RICHARD R. WILSON, P.C.
Attorney at Law

A Professional Corporation Of Counsel to:
(814) 944-5302 127 Lexington Avenue, Suite 100 Vuono & Gray LI.C
888-454-3817 (Toll Free) Altoona, PA 16601 2310 Grant Building
(814) 944-6978 FAX Pittsburgh, PA 15219
riwilsoni@atlantichbn.net (412 471-1800

(412) 471-4477 FAX
851 Twelfth Street . Ly
Oakmont, PA 15139 & '
January 30, 2007
P 7
| N ] §574

The Honorable Vernon A, Williams, Secretary g N

Surface Transportation Board
1925 K Street, NW
Washington, DC 20423-0001

Re: Conrail Abandonment in Northumberland, Columbia and Montour Counties

Pennsylvania, AB-167(Sub. No. 489N)

Dear Sir;

Enclosed for filing please find the original and ten copies of a revised operating
agreement between North Shore Railroad Company and SEDA-COG Joint Rail Authority for
continued common carrier rail operations initially authorized by the Interstate Commerce

Commisston in the above captioned docket.

Please date stamp and return the enclosed copy of this cover letter in the self addressed,
stamped envelope to indicate the receipt and filing of this agreement.

RRW/bab

Enclosure

x¢:  Richard Robey
SEDA-COG Jomnt Rail Authority
Keith O’Bnen, Esq.
Steven Hurvitz, Esq.

Very truly yours,

RICT?{ARD R. WILSON, P.C,
Y oA
Ny 7

Richard R. Wilson, Esq.
Attorney for North Shore Railroad Company
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Lo s 2006, to peoome effective January 1, 2007, by and between
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OPERATING AGREEMENT X ” 7 7.

- N

o

- X . . o . -
"L THIS AGREEMENT is made and entered int on the £j> day of

SEDA-COG JOINT RAIL AUTHORITY, az Pennsylwanie municipal auwtherity created

under the Munizipality Buthozivies Aot of 1545, referred to herein as the

Al o

d
LYCOMING VALLEY RAILROAD COMPANY (°‘LVRR‘'), NITTANY & BALD EAGLE

RATILROAD COMPANY (*°'NBEZR‘’), NORTH SHORE RAILROAD COMPANY ("NSER"], JUNIATA

VALLEY RAILROAD COMPANY (WIVRRY) and SHAMOKIN VALIEY RAILROAD COMPANY
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nélvidually referred to nereln as an “Operator” and cellectlively referred to

herein as the "Operators”. Qﬂﬂmgﬁgﬁgﬁgﬁﬂqgs
FEB & - 2007
WITNESSETH Fart o
T T— Pubiic Recorc

WHEREAS, the Authmri;y ig the owner of certain lines of railroad
{the “‘Railrcad Premises’’ ldescribed in Exbibit 3 as authorized by the
Interstate Commerce Commission in Docket No. AB-167% (Sub Nos. 382N, 457N,
488N, 98S%, 779 and 485K)), and 3TR Finance Dosket Neog. 33010 and 33008; and

WHEREAS, The 0peréuing Companies have been authorized to conduct
and provide common carrier railroad operations and service on lines of
railroad (the ‘‘Railrcad Premises’ ) descr:isd in Exhibit ‘2, in ICC
Finance Dbcke: Nos. 30536, 31543, 31378 and 31378 (Sub No. 1) and STE Finance

Docket Nos. 33010 and 23008; and



WHEREAS, the Authority has selected the Operating Companiss to

rovide rail freight ssrvice aznd o maintain the Railroad FPremises for the
F g

benefit cf shippers and communities zerved by said lines of railroad;

NOW THEREFORE, the parties, inténding to be legzlly bound, agree

Section 1. Definitions

vaffiliate’’ means any entity engaged in providing railroad
serviges te the Operators, owned, directly or indirectly, in whole
or in pa=zt, by either: (i) any of the Operatcrs; (il) any of the
cirectors, cfficers or emplovees cf any of the Operators or their
spouses or lineal descendants; (1il) any individual having greater
than a 25% ownership interest in the eguity of any of the
Dperators (& 'Principal’’), or (iii) a Principal’s spouse ox

lineal descendants.

“huthority Standards’’ means the naintenance standards set forth

in Exhibit B, '“'Track Maintenance Standards’‘, of cthis agresment.

‘““Capital Improvements’ mean asset addicions, improvements, or
replacements, thaﬁ are not tho result of ordinary maintenance
activities to be performed by Operators under this Agreement. In
the event of a dispute as to whether an improvemsnt constitutes a
Capital Improvement cr Maintenance, tie dispute shall be submitted

to Arbitration pursuant to Section 2¢ of this Agreement.

"Change in Contrel" cf the Uperators shall be deemed to have
occurred if and when any person or group of persons shall,
subseguent to the date of this Operating Agreement, have acguired
ownership of or the right to vote or to direct the voting of
shares of any of the Operators represencing fifty-one (51%)

percent or more of the total vouting interest of such Operator.



“Environmental Contamination’’ skall mean any contamination of
the Raliroad Premiszes arising :.vo.m the deposit, acceptance, use,
stoxage, transport, disposal or release of Hazardous Materials to,
cr under the Railroad Premises as a result of the receipt,
trangportacion, delivery, use or storage of said materials by any

of the Operating Companies.

“'"Hazardous Materials’' shall mean and include, without
limitation, (1) ‘hazardous substances ™ or '‘toxic substances’’,
or *‘pollutants or centaminants’' as those terms are defined by

che Comprehensive Envirommenzal Response, Compeﬁsation and

Liability Act, 42 U.5.C. §3601, st seg. ; the Toxic Substances
Centrol Act, 15 U.S.C. §2601, et sed.; or the Transportation of

Hazardous Materials Aot, 49 U.E.7. §5102, et. geg., all as
amended; (2} “hazardous wastes’' ag that term is defined by she
Resource Conservation and Recovery act, 42 U.5.C. §68CL, ebt seq,
as amended; (3) any pollutant sy contaminant or hazardous,
dangercus or toxic chemicals, materials or substances within the
meaning of any other applicable federal, state oy lowal law,
regulaticn, code, ordinance, guideline, order, agresement or
requiiemen: imposing liability or standards cof conduct concerning
any hazardous, toxis or dangerous rvesidual waste substance or
material, or the exposure of persons thereto all as amended as of
the date hereof; (4) any crude oil or any other petroleum product:
(2] any radiocactive material. including any source, specizl or
nuzlear or by-product materizl as defined inm 42 U.5.C. §2100, et
geq. as amended; (€) asbestos and agbestos containing materials in

any form; or (7}, compounds containing polychlorinated biphenyls.

““Janotti Report’’ means the Track Inspection and Mazintenance
Right of Way Report to be prepared by Paul Janotnti pursuant to
Sgetion 13{(a)l of trhiz Agreement, and appended to this Agreemeat as
Bxhibit “E.’° .

5
“*Railroad Premises’’ means &ll property of every kind and

description, real, personal, and mixed, including, butf not limited

fak
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to, the right of way, roadbed, tracks, bridges, track materials,
poles, wire lines, signals, switches, and other facilities,
ouildings, and appurtenances comprising the premises described on
Exhibic A and utilized in the provision of rail freighs

services pursuant teo thls agraement.

‘“‘Rail Preight Service’’ mesans rail freight transportation service
te be provided by the Cperating Companies pursuant to the
prov_sions of Titie 49 of the United States Code, Part A, and

under the terms of this Agreerano.

'STB' means the Surface Transportation Board of the United

Stateg Department of Transportation.
““This Agreement’’ means this Cperating Agreement.

““rrack Consultant’’ means & gualified consulrant engaged by the
authority from time to time for the purpsss of inspecting the
Railroad Premises and providing perioedic reports to the Authority

regarding the condition thereoi.

Section 2. Bxclusive Use of Railroad Premises. The Authority shall provide to

the Operating Companies access =o and use of the Raillroad Premises. The
Operating Companies shall have the exclusive right o use the Railrecad
Premises only for the purpose cf providing vail freight service thereon during
the term of this Agreement, or any extension cr renewal thereof,_subiect te
the serms and conditions hersinafter contained. This Agreement shall not be
constmied as conveving any ownership interest to Operators. Any use for
purposes other than rail freight service, including passenger service or rail

excursions, shall require prior written permission of the Authority.

Section 3. Use by Other Carriers or Third Parties. In the event that Operators

desire o allow any other person or entity access to or upon the Railroad
Premises for any purpogse cther than the provision of rail freight services
hereunder, the Oparator shall secure prior written approval from the Authority

which approval shall not be unreasonably withheld. Nothing herein shall
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prohibit Operator from providing access ©o or upon the Rallroad Premises by
persons sy entities as required to enable Oparator to provide rail freigh:

services as provided herein.

Section 4, Non-Transferability. This Agreedent and the wights herein granted

gaall not he =5signed, sold, leased, transferred, ov in any othar way
allenated without pricr written consent of the huthority. For purposes of this
section &, an assignrent shall include any transfer of any rights under this
agreemsent, whether voluntary or inveluntary or by operation of law, including
any mergesr or consolidation of the Operator or any Change in Contrel cof the

Sperator made without the Authority’'s prior written consent.

Section 5. Defects in Title. The rights contained herein as to the Railrcad

Premises are granted only inscfar as the Authority's federal regulatory
avthorizatvion ané title permits. The huthorivy specifically disavows any
impiied ¢r other warrarty of title, rnor shall the Autheority be liable to
Cperators for any defects oy encumbrances upon the title to the properties
constituting the grant of exclusive use in Section Z. Should a third party
assert a claim ol title to the Railrcad Premises, Authority and Operators
shall cooperaste with sach other and take aition as necessary Lo preserve the

Tailroad Premises for its intended use hersunder.

Section 6. Right to Inspect. The Authority., its agents or assigns, shall have

wne right, upon reasonable notice, to enter upon the properties constituting
the Railroad Premises for the purpose of making reascnable inspections. The
parties shall make reasonsble arrangement$ Lo assure that the inspections can
be performed safely, without undue inverference or disruption of the
Operators’ railroad operations, in a manner comsistent with the security of
the railroad facilities. Operators shall, upon adecuate advance ncoctice,
provide hi-rail equipment ancd a qualified driver to facilitate imspections
exercised hereunder. The cost of such hi-rail equipnent and driver shall be
berne by Operators; provided, however that in the event the Zuthority reguires
such inspecticns more than twe times during any calendar year, the authority
shall reimburse to Operators the cost incurred by Operators for such

additional inspections.



Section 7. Imxes and Utilities. Cperators shall pay and discharge, on or

before the last day on whicgh payment may Dde made without penalty or interest,
any and all taxes {including'withcu; limivation all real propervy taxes),
assessments, sharges for public utilities, excise, license and psrmit fees,
essessments, sewer rentals and other gevernmental impositions and charges
which snall or may during the tearm heres? be charged, azsessed, imposad,
become due and pavable, or a lien upon, or arising in connection with the use
by the Operators of the Railroad Premises for rall freight service. Operators
shall have the right to contest any such taxes or other charges by appropriate
legal proceedings, conducted at their own expense, providing that Operators
shall furnish to Authority & surety bond or other security satisfactory tc the
authority sufficient te cover the amount of the contested item or items when
suzh item or items exceed £32,500.00, with interest aznd penalty for the pericd
which such proceeding may be expected tvec take. Operstors shall also pay any
and all charges for water, gas, electricity, and other utiliity services

vrovided o the Railroad Premises and used by the Operator in the provision of

H

aill Ireight services hereunder.

Section 8., Existing Agreements. Operators’ use ¢f the Railroad Premises is

subject to all of the terms and conditions contained in the Zollowing existing
agreements, copies of which have been previously dslivered tc the Operator:
& Acguisition Agreement dated July 25, 1984 between the
Authority and the Ccnsclidated Rail Corporation (**Conrail'] under
which the Railroad Premises was acguired from Conrail {referred to hsrein
as the July 25, 1584 Agreement);
b)Y  ARecuisition Agreemsnt dazted November 28, 1588, between ths
Authoricy and éonrail {referred Lo hereirn as the November 2B, 1388
Agreement) ;
{¢)  Rhcguisition Agreement dated November 6, 1956 between the
Authority, NBER and Conrail {referred to hersin as the '‘November 6,
1996 Agreement’’);
{d] Trackage Rights Agreement dated August 15, 1938, between the
Norfelk Southerrn (as successor to Conrail,, NBER and the Authority (the

“‘Trackage Rights Agreement’'’); and
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{e} Settlsment Ahgreement dated July 11,2005 between Nerfolk

Sputhern Rallway{NSR), LVRR, NBER, NSHR, SVRR, and Union County

Industrial Railread (UZIR) and the Authority.
The Uparators shall conduct their operations over sald Railrcad Premises in
accordance with the terms and conditicns of the aforesaid Agreements and all
cther agreements to which they are a party and the Authority is now or
hereafter becomes a party or third party beneficiary. Additionally che
Operators hereby jointly and severally assume all cbligations of LVRER under
the July 1, 2005 Settlement Agreement and all okligations of NBER under the
Novemier 6, 1936 Agreement and the Trackage Rights Agreements, and shall
indemnify and held the huthority harmless from all liability with respecs
zhereto. Except as set forth herein, neither the Authority nor the Operators
shall iacur any obligation, undertake any actiorn or assume any liability of

the other party under the aforesald Agrsaments.
Section 3. Term. The term of this agreemsnt shall commence January 1, 2007
and continue until June 30, 2017, unless terminated pricr chereto in

accordance with the provisions of this Agreement,

Section 10. Operating Fees.

{a) Operatvors shall be jeintly and severally okligated to pay
certain Opsrating Fees for the use of the Railroad Premises zs set forth in
Exhibit C, “‘Operating Fees''.

(B} It is expressly understood that such Operating Fees shall be
paid to the Authority witheout off-set for any charges inourred by Operators iz

the provision of rail freight services.

Section 1l. Comdition of Raillroad Premises. Operators nave inspected the

Railroad Premises and accept the same "as is". The Authority makes no

representation or warranty as to the physicsl condition of the Railroad

Premises or the condition of the lega: title. Operators shall return the
Railrpad Premises to the Authority upon the termination of this Agreement in
the same condition as received or as improved. Notwithstanding the foregeoing,
the Authority shall make no claim or demand agains; the Operators regarding

the condition of the Rzilroad Premises at the termination of this Agreement,
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previded that the Operators have complied with thair annuasl maintenancs

respensibilities as set forth in Secticn 13 of this Agreement.

Section 12. Provision of Additional Equipment and Facilities. Operators shall

be responsible for providing all eguipment and facilities that are reasonably
necessary for the safe and adeguate rail freight services on the Railroad
Premises. Such eguipment and facilities shall include, but shall npot be
liﬁ:ted te, locomotives, rolling stoek as available, maintenance egquipment,
office space, and such other facilities and equipment as are reasonably
necessary o provide rail freight service on the Railrcad Premises as
contemplated undexr this Agreement. Notwithstanding the above, Operators shall
not ke found in default if cars which must be obtained from a Class I Carrier

arsz not available at thst Zime.

Section 12. Maintenance
(g) Promptly following the execution of this Agresment, the

parcies shall engage, Mr. Paul Janottl, az Operators’' sole expense, Lo
vrepare a comprehensive repsrct {the ‘‘Janotti Report’’), setting forth
the existing condition of the Rallroad Premises, which report shall he
appended to this Agreement as Exhibit “'E.’’ Operators shall be sclely
responsibls for maintaicing the Rallrcad Premises in accordance with the
wthority Standards or to the cendition to which they have been
improved. Notwithztanding the foregoing, to the extent the Janotti
Report establishes that the present condition of any portion of the
Rallroad Premises fails to comply with the Authority Standards,
Operators shall not be reguired to maintaln such pozrtion of the Railroad
Premises tc the authority Standards, but shall instead maintain said
portion of the Railroad Premises to condition as described in the
Janctti Report, but net less than applicable FRA Standards. Jt is the
intention of the parties that any porticn of the Railroad Premises that
do not presentliy compiy with the'Autharity Standards shall be improved
to a4 condition that complies with Butheority Standards over a reasconable
preriod of time, giving due consideration to the reasonable rail traffic
and revenue proiecticns for said portions of the Raillroad Premises

through the Annual Maintenance Program hersinafter desoribed, and which



shall thereafter be maintained to the Authority Standards. Without
limiting the foregoing, the parties further agree as follows:

(1} On or bhefore January 1% of sach year, Operatcrs
shall prepare and submit to the Authority, & program (hereinafter
refeorred to as the "Annual Maintenance Program®) setting forth the
maintenance items to be performerd for the entire Rallrvad Premises
during the remainder of the calendar year, and the anticipated
cost of guch items to ensure that the Railrgad Premises are
maintained i:n accordance with the Authority Standards.

{(2) Operators will review the Annual Maintenance
Program witk the authority's Staff and Track Consultant whe shall
review and amend the same to ensure that it complies with the
Authority Standards not later tkan March 1 of said vear.

{3) Operators shall at their own cost be responsible
for maintaining the Railroad Premises in accordance with the
Aarhority Standards as set forth in the Annual Maintenarce Program
approved by the Autherity’'s Track Consultant.

(¢} The aAutherity's Track Consultant shall inspect the
Railroad Premises at least twice each calendar year to ensure that
Operator is maintalning the same in accordance with the Annual
Maintenance Program adopted by the parties for the Railroad
Premises. Aoy deficiencies noted by the Track Consultant or by
inspectors from the TFeder:sl Raillroad Administration or the
Pennsylvania Public Utilities Commissiorn in routine inspections of
the Railrcad Premises shall be promptly remedied by the Operators
ar their scle cost and expense,

(5) Any disputes arising with respect to either the
cerms or requiremsnts of the Annual Maintenance Program or
Operators’ compliance with the Annmual Maintenance Program shall be
submitted to Arbitration pursuant to Section 29 of this Agreement.
{b) The parties agree zhat any and all rails, ties or other items

of track and signaling equipment removed and replaced by Operators in
the performance of regquired maintenance (the ‘'Replaced Materials’’)
shall become the property of the Operators, regardless cof whether such

removed property is scld or retained by Operator as materials and



supplies, provided the Operators purchased tihe material used in the

replacament.

significant natural catastrophe in an amount not to exceed $25,000 per
ocourrence. In The svent of an uninsured catastrophe resulting in

nages ©o the Railroad Fremises In excess of $25,000, the Authority
ot the obligazion to pay such excess amount
ne damzges, anc in the &bsence of such repair the

of this Agreement snzll apsly.
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Section 14. Capital Improvements. Operatcrs shall have the right, but not the

obligation with zhe prior written approval of the Authority, to make, at their

&

owr expense, CZapital Improvements for railioszd purposes on the Rallroad

18

remisss during the serm of chis Agreement. In such voluntary capital
improvemsnts, Cperazors thall be reguired to pay the cost of removal of
appurtengnt structures, excluding track improvements, where reguired by the
Authorizy. Where such Operatcr financed Capitalimprovements require or invelve
the replacement of an asset in place, the parties shall agree in writing in
advance of installation of the replacement asset, who will have owaership of
the assets tc be removed from the Railrcad Premises, and in the abksence of
such written agreement such assers will belong to the Authority. The .
Operators shall have no other obligations to finance or pay for any capitac

improvement to the Railreoad Fremises under the terms of Iiils Agreement.

Section 15. OQperators’ Obligations. Cperators agres that they will at all

times during the continuance ©f this Agreemernt:

{a) Pay &ll charges in accordance with Sections 7 and 10
herein, at such time as the same are Jd.e and payable, which charges may
be recovered by the duthority in the same manner as any charge due or in
RYTEaYrS.

{b) Operaze rail freighkt service in accordance with all
federal, state and local requirements and shall be responsible for
obraining all governmental approvals, authorizations, franchises,
licenses and permits as may be prereguisite to the rendering of such.

servios.

190



(e) OCbserve and comply with anv and all reguirements of
all comstituted public authorities and with all federal, state and local
statutes, cordinances, regqulations and standards applicable to Operators
or their use of the Railroad Premises.

(d) Maintain and cperate at their own expense the Raillroad
Pramiges, including zny buildings used or leased by COperators thereon,
irn good cperating condition znd repe.s in & manner consistent with
sound, accepted engineering practices and maintain the track in
accovdance with the provisions of Section 13 of this Agreement. Such
cperariong shall include, but not be limited to, the remgval of all
wrecks znd derailmente within thirty (3¢) days fcllowing any such
ccourrenne, restoration of the derailment site tz safe cperatine
condizicn withirn thirty (30) davs following such oceurrsnce, and
restoration of a derailment site to its criginal conditien or heuter
within nine=y (%0) days following the occurrence, subject te the
provisiors of Sections 13{c) and 27 cf this Agreement.

{e} Operate rail freight service on iines of the Authority at
such levels and at such frequency as reascnably azceptanle to the
Avthority, subject te the following guldelines:

{1} Frequency of Service: The Operators shall provide rail
freight service a minimum o twice a week. Nothing herein shall
raguire the Operaters o speroiwe & scheduled train when theve are
no cars To be picked up frow or delivered to shippers on the
Railroad Premises. The failure to provide rail freight service for
Ten [10) days (exclusive of Saturdays, Sundays, and Holidays)
after need for such rail freight service has been estabhlisghed,
according to subsection (e} (2} hereof, shall constitute a breach
of this agresment by the Operators.

(2} Shipments destined to and from stations on the
Railroad Premises shall be handled in accordance with rail
transportation contractors or delivered to consignee not later
than the third day {exclusive of Saturdays, Sundays, and legal
Holidays) after arrival cf the shipment in the yard serving the
line with adeguate billing information unless consignee notifies
the supervisor in charge of the Operator’'s Rail Freight Service of

the ghipment’s imminent arrival on the lines of the Operators, in

11



which case the consignee can reguest a prompt placement date. The
Operators shall exercise reasonable effercs to provide prompt
empty cay placement whenever the consignory netifies the Operators’
supervisor three {3) days prior to the day on which the loaded
cax ') shall be placed for lcading, specifying the date for the
placement of the ampty car(s! for movement to the destination.
However, nothing in this paragraph contemplates the Operators’
providing better levels of rail freight service for certain
customers with similar, but not identical, characteristics without
sollegtion of the applicable contract or appropriate published
charges for such special rall freight service. Nothing in this

paragraph precludes the Operators Irom providing more freguent

4]

all freight service than that agreed upon in accordance with

in

action 15({e) (1}.

{3) Quality of Service: " ng Operators shall provide safe and
efficient rail freight service, including, but not limited te: (1)
delivery and access to empty rail cars subjech to car
availabilicy; (2) prowmpt handling of loaded rail cars with
reasonable dispatcel to and from poiznts of interchange wiih other
carriers: and (3) maintenance and repalrs, snow removal, and
clearing of train derailments and wrecks on the Rallroad Premises,
a~l as gpecified in <his agreement. The Operators shall provide
=he name, address, telephone number, and peint oI contact of the
shippers that are served on the Railroad Fremises to the Authority
within thirty (3¢} days from the date of execution of this
agreement. The Authority will survey shippers during the term of
this agreemsnt to destermine gualitv of rail freight servic
provided by the Operators, provided, however, that such survey
shall not seek information concerning confidential rail
transportation consracts, ratcs or price negotiations of rail
freight service by any of the Operators or their connecting
carriers, and the survey results will be provided to Operators.

{&4)Control: The Operacors shall have exclusive control of
the operation, performance and pricing of the rail freight
service, including but not limited to the digpatching and contrel

of trains, assignment of available cars in good order, assignment



of crews and cther emplovess, and assignment and use of power. The
Operators shall use their best efforts to provide such rail
freight service in an esfficient manner.

(%) Cperating Rules and Regulations: The Operators shall have
the exclusive authority to promulgate and adopt rules, regulations
ans rariffs that are consistent with regulations issued by —he STE
and Fra and the provisions of Title 49 United States Code,
Subtitle IV, Part A.

(£} Notify the Authority iz writing within zen (10} days of
any management and supervisory personnel cianges. In the event that such
emplovee is no longer part of the Operators' organization, the Operator
shall advisze the Authority of the action taken to ensure that it will be
able to provide rail freight services under this Agreemant.

{g) The individual Operator authorized by the STB to rrovide

freight services on the rail line on which a c¢laim arises shall

§ov

ral
fully indempmify, defend and hold harmless the Auathority, its members,
cfficers, agents, employees, successors and assigns, from and against
all claims and actions up to the Authority’s lecal obligation to pay any
sush claims, includine the Authority’'s reasonable attornev’'s fses and
litigation costs and expenses, based upon or arising out of (i)
Uperater’s breach of its obligatiens wnder this Agreement; or (ii)
damage or injuries te parsons or property (including the Railroad
Premises) caused by the negligence 7 the involved individual Operator,
or itz agents, erployees, guests, invictees, contractersg, suppliers of
macterials, or furnishers of service in the use and occupancy of the
Pailroad Prenises by the Cperator.

{h} The individual OJperator authorized by the STBR to provide rail
freight services on the rail line on which a claim arises shall be
liable, defend and indemnify =he Authority for any damages, harm o
iniury to the Railroad‘Pramises caused by the negligence of the involved
individual Cperator, its agents or smployees.

1) All of the Operators shall be jeincly and severally
responsible to the Autheority and defend, indemnify and hold the
Authority, its directors, officers and agents harmless from and against
any liability arising out of any envirommental protection or poclluticn

law, or any liability in fort (strict liability or otherwise], up to the

13



Authority’'s legal obligation to pay wuy such Llabilicy, arising out of
Envirconmental Contamination of the Railrcad Premises caused by any of
the Crerators’ rall operations or their use of the Rallroad Premises.

{j) Maizntain a policy or pelisies of liakhility imsurance to insure
tself against liability for injury or damage to persons and property,

wiaich policies will be in the minimum amounts set forth below:

e Limitsg

[ Comprzhensive Generay Liability

insuring against clalng for For ail claims
tal Bodily Injury anz $5,000,09C per
(b Property Damage Oocurrence, $23%,000
deductible

redera. Dmplover's Liability Act

e

Covered by tlanket policy noted in (1)

{3) Careo Lege. Liakility
Covered ny blanke: policy noted in {19
(4} Forgigan Relline Stoec
Zuvered oy blanke:t policy noted in (1)
(3] Aunsmobile Lianility

1,002,000 per ocourrence;
51,000 deductible
(k) Cause the Authority to be named as an additional insured
under each such policy {(ether than Employsr's Liability) and furnish the
Authority appropriate certificates of such insurance which shall
specifically state that the insurance company shall furnish to the
ARuthority at least thirty (30) days notice of any lapse or material
changes in zuch insurance;
(1} Perform marketing and sales activities te promote
increased rail traffic to and from the Raillreoad Premises.
{m} Annually, on the anniversary date of this agreement,
provide Autherity with the following infcrmation; which to the extent
possible under applicable law, shall be maintained by the Authority in

confidence:

1

L. Complete listing of names and addresses of all
officers, directors and senicr management cf
Operators. ‘ ‘

2. Complete listing of names and addresses of all

gtockholders of Operators, including the total number

of shares owned by each stockhelder.
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in) Operators hereby covenant and agree to provide one
hundred twenty {(1220) days written notice of any proposed Change in
Control of Operators. The Authority shall have the right to approve or
disapprove any such Change in Corntrel and shall have the xight to
terminate this Agreement if any actual Change in Conirol occurs without
Auphoriny approvad .

io} Qperators scree to provide and wmaintain combined
unencumbered minimum workirne capital of fifty thousand dellars
($50,000.00) . '

{p) Operators agree to provide and maintain a reserve on
desoslt with the Auchority, cof twenty five‘thousand dollars (523,000.00)
at all timees in addition to ﬁhe mizmimum working capital regquirements of
this secticor for the purpose of payment of liability claims not
otherwise covered by insurance. The said reserve shall be held by the
AuzhoriTyv in an interest bearing account, with all interest aceruing to
the benefit of <he Cperator. This amount may be reduced cr waived upon
written appraval of the Authorigy. The Cperators shall make an egual
depegit to match any withdrawal from this reserve Ior payment of claims
within thirty (30) days thereafter.

{g) Peacefully deliver up and surrender possession of ths
Railrcad Premises to the Authority at the expiration or upon earlier
terminasion of this Agreemant.

(r}) Upon esxpiration of this Agrszemsnt or termination of this
Agreement for any reason, the Operators shall immediacely file for
discontinuance with the Surface Transportation 3oard and assist the
Fuathority in making the transition to a new operator. Notwithstanding
the foregeing. in the event the Operators contest any asserted
termination by reasen of default and demand arbitratign in accordance
with Section Z% of this Agreement, Operators shall not be reguired to
file for discomtinuance of rail freight service until such date as such
arbitration has been concluded and a determination has been made that

Operators have breached the Agreement.

Section 15. Restrictions. Operators further agree that they will not:

—
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(a) Occupy the Railroad Premises in any way or for any
purpeses unrelated to the provision of rail services on the Railroad
Premises;

(b) Assign, mortgage, pledge or encumber the Railroad
Premises ur any part thereof or assign its cbligations under this
Agreement without the prior written consent cof the Authority;

{c} Permit to be created or knowingly allow to exist upon
the Railrozd Premisges any use or storage (except as necessary for the
provision of rail freight services), or the disposal or releassa of
Hazardous Matexrials, publis or private, and Operators shall indemnify
and hold harmless the authority and all of icts directors, officers,
agents and employees, in accordance with Section 15(1). Operators shall
comply with a2ll applicable federal, state and local laws, rules and
regulaticns pertaining to alr, water, neise and wastes and other
pollution gr relating to she storage, transpert, disposal or release of
Hazardous Materials, and shall bear the expense of arny and all pollution
control structures, devises or eguipwent which are reguired during the
rerm of this RAgreement under applicable laws, ordinances or governmental
regulations as a result of Operator's provision of rail freight
services. Operators shall exercise due care in their use and operation
of the Railrcad Premises, including taking precautiosns againgt
reasconably foreseeable acts or omissions or the release of Hazardous
Materials into the environment.

{d} Initiate or conduct rail passenger service cver the
Railroad Premises without the prior written approval of the Authority in
accordance with Section 2;

{e} Except upcn the Authority’s pricr written consent,
neither the Opérator (s} nor any Affiliate of the Cperator{s} shall
continue or enter into negotiations or entey into any agreements with
any other railroad, including specifically Class I railroads, which in
the reasocnable opinion of the Authority affects the interests of the
ruthority, iIncluding: (i) the competicive access of the shippers within
the constituent counties of the Authority te Class I rail services; {ii]
The proper maintenance of the Railroad Premises; or {(iii) the carrving

out of the Authority’'s stated mission to preserve rail service in
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Central Pennsylvania and to Further economic development through the
reTention, improvement and expansion of the inirastructure.

(£: Enter into a contract or agresement with an Affiliate
of the Operators having a vaiue in excess of £5%,000, except upon the
Authoricy's prior written consent, which consent will not be withheld if

the transaction is determined by the Authority to be coxmercislly

=¥ Except upon the Authority’'s pricr writien consent,
enter into negotiations or agreements with any third parties for the
leagse or acguisition of rail lines located within the counties
comprizging the membership of the SERDA-Counsil of Goveraments ©r which
directly comnect wizh the Railroad Premises, it being the parties’
express understanding that the RAuthoriiy shall have the first right and

option to aoguire any such lines.

Section 17. Relationship between Operators and the Autbority. Authority is a

Pannsvivania municipal avthority, and a body corporate and politic. Each of
=he Operazors 15 a privats corporation, an independent contractor, and none of

tne Operators are agents of the Authericy. Except as set forth in Section

i

“¥ig) and {(h), each of the Operators shall e Jcintly and severally liable o
zhe Authority for any bresch of this Agreement by any single Operator.
Khenevar Operators reguire written appreval Zror the Authority, the signature
cf the Exsoutive Director will suffice to validate such written approval.
Whenever the Authorxity reguires written approval from the Operators, the
signature of zhe President of any single Operator will suffice te validate the
written approval of each Operator. Opesrators and the Authority shall meet at
ieast gquarterly to review and discuss revenues, Costs, operations,
maintenance, marketing, and service. Operators shall inform the Authority and
affected shippers of any major action or event related to the Railroad
Premises that may affect rail freight service to those shippers as soon as

Operators know such action or event. The Authority will infozm Oparators'of

any problems or concerns related to the rail freight service.

Section 1B. Annual Reporting.



(a) annual Report: The Operators shall prepare an annual
report including, at a minimum, 1) the number ¢f revenue producing
carigads, 27 the number of reportable accidents as defined by FRA and
tﬁaiz location, 3) zreportable derailments as defined by FRA and their
loeation, 4) Financial statements audited by an accounting firm

acceptable 4o the Authority, 5, construction and mzintenance expenses
¥ ¥ g :
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7 PRA and/or Authority inspection reports with corrective action taken
or planned, and 7} a report of other occurrences having a significanc
impact on the condition of the Railroad Premises or the rail traffic
handled thereon. An annual repors skhall cover the Operator‘s fiscal
vears or parvs of fiscal vears from the date of executlon of chig
agresment te its termination. Annual reperts shall be submitted to the
authority wichin thres (3} months after the close of éach such fiscal
vear, provided Operators’ zax filings are completed by that time and
shall be submitted to the Authority subseguent to a deferred tax filing
upon completion by Operators® accountant, in which instance a
preliminary Report shall be submitted within three (3) months after the
close of whe Operator’s fiscal vear.

(b} Audit and Inspection: Upon reasonable notice, the
Operator will allow the auditors of the Authcrity to audit all the
records of the Operators that were used to determing the revenues and
costs velated to the anmual report. A1l such records shall be kept for a
period of four (4) vears after the issuance of the related annual
report. The Cperators will also allow inspsction of the Rallroad
Pramises and the egquipment used thereon by the authorized

representatives of the Authority upen reasonable notice.

Section 19. Performance Audit. The Autherity may at its expense, from time to

time, conduct a performance audit of marketing, operating, maintenance, and

other obligations and functions of the Cperaters.

¢

Section 20. Rents from Non-Operating Properties. The huthority is sclely

responsible for entering inte, extending, or terminating all oon-Operating
leases, licanses, and easements on all Authority property, Iincluding the
Railroad Premises. The Authority shall receive any and 21l renis arising from

any leases, private crossings, licenses and occupations or renewals thereaf

18



on any portion of the Railrpad Pramises, including, but not limited to., rents,
ligcense fees, crossing fees, eagsements, and other revaenues paid by any parcy
cccupying a portion of the Railread Premises with poles and wire, and rentals
and fess for signbpards, platform locations, driveways, gtorage facilitlies,

side tracks, pipe lines, water rights, fiber gptics, land rzats, bullding

H

ents and water tank rents, among other things. The Authority shall collect
such amounts as they become due. The Autherity shall determine the properties
classified as “‘Non-Operating Properties, ' except that any such designation
snall not interfsre with Operatorsz’ ability te fulfill its cobligations under
this Agreement. It is expressly agreed that the Authority shall have the
urnilateral right to withdraw suck portions of the Railrocad Premises from the
provisicns of =his Operating Agreement as it reasonably determines &re not
reguired to enable Operators te fulifill their common carrier obligaticrns and

tc provide Rail Freight Services to customers under this Agreement.

Section 21. Publiec Crossings. During the term of this Agreement or any rensewal

tnerecf, Operators shall assume and shall! indemnify the AButhority Zor and
against all obligations with regpect to all public crossings by public
highways, bridges, or utilities, including such obligations as prasently exist
or which may be nereinafter imposed under the provisions of Pemnsylvania
Public Utility Code andé anv orders igsued thereunder with raspect to the
Railroad Premises except those ''non-operating properties” Ior which the
Authority has scle respeonsibility under Sectien 20 of this Agreement.

Section 22. Condemmation of Railroad Premisee. If the Authority’s ownership

irterest in the Railroad Premises, or any portion thereof, are condemned oy
taken by any competent authority for public use, the award for payment of
damages resulting therefrom, or any amount paid in settlement thereof, shall
be paid to and retained by the Authority, excepr as hereinafter provided. If
the Operators’ occupancy interest in the Railroad Premises or any portion
thereof are condemmed or taken by any competent authority Zor public use, the
award or pavment of damage resulting or any amount paid in setvtlement cthereof
siall be paid to and retained by the Operators. If the entire Railroad
Premises are 5o taken or such supstantial part thereof as shall materially
impair or interfere with Operators’ proper use and anjcymént thereof, this

hgreemenﬁ shall automatically terminate as of the date of the taking. If only
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such portion of the Raillroad Premises is taken as shall not materially impailr

interfere with the Operator's proper usée and enjoyment therspf, this

Agreemant shall continue ir full force and z2%Zect, and zll sroceeds of the

sondemnation award or payment to either party shall first he used as may be

required for <he restorvation of the Railroad Prewmises in sucth a manney as will

enable the continuing operation thereof for rail Ireight services hereunder.

Section 23. Breach

(a3

{a} Any cne or more of the following evernts shall constitute an event

defatvit {an "Event of Default"):

(i} Operators’ failure to pay anv Operating Fees to the
Zuctherity hersunder within fifteen {13) days of the date due and payable
nereynéer;

{ii) Operators’ failure to cbserve and perform any ©f the
cerms, covenants, conditions, limitation or commitments under this
Agreement on Opsrators' part to be obkserved or performed (other than
payment of Operating Fees) for a period of thirty {30) days following
written nctice thereof

(iii) Any 0f the Operators shall file a voluntary petition
in barnkruptoy cr shall be adjudicated a barkrupt or insclvent, 2r zhall
file any petition or answer seeking any recrganization, arrangsments,
compesition, readijustment, liguidation, dissclution or similar relief
under the pressnt or any Juture federal bankruptaey or insclvency statuts
or law (collectively in this Article "insolvency laws"), wr shall seek,
consent to or azguiesce in the appointment of any hankruptey or
insolvency trustee, recelvery or liguidator of any such Operators or cf
all or any substantial part of their properties;

{iv) The commencemant of any action, case or proceeding
{("proceeding"! against any of the Operators seeking (i} any
rearganization, arrangement, composition, readiustment, liqﬁidation,
disszlution or similar relief under any insolvency laws, or (ii) the
appointment, without the consent or acquiescence zf such Operator, of
any trustee, receiver or liguidater of Operator or ¢ all or
substantially all of izs properties, and the proceedings shall contioue

un-dismissed for a period of sixty (60) days;



{v] Operatorz shall discontinue service or vacate any
portion of the Railroad Premises without the Authority’'s prior written
consent;

(w1} 1f @& faderal or guate tax Lien i1s filed against any of
the COperarvors affecting the Railrecad Premises and ramains undischarged
within sixty (801 days afrer its Ziling:

{(wvii} If a final judgment for the payment of money in
excess of $25,000 shall be rerndered against any of the Operators and
suchk judgment shall remain undischarged for a pericd of sixty (60} davs
guring which exesution shall not be affectively stayed;

(viii} A Change in Conr.u: 0f any of the Operators shall
scour withoutr the Authority’s prior written consent
(b} Notwithstanding the provisions of Section 23({z),if any default other

thar a defauit in payment is curable, it may be cured (and no Event of Default
will deemed c©o have ocourred) if Cperators, after receliving writtien notice Zrom
the Authority demanding cure of such default: (i) eilther cure the defaulc within
thirty (30) days; or {20 if the cure reguires more than thirty (30) days,
immediately iritiate to cure the default and thereafter continuve and complerte
all reasonable and necessary steps sufficient to produce compliance as soon as
reasonably practical;

(¢} In the event any <f the 5perators commits an Event of Defaul: as
provided in Section 23(a), which Event of Default is not timely cured as
provided in Section 23{k}, in addition to its other rights ané remedies
available at law ox eéuity, the Authority shall nhave ths immecdiate right upon
written notice to the Operators to terminate this Agreemsnt. In the event of
such terminacion, the Authority will use /.o best efforis to engage &
replacemant coperator to provide such service. In the event such replagement
operator mist be subsgidized by the Authority, the Autheority will bill the
Operater for the sgubsidy amount and the Operator shall remit payment to the
Autherity in a timely mannmer fZor a period not to exceed one (1) yeary from the
date of such termination. However, in the event nc operator can be engaged
for such purpose, and in the event the Railroad Premises are azbandoned by the
Authority by reason of such breach, or otherwise terminated by legal action,
the Operator shall cooperate fully with the Authority in settling any and all

"claims scught by any party as a result.
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Section 24. Notice. HNotice provided for herein shall be sufficient if sent
by certified mall postage prepaid, or commercial overnight delivery servic

raequiring execution of a receipt indicating delivery, as follows:

To the Authorigy:

SEDA-COG -JOINT RAIL AUTHORITY
201 Furnace Road
Lewisburyg, PA. 17837

To Operators:

North Shore Railroad Company
356 Priestley Avenue
Northumnberland, pa 17857

or teo such other address as either party way, from time to time designate to
the other in writing. If is expressly agrzed that notice toe any of the
Uperavtors provided to the above addressed ghall constitute notice to all

Operartors.

Section 25. Regulatory Jurisdiction.

{a}] This Agreemert ig subject to the orders, rules
and regulations of appropriate regulatory authorities, including ths STB
and the Pennsvlvania Public Usility Commission, having jurisdiction over
Operators and the Authority.

(b) In the event that either party determines shat
it is necessary to participate in an administrative or judicial
proceeding or to take a position before any governmental body which may
affecr she interests of the other or the rall Ireight services provided
hereunder, each party shall provide the otheXr party reasonable advance
notice cof its intent to do so and the nature of the interest or position
it will assert. The parties shall use their best efforts to communicate

and coordinate their participation and/or positions.

Section 26. Accegs to Records.

{a} Operator agrees to maintain sufficient records and
- reports tc permit the Authority te fully verify statements of traffic,

reavenue, and expenditures furnished to the Authority by Owverator. The



Aurhority shall maintain the infcormatiorn contained in such records and
reports in confidence to the extent possible under applicable law.

(k) The Authority shall have full aceess to these records
and reports during normal business hours and the right to make copies at

the Operators’ cffice upon 48 hours written notice, duly given to

Section 27. Force Majeure. None of the parties hereto shall be held

responsible or liable, elither directly or indirectly, or be deemed in defaul®
or breach of this hAgreement for any loss, damige, injury, delay, failure o
inability to mest all oy any porticn of its commitments hereunder caused by or
arising from arny cause which is unaveidabr+ or bdeyond its reasomable control,
including without limitation, war, hostilities, invasicn, insurrection, riot,
Terrorist astivizties the order of any competent civil or military governmant,
explosion, fire, strikes, lockouts, AAR service orders, actions of othex
carriers that materially affects Operator's cperations, labor disputes, perils
cf water including floods, ice, breakdowns, Acts of God including storms or
other adverse weather conditions, washouts, wrecks or derailments that cannot
be removed within thirty (3¢} days pursuant to Section 15(d) or other causes
of a similar or dissimilar nature which wholly or partially prevent the
Parties or either of them from carrying out ths termg of this Agreement;
_providad that the Party experiencing such forcs mateure or partial force
majeure promp:ly gives to the other Party written notice that the disabling
effect of such force majeure shall be elimirated as soon as and to the extent
reasonably possible and that each Party shall have the right to determine and
settle any strike, lockout and labor dispute in which that Party may be
invelved in its sole discretion. In the event that one Party’'s performance is
suspended in whele or in part by force maieure, the other Party's cbligation
to perform hereunder shall be suspended or commensurately reduced for the
duration of the force majeure and for such additional reascnable period as may
be required because of the existence of the force majeure. In the event that
one party's performance hereunder ls suspended by force majeure and cannot be
resumed within a reasonable period of time, either party shall have the right
to seek STB authorization to abandon and/or seek a discontinuance of service

witn respect to that portion of the Rall Premises adversely affected by the

D
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force mateur condition and upon receipt of suzh authorization tz terminate

this Agresment with respect theretc.

Section ZB. Labeor Conditions. If during the term of this Agreement or

subseguent renewal thereof, any labor protist:ive conditions should be imposed
as a result of an STB order or pursuant te the Railway Labor Act, Operator
agrees toc fully indemnify the Authority frem the costs of said labor

protective conditians.

Section 29. Arbitration. Any claim or controversy arising under the

rovigions £ this Agreement, oy an asserted breach thereof, which cannct be

s

resolved by the parties, shall be setcled by arbitration in Lewisburg,

Ly

annsylvania, in accordance with the Commercizl Arbitraticn Rules of the

]

merican Arbitration Associztion. The arbitration proceeding shall be held in

ewisburg, Pennsylvania. The decision of the arbitrator (s} shall be final and

i

conclusive upon the partiss hereto and shall be enforceable in a2 court oI
competent jurisdictiorn. Each party to the arbirtraticn shall pay the
compensaticsn costs, fees and expunses of its own witnesses, exhibits and
counsel. The compensatieon cosus of the arbicrater{s}, if any, shall be borne
ecually by the parties hereto. The arbitravor(s; shall not have the powsr to
award conseguential o punitive damages or to determine violations of criminal
law or antcitrust law. The arbitraters shall have the right to refer any rail

regulatory issues to the S$TB for an advisory opinion.

Section 30. Successors and Assigns. This Agreement shall inure to the

benefit of and shall be bindine upon the parties heretC and their respective
successors and assigns. However, this provision shall not be construed to
cornfer on Operators any right or authority to assign all or any part of this
Agreement without the Authority’s prior consent. It is expressly agreed that
the Authority shall have the right to assign its interest in this Agreement to

a lending institution for purpeses of financial security.

Section 31. Entire Agreement. This Agreement, together with the Agreements
‘described ir Section 8, contains the entirs understanding of the parties with
resgpect to its subject matter. t is exprissly understood that the within

Agreement shall supersede and replace the existing Operating Agreements
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batween the Authcrity and the Operators, which shall each terminate effective’
midnight, Decerber 321, 2006. No oral statewent or prior written matter shall
have any force or effect. The parties hereby acknowledge that they are not
relving on any representations or agreements other than those contained Iin
whos Agreement znd the Agrsements described in Section 8. This Agreement
sha’l not be modifisd except by a written instrument subscribed by both
parties hereto.\

Section 32. SBeverabilikty. If any term, covenant, conditizn or provision (or
part thereof) of this Agreement or the application thereof to any person or
ciroumstances shall, at any time or to any extent, be invalid eor
unenforceable, the remainder 2f this Agreement or the application of such term
or provigion {or remainder thereof) to persouns or circumstances other than
these as to whish it is held invalid or unenforceable, shkali not be affected
thereby, and each term, covenant, condition and provision of this Agreement

shall be wvalid and be enfocrced teo the fullast extent permitted by law,

Section 33. Nondiserimination. Ths Opesrator shall comply with the

nondiscrimination clause attached hareto and incorporated herein as Exhibit D.

Section 34. Applicable Law. This Agreement shall be construed in accordance

with the laws of the Commonwealth of Pennsylvania.
’ IN WITNESS WHERECF, the parties hereto have caused this Operating
Agreement to be executed by themselves or by their respective duly authorized

officers az of the date and year first above written.

ATTEST: SEDA-COG JOINT RAIL AUTHORITY

P ‘ 11
DesiR oy Ll
By: L../)( \ m\ By / _,@{.‘4’/’ & ry :
EYTTEST: OFPERLBTORS :

LYCOMING VALLEY RAILRORD COMPANY

ay:'?i’\WL«/’n-ﬁﬂ&? BY: MM“% e

/%Lug‘«17:céﬁaa‘




By:'?71.444£;nn)é:;§2;¢{22?
B - T tene

By : D9 Al /Qfx/-l(-‘ffaj
25.«, *'7:&»1-0:/_"

NITTANY & BALD EAGLE, RAILROAD COMPANY

By /ghcﬁie /]/(_\{zg CED
S
NORTH SHORE RAILROAD COMPANY

/ % o / -
By: />“w/é€</ é)/i\‘r{fj CEo

JUMIATA VALLEY RAILROAD COMPANY.

4

= . A
By / :”‘\v(/@«gb/ l“% Ceg,

SHAMORIN VAILIEY RAILROAD COMPANY

N o NS
4 ;Jd{ /)/ P ~
By: /v et o2 4*3 S £




Exhibit A ~ Railroad Premises

The Railroad Premises shall include all of the property of every kind and description, real, personal, and
mixed, including the right-of-way, roadbed, track, track materials, poles, wire lines, signals, and other
facilities, buildings. and appurtances for the following lines, except as otherwise defined or provided for
in the Operating Agreemert. These Premises are more fully described in certain deeds from the
Consolidated Raii Corporation to the Authority.

Nittanyv & Bald Eagle Railroad

Nittany Main Line from M.P. 1.OW to M P 54.3 {Lock Haven to Tyrone)

Gray Yard adjacent to M.F. 222.2 - MLP. 223.2 (Norfolk Southern Pittsburgh line M.P. numbers)
Lock Haven Yard adjacent to M.P. 194,53 -~ MP. 195.1 (Norfolk Southern Buffalo line M_P. numbers)
Pleasant Gap Industrial Track from M.P. 0.0 to M.P. 3.0

Bellefonte Branch from M.P. 30.8 to M.P. 42.5 (Milesburg to Lemom)

Beliefonte Sunnyside Yard M.P. 324 to M.P. 33.1

*Shop” Track from M.P. 0.0 to M.P. 1.0

All cperating remnants of the Mill Hall Industrial Track (N&BE main iine M.P. 51.9)

North Shore Railroad

North Shore Railroad from MP. 213,45 to M P, 176.97
Berwick Yard M.P. 178.7

Shamekin Vallev Railroad

Shamokin Valley Main from M.P. 0.0 10 ML.P. 25.2
Carbon Run Branch from M.P. 0.0 to M.P. 1.5
SAIC Industrial Park Track from M P. 0.0 1o M.P. 1.0

Lvcoming Vallev Railroad

Lycoming Secondary from M.P. 199.8 to M.P. 181.0
Newberry Yard MLP. 18].1 toc M.P. 179.4

Avis branch from M.P. 1794 to to M.P. 166.00 at Avis

All operating remnants of the Williamsport Industrial Track
Antlers Running Track M.P. 179.4 10 M.P. 178.7

Junjata Vallev Raiircad

Lewistown Yard M.P. 0.2

Maitland Industrial Track from M.P. 0.0 toc M.P. 74
Burmnbam Branch from M.P. 0.0 to ML.P. 4.0
MCIDC track



Exhibit B - SEDA-COG JOINT RAIL AUTHORITY Track Maintenance and Safety Standards

CFR Title 49: Transportation, PART 213—Modified TRACK SAFETY STANDARDS

The following subparts have been extracted from the U.S TDepartment of Transportation’s Code of
Federal Regulations Title 49: Track Safety Standards - Pait 213 and have been modified to provide
enhanced track standards to be utilized by the Operator/s for the Railroad Premises owned by the SEDA-
COG Joint Rail Authority (JRA). Applicable Subparts that have been modified from the FRA Track
Safety Standards for the Authority include the following Subparts: B-Roadbed, C-Track Geometry, D-
Track Structure, and E-Track Appliances and Track Related Devices. An additional subpart, JRA
Maintenance of Way General Requirements, has been added to include general items pertaining o the
Operators’ responsibilities to the Authority under the Agreement regarding reporting and Operators’
response t¢ identified defects.

Applicable Subparts have been identified with the prefix lettering JRA to distinguish the Subpart from the
FRA Track Safety Standards. FRA Subparts not listed or modified have not been incorporated into this
document for the sake of brevity. All other FRA Track Safety Standard Subparts, any other Federal,
State, or local regulatory requirements and AREMA track standards shall appiy to the Railroad Premises
and shail be followed by the Operators in the maintenance thereof.

FRA Section Contents Modified for the SEDA-COG Joint Rail Authoriry:

Subpart A—JRA Maintenance of Wav General Requirements

§ IRA 200 Operator’s Responsibilities.

§ JRA 201 Reporting.

& JRA 202 Anrual M/W Plan

S IR A 203 Response to Identified Defects,

Subpart B——Rgadbed

31 Scope.
.33 Drainage,
37

Subpart C—Track Geometrv

§JRA 213.51 Scope.

§IRA 213.33 Gage.

§IRA 21555 Alinement.

§JRA 213.57 Curves: elevation and speed limitatigns.
§JRA 21359 Elevation of curved track; runoff,

Subpart D—Track Structure

JRA 213.10% Scope,
§JRA 213,103 Ballast: general.
213.109 Crossties.




8 JRA 213,110 Gage restraint measurement svstems.
§JRA 213,113 Defective rails. '

§ JRA 213 1135 Rail end mismatch.

§JRA 213,115 Continuous welded rail (CWR); general.
§ JRA Z13.121  Railjoints.

5JRA 213122 Torch cut rail.

& JRA 213123 Tie plates.

§ JRA 213127 Rail fasienineg svstems.

§JRA 213.133 Turpouts and track crossings generallv.
£JRA 213.1335 Switches.

& JRA 213,137 Froes.

§JRA 213,139 Spring rail frogs.

§JRA 213,141 Self-euarded froes.

§ TRA 215.14% Frog suard rails and guard faces: gaoe.

Subpart E—Track Appliances and Track-Related Devices

§JRA 213,201 Scope.
§ JRA 213203 Derails.
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Subpart A—JRA Maintenance of Way General Requirements
Subpart B—Roadbed
§ JRA 213.31 Scope.

This subpart prescribes minimum requirements for roadberd and areas immediately adjacent 1o roadbed
within the Railroad Premises.

§ JRA 213.33 Drainage-

Each drainage or other warter carrying facility under or immediately adjacent to the roadbed shall be
maintained and kept free of obstruction to accommodate expected water flow for the area concerned.

Special attention shail be given to maintaining drainage flow away from the wack structure at turnouts and
grade crossings.

§ JRA 213.37 Vegetation.

Vegetation on railroad property which 1s on or immediately adjacent to roadbed shall be controlled so that
it does not— '

{a) Become a fire hazard 1o rack-carrying structures;
{b) Obstruct visibility of railroad signs and signals:
{1) Along the right-of-way, and
(2 At higi;way—raii Crossings;
(¢) Interfere with railroad employees performing normal trackside duties;
(d) Prevent proper functioning of signa! and communication lines; or

(e) Prevent railroad employees from visually inspecting moving equipment from their normal duty
stations.

Subpart C-—Track Geometry
§ JRA 213.51 Scope.

This subpart prescribés requirements for the gage, alinement, and surface of track, and the elevation of
outer rails and speed limitations for curved track.



§ JRA 21333 Gage.

(a) Gage is measured between the heads of the rails at right-angles to the rails in a plane five-eighths of an
inch below the wp of the rail head.

(b} (vage shali be within the limits prescribed in the following table—

Class of track " The gage must be at least- | But not more than-
| Excepted track - NA 4’107
| Class ] track 1478 47107

Class 2 and 3 track 4ng” A

Class 4 and 3 track L4787 | 4° g

§ JRA 213.35 Alinement.

Alinement may not deviate from uniformity more than the amount prescribed in the following table:

i i

Tangent track

Curved wack

Class of track

\
[
|
;
i

The deviation of the mid-

' The deviation of the mid-

The deviation of the

offset from a 62 foot line' | ordinate from 2 31 foot mid-ordinate from a 62

may not be more than ~ | chord” may not be more | foot chord® may not be

{inches) | than - (inches) more than ~ {inches)
Class § track 1 3 | NA® 3 ;
Class 2wack | 2 NA® 2 .
Class > wack | 1'% 1% (1A |
Class 4 track | 1% 1 L 1 [
Class § track | % Y "% N

"The ends of the line shall be at points on the gage side of the ling ral, five-sighths of an inch below the top of the railhead.
Either rail may be used as the line rail, however, the same rail shail be used for the full length of thar tangential segment of rack.

*The ends of the chord shall be at poins on the gage side of the outer rail, five-eighths of an inch below the 1p of the railhead.
N/A- Not Applicable.

§ JRA 213.57 Curves; elevation and speed limitations.

(2) The maximum crosslevel on the outside rail of a curve inay not be more than 6 inches on track Classes

1 and 2; and 6 inches on Classes 3 through 5. Except as provided in §213.63, the outside rail of a curve
may not be lower than the inside rail.



(b)(1) The maximum alicwable operating speed for each curve is determined by the following
formula—

%
A s Bl
s 1(0.00070

Where—
Vo = Maximum zllowable operating speed {miles per hour).
E, = Actual elevation of the outside rail (inches). '
" Actual elevation for each 155 foot track segment in the body of the curve is determined by
averaging the elevarion for 10 points through the segment at 15.5 foot spacing. If the curve length
is less than 133 feet, average the points through the full length of the body of the curve.

-~ 2
D = Degree of curvature (degrees).

- Degree of curvature is determined by averaging the degree of curvature over the same track
segment as the etevation.

(2) Table 1 of Appendix A is a table of maximum allowable operating speed computed in
accordance with this formula for various elevations and degrees of curvature.

(c)(1) For rolling stock meeting the requirements specified in paragraph (d) of this section, the
maximum operating speed for each curve may be determined by the following formula—

- I &,+4
Ve = o
EE 0.0007 2
Where——
Vi = Maximum allowable operating speed {miles per hour).
E, = Actual elevation of the outside il (inches). !

D = Degree of curvature (degrees).

{2) Table 2 of Appendix A is a table of maximum allowable operating speed computed in
accordance with this formula for various elevations and degrees of curvamure,

& JRA 213.59 Elevation of curved track; runoff.
(a) If a curve is elevated, the full elevation shall be provided throughout the curve, unless physical

conditions do not permit. If elevation runoff occurs in a curve, the actual minimum elevation shall be used
in computing the maximum allowable operating speed for that curve under §213.57(b).



{v) Elevation runoff shall be at a uniform rate, within the limits of track surface deviation prescribed in
§213.63, and it shal! extend at least the full length of the spirals. If physical conditions do not permit a
spiral long enough to accommodate the minimum length of runoff, part of the runoff may be on tangent
track.

§ JRA 213.63 Track surface.

The Operators shall maintain the surface of its track within the limits prescribed in the following table:

Cilass of track

Track surface ! | 2 3 ' 4 3
(inches) | {(inches) {inches) {inches) (inches)
The runofl in any 31 feet of rail at the )

end of a raise may not be more , ™ i !

>

o
~o
L

[V

The deviation from uniform profile on
aither rail at the mid-ordinate of a 62-fpo1 |
chord may not be more 1‘ 2%

A
S
[
o
)
o
2

s
‘/e

! i
| The deviation from zero crosslevel ar any | !
; polnt on Tangent or reverse crosslevel i
slevation on curves may not be more

a2

L]
-

The difference in crosslevel between any ! ;
two points less than 62 feet apart may not [
be more than* * 3 2 2 1% 1u

“Where determined by engineering
decisian prior w the promuigation of this
rule, due to physical restrictions on spiral
length and operating prac.tices and [
experience, the vaniation in ¢rossievelon | 7
spirals per 31 feet may not be more

L than... oo,

| :i |

Except as limited by § 213.57¢2), where the aievation at any point in 2 curve squals or exceeds 6 inches, the difference in
crossleve! within 62 feer between that point and 3 potnt with greater elevation may not ve more than D2\ inches.

el

U % 1Y ]

*However, to contro] harmonics on Class 2 through 5 jointed track witl: saggered joints, the crossievel differences shall not
exceed I\1/4\ inches in all of six consecutive pairs of joints, as created by 7 low joints. Track with joints staggered lass than 10
feet shall not be considered as having staggered joims. Joints within the 7 low joints outside of the regular joint spacing shall not
be considered as joints for purposes of this footnote. :



Subpart D—Track Structure
§ JRA 213.101 Scope.

This subpart prescribes minimum requirements for ballast, crossties, track assembly firtings, and the
physical conditions of rails.

§ JRA 213,103 Ballast; general.
Unless it is otherwise structurally supported. all track shall be supported by material which will —
{2) Transmit and distribute the load of the track and railroad rolling equipment to the subgrade;

(b) Restrain the track laterally, longitudinally, and vertically under dynamic loads imposed by railroad
rolifng equipment and thermal stress exerted by the rails;

{¢} Provide adequate drainage for the track; and

idy Maintain proper track crosslevel, surface, and alinement.

§ JRA 213.109-A Crossties.

(&) Crossties shali be made of a material to which rai] can be securely fastened.

(b) Each 39 foot segment of track shall have-—

(1) A sufficient number of crossties which in combination provide effective support that wifl—

(1) Hold gage within the iimits prescribe:i in §213.53(b);
(i1} Maintain surface within the limits prescribed in §213.63; and
(iii) Maintain alinement within the limits prescribed in §213.53.

(2) The minimum number and type of crossties specified in paragraphs (¢) and (d) of this section
effectivelv distributed to support the entire segment; and

(3) At least one crosstie of the type specified in paragraphs (¢) and (d) of this section that is
located at a joint location as specified in paragraph (f) of this section.

{c) Each 39 foot segroent of: Class 1 track shall have seven crossties; Classes 2 and 3 track shall have
eleven crossties; and Classes 4 and 5 track shall have 14 crossties, which are not:

(1) Broken or split through;

(2) Split or otherwise impaired to the extent the crossties will aliow the ballast to work through,
or will not hold spikes or rail fasteners in place;



(3) So deteriorated that the tie plate or base of rail can move laterally more than 1/2 inch relative
to the crossties; or

(4) Cut by the tie plate through more than [0 percent of a ties' thickness.

{d) Each 39 foot segment of track shall have the minimum number and type of crossties as indicated in
the following table: '

. , Tangent rack and curves less | Turnouts and curved track
Class of track , n
than or equal to 2 degrees over 2 degrees
Class 1 track 7 g
Class 2 track 11 13
(lass 3 rack 11 13
Class 4 and 3 track 14 i 15

{e) Crossties counted 10 satisfy the requirements set forth in the table in paragraph (d) of this section shal!
not be—

(1) Breken or split through;

(2) Split or otherwise impaired 10 the extent the crossties will allow the ballast to work through,
or will not hold spikes or rail fasteners in place;

(3) So deteriorated that the tie plate or base of rail can move laterally /2 inch relative to the
crossties; or

{4) Cur by the tie plate through more than 10 percent of a crosstie's thickness.

(f) Class 1 and Class 2 track shall have one crosstie whose centerline is within 24 inches of each rail joint
location, and Classes 3 through 5 track shall have one crosstie whose centerline is within 18 inches of
each rail joint location or, two crossties whose centerlines are within 24 inches either side of each rail
joint location. The relative position of these ties is described in the following diagrams:

Classex | and 2

L 1
N OO0 O O]
13

|
t :4-'-')-—'4—24"-:-1
P

Each rail joint in Classes ] and 2 track shall be supported by at least one crosstie specified in paragraphs
(c) emd (d) of this section whose centerline is within 48&inch; shown above.




Classes 3 thraugh §

F 1 I
Y OO0 00 \
| - 1 ]
- iE" A o
e 35

Each rail joint in Classes 3 through 5 rack shall be supporied by either at least one crosstie specified in
paragraphs (c) and (dj of this section whose centerline is within 36&inch; shown above, or.

L, 1 s
3y 0 00 2\
L 1 !

t— 34"-)»[4— :'4"'-)1
48" I

Two crossties, one on each side of the rail joint, whose centeriines are within 24&inch; of the rail joint
location shown above.

Curves greater than ? degrees on Classes 2 through 5 track shall have the high side joints supported by
effective ties on each side of the rail joint.

(g) For track constructed without crossties, such as slab track, track connected directly to bridge strucrural
components, and rack over servicing pits, the track structure shall meet the requirements of paragraphs
(b 11, (i), and (iil) of this section.

§ JRA 213.109-B Switch Timber.

§ JRA 213.113 Defective rails.

{2) When the Operators learn, through inspection or otherwise, that a rail in that track contains any of the
defects listed in the following table, a person designated under §213.7 shall determine whether or not the
track may continue in use. If he determines that the track may continue i use, operation over the
defective rail is not permited until—

(1) The rail is replaced; or

{(2) The remedial action prescribed in the tabie is initiated.
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Notes A. Assign person designated under §213.7 to visually supervise each operation over defective rail.

A2 Assign person designated under §213.7 to make visual inspection. After a visual inspection,
that person may authorize operation to continue without continuous visual supervision at a
maximum of 10 m.p.h. for up to 24 hours prior to another such visual inspection or replacement
or repatr of the rail.

B. Limit operating speed over defective rail to that as authorized by a person designated under
§213.7(a), who has at least one vear of supervisory experience in railroad track maintenance. The

11



operating speed cannot be over 30 m.p.k. or the maximum allowable speed under §213.9 for the
cizss of track concerned, whichever is lower.

. Apply joint bars bolted only through the outermost hoies to defect within 20 days after it is
determined to continue the track in use. [n the case of Classes 3 through S track, limit operating
speed over defective rail to 30 m.p.h. until joint bars are applied; thereafier, limit speed 10 50
m.p.h. or the maximum allowable speed under §213.9 for the class of track concerned, whichever
is lower. When & search for internal rail defects is conducted under §213.237, and defects are
discovered in Classes 3 through 5 which require remedial action C, the operating speed shall be
limited to 50 m.p.h., or the maximum allowable speed under §213.9 for the class of track
concerned, whichever is lower, for a period not to exceed 4 days. If the defective rai} has not been

_removed from the track or a permanent repair made within 4 days of the discovery, limit
operating speed over the defective rail to 30 m.p.h. until Joint bars are applied; thereafter, limit
speed to 50 m.p.h. or the maximum allowable speed under §213.9 for the class of track
concerned, whichever is lower.

D. Apply joint bars bolted only through the outermost noles to defect within 10 days after it is
determined to continue the track in use. In the case of Classes 3 through 3 track, limit operating
speed over the defective rail to 30 m.p.h. or less as authorized by a person designated under
§213.7(a), who has at least one vear of supervisory experience in railroad track maintenance, until
joint bars are applied; thereafter, limit speed to 50 m.p.h. or the maximum allowable speed under
£213.9 for the class of wack concerned, whichever is lower,

E. Apply jeoint bars to defect and bolt in accordance with §213.121(d) and ().
F. Inspect rail 90 days after 1t is determuned te continue the wack in use.
G. Inspect rail 30 days after it is determined to continue the track in use.

H. Limit operating speed over defective rail to 50 m.p.h. or the maximum allowable speed under
§213.9 for the class of track concerned, whichever Is lower.

[. Limit operating speed over defective rail to 30 m.p.h. or the maximum allowable speed under
§213.9 for the class of track concerned, whichever is lower.

{b} As used in this section—

(1) Transverse fissure means & progressive crosswise fracture starting from a crysialline center or
nucleus inside the head from which it spreads outward as a smooth, bright, or dark, round or oval
surface substantially at a right angle to the length of the rail. The distinguishing features of a
transverse fissure from other types of fractures or defects are the crystalline center or nucleus and
the nearly smooth surface of the development which surrounds it.

{2) Compound fissure means a progressive fracture originating in a horizontal split head which
turns up or down in the head of the rail as a smooth, bright, or dark surface progressing until
substantially at a right angle to the length of the rail. Compound fissures require examination of
both faces of the fracture 1o locate the horizontal split head from which they originate.

(3) Horizontal split head means a horizontal progressive defect originating inside of the rail head,
usually one-quarter inch or more below the running surface and progressing horizontally in all



directions, and generally accompanied by a flat spot on the running surface. The defect appears as
a crack lengthwise of the rail when it reaches the side of the rail head.

{4} Vertical splir head means a vertical split through or near the middle of the head, and extending
into or througk it. A crack or rust streak may show under the head close to the web or pieces may
be split off the side of the head. .

(&) Spliz web means a lengthwise crack along the side of the web and extending into or through it.

{6) Piped ratf means a vertical split in a rail, usually in the web, due 1o failure of the shrinkage
cavity in the ingot to unite in rolling,

{T) Broken base means any break in the base of the rail.

(8) Derail fracture means a progressive fracture originating at or near the surface of the rail head.
These fractures should not be confirsed with transverse fissures, compound fissures, or other
defects which have internal origins. Detail fractures may anise from shelly spots, head checks, or
flaking.

(9} Engine burn fracture means a progressive fracture originating in spots where driving wheels
have slipped on top of the rzil head. In developing downward they frequently resembie the
compound or even transverse fissures with which they should not be confused or classified.

(10) Ordinary break means a partial or compiete break in which there is no sign of a fissure, and
in which none of the other defects described in this paragraph (b) are found.

(11) Damaged rail means any rail broken or injured by wrecks, broken, flat, or unbalanced
wheels, slipping, or similar causes.

{12) Flattened rail means a short length of rail, not at a joint, which has flattened out across the
width of the rail head 1o a depth of 3/8 inch or more below the rest of the rail. Flarened rail
otcurrences have no repetitive reguiarity and thus do rot include corrugations, and have no
apparent localized cause such as a weld or engine burn. Their individual length is relatively short,
as compared to 2 condition such as head flow on the low rail of curves.

(13) Bolt hole crack means a crack across the web, originating from 2 bolt hole, and progressing
on a path either inclined upward toward the rail head or inclined downward toward the base.
Fully developed bolt hole cracks may continue harizontally along the head/web or base/web fillet,
or they may progress into and through the head or hase to separate a piece of the rail end from the
rail. Multiple cracks occurring in one rail end are considered to be a single defect. However, bolt
hole cracks occurring in adjacent rail ends within the same joint must be reported as separate
defects,

(14) Defective weld means a field or plant weld contatning any discontinuities or pockets,
exceeding 5 percent of the rail head area individually or 10 percent in the aggregate, oriented in
or near the transverse plane, due to incomplete penetration of the weld metal between the rail
ends, lack of fusion between weld and rail end metal, entrainment of slag or sand, under-bead or
other shrinkage cracking, or fatigue cracking. Weld defects may originate in the rail head, web, or
base, and in some cases, cracks may progress from the defect into either or both adjoining rail
ends.



{18) Head and web separation means a progressive fracture, longitudinally separating the head
from the web of the rail at the head fillet area.

§ JRA 213,115 Rail end mismatch.

"! Any mismatch of rails at joinis may not be more than the
. ; Toilowing -
Class of track | On the tread of the rail uds I'On the gage side of the rail ends

' (inches) | (inches) |
Class | track Y Ve |
Class 2 track Vi 3/16 !
© Class 3 track 3/16 316 5‘-
' Class 4 and 5 track 1/8 | 1/8 |

§ JRA 213.119 Continuous welded rail (CWRY); general.

Each Operator with track constructed of CWR shall have in effect and comply with written procedures
which address the installation, adjustment, maintenance, and inspection of CWR, and a training program
for the application of those procedures, which shall be submitted to the Federal Railroad Administration.
FRA reviews each plan for compliance with the foliowing—

(a) Procedures for the installation and adjustment of CWR which include—

(1) Designation of a desired rail installation wemperature range for the geographic area in which
the CWR is located; and

(2) De-stressing procedures/methods which address proper attainment of the desired rail
installation temperature range when adjusting CWER.

(b} Rail anchoring or fastening requirements that will provide sufficient reswraint 10 limit longitudinal rail
and crosstie movement 1o the exient practical, and specifically addressing CWR rail anchoring or
fastening patterns on bridges, bridge approaches, and at other locations where possible longitudinal rail
and crosstie movement associated with normally expected train-induced forces, is restricted.

(c) Procedures which specifically address maintaining a desired rail installation temperature range when
cutting CWR including rail repairs, in-track welding, and in conjunction with adjustments made in the
area of tight track, a track buckle, or a pull-apart. Rail repair practices shall take into consideration
existing rail temperanure so that—

(1) When rail is removed. the length installed shall be determined by taking into consideration the
existing rail temperature and the desired rail installation temperature range; and

{2) Under no circumstances should rail be added when the rail temperature is below that
designated by paragraph (a)(1) of this section, without provisions for later adjustment.

{d) Procedures which address the monitoring of CWR in curved track for inward shifts of alinement
toward the center of the curve as a result of disturbed track.

(e) Procedures which control train speed on CWR track when—
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(1) Maintenance work, track rehabilitarion, track construction, or any other event occurs which
disturbs the roadbed or ballast section and reduces the lateral or longitudinal resistance of the
track; and

{2) In formulating the procedures under this paragraph (¢), the wack owner shall-—-

(i} Determine the speed required, and the duration and subsequent removal of any speed
restriction based on the restoration of the ballast, along with sufficient ballast re-
consolidation to stabilize the track to a level that can accommodate expected train-
induced forces. Ballast re-consolidation can be achieved through either the passage of
train tonnage or mechanical stabilization procedures, or both; and
{11} Take into consideration the type of crossties used.

(1) Procedures which prescribe when physical tack inspections are to be performed to detect buckling

prone conditiens in CWR track. At a minimum. these procedures shall address inspecting track to

identify—

{1} Locations where tight or kinky rail conditions are likely to occur;

(2) Locations where track work of the nature described in paragraph (¢X1) of this section have
recently been performed; and

{3 In formularing the procedures under this paragraph (f), the track owner shall-
(i) Specify the timing of the inspection; and

(ii) Specify the appropriate remedial actions to be taken when buckling prone conditions
are found.

(¢) The Operators shall have in effect a comprehensive training program for the application of these
written CWR procedures, with provisions for periodic re-training, for those individuals designated under
§213.7 of this part as qualified to supervise the installation, adjustment, and maintenance of CWR track
and to perform inspections of CWR track.

(h) The Operators shall prescribe record keeping requirements necessary to provide an adequate history of
track constructed with CWR. At a minimum, these records must include:

(1)‘Rail temperature, location, and date of CWR installations. This record shall be retained for at
least one vear; and

(2} A record of any CWR instaliation or maintenance work that does not conform with the wrirten
procedures. Such record shall include the location of the rail and be maintained until the CWR is
brought into conformance with such procedures.

{1} As used in this section—
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(1} Adjusting/de-stressing means the procedure by which a rail's temperature is re-adjusted to the
desirad value. It typically consists of cutting the rail and removing rail anchoring devices, which
provides for the necessary expansion and contraction, and then re-assembling the track.

(2) Buckling incident means the formation of a lateral mis-alinement sufficient in magnitude to
constitute a deviation from the Class | requirements specified in §213.55 of this part. These
normally occur when rail temperatures are relatively high and are caused by high longitudinal
compressive forces. '

(3) Continuous welded rail (CWR) means rail tha: has been welded together into lengths
exceeding 400 feet.

(&) Desired rail installation temperatire range means the rail temperature range, within a specific
geographical area, at which forces in CWR should not cause a buckling incident in extreme heat,
or a pull-apart during extreme cold weather.

(53 Disturbed rack means the disturbance of the roadbed or ballast sectiou, as a result of track
maintenance or any other event, which reduces the lateral or longitudinal resistance of the track,
or both.

(6) Mechanical stabilization means a type of procedure used to restore track resistance to
disturbed track following certain maintepance operations. This procedure may incorporate
dynamic track stabilizers or ballast consolidators, which are units of work equipment that are
used as a substitute for the stabilization action provided by the passage of tonnage trains.

(7) Rail anchors means those devices which are attached to the rail and bear against the side of
the crosstie o control longitudinal rail movement. Certain types of rail fasteners also act as rail
anchors and control longitudinal rail movernent by exerting a downward clamping force on the
upper surface of the raii base.

(8) Rail temperarure means the temperature of the rail, measured with a rail thermometer.

(9) Tight/kinky rail means CWR whick exhibits minute alinement irregularities which indicate
that the rail is in a considerable amount of compression.

{10) Train-induced forces means the vertical, longitudinal, and lateral dynamic forces which are
generated during train movement and which can contribute to the buckiing potential.

(11) Track lateral resistance means the resistance provided to the rail/crosstie structure against
lateral displacement.

(12) Track longirudinal resistance means the resistance provided by the rail anchors/rail fasteners
and the ballast section to the rail/crosstie structure against longitudinal displacement.

§ JRA 213.121 Rail joints.

(a) Each rail joint, insulated joint, and compromise joint shall be of 2 structurally sound design and
dimensions for the rail on which it is applied.
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(b} If a joint bar or Classes 3 through 5 track is cracked, brokern, or because of wear allows excessive
vertical movement of either rail when all bolts are tight, it shall be replaced.

(¢ If a joint bar is cracked or broken between the middle two bolt holes it shall be replaced.

{d} In the case of conventional jointed track, each rail shall be boltec with at least two bolts at each joint
in Classes 2 through 3 track. and with at least one bolt in Class 1 track.

(e) In the case of continuous welded rail track, each rail shall be vohed with at least two bolts at each
jeint.

(f) Each joint bar shall be held in position by track bolts tightened to allow the joint bar to firmly support
the abutting rail ends and to allow longitudinal movement of the rail in the joimt w accommodate
expansion and contraction due to temperature variations. When no-slip, joint-to-rail contact exists by
design, the requirements of this paragraph do not apply. Those locations, when over 400 feet in length,
are comsidered ¢ be continuous welded rail track and shall meer all the requirements for continuous
welded rail track prescribed in this part.

(g) No rail shall have a bolt hole which is torch cut or burned in Classes 2 through 5 track.
{(h) No joint bar shail be reconfigured by torch cutting in Classes 3 through 3 track.
§ JRA 213.122 Torch cut rail
(2) Except as a temporary repair in emergency $ituations, no rail having a 1orch cut end shall be used in
Classes 3 through 5 track. When a rail end is torch:cut in emergency situations, train speed over that rail
end shall not exceed the maximum allowable for Class 2 track. For existing torch cut rail ends in Classes
5 through 3 rrack the following shall apply—

(1) Within one vear of July 1, 2007, all torch cut rail ends in Class 3 track shall be removed;

(2) Within two years of July 1, 2007, all torch cut rail ends in Class 4 track shall be removed: and

(3) Within one vear of July 1, 2007, all torch ¢ut rail ends in Class 3 track over which regulariy
scheduied pagsenger traing operate, shall be inventoried by the track owner.

(b) Following the expiration of the time limits specified in paragraphs (2)(1), (2), and (3) of this section,
any torch cut rail end not removed from Classes 4 and 5 track, shall be removed within 30 davs of
discovery. Train speed over that rail end shall not exceed the maximum allowable for Class 2 track until
removed.

§ JRA 213,123 Tie plates.

{2} In Classes 2 through 5 track where timber erossties are in use there shall be tie plates under the
rungpiing rails on all ties,

{b} In Classes 3 through 5 track no metal object which causes a concentrated load by solely supporting a
rail shall be allowed between the base of the rail and the bearing surface of the tie plate.



§ JRA 213.127 Rail fastening systems.

‘Track shall be fastened by a system of components which effectively maintains gage within the limits

prescribed in §213.33(b). Each component of each such system shall be evaluated to determine whether
gage is effectively being maintained.

§ JRA 213.133 Turpouts and track crossings generally.

() In turnouts and track crossings, the fastenings shall be intact and maintained so as to keep the
components securely in place. Also, each switch, frog, and guard rail shail be kept free of obstructions
that may interfere with the passage of wheels.

(b) Classes 3 through 3 track shall be equipped with rail anchering through and on each side of track
crossings and turnouts, 1o restrain rail mevement affecting the position of switch points and frogs. (c)
Each flangeway at turnouts and track crossings shall be at least | 172 inches wide,

(d) Turnouts shall be level laterally and properiv anchored.
§ JRA 213.135 Switches.

{a) Switch points shall match flush to the stock rails with full bearing on all plates. Stock rail or switch
point {lip) overflow shail be ground periodically to maintain flush closure of the switch point. Each stock
rail must be securely seated in swich plates, but care shall be used 10 avoid canting the stock rail by
overtightening the rail braces.

(b All plates shall lie flat on all switch timber with braces drawn tight and secure withour displacing the
“searing” of the stock rail.

(b) Each switch point shall fit its stock rail properly, with the switch stand in exther of its closed positions
10 aliow wheels to pass the switch point. Lateral and vertical movement of a stock rail in the switch plates
or of a switch plate on a tie shall not adverselv affect the i of the switch point to the stock rail. Broken or
cracked switch point rails will be subiect to the requirements of §213.113, except that where remedial
actions C, B, er E require the use of joint bars, a2nd joint bars cannot be placed due 1o the physical
configuration of the switch, remedial action B will govern, taking into account any added safety provided
by the presence of reinforcing bars on the switch points.

(c) Each switch shall be maintained so that the outer edge of the wheel tread cannot contact the gage side
of the stock rail. '

(d) The heel of each switch rail shall be secure with a complete set of al} heel block bolts secured and the
bolts in each heel shall be kept tight.

{e} Each swiwch stand and connecting rod shall be securely fastened and operable without excessive lost
motion.

(f) Each throw lever shall be mainzained so that it cannot be operated with the lock or keeper in place.

Keepers shall be tightly secured to the headblock timber so there is no more than 1/8-inch movement in
the keepers when the throw lever is manipulated.
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(g) Each switch position indicator shall be clearly visible at all times.

(1) Unusually chipped or worn switch points shall be repaired or replaced. Metal flow shall be removed to
insure proper closure. Switch points that are worn in excess of six inches back and 5/8” below the
running surface of the stock rail shall be replaced if located on Main Line track. Welding switch points at
the point of switch to the head separation shall not be permitted on Main Line Track. Switch points may
be welded at the points to the head separation by a qualified track welder on Branch Lines, Industrial
Tracks, and in Yards. Rail-end battered switch heels may be welded by a qualified track welder on all
track. :

(i) immediate protection and prompt corrective action shall be taken if a switch point is found to stand
open more than 3/16 — inch or if 2 switch point is found to have an unprotected flat vertical surface of
3/16-inch or more in width at a depth of 5/8-inch below the running surface of the stock rail.

{3} Tongue & Plain Mate switches, which by design exceed Class | and excepted track maximum gage
limits, are permitted in Class | and excepted track.

{ky Al fastenings shall be properly torqued and secured.
§ JRA 213,137 Frogs.

{a) The flangeway depth measured from a plane across the wheel-bearing area of a frog on Class | track
shzll not be Jess than | 3/8 inches, or fess than 1 172 inches on Classes 2 through 5 track.

{b} If a frog point is chipped, broken, or worn more than five-eighths inch down and 6 inches back,
operating speed over the frog shall not be more than 10 m.p.h.

{¢) If the tread portion of 2 frog casting is worn down more than three-eighths inch below the original
contour, operating speed over that frog shall not be more than 10 m.p.h.

(d) Where frogs are designed as flange-bearing, flangeway depth may be less than that shown for Class 1
if operated at Class ] speeds.

§ JRA 213.139 Spring rail frogs.

(a) The outer edge of a wheel tread shall not contact the gage side of a spring wing rail.

(b) The toe of each wing rail shall be solidly tamped and fully and tightly bolted. '
(c) Each frog with a bolt hole defect or head-web separation shall be replaced.

{d) Each spring shall have compression sufficient to hold rhe wing rail against the point rail.

(e} The clearance between the holddown housing and the hom shall not be more than one-fourth of an
mch.
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§ JRA 213.141 Self-goarded frogs.

(a) The raised guard on a self-guarded frog shall not be worn more than three-eighths of an inch.

(b) If repairs are magde to a self-guarded frog without removing it from service, the guarding face shall be
restored before rebuilding the point.

§ JRA 213.143 Frog guard rails and vuard faces; gage.

The guard cheek and guard face gages in frogs shall be within the limits prescribed in the following

table—

. Guard check gage | Guard face gage 1
: ' The distance between the gage The d;stance between guard ]
L ' line of a frog to the guard line' of | lines' measured across the track |
: Class of track | its guard rail or guardmv face, | at right angles to the gage line”, |
: ; measured across the track atright | may not be more than - i
angles 1o the gage iine’, may not !
be less than - i
Class | track 4§y 4’ 51/8" ]
Class 2 track 4’ A7 4 5 1/8” :

Class 3 and 4 track 4’ 63/8” 4’ 51/8”
| Class 5 track | 47 6" 4’ 5" :

'A line aiong that side of the flangeway which is nearer to the center of the trask and ar the same clevarion as the gage hne.

A line 5/8 inch below the top of the center line of the head of the running rail, or corresponding Iocation of the tread partion of

the track strucwre.
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Exhibit C -~ Operating Fees

On the fifteenth (15th) dav of each month following the execution of this Agreement, Operator shall pay
to the Authority the following:

{a) Gross Freight Revenues : For the peniod beginning January 1, 2007, until June 30, 2007, an
amount equal to five (5%) percent of the gross freight revenues received by Operator during the previous
calendar month. For the period beginning July 1, 2007 and continuing through the remainder of the term
of the Operating Agreement. an amount equal to ten (10%) percent of the gross freight revenue received
by Operator during the previous calendar month. “Gross Freight Revenues”™ shall include all freight
reverue settlements with the Class | carriers, and local freight charges. Excluded from this definition are
Ouperators’ revenues recajved for demurrage, car repairs, car hire, car usage and car cleaning and repair or
maintenance of track off of the Railroad Premises.

(b) Car Storage: Twenty five (23%) percent of the car storage rentals received by Operator
during the preceding calendar month.

{c) LVRR Scale: The Authority has installed a scale in the Newberry Yard, Williamsport,
Pennsyivania. The Authority and the Operator agree that such scale will be made available for use by
custorners of the Operator in weighing such inbound and/or cutbound materials as required by such
customers; provided that the Operator shall pay to the Authority $5.00 per each carload weighed on the
said scale. Operator shall be solely responsible for the maintenance and repair of the said scale during the
term of the Operating Agreement and will be fiable, defend and indemnify the Authority for any damages,
harm, or injury to the scaie caused by the negligence of the Operator, its agents, or empioﬁ*&es. Operator
shall have the right to charge its customers such amounts as it determines for use of such scale,

(d) NBER Main Trackage Rights: The Authority and Operator have executed a certain agreement
with Norfolk Southern (referred to herein as the “Trackage Rights Agreement”) providing for the grant of
trackage rights to Norfolk Southern on portions of both the Nittany and Bald Eagle and Lycoming Valley

Railroads (the *“Subject Trackage™) in consideration of the payment to Operator of compensation (referred
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" to as “Current Charges”) as set forth in Sections 4 and 5 of said Trackage Rights Agreement. The parties
agree that Operator shall be entitled to receive all compensation payable by Norfolk Southern pursuant to
saig Agreement; provided, however, that in addition to the Operating Fee; 1o be paid 1o the Authority

pursuant 1o Exhibit C of this Agreement, Operator agrees to pay to the Authoriry fifieen (15%) percent of

all suck compensation received by it from Norfolk Southern under the terms of the said Trackage Rights

Agreement.
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Exhibit D - Anti-Discrimination Clause

During the term of the Operating Agreement, the Operators, pursuant to Presidential Executive Order No.
11246, agree as follows:

I

U.Q

In the hiring of any employees for the manufacture of supplies, performance of work, or any other
activity required under the Agreement or any subcontract, the Operator. subcontractor, or any
person acting on behalf of the Operator or subcontractor shall not by reason of gender, race,
creed, or color discriminate against any citizen of this Commonwealth who is qualified and
available to perform the work to which the employment reiates.

Netither the Operatar nor any subcontractor nor any person on their behalf shall in any manner
discriminate against or intimidate any employee involved in the manufacture of supplies, the
performance of work, or any other activirty required under the Agreement on account of gender,
race, creed. or color.

The Operator and any subcontractors shall estzblish and maintain a written sexual harassment
policy and shall inform their employees of the policy. The policy must contain a notice that
sexual harassment will not be tolerated, and employees who practice it will be disciplined.

The Operator shall not discriminate by reasen of gender, race, creed, or color against any
subcontractor or supplier who is qualified to perform the work to which the Agreement relates.

The Operator and each subcontractor shall furnish ail necessary employmem documents and
records t© and permit access to its books, records, and accounts by the Authority for the purpose
of investigation to ascertain compliance with the provisions of this Anti-Discrimination Clause.

The Operator shall include the provisions of this Anti-Discrimination Clause in every subcontract
so that such provisions will be binding upon each subcontractor.

The Authority may cancel or terminate the Agreement, and all money due or to become due from
the Authority under the Agreement may be forfeited upon 2 final determination bvan
administrative agency or court of the operator’s noncompliance with the terms and conditions of
this Anti-Discrimination Clause.

]
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