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January 20,2009 RECttD/moN NO *2- ' Q / 7

Secretary of the STB Frp , . . « « , ,• j i pu
395 E street, sw FFE ' ' °9 4-4l.rM
Washington, DC 20423-0001

SUKhALtlKANSPORTATION BOARD
To the Honorable Ann K. Quinlan:

Our bank recently financed the purchase of a locomotive for St. Marys Railway West LLC. It is
my understanding that we must file a notice with the STB in order to perfect our lien position. I
have enclosed a copy of the promissory note and UCC in connection with this transaction. I have
also enclosed the filing fee of $41. Please record these documents in your records and return
them to my attention. Please call or email me with any questions.

Thank You,

Shannon Vickers
Executive Vice President & CFO
Wilcox County State Bank
Email: shannonvickers@windstream.net

.vviko\cimni\ siaiohank com
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UCC FINANCING STATEMENT
FOLLOW INSTRUCTIONS (<-ont and cao<) CARE rU-LY

A NAIVE & PHONE OF CONTACT OF FILER (optional)

LOAN DEPT WENDY PATTERSON 229-365-2285
B SEND ACKNOWLEDGEMENT TO (Name and Address)

LOAN DEPT PATSY HAWKINS
Wi I cox County State Bank
P.O. Box 536
Roche Me, GA 31079-0536

L

~l

_l

01/26/200909:30AM

UCC Control #• 1562009000043

Wanda F Hawkins. WilcoxCounty Clerk of Court

1 9P3TOR S FXACT FULI i.EGAL NAM = . inspn -nli/ ois HehtO' f1 •> "Mhi -do -ot ahbrevatp 01 so-ribine f^-e

OR

la ORGANIZATION NAME

ST. MARYS RAILWAY WEST, LLC
1b INDIVIDUAL'S LAST

<c MALING ADDRESS

PO BOX 605
-.0 TAX ID* SSNORElN

14-1908442

NAME

ADD L INFO RE-
ORGAMZAT.ON
DEBTOP

la TYPE OF ORGAN ZATiON

LLC

FRS" \A\1E

CITY

OCILLA
•f .UPISO'CTION Oc ORGANIZATION

GA

MIDDLE NAME

5 I A T E

GA
i POSTAL CODE

J31774

SUFFIX

CO'^NT^Y

•g C^GAVZATIONA. ID* it any
IS NONE

2 ADDITIONAL DEBTOR'S EXACT FULL LEGAL NAME - Insert on I/ one debtor (2 a or 2b) • do net aabreviate or combine names

np

2a ORGANIZATION NAME

2b ISSIVCUAL'S LAST

2c MAILING ADDRESS

ill TAX ID* SSN OP EIN

NAME

ADD'L INFO RE-
ORGANIZATION
DEBTOR

2e *YP£ OF O^GANIZATiOS

=IRS7 NAME

CITY

2' JURISDICTION OF- ORGANIZATION

M 33LE NAME

S'ATE POSTAL COCE

SUFF'X

COUNTRY

2g ORGAN ^AT.ONAL >D« it a-y

n NONE

3 -SECURED PARTY'S NAME (or NAME OF TOTAL ASSIGNEE of ASSIGNOR SIP) - Insert only one secured party name (3a or 3b|

OR

3a ORGANIZATION NAIVE

Wilcox County State Bank
3b INDIVIDUALS LAST NAVE

3r MA LING ADCHESS
P.O. Box 536

FIRST MAME

CITY
Roche I I e

MIDDLE NAME

STATE:
GA

=OSTALCODE
31079-0536

S'JFFIX

COLN-RY
US

4 This FINANCING STATEMENT covers the following collateral

PURCHASE MONEY SECURITY INTEREST IN ONE (1) 1953 SW 1400, 1200 HP RAILROAD LOCOMOTIVE
LOCOMOTIVE MARK: SMW
NUMBER: 1402

5 ALTEPNATIVE DESIGNATION (If apolicaWe) D .ESSEE/LESSOR D CONSIGNEE/CONSISNOP D BAILEE'3A.LOR DsELLER/BjYEP LjAGLSN D NON-JC^ FILING

F (-1 Th SF.NANCING STATEMENT is to be !.leJ [tor retord) ror raca-doi) in fe REAL I? Chech lo n=QJEST SEARCH REPORT(S) on Oablon.a)
"—' ESTATE RECORDS Attach Addendum ;.|applcable) | ;ADCmQN.AI *1-.--\ lopliona) D All DeBlor; IZI Dealo-I LJSotmr;

8 OPTIONAL FILER PEFEPENCE DATA

Acknowledgement Copy NATIONAL JCG FINANCING STATEMENT (FORM ucci) ;PEV 7/29/98!

Natcna Bank Products Inc - Warner Rob ns. GA 31595 1-80D-277-3195 - For-i \'JCC' (3-C ; NUCC'-I
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St Marys Railway West, LLC.
P. O. Box 66
Waresboro, Ga. 31564

912-285-3855
Fax#: 912-285-3857

Date: 12/31/2008

To- Shirle>
Meeks, Roberts, Ashley, Sumner

FAX: 229-468-7018 RE: Purchase and Sale Agreement Engine 1401

Shirley;

Please get this info to Hugh.

Thanks,
Dorsey Thigpen
SMW

Pagel of 13
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St Marys Railway West, LLC.
P. O. Box 66
Waresboro, Ga. 31564

: 912-285-3855
Fax#: 912-285-3857

Date: 12/31/2008

'"To: Shirley
Meeks. Roberts, Ashley. Sumner

L:FAX: 229-468-7018 RE: Purchase and Sale Agreement Engine 1401

Shirley;

Please get this info to Hugh.

Thanks.
Dorsey Thigpen
SMW

Page 1 of 13



PURCHASE AND SALE AGREEMENT

This Purchase and Sale Agreement (the "Agreement") is made as of this 24th day of
November, 2008, by and between Progress Rail Services Corporation (the "Seller") and
St. Mary's Railway West, LLC (the "Buyer"). Seller is the owner of certain railroad rolling
stock, which Buyer desires to purchase and Seller desires to sell.

Now, therefore, for and in consideration of the premises and the mutual representations,
warranties, and covenants contained herein, and other good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, Buyer and Seller hereby agree as
follows:

1. PURCHASE AND SALE OF ASSETS

1.1 The Transaction. At the Closing (as hereinafter defined), subject to the terms and
conditions hereof, Seller shall sell, transfer, and deliver to Buyer, and Buyer shall purchase
and accept from Seller, all right, title and interest of Seller, both legal and equitable, in, to or
arising from the Equipment (as hereinafter defined); the transactions described above
collectively are referred to as the "Transaction".

1.2 Equipment. The "Equipment" is one locomotive identified on Schedule 1 hereto
and incorporated herein by this reference ("Locomotive"). The Equipment shall not include any
Locomotive which on or prior to the Closing Date (as hereinafter defined) has been destroyed,
damaged beyond economic repair, lost, stolen or requisitioned by governmental authority
(hereinafter "Casualty Locomotive") and any Casualty Locomotive shall be deemed deleted
from this Agreement.

2. PURCHASE PRICE: PAYMENT: PURCHASE PRICE ADJUSTMENTS

2.1 Purchase Price. The purchase price to be paid by Buyer for the Locomotive shall
be an amount in immediately available United States funds equal to One Hundred Fifty
Thousand Dollars ($150,000.00), subject to reduction with respect to any Casualty Locomotive
in accordance with the provisions of Section 1.2 hereof (the "Purchase Price").

2.2 Taxes. All federal, state and local sales, use, stamp, transfer, documentary or
other similar taxes, fees, or duties arising out of the Transaction ("the Taxes") shall be the
responsibility of Buyer.

3. THE CLOSING AND TRANSFER OF LOCOMOTIVE

3.1 Closing.

The "Closing" for the Transaction is defined as the time when the conditions precedent
to closing, the exchange of relevant documents, and the payment of the Purchase Price have
all been completed. The date on which the Closing actually occurs shall be defined as the
"Closing Date", and shall be at the office of Seller and may occur by fax and overnight courier,
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as the parties hereto shall agree, on a date agreed to by Buyer and Seller, which in any case
shall be on or before November 28^ 2008. In the event the Transaction does not close on or
before November 28, 2008, this Agreement shall remain in full force and effect unless the
Seller provides notice of termination to the Buyer, in which event this Agreement shall become
null and void.

3.2 Conditions Precedent to Closing bv Buyer. The obligation of Buyer to consummate
the Transaction is subject to the satisfaction of all of the following conditions precedent, in
each case to the satisfaction of Buyer:

(a) This Agreement. Seller shall have executed and delivered this Agreement to
Buyer.

<b) Absence of Default. On the Closing Date, no default or event with which notice
or the passage of time or both would become a default on the part of Seller, shall
exist under this Agreement, any certificate, document, instrument or agreement
delivered hereunder or in connection herewith.

3.3 Conditions Precedent to Closing bv Seller. The obligation of Seller to consummate
the Transaction is subject to the satisfaction of all of the following conditions precedent, in
each case to the satisfaction of Seller:

(a) This Agreement. Buyer shall have executed and delivered this Agreement to
Seller.

(b) Purchase Price. Seller shall have received the Purchase Price by wire transfer to
the following:

Bank Name: Wachovia Bank
Address: Addison, TX
ABA#: 111025013
Account #: 200063 803 8772
Account Name: Progress Rail Services Corporation

or such other account or payee as Seller may designate in writing at least 24 hours
prior to Closing.

3.4 Transfer of Title. Transfer of title will occur on the Closing Date at the location the
Locomotive is then to be found.

3.5 Waiver. Each party hereto may waive in writing any of the conditions precedent
specified for such party above; provided, however, that such waiver shall not be deemed to
constitute the relinquishment by such party of any claim against the other party hereto
subsequent to the Closing for the breach of any representation, warranty or covenant except
with respect to which and to the extent such waiver is expressly given.
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4. ALLOCATION OF REVENUES AND EXPENSES

All revenues and expenses derived from or attributable to the Locomotive for any period
prior to the Closing Date shall be for the account of Seller, and all revenues and expenses
derived from or attributable to the Locomotive on and after the Closing Date shall be for the
account of Buyer. The parties agree to make the appropriate payment to each other to the
extent that any revenue has been received or any expense has been paid by one party that is
the right or obligation of the other.

5. REPRESENTATIONS AND WARRANTIES OF SELLER AND BUYER

5.1 Seller Representations. Seller hereby represents, warrants and declares to and in
favor of Buyer that as of the date hereof:

(a) Seller holds title to the Locomotive free and clear of all indentures, deeds of
trusts, mortgages, security interests, liens, claims, demands, encumbrances,
privileges, pledges or other permitted charges of every nature and kind
whatsoever created or permitted to exist by Seller;

(b) Seller is the lawful owner of the Locomotive and has all necessary rights and
good title to sell the same to Buyer;

(c) Upon Closing, Seller shall have conveyed to Buyer and Buyer shall hold, good
and marketable title to the Locomotive, free and clear of all liens created or
permitted to exist by Seller;

(d) Seller is duly organized and validly existing in the state of its incorporation, has
all power and authority necessary to consummate the Transaction, and the
person executing this Agreement for the Seller has alt rights and authority
necessary to sign this Agreement and has been authorized by the Seller to do
so; and

(e) This Agreement and all certificates, documents, instruments and agreements
delivered hereunder or in connection herewith, constitute legal, valid and binding
obligations of the Seller, enforceable in accordance with the provisions hereof
and thereof, except as the enforcement thereof may be limited by bankruptcy or
other laws, judicial decisions or principles of equity relating to or affecting the
enforcement of creditors' rights.

5.2 Buver Representations. The Buyer hereby represents, warrants and declares to
and in favor of the Seller that:

(a) Buyer is duly organized and validly existing in the state of its organization, has all
power and authority necessary to consummate the Transaction, and the person
executing this Agreement for the Buyer has all rights and authority necessary to
sign this Agreement and has been authorized by the Buyer to do so;
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(b) This Agreement and all certificates, documents, instruments and agreements
delivered by Buyer hereunder or in connection herewith, constitute legal, valid
and binding obligations of Buyer, enforceable in accordance with the provisions
hereof and thereof, except as the enforcement thereof may be limited by
bankruptcy or other laws, judicial decisions or principles of equity relating to or
affecting the enforcement of creditors' rights; and

(c) Buyer has, previously to entering into this Transaction, inspected the Locomotive,
which inspection was sufficient to determine any and all other criteria determined
to be appropriate by the Buyer. Buyer therefore expressly acknowledges the
state of repair and maintenance of said Locomotive for which it agrees that Seller
shall not be liable for any hidden or latent defect that may appear at any time in
the future in any of the Locomotive.

6. CONDITION OF LOCOMOTIVE

6.1 GENERAL DISCLAIMER OF WARRANTY. THE LOCOMOTIVE IS
TRANSFERRED "AS IS", "WHERE IS", 'WITH ALL FAULTS". EXCEPT FOR THE
REPRESENTATION AND WARRANTIES CONTAINED IN SECTION 5.1 ABOVE. SELLER
DOES NOT MAKE AND SHALL NOT BE DEEMED TO HAVE MADE ANY
REPRESENTATION OR WARRANTY, EXPRESS OR IMPLIED, NOW OR HEREAFTER AS
TO THE VALUE, CONDITION, DESIGN, OPERATION. MERCHANTABILITY, FITNESS FOR
USE OR FOR A PARTICULAR PURPOSE, MAINTENANCE OR MARKETABILITY OF THE
LOCOMOTIVE OR THE QUALITY OF THE MATERIAL OR WORKMANSHIP IN, OR THE
ABSENCE OF ANY DEFECT IN, THE LOCOMOTIVE. OR ANY WARRANTIES ARISING
FROM COURSE OF PERFORMANCE, COURSE OF DEALING OR USAGE OF TRADE.

7. INDEMNITY OF BUYER

Buyer shall defend, indemnify and hold Seller harmless from and against any and all
costs, claims, liabilities, loss and causes of action, including but not limited to attorney's and
paralegal fees (collectively, the "Seller's Claims") arising from events occurring on the Closing
Date or at any time thereafter, with respect to the condition, repair, leasing, sale, operation,
utility, use, cleaning, destruction, scrapping, ownership or management of the Locomotive,
including without limitation any liability arising from the transportation, storage or release from
the Locomotive of any substance. Upon payment of such indemnity, Buyer shall be
subrogated to Seller's rights against any third parties respecting such Seller's Claims, and
Seller shall cooperate with Buyer, at Buyer's expense, in all reasonable respects to enable
Buyer to obtain the benefits of such subrogation. Buyer's obligations under this Section 7 shall
survive any sale or other transfer of the Locomotive to any other parry.
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8. FURTHER ASSURANCES AND ACTIONS

8.1 Acts. Seller shall make, do and execute or cause to be made, done and executed,
in any case at Buyer's expense, all such further reasonable acts, deeds and assurances as
Buyer or Buyer's counsel may, at any time or from time to time, deem requisite for more
effectively conveying the Locomotive to Buyer as aforesaid and according to the intent and
meaning of this Agreement.

8.2 Execution of Documents. Without limiting the generality of the foregoing, Seller
shall execute all documents with respect to the Locomotive as may be reasonably required
and as provided by Buyer, necessary to transfer the UMLER records with respect to the
Locomotive to Buyer, it being understood that the execution of any such document or
certificate shall not be deemed to constitute any warranty or representation with respect to the
Locomotive.

9. RUNNING MARK

The Buyer shall be responsible for the cost and expense of removing the current
running mark RMPX from the Locomotive, re-stenciling the Locomotive with new running mark
provided by Buyer, and applying re-programmed AEI tags to the Locomotive, where located
and prior to any movement of the Locomotive. Buyer shall not acquire any interest in the
running mark currently found on Locomotive. Buyer shall defend, indemnify and hold Seller
harmless from any and all Seller's Claims arising from or related to Buyer's failure to remove
the RMPX mark from the Locomotive or any use by Buyer of such mark.

10. DELIVERY

At Closing, the Locomotive shall be deemed delivered and title to the Locomotive shall
be deemed to pass to the Buyer at the location the Locomotive is then to be found. Buyer
shall be responsible for any and all costs to transport the Locomotive from such location.
The Locomotive is currently located on the St. Mary's Railway West, LLC yard, Waresboro,
Georgia.

11. BILL OF SALE

Upon receipt by Seller of the Purchase Price as provided herein, Seller will issue Buyer
a Bill of Sale substantially in the form of Exhibit A attached hereto evidencing the purchase and
sale of the Locomotive.

12. BROKER'S COMMISSIONS

Each party hereto represents and warrants that it has not entered into any agreement
with any broker, finder or other person or entity relating to the arranging of the sale of the
Locomotive and that no commission is due and payable by Seller or Buyer (as the case may
be) with respect to the Transactions contemplated herein. Each party agrees to indemnify and
hold the other party harmless from and against any claims for commissions arising out of the
acts of such party and for expenses (including reasonable attorney's and paralegal fees) and
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costs relating to such claims as a result of a breach of the representation contained in this
Section.

13. SURVIVAL

The covenants, representations, warranties, and indemnities herein contained shall be
deemed remade as of the Closing with respect to the Locomotive and the Transaction and
shall survive such Closing.

14. SUCCESSORS AND ASSIGNS

This Agreement shall inure to the benefit of and be binding upon, and be enforceable by
the parties hereto, and their respective successors, administrators and permitted assigns.

15. 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 the extent of such avoidance, prohibition and unenforceability without in
any way invalidating the remaining terms, conditions 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.

16. HEADINGS

The article, section and paragraph headings contained in this Agreement are for
reference purposes only, and shall not affect in any way the meaning or interpretation of this
Agreement.

17. WAIVERS

This Agreement shall not be waived, altered, modified, amended, supplemented or
terminated in any manner whatsoever except by written instrument signed by Buyer and by
Seller, and such alteration, modification, amendment, supplement or termination shall only be
effective in the specific instance and for the specific purpose given.

18. GOVERNING LAW

THIS AGREEMENT SHALL BE DEEMED TO HAVE BEEN MADE IN THE STATE OF
ALABAMA, SHALL BE CONSTRUED IN ACCORDANCE WITH, AND THE RIGHTS AND
LIABILITIES OF THE PARTIES HEREUNDER SHALL BE GOVERNED BY, THE INTERNAL
LAWS OF SUCH STATE WITHOUT REFERENCE TO CONFLICT OF LAWS, AND THIS
AGREEMENT SHALL BE DEEMED IN ALL RESPECTS TO BE A CONTRACT OF SUCH
STATE SELLER AND BUYER HEREBY CONSENT TO THE JURISDICTION OF THE
FEDERAL COURTS SITUATED IN SUCH STATE, EXPRESSLY WAIVING TO ANY OTHER
JURISDICTION THAT MAY CORRESPOND TO THEM BY REASON OF THEIR PRESENT
OR THEIR FUTURE DOMICILE OR ANY OTHER REASON.
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19. NOTICES

All notices, claims, requests and other communications under this Agreement shall be in
writing and shall be deemed received three business days after being mailed by Federal
Express. The addresses for notice, unless changed by notice in accordance herewith, are as
follows:

If to Seller:

Progress Rail Services Corporation
1600 Progress Drive
P.O. Box 1037
Albertville, AL 35950
Attn: Bob Grace

If to Buyer:

St. Mary's Railway West, LLC
431 OB Albany Avenue
P.O. Box 66
Waresboro, GA 31564
Attention: Pete Strickland

20. ENTIRE AGREEMENT

This Agreement, the Schedules and Exhibits hereto (collectively, "Agreement
Documents") contain the entire agreement and understanding among the parties hereto with
respect to the subject matter contained herein and supersedes all prior agreements,
understanding and representations, oral or written. No modification, addition, limitation, or
release of any of the terms or conditions contained herein shall be made except by a written
agreement to that effect and signed by both Buyer and Seller, expressly referencing this
Agreement If there are any additions, deletions, differences,, variations, or conflicts among the
terms and conditions of the Agreement Documents and the terms and conditions described in
any Sales Order, Purchase Order, or similar document (collectively, "Additional Documents")
issued by either party in connection with this transaction, the Additional Documents shall be
deemed to be null and void and the terms and conditions of the Agreement Documents shall
control. This Agreement is solely for the benefit of the Seller and Buyer and their successors
and permitted assigns, and no term, condition or provision of this Agreement shall be deemed
to create or confer upon any other person any remedy, claim, liability, obligation, cause of
action or other right whatsoever.

21. COUNTERPARTS

This Agreement may be executed in any number of counterparts, but all of such
counterparts together shall constitute one and the same agreement.
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22. ASSIGNMENT.

Neither party may assign any of its rights or obligations hereunder without the prior
written consent of the other party.

IN WITNESS WHEREOF, Seller and Buyer have executed this Agreement as of the day
and year first hereinabove set forth.

SELLER:

PROGRESS RAIL SERVICES CORPORATION

By: _

Printed
Name: Bob Grace

Title: _ Senior Vice President

BUYER:

ST. MARY'S RAILWAY WEST, LLC

By:

Printed
Name:

Title: fll X u A*-. V ,_
0 2)
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SCHEDULE 1

for Purchase and Sale Agreement
List of Equipment

Description: One (1) Used 1953 SW1400,1200 HP Railroad Locomotive

Purchase Price: $150,000.00 USD

Reporting Mark & Number:
(Buyer is not acquiring any interest in the reporting mark currently found on Locomotive and such
reporting mark shad be changed prior to use of Locomotive by Buyer)

Locomotive Mark Number
RMPX 1401
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EXHIBIT A

Form of Bill Of Sale

IN CONSIDERATION of the receipt of the sum of'One Dollars ($1.00), in hand paid, and for other
good and valuable consideration, PROGRESS RAIL SERVICES CORPORATION, an Alabama
corporation, with an address at 1600 Progress Drive, P.O. Box 1037, Albertville, AL 35950
("Seller"), does hereby sell, assign, transfer and convey absolutely to ST. MARY'S RAILWAY
WEST, LLC, with an address at 431 OB Albany Avenue, P.O. Box 66, Waresboro, GA 31564
("Buyer"), all right, title, and interest in and to the railway rolling stock more specifically described
on Schedule 1 attached hereto and made a part hereof (the "Locomotive"), and all appurtenant
rights relating thereto. Seller is the lawful owner of the Locomotive and title to the Locomotive is
transferred to Buyer free and clear of all liens, claims, demands, encumbrances, privileges,
pledges or other charges of any nature and kind whatsoever created or permitted to exist by
Seller. The Locomotive is sold pursuant to the terms of a Purchase and Sale Agreement
between Buyer and Seller dated November , 2008 (the "Agreement"). Reference is made
to the Agreement for all terms and conditions regarding the sale of the Locomotive.

THE LOCOMOTIVE IS TRANSFERRED "AS IS", "WHERE IS", "WITH ALL FAULTS". SELLER
DOES NOT MAKE AND SHALL NOT BE DEEMED TO HAVE MADE ANY REPRESENTATION
OR WARRANTY, EXPRESS OR IMPLIED, NOW OR HEREAFTER AS TO THE VALUE,
CONDITION, DESIGN, OPERATION, MERCHANTABILITY, FITNESS FOR USE OR FOR A
PARTICULAR PURPOSE, MAINTENANCE OR MARKETABILITY OF ANY LOCOMOTIVE OR
THE QUALITY OF THE MATERIAL OR WORKMANSHIP IN, OR THE ABSENCE OF ANY
DEFECT IN, ANY LOCOMOTIVE, OR ANY WARRANTIES ARISING FROM COURSE OF
PERFORMANCE, COURSE OF DEALING OR USE OF TRADE.

Provide however, Seller warrants that it is the lawful owner of the Locomotive and has full right
and authority to sell the Locomotive to Buyer, and it is hereby transmitting to Buyer legal, good
and marketable title to the aforesaid Locomotive, free from any security interest, tax, lien, claim or
encumbrance created by, through or under Seller.

Dated as of this day of , 2008.

PROGRESS RAIL SERVICES CORPORATION

By:

Printed
Name:

Title:

CORPORATE SEAL
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SCHEDULE 1

Locomotive

One (1) Used 1953 SW1400,1200 HP Railroad Locomotive

(Buyer is not acquiring any interest in the reporting mark currently found on Locomotive
and such reporting mark shall be changed prior to use of Locomotive by Buyer)

Locomotive Mark Number
RMPX 1401



Dec 31 08 03: 23 a SMU r~im Office 912285̂ 5̂'? p. 13

Page 1 of 1

Meshell Parrish

From: Doug Creech

Sent: Monday, November 24, 2008 10:09 AM

To: Meshell Parrish

Cc: John H. Murray

Subject: RE: Locomotive Purchase and Sale Agreement Draft (RMPX 1401)

Meshell

John Murray reports customer has no issue with draft agreement and has requested we
forward him final agreement for signature. Let me know when you send and when we receive
payment.

From: Meshell Parrish
Sent: Monday, November 10, 2008 10:31 AM
To: Nolpete@aol.com; dorsey.thigpen@smwrail.com
Cc: Bob Grace; Doug Creech; John H. Murray
Subject: Locomotive Purchase and Sale Agreement Draft (RMPX 1401)

Good morning sir,

Attached is a proposed draft of a Locomotive Purchase And Sale Agreement between Progress Rail Services
Corporation and St Mary's
Railway West, LLC regarding Locomotive RMPX 1401 that is currently located at St. Mary's Railway West in
Waresboro, GA.

Please review the attached draft Agreement and, if acceptable to you, we will prepare two (2) original copies for
execution after your acceptance.

We appreciate you- assistance with this Agreement and the opportunity to transact business with you.

Mesfiett
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