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COVER LETTER

O: Amendment Section
Division of Corporations

BJECT: Florida East Coast Industries, Inc.

(Name of Surviving Corporation)

T

" The enclosed Articles of Merger and fee are submitted for filing.

Please return all correspondence concerning this matter to following:

A, June Vickers:
(Contact Person)

Greenberyg Traurig, P.A. -
(Firn/Company)

101 East College Avenue
(Address)

Tallahassee, FI. 32301

(City/State and Zip Code)

For further information concerning this matter, please call:

A. June Vickers At(_850 )_ 222-6891 (Tallshassee) _
(Name of Contact Person) (Area Code & Daytime Telephone Number)

Also requesting Certificate of Status for surviving company
@ Certified copy (optional) $8.75 (Please send an additional copy of your document if a certified copy is requested)

STREET ADDRESS: MAILING ADDRESS:
Amendment Section Amendment Section
Division of Corporations Division of Corporations
Clifton Building P.O. Box 6327

2661 Executive Center Circle Tallahassee, Florida 32314

Tallahassee, Florida 32301




FILED,

2001 JUL 26 PM I2: 44

ARTICLES OF MERGER SECRETARY OF STATE

. TALLAHASSEE, FLORliDA

IRON HORSE ACQUISITION SUR INC.,
a Florida corporation

with and into

FLORIDA EAST COAST INDUSTRIES, INC.,
a Florida corporation

Pursuant to the provisions of Sections 607.1101 and 607.1105 of the Florida Business
Corporation Act (the “FBCA™), IRON HORSE ACQUISITION SUB INC., a Florida corporation
(“Merging  Company™), and FLORIDA EAST COQAST INDUSTRIES, INC., a Florida
corporation (“Surviving Company™), hereby adopt the following Articles of Merger for the
purpose of merging the Merging Company with and into Surviving Company (the “Merger™).

FIRST: The name and the state of incorporation of each of the constituent companies to
the Merger are:

Tron Horse Acquisition Sub Inc., a Florida corporation;
and

Florida East Coast Industries, Inc., a Florida corporation.

SECOND: An Agreement and Plan of Merger, dated as of May 8, 2007, by and among
Iron Horse Acquisition Holding LLC, the Merging Company and the Surviving Company,
substantially in the form attached hercto as Exhibit A (the “Plan of Merger”), has been executed,
adopted and approved by the Merging Company and Surviving Company in accordance with the
manner prescribed by the law of the State of Florida.

THIRD: The Merger shall become effective at the time and on the date these Articles of
Merger are filed with the Florida Department of State (the “Effective Time”) and shall thereupon
have the effects set forth in Section 607.1106 of the FBCA .

FOURTH: The surviving company of the Merger is Surviving Company.

FIFTH: The Merger is permitted by the law of the State of Florida, which is the state of
formation of Surviving Company.

SIXTH: In accordance with Section 2.5(a) of the Plan of Merger, the Articles of
Incorporation of the Merging Company as in effect immediately prior to the Effective Time shall
be the Articles of Incorporation of the Surviving Company, except that at the Effective Time,
Article I of such Articles of Incorporation shall be amended to provide that the corporate name of
the Surviving Company is “Florida East Coast Industries, Inc.” and, as so amended, such articles
shall be restated to read as set forth as Exhibit B.

MIA 1790685522



IN WITNESS WHEREOF, each of the Merging Company and Surviving Company
have caused these Articles of Merger to be signed in their respective corporate names and on
their behalf by their respective authorized officer, on this 26™ day of July, 2007.

3
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[RON HORSE ACQUISITION SUB INC,,
a Florida corporation

By:
Name:
Title:

FLORIDA EAST COAST INDUSTRIES, INC,,
a Florida corporation

sy Lucts 9 bthne)

Name: Heidi J. Eddins
Title: Executive Vice President




EXHIBIT A

AGREEMENT AND PLAN OF MERGER
BY AND AMONG
IRON HORSE ACQUISITION HOLDING LLC,
IRON HORSE ACQUISITION SUB INC.
AND
FLORIDA EAST COAST INDUSTRIES, INC,
Dated as of May 8, 2007
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AGREEMENT AND PLAN OF MERGER

THIS AGREEMENT AND PLAN OF MERGER (together with all schedutes and exhibits herelo, this “Agreement™), dated as of May 8, 2007, is by
and among Iron Horse Acquisition Holding LLC, a Delaware limited liability company (“Baggnt”), Iron Horse Acquisition Sub Ing., a Florida corporation
and wholly owned direct subsidiary of Parent (“Me¢rger Sub™), and Florida Enast Coast Industries, Inc., a Florida corporation (the “Company”).

RECITALS

A. The Company and Merger Sub each has determined thal it is advisable, fair to and in the best interests of its stockholders to effect a merger (the
“Metger™ of Merger Sub with and into the Company pursuani to the Florida Business Corporation Act (the “EBCA™) upon the terms and subject to the

condilions set forth in this Agreement, pursuant to which each outstanding common share, no par value of the Company (the * ),
shall be converted into the right to receive cash, as set forth herein, all upon the terms and subject to the conditions of this Agreecment.

B. The Board of Directors of the Company (the “Company Board™) has unanimously (i) determined that this Agreement, the Merger and the other
transactions contemplated hereby, taken together, are at a price and on terms that are fair to, advisable and in the best interests of the Company and its
shareholders (the “Company Shareholders™ and (ii) adopted resolutions adopting and approving this Agreement and the transactions contemplated hereby,
including the Merger, declaring its advisability end recommending the approval by the Company Shareholders of this Agreement and the Merger and the
other transactions contemplated hercby.

C. The Beard of Directors of Merger Sub has (i) determined that this Agreement, the Merger and the other transactions contemplated hereby, taken
together, are at a price and on terms that are fair (o, advisable and in the best interests of Merger Sub and its sole stockholder and (if) adopted resolutions
adopting and approving this Agreement and the transactions contemplated hereby, including the Merger, declaring its advisability and recommending the
approval by its sole stockholder of this Agreement and the Merger and the other transactions centemplated hereby. The sole stockholder of Merger Sub has
adopted this Agreement.

D. The Company Board intends to declare a dividend of $21.50 per share of Company Common Stock which shall be paid prior to the Closing Date.

E. The Board of Directors of Parent, and Parent, as the sole stockholder of Merger Sub, in each case has approved this Agreement and the Merger and
the other transactions contemplated hereby.

AGREEMENT

In consideration of the representations, warranties, covenants and agreements contained in this Agreement, the partics agree as follows:



ARTICLE I
DEFINITIONS

Section 1.1 Definitions.

(a) The following terms, as used herein, have the following meanings:

“

Acquisition Proposal” means any inquiry, proposal or offer for, whether in one transaction or a series of related transactions, any (a) merger,
consolidation, share exchange, business combination or similar transaction involving the Company or any Subsidiaries that would constitute a “significant,
idiary” (as defined in Rule 1-02 of Regulation 5-X, but substituting 20% for references 10 10% therein), {b) sale or other disposition, directly or
indirectly, including by any merger, consolidation, share exchange, business combination or any similar transaction, of any assets of the Company or its

- Subsidianies representing 20% or more of the consolidated assets (including capital stock of the Subsidiaries of the Company) of the Company and its

Subsidiaries taken as a whole, (¢) issue, sale or other disposition by the Company or any Subsidiary of (including by way of merger, consolidation, share

-exchange, business combination or any similar transaction) sccurities {or options, rights or warrants to purchase, or securities convertible into, such

securities) representing 20% or more of the outstanding Company Common Shares, (d) tender offer or exchange offer in which any Person or “group” (as
such term is defined under the Exchange Act) would, if consummaled, acquire beneficial ownership (as such term is defined in Rule 13d-3 under the
Exchange Act), or the right to acquire beneficial ownership, of 20% or more of the outstanding Company Common Shares, (c) recapitalization,
restructuring, liquidation, dissolution or other similar type of transaction with respect to the Company, or (f) transaction which is similar in form, substance
or purpose to any of the foregoing Iransactions; provided, however, that the term “Agquisition Proposal” shall not include the Merger or any of the other
transactions contemplated by this Agrcement,

“affiliate” of any Person shall mean another Person that directly or indirectly, through one or more intermediaries, controls, is controlled by, or is
under commeon control with, such first Person.

“Antitrust Law” shall mean the Sherman Antitrust Act of 1890, as amended, the Clayton Act of 1914, as amended, the HSR Act, the Federal Trade
Commission Act, as amended, and all other Laws that are designed or intended to prohibit, restrict or regulate actions having the purpose or effect of
monopolization or restraint of trade or lessening of competition through merger or acquisition.

i

j " shall mean the articles of merger with respect 1o the Merger, containing the provisions required by, and executed in accordance
with, the FBCA,

“Business Day” shall mean any day other than a Saturday, Sunday or a day on which banking institutions in Jacksonville, Florida or New York, New
York are authorized or obligated by Law or executive order to be closed.



“Certificate” shall mean each certificate representing one or more Shares or, in the case of uncertificated Shares, each entry in the books of the
Company (or its transfer agent) representing uncertificated Shares.

“Cloging™ shall mean the closing of the Merger, as contemplated by Section 2.2,
“Code™ shall mean the Internal Revenue Code of 1986, as amended.

“Company Articles of Incorporation” shall mean the Company’s Amended and Restated Articles of Incorporation as amended and as in effect as of
the date hereof.

“Company Balance Sheet” shall mean the consolidated balance sheet of the Company as of December 31, 2006 and the footnotes thereto set forth in
the Company 10-K. .

«

" shall mean each Employee Benefit Plan that is sponsored, maintained or contributed to by the Company or any of its
Subsidiaries or with respect to which the Company or any of its Subsidiaries is a party and in which any current or former employee, director, officer,
consuliant, independent contractor, contingenl worker or leased employee of the Company or its Subsidiaries is ¢ligible to participate or derive a benefit.

“Company Bylaws” shall mean the Amended and Restated Bylaws of the Company as amended and as in effect as of the date hereof,

“ i ”” shall mean the Company Disclosure Letter dated the date hereof and delivered by the Company to Parent prior 1o the
execution of this Agreement.

“Companv Emplovees” shall mean employees of the Company who remain employees of the Surviving Corporation.

“Company ESPP” shall mean the Company’s 2002 Employee Stock Purchase Plan, as amended from time to time and as in effect as of the date
hereof.

“Company Financial Advisor” shall mean Mergan Stanley & Company.
“Company Financial Statements” shall mean all of the financial staterents of the Company and its Subsidiaries inctuded in the Company Reports.

*Company Incentive Plans” shall mean the Company's 1998 Stock Incentive Plan, as amended, and the Company's 2002 Stock Incentive Flan, as
amended.

" i " means en effect, event, development or change that, individually or in the aggregate, is or is reasonably likely to
(i) be matcrially adverse to the assels, liabilities, business, resulis of operations or financial condition of the Company and its Subsidiaries, taken as a whole,
other than any effect, event, development or change 1o the extent arising out of or resulting from (a) changes in conditions in the U.S. or global economy or
capital or financial markets generally, including changes in interest or exchange rates (unless, and only to the extent, such effect, event, development or
change affects the Company and its Subsidiaries in a disproportionate manner as compared to other persons or participants in the railroad or real

3



estate industries in which the Company and its Subsidiaries conduct their business), (b) changes in Law or lax, regulatory, political or business conditions
that, in each case, generally affect the railroad or real estate industries in which the Company and its Subsidiaries conduct their businesses (unless, and only
to the extent, such effect, event, development or change affects the Company and its Subsidiaries in a disproportionate manner as compared to other persons
or participants in the railroad or real estate indusiries in which the Company and its Subsidiarics conduct their businesses and that operate in the geographic
regions affected by such effect, event, development or change), (c) changes in GAAP, (d) the negotiation, execution, announcement or performance of this
Agreement or the transactions contemplated hereby, or the consummation of the transactions contemplated by this Agreement, including the impact thereof
on relationships, contractual or otherwise, with customers, connecting railroads, tenants, suppliers, lenders, investors, venture pariners or employees,
provided, however, that this clause (d) shall be disregarded for the purpose of Section 4.5, (¢) acts of war, armed hostilities, sabotage or terrorism, or any
escalation or worsening of any such acts of war, armed hostilities, sabotage or terrorism threatened or underway as of the date of this Agreement (unless,
and only to the extent, such effect, event, development or change affects the Company and its Subsidiaries in a disproportionate manner as compared to
other persons or participants in the railroad or real estate industries in which the Company and its Subsidiaries conduct their businesses, (f) earthquakes,
hurricanes or other natural disasters, (g} any action taken or omitted by the Company or any Subsidiary at the written request or with the writicn consent of’
Parent or Merger Sub, or (h) any effect resulting from or related to any decisions, orders or rulings at any leve! in that cenain litigation styled Sierra Club v.
Flowers, Case No. 03-23427 CIV—HOEVELER and any appeal therefrom or other proceeding related thereto, or (i) prevent or materially delay the
performance by the Company of any of its obligations under this Agreement or the consummation of the Merger or any other transaction contemplated
hereby. The parties agree thal the mere fact of a decrease in the market price of the Company Common Shares shall not, in and of itself, constitute a
Company Material Adverse Effect, but any effect, event, development or change underiying such decrease (other than any such effects, events,
d%elopmcnts or changes set forth in clauses {a) through (h) above) shall be considered in determining whether there has been a Company Material Adverse
Effect.

“Company Permits” shall mean all authorizations, licenses, permits, certificates, approvals and orders of all Governmental Entities necessary for the
lawful conduct of the businesses of the Company and its Subsidiaries.

“Company Reports” shall mean all forms, reports, statements, information, registration statements and other documents (as supplemented and
amended since the time of filing and prior to the date hereof) filed or required to be filed by the Company with the SEC since December 31, 2006.

“Company Required Vote” shall mean the affirmative vote of the holders of a majority of the outstanding Shares in favor of adeption of this
Agreement.

“Company Stock Option” shall mean each outstanding option to purchase Company Common Shares under the Company Incentive Plans.
4



“Co ights™ shall mean any options, warrants, convertible securities, subscriptions, stock appreciation rights, phantom stock plans or
stock equivalents or other rights, agreements, arrangements or commitments (contingent or otherwise) obligating the Company to issuc or sell any shares of
capital stock of, or options, warrants, convertible securities, subscriptions or other equity interests in, the Company.

“Companv Sharcholders Mecting™ shall mean a meeting of the Company Shareholders to be called to consider the Merger.

“Company Termination Fee” shall mean $100 million,
“Company 10-K” shall mean the Company's Annual Report on Form 10-K for the fiscal year ended December 31, 2006.

“Confidentialitv Agreement™ shall mean the Confidentiality Agreement between the Company and Parent dated February 23, 2007,

“Contragt™ shall mean any contract, lease, indenture, note, bond or other agreement that is in force and effect to which either the Company or any of
its Subsidiaries is a party or by which any of their respective properties or assets are bound.

“Development Property™ shall mean any real property that is, as of the date hereof, in onc or more phases of development, including pre--construetion,
provided that g real property shall cease to be a Development Property at the time such real property becomes a Stabilized Property.

“Effective Time" shall mean the time that Merger becomes effective in accordance with Section 607.1105 of the FBCA.

“Emplovee Benefil Plan” shall mean, with respect to any Person, each plan, fund, program, agreement, arrangement or scheme, including, but not
limited to, each plan, fund, program, agreement, arrangement or scheme maintained or required to be maintained, in each case that is at any time sponsored
or maintained or required to be sponsored or maintained by such Person or to which such Person makes or has made, or has or has had an obligation to
make, contributions providing for employee benefils or for the remuneration, direct or indirect, of the current or former employees, directors, officers,
consultants, independent contractors, contingent workers or leased employees of such Person or the dependents of any of them (whether written or oral),
including; each deferred compensation, bonus, incentive compensation, pension, retirement, stock purchase, stock option and other equity compensation
plan or “welfare” plan (within the meaning of Section 3(1) of ERISA, determined without regard to whether such plan is subject 10 ERISA); cach “pension”
plan (within the meaning of Section 3(2) of ERISA, determined without regard to whether such plan is subject to ERISA); and each severance plan or
agreement, health, vacation, summer hours, supplemental unemployment benefit, hospitalization insurance, medical, dental, legal and cach other employee
benefit plan, fund, program, agreement or arrangement.

“Encumbrance™ shall mean any lien, mortgage, pledge, deed of trust, security interest, charge, easement, right of way, restriction, option, right of first
refusal, right of first offer or other encumbrance or other adverse claim or interest.

5



t

" shall mean any Laws relating to the environment or Hazardous Substances, or the effect of any Hazardous Substance on
human health and safety.

I

) Environmenta! Permits” shall mean all permits, licenses, franchises, certificates, approvals and other similar authorizations of Governmental Entities
relating to or required by Environmental Laws and affecting, or relating to, the husiness of the Company or any Subsidiary as currently conducted,

“ERISA" shall mean the Employee Retirement Income Security Act of 1974, as amended.
“Exchange Agt” shall mean the Securities Exchange Act of 1934, as amended, and the rules and regulations promulgated thereunder.
“GAAP" shall mean United States generally accepted accounting principles in effect from time (o time.

“Goyermnmental Entity” shall mean any United States federal, state or local or any foreign government or any court of competent jurisdiction,
administrative or regulatory agency or commission or other govemmental authority or agency, domestic or forcign.

" " shall mean any pollutant, contaminant, waste, chemical material, substance, compound or constituent in any form, including
without Tlimitation, crude oil or petroleum or petroleum products, asbestos and asbestos—containing materials and any radicactive substance subject 1o
regulation, or which can give rise to liability under any Environmental Law.

“HSR._Acl” shall mean the Hart—Scott—Rodino Antitrust Improvements Act of 1976, as amended, and the rules and regulations thereunder.

“IRS” shall mean the Internal Revenue Service.

“Knowledae” or any similar expression, shall mean, with respect to the Company, the actual knowledge, after making due inquiry within the
Company, of any Person set forth in Section 1.1 of the Company Disclosure Letter, and, with respect to Parent, the actual knowledge, afier making duc
inquiry within the Company, of any Person set forth in Sgetion 1.1 of the Parem Disclosure Letter.

“Lang Holdings" shall mean any real property that is unimproved and not a Development Property.

“Law” shall mean any federal, state, local or foreign statute, iaw, regulation, requirement, interpretation, rule, ordinance, code, policy or rute of
common law of any Governmental Entity, including any judicial or administrative interpretation thereof.

“Liabilitics™ shall mean any and all debts, liabilities and obligations of any nature whatsoever, whether accrued or fixed, absolute or contingent,
known or unknown, matured or unmatured or determined or determinable, including those arising under any Law, those arising under any Contract or
Company Permii and those arising as a result of any acl or omission.



“Qrder” shall mean any writ, judgment, injunction, consent, order, decree, stipulation, award or executive erder of or by any Governmental Entity.

o " shall mean each Employee Benefit Plan that is sponsored, maintained or contributed to by Parent or any of its Subsidiaries or
with respect to which Parent or any of its Subsidiaries is a party and in which any current or former employee, director, officer, consultant, independent
contractor, contingent worker or leased employee of Parent or its Subsidiaries is eligible to participate or derive a benefit.

“Parent Disclosure Letier”™ shall mean the Parent Disclosure Letter dated as of the date hereof and delivered by Parent to the Company prior to the
execution of this Agreement,

I3

Parent Material Adverse Effect” shall mean, with respect to Parent or Merger Sub, any event, cffect, development or change that, individually or in
the aggregate, is or would be reasonably likely to prevent or materially delay the performance by Parent or Merger Sub of any of their material obligations
under this Agreement or the consummation of the Merger or the other transactions contemplated by the Transaction Documents,

“Parent Termination Fee” shall mean $150 million.

“Paying Agent” shall mean a bank or trust company reasonably satisfactory to the Company that is organized and doing business under the Laws of
the United States or any state thercof and has a combined capital and surplus of at least $500,000,000 appointed by Parent to act as paying agent for
payment of the Merger Consideration,

“Person” shall mean any individual, corporation, partnership (general or limited), limited liability company, limited liability partnership, trust, joint
venture, joint—stock company, syndicate, association, entity, unincorporated organization or government, or any political subdivision, agency or
instrumentality thereof,

“Proxy Statement™ shall mean a definitive proxy statement and any amendment or supplement thereto, relating to the Merger and this Agreement to
be mailed to the Company Shareholders in connection with the Company Shareholders Meeting,

“Representative” of a Persan means any officer, director, Affiliate, employee, partner, investment banker, financial advisor, financing source,
co-investor, atlorney, accountant or other agent or advisor.

“Rights Agreement” shall mean the Second Amended and Restaled Rights Agreement, dated as of April 27, 2006, by and between the Company and
American Stock Transfer & Trust Company, as Rights Agenl, as amended.

“§EC™ shall mean the Securities and Exchange Commission.

“Securitics Act” shall mean the Securities Act of 1933, as amended, and the rules and regulations promulgated thereunder.
7



“Special Dividend” shall mean a dividend of $21.50 per share of Company Common Stock which shall be paid no later than the day prior to the
Closing Date.

! » shall mean any real property that is improved and (i) is 90% leased or (ii) one year has elapsed since a certificate of occupancy
has been issued with respect to such real property.

“STB" shall mean the Surface Transportation Board.
“Subsidiary” of any Person shall mean any corporation, partnership, limited liability company, joint venture or other legal entity of which such Person
(either directly or through or together with another Subsidiary of such Person) owns more than 50% of the voting stock equity interests or peneral
partnership interests of such corporation, partnership, limited liability company, joint venture or other legal entity, as the case may be.

* Stock Rights” shall mean any options, warrants, converlible securitics, subscriptions, stock appreciation rights, limited liability company
interests, partnership interests, phantom stock plans or stock or equity equivalents or other rights, agreements, arrangements or commitments (contingent or
otherwise) of any character issued or authorized by the Company or any Subsidiary of the Company relating to the issued or unissued capital stock or other
equity interests of the Subsidiaries of the Company or obligating the Campany or any of its Subsidiaries to issue or sell any shares of capital stock of, or
options, warrants, convertible securities, subscriptions or other equity interests in, any Subsidiary of the Company.

“Superior Proposal” means a bona fide written Acquisition Proposal (on its mest recently amended and modified terms, if amended and modified)
made by a Third Party (i) that relates to more than 50% of the owtstanding Company Common Shares or all or substantially all of the assets of the Company
and its Subsidiarics taken as a whole, (i} which the Company Board determines in its good faith judgment (after taking into account all of the terms and
conditions of the Acquisition Proposal and afier consultation with its outside legal and financial advisors} to be more favorable in the aggregate to the
Company's shareholders (in their capacitics as sharcholders) than the transactions contemplated hereby {including the Merger or any other proposal Parent
may make pursuant to Section 6,6(¢c) and, if declared, the dividend referred to in Recital D), (iii) the material conditions to the consummation of which are
all reasonably capable of being satisfied in the good faith judgment of the Company Board, and (iv) for which financing, (o the extent required, is then
committed or, in the good faith judgment of the Company Board, is reasonably likely 1o be available.

“Survivina Corporation” shall mean the corporation surviving the Merger,

“Tax” shall mean any federal, state, county, local or foreign incomie, gross receipts, property, sales, use, license, excise, franchise, employment,
payroll, premium, withhelding, allernative or added minimum, ad valorem, transfer or excise tax, or any other tax, govemmental fee or other like
assessment or charge in the nature of a tax of any kind whatsoever, 1ogether with any interest, penalty or addition thereto, whether disputed or not, and
“Taxes" shall mean any or all of the foregoing collectively.



" shall mean any return, report, information, filing, document or similar statement required to be filed with respect to any Tax (including
any attached schedules), including any information return, claim for refund, amended return or declaration of estimated Tax.

“Third Party” shall mean any Person or group (as defined in Section 13(d)(3) of the Exchange Act) other than Parent, Merger Sub or any Affiliates
thereof.
" i " shatl mean this Agreement and all other agreements, instruments and documents lo be executed by Parent, Merger Sub and
the Company tn connection with the transactions contemplated by such agreements.

(b) Each of the following terms is defined in the Section set forth opposite such term:

Teom Section
Agreement

Cash Unit

Change in Recommendation
Closing Date

¥
g
'3
&
(4]

[ %21 77] 22}

Company Preamble
Company Board Recital B
Company Common Shares Recital A
Company ESPP Termination Date Section 2.9
Company Material Contracts Section 422
Company Recommendation Seclion 6.5
Company Restricted Shares Segtion 2.8
Company Sharcholders Recital B
DOJ Section 6.3()
End Date Secyjon §.1(b)
Exchange Fund Section 3.1
Expenses Scction 8.3(a)
Escrow Agent Section 2.8
FBCA Recital A
Filed SEC Documents Article [V
Financing ecti 5.6(;1
Financing Commitments Secijon )
FTC Sectigp 6.3(b}
Government Qrder Section B 1{(¢)
Indebtedness Section 6 1(bIGX)
Indemnified Partics Sectign 6.9(a)
Intellectual Property Rights Section 4
Joint Ventures Seclion 4.4(c)
Letter of Transmittal Section3.2(a)
Material Leases Section4.22
Merger Recital A
Merger Consideration i

Merger Sub Preamble



Jerm Section

Notifying Party Section 6.3(f)
Other Filings Section 6.4
Parent Preamble
Permitted Encumbrances Section 4.11(c)
Permitted Investments Section 3

Real Property Section 4.1)(a)
Restrictive Agreements Section 4.22
Retention Amounts Segction 6.8(g)
Retention Date Section 6.8(g)
Retention Plan Section 6.8(g)
Section 16 Section 6.8(1)
Shares Section 2.4(a)
Termination Date Secticn 8.
WARN Act Section 4,14(b

Section 1.2 [nicroretation and Rules of Construction.

In this Agreement, except to the extent otherwise provided or that the context otherwise requires:

(a) when a reference is made in this Agreement to an Article, Section, Exhibit or Schedule, such reference is to an Article or Section of, or an Exhibit
or Schedule to, this Agreement unless otherwise indicated;

(b) the table of contents and headings for this Agreement are for reference purposes only and do not affect in any way the meaning or interpretation of
this Apgreement;

(c) whenever the words “inclyde™ “includes” or “including” are used in this Agreement, they are deemed to be followed by the words “without.

>

(d) the words “herenf” “bergin” and “hereunder” and words of similar impont, when used in this Agreement, refer to this Agreement as a whole and
not to any particular provision of this Agreement;

(e) references to any statute, ruie or regulation are to the statute, rule or regulation as amended, modified, supplemented or replaced from time to time
(and, in the case of statutes, include any rules and regulations promulgated under the statute) and to any section of any statute, rule or regulation include any
successor to the section;

(D) all terms defined in this Agreement have the defined meanings when used in any certificate or other document made or delivered pursuant hereto,
unless otherwise defined therein;

(g) the definitions contained in this Agreement are applicable to the singular as well as the piural forms of such ferms;

(h) references to any Person are also to its successors and permitted assigns;
]



(i) the use of “gr" is not intended 10 be exclusive unless expressly indicated otherwise;

" (_i)(;‘y_ml'ng,” “written” and comparable terms refer to printing typing and other means of reproduging words (including electronic media) in a visible
orm; &an

(k) references from or through any date mcan, unless otherwise specified, from and including or through and including, respectively.

ARTICLE I
THE MERGER

Section 2.1 The Merger; Effect of the Merger,

(a) Upon the terms and subject 1o the conditions set forth in this Agreement, at the Effective Time, Merger Sub shail be merged with and into the
Company in accordance with the FBCA, whereupen the separate existence of Merger Sub shall cease and the Company shall continue as the Surviving
Corporation under the Laws of the State of Florida.

(b} The Merger shall have the effects set forth in Section 607,1106 of the FBCA and other applicable Law. Accordingly, from and after the Effective
Time, the Surviving Corporation shall have all the properties, rights, privileges, powers, interests and franchises and shall be subject 10 all restrictions,
disabilities, debts, duties and Liabilities of the Company and Merger Sub.

Section 2.2 Closing, Subject to the terms and conditions of this Agreement, the Closing will take place at 10:00 am.,, local time, as prompily as
practicable but in no event later than the fifth Business Day after the satisfaction or waiver of the conditions {other than those conditions that by their nature
are to be satisfied al the Closing, but subject to the fuililiment or waiver of those conditions) set forth in Anigle V1] (the “Closing Pate™), at the offices of
Skadden, Arps. Slate, Meagher & Flom LLP, 4 Times Square, New York, New York 10036, unless another time, date or place is agreed (o in writing by the
parties; provided, however, that if all the conditions set forth in Artigle YII shall nol have been satisfied or waived (to the extent permitied by Law) on such

fifth Business Day, then, subject to Section 8.1, the Closing will take place on the first Business Day on which all such conditions shall have been satisfied
or waived (to the extent permitted by Law).

Section 2.3 Effcctive Timg. On the Closing Date and subject 1o the terms and conditions hereof, the Articles of Merger shall be filed with the
Sccretary of State of the State of Florida. The Merger shall become effective at the Effective Time.

Section 2.4 Conversion of the Shares. At the Effective Time, by virtue of the Merger and without any action on the part of Parent, Merger Sub, the
Company or the holders of any of the following securities:

() Except as provided in Section 2.4(b), each Company Common Share issued and outstanding immediately prior to the Effective Time (the
“Shargs™), together with the rights issued pursuant to the Rights Agreement shall be canceled and shall, by virtue of the Merger and

il



without any action on the part of the holder thereof, be converted automatically into the right to receive, in cash without interest, $62.50 (the “Merger.
Consideration™. upen surtender of the Certificate representing such Shares as provided in Agticle 111, All Shares, when se converted, shall no longer be
outstanding and sha!l autematicaliy be retired and shall cease to exist, and each holder of a Centificate representing Shares shall cease to have any rights
with respect thereto, except the right to receive the Merger Consideration inte which such Shares have been converted, as provided herein.

(b} Each Share that is owned by the Company as treasury stock or otherwise or by any Subsidiary of the Company and each Share owned by Parent,
Merger Sub or any other Subsidiary of Parent immediately prior to the Effective Time shall be canceled and retired and cease to exist and no payment or
distribution shail be made with respect thereio,

() Each share of common stock of Merger Sub issued and outstanding immediately prior to the Effective Time shall be converted into and become
one validly issued, fully paid and nonassessable share of common stock, no par value, of the Surviving Corporation and shall constitute the only outstanding
shares of capital stock of the Surviving Corporation.

Section 2.5 QOrganizational Documents.

(a) At the Effective Time, pursuant to the Merger, the articles of incorporation of Merger Sub, as in effect immediately prior to the Effective Time,
shall be the articles of incorporation of the Surviving Corporation, except that, at the Effective Time, Article 1 of such articles of incorporation shall be
amended to provide that the corporate name of the Surviving Corporation is “Flori i " Thereafter, the articles of incorporation of
the Surviving Corporation may be amended in accordance with its terms and as provided by Law,

(b) At the Effective Time, pursuant to the Merger, the bylaws of Merger Sub as in effect immediately prior to the Effective Time shall be the bylaws
of the Surviving Corporation, except that, at the Effective Time, Article I of such bylaws shall be amended to provide that the corporate name of the
Surviving Corporation is “Florida East Coast Industries, Ing,” Thereafler, the bylaws of the Surviving Corporation may be amended in accardance with their

terms and the articles of incorporation of the Surviving Corporation and as provided by Law.

Section 2.6 Directors and Officers of the Surviving Corporation, The Company shall cause to be detivered to Parent, promptly, but in no event later
than five (5) Business Days prior to the Closing, resignations of all the directors of the Company, unless otherwise specified by Parent, to be effective at the
Effective Time. At the Effective Time, the directors of Merger Sub shall continue in office 8s the directors of the Surviving Corporation and the officers of
the Campany shall continue in office as the officers of the Surviving Corporation, and such directors and officers shall hold office until successers are duly
clected or appointed and qualified in accordance with and subject to applicable Law and the articles of incorporation and bylaws of the Surviving
Corporation.

Section 2.7 Company Stock Oplions.

{a) At the Effective Time, by virtue of the Merger and without any action on the part of any holder, each then—outstanding Company Stock Option
shall be canceled, and, in the case

12



of (x) a Company Stock Option having a per share exercisc price less than the sum of (i) the Merger Consideration plus {ii) the Special Dividend, converted
into the right to receive from the Surviving Corporation an amount {subject to any applicable withholding tax and payable without interest) in cash equal to
the product of (A) the number of Company Common Shares subject to such Company Stock Option immediately prior to the Effective Time and (B) the
amount by which the sum of (i) the Merger Consideration plus {ii) the Special Dividend exceeds the per share exercise price of such Company Stock
Option, or (y) a Company Stock Option having a per share exercise price equal to or greater than the sum of (i) the Merger Consideration plus (ii) the
Special Dividend, without the payment of cash or issuance of other securities in respect thereof. The cancellation of a Company Stock Option as provided in
tshe i{(ngwdiately preceding sentence shall be deemed & release of any and all rights the holder thereef had or may have had in respect of such Company

tock Option,

(b) Subject to Section 3.7, all payments with respect to canceled Company Stock Options shall be made by the Paying Agent (and Parent shali cause
Paying Agent to make such payments) as promptly as reasonably practicable afier the Effective Time from the Exchange Fund. Such payments shall be
accompanicd by a letter from the Paying Agent explaining how the payment amounts with respect to the canceled Company Stock Options were
determined.

(c) Excepl as otherwise agreed to by the parties, {i) each Company Incentive Plan (together with any target equity opportunilies established or
contingently established thereunder, which shall become void a# inifro) shall terminate as of the Effective Time and the provisions in any other plan,
program or arrangement providing for the issuance or grant of any other interest in respect of the capital stock of the Company or any Subsidiary thercof
shall be canceled as of the Effective Time and (ii) the Company shall ensure that following the Effective Time no participant in the Company Incentive
Plans or other plans, programs or arrangements shall have any right thereunder 10 acquire any equity securities of the Company, the Surviving Corperation
or any Subsidiary thereof.

Section 2.8 Restricted Stock. If any Company Common Share ouistanding immediately prior to the Effective Time is not then vested under any stock
option or compensation plan, agreement or arrangemem of the Company, or otherwise {(“Company Restricted Shares™), then, there shall be substituted for
each such Company Restricted Share a long~term incentive cash award (s “Cash Unit™ in the amount of the Merger Consideration, which shall vest or be
forfeited in accordance with the vesting and forfeiture provisions governing such Company Restricted Share (as such provisions exist immediately prior to
the Effective Time) and shall be paid to the holder of such award, immediately upon vesting. The Company shall take such actions as may be necessary 1o
provide for the substitution of such long term incentive cash awards for the Company Restricted Shares in accordance with the documents goveming
Company Restricted Shares. Immediately after the Effective Time, Parent shall create an interest—bearing “Escrow Fund” by depositing with an escrow
agent mutually acceptable to the Company and Parent (the “Escrow Agen(”), pursuant to an escrow agreemenl mutually agreeable 1o the Company and
Parent, cash in the aggregate amount equal to the Merger Consideration which would have been payable with respect to the Company Restricted Shares, if
their restrictions had lapsed and they had vested immediately prior to the Effective Time. Subject to Section 3.7, upon the vesting of a Cash Unit in

accordance with the first sentence of this Seetion 2.8, the cash in escrow in respect thereof shall immediately be paid (together with accrued and
13



unpaid interest) to the holder of the Company Restricted Share for which it was substituted, net of fees payable or paid to the escrow agent and taxes
payable, paid or withheld. Upon the forfeiture of a Cash Unit in accordance with the first sentence of this Sgction 2.8, it shall immediately be paid (together
with accrued and unpaid inferest) o Parent, net of fees payable or paid to the escrow agent and taxes payable, paid or withheld.

Section 2.9 Company ESPP. The Company shall take any and all actions with respect to the Company ESPP as are necessary to provide that: (i) with
respect to the Offering Period (as defined in the Company ESPP} in effect as of the date hereof, no employee whe is not a participant in the Company ESPP
as of the date hereof may become after the date hereof a participant in the Company ESPP and no participant in the Company ESPP may increase the
percentage amount of his or her payroll deduction election from that in effect on the date hereof for such Offering Period; (ii) subject to consummation of
the Merger, the Company ESPP shall terminate, effective immediately before the Effective Time (the “Company ESPP Termination Date™); and (iii) if the
Offering Period in effect as of the date hereof terminates prior to the Company ESPP Termination Date, the Company ESPP shall be suspended and no new
Offering Period will be commenced under the Company ESPP unless this Agreement shall have terminated prior to the consummation of the Merger, IT
such Offering Period is still in effect on the Company ESPP Termination Date, then, on the Company ESPP Termination Date, each purchase right under
the Company ESPP as of the Company ESPP Termination Date shall be automatically exercised by applying the payroll deductions of each participant in
the Company ESPP for such Offering Period to the purchase of a number of whole Shares (subject to the provisions of the Company ESPP regarding the
number of shares purchasable) at an exercise price per Share equal 1o the lower of (A) 85% of the Fair Market Value (as defined in the Company ESPP) of a
Company Common Share at the start of the Offering Period and (B} 85% of the Merger Consideration, which number of shares will then be canceled and
converted into the right to receive the Merger Consideration in accordance with Sgclipn 2.4 hereof. Any excess payrol! deductions not used as a result of
share limitations under the Company ESPP shall be distributed to each participant without interest, If a fractional number of Shares results, then such
number shall be rounded down to the next whole number, and the excess payroll deductions shall be distributed to the applicable participant without
interest. As soon as reasonably practicable afier the Effective Time, Parent shall cause the Paying Agent to pay to each participant in the Company ESPP
entitled to payment in accordance with this Sgction 2.9 the amounts payable with respect therelo.

Section 2.10 Adjustments 1o Prevent Dilution. Subject to the restrictions contained in Sgetion 6.1, in the event that the Company changes the number
of Shares issued and outstanding prior to the Effective Time as a result of a reclassification, stock split (including a reverse stock split), stock dividend or
distribution, recapitalization, merger, subdivision, issuer fender or exchange offer, or other similar transaction, the Merger Consideration shall be
proportionately adjusted to reflect such change.

ARTICLE Il
EXCHANGE OF CERTIFICATES

Section 3.1 Paying Agent. Prior to the Effective Time, Parent shall appoint the Paying Agent to act as paying agent for the payment of the Merger
Consideration upon surrender of the
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Centificates pursuant to this Article {[1. Immediately afler the Effective Time, Parent shall deposit with the Paying Agent cash in the aggregate amount
required to pay the Merger Consideration in respect of the Shares plus cash 1o pay for (i) Company Stock Options pursuant to §getion 2.7, and (it) amounis
with respect 10 the Company ESPP pursuant to Sgction 2.9 (such cash amounts being referred to herein as the “Exchange Fund™). The Exchange Fund shatl
be used solely for purposes of paying the Merger Consideration and amounts with respect to Company Stock Options, and the Company ESPP in
accordance with this Article 111 and shall not be used to satisfy any other obligation of the Company or any of its Subsidiaries, including, for the avoidance
of doubl, any obligation of the Company or any of its Subsidiaries relating to the Company Restricted Shares. Pending distribution of the Exchange Fund in
accordance with this Article 111, Parent may direct the Paying Agent to invest such cash, provided that such investments (i) shall be obligations of or
guarantecd by the United States of America, commercial paper obligations recciving the highest rating from either Moody's Investors Services, Inc. or
Standard & Poor’s Corporation, or certificates of deposit, bank repurchase agreements or bankers acceptances of domestic commercial banks with capital
exceeding 500,000,000 (collectively “Permitted lnvestments”y or money market funds that are invested solely in Permitted Investments and (ii) shall have
maturities that will not prevent or delay payments to be made pursuant to this Article I, Any income from investment of the Exchange Fund will be
payable solely to Parent,

Section 3.2 Exchange Procedures.

{a} As soon as practicable after the Effective Time, the Paying Agent shal! mail to each holder of record of a Centificate or Certificates that,
immediately prior to the Effective Time, represented outstanding Shares subsequently converted into the right 1o receive the Merger Consideration, as set
forth in Sgction 2.4: (i) a letter of ransmittal (a “Letter of Transmittal"™) that (A) shall specify that delivery shall be effected and risk of loss and title 1o the
Certificates shall pass only upon proper delivery of the Certificates to the Paying Agent {or an affidavit of loss in lieu thereof, together with any bond or
indemnity agreement, as contemplated by Secliop 3.6} and (B) shall be in such form and have such other provisions as the Surviving Corporation may
reasonably specify; and (ii) instructions for use in effecting the surrender of the Certificates in exchange for the applicable Merger Consideration.

(b) Upon surrender of a Certificate for cancellation to the Paying Agent, together with a Letter of Transmittal, duly completed and cxeculed, and any
other documents reasonably required by the Paying Agent or the Surviving Corporation, (i} the holder of such Certificate shall be entitled 1o receive in
exchange therefor a check representing the applicable amount of cash that such holder has the right to receive pursuant to $ection 2.4 and (ii) the Certificate
so surrendered shall forthwith be canceled. No interest will be paid or accrued on the cash payable upon surrender of the Centificates. Until surrendered as
contemptated by this Section 3.2, each such Certificate shall be decmed at any time after the Effective Time 1o represent only the right (o receive upon such
surrender the applicable Merger Consideration,

(c) In the event of a transfer of ownership of Shares that is not registered in the transfer records of the Company, the appropriate amount of the
Merger Consideration may be paid to a transferee if the Certificate representing such Shares is presented to the Paying Agent properly endorsed or
accompanicd by appropriate stock powers and otherwise in proper form for transfer and accompanied by all documents reasonably required by the Paying
Ageni lo evidence and effect such transfer and 1o evidence that any applicable Taxes have been paid.
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Section 3.3 No Further Ownership Rights. All Merger Consideration paid upon the surrender for exchange of the Certificates representing Shares in
accordance with the terms hereof shail be deemed to have been paid in full satisfaction of all rights pertaining to such Shares and, after the Effective Time,
there shall be no further registration of transfers on the transfer books of the Surviving Corporation of the Shares that were outstanding immediately prior to
the Effective Time. If, after the Effective Time, Certificates are presented to the Surviving Corporation for any reason, they shall be canceled and exchanged

as provided in this Article [1[.

Section 3.4 Termination of Exchange Fund. Any portion of the Exchange Fund (including any interest and other income received with respect thereto)
that remains undistributed to the former Company Shareholders on the date twelve (12) months after the Effective Time shal! be delivered to Parent upon
demand, and any former holder of Shares who has not theretofore received any applicable Merger Consideration to which such Company Stockholder is
entitled under this Article [1I shall thereafter ook only to Parent (subject to abandoned property, ¢scheat or other similar Laws) for payment of claims with
respect thereto and only as a general creditor thereof.

Section 3.5 No Liability. None of Parent, the Surviving Corporation or Merger Sub shali be liable to any holder of Shares for any part of the Merger
Consideration delivered (o a public official pursuant 1o any applicable abandoned property, escheat or similar Law. Any amounts remaining unclaimed by
holders of any such Shares at such date as is immediately prior to the time at which such amounts would otherwise cscheat to, or become property of, any
Governmental Entity shall, to the extent permitted by applicable Law or Order, become the property of Parent free and clear of any claims or interest of any
such holders or their successors, assigns or personal representatives previously entitled thereto.

Section 3.6 mwmmng If any Certificate shall have been lost, stolen or destroyed, upon the making of an affidavit of that
fact by the Person claiming such Certificate to be lost, stolen or destroyed and, if required by and at the discretion of Parent or the Surviving Corporation,
the posting by such Person of a bond in such reasonable amount as Parent or the Surviving Corporation may direct, or the execution and delivery by such
Person of an indemnity agreement in such form as Parent or the Surviving Corporation may direct, in each case as indemnity against any claim that may be
made against it with respect to such Certificate, the Paying Agent shall issue in exchange for such lost, stolen or destroyed Certificate the appropriate
amount of the Merger Consideration,

Section 3.7 Wilhholding of Tax. Notwithstanding anything to the contrary in this Agreement, Parent, the Surviving Corporation, any Affiliate thereof,
the Paying Agent or the Escrow Agent shall be entitled to deduct and withhold from amounts otherwise payable pursuant to this Agreement to any holder of
Shares (inctuding Company Restricted Shares and Cash Units substituted therefor) or Company Stock Options, and any participant in the Company ESPP,
such amounts as Parent, the Surviving Corporation, any Affiliate thereof, the Paying Agent or the Escrow Agent is required to deduct and withhold with
respect to the making of such payment
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under the Code or any provision of state, local or forcign Tax Law. To the extent that amounts are so withheld by the Surviving Corporation, any Affiliate

- thereof, Parent, the Paying Agent or the Escrow Agent, such withheld amounts shall be (a) paid over to the applicable Governmenta! Entity in accordance

with applicable Law or Order and (b) treated for all purposes of this Agreement as having been paid to the holder or participant, as the case may be, in
respect of which such deduction and withholding was made by the Surviving Corporation, any Affiliate thereof, Parent, the Paying Agent or the Escrow
Agent, as the case may be.

ARTICLE IV
REPRESENTATIONS AND WARRANTIES OF THE COMPANY

Except as disclosed in any report, schedule, form, statement or other document filed with, or fumished to, the SEC by the Company and publicly
available prior to the date of this Agreement {collectively, the “Filed SEC Documents™) (excluding, in each case, any disclosures set forth in any risk factor
section, in any section relating to forward—looking statements and any other disclosures included therein, to the extent that they are cautionary, predictive or
forward=|ooking) or set forth in the Company Disclosure Letter delivered by the Company to Parent concurrently with the execution of this Agreement (it
being understood thal any information set forth in one section or subsection of the Company Disclosure Letier shall be deemed to apply to and qualify the
Section or subsection of this Agreement to which it corresponds in number and each other Scction or subsection of this Agreement only to the extent that it
is reasonably apparent on its face that such information is relevant to such other Section or subsection), the Company represents and warrants to each of the
other parties hereto as follows:

Section 4.1 Qrganization and Good Standing. Charter Documenis,

{a) Each of the Company and its Subsidiaries (i) is a corporation or other legal entity, duly organized, validly existing and in good standing under the
Laws of its jurisdiction of incorporation, except where any failure to be so organized, existing or in good standing would not reasonably be expected to
have, individually or in the aggregate, a Company Material Adverse Effect, (ii) has full corporate or similar power and authority to own, {ease and operate
its properties and assets and to conduct its business as presently conducted, except where any failure to have such power or authority, individually or in the
aggregate, has not had and would not reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, and (iti) is duly
qualified or licensed to do business as a foreign corporation and is in good standing in each jurisdiction where the character of the properties owned, lcased
or operated by it or the nature of its business makes such gualification or licensing necessary, except where the failure to be so qualified or licensed
reasonably would not be expected to have, individually or in the aggregate, a Company Material Adverse Effect,

{b) The copies of the Company Articles of Incorporation and Company Bylaws that are incorporated by reference into the Company 10-K are
complete and correct copies thereof as in effect on the date hereof. The Company is not in violation of any of the provisions of the Company Articles of
Incorporation or the Company Bylaws and will not be in violation of any of the provisions of the Company Articles of Incorporation or Company Bylaws,
as such Company Articles of Incorporation and Company Bylaws may be amended (subject to Sgction §.1) between the date hereof and the Closing Date.
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Section 4.2 Authority for Agreement. The Company has all necessary corporate power and authority to execute and deliver this Agreement, 10
perform its obligations hereunder and to consummate the Merger and the other transactions contemplated by this Agreement, The execution, delivery and
performance by the Company of this Agreement, and the consummation by the Company of the Merger and the other transactions contemplated by this
Agreement, have been duly authorized by all necessary corporale action, and no other corporale proceedings on the part of the Company, and no other votes
or approvals of any class or series of capital stock of the Company, are necessary to authorize this Agreement or to consummate the Merger or the other
transactions contemplated hereby, other than the Company Required Vote. This Agreement has been duly executed and delivered by the Company and,
assuming the due authorization, execution and delivery by Parent and Merger Sub, constitutes a legal, valid and binding obligation of the Company
enforceable against the Company in accordance with its terms, except as enforcement thereof may be limited against the Company by (i) bankruptcy,
insolvency, fraudulent conveyance, reorganization, moratorium and other Laws relating to or affecting creditors’ rights generally, general equitable
principles (whether considered in a proceeding in equity or at law) and any implied covenant of good faith and fair dealing, or remedies in general, as from
time to time in effect, or (ii) the exercise by courts of equity powers,

Section 4.3 Capilalization.

(a) The authorized capital stock of the Company consists of 150,000,000 Company Common Shares and 20,000,000 shares of preferred stock. As of
the date hereof, 36,956,136 Company Common Shares (including restricted Company Common Shares) are issued and outstanding; no shares of preferred
stock are issued and outstanding; 3,214,283 Company Common Shares and no shares of preferred stock are held in the Company’s treasury; and no
Company Common Shares or preferred stock are held by a Subsidiary of the Company. All outstanding Shares are, and any additional Company Common
Shares issued by the Company after the date hereof and prior to the Effective Time will be, duly authorized and validly issued, fully paid and nonassessable,
and not subject to any preemptive rights. Except as set forth in this Section 4,3(a) and for changes after the date hereof resulting from the exercise of
Comipany Stock Options or rights pursuant to the Company ESPP, in each case, outstanding on the date hereof or contemplated by S¢ction 2.9, there are no
outstanding shares of capital stock of or other voting securities or ownership interests in the Company. Section 4.3(a) of the Company Disclosure Letter
contains a complete and correct list of each outsianding Company Stock Option, right pursuant to the Company ESPP and restricted Company Common
Share, including the holder, date of grant and vesting schedule.

(b) As of the date hereof, (i) 247,719 Company Stock Options are outstanding pursuant to the Company Incentive Plans, each such Cempany Stock
Option entitling the holder thereof to purchase one Company Common Share and (i1) the aggregate amount of payroll deductions made and authorized 1o be
made by employees during the current Offering Period under the Company ESPP {assuming the current Offering Period ends on June 30, 2007} and
authorized to be applied to the purchase of Company Commeon Shares under the Company ESPP will be an amount nol greater than $250,000.

i of the Company Disclosure Letter contains a complete and correct list as of the date hereof of each outstanding Company Stock Option and
Company ESPP purchase right, including, as applicable, the holder, date of grant, exercise price, vesting schedule and number of Company Common Shares
subject thereto (1o the extent calculable as of the date of this Agreement). Except as set forth in this Segtion 4.3(b), as of the date of this Agreement, there
are no Company Stock Righis.
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(c) Except for obligations to repurchase Company Restricted Shares upon vesting, there are no outstanding contractual obligations of the Company or
any of its Subsidiaries 10 repurchase, redeem or otherwise acquire any Shares or Company Stock Rights or to pay any dividend or make any other
distribution in respect thereof. There are no voting trusts or other agréements or understandings to which the Company is a party with respect 10 the voting
of stock of the Company.

Section 4.4 Companv Subsidiaries. A true and complete list of all the Subsidiaries of the Company is set forth in Exhibit 21 to the Company 10-K.
Except as set forth in Section 4.4 of the Company Disclosure Letter, (i) the Company is the direct or indirect owner of all owtstanding shares of capital stock
of each Subsidiary of the Company and all such shares are duly authorized, validly issued, fully paid and nonassessable, (i) all of the outstanding shares of
capital stock of each Subsidiary of the Company are owned by the Company free and clear of all Encumbrances, (iii) there are no outstanding Subsidiary
Stock Rights, (iv) there are no outstanding contractual obligations of the Company or any of its Subsidiaries to repurchase, redeem or otherwise acquire any
capital stock of any Subsidiary of the Company or any Subsidiary Stock Rights of to pay any dividend or make any other distribution in respect thereof and
(v) the Company does not own, directly or indirectly, five percent or more of class of capital stock or other equity or voting interests of any Person other
than the capital stock of its Subsidiaries and the joint ventures set forth in Segtion 4.4 of the Company Disclosure Letter (the “Joj >

Section 4.5 No Conflict: Reauired Filings and Consents

(a) The execution and delivery of this Agreement by the Company do not, and the performance of this Agreement by the Company and the
consummation of the Merger (subject 1o the approval of this Agreement by the Company Required Vote) and the other transactions contemplated by this
Agreement will not: (i) conflict with or violate any provision of the Company Articles of Incorporation or Company Bylaws, or the equivalent charter
documents of any Subsidiary of the Company, (ii) assuming that all consents, approvals and authorizations contemplated by Sgction 4.5(b) have been
obtained, and all filings described therein have been made, conflict with or violate any Law applicable to the Company or its Subsidiaries or by which any
property or asset of the Company or any of its Subsidiaries is bound or affected, (iii) require any consent or other action by any Person under, result in a
breach of or constitute a default (or an event that with notice or lapse of time or both would become a default) under, give to others (immediately or with
notice or lapse of time or both) any right of termination, amendment, acceleration or cancellation of, resuil {immediately or with notice or lapse of time or
both) in triggering any payment or other obligations under, result in the loss of any right or benefit to which the Company or any of its Subsidiaries is
entitled under any nole, bond, morigage, indenture, contract, agreement, lease, license, permit, franchise or other instrument or obligation or authorization to
which the Company or any of its Subsidiaries is a party or by which the Company or any of its Subsidiaries, or any property or asset of the Company or any
of its Subsidianies, is bound or affecied or (iv) result (immediately or with notice or lapse of time or both} in the creation of an Encumbrance on any
property or asset of the Company or its
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Subsidiaries, except in the case of clauses (ii), (iii) and (iv) above for any such conflicts, violations, breaches, defaults or other occurrences that would not
reasonably be expected to have, individually or in the aggregate, a Company Material Adverse Effect,

(b) The execution and delivery of this Agreement by the Company do not, and the performance of this Agreement by the Company and the
consummation of the Merger and the other transactions contemplated by this Agreement will not, require any action, consent, approval, authorization or
permit of, or filing with or notification to, or registration or qualification with, any Governmental Entity, except for applicable requirements, if any, of the
Securities Act, the Exchange Act, the New York Stock Exchange, state securitics laws or “blue sky™ laws, the HSR Act (if applicable), the Interstate
Commerce Commission Termination Act, the STB, and filing and recordation of the Articles of Merger, as required by the FBCA and such other consents,
approvals, authorizations, permits, filings and notifications that would not, individually or in the aggregate, have a Company Material Adverse Effect.

Section 4.6 Compliance. The Company and its Subsidiaries hold all Company Permits and are in compliance with the terms of such Company
Permits, except where the failure 1o hold or be in compliance with such Company Permits would not reasenably be expecied to have, individually or in the
aggrepate, 8 Company Material Adverse Effect. The business of the Company and its Subsidiaries is not being conducied in violation of any Law or Order,
except for violations that would not reasonably be expected (o have, individually or in the aggregate, a Company Material Adverse Effect. No investigation
of review by any Governmental Entity with respect to the Company or any of its Subsidiaries or their respective businesses is pending or, to the Knowledge
of the Company, threatened.

Section 4.7 Litigation.

(a) There is no claim, suit, action, proceeding, administrative charge, investigation or arbitration pending or, to the Knowledge of the Company,
threatened against or affecting the Company or any of its Subsidiarics or their respective directors, officers or employees in their capacities as such, or, to
the Knowledge of the Company, any other Person for whom the Company or any of its Subsidiaries may be liable, which, if determined adversely, would
reasonably be expected to (x) result in a Liability of the Company in excess of, as of the date hereof, $10,000,000 or, in respect of claims arising after the
date hereof, $20,000,000, individually or in a series of related claims, suits, actions, proceedings, investigations or arbitrations, (y) result in material
injunctive relief or () have a Company Material Adverse Effect.

{b) There is no Order outstanding against the Company or any of its Subsidiarics or their respective businesses that would reasonably be expected 10
have, individually or in the aggregate, a Company Material Adverse Effect.

Section 4.8 Company Reports: Financial Statements.

{a) The Company has filed all Company Reports required to be filed with the SEC. Each Company Report has complied in all material respects with
the applicable requirements of the Securities Act and the Exchange Act, as applicable, each as in effect on the date so filed.
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None of the Company Reports (including any financial statements or schedules included or incorporated by reference therein) contained when filed (and, in
the case of registration statements and proxy statements, on the dates of effectiveness and the dates of mailing, respectively) any untrue statement of a
material fact or omitted or omits or will omit, as the case may be, to state a material fact required to be stated or incorporated by reference therein or
necessary to make the statements therein, in the light of the circumstances under which they were or are made, not misteading.

{b) The Company has made available (including via the SEC’s EDGAR system, as applicable) to Parent all of the Company Financial Statements. All
of the Company Financial Statements comply, as of their respective dates of filing with the SEC, in all material respects with the applicable accounting
requirements and the published rules and regulations of the SEC with respect thereto, and fairly present, in conformity with GAAP applied on a consistent
basis throughout the periods involved (except as may be indicated in the notes thereta), the consolidated financial position of the Company at the respective
dates thereof and the consolidated results of its aperations, changes in sharcholders equity and cash flows for the periods indicated (subject, in the case of
unaudited statements, o normal vear—end audit adjustments consistent with GAAP).

(¢} There are no Liabilities of the Company or any of its Subsidiaries and there is no existing condition, situation or set of circumstances that
reasonably would be expected to result in such a Liability, other than (i) Liabilities disclosed and provided for in the Company Balance Shecet or in the notes
thereto or in the Company Reports, (ii} Liabilities incurred on behalf of the Company in connection with the transactions contemplated by this Agreement,
and (iii) Liabilities incurred in the ordinary course of business since December 31, 2006, none of which has had, or reasonably would be expected to have,
individually or in the aggregate, a Company Material Adverse Effect.

(d) Since January 1, 2005, the Company and its predecessor has been and is in compliance in all material respects with (A) the applicable provisions
of the Sarbanes—Oxley Act of 2002 and the rules and regulations promulgated thercunder and (B) the applicable listing and corporate governance rules and
regulations of the New York Stock Exchange.

() The Company has established and maintains disclosure controls and procedures and imernal controls over financial reporting (as such terms are
defined in paragraphs (e) and (f), respectively, of Rule 13a=15 under the Exchange Act) as required by Rule 13a—15 under the Exchange Act; ide
however, that no representation or warranty is hereby made under the first or last sentence of this $gction 4. 8(¢) with respect to the intemal controls of the
Codina Group, [nc. or any other entity in which the Company acquired an equity interest in connection with its acquisition of Codina Group, Inc. Except as
disclosed in the Company SEC Documents, the Company's disclosure controls and procedures are designed to ensure that information required to be
disclosed in the Company’s periodic reports filed or submitted under the Exchange Act is recorded, processed, summarized and reporied within the required
time periods and that all such information is accumulated and communicated to the Company’s management as appropriate to allow timely decisions
regarding required disclosure and to make the certifications required pursuant to Sections 302 and 906 of the Sarbanes-Oxley Act of 2002, as amended. The
Company’s management has completed an assessment of the effectiveness of the Company’s
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internal controls over financial reporting in compliance with the requirements of Section 404 of the Sarbanes—Cxley Act of 2002, as amended, for the year
ended December 31, 2006, and such assessment concluded that such controls were effective.

(D) The Company has disclosed to the Company’s auditors and the audit committee of the Company Board, based on its most recent evaluation prior
to the date hereof, (i) any significant deficiencies and material weaknesses in the design or operation of internal controls over financial reporting which are
reasonably likely to adversely affect in any material respect the Company’s ability to record, process, summarize and report financial information and
(i) any fraud, whether or nol material, thal involves management or other employees who have a significant role in the Company’s internal conirols over
financial reporting. To the Knowledge of the Company, the Company has not received any complaints since January 1, 2006 regarding accounting, internal
accounting controls or auditing matters, including any such complaint regarding questionable accounting or auditing matters,

(g) Since January 1, 2006, the Company has not identified any material weaknesses in the design or operation of its interna! controls over financial
reporting.

Section 4.9 i Since December 31, 2006, except as contemplated by, or as disclosed in, this Agreement, the
Company and its Subsidiaries have conducted their businesses in the ordinary course consistent with past practice. There has not been, with respect to either
the Company or any of its Subsidiaries, (i) any action taken afier the date of the most recent balance sheet contained in the Company Financial Staiements
available prior to the date of this Agreement tha, if taken during the period from the date of this Agreement through the Effective Time, would constitute a
breach of Sgction 6.1(b} (other than subsections (iv), (viii) or (ix) thereof), or (ii) since December 31, 2006 any event, accurrence, development or state of
circumstances or facts that has had or reasonably would be expected 1o have, individually or in the apgregate, a Company Material Adverse Effect.

Section 4.10 Taxes.

(a} Except as would not, individually or in the aggregate, be reasonably expected 1o result in a Company Material Adverse Effect, since January 1,
2004 until the date of this Agreement, the Company and each of its Subsidiarics:

(i) have timety filed or caused to be filed all Tax Returns required to be filed by it with the appropriate Governmental Entity in all jurisdictions
in which it was required to file Tax Returns, and all such Tax Returns were complete and correct in all material respects;

(i) have timely paid or caused to be paid all Taxes required to be paid by it and have made adequate provision in the financial statements of the
Company (in accordance with GAAP) for all obligations for Taxes not yet due and payable;

(iii) have not requested or caused to be requested any extension of time within which to file any Tax Return, which Tax Return has not since
been filed; and
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(iv) have withheld and paid all Taxes required to have been withheld and paid in connection with amounts paid to any employee, creditor,
stockholder or other third party.

{b) The Company has made available to Parent complete and correct copies of all U.S. federal income Tax Returns and material state income or
franchise Tax Returns filed by or on behalf of the Company or any of its Subsidiaries for ali taxable periods beginning on or afier January 1, 2004.

{c) There are no pending Tax audits relating to the Company or any of its Subsidiaries and no waivers of statutes of limitations have been given or
requested by the Company or any of its Subsidiaries that are currently outstanding.

(d) Except as would not, individually or in the aggregate, be reasonably expected to result in a Company Material Adverse Effect, no Encumbrances
for Taxes have been filed against the Company cr any of its Subsidiaries, except for Encumbrances for Taxes not yet duc or payable for which adequate
reserves have been provided for in the latest balance sheet of the Company.

(e) There are no unresolved deficiencies or additions to Taxes that have been proposed, asserted, or assessed in writing against the Company or any of
its Subsidiaries cther than pending appeals of assessments for real estate taxes involving not more than 31 million in the aggregate.

(f) Neither the Company nor any of ils Subsidiaries has received any written notice that remains outstanding from a Governmental Entity in any
jurisdiction in which neither the Company nor any of its Subsidiaries files Tax Returns asserting that the Company or any of its Subsidiaries is or may be
subject to taxation by that jurisdiction.

{g) There are no agreements relating to the allocation or sharing of Taxes 10 which the Company or any of its Subsidiaries is a party. Other than with
respect to its Subsidiaries, the Company has no liability for the Taxes of any Person under Treasury regulation section 1.1502—6 (or any similar provision of
state, local or foreign law), as a transferee or successor, by contract or otherwise,

(h) Since December 31, 2003, neither the Company nor any of its Subsidsaries has entered into any closing agreement pursuant to Section 7121 of the
Code or any similar provision of any state, local or foreign law.

(i) For the two years preceding the Closing Date, neither the Company nor any of its Subsidiaries is or will be a controlled corporation or a
distributing corporation in respect of a distribution 1o which Section 355(¢) of the Code could apply by reuson of the acquisition of the Company’s shares
pursuant to this agreement.

Section 4.1 1 Title to Properties.

(a) Item 2 of the Company's Annual Report on Farm 10-K for the year ended December 31, 2006 sets forth a true and correct summary of all real
properties owned by the
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Company or any of its Subsidiaries or otherwise held and/or used by the Company or any of its Subsidiaries or any Joint Venture in connection with the
operation of their businesses as presently conducted (collectively, * M.

{b) Sgciion 4.1 1(b) of the Company Disclosure Letter sets forth with respect 10 (x) each item of real property owned, leased or otherwise held and/or
used by the Company, any of its Subsidiaries or any Joint Venture in connection with the operation of its real eslate business as presently conducted and
(y) each material track, marshalling yard, trailer/container and automobile loading and unloading facility, operating office, shop and service building and
other railway property outside of normal right of way owned, leased or otherwise held and/or used by the Company, any of its Subsidiaries or any Joint
Venture in connection with the operation of ils railroad business: (i) the address of such real property, if applicable; (ii) whether such property is a Stabilized
Property, a Development Property or a Land Holding; (iii) the specific ewnet/interest—holder, the type of interest that is held (other than with respect 10
railroad property) and the percentage interest held by such Person; (iv) the use of such real property; and (v) whether such Real Property is used or occupied
by any Person other than the Company, any of its Subsidiaries or any Joint Venture,

(c) Either the Company, a Subsidiary of the Company or a Joint Venture has, with respect to each item of real property described in Section 4.11(b) of
the Company Disclosure Lelter, good and marketable fee title, or a valid leaschold, easement, right of way or other interest or otherwise has a valid right of
possession which is sufficient to permit such Persons to conduct such business as is currently conducted or carried on without undue charge or expense, in
each case free and clear of all Encumbrances, except for (i) mechanics®, carriers’, workmen's, warehousemen’s, repairmen’s or other like Encumbrances
imposed by applicable Law arising or incurred in the ordinary course of business for amounts not overdue, (i) Encumbrances for taxes, assessments and
other governmental charges and levies that are not due and payable or that may thereafler be paid without interest or penalty, (iii) zoning, building and other
similar codes and regulations, (iv) Encumbrances arising in the ordinary course of business under worker’s compensation, unemployment insurance, social
security, retiremeni and similar legislation, (v) purchase money liens and liens securing rental payments under capital lease arrangements, (vi) mortgages,
deeds of trust, security interests or other Encumbrances that secure or are related to indebtedness and that are set forth in Sgction 4,11 of the Company
Disclosure Letter, (vii) any conditions that are matters of public record in the applicable county recorder’s office or that would be disclosed by a current,
accurate survey, a railroad valuation map or physical inspection of the assets to which they relate and (viii} any Encumbrances (other than Encumbrances
that secure or are related to indebtedness whether or not reflected in the Company Reports) that have not had and reasonably would not be expected to
materially impai)r the use, value or operation of any such property by the Company, its Subsidiaries or the applicable Joint Venture (collectively, “Permitted

{d) Each of the Company and its Subsidiaries and the Joint Ventures has good title to, or a valid leasehold interest in, all of its tangible personal
propertics and assets, in each case {rec and clear of all Encumbrances, except for Encumbrances that secure indebtedness reflected in the Company Reports,
and Encumbrances that would not, individually or in the aggregate, reasonably be expected 1o materially impair the continued use and operation of the
tangible personal properties and assets to which they relate in the business of the Company and its Subsidiaries as presently conducted.
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Section 4.12 Related Party Transactions. Since January 1, 2003, there has been no transaction, or series of similar transactions, agreements,
arrangements or understandings, nor are there any currently proposed transactions, or serics of similar transactions, agrecments, arrangements or
undersiandings to which the Company or any of its Subsidiaries was or is to be a party, that would be required to be disclosed under [tem 404 of Regulation
$—K promulgated under the Securitics Act.

Section 4.13 Emplovee Bengfil Plans.

{a) of the Company Disclosure Letter sets forth a true and complete list of each Company Benefit Plan, The Company has not been
notified that any Company Benefit Plan is undergoing an audit or is subject to an investigation of the IRS, the United States Depariment of Labor or any
other Governmental Entity.

{b) In respect of each Company Benefit Plan, a complete and correct copy of each of the following documents has been made available to Parent:
(i) the mast recent plan documents {or, if a plan is not writlen, a written description thereof) or written agreement thereof, and all amendments thereto and
all related trust or other funding vehicles with respect to each such Company Benefit Plan (provided that with respect to restricted stock agreements or
agreements evidencing Company Slock Options between the Company and any employee of it or any Subsidiary, representative forms of such agreements
have been made available); and, if applicable (if) the most recent summary plan description, and all related summaries of material modifications thereto;
(iii) the most recent Form 5500 (including schedules and aitachments), financial statements and actuarial reports for the past three years, and (iv) the most
recent [RS determination letter and any pending application,

(c) Neither the Company nor any entity treated as a single employer with the Company under Section 414(b), (c), (m) or (o) of the Code a1 any time
within the immediately preceding six years maintains or is reguired 1o contribute to any Employee Renefit Plan that (i) 1s a “multicmployer plan” as defined
in Sections 3(37) of ERISA, {ii) is subject to the funding requirements of Section 412 of the Code or Title I'V of ERISA, (iii) provides for post—retirement
medical, life insurance or other welfare—type benefits (other than as required by Part 6 of Subtitle B of Title I of ERISA or Section 4980B of the Code or
under a similar state law), or (iv} is a “defined benefjl plan" (as defined in Section 414 of the Code), whether or not subject to the Code or ERISA,

{d} The Company Benefit Plans and their related trusts intended to qualify under Sections 401 and 501(a) of the Code are subject to current favorable
determination letters from the IRS and, to the Knowledge of the Company, nothing has occurred that is reasonably likely to result in the revocation of such
letter. '

{c) The Company Benefit Plans have been maintained and administered in all material respects in accordance with their terms and applicable Law.
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(N There is no Contract, plan or arrangement (written or otherwise) covering any current or former employee or contractor of the Company or any of
its Subsidiaries that, individually or callectively, would entitle any employee or former employee to any severance or other payment or benefit as a resulf of
the transactions contemplated hereby (i) that would constitute an ™ > within the meaning of Section 280G of the Code or (i) that
would not be deductible pursuant to the terms of Section 162(m) of the Code.

(g} All contributions (including all employer contributions and employee salary reduction contributions) and premtum payments that are due have
been timely made with respect to each Employee Benefit Plan or have been recorded on the financial statements or records of the Company or its
Subsidiaries.

(h} There are no suits, actions, disputes, claims (other than routine claims for benefits), arbitrations, administrative or other proceedings pending or, to
the Knowledge of the Company, threatened, anticipated or expecied to be asserted with respect to any Company Benefit Plan which would reasonably be
expected to have, individually or in the aggregate, a Company Material Adverse Effect.

{i) Other than with respect to Company Stock Qptions, Company Restricted Shares or as set forth in Section 4.13(id of the Company Disclosure
Letter, the consummation of the (ransactions contemplated by this Agreement will not {i} entitle any current or former employce, officer or director of the
Company or any of its Subsidiaries to any stay or retention payment or to any severance pay, unemployment compensation or any other similar termination
Epymcnt, or {it) accelerate the time of payment or vesting of, or increase the amount of or otherwise enhance, any benefit due any such employee, officer or

irector,

{j) No Company Stock Option was granted with an exercise price which, on the date of grant, was less than “{air market valye” (within the meaning
of Section 409A of the Code, the proposed regulations issued thereunder and Internal Revenue Service Notices 2005 1 and 2006 79),

Section 4.14 Labor Relatjons.

() There is no labor strike, dispute, slowdown, stoppage, lockout or material grievance actually pending or, to the Knowledge of the Company,
threatencd against or affecting the Company or any of its Subsidiaries and, since January 1, 2005, there has not been any such action. Except as set forth in
Sgction 4,14 of the Company Disclosure Letter, neither the Company nor any of its Subsidiaries are party to any material collective bargaining agreements
or similar labor agreements, Except as would nol reasenably be expected to have, individually or in the aggregate, a Company Material Adverse Effect, the
Company and its Subsidiaries are, and have af all times been, in compliance with all applicable Laws respecting employment and employment practices,
terms and conditions of employment, equal opportunity, nondiscrimination, immigration, labor, wages, affirmative action, hours of work and occupational
safety and health, and are nol engaged in any unfair labor practices as defined in the National Labor Relations Act or other applicable Law or any statutory
disputes under the Railroad Labor Act or other applicable Law. The Company Disclosure Letter sets forth all penalties proposed to the Company and its

Subsidiaries by the Federal Railroad Administration
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or any related entities for unresolved violations of applicable safety statutes, rules, orders or regulations to the extent such penaltics in the aggregate would
exceed $500,000 or have been classified as willful by the Federal Railroad Administration. The Company, has not received any written notice that any
Governmental Entity responsible for the enforcement of labor or employment Laws intends to conduct an investigation with respect to or relating to the
Company and its Subsidiaries and, to the Knowledge of the Company, no such investigation is in progress other than any such investigation which could not
reasonably be expected to give rise, individually or in the aggregate, to a Company Material Adverse Effect,

(b) Since January 1, 2005, the Company and its Subsidiaries have not effectuated (i) a “plant closing’” as defined in the Worker Adjustment and
Retraining Notification Act of 1988 (the “WARN Ac("} affecting any site of employment or one or more facilities or operating units within any site of
employment or facility of the Company or any Subsidiary, or (ii) a “mass lavoff™ as defined in the WARN Act affecting any site of employment or facility
of the Company or any of its Subsidiaries, Since January 1, 2005, neither the Company nor any of its Subsidiaries have been affected by any transaction or
engaged in layoffs or employment terminations sufficient in number to wrigger application of any Law similar to the WARN Acl. '

Section 4.15 [melleciual Property. Except as has not had and would not reasonably be expected to have, individually or in the aggregate, a Company
Material Adverse Effect, the Company or a Subsidiary of the Company owns, or is licensed or otherwise has the right to use, all patents, patent applications,
trademarks, trademark applications, trade names, service marks, service mark applications, domain name registrations and registered copyrights and
applications thercfor (collectively, “Lnieliectual Property Rights™) that, in each case, are required for the conduct of the business of the Company and its
Subsidiaries, as presently conducted. To the Knowledge of the Company, the conduct of the business of the Company and its Subsidiaries as currently
conducted does not infringe, misappropriate or otherwise violate any Intellectual Property Rights of any Person, and no claims are pending or, to the
Knowledge of the Company, threatened that the Company or any of its Subsidiaries is infringing the rights of any Person with regard to any Intellectual
Property Right, except for such infringements, misappropriations, violations and claims which have not had and reasonably would not be expected to have,
individuatly or in the aggregate, a Company Material Adverse Effect. To the Knowledge of the Company, as of the date of this Agreement, no Person is
infringing the rights of the Company or any of its Subsidiaries with respect to any Intellectual Property Right, in a manner that has had or would reasonably
be expected to have, individually or in the aggregate, a Company Material Adverse Effect.

Section 4.16 lpsurance Policies. Section 4.16 of the Company Disclosure Letter sets forth a complete listing of all policies of insurance maintained
with respect 1o the business and assets of the Company and its Subsidiaries. Except as would not reasonably be expected to have, individually or in the
aggregate, a Company Material Adverse Effect, all insurance policies and bonds with respect to the business and assets of the Company and its Subsidiaries
and arc in full force and effect and will be maintained by the Company and its Subsidiaries in full force and effect as they apply o any matier, action or
event relating to the Company or its Subsidiaries occurring through the Effective Time, and the Company and its Subsidiaries have not reached or exceeded
their policy limits or had any material claims under any insurance policies not paid at any time during the past five years,
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Section 4.17 Brokers. No broker, finder or investment banker (other than the Company Financial Advisor, a true and complete copy of whose
engagement fetter has been provided to Parent) is entitled o any brokerage, finder’s or other fee or commission in connection with this Agreement, the
Merger or the other transactions contemplated by this Agreement based upon arrangements made by or on behalf of the Company, its Subsidiaries or any of
their respective directors, officers or employees. Section 4,17 to the Company Disclosure Lenter sets forth an estimate as of the date hereof of the fees and
expenses to be incurred by the Company and its Subsidiaries in connection with the transactions contemplated hereby.

Section 4.18 Company Financial Advisor Opinion, The Company Financial Advisor has delivered to the Company Board its epinien to the effect that,
as of the date of such opinion, the Merger Consideration to be received by the holders (other than Parent and its Affiliates) of Company Common Shares
pursuant {o this Agreement is fair, from a financial point of view, to such helders.

Section 4.19 Proxy Statement. The Proxy Statement will, when filed, comply as to form in all material respects with the applicable requirements of
the Exchange Act. The Proxy Statement, at the date the Proxy Statement is first mailed to the Company Shareholders, and at the time of the Company
Shareholders Meeting, will not contain any untrue statement of a material fact or omit to state any material fact required to be stated therein or necessary in
order to make the statements therein, in light of the circumstances under which they were made, not mislsading. 1f at any time prior to the Effective Time
any evenl with respect (o the Company or any of its Subsidiaries shall occur which is required (o be described in the Proxy Statement, such event shall be so
described, and an amendment or supplement shall be filed with the SEC and, i required by law, disseminated to the Company Shareholders.
Notwithstanding the foregoing, the Company makes no representation or warranty with respect {o any information supplied by Parent or Merger Sub that is
contained in any of the foregoing documents,

Section 4.20 Environmental Matters. (a) Except s disclosed in the Filed SEC Documents or as reasonably would not be expected to have,
individually or in the aggregate, a Company Malerial Adverse Effect: (i) no notice, notification, demand, request for information, citation, summons or
order has been received, no complaint has been filed, no penalty has been assessed, and no investigation, action, claim, suit, proceeding or review (or any
basis therefor) is pending or, to the Knowledge of the Company, is threatened by any Governmental Entity or other Person relating to the Company or any
Subsidiary and relating to or arising out of any Environmental Law; (ii) the Company and its Subsidiaries are in compliance with all Environmental Laws
and all Environmental Permits; (iit) there are no Liabilities of the Company or any of its Subsidiaries arising under or relating to any Environmental Law or
any Hazardous Substance and there is no condition, occurrence, situation or set of circumstances, including, without limitation, the release of any Hazardous
Substance, that reasonably would be expected to resuit in or be the basis for any such Liabilities; (iv) the Company is not obligated to conduct or pay for,
and is not conducting or paying for, any response or corrective action under any Environmental Law at any location; and (v) the Company is not party to
any order, judgment or decree that imposes any obligations under any Environmental Law.

(b) The Company has provided Parent with all legal evaluations prepared by outside counsel with respect to any ongoing environmental
investigations, Except as set forth in the

28



preceding sentence, to the Knowledge of the Company, there has been no environmental investigation, study, audit, test, review or other analysis conducted
in relation to the business of the Company or any of its Subsidiaries or any property or facility now owned or leased by the Company or any of its
Subsidiaries that has been requested by Parent in writing or its Representatives but not been made available to Parent.

Section 4.21 Anti-Takeover Provisions. Assuming the accuracy of the representations and warranties set forth in Section 5.9, the approval of the
Company Board of this Agreement, the Merger and the other transactions contemplated by this Agreement represents all the action necessary 1o render
inapplicable 1o this Agreement, the Merger and the other transactions contemplated by this Agreement, the provisions of Sections 607.901 and 607,902 of
the FBCA 1o the extent, if any, such Sections would otherwise be applicable to this Agreement, the Merger and the other transactions contemplated by this
Agreement, and no other moratorium, control share acquisition, business combination, fair price or other anti—takeover Law applies to this Agreement, the
Merger or the other transactions confemplated by this Agreement. The Company and the Company Board have taken all necessary action to ensure that the
Rights Agreement and any other similar anti~takeover provisicn under the Company Articles of Incorporation and Company Bylaws are not applicable to,
or will not otherwise become effective as a result of, the transactions contemplated by this Agreement.

Section 4.22 Contracts. Except for this Agreement and Contracts filed as exhibits to the Filed SEC Documents (“Company Material Confracts™), there
are no (i) Contracts that would be required to be filed by the Company as a “material contract” pursvant to Item 601(b)(10) of Regulation S-K, (i) leases
with respect to real property that, individualiy, are materiai to the operation of the Company’s business (“Material Leages”) (iii) Contracts containing “paper.
barriers”, as such term is generally understood in the railroad industry, that are applicable to the Campany or any of its Subsidiaries, or (iv) Contracts
containing restrictions on the right of the Company or any of its Subsidiaries to engage in activities competitive with any Person or fo solicit suppliers
anywhere in the world, other than restrictions (A) contained in any acquisition agreements ot telated documents relating to any railroads owned by the
Company or any of its Subsidiaries, or (B) that are part of the terms and conditions of any “requirements” or similar agreement under which the Company or
any of its Subsidiaries has agreed to procure goods or services exclusively from any Person (“Bestrictive Agreements’). Each of such Company Material
Contracts, Material Leases and Restrictive Agreements is valid and binding on the Company or ifs Subsidiary party thereto and, to the Knowledge of the
Company, each other party thereto, and is in full force and effect. Neither the Company nor any of its Subsidiarics (A} is in violation or default under any
Company Malerial Contract, Material Lease or Restrictive Agreement or (B) has received notice of any asserted violation or default by the Company or its
Subsidiary party thereto under any Company Material Contract, Material Lease or Restrictive Agreement which in any case would have, individually or in
the aggregate, a Company Material Adverse Effect. To the Knowiedge of the Company, no other party 1o a Company Material Contract, Material Lease or
Restrictive Agreement is in breach of or defauit under the terms of any Company Material Contract, Materia! Lease or Agreement which in any case would
have, individually or in the aggregate, a Company Material Adverse Effect.

Section 4.23 No Other Representation or Warranty, Except for the representations and warrantics contained in Article ¥, the Company acknowledges
that none of Parent, Merger Sub
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or any Person on behalf of Parent or Merger Sub makes any other express or implied representation or warranty with respect to Parent or Merger Sub or
with respeet to any other information provided or made available to the Company in connection with the transactions contemplated by this Agreement.

ARTICLE V
REPRESENTATIONS AND WARRANTIES OF PARENT AND MERGER SUB

Parent and Merger Sub jointly and severally represent and warrant to the Company as follows:

Section 5.1 Orzanization and Good Standing. Each of Parent and its Subsidiaries, including Merger Sub, (i) duly organized, validly existing and in
good standing (with respect to jurisdictions that recognize such concept) under the Laws of its jurisdiction of incorporation, except where any failure to be
so organized, existing or in good standing would not reasonably be expected to have a Parent Material Adverse Effect, (ii) has fuli limited liability company
or other power and authority and all necessary governmental approvals (o own, lease and operate its propertics and assets and to conduet its business as
presently conducted, except where any failure 1o have such power or authority would not reasonably be expected to have a Parent Material Adverse Effect,
and (jii) is duly qualified or licensed to do business as a foreign limited liability company or other entity and is in good standing (with respect to
jurisdictions that recognize such concept) in each jurisdiction where the character of the properties owned, leased or operated by i1 or the nature of its
business makes such qualification or licensing necessary, excepl where the failure to be so qualified or licensed would not reasonably be expected 1o have a
Parent Material Adverse Effect.

Section 5.2 Authoritv for Aereement. Each of Parent and Merger Sub has all necessary limited liability company or other power and ﬂfnhoriry 10
execute and deliver this Agreement, to perform its obligations hereunder and to consummate the Merger and the other transactions contemplated by this
Agreement. The execution, delivery and performance by Parent and Merger Sub of this Agreement, and the consummation by Parent and Merger Sub of the
Merger and the other transactions contemplated by this Agreement, have been duly authorized by all necessary limited liability company or other action and
no other limited liability company or other proceedings on the part of Parent or Merger Sub, and no other votes or approvals of any member or, as
applicable, class or series of capital stock of Parent or Merger Sub, are necessary to authorize this Agreement or to consummate the Merger or the other
transactions contemplated hereby. This Agreement has been duly executed and delivered by Parent and Merger Sub and, assuming the due authorization,
execution and delivery by the Company, constitutes a legal, valid and binding obligation of Parent and Merger Sub enforceable against Parent and Merger
Sub in accordance with its terms, except as enforcement thereof may be limited against Parent or Merger Sub by (i) bankruptey, insolvency, fraudulent
conveyance, reorganization, moratorium and other Laws relating to or affecting creditors’ rights generally, general equitable principles (whether considered
in a proceeding in equity or at law) and any implied covenant of good faith and fair dealing, or remedies in general, as from time to time in effect, or (ii) the
exercise by courts of equity powers.
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Section 5.3 No Conflict: Required Filings and Consents.

(a) The exccution and delivery of this Agreement by Parent and Merger Sub do not, and the performance of this Agreement by Parent and Merger Sub
and the consummation of the Merger and the other transactions contemplated by this Agreement will not, (i) conflict with or violate Parent’s certificate of
formation or Parent’s opetating agreement, or the equivalent charter or other organizational documents of Merger Sub, (ii) assuming that all consents,
approvals and authorizations contemplated by Section 5.3(b) have been obtained, and all filings described therein have been made, conflict with or violate
any Law applicable to Parent or its Subsidiaries or by which any material property or asset of Parent or any of its Subsidiarics is bound or affected,

(iir) require any consent or other action by any Person under, result in a breach of or constitute a default (or an event that with notice or lapse of time or both
would become a default) under, give to others (immediately or with notice or lapse of time or both) any right of termination, amendment, acceleration or
canceliation of, result (immediately or with notice or lapse of time or both) in triggering any payment or other obligations pursuant te, or result in the loss of
any right or benefit to which Parent or any of its Subsidiaries is entitled under, any note, bond, mortgage, indenture, contract, agreement, lease, license,
permit, franchise or other instrument or obligation to which Parent or any of its Subsidiaries is a party or by which Parent or any of its Subsidiaries, or any
material property or asset of Parent or any of its Subsidiaries, is bound or affected or (iv) result (mmediately or with notice or lapse of time or both} in the
creation of an Encumbrance on any material property or asset of Parent or its Subsidiaries, except in the case of clauses (ii), (iii) and (iv) above for any such
conflicts, violations, breaches, defaults or other occurrences that would not reasonably be expected to have a Parent Material Adverse Effect.

(b) The execution and delivery of this Agreement by Parent and Merger Sub do not, and the performance of this Agreement by Parent and Merger
Sub will not, require any consent, approval, authorization or permit of, or filing with or netification to, or registration or qualification with, any
Governmental Entity, except for applicable requirements, if any, of the Securities Act, the Exchange Act, or state securities laws or “blue skv” laws, the
HSR Act (if applicable), the STB, and filing and recordation of the Articles of Merger, as required by the FBCA.

Section 5.4 Compliance. The business of Parent and its Subsidiaries, including Merger Sub, is not being conducted in violation of any Law or Order,
except for violations that would not reasonably be expected to have a Parent Material Adverse Effect. No investigation or review by any Governmental
Entity with respect to Parent or any of its Subsidiaries or their respective businesses is pending or, to the Knowledge of Parent, threatened.

Section 5.5 Litigation.

(a) There is no claim, suit, action, proceeding, adminisirative charge, investigation or arbitration pending or, to the Knowledge of Parent, threatened
against Parent or any of its Subsidiaries, including Merger Sub, which, if determined adversely, would reasonably be expected to have a Parent Material
Adverse Effect.
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(b) There is no Order outstanding against Parent or any of its Subsidiaries, including Merger Sub, or their respective businesses that would reasonably
be expected to have a Parent Material Adverse Effect.

Section 5.6 Fipancing.

(a) Parent and Merger Sub will have available on the Closing Date all funds necessary to (i) pay the Merger Consideration payable hereunder,
(ii) refinance any existing indebtedness for borrowed money that may become due and payable as a result of the Merger, (iii} pay any and all fees and
expenses in connection with the Merger or the financing thereof and (iv) satisfy any of their respective other payment obligations hereunder.

(b) Parent has provided to the Company a true, complete and correct copy of (i) an executed commitment letter from Fortress Fund V GP L.P,,
Fortress Fund V GP (BCF) L.P. and certatn of its Affiliates to provide equity financing and (ii) an executed commitment letter from Citigroup Global
Markets Inc., Bear, Stearns & Co. Inc., Bear Stearns Corporate Lending Inc. and Bear Steams Commercial Mortgage, Inc. pursuant to which they have
committed to provide Parent with debt financing (the “Financing Commitmenis™) up to the amounts set forth in the Financing Commitments, which
Financing Commitments take into account that the Company may incur indebtedness in an amount necessary to make the Special Dividend. The Financing
Commitments are {i) legal, valid and binding obligations of Parent and, to the knowledge of Parent, each of the other partics thereto and (ii) enforceable in
accordance with their respective terms and, to the knowledge of Parent, each of the other parties thereto, except as enforcement thereof may be limited
against Parent by (i} bankruptcy, insolvency, frauduient conveyance, reorganization, moratorium and other Laws relating to or affecting creditors’ rights
generally, general equitable principles (whether considered in a proceeding in equity or at law) and any implied covenant of good faith and fair dealing, or
remedics in gencral, as from time 1o time in effect, or (ii) the exercise by courts of equity powers. None of the Financing Commitments has been amended
or modified prior to the date of this Agreement, and as of the date hereof the respective commitments contained in the Financing Commitments have not
been withdrawn or reseinded in any respect.

(c) As of the date hereof, the Financing Commitments are in full force and effect. Except for the payment of customary fees, there are no conditions
precedent ot other contingencies related to the funding of the full amounits under the Financing Commitments (the “Financing”), other than as set forth in or
contemplated by the Financing Commitments. As of the date hercof, no event has occurred which, with or without notice, lapse of time or both, would
constitute a default or breach on the part of Parent and to the knowledge of Parent, any other parties thereto, under the Financing Commitments. As of the
date hereof, Parent has no reason to believe that any of the conditions to the Financing comtemplated by the Financing Commitments wili not be satisfied or
that sufficient funds will not be made available 1o Parent and Merger Sub on the Closing Date, Parent will provide to the Company any amendments 1o the
Financing Commitments, or any notices given in connection therewith, as promptly as possible (but in any event within two (2) Business Days).

Section 5.7 Brokers. No broker, finder or invesiment banker is entitled to any brokerage, finder's or ether fee or commission in connection with this
Agreement, the Merger or
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the other transactions contemplated by this Agreement based upon arrangements made by or on behalf of Parent or Merger Sub or any of their respective
directors, officers or employees, for which the Company may become liable.

Section 5.8 [nterim Operations of Merger Sub. Merger Sub was formed solely for the purpose of engaging in the transactions contemplated by this
Agreement, and Merger Sub has, and immediately prior to the Effective Time will have, engaged in no business or incurred any liabilities or obligations
other than in connection with the transactions contemplated by this Agreement.

Section 5.9 Qwnership of Shares During the period three years prior to the date hereof (other than by reason of the execution, delivery and
performance of this Agreement and the consummation of the transactions contemplated hereby), neither Parent nor any of its Subsidiaries, including Merger
Sub, was an “intergstcd stockholder” of the Company, as such term is defined in Section 607.901 of the FBCA, or was required to file a Schedule 13D or
Schedule 13G with respect 1o its ownership of securities of the Company pursuant to the Exchange Act.

Section 5.10 Proxy Statement. The information supplied by Parent for inclusion in the Proxy Statement to be sent to the Company Sharcholders in
conncetion with the Company Sharehelders Meeting, at the date the Proxy Statement is first mailed to the Company Sharcholders, and at the time of the
Company Sharcholders Meeting, will not contain any untrue statement of a material fact or omit 1o state any material fact required to be stated therein or
necessary in order to make the statements therein, in light of the circurnstances under which they were made, not misleading. If at any time prior to the
Efiiective Time any event with respect to Parent or Merger Sub shal! occur which is required to be described in the Proxy Statement, Parent shall promptly
disclose such event to the Company. Notwithstanding the foregoing, Parent makes no representation or warranty with respect to any information supplied by
the Company that is contained in any of the foregoing documents.

Section 5.11 Solvency of the Surviving Corporation Following Merger, Immediately following the Effective Time and after giving effect to the
Merger, assuming the accuracy of the representations and warranties of the Company contained herein, the Surviving Corporation and each of its
Subsidiaries will not: (i) be insolvent (either because its financial condition is such that the sum of its debts is greater than the fair market value of its assets
or because the fair saleable value of its assets is less than the amount required to pay its probable liability on its existing debts as they mature); {ii) have
unreasonably small capital with which to engage in its business; or {iii) have incurred debts beyond its ability to pay them as they become due.

Section 5.12 i . Except for the representations and warranties contained in Arliclg LY, as qualified by the
Company Disclosure Letter, or in any certificates delivered by the Company in connection with the Closing, each of Parent and Merger Sub acknowledges
that neither the Company nor any Person on behalf of the Company makes any other express or implied representation or warranty with respect 10 the
Company or any of its Subsidiaries or with respect 1o any other information provided or made available to Parent or Merger Sub in connection with the
transactions contemplated by this Agreement. Neither the Company nor any other Person will have or be subject to any liability or indemnification
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obligation, except with respect (o fraud, to Parent, or Merger Sub or any other Person resulting from the distribution to Parent or Merger Sub, or Parent’s or
Merger Sub’s use of, any such information, including any information, documents, projections, forecasts or other material made available to Parent or
Merger Sub in certain “data rooms” or management presentations in expectation of the transactions contemplated by this Agreement, unless and then only to
the extent that any such information is expressly included in & representation or warranty contained in Agticle IV, as qualified by the Company Disclosure
Letter, or in a centificate delivered by the Company in connection with the Closing.

ARTICLE VI
COVENANTS

Section 6.1 Conduct of Business by the Company Pending the Meragr,

(a) The Company covenants and agrees that between the date of this Agreement and the Effective Time, unless Parent shall otherwise agree in writing
(and except as set forth in Seclion 6.1 of the Company Disclosure Letter or as otherwise expressly contemplated, permitted or required by this Agreement),
the Company shafl and shall cause each of its Subsidiaries 10, (i) maintain its existence in good standing under applicable Law, (i1} subject to the restrictions
and exceptions set forth in Section 6.1¢{b) or clsewhere in this Agreement, use commercially reasonable efforts to conduct its business and operations in all
material respects in the ordinary and usual course of business and in a manner consistent with prior practice, and (iii) use commercially reasonable efforts to
preserve substantially intact its business organizations, to keep available the services of its current officers and employees and o preserve the current
relationships of the Company and its Subsidiaries with customers, suppliers, distributors, lessees and other Persons with which the Company or any of its
Subsidiaries has business relations that are material to the Company,

(b) Without limiting the foregoing, the Company covenants and agrees that between the date of this Agreement and the Effective Time, the Company
shall not and shall cause each of its Subsidiarics not te (except as expressty contemplated, permitted or required by this Agreement, as set forth on the
applicable subsection of Schedule 6,1(b) of the Company Disclosure Letter or with the prior writien approval of Parent, such approval not to be
unreasonably withheld or delayed):

(i} declare, set aside, make or pay any dividends or other distributions (whether in cash, stock or property) in respect of any of its or its
Subsidiaries’ capital stock, except for (A) the Company’s regular quarterly dividend of 30.07 per share paid by the Company to the holders of
Company Common Stock or by any of its Subsidiaries and (B} the Special Dividend;

(ii) adjust, split, combine or reclassify any of its capital stock or that of its Subsidiarics or issue or authorize or propose the issuance of any
other securities in respect of, in licu of or in substitution for, shares of its capital stock or that of its Subsidiaries;
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(iii) repurchase, redeem or otherwise acquire or offer 1 repurchase, redeem or otherwise acquire, directly or indirecily, any shares of its capital
stock or any Company Stock Rights (other than (A} the acquisition by the Company of Company Commen Shares or Company Restricted Shares in
connection with the surrender of Company Commion Shares by holders of Company Stock Options in order to pay the exercise price of the Company
Stock Options or by holders Company Restricied Shares upon the vesting thereof in order to pay taxes or other amounis due with respect thereto,

(B) the withholding of Company Commaon Shares to satisfy tax obligations with respect to awards granted pursuant 1o the Company Incentive Plans
and (C) the acquisition by the Company of Company Stock Options and Company Restricted Shares in connection with the forieiture of such
awards);

(iv) issue, deliver or sell any shares of its capital stock or Company Stock Rights, other than (A) the issuance of Company Common Shares
upon the exercise of Company Stock Options outstanding as of the date of this Agreement in accordance with the terms thereof, or (B) the issuance of
Company Common Shares pursuant to the Company ESPP in accordance with the terms thereof on the date of this Agreement (subject to Sgetion 2.9
hereof),

{v) amend the Company Articles of Incorparation or Company Bylaws or equivalent organizationa! documents of the Company's Subsidiarics
(whether by merger, consolidation or otherwise),

(vi) purchase an equity inlerest in, or a substantial portion of the assets of, any Person or any division or business thercof, if the aggregate
amount of the consideration paid or transferred (including all deferred or contingent consideration) by the Company and its Subsidiaries in connection
with all such transactions, together with the aggregate amount of all payments that are made, required to be made or reasonably expecied 10 be made
by the Company and its Subsidiaries in order to improve or develop such assets, or the assets of such Person that the Company or its Subsidiary
invests in, in accordance with the plans of the Company for the next three years afler completion of the applicable transaction, would exceed $50
million, or merge or consolidate with any Person, in each case other than any such action solely between or among the Company and its
wholly—owned Subsidiaries;

(vii) sell, lease or otherwise dispose of any of its properties or assets {including capital stock of any Subsidiary of the Company or any Joint
Venture (1o the extent within the control of the Company)}, other than {A) sales or other dispositions of inventory and other assets in the ordinary
course of business, (B) leases and subleases of Owned Real Property and real property lcased by the Company or its Subsidiaries, and voluntary
terminations or surrenders of leases on real property held by the Company or its Subsidiaries, in each case, in the ordinary course of business,

(C) sales or other dispositions of real estate for fair market value in the good faith judgment of the Company’s Board of Directors with a sale price
that does not exceed $50 million individually or $100 million in the aggregate, (D) sales of obsolete or written off assets, (E) sales or other
dispositions of assets utilized in the operations of the Company or its Subsidiaries the total value of which does not exceed 350 million in the
agpregate or (F) as set forth on Section 6, 1{(b) of the Company Disclosure Letter,
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(viii) pledge, encumber or otherwise subject lo an Encumbrance (other than a Permitted Encumbrance) any of its properties or assets (including
capital stock of any Subsidiary of the Company), other than in the ordinary course of business;

(ix) incur, assume or prepay any indebtedness for borrowed money, issue or sell any debt securities or warrants or other rights to acquire any
debt securities of the Company or any of its Subsidiaries, guarantee any such indebtedness or any debt securities of another Person, or enter into any
N " or other agreement to maintain any {inancial statement condition of another persen (collectively, “(ndebledness™, other than any
borrowings under the Company’s existing credit facilitics and any trade letters of credit and construction loans, performance and completion
guaranties and surety obligations incurred as of the date hereof or hereafler in connection with development projects that are set forth on

i ix) of the Company Disclosure Letter) and any amount necessary lo pay the Special Dividend pursuant to credit facilities on terms
reasonably acceptable to Parent (it being understood that the terms of the commitment letter set on Seetion 6,1{b(ix} of the Company Disclosure
Lener are acceptable);

(%)} make any loans or capital contributions to, or investments in, any Person, other than (A} to any of the Subsidiaries of the Company or (B} in
the ordinary course of business except as may be required pursuant to agreements in effect on the date hereof with respect to the Joint Ventures that
are set forth on Section 6.1(bY(x) of the Company Disclosure Letter,

(xi) except for claims and litigation with respect 1o which an insurer has the right to control the decision to setile, settle any claim or litigation,
in each case made or pending against the Company or any of its Subsidiaries, or any of their officers and directors in their capacities as such, other
than the settlement of claims or litigation in the ordinary course of business which, in any event (A) is for an amount not to exceed §3 million in
excess of accruals therefor reflected in the most recent balance sheet contained in the Company Financial Statements available prior to the date of this
Agreement with respect 1o any such claim or litigation (or series of related claims or litigation) and (B) reasonably would not be expected to prohibit
or materially restrict the Company and ils Subsidiaries from operating their business in substantially the same manner as operated on the date of this
Agreement; provided that in no event shall the Company settle any material claim or material litigation relating lo the consummation of the
transactions contemplated by this Agreement; and provided further that the Company shall (1) promptly notify Parent of the institution of any
stockholder litigation against the Company or any of its direciors relating to this Agreement, the Merger or the transactions contemplated by this
Agreement, (2) keep Parent fully informed on a reasenably current basis regarding all material developments in any such stockholder litigation,

(3) provide Parent the opportunity to consult with the Company regarding the defense or setilement of any such stockholder litigation, and (4} give
due consideration 10 Parent’s advice with respect to such stockholder litigation;
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(xii) cancel any material Indebtedness or waive any claims or rights of substantial value, in each case other than in the ordinary course of
business;

(xiii} change its Tax accounting methods, principles or practices, except as required by GAAP or applicable Laws;

(xiv) alter, amend or create any obligations with respect to compensation, severance, benefits, change of control payments or any other
payments to present or former employees, dircctors or Affiliates of the Company, other than (A) with respect to non—officers and non—directors, in
the ordinary course of business consistent with past practice, (B) as expressly contemplated by Sgction 2.7 and Section 2,9 of this Agreement; or
(C) as expressly required by any Contract existing as of the date hercof or Law,

(xv) except as set forth on Section 6.1(b} of the Company Disclosure Letter, increase benefits payable under any existing severance or
termination pay policies or employment agreements; enter into any employment, deferred compensation or other similar agreement (or amend any
such existing agreement) with any director, officer or employee of the Company or any of its Subsidiaries; or establish, adopt or amend (except as
required by applicable Law) any bonus, profit-sharing, thrift, pension, retirement, deferred compensation, compensation, stock option, restricted
stock or other benefit plan or arrangement covering any disector, officer or employee of the Company or any of its Subsidiarics,

(xvi) except as required by Law, enter into any collective bargaining agreement or renew, extend or renegotiate any existing collective
bargaining agreement, in each case refating to 50 or more employees;

{xvii) hire or terminate other than for cause the employment of, or reassign, any employces other than non—officer employees in the ordinary
course of business consistent with past practice;

(xviii) make or change any material Tax clection, settle or compromise any material Tax Liability, fail to file any Tax Return when due (1aking
extensions into account), enter into any closing agreement, file any amended Tax Return that differs materially from the prior Tax return or surrender
any right to claim a material Tax refund, offset or other reduction in Tax Liability, except as required by applicable Law,;

(xix} enter into any agreement or arrangement that limits or otherwise restricts in any material respect the Company, any of its Subsidiaries or
any of their respective Affiliates or any successor thereto (including Parent or any of its Affiliates afler the Effective Time), from engaging or
competing in any line of business, in any location or with any Person;

{xx) change the Company's methods of accounting, except as required by concurrent changes in GAAP, Regulation $—-X under the Exchange
Act (or regulatory requirements with respect thereto);
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(xxi) fail to use commercially reasonable efforts to maintein existing insurance policies or comparable replacement policies to the extent
available for a reasonable cost;

(xxii) make any capital expenditure or commitment for any capital expenditure except (A) as set forth in Section 6.1(b) of the Company
Disclosure Letter, (B) to the extent consistent with the budget previously disclosed to Parent, (C) in amounts not more than 85 million for cach
existing capital expenditure project and for each new capital expenditure project, in either case over and above the budget previously disclosed 10
Parent, subject to a maximum of $50 million in the aggregate, or (D) to the extent necessary to restore service o Company railroads, repair
improvements on Company real estate and guarantee safety in the event of railroad accidents or incidents (natural or otherwise) affecting railroad
operations or real estate;

(xxiii) take any action that would reasonably be expected to make any representation or warranty of the Company hereunder, or omit 1o take
any action reasonably necessary 1o prevent any representation or warranty of the Company hereunder from being, inaccurate in any respect at the
Effective Time; or

(xxiv) agree to take any of the actions described in this Sgction 6.1(b),

Section 6.2 Access to Information and Emplovees: Confidentiality,

(a) From the date hereof to the Effective Time, the Company shall, and shall cause the Representatives of the Company to, (i) aftord the
Representatives of Parent and Merger Sub, upon not less than two (2) Business Days® prior written notice, which shall be direcied to Jorge San Miguel (or
such other officer of the Company designated in writing by him), reasonable access during normal business hours to the officers, employees, agents
(including outside accountants), properties, offices and other facilities, books and records of the Company including for the purpose of conducting
environmental site assessments of the properties and facilities subject to such reasonable conditions as to safety, indemnity and confidentiality as the
Company may require and the Company's receipt of no less than two (2) Business Days' notice of intent 10 come on o such properties and facilitics, and
{n) furnish to Parent and its Representalives such financial and operating data and other information (including such environmental investigation, study,
audit, test, review or other analysis or legal analysis in relation thereto) as such Persons may reasonably request subject, however, to restrictions that may be
required under Antitrust Laws upon the written advice of counsel.

{b) Except for disclosures expressly permitted by the terms of the Confidentiality Agreement, Parent and Merger Sub shall hold, and shall cause their
respective officers, employees, accountants, counsel, financial advisors and other Representatives to hold, all information received, directly or indirectly,
from the Company or its Representatives in confidence in accordance with the Confidentiality Agreement.

{c) No investigation pursuant 1o this Sgction 6.2 shall affect any representation or warranty in this Agreement of any party hereto or any condition to
the obligations of the parties hereto.
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Section 6.3 Reasonable Best Efforts 1o Consummate Merger: Notification,

(a) Upon the terms and subject to the conditions set forth in this Agreement, each of Parent, Merger Sub and the Company agrees to use its reasonable
best efforts to take, or cause to be taken, all actions and to do, or cause to be done, and to assist and cooperate with the other parties in doing, all things
necessary, proper or advisable to fulfil] all conditions applicable to such party pursuant to this Agreement and (o consummate and make effective, in the
most expeditious manner practicable, the Merger and the other transactions contemplated by the Transaction Documents, including (i} obtaining all
necessary, proper or advisable actions or non—actions, waivers, consenis, qualifications and approvals from Governmental Entities and making all
necessary, proper or advisable registrations, filings and notices and taking all steps as may be necessary (o obtain an approval, waiver or exemption from
any Governmenta! Entity (including, without limitation under the HSR Act (if applicable) and from the STB); (ii} obtaining all necessary, proper or
advisable consents, qualifications, approvals, waivers or exemptions from non—governmental Third Parties; and (iii) executing and delivering any additional
documents or instruments necessary, proper or advisable to consummate the transactions contemplated by, and to fully carry out the purposes of, the
Transaction Documents.

(b) Without limiting the foregoing, (i) to the extent applicable, each of the Company, Parent and Merger Sub shall use its reasonable best efforts to
make an appropriate filing of a Notification and Report Form pursuant to the HSR Act with respect to the transactions contemplated hereby as promplly as
practicable and in any event within ten (10) Business Days of the date hereof and any other required submissions under the HSR Act which the Company or
Parent determines should be made, in each case with respect to the Merger and the transactions contemplated hereby, and to take all other actions necessary
to cause the expiration or lermination of the applicable waiting periods under the HSR Act as soon as practicable and (ii) Parent, Merger Sub and the
Company shall cooperate with one another (A) in promptly determining whether any filings are required to be or should be made or consents, approvals,
permits or authorizations are required to be or should be obtained under any other federal, state or foreign Law or regulation or whether any consents,
approvals or waivers are requircd (o be or should be obtained from other parties to loan agreements or other contracts or instruments material to the
Company's business in connection with the consummation of the transactions contemplated by this Agreement, (B) in promptly making any such filings,
furnishing information required in connection therewith and seeking to obtain timely any such consents, permits, authorizations, approvals or waivers, and
(C) in keeping the other party reascnably informed, including by providing the other party with a copy of any communication received by such party from,
or given by such party to, the Federal Trade Commission (the “ETC™), the Antitrust Division of the Department of Justice (the “ROJ) or any other U.S. or
foreign Governmental Entity, of any communication received or given in connection with any proceeding by a private party, in each case regarding any of
the transactions contemplated hereby.

() In furtherance and not in limitation of the covenants of the parties contained in this Sgction 6.3, if any objections are asserted with respect to the
transactions contemplated hereby under any Antitrust Law or if any suit is instituted (or threatened to be instituted) by the FTC, the DOJ or any other
applicable Governmental Entity or any privale party challenging any of the transactions comemplated hercby as violative of any Antitrust Law or which
would
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otherwise prevent, materially impede or materially delay the consummation of the fransactions contemplated hereby, each of Parent, Merger Sub and the
Company shall use its reasonable best efforts to resolve any such objections or suits 50 as to permit consummation of the transactions contemptated by this
Agreement, including in order to resolve such objections or suits which, in any casc if not resolved, could reasonably be expected to prevent, materially
impede or materially delay the consummation of the Merger or the other transactions contemplated hereby; provided however, that in no event shall Parent
or Merger Sub be obligated to agree, as a condition for resolving any such matter, to dispose of or hold separate any of its properties or other assets, or the
properties or other assets of the Company and its Subsidiaries after the consummation of the Merger, the aggregate fair market value of which exceeds $20
million or to subject itseif to any material restriction on the operation of its business or the business of the Company and its Subsidiaries after the
consummation of the Merger.

(d) In addition to and without limitation of the foregoing, Parent shall, as soon as possible but in any event within ten (10) Business Days afier the
date hereof, file with the STB the appropriate and necessary documentation for the approval or exemption, as the case may be, of the Merger and the
transactions contemplated hereby. Parent shall bear its own costs for the preparation of such filings and responding to any inquiries or information requests,
if applicable, and Parent shall be responsible for the payment of any applicable filing fees. Parent, Merger Sub and the Company shall cooperate with one
another (A) in promptly making any such filings, furnishing information required in connection therewith and seeking to obtain timely any such approvat or
exempiion, and (B) in keeping the other party reasonably informed of the status of any communications with, and any inquiries or requests for additional
information from, the STB, regarding any of the transactions contemplated hereby. Parent shall permit the Company to review, prior to filing, all documents
proposed by Parent or Merger Sub to be filed with the STB, any other Governmental Entity or any court to securc approval or exemption of the transactions
contemplated hereby.

() In the event that any administrative or judicial action or proceeding is instituted (or threatened to be instituted} by a Governmental Entity or
private party chalienging the Merger or any other transaction contemplated by this Agreement, or any other agreement contemplated hereby, cach of Parent,
Merger Sub and the Company shall cooperate fully with each other and use its respective reasonable best efforts to contest and resist any such action or
proceeding and (o have vacated, lified, reversed or overturned any decree, judgment, injunction or other order, whether temporary, preliminary or
permanent, that is in effect and that prohibits, prevents or restricts consummation of the transactions contemplated by this Agreement.

() Each of the Company, on the one hand, and Parent and Merger Sub, on the other (such party, the “Notifying Party''}, shall promptly (and in any
event within five {5) Business Days afler becoming aware of any such breach) notify the other party in writing if the Notifying Party believes that it has
breached any representation, warranty, covenant or agreement contained in this Agreement that could, individually or in the aggregate, result in a failure of
a condition set forth in Segtion 7.2 or Section 7.3 if continuing on the Closing Date.

() Notwithstanding the foregoing or any other provision of this Agreement, nothing in this Sgction 6.3 shall limit a party’s right to terminate this
Agreement pursuant 1o Section 8 1(¢) so long as such party has theretofore complied in all material respects with its obligations under this
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(h) The Company shall promptly notify Parent of (i) any notice or other communication from any Person alleging that the consent of such Person is or
may be required in connection with the transactions contemplated by this Agreement, (ii) any notice or other communication from any Governmental Entity
in connection with the transactions contemplated by this Agreement and (iii) any actions, suits, claims, investigations or proceedings commenced or, to its
Knowledge, threatened against, relating to or involving or otherwise affecting the Company or any of its Subsidiaries, that, if pending on the date of this
Agreement, would have been required to have been disclosed pursuant to this Agreement, or that relate to the consummation of the transactions
contemplated by this Agreement.

Section 6.4 Proxy Statement: Other Filings. As promptly as practicable following the date of this Agreement, the Company shall, in consultation with
Parent, prepare and file with the SEC the preliminary Proxy Statement and each of the Company and Parent shall, or shall cause their respective affiliates to,
prepare and, after consultation with each other, file with the SEC all other filings with the SEC (“Qther Filings™) that are required to be filed by such party
in connection with the transactions contemplated hereby. Each of the Company and Parent shall furnish all information concerning itself and its affiliates
that is required {o be included in the Proxy Statement or, 1o the extent applicable, the Other Filings, or that is customarily included in proxy statements
prepared in connection with transactions of the type contemplated by this Agreement. Each of the Company and Parent shall use its commercially
reasonable efforts, after consultation with the other, to respond as promptly as practicable to any comments received from the SEC or ils staff with respect 10
the Proxy Stalement or the Other Filings, and the Company shall use its commercially reasonable efforts to cause the definitive Proxy Statement 10 be
cleared by the SEC and mailed to the Company's shareholders as promptly as reasonably practicable following clearance from the SEC. The Company shall
prompily notify Parent upon the receipt of any comments from the SEC or its staff or any request from the SEC or its staff for amendments or supplements
to the Proxy Statement or the Other Filings and shall promptly provide Parent with copies of al! correspondence between the Company and its
Representatives, on the one hand, and the SEC and its staff, on the other hand, relating to the Proxy Statement or the Other Filings. [f at any time prior to the
Company Shareholders Meeting, any information relating to the Company or Parent, Merger Sub or any of their respective affiliates, officers or directors,
should be discovered by the Company or Parent which should be set forth in an amendment or supplement to the Proxy Statement or the Other Filings, so
that the Proxy Statement or the Other Filings shall not contain any untrue statement of a material fact or omit to state any material fact required to be stated
therein or necessary in order to make the statements therein, in light of the circumstances under which they are made, not misleading, the party which
discovers such information shall promptly netify the other parties, and an appropriate amendment or supplement describing such tnformation shall be filed
promptly with the SEC and, to the extent required by applicable Law, disseminated to the shareholders of the Company, Notwithstanding anything to the
contrary stated above, prier to filing or mailing the Proxy Statement or {iling the Other Filings (or any amendment or supplement thereto) or responding to
any comments of the SEC with respect thereto, the Company shall provide Parent a reasonable opportunity 1o review and comment on such document or
response and the Company shall in good faith consider the inclusion of such comments in the Proxy Statement.
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Section 6.5 Company Shareholders Meeting, Unless the Company Board has withdrawn or adversely modified the Company Recommendation (as
defined beiow) in accordance with Section 6.6(¢), the Company shall, in accordance with applicable Law and the Company Articles of Incorporation and
Company Bylaws, duly call, give notice of. convene and hold the Company Sharcholders Meeting as promptly as practicable afler the date that the Proxy
Statement is cleared by the SEC, for the purpose of obtaining the Company Required Vote. Except to the extent that the Company Board shall have
withdrawn, qualified or modified ils approval or recommendation of this Agreement or the Merger in compliance with Sgctiop 6.6(c), the Company Board
shall recommend to holders of the Company Common Shares that they approve this Agreement and the Merger and shali include such recommendation in
the Proxy Statement (the “Company Recommendation™). Subject to the first sentence of this Section 6.5 and Sction 6.6(g), the Company will use
commercially reasonable efforts to solicit or cavse 10 be solicited from its sharcholders prexies in favor of the approval of this Agreement and the Merger.
Notwithstanding anything (o the contrary contained in this Agreement, the Company, after consultation with Parent, may adjourn or postpone the Company
Shareholders Meeting to the extent necessary to ensure that any legaily required supplement or amendment to the Proxy Statement is provided 1o the
Company Shareholders or, if as of the time for which the Company Shareholders Meeting is originally scheduled (as set forth in the Proxy Statement), there
are insufficient Company Comman Shares represented (either in person or by proxy) to constitute a quorum necessary 10 conduct the business of the
Company Shareholders Meeting.

Section 6.6 No Solicitation of Transactions.

() Except as set forth in Sgetion 6,6(g), the Company shall not, and shall not authorize or permit, directly or indirectly, any Representative of the
Company to, directly or indirectly, (i} solicil, initiate, knowingly encourage or knowingly facilitate (including by way of fumishing nonpublic information
or assistance) any inquiries with respect to, or the making of, any propasal that constitutes or is reasonably likely to constitute, an Acquisition Proposal,

(ii) withdraw the Company Recommendation, or medify or amend the Company Recommendation in any manner adverse to the Parent, or fail to make the
Company Recommendation (any event described in this clause (if), a “Change in Recommendation™), (iii} approve, endorse or recommend any Acquisition
Proposal, {iv) enter into, continue or otherwise participate in any discussions or negotiations regarding, or furnish to any Person any confidential
information with respect to any Acquisition Proposal, or (v) enter into any agreement in principle, letter of intent, arrangement, understanding, contract or
agreement relating to an Acquisition Proposal, or publicly propose any of the foregoing actions described in clauses (i) through (iv). Upon execution of this
Agreement and except as set forth in Sgction 6,6(c), the Company shall, and shall direct its Representatives 1o, immediately cease and cause lo be
terminated any discussions, negotiations or communications with any party or parties with respect to any Acquisition Proposal and shall demand the prompt
relurn or destruction of all confidential information previously furnished in connection therewith. Notwithstanding the preceding sentence, nothing in this
Agreement shall prohibit the Company from waiving after the announcement of this Agreement the applicability of any standstill provisions contained in a
confidentiality agreement between the Company and any Person which agreement was entered into in connection with the Company Financial Advisor's
solicitation of potential purchasers of the Company if (i) such Person (A) requests such waiver in writing and (B) agrees that such waiver will be granted
solely of the purpose of making and, subject 1o Sgction 6.6(¢) and Afticle VIII (as applicable),
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negotiating and consummating an Acquisition Proposal and (ii) the Company Board reasonably belicves in its good faith judgment that the requesting party
is reasonably likely to have or be able to obtain the financial resources to make a Superior Proposal.

{b) The Company shall promptly, and in any event within twenty—four (24) hours afler receipt, notify Parent of the receipt of (i) an Acquisition
Proposal, (ii) any request for information relating to the Company or any of its Subsidiaries (other than requests for information unrelated 1o an Acquisition
Proposal) or (iii) any inquiry or request for discussions or negotiations regarding any proposal that constitutes, or is reasonably fikely to constitute, an
Acquisition Proposal, which any Representative for the Company may receive. Such notification shall include, to the extent then known, the identity of the
partics and a copy of such Acquisition Proposal, inquiry or request or, if not made in writing, a summary written description thereof. The Company shal)
keep Parent reasonably informed on a prompt basis as (o any material developmerus regarding any such proposal, indication, inquiry or request. Neither the
Company nor any Subsidiary shal!, after the date of this Agreement, enter into any confidentiality agreement that would prohibit them from providing such
information to Parent, and, as of the date of this Agreement, no such confidentiality agreements exist.

(<) Prior to the Company Shareholder Approval and subject 1o the Company’s compliance with the provisions of this $ectiop 6.6, following the
receipl by the Company or any of its Subsidiaries of a written Acquisition Proposal (including by means of a published press relcase or a document filed
with the SEC), the Company Board (directly or through Representatives) may (i} furnish non—public information with respect to the Company and its
Subsidiaries to the Person who made such proposal {provided that the Company (A) has previously or concurrently furnished such information to Parcnt and
(B} shall furnish such information pursuant 1o a confidentiality agrecment which is at least as favorable 1o the Company as the Confidentiality Agreement
and includes a standstil] provision no less restrictive to such Person than that contained in the Confidentiality Agreement, it being understood that such
standstill provision may, in accordance with Section 6,6(a), have been partially waived for the purpose of submitting and, subject to Sgction 6.6(c) and
Aricle VIII (as applicable), negotiating and consummating an Acquisition Proposal; it being further understoed thal Sgction 6.12 shall not apply to any
Acquisition Proposal that is reasonably likely to result in or constitutes a Superior Proposal), (ii} participate in negotiations regarding such proposal, and
(iii) following receipt of a writlen Acquisition Proposal that constitutes a Superior Proposal, (x) recommend that the Company’s shareholders approve such
Superior Proposal and, in connection therewith, effect a Change in Recommendation and (y) authorize the Company to enter into a definitive agreement
providing for the implementation of such Superior Proposal if in the case of either (x) or {y) the Company Board determincs in good faith foliowing
consultation with its legal and financial advisors that such Acquisition Proposal is reasenably likely to result in a Superior Proposal, and that the failure to
take the applicable actions set forth in this clause (iii} would be inconsistent with the Company Board’s fiduciary duties under applicable Law; provi
however, that no such agreement may be entered into unless this Agreement shall have been terminated by the Company in accordance with Section 8.1(h),
Nothing in this Sgction 6.6 or elsewhere in this Agreement shall prevent the Company Board from (i) at any time prior to obtaining the Company
Shareholder Approval and other than in response to an Acquisition Proposel, effecting a Change in Recommendation in the event that the Company Board
has determined in goed faith that the failure to take such action would be inconsistent with its dutics
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to the shareholders of the Company under applicable Law, or (ii) taking and disclosing to the Company shareholders a position contemplated by Rule 144-9
or Rule 14e—2(a) promulgated under the Excﬂange Act with respect to an Acquisition Proposal or from making any required disclosure to the Company's
shareholders under applicable Law, including, without limitation, Rule 14d—9 promulgated under the Exchange Act or Item 1012(a) of Regulation M—A;

i that neither the Company nor the Company Board shall be permitted to recommend that the Company shareholders tender any securities
in connection with any tender or exchange offer (or otherwise approve, endorse or recommend any Acquisition Proposal) or withdraw or modify the
Company Recommendation, unless in each case such tender or exchange offer constitutes a Superior Proposal and, in connection therewith, effects a
Change in Recommendation in accordance with this Sgction 6.6, En addition, nothing in this Section 6.6(¢) shall prohibit the Company from taking any
action that any court of competent jurisdiction orders the Company to take.

Section 6.7 Public Annoupcements. The Company and Parent shall consult with each other before issuing any press release or otherwise making any
public statements {including scheduling a press conference or conference catl with investors or analysts) with respect to this Agreement or any of the
transactions contemplated by the Transaction Documents and shall not issue any such press release or make any such public statement without the prior
consent of the other party, which consent shatl not be unreasonably withheld or delayed; provided, howeyer, that a party may, without the prior consent of
the other party, issue such press relcase or make such public statement as may be required by Law or Order, the applicable rules of the New York Stock
Exchange or any listing agreement with the New York Stock Exchange.

Section 6.8 Employee Benefit Matters.

(a) From and after the Effective Time, Parent shall cause the Surviving Corporation to honor and provide for payment of all obligations and benefits
under all Company Benefit Plans set forth, and identified as such, in the Company Disclosure Letter {including, without limitation, employment or
severance agreements between the Company and Persons who are or had been employees of the Company or any of its Subsidiaries at ot prior to the
Effective Time), all in accordance with their respective terms.

(b} If Company Employces are included in any Parent Benefit Plan following the Effective Time, such Company Employees shall receive credit for
past service with the Company for purposes of accrual of vacation time and sick leave and, to extent practicable and permitied under applicable benefit
plans, for purposes of eligibility for participation, vesting and benefit accruals (but not for purposes of benefit accruals under any defined benefit pension
plan} under Parent Benefit Plans.

{¢) If Company Emptoyees are included in any Parent Benefit Plan following the Effective Time, all actively—at—work or similar Timitations,
eligibility waiting periods and evidence of insurability requirements under any Parent Benefit Plan that is a group health plan shall be waived with respect to
such Company Employees and their eligible dependents, in each case, 1o the same extent as service with the Company or its Subsidiaries was taken into
account under the comparable Company Benefit Plan, and credit shall be provided for any co—payments, deductibles and offsets (or similar payments) made
under Company Benefit Plans for the
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applicable plan year prior to the Effective Time for purposes of satisfying any applicable deductible, out—-of~pocket or similar requirements under any
Parent Benefit Plans in which they become eligible to pariicipate after the Effective Time.

_ (d) Excepl as othcrwise provided for in this Section 6.8, nothing herein shall prevent Parent or the Surviving Corporation from amending or
terminating any Company Benefit Plan in accordance with its terms.

(e) No provision of this Sgction 6.8 shall create any third—party beneficiary rights in any current, former or retired employee, officer, consuitant,
independent contractor or director (including any heir, executor, administrator, representative, beneficiary or dependent thereof). Nothing contained herein
shall prevent Parent from terminating the employment of any Company Employee or terminating, or amending the terms of, any Company Benefit Plan in
accordance with its terms.

() Prior to the Effective Time, the Company Board, or an appropriate committee of non—employee directors thereof, shall adopt a resolution
consistent with the interpretive guidance of the SEC so that the disposition by any officer or director of the Company who is a covered person of the
Company for purposes of Section 16 of the Exchange Act and the rules and regulations thereunder (“Section 16™) of Company Common Shares or options
or other rights 1o acquirc Company Common Shares pursuant to this Agreement and the Merger shall be an exempt transaction for purposes of Section 16.

(g) Prior to the Effective Time the Company shall create a retention plan (the “Retgntion Plan”) for the employeces listed in Section 6.8(g) of the
Company Disclosure Letter with their respective potential retention amounts (“Retention Amounts™). If a listed employee continues to be employed by the
Company or the Surviving Corporation, performing the duties described in the employee’s employment agreement, until the later of the Effective Time or
December 31, 2007 (such later date being the “Rgfention Date™), the Surviving Corporation shall pay the employee’s Retention Amount to the employee as
soon as practicable thercafter. If the employment of a listed employee is terminated by the Company or the Surviving Corporation without “cause” (as
defined in the employee’s change in control contract) or by employee with “good reason” (as defined in the employee’s change in control contract) prior to
the Retention Date, the employee shall be paid the employee’s Retention Amount as soon as practicable after such termination,

Section 6.9 Directors’ and Officers’” Indemnification and Insurange
(a) From and after the Effective Time, the Surviving Corporation shall indemnify and hold harmless all past and present officers and directors of the
Company and ils Subsidiaries (the ** ] igs™) for acts or omissions occurring at or prior to the Effective Time to the fullest extent permitted by

the FBCA or any other applicable Law or provided under the Company Articles of Incorporation and the Company Bylaws in effect on the date hereof]
provided ghat such indemnification shall be subject 1o any limitation imposed from time 1o time under applicable Law. Parent shall guarantee such
performance by the Surviving Corporation,
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{b) Parent understands and agrees that, prior to the Effective Time, the Company intends to obtain a prepaid six—year *{gil” insurance policy that
provides coverage for events occurring prior to the Effective Time, on lerms no less favorable than the coverage provided under the Company’s current
directors’ and officers’ insurance policy, for the Persons who are covered by such policy on the date of this Agreement; provided, however, that the
Company shall not pay an aggregate premium in excess of 300% of the aggregate amount per annum that the Company paid for such coverage in its last full
fiscal year prior to the date hereof, which amount the Company has disclosed to Parent prior to the date hereof, but may purchase such coverage as may be
obtained for such 300% amount. The Company agrees thet, prior to purchasing any such policy, the Company shall afford Parent the opportunity to
purchasc a substitute policy which (i) has an effective term of six years from the Effective Time, (ii) covers those Persons who are currently covered by the
Company’s current directors” and officers” insurance policy for actions and omissions oceurring on or prior to the Effective Time, and (iii) contains terms
and conditions that are no less favorable to the insured than those of the Company's current directors’ and officers’ insurance policy, provided, howgver,
that in satisfying its obligation under this Sgction 6.9 Parent shall not be obligated to pay an aggregate premium in excess of 300% of the aggregate amount
per annum that the Company paid for such coverage in its Tast full fiscal year prior to the date hercof, but shall be obligated to purchase such coverage as
may be obtained for such 300% amount.

(c) Parent and the Company agree that all rights to indemnification and exculpation from liabilities for acts or emissions ¢ccurring at or prior to the
Effective Time (and rights for advancement of expenses) now existing in favor of the current or former directors or officers of the Company and its
Subsidiaries as provided in their respective articles of incorporation or bylaws (or comparable organizational documents) and any indemnification or other
agreements of the Company and its Subsidiaries as in effect on the date of this Agreement shall be assumed by the Surviving Corporation in the Merger,
without further action, at the Effective Time and shall survive the Merger and shall continue in full force and effect in accordance with their terms. Further,
the articles of incorporation and bylaws of the Surviving Corporation shall contain provisions no less favorable with respect to indemnification,
advancement of expenses and exculpation of former or present directors and officers than are presently set forth in the Company Articles of Incorporation
and Company Bylaws, which provisions shall not be amended, repealed or otherwise modified for a period of six years from the Effective Time in any
manner that would adversely affect the rights thereunder of any such individuals, except as amendments may be required by the FBCA during such period.

(d) This Sgetion 6.9 shall survive the consummation of the Merger, is intended to benefit the Company, the Surviving Corporation and each
Indemnified Party, shall be binding on all successors and assigns of the Surviving Corporation and Parent, and shall be cnforceable by the Indemnified
Partics. The provisions of this Segtion 6.9 are intended to be for the benefit of, and will be enforceable by, each Indemnified Party, his or her heirs, and his
or her representatives and are in addition {0, and not in substitution for, any other rights to indemnification or contribution that any such Person may have by
contract or otherwise.

(e) In the event that the Surviving Corporation or its successors or assigns {1) consolidates with or merges into any other Person and shall not be the
continuing or surviving corporation or entity of such consolidation or merger or (ii) transfers or conveys all or a majority
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of its properties and assets to any Person, then, and in each such case, proper provision shall be made so that the successors and assigns of the Surviving
Corporation shall succeed to the obligations set forth in Section 6.8 and this Sgetjon 6.9, In addition, the Surviving Corporation shall not distribute, sell,
transfer or otherwise dispose of any of its assets in a manner that would reasonably be expected to render the Surviving Corporation unable to satisfy its
obligations under this i

Section 6.10 No Control of the Other Partv's Business. Nothing contained in this Agreement shall give Parent, directly or indirectly, the right to
control or direct the Company’s or its Subsidiaries’ operations prior to the Effective Time, and nothing contained in this Agreement shall give the Company,
directly or indirectly, the right 10 control or direct Parent’s or its Subsidiaries” operations prior to the Effective Time. Prior to the Effective Time, each of the
Company and Parent shall exercise, consistent with the terms and conditions of this Agreement, complete control and supervision over its and its
Subsidiaries’ respective operations.

Section 6.1 Fipancing

(a) Each of Parent and Merger Sub shall use, and shall cause their Affiliates to use, their reasonable best efforts to take, or cause (o be taken, all
actions and to do, or cause to be done, ali things necessary, proper or advisable to arrange and obtain the proceeds of the Financing, including using
reasonable best efforts 1o (i) negotiate and enter into definitive agreements with respect thereto on the terms and conditions contained therein and (ii) to
satisfy {or cause its Affiliates to satisfy) on a timely basis all conditions, and otherwise comply with all terms, applicable to the Parent and Merger Sub (or
their Affiliates) in such definitive agreements. In the event any portion of the Financing becomes unavailable on the terms and conditions contemplated in
the Financing Commitments, Parent and Merger Sub shall promptly notify the Company and shall use their reasonable best efforts to arrange to obtain any
such portion from alternative sources as promptly as practicable following the occurrence of such event. Parent shall deliver to the Company true and
complete copies of all agreements pursuant to which any such alternative source shall have committed to provide Parent and Merger Sub with any portion of
the Financing. Parent shall give the Company prompt notice of any material breach by any party to the Financing Commitmenis or any termination of the
Financing Commitments, Each of Parent and Merger Sub shall refrain (and shall use its reasonable best efforts to cause its Affiliates to refrain) from taking,
directty or indirectly, any action that would reasonably be expecled 1o result in a failure of any of the conditions contained in the Financing Commitments or
in any definitive agreement related to the Financing. Parent shall keep the Company informed on a reasonably current basis in reasonable detail of the status
of its efforts to arrange the Financing. Parent and Merger Sub may agree to or permit any material amendment, supplement or other modification to be made
10, or any waiver of any material provision or remedy under, the Financing Commitments or the definilive agreements relating to the Financing and may
obtain financing in substitution of all or a portion of the Financing, so long as they consult with the Company and promptly provide the Company with such
information it may reasonably request regarding any alternative financing arrangements or plans.

_{b) The Company shall, and shall cause its Subsidiaries to provide, and use its reasonable best efforts (o have its and their Representatives cooperate
with Parent and its Representatives in connection with the arrangements by Parent and Merger Sub to obtain any
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debt financing or to facilitate Parent’s post—acquisition planning, and in connection with the pre—payment of the Company’s existing debt, as may be
reasonably requested by Parent (provided that such requested cooperation does not unreasonably interfere with the ongoing operations of the Company and
its Subsidiaries or unreasonably inferfere with or hinder or delay in any material aspect the performance by the Company of its other obligations hereunder),
including (i) participation in meetings, drafling sessions and due diligence sessiens, (i) furnishing Parent and Merger Sub and their financing sources with
financial and other pertinent information regarding the Company as may be reasonably requested by Parent, (iii) assisting Parent and Merger Sub and their
financing sources in the preparation of {A) an offering document for any debt raised (o complete the transactions contemplated by this Agreement and

(B) materials for rating agency presentations, (iv) cooperating with Parent and Merger Sub in connection with applications to obtain such consents,
approvals or authorizations which may be necessary or desirable in connection with such financing, (v) using reasonable best efforts to seek o take
advantage of the Company’s existing lending relationships, including attempting to persuade the Company's existing lenders to participate in a syndicate,
{vi) reasonably cooperating with the marketing efforts of Parent and Merger Sub and their financing sources for any debt raised by Parent to complete the
transactions contemplated by this Agreement, (vii) forming new dircct or indirect Subsidiaries and transferring assets to such Subsidiaries, provided that the
Company, its Subsidiaries or Joint Ventures (taken as a whole) would not suffer adverse financial or tax consequences prior o or in the absence of the
Effective Time, (viii) having officers execute, withoui personat liability, any reasonably necessary officers’ certificates or management representation letiers
to the Company’s accountants (o issue unqualified reports with respect (o the financial statements to be inciuded in any offering documents, and (ix} using
reasonable best cfTorts to permit Parent and Merger Sub o be able to provide lenders with the collateral package required by them in connection with any
financing, in a form reasonably satisfactory to the lender; prgvided, however, that none of the Company or its Subsidiaries will be required to pay any
commitment or other similar fee or incur any other liability in connection with any such financing prior to the Effective Time. Parent will promptly upon
request by the Company, reimburse the Company for all reasonable out—of—pocket costs (including, without limitation, reasonable legal fees, transfer taxes
and governmental or third party fees) incurred by the Company or its Subsidiarics and their respective Representatives in connection with such cooperation,
or directly incurred in connection with the financing of the Special Dividend (including, without limitation, commitment fees and any other amounts
payable (excluding principal and interest) to the lenders in respect of such Special Dividend financing). The obligations set forth in the foregoing sentence
shall survive any termination of this Agreement,

Section 6,12 mil&mmug%n_fmum Except as set forth in Sgetion 6.6, during the period from the date of this Agreement
through the Effective Time, the Company will nof terminate, amend, modify or waive any provision of any confidentiality agreement not entered into in the
ordinary course of busingss or any agreement by a Third Party not to acquire assets or securities of the Company to which it or any of its Subsidiaries is a
party, other than the Confidentiality Agreement pursuant to iis terms or by writien agreement of the parties thereto. Except as set forth in Section 6.6, during
such period, the Company shall enforce, to the fullest extent permitted under applicable Law, the provisions of any such agreement, including by obtaining
injunctions to prevent any material breaches of such zgreements and 1o enforce specifically the malerial terms and provisions thereof in any court of the
United States of America or of any state having jurisdiction. Notwithstanding the foregoing two sentences or
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anything else in this Agreement to the contrary, at any time prior to obtaining the Company Required Vote, the Company shall not be obligated to comply
with the covenants in this Sgction 6.12 if the Company Board determines, afler consultation with its outside counsel, that any such compliance would be
inconsistent with its fiduciary duties under applicable Law; provided, however, that the Company shall not take any action that would otherwise fail 1o
comply with the covenants in this Segtion 6,12 in reliance on the foregoing exception until after the second Business Day following Parent’s receipt of
written notice from the Company advising Parent that the Company intends to take such action and specifying the nature of the action 1o be taken, it being
understood and agreed that in determining whether to suthorize the Company 10 take such action the Company Board shall take into account any changes to
the financial terms of this Agreement proposed by Parent to the Company in response to such written notice.

Section 6.13 Special Dividend. The Company shall pay the Special Dividend no later than one day prior (o the Effective Time. The Company and the
Company Board shall take all corporate, regulatory and otﬁer action necessary (o declare and pay the Special Dividend. Notwithstanding the foregoing, the
Company shall have no obligation to pay the Special Dividend, unless (i) Parent has confirmed that all conditions, other than the conditions set forth in
Section 7.2, have been satisfied or waived and that Parent, as of the time and date of such confirmation, is not aware of any breach of any representation,
warranty, agreement or covenant of Company under this Agreement, that would allow Parent to terminate this Agreement pursuant to Section 8.1 and

(ii) Parent shall have delivered to the Company a certificate signed by an authorized officer thereof, to the effect that subject to the satisfaction of the
conditions set forth in Section 7.2, (A} proceeds sufficient to fund in full the aggregate Merger Consideration are available to be drawn on the Closing Date
undér the facilities contemplated by the Financing and (B) it will authorize the Company to file the Articles of Merger with the Florida Secretary of State on
the Closing Date.

ARTICLE VI
CONDITIONS PRECEDENT

Section 7.1 iti ! igati The obligations of the partics to effect the Merger on the Closing Date are
subject to the satisfaction or waiver on or prior to the Closing Date of the following conditions:

(a) Company Shareholder Approval. The Company Required Vote shall have been obtained,

(b} Ng Order. No Law or Order (whether temporary, preliminary or permanent) shall have been enacted, issued, promulgated, enforced or entered that
is in effect and that prevents or prohibits consummation of the Merger.

(c) ings. There shall not have been instituted or pending any action or proceeding by any Governmental Entity challenging or sceking to make
illegal, to delay materially or otherwise to restrain or prohibit the consummation of the Merger or secking to obtain material damages with respect to the
Merger.
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(d) Consents and Approvals. Other than the filing of the Articles of Merger in accordance with the FBCA, all consents, approvals and authorizations
of any Governmental Entity required to consummate the Merger shall have been obtained.

(e) HSR Agct. IT applicable, the applicable waiting periods, together with any extensions thereof, under the HSR Act shall have expired or been
terminated.

(f) SIB. Approval or authorization of the STB shall have been obtained for a voting trust agreement pursuant to which shares of Florida East Coast
Railway, L.L.C. shall be placed into an irrevocable voting trust as of the Effective Date pending final STB approval or exemption, as the case may be, with
respect to the transactions contemplated hercby shall have been obtained.

Section 7.2 Additional Conditions 1o Obligations of Parent and Merger Sub, The obligations of Parent and Merger Sub to effect the Merger on the
Closing Date are also subject to the satisfaction or waiver on or prior to the Closing Date of the fellowing conditions:

(a) Representations and Warranties. The representations and warranties of the Company contained in this Agreement (A) that are qualified by
materiality or Company Material Adverse Effect shall be true and correct at and as of the date hereof and at and as of the Effective Time as if made at and as
of the Effective Time (except to the extent expressly made as of an earlier date, in which case as of such carlier datc), (B) that arc contained in Sections 4.2
and 4.3 (subject ta de minimus exceptions involving discrepancies of no more than 5,000 shares of Company Common Stock or Company Stock Options
covering in the aggregate no more than 1,000 shares of Company Common Stock) shall be true and correct in all respects as of the date of this Agreement
and as of the Effective Time as though made at and as of the Effective Time, except for such changes as are contemplated by the fourth sentence of

j and (C) that are not qualified by materiality or Company Material Adverse Effect shall be true and correct in all material respects at and as of
the date hereof and at and as of the Effective Time as if made at and as of the Effective Time {cxcept to the extenl expressly made as of an earlier date, in
wrrhich case as of such earlier date). Parem shall have received a certificate signed by an executive officer of the Company on its behalf to the foregoing
effect.

(b} Agreements and Covenants. The Company shali have performed or complied in all material respects with all agreements and covenants required
by this Agrecment to be performed or complied with by it on or prior 10 the Effective Time. Parent shall have received a certificate signed by an executive
officer of the Company 1o that effect.

Section 7.3 Additional Conditions to QObligation of the Company. The ebligation of the Company to effect the Merger on the Closing Date is also
subject to the satisfaction or waiver on or prior to the Closing Date of the following conditions:

(@) Representations and Warranties. The representations and warranties of Parent contained in this Agreement (A) that are qualified by materiality or
Parent Material Adverse Efiect shall be true and corvect at and as of the date hereof and at and as of the Effective Time as if made at and as of the Effective
Time (except 1o the exient expressly made as of an earlier date, in which case as of such carlier date), and (B} that are not qualificd by materiality or Parcnt
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Material Adverse Effect shall be true and correct in all material respects at and as of the date hercof and at and as of the Effective Time as if made at and as
of the Effective Time (except io the extent expressly made as of an earlier date, in which case as of such earlier date). The Company shall have received a
certificate signed by an executive officer of Parent on its behalf to the foregoing effect.

(b) Azreements and Covenants. Parent shall have performed or complied in all material respects with all agreements and covenants required by this
Agreement 1o be performed or complied with by it on or prior to the Effective Time. The Company shall have received a certificate signed by an executive
officer of Parent to that effect.

ARTICLE Vil
TERMINATION, AMENDMENT AND WAIVER

Section 8.1 Termination. This Agreement may be terminated and the Merger may be abandoned at any time prior to the Effective Time by action
taken or authorized by the Board of Direclors or members of the terminating party or parties, notwithstanding any requisite approval of the Merger by the
shareholders of the Company, and whether before or after the shareholders of the Company have approved the Merger at the Company Shareholders
Meeting, as follows (the date of any such termination, the ")

(a) by mutual written consent of Parent and the Company;

(b} by either Pasent or the Company if the Effective Time shatl not have occurred on or before October 31, 2007 (the “End Date™): provided,
however, that the right to terminate this Agreement under this Section 8. 1{b) shall not be available to (x) a party ‘whose failure to Tulfill any obligation under
this Agreement materially contributed to the failure of the Effective Time to eccur on or before such date or (y) to Parent if the failure of the Effective Time
to occur is due solely to the unavailability of the Financing;

(c) by either Parent or the Company if any Governmental Authority shall have enacted, issued, promulgated, enforced or entered any injunction,
order, decree or ruling or taken any other action (including the failure 10 have taken an action) wh:ch in either such case, has become final and
non-appealablc and has thc effect of making consummation of the Merger illegal or otherwise preventing or prohibiting consummation of the Merger

however, that the terms of this Section 8.1(¢) shall not be available to any party unless such party shall have used its
commercially rcasonable efforts {subject to Sgction 6.3(c)) to oppose any such Goavernmental Order or to have such Governmental Order vacated or made
inapplicable 1o the Merger,

(d) by Parent if neither it nor Merger Sub is in material breach of its obligations under this Agreement, and if (i} any of the representations and
warranties of the Company herein is or becomes untrue or incorrect such that the conditions set forth in $ection 7.2(a) shall not have been satisfied (or
would be incapable of being satisfied) by the earlier of (x) the date which is twenty—five (25) days afler the date of delivery of notice of breach by Parent or
(y} the End Date, or (i) there has been a breach on the part of the Company ef any of its covenants or agreements herein such that the conditions set forth in

shall not have been satisfied (or would be incapable of being satisfied) by the earlier of (x) the date which is twenty~five (25) days after the
date of delivery of notice of breach by Parent or (y) the End Date;
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(e) by the Company if it is not in matgrial breach of its obligations under this Agreement, and if (i) any of the representations and warranties of the
Parent herein is or becomes untrue or incorrect such that the conditions set forth in Section 7.3(a) shall not have been satisfied (or would be incapable of
being satisficd) by the earlier of (x) the date which is twenty—five (25) days after the date of delivery of notice of breach by the Company or (y) the End
Date, {ii) there has been a breach on the part of Parent of any of its covenants or agreements herein such that the conditions set forth in $gction 7,3(b) shall
not have been satisfied (or would be incapable of being satisfied) by the earlier of (x) the date which is twenty—five (25) days afier the date of delivery of
natice of breach by Parent or {y) the End Date or (iii) all of the conditions set forth in Sections 7.1 and 7.2 have been or are capable of being satisfied but the
proceeds of the Financing are not available to Parent within five (5) Business Days of the receipt of written notice from the Company that all such
cenditions are capable of being satisfied.

(f) by the Company or Parent if the Company Shareholder Approval is not obtained at the Company Shareholders Meeting upon a vote taken on the
Merger;

(g) by Parent:
(i) if the Company Board effects a Change in Recommendation; or,

(ii) if (i) the Company Board publicly approves, endorses or recommends to the Company shareholders an Acquisition Proposal, (ii) the
Company enters into a contract or agreement relating 10 an Acquisition Proposal (other than a confidentiality agreement entered into in compliance
with Section 6.6{(g)), (iii} a tender offer or exchangg offer that constitutes an Acquisition Proposal {other than by the Parent or its Affiliates) is
commenced prior (e obtaining the Company Sharcholder Approval and the Company Board fails to recommend against acceptance of such tender
offer or exchange offer by its shareholders (including, for these purposes, by taking no position or a neutral position with respect to the acceptance of
such tender offer or exchange offer by its sharchelders, which shall constitute a failure to recommend against acceptance of such tender offer or
exchange offer) within ten (10) Business Days after commencement, (iv) the Company Board fails 1o reaffirm the Company Recommendation within
ten {10) Business Days of a reques to so reaffirm by Parent; or (v) the Company or the Company Board publicly announces ils intention to do any of
the foregoing; or

(h) by the Company if the Company Board approves, and authorizes the Company to enter into, a definitive agreement providing for the
implementation of a Superior Proposal, but only so long as:
(i) the Company Shareholder Approval has not yet been obtained,
(ii) the Company is not then and has not been in breach of any of its obligations under $gctign 6.6 in any material respect;
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(iii) the Company Board has determined in good faith, after consultation with its legal and financial advisors, that such agreement constitutes a
Superior Proposal and the Company Board shall have determined that it would be inconsistent with its fiduciary duties if it did not terminate this
Agreement;

(iv) the Company has notificd Parent in writing at least three (3) Business Days prior to terminating this Agreement pursuant to this
Section 8. 1(h) that it intends to enter into such agreement, attaching the most current version of such agreement (including any amendments,
supplements or madifications) to such notice (it being understood and agreed that any amendment to the financial terms of such Superior Proposal
shall require a new notice and a new three (3) Business Day period),

{v) during the three (3} Business Day pericd following Parent’s receipt of such notice, (i) the Company shall have offered to negotiate with
(and, if accepted, negotiated in good faith with), and shall have caused its respective financial and legal advisors to offer to negotiate with (and, if
accepted, negotiate in good faith with), Parent in making adjustments to the terms and conditions of this Agreement as would enable the Company (o
proceed with the Merger and the other transactions contemplated by this Agreement, and (ii) the Company Board shall have determined in good faith,
afler the end of such three Business Day period, after considering the results of any such negotiations and the revised proposals made by Parent, if
anz, that the Superior Proposal giving rise to such notice continues to be a Superior Proposal when compared with any revised proposals by Parent;
an

(vi) the Company pays to Parent the Company Termination Fee in accordance with Scction B.3(b)(i} simultaneously or prior to the
effectiveness of such termination (it being agreed that any purported termination pursuant to this Sgction 8, 1(h) shall be void and of no force or effect
ab initio unless the Company shall have made such payment).

Section 8.2 ination. In the event of the termination of this Agreement pursuant 10 S¢ction 8.1, this Agreement shall forthwith become
void, and there shall be no liability under this Agreement on the part of any party hereto {or any Representatives thereof) except that the provisions of
ceti the last two sentences of Section 6,11(b), 8.2 and 8.3 and Article 1X shall survive any such termination; provided, however, that nothing
herein shall relieve any party hereto from bhiability for any willful breach of any of its representations or warranties, or any wiliful breach of its covenants or
agreements set forth in this Agreement prior to such termination.

Section 8.3 Fees and Expenses.

(a) Expense Allocatjon. Except as otherwise specified in this Sgction 8.3, all costs and expenses (including fees and expenses payable to
Representatives) incurred in connection with the Transaction Documents, the Merger and the other transactions contemplated hereby (“xpenses”™) shall be
paid by the party incurring such cost or expense, whether or not the Merger is consummated.
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(b) Company Termination Feg. The Company agrees that if this Agreement shall be terminated:

(i) by Parent or the Company pursuant to Section 8.1(b) or Sgction §,1(f) and (A) an Acquisition Proposal shall have been made 10 the
Company or publicly announced prior to such terminalion (and with respect to termination pursuant to Sgction 8 1(b), such Acquisition Proposal was
not withdrawn prior to the termination), and (B) concurrently with such termination or within twelve (12} months following the Termination Date, the
Company enters into a Contract with respect to an Acquisition Proposal, or consummales a transaction that would constitute an Acquisition Proposal,
then the Company shall pay to Parent, if and when such Contract is entered inlo or consummation of such Acquisition Proposal occurs, whichever is
earlier as applicable, the Company Termination Fee (and for purposes of this Sgction 8.3(b)i), *30%" shall be substituted for “20%" in the definition
of Acquisition Proposal); or

(i) by Parent pursuant to Sectien 8.1(g). then the Company shall pay to Parent the Company Termination Fee within two (2) Business Days
after the Termination Date; or

(iii) by Parent pursuant to Segtion 8.1(d) or by the Company pursuant to 8,111}, then the Company shall pay to Parent, us liquidated damages
and not as a penalty and as the sole and exclusive remedy (other than as provided for in Sgction 9.7) of Parent, Merger Sub and any of their respective
Affliales against the Company, its Subsidiaries and its respective Affiliates, stockholders, direclors, officers or agents with respect to this Agreement
ot the transactions contemplated hereby, including for any loss or damage suffered as a result of the failure of the Merger to be consummated, the
Company Termination Fee as sct forth in i

(c) Parent Termination Feg. 1f this Agreement is terminated by the Company pursuant to Section 8.1(¢), Parent shall promptly, and in any event within
five (5) Business Days after the date of such termination, pay the Company, as liquidated damages and not as a penalty and as the sole and exclusive remedy
of the Company, its Subsidiaries and any of their respective Affiliates against Parent, Merger Sub and their respective Affiliates, stockholders, directors,
officers or agents with respect to this Agreement or the transactions contemplated hereby, including for any loss or damage suffered as a resuit of the failure
of the Merger 1o be consummated, the Parent Termination Fee by wire transfer of immediately available funds.

{d) Except as set forth in Section 8.1(h) or Segtion 8,3(b)(ii), the Company Termination Fee shall be paid by the Company as directed by Parent in
writing in immediately available funds within two (2) Business Days after the date of the event giving rise to the obligation to make such payment.

() Each of the parties hereto acknowledges that the agreements contained in this Section 8.3 are an integral part of the transactions contemplated by
this Agreement. In the event that the Company shall fail to pay the Company Termination Fee when due or Parent shall fail to pay the Parent Termination
Fee when due, the Company or Parent, as the case may be, shall reimburse the other party for all reasonable costs and expenses actually incurred or accrued
by such other party (including reasonable fees and expenses of counsel) in conneclion with the collection under and enforcement of this i

54



Section 8.4 Amendment. This Agreement may be amended by the parties in writing by action of their respective Boards of Directors at any time
before or after the Company Required Vote has been obtained and prior to the filing of the Articles of Merger in accordance with the FBCA; ]
however, that, afler the Company Required Vote shall have been obtained, no such amendment, modification or supplement shall change the amount or the
form of the Merger Consideration to be delivered to the Company Shareholders or change any other terms and conditions of this Agreement if such change
would materially and adversely affect the Company Shareholders. This Agreement may not be amended, changed or supplemented or otherwise modified
except by an instrument in writing signed on behalf of all of the parties.

Section 8.5 Extension: Wajver, At any time priot 10 the Effective Time, cach of the Company, Parent and Merger Sub may (a) extend the time for the
performance of any of the obligations or ather acts of the other party, {b) waive any inaccuracics in the representations and warranties of the other party
contained in this Agreement or in any document delivered pursuant to this Agreement, or (¢} subject to the provisions of 3gction 8.4, waive compliance with
any of the agreements or conditions of the other partics contained in this Agreement. Any agreement on the part of a party 1o any such extension or waiver
shall be valid only if sct forth in an instrument in writing signed on behalf of such party, The failure of any party 10 this Agreement to assert any of its rights
under this Agreement or otherwise shall not constitute a waiver of those rights.

ARTICLE IX
GENERAL PROVISIONS

Section 9.1 Nonsurvival of Representations and Warranties None of the representations and warranties in this Agreement or in any instrument
delivered pursuant to this Agreement shall survive the Effcctive Time. This Seclipn 3.1 shall not limit any covenam or agreement of the parties in this
Agreement that by its terms contemplates performance after the Effective Time.

Section 9.2 Noljges. All notices, requests, claims, demands and other communications under this Agreement shal! be in writing (and made orally if so
required pursuant to any Section of this Agreement) and shall be deemed given (and duly received) if delivered personally, sent by overnight courier
(providing proof of delivery and confirmation of receipt by telephonic notice to the applicable contact person) to the parties or sent by fax (providing preof
of transmission and confirmation of transmission by telephonic notice to the applicabie contact person) at the following addresses or fax numbers (or at such
other address or fax number for a party as shall be specified by like notice):

if to Parent or Merger Sub, to: [ron Horse Acquisition Holding LLC
c/o Fortress Investment Group LLC
1345 Avenue of the Americas, 46th Floor
New York, New York, 10105
Attn: Randal Nardone
Facsimile: (212) 798-6122
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with a copy to: Skadden, Arps, Slate, Meagher & Flom LLP
Four Times Square
New York, New Yerk 10036
Attn: Joseph A. Coco
Thomas W. Greenberg
Phone: (212) 735-3050
Fax: (212) 735~2000

if to the Company, to: Florida East Coast Industries, Inc,
10151 Deerwood Park Blvd
Building 100, Suite 350
Jacksonville, FL 32256
Attn: General Counsel
Phone: (904) 996-2812
Fax: {904) 996-2839

with a copy to: Greenberg Traurig, P.A.
1221 Brickell Avenue
Miami, Florida 33131
Atn: Ira N. Rosner
Phone: (305) §79-0500
Fax: (305) 5790717

Section 9.3 Counterpants. This Agreement may be executed in one of more counterparts, all of which shall be considered onc and the same agreement
and shall become effective when one or more counterparts have been signed by each of the parties and delivered to the other parties.

Section 9.4 mmammm_ug.mm:llamﬁsm This Agreement and the Confidentiality Agreement (i) constitute the entire agreement,
and supersedes all prior agreements and understandings, both written and oral, among the parties, or any of them, with respect to the subject matter of this
Agreement and (ii) is not intended to and does not confer upon any Person other than the parties hereto any rights or remedies hereunder, other than (a) the
Persons intended to benefit from the provisions of Sgglign 6.9 (Directors’ and Officers’ Indemnification and Insurance), each of whom shall have the right
to enforce such provisions directty; and (b} afier the Effective Time, each Company Shareholder with respect to the right 1o receive the Merger

Consideration pursuant to Article I and each of whom shall have the right to enforce such provisions directly.

Section 9.5 Governing [.aw. THIS AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF
THE STATE OF DELAWARE, WITHOUT REGARD TO THE CONFLICTS OF LAWS PRINCIPLES THEREOF THAT WQULD CAUSE THE LAWS
OF ANOTHER JURISDICTION TO APPLY. 6
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Section 9.6 Assignment. Neither this Agreement nor any of the rights, interests or obligations under this Agreement shall be assigned or delegated, in
whole or in part, by operaticn of Law or otherwise by any of the parties without the prior written consenlt of the other pantics, except that Merger Sub’s
rights and obligations may be assigned to and assumed by Parent or any other corporation directly or indirectly wholly owned by Parent and Parent's rights
and obligalions may be assigned and assumed by an Affiliate of Parent provided that such assignment shall not relieve Parent of its obligations hereunder;

j that any such assignment does not affect the economic or legal substance of the transactions contemplated hereby. Subject to the
preceding sentence, this Agreement will be binding upon, inure to the benefit of, and be enforceable by, the parties and their respective successors and
assigns.

Scction 9.7 Enforcement. The parties agree that irreparable damage would occur in the event that any of the provisions of this Agreement were not
performed in accordance with their specific terms or were otherwise breached. Except in circumstances when the Parent Termination Fee is payable, it is
accordingly agreed that each party shall be entitled to an injunction or injunctions to prevent breaches of this Agreement and to enforce specifically the
terms and provisions of this Agreement in any state or federal court sitting in the State of Delaware, without proof of actual damages, and 10 waive any
requirement for the securing or posting of any bond in connection with such remedy, this being in addition to any other remedy to which they are entitled at
Law or in equity, provided, however, that the Company shall in no event be entitled to an injunction or injunctions or to specific performance requiring
Parent or Merger Sub to fulfill their obligations under Article 11, unless all the conditions set forth in Sgctions 7,1 and 7.2 hereof shall be satisfied or waived
by Parent {other than those conditions that by their nature are 1o be satisfied at the Closing Date, which shall be capable of being satisfied on the Closing
Date), and the financing provided for in the Financing Commitments {or under any aliernative financing arrangement on terms that are reasonably
acceptable 10 Parent) is available to be drawn down by Parent pursuant to the terms of the applicable agreements but is not se drawn down solely as a result
of Parent refusing to do so in breach of this Agreement, provided, further, that the obligations of Parent and Merger Sub under Agticle IT shall in any event
remain subject to the satisfaction or waiver by Parent of the conditions that by their nature are 10 be satisfied at the Closing Date. For the avoidance of
doubt, whether or not a party is entitled to seek injunctions or specific performance pursuant to the provisions of the preceding sentence or otherwise, in no
event will Parent and Merger Sub be entitled to monetary damages in excess of an amount equal to the $100 million, nor will the Company be entitled to
monetary damages in excess of an amount equal to the $150 million (in each case, including the Company Termination Fee or the Parent Termination Fee,
as applicable) for losses or damages arising from or in connection with breaches of this Agreement by the Company, Parent, Merger Sub or their respective
Representatives and AfTilintes, or arising from any other claim or cause of action under this Agreement and in no event shall Parent or Merger Sub seck to
recover any money damages in excess of such applicable amount from the Company or its Representatives and Affiliates in connection herewith or
therewith, nor shall the Company seek to recover any money damages in excess of such applicable amount from the Parent, Merger Sub, or their respective
Representatives and Affiliates in connection herewith or therewith,
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Section 9.8 Coasent to Jurisdiction, Venue.

(a) Each of the parties hereto irrevocably submits to the exclusive jurisdiction of the state courts of Delaware and to the jurisdiction of the United
States District Court for the Southern District of Delaware for the purpose of any action arising out of or relating to this Agreement and the Confidentiality
Agreement, and cach of the parties hereto irrevocably agrees that all claims in respect to such action may be heard and determined exclusively in any
Delaware state or federal court sitting in Delaware. Each of the parties hereto agrees that a final judgment in any action shall be conclusive and may be
enforced in other jurisdictions by suit on the judgment or in any other manner provided by law.

(b) Each of the parties hereto irevocably consents 1o the service of any summons and complaint and any other process in any other action relating to
the Merger, on behalf of itself or its property, by the personal delivery of copies of such process to such party. Nothing in this $gction 9.8 shall affect the
right of any party hereto to serve legal process in any other manner permitted by law.

Section 9.9 Waiver of Trialby Jurv. EACH PARTY ACKNOWLEDGES AND AGREES THAT ANY CONTROVERSY THAT MAY ARISE
UNDER THIS AGREEMENT 1§ LIKELY TO INVOLVE COMPLICATED AND DIFFICULT ISSUES, AND THEREFORE EACH SUCH PARTY
HEREBY IRREVOCABLY AND UNCONDITIONALLY WAIVES ANY RIGHT SUCH PARTY MAY HAVE TO A TRIAL BY JURY IN RESPECT
OF ANY LITIGATION DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS
CONTEMPLATED BY THIS AGREEMENT. EACH PARTY CERTIFIES AND ACKNOWLEDGES THAT (A} NO REPRESENTATIVE, AGENT OR
ATTORNEY OF ANY OTHER PARTY HAS REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PARTY WOULD NOT, IN
THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER, (B) EACH SUCH PARTY UNDERSTANDS AND HAS
CONSIDERED THE IMPLICATIONS OF THIS WAIVER, (C) EACH SUCH PARTY MAKES THIS WAIVER VOLUNTARILY, AND (D) EACH
SUCH PARTY HAS BEEN INDUCED TO ENTER INTO THIS AGREEMENT BY, AMONG OTHER THINGS, THE WAIVERS AND
CERTIFICATIONS IN THIS SECTION 9.9,

Section 9.1¢ Seyerability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent jurisdiction or other
Governmental Entity 10 be invalid, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions of this Agreement shall remain
in full foree and effect and shall in no way be affected, impaired or invalidated so long as the economic or legal substance of the transactions contempiated
hereby is not affected in any manner materially adverse to any party. Upon such a determination, the parties shall negotiate in good faith to modify this
Agreement so as 1o effect the original intent of the parties as closely as possible in an acceptable manner in order thal the transactions contemplated hereby
shall be consummated as originally contemplated to the fullest extent possible.
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IN WITNESS WHEREOQF, the parties hereto have caused this Agreement to be signed by their respective officers thereunto duly authorized, all as of
the date first written above.

[RON HORSE ACQUISITION HOLDING LLC

By:  (sfDavid Branks

Name: David Brooks

Title:

IRON HORSE ACQUISITION SUB INC.

By:  (siDavid Brooks

Name: David Bronks

Title:

FLORIDA EAST COAST INDUSTRIES, INC.

By: st Adolfp Henriques

Name; Adnlfo Henriques

Title: Chariman_President & {CFO)
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EXHIBIT B

AMENDED AND RESTATED

ARTICLES OF INCORPORATION OF FLORIDA EAST COAST INDUSTRIES, INC,

ARTICLE | - NAME
The name of the company shall be:

Florida East Coast Industries, Inc.

ARTICLE 11 - PRINCIPAL OFFICE
The principal place of business/mailing address is:

c/o Fortress Investment Group LLC
1345 Avenue of the Americas
46" Floor
New York, NY 10105

ARTICLE I11 - PURPOSE
The purpose for which the corporation is organized is:

to engage in any lawfu! act or activity for which a corporation may be organized.

ARTICLE IV - SHARES
The number of shares of stock is:
1,000 shares of common stock with a par value of 8.01.

ARTICLE V - INITIAL OFFICERS AND/OR DIRECTORS
List name(s), address(es) and specific title(s):

[Reserved]

ARTICLE Vi - REGISTERED AGENT
{|Reserved|]
ARTICLE VII — INCORPORATOR

|Reserved]
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