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{.Aw OFFICES OF
Louis E. GITOMER

Lows F Giromer THEADAMS BUILDING, SUTE 101
Lou_Gi nOMERE VERIZON NE 60N BALTIMORE AVENUE
TOWSON MARYLAND 21204-4022

{202) 466-6532

FAX (410) 332-0845

November 14, 2007

Honmable Veinon A Williams
Sccretary

Suiface Tianspoilation Boaid
395 E Street, S W

Washington, D C 20423

RE- Fance Dacket No 35102, Putrior Raid, LLC, Patriot Ral Holdings LLC,
und Patrior Rurl Corp =Control Faemption-Utah Centi ul Ratlway
Cumpany

Dear Secietary Wilhams

Pursuant to the decision served on November 13, 2007 by the Boad in the above-
entitled matter, enclosed 1s a redacted copy ot the Stock Purchase Agreement

"I his letter and the enclosed Stock Purchase Agieement aie being efiled Thank
you for yow assistance

ENTERED
If you have any questions, please call or email me Office of Proceedings

NOV 1 . 2007 .
Publie hobord

Lbins E Grtomer
Attoiney for Patuot Rail, LLC, Patriot Rarl
Holdings LI.C. and Patiiot Rail Coip
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STOCK PURCHASE AGREEMENT

This STOCK PURCHASE-AGREEMBNT-(the-LAgreomon(™)-ls-made-and entered into. 25 of the

October, 2007, by and among Patnot Rail Corp, & Delawars corporation (the "Buysr™), Beth A. Blansett
C‘n]mn") and Steve Richards (cach a “Scilor” end collectively, the “Sellers”), and Utah Coairal Raibway
Company, & Utsh corporatian, (the “Company™). Certain capitalized terins are dofined in Artilo XE hereof

Recitals

A, The Sallers own of record and beveficially all of the oulstandmg sharos of common sieck of the
Company (the “Shares™).

B. Buyer desires (o purchase the Shares, ami Solers deswes to sell such Shares, upon the terms and
subject to the condihons sef forth herein,

Asrecment
NOW, THEREFORE, i consideration of the premises and of the mulyal covenants contained heram, the
parties agres as follows!

ARTICLEI
SALE AND PURCHASE OF SHARES

1.01  Sale and Purchase of Shares

(), On tha teums and subject to the conditions of this Agreement, at the Closing referred to

In;gglgn_z_m,hmo: reach Sellor shall soll, convey, assign, tramsftr and dehver io -Buyer, sud Buyer sball
aeqmmnndmpldelmuﬁthnmbuntmuam!bnhmﬁunmhs'lhf'amou

Bohedule A, fes and clear of nay and all liens, morigapes, adverse clims, -chorges, ‘seenrily Interesis,
encimbrances or other restrictions or hmitations whatsoever,

® To effect the transfers contemplated by Ssction ).0lfe), at the Closing, Sallers shall
deliver or cause to be delivered to Buyer, agalnst payment therafor In accordance wuith Section 1.02 hereof, stock
cerilficates ropresenting the Shares, accompanled by stock powers duly execuied In blank and oihsrwise m form
accepiabie to Buyer for transfor on the bocks of the Company.

.02  Paymenl for Shaces, As payment in full for the Sharés being acquired by the Buyer hersunder,
Buyer shafl pay consideration, {n the mamer set forth (n this Section 1,02, mw::mmequlu.

@ _ Inilial Peymenk: A payment (the “Tnitial Payment™)

and (v} efther (A)

plus an emount equal 20 ths Company’s Workmg Cupitel a3 of the Closing Dats mings $1, or (B) minps = ameunt
ol to the Company's Waeking Capital Defleit ag of the Closing Dato phuy 51, &8 detenmtined pursuant to Section

e
1.04(a) Cthe “Bstimated Worklng Capital Adusiment”)

®  Holdback:

(1) Buyer shall holdback’ (the
“Hoidback™) from the Initial Payment, whech shail be delivered to the Buflosk Law Fum (“Esgrow Agent™ and beld
m an interest bearing account pursuant fo the tenns of the Esorow Agreement snd which belavco shall be applled
against {A) any Final Working Cepital Adjustment pursuant to Section 3,04(b), (B) such Losses meurred by Seller

MIA 17g722507vi] 102572007




Endemnfled Partjes pursnant to Section 7.02(g), and (¢) such Tax Losses incurred by Buyer pursuant fo Sectlon
—303,

@ On Apnl14;,2008; gy Holdbrok balaiice romaining Tess- (X} oy -amus 07 by
deducted from the Purchase Price or in dispute with respert to mawkiuupwwmtwmmwsm
1.04 — 106 hereaf or (y) any Losses or Tax Losses, whother fixed or comingent, hiquidated or unlrquidated for such
indemnificatios elaims axisting bat unresolved on that dute, shall be paid o Sallers.

() The initial Payment, togother with the Additicnsl Cousidetation, subjeet to sdjasiment 8
harcof (soch sum, as so adjasted from timo to timo), Ia herefis roferred to as

(9  OniheCloaing Dots, tho Hayér shall make the tollowiag paymeat: Buyar hall delives ta
Sellem, wmmmummﬂdwalm'wwhmunmmmm
prior o Closiag), uf immediatoly avalibls fands, en amount equal to tio Intial Paymefit.

' (o) DnllelosIrgDatc,ma&lhnhﬂhﬂmbhwmgbywheumﬁl(hm
mwmuspemﬂedbyﬂnsmwAmlnwmhunlmtllntaBuﬂmenprlmmﬂnﬂng}. of lmimediately
svailable findy, in aiiount equal o the Tex Indebtednsss. Within three Businesy Days followriag tho Closing Data,

I the Sscrow Apent shall hand dativer or cend via cestiffed meil or overnight courier 0 (he Internal Rovenue Service
representative identifizd by Sellen' Reprmnmtwlnwnﬂnunlem&mmbmpﬂormc}oﬁuwlm
* chock, crshier’s check or ofher method of cortified faods in sx amount egoal to the Tax Indebtedness and (1) 2 lottar
(in form snd substance mutcally acceptsbls (o 'the Buysr and the Sefler Repressntative) directlog the Internal
Rovenus Servica representative as o tho appiication of the funds eeut therowith fo the Tex ndebiedness:

1nt  Additlonal Consideration

104  Working Capilal Adjustments,

Net fatar thtn two (2) Busiess Dayy prlis to mouMddCIungmﬂuBuywm

®
the Sellors’ flepresentative shaff jointly eatimale the Company’s Working Capltal or Warking, Caplial Deficlt, ns
apphicable, ‘which amount shall bo used 1o determing the Esthratsd Working Capital Adjustment pursusit to

Section 1.0203) heveof.

()  Ifthe Gosl calonlation of the Warkmg Capitel based en the final Closing Dats Balance
Sheat is greofer (an the Estimated Working Caplial Adjustment or, as applicabls, :1f the Working Capitai Defjeit fa
Jess than he Batimated Working Caplial Adjustment, then the Buyer shall pay to the Sellers A amount egual to the
ambunt of such difference. Conversely, If the final calculstion of the Working Caplial based on the fine! Closing
Date Balance Sheet is Jesy than the Esthmated Working Capital Adjustmeat ar, 2v appiicablo, If the Warking Capital
Deflokk is grester thun the Bstimated Working Copltal Adjustment, then Gio Selfery sdall ows Buyer as Smoint

equal to the amount of auch shortfull, any, such obligution (the “Fina| Worung Capitl Adjusiment) paysblo by
Sellera shall bs first oredited ngalnat the Holdback to the maxinmum balance avallable, and second, any amount doe,

[fany, in excess of the avallsble Holuback shall be pald by Sellors lo the Buyer. Any payments made by Lho Buyer

.2
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to he Sellers ar by the Sellers to the Buyor pursuat to tus Section 1 04(h),
fingl and bindmg on the pariles by wire tranafer of

___Jmmlﬁi_ﬂﬁ!bé Clostng Date Balanco Sheet 13
imediately avaliabl o T0 T3 FCENBT I ccounts-destgnated by-tho Sollecs ae s, Bujer, as (bt cass D2y be.
Atleast five (5) Business Days peioc o (ho Clasing Dt the Scllcs” Represantative will
¥ lettess from all holders of Bxisting Indebtedness, and make Arrangements

mmmsuy&mmummm
satisfictory to the Bmhm&b%bpm%hh&mm.@hm&wmmcm;w
docementation, recordubls and otherwise, evidencing saffsfuction of the indebtedpesa’es sot forth in §

hereof, At least three (3) Business Days prior to the Clasing Dats, the Sellens' Renresentalive will provide the'
BmmmwmumemdhuMmu

The Sellers and #he Company jointly and severally represent and warranf to
Buyer that; () all Contracis ovidencing the Existing [ndebtedaess and (ki) the toial amount of the
are set forth on Schedulo 1.02() Hereto.

105  Closing Date Bifance Shect. Ag soon as practicable (acd in no cvent later than March 31, 2007),
shall-cause to bo prepared ohd delivered to the Sellers’ Representafiva (0 balanca sheet for the Company

Buyzer

dated as of the Cloaiog Dats (the “Cloging Date Balages Sheet") end () a ealeulation of the Fina) Wotking Capital
Mjuwmdlhnrmhmmmwlngwﬁudlgdumlnd.dnhnmhnppppdmmmnm
calcufation. The Sellens’ Representative and s accounisnts shnll be entltied ta review the Cloaing Dato Balanco
Sheat, Buysr’s cakulstions of the Pinal Working Capltal Adjustment and the Purchese Price, end ony working
papers, tiat balances and similac materials rolating to the Closing Date Balance Sheet prepared by Buyer ar i
sccountanis. Buyor shall atso provide Sellors' Reprosantaiive and ifs sccountants with timely access, during Buyer's
normal business hours, to Buyer's personne], propetics, books and recorda fo th axtent relaced to ths determination
of the Fum] Worlang Capital Adjustinent

106  Disputes. The followlng clauses (1) and () set forih the procedures for resalving disputes among
the parties with respect to the dotermination of the Pinal Working Capital Adjustmeat.

()] Within ten {10) deys after delivery lo the Seflers’- Ropresenisiive of Buyor's -
calculetion of the Final Working Capital Adjustment pursuant (o tsis Acticlo L, tha Sellens' Represeniative miay
daliver to Buyer'a written repart (the . by the Sellirs' Representative accountants (the
ising Buyer, (bat the Seller Accountants decmn thal ons or maro adjustments to Buyer's

edvis
calculstion are tequired. , The costs aod expénses of the services of the Seller Accountanis’ shail bs boms by tha

Sellers. 1f Buyer shall cancur with lhondimhnmupmpuedbylhe'sﬂernmmiﬁ. or {f Buyer shall not abjoct
therslo in a writg delivercd to the Sclien® Representalivo within fiftcen (15} days after Buyer's receipt of each
Seller’s Repadt, tho calculahions of the Final Working Cepliol Adjustment tet forth 1n such Soller’s Report shall.

becarme dnal and shall not bo subject fo further reviow, challinga or adjustmant absont fand. If the Seliers’
Representative does nof submit a Seller’s Roport within the 10-day perlod provided hereln, thon the Flnal Working
be sublet to furifier roviewy, challenge or

Cupltal Adjustnent az calculated by Buyes shall becoma flns! end shell not
ad;ustment absent froud

{ul In the event that the Sellers Representative submils & Seller's Report and Buyer
and the Seller Accountants ero ungble to resolve the disagresmants sct forth dn such teport within (30 days after the
Juls of the Seller's Report, then such disgreements shall be refmred ta BDO Seldman, LLP or such other nationally

egreed by fhe Buyer and the Sellen' Represeniuilve (the “Hetticment

vecognbzed ascounting fim inutoally
tanis"), and fo detacmination of the Seitiement Accountents chall be final snd sholl act be subject to father

review, dunmgeoradlusmm_uhlmlﬁmd- mmmmmmnmmmnyu
nﬁmt.op'lcllud;tmhﬂinnndmihmm-ﬁwtﬂ)&wnnumhmfml. The costs and expenses of the
services of tho Settlement Accountans”shall be pald by the Buyar If (A) the differenco betwee (I) the Final
Warking Capital Adjustment rosulting from the detexminations of the Scttiezeat Accountants, nd (i) the Final

ulmmtmuulnihmtpedugminﬂlmm forth in the Saller Report, Is loss than (B) the

differsnce betweea (1)

.3
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be paid by the Sellers,

ARTICLE I{
CLOSING

. 201 Closing. Subject to the condltioas stated In Artlcls VI of this Agreemons, the closing of the
transaciions contemplated Serehy (iha “Closing”) shall be beid at 10:00 a.m., Fastam time, ot November 30, 2007,
u,lrlhamd:imsetﬂ:rﬂlhwmwmbunuﬂlﬁedwm{ndwm&tu.mmmm
business day after aff such conditions shall have besh satisfied ur.wmad. at the oifices ofﬂnum Traurig, P.A.,
12 Bridmllhwnm.uhmi,rhﬂdﬂsulurnmhoﬂwtimandphwuﬂnpaﬂhsmmﬂyagu. Thudue
upon which the Closing occurs is hereinafter roferred to as the “Clgsing Daje.

202  Delivenics by Sallers. At or prior to the Closing, the Sellers shafl deliver to Buyer:
m certificates reprasenting ail of the putsfanding shares of the Company’s common
slock, duly endorsed in blank for transtbr, ar with appropriste stock powers in biank attached;
(1] the resignations of all the officers and directors of tho Company as described m

Seeilon 6.92(0%
ﬁii,) the stock book, stock ledger, minute books rod cozpotate seal of (he Company,

(iv] & certificate sxecuied by the Sellers ta the offect tUml tho conditions set forth m

Sectfone 6.020a). 6.02(5) aad 6.02(c) have been satisfied,

(v) possession of all originals and copics of agresments, lnstruments, documents,
deeds, books, records, files ond other data and information withm tits posseasion of any Solior or any Affilisie of
sld:Salhrpcmlnhﬂo the Coanpany {coflectively, the "Recoriy™); providad, however, that (e Sollers may retaln
(1) copits of wiy tax refurns and coples of Recandy relating thercto; (2) coples of any Records that such Sallers sre
“reasonably fikely to need fr complying with requireeents of Tnw; mnd (3) copfes of nny Records.that in the
rensonabls opinion of such Sellers will be required in connection with the performance of its cbligetions under

Antlcle VIIT hereof}

(v}  evidenco satisfactory to Buyer that Buye's designeey shall bo the only
authorized signatories with respect to the Company’s various accounts, credit lnes, safe deposit boxea or vaulis set
forth or requiied to be act forth In Schedule 3,25, and

(vii) tequired 10 be pald to the Escrow Agent at
Closing pursuant {o Section 1,02(0) hereof.

203  Dolwerlos by Buyer At or prior to the Closing, Buyer shalt deliver 1o Sellors® Representative

the amount and fort of Purchass Price required to be paid at Closing pursuant

@
to Section 1,02(c) hereof, and

(i} & ceriificnte executed by an sutheized officer of the Buyer, on bebhalf of the
Buyer, to the effect that the conditions s={ fosth in Secfion §.01(a) kave been satisfied,

ARTICLE Il
REFRESENTATIONS AND WARRANTIES OF THE SELLERS
AND THE COMPANY

[n arder w0 hduulthuywhmmmtememwm under this Agreement, the Seilers and the
Company herehy Jointly and severaily represent and waeran to Buyer that s of the data hetoof and ss cfthe Closing

Dale:
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301  Camarste Bxisteace and 'Qualification, mmmwisacmmlhnm«mhd,nldly
ummgmdlngoodsmdhsmdenuhmnflhemﬁecfuuhudhumemmupmmmmmp,hm
and hold 1t3 Propenies and to cany on its business as presently conducted. The Company does not gwe or lease real
mmwoﬁwiumduﬂhhmlnmhnmmnmuhuquﬂlﬁuﬂmbdnmhmuhwmm

than the State of Utah.

302  Authority, Approval aud Enforceabllity This Agreement has been duly execufed and detivered by
the Company and each Setler, and eack Seller and the Campany has all requistte pawer and legal capacity to excoute
and dellwr this Agreemeat and all Related Agrasments axecuted and delivored or to be cxecuted and delivered in
comection with momneﬂomprwlded for hereby, to consummete the iransactions contemplated hereby and by
mmmmmmwmium@mmmmmnmmm This
Agrecment and each Rolated Agreement to which any Salier and/or ths Company.ls a party conshiutes, or upan
execution and” delivery will constituts, the legal, valid end binding abligallon of quch party, enfarceabls In
nccordance with lts tepmy, excepl nd such eaforcement may bo Umiled by gerieral equitable principles or by
applicable banknuptcy, insolvency, moratotium, or similor laws which affbet crediion’® rights ganamally,

303  Capialization and Corporate Records,

'(a) Schedule 3 03(s) sels forih the authorized and lssved and cutstanding caplial stock of the
' Companty. Bach Seller owns, beacficially and of record, the sharcs of the Company’s stock set forth acyoss from
hlsnrhermmeonScheduleA humdehrnfmymdnllllmmumﬂmmdmgn,mw
intecests, eacnmbranced or ather restrictions or limitations whatsoover, The shases llsted on Schedulo A constitule
all of the jssued and outstanding shares of the Company. All of the outitending shares of the Company's capilsl
stock ara duly authorized, vaildly Issued, fully pald snd non-asseasoblo and wore ot lasued By wviolation of wny
preemptive or other rights of sny l’m to otquire securities of the Company, Thom sre no outstanding
subscriptions, opflons, convertlble securliies, rights {preemplive or ctherwitc), wamants,  calls or agreements
selating to any-shaves of capiial atock of the Company, Upon delivory 1o Buyer at tbe Clos{ng "of cestificntes
representing the Shares, accompanied by slock powsrs duly endorsed in biank, good and valid titl 1 the Shares
will pass fo Buyer, free and clear of afl fiens, moctgages, adverse claims, charges, security Inferests, escunbrances
or other resincilons or imitations whatsosver of any kind, other than those arising from acts of Buyer,

(v The coples of 1he Astlckes of Incorporation and Bylawa of the Company and each of iis
Subsidlaries provided to Buyer aru true, accurute, and complets and reflect all amendments made through the date
of thls Apgreoment. ‘The Company and each Subsidiary’s stock sad minuie books made avellabla to Buyer for
veview were comect and complote as of the date of such review, pa firther eatries have besh made through tho date
of this Agresment, and such minute baoki contain an eccurnie recerd of all sharcholder nnd corporate actions of the
shareholders nd directors {(and ony.commuttess thevcof) of the Compmny and each Subsidlary taken by written
consent or t 8 mecting. Afl corporato actions nken by the Compaxy have beea duly suthorized or ratified. Al
accounts, books, ledgers and offictal and other records of the Compmy and each Subsidiary fuirly and accurtely
reflect all of the Company's and each Subsidiary’s transaclioas, properites, essety and fiabulities

{c) Except for the Subsidlarles of the Company listed on Schedule 3 03(c), the Company
docs oot own, directly or Indlrectly, any outatanding vollng seturities of ar other interests Io any other coxparailon,
perioershlp, jolot vonture or other busioess eatity. Schedula 3,03(c) hereto sets fth the pame of each Subsidiary
of the Campany, and, with reapect (o each Subsidiory, ths jurlsdiction In which It Is lacorporsiad'or organtzed, the
numbez of shares'of its autharized caphal stock, the rumber and class of shares diereol duly Issued and ountstanding,
the names of all uockholders or other equity ovners and the number of thares of siock owned by sach stockholder
+r the amotnd of equity owned by ech equity owner. The outstonding shores of capital stock or equity interests of
exch Subsldisry ar validly issued, fully pald aud nog-aspessable, and ell such shmrex or other equity larerests
represeated as belng owned by the Campaay ar Subsidiary of the Campany Is owriéd by it it free and clear of say and
all liens, pledges, encumbrances, charges; agretmenis or claima of any kind whalscover, except #y st forth in
Schedule 3.03(c) hereto. ﬂmbmmm;mmu!hcmhﬂmmﬂmtowhhhm
Company of any Subsidisry {s a pary requiring, aed, thero'are no convertible sccuritles of any Subsidiary
outstanding which upon conversion would requive, the lsssance of any ediditiosal sheres of capital stock ar olber
equity interests of any Subsidinry or other securitios convertiblo inte sharss of tapital stock or other equity Interesia
of sny Subsidiary or other ¢quity sccurtty of any Subsidisry. Each Subsidiary is a duly nrginlud and validiy
.existing corparation or gther entlly in good stending under the lawi of the jurisdiction of its mmnlmlnn and 1

5.
MIA 17973259711 10°252007

>



dulqullﬂadtudohuinenmdislngmdmndlumwmlmuf ) ench Jurizdiction [n which it owns or
lﬂsunnlpmpwmd(lbeachmheuurlsdlcﬂonlnwhlehmumduuf businiess or the awnership of ts assets

requires such quaiificarion: Rach Subsidiary has all requisite corporate power ard authonty o own iis propertes
and carry on its buswness as preseptly conducted ————

304  No Delbults or Consents. Excapt as otherwise sot frth in Scheduls 3 04 attached herelo, nelther
-mmuﬂonmddnliveryoflhhAmmmwtheeonmmﬂmottwoﬂhﬁmmmmbmphudwy

will:
()] violate or conflict with any of the terms, conditions or provisions of the charter
or bylaws of the Company or any of its Subsidiaries,

(i vhhnmmhhnnfhworwjudmnl.mdnrdwuhwhhhﬂw
Company, sy of sts Subsidiaries or sny Seller i3 8 party, wbywbkhlhamaﬂuvtmﬂﬂsw sy
of itz Subsidinries or any Seller 13 bound or affected;

(it  viclate, conilict with, result 1n 8 breach of, conshitute a defkult under (whethar
with or without cotics or the lapso of tims ar both), ar gccelersis or permit the accelamiion of the performance
requited by, or glvé any other Party the right to terminate, any indenture, agresment or ofhey instroment or Permit
bindmg upon or applicable to the Company, any of its Subsidiancs or any Seller,

(v)  resuli in the cication af any Len, charge or other encumbrange on uny Propertles
of the Company or any of 1ls Subsid:arles, or

i) requirs any of ths Sellers, the Company or sy of its Sabsscharies to obtain or
maka any walver, conssnt, action, approval or euthorfzation ol or roglstration, declaration, notlcs or flog with, any

third party or any Qovernmental Authority.

305  No Proceedings. Na sud, actlon or other proceeding is pending or, to any Seller’s Knowledgo,
threatened befbre’ uw Governmentsl Authorlly &ecking to restraln the Contpeny or any Sellor or prohibut their entry
into this Agreement or prohiblit the Closing, or seoking damagss agzinst the Company, any of its Subsidiaries or
thelr Praperties as a result of the consummation of this Agreemnent,

306  Other Business Names. . Schedule 3.06 atloched hereto is & complete list of the business-namas
vsed by tho Company and each of the Subsidlaries. Afier the Closing, Sellers shall refraln from using eny of the
buginess names Included In Schedule 3.06 or nqy derivation thereof.

307  Equipment Leases, Schedule 3 07 sitached hereta conlning 40 sccirain and completo list eod
description of ull equipment or ather tasgibls pertonal pmpeny including, withat Amitation, locomotives and
rullcats, {eosed by the Company ar any of s Subsidiacles, includisg the eme of the lessor, the expiration dato of th,
fenss, snd the rent payable undes each such lease. Except os set furth 'on Scheduls 3.07, unh:u&lwumayhe
eamolledbyhOompunyuuSubsldmryofmmmpmuunotmunumﬂdap'ndkc Trus and complets
coples of all such leases have been flsnished to tha Buyer. AR such leases ure in full force and effect and coustitute
legal, valid and binding obligations of the respeciive parties thereto enforceable i retordance wilh their terms and
Brant the lessehold esiniey they purpont 1o graut frea npd elear of oil liens or othér picumbyinces whatsoover, excopt”
as steled on Schedole 3.07. He!:bwlheﬂmpnnymnwﬁbsldlwhhdohltunﬂermymﬂmwhmﬂu
Iem.mdﬂmbnoﬂnawhldl.w!lhmtmmﬁormmonm mldmsdtuhsuchdoﬁulr.mmin;
without Hmititlod, the consunupation of the ireasactlons confemplated by iy Agresment. To any’ Saller’s
anledge.meptudewibed in Scheduls 3.07, nanc of the partles contraoting wuhllmcompww-smidmy
is n default under any material provision of such lenses,

3.08  Equipment and Other Tangible Propesty., Bxcept for the fexsed cquipment and other tangible
persanial praperty in Scheduls 3.07, the Cotpeny and each of tts Subsldiarfes hes good and merchantable tule to ali
of the locomollves, railcars, -vebicles, Track and railcar repair equipment, rudios, fixtores, equipment and other
fanglble personal property which the Company or any of the Subsidiarles uses In connection with its buainess exd/ar
putpommmmuunuudonlu financlal books sad records, including, witheut Umltetion those reflected on the
Flnancial Statoments, or acquired after suck date, (ather than personsi propasty sold or otherwise disposed of In the
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ordinary and usual course of business subsequest o Avgust 31, 2007), free and clezr of all martgages, tens, securily
wateresis and encumbrances of any nature whalsosver except 43 deserfibed an Scheduls 3,08 attached Bereto, The
Company and each of s Subildiaries shall ot Closing bave an invenlory on hand of expendable mterial aod
suppliea {not inclnding reils and Ges} in amounly roelicly inaintained by them, actuding diesel fied, to sllow for
contimued operation after Closmg wntll such expendabie materinis and suppliss can be obtained in the ordinary

courso of busmness

3.09  Cundition OF Persomal Property Other Than Tracks Al rang.ble persoral property {other thar
Track and lxidges) gwned by the Company or any of its Subsidiaries or used by the Company or eny of ita
Subsidiariss in ity busizass Is In good conditicn, nermal wear and tear excopled, and is in good operaling order,
except as plherwise described on Schadule 3,09 stiached hereto. All of the equipment owaed or opereled by the
Company or iy of ita Subsidiories is matniained snd operaied In compliance wih all federsl, stale and Jocal Yaws

and 1egulations,

310  Condihon Of Track And Bridges. True and complets copies of all perlodic Track and bridge
inspections and exemption reports in the possesalon ar under the controd of the Company or any of its Subsidiavies
of any of ity agonts deseribing the condition of all of the Track end bridges owned or operated by the Compeny or
any of Its Subsidiarics have been provided o the Buyer. All of such Track and bridges ao In good, safe opersling
order, except as otberwise indicaled on Schadule 3.10 attached hereta (specified by mils posts). ALl of the Track and
bridges owned or aperoted by the Company or any of ks Subsidlaries are maintained and operated ln meteciel
campliance with all fedaral, stais and locel laws and regulstions, requirements of grants, loan docutents or oy
other agreements witli third part{es,

3.11  Accaunts Recsivable and Payable

(=) Schedule 3.11 Includas an aged nccount receivable Ml of sl sccounis of the Company
snd its Subsidisties as 22 Septamber 30, 2007, Except for Interline accounts recelvabie, none of such recelvables by
their terms are due siore then 30 daya sfier the date of service or agle plviog rise to such receivables. All such
recolvables s collactible in full excapt to tha éxtent af applicabsle reserves.

()] All trad® nnd interline ncvonnts payable of the Compsny or any of its Suheldigries bave
originated In the ordinary course of business. Schedule 3.11 includes an aged account payable Tist of ull sccounts of

the Company and ity Subsidiaries oy ut Saptember 30, 2007.

3.12  Real Estare Owned. Schedule 3.12 ariached hereto deseribes the current ownera® s policies
covering and descelbing all real estafe owned by ths Company or any of its Subsidizries, together with a summary
description of ull real eaiate assois and ovmied rights-of-way, including easements, hald by the Campany or any of iis
Subsidiaries (the “Reg] Estate™), other than nackage cights held by the Company or any Subsidisry which are
dweribed In Scheduls 3.14 kereof. Bxcupl as set fixtk on Schedile 3.12, the Comgany or say Subsidlary holds
sulficient nights in and to af! casements or ather rights arcesanry for perpetual azcess thereto, snd awns ouright all
bulldings and other atructurss, Improvernents nid fixturss theveon, free and clear of all mangeges, lisas or other
encumbdrances whalsoever, Collectively, tha Real Eslato, the Leased Real Eptate purvugnt to Scotlon 3,13 sud
trackage rights pursuant 1o Sectjon 3,14 comprise: ol] the real estate used In the operation of the Company apd ite
Subudianes. A} siruclures, improvenents, fixtures and equipmant op the Real Estate conform ln all material
respeols 10 any applicable stats, federal and local laws, raguiations, roning and building crdinances and healih and
safely ordinances. Tho Real Estals is zoned for the vanous purposes for which such resl asiate is currently belng
used. Ercept my set forth am Schedule .12, no notive flom any governmental body has been served npow, or
received by, tho Company, sy Subnidiary or sy Sellar claiming any violation af any such laty, regulation, code or
ordirance, or requirlng any substantisl work, repalm, constryction, aiterations or instaltmjon ox or In connection
with the Roul Estate which has not been complied with,

313 R.enlElt_uteLeased

()  Schedule 3.13(a) attached herelo sots forth a tist and summacy deseniption of afl real
ostatc beased by the Campany or & Subsidiary, (Including lenses for right-af-way, Hocnees aad other right of accoss
documents) {*Leased Real Patate™ and all leaves, subleases, licenses end other sgreements by which the Leysed
Reul Bstale wes leased o or by the Company or & Subsidiary ("Lagser™) including tho name of the landinnd, tho
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name of the ferant, the locallon of tho Leased Real Estate, the lease term, the kind of space lcased (oflics specs,
garaga space, warchouse, ele.),. the appioxumate are, the lensnt's annual charges for rent, taxes and othee axpenses,
s statement of term-end rastoratian cbligations oad & lst of convents needed by an assignment of the leass or
subleass, Awmumdcompmeccpienhﬂkuuarumdnuwmhmbmﬁnkhduﬂnw AR
Laases aro In fult focce and effect and constinme logal, valid and binding obilgations of the respective parties thersto
»enforceable fn accordance with their terma and grant tho leasehold ostates thay purport o grant fhes and ofear of all
mortgages, ltens or othor cucumbrances whalsoover, except as staed on Schedule 3.13(s) Each of tha Company or
nSubsIdiw.nﬂnmmwbe,huﬁeﬂ:ﬂll;httoeml:uuymmlopdmm!mdhmmonth
umnndemdnlm:mwmmhmmdmmiumldbomhﬂdmuuoyhmnfmhumof
Lmdmmummemﬂlmomewlnplm Euch of the Compeay and Ity Subvidiaries have
renowed all Léases that confain provisions that require such Leased to ba reaswed prior to the Closing Date. Thars
1 0% under any of such, instruments any existing or claimed defiult, ovent of defiult or event which with notles or
Ispse of tims or both would constitete an event of defuuli, .including the evosimmalion of the fransactions
sontemplated by this Agreemeiit. Al struciures, improvements, fixtures and equipment cu the Leased Real Estote
eonfhmlnaﬂmh!mpembwmplicﬂumfedmlmdbﬂl Javen, regulations, zonlng and building
ardinances mnd beslth rnd safety ordinances, Tho Lessed Real Batate is zoned for the varlous purpases for, which
such real estato by cumently belng used. Bxcept as set forth on Scheduls 3.13(a), no nollcs from any governmontal
body has bean served upan, or received by, the Compaay, eny Subwidisty or any Seller claming sny violation of
eny such Iaw, vegulation, cods or ordinancs, or requiriug any substantial wark, repairs, consiruction, altsrations or
imllihthnnnnrhcmecﬂnnm’th!heuuedllﬂlmuwhld\humtbemmpﬂedm

o) Sohedule 3 13(b) attached horeto Includes n schedulo of alf ficenses, crossing right
ngreoments and other agreements  encumbering or affécting any of the Real Estate or Leased Real Estato, granting
access to,third parifes from the Company ar any of the Subsidiaries, The rents or revenusy derived from thess
licenses, crosing right agreements, and other agreenwents aro paid mnd cumrent md listed on Scheduls 3.13(B), but
no more than ane Instaliment Is ptld in advence and the rents and revenues are comsistent with those rellected on.

the Financial Statements

314 Openting snd Other Agreements. Schedule 3.14(n) atsched horeto contoum en aecorats and
complete list of all operaling agresments betwesn tie Company or any Subsidiary and any fhird party, Including
ggrecments with, another rullroad.  Such operaling sgreements Inclods, withost limilation, ' weckags rights
mnmmgammmwmwmmtmbmm
switching ngreements snd marketing sgreements, Schedulo'3.14(n) includes & summary description of cach

" agrecment lncludlns the name ol'lh coalracting pertles, the locatlon qf the operating rights granted and the term of
the agreement. Anofmhlmmmmln full !bmmdaﬂbaundm:msley!. valid and blding obligatione
ofﬂwmpwﬂvspmluﬂwﬂnmbmuhhhm«dumwlﬂﬂw&kmu.aﬂ&mhnﬂmduwarmh
instruments lnyexmln;orch!med defiitlt or event which with notice or lapse of tirmé or bath would conatitute an
event of defanll, incloding the consummation of the trmsaciions cantemplafed by this Agreement. Accurate snd
completa copies of off agreemenis reftrred 1o in Schedulo 3.14(a) kv been famished to Buyer. Schedule 3.14(b)
attacked hercty conininy an sccurnte and complete I{st of all existing Federa] and Rate gramts for capital upend{turcs
(ths “Grunjs™) recolved by the Compony or any Subsidiary and (nctudes (7) the original amoun of each Ormni; dnd,
(i) with vespect to each auch Gmnt: (A) the funds received to date, and (B) vemabniog amounty. which’ may be

recelved In the future and the basls for such fuhire paymeni(s).
315 Labor aud Employes Benofit Matters

(8),  Scheduls 3 15{a) provides a list, as of the date of this Agrecment, snowlng the names of
oll employecs of the Coinpany aod each of the Subsidlarles, their original dates of emplayment, job uitles upd salery
rtes of pay for salaried employzes and hourdy rates for hourly eompemlloumployeeund sccrucd vecation days,
Except as listed on Schedule 3 15(a), neither the Company nor any Subsidiary is Indsbied to nor & creditor of any
employee of the Company or eny of its Subsidiarics, except, for acerued wages snd salaries paysble by their

employer.

®) Except os sct forth on Schedule 3:15(b), no employees of the Company o any of Iis
Subsidiaries are represenied by pny labor unlon ors!nihrmmuumandlhmmunmdh"r. 1o anry Seller's
Knowledgs, threatened activities the purpose of which Is to achleve such representation of all or somo of such

cmplayeas
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(O] Bxcepl_ as g2t forth on Scheduls 3.15(c), (i)shocmnpmymdlns:hsldhﬂe:m
lngandhavebeennpmﬂng!nmlmwllhnllup!mqnlremmmulngmloymww
amploymen! practices, tumandwldlﬂamofmpwmumd waguudbnumand(ﬁ)lbmhmhbarm
dispufe, slovwdownt'or stoppage penditig or, (o sny Seller's Knowledge, wm«m&umcmm
nunyot‘luSubsldhﬂn.mmmwhlmupnmﬂmywkmmpormrmdiﬁhhy

NG Scheduls 3,15(d) provides a description of each “employes benefit plan® (as deflned

Section 3(3) of the Employes Retirement Income Security Act of 1974, as amended and the rules, regulations,
ammmwhupmu:mmcmmmmmdm employed mamml or
other wrilten stalements of rulss or paliclos conceming empleyment, stock, opilon plan, collective bargaluing
m-w.bwnhnurmw whnhhcpomrad.mml:mdarmmwhhymmmmormynr
Hts Subsidiaries for the benefit of the emplayees or agenty of tha Company or lts Subsidisriey, wiich has been sa
spansored, ‘mudnioed or contrbuted fo andMuthme'smmuwmnwhwhth
Company or any of ity Subsidlaries has or may have any actil or contingent Hsbiiity. True, cotrect and complete
coples of cach of the emplayee bensfit plans snd all other agreements, policies of trrmgements doscribed on
Bcheduleslstd},lncludluglllmdmmulhm have been fumished to Buyer.. 'Ihmlmnlubmmmnbed
leBwﬂ- wllllmpeeuoeuhemployaehneﬂphnnqulndlo!‘lamhnwtmddmrlpumlhamm
receat roports on Porm. 5500 and the summary plaa description. Nons of the Company, Subsidiacles, 8w officers of
tha Company or sy Subsidiary ar any “smployes benefit peesion plan” (as dsfined In Section 3(2) of ERISA) of
tanompmyurWSuhMmdeebmmbjmmEKMorwuuummmmundu or any trostes or
r.dmlnlsmm thereof, has ongaged in, or peemitted’ the edscts of any such plan of trust to'be involved im, &
"puh!bitad transection,” as such term I3 dofined in Section 4975 of the Cods or Scetlons 406 and 407 of BRISA,
which conld subject nay such mewmunluupmlwmmhwlummmwwsem
4975 of the Code ar which wold havo s material sdverse Rt on the Company or any Subsidiary. Al employce
begefit plans I:slcdormqumd fo be histed on Schedule 3, 15(d) have tioely complied snd curreatly comply, both kv
to form aod operation, with ERISA, the Cods and all other applicable laws and with applicable Stateméais of

Financial Accounting Standards

(o) With respect to ¢ach employee benefit plan listed or required fo be fisted on Schedule
3.15(D: (D no aclions, sults, clalms or disputes aro pendlng, or to Sellers’ knowledga threatencd; (1) no audits,
Inguiries, reviews, proceedings, clalms, or demands are pending with any govemmental or mlllw ageacy; (ili)
lhuammMmcbmuglwm!omymmﬂahmvhm:mlorm:mmum. ¢lalm, action,
"sult, mudtll, review, or other proceeding; (Iv) all premiums, contributicns, or other paymonts required ta have boeg
nmads by hwurnndarlh:h:mofwmphycebmﬂrpluu of the Closing Date have been made; snd (v) for
each employen bensfit plan intanded o qualify under Section 401(n) of the Code, the Infermal Ravenuo Service has
issucd & favorabls determinatéon letter that such pisn [y quatified under Soction 401(e) of the Cods.

{H Neliher the Company sor eny of lis Subsidiacies malnialns, aponsors or contribtitsy to,

nar hava they sver maintsined, spopscred or conibuted o, (1) an employen beoefls plan subjoct to Section 412 of
ihe Code; (I1) a multi-smployer plac as described ln Section 4001{a){3} of BRISA, (lif} » multiple smployer plaa ag
described In Section 413 of the Cado; (Iv) 2a amployeo walfhre beneflt plan xs described I Section 31} of BRISA (a
“walfire Plag”) that pravides for setires medlcal anddor death benefits; (iv) n Wellare Pl that s s celf-instred
group health plm. The Company and its Subsidiaricy hes complisd with the notice'and continuation coverege
requirements, and aff othet requiremoms, of Section 49808 of the Codo and Pacts § and 7 of Tiths | of ERISA, and

the regulations thereunder, with respect to smy Welfsre Plan.

(® Bxeept a3 specified on Schedule 2,15(d), {l)nnlllmnfﬂnCompauynwluSubsldluies
wﬂlbeubllp!edmmumﬂon.mm umhumuﬂmnuhmeﬁhnnmunorwmwm
mmemphmdbyuﬂugmmm.mmllmymh malonmclmtwlmmurpnymmmha.orhmu
the amunt, of any benefit'of other compensation dug to any individual; snd () the transactionis contempluted by
1his Agreesaent Will not,be the direct or indirect couse nfanyamnmpaldwmahlebylhscompnyurm
Subsidiaries being classified a1 an excoss porachute payment under Section 280G of the s Code,

‘thy  Bach employes beaefit plan listed or required fo bs histed on Schedulp 3.15(d) thet is a
“nonqualified deferred compensation plan” (as defined wndor Section 409A(d)(1) of the Code) has been operated
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mhdminlsmd in good Faith camplinnce, in all material fespeczs, with Section 409A" oflhaCude ﬂ-umlhnpuiod
begtnnlng.luulry 1, 2005 through the date bereof and has not bean marerially modified sincé Omlm'!. 2004,

316 Fmancizl Statements; Liabifities; Accounis Receivable, Inventories.

()] The Sellers hava delivered ta Buyer true snd complete copies of ungudited consolidated
balancs sheets and slalements of operations, with respect (o the Company, its Subsidierss and thewr business as of
and for the year snded December 31, 2004, 2005 and 2005, and iho elght months ended Aughist 31, 2007 and prior
bt:hnlngmuhm dekivered lnnmwmmeumpHawpluoanmJMbﬂuum-u
slatements of operations with respeet to the Compeny, it subsidiaries and' their business as of and for the yoar

ended Decomber 31, 2006 (the *Elnenclal Siatcments™), and seid Finoncie] Shetements sre*stinched herelo a8
Schedule .18{0). Al of such Financial Statements present filrly the financial condition and results of operstions
of the Company and its Subsidlariss for the dates or periods Indicnted therton. All of such Pluancial Slaroments
mnmmmhmmmu.amwmmmmwmcmmuma
eansisiens basls throughout the perfods indicated sxcept for the ahsence of notes thereto and subject to norma) yesr-
mwummemmmnydmmmummmmMpmﬂm

().  Bxcspt for (D) the linbillties roftecied an \be December 31, mwlnmdmt inchaded
with the Financial Statements stiached us Scheduls 3.16(x), (1) trada payables and acciucd expenses Incurred aince
December 31, 2006 In the ordinary course of business cansistent with past practice, nous of which ars matertal,
() executery contract obligations under (x) Contracts listed on Schedule 3.20, sad/ar () Contracts not required to
bo bisted on Schedule 3 20, and (iv) the Usbilities set forth In Schedulo 3.16{b) attached hereto, nelthor the Company
nor any Subsidlary has any liabihtles or obligations (whethor agenied, shsolute, contingent, known, snknown or
ot!wmisl.lndmmu'ornulnhmnmqulndmbemﬂu&dnrmmduplnﬂinahlamthﬁh
sccordance vath GAAP).

(6) . Bxcept as otherwise set forth i Schedule 3.16(c}, the accounts recoivable refiected on
the December 31, 2006 balarce sheet Incloded la the Finauoial Statements referenced i Scetoog 3.16(s} and all of
the Company’s sad fts Subsidiarles’ sccousts rocelvable srising since Decomber 31, 2006 (Uhe “Bafapce Shest
nm“)mhmhnnﬁdohmmﬂnmlnmmmmurbumcmﬁmmmmhtwm

further sarvices aru requdred to bo readered In order to entdtly the Compaity ar Siibsidiary io collect th accounts
recaivable ln fill, Except oy set forth In Schedule 3 16(c), no such gccoun? has been faclored, assigred or pledged
lomoﬂlerpcmn.ﬁ-morm:pmlbn all such sccountx ars owned by the Company ar & Subsidiary fec and clear
of iny lien ar encumbeence and, exxept anly to the extent fully rescrved egainst ax sot forth kn the Decesaber 31,
2006 balznce sheet meluded in such Financlal Statvments, no defense or set-off to eny such sccount has been
asserted by the accotm? obligor or axtisls Exeaptmo!herwueseubrﬁnn Schedalo 3 16(c), the Company’s and lts
Subsidiaries' mvenzory is velued on the Compmny’s end Its Subgidiaries kooks of account in accordance with

GAAP at the lower of cost {on a first In first oul basls) or market.

3,17 Absence of Certain Changes
() Except as otherwise set forth in Schedyle 3 17(a) attached hereto, since the Balance
Sheet Date, there has not heen:

[6)] any event, circumstence or change that had or might have & material adverye
sifect on the business, operations, prospects, Properties, findncial condition or workmg capsul of the Company or
any of its Subsiharies;

(9 any damagp, destruchion or loss (whelher or not covered by insurance) that had
or might have g matenal adveise cffect on the business, operations, prospects, Properiies or financial condinon of
the Company or aey of 1ts Subsidianies; or

(m)  any materjal adverse change in the Company's or any of its Subsidiaries’
accounts recetvable or accounts payable
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®) Exeepluddlmvhntfmhmsmdukzmb)amdmihmhaimlbe&m
Sheet Date, nefther the Compariy zor any of its Sbsidlaries has dooe sny of the (otlowing; *

i) terged lato ot with or consolldated with, any other corporation or acquined the
business ar assets of any Person;

(i) purchased any sccuniies of any Person,

()  created, incwred, assumed, guaranteed or otherwise become hable or obirgated
wilh respect to any indabtedness, or made any loan or advance to, or sny {nvestment m, any person, oxcept in each
case 1n the ordipary course of business;

(v)  made any chang 1n apy existing eclection, or made any new efection, wath
resper.thwtu law in anry jurisdiction which efection could have n eifect on the tax treatmeat of tho Company or
its Subsidhariss;

v sntered inw, amended or terminated any material agreemeny;

(vl  sold, ransferred, lensed, mortgaged, encumbered or olherwise disposed of, or
agreed to sell, rranafer, Ieave, morigags, encumherorolhmﬂsedupose of, aay Properties axcept (1) in the ordinary
courso of business, or {1) pursuant o any agresment spacified in Schedule 3 20;

(vi)  seutled any claim or litigution, or filed any matious, arders, brish or ssitlement
Agreesoents m any proceeding before any Governmental Authority or any arblrabee;

(viil). lncurred or epproved, or entered into any agreement or commitment to make,
any sxpendrtures In excess of $25,000 {other than thoss arising is the ordinary course of bissiness or those required
plrsusny to eny eyreoment spocified in Schedule 3,20);

{x) . maintaned its books of account other than i the usual, regular and ordinary
mianner bn accordance with Gmwdoa # basis consistent with prior perinds or made any changs m any of ls
sccounting methods or practices that would be required o ba disclosed under QAAP;

{x)_  adopted any employee hancilt plan or other sgreement, pallcles ar swrangament
wlhmpcemmplnyment,crwmdmymmthumpmmhn pnﬂbumhmmwbbhdhﬁm,
olficers or employees (Qocluding, withoit Emltation, any such ticrensc pussuant 0 ey bonus, profft-sharing or other

plan or commitment), otkier than mierit fnereases to non-officer smployecs bn ths ondinary coursa of business and
consistent with pest practice or made any areagement governing rates and rles of employment;

() suftered any extraordinary losses ur warved any rights of material value,

(xu}  miade auy payment o any Affiliate or fosgiven any indebtedoess due or cwing
from any Affilete to the Company;

(xif)  (A)accelersied recevables, (B)delayed payables, or (C)chapged in aay
material respeet the Company's practices In-connection with the payment of payahles and/or the collection of

receivables,
entered wto or made any modifications to any commercial agresments, rebate
agreemonis, cusiomer raly pgreaments or sarvice custracts;
(uv] engaged In any ona or moce aclivities or trumactions with an Alflliate or oulids,
the ordinary course of business, i
(xvi) declared, sot asude or paid any dividends, or made any distributions or other
paymenis b respect af its equity securities, or repurchased, redesmed or othervise sequired any such securitios;

(xvli) amended s charter or bylaws;
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(ovol)  1ssued any cephial stock or othsr sseuritles, or grguted, or eplered into any
sgreement to grant, any options, convertiblo nights, other rights, warrants, calls or agrecmenis rolating fo ils capital
stock, or

Jxk) commulted lo do any of the foregomg

3,18 Compliance with Laws. BExcept a5 otherwisc set forth in Schedule 318, the Company and each of
‘usﬂbddlarlunandhnbmhwmlhmhnﬂmmellbwmaHlpﬂmmﬂm&:mMa
Emptuoﬂmhuﬂlbﬂhlnidudﬂﬂll.mlhwlha%mmrwofh&ubﬂdmh(x}humﬂm
enhmdlnm:nyc!hﬂon:.comphhu caitsent orders, compliance sohednles, or othar slmBtar caforcenent orders of
mundnnymlﬁmnmm&mmyﬂommnmmﬂmm «mdwdmlmdtmkmmmmapu
any fines or penaitics to ths Podera! Raliroad Adminisiraiion or the Raliroad Relirement Board or any other writien
notics that would tndicate that thers is not currently complisnce with aif suck Legal Requirements, and () Is not in
defivait under, and no condftion exists (whethor covered by (nsmeacs or nof) thet with or without notics or lapsa of
t{me or both would constitute a default under, ar breach or violation of, sny Legs! Requirement or Permit applicablo

to ths Company.

3.[9 Luigation. Except as otherwise set forth m Schedufe 3 {9, there are no clrims, actions, suits,

investigations or proceedings agafust the Company or tny of its Subsidiaries peading or, ta any Seller’s Knowledge,
threntened In any coutt or boforé or by any Govermmeatal Autharity, ar bafore any srblifater Scheduls 3.19 slso

includes a trus and correct listing of alt material actions, sults, mvestigations, clalms or prnctullngs that were -

pendipg, settied or adjudicated since January 1, 2005,

320 Coounitments

Alteched horeto as Scheduls 320 is & llat.of all writan nnd oral contracts, commitmants, leases
and other agresments (including, without limiation, promissory notss, loan agresments and othor evkieaces of
indebﬂdnus)mwhhhﬂu&mpmornySubndhuhnpmyorbywhl:hlhoc'mpnny,myhhndhryorlh:k
respective propesties mbund, pucsuant to which the’ cbligations thereunder of either party thersto are, or are
Wu%h%dwmﬁ%ﬂmﬁ%mm&h&uunﬁumhm
MMWNMNMNMMNMWMMMIMM»!MMWMW
Subsidiary (acluding, withour Fimitatlos, al) morigages, decds of trust, security agreements, pladge agreamont and
similar agreements end Instruments, 2}l vendor agresments, all agreementy Hmiting the nbﬂnrnf!hacompmyor
anysmuhywmmm!mmymhwﬁnuorbmhenmmmmwxqwmﬁ). Bxeopt as'
get farth an Schedule 3.20, noither the Company nor sdy Subsidisry, and, ta any Sellér's Knowledgs, no other party
ﬂtereto.Ismdelhulr(mdmwmhuo:ﬂuudwhmwﬂhlhcpmmoﬂhuorduwlnsofmtmorbuh.
would canstituts & defiult) under any such contracts, commitwients, loases or other agreements, and aither the
Company mor any Subsidiary has walved any right under any such contrects, commitments, leases or other
agreemants. Except ns set forth on Schedute 3.20, neither the Company nor any Subsidiary has puaraniced mvy
obligations of rny other person noc entered {nto sny conirect or agreement, contingsat or otherwiss, relating fo any
right to icase, openata, uso, supply or purchase any material psset of the Compmy or Subsidiary. Except ua otharwise
set forth in Schedule 320, nﬂlhmhaCommmmySuhldnwbameWbynymMmmm
wmngmemmummotwhlchmudvdnby«mmuﬂm {ess-than-arm’s-lengh negotationy o

bargarng

32!  Insurance. Attached hereto as Schedule 3 21 1s a hist of atl policies of five, liability, business
interruption and ather forms of [nsurance and ail Adelity bonds held by or eppiiceble to the Company or any
Subaldiary at any time within the past threo yeurs, swhich schedule sets forth In respect of each auch policy the pnlley
name, policy number, carrler, term, typs of coverage, deductible amount or sel-insured retentlon amounl, Jimits of
cummmhnnulpmnlnm. Except g3 disclosed on Schedaie 3 21 atisched heréto, there hay been no materin)
change in the type of Insurance coverage mainialned by the Company ar Subaldiary during the past Lhree years that
has resulted in any period dirlng which the Compary or its Subsidiarics had no insurance coverags. Exchuding
insurance policies which kave expired end heen replaced, no lnsurance polisy of the Comtpory or its Subsidlaries hos
been canceled within the last thres yeary and, t any Seller's Knowledgs, na dreat has been made to cancel any
suranca policy of the Corpany or its Subsidiaries withla such peciad

322  latellsciual Property
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() Schedule 3 22 sets forth all Tntellectual Property owned, licensed or ctherwlse used by
the Company or any Subsidisry. Bxcept vs set fiuth on Scheduls 3.22¢

a the Company and each of sts Subsidiarles owns, clear of any liens, mortgages,
adverse clalms, charges, scourity lntefests oc other encumbrences, or s ticensed or otherwss bas the legally
mhmabhrhhhmuﬂlnhﬂumlhmtumnudeﬂmﬂum Inummﬂuhrhemﬂuetufh
business es currently conducted;

{n no claims are pending or, to any Seller's Knowledge, threatened that tho
Company or any of tho Subsidinries ly infringing on or otherwiso vialating the rights of any parsan with regard to
any Trtellectunt Property asad by, owned by end/or licensed to the Company or any of the Subsidlariss and, to any
Seller*s Knowledpe, there are no valid grounds for any such claims,

(d)  toany Seller's Knowledge, no person 18 infringing on or otherwiss violating any
tight of the Company or any of the Subaldiaries with respect o any Intellectna] Property owned by and/or lUcansed
to the Company or any of the Substdiaries;

{lv)  toany Seller's Knowledge, there are no vahd prounds for aay clavm challenging
the ownership of vilidity of any Intolleciual Property owned by the’ Company ot any of the Subsidiarics or
challenging the Compuny's or say of the Subsidwmries® license or legally auforceabis right to use ony Intellectual
Property licensed by it, and

(v) lo any Seller's Knowledge, all pateats, registered kademarks, sorvice marks and
copyrights held by the Company and each of Lthe Subsidiarics are valld and swbssting.

For purposes of this Agreement, ‘Tntellectual Property™ means tmdemarks (registered or
unregisiored), cervics morks, brand names, certification mevks, trade dress, nssuped namvod, trads names and other
indications of origin, the goodwill astocisted with the foregolng and re:umlunl in any jurisdiction of, aed
spplications In any jurisdiction to reglster, the foregoing, including any extanslon, modificalion of tenewal of nay
such regismation or applicution; Inventlons, discoveries 40d idens, whether' patented, patentsblo or not in any
Jurtsdictlon; trads sccrets and confidential inforoation and rights in any Jurisdiction to Hmit the vas or dlsclosure
therkof by any person; wiitings end ather works of authorship, whether copyrighted, copyrightable or not in any
Jurlsdiction; reglstration or applizations for registration of copyrighls I any Jurisdiction, and cay renewals ar
extenaions thereof, any almiar intellectual property or proprictary rights and computer programy ond software
(ncluding source code, ahject codo and dnll); licensay, lmmunitics, covenonts not to sue and the lik relsting to the
foregoing; and Any claims or causes of action exising out of or related 10 any Infiingement or misapproprintion of

any of the foregoing
323  Environmental Matiers

The Company and sts Subsidiiies have been and are m compliance with all
Environmental Laws and Environmental Permilts. A copy of any nobics, cutation, mquisy or complaint which any
Soller, the Company and any of its Subsidrries has received of any alieged violation of sy Enviranmental Law or

Enviroomental Permit Is set forth In Scheduls 3.23(s), and all violalcns alleged In.such notices:have been
comected. The'Company and s Subsidiarles possoss all Puvironmental Permits which ane required for the

operation of thely rupecdw business, wad exe In complianca with the provisions of sll such Environmental Permlts.
No copital expanditures aro reeded for the Company of any Subsidiary to maintein comptiance with Bavirenmental

.Laws. To iho best of any Scller's Knowledge, copins of o) Environmanlal Permits hsued io soy. Sellor, the
and any of }ts Subsidintles wich respect io the opemilon of their respeciive business pre aet forth on

Schedule 3.23(a)

(b . Thero bas been no storage, treatment, geadracion, trausporiction, presence or Release of
noy Hazardous Materials ab, Io flom or bout tho Properties or by the Compeny, Subsidiary or predecessors ip
Interest, or by any other Person for which any Seller, the Company of pny Subsidizry Is or may be held responsible,
&t any nldluyhvlolalmoﬂor“dﬂdi coold give rise to any obligation undes, Environmental Lews.
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() Thers are 5o enviroumenial clalme, demands, laveaits, Inquiries, sults, or lisbititles with
to sny Seller's Kaowledgo,

MM%W Subsidlesy or the Propertiss pending oty
{hrenteaed, spalnst the nmmm—nurlrmumm»m._luw_h
inquiry, sult or Liability.

(1] Schedule 3 23(d) sets forth a complets list of al) Contamers that are pow present at, or
have heretofors been removed from, the Propecbes. All Conainers which bave bean heretofors removed from the
Propectics have been removed In accordance with all spplicable Environmental Eaws.

324" Licenses and Penmits. Anached hereto as Schedule 3 24 15  hist of all Permits teld or apphed for
bylhcnmwuﬂuchdm:ﬁmdhﬂu Mnuﬂhﬂhmﬁc&edﬂlo}.ﬂd attached bereto, the Company
and each of its Subsidisriza have compited in atl material respecis, and re in ‘compTionce In ofl meterial respocts,

ik tho teraa md conditions of a1t such licenzes, cerifivates and permits and 5o viotstion of sny suth liconses,
cestiflcates or permits or the Inws or rules governing the 1ssusnce ar continued validity thercof has occurred. Bxcept
ugetlhtﬂunwndl_lhsmm:dglmmmaﬁmulwkmdhnmﬁmmmdmﬂyh
connechon with the conduct of the business of the Company.ar aay of ity Subsidiarics. Except s sct forth on
Schedule 3.24'attechied hareto, 0o claim bas boen wade by any Governmeaial Authority (and, fo ‘ady Sellor’s
melndp.mmhddmllmlnlpmd)bmémm.m

by the Company ar any Subsidlery.

339 Bauks Schedule 323 sels forth (1) the name of each bank, frust company or other financial
insﬂtullonundstocknroth:rhmw_mﬂ} which the Company or suy of ite Subsidisrles bas an account, cvedit Hae or
aafe depmitbu:unuu.(llwwmuurnllpmquuﬂmlud mhwnm@nurlnhmmmqwn&

oait box or vauls, (i) ihs purpose of cach such sccount, safe deposit box or vault, and (v) the names of all
persans euthorized by proxies, powmofmmyurolherlmomnumnwmmlfdmmmy«ny
Subsidiary In matiers concerning any of lis business or affairs. Excepl as M@nﬂfmﬂnh&duduhs.zs;m
wdpﬂu.pmmofmywmmmmenum

3426  Customers and Suppllers. Except o set farth In Schedulo 3.26, 10 any Seller’s Krigwledge, 00
customor, supplier or Inlerchangs partner of tha Comgany of may of it Subsidiaries will, a3 & result of the
Ltransactions conterplated heraby or otherwlse, cease fo do business with the Company or axy j pfior the
cansumnation of the transactions mmmmmmummimm
Compacy or sny Subsidiary. Noao of the Sollers, the Campany 0dr sny Subsidiacy, has recelved any noties of

termination or of any disupdon (incloding delayed deltyeries) af the services, merials or prodicls “supplled by

suppliers

327  Ahbscace'of Cortaln Paymests. None of the Company, any of the Subsidiaries or any of therr
respective affiliates, offictrs, directors, managed, members, employess o agents or other people acting on betmlf of
activity prohibited by the United States Forelgn Carrupt Practices Act of 1977

any of them have (&) engaged In eny (
of any, othar smiler law, regulation, decxes, divective ar onder of any other comtry, and (b) without limlng the

generality of the preceding clause {a), used sny corporats or other finds for onliwful contributions, payments, gifts
ar entertalnment, or mado any ualawiil expenditures reloting to political activity,to government officlals or others.
None of the Campany, &y of the Subsidiarios or Any, of their respective affiiiates, directors, officers, employees or
agonts’ of other pessons ucting on behalf of any of them, has sccepted or reeelved my unlawful contributions,
payments, gifts or expendstures,

328, Trensactlons Witk AMiliates. Bxcept as pet forth on Schedule 3.28 sad excopt for normal
advances to enployees consistens with past peactices, payment of compensatlon for smploymet 1o employecs
consistent with past practiced, and participation In schéstulod employes henofit plais and ngrecmens by caployoes,
the Company bas not pyrchased, pequired or leased any, property oF scrvices &om,'or sold, transfereed or leased eny
p:opuﬂumvicum,uluud madmadwlmnw_ln.ubmmdmymw from, oz aetered inlp or beon
subject to any mansgeméat, consulting or similac nyreemont with, or eagaged b azy other it transaction

officer diractnr ar charsholdar of the Company or fny Soller or any of fhelr respective

with nny Seller or anv other
Excopt us sot forth 0o Scheduls 328, noither any Seller

Affilintes, ° . . .
nor any other Affliate of the Company, lnoluding without ilmitation Modos Northern, is indebied to the Company

ar sy Subaldiary for money bommowed or other foans or advances, and pone of the Company nov any Subsidlary is
indebted to any such Affillate.”

-
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329  Sufficlency of Assets, Exvept o3 disclosed in Scheduls 3,29, as of the dsta hegeof, then are no
material assets, propertles, rights, ficeases, Permits or busingsaes of any kind of deseripilon, real, pcrm[ or mixed,
tangible or intangible, ovwned, held uruudl’urlhoeonductoﬂhnmlnm of the Company fhat are not awned by the

' Company o¢ u Subsidlary or used by them pursiuont to valid and exlsting leases ar licenses, sud all such owned
assels and peoperty, whether Ranglle or intaagible, awned, held or used for the ‘conduet of their birsiness dre fiee
and olear of all morignges, lions, securlty intcresis and encumbeances oxcept as described In Schedulo 3.29.

330  Otber Information. The Information fumished by each Seller and the Company to Bayer pursusnt
to this Agreement (including, without limitation, infurmation cantained in fhe exhibite heroto, the Bchedyles
dmﬂﬁedhmh.mpmmll, insiriments and othar documenta refured ko ln such Schedules and the certificates
Mo&uduummhhmmﬂdwdellvmﬂpmmhumbysuehs:llmuwoﬂl\munpuwnlwpdmlo
lho(ﬂoalng)llmt,mulhaclnsingwlllmtbe.Ihlnumkleldnnghuymwdllmwdnumcomﬂn
or omit, and ot the Closing will rot contaln or omit, euy misstatenwmt ar omission of any manial fact fequired to be
slated 1n order to make the statements therein not misleadng.

ARTICLE IV
REPRESENTATIONS AN} WARRANTIES OF BUYER

Tn order to Induce each Seller to contummeto the transacilons under this Agreemont, Buyar horchy
represents and warrants to such Sofler that as of the date hereof and as of the Closlng Date:

401 Cowpomis Existencs and Qualification. Buyer 15 & corporation duly organrzed, valldly existing
and [n good standing under the laws of he State of Delsware; has the corporats power tn own, ntanage, leaso agd
hold It pmperllu mnd lo carry oo s business es and where tuch propertics are prasenily located sad such businass
is presently conducted; and Is duly qualified to do businesy and Is in good standing as & forelgn eu:pml!on In each
of the Jurndictions whero the charesier of ity properties or the nature of its business requires It to be 30 quuhl!ed.

. 4.02  Authority, Approval and Enforceability. This Agreement has been duly execated and dolivered by
Buyer and Buyer hes all requisile corperate power and legal capscity 1o sxecuts aud deluver this Agreement and all
Relnted Agrecments emuudmld:llvmdnrmbcemuﬂdlnd d:llmdbwauhmmcﬂon with the
{ransactions provided for herehy, to consumtate tho_ transactions, conemplated hereby and by’ the- Related
mmwwnﬁmmoblhnﬂmhmwmmhhmm Upon the approval of this
‘Agreement by ths Board of Direciors of Buyes, the oxecnllon and delivery of this Agresmont tmd the Relsted
Agreements aod tho perfarmance of tho transactions cuntempisted hereby and theseby will be duly nnd valldly
authorized snd npproved by all corporate sction necessary on bebalf of Buyer. Subject to 2uch Board spproval, this
Agreement ond each Related Agreament o, which Buyer is a perty consiltules, or upon execotion and delivery wil
tonstitute, the Jega), valid aod bluding obligallon of Buyer, enforceable in accordance with'its terms, except as anch
enforcemnent may be Haited by general equitable principles or by appliceblo banknepivy, insolvency, moraterium, or
sunller laws and judicial decislons from time lo time In effect which affect creditons® rights gesorelly,

403  No Defdult or Consents. Except s otherwise set forth In Schedule 4.03, nelther the exccutlon and
dehivery of this Agreemsent nor the carrying ont of the transactions contemplated berely witl:
) violate or conflict with my of the terms, conditlons or provisions of Buyer's
Cerisficate of Incorporation or bylaws;
(1 violato any Lagel Requicemicnts applicuble to Buyer, or

(Up  requre Buyer lo obtain or make any waiver, consent, action, approval ot
aithorization of, or registration, declaration, notics or fifing with, any privats non-governmental third party or any
Governmental Authonty othes than the Surface Trensportation Board (the "STH") approvals as set forth 1n Secton
207

404 Mo Proceedings. No suit, action or other proceeding is pending or, to Buyer's knowledge,
threatened belors nny Gavernmental Auum-ity secking to restraln Buyer or prohibit i eniry into this Agreement or
prohlbit the Closing, or sesking damapes agalnal Buyer or s properiies ay a result of the consummation of this

Apreement,
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ARTICLE V
OBLIGATIONS PRIOR TO CLOSING

From the date of this Agreemant (krough the Closing

.30)  Buyer's Acesxs o Information and Properties. The Company shall and shall cause its Subsidiarles
mmltMMmMWﬂMmthmddeﬂw»hw
acooss 2o the boaks, madqemphmww&mmnu.muhn-mmlmafﬁu&mmwmm
Wmu-l:mmuwwmhzumdmmmwofm
Cnmpmy‘lmdllusubsidﬁuﬁl ﬂmﬂlmﬂhmnmmmwmpmmbnmm
Propertios. Thcnmpnnyﬂ:dlmnhmlhbhmﬁuwtmmminaﬂonﬂndnmmmﬂldmmnuddm
of every kind and charzcter rolating o the Company and the Subsidisries in possession or control of, ormbjeelto
reasmnabls aceess by, the Company, any of lts Subsidiaries and/or any Seller, mhldma.wlﬂnmlhﬂmmmm
records, mmwmmmmmm(sﬂmm:mdhmmmmumwmdm
and all agreements, Instruments, contracts, assignments, cedificales, orders, and amendments therelo.  Also, 1he
Company shal! nllow Buyer access to, and the right to inspect, lhe Propertios

502  Company's Conduct of Business and Operatlons. ‘Tho Company and each Soller shall keep Buyer
advised as to sl taterial mmmummmlmmmmmmmmmmsmm
mwwllmdmumewﬂmsmmmmwﬂmslh:uimn!nthnudharyeomemaha
msnuer consistent with good business praciices, (b) keop wvailable the services of present emplogees, (o) imintain
sud operate ils Properties In & good aud workmanfike manner, (<) pay or causo to bo paid ell costs snd expenses
(includlng but' not [mited to insurance premiums) incumed In connection therewnith 1 ‘a timely manrior, (e) use

reasonlbhemmlweplllmlmormuhdmhwmsmmhuﬂlnml foree and affhct, (D),

comply" with all of the covenmts contalried in'oll such materlol Contructs, (g) matntaln In foeco until the Closing
Dalohnunnupnﬂchuqululmlblhmmumelonmedmlmwf(h)emha.mmlylﬂﬂnﬂlnhmo
Buyer ond receipt of the Buyer's prior writlen approval, any renewal purshant to femms of sy of the Leases which
bymolrlmmmuuolhume.mh.md(Deumplylnallmlednlmpemwuhmapplmbhunl
Requlrerments. Exvept ad otherwiso contemplated In this Agreoment, tho Compeay will use ite besi offorts to
preserve. the present relatianships of the Company end the Subsidlarles with persons baving significant business

relatians thecewlih
5.03  General Resirictions. Bxcept us ofhierwise expressly permiited or required by this Agresment,
without the prior wriften consent of Buyer, nsither of' the Compuny nor eny of 1ts Subsidiavies shail:

()] declare, st aside or pay any dividends, or meke apy distrbulions or ather
payments In reapect of its equity sacurities (other than ta the Campany ar another Subsidiary), or repurchase, redsem
or ofherwise acquire any such secucities;

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

aip purchase any securities of any person;

()  amendits charier ur bylaws;

(v)  lssue sny caplis! stock or other securitles, ar gtant, ar ester Ioto any agreement
to grani, eny optlons, ceavertibility rights, other rights, vvarrants, calls or ngreemenis reiating to Jiy stcurlties;

(*D  ecreatn, Incer, assumv, goarantce or otherwire become Jiable or obligated with
mmmuwhdobu&wu.wmhmhmoudmm.ormyhmmm.wpmm exoept w 6ach ¢ase in
the ordinary caurse of business,

(vil) mwemyhmyumh;ehm«mhuymmhn. with
respect ¢ any ax Iaw in any jurisdiedon which clection could have an efféct o thé tax treatment of e Company,
uny Subs'diary or their business operations;
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{viil}  enter mnto, amend or termnats aay matecial sgreement,

()  eater into or amend any sgreement with sn Affiliste of the Company or
Subsidiary,

(x) uil,mkr mmmwmmuumwuﬂ.
transfér, leass, mortgagn, encuinber or' otherwise dispose of, any Propertiey except pmunl to any agreement’
specified in Schedule 3.20;

(;I) satile any inatental chmullﬂpﬂu.uﬂnwmurhlmm orders, brief
or soltlement agmmenh in'any proceeding befure any Governmental Authority or my trhlimator; -

() otherthanin mentdlnmycoum of businass consistent with past practices, lncur
or spprove, of enter knfo ‘any agreement or commnitment to make, any single axpenditurs or serles of related
mmmnmofmmtmm those required pursuant o sy agreement specified In Schedule 3.20);

' (sRD), mamiz:n its books of account other than Ia the vsual, regular and opdinary
manner [0 accordaacs with GAAP and on 8 basis consistont with prior penods or make any cbange iz any of sty
accoupting methods or practices,

{xiv)  accelersio or dahy collection of sty noles or aceounts recsivablé in edvanes of
or beyond thelr regular dus dates or the dates whea they would have been collected a ths ordinary course of
business congistent with past prectices;

(xv)  delay or accelerate payment of any acerued expenso, trade payable or other
finbility beyond or in ndvance of fis dus date or the dats whea such {fabiiuy would have besn paid in 16e ordinary
course of business consistent with past praciices;

(xvi)  allow s levels of fuel inventory to vary in any malterial respect from the levols
customanly main!ainefl; '

(xvil) adopt, enter into or amend any employee benefit plan, collectlve bargamnmng

npreement or otlr.f agreement or arrangoment with raspect t6 amployses or increase the compensation payshis lo
any employes (Hcluding, without lmitetion, sy increass pursuant to any boms, grofit-sharing or other Incentive .

plac or commitment);

{xvi)) engage In any one or mors activitles or transsetions ontside the ordinary courss
of business;

{xix)  enter into any nansiction or make apy commutment shich could result in any of

the representations, warranties or covenaply of the Company end/or any Seller contamed In Lhis Agreement not
beng brus and correct after the occurrence of such transaction or cvent;

{(xx)  engage In any tranmaction which could rersovably be expecied to have a material
adverse afféct oa tho business, opentiaas, assets, financls! candsion or prospects of the Cantpany; ar

'‘(xxl)”  commit to do any of the foregaing

504  Notico Regarding Changes, 'The Company and each Sefler shail promptly iaform Buyer tn writing
of(i)i.hahsoftwmhmcm:dptohwﬂumwonlmmﬁummy:hlppuﬂmﬂwyuuendtocease
lhlpphgw&e&mpunylmckmdm}wchmpmmmwmmumueouﬂm“yoﬂh
repraseniations and wamuatiés mede bezein by the Compamy ondfor sy, Selfer inaccorste of misleading it sach
reptesentmuia'ltﬂmnﬂullad been mads upon the occurrence of the lhuorclmmmulnqmﬂon. Tho
Buyir sball prompily, inform the Sellers Represantative in wrilng of sty chasge ln facts and clrewristances that
could render any of the represchtations~and warranties mado herem by It Inaccurste or mialeading if such
representations sad warrantis had been mado upon the otcozrence of the fet oz circumstance in quesiion,
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505  Ensure Conditipns Met Subject to the terms and conditions of this Agreement, each pary herelo

ﬂmmulmmmhmmwwt= taken all chioos and do or cause to bo dons al
things required undar applicablo Legal Requirenents ia 0 Corsanimitte the ransactions-contomplated-hereby,
including, without lim:tation, (I} obinining ail Pertnlls, autharizations, consents and spprovels of any Governmental
Authority oc other pevzon which xo required fir or in connection with the cossymmation of ¢the transactions
costemplatod hereby snd by tha Related Agreements, {Ii) taking any aad all restonable actions necessary to sutlsly
s}l of the conditiony fo each party's obligations hereunder as sl forth In Anticle VI, and (i) execuling and
ing all agreumonts and documenty required by the tertns hareof to be exaculed and delivered by such party on

or priortu the Closmg

306  Ewmployes Matiers

‘() The Company shall take afl actions nccessary or appropriate to cause each cmployes
benelis plan o other Agreement o arangement with respect to employess i affect an lhe dele of fhus Agrecment
(as dexcribed or requived ta be described on Schedule 3.15(d)) to remain Ia fall farca anud allfect; provided, hawever,
Jbat 8o the exbent requasted in weiting by Buyer, ths Compeny shafl, effsctive as of ths Closing Dale, ceass to
sponser, maintain or contefbots to any employes benafit plas or other agrocment or arrangement with respect to
employees specified by Buyer fn auch tyntten request

()  The Company shall permit Buyer t» contact and make aoangements with the Company's
and its Subsidiaries’ employees for the purpess of assuring their continued employment by tke Company and its
Subaidlarles after the Closing and for the pucpose of easuring the continulty of the Company’s business, and the
Company sgresy nol to ducoursge sny such employees from consulling with Buyer

{c) The Comgpany shall use Its best efforis to keep awaflable the services of Its and the
Subsidiaries’ present employees thiouph the Clozing Date

307  Swihwe Transporiation Board Buyer shall prepare and file sich documents, if any, as may be
requlred to secirs appraval, or sxemption fram 2pproval, of this trengaction by the STB In connection with the
transnciions contemplated horeby, Buoyer shall uee sll rensonabie offorts to make such fiing (and acy responsos (o
requesty for ndditional information in respect of such filing) In a timoly fashion. Each Sefler sod the Company shall
caoperate with the Buyer and provide s Buyer in & timoly fashion with it lnfirmation necessacy or destrabls to

Include 1 any such documenis.

508  Pryoll of Bxlaling Indebicdners and' Release of Guarantees. Priar to Closing,
(a) the Soliers' Representative shall cequest payoff and estoppel Ietiers with respoct (o ail Bxdsiing Tndebleciness,
which letters shafl contafe payolT amounts, per diems, wira tnsfer fnstructioas and an agresmenat to deliver, opon
ful' puyment, UCC-3 terminetion statements, other appropriute relcases and any original promissory notes or ather
evidences of ladettednesy marked cencaled; (b) the Sellers’ Reprasentatlye will provide tha Buver and the Escrow

Agent with a wrifien statement of the

And (¢) tne Lompany
shall provide Buyer with evidence of satisfagtion in full or reloase of all guarmntess, notes, or obhgations of the
Cosmpany oc any of its Subaldtaiies to or on behalf of any Seller or ary other Affiliate of the Company,

509  No Shop. From the dats herzof to the Closing, none of the Sellers nor the Company sball, oy
cause any agent on his behalf to, offer sny of the Shares, the Company (or & matepal part of is assels tn ons
transaction or 1 sevies of transactions) or any Schsldiary (ar a matarial pert of ils asssis or socurities in oo
transuction or a series of transactions) for sl or leass, or saficit offera lo boy or [ease tho Sharos, e Company (ora
mbtoclal part of its assets In ono transactian oc In  seren of related transactions) or any Subsldiary (or a material pant
of Ity assers or securitles In ono trensacilon or » serles of rolaled transactlons), or hold discussions with sy party
{ether than Buyer) looking toward such sn offer or sollciintlon or toward s merger, share exchange or contolldation
of the Comprany or say Subsidlary with or info anather enlity or ey similar trmasechion. Prom the dabe hereof to the
Clasing, uo Seller, directly or indireetly, shall, nae chall the Company or any Subsidiery, sater info sny sgrecment
with any party other than Buyer with sespect to the sals, lease or other dispesition of either the caprtal stock or the
masets of the Company or any Subsidlary {except for surplus or non-essential assets disposed of for falr market valus
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Inlheurdm:oumnhheCumpwaorsm:dhrrsommemiﬂnntwhhmpuwm)mwhhmmb .
* any merger, shars exchargs, consalidation or simflar traviaction lnvolvisg :thomwcrmythsHmy.

5.10  Audifora. -The Compahy sad each Seller agrees, upon the Buyer's request, to cagege at the
Buyer's éxpense auditors sslected by the Buyer and to provide the audipors with ascess to all relevant information
required by such suditors, weluding, but not Jimited 1o ths Company’ s books end recards and lo assist tho auditors in

thelr audit of the Cowpany.

ARTICLE VI
CONDITIONS TO SELLERS’ AND BUYER'S OBLIGATIONS

60}  Condinons to Obligatlons of the Selless, The obligations of the Sellers to cay out the
transactlons contamplated by this Agreement are subject, at the  option of the Sallers, io the sstnfsction or weiver of
the foliowing conditions

{a) All repraentations end warranties of Buyer contaited in this Agresceent shall bo trud
and correst af end ny of the Cloging, mdBuy«du!lhvopu&mednﬂ uusﬁednllewnmwnynmu
required by this Agreement to bo performed and satisfied by Buyer at or prior to ‘o Closing. Sellers'
Represontative shalt have recerved a centtiicate, dated as of the Closing Date, slgned by the President or sny Vice
President of the Buyer ceviifying the forcgoing

('  Asofthe Clmlnlbm,msult. action or other proceeding shall e pending or treatened
befors any Govemmenta) Authority hhmmum&ﬁopmbabhwmblyﬂhbeffsﬂoﬁnjmﬂngnr
ungmcmmumomhmenmumaammmmm

(c} Thoe Buyer shall have furnished Scllors’ Represeniative with a certfied copy of all
Recefsary corporate action on its behalf approving tho Buyer's execution, defivery and performance of this
Agrsement.

{d) The Buyer shall heve delivered the Bscrow Agrzement signed by the Duyer,

6§02  Conditions to Obligations of Buyer, The obligatlons of Buyer to carry out the frarsactions
confemplated by thts Agreement are subject, at the option of Buyer, (o the satisfaction, or waiver by Buyer, of the

followiag conditrons,

Ny Allmﬁmmmﬁm&mmmmmﬂmﬂhm
Agmenmnuhn!lhmuﬂmtﬂﬂ:safmcm&mm&mpwmmmwlhwwmd
and satisfied all agreements and covensnts required by this Agrecmant ta be perfarmed and satisfied by them a¢ or
peior to the Cloming. Buyer shall have received certificates dated as of the Closing Date, signed by the President or

Vice Presldentof the Company and each Seller, certifying the foregalng.

()  As of the Closing Date, no suit, action or other proceeding shall bo pending or
mmmmyaanmmmmmmm«mmmmmumumdyc&md
enjoining o proventing the consummation of this Agreement or seiking damages ou aceoumt thereo.

(s} Sinco tisa Balancs Shest Date and up to and including the Closing, ekcept as set forth on
Scume:i.l?(n),mmuhﬂlnmhnwhmnywm,chmmmmumﬂm.mmmywinm
wu.hadwm:ghlhnu-mhda!admuoﬂhamlheampwnrwwhq'lbmopmlm

prospects, Proportiay or finaacis! candition. Buyer shall have recefved certificutes dated a3 of the Closing Dase,
||gnedbyiha President or any Vice President of the Company, certifying the foregoing.

{d) Ths Commpany shall Fave fumnished Buyer with a cerdficd copy ofall necessary corporaty
actions on is behalf approving the execution, delivery .and perfoimance of thus Agreement and the Related
Agresments.

(o) Except os set forth on Schedule 6.02(c), sl agreements, commitments and

understandings between the Company and ooy Affihets thereof shall have Been texminated {n all respects on termg
satisfactory to Buyer, and all obligations, cleims or entittements thereunder shall be unconditlonally walved and
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:&uuauyiua.mmmm-ﬂ&emmws:memmmmmmmsw'mum been
——elivered-to-Buyer,

(© . Buyershall have compléted is 48 igencn Investigaioo, wnd fhs resuis geeol Sall™
not have rovealed that eny of th poprescutations of the Company or BRY Seller sct farth hereln ard untré of
Incorrect 1 any tespect or otherwise be unsatisfactory to Buyer,” )

@ Al p:md‘ina 1o’ bs laken by tho-Company In connection wilk the trangiclions
contemplstad hereby,and all documsnta tneldarit thereto shall bo mtlsfectary In e wad substance fo Buyer nd its
counsel, and Buyer and said counsel shall have received all such counterpart orlgiashs or centified or olher capies of’
such docurments g8 1t or Gaey may reasonably request, )

) . All consents and approvals (if suy} reguired in conncction with the executlon, delivery
and performance of thls Agroament shall have been obtained and, if applicabls, the STB shall bave approved the
transactions contemplated hereby.

(0  Bach Seller and tho Company shall have dellvered such good standing certificaiss;
officers® cortlficates and similer documents and cartificalos a3 cownse] for tha Buyer shall have ressonsbly
requested prior to the Closng Dalo. )

(1}] Buyer shall have received resignstions froat all of the directors of the Company and such

employeuoﬂhat:ompmyurmﬂu 'thuﬂuwmullpmdmwmi.m These saats individuals
shall daltver sonerel reloases In favos of the Coimpanry and [ Subsldiarics, but thosa relexses shall not relate to

rights or obligations arising under this Agreoment.

The Buyer shall have recelved copies of “payolfl” or westoppel” letters oF other evidence,
reasonably setisfactory to &, of the temnation, & o¢ prior to Closing, of all Existing Indebtedness and ay snd ali

Lisas that encumber the Company’s Properties pursuant thereto.
om. Tha Buyer abnll bave recelved & writien statement of the total amount of the

(m) Buyx shall "have".recolved possession of ot Records of the Company and tha

Subsidiaries

The Buyer shall have recelved & certification signed uader penalty of pudury by the
Company and each Seller to tho effect that such Pacson la not a “foreign persoc” s defined in Section 1445 of the
Code. "

(o)  The Buyer shall have veceived the opmian of the Law Farm, dated as of the
Chsmsnate..ddtissedmhonuyarmdh form and substance reasoaably whammmauya.mheen‘m

set forth on Exhibit A bereta. - In rendericig such opinions, the “Law Fim may rely as o faciual maticrs on
certificates of officers, dircctors and sharcholders of sach cespeciive Comgany end on Gestificates of governmental

" officials.
(1]

. @ mBuwrﬁnﬂhwmnhedllﬁnsmwAmmmiwbymcmplwuﬂhu
ollers. -
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ARTICLE VI1
POST-CLOSING OBLIGATIONS

701  Surdival of llepummlom and Warranties. All representations and wasranhes made by each
pmmuuumuummmwmmmm»mcmmmapumafm(mm
ammauhsmmhhmdluwhmwonuwﬂmmwwmwvoﬂhemmmv&dd.
however, thad the ropresentations aiid Vramrimtles set focth in Sections 101, 4,02 3,03(s), 3,15, 3,23 and 328 and any
mmomlhlﬂlhnuuwlwmmmeexplnmnrmuppllubhmofﬂmhﬁon All represenialions and
wmwhmhted!omychhnmmdhm pedar to the '‘explration of the agplicebld survival period shall
mive(lmaulywﬂhmpectmsuchclu!m)unﬂlludtclallnlhllbummdmdpuymmhmpeﬂmmuflr

any Is owing, shall be made
702  Indemnification.

@ The' Solters, jalntly and sevemiiy, MLmhjeumduﬂmlmhmlinmhsl
mmllfthllmﬂm_mﬂ.Maruﬂfynnddo&ndlndhnldhumlmﬂnnwumd!unﬂhmdhm
mhmmumﬂw,nﬂﬂmmdhrmsﬂwmmmm “Seller Indeppified
wmmmmmmmmmml-ndam cletms, lossss, pacaltlos, hsbilltles, actlons, fines, costs
and expenses (includiog, \without , liraflation, reasonablo attomeys' fees and expenses) (all of tho foregoing
hersinafler collectively roferred i as & "Loss™), regardicss of whetlier an action has been filed or asserted against
. ﬂnnuyeraﬁunnt:lomgbmuhlng&mhmmhw:lhuxdlhmpenumfdmsnemr(i)m)w

misrepresentution of & swvmsmpmmlknahmuh'nfamkmmbyﬂw&mmarmm
umlsrArﬂelemhmuf.orm}nnywmmmiﬂlllnywmtwmummmmummmww
Soller; and (i) uny ond all actions, suits, proceedings, judgments, settiements (to the extont approved or emered loto
by the .Sollers as herelnafter provided), costs, penzhiles and’legal and other expenses Incldent w0 any of the
foregolng. The remedies provided In this Sgotion 7.02 ahall be the axclosive remodies afforded to Buyer
Irdmniﬂcd?uﬁuwﬂhmpoﬂhbmdmofﬂunpmmhmmﬁmmummﬂhlanclnnI.
Notwithstanding anything to the coairary contained in,this Agreement, nons ofthe Sellers shall have on obligation
hMlmi&Mwambwmwmwakﬂmw:mndm
inourred by the Buyer oo whick the Buyer has the right ta ba indeawnified under this’ Section 7.02(s) excseds
§25,000 at which polat, the ‘Sellers, joinily and sovernily, shall indernily the Buyer for the full amount of such
Losses. Any Working Capltsl Adjusiment shall npt be inclnded In the sloremontioned indemnity baskel of $25,000

and shall be paid aecording to the provislons of this Amml.

(&)  The Buyer ehall, subject fo o Umitntfons tet forth {n the fast senience of this

Sectlon 7.02(h), indemnlfy and defend and hold harmloss the Sallers and thelr employees, agents, representatives,
affiliates end thelr respecilve asslgns (the “Bryer [ndemnifled Parfies™) agwinst and with respeet to any and al)
Lmu.wgudkuofwbﬂlwnacdonmmﬂledormatdmfnﬂmyoﬂh&dluamwmm
erising £rom, In connection with or with respect to the foliowing fisma: () any misrepresentation, breach of eny
surylving warranty, or fallure to fulflil any agresment o covanant on the part of th Binyor under this Agreament;

and (ji} any and alf actiohs, suils, procecdingy, judgmenty, acttlemonts (o the exient 2pproved or entered Into by
Buyer as berainafier provided), casts, penalties and fegal and ather expenses incldont to any of the faregaing. The
remedios pravided lu this Section 7.02 shall be tho exclusive remedios a¥orded to Sellers with respect to breaches
of the reprosentations and werranties set Gwth fn Article TV, Nolwithstnding anything to the confrary contained in
this Agrecmen, tha Buyer shall bavo ne obifgntion to Indempify any Seller purpiont 1 this Seetion 70200 vnlees
the aggrogate emaunt of Losset Incusred by such Seller to winch such Seller has the right to be indemnified under
muwmm.MntwﬂehpoﬁnmnwlhﬂIndunnl&lmh&l!u&tﬁeﬁlllmnlot
such Losses. Any Warking Coplial Adjustment shafl not be included In tho sforementioned tndemnity bosket of

$25,000 and shail be plld according fo the provisions of this Agreement,

() Any Selle: mknuIIIed Party or Buyer ludemnified Party seeking indemnificailon
heicunder (the 'hﬂgnniﬂgﬂ_ﬂgm") prompily shall give to the party cbligated to provide Indenmification to such
Indomuified Party {the “Indergnilor”) s written notico (s “Claim Noticg”) describing I reasongbio delall tho ficts.
giving rise ta tha claim iarudmnmmhn heretinder end ghalt'Include In'such Clalm Notlee (if then known) the
amount or the method of computation of the amount of Such ciaim, snd u'reference to the provision of this
Agreement or any other agreement, document o wstrument executed heceunder or {n connection herewith upon
which such claim s based, provided, however, that the fallure of any Indommfied Party to give the Claim Nobco
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prompily es requiced by thls section shall not affect such Indemnified Party’s righty uader thus Section 7,43 except
tey the extent such fiiure ectually prejudicey the Indemnitor or ocours following the expiration of the survival

period npplicable to such claim,

()] Aftor the giving of eny Claim Notice pursuant hereto, the amonnt of Indemmfication to
which gn Indemnified Party shall bo eniitled under this Seqlion 7,02 shell be determined: (1) by the wntien
agresment between the Indemnified Party and the Indemnitor; () by a fins] determination of a court of competent
Jurbsdictlon pursusnl to Section 10.0%; or (i) by any other meons to which the Indemmified Party and the
Indemulitor sholl agree, The Indemnified Party shall have the durdan af poof fn establishing the smount of Loss
suffered by . Af smounts due to the Indemnificd Party aa 8o Anally determined shafl be pald by wire transfor
wihthin thirty (30) calondar days after such fBinal determination (“Figal Detyrminotion Dage”), except with respect to
such amounts due to Solier Indemnified Parties which obligatlon shatl firt be appied agrinst the Holdback, up 1o
the avattsble Holdback halance existing on Final Determioation Date.

{v) In order for a party to be entitled to ony indemnificution provided for upder this
Agreement fn respect of, arfsing out of or Involving » clam or demand mads by any third Persop against the
Indempified Parly, such Indeamifiod Purty must nolify the Indemnltor In writlag, and In reasonchble delall, of the
third Parsan claim promptly after receipt by such Indenwifled Party of wrilten notlce of tha third Person claim,
Thereafler, the Indemnnifjed Party shall dzlivor tp the Indermitar, within five (5) calendar days after the indemnifled
Party's receipt thereof, copins of all notices and dotuments (including court papers) recelved by the Indemnifisd
Perty rolating to the third Porson claim. Notwithstanding the foregolng, should a party be physically served with 2
complaint with vegard o @ third Person claim, the [ndemnlfied Party must notify the Indemnitor with s copy of the
complaint whhin len (10) calendar duys sfber receipt thereaf pnd shall deliver lo the Indemnitor within ten (50)
calendar days after the receipt of such complaint coples of notlces and documments (Incloding court papers) received
by the Indemalfied Party relating ks the third Person claim (ar in each cass such earlier Umo as may be necessary to
enatile the Indemnitor to respand to tha court proceedings mudme{ybaﬁ)nmdd.hmmmm«f
, any Indexnniiied Party {o give such nolice or deliver such delivernbles promptly as required by this section shall not
affect such Indemnified Party*s rights wader this Saction 7.02 except to the sxieut such fallure ectually pesjudices
(he Tademnitor or occurs foliowing tha cxpicetion of dve Rurvival peciod applieable fo such claim,

(1] In the evant of ths lnitistion of any legal proceeding against the Indemnified Pacy by s
third Peszon, the Indemnilor shall have the sole and absolute right after the receipl of notice, at lis option and ot its
own expense, to be represenled by counse] of iis cholee and to cantrol, defead egainst, negotiate, setile or otherwise
deel with any proceeding, clsim, or dumand which relates to any Loss indemnifled against harsunder. The
Indemaifled Party shall have the right to pacticipala In any such defense st s sl cost and expenas axcept in the
cage whers the lndemnified Pacty shull have rensopably concluded fa good fislth that representition of bath partics
by the same counsal would e inappropriste, dus fo actual or patentin differing interests between them, in which
case the cost and =xpenses of counsei 10 the Tndeonified Peity shatl be paid by the Indemnitor, Notwithsranding
the foregoing, if sn Indemmified Party deterroines w good fahlh that theve is & reasonable probability that a
procecding may adversely affect It or its Affiliates other than a2 a recult of monetary dumagea for which it would be
eniitled o Indemnifieation under this Agrevment, the Indemnified Parly may, by notice 1o the Indeonitor, assume
tho exclusive right lo defend, compromuse, or seitls such proceoding, but 1he lodemanitor will not be boand by any
determination of & proceeding so defended or sy compromise or settlement effected without its consent {wiilech
may not be wiressonsbly withlield or delayed). The parties herelo agrew do cooperste fully with each other in
conaeotion with the defente, negotlation or settlement of any such logal proceeding, clalm or demand, Such
cooperallon shail (nchude the retention and the provision of records end information thal are reayonsbly relevant fo
such third Person clalm, aod making employees avnilable oo & mubslly convenient basis to provide adduionsl
information and explanation of any materinl provided hercunder. To tha oxtert the Indemnitor elocts not to defend
such promdmg, clalm or demand, and the Indemnificd Party dafends ngainst or atherwise’ deals with uny such
proceeding, chim or demand, the Indempificd Party may relain comnsel, ot the sxponse of tho Indemmior, and
contral the defonse of such proceeding. Nelther the Indemnhlor nor the Indennified Party may setile agy such
procecding, which settiement obligates the othar party to pay monay, to porfarm obligstlacs or lo admit Labitlty
without (he writven consent off (he other party, such consent not fo be unressoasbly withheid oc delayed; provided
that the consent of the Indemnified Pasty shall not be required if the Indemnitor greas i writing to pay eny
amounts payable pursuant to such settoment and such celtlement (i) dous not obligate the Indemnified Party to
edmit any Hability and (#)ncludes a full ond conditional releass of the Indermified Party, After any [nal
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judgment ar swerd shull have been rendeved by & court, arbitvetion bourd or sdministrative agenoy

~ Jrhkaictioa and Rtk whick o sppeat therafroc bas.expired, o o settlament shyll iave been mnmmnﬂd,ar
tha Indemnified Parly and the Indernitor shall acrive at ¢ mutuaily bindiag agreament with respect io each separale
matter alleged 20 be indomnifiable by the Indemnitor hersunder, the Indemnified Party sholl forward o the
Indemuitor notics of any sumi duc nud owing by it with respee! to such maitor snd the Indemnitor shall pay ail of
the surns 50 owing to the Indewmifled Party by wirc tranyfer withls thirty (30) catendar days after the dals of such

notice.
(1] Any Indemmifcation payment skall be considered an adjusimient to the Purchase Price.

7.03  Further Assurances. Following the Closisg, the Company, sach Scller and the Buyer shall execure
and deliver such docmments, and tske mch pthar action, as shall be reesanably requestad by any oiher perty herelo to
eanry out tho transactans contemplated by (bly Agresment,

704  Publiclty. Nope of lhe patlias hereto shal] issus or maks, or casg to have issued or mnde, any
public relexse or amnouncement concoming this Agresment or the fransactions conjemplated hareby, without (he,
advence spprovel in writing of the form and substancs thereof by ench of the other parties, except as required by law
{in which case, yo Far ns possible, thers shall be consultation among the parties prior to such smnouncement), and the
parises shall endeavor jointly to agres on the rext of any sonouncement or circuler 5o sprroved or required,

705  Transition Services. For a period af thirty (30) days foliowing the Closing Date, Blansett shall
assist in the transktion of ownegship of the Company ftom the Sellers to the Buyer The transition services provided
by Blsnsett shall include but not be limited to those servicas that sho currently provides to tho Compeny. Blansett's
compensation for this intorim empioyment will bo ol lhe same rate a her omrenl compensation.

ARTICLE VIII
TAX MATTRERS

8.0f  Reprosentations and Obligatians Regarding Taxes. The Company and the Sellovs joinily and
severally zepresant and wareent fo end agres with the Buyer as bllows, In each ease excopt to the extent set fonth on

Schedule 8:

()] Except for all Tax Retums related to the Tax fndebiednass, tho Company has timely (lled
all Tt Refums that it was required to file  Except for all Tax Retumna related to the Tax Indebtednass, all of those
Tax Relums were correst and complets fa all respects, Seheduls 8.0((a} lists off Federal, stats, focal end faroign
Tax Roturms fifed with respect to tha Company fbr {sxable periods ending after December 31, 2001, Tha Compeny
hes delivered to Buyer correct end comipiete coples of all Federal Income Tax Returns wnd all state and local
income or fanchise Tex Returns for aoy (axable period ending after December 31, 7001, All muaterisl clections
with vespect to Taxcs wffectiog the Campany ae disclosed on or atiached fo & Tox Return of the Company.
Schedule 1,02(a) seta forth all Tax indebfedness.

{}. for the and except as set farth 1o the gecond succeeding
sendance, all Taxes awed by the Company {whsther or nat shown oo sty Tax Boturn and whethér or rot any Tex
Return was required) have been peld. The Company tss mads adequate scorual bn Ity Bucns!sl statements for all
Taxes through the daws hereof nol yet due and paysble end will have made adequate accrual in Iis Smanclsl
stapenents for all Texes through the Closing Dety aot yet 2ue and payuble. ! for the e
Company has withheld and pald all Twces cequired to kavs been withhald and peid in connection with sarouats peld
or owing to eay employee, Independent contractar, craditor, stockhokler ar other rh!:d partv. Excent for gil

_ (i
aot, a3 of the mast recent fscal manth end, m«dlhmﬁrhlkbﬂlw(umunwmhdmﬂd
Taxas extablished to refloct tining diffivences between book and Tax lncoma) set forth an the face of the mast
recent balence shect {rather tham In any noles thersto) snd () will oot exccad that reserva g3 adjusted for the
pasuge of time throogh dhe Closlng Date In aceardance with the past custom snd practice of the Compeny £ fling

its Tax Rewurs,

) The Company Iz not currently the beneficlary of ey exiensicn of ime within which to
file any Tax Return  All pelvate leler rulings 1ssued by tho Internal Revepue Servico to tha Company {and apy

.23.
MIA 17973259711 10262007




corresponding ruling or detecminatlon of any stats, local or Rveign taxing authocily) have been disclosed on

Schadule-8:04{c)-and these are.no.pencing requasts for any rulmes {or gc;f:idmg determunatlons). There lano

power of attorney with respect to any Tax éxecuted or filed with any taxing aul
@

Scheduls B.01(d) lists those Tax

Reiurns flled with respect ta the Comupany for taxable periods endad on of after December 31, 2001 that huve been
audited ar that have bean the muaaounywrlmormmmn notice of any andlt, examination, investigation or

oiber proceeding. . mwbuddmwnmwmmdeanﬂdumemlm&.mmm
mw'lmdummpmdMwehsh:mmtm&.mmhg_hﬂndicﬂmwMMM&uMh

periods ended an or after December 31, 2001,
no wsue rolatug to Tuxes has been raised in weliing by 2 faxing

authaclly during ady pending audlt or examlzathan, and no ksue relsting to Taxes vas neised in writing by & taxing
authority in any completed audit or examilnztion, that reascnably can be expected to recur In & Inter taxabls verdod,

(D) claimed or raised by any taxing euthocity
In wrltlngw{ll)uwwlthlllnycﬂkadhwm«nﬂ!cm(arwbmmpmlhhﬁrﬁxmmu)dfm
Conmpany has knowledge. No claim has over been made by a taxlag wuthority In 8 juslsdictio whers the Comptny
does not fite Tax Returns that it i or may be sabject f tnxatlan by that jurlsdictlon oc that it setlsfiss or may sty

the nexus requiremants i ha subiart to taxatlon by that furisdiction,
apd cxcept fo the extent get forth on Schedule 8 DI{d), no direclor or officer

{or emplayes mﬂhh?umm}orﬂwwmm any texing sytharity to assert labliity for sy
addlﬂmsl'l‘hmlhrwpemdlbr%hh Tax Returns have bean Hled.

{6)  The Compay has not made sny payments, is not obligated to make sny payments and i
ot & party io any agreement that under cortain muncuwuldubugmnmmhmymmmwwmm
baddueﬂbloundumﬂmMﬂmcodswmnwdgiwduwmobﬂaﬂmmhdmd&mymh
mnymlulupwablepumnﬂouﬂbn%ofﬂw% mCompnwhuMammdlnhm}rmhImM
or loveraged lease transaction that folls to sabsfy the requirements of Revenve Procedure 75-21 or Revenuo
Proceduro 2005-28 (or slmilar provisions of forelgn law) or any s2fb barbor leass transaction, and the Company is
tiot*2 lessor or lesses of any tangible property located outside the Unifed Sintes.  Nono of the preperty of the
Company i lnx-cxompt use properly within ll:omnnlmnrmtm 1680n) of the Code, I property thet iz required
to be tremed as bag ownsd by sy other person pursuant fo tho safh harbor fease provisioms of former sectice
163()(8) of the Code or Is property hat directly or indirectly secures any deb? the Interest on which ls exempt from
feders) Income Jax porsuant to sechion 103, of the Cods, The Company Js ret 8 conlrolled corparstion or a
distributing corporation In respest of a distribution to which scctinn 255(o) of the Code could apply by reasou of the
scquisition of tho Company's shares pursuant 1o thls agreement. Ne indebrednoss of the Company conylsts of
"corporate scqoisitlon indebiedness”™ within the meaning of section 279 of the Cods, The Company hes not made
muuumt!nlhuppl!mlmofmionﬂl(ﬂmwiﬂ:mpmwmymheldwlohuwhﬂymmm

(] The Company bas oot been a United Stales real property holding corporation wathin the
meaning or section 897(c)(2) of the Code during the applicable period specified 1 section 897()1)(AX) of the
Coda. The Company does nat bave, aud has not had, & permanént sstablishment in any foreiga country, as defined
In any applicable Income tax Irealy to which the United Sates and the Mymﬂmmrﬁuwmm law of
the fetgn country. ‘The Company does nol haye an overall foreiga loss within fhe meaning of saction 904{f) of the
Code.

@ The Company 18 not a party to any Tax allocatwn or charlog agreoment The Company
() hea not been o member of an Affiljated Qroup filing » consolidated Federal mcomo Tax Return end (1) hay no
liablity for the Trxes of any Person under Treasury regulatlon section 1.1502-6 (or any similar provision of state,
local or foreign lew), o3 a transfaces or successor, by contact or otherwise, The Company s not & party to eay jolat
ventuee, partnership or ather srrengement or contract that could be treated as a parmership for Pedaral ncomo 1ax

purposes.
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()  The Compauy kas disclased.on sts Pedersl Income Thx Retums all positions takes

——iierelthat-could-give-rise-to-a-subsianbal-uaderslatemeant af Federal lncorme 'l"lx wlﬂ:ln lhc mnnhg or xectian
6662 of the Codo. mccmpanyhasnotmgugedhw“lkmdm or’ :

meaning of section §707A(c) of the Code or Treasury rzguiation sectlon 1.601 H(b) or nny mﬂinn (l) that wll ‘

marketed lo the Company in writing as & transaction that is Intestded to gonersts substoatial tax benaflts and (1)
with respect to which fhe Compwhupudapmmuuroﬂh:mwhntu!nﬁmhmofﬂoom

) Noither the Compzny nor any of its Subsidiaries has been an 8 corporatwoa {within the
nmulns of seatlon 1361(a)(1) oF the Cads)

()] The Company will not be required to taclude any item of incomie fn, o7 excludn eny ltem:
of deduction from, taxable income foc uny taxable pariod (or portion thereof) ending after the Closing Date 21 8

result of sny (f) changs bn method of sccoumting for & taxablo period ending on or prior to the Clasing Dote, (1)

intercouppany irassactions or any excess loss accoust described in Treasury regulations under Section 1302 of the
.M(«wmwﬂhgaammmofmmw income Tux law), (fis) installment eals or open,
transection disposition made on ar prior ta the Closing Date or (Iv) prepaid amount roceived an or prior fo the

Cloamg Date.

[ ] Unless otherwise hunited by Scction 382 of the Cade, the transfer of the Shares to Buyer
punsoant ta the terms of this Agreemont will not resull In any Tax Habllity ta the Company or result In a reduction
dhmﬂufmwmmwopmﬂnshum nst caplial logs, net caplinl lass carryover, Tax
credil, Tax credit earvyaver, excess charitabls contribution or basis of property tat orberwise would be avaliable to
ts Company by reason or es & result of dofired faloreompany transactions, sxoesy [nss sccounts, or othervisa,

802  Covenants With Respect To Taxes

{n) Thumpmmdlmmnmmlhmunmmnuﬂmwhmmmd
the Campany's bouhmdmwd:ﬂndudhgmmﬂwpmmd:ﬂwmdemthhthm).
m;mmmmummmmmm«mﬁmmwmmmmmw
taxabls, periods endiog on or prior (o or that include the Cioslng Dato. Bityer. shall (i) gram fo Seffers’
Representative access ot all reazonsble times 1o all of the Company's books and records (neluding tax workpapers
and roturns and cofrespandence witk luauhﬂlhs),hﬂndmmnﬂgmmtahexmﬂmﬁummdmhmplu
thereof, bhmrmwmwmmmmbmwmorm&wdmmm
.wmommmrmmmmmu.mwmmmm' Rapresentative In
connection with gny audlf of Taxes chnt relste to the business of the Company prior to Cloaing, in cach case o the
extent relavent to Sellers’ indemmification obligations under Section_ § 03 hercof,

()  Nelther the Sellers nor the Cempany has taken or will take any sction that could result in
a deomed election uader section SSBQFWMwhhnapedemmmhnoﬂbem

{c}  Buyer shall bo responsible for preparing and Aling, oc causing the Compuny to prepere
and s, afi Tax Refums of the Compeay required to be fll=d after the Closlag Date. Sellees shall pay io Buyer
within nw(S)lllnnnuﬂledmmwhﬁTlmmpﬂdwﬁhlﬂul tnpuhdsbeglnnln;be!bullnamhu
Date and eoding cn oc.after the Closiag Date an amount equal to the portion of those Taxes that relates fo the
portwon, of the taxsblo period sading on the Closing Date, seduoed by (he smoun of the scerual for thass Taxes i .
the financiel slatearects of the Company described Jn Section B.0)(). For purposes of thls Agréement, in the exse
of any perlod tist baglus befors the Closteg Dete and ends after the Claxing Dais, any tax bosod drectly o
indirectly on gross ot net Incoms or receipis or impesed in respect of spectiic transactions, and any credits svadlshle .
with redpect b5 any Tax, shali be allacated by sssuming that the taxablo poriod ended on the Closing Date, mad any
plher Tax shall be allocated bused on ths number of days in tha texable peried ending on the Closing Dats divided

by the tots] number of days In the taxsble perlod,
8.03  Indemnification for Taxes,

(a)
the Sellers hercby agree to lndemmm Jointly and severally, Buyer and ify Affiliates, including,

after the Closing, the Company (each herem sometimes referred to es an “Jpdempified Taxpaver™) against, and
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mmmuwmmmhummwﬂwnmmwmmdmm

-and-osses-and-aik-oxpanses, Jocluding, withoug limitation, attarneys', secouniants® snd experts® fres
s disbrursemonts (ef! herelt refiered to as *Tax Lossas™), resulting Bom:

) A claim by any laxing suthacity for (A) any Texes of the Couspany allocabls 0
fny period ‘endng on or prior to the Chising Date ar sllacsbis to agy period (it boginy beforo aad cuds after the

Clasing Diste, and (B) any Texes of the Conpany er any corporation tiat is of was « member of sn Affilisted Group
of which fhe Company was or is a member, or say lHability of my of ibe ragying for the Taxes of any peryon,

whether as a transferee or successor, by contract or otherwise;

() A cimm by any taxing authority for anry Taxes arfsing front o occasioned by the
sale of the Company’s commaon stock pursuant to this Agreement;

(i

( Any misrepresentation or breach of any representation, warranty or obligation
get forth in this Article VIIL.

the Sellers shall not be relisved of any obligation to mdemnify an
Indemxﬂl‘ied Tuxpayor in respect of mty Loss by reason of any imowledge of the Inderansfied Taxpayer prior to
Chah:gnlulnghﬂwmﬂw In rospect of which inderanification may be tought.

(h) Subject to the resolution of any Tax contest pursuant to Section §.02(c¥D, npon notice
fram Buyer to Setlers’ Repressotative fhat an Indemnified 'l‘upwlsmmadtonhdemmnnonmmfuu
Tax Loss pursusat to Section §.02(a), Seflers thersupon shall pay, to the Indemifled Texpayer an smount that, net
“of any Taxes impesed on the Indemnified Toxpayer with respect tn the paymeot, will indermify sad bold the -
Indemnified Taxpayer harmicss from the Tax Loss, except for the amount of Tax Losses o Taxes astocaied or
rosulting from any

i, M If a claim sha!l bo mada by any taxing anthoriy that, if specessful, would result

. Ip the indemnlfication of sn Indemnified Twayer, the Tdesmaified Taxpayer shall prowptly nonfy the Sellers’

Represeatative in writing of that fact; provided, howasver, that any Bllure fo glve the notico will not walve any.

ngblloflhlndemined'l‘mmpttn!bee:uuuhedgmsormmduunmdngpuﬂymnwlrmmrhﬂy
peefudiced

. {H Scllers, or any Seller, through the Sellers’ Representative, shall have the right io
defend the Indemnifiad Takpayer agalnst the clalm with couasel of thekr choka satisfactory to the Indemmifled
Taxpayer so lang as (A) Sellers’ Represtatative notifles tha Indemnifled Texpayer In wrlting within 15 calendsr
dmaﬂuﬂnhﬂmiﬂdhmm given notlcs ‘of the cleim that Scllers will Indemmnify the Indemnified
nmynrﬁumundugllutthomﬂmyofmymmwhmmndhdwmymmrmuhgm
aelsing out of; reiating to, n the patare of, or caused by the claim, (B) Sefiers provide tha Indemnified Taxpayer with
evidence acceptable Ly the (ndemaified Taxpayer that Setlers will have the finameis] resqurces fo defend against the
clalm and fuififl thrir Indémnification obligaticns hereander, (C) if requasied by the Indemnifled Taxpayer, Sellers*
qumeuh!lve provides to the Indemnified Tuxpayer an opinion, in form and substance satlsfactory to the
In:lmnlﬂed'rlww. of counsel sutisfhchory to the Indemnified Toxpayer, that thero exists o reasonablo basls fof
!the Company ta prevall In that contest, (D) 1f the ledemnlfied Taxpayer s requested to pay the Tax claimed and sue
for n refund, Sallars shall have sdvanced to tha lndemalfted Taxpayer, o an intersst fiee basls, the full amount the
TndernnBod "Taxpayer 18 required to pay, sod (E) Sellers conduct the defishss of the clalm actively and diligently,

(i)  Subject to the provisions of paragraph. (ii) thove, Seliers shall be entitled to

prosecute tha costest ta a determination n 8 cowt of initial jurisdistion, and if Sellers ahnll reasonably reguest, to &
datermination in an appuliata eourt provided that, I requested by the Indemnified Tuxpayer, Saliors shall pravida to
the Indemnified Taxpayer an opsnlon, in form and substance sahsfactory to ths Indernified Taxpayer, of connsel
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sahsfactory to the Indemnified Taxpayer, that thers exists a reasonsble bags for the Company o prevail on that

appeal,

(iv)-  Sellers shall not be entitled to seitie or to contest any claum relating to Taxes if
mmmmum-mnwm:mm,mumwww in the good Suth judgment of
the Indemnified Taxpayer, lonmtlulhbﬂily rwnyhxnrmmmmmnuofuymmdm
Mm!&dwwhmmhkpmdmmmmmnmwImum(lndndlm. without
hmﬂumbymﬂngweleﬂlmumeﬂmhﬁghe@o!mﬁmwehﬂlmhmm
mﬂwlmofwuwnthlmmubynmﬂmﬂulhdﬁumhuof amuu'meuhlnduurnnymdlﬂu
muhapm!mum,lrappliedhmmblapuindendlnglhrthhlthah.mldbeadvmemmlnhml
of the Indemnifled Texpayer or any Afflliate of the Indemnified Taxpayer.

W X, after actual receipt by the Indemnificd Taxpayer of an amount advanced by
Selters ar any Seller puisumt to paragraph (G1)(D) above, the extant of the Lability of the ledomnified Taxpayer with
respect to the indemnified matter shall bo established by the judgment or decree of o court that has become final or 3
binding settioment with an administrative agency hwingjmisdicﬂon theyeof that has become final, the Indemaified
Taxpuyer shall promptfy pay to Selleri or to such Sefler, as spphicablo, mnfunlmlvdbyormdhedtom
Indemnified Tuxpayer with respeet to the indemaified matter (together with any inferast pald or credlied thereon by
the taxihg euthority awd any recovery of lcgal fees from the laxing mhum.nmﬂsd.hgmtm the
Inderunified Taxpayer shnil have' bun indemaificd and held hormless from ell .Tax Losses by reason of sny
indemnification payments retained by the Tndemnified Tuxpayer net of any, Tuxoy Imposed ‘on the Indemnified
‘l'ummwllhrespeeﬂolndemlﬂcuimpuymmrmiudwmmumm%:pwwwﬂhmedwm
recoipt of any payment fom the taxing dnthority. Notwithstanding the foregoing, the Indémnifled Tuxpayer shall
wtamuhﬁhmhwmunthmwumm'mmmySnlhllmlhl!amnduﬂmmenua
indemuities then dus with respéct 16 Indeanified Tuxpaysr pursuant to this Asticle VUL

{vi) Hmdﬂmmndﬂthab&mmmbmm mbﬂeﬂ.
wmn!nduwmdrummaydefmdusaMndmrmﬁemofwjxynm or enler Inio any
seulunuuwhhmmh&hmnymwﬂwdmmmtmdhmmwwmm
copsult wmxwehuhwmm&mﬂysdmhmnmwmm)wknwmummm
memmmmmamwmaﬂmﬂmmmwmm
limltation, sitoneys’, accoontants' nndupuﬂ'ﬁaumddlshmmh)uﬂ{ﬂ)smmwlllumn!nmpgm!bufor
mymuﬂuﬂumdmdﬂed“xmmmmm&nmmwmdnmw

()] Agything to the conlrary In this Agrcoment notwithstanding, the indemmiflcauon
obligations of each Seller under this Articla VIII shall survive the Closing until the end of the applicable slatutes of
Hinbatious. With mped to any indemni@ication obligation for any Tax for which & tixing ‘Bulhority esserts & claim -
within 90 days befare he eod of e opplicable statate of limitations, an Indemnified Tupnyer shall be treated a3

haviag proyided tunely notlce to Sellers by providing written aotice to Sellers® Representative on or before the goth*
day after ths Indemnified Taxpayer's receipt of a wn'ten asscrilon of the ¢lalm by the taxing autbority.

(8) All tranafer, docurientaty, salés, use, stamp, registration and other similar Taxns and
fees (ncluding any penaliies and intemt) {ncurred i connection with this Agmmnt shall be paid by Sellers whea
due, and Sellers will; at thelr own expenso, fils nil necessary, Tax Retumny and other documentation with respect to
ol the trnsfer, documentary, sales, use, stamp, registration end other Taxes and fees, and, 1f required by appliesble
taw, Buyer will, and will couse its Affiliates to, join tn the executlon of any of those Tax Relums and other

documentation
8,04  Defined Terms, Ag used in this Agreeqent,

4] “Affiliated Groun" means any affil:ated group withm the meaning of sectlon 1504(a} of
the Code or any similar group defined under a sirular provision of state, local or foreign law,

(b) “Code” means the Interral Revenue Code of 1986, as amended, and the adwunistrative
interpretations theveof
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(c) “Company” means the Compary ard/or any corporation that at any time has been a
subsidiary of the Company

(d) “Pergon” means an [ndividual, a partoership, firm, a lmited liahlity company, a

corporation, an essockation, o Jolnt stock company, a trust, a jomt venture, aa unlacotperated organization or other
enterprise or a governmental entlty (or sny department, instruniontolity, agency or political spbdivision thereof).

(e “Tax" means any Federal, state, [ocal or foreign fncome, gross receipts, tcense, payroll,

employment, sxeise, severance, stvmp, occupation, premiumi, windfhil profits, enviroameatal (including taxes under
section S9A of the Cods), customs duties, eapilnl stock, fhanchise, peofits, withholding, soclal sscurity (or afmitar),
unempioyment, disabliity, real propersy, pmoml proporty, sales, use, trmefir, tegistralion, value added, sltormative
oc add-an minimum, estimated or other tax of sny kind whatsoevar, including any fnterest, pnnluy or addition

therato, whether dispated or not, and *Tixey” means any ar all of the ﬂm;olns collectively,

& “Tax Refym™ means any retuwn, declaration, repart, cleim for refand or Information
return or atatemtent relating to say Tex, locluding any schedale or attachment thersto and ingluding any smcadment

thereof,

ARTICLE IX
TERMINATION

901 Termunation This Agreemont may be terminated.
{n Ry mutual written consent of the Seflers® Representative and ths Buyer

® By the Buyer in the event it 9 not satisfled with the results of ils dus diligence
investigation

(¢) By the Seliers or the Buyer if the Cioslog shail not have besn consurmaied by January
31, 2008, provided that the termunalieg pacly i ot hen In maleriafl breach of any 1epresentation,
warranly, covenant or agraemiont contained heven

(4] By the Buger If any Seller or the Company materslly breaches any repmenmion

wartranty, covenant of agreemant In thus Agreenent: provided that the Buyer 1 not fhen in materlat
breach of any representation, warranty, covenaat or agreement conlained herein.

{e) By ihe Selless 1f the Buyor matenally breaches any representation, warranty, covenant or
sgreement of this Agrecment; provided that nelther any Seller nor the Company is then In malern)
brench of any representation, warmnty, covenant or agreemont confained bepein,

902 Effect of Terunatlon In the event of termmation of s Agreement as provided above, thiy
Agreement shall forthwith becoms of no further force or effect and, éxcept for a termination resulting from a bicach
by s party ofsay of lis material obligations under this Agreemcut, there shall bo na lability or obtigation o the pert
of ady Ssiler, e Company, orlheBuyuwﬂakmwwoﬁneuudhum(mqtnlmmnhmmmm
aod X hereof, ‘which ahall surviva the lemination). Notwithstanding e fixegoing, nothing contained In this*
Scetlon 9 02 shall peliovs sny pavty from liability for willful breach of this Agreemant that resalts in termination of
this Agreemcat. Upon requast thersfor, each pasty shall vedsliver all doiumments, wirk papery and ather muterlal of
any other party ralating to the Lrinsactions contemplated hereby, whether obisined before or after the exscution

hereof, to the party fumishing same,
ARTICLE X
MISCELLANEOUS
1001 Confidentialty

{a) Prlor to the Closing,” Buyer shall, and shall cause i Affitiates and itz and their
ctaployees, sgeats, accoantants, legal counsel and other reprosentatives and advhers to, hold In sirict confidenco all,
and notd!wlgaorducluaany, informiztion"of any kind concemning the Company, Iu&:hhlhriulndl!ulr
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buxiness, provided, hiowuver, that Ihe foregning ohl(gation of confidence shall nof apply to (i) informatian that [s or
becomes ganerally avaifable to the public other thas as a result of a disclosure by Buyer or lis Affilistes ar any of its
ar Gheir eouplayees, agents, accountants, legal counss! or other regresantatives or advisers, (i) information that is or
becomes avaifable to Buyer or [s Afliliates or any of Ity or thelr employees, agenis, acoountants, legal countel or
other representatives or advisers on a nonconfidential basiz prios fo ity disclosuss by Boyer ar tg AffTlntes or any of
ith or their empioyecs, agents, sccountunts, legal counsel or other representsilves or advisers aod (i) information
tlnmrequhdwbcdluhnd by-Bayer or Its Affitlates or snty of iy or their employess, agents, accouniants, logal
counse! or other represenintives or edvisery a5-x result of any spplicabls law, ruls or negnistion of any
Governmental Aothonly; and provided fixther that.Buyer prompily shall aolify the Sellers of asy duclosure
pursuant (o clause (1) of this Sectiog 10 01{a): and, provided, further, that the forcgoing obllganon of ¢coefidence
shall not apply to the Aupishing of information by Buyer in bonn fide discyssions or negofiations with prospective
Jenders

@) The Company and each Sellor shall, and shall cause their ‘Aftifiates end their cespective
amployees, agenm, aecoupiants, legal counse! and other reprosentatives and advisers to, hold in sirict confidence all,
and oot divlgs or disclese my, information of sny kind conceming e tmnsactions conlsmplaled by tils
Aprecment, tha Company, Iy Subsidlaries, Buyer or their respective buninetset; provided, however, that the
foregolng obiigatina of confidance shall not apply to () information that is or becoines genernlly wvailable o the
public other than as a result of s dis¢losure by the Company, any Seller or uny of $helr Affliates or any of theke
respeative smployeea, agoni, accoumtants, tegaf counsel or other rapcesentatives or advisars, {I1) information Ihat s
or becomes avmiable to the Compony, any Seller or their Aliliates or any of their respective employees, agents,
accountanis, fagal counsael or other represantatives or advisers after the Closing an & nonconfidendial basis priar to
Its disclasure by the Company, any NluumofMAmlhtﬁwmyomewﬁw employees, agents,
accountants, logal counsel or other represaniatlves or sdvisers and (i) Information dhat is requived ta be disclozed
by the Campany, any Seller or uny of their Afitlates or any of their respoctive employeet, agents, accountants,
legal counse! or othey representstives or advisers a3 a result of any nmliubl-hw.mlanrmmluofw
Covernmental Authority; and provided further that Selless shall promptly shall notify Buyer of any disclosws

pmmmmtmjﬁfﬂ“’ﬂﬂmm

1002 Bralers. Regardless of whether the Closing shall occur, (1) the Sellers, jountly and severally, shall
indemaify and hold harmliess Buyer from and against any and sl hiability for any brokers or finders’ fess ansing
with respect to brokers or finders retained or ongaged by the Con;nymmyhllu In vespect of the transactions
contemplated by this Agreemant, end (il) Buyer shall [ademnify and hold banmiess the Sellers from and againat any
und alf liabillty for sny brokers’ or finders® fees wrislag with vespect to brokers or finders rotained or engaged by

Buyer in respect of the transactions confempisted by this Agresinant,

10,01 Casts and Expenses. Each af jko parties to Dis Agreement shall bear his or Its owt expensos
incurred In consection with the negotfation, preparation, exccution and elesing of this Agreement and the
Uansectlony contemplated hercby (tbe * ; pravided, howwver, that Sollers shall be responsible
for ond shal} dacharge all Transoction Bxpenses incurred by or on behalf of the Sellers und/or the Conzpany (it belng
the parties* sgreement thol tho Company shail net bear or otherwise be llable for any such expenses).

10.04 NMNotices Any notice, tequest, wstruction, ourrespundr.nce or other document to bs given
lrersumder by any party hereto to anothor (hereln collectivaly calied “Notice™) shall be wn westing and delivered
personally or mailed by registered or cartliied mall, postage prepaid and retura tecelpt sequested, or by telecopler, as

folluws:

IF 10 BUYER Patrlat Ragl Corp.
Ons Boct Placs
2255 Olades Road
Suite 342W
Boca Reton, Florids 3343}
Atin Gary O Marlno
Telecopy No. (S61) 443-5319
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_\&_fmm Greenberg Traung, PA
1221 Brickel. Avenuo

Miaml, Plor 131
Atin Gary Epstem

Michele Keysoh
Telecopy No. (305) 5790717

-IF TG THE COMPANY AND/OR THE SELLBRS: Utah Central Railway
P. O.Box 10402

Ogden, Uteh 84409
Attn, Beth A Blansett
Telecopy No, (801) 521-6689

Salt Lake Clty, Utek 34111

Bach of the sbove sddrosses for notice porpases may be changed by providing appropeiste notice hereunder, Notica
givan by personal defivery or registered mail shall ba affective upon actual receipt. Natico given by talccopier shalf
b efiective upon ocwal récelpt (f recaived during the recipient's normed busioeys haurs, or f tha baglaning of the
recipient’s mut normal business day after receipt if not received during e recipient’s normal busiooss hours. All
Notices by telesapfor shall be confirmed by the sender Ilur:otpmpdy after tansmission in writing by registersd
mall or personal delivery Awﬂdumhmwmwmmmgnukulnmywhum
shall not be deemed elrectlw with rexpect to such party untll such Notice would, but for this setence, be effoctive
both as to such party ang as to all other persons to whom coples ure provided abave to be given.

10.08 Ooverning Law. The provistons of iz agreement and the documents dellvered pursueat heieto
:Iullhgomwdbymdmﬂud In nccordance with the lvws of the State of Utah (excluding any conflict of Jaw
rule or prmelpie that would refer lo the laws of snother Jurisdiciion). Each party heveto ievacably submits to the
Jurisdlctlon of the mukdmlcmofmpmmm]whdhﬂubnuh Weber County, Utoh in
any action or proceeding scising out of or ralating to this Agresment or say ‘of te Ralated Agreemests, acd cach
party liereby frevocably agrees that all cleimy in respect of any such action ar procesding st bs brought audfor
dafended in such court. memmmuhmeﬁmwmmwwwmmum&
Iwoﬂhoihnmhlwmbm@num«wbmmofmwumummﬂmm
vach party frrevocably waives, to ths fullsst extent each may effectively do so; the defimse of an inconvenient forutn
io the maintenance of such action or proceeding in any such court. BACH PARTY HEREYO HEREBY
{RREVOCASLY AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT IT MAY LEGALLY
AND EFFECTIVELY DO SO, TRIAL BY JURY IN ANY SUIT, ACTION OR PROCEEDING ARISING

HERBUNDER.

[0.06 Entie Agreemeut; Amendments ayd Waivers This Agreemsnt, togetier with the Related
Agreements ond all exhibits and echedules altached hereto and tivapelo, constilutes the entire agreemant betwean and
among the parilos bereto pertatning to the subject malter hercoland supersedes all pror agreements, understandings,
nagolintions and discussions, whether aral or writtan, of the puities, and thers are no, warraaties, reprasentations or
other agreements between the parties Jii connection with the subject matter hereaf axcept as set forth specifically
herein or coptamplated hereby. No supploment, modification or waiver of this Agresmont shatl be binding unless
execnted In wiiting by the purty to bo bound theeeby. No walver of uny of the provislans of this Agtemment shall be
deamed or shall constituts a waiver of aay other provision hereof (regardless of whether similar), nor shall any such
walver l:m:lilula s contintting wn!ver unless ofherwiss expressly provided.

1007 Binding Bﬂ’aetand Anignment., Thiy Agresment shall be blndlns upon and inure to > the beriafit of

mmmmmmwmmmmmmmmmmmmwdw

nghts, hmeﬂauoﬂlgnhuhmdumnbwwwomﬂmofmwnﬂ:mw:w&ﬂawm
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Coinpany vithout lboprbnwlmmmtoflhemwuorbym Buyer other then o en Affilints or 2 londer
without the prior weilten consent of the Scilers, Nothing ln this Agreement, axpress or implicd, 1t intended to canfer
upon any person or entity other than the parties harelo and m&:mpmm;mudlmum:umm
rights, benefits or obligetions hereunder.

1008 Remedies. The rights apd remedies provided by this Agreement gre cumulative, and the use of
any one Fight or remedy by any party hereto shall not prechude or sonstins o walver of its right to use any or all
other yemedies Such rights and remedies are given in addwion to any other rights and rémedies & party may have by

law, statute or otherwise

1009 BExhibits and Schedules The exhihits and Schedules reforred to herein are attached hereto and
Incorporated herols by this reference. Dlsclosure of a specific item In any one Schedule shall be deemed restricted
only to the Section to which such disclosure specificalty relates except whera (i) there 12 en explicit cross-referencs
to another Scheduie, and (1I) Buyer could rcasonpbly be expected to ascertain the scope of the modifleation to a

representation intended by such cross-reference
101¢  Appointment and Powers of Scliers’ Ropresentative

(x} The Selfers hereby acknowledge that the Sellers have appomted Biansetr (“Sellers’
Espresentativg”), & thalr represenintive sothorized . to take of suthoriza any sciion required to be taken or
suthorlzed by the Sallers for'such other puvposes as more fully set forth hersin therefore, any antico signed by die
Sellers® Represeniative shall bs vafid und blmﬂng on the Scilers . Sellers’ Reproseatative bersby sccepts such
appointment md agrees to fulfiil tho obligations o the representative hercunder and thereunder, The Scliers
‘scknowlcdgo and agree that Buyer shait be entftled to rely upon such nppointmeat. Uped the death or disability of
Sellers® Represtatative, ali rights, powers and obligstions of Scllers! Representative under this Scclion 10,10 shall
be desmed granted aud assummed by such wiuccessar popresentative appointed by the Sellers with the prior writien
approval of Buyer, such approval not to bs unreasonably withheld, delayed or conditivned.

()] Ench Seller hereby acknowledges und agrees that such Seller has aplersd into tua
Agreement and hus nppomied Sellers® Roprosentohve a9 agent and representative of such Sellar herevnder ond
thergunder uy conslderation of cach other Seller dping the same

(9  The Sellen’ Represestative chaMl bave the power-and wuthority to gtve mad receive
notices on bolmif of the Bellers, ut such tlmes and on such conditions 23 the Séllers or iha Sellers’ Representative
are required of pennitted to give and receive nofices pursuunt to this Agresment -

()] Tho Sellers’ Represemative shall have the power and anthority to give instrucilons and
direcilons Lo Buyer with regitd to nay matter arising out of or in cennection with flus Agreament.

(&  Tho Sellers’ Representative shall have the power and authority to take any and all
uctions that the Sallen' Representative shiall determine are necessary -or dusirable In camnection with this
Agreament, Wcluding, without Emitation, making decltlons with regard to the dispositlon of any clalns wade
pursuant to thiv Agreament; oxervising such discretion (oiiher alono ar jointly with Buyer) as may be granted to m
Sellers pursuant to this Agreement; making deliveries 1 the Buyer; supervising aad conducting any defense ofmy
third party ¢falm; supervising and conducting nny disprute resofutfon process in conneetion with this Agmmnnl

{n The Sollers” Represeatative shall have the power and authonty to enter mto such

agreemonts and take such ectlons on beball of the Scilors as the Sellers® Representattve may determine to be
of (0 wwmmaﬂalmﬂuuyorlhamnﬂhmmdmwm

necessary or desirable for
in, or contemnplated by, th Em(ﬂmmmm«wm«m«w«a&umum
teruny and provisiona canceined in this Agreement.

{0 Wd;hl,pow.mhwhy,zﬂlu,dmlmhnordaelsmpummedormuhdlobe
oxprcised, taken or mide by the Soiiers’ Represeniative horeunder shall bo deemed to have been validly exercised,

tnken or made If approved by the Sellers’ Representatlve in his solé and shyolne diseretion. Notwithstanding the
foragoing sontonce, the Sellers® Represenistive shal) be cntltied (but not required) to consult with the Sellers in

sdvaace of exerclsing any right, power or mathority, tuking sny sctlon or making sy detezmination.
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(1)) Each Saller hovehy nominates, constitutes and appoiots the Saliers’ Represeniatlve as his
true and lowlil attomey-n-fact, with full power of substitution, to act fr such Sefler and {1 such Sefier's nams,
piace and stead for the purposes nf&dmmnm:meﬂng.mmumymmmm;wm
actions that said sttomey-in-fict may in his sole discretion determing to°be pecestacy, deslmbie or sppoopriate fn
connection with, the trensactions confemplated by this Agreeiment. Each Sallar bereby granty to sald atiomey-in-
fact full power snd authocity fo exocute, deliver, acknawledge aud sentify on such Solke's behaif any and all
docwents which sekd éomoy-in-fict may In his sols discrelion deterzlse to be pecossary, demrable or
spproprints, Including without llm!hﬂmwemlﬂuu.nouu request, receipt or other documant or Instrument
provided for or contemplated by shis Agreement, Rach Saller hereby grants to sid aiomay-In-fact full power apd
autharity jo take anty and all actions an behalf of such Seller which sald attarnoy-in-fact may in his sole discretion
determme ta be necessary, deswable or appropriate in connection with the foregomg ansactions or the axerciss of
toy of the foregoing powers. Bach Eeller horchy rtlfies and confirms each act that such atiarney-in-firct shall,
perform I exerciss of tho power hereby confixred, and It ls bereby stipulated that any person dealing with suid
uitomey-In-fact in good fuith may accept as conclusive evidence of such fact a vritten statement by said attomey-
{n-fact (o the offeot that the actitm taken by aad atternay-in.feet ly wiibin the scope of ths suthority confamed by
this power of attornoy. The power of atiomey granted by each Seller hereunder iy coupled with an interest and i

irrevocable,

0.1 Multiplo Counterparts, This Agresment may be executed in ons or more counterparls, each of
which shall be deemed an original, but all of which togother sha!ll :nmﬂmbmmdlham nsirument.

1012 Refercnces and Construction

()  Whensver required by the context, and 1y used in this Agreoment, the singular aumber
ahall lnclude (b plural and proxouns and any varistions thoreof shall ba deemed to refer to the masculineg, feminine,

neuter, singular or plural, as the identiflcation the person may require. Referencss to monetary amounts, specific
nsmed statutes and generally accepted accounting principiss are intended to ba md shall be tonstrued as references
to United States dollars, statutes of the United States of the stated name and United States generally accepied

accountmg principles, respectively, wnless the context atherwise requlres.

h) The provislons of this Agreement shall b construed according 1o their fair meaning and
neither for nor against any party heeto hrespective of whlch party caused such provisions to be drafted, Bach of
the partics scknowledge that it has been represented by en attomey in connection with the preparation and

execution of this Apreement,

10.13  Atiomeys’ Fees. In the event any suit or other logal procecding is brought for the enfhrcement of
any of the provisfons of this Agreement, the parties horein agres that the prevailing pacty ar parties shali bo cotitied
to recover fiors the other party or partses upon final judgment on the merits reasonable atiorneys® facs (and safes
taxes thereon, if any), including attorneys’ fees for any appeal, and costy Incurred w bringmg such suit or

proceeding.
ARTICLE X{
DEFINITIONS

Caplialized terms used iz this Agreement are used:as defined In this Article XI or eliowhere 1n this
Agiecment

110t Affllete The term Aﬂnhm'mmwnhnwmnwmun.wubermmwnhnlun&
mmlledbyuudummmmmlmmmwm The term “Control” as used in the preceding sontence -
mmwﬂmwdmmwamhipummmmmammmmmmlyu
indwrectly ar as trustes, personal representallve or execulor, of the power to direct or causé the direction of the e iy’
ormuagmmdnhumwheﬂwnhmugh&ammhlpo!wﬁumﬂﬂu.ukmhgpmlmmhﬂw
mmmm,bymmmdummmwomﬂndapmmmuw?mm”mmmsmmh
Intercsts i another Person shall be deemed o have Confrol,

232
MIA 179732697v]1 10/25/2007




11.02 Business Day. The tem “Busincas Day* means aty day that is pat 3 Suurday, Sunday, legal
hnlmyomﬂudlyauwnichblnhmreqnhdhh:hsedmeka.NuTui.MmFMorSlﬂub

City, Utah,
1103 Containers The term “Contaipers” means above-ground and under-ground storage tanks, vessels
and related equipment and containers.

1104 Contructs. The term "Contracts,” when described as being fose of or applicable ro ady person,
mesns any and il contracts, obligations, sgreements, flanchises, understondings, wrangoinnnis, leases, tiesnses,
registrations, authoclzations, easements, lemmdes. tights of way, mortgeges, bonds, notes, .guaranties, liens,
md@btedmessappmvalsoroﬂterlnlhummhuundeﬂklﬂpbwﬂ@hlunhmhlpw«hm«w
which such person or the property of such person i3 subject or bound, excludmng any Permits,

(105- Current Assels. Tho térm “Cumrent Assels” means the total of the Company’s cash, cash
equivalents, accounts recpivable, faventary (which shall include unisistalied Track), ‘prepasd expenses and deposits
as of a particular date, in each case calculated 1n accordance with GAAP,

11.06 Cwrent Liabllicles. The term “Current Liabilities” menna the tolal of the Company's accounts
payable and sccrued expenses, but excliding Existing Indebiednoss and Tax Indebiednsss, as of a particular daje, in
cach case celculated in accordance with GAAP

1107 Ravironments! Laws. The tecm “Environmental Laws™ meaas gl statites, regulatians, ordinances,
rudes, roguiations and polcees, all court orders and decrees and whitration awands, ead the coinmon law, which
perialn to eovironmental maftars or contamination of any typs whatsoever. Baviranmental Laws Include, without
limitation, thoss relaung o manuficture, processing, use, dmributlm. trealmext, storaps, dispossl, gencration o
transpisaiion of Hezardous Mutesials; alr, surface or ground walef ‘or nolse pollution; Releases; protection of
witdlifo, endangered specics, wethnds o patirnl sesources; Contalners; health and saftty of employees and ofher

' persons; end mclﬁutlon requirements rolailng lo the foregolng.

1108  Earironmental Parmils. ‘The texm “Environmenta) Permits™ iecans lizznses, pormits, registrations,
gaveramagital approvals, sgreements and cansents which are required under or are ksued pursuant to Eavironeenial
Laws

1109 Escrow Agreement. 'f‘hehm BmwAwmmeamammmlﬂ:duofm
date hereof betwean (he Buyer, the Sellers and the Compuny, which shall b [n the form of Exhibit B hexeto.

1110 Qovernmenta! Aotherity. The term “Govemmental Authonty” maeans amy nation or country
(including but not limited to the Unlted States) end uuy state, commonsveallh, lemitory or posvession thareof end any
political subdiv:sion of amy of the foregoing, Inoluding but not lirted to courts, departments, commissions, bogrds,

burestus, ngencios, minkstries or ofher insiannentalitics,

H.11  Haxardous Matariils.  The lerm “Hazardous Materials* means pollutanis, contaminaots,
md!oncﬂvesnlshnm. uhdwasblorhamdmnrukm!yhmdmn.:pedll damnrbthu.
substances, uhemlcahnrmmnts, bioliazerd ‘materials, moid, vhummdhn;lwlﬂnhﬂmmuningofmy
Envizonmeatal Law and aff polluinnty, conteminants, huzardous, dnngeml or toxic chemical materinls, wastes or
any other substances, including without limitation, fuel, {ubricating oil and ‘other petroleur subtences, PCB's, any
industrlal process or poflution control waste wwhich could pose & hizand o the environment or the hedlth und safoty
of any person, or unpair the uss or value of ey portion of the Propertiss,

1112 Logal Requireinents Ths term “Legal Requirements,” when desciibed as being appheable to sny
pemson, means any and alf Isws ‘(statutory; judicinl or otherwlse), ordinances, grdors,

directives, Injunctions, writs, decrecs or awards-af, arid'eny Contracts with; ady Oovernmenta! Authorlty, n sack.

Imunndmﬂumﬂ.ppﬂcnbkbmﬁhpmwwdtpm'smhmmhuupmpmm

ILi3  Lien. Tho term “Lien” shall mean auy hen, securty mlorest, pledge, bailment, morigage,
hypothecation, deed of frust, condltional ‘safes and titdo resontion-agreement (including any leaso”in tho naturo
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thereof), charge, oncutmbrance ar other simflar arrangement or interest 18 real or personsl propérty, Dow owned or
Hptute or eontyacl

Tereaer Eoqured; whathersoch-inberast-ie-u
1114 Muterlal The term “materlal” shall mesn any matier exceeding $25,000 per Gceairencs or
otharwise malerial o he operutions, busieess, finanoiz) condition, prospects or pruperties of the Catwpeny.

IL15 New Customer. The ierm wMow Customas® shall mean auy shippar other then a shipper (or
Affiliste wmmﬁnsh@pﬂﬂlhﬁbﬁeﬂaﬂmh@wmﬂlmmmﬂve-yurpu-[od

ending on the Closing Dalo.
1.6  Permuts. The terr “Pepmits”™ means any and All permuls, rights, approvals, llceases, guthorizations,
lsgal statys, orders, certificates or Coatracts uader amy Legal Requirement or otherwise gaanted by asy

Governmental Authority.

11.17 Parson. The term "Ferson™ means any indovidual, partnership, jolnt ventus, S, corporakion,
association, limited liabillty company, jolnt stock company, unine trust ar other enferprisc or
any governmantal o political subdivision oc any ageacy, depastment or tnstramentality thereof.

1118 Properties The tem “properties” means any and nll properiics and assets (real, personal ar
mixed, tangible of mtangible) owned or Used by the Company

11.19 Release- The teiti »Ralegsa” means any spifl, sespage, discharge, leak, migration, tmissicn,
excaps, injection, pourlog, pumping, emptying, dumplng, disposal or other rokass oF threatened celease of any
Hazardous Matecluls into the environment.

1120 Regulations The lerm “Rogulations” means any and all regulations promulgated by the
Departmant oftha Treasury purauat ta the {aterwsl Raveaue Coda.

11.21 Ralgted Agreementi The term “Related Apreements® means agy or all of the extubits to dus

or

t and aay snd all other agreaments, instraments o documents required provided under this
Agrecment to be executed and delivered fn connecticn with the trmsactions conlempleted by this Agreemont.

{122 Saslior's Knowledge. The fermo wSaller's Knowledge” means tho actusi knowledge of auy of the
directors, officers or managerisl personnel of any Saller, the Company or any Subaideary with vespect (o the matler
in question, snd such knowledge as sy of he diectors, officers or manaperinl personnel of sny Seller, the
Company or aay Subsidlary reasonably should bave obisined upan difigeut investigation and inquiry into the matter

in question.

1123 Sellers® Repeesantative. The term “Sellers’ Representative” shall mean such Person or eny
guccessor appointed pursuant to Secilon 10.10 hereof.

{124 Subsidiaries. Tho tom ngybsldiaries” means such Persons ofwhich & majority of ths outstanding
voling securnies or ather vollng equity inderesta are owned, dizettly or Indirectly, by the Compeay

1128

1126 Tmck. The term “Track’ ghall be deemed to melude all rails, Hes, tie piates, spikes, angle bars,
bolts, other fasteners, swilches, switch control devices, ballast, signals and cther support structures considered

nacessary to epera‘s a raliroad.

1127 Used. The fenn “Used” means, with rospest ta the Propettles, Contracts or Parmits of the
Cowpary, those owned, Jensed, Heensed or oitverwiss hold by the Company which were aoquired for use or held for
use by ths Company In congection with tho Company's business and operations, whether ar not reflected on the

Cumpdny's bocks of account
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1128 Working Capital The term “"Working Capital” means the excess of Current Assets over Current
Liabilnes.

1129 Woring Capital Deficit. The term “Werking Capital Deficl® means tho excess of Current
Liabilitres over Current Assets.

[SIGNATURES FOLLOW ON NEXT PAGE]
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OCT-25~2837 13 13 FromUTAH CENTRAL

BR17326598 Te:681 521 6689

IN WIIPNESS WIIBRBOT, she partles have execueed this Agreentont by their duly autho) bzad
representatived as of the dule first wrizen ubove

MiA 173732597 v1) 102672007

BLYRR'

Batriot Raul Corp

By
Nasmu
ililo.

)

Stova Richirds - -

COMPANY-

Utah Contral Raliway Cunmpiiny

By da.fdﬁ_,d_ﬂmﬁ__
Namp Bedh A Blangsbs

title Prgsidens

«36-

P.272

Beth A Blunsett -

L N

. e —_—




IN WITNESS WHEREOF, the parties have execuled this Agreement by thew duly authorized

represeniatives as of the date first writien above
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BUYER

Pawiot Rad Corp

By

Name:
Tutles

Beih A. Blanseit -

Z:Stevem%r- fadedir

COMPANY:

Utah Central Railway Company

By

Name.
Titie:

- A—



MIA 179732537v11 10/282007

Scheduie A

Selisr
Beth Ann Blangeit
Steve M. Richards

-37-
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