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Via Federal Express

Secretary
Surface Transportation Board
Washington, D.C. 20423

Re: Documents For Recordation

Dear Secretary:

We are the attorneys for Fifth Third Bank, which has made a loan to RMW Ventures, LLC,
which leases railroad assets to three railroads: C&NC Railroad Corporation, Maumee & Western
Railroad Corporation and Wabash Central Railroad Corporation. I have enclosed please find an
original and-one copy/counterpart of the documents described below, to be recorded pursuant to
Section 11303 of Title 49 of the U.S. Code. These documents are notarized in compliance with Ohio

law.

The documents are;: °*

1. A Loan and Security Agreement, a primary document dated February 27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Borrower:

RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112

Lender:

The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: Loan and Security
Agreement between Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263 and RMW
Ventures, LL.C, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112 dated February 27, 1998,
and covering all business assets, including all equipment, general intangibles, inventory, rolling stock,
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10. An Open-End Mortgage and Security Agreement, a primary document dated February
27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Mortgagor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112

Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: Open-end mortgage and
security agreement between RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112 and Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263
dated February 27, 1998, and covering all real estate and improvemnients thereon located in Wayne
County, Indiana.

j
‘11. A mortgage prepared under Ohio Revised Code Section 1701.66, a primary document
dated February 27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Mortgagor: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana
47112

Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

A short summary of the document to appear in the index follows: A mortgage between RMW
Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112 and Fifth Third Bank,
38 Fountain Square Plaza, Cincinnati, Ohio 45263 dated February 27, 1998 and covering all business
assets, including all equipment, general intangibles, inventory, rolling stock, locomotives, accounts
receivables, contract rights, etc. Included in the property covered by the aforesaid document are
railroad cars, locomotives and other rolling stock intended for use related to interstate commerce, or
interests therein, owned by RMW Ventures, LLC at the date of said document or thereafter acquired
by it or its successors as owners of the lines of railway covered by the document.

/(:2. A mortgage prepared under Ohio Revised Code Section 1701.66, a primary document
dated February 27, 1998.

The names and addresses of the parties to the foregoing document are as follows:
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Mortgagor: Maumee & Western Railroad Corporation, Suite A, 205 North Capitol Avenue,
Corydon, Indiana 47112
]f Mortgagee: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263

J A short summary of the document to appear in the index follows: A mortgage between
Maumee & Western, LLC, Suite A, 205 North Capitol Avenue, Corydon, Indiana 47112 and Fifth
Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263, dated February 27, 1998, and covering
all business assets, including all equipment, general intangibles, inventory, rolling stock, locomotives,
accounts receivables, contract rights, etc.

13. A security agreement for motor vehicles, a primary document dated February 27, 1998.

The names and addresses of the parties to the foregoing document are as follows:

Debtor/Borrower: RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon,
Indiana 47112.

Secured Party/Lender: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio
45263.

A short summary of the document to appear in the index follows: A security interest in various
motor vehicles is granted by RMW Ventures, LLC, Suite A, 205 North Capitol Avenue, Corydon, -
Indiana 47112 to The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263, dated
February 27, 1998 covering various motor vehicles listed as an Exhibit to the Agreement.

14. A Security Agreement, a primary document, dated February 27, 1998.
The names and addresses of the parties to the foregoing document as follows:

Debtors: 1) Maumee & Western Railroad Corporation, Suite A, 205 North Capitol
Avenue, Corydon, Indiana 47112;

(i1) C & NC Railroad Corporation, Suite A, 205 North Capitol
Avenue, Corydon, Indiana 47112; and

(iii) ~ Wabash Central Railroad Corporation, Suite A, 205 North
Capitol Avenue, Corydon, Indiana 47112.

Secured Party: The Fifth Third Bank, 38 Fountain Square Plaza, Cincinnati, Ohio 45263.
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KNOW ALL MEN BY THESE PRESENTS, that Maumee & Western Railroad
Corporation, an Indiana limited liability company having its principal office and place of
business at 205 North Capitol Avenue, Suite A, Corydon, Indiana 47112, as mortgagor
("Debtor"), for good and valuable consideration, the receipt and sufficiency of which is hereby
acknowledged, does hereby GRANT, BARGAIN, SELL, MORTGAGE and CONVEY to THE
FIFTH THIRD BANK, 38 Fountain Square Plaza, Cincinnati, Ohio 45263 ("Mortgagee") it
successors and assigns forever, the property described in Exhibit A attached hereto and made a
part hereof (all, collectively, the "Mortgaged Property"), said Mortgaged Property being the same
property in which a security interest is granted by Debtor and provided for in the Loan and
Security Agreement of even date by and between Debtor and Mortgagee and an Open-End
Mortgage and Security Agreement of even date from Debtor to Mortgagee (collectively, the
"Security Agreement"), copies of which are on file with Mortgagee;

TO HAVE AND TO HOLD the Mortgaged Property, together with all privileges
and appurtenances thereunto belonging, to the Mortgagee, its successors and assigns, forever;

And Debtor, for itself and its successors and assigns, does hereby covenant with
the Mortgagee, its successors and assigns, as set forth in the Security Agreement;

And the Debtor hereby further covenants that it will keep and maintain all
covenants, warranties, payments, obligations and performances as provided in the Security
Agreement;

PROVIDED ALWAYS, and this Mortgage is upon this condition, that if Debtor
shall pay and perform the indebtedness and obligations referred to in the Security Agreement and
shall fully keep, do, and perform all the conditions and agreements to be kept, done, and
performed by it pursuant to the provisions of the Security Agreement and this Mortgage;

THEN THIS MORTGAGE SHALL BE VOID, otherwise to remain in full force
and virtue in law and equity forever.

4 This Mortgage is tendered for recording under Section 1701.66 of the Ohio
Revised Code.
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IN WITNESS WHEREOQF, the said Maumee & Western Railroad Corporation,
Debtor, has caused this Mortgage to be executed by its duly authorized officer this 27th day of
February, 1998.

Signed and acknowledged MAUMEE & WESTERN RAILROAD
in the presence of CORPORATION

Vibia Hdrod By: ondpls

Speicer Wendelin

Zg@&éﬁ;ﬁ% Its: MesagingMember /MAUASER

STATE OF OHIO

: SS
COUNTY OF HAMILTON

The foregoing instrument was acknowledged before me this 27th day of February,
1998, by Spencer Wendelin, the Managing Member of Maumee & Western Railroad

Corporation, on behalf of the company.
Notary Publ%' %
VAL T, ’

AT,

Y
_.\“ ‘\R

seonny,, 8%,

e°~% %%  KIMBERLY ANN WORTHING
S aiixl  Notary Public, State of Ohj

*Zo § My Commission Expires 2.2 252

#
»
e~
3

This instrument was prepared by: %

Gerald F. O’Connell, Jr., Esq.
Graydon, Head & Ritchey
1900 Fifth Third Center

511 Walnut Street

Cincinnati, Ohio 45202

(513) 621-6464
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EXHIBIT A

Debtor: Mortgagee:
Maumee & Western Railroad Corporation THE FIFTH THIRD BANK
205 North Capitol Avenue, Suite A 38 Fountain Square Plaza
Corydon, Indiana 47112 Cincinnati, Ohio 45263
WHETHER NOW OWNED OR EXISTING OR HEREAFTER ARISING OR
ACQUIRED:
(a) the following rolling stock:
Locomotive # Description

Leased Items:

Rail Cars

Leased Items:

(b) All proceeds of all of the foregoing.
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Defiance Line '
Defiance County, Ohio

Maumee & Western Rallroad Corporation
All those strips, pieces or parcels of land situate, lying and being in the East Half
and Southwest Quarter of Section 36 and the Southeast Quarter of Section 35,
Township S North, Range 5 East; the North Half of Section 2, the East Half'and
Southwest Quarter of Sectian 3, the Northwest Quarter of Section 10, the North
Half and Southwest Quarter of Section 9, the South Half of Section 8, the
Northwest Quarter of Section 17, and Section 18, Township 4 North, Range 5
East: the Southeast Quarter of Section 13, the North Half of Section 24, the East
Half and Southwest Quarter of Section 23, the North Half of Section 26, the East
Half and Southwest Quarter of Section 27, the South Half of Section 28, the
Northwest Quarter of Section 33, the North Half and Southwest Quarter of
Section 32, and the East Half and Southwest Quarter of Section 31, Township 4
Narth, Rangs 4 East; and the Southeast Quarter of Section 36, Township 4 Narth,
Range 3 East; all lying in Defiance County, Ohio, being that portion of the right of
way for Norfolk and Western Railway Company’s main track as it runs between
Liberty Center, Ohio and Woodburn, Indiana, bounded on the east by the common
line berwe=n Henry County and Defiance County, Ohio, said line being the east
line of said Section 36, Township 5 North, Rangs 5 East, and also crossing said
original centerline of main track at Railroad Valuation Station 2212+39.6, more or
less, and bounded on the west by the common line betwesn Defiance County and
Paulding County, Ohio, said line being the south line of said Section 36, Township
4 North, Range 5 East, and also crossing said original centerline of main track at
Railroad Valuation Station 2967+80, more or less, containing 175 acres of land,
more or less, and being located substamtially as shown on Drawing Number RD-
$7-0041-R1 (Sheets 8 through 135, inclusive, of 23), dated July 23, 1997, revised
September 25, 1997, attached hereto and made a part hereof.

LESS AND EXCEPT any portion of the above described property previously
conveyed to unnamed parties.



Maumee & Western Railroad Corporation

Defiance Line '
Paulding County, Ohio

All those strips, pisces or parcels of land situate, lying and being in the North Half
of Seczion 1, the North Half and Southwest Quarter of Section 2, the East Half
and Southwest Quartar of Section 3, the Sauth Half of Section 4, the North Half
of Section 9, the North Half and Southwest Quarter of Section 8, and the East
Half and Southwest Quarter of Section 7, Township 3 North, Range 3 East; the
Southeast Quarter of Section 12, the North Half of Section 13, the North Half and
Southwest Quartar of Section 14, the North Half of Section 13, the Southeast
Quarter of Sectian 16, the North Half of Section 21, the North Half and
Southwest Quarter of Section 24, the North Half of Section 23, the North Half
and Southwest Quarter of Section 26, the South Half of Section 27, the Southeast
Quarter of Section 28, the North Half of Section 33, and the East Half and
Southwest Quarter of Section 32, Township 3 North, Range 1 East; the West
Half of Section 3, the South Half of Section 6, and the Northwest Quarter of
Section 7, Township 2 North, Range 1 East, all lying in Paulding County, Ohio,
being that portion of the right of way far Norfolk and Western Railway Company’s
main track as it runs betwe=n Liberty Center, Ohio and Woodburn, Indiana,
bounded on the east by the common line betwesn Defiance County and Paulding
County, Ohio, said line being the north line of said Section 1, Township 3 North,
Range 4 East, 2nd alsa crossing said original canterline of main track at Railroad
Valuation Station 2967+80, more or less, and bounded on the west by the
common line berween the states of Indiana and Ohio, said line crossing said
original centeriine of main track at Railroad Valuation Station 3985+81, more or
less, containing 2335 acres of land, more or less, and being located substandally as
shown on Drawing Number RD-97-0041-R1 (Sheets 15 through 21, inclusive, of
23), dated July 23, 1997, revised September 23, 1997, artached hereto and made a

part hereof.

LESS AND EXCEPT any partion of the above described property previously
conveyed to unnamed parties.



Maumee & Western Railroad Corporation

Defiance Line
Henry County, Ohio

All those strips, pieces or parcels of land situate, lying and being in the West Half
of Section 30, Township 6 Narth, Range 8 East; the South Half of Section 25, the
Nerthwest Quarter of Section 36, the North Half and Southwest Quarter of
Section 35, and the South Half of Section 34, Township 6§ North, Range 7 East;
the Northwest Quarter of Section 3, the North Half and Southwest Quarter of
Section 4, the South Half of Section 5, the Northwest Quarter of Section 8, and
Section 7, Township 5 North, Range 7 East; the Southeast Quarter of Section 12,
the North Half of Section 13, the South Half and Northeast Quarter of Section 14,
the Northwest Quarter of Section 23, the North Half and Southwest Quarter of
Section 22, the South Half of Section 21, the Narthwest Quarter of Section 28, the
North Half and Southwest Quarter of Section 29, the South Half of Section 30,
and the North Half of Section 31, Township 5 North, Range § East; all lying in
Henry County, Ohio, being that portion of the right of way for Norfolk and
Western Railway Company’s main track as it runs between Liberty Center, Ohio
and Woodburn, Indiana, bounded on the east by a line perpendicular to the original
centerline of said main track at Railroad Valuation Station 1463+79 (Railroad
Milepost Location T-28.00), and bounded on the west by the comman line
between Henry County and Defiance County, Ohio, said line being the west line of
Secton 31, Township 5 North, Range 6 East, and also crossing said original
centerline of main track at Railroad Valuation Station 2212+39.6, more or less,
containing 175 acres of land, more or less, and being located substandally as
shown on Drawing Number RD-97-0041-R1 (Sheets 1 through 8, inclusive, of
23), dated July 23, 1997, revised September 23, 1997, attached hereto and made a

part hereof.

LESS AND EXCEPT any portion of the above described property previously
conveyed to unnamed parties.
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EXHIBIT A

to Mortgage

Debtor/Borrower hereby grants Secured Party a security interest in all of the following
Collateral now owned or hereafter acquired or arising:

(@  ACCOUNTS: all accounts, contract rights, instruments, documents, chattel paper,
and all obligations in any form arising out of the sale or lease of goods or the rendition of services
by Debtor; all guaranties, letters of credit and other security for any of the above; all merchandise
returned to or reclaimed by Debtor; and all books and records (including computer programs, tapes
and data processing software) evidencing an interest in or relating to the above.

(b)) INVENTORY: any and all goods, supplies, wares, merchandise and other tangible
personal property, including raw materials, work in process, supplies and components, and finished
goods, whether held for sale or lease, or furnished or to be furnished under any contract for service,
and also including products of and accessions to inventory, packing and shipping materials, and all
documents of title, whether negotiable or non-negotiable, representing any of the foregoing.

(©) EQUIPMENT: All machinery, machine tools, equipment, fixtures, office equipment,
furniture, furnishings, motors, motor vehicles, tools, dies, parts, jigs, goods (including, without
limitation, each of the items of equipment set forth on any schedule attached hereto), and all

~ . attachments, accessories, accessions, replacements, substitutions, additions and improvements

thereto, and all supplies used or useful in connection therewith.

(d) GENERAL INTANGIBLES: all general intangibles, choses in action, causes of
action, all other obligations or indebtedness owed to Debtor from any source whatsoever, and all
other intangible personal property of every kind and nature (other than Accounts) including without
limitation patents, trademarks, trade names, service marks, copyrights and applications for any of
the above, and goodwill, trade secrets, licenses, franchises, rights under agreements, tax refund
claims, and all books and records including all computer programs, disks, tapes, printouts, customer
lists, credit files and other business and financial records, and the equipment containing any such
information.

(e) all proceeds and products of Collateral and all additions and accessions to,
replacements of, insurance or condemnation proceeds of, and documents covering Collateral, all tort
or other claims arising our of damage or destruction of Collateral, all property received wholly or
partly in trade or exchange for Collateral, all leases of collateral and all rents, revenues, issues,
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profits and proceeds arising from the sale, lease, license, encumbrance, collection, or any other
temporary or permanent disposition, of the Collateral or any interest therein.

63 all instruments, documents, securities, money or other property, owned by Debtor or
in which Debtor has an interest, which now or hereafter are at any time in the possession or control
of Secured Party or in transit by mail or carrier to or in the possession of any third party acting on
behalf of Secured Party, without regard to whether Secured Party received the same in pledge, for
safekeeping, as agent for collection or transmission or otherwise or whether Secured Party had
conditionally released the same, and any deposit accounts of Debtor with Secured Party, including
all demand, time, savings, paésbook or other accounts.

(g)  All machinery and equipment listed in Schedule “I" , consisting of the locomotives;
the rail car fleet; the rubber tire equipment; the M/W On-Track equipment; all maintenance tools;
all radio equipment and inventory and all other machinery, equipment, tools, (including hand tools),
inventory, and other items normally kept or used in connection with the operation of each or all of
the Lines and specifically including all switch and other keys, locks or other entry or control devices
related to any of the physical assets or operations of these lines whether or not specifically listed in
Schedule "I".

(h)  Connersville Line - All of the real operating property, improvements and
appurtenances comprising the line of railroad generally running from and between Connersville (at
or near Mile Post 0.0 of that line) to Beesons (M.P. 0.05.1) (specifically, that line of railroad
acquired by the Debtor under deed from R. Franklin Unger, as Trustee, dated 2/27/98 and recorded
in the Fayette County, Indiana Recorder’s Office as Instrument Number and Wayne
County, Indiana Recorder’s Office as Instrument Number ), including all roadbed,
main tracks, sidings, spurs, depots, yards, storage and parking areas, connecting tracks, bridges,
culverts, buildings, structures, communication and signal facilities, which are appurtenant to and
" used in the operation of this railroad line (the “Appurtenant Facilities”) and all real operating
property underlying this line as right-of-way, and all other real operating property of Indiana Hi-Rail
Corporation which is contiguous, adjacent to or otherwise related to this line of railroad, whether part
of the right-of-way or not.

All of Borrower’s right, title and interest in the Agreement with Norfolk and Western
Railway Company dated December 18, 1997, subject to the approval of Norfolk and Western
Railway Company and all associated agreements, including but not limited to the “Assignment
Agreement” dated February 11, 1991 and the associated interchange agreements with Conrail, dated
November 1, 1991 and with Norfolk Southern, dated June 15, 1989. The said Lease Option
Agreement and associated agreements all covering that line of railroad from and between Beesons
(at or near Mile Post CB 4.8, more or less of that line) to New Castle, Indiana (at or near Mile Post
25.6, more or less (Thomburg Street)), including all Appurtenant Facilities to this railroad line,
specifically including, but not limited to, all such track situated at or between New Castle and
Beesons, among those being the tracks now or formerly known as the “Beesons Storage Tracks” and
the “New Castle Industrial Track” or “New Castle Switch Lead” (the latter being the remaining -
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portion of the former Norfolk & Western branch between New Castle and Rushville, Indiana
(approximately M.P. 0.0 to 1.82, more or less of that line).

1) Defiance (Maumee) Line - All of the real operating property improvements and
appurtenances on or about the line of railroad generally running from and between Liberty Center,
Ohio (at or near M.P. 27.4, more or less, of that line) and to Woodburn, Indiana (at or near M.P.
77.8, more or less, of that line), being approximately 50.4 miles in length, all Appurtenant Facilities
to this railroad line, and all other real operating property which Debtor now owns or will (as a result
of the exercise of its option with Norfolk & Western) own or control which is contiguous, adjacent
to or otherwise related to his line of railroad, whether part of the right-of-way of railroad or not. All
real operating property shown on any of the Valuation Maps (reference) which is now or was
formerly owned by the Norfolk & Western, Wabash Railroad, Norfolk Southern, Pocahontas Land
Company or any predecessor, affiliated or subsidiary company of any of them pertaining to this
railroad line. In addition, access to and control of other tracks necessary to effect connection to and
interchange with the CSX Railroad at Defiance, Ohio and the Norfolk Southern at Woodburn,
Indiana, and the easement to real property at or near Liberty Center, Ohio (approximate M.P. 30.3
plus or minus) acquired by Indiana Hi-Rail Corporation from Milton Overmier and Beverly A.
Overmier in the Township of Liberty, Henry County, Ohio and dated February 28, 1991, for the
purpose of construction of connecting/interchange trace between this Defiance Line and the track
now owned and operated by the Grand Trunk Western Railroad a subsidiary of Canadian National
Railways at or near the same location, and the perpetual “mutual use” of that tract of the above-
mentioned Norfolk Southern Defiance line between M.P. 77.8 and 78.7 of that line, including the
exclusive rights to provide all freight service to all customers at, along, adjacent to or otherwise
serviceable from this stretch of track, being the same as included at item 2.c in an Agreed Entry and
Stipulation in the matter of in Re: Sagamore National Corporation and Indiana Hi-Rail Corporation
between the Trustee and Norfolk Southern Corporation entered with the United States Bankruptcy

Court, Southern District of Indiana, Indianapolis Division in Case No. IP94-08502-RLB-11.

) Bluffton (St. Mary) Line - All of the real operating property, improvements and
appurtenances on or about the line of railroad generally running from and between Craigyville,
Indiana (at or near M.P. 117.8 or that line) and to Van Buren, Indiana (at or near Mile Post 144.2 of
that line), being approximately 26.4 miles in length, including al Appurtenant Facilities to this
railroad line; and all other real property which Debtor now owns or will (as a result of the exercise
of its option with Norfolk & Western) own or control which is contiguous, adjacent to or otherwise
related to the operation of this railroad line, whether part of the operating right-of-way or not. All
property shown in Schedule "II" and including perpetual trackage rights over that portion of the
Norfolk Southern’s line in Bluffton (approximately M.P. 123.0 to 123.8) currently or formerly
known as the Norfolk Southern New Castle District line between New Castle, and Ft. Wayne,
Indiana, and the transfer of access to or control of other tracks necessary to effect connection to and
interchange with the Norfolk Southern at Bluffton and at Van Buren, Indiana.

(k)  All tenements, hereditaments, privileges, appurtenances and easements belonging or
in any way appertaining to the real operating property comprising the Lines;
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M All crossing agreements, leases; licenses; wire, pipe, and other rental or usage
agreements and contracts providing rights to third parties pertaining to the Lines, all of which shall
be assigned to Borrower at Closing;

(m)  All of Borrower’s right, title and interest in the trade fixtures whether semi or
permanently affixed or installed equipment which is customarily kept, used or stored on, along,
under, or upon the right-of-way or adjacent property and used in the operation of the Lines.

(n)  All office fixtures, equipment, machines, furnishings and computer hardware,
software, diskettes, tapes and other computer media containing any data or record storage relating
to any or all of the Lines, together with all programs, installed or not, data bases and all related object
and source codes, manuals and guides, whether listed in Schedule "I" or not.

(o)  All of Borrower’s right, title and interest in and to the freight operating franchises for
the Lines, whether such franchises are currently held by Seller or by any related entity, including
assignment of all rights and interests in any interchange agreements, trackage rights, joint facility
agreements, side track agreements and all other related operating agreements or arrangements
relating to any of the Lines (the “Operating Agreements”). A list of which is attached hereto as
Schedule "III". Borrower shall assume all tariffs; exempt quotations; transportation contracts;
officially published station lists; equipment lists; divisional agreements or related intercarrier
agreements concerning revenues, freight claims or per deim or other car billing or repair matters; and
all other associated agreements of whatever type associated with the operation of any or all of the
Lines. Borrower agrees to support Borrower’s assumption of all such agreements and arrangements
before any regulatory or administrative agency with jurisdiction over such assignment or transfer and
shall use its best efforts to obtain third party approval, if necessary for such transfers or assignments.

(p)  All of Borrower’s right, title and interest in its equipment leases (including the car
lease agreement for twelve (12) 80’ double door, high cube auto parts box cars currently assigned
to the “Ford pool” based at Connersville, Indiana, and including the lease of Locomotive 365),
agreements (including all crossing agreements), all governmental authority, licenses and permits
(including environmental permits), necessary and/or related to the operation of the Lines or of the
other Assets, whether such leases, contracts (including contracts of carriage), agreements, licenses
and permits where in the name of the Borrower or in the names of officers or agents of the Borrower,
all of which shall be assigned to Borrower at Closing (the “Assigned Agreement”). A complete list
of the Assigned Agreements is attached hereto as Schednle "IV".

(@9  The originals and all known copies of all books and records, contracts, leases,
crossing or license agreements relating to the management, accounting, operation or customer
marketing of the Lines, including all customer files and lists, customer prospect lists and files, order
books, order files, credit histories for each customer, supplier lists and other supplier information,
purchasing records, invoices, all software and associated licensing agreements, all regardless of
whether kept in paper, electronic or other media form. Seller shall use its best efforts to have all
such contracts and agreements, leases or license agreements assigned and the originals of the same
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delivered to Borrower at closing. In the event that any such agreements or contracts remain in the
possession of Norfolk Southern or any affiliated company at closing, Seller shall cooperate with and
assist Borrower to obtain the same from Norfolk Southern, using Seller’s best efforts.

® The originals (whether on sepia, mylar, acetate, paper or linen stock) and all known
copies of all engineering drawings, calculations, construction drawings and records any repair
drawings and records for any and all Appurtenant Facilities on or about any of the property to be
transferred to Borrower, regardless of its location on any of the Lines. Seller shall use its best efforts
_to assure that all originals and known copies of all such drawings, calculations and records are
delivered to Borrower on or before closing. In the event that any such original drawing(s),
calculation(s) or record(s) remain in the possession of Norfolk Southern or any affiliated company
at closing, Borrower shall obtain the same from Norfolk Southern, using Borrower’s best efforts.

(s) The rights to use the telephone numbers used by the Borrower in the operation of the
lines.

® All deposits or prepayments on future services, demurrage, prepayment of freight or
switching, demurrage, detention or other similar charges, and including all pre-paid rents under any
lease, license, crossing or other similar agreements, or any other “customer payment whatsoever
under any of the agreements, contracts, leases, licenses contemplated herein to be transferred to
Borrower, including without limitation all such customer, lessee or license deposits and prepayments
made on or before the date of this Agreement.

(W)  All rents received or otherwise in the possession of Borrower for any lease, license,
crossing, easement or other similar agreement.

(v) All maintenance and repair records of the Borrowers, including all contracts,
* agreements, correspondence, records, invoices or other materials relating to the performance of any
such maintenance or repairs by any “outside” contractor or party or any supplier of any parts or
materials for such maintenance or repairs.
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SCHEDULE 1

LIST OF EQUIPMENT, ETC.
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l LOCOMOTIVE ROSTFR
Unit No¥  Manufacturer/ HP.  Built - Status
' Model
- -1200 1200 1957 In SERVICE
l %%% E;B g:-IZUO 1200 1955 In SeErviICE
i Jo3 EMO GP-20 2000 1960 In service as No. 203
315 Alco C-420 2000 1966 in service
i 325 Alco C-425 2500 1965  Inservice
| 327 AlcaC-45 2500 1966 0SS
' ) ./!42 Alco C~420 2000 1967 Inservice ./
334 Alco C-420 2000 1967  Inservice /
o 342 .  BEDGP-N 1500 1981-R OSS
i 343 8D GP=7U 1S00 1981-R OSS
344 gD GP-7U {S00 1981-R  inservice
' OHeR 2313 Ema 6P-35 = =500 concul Bive
345 EM0 GP-7U 1500 1981-R Inservice
oHcR 2357 Ewp 6P-35 2500 | Conmil Blue
l 371 EMD GP-35 2500 1965  Inservice
) 373 10 GP-35 2500 1965 In service
442 Alco RSD-1S 2400 1958 In service
| 443 AlCORSD-15 2400 - 1958  in service
l R - Rebuild date
Notes: Cannibalized for parts, stored 3s:
l 055~ out-of—Ssecvice
$— Ml onit L.0.5 wth "THRC prefikes, excet as wefed,

1
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650k
630K

so2
-1k
304
50%

210

. 911

Sou

NW

912
sqa
504

960
961

1003

3¢9)7

827146

1s

s‘ggo
001
68002

REBVISED

LIST 4 3
HSAIL _CAR FLEET
CAR_TYPR COMMENT /STATUS
CABOOSE friction bearing
CABOQOSE :
CABOOSE
CABOOSE
OPEN NOPPER Kol W
CPEN HOPPER Kot w
OPEN BROPPER Hoftw
OPEN HOYPER KofWw
OPEN HOPPER NotWw
GONDOLA Kofw
GONDOLA Kot W
FLAT of W
Boxcq.( ‘Sh‘h‘tdwy
1001, CAR/ X of W ~Sthonary
WORK CABOOSE '
50” BOXCAR - Bquipped w/bulkheads
60’ BOXCAR :
60’ BOXCAR
607 BOXCAR

# -all with THRC pee—figes, unless otherwise moted



L.n. Nugber Rescxigtion Nodsl/Status

XR92002 TANPER Nodel BJB

MR83003 BALLAST REGULATOR KERSEAN 26-1-12, 0SS

MR92003 LINER mMC-AX, 0SS

(TMA #225) .. SPERDER FAIRMONT, IGC 90613

XT89003 ' WEED SPRYAER UNIT AS-MADE, SNYDER INDS.,
truck mountable

.MV87001 TRACK MOBILE Model TN-7, 0SS

nota: 083 - indicated out-of-service, not operational.



NAINTEMANCE TOQL] (NOT HAND):

ASSET ID No. RESCRIPTION COMMENT/STATUS

NT86001 ROTSEY . Connersville, 0SS

KT87002 RAIL SAN Modwl TKS368, QS8s

XT87003 RAIL DRILL :

MTS88001 RAIL. sSaw ‘ RACINE MCGPF.

MT89002 LOCOMOTIVE SANDER TOPPER MIG.

MT89003 WEED SPRY UNIT

MTS8900QS RAIL DRILL

 MT89006 ELECTRIC WELDER LINCOLN, Model AC-2238

MTI0002 GAS WELDER LINCOLN, Modal WP225G7
Ser. No. Al1172910

(TMA # 247) WEED WACKER ' STIML, NMcdel PFS66

(TMA # 246) LAWN TRACTOR/MOWER : SBARS/CRAFTSMAN Nodel
*11* Cat. No. 1917.
254750, Ser. No.
0318928003044

(TMA # 240) @YDRALLIC FIOCR JACK - Auto, orange

(T™™A 7 238) BENCH GRINDER MAKITA Model 5080

(TMA £ 237) GAS POWR’D CHAINSAW HOMELITE Model XL,
Ser. No. AN3090790, 053

(TMA # 226) HYDRALLIC PRESS/BREAX  30-Ton, CAROLINA,
Model CP10G, 25711

(THA # 158) ELE. BENCH GRINDER CENTRAL MACHINB

(T % 174) mTq2.00) B, Duby Locomotie Jacty fed , wheeled

Note: 0SS - out of service, not operational.

8lue, vJ/chaJ

. duty Locoprfie Jaclt
S-S') Gde 8370 -ofo

Crmt-#115) MT 32002
Shﬁ»ﬂqv)t A‘.‘f Coépcgsgr peode] AC-22

fAT 800’ ‘
TEf90° Lol arc welder
i ‘ . o
(T # 059) b redfease VdH"?e_ tester Mo“‘( 5349, EV=3 [0
(Tmb#153) el frg
(Tm#S19+) (e -t frog
+ WaShes
(T ¥ 181) P -
(s # 330) Locomo e Sauder Blue wj Red
4,.;..,1) Loco mohve access wor¥ Ye/ldw
(Tt S Yoo o o) 9. 254751
/ nfps -
rare 1) G MR Rl s ey
(Tuss 21) SR Gas wead Warker E sec

M3 Home [i$e Cha Sav



—

INDIANA H(-RAIL CORSP.

RADIQ INYENTORY
Radn
vehiie Rad> YA SY2Y
VR 796G 428FNG3202
Vi, 300Cs 47 ALE697
I 9400 30S05005¢
v 92609 681A16873
VR 79004 41454607
VR 83GG3 4144638
VR 32001 681A08Q8S
VL 90003 41A52321
VR 93002 881A!13778
VR 93004 881A9788
WL 92008 306A1387S
VL 52006 681A08366
VL 93002 309A14802
VL 93001 681A00413
VH 75001 J09A 13742
VL 3710C4 J05A; 4882
Unassignec 30SA1314:
' 41A47505
) 41A39069
' 261A17481
) 309414289
' : Shoo
Defiance vard Offica aaeraoa
Vehicle Ragco com A Y
g:':v Yars Gfvice No*
EFSV. Je V_ e H .' hd
Vﬁktck Redis < 3:.-6 14 67? foo—LPY~2
Eﬁﬂﬂ"““;’::,e“ ewt es—30 A
T 30 47GANG 1507 _RELM
) <TGAJ0 132X -
- 15205 169503 -
- i SE0S 16903 -
X NIN7<33A -
HT 30T €SIAQGIT!I4 T 62
N $SAQGTI!S ,
) 351490 '050
e T
o N 4s?? To02
Heeld a.Jgg (Uf‘f hono

(D piand aadie betfer=

003827
005232
0CS22!
003327
00S233

Roenr

i

N ¢ 4 & 8 0 8 5 8 s 8 & ¢« o 8 3 8 . LI ]

e

JesCy

N
3

%
~3

_ AsTrop

M\+‘fﬂ’Q ;5
H -3

Nt 2ty
Mitorle (Tmss 074/, s
potecile



i~ e~ aJ270 PR RN e UM

f-ﬁfow:r .K:k (’aWﬁc .
5-Drawer File Cabmiet
Devks with overhead credenza
Printer Stands
Metal Storage Cabmet
6-Section Binder Stomage
' Anm Chairs (swivel) '
(1) Rotling File Bin
(2) 10°Key Caicufators ;
(J.)..Mmamq.meemn

@ Mmmpc.m@)f

IR\
\Vs

W
@)
@
oY)
)
@

STORAGE ROOM L
(2) 2-Drawer File Cabipets

- (1) 2-Drawer File Sefe Labmet
(1) Desk’ :
(5) 4-Drawer File Camets ;
(2) 5-Drawer File Cabigets :
(1) Storage Cabinet
(5) Open Starage Shelving Lmb
(1) Arm Chair (Swivel)’

JDP OFFICE
(1) -Desk
¢)) Ameer(vaal)r
(1) ‘2-Drawer File Cabinet :
L Fm—meerFﬂeChbmets
- 1) PonterStand - :

GPB OFF'ICE
'(3) 4-Drawer File Cahinets
(1) * 2-Shelf Bookease
.(2) 5-Shelf Bookcase '
() Guest Chamz ;
(1) Ann Chair (Swivel)
(1) Folding Table 4
(1) Desk
(1) Credenra N
(1) - Small Metal Locker
(1) Gresse Bomrd t

CONFERENCE ROOM :
(1) - Green Wooden Cabinct

(1) Folding Conferencé Table
(3) Grease Boards :
(1) Coffee Maker
(1) Reftigerator : :
(1) Open Shelf Storags Cabmet
(1) Microwave Oven ;

OUTSIDE STORAGE
(1) . Desk

e3-827-0615 0

15136513836

COPY/FAX ROOM

41N
\4

1¢))
M
(1
0y
0))
2)
)
ey
)
(1)
o

HP Fax 310

Canon Faxphone BS50 —-
Copier: Savin 9180

Coptes Storage Cabmet
Desks

Printer Stand

5-Shelf Book Cases
3-Shelf Book Case

Open Shelving Storage Umit
Storage Cabinet

Dot Matrix Printer FX-288
Dot Matrix Printer FX-1050

JRO OFFICE

¢y
M
&)
M
M
€9
@
16))

Bookshelf with lower cabinet
2-Shelf Bookcass

Primnter Stand

Desk with Wing

2-Drawer File Cabinet
Credena

Guest Chairs

Arm Chair Swivel

TAY OFFICE

Y
)
M
@
8
)

5-Shelf Bookcase
2-Shelf Bookcase
Folding Table
Guest Chairs

Desk

Arm Chair (Swivel)

RFU OFFICE

)
M
)
)
(1
M
@
m

4-Drawer File Cabinets
Bookshelf with lower cabinet
5-Shelf Bookcuse

Romnd Conference Table
Desk

Arm Chair (Swivel)

Guest Chairs

Printer Stand

RECEPTION AREA

@
@
@
@
&)
O]
)

Mctal Desks

Printer Stands

Guest Chuiry
Secretarial Chairs
Typewriter Xerax 603
Postage Meter (Rented)
Postage Scale (Rented)

(1) Small Magazine 5_‘3
t

OTHER

m

Telephone System  N)Orstar

P.

19



Zam odyouoyjeuebes(o)

XI41YW 104 XI41VK 10d XINLYW 104! 13ns3a | 13nasvi
0096 " 00by 1 002} 1X3 N oove : ,
N N A A A A SN
N N X3 N L€ L1’e 21X By NI
TA: 2’9 22’9 00°Ss [14:) 13 229 ;
T §¢'S R 3 G2'S/S’€E S'¢ G2'S/G'E | 626/ §'E .
g Wo¥ a0t 84 00¢ S8 g W 005 KT 9 W 086
WYy any BNS gus gdue W ¥ WY
X$-98¢ ¥S-98¢ Xa-98b ¥S-98% | XS-98% | XS-98% NS-98Y

y ° ] Rl e D e
, RIS SRR e



Qther:

1 PC 3610 Ptotrer
| Te)u)yrle/ pentes Jplatter ~ mode| mark T (Trd #22¢) = Sowth OfFrce

SOFTWARE -

Railcar Management. Software an cnmoutarsvstem and in stack disks In Accounting
area)

Right Hand Man Software (In computer system and in Fax area)
Novell Network Software (n computer system and In FAX area)
MAS90 Accounting Software (n computer system and in Acéoundnc area)

H Sef ¢ TRES SOffwace

and 49 [l offr dFhre euipresy; Sueplcs, parfs, Touls,
Fisfuies mof offerwie Jsted . '



SCHEDULE II

LEGAL DESCRIPTION
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Wabash Central Railroad Corporation

Defiance Line
Huntington County, Indiana

All those strips, pieces or parcels of land situate, lying and being in Section 24,
Section 23, Section 22, Section 21, the South Half and Northeast Quarter of
Section 20, the Southeast Quarter of Section 19, and the North Half and
Southwest Quarter of Section 30, Township 26 North, Range 10 East, the
Southeast Quarter of Section 25, and the North Half and Southwest Quarter of
Section 36, Township 26 North, Range 9 East, Huntington County, Indiana, being
that portion of the right of way for Norfolk and Western Railway Company's matn
track as it runs between Douglas, Ohio, and Van Buren, Indiana, bounded on the
east by the common linc between Wells County and Huntington County, Indiana,
said line crossing the original centerline of said main track at Railroad Valuation
Station 6990+10, more or less (approximate Milepost Location 132.4), and
bounded on the west by the common line berween Huntington County and Grant
County, Indiana, said line crossing said original centerline of main track at Railroad
Valustion Station 7417+82, more or iess (approximate Milepost Location 140.5),
containing 70 acres of land, more or less, and being located substantially as shown
on Drawing Number RD-57-0039-R1 (Sheets 1 through 5, inclusive, of 5), dated
July S, 1997, revised September 23, 1997, artached hereto and made a part hereof.



¢craticn

aumee & wesctern Fallrzad JITT
Defiance Line

Henry County, Ohio

All thase sirips, piecas or parcels of [and situate, lying and being in the West Half
of Section 30, Township 6 North, Rangs 8 East; the South Half of Section 23, the
Nerthwest Quartar of Section 36, the North Half and Southwest Quartar of
Secuon 35, and the South Half of Seztion 34, Township 6 North, Range 7 East;
the Northwest Quarter of Section 3, the Narth Half and Southwest Quarter of
Section 4, the South Half of Section 3, the Northwest Quarter of Section §, and
Section 7, Township 5 North, Range 7 East; the Southeast Quarter of Section 12,
the North Half of Sectian 13, the South Half and Northeast Quarter of Section 14,
the Northwest Quartar of Section 23, the North Half and Southwest Quarter of
Section 22, the South Half of Section 21, the Northwest Quarter of Secton 28, the
North Half and Southwest Quartar of Section 29, the South Half of Secuon 30,
and the Narth Half of Section 31, Township § North, Range 6 East; all lyingin
Henry County, Ohig, being that portion of the right of way for Norfolk and
Western Railway Company's main track as it runs between Liberty Center, Ohio
and Woodburn, Indiana, bounded on the east by a line perpendicular to the original
centerline of said main track at Railroad Valuation Station 1463+79 (Railroad
Milepast Location T-28.00), and bounded on the west by the common line
between Heary County and Deflancs County, Ohio, said line being the west line of
Sectan 31, Township 5 North, Range 6 East, and also crossing said original
centerline of main track ar Rajlroad Valuaton Station 2212+39.6, more or less,
containing 175 acres of land, more or less, and being located substandally as
shown on Drawing Number RD-97-0041-R (Sheets 1 through 8, inclusive, of
23), dated July 23, 1997, revised September 23, 1997, attached hereto and made 2

part hereaf.

LESS AND EXCEPT any portion of the abave described property previously
conveyed to unnamed parties.



wabasih Central Railroad Ccrcoration
Bluffton Line

County of Wells, State of Indiana, to-wit:
PARCEL ONE

All those sips, pieces or parcals of land situate, lying and being in the Southwest
Quarter of Section 20, the Northwest Quarter of Secsion 30, and the Scuth Half of
Section 19, Township 27 North, Range 13 Easg; the West Half and Northeast
Quarnter of Section 25, the South Half of Section 26, the Northwest Quarter of
Section 35, Secdon 34, and the South Half of Section 33, Township 27 North,
Range 12 East, Wells County, Indiana, being that portion of the right of way for
Norfolk and Western Railway Company’s main wack 2s it runs becwesn Douglas,
Ohio, and Van Buren, Indiana, bounded on the northeast by the easterly ime, as
extended, of that property described in 2 deed from Peter Hemick and Catherine
Hesrick, his wife, to the Toledo, Delphas & Burfington Rafway Company, dated
December 27, 1879, recacded in Deed Book 7, Page 447, Wells County, Indiana
Recards; said easterly line, as extended, crossing the original centerfine of said .
rnain track az Railroad Valuation Stadon §219+32 (approximate Railroad Miepost
117.8) and bounded an the west by the easterly right of way line for Norfolk and
Westen Railway Company's main track (former The Lake Erie and Wester
Railroad Campany main track) as it runs betwesn Mundie and Fort Wayne,
Indiana, said right of way line being 34.5 feet eastwardly from, as measured normal
to, the centeriine of last said main track, and crossing the centerfine of Norfolk and
Western Railway Company’s main tack as it runs betwesn Douglas, Ohio, and
Van Buren, Indiana at Railroad Valuation Station 6492+52, mare or less,
conuining 38 acres of land, mare or less, and being located substarndally as shown
an Drawing Number RD-97-0057-R| (Sheets | through 4, inclusive, of 4), dated
July 9, 1997, revised September 23, 1997, attached hereto and made 2 part hereof.

LESS AND EXCEPT any portion of the abave described property previously
conveyed 10 unnsmed parties.

BARCEL TWQ

All those strips, pieces or parcels of land situate, lying and being in the Southwest
Quaster of Section 4, the Southeast Quarter of Section 5, the North Half of
Sectan §, the North Half and Southwest Quarter of Sectan 7, Township 26
North, Range 12 East; the South Half of Sextion 12, the Northwest Quarter of
Seczon 13, the North Half and Southwest Quarter of Section 14, the South Half
of Secdion 15, the Northwest Quarter of Section 22, the North Half of Section 21,
the North Half of Seczion 20, and the North Half of Seczion 19, Township 26 :
Narth, Range 11 East, Wells Counmty, Indiana, being that partion of the right of
way for Norfolk and Western Railway Company’s main track as it runs between
Dauglas, Ohig, and Van Buren, Indiana, bounded on the east by a fine normal to
the original centeriine of said main gack at Railroad Valuation Station §536+64
(Miiepos: Locazion 123.80) and bounded on the west by the cammon line betwesn
Wells County and Huntington Counry, Indiana, said line crossing said original
eanteriine of main gack ar Railroad Valuation Station §990+10, more or less
(approximate Milepast Location 132.4), containing 126 acres of land, more or
less, and being located substantally as shown on Drawing Number RD-97-0038-
R1 (Sheezs | through §, inclusive, of §), dated July 9, 1997, revised September 23,
1997, attached herezo and made a part hereof

LESS AND EXCEPT any portion of the above desaribed praperty previously
canveyed to uanamed parties.



Rarlroad CJorperaticn

wabasn Central
Bluffton Line

Counry of Grant, State of Indiana, to-wit;

All those strips, pieces or parcals of land situate, lying and being in the East Half
and Sauthwest Quarter of Secton 2, the Northwest Quarter of Section 11, the
East Half and Southwest Quarter of Seztian 10, the Northwest Quarter of Secton
15, and the North Half of Section 16, Township 25 North, Range 9 Zast, Grant
County, Indiana, being that portion of the right of way for Norfolk and Westam
Railway Company’s main track as it runs between Douglas, Ohio, and Van Buren,
Indiana, bounded on the east by the common line betwesn Huntington County and
Grant County, Indiana, said line crossing the original centerline of said main track
at Railroad Valuarion Station 7417+82, more or less (approximate Milepost
Laocarion 140.5), and bounded on the west by a line perpendicular to said original
centerline of main track at Railroad Valuation Station 7616+91 (Milepast Location
144.20), containing 39 acres of land, more or less, and being located substandally
as shown on Drawing Number RD-97-004C-R1 (Shests 1 through 3, inciusive, of
3), dated July 9, 1997, revised September 23, 1997, atached hereto and made a

part hereaf



Maumee & Western Railroad Corzporaticn
Defiance Line

County of Allen, State of Indiana,

10-WiL:

All thase strips, pieces or parcels of land situats, lying and being in Fractional
S:cu‘on Quarter, the South Half of Section 13, the Northwest Quarter of Secdon
22, the Narth Half and Southwest Quarter of Section 21, and the South Half of
Sccnon 20, Townshup 31 Narth, Range 15 East) Allen County, Indiana; bcmg that
porton of the right of way for Norfolk and Western Railway Company’s main
track as it runs between Liberty Center, Ohio and Woodburn, Indiana, bounded on
the east by the cammon line between the states of Indiana and Ohio, said fine
crossing said original centerfine of main track at Railroad Valuadon Staden
3985+81, more or less, being bounded on the west by a line perpendicular to said
original centerline of main track at Ratiroad Valuation Station 4158+30 (Raiiroad
Milepast Location T-79.00), containing 40 acres of land, mare or less, and being
located substantially as shown on Drawing Number RD-37-0041-R (Shests 22
and 23 of 23), dated July 23, 1997, revised September 23, 1997, attached hereto

and made & part hereof.

LESS AND EXCEPT any portion of the above described property previously
conveyed to unnamed parties.



Defiance Line ‘
pefiance County, Ohio

Maumee & Western Railrcad Corperat.on
All thase sirips, piecss or parcels of land situate, lying and being i the East Half
and Southwest Quarter of Sectian 36 and the Southeast Quarter of Section 35,
Townsmup 3 North, Range 5 East; the North Half of Section 2, the East Halfand
Soutnwest Quarter of Section 3, the Northwast Quarter of Seczion 10, the North
Half and Southwest Quarter of Section 9, the South Half of Section §, the
Narthwest Quarter of Section 17, and Sectien 18, Township 4 North, Range 5
East; the Southeast Quarter of Section 13, the North Half of Section 24, the East
Half and Soutnwest Quarter of Section 23, the North Half of Section 25, the Zast
Half and Southwest Quarter of Secticn 27, the South Half of Section 28, the
Northwest Quartar of Seztion 33, the Narth Half and Southwest Quarter of
Section 32, and the East Half and Southwest Quarter of Section 31, Township 4
North, Rangs 4 East; and the Southeast Quarter of Section 36, Township 4 Narth,
Range 3 East; all lying in Defiance County, Ohio, being that porticn of the right of
way for Narfolk and Western Railway Company's main track as it runs betwesn
Liberty Center, Ohio and Woodburn, Indiana, bounded on the east by the common
line betwes=n Henry County and Defiance County, Ohio, said line being the east
line of said Section 36, Township 5 North, Rangs 5 East, and also crossing said
original centerline of main track at Railroad Valuation Station 2212+39.6, more or
less, and bounded on the west by the common line betwesn Defiancs County and
Paulding County, Ohig, said line being the south line of said Section 36, Township
4 North, Range 5 East, and also crossing said original centerfine of main track at
Railroad Valuation Starion 2967+80, more or less, comtaining 175 acres of land,
mare or less, and being locared substamtially as shown on Drawing Number RD-
97-0041-R1 (She=ts 8 through 15, inclusive, of 23), dated July 25, 1997, revised
September 25, 1997, antached hereto and made 2 part hereof,

L=SS AND EXCZPT any portion of the above described property previously
canveyed ta unnamed parties.



vMaumee & wWestern Tallrcaa Jdorzeration

Defiance Line ‘
Paulding County, Chio

All those sirizs, pisces or parcels of land situats, lying and baing tn the Neorth Half
of Seczion 1, the Narth Haif and Southwest Quartar of Section 2, the Zast Half
and Southwest Quarter of Section 3, the South Half of Section 4, the North Half
of Section 9, the North Half and Southwest Quarter of Section §, and the Zast
Half and Southwest Quarter of Seztion 7, Township 3 Narth, Range 3 Zast; the
Southeast Quarter of Section 12, the North Half of Se=tion 13, the North Half and
Southwest Quarter of Section 14, the North Half of Seztion 13, the Southeast
Quarter of Seztian 16, the North Half of Section 21, the North Half and
Southwest Quarter of Sextion 24, the North Half of Se=tion 23, the North Half
and Southwest Quartar of Section 26, the South Half of Section 27, the Southeast
Quarter of Section 28, the North Half of Section 33, and the East Half and
Southwest Quarter of Seztion 32, Township 3 North, Range | East; the West
Half of Section 3, the South Half of Seztion 6, and the Northwest Quartar of
Sectian 7, Township 2 North, Rangs | East, all lying in Paulding Councy, Ohio,
being that portion of the right of way for Norfolk and Westem Railway Company’s
main track as it runs betwesn Liberty Centar, Ohio and Woodburn, Indiana,
bounded on the east by the common line betwesn Defiancs County and Paulding
County, Ohio, said line being the north line of said Seztion 1, Township 3 North,
Range 4 East, and alsa crossing said original centerline of main track at Railroad
Valuation Station 2967+80, more or less, and bounded aon the west by the
comman line berwesn the states of Indiana and Ohio, said line crossing said
ariginal centerfine of main track at Railroad Valuartion Station 3983+81, mare or
less, containing 2335 acres of land, more or less, and being located substantially as
shown on Drawtng Number RD-97-0041-R1 (She=:s 15 through 21, inclusive, of
33), dated July 23, 1957, revised September 23, 1997, antached herato and mads a

part hereof.

LESS AND EXCEPT any portion of the above described property previously
conveyed to unnamed parues.



ALL THAT Ceraam prece, sqip or parcel of land, together with
ack and apourtenances thereun. situated pantly in the Ciny of
Connerivilie. Fayette County, and partly in the Citv of Beeson,
Wayne County, Sute of Indiaga. being a portion of the nght of
way of railroad of Coosolidated Rail Corporation (formerly
Cleveland, Cincinnan, Chicago and Saint Louis Ralway
Company) known as the White Water Running Track. and
identified as Line Code 8345 in the records of the United States
Railway Association, being all that real properry lying in, under,
above and along, continucus to adjacent to that part of the Ratlroad
lying between the following two (2) described lines;

BEGINNING 1) a line deawm at right angles to center line station
3643+58, being the exisung lateral cut line between Indiana Hi-
Rail Corporation and Whitewater Valley Railroad Company M. P.
§9= in Fayette Coumcy. I[ndianz and extending 2) to the line
dividing the Northwest quarter of the Northeast quarter and the
Southwest quarter of the Northeast quarter of Secuon 25, TISN,
RI12E, Wayne County as indicated by “PS” on Grantor's Case Plan
Number 66391, Sheets | through § which are incorporated in Deed
Record 04918, filed January 16, 1982, at boak Record 417, Page
321 in the in the Offics of the Recorder of Fayette County, Indiana,

BEING portions of the same premises which George W. Betz, Jr.,
as trustee of the property of the Clevetand, Cincinnad, Chicago and
Saint Louis Railway Company. Debwr, by Conveyance
Documenits Number CCC&StL-CRC-RP-36, dated March 29,
1976 and recorded October 11,1978 in the Recorder’s Office of
Fayette County, Indiana in Book 79 at page 62 &c (Inscument
Number 107162); and by Conveyance Documemt Number
CCCLSLL-CRC-RP-61, dated March 29, 1976 and -ccorded

Octaber 25, 1976 in the Recorder’s Office af Wayne County,
Indiana in Book 400 at page 366&c (Insaument 7396); granted aad
conveyed unto Consolidated Rail Corporation.

SUBJECT. however, to (1) whatever righes the Scare of Indiana,
Local Municipalides and public may have to use any roads, sweets,
alleys or ways which may cross the hercinbefore described
premises; (2) ity sweams Or water ways passing under, over,
across or through the hereinbefore deseribed premises: and (3) any
exsements or agreernents of record or otherwise affecting the land
hereby conveyed, and to the state of facts which 2 personal
inspection gr accurate survey would disclose, and to any pipes,
wires, poles, cables, culverts, drainage courses or systems and their
appurtenances Qow existng or remaining in, on, under, aver,
across and through the herzin conveyed premises, together with the
right to maintain, repair, renew, replace, use and remove the same.

EXCEPTING THEREFROM: Property herstofors corveyed
Whitewater Valley Railroad Company, and Indiana Not-for-Profit
Caorporation, by deed dated February 20, 1990 and recorded the

day of , at Deed Record . Page
in the Office of the Recorder of Fayette County, and mors
pacticularly described as follows:

ALL THAT CERTAIN piece, swip or parcel of land, together
. with @ack and appurtenances therean, Siwated partly i the City of
Comnmersville, Fayette Counry, and partly in the City of Beeson,
Wayne County, State of Indiana, being 2 portion of the right of
way or railroad of Cousolidated Rail Corporadon (Formexly
Cleveland, Cincinnati and Chicago & St. Louis Railway Company)
known as the White Water Rumning Track, asd identified as Line

Cade 8345 in records of the United States Railway Associadon,

being all that real property lying in under, above, along, continuous
0 z2nd adjacent to that part of the Railroad lying betwesn the
following rwo (2) deseribed lines:

BEGINNING 1) a line drawm at right angles to center line
station 3581+80, being the existing lateral cut line between
Consolidated Rail Corporation and Whitcwater Valley Railroad
Compnay MP 67.9 in Fayerte County, and exteading 2) tq & line
drawn at right anglics to center line sation 3643+58, MP 69.0 in
Fayerte Councy, IN.

RMW Ventures/Lower Connersviyy
Fayette County, Indiana ang ©
Wayne County, Indianas

CS&NC Railroad Corporation

Line



SCHEDULE III

OPERATING AGREEMENTS

ALDD\82029_|



1. Box car lease on Ford cars from GE and lease for 14 covered Hopper cars.

2. All railroad crossing agreements including but not limited to the Crossing Agreement
with CSX at Defiance, Ohio and the Crossing Agreement with the Indiana & Ohbio Railroad

at Liberty Center, Ohio.
3. All Jeases, licenses or agreements with third parties.

4  Trackage Rights Agreement with the Whitewater River Valley Railroad and CSC at
Connersville, Indiana.

5. Joint Facilities Agreements and interlocking agreemcms for CSX at Defiance, Ohio
und the Indiane & Ohio Railroad at Liberty Center, Ohio.

6. Joint Facilities Agreement at Conpersville, Indiana.
7. All sidetrack agreements.
8. Transportation Contracts, including but not limited to, that of Coughlin Corporation.



SCHEDULE IV

ASSIGNED AGREEMENTS

ALDD\32029_1
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