
entitled to utdemniflcatkm under thb Agreement, the Indemnified Party may, by notice to ihe Indamnitor, assume
the exclusive right to defend, eompromuo, or settle such proceeding, but the Indamnitor will not be bound by any
determination of a proceeding BO defended or any compromfoe or settlement effected without lu consent (wUeh
may not be unreasonably withheld or delayed). The parties hereto agree to cooperate fully with each other fa
connection with the defense, negotiation or settlement of any such legal proceeding, claim or demand. Sueh
cooperation shall IncZudt Ihe retention and the provision of records and inConnstion that are rcauoably relevant lo
nich third Person claim, and mating employees available on a tnubstlly convenient basis to provide additional
information and explanation of any material provided bertunder. To Ihe extent Ihe Indemnitor elect* not to defend
such proceeding, claim or demand, and (he Indemnified Party defends n&amti or otherwise'deals with any such
proceeding, claim or demand, the Indemnified Party may retain counsel, at Ihe expense of the Indemnitor, and
control the defbnw of such proceeding. Neither the Indemnitor nor the Indemnjflid Party may settle any neh
proceeding, which settlement obligate* the other party to pay money, to perform obligations or lo admit InUUty
without Ihe written content of (he oiher pony, aueh consent not to be \mreaaonably withheld or delayed; provided
th« the consent of the Indemnified Party shall not be required if the Indecnnlior agrees In writing to pay airy
amounts payable pursuant to such settlement and such settlement (Q don not obligate Ihe Indemnified Party to
admit any liability and (11) includes a full and conditional release of the Indemnified Party. After any Coal
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judgment or award shall hive been rendered by a court, ubltnUaa bond or ednlnisrraliva agency of competent
TJ5B3IEHM and thTllMrfa^clrtorappeai-ftaHtto bem coMumrmted. or
(he Indemnified Party tad the Indermutor shall arrive tt • mutually binding aereoment with respect to each separate
matter alleged ED be Indonrnlfiablt by the TnitemnHnr horeunder, the, Indemnified Piny ihnll forward to the
fndenuutor notice of any nmi due ud owing by ft with respect to such natter md tfw Indemnfter shall pay all of
the sums M owiqg to the todemnlfled Party by wire muter within thirty (30) nteadardiyaifter the data of such
notice.

(g) Any Indemnlficatioa payment shall bo considered an adjustment to the Purchase Price.

7.03 Further Anurancei. Following the dosing, the Company, each Seller and the Buyer shall execute
and deliver such documents, and lake nek other action, ai thill bo rca»OBhiyrcqBcited by any other jwrty hero to to

7.04 Publicity. None of the pariiaa hereto shall {BUM or make, or causa to haw issued or made, any
public nlease or announcement eoncanilnf thla Agreement or the traiuacUoiu contemplated hereby, without the,
advance approval in writing of the fixm and substance Ihsrcof by each of tin other parties, except is required by law
(In which case, so far ia possible, far* ihall he coouittatfoa among the parties prior to such announcement and the
puttet shall endeavor jointly to agree on the text of any announcement or circular 10 approved or required.

7 OS Transition Services. For a period of thirty (30) days following the Closing Date, Blaasett shall
asftfet In the transition of ownership of tho Company from the Sellers to the Buyer The transition services provided
by Blinsett iball Include but not be limited to (hose aervloas that she currently provides to tho Company. Blansett's
compensation for Ihfc Interim •.npioyment wttl bo al iho tame rain as her ouirenl compensation.

ARTICLE VIII
TAXMATTRRS

1.01 Repnsentations and ObHgatkini Rogardlag Taxes. The Ccujuny and the Sallen Jointh/ and
severally represent aqd warrant to and ajrcfl with the BayerasIbto\B,Inejichcaieoxcopttolh()ewentMtfi)rthoB
Schedule S:

(a) Except for all TEUL Returns related to the Tax Indebtedness, the Company has timely filed
all Tax Returns that ft was required to file Except for all Tax Return* related to the Tax Indebtedness, all of those
Tax Returns wen 'comet and complete In all tupecn. Schedule 8.01 (a) lists all Federal. Hate, local and foreign '
Tu Return fifed with respect to the Con>i>aiiyfcr(aM Tbo Company
hat delivered to Buyer comet and complete copies of all Federal Income Tax Returns and all stale aad local >
Income or franchise Tax Returns for any taxable period ending; after December 3 1, 2001. All material election
with tecpecl to Taxes affecting the Company are dlxtaed on or attached lo a Tax Return of the Company.
Schedule 1.02(a) seta forth all Tax Indebtedness.

QQ . Except for the and except as set forth in the second succeeding
lenfcace, ad Taxes owed by (fa* Company (wturther or not shown oa any Tax Betun end whether or cot any Tax
Return was required) have been paid. The Company has made odequata accnial hi Its financial statemente for all
Taxes through the data hereof not yet due and payable and will have made adequate accrual in 1U financial
jtatMicnts tor all Tuxes tfiroujh the Closing Date not yet due and payable. Swept for the , the
Company has withheld and paid allTaxea required to have been withheld and paid in connection wuh amounts paid
or owine to any employee, Independent contractor, creditor, stockholder or other third oaitv. E*nnt (far all

not. » of me mo4teceat fecal ntii^ end, exceed tho r^^
Taxes eatablEshed to reflect timing difflamcw between b«ok»d Tax lKc^)iet(c*th on tho ftce of the rort
recent balance sheet (rather then In any nolej thereto) and (H) will not exceed that reserve as adjusted for the
passage of time through the Cloche Dale hi accordance with (ha past custom, and practice of tho Company fa riling
Us Tax Reams.

(c) The Company Is not currently be beneficiary of any exttaston of time within which to
Die any Tax Return All private letter rulings issued by tho Internal Roveoie Service to tha Company (and any
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corresponding ruling or determination of any state, local or foreign taxing authority) have been disclosed on
Schftdufe-fe(H{o)i-and (hue arompendug requests for any ruling (or corresponding determinations). There Is no
po'wer of attorney with respect to any TAX executed or filed with any taxing autiwrBy" " ~~ •

(d)

Schedule B.01(d) lists those Tax
Returns fled wim respect to the Company for tumble periods ended OB or after December 31, 2001 (hat have been
audited or "that have been tin subject of any written or unwritten notice of any audit, examination, investigation or
other proceeding. .The Company has delivered to Buyer coneel and complete copies of all audit, examination,
revenue agent's and other reports of, nnd any ebslng aoeement with, any taxing jarlsdtctkni w&h retped to taxable
oeriods ended on or after December 31. 2001.

no issue relating to Taxes hai been raised in wiling by a taxing
authority during any pending audit or exonbutloD, and n issue felaHng to Taxes was leisedb

(I) claimed or raised by any taxing authority
In writing or 00 as to which any of the director) or officers (or anurfoyeeiiapoiisrale for Tut matters) of the
Company has knowledge. Ho claim hai ever been made by a taxing authority In a jurisdiction, where me Company
does not file Tax Returns Hut It ii or may be subject m taxation bythvtiurbdictloncKtfaatUsall&fiuorffleysaUirv
the nexus requirements tn HA Mihvrt to taxation by that jurisdiction.

and except to the extent set forth on Schedule g Ol(d), no director or officer
(or employee responsible for Tex matters) of die Company expects any taxbg Minority, to assert liability for any
additional Taxes for nny period forwhkh Tax Returns have been tiled.

(e) The Company has not made any payments, U not obligated to make any payments and Is
not • parry to any agreement that under certain drcumsUncea could obligate it to make any payments that will not
be deductible under section 2SOQ of me Code or wet would give rlse^BoyobUeadontplndemulrVMiyperionfbr

. aayewIaUxpivabfepurw^loitctton 4999 of tho Code. The Company haa Dot artered Into my aoteleaseback
or leveraged lease tniuectun that mils to satisfy me icquirements of Revenue Procedure 75-21 or Revenue
Procedure 2001-21 (or similar provisions .of foreign law) or any safe harbor lease tnunactlon. and the Company is
not 'a lessor of lessee of any tangible property located outside the United Stats*. None of the property of (he
Company is tax-exempt use property within tlie meaning of sect ion I68(h) of the Code, Is'property that ii reojuired
to be treated as bang owned by soy other person pursuant to Ae tarn harbor base provisions of former section
16S(f)(8} of me Code or Is property (bat directly or indirectly secures any debt flu Interest en which Is exempt from
federal heome tax pursuant to section 103. of the Code. The Company b not a conirolled corporation or a
distributing eorporatkm in respect of a distribution to which section 3 JS(o) of Qw Code could apply by reason of the
acquliftion of the Company'} shares pursuant to Ibis agreement. Ha iDdebnanets "of the Company consists of
"corporate eonnlsHLon indebtedness11 within the meaning of section 279 of no Coda, The Company has not made
any consent to the application of section 34 1(0(2) wtth respect to any uuet held or to be acquired by iho Company.

(0' The Company has not been a United Stales real property holding corporation within the
meaning of section 897(o)(2) of the Code during the applicable period specified in section 897(c)(l)(AXJ) of the
Code. The Company does not have, and no not had, a permanent establishment in any foreign country, as defined
In any epplkiblc Income tax treaty to whfch the United Sates end thourelgneeuBtry are parties or under the lew of
the foeign country. The Company does not have an overall foreign loss within the meaning of section 904(r) of the
Code.

(e) The Company is not a party to any Tax allocation or sharing agreement The Company
(i) has not been a metnbv of an Affiliated Group filing a consolidated Federal lacojno Tax Return and (n) htu no
liability Air the Tinas of any Person under Treasury regulation section 1.1502-6 (or any similar provision of Hate,
toalorlbraiifllawXttah'aWQffeornccesso^ The Company, Is not a party to eay Joint
venture, partnership or other arrangement or contract that could be treated as a partnership fix Federal Income lu
purposes.
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(h) The Compauy las disclosed .on its Federal Income Tut Returns all positions tnkn
^B»Bll̂ tha^eolll̂ ^-^ l̂̂ e-nae^o-a-al;ha^aabaL l̂n(te^fiiftlBnMll̂  ftf federal InCOmo' T« wfthhl the (tunning oriectlm
6662 of the Codo. The Company haft not engaged In any "listed transaction1' or leporurjie i
meaning of section 6707A(c) of the Code or Treasury regulation section 1.6011 ̂ 4(b) or' nay transaction (Q that WH
marketed to the Company in writing as a transaction that is Intended to generate sobitBQtial tax beMflta and GD
with respect to which the Company has paid a promoter of the titmtctlon toulfea In excess efSlOO.OOO.'

fl) Neither the Company oor any of its Subsidiaries has been an S corporation (within the
meaning of seotlon l36l(nXI)ofthftCode)

0) Tlio Company,wlUito be required to facluda^
of deduction from, taxable Income fix- any taxable partod (oc portion dHreoQ.andfag after the dosing Data ea a
result of any (D change bi method of toeounUng for • taxable period ending on or prior to the Closing Date, 09 -
Intercompany trutaetlons or any excess loss account described In Treasury ngulttlons under Section 1303 of the •

. Code (or any comspoodlng or limllir protista of stale or local Incanw TAX law\ (iii) Installment'sale or open,
transaction disposition made on or prior to the Closing Date or (Iv) prepaid amount leoeind on or prior to the'
Closing Date.

0$ Unless otherwise limited by Section 382 of the Code, the transfer of the Shares to Buyer
pursuant to the terms of this Agraemont will not result In any "ftxlIibUfty to the Cofflpaoy or reguU la a reduction
of me'unount of any net operating loss, net operating less carryover, net capital loss, net capital loss carryover, Tax
credit, Tax credit carryover, excess charitable contribution or basis of property that otherwise would be available to
Uia Company by reason or a* a result of defend Intercompany tnmactioni. excess loss accounts, or otherwise,

B.02 Covenants With Respect To Taxes

(») The Comr^indl gram to Buyer or ludcsignees scow ̂
the Compan/a books and records (including tax wortyapers and return* and cocrespcadeDCfi'with (ax authorities),'
Including the right to lain extracts therefrom and make copies thereof to tha extent Uu books and records relate to
taxablet periods ending on or prior to or that include the Closing Date. Buyer stall (0 grant to Sellers'
Representative access at afl reasonable, times to ell of the Compsjiy'ibobJaiandreco^Onoludhigtfutvorlqpflpers
and rch»n» and correspondence with twm^^
thereof, to the extent that the books and records relate to the operations of the Company during taxable periods
.ending on or prior to or that Include the Closing Date, and (d) otherwise cooperate with Sellers' Roprcseutativa In
connection with any audit of Taxes Art relate to the business of the Company prior to Closing, la cadi case to tfift
extent relevant to Sellers' indemnification obligations under Section 803 hereof.

Qb) Nelther.tha Sellers nor the Company has taken or will take any action that could result hi
a deemed election under section 338 of the Code with respect to Buyer's purchasa of the Shares.

(c) Buyer shall be responsible for preparing and filing, or causing the Company to prepare
and flic, all Tux Returns of the Company required to be died after (he Closing Date. Sailed dull pay to Buyer
within five (3) day* after the date on vmfch Taws are paid with respect to ptrtab begtaolng before too Closing >
Date and coding on or.after the Closing Data an amount eojul to tie portua of those Taxes that relates to the
portion, of the taxable period ending on the Closing Data, reduced by Uw amount of the accrual (or (hose Taxes in,.
the financial stateoienu ofthe Company described n Saalnn B.OIAV For purposes of this Agreemflm; in (he case'
of uy period thai begins befixo the Closing Date and end* after the Closing Date, any tux based directly or
Indirectly on gnu or net Income or receipts or frnpossd fa respect of specific transactions, and any credits available •
wit* respect to' any Tax, shall be allocated by assuming that the taxable period ended on the doling Date, sod any
other Tan shall be allocated based on lha number of days in Iho taxable perloil ending on Uw Dosing Date divided
by th» total number of days* in (be taxable period.

8.03 Indemnification for Taxes.

(a)
the Sellers hereby agree to indemnify, jointly and severally, Buyer and its Affiliates, Including,

after the Closing, the Company (each herein sometimes referred to as an "Indemnified Taxpayer") against, and
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to protect, ;ttw nod hold hamlets each Indemnified'Taxpayer from, any and all dalmv damages,
lnehnllBgr_ttlthbul Itmltoti™, -mamey^ accountant*' and experts' fees

and dBburiementi (ill herein referred to as "TjuLflEST). Rinlthg flora:

(i) A claim by any taxing authority for (A) wyTiwi of flw Company altocibb to
nay period eadmg on or prior ID the Ctastag Date or aUocabta to any period (hat bogbia before and codi after the
dosing Date, and (B) any Taxes of the Company or any corporation feat b or WIBI member of an Affflbted Group
of which the Comptny \w or b a member, or any liability of any of the foregoing fiur tha Taws of any pawn,
whether as a. transferee or successor, by contract or otherwise;

(11) A claim by any taxing authority for any Taxes arising ftom 01 occasioned by the
sale of the Company's common stock pursuant to this Agreement;

(iiQ

(h) Any misrepresentation or breach of any representation, warranty or obligation
set forth In this Article VIII.

the Sellers shall not be relieved of aoy obligation to indemnify an
Indemnified Taxpayer la respect of any Lass by reason of any knowledge of (ha Indemnified Taxpayer prior to
Closing relating to tha matter In itipeel of which Indemnification may be sought.

(b) Subject to the resolution of any Tut cooteit puftuaot to Section 8.02feVn. upon notice
fan Buyer to Sellers' Representative (hat aa Indemnified Taxpayer Is entitled to an tademnfficatkui payment for a
Tax Lota pursuant to Section S.Mfrft. Setlen thereupon xbail pay. to tin Indemnified Taxpayer an amount that; net

'of any TUBS imposed en the Indemnified Taxpayer with respect to the poynwit, will Indemnify and bobt the-
Indemnified Taxpayer harmless from tha Tax Lou, except for the amount of Tax Losses or Taxes associated or
resulting fVom any

(e), (i) If a claim shall be made by any taxing authority that, if successful, would result
. ID the indemnification of an Indemnified Taxpayer, the Indemnified Taxpayer dart promptly notify the Sellers'

Representative b writing of that fact; provided, however, (hat any fhUuie to give lite notice will not waive any.
righto of the Indemnified Taxpayer except to the extent the rights of the Indemnifying party me actually "malflrlally
prejudiced

(U) Sellers, or any Seller, through the Seller*1 Representative, shall have the right to
defend the Indemnified Taxpayer against the claim with counsel of their choke satisfactory to the Indemnified
Taxpayer so long as (A) Sellers' Representative notifies the Indemnified Taxpayer In writing within IS calendar
days after the Indemnified Taxpayer has given notice of DM claim diat Sdlen will Indemnify the Indemnified
Taxpayer'&um and against (he entirety of any Tax Losses'the Indemnified. iTaxpayer may'suffer resulting ftom,
arising out of, relating to, In the unre of, or caused by the cUhn/(B)Sene» provide tha Indemnified Ttepayer with'
evidence acceptable (a the Indemnified Taxpayer that Sellers win have the financial nsourcei to defend against the
dalm and fulfill their Indemnification obligation* faercandcr,'(Q If reauasied by On Indemnified Taxpayer, Sellers*
Representative provides to the Indemnified Taxpayer an opinion, In form and substance satisfactory to the
todemnUled Taxpayer, of counsel ntB&ctory to (he Indemnified Taxpayer, that then exists a reasonable basis for

.' the Company to prevail la that contest, (D) If the tcdanulfied Taxpayer ts requested to pay (be Tax daimed and sue
for e refund, Sedan shall have advanced b the Indemnified Taxpayer, on an htenn ftca bosh, the till amount 9w
Indemnified Taxpayer is required to pay, and (E) SeUerecoDctacl the deferisa of ihjchlmacUvery and diligently,

(ill) Subject to the provisions of paragraph (ii) above, Sellers shall be entitled to
prosecute'the contest to a determination In a court of initial jurisdJctioD, end if Sellers Ahull reasonably request, to a
determination in aa appathto court provided that, If requested by the IndemnifiedTnxpayer, Sellers shall pnvfda to
the Indemnified Taxpayer an opinion, in form and substance satisfactory to the Indemnified Taxpayer, of counsel
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satisfactory to the Indemnified Taxpayer, that liter* exists a reasonable basis for the Company to prevail on that
appeal.

(lv)' Sellers shall not be entitled to settle or to contest any claim relating to Taxes if
[ho settlement of, or en advene Judgment with respect to, tho claim would be likely, in the good faith judgment of
(he Indemnified Taxpayer, to cann the liability for any Tax of the Indemnified Taxpayer or of any Affiliate of the
Indemnified Taxpayer fbf any taxable period ending after the Closing Data to Increase (Including, without
limitation, by mahiog airy electloa or taking any action having ibe effect of making any election,' by deferring the
uieluslon of any amount m Income or fy
to take a position that, if applied In any taxable period ending after iho Cos tag Date, would be advene to the Intorwt
of the Indemnified Taxpayer or any Affiliate of the Indemnified Taxpayer.

(v) Ui after actual receipt by the Indemnified Taxpayer of an amount advanced by
Sellera or any Seller porsimnt to paragraph fjlXD) above, (ha extant of the liability of the Indemnified Taxpayer with
respect to the indemnified matter shaD be established by Uie judgment or decree of a win that has become flnal or a
binding settlement with en administrative agency bwbgjurisdictlra thereof that has become final,* (ho buJemnifled
Taxpayer shall promptly pay to Sellers* or to neb* Seller, ai applicable, any refund received by or'credited to the
Indemnified Taxpayer with respect to the Indemnified natter (together with any interest paid or credited thereon by
the taxing authority and any recovery of legal fees from the (axing authority); 'pjBxjdeJL bojggeL that the
Indemnified Taxpayer shall have1 been indemnified and held harmless torn an-Tax" Losses by reason of any
indemnification payments retained by the Indemnified Taxpayer net of any .Taxes Imposed'on the Indemnified
Taxpayers with respect to Indemnification payments received by the Indemnified Taxpayer or with respect to the
receipt of any payment from tha taring authority. Notwithstanding the foregoing, the Indemnlflcd* Taxpayer shall
not be required to'make any payment hereundw before the time mat any Seller shall have made ad payments or
Indemnities then due with respett to Indemnified Taxpayer pursuant to this Article VUL

(vi) If any of iho'condUiou In Section tt.MfeVim above are.OTi become unsatisfied,
(A) the Indemnified Taxpayer may defond. against, and consent to the entry of any judgment or enter Into any
setllcmejdwuh respect lo\lm claim in aty
consult with, or obtain'any consent fiom, any'Seller to connection therewith), (B) Sellers will.reimburse ^rtw
Indemnified Taxpayer promptly end periodically fbr the costs of defending against the claim (Including, without
limitation, attorneys', accountants' end experts' fees and disbursement*) and (C) Sellers wilt remain responsible for
any Tsx Losses BIB Indemnified Taxpayer may softer to ma mltest extent provided ia mis Saeitoa IM.

(d) Anything to Ihe contrary In this Agreement notwithstanding, the Indemnification
obligations of each SclteuiulertUsAr&b
limitations. With respect' 10 any IndemnlOcat Ion obligation for any Tax for which a taxing 'aolhority esserti a claim •
wlifaln 90 days befert Ihe end of the oppUeable ststnte of limitations, an Indemnified Taxpayer shall be treated as
having provided timely notice to Sellers by providing written notice to Sellers' Representative on'or before the 90*'
day after the Indemnified Taxpayer's receipt of a written assertion of the claim by the taxing authority.'

(e) All transfer, documentary, sales, use, stamp, registration and other similar Taxes and
fbes (Including any penalties and Interest) Incurred hi connection with! (his Agreement shall be paid by Sailers whan
due, and Sellers will; at their own expense, file all necessaryTax Returw"ahd ether documentation with respect to
ell the transfer, documentary, sales, use, stamp, registration end other Taxes and fees, nod, If required by applicable
law, Buyer will, and will cause its Affiliates to, join in the execution of any of those Tax Returns and other
documentation

8.04 Defined Terms. As used In this Agreement,

(a) "AffiliHted.(jrojip," means any affiliated group withia the meaning of section I504(a) of
the Code or any similar group defined under a similar provision of state, local or foreign law.

0)} "Code" means the Internal Revenue Code of 1986, as amended, and tlie administrative
interpretations thereof

-27-
MIA 1707335*71/11 ftttSSOO?



(c) "Company* means the Company and/or any corporation that at any time has been a
subsidiary of the Company

(d) "Person" means an Individual, a partnership, firm, a limited liability company, a
corporation, aa asHdatioo, a joint stock company, a trusty a joint venture, an unlacorporated organization or other
enterprise or a governmental entity (or my dtparimcnt, Instrumentality, agency or political subdivision thereof).

(a) "Tax" means any Federal, state, local or foreign Income, gross receipts, license, payroll,
employment, exolce, severance, stamp, occupation, premium, windfcU profit*, environmental (Including taxes under
tertian 59A of the Code), caiNutt duties, capital stock; franchise, profits, wllUuldtag, locfal aocurity (or similar),
unemployment, disability, real property, persona] property, sales, use, transfer, registration, value added, alternative
or add-on minimum, estimated or other lax of any kind whalmeverj including any uterest/penalty or addition
Ihenio, whether disputed or not, and "Tam" means any or all of IDA ftregpma coUecrtvely.

(0 VXuLRsUini*1 means any return, declaration, report, claim for refund or Information
return or statement relating to any Tax, Including eny schedule or nrtflchrowit thereto and including any amendment
thereof.

ARTICLE IX
TERMINATION

901 Termination This Agreement may be terminated.

(a) By mutual written consent of the Sellers1 Representative and the Buyer

(b) By the Buyer in the event it is not satisfied with the results of its due diligence
investigation

(c) By the Sellers or the Buyer if the Closing shall not have been consummated by January
31, 2008, provided that the terminating party is not then in material breach of any icpiesentatlon,
warranty, covenant or agreement contained heroin

(d) By the Buyer If any Seller or the Company materially breaches any representation,
warranty, covenant or agreement la this Agreement; provided that the Buyer is not then in material
breach of any representation, warranty, covenant or agreement contained herein,

(B) By the Selleis if the Buyer materially breaches any representation, warranty, covenant or
agreement of this Agreement; provided tbit neither any Seller BOT the Company is then In malarial
breach of any representation, warranty, covenant or agreement contained herein,

9.03 Effect of Termination In the event of termination of this Agreement as provided above, mo
Agreement shall fatlrwllh become of no further fbcce or ei^ and, except for a terminadon resulting from a bieach
by a party of any of lie material obligations under this Agreement, there shall be no liability or obligation on the part t
of any Seller, me Company, or me Buyer or their respective officers or directors (except ai set forth in Anklet IX*
and X hereof. 'which shall survive tho termination). Notwithstanding the foregoing, nothing contained b mis'
Section 9 m'lhflll relieve toy parry from liability for willful breach of this Agreement that results b termfattton of
Ihli Agreement Upon request therefor, each party shall redeUver all documents, work papas' and other material of
any omer party relating to the transidtooa contemplated hereby, whether obtained before or after the execution
hereof, to me party famishing same.

ARTICLE X
MISCELLANEOUS

L001 Confidentiality

(a) Prior to the Closing".' Buyer shajl, and shall cause lu Affiliates awf'its and their
employees, agents, accountants, legal counsel and other representatives and advhtn to, bold In atria confidence all,
and not divulge or disclose any, :infbnriatlon~of any kind concerning the Company, Us Subsidiaries anil their
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1
bwineu. provided, howuver, that Iha (ongoing oUI&nlun of confidence dull ml apply to (i) information (hit Ii or
becomea generally available CD tin public other than u • mult of • disclosure by Buyer orb Affiliates or any of III
or (heir employees, agents, teeouotaat^ legal counsel or other representatives or advisers, 0*) infamalion fat is or
becomes available to Buyer or Id Affiliates or any of Ha or their employees, ag*nti, accountants, legal counsel or
other rcpresentatlvn or advhen on n nonconlWenrtal bui> prior ro (U dlielonin by Boyer or Ita Aflllutea or any of
iu or their employees, agcnta. accountants, legal counsel or other representatives or advisers and (III) Infbnntthw
lhat ii required w be dlulesed by.Bayer or lie Affiliates or eny of ft) or their employees, agents, accountants, legal
counsel or other representatives or adviser* as-a resuh of any applicable lav, rule or regBlatloa of Bay
Governmental Authority; and provided further tint.Buyer promptly shall notify the Sellers of any disclosure
pursuant to clause (HO of this Sffriofr ]p OjflO; and, provided, farther, lhat the foregoing obligation of confidence
sbalL not apply to the Siraishmg of iirfbnnation by Buyer in bom fide discussions or negotiations with prospective
lenders

(b) The Company and each SeDer shall, and shall caute Ihefr AfHIialei and their respective
employees, agents, accountants, legal couniel and other representative) find adviser* to, hold (n Uriel confidence all, i
md not divulge or dfaclose any, Inlbnnatlon of any kipd concerning Iha transactions caotainphlcd by tliU J
Agreement, the Company, lu Subsidiaries, Buyer or their respective bintnttset; provided, however, Hut (he
foregoing obligation of confidence shall not apply to (I) Information lhat Is or becomei generally available to (ho
public other than as a mult of a disclosure by the Company, any Seller or any of their Affiliates or any of Ihelr
reipeotive employees, agents, accountant!, legal counsel or other representatives or advisers, (Ii) Information lhat is
or becomes available to the Company, my Seller or iheir Affiliate! or any of their respective employee!, agents,
accountants, legal counsel or other reprewiiunives or advtten itfler the Closing on a nonoonfideriiaj basit prior to
Its disclosure by the Company, any Seller or any of their Affiliates or any of their respective employees, agents,
accountants, legal counsel or other repraunlAtlves or advisers and (UQ Information that is required to be disclosed
by ihe Company, any Selkr or any of then* Affiliates or any of their respective employee!, agents, Kconntann,
legal counsel or other representatives or advlsen as a result of any applicahki law, rule or regulation of any
Governmental Authority; and provided further lhat Sellers sha.ll promptly shall notify Buyer of any dbclosure
pursuant to ebuiH (Ul) of this Section 10.01 fbl

10.02 Broken. Regardless of whether the Closing shall occur, (]) the Sellers, jointly and severally, shall
indemnity fend hold harmless Buyer ftoni and against any and all liability for any brokers or finders' feos arising
with mpect to brokers or flndert retained or engaged by the Company or any Seller la respect of the tnosactKni
contemplated by this Agreement, and 00 Buyer shall Indemnify and hold harmUu ihe Setten tram aid against any
nnd all liability for any broken1 or finders' lees arising with respect to broken or findcn ntuned or engaged by
Buyer In respect of the transactions contemplated by this Agreement,

IOJ13 Costs and Expenses. Etch of (he parties to ibis Agreement shall beer his or Its own expensea
inclined In conneetfaHi with the negotiaiioa, preparation, execution and eluuuj of thbt Agreement and the
uejisactloiil contemplated hereby (the "Trtnaactfan BioenMi"): provided, howner, that Scllw* shafl be responsible
lor end aball discharge all Transaction Expenses incurred by or on behalf of Ihe Sellea wuVbr Ihe Company (El being
the parties' egKement (hat the Company shall not bcnr or otherwise be liable lor any such expenses).

10.04 Notices Any notice, icquest, instruction, correspondence or outer document to be given
taramder by my party hereto to another (herein collectivsly catted "htojice") shall be in writing and delivered
personally or mailed by registered or certified mall, postage prepaid and return receipt requested, or by telecopier, u
follows;

IF TO BUYER. Patriot Rail Corp.
One BOCH Place
2255 Olades Road
Suite 342W
Boca Raton, Florida 33431
Attn GaryO Marino
Telecopy No. (561)443-5319
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With a eoov to

-0 TO THE COMPANY AND/OR THE SELLERS:

V/lthtcopvtn

QreenbergTiaung, P A
BrickeK Avenue

Miami, Flori
Attn Guy Epstein

Michele Keusoh
Telecopy No. 005)579-0717

Utah Central Railway
P.O. Box 10402
Ogden, Utah 84409
Attn. Beth A Blansett
Telecopy No. (801) 521-6689

Salt lake City, Utah 84111

Bach of ttuiboveitddraises for notice parposai^ Notice
given by penonnl delivery; or registered mail dull be effective upon actual receipt Nbtfco given by telecopier ihall
be. effective open actual receipt If received during the recipient*! normal business tain, or at tha beginning of the
recipient's mod normal basinets day after receipt if not received during (he ledptafs nonnal business hours, A0
Notices by tekenphr shall be confirmed by to aepder fareof promptly after ttaDsmlsiion in writing by registered
nail or personal delivery. Anymlng to the county contained herein notwtthstaduig. notkcs to any pany hereto
shall not be deemed effective' with respect to such party until such Notice would, bat for Ihb sentence. be eflbcHvo
both as to such party and as to all other persons to whom copies are provided above to be given.

10.05 Governing Law. The provisions of this agreement and the documents delivered pursuant heieto
shall be governed by and woatroed In accordance with the laws of the State of Utah (excluding any conflict of law
rule or principle Hist wonU refer to the laws of another jurisdiction). Bach party here to Inretocably submits to the
Jurisdiction of (he stale or federal courts of competent subject nutter Jurisdiction located fa Weber County, Utah la
any action or proceeding aching out of or relating to thla Agreement or any 'of (be Related Agreements, and each
party Iwreby Inevocably agrees tint all claims In respect of any such action or proceeding must 00 brought and/or
defended In such court. Each parly hereto consents to service of process by any, tnWn'auuwJzed by the applicable
law of the forum m any action brought under or ejlgb^ out of thliA|preaMntoi'iny(rfuw Related AgreflnenU, and
each party Irrevocably waives, to' the fullest extent each may effectively do so; (ha dafenso of an incoavenlenl forum
to the maintenance of such action or proceeding In any such court. EACH PARTY HERETO HEREBY
IRREVOCABLY AND UNCONDITIONALLY WAIVES. TO THE FULLEST EXTENT IT MAY LEGALLY
AND EFFECTIVELY DO SO. TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING ARISING
HERBUNDE8L

10.06 Entiie Agreement; Amendments and Waivers This Agreement, together with the Related
Agreements nd all exhibits and schedules attached hereto and thereto, constitutes die entire agreement between and
among the parties hereto pertaining to the subject puller hereof and supersedes all prior agreements, uadenfandlngs,
negotiations sad discussions, whether oral or written, of tho parties, and them an no .wanantlos, repraKmattons or
other agreements between the parties In connection with the subject matter hereof except as set forth tpeclficnlly
herein or contemplated hereby. No supplement, modification or waiver of this Agreement shall bo binding unless

deemed or shtll constitute a waiver of any, other provision hereof (regardless of whether siraOar), nor shall any such
waiver constitute a continuing waiver unless otherwise; expressly provided.

^ * ' i10.07 Binding Effect and Aulpunem.. Thb Agreement shall be binding upon and Inure id Ote bencuVof
the parties hereto and their respective permitted succesion and assigns, but neither thb Aejeeinent nor any of the'
rights, benefit! « obligations heKiinder shall bo assigned, by operation of law 'or otherwhe; by any Selkr or the
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Company without the prior written consent or the Buyer or by the Buyer other thin to an Affilinto or a tender
without the prior written consent of UM SeMen, Nothing la th» Agreement, express or Implied, Ii Intended to confer
upon any person or entity other than the parties hereto and their respective pennitled lucoesscn and assigns. any >
rights, benefits or obligations hereuudcr,

.IO.OB Remedies. The rights and remedies provided by this Agreement are cumulative, and tlie use of
any one right or remedy by Any parry hereto shall not pnckd» or oonctltutt a waiver ofjts right to use any or all
other remedies Such rights and remedies are given in addition to any other rights and remedies a party may have by
law, statute or otherwise

10 09 Exhibits and Schedules The exhibits and Schedules referred to herein ate attached hereto and
Incorporated heroin by [his reference. Disclosure of a specific Item to any ono Schedule shall be deemed restricted
only to the Section to which such disclosure specifically rotates except where (I) there u an explicit crow-reference
to another Schedule, and (11) Buyer could reasonably be expected to ascertain the scope of the modification to a
representation intended by such cross-reference

1010 Appointment and Powers of Sellers' Representative

(x) The Sellers hereby acknowledge that the Sellers have appointed Blansetr fSellerV
as melr representative auninrlzed-m lake or authorize any action required to be taken or

'authorized by the Sellers for' such other purposes at more fully set forth herein therefbn, any.notlco signed by (he
Setters' Representative aholl be valid and binding on the Sellers . Sellers' Representative hereby accepts such
appointment end agrees to fulfill the obligations w the representative heietmder and thereunder. The Seflers
'acknowledge and agree that Buyer shall be entitled to rely upon such appointment. Upon die death or disability of
Sellers' Representative, all rights, powers W obligations of Sellers'. Representative under this Section 10.10 shall
be deemed granted and assumed by such Bucceuor noresentallve appointed by the Sellers wilh (he prior written.
approval of Buyer, such approval not to be unreasonably withheld, delayed or'conditloncd.

(b) Each Seller hereby acknowledges and agrees that such Seller has entered into this
Agreement and has appointed Sellers1 Representative at agent and representative of such Seller hereunder and
thereunder ui consideration of each otter Seller doing the same

(e) The Sellers' Representative dull have the power 'and oulhoriry to gtw imd receive
notices on behalf of the Sellers, at such limes and on such conditions is the Sellers or the Sellers' Representative
ore required or permitted to give and receive notices pursuant to this Agreement ' '

(d) Tho Sellers' Representative shall have the power and authority to give instructions and
direction* to Buyer with regard to any matter arising out of or in connection with Oiu Agreement

(e) The SeDen* Representaiiva shall' have the power and anthoriry to take any and all
actions ttitt the Sellen1 Representative shall determine are necessary -or desirable In connection with this
Agreement, including, without Kmltallon, making decisions wllh regard to the disposition of any claims made
pursuant to (his Agreement: 'exercising such discretion (either alone or jointly with Buyer) as may be granted to tbi
Sellen pursuant to titii Agreement; making deliveries to the Bayer, supervising tad conducting any defense of any
third party dalm; supervising and conducting any dispute resolution process In connection with this Agreement,

(0 The Sellers' Representative shall have the poww and authority to enter into such
agreements and take such notions on behalf of the Sellers as the Sellers' Representative may determine to be
necessary or desirable for purposes of (i) carrying out or facilitating any of the iransicilanj and actions referred to
fen, or contemplated by! thb- Agreement,' 00 exercising his authority henrander or thereunder, or Oil) enforcing the
terms and provisions contained in tida Agreement

(a) Any right, power, authority, action, determination or decision permitted or required to be
exercised, taken or made by the Sellen1 Representative beraiuider shall be deemed to haw been vtlidly exercued,
taken or mad* if approved by the Sellers' Representative In his sole and absolute discretion, Notwithstanding the
foregoing sentence. the Sellers* Representative shall be entitled (but not required) to consult with the Sellen in
advance of exercising any right poww or Minority, taking any action or making any determination.
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(h) Each Sailer hereby nominate*, constitutes and appolnti iho Sellers' Representative as Us
true Md lawQil ittomty-b-factj with hill power of substitution, to act for such Seller and la such Setter's name,
phun ud Head Car the puiposei of fadlllaUng and effecting, and executing any documents and .taking any other
actions that ind attorney-in-fact may In hta wle discretion determine to be neeasttiy, desirable or appropriate In
connection «Uh. the tranncHoni contemplated by this Agreement Bach SoBer hereby grants to laid sttomey-m-
racl full power ind authority to execute, deliver, adaunvtafajo and certlfy'on uieh Solfer'a b'ehalf any' and all
document* which aaU attorny-in-fact may In his solo discretion determine to bo necessary, deivabto or
appropriate, Including wlnwut limitation any certificate, notice, request, receipt or other document or Instrument
provided Gar or contemplated by this Agreement. Bach Seller hereby grand to said attomay-ta-fiict full power and
authority 10 take any and ill actions on behalf of such Seller which said attanwy-En-fact may In his sole discretion
determuo to be necessary, desirable or appropriate In connection with the foregoing haniaellons or tin exercise of
any of the foregoing power*. Each Belter hereby ratifies and confirms each act thai such aUoraay-m-fitct shall,
perform In exercise of. the power hereby conferred, and It Is hereby simulated (hit any person dealing with old
attomey-ln-fict In good faith may accept as conclusive evidence of such fact a written statement by said attorney-
to-fed to the effcct that the action taken by said ottomay-in-faei la within the scops of the. authority conferred by
(hit power of attorney. Too power of Attorney granted by each Seller hcreundcr b coupled with an interest and is
Irrevocable.

10.11 Multiple Counterparts. This Agreement may be executed in one or more counterparts, each of
which shall ha deemed an original, but all of which together ihall constitute one and (ho same instrument.

10 12 References and Construction

(a) Whenever required try the context, and is used En this Agreement the singular number
abaD Include the plural and pronouns and any visions thereof than be flfcmcd to refw to lh« masculine, fcmlnine,
neuter, singular or plural, as the identification the person may require. References to monetary amounts, specific
named statutes and generally accepted accounting prlndptn are Intended to he anil shaU bo construed AS reference!
to United States dollars, statutes of the United States of the stated name and United States generally accepted
accounting principles, respectively, unless the context otherwise requires.

(h) The provisions of this Agreement shall bo construed according to their fair meaning and
neither for nor against any party hereto irrespective of which party caused such provislens to bo drafted. Bach of
the parties acknowledge that it has been represented by an attorney In connection with the pitparanon and
execution of this Agreement.

10,13 Attorneys' Fees. In die event any suit or other legal proceeding b brought for (he eDfbrcemcnt of
any of the piovlslons of this Agreement, tha parties hereto agree that the prevailing party or parties shall be entitled
to recover front the other party or parties upon final judgment on tha merits reasonable attorneys' fees (and sales
taxes thereon, if any), including attorneys' fees for tiny appeal, and costs Incurred m bringing such suit or
proceeding.

ARTICLE XI
DEFINITIONS

Capitalized terms used In this Agreement are used<ns defined in this Article XI or elsewhere In this
Agieement

1101 AfGUele Thorium "Alffllato" means, with respect to any parson, any other person controlling,
controlled by or under common control with such ptuton. The term "ControT as used h tha preceding sentence-
means,-wilh respect to the relationship between or among'two or more Persons, means tha possession, directly or
Indirectly or as truttea, personal representative or executor, of dtepower to direct or causa die direction of ihe'affairs
or management of a Person, whether through the ownership of voting securities, as trashe/personal rcpresenta&vo
or exeeutof, by contract, credit arrangement or ou^erwls^ provided U^ any Person thotowwnMreUiMjOW'of the
Interests in another Person shall be deemed to have Control.
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11.02 Business Day. Tho term •'Business Day" means any day tlial is not a Saturday. Sunday, legal
holiday of otter day oVwulch baolu are required to bo closed in New Yoriij New York, Miami. Flonta or Sail Lake
City, Utah. ' ' *

1103 Containers The term "Containers" means above-ground and under-ground storage tanks, vessels
and related equipment and containers.

1104 Contracts. Hie terra "Coatncta,!1 when described is being flute of or applicable n any 'penon,
mean* any and all contracts, obligations, agreements, franchise*, understandings, amngDntenti, teuoa, licenses,
registrations, authorizations, easementa, •eryitndes, rights of way, mortgage!, bonds, notes,-guarantiee liens,
indebtedness, approvals or other Instrument* or undertakings to which such penon Is.a party or to which or by
which such person or the property of such person is subject or bound, excluding any Permits.

11.05- Cwrent Assets. The torni "Current Assets" means the total of the Company's cash, cash
equivalents, account! receivable, Inventory (which shall Include unlailalled Track),'prepaid expenses and deposits
as of a particular date, in each case calculated in accordance wilh QAAP.

11.06 Current Liabilities. The tant "Current Liabilities" means the total of the Company1* accounts
payable and aoaued expenses, but excluding Existing Indebtedness nnd Tax Indebtedness, u of a particular date, in
each case calculated In accordance with QAAP

1107 Environmental Laws. The term "Environmental Laws" means all statutes, regulations, ordinances,
rules, regulations and policies, all court orders and decree* and arbitration awards, tod the common law, which
pertain to environmental matters or contamination of any typo whatsoever. Bnvbamncntal Laws Include, without
limitation, those relating to manufaetura, processing, use, distribution, treatment, storage, disposal, generation or
transpiration of Hazardous Materials; air, sorfeee or ground water lor noise poHutton; Releases; protection of
wildlife, endangered speciea, wcttands or natural resources; Containers; health and safely of employees and other

1 persona; and notification requirements relating lo the, foregoing.

11,08 Environmental pmnila. The term "Environmental Permits" means licenses, permits, registrations,
gavenunsntal approvals, agreements nnd consent* nhleh'an required under or an Issued pursuant to Environmental
Laws

1l;09 Escrow Agreement. The term "Escrow. AgreemenT means the escrow agreement dated atof the
data hereof between the Buyer, the Sellers and lh» Company, vAichihall bo In the form of Exhibit BhottO.

11.10 aovernmental Authority. The term "Governmental Authority" means any nation or country
(including but not limited to the United States) and any itite, commonwealth, territory or possession thereof and any
political subdivjton of any of the foregoing. Including but not limited to courts, department, commlasions, boards,
biireiuB, agencies, ministries or other InslniniflntalUiea.

11.11 Hazardous Matartala. The term "Hazardous Materials" raeani pollutants, contaminants,
radioactive substances, solid wastes or hazardous or wtrenwly'hazardous, special, dangerous or toxb waste*,
substances, chemicals or materials, blohazard "materials, mold, viruses and Bngl wlthbi'the meaning of any
Environmental Law and all pollutanta, contaminantt. hazardom, dangeroni or toxic chemical materials, wastes or
any other subnancfts, Including without limitation, fuel, lubricating oU and other petrolaun substanns, PCB't, tny
Industrial process or pollution control waste whtch could poso a hazard to toe envlnnmcnt or the health nnd safety
of any person, or unpnir the use or value of any portion of the Properties.

1112 Legal Requirements The term "Legal Requirements," when descubed as being applicable to any
person, means any and all laws "(statutory,- Judicial or otherwise}, ordinances, regulations. Judgments, orders,

.directives. Injunctions, writs, decrees or awordYof, aoM'any Contracts with', nay Governmental Authority, m each.
case as nnd to flu extent applicable to such penon or such person's buslnets, operations or propertres.

11.13 Ucn. The term "Lien" shall mean any hen, security interest, pledge, bailment, mortgage,
hypothecation, deed of trust, conditional 'sale* and tide retention-agreement (including any tenter in the nature

•33'
MM 179732&7Y11 JQttttZOO?



ending on the Closing Data

. j-^s
Governmental Autbority.

1118 Property The term ''Propel' mean, «v «nd ril pnprt. aod asset,
mixed. !ang.blo or mt.ag.bto) owned or Used by the Company

Hazardous Materials into the environment.

„»
Dcptttncnt of the li«.«iiy pun«i»t to te Intenral RavenaeOicb.

In question.
The tern, "Selters- Representative" shall mean such Person or any

miccusof appointed punuw« to

11.24
(tog ttcwHtei or other vo

1L.25

Mcessary to opera* a railroad.

Company's bocks of account
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11,28 Working Capital The term "Working Capital" means the excess of Current Assets over Current
Liabilities.

11.29 Working Capital Deficit The term "Working Capital Deficit" means tho excess of Current
Liabilities over Current Assets.

[SIGNATURES FOLLOW ON NEXT PAG&l
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OCT-55-2037 13 13 FromiUTflH CENTRffl- 8017356983 To:631 521 6689 P.2'2

IN Wl |*N PSS Wl IBRSOFi the ponied have executed iliH Agrcenum by ilieir duly »uilioi !»d
rcpnssenlalivei u ordio djle lira ivriaun ubovo

By

LlllO. />>c-s.

KBLLBIlib

AA* -
Bluns«u

Sbiva Rlehurdii

COMPANY-

dull Control Railway Cttnipany

Narno
lltlo
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IN WITNESS WHEREOF, the parties have executed this Agreement by their duly authorized
representatives as pfthe date first written above

BUYER

Patriot Rail Corp

By
Name;
Title:

SBLLEHSi

Beth A. Blansctt

COMPANY;

Utah Central Railway Company

By:
Name.
TlllK

MM 179732W7W
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Schedule A

Sailer' ]
Beth Aim Dlanwtt '
Steve M. Richards 220

-37

MIA 179732S9M11Q/SBO007


