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PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (the “Agreement”) is made as of April { i } 2020 by and
between SANDTON RAIL COMPANY, LLC (“Seller”) and RAILWAY TRANSPORTATION
LOGISTICS CORP. (“Buyer”). Seller and Buyer are each a “Party” and collectively, the
“Parties”. L

WHEREAS, Seller wishes to sell all of Seller’s right, title and interest in and to those two
(2) certain locomotives identified $n Exhibit /A (each a “Umt{ and collectively, the “Units™) to
Buyer, and Buyer wishes to purchage the same from Seller, 1ﬂp n the terms and conditions of this
Agreement.

NOW, THEREFORE, for | and in consideration of the promises and the covenants
contained herein, and other good and valuable consideration, [the receipt and sufficiency of which
are hereby acknowledged, Buyer and Seller agree as follows:

1. Purchase Price. The aggregate purchase price for the Units is $120,930.00 (the “Purchase
Price”). The Purchase Price is allocated between the Units as set forth on Exhibit A. In
consideration for the sale of the Units by Seller to Buyer, a}t on or before April 13, 2020, the
Buyer shall pay to Seller a deposit of $12,093.00 (the Deposit’)) which shall be retained by Seller
and (b) on or before the Closing|Date (as defined below), the Buyer shall pay to Seller the
balance of the Purchase Price in the amount of $108,837. All Lls’ayments by Buyer to Seller shall
be via wire transfer of immediately available funds to the following account:

e: Sandton Rail Company, LLC

\

2. Sale. Subject to the terms and conditions of this Agreement, upon Seller’s receipt of the
Purchase Price in its entirety, Seller shall be deemed to have| sold the Units to Buyer, (a) free and
clear of all Liens (as defined below) and (b) on the other terms set forth in this Agreement.

3. Allocation of Revenues and Expensgs. As between Seller and Buyer, all revenue and
expenses with respect to the Units which are garned or incurred prior to the Closing Date shall be
for the account of Seller and all |revenues and expenses wﬁ[th respect to the Units which are
earned or incurred on or after the Closing Date shall be for the account of Buyer.

4. Representations and Warranties of Seller. Seller represents and warrants to Buyer as
follows: :
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(@)

Corporate Ex1stence Power and Authority. S
organized, validly existing and in good standing under the la

eller is a limited liability company
s of Delaware and has the power

and authority to enter into this Agreement and to consummate the transactions contemplated

hereby.
(b)

performance by Seller hereunder,
Seller. This Agreement has been d
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Authorization. The |execution and delivery b
hﬁve been duly authorized!by all requisite corporate action of
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Id “AS IS, WHERE IS”. Upon Seller’s receipt of
be deemed to 1hTwe delivered the Units wherever
ken delivery ofjand accepted the Units from Seller
' this Agreement |and the Bill of Sale, without any
further action on the part of Buyer|or Seller. From and after the Closing Date, Buyer warrants
that it shall (a) be solely responsible for and [shall indemnify, defend and hold Seller harmless
from and against any storage fees, switching ctilrges and any pther costs and expenses associated
with respect to the Units, including, but not limited to, storageﬁ of the Units, repositioning of the
Units or removal of the Units from the Batten Kill Railroad Company, Inc.’s (“Batten Kill”)
premises, (b) cause the removal without exception of each Uni’t from Batten Kill’s premises and
(c) have liability insurance of not/ less than|$2,000,000 per occurrence/$5,000,000 aggregate
covering each Unit at the time of removal and shall provide| evidence thereof (including listing
Batten Kill Railroad Company, Inc| and Northeastern New Yjork Railroad Preservation Group, 1
Elbow Street, Greenwich, New York 12834 as an additional [insured as its interests may appear)
to Seller prior to removal of each Unit.

7. Terms of Sale. The Units are being so
the Purchase Price in its entirety, Seller shall
located, and Buyer shall be deemed|to have tal

wherever located and pursuant to the terms of

8. Deposit. The Deposit is allocated be as set forth on Exhibit A. The
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and void as to that Unit only and o
respect to the last sentence of sect
shall remain in full force and effect

11. Taxes.

L Unit becg
sing Date.

transacti

h other dat

nt that a
sing Date
f no furth

(a) Seller shall be liable

all federal, state, local and foreign income, ¢
sales, value added (VAT), use, registration, pi

charges imposed by any governm
Units for the period prior to the Cl

for, and

tal body

nsing Date

Seller, and (iii) all filings related thereto.
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after the Closing Date, and (iii) all filings related thereto.

(©) Seller and Buyer agree to provide each other with such documents, instruments
and certificates as either of them | may reasonably request|in connection with any claim for
exemption from the payment of any Taxes or Transfer Taxes! For the avoidance of doubt, Buyer
shall either (i) pay all Transfer Taxes on the (Closing Date and provide evidence thereof to Seller
on the Closing Date or (ii) provide|Seller satisfactory evidence of Buyer’s exemption from such
Transfer Taxes at or before the Closing Date.

(d)  Neither Seller nor Buyer shall be responsible| for any interest, penalty or fine
incurred due to the other Party’s [failure to file, or timely|file, any return or pay any tax in
accordance with Section 11.

12. Indemnities.

(a) Buyer, on an after-tax basis, will indemnify Seller and hold Seller harmless from
any liability, loss, cost or expense|(“Claim”), including reas ﬂnable attorneys’ fees, which shall
result from (i) the incorrectness of any representation or|breach of any warranty of Buyer
contained in this Agreement or in any other document deliverjd by Buyer in connection with the
transactions contemplated by this Agreement; (ii) a breach b Buyer of any of its covenants or
agreements contained in this Agreement or in any other Eiiocument delivered by Buyer in
connection with the transactions contemplated by this' Agreement; or (iii) any Claim asserted
against Seller relating to any damage to property or injury or |death caused by either Unit on or
after the Closing Date. Upon payment of such indemnity, Buyer shall be subrogated to Seller’s

rights against any third parties respecting the Claim.

(b) Seller, on an after-tax basis, will indemnify Buyer and hold it harmless from any
Claim, including reasonable attorneys’ fees, which shall result from (i) the incorrectness of any
representation or breach of any warranty of Seller contained (in this Agreement or in any other
document delivered by Seller in connection with the ftransactions contemplated by this
Agreement; (ii) a breach by Seller of any Jof its covenants or agreements contained in this
Agreement or in any other document delivered by Seller in connection with the transactions
contemplated by this Agreement; or (iii) any Claim asserted against Buyer relating to any
damage to property or injury or death caused by a Unit duning Seller’s ownership of said Unit.
Upon payment of such indemnity, Seller shall be subrogated to Buyer’s rights against any third
parties respecting the Claim.

() A Party seeking indemnification pursuant to Sections 12(a) or 12(b) above (an
“Indemnified Party”) shall give pﬂompt notice to the Party ffrom whom such indemnification is
sought (the “Indemnifying Party”’) of the assertion of any Claim, or the commencement of any
action, suit or proceeding, in respect of which indemnity may be sought hereunder and will give
the Indemnifying Party such information with respect thereTo as the Indemnifying Party may
reasonably request, but any failure|to give such notice shall not relieve the Indemnifying Party of
any liability hereunder (except to the extent the Indemnifying Party has suffered actual prejudice
thereby). The Indemnifying Party may, at its expense, participate in or assume the defense of
any such action, suit or proceeding involving a third party; provided, however, that such defense
is conducted with counsel reasonably satisfactory to the Indemnified Party and the Indemnifying

(L009544l,1}4
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Party. The Indemnified Party and the Indemnifying Party shall consult with each other regarding
the conduct of such defense. The [ndemnified Party shall have the right (but not the duty) to
participate in the defense thereof, and to employ counsel, a[t its own expense (except that the
Indemnifying Party shall pay the fees and expenses of such counsel to the extent that there is a
conflict of interest between the Indemnified Party and the Indemnifying Party which is material
to the Claim and unrelated to the indemnification obligation contained herein), separate from
counsel employed by the Indemnifying Party in any such acfil n. The Indemnifying Party shall
be liable for the fees and expenses of counsel employed by the Indemnified Party if the
Indemnifying Party has not assumed the defense thereof. Whether or not the Indemnifying Party
chooses to defend or prosecute any claim |involving a third party, Buyer and Seller shall
cooperate in the defense or prosecution thereof and shall ﬁlran'sh such records, information and
testimony, and attend at such conferences, discovery proceedings, hearings, trials and appeals, as
may be reasonably requested in connection therewith. The Indemnifying Party shall not be liable
under Sections 12(a) or 12(b) for aTy settlement effected without its consent (which shall not be
unreasonably withheld) in any clairh, litigation or proceeding! i respect of which indemnity may
be sought hereunder.

X” reporting mark (each a

Seller is not selling to Buyer, and
né Marks. Following the Closing
1e Reporting Mark is removed from
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in connection herewith shall survive the Closing and the Jonsummation of the transaction
contemplated by this Agreement.

16.  Binding Effect; Assignment. This Agreement shall be binding upon and inure to the
benefit of the Parties and OMR and their respective SUCCGSSOI}and permitted assigns, provided,

however, that neither Party nor OMR shall assign this Agreement prior to the Closing Date to
any other person or entity without tlte prior written consent oﬂ oth Parties. No assignment of this
Agreement or of any rights hereunder shall relieve the assigni] é Party or OMR (as applicable) of
any of its obligations or liabilities hereunder, without the prior Tvritten consent of both Parties.

17. Severability. Any term, condition or provision of this Agreement which is, or is deemed
to be, void, prohibited, or unenforceable in any jurisdiction is, as to such jurisdiction, severable
herefrom, and is ineffective to th | extent of such avoidance, prohibition and unenforceability
without in any way invalidating the remaining terms, cond{it ons and provisions hereof. Any
such avoidance, prohibition and unenforceability in any jurisdiction does not invalidate or render
unenforceable such term, condition or provision in any other jurisdiction.

18. Entire Agreement. This Agreement and the Exhibits hereto contain the entire agreement
and understanding among the Parties and OMR with respe Lt to the subject matter contained
herein and supersedes all prior agreements, understandings T: representations, oral or written

with respect to the subject matter hereof. No [provision of this| Agreement or any Exhibit hereto,
may be amended, modified or wai\Led except by written agreement duly executed by both of the
Parties.

19. Governing Law and Jurisdiction. THIS AGREEMENT AND THE BILL OF SALE
SHALL BE GOVERNED BY, JCONSTRUED AND ENFORCED IN ACCORDANCE
WITH THE LAWS OF THE S%ATE OF NEW YORK, WITHOUT REGARD TO ITS

CONFLICT OF LAWS DOCTRINE. THE UNITED STATES DISTRICT COURT FOR
THE SOUTHERN DISTRICT OF NEW YORK AND THE APPROPRIATE COURTS OF
THE STATE OF NEW YORK SITTING IN THE BOROUGH OF MANHATTAN SHALL
HAVE EXCLUSIVE JURISDICTION IN RELATION TO ANY CLAIM, DISPUTE OR
DIFFERENCE CONCERNING THIS AGREEMENT, THE BILL OF SALE, THE
TRANSACTIONS CONTEMPLATED HEREBY AND THEREBY AND ANY MATTER
ARISING THEREFROM. UYER, SELLER AND OMR SUBMIT TO THE
EXCLUSIVE JURISDICTION QF SUCH COURTS AND IRREVOCABLY WAIVE ANY
RIGHT THEY MAY HAVE TO OBJECT TO ANY ACTION BEING BROUGHT IN
THOSE COURTS, TO CLAIM THAT THE ACTION HAS BEEN BROUGHT IN AN
INCONVENIENT FORUM, OR TO CLAIM THAT T1 !bSE COURTS DO NOT HAVE

JURISDICTION.

1
20.  Waiver of Jury Trial. EACH PARTY AND OMR HEREBY IRREVOCABLY
WAIVES ANY AND ALL RIGHTS TO TRIAL BY JUfY WITH RESPECT TO ANY

LEGAL PROCEEDING ARISING OUT OF OR RELATING TO THIS AGREEMENT,
THE BILL OF SALE AND/OR THE TRANSACTIONS CONTEMPLATED HEREBY.

all be in writing or by email, and

any such notice shall become effective (a) upon personal [delivery thereof, including, without

¢ 0095441110
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limitation, by overnight mail or cou ier servic
have been mailed by United States mail (b

, (b) five (5) days after the date on which it shall
certified maﬂ postage prepaid, return receipt

following addresses:

requested), or (c) in the case of notice by email, when recei ed addressed to each party at the
If to Seller:

Sandton Rail Company, LLC
c/o Sandton Cap1ta1 artners L.
16 West 46th Street, 1 1th Floor
New York, NY 10036

Attention: Robert Rice/Thomas|Flynn
Email: rrice@sandtoncapital.com and tflynn@sandtoncapital.com
With a copy to :

Ronald S. Beacher

Pryor Cashman LLP

7 Times Square

New York, NY 10036-7311

Email: rbeacher(@pryorcashman.com

If to Buyer:
Railway Transportation Logistics Corp.
3701 Pacific Avenu

Virginia Beach, VA 23451

Attn: Ronald Gerstrr

Email: resthr@aol.co

If to OMR:

PO Box 167

Kirbyville, MO 65670

Attn: John Suscheck/CEO
mountainrdilcar.com

Ozark Mountain Ra](lcar

Email: sales@ozar

notice pursuant to the provisions of this Section 21.

22.  Counterparts. This Agreement may be executed in any number of counterparts, but all of
such counterparts together shall constitute one and the same|agreement. This Agreement may be
executed and delivered in a pdf format by email, and such |signature shall have the same force
and effect as an original signature on such document. This Agreement may be executed using a

digital signature.

or to any other address as may be glvfn by either Party or OMR to the other Part(ies) by

(0000544113 7
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23.  Further Assurances. Without any further consideratig
execute, acknowledge, deliver, file and record, or cause

delivered, filed and recorded, such ffurther documents or other

and acts, as the other Party may refa 1

carry out the provisions and purp
hereby. Seller shall send to Buyer,

sonably request, and at su
oses of this Agreement and the transactions contemplated
’s receipt therelof, all notices, communications and

n, Seller and Buyer each agrees to
to be executed, acknowledged,
papers, and to do all such things
ch other Party’s cost, in order to

pon Selle
any other documents with respect tj" either Unlit relating to the period following the Closing Date

which Seller receives on or subsequent to the
Buyer’s receipt thereof, all notices, commun
either Unit relating to the period before the CI
to the Closing Date.

24.  OMR’s Liability.
has made no representations whats
investigation to verify any represen
by both Buyer and Seller to waive any and all
the sale of the Units, except for (a) the oblig
actions or inactions of OMR consti‘&uting gross

oever base

claims they m
ations of OMR
negligence or

jon headings contained in
affect in |any way the

25. Section Headings. The sect
of reference only, and shall not
Agreement. )

26.  Buyer to Sign Agreement.
this Agreement and understands the terms set forth herein.
void and of no further force and effiect unless this Agreement
to OMR on or before April 3, 2020. Upon OMR’s receipt of]
OMR shall promptly provide the same to Seller.

[Signature Page Follows]

0095441,1}8
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eed to by both Parties that OMR
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er or Seller. Further, it is agreed

under this Agreement and (b) any
illful misconduct by OMR.

this Agreement are for convenience

eaning or interpretation of this

has thoroughly read and reviewed
This Agreement shall be null and

is executed by Buyer and delivered

tﬁnis Agreement executed by Buyer,
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IN WITNESS WHEREOF, Seller and [Buyer have each executed this Purchase and Sale
Agreement as of the day and year first hereinabove set forth.

SELLER:
SANDTON RAIL COMPANY, LLC
rE
ame: Robert Rice
itle: Authorized Signatory
BUYER:
IL SPORTATION ﬂ)GISTICS
ORP. ' ,
: lv (e
ame: Ryne Ger: fmann /
itle: COO
AGREED TO AND ACCEPTED:
MISSOURI RANLGROUP, LLC d/b/a OZ MOUNTAIN RAILCAR
90\;&{, wsc\nec\c
By: 210F1B8E711848F
Name: John suscheck
Title: eq
{ 0095441.1)9

Signat P to Purcha nd Sale Agreement
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EXHIBIT A TO
PURCHASE AND SALE AGREEMENT

UNITS AND ALLOCATION OF DEPOSIT AND PURCHASE PRICE

1. Electro-Motive Diesel (EMD) BL2 locomotive with car mark SDCX and road number 52.

Deposit:$6,046.50
Purchase price $60,465.00

2. Electro-Motive Diesel (EMD) BL2 locomotive with car mark SDCX and road number 56.

Deposit: $6,046.50
Purchase price $60,465.00

{00095441.1}
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EXHILIT BTO
PURCHASE AND SALE AGREEMENT

RM
BILL F SALE

BILL OF SALE
For and in consideration of the sum of Ten Do lars ($10.00) and other good and

valuable consideration, the receipt of which is hereby knowledged SANDTON RAIL
COMPANY, LLC (the “Company”) does h reby sell, ass n and transfer unto RAILWAY
TRANSPORTATION LOGISTICS| CORP. (“Buyer”), and 1Jtls successors and assigns, the units
of railroad equipment described in Schedule 1 (the “Equmme t ).

The Company herel[:y warran s that it has g od and marketable title to the
Equipment free and clear of all liens, security interests or enicumbrances arising by, through or
under the Company. % T

This Bill of Sale is being delivered in connection with the Purchase and Sale
Agreement between the Company and Buyer dated as of April_, 2020 (the “Agreement”). The
Equipment shall be deemed to be delivered in the jurisdiction where it is located.

Except as expressly set forth herein or in the Agreement, the sale of the
Equipment is on an “as is”, “where is”, with “no representat1 s or warranties” basis.

IN WITNESS WHEREOF, th under31gned h s executed this Bill of Sale as of
the  dayof , 2020.

ANDTON RAIL COMPANY, LLC

Y ]
ame: Robert Rice
itle: Authorized Signer

ACKNOWLEDGED AND ACCEPTED:
RAILWAY TRANSPORTATION LOGISTICS CORP.
By:

Name:
Title:

(000954411} EAST\168986159.2
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SCHEDULE 1 TO BILL OF SALE

|

1. Electro-Motive Diesel (EMD) BL2 locomotive with car mark] SDCX and road number 52.

2. Electro-Motive Diesel (EMD) BL2 locomotive with car mark SDCX and road number 56.

(00095441, 1 EAST\168986159.2
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