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NOTE: This contract contains confidential information including wire transfer
instructions. We ask that this document DOES NOT get emailed, please sign only through

Docusign.

RAILROAD EQUIPMENT SALES CONTRACT
THIS RAILROAD EQUIPMENT SALES CONTRACT (“Contract”), is entered into as of
December 31% 2025 by and between All Earth Rail, L.L.C. (hereinafter “Seller”) and Profile
Mountain Holdings Corp., DBA Conway Scenic Railroad (hereinafter “Buyer”).
RECITALS

A. Seller owns certain railroad equipment that it desires to sell to Buyer, and Buyer desires to
purchase certain railroad equipment owned by Seller, see EXHIBIT “A”.

B. Buyer acknowledges that the railroad equipment is being sold “as is” and that Seller makes no
representations or warranties as to the quality and/or condition of said railroad equipment.

AGREEMENT

1. Buyer to Sign Contract. Buyer acknowledges that it has thoroughly read and
reviewed this Contract and understands the terms set forth herein. Buyer agrees to sign and return
this Contract to Ozark Mountain Railcar (hereinafter “OMR”) on or before December 315 2025.

2. Items Purchased. Seller agrees to sell, and Buyer agrees to buy, the railroad
equipment and/or items (“Goods”) listed on Exhibit “A “attached hereto, and in accordance with
the terms and conditions set forth herein (the “Transaction”).

3. Special Conditions. The following special conditions, if any, apply to this Contract:

a. Seller will clean the interior of the car, including making good faith efforts to
remove any stains from the seats. Seller will also provide but not install, four
replacement windows.

b. New, usable engines and related accessories or components required to make car
fully operational will be provided loaded on buyer’s truck.

c. Seller represents that the car was interchangeable and movable by rail at the time it
was delivered to St. Albans, but makes no further warranty or representations in
that regard.

d. The seller warrants that the property is free of all liens and encumbrances and that
the seller is the legal owner of the property. The Seller also warrants that the Seller
has the full right and authority to sell the Property and that the Seller will defend
title to the Property against all claims and demands.

e. Seller will be responsible for paying all brokerage fees owed to Ozark Mountain
Railcar or any related entity.

f. Seller is responsible for all past storage charges.
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g. Seller will cover the cost of storage until the car can successfully made ready and
moved by rail to buyer.

h. Transportation arrangements and transportation charges for moving the property in
freight service between Saint Albans VT and Hazens, NH will be made and paid
by the buyer.

i. Buyer will insure the car ASAP

4. Delivery. Time is of the essence in the performance of this Contract. Seller will
make the Goods available to Buyer immediately after full payment has been received by Seller.
After payment has been completed, a Bill of Sale will be executed between Buyer and Seller, and
the Transaction will be complete.

5. Seller Representations. The Seller makes the following representations and
warranties to the Buyer, all of which shall survive the Closing:

a. The Seller is the owner of and has the right to sell the Goods, and the Goods are
free and clear of all debts, liens, security interests and encumbrances.

b. Seller has to its knowledge complied with all laws, rules and regulations relating
to the Goods; and

c. Seller makes no representations or warranties as to the quality and/or condition
of the Goods, and Buyer understands that the Goods are being sold as is.

6. Payment. Buyer has agreed to pay seller the total price indicated on Exhibit “A” attached
hereto. Payment schedule is as follows:
a. Buyer agrees to Pay Seller directly with a Cashiers Check.
b. Ozark Mountain Railcar (Seller’s Broker) will be providing escrow and contract
services for this transaction.

ALL DELINQUENT PAYMENTS SHALL ACCRUE A 20% LATE CHARGE FOR
EACH WEEK THAT THE PAYMENT IS LATE

7. Failure to Timely Pay is a Breach of the Contract. In addition to any other right or
remedy provided by law, if Buyer fails to pay for the Goods when due, the Seller, at its option,
may treat such failure to pay as a material breach of this Contract, and may cancel this Contract
and/or seek other available legal remedies.

8. Default. The occurrence of any one of the following shall constitute a material
default under this Contract:

a. Failure to make the required payment when due.

The insolvency or bankruptcy of either party.

c. The subjection of the Goods to any levy, seizure, general assignment for the
benefit of creditors, application or sale for or by any creditor or government
agency.
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d. The failure to make available or deliver the Goods in the time and manner
provided for under this Contract.

9. Remedies in the Event Default Occurs. In addition to any and all other rights
available according to law, if either party defaults by failing to substantially perform any material
provision, term or condition of this Contract (including without limitation the failure to make a
monetary payment when due), the non-defaulting party may elect to terminate this Contract if such
default is not cured within three (3) days of providing written notice of the default to the defaulting
party. The notice shall describe with sufficient detail the nature of the default.

10.  Assignment. Neither party may assign or transfer this Contract without prior
written consent of the other party, which consent shall not be unreasonably withheld.

11.  Confidential Information. Each party acknowledges that during this course of
performance of this Contract, each may obtain confidential information regarding the other party’s
business. Both parties agree to treat all such information and the terms of this Contract as
confidential, and to take all reasonable precautions against disclosure of such information to
unauthorized third parties during and after the term of this Contract. Upon request of either party,
all documents relating to confidential information will be turned over to that party.

12. Notices. All notices required or permitted under this Contract shall be in writing
and shall be deemed delivered when delivered in person or deposited in the United States mail,
postage prepaid, and addressed as follows:

If for Seller: All Earth Rail, L.L.C.
118 Firehouse Drive
Bristol, Vermont 05443

If for Buyer: Profile Mountain Holdings Corp., DBA Conway Scenic Railroad
38 Norcross Circle
North Conway, NH 03860

13.  Amendment. This Contract may be modified or amended if the amendment is made
in writing and is signed by both parties.

14.  Severability. If any provision of this Contract shall be held to be invalid or
unenforceable for any reason, the remaining provisions shall continue to be valid and enforceable.
If a court finds that any provision of this Contract is invalid or unenforceable, but that by limiting
such provision it would become valid and enforceable, then such provision shall be deemed to be
written and enforced as so limited.

15. Entire Agreement. This Contract constitutes the entire agreement between the
parties, and no oral agreements or statements will be effective or binding on either party. The
provisions of this Contract can only be amended or changed by a written document signed by both
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Buyer and Seller. This Contract supersedes any prior written or oral agreements that may exist
between the parties.

16.  Waiver of Contractual Right. The failure of either party to enforce any provision
of this Contract shall not be construed as a waiver of limitation of that party’s right to subsequently
enforce and compel strict compliance with every provision of this Contract.

17.  Construction and Attorney’s Fees. This Contract shall be construed under the law
of the state of Missouri. Jurisdiction for any litigation related to this Contract shall be exclusive
to Taney County, Missouri. In the event either party has to bring suit on account of the other
party’s breach of this Contract, the non-breaching party shall be entitled to reimbursement for its
reasonable attorney’s fees and costs incurred therein. The parties, by entering into this Contract,
agree to waive their right to a jury trial in the event it is necessary to file suit.

18.  Ozark Mountain Railcar’s Liability. It is specifically understood and agreed to by
both parties that Missouri Railroad Group, L.L.C., d/b/a Ozark Mountain Railcar, has made no
representations whatsoever based on its knowledge of the Railroad Rolling Stock and
Equipment/Parts and has made no investigation to verify any representations made by either Buyer
or Seller. Further, it is agreed by both Buyer and Seller to waive any and all claims they may have
against OMR as a result of this Contract.

Buyer: : Profile Mountain Holdings Corp., Seller: All Earth Rail, L.L.C
DBA Conway Scenic Railroad

DocuSigned by:

| Doswid L. SWW 12/31/25 @MA Blitursdort
Printe

115845D... - . TEAB86304262494
ame: David A. Swirk

Printed Name: David Blittersdorf

EXHIBIT A

Item Description Quantity Unit Price Total Price

Budd Rail Diesel Car #6202 1 $208,000.00 $208,000.00

12/31/25
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Bill of Sale

BE IT KNOWN, that for payment in the sum of $208,000.00 the full receipt of which is
hereby acknowledged, the undersigned All Earth Rail, L.L.C (Seller) hereby sells and transfers
Profile Mountain Holdings Corp., DBA Conway Scenic Railroad. (Buyer), the Goods listed on
Exhibit A attached hereto.

Seller acknowledges receipt of $208,000.00 in full for the Goods explicitly listed in
Exhibit A. Buyer acknowledges that only the Goods explicitly named on Exhibit A are included
in the transfer.

Seller warrants to Buyer that Seller has good and marketable title and registration to the
Goods, full authority to sell and transfer the Goods, and that the Goods are sold free of all liens,
encumbrances, liabilities, and adverse claims of every nature and description whatsoever. A copy
of the certificate of title will also be delivered by Seller to Buyer for all items requiring such title.

Said property is sold in “as is” condition and where currently located. The Seller makes
no representations or warranties as to the condition of any of the items listed on Exhibit A.

Buyer hereby acknowledges the personal responsibility for the payment of storage fees,
transportation (if applicable), and any other costs associated with the transfer of possession of the
Goods, if any.

In the event of litigation to interpret or enforce the provisions contained in this Bill of
Sale, the prevailing party shall be entitled to reimbursement for reasonable attorney’s fees and
costs incurred herein.

IN WITNESS WHEREOF, the Parties have executed this Bill of Sale on December 31%

2025.

Buyer: : Profile Mountain Holdings Corp., Seller: All Earth Rail. L.L.C
DBA Conway Scenic Railroad ’

DocuSigned by: DocuSigned by:

Printed Name: David A. Swirk FEABEEARME0RNS4
Printed Name: David Blittersdorf

EXHIBIT A

DS
| Das 5
Buyer’s Initials Seller’s Init




Docusign Envelope ID: BEF38210-EB4D-4B03-8B69-2A8D39251680

Item Description Quantity Unit Price Total Price

Budd Rail Diesel Car #6202 1 $208,000.00 $208,000.00
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