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REPLY OF RESPONDENTS

This declaratory order proceeding was commenced pursuant to a referral by the Court of
Common Pleas for Mahoning County, Ohio in Allied Erecting & Dismantling, Inc. v. Ohio
Central Railroad, Inc., No. 2006 CV 00181 (the “State Action”). The State Action named six
individual railroad members of the Ohio Central Railroad System as defendants.! In its Petition
for Declaratory Order, the plaintiffs in the State Action, Allied Erecting and Dismantling, Inc.
and Allied Industrial Development Corporation (collectively “Allied”), named the six railroad
defendants in the State Action as respondents and added their direct and indirect corporate
parents Summit View, Inc. (“Summit View”) and Genesee & Wyoming, Inc. (“GWI”) as
respondents as well. Pursuant to the Board’s schedule, as modified, Allied filed its Opening
Statement (“Opening Stmt.”) on January 10, 2010. This Reply is filed on behalf of all named
Respondents. However, the issues in this proceeding truly relate to the common carrier rights
and operations of only two of the Respondents MVRY and OHPA. To aid in the Board’s
analysis, this Reply will identify the specific Respondent that is being discussed.?

1L Questions Presented
The State Court referred the following questions to the Board for its guidance and advice

(as restated by the Board):

! “Ohio Central Railroad System™ is a trade name used for limited business purposes by 11

commonly controlled railroads. These 11 railroads include the following six railroads named as
Defendants in the State Action: Ohio & Pennsylvania Railroad Company (“OHPA”), Mahoning
Valley Railway Company (“MVRY?), Ohio Central Railroad, Inc., Warren & Trumball Railroad
Company, Youngstown & Austintown Railroad, Inc. and Youngstown Belt Railroad Company.

2

Allied prefers to lump all of the Respondents together as “Ohio Central” to create the
illusion that all of the Respondents might be liable or responsible for its claims. As discussed
more fully in Section III.A below, Allied has not demonstrated that railroad operations of any of
the Respondents other than MVRY or OHPA are involved in this proceeding or in any of the
claims in the State Action, and accordingly all of the Respondents other than MVRY and OHPA
should be dismissed from this proceeding, and ultimately from the State Action.
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1. Whether Ohio Central’s stopping and storing of railcars on the tracks
associated with the easements, in alleged violation of the easement
agreements, falls within the jurisdiction of the STB.

2. Whether the easement agreements allow Ohio Central to store or stage
railcars on the tracks associated with the easements.

3. What damages are available to Allied if Ohio Central has violated the
easement agreements.

STB Decision served June 23, 2010 (“June 23 Decision™), slip op. at 2. In order to respond to
these questions, the Board went on to indicate that it needed additional information from the
parties to determine:
(1) if use of the disputed easements falls within the meaning of
“transportation by rail carmrier” under the Interstate Commerce
Commission Termination Act of 1995 (ICCTA), thus preempting state and
local law; and (2) if ICCTA preemption applies, whether Ohio Central’s
use of the easements is permissible and what relief Allied is entitled to if
Ohio Central’s use is impermissible.
June 23 Decision, slip op. at 3.
The facts and argument set forth below will lead the Board to conclude that MVRY and
OHPA are common carriers subject to the jurisdiction of the Board, that they had authority from
the Board to operate the rail lines located on the easements in question as common carriers, and
that their use of the rail lines (including stopping, staging and storing of rail cars) constitutes
“transportation.” Accordingly, attempts by Allied to regulate the use of the rail lines by MVRY
and OHPA, or to interfere with their respective operations are preempted under the ICC
Termination Act of 1995 (“ICCTA™), as are all damage claims related to such use.
I1. Factual Background
The proceeding involves two railroad easements. Fach easement was established in

connection with the sale of property to Allied, with the seller being granted back an easement for

the railroad lines on the property. They are referred to herein by the name of seller (and the
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grantee of the easement) — the LTV Easement, and the P&LE Easement. MVRY uses and
operates over the LTV easement. OHPA, at various times, used and operated over the P&LE
Easement. Intervenor Youngstown & Southeastern Railroad Company, Inc. (“YSRR™) is the
current operator over the P&LE Easement.

Because the history of railroad operations over the LTV and P&LE Easements are
distinct, they will be addressed separately herein. Responses to the Board’s requests for specific
information relating to each of the Easements (June 23 Decision at 3-4), are set forth in
Appendix A (LTV Easement) and Appendix B (PLE Easement), and relating to additional
information in Appendix C (Additional Information).?

A. MVRY / LTV Easement

MVRY was formed in 1981 as a subsidiary of The Cayuhga Valley Railway Company, in
turn a subsidiary of Jones & Laughlin (“J&L”) (a predecessor of LTV). MVRY leased the tracks
from J&L specifically to provide common carrier service both to J&L and to other customers.
MVRY obtained authority from the Interstate Commerce Commission (“ICC”) to be a common
carrier. See Appendix A. The Map® shows that the MVRY operations included, inter alia,
various tracks and facilities, including a locomotive shop, on the south side of the Mahoning
River, creating a system running from an interchange with CSX Transportation, Inc. (“CSXT”)
on the Tail Track at the west end to interchanges with Conrail (now Norfolk Southern Railway

(“NS”)) at Haselton Yard, and with the Pittsburgh & Lake Erie Railroad (“P&LE”) / Lake Erie

} Appendices A-C are being filed electronically as separate documents. Documents

submitted by Respondents are attached as exhibits to the respective Appendices and are
referenced by the Appendix letter and exhibit number. References to documents submitted with
the Allied Opening Statement will be referenced as “Allied App. Ex. .”

¢ References to “the Map™ are to the full size colored Google Earth drawing submitted by
Allied as revised Allied App. E, and which has been used by both parties in discovery in the
State Action and other litigation.
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and Eastern Railroad (“LE&E”), at the east end. Respondents have not located a lease from
1981, but have located a lease with J&L from 1983, and a lease with LTV from 1990. Ex. A-10;
Ex. A-11. The 1990 lease contains a detailed description of the lines leased to MVRY, which
include the lines at issue in this proceeding.’

In June of 1992, LTV agreed to sell property east of the Center Street Bridge to Allicd.
The sale closed in May 1993. As part of the transaction, LTV reserved an easement the “LTV
Easement.” In relevant part the LTV Easement provides:

2. An easement to operate, use, maintain, repair, restore, replace and
abandon (at LTV’s sole cost and expense) the railroad tracks and
related equipment located on the property that the Mahoning Valley
Railway Company leases from LTV located along the north property
line of Parcel “A”, along the south shore of the Mahoning River, that
extend from the west property line of Parcel “A”., easterly to Conrail’s
Hazelton Yards. These track are know as the No. 2 and No. 3 Mains.

3. An easemcent to operate, use, maintain, repair, restore, replace and
abandon (at LTV’s sole cost and expense) the railroad tracks and
related equipment located on the property that the Mahoning Valley
Railway Company leases from LTV located along the south property
line of Parcel “A”, from the west property line of Parcel “A” easterly,
and then northeasterly to Conrail’s Hazelton Yards. the tracks
numbered 220, 239, 240 and No. 4 Main, then continue in a
southeasterly direction on Conrail’s property until they enter upon the
easternmost portion of Parcel “B”, and continue on Parcel “B” for
approximately seven hundred feet (700) to the east property line. the
tracks on Parcel “B” are the No. 1 Main and the Heckett track.

The easement granted in numbered paragraphs 2 and 3 above are shown
on the drawing attached hereto as Exhibit A and numbered 2 and 3.

> Contrary to the unsupported allegations of Allied, Opening Stmt. at 3, MVRY has not
acted solely as an internal plant railroad, nor are the tracks it operates simply internal plant lines
of LTV or its predecessors. (The Board has jurisdiction over plant tracks, yard tracks, etc. if they
if they comprise the full system being operated by the carrier. Cf. Effingham Railroad Company
— Petition for Declaratory Order — Construction at Effingham, IL, STB Docket No. 41986, 2
STB 606 (1997).)
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Of importance here, the LTV Easement permits the operation and use of the tracks MVRY was
leasing from LTV at the time as described in the Easement.® There is nothing in the Easement to
indicate that it was reserved solely for the purpose of preserving rail service for LTV. There is
no restriction on MVRY’s continued use or operations of the tracks or easement property as a
common carrier, and no common carrier obligations were transferred as part of the property sale
or retained easement.”

By bill of sale dated November 30, 2000, LTV transferred certain equipment including its
interests in the tracks on the LTV Easement property being leased by MVRY, to MVRY (Ex. A-
7), and in March 2001, LTV assigned the LTV Easement to MVRY. Ex. A-6.% The stock of
MVRY was then sold to Summit View which had obtained authority from the STB to control
MVRY in common with the other common carriers under its control. In connection with the
acquisition, MVRY entered into a Transportation Contract with LTV. Allied App. Ex. P.
Contrary to Allied’s portrayal of the contract, it does not limit MVRY’s ability or obligations to
provide common carrier service to other customers; rather it limits MVRY’s use of the “LTV

Facilities” (the buildings and the tracks LTV had retained — identified on Schedule 3.02 of the

6 Although not determinative of the issue before the Board, there is a dispute about who

owns the tracks. See App. A at A-2, Ex. A-5. While the Sale and Purchase Agreement and the
deed (Ex. A-3; Ex. A-4) refer to the transfer of the land and “appurtenances,” track is not
specifically mentioned and track is often considered personal property and not an appurtenance.
LTV apparently retained the tracks on its books and transferred them to MVRY before the
MVRY was acquired by Summit View. See Ex. A-7.

! Because MVRY already had common carrier authority to operate the rail lines at the time
the LTV Easement was created, and because no common carrier authority was being transferred,
no additional filing with the ICC was required.

8 Allied acknowledges that the LTV Easement was transferred to MVRY. Opening Stmt.
at 11 n. 20.
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Transportation Contract as LTV tracks) to services for LTV. There is no limit on MVRY’s use
of the MVRY tracks (identified on Schedule 4.02) to provide service to LTV or others.

In January 2009, control of Summit View was acquired by GWI pursuant to authority
granted by the STB.

Over the years since the LTV Easement was created, and before that timc, MVRY has
and had continuously used the tracks on the LTV Easement to move traffic back and forth
between the east side of the Center Street Bridge and the west side — both to and from customers,
and to and from MVRY’s Class I connections with CSXT on the western end of its lines, and
with NS (previously Conrail) on the east side in Haselton Yard. MVRY has also used the tracks
to move locomotives and equipment to its shop west of the Center Street Bridge for repairs and
FRA inspections. The tracks have been used for the through movement of traffic, and for
stopping and staging as necessary. Some of the tracks (in particular the No. 2 Main and the No.
3 Main) have been used for car storage. =~ While current business levels do not require the
stopping or storage of cars on any of the tracks on the LTV Easement, MVRY s common carrier
rights dictate that it preserve the right to do so in the future and when necessary.

B. OHPA / P&LE Easement

The P&LE Easement was created in November 1993 in connection with the sale by
P&LE of certain property by P&LE to Allied in which P&LE reserved an easement over a
portion of its rail line in order for rail service to continue. Attached to the Allied Complaint,
Allied App. Ex. A, is a version of the P&LE Easement dated September 17, 1993. Although
signed by the parties, it does not appear to be the final version of the P&LE Easement which was
executed on November 10, 1993. See App. B at B-1; Ex. B-1. Respondents will refer to the

November 1993 version as the “P&LE Easement.”
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The P&LE Easement grants P&LE an easement over:

that portion of the rail line located upon property acquired by the Grantor

herein by Limited Warranty Deed bearing the same date as this Easement

Agreement, between a point along the southeasterly boundary of the

Grantor’s property which adjoins the property of the former P.Y. & A. Ry.

(now Conrail) in the City of Struthers (survey Station 45+00+) to a

connection with the property of the Youngstown & Southern Railway

Company in the city of Youngstown (Survey Station 146+00+), a distance

of approximately 1.913 miles
Neither the P&LE Easement, nor the Agreement of Sale specifically describe the track or tracks
that are covered by the easement.” From a review of the Map, it is clear that the “rail line”
between Conrail/CP Graham at the eastern end, and Youngstown & Southern at the western end,
would include both what is marked as the LE&E Main and what is marked as the LE&E Siding —
the two together create the ability for passing or run around not available elsewhere in the
vicinity."

The P&LE Easement goes on to protect the right of P&LE (or its assignee) to provide

common carrier rail service over the easement without interference from Allied:

91. Allows railroad operations to be conducted by a carrier with ICC

authority (and acknowledging that the current operator was PL&W under

lease).

92. Requires Allied to make changes to the property or to its operations

adjacent to the easement “as are necessary to permit safe and normal
railroad operations to continue.”

? They may have been identified on the plans that were to have been attached to the

Agreement of Sale; however, the plans were not produced by Allied in discovery. See Ex. B-4.

10 Even if the track reference were limited to the “main line” as used in the September 17,

1993 version of the easement, that reference could and should be read to include all tracks that
comprise the main line, and should not be limited by the labeling. (Allied argues that it should
not be bound by the labels on the Map. Opening Stmt. at 4, n.7.) See Wisconsin Central, Ltd. v.
City of Marshfield, 160 F. Supp. 2d 1009 (W.D. Wisc. 2000) (describing the line in question as
consisting of both a main track and a passing track; “a passing track is an integral component of
a single-track line”).
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93. Requires Allied, if it wishes to occupy any portion of the easement

area with its own facilities or operations, to at Allied’s expense, “provide a

substitute comparable route and tracks satisfactory to [P&LE] and its

assigns, at another location upon and over [Allied’s] property, for

continued operation of a railroad between the beginning and ending points

of the easement granted hereinabove.”
Paragraph 4 of the P&LE Easement further acknowledges the common carrier obligations over
the easement by requiring abandonment pursuant to ICC authority in order for the easement to be
terminated. ~ There is no restriction on P&LE’s use or operations of the tracks or easement
property for railroad operations, and no common carrier obligations were transferred as part of
the property sale or retained casement.!’ Contrary to Allied’s assertions, read as a whole, Allied
clearly was not permitted to use the tracks subject to the P&LE Easement.

The P&LE Easement, by its terms, was intended to be used as part of the former
Youngstown & Southern Railway (“Y&S”) system. This system included the Y&S line between
Youngstown, OH and Darlington, PA (the “Y&S Line™) which begins at the southwestern end of
the easement property. The P&LE Easement itself only reaches as far as the connection with CP
Graham (then Conrail, now NS); however, P&LE owned additional tracks beyond CP Graham
that extended to a connection with CSXT north of the Mahoning River. At the time the P&LE
Easement was created, the P&LE line and the Y&S Line were leased to PL&W Railroad, Inc.
P&LE Easement, q1.

When PL&W could not make a go of it, OHPA was formed and took over operations of
the same tracks that PL&W was operating, including the 1.9 miles which were the subject of the

P&LE Easement and the Y&S Line, under an Amended & Restated Lease. Ex. B-5. At the

same time, OHPA also acquired a short piece of Conrail track that served to connect the PLE

" As acknowledged in the P&LE Easement, PL&W already had common carrier authority
to operate the rail line at the time the P&LE Easement was created. See Ex. C-1. Because no
common carrier authority was being transferred, no additional filing with the ICC was required.
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Fasement tracks and the Y&S Line. Ex. B-6. (OHPA believed that this connecting track
included the Center Street Pocket.) OHPA received authority from the ICC to begin operations
effective on June 23, 1995. Ex. B-9. (Summit View received authority to control OHPA
together with the other carriers in its system. App. C at C-1.) Later that year, OHPA acquired
from P&LE connecting tracks north east from CP Graham (the Struthers Lead) to gain direct
access to CSXT. Ex. B-7.

After OHPA decided not to renew the lease or to purchase the property, P&LE/Y&S sold
the Y&S Line to Railroad Ventures, Inc. (“RVI™) in 1996. RVI did not initially obtain Board
authority to acquire the Y&S Line, and this precipitated protracted litigation at the Board and in
the courts. Although RVI initially attempted to cancel OHPA’s lease, it was later reinstated at the
Board’s urging, since OHPA was the only carrier with authority to operate the Y&S Line or the
P&LE Easement. OHPA embargoed the Y&S Line in December 1996 due to washouts.
Thereafter, RVI eventually obtained authority to acquire and operate the Y&S Line; however, it
never made the needed repairs to the line or recommenced operations.

In 1999, RVI filed for abandonment authority and concurrently sought adverse
discontinuance authority for OHPA to cease operating the Y&S Line. this authority was granted
by the Board. Ex. B-10. However, Columbiana County Port Authority (“CCPA™) received
authority to acquire the Y&S Line under the Board’s offer of financial assistance procedures.
CCPA also purchased all of P&LE’s rights under the P&LE Easement from the P&LE

bankruptcy estate.'”> CCPA in turn leased the P&LE Easement and Y&S Line to Central

12 In a letter filed with the bankruptcy court, one of Allied’s current counsel in describing

the easement, represented that while P&LE sold land and assets, “it carefully retained the
operating rights over the line in question.” CCPA went on to offer to acquire all interests,
“including the operatirig rights and the residual common carrier obligations, held by P&LE in the
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Columbiana & Pennsylvania Railroad (“CCPR”’) who received authority from the Board to lease
and operate the lines. See Ex. C-3; Ex. C-4. OHPA granted CCPR trackage rights over the
connecting piece of the LE&E Lead that it had purchased from Conrail, and over the Struthers
Lead at the other end of the P&LE Easement Property.

When CCPR went bankrupt, OHPA was again approached to operate the P&LE
Easement and the Y&S Line under an Interim Operating Agreement. OHPA received authority
from the Board for these interim operations in December 2004. Ex. B-12. OHPA agreed to
operate until the lines were sold and another operator was located. Eastern States Railroad, LLC
(“Eastern States™) was authorized by the Board to acquire the lines and to lease them to YSRR
for operations. Ex. C-6. The notice of exemption filed by Eastern States gives a detailed
description of the various and related rights that it was acquiring, including the P&LE Easement
rights. Ex. C-6."> YSRR’s authority became effective November 29, 2006. OIIPA allowed the
CCPR trackage rights over the OHPA connections to be assigned to YSRR. YSRR has been
operating the P&LE Easement and the Y&S Line since that time.

In sum, OHPA was the authorized operator of the P&LE Easement during two distinct
periods of time — between June 1995 and December 1999, and then again from December 2004
until November 2006." OHPA did not use the P&LE Easement except during times when it

had ICC or Board authority to be the opera‘tor.15 During those time periods, OHPA used the

entire line between Struthers and Youngstown” as described in the P&LE Easement. See Ex. B
to Ex. C-_ .

B Allied was copied with the filing and did not raise any objection to the descriptions.

1 GWI did not acquire control of Summit View until January 2009, well after OHPA
stopped operating over the P&LE Easement.

" Respondents do not know why Allied claims not be aware of any ICC or STB authority
to operate the P&LE Easement. Opening Stmt. at 15, 17. All of the authoritzations from PL&W
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P&LE Easement tracks to move traffic between connections with Conrail/NS and with CSXT at
one end, and shippers located on the Y&S Line. As part of the through movement of traffic,
OHPA used the LE&E Main / LE&E Siding for staging and stopping cars while awaiting further
movement, and to pass and run around the cars. There is not other available space along the
Y&S Line where such staging or holding of cars can be done. OHPA believes its use of the
P&LE Easement was consistent with the use made by the other carriers that have used the
easement including PL&W, CCPR and YSRR; however, it believes that Allied has only raised
issues or claims of misuse with respect to OHPA’s operations.

III.  Argument

A. Dismissal of all GWI, Summit View and other Railroad Defendants.

The claims raised by Allied in the State Action relate to the use/alleged misuse of the
tracks on the two easements at issue, and are claims for damages for the alleged misuse. As
Respondents have laid out above, MVRY has authority to operate as a common carrier over the
LTV Easement, and OHPA at the times it was using the P&LE Easement, had authority to
operate it as a common carrier. There are no allegations in the underlying complaint or in
Allied’s Opening Statement that indicate that any other railroad carriers in the Ohio Central
Railroad System claimed authority to operate on either the LTV Easement or P&LE Easement,
or that they in fact operated there. Accordingly, all Respondent carriers other than MVRY and
OHPA should be summarily dismissed as parties, and all claims against them dismissed as well.

Similarly, while Summit View, and now GWI, have authority to control both MVRY and

OHPA in common with other carriers in their system, Summit View and GWI remain “non-

to OHPA under the P&LE lease to CCPA/CCPR to OHPA under the Interim Operating
Agreement to Eastern States/YSRR reference the same 1.9 miles of P&LE track between
milepost 0.0 and milepost 1.9 which is the track covered by the P&LE Easement. Indeed, Allied
cites various decisions relating to the common carrier authority. Opening Stmt. at 12-14.
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carriers” — they do not claim authority to, nor do they in fact, conduct any railroad operations.
Allied has not presented any evidence that would allow the Board to “pierce the corporate veil”
or otherwise find that either Summit View or GWI has operated over the easements or is
responsible directly for any claims of misuse of the Easements. Indeed, neither is even named as
a party in the State Action. Accordingly, Summit View and GWI should be summarily
dismissed as parties, and all claims against them dismissed as well.

B. ICCTA’s scope of preemption is broad and preempts Allied’s state law claims.

ICCTA expressly grants the Board exclusive jurisdiction over transportation by rail
carriers, including the operation of rail lines. The ICCTA’s preemption provision 49 U.S.C.
§10501(b), expressly provides:

(b) The jurisdiction of the [Surface Transportation] Board
over—

(1) transportation by rail carriers, and the remedies provided in
this part [49 U.S.C. §§10101 et seq.] with respect to rates,
classifications, rules (including car service, interchange, and other
operating rules), practices, routes, services, and fucilities of such
carriers; and

(2) the construction, acquisition, operation, abandonment, or
discontinuance of spur, industrial, team, switching, or side tracks,
or facilities, even if the tracks are located, or intended to be
located, entirely in one State,

is exclusive. Except as otherwise provided in this part [49 U.S.C.
§§10101 et seq.], the remedies provided under this part [49
U.S.C. §§10101 et seq.] with respect to regulation of rail
transportation are exclusive and preempt the remedies provided
under Federal or State law.

49 U.S.C. §10501 (emphasis added). “To come within the preemptive scope of 49 U.S.C.
10501(b), these activities must be both: (1) transportation; and (2) performed by, or under the

_auspices of, a rail carrier.” Canadian Nat'l Railway Co. v. City of Rockwood, Docket No. 04-
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40323, 2005 WL 1349077, *3 (E.D.Mich. June 1, 2005). The term “rail carrier” means “a
person providing common carrier railroad transportation for compensation.” 49 U.S.C.
§10102(5). Additionally, the term “transportation” is expansively defined to include the
following:

(A) a locomotive, car, vehicle, vessel, warehouse, wharf, picr,

dock, yard, property, facility, instrumentality, or equipment of

any kind related to the movement of passengers or property, or

both, by rail, regardless of ownership or an agreement
concerning use; and

(B) services related to that movement, including receipt, delivery,
elevation, transfer in transit, refrigeration, icing, ventilation,
storage, handling, and interchange of passengers and property.

49 U.S.C. §10102(9).

Courts interpreting 49 U.S.C. §10501(b) and considering its preemptive scope “have
consistently found that the foregoing preemption clause is both clear and broad.” Columbiana
Cty. Port Auth. V. Boardman Tp. Park, 154 F. Supp. 2d 1165, 1180 (N.D. Ohio 2001). The
United States Court of Appeals for the Sixth Circuit has stated that:

it is manifestly clear that Congress intended to preempt the Ohio

state statutes, and any claims arising therefrom, to the extent that

they intrude upon the STB’s exclusive jurisdiction over

“transportation by rail carriers” and “the construction, acquisition,

operation, abandonment, or discontinuance of spur, industrial,

team, switching, or side tracks, or facilities, even if the tracks are

located, or intended to be located, entirely in one State.”
Railroad Ventures, Inc., 299 F.3d at 562 (quoting 49 U.S.C. §10501(b)). Further, the United
States District Court for the Northern District of Ohio has stated that the “ICCTA also evidences

the intent of Congress to preempt the field in which state law previously operated with respect to

railroads.” Columbiana Cty. Port Auth., 154 F. Supp. 2d at 1180.
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Courts outside of the Sixth District have also found the preemptive scope of the ICCTA
to be extremely broad. In Wisconsin Central Ltd. v. The City of Marshfield, the court stated “it is
difficult to imagine a broader statement of Congress’s intent to preempt state regulatory authority
over railroad operations.” 160 F. Supp. 2d 1009, 1013 (W.D. Wisc. 2000)(quoting CSX Transp.
Inc. v. Georgia Pub. Serv. Comm’n, 944 F. Supp. 1573, 1581 (N.D. Ga. 1996)). In City of
Auburn v. United States Government, the Ninth Circuit noted that “the Supreme Court repeatedly
has recognized the preclusive effect of federal legislation in this area.” 154 F. 3d 1025, 1029. In
Rushing v. Kansas City S. Ry. Co., the court found that “the clear and manifest purpose of
Congress when it enacted the ICCTA was to place certain areas of railroad regulation within the
exclusive jurisdiction of the STB and to preempt remedies otherwise provided under federal or
state law.” 194 F. Supp. 2d 493, 498 (S.D. Miss. 2001). Finally, the Fifth District has stated that
the preemptive language of 49 U.S.C. §10501 is “so certain and unambiguous as to preclude any
need to look beyond that language for congressional intent.” Friberg v. Kansas City S. Ry. Co.,
267 F.3d 439, 443 (5th Cir.2001). The court in Friberg further observed that the “regulation of
railroad operations has long been a federal endeavor..., and it appears manifest that Congress
intended the ICCTA to further that exclusively federal effort...” Id

The Board ikewise recognizes the broad preemptive effect of ICCTA. As stated by the
Board, “[e]very court that has examined the statutory language has concluded that the
preemptive effect of section 10501(b) is broad and sweeping, and that it blocks actions by states

or localities that would impinge on the Board’s jurisdiction or a railroad’s ability to conduct its
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rail operations.” CSX Transportation, Inc. — Petition for Declaratory Order, STB Finance
Docket No. 34662 (served March 14, 2005), slip op. at 7 (citing Friberg, 267 F. 3d at 443).1¢

In this proceeding the Board is being asked to determine whether Allied’s state law
claims that the PL&E Easement and the LTV Easement do not allow stopping, staging or storing
of cars, and that such actions are a misuse of the Eascments and subject MVRY and OHPA to
claims for damages. MVRY and OHPA at all relevant times had common carrier authority to
operate tracks on LTV and PLE Easements respectively. MVRY’s authority has never been not
discontinued or abandoned; OHPA had authority during the two period of its operations. There
can be no question that MVRY and OHPA are “railroads” and that they were authorized to
operate over the LTV and P&LE Easements respectively. Under ICCTA, all tracks, facilities
and property used for the movement of property by rail (regardless of ownership), and all
services related to that movement, including storage, handling and interchange, are considered

“transportation.” 49 U.S.C. §10102(9). Accordingly, Allied’s claims which seek to prevent the

'*  The Board’s opinion included the following citations as further supporting ICCTA
preemption: City of Auburn, 154 F. 3d at 1029-31 (state and local environmental and land use
regulation preempted); Wisconsin Cent. Ltd., 160 F. Supp. 2d at 1014 (attempt to use a state's
general eminent domain law to condemn an actively used railroad passing track preempted);
Dakota, Minn. & E. R R. v. State of South Dakota, 236 F. Supp. 2d 989, 1005-08 (S. S.D. 2002),
aff'd. on other grounds, 362 F. 3d 512 (8th Cir. 2004) (revisions to state's eminent domain law
preempted where revisions added new burdensome qualifying requirements to the railroad
eminent domain power that would have the effect of state "regulation" of railroads); CSX Transp.
Inc., 944 F. Supp. at 1573 (state regulation of a railroad's closing of its railroad agent locations
preempted); Soo Line R R. v. City of Minneapolis, 38 F. Supp. 2d 1096 (D. Minn. 1998) (local
permitting regulation regarding the demolition of railroad buildings preempted); Cedarapids,
Inc. v. Chicago, Cent. & Pac. R.R., 265 F. Supp. 2d 1005, 1013-14 (N.D. lowa 2003) (ICCTA
preemption applies broadly to operations on both main line and auxiliary spur and industrial
track); Norfolk S. Ry. v. City of Austell, No. 1:97-cv-1018- RLV, 1997 U.S. Dist. LEXIS 17236
(N.D. Ga. 1997) (local zoning and land use regulations preempted); Village of Ridgefield Park v.
New York, Susquehanna & W. Ry., 750 A.2d 57 (N.J. 2000) (amended complaints about rail
operations under local nuisance law preempted). CSX Transportation, Inc., slip op. at 7-8.
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use of the tracks and properties for the permitted transportation activities of stopping, staging and
storing are preempted.

Allied’s claims are based on a fundamental misunderstanding of what it acquired when it
purchased property that included rail lines over which carriers were providing common carrier
obligations. Allied may have acquired the property, and possibly the tracks, but it did not
acquire the right to use the tracks or to interfere with the operations of the railroads with rights to
operate there."”

It is possible for a railroad to transfer property without STB approval; however, it can
only do so if it reserves sufficient rights (permanent and unconditional easement) to continue
common carrier obligations, including the full right and necessary access to maintain, operate
and renew the lines on the property. See State of Maine, Department of Transportation —
Acquisition and Operation Exemption — Maine Central Railroad Company, 8 1.C.C.2d 835
(1991) (dismissing acquisition exemption as unnecessary). In such an instance, the selling
railroad still cannot cease to offer service with respect to the line without [Board] approval. Id.,
8 1.C.C.2d at 837. The ICC cautioned: “Because of the significant possibility that this sort of
transaction could affect the carrier’s ability to meet its common carrier obligations, unless there
are adequate protections built into the transaction, we intend to examine these transactions
closely and will make a determination based on the facts and circumstances of each case.” Id., 8
I.C.C.2d at 838. The Board has continued this policy and its examination of the proposed
limitations on railroad operations. See Regional Transportation District — Acquisition Exemption

— Union Pacific Railroad Company in Adams, Denver, and Jefferson Counties, Colo., STB

7 The fact that the Easements recite that they are “non-exclusive” is not determinative of
any rights of Allied to use the tracks or to interfere with railroad operations. Indeed, the P&LE
Easement makes it clear that if Allied uses the tracks it must provide, at Allied’s cost, substitute
tracks for P&LE to use.

(01211467}
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Docket No. FD 35394 (served December 21, 2010); Florida Department of Transportation —
Acquisition Exemption — Certain Assets of CSX Transportation, Inc., STB Docket No. FD 35110
(served December 15, 2010). The Board has the right to determine what, if any, restrictions on
carrier operations would be permissible. There is certainly no language in either of the
Easements that expressly would require MVRY or OHPA to operate over the tracks without
stopping in any way. Further, it is clear that the absolute ban on stopping, storing or staging
sought by Allied through its claims would be a substantial interference with the ability of the
railroad to conduct common carrier obligations, and therefore is not permissible.

C. Even voluntary contracts cannot permit interference with common carrier
operations.

Allied argues that preemption does not extend to the enforcement of agreements
concerning private property rights. Initially, it should be noted, as discussed above, that
Respondents do not agree that the terms of the Easements themselves limit MVRY or OHPA
(now YSRR) from stopping, staging or storing cars on the LTV Easement or the P&LE
Easement.

Further, even the cases cited by Allied provide that judicial enforcement is only
appropriate if the enforcement will not interfere with rail transportation. In this instance where
Allied seeks to force the carriers with operating authority not to stop, stage or store cars (all of
which are part of “transportation”), there can be no question that the relief sought would interfere
with the rail transportation being provided by the carriers. Significantly, the contract
interpretation decisions cited by Allied deal with agreements that were found only to limit, but
not interfere, with the performance of common carrier obligations). See PCS Phosphate
Company, Inc. v. Norfolk Southern Corp., 559 F.3d 212 (4" Cir. 2009) (obligation to relocate

tracks under easement agreement); Township of Woodbridge v. Consolidated Rail Corp., STB
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Docket No. 42053 (served December 1, 2000), clarified (served March 23, 2001) (limitations on
hours of use of yard tracks); Pejepscot Industrial Park, Inc. v. Maine Central Railroad Co., 297
F. Supp.2d 326 (D. Me. 2003) (remanding third party beneficiary claim of shipper for service
based on state funded repairs to line). Significantly, in all of these cases, it was still necessary
for the Board to determine if the agreement would unreasonably interfere with railroad
operations. See, for example, Pejepscot, supra at 326 cited in Allied Opening Statement at 21
(rail carrier is not precluded from arguing that contract obligations would result in unreasonable
interference with interstate commerce).

Allied tries to claim that the restrictions it proposes would not interfere with the ability of
the railroads to conduct normal operations. It is of course correct that the proposed limitations if
applied to the P&LE Easement would not affect OHPA operations because it is no longer
operating over the P&LE Easement. However, they would affect the operations of the current
operator YSRR, and they would have interfered with the operations of OHPA as they were
conducted. OHPA needed to use the tracks to stop and stage cars until they could be moved to
shippers on the Y&S Line, or to the Class I interchanges. Further, the fact that MVRY can at the
moment operate without stopping, staging or storing cars because of the current levels of
business it is handling, does not make the restrictions reasonable.'® There are still rail served
facilities west of the easement property, and the tracks are still necessary to deliver cars to and

from the CSXT interchange.'’

18 Cars are being stored on other railroads in the Youngstown area that could be stored on

No. 2 Main and No. 3 Main; however, at least during the pendency of this litigation, MVRY has
elected not to store them on the LTV Easement.

v Allied’s assertion that the tracks are not necessary to reach the interchange with CSXT,
because MVRY could just use the NS main line tracks to reach CSXT ignores that MVRY has
no authority to use such tracks, and the railroad reality that NS would not be likely to grant such
rights on its main line to reach a competitor’s interchange.

(01211467}
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As discussed above, the STB has the exclusive jurisdiction to review property transfers
that involve railroad lines to determine if sufficient operating rights have been retained by the
carriers, or whether the restrictions would limit their ability to operate. Here there are not any
express restrictions in either Easement that would restrict the carrier’s operations to strictly
overhead movements. The LTV Easement allows MVRY to “use” and “operate” the lines. The
P&LE Easement allows for “normal railroad operations™ and was designed to preserve for P&LE
and its assignees full common carrier authority. Thus, the Board should either read the Easements
as allowing, by their terms, stopping, staging and storing of cars in the normal course of providing
“transportation”, or in the alternative, find that any restrictions on such normal transportation
activities would interfere with the carrier’s common carrier operations and are therefore
preempted.

D. ICCTA also preempts civil actions seeking damages or cquitable relicf as a
way of regulating railroad operations.

MVRY and OHPA do not admit that they have operated in violation of the LTV
Easement or the P&LE Easement, respectively. In any event, it is clear that ICCTA prohibits
claims for damages or equitable relief under state law when the intent is to regulate or interfere
with railroad operations. Allied’s claims referenced in this proceeding should be preempted on
this basis.

It has been repeatedly held that ICCTA’s preemption clause applies not only to state
statutes and regulations which have the effect of regulating interstate rail operations, but also to
civil actions brought in state court by private parties seeking equitable or monetary relief based
on state common law. ICCTA provides that the remedies set forth in ICCTA are exclusive. 49
U.S.C. §10501(b). Courts have consistently applied ICCTA preemption to dismiss élaims, like

those asserted herein (which are not based on violations of I[CCTA), brought by property owners
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against railroads based on the alleged misuse of rails running over or adjacent to the plaintiffs’
property. See Friberg, supra (negligence claim preempted); Suchon v. Wis. Cent. Ltd., No. 04-
C-0379-C, 2005 WL 568057 (W.D. Wis. Feb. 23, 2005); Maynard v. CSX Transp., Inc., 360 F.
Supp. 2d 836, 842 (E.D. Ky. 2004); Guckenberg v. Wis. Cent. Ltd., 178 F. Supp. 2d 954 (E.D.
Wis. 2001) (nuisance claim preempted); Mark Lange — Petition for Declaratory Order, STB
Finance Docket No. 35037 (served January 28, 2008), slip op. at 4 (trespass, nuisance and
negligence claims preempted).

More recently, the Board addressed the question of whether a railroad could be ordered to
remove yard tracks that an adjacent landowner claimed had been abandoned and become a
nuisance, but that the railroad was continuing to use for staging and storing cars for customers,
for and car repairs and for storage of railroad equipment. The Board had no problem in finding
the state law claimé preempted:

Industrial yard track, while excepted under 49 USC 10906, from
the need to obtain Board authority for construction, abandonment,
or operation, is nevertheless subject to the Board’s jurisdiction and
is not subject to state or local regulation. Indeed, although prior to
the passage of ICCTA, state regulatory agencies had some
authority over excepted track, ICCTA added a new provision that
specifically establishes the exclusivity of the Board’s jurisdiction
over “transportation by rail carriers.” This jurisdiction includes
exclusive jurisdiction over “the construction, acquisition,
operation, abandonment or discontinuance of spur, industrial,
team, switching, or side tracks, or facilities, even if the tracks are
located, or intended to be located, entirely in one State.” 49 USC
10501(b)(2). when sections 10501(b) and 10906 are read together,
it is clear that Congress intended to occupy the field and preempt
state jurisdiction over excepted track such as yard track, even
though Congress allowed rail carriers to construct, operate, and
remove such facilities without Board approval. See ICCTA Conf.
Rpt., HR. Rep. No. 311, 104™ Cong., 1 Sess. at 95 (1995).
Therefore, Federal courts have uniformly held that state law tort
claims such as those brought by Mr. Fox — which would interfere
with rail carrier operations, including operations involving spur,
industrial, team, switching, or side tracks — are preempted.
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Joseph R. Fox — Petition for Declaratory Order, STB Finance Docket No. 35161 (served May
18, 2009), slip op at 4 (footnotes omitted). The Board found that the railroad’s use of the
segment for staging and storing rail equipment for customers, as a car repair site, and storing
cabooses contradicted any intent to take abandon the track segment. Id., slip op at 5. Similarly
here, the Board should find that Allied’s state law tort claims would interfere with proper rail
carrier operations, including stopping, staging and storing cars, and are therefore preemted.

E. Allied’s claim that MVRY’s rights to operate under the LTV Easement have
been extinguished by Allied’s disputed acquisition of an adjoining parcel is
not before the Board.

Allied again seeks to expand the scope of this proceeding beyond the issues in the State
Action that have been referred to the Board. The issues in the State Action involve the alleged
misuse of the LTV Easement. The claims relate to what restrictions, if any, can apply to
MVRY’s operations; they do not involve the extinguishment of the Easement. Although it is
clear that MVRY’s rights to operate as a carrier cannot be extinguished unless and until the
Board were to grant abandonment authority, Respondents note further that Allied would also
need to have the Board determine whether Allied has properly acquired the adjacent property.
That is the subject of a separate lawsuit between the parties. It is also the subject of a referral
order; however, Allied has not yet filed a petition for declaratory order with the Board. As

noted in their Reply to Supplemental Petition, Respondents do not believe that it is appropriate to

address the issue in this proceeding.
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IV.  Conclusion
For the reasons set forth above, Respondents request that the Board declare, and report to
the State Court that:

1. MVRY has operating rights over the LTV Easement, and OHPA had operating rights
during the periods when it conducted operations over the P&LE Easement;.

2. The stopping and storing of rail cars on the tracks associated with the P&LE and LTV
Easements falls within the jurisdiction of the Board;

3. The Easement Agreements allow MVRY, and allowed OHPA, to store or stage
railcars on the tracks associated with the Easements; and

4. Allied’s damage claims for alleged violations of the Easement Agreements are

preempted.

Respectfully submitted,
V.04

Hitie M1 ocky
Thorp Reed & Armstrong, LLP
One Commerce Square
2005 Market Street, Suite 1000
Philadelphia, PA 19103
215-640-8500
ehocky@thorpreed.com

C. Scott Lanz

Thomas J. Lipka

Manchester, Bennett, Powers & Ullman

The Commerce Building, Atrium Level Two
Youngstown, Ohio 44503

330-743-1171

slanz@mbpu.com

tlipka@mbpu.com

Counsel for Respondents
Dated: February 22, 2011
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VERIFICATION

I am the Senior Vice President of the New York, Pennsylvania and Chio Region of
Genesee & Wyoming Inc. (“GWI”). In that capacity, | am the President and in charge of the
railroads that comprise the Youngstown Division of the Ohio Central Railroad System, including
the railroads named as Respondents in this proceeding. GWI acquired control of Summit View,
Inc. (“Summit View”), and the railroads under ifs coatrol, in January 2009. My direct
knowledge of the issues herein begin at that time. As to matters before January 2009 my
knowledge is based on my investigation of prior practices of the Railroad Respondents and on
the discovery that has taken place in the state court litigation proceedings between Respondents
and Allied Erecting and Dismantling, Inc. and Allied Industrial Development Corporation.

Based on the foregoing, I hereby verify on behalf of Respondents, under penalty of
perjury, that the Reply of Respondents, including the Appendices A-C, is true and correct to the
best of my information and belief.

Further, I certify that [ am qualified and authorized to file this Verification.

Executed on February 22,2011.

Pavidd. Collins
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CERTIFICATE OF SERVICE
I hereby certify that on February 22, 2011, a copy of the foregoing Reply of Respondents,
together with Appendices A — C, was served upon the following persons by US first class mail,
postage prepaid, and by email:
Richard H. Streeter, Esq.
5255 Partridge Lane, NW

Washington, DC 20016
rhstreeter@gmail.com

Christopher R. Opalinski, Esq.

F. Timothy Grieco, Esq.

Jacob C. McConrailea, Esq.

Eckert Seamans Cherin & Mellott, LLC
440 Floor, 600 Grant Street

Pittsburgh, PA 15219
copalinski(@eckertseamans.com
terieco@eckertseamans.com

John D. Heffner, Esq.
John D. Heftner, PLLC
1750 K Street, NW
Suite 200

Washington, DC 20006

ihefther@verizon.net

()

Eric M. Hocky,

7
/
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/
y
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Eric M. Hocky

Thorp Reed & Armstrong, LLP
One Commerce Square

2005 Market Street, Suite 1000
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Manchester, Bennett, Powers & Ullman

The Commerce Building, Atrium Level Two
Youngstown, Ohio 44503

330-743-1171

slanz@mbpu.com

tlipka@mbpu.com
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Dated: February 22, 2011
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APPENDIX A
LTV EASEMENT

Details regarding the physical locations of the track segments subject to the disputed
easements, including the following: mileposts (if available),; the number of tracks located
on each segment, detailed maps depicting the location of each segment; photos (if
available); and any other notable characteristics of the segments.

The LTV Easement Agreement, Ex. A-1, describes the railroad easement as covering:

2. An easement to operate, use, maintain, repair, restore, replace and
abandon (at LTV’s sole cost and expense) the railroad tracks and
related equipment located on the property that the Mahoning Valley
Railway Company leases from LTV located along the north property
line of Parcel “A”, along the south shore of the Mahoning River, that
extend from the west property line of Parcel “A”., easterly to Conrail’s
Hazelton Yards. These track are know as the No. 2 and No. 3 Mains.

3. An easement to operate, use, maintain, repair, restore, replace and
abandon (at LTV’s sole cost and expense) the railroad tracks and
related equipment located on the property that the Mahoning Valley
Railway Company leases from LTV located along the south property
line of Parcel “A”, from the west property line of Parcel “A” easterly,
and then northeasterly to Conrail’s Hazelton Yards. The tracks
numbered 220, 239, 240 and No. 4 Main, then continue in a
southeasterly direction on Conrail’s property until they enter upon the
easternmost portion of Parcel “B”, and continue on Parcel “B” for
approximately seven hundred feet (700) to the east property line. the
tracks on Parcel “B” are the No. 1 Main and the Heckett track.

The easement granted in numbered paragraphs 2 and 3 above are shown
on the drawing attached hereto as Exhibit A and numbered 2 and 3.

LTV Easement (emphasis added).

With reference to the Map, the No. 3 Main is shown running along the Mahoning
River between the Center Street Bridge and the No. 1 Main near Haselton Yard.
The No. 2 Main is not separately identified but runs parallel to the No. 3 Main.

Tracks 220, 239 and the No. 4 Main are marked clearly on the Map, and again
begin just west of the current location of the Center Street Bridge. Track 240,
shown west of the Bridge extends towards the Bridge but does not appear (at least
at this time) to be on the property purchased by Allied which is east of the Bridge.
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No. 1 Main is shown on the Map. However, the portion between the connection
with the No. 3 Main and No. 4 Main and a point 700 feet from the connection
with the LE&E siding is on NS (then Conrail) property, and only the last 700 feet
is subject to the LTV Easement.

The Heckett track is not shown on the Map. However, its approximate location
can be seen in the Interchange Agreement between Conrail and MVRY dated
October 22, 1997, attached as Ex. A-2.

The LTV Easement was created in connection with the sale of real property from
LTV to Allied. See Sale and Purchase Agreement dated June 25, 1992, Ex. A-3.
It is a sale of real property (and appurtenances). See also Quitclaim Deed dated
May 6, 1993. Ex. A-4. There is a dispute about who owns the track and track
materials. See exchange of correspondence between LTV and counsel for Allied,
Ex. A-5. In connection with the sale of the stock of MVRY to Summit View,
LTV assigned the LTV Easement to MVRY, and transferred its interests in the
tracks operated by MVRY to MVRY by bill of sale. The Stock Purchase
Agreement regarding the sale of MVRY can be found at Allied App. Ex. H. The
Assignment and Assumption Agreement (Ex. B to the Stock Purchase
Agreement) is attached hereto as Ex. A-6." The Bill of Sale (Ex. C to the Stock
Purchase Agreement is attached hereto as Ex. A-7.

2. Descriptions of the manner in which the segments connect with the interstate rail
network, including rail lines owned, leased, or operated by Ohio Central.

The tracks on the LTV Easement comprise an integral part of the rail system operated by
MVRY. The No. 2 Main, No. 3 Main, and No. 4 Main, together with the No. 1 Main
provide direct a connection into Haselton Yard where MVRY interchanges traffic with
NS (and previously Conrail). The No. 1 Main previously provided a direct interchange
with the P&LE/LE&E Siding; however, that portion of the No. 1 Main has been out of
service for a number of years due to poor track condition.

MVRY also has trackage rights from Conrail to exit from the east end of Haselton Yard
to reach its tracks on the other side of the Mahoning River, and to reach customers there
as indicated on the Map. The trackage rights are not fully shown on the Map, but are
shown on the attachments to the trackage rights agreement dated September 14, 1990
(Ex. A-8), and the supplemental trackage rights agreement dated December 10, 1990. Ex.
A-9.

! The schedule to the Assignment and Assumption Agreement refers to an “Easement
Agreement, dated June 25, 1992 [sic], between LTV Steel Company, Inc. and Allied Industrial
Development Corporation.” Respondents believe that the date was taken from the first page of
the LTV Easement (and the date of the Sale and Purchase Agreement) instead of the signature
page. Respondents are not aware of any other easement agreements between LTV and Allied
that would have affected the operations of MVRY.

A-2
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MVRY interchanges with OHPA east of Haselton Yard in Struthers on lines owned by
OHPA.

As shown on the Map, the No. 4 Main continued west from the LTV Easement to service
the LTV Welded Tube facility. The Track 239 splits from the No. 4 Main and is part of
the through track that reaches MVRY’s yard tracks, locomotive shop and other tracks
located west of the Center Street Bridge. The MVRY system continues west where there
are industrial leads to several former customers, eventually reaching the MVRY Tail
Track where MVRY has an interchange with CSXT.

Track 220 together with the No. 4 Main give MVRY the ability to have parallel tracks for
passing and run around. Similarly, Track 240 which is only slightly covered by the LTV
Easement provides similarly for Track 239.

As shown on the Map, the No. 2 Main and the No. 3 Main previously provided an
alternative through route between MVRY’s tracks east and west of the Center Street
Bridge. Prior to 2009, there was a derailment damaging the tracks beneath the Bridge.
Subsequently, Allied placed jersey barriers across the tracks at the east side of the Bridge,
and MVRY has not repaired the tracks.

3. Descriptions of the nature of the activities that Ohio Central performs or performed on
the segments, and the timeframes in which it has performed those activities.

MVRY was formed in 1981 to become a common carrier providing service to its indirect
parent as well as to other customers. Jones & Laughlin leased tracks on both sides of the
Mahoning River to MVRY that permitted MVRY to provide service to to service the
Welded Tube Plant on the south side of the River and to service the Seamless Plant on
the north side of the River, as well as other customers. The tracks leased to MVRY
included the tracks currently subject to the LTV Easement.” MVRY has been providing
common carrier service, including over the tracks on the LTV Easement since 1981.

When LTV (and its predecessors) were still in operation, the LTV Easement tracks were
used to provide service to and from the adjacent welded tube plant. Subsequent
customers at the welded tube plant facility included Maverick Tube, and MHF Logistics.

Even after LTV shut down, the tracks have continued to be used to provide service
between customers located west of the Bridge and NS/Conrail interchange at Haselton

z As noted in response to Question 5 below, the original MVRY filing, with any
description of lines that would have been included, is not available. The only leases that
Respondents have located are one with Jones & Laughlin in 1983 (without line descriptions) and
one from 1990 with LTV. Ex. A-10 and Ex. A-11. The 1990 lease includes a description of the
lines that includes the No. 1 Main, Heckett, No. 2 Main, No. 3 Main, No. 4 Main and Track 220,
239 and 240, as well as other tracks serving the welded tube facility, and other tracks serving the
seamless tube facility across the Mahoning River.

A-3
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Yard, and between customers located east of Haselton Yard and the CSXT interchange at
the Tail Track. Carload traffic for the years 2005 through 2010 are shown on Ex. A-12.

In more recent years, the tracks were also used to transport cars between the NS
interchange and tracks west of the Bridge where the cars were being stored for customers,
as business demanded.

MVRY has moved locomotives and equipment for itself and its sister companies from the
NS/Conrail interchange to the locomotive shop for repairs and required FRA inspections.

At different times, after the derailment under the bridge, No. 2 and No. 3 Main were used
for car storage.

For operational purposes, the No. 4 Main and Track 220 are variously used for staging
cars and for passing or running around.

As the demand for car storage has been reduced, and as a result of the ongoing litigation
between MVRY and Allied, MVRY is no longer storing cars on the No. 2 Main or No. 3
Main or on the yard tracks just west of the Center Street Bridge. Due to the economic
downturn, there are no currently active customers west of the Bridge, although the
industrial sidings remain in place for the resumption of service if needed. MVRY
continues to move traffic to and from the CSXT interchange for customers located east of
Haselton Yard.

Detailed explanations of whether and how Ohio Central’s use of the segments relates to
its interstate railroad operations.

See response to no. 3 above.

Evidence of any authority issued by the Surface Transportation Board or the Interstate
Commerce Commission with respect to the segments and/or easements.

MVRY acquired authority to lease and operate approximately 25 miles of rail lines
owned by Jones & Laughlin Steel in Youngstown, Campbell and Struthers. Mahoning
Valley Railway Co. — Operation of a line of Railroad in Mahoning County, OH, 1CC
Finance Docket No. 29658 (Sub-1)(served August 6, 1981), 46 FR 40097. Ex. A-13.°

Cuyahoga Valley Railway company and Jones 7 Laughlin Steel obtained authority to
control MVRY, effective January 13, 1982. See Mahoning Valley Railway Co. and
Cuyahoga Valley Railway Co. — Exemption, ICC Finance Docket No. 29736 (served
December 14, 1981),46 FR 61017. Ex. A- 14.

3

Respondents were informed by the Board’s Records Officer that neither the original

filing nor the original decision were available from the archives.
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) 0135287 :

MAY 217 1993
EASEMENT AGREEMENT
(ﬁ'&,_,,oﬁl BRUCEE. PAPALIA .
?ﬁ@“gﬁﬁﬂl , INC. ("LTv*), a New Jersey corporation,

and ALLIED INDUSTRIAL DEVELOPMENT CORPORATION ("ALLIED"), an
Ohio corporation are parties to a Sale And Purchase Agreement
dated June 25, 1992 (“Agreement”), and this Easement Agreement

is made and entered into pursuant thereto.

WITNESSETH

WHEREAS, LTV conveyed to Allied certain real property (the

"ALLIED PROPERTY") located in Youngstown, Mahoning County, Ohio,
A ng A%5

by deed recorded in-Velume \Q0S page A4 of the Deed Records of
Mahoning County, Ohio; and

WHEREAS, LTV owns real property adjacent to and in the
vicinity of the Allied Property (the “LTV PROPERTY") ; and

WHEREAS, the Agréement provides that LTV and ALLIED shall
provide for certailn easements fér the purposes and upon the
terms set forth below.

NOW THEREFORE, Allied, its successors and assigns, for
valuable consideratioﬁ hereby grants to LTV, 'its successors and

agsigns, perpetual, non-exclugsive easements appurtenant to the

Allied Property as follows:

I. ACCESS FEASEMENT
1. An easement on, over and across Allied Property, from the
exigting twenty foot (20') Drive Easement (recorded at
Volume 182, Page 442 located on Parcel *“B" at LTV Stop #7,

extending easterly, then northeasterly across the eastern
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EASEMENT AGREEMENT :
*  LTV/ALLIED INDUSTRIAL DEVELOPMENT CORP

PAGE 2

most portion of.Parcel »AY to the Conrail Hazelton Yards) to
access railroad tracks, electrical lineg, sanitary sewer
lines, the lift station, water lines and telephone lines,
all in conformity with the ecasements hereinafter granted,
for the operation, use, maintenance, repair, restoration,
replacement and abandonment of such equipment and materials

located within the hereinafter granted easements.

II.__RAILROAD EASEMENT
An easement to operate, use, maintain, repair, restore,
replace and abandon (at LTV's sole cost and expense) the
railroad tracks and related equipment located on the
property that the Mahoning Valley Railway Company leases
from LTV located along the north property line of Parcel
"A», along the south shore of the Mahoning River, that
extend from the west property line of Parcel "A", easterly
to Conrail's Hazelton Yards. These tracks are known as the
No. 2 and No. 3 Mains.
An easement to oOperate, usé, maintain, repair, restore,
replace and abandon (at LTV's sole cost and expense) the
railroad tracks and related equipment located on the
property that the Mahoning Valley Railway Company leases
from LTV located along the south property line of Parcel
"av, from the west property line of Parcel "A" easterly, and
then northeasterly to Conrail's Hazelton Yards. The tracks

numbered 220, 239, 240 and No. 4 Main, then continue in a
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LTV/ALLIED INDUSTRIAL DEVELOPMENT CORP.
PAGE 13

southeasterly direction on Conrail's property until they
enter upon the eastermmost portion of Parcel "B", and
continue on Parcel "B" for approximately seven hundred feet
(700} to the east property line. The tracks on Parcel "B"

are the No. 1 Main and the Heckett track.

The easement granted in numbered paragraphs 2 and 3 above
are shown on the drawing attached hereto as Exhibit A and

numbered 2 and 3.

An easement on, over and across Allied Property for the
operation, use, maintenance, repair, restoration,
replacement and abandonment (at LTV's sole cost and expense)
of the electrical wires and poles that provide electricity
to service the lift station located in the southwest corner
of Parcel "A"., The electrical wires and poles run from the
west property line of Parcel "A" easterly approximately one

hundred fifty feet (150') to the 1ift station.

The easement granted above is shown on Exhibit A and is

numbered 4.
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LTV/ALLIED INDUSTRIAL DEVELOPMENT CORP.
PAGE 4 '

IV. SANITARY SEWERS AND LIFT STATION

5. An easement on, over, across and under Allied Property for

the operation, use, maintenance, repair, restoration,
replacement and abandonment (at LTV's sole cost and expense)
of the 1ift station and related sewer lines and equipment

located in the southwest corner of Parcel "A".

The easement granted above is shown on Exhibit A and is

numbered 5.

An easement, on, over, across and under Allied Property for

the operation, use, maintenance, repair, restoration,

replacement and abandonment f(at LTV's sole cost and expense)

of the Chio Water Service Line that is located underground
on Parcel "A", beginning approximately half way between LTV
Stop #7 and Power's Run on the northerly side of the
Mahoning Vvalley Railway Company's Tracks numbered 220, 239,
24 and No. 4 Main and continuing westerly to the west

property line of Parcel "av,

The easement granted above is shown on Exhibit A and is

numbered 6.
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7. LTV, its successor and assigns hereby reserves from Allied,
its successors and éssigns;
a.) an easement for roadway access that will provide ingress
and egraess from the new Center Street Bridge, as it will be
located upon its completion, to LTV Property which abgts
Parcel "A" to the west; and
b.) an easement for rail or roadway purposes to provide
access to the east end of an abandoned railroad bridge, if
the bridge is ever put back into service as either a
railroad b;idge or if it is converted to acconmodate
vehicular traffic. The easement would be approximately
thirty-six feet (36') wide measured from the north property
line of Parcel *"A" and would begin at the east end of the
abandoned bridge and continue southeasterly to the east

property line of Parcel "A»,

The easements granted above are shown on Exhibit A and

numbered 7-A and 7-B.

FUTURE COOQPERATION
LTV and Allied agree to relocate (or vacate if appropriate)
any of the aforegranted easements to facilitate the development

of either LTV Property or Allied Property, provided any such
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relocation or vacation will not adversely interfere with either

parties' then existing operations or accesé to their properties.
The easements granted herein shall be binding upon and

enforceable against and shall inure to.the benefit of LTV and

Allied and to each of its successors and assigns.

TO HAVE AND ‘TO. HOLD each of the above granted easements,

for the purposes expressed herein.

IN WITNESS WHEREOF, LTV STEEL COMPANY, INC. and ALLIED
INDUSTRIAL DEVELOPMENT CORPORATION by their duly authorized
representatives, have signed this Easement Agreement the éti

day of May, 1993.

Signed and acknowledged LTéugngL ;£Zﬁ;, INC.

in thye presence /. J
By: <Q§é M
Title: V(,C'» Pfﬁ'&(lﬁ\j‘
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STATE OF OHIO )
) 8S:
COUNTY OF CUYAHOGA )

BEFORE ME, a Notary Public in and for said County and
State, personally appeared  _TJ. C- SKURFEK |,

Viga "Pyes Lde“, , of LTV STEEL COMPANY, INC., who
acknozledqu that he did sign the foregoing Easement Agreement
as_.th duly authorized officer of said corporation and that the
same 'Was__ 8 free corporate act and deed and his free act and
deed llndl’( lldually and as such officer.

] 'I'IMONY ‘WHEREQ I have her

L;L@lu sgal this ._LQ day of

unto set my hand and

ofﬁ

O

:&::‘ » '!O 7””// ' ) ’7}]”

Notary Public

My commission expires:__w/4

g . /e
“’. rG A /76/’
: K et Ead KENNETH R. YANTEK, Attorney At Law
ALY Notary Pubtic - State of Chlo
STATE OF OHIO ) My tommission has no expiration date.
) S8s: Section 147.03 R. €,

COUNTY OF MAHONING )

BEFORE ME, a Notary Public in and for said County anpd
State, personally appeared<Joyw £ famod ,egsmgu%n of
ALLIED INDUSTRIAL DEVELOPMENT CORPORATION, who acknowledged that
he did sign the foregoing Easement Agreement as the duly
authorized representative of said corporation and that the same
was its free act and deed and his free act and deed individually
and as such representative.

IN TESTIMONY WHEREOF, I have hereunto get my hand and
geal this _/p ¥ day of L//O’)a,d , 1993,

)dmnud/ta,/dw

Notary Public

SANDRA S. TREMAYNE, Natzry Pubtic

\.nm" af 0!1’0
My commission expires:__ My Commisgn Expires feh. 21, 1537
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INTERCHANGE AGREEMENT

THIS AGREEMENT, entered into as of this 23 o/  day of 2277 |, 1997, by and
between CONSOLIDATED RAIL CORPORATION (hereinafter referred to as "Conrail"
or "Owner") and THE MAHONING VALLEY RAILWAY (hereinafter referred to as

"MVRY" or "User").

WHEREAS, the parties hereto entered into an agreement dated December 19, 1984
providing for the interchange of loaded and empty freight cars in Campbell, OH, and

WHEREAS, the parties hereto no longer interchange equipment in Campbell, OH,
but rather said interchange traffic is now interchanged in Conrail’s Haselton Yard,

Youngstown, OH; and

WHEREAS, the parties hereto desire to cancel the December 19, 1984 Interchange
Agreement and enter into 2 new agreement to provide for the interchange of loaded and empty
freight cars in Conrail’s Haselton Yard, Youngstown, OH; and

WHEREAS, to allow MVRY access to the interchange facilities, Conrail is willing
to grant MVRY Operating Rights subject to the terms and conditions set forth herein.

NOW THEREFORE, the parties hereto, intending to be legally bound, agree as
follows:

SECTION 1. GRANT OF OPERATING RIGHTS

Subject to the terms and conditions herein provided, Conrail hereby grants to
MVRY the right to operate its trains, locomotives, cars and equipment with its own crews
(hereinafter referred to as the ""Operating Rights") over the following segment(s) of Conrail's
railroad shown on the plan attached hereto, made a part hereof and marked Exhibit "I"
(hereinafter referred to as the "Subject Trackage"):
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Conrail’s #11 Track (ZTS 611) in Haselton Yard from the
connection with MVRY’s 2 Main Track, and any other tracks
within Haselton Yard necessary to perform the interchange.

SECTION 2. USE OF SUBJECT TRACKAGE

Operating Rights herein granted are granted for the sole purpose of MVRY
using same for the delivery and receipt of interchange traffic between the parties hereto, and
MVRY shall not perform any local freight service whatever at any point located on the Subject
Trackage, nor is MVRY permitted to ingress or egress at any point other than the end points
of the Subject Trackage as specified in Section 1 hereof.

SECTION 3. INTERCHANGE PROVISIONS
(a) MVRY shall deliver and pull interchange cars to and from track(s) so
designated by Conrail's representative in charge of Haselton Yard (hereinafter referred to as

"Interchange Track(s)").

(b) Cars, together with containers and/or trailers loaded thereon (hereinafter
referred to as "Cars"), shall be considered as interchanged from the account of one party to
the other when placed on the Interchange Track(s) and the engine consist is uncoupled
therefrom. In addition, the interchange of traffic covered by this Agreement shall be governed
by the applicable AAR Interchange Rules and the Car Service and Car Hire Rules and any
supplements or amendments thereto promulgated from time to time by the Association of
American Railroads, (hereinafter referred to as "AAR Rules'").

SECTION 4. COMPENSATION
There shall be no charge for MVRY's use of the Subject Trackage as such use

is granted for the sole purpose of accessing the Interchange Track(s).

SECTION 5. MAINTENANCE OF SUBJECT TRACKAGE
AND INTERCHANGE TRACK(S)

Conrail shall maintain, repair and renew the Subject Trackage and the
Interchange Track(s) at its own expense with its own supervision and labor. Conrail shall keep
and maintain the Subject Trackage and the Interchange Track(s) in reasonably good condition
for the use herein contemplated, but Conrail does not guarantee the condition of the Subject
Trackage or the Interchange Track(s) or that operation thereover will not be interrupted.
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SECTION 6. MANAGEMENT AND OPERATION

(2) User shall comply with the provisions of the Federal Locomotive
Inspection Act and the Federal Safety Appliance Acts, as amended, and all other federal and
state laws, regulations, and rules respecting the operation, condition, inspection, and safety of
its trains, locomotives, cars and equipment while such trains, locomotives, cars and equipment
are being operated over the Subject Trackage and the Interchange Track(s). User shall
indemnify, protect, defend, and save harmless Owner and its directors, officers, agents, and
employees from and against all fines, penalties, and liabilities imposed upon Owner or its
directors, officers, agents, or employees under such laws, rules, and regulations by any public
authority or court having jurisdiction in the premises, when attributable to the failure of User
to comply with its obligations in this regard.

(b) User, in iis use of the Subject Trackage and Interchange Track(s), will
comply in all respects with the operating rules and regulations of Owner, and the movement of
User's trains, locomotives, cars and equipment over the Subject Trackage and the Interchange
Track(s) shall at all times be subject to the orders of the transportation officers of Owner.
User's trains shall not include locomotives, cars or equipment which exceed the width, height,
weight or other restrictions or capacities of the Subje‘ct Trackage or the Interchange Track(s)
as published in Railway Line Clearances, and no train shall contain locomotives, cars or
equipment which require speed restrictions or other movement restrictions below the
authorized freight speeds as provided by Owner's operating rules and regulations without the
prior written consent of Owner. User shall indemnify, protect, defend, and save harmless
Owner and its directors, officers, agents and employees from and against all liabilities when
attributable to the failure of User to comply with the provisions of this subsection.

(c) User shall make such arrangements with Owner as may be required to
have all of its employees who shall operate its trains, locomotives, cars and equipment over the
Subject Trackage and the Interchange Track(s) qualified for operation thereover, and User
shall pay to Owner, promptly upon receipt of bills therefor, any cost incurred by Owner in
connection with the qualification of such employees of User, as well as the cost of pilots
furnished by Owner, until such time as such employees are deemed by the appropriate
examining officer of Owner to be properly qualified for operation as herein contemplated.
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(d) Owner may conduct an investigation at its option if a User's employee
working on Owner's property is alleged to have violated Owner's rules, regulations, orders,
practices or instructions, or if an incident occurs which requires an investigation under
applicable agreement rules. To exercise its option, Owner will schedule the investigation and
notify User's Local Transportation Officer in the territory thereof, who will, in turn, arrange to
issue proper notice to the User's employee(s) of the investigation. Owner's scheduling of the
investigation must comply with the time limits provided in the applicable agreement on User's
railroad. Owner will provide its regulations, supplements, and safety rules to User at no cost.

(e) If Owner conducts an investigation, Owner shall have the right to
exclude from the Subject Trackage and Interchange Track(s) any employee of User, except
officers, determined by Owner as the result of Owner's investigation or hearing described
below, to be in violation of Owner's rules, regulations, orders, practices or instructions.

() In a major offense such as violation of Rule G, dishonesty,
insubordination, or a serious violation of operating rules, wherein Owner desires to bar User's
employee from service on Owner's territory pending an investigation by Owner, immediate
verbal notification will be given to the appropriate Transportation Officer of User so that
proper written notice can be issued to the employee.

(g) If Owner conducts an investigation, its officer will conduct the
investigation, but an officer of User may be present to assure compliance with the User's labor
agreement and practices with respect to investigation procedures. After the investigation is
concluded, Owner will promptly furnish User with two copies of the transcript and a
recommendation as to the discipline to be assessed. User's Transportation Officer will arrange
to assess discipline, subject to receipt of Owner's recommended discipline, within the
applicable time limits. If Owner recommends dismissal, User reserves the right to change the
recommendation to the extent of barring the individual from operating over Owner's territory.

(h) Tt is understood that Owner shall reimburse User for all payments that
User might be required to make as a result of a successfui challenge being made by the
employee or his representative as to the discipline recommended by Owner and assessed by
User. User agrees to notify Owner before committing itself to making payment of any claim.
In the event a claim is progressed to an Adjustment Board, Owner will be given an opportunity
to review User's submission. Any payments made to employees, as a result of an investigation
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being "overturned”, shall include not only actual wages, but in addition, shall include expenses
which User may be required to pay covering vacation allowances, Railroad Retirement taxes,
unemployment insurance taxes and any other payroll tax or fringe benefits.

(i) The trains, locomotives, cars and equipment of User, Owner, and any
other present or future user of the Subject Trackage or the Interchange Track(s) or any portion
thereof shall be operated without prejudice or partiality and in such manner as will afford the
most economical and efficient manner of movement of all traffic.

(3) If by reason of any mechanical failure or for any other cause not
resulting from an accident or derailment, a train or locomotive of User becomes stalled or
unable to proceed under its own power, or fails to maintain the speed required by Owner on
the Subject Trackage or the Interchange Track(s), or if in emergencies crippled or otherwise
defective cars are set out of User's trains on the Subject Trackage or the Interchange Track(s),
Owner shall have the option to furnish motive power or such other assistance as may be
necessary to haul, help, or push such trains, locomotives, or cars, or to properly move the
disabled equipment off the Subject Trackage or the Interchange Track(s), and User shall

reimburse Owner for the cost of rendering any such assistance.

(k) If it becomes necessary to make repairs to or adjust or transfer the
lading of such crippled or defective cars to move them off the Subject Trackage, or the
Interchange Track(s) such work shall be done by Owner and User shall reimburse Qwner for

the cost thereof.

(D In the event Owner and User agree that Owner should provide
additional employees for the sole benefit of User, the parties hereto shall enter into a separate
agreement under which User shall bear all cost and expense for any such additional employees,
including without limitation all cost and expense associated with labor protective payments
which are made by Owner and which would not have been incurred had the additional

employees not been provided.

SECTION 7. CLEARING OF WRECKS
Whenever User's use of Subject Trackage or the Interchange Track(s)

requires rerailing, wrecking service, or wrecking train service, Owner shall perform such
service, including the repair and restoration of roadbed, track and structures. The cost and

.5
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expense thereof, including without limitation loss of, damage to, and destruction of any
property whatsoever and injury to or death of any person or persons whomsoever resulting
therefrom, shall be apportioned in accordance with the provisions of Section 8 hereof. All
locomotives, cars and equipment and salvage from same so picked up and removed which are
owned by or under the management and control of or used by User at the time of such wreck

shall be promptly delivered to User.

SECTION 8. LIABILITY
The responsibility of the parties hereto as between themselves for loss of|

damage to, or destruction of any property whatsoever or injury to or death of any person or
persons whomsoever, resulting from, arising out of, incidental to, or occurring in connection
with the Operating Rights or the interchange operations set forth in this Agreement, shall be

determined as follows:

. (@) Whenever any loss of, damage to, or destruction of any property
whatsoever, or injury to or death of any person or persons whomsoever, or any damage to or
destruction of the environment whatsoever, including without limitation land, air, water,
wildlife, and vegetation, occurs with the trains, locomotives, cars or equipment of, or in the
account of, User being involved, without the trains, locomotives, cars, or equipment of, or in
the account of, Owner being involved, User shall assume all liability therefor and bear all cost
and expense in connection therewith, including without limitation all cost and expense referred
to in Section 7 hereof, and shall forever protect, defend, indemnify, and save harmless Owner
and its directors, officers, agents, and employees from and against any such liability, cost, and
expense, regardless of whether caused in whole or in part by the fault, failure, negligence,
misconduct, nonfeasance or misfeasance of Owner or its directors, officers, agents or

employees.

(b) Whenever any loss of, damage to, or destruction of any property
whatsoever, or injury to or death of any person or persons whomsoever, or any damage to or
destruction of the environment whatsoever, including without limitation land, air, water,
wildlife, and vegetation, occurs with the trains, locomotives, cars, or equipment of, or in the
account of, Owner being involved, without the trains, locomotives, cars, or equipment of, or in
the account of, User being involved, Owner shall assume all liability therefor and bear all cost
and expense in connection therewith, including without limitation all cost and éxpense referred
to in Section 7 hereof, and shall forever protect, defend, indemnify, and save harmless User
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and its directors, officers, agents, and employees from and against any such liability, cost, and
expense, regardless of whether caused in whole or in part by the fault, failure, negligence,
misconduct, nonfeasance or misfeasance of User or its directors, officers, agents, or

employees.

(c) Whenever any loss of, damage to, or destruction of any property
whatsoever, or injury to or death of any person or persons whomsoever, or any damage to or
destruction of the environment whatsoever, including without limitation land, air, water,
wildlife, and vegetation, occurs with the trains, locomotives, cars, or equipment of, or in the
account of, both Owner and User being involved, Owner and User shall separately assume and
bear all liability, cost, and expense for loss of and damage to said trains, locomotives, cars
(including without limitation lading), and equipment operated by each of them and for injury to
and death of each of their directors, officers, agents, and employees, and persons in each of
their care and custody, and all liability, cost, and expense for injury to and death of any other
person or persons whomsoever, for loss of, damage to, or destruction of all other property
(including without limitation the Subject Trackage and the Interchange Track(s)) and for any
damage to or destruction of the environment whatsoever, including without limitation land, air,
water, wildlife, and vegetation, so occurring shall be borne equally by Owner and User,
including without limitation all cost and expense referred to in Section 7 hereof. Whenever any
liability, cost, or expense is assumed by or apportioned to a party hereto under the foregoing
provisions, that party shall forever protect, defend, indemnify, and save harmless the other
party to this Agreement and its directors, officers, agents, and employees from and against that
liability, cost, and expense assumed by that party or apportioned to it, regardless of whether
caused in whole or in part by the fault, failure, negligence, misconduct, nonfeasance or
misfeasance of the indemnitee or its directors, officers, agents or employees.

(d) Notwithstanding the foregoing provisions, whenever any loss of]
damage to, or destruction of any property whatsoever, or injury to or death of any person or
persons whomsoever, or any damage to or destruction of the environment whatsoever,
including without limitation land, air, water, wildlife, and vegetation, occurs with the trains,
.Iocomotives, cars, or equipment of, or in the account of, both parties to this Agreement beihg
so involved, and in the event such loss, damage, destruction, injury, or death is attributable to
the sole negligence of the employee(s) on the train(s), locomotive(s), car(s), or caboose(s) of,
or in the account of, only one of the parties to this Agreement where such sole negligence is
the active or proximate cause of such loss, damage, destruction, injury, or death, the party
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hereto whose employee(s) was (were) solely negligent shall assume and bear all liability, cost,
and expense of itself and the other party hereto in connection with the loss, damage,
destruction, injury, and death so occurring, including without limitation all cost and expense
referred to in Section 7 hereof, and said party shall forever protect, defend, indemnify, and
save harmless the other party to this Agreement and its directors, officers, agents, and
employees from and against any such liability, cost, and expense.

(e) Inevery case of death or injury suffered by an employee of either Owner
or User, when compensation to such employee or employee's dependents is required to be paid
under any workmen's compensation, occupational disease, employer's liability, or other law,
and either party under the provisions of this Agreement is required to pay said compensation, if
such compensation is required to be paid in installments over a period of time, such party shalt
not be released from paying any such future installments by reason of the expiration or other
termination of this Agreement prior to any of the respective dates upon which any such future
installments are to be paid.

(B For purposes of this Section 8, pilots furnished by Owner to User
pursuant to Section 6(c) of this Agreement shall be considered as the employees of User while

such employees are on duty as pilots.

(g) For the purposes of this Section 8, the word "equipment" shall mean and
be confined to (i) cabooses, (ii) vehicles and machinery which are capable of being operated on
railroad tracks that, at the time of an occurrence, are being operated on the Subject Trackage
or the Interchange Track(s), and (iit) vehicles and machinery that, at the time of an occurrence,
are on the Subject Trackage or the Interchange Track(s), or their rights-of-way, for the
purpose of the maintenance or repair thereof or the clearing of wrecks thereon.

SECTION 9. INVESTIGATION
(a) Except as provided in Subsection (b) hereof, all claims, injuries, deaths,

property damages, and losses arising out of or connected with this Agreement shall be
investigated, adjusted, and defended by the party bearing the liability, cost, and expense
therefor under the provisions of this Agreement.

(b) Each party will investigate, adjust, and defend all freight loss and
damage claims filed with it in accordance with 49 U.S.C. Section 11706 and 49 C.F.R. Section

R 806



1005 (or any revised or substitute regulations adopted to modify, supplement or supersede the
regulations herein provided), or in accordance with any applicable transportation contracts
entered into pursuant to 49 U.S.C. Section 10709.

(c) Inthe event a claim or suit is asserted against Owner or User which is
the other's duty hereunder to investigate, adjust, or defend, then, unless otherwise agreed, such
other party shall, upon request, take over the investigation, adjustment, and defense of such

claim or suit.

(d) All costs and expenses in connection with the investigation, adjustment,
and defense of any claim or suit under this Agreement shall be included as costs and expenses
in applying the Hability provisions set forth in this Agreement, except that salaries or wages of
full-time employees, .including claim agents, attorneys, and other employees of either party
engaged directly or indirectly in such work shall be borne by such party.

(e) Excluding freight loss and damage claims filed in accordance with 49
U.S.C. Section 11706 or 49 C.F.R. Section 1005 or similar regulation, neither party shall settle
or compromise any claim, demand, suit, or cause of action for which the other party has any
liability under this Agreement without the concurrence of such other party if the consideration
for such settlement or compromise exceeds Twenty-Five Thousand Dollars ($25,000).

() Nothing in this section shall modify or waive the conditions, obligations,

assumptions, or apportionments provided in Section 8 hereof.

SECTION 10. PAYMENT OF BILLS
(a) All payments called for under this Agreement shall be made within thirty

(30) days after receipt of bills therefor. No payments shall be withheld because of any dispute
as to the correctness of items in the bills rendered, and any discrepancies reconciled between
the parties hereto shall be adjusted in the accounts of a subsequent month. The records of each
party hereto, insofar as they pertain to matters covered by this Agreement, shall be open at all

reasonable times to inspection by the other party.

(b) Bills rendered pursuant to the provisions of this Agreement, shall
include direct labor and material costs, together with the surcharges, overhead percentages,
and equipment rentals in effect at the time any work is performed.
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SECTION 11. EMPLOYEE PROTECTION

Each party shall be responsible for its own employee claims and shall hold the
other party harmless from all claims by its own employees predicated on loss of, or adverse
impact on, compensation, benefits, or working conditions arising from this Agreement or the
activities of the parties hereunder, whether such claims are based on conditions imposed by the
Surface Transportation Board or are predicated on the Railway Labor Act or collective

bargaining agreements.

SECTION 12. INSURANCE
(a) During the term, and any continued term of this Agreement, MVRY, at

its own expense, shall procure and maintain in effect a policy of public liability insurance, with
limits of not less than $5 million single limit, bodily injury and/or property damage, for
damages arising out of bodily injuries to or death of all persons in any one occurrence and for
damage to, or destruction of property, including the loss of use thereof, in any one occurrence,
subject to a self-insured retention limit not to exceed Twenty-Five Thousand Dollars
(325,000), including contractual liability insurance, which names Conrail as an additional
insured and provides for a minimum of thirty (30) days' advance written notice to Conrail prior
to any changes or cancellation. Failure to procure and maintain such insurance in force shall

constitute a Breach of Contract hereunder.

{b) This insurance coverage shall be effected under standard form pblicies
issued by insurers of financial responsibility, which are rated "A" or better by either Best's
Insurance Reports, Standard & Poor's Insurance Rating Service or Moody's Investors Service.
Conrail reserves the right to reject as inadequate, coverage provided by an insurance company
rated less than "A" by the aforementioned rating services.

(c) If the insurance provided under this section takes the form of a "Claims
Made Policy", MVRY shall purchase whatever supplemental coverage may be necessary to
provide continuous coverage of its potential liability under this Agreement, with annual
occurrence and annual aggregate limits no less than those required hereunder, for a period of
time at least five (5) years following the termination of this 'Agreement. MVRY shall
immediately give Conrail written notice of any claim, or notice of incident, or notice of
potential claim, that is required to be reported to MVRY's liability insurance company.

-10-
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(d) MVRY shall provide annually, satisfactory evidence of coverage,
written notice of any claim and any other correspondence dealing with insurance and insurance
matters to:

Assistant Vice President

Risk Management Planning and Administration
Consolidated Rail Corporation

2001 Market Street 6-B

P. O. Box 41406

Philadelphia, PA 19101-1406

SECTION 13. TERM
This Agreement shall take effect as of the date first above written and shall

continue in force and effect until terminated by either party upon thirty (30) days’ written
notice to the other party. Termination of this Agreement shall not relieve, release or excuse
either party from any liability which either party may have incurred or any obligation which
may have accrued under ény provisions of this Agreement prior to the effective date of

termination.

SECTION 14.  SUCCESSORS AND ASSIGNS
This Agreement shall inure to the benefit of and be binding upon the

successors and assigns of the parties hereto, provided, however, that User shall not transfer or
assign this Agreement, or any of its rights, interests, or obligations hereunder, by merger or
otherwise, to any person, firm, or corporation without obtaining the prior written consent of

Owner.
SECTION 15, NOTICE
Any notice required or permitted to be given by one party to the other under

this Agreement shall be deemed given on the date sent by certified mail, or by such other
means as the parties may mutually agree, and shall be addressed as follows:

-1-
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(a) Ifto Comrail:
c/o General Manager Contracts
Consolidated Rail Corporation
2001 Market Street - 12B
P. 0. Box 41412
Philadelphia, PA 19101-1412

(b) Ifto MVRY:
c¢/o Superintendent
The Mahoning Valley Railway
P. O. Box 589
Campbell, OH 44405

(¢) Either party may provide changes in the above addresses to the other
party by personal service or certified mail.

SECTION 16. TERMINATION OF CAMPBELL INTERCHANGE AGREEMENT
The Interchange Agreement of December 19, 1984 shall terminate with the
effective date of this Agreement. Termination of the December 19, 1984 Interchange
Apgreement shall not relieve, release or excuse either party from any liability which either party
may have incurred or any obligation which may have accrued under any provisions of that

Agreement prior to the effective date of termination.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement
to be duly executed as of the date first above written.

WITNESS: OLIDATED RAIL CORPORATION
By: L «U(A-Z M
General Manager Contrsrs

WITNESS: ONING VALLEY WAY .
ol e, By: } .
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SALE AND PURCHASE AGREEMENT

THIS AGREEMENT is made and entered into on the élf;ib'day
of ~:TQ!U§5 , 1992 by and between LTV STEEL COMPANY, INC., a
New Jersey corporation ("Seller") and ALLIED INDUSTRIAL
DEVELOPMENT CORPORATION, an Ohio corporation (“Purchaser®).

WITNESSETH:

WHEREAS, Seller is the owner of certain real property
located in the City of Youngstown, Mahoning County, Ohio; and

WHEREAS, subject to the terms and conditions set forth in
this Agreement, Seller desires to sell to Purchaser, and

Purchaser desires to purchase from Seller, such property.

NOW, THEREFORE, in consideration of the foregoing and the
mutual covenants and conditions set forth herein, the parties
hereto agree as follows:

1. SALE AND PURCHASE. a.) On the terms and subject to
the conditions set forth in this Agreement, Seller shall sell and
convey to Purchaser and Purchaser agrees to purchase and acquire
from Seller, on the Closing Date (as defined in Section 5
hereof), all right, title and interest of Seller in and to the
real property designated on the maps attached hereto as Exhibit
A, camprising €62.76 acres, more or less, together with all
appurtenances pertaining thereto, situated in the City of
Youngstown, Mahoning County, Ohio (the "Real Property").
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b.) The Real Property will be sold by Seller to
Purchaser pursuant to a quitclaim deed in substantially the form
annexed hereto as Exhibit B (the "Deed"). Seller and Purchaser
shall provide to each other easements for railroad tracks and
roadways for ingress and egress over, under and across each
others land pursuant to an Easement Agreement in substantially
the form annexed hereto as Exhibit C (the "Easement Agreement").

¢.) Reserved Rights. Conveyance of the Real Property
shall be subject to the following covenants and conditions.

1. As more fully set forth in the Option Agreement
(as defined below), Seller shall retain the right, but not the
obligation to repurchase up to 50% of the real property located
between the existing Center Street Bridge and the new Center
Street Bridge after it is relocated ("Option Property"), but only
for use in connection with Seller's normal operations and
activities, and expressly not for land speculation purposes. The
price shall be the greater of Two Thousand Dollars ($2,000.00)
per acre or the fair market value of the Option Property at the
time Seller exercises its option to purchase. The market value
shall be determined by an independent appraiser, acceptable to
both parties. The cost of the appraisal shall be split equally
between Seller and Purchaser. The right to repurchase shall
expire if notice of exercise of such right has not been given on
or before December 31, 2002. If, within ten (10) vears of the
date Seller purchases the Option Property, Seller intends to
resell that Option Property independent of its adjoining
property, them Purchaser shall have the option, exerciseable
within thirty (30) days of Seller’'s written notice of its intent
to resell the Option Property, to purchase the Option Property
for the same price per acre that Seller originally purchased the
Option Property from Purchaser, plus interest (calculated at the
prime rate of interest as published by Society Bank as it
fluctuated from time-to-time while the Option Property was owned
by Seller). Purchaser's option to repurchase the Option Property
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shall automatically expire at the earlier to occur of (1) ten
vears from the date title to the Option Property transfers from
Purchaser to Seller, or (2) when Seller developes the vacant land
for use in conjunction with its adjoining property. A memorandum
of the Option Agreement shall be filed for record with the
Mahoning County, Ohio Recorder immediately following the
recording of the Quitclaim Deed (Exhibit B).

2. Purchaser covenants and agrees that it will not
encumber the Option Property during the term of the Option
Agreement, in any way, including but not limited to placing any
structures or mortgages on the Option Property.

(1) If pPurchaser voluntarily encumbers the Option
Property during the term of the Option
Agreement and does not remove such lien or
encumbrance within ten (10) days after written
notice, Purchaser shall be in default and this
Agreement may be voidable, at Seller’'s
election, for the prorata portion of the
Agreement that pertains to the Option Property.
Seller shall then have the right to retake
possession of the Option Property and retain
the prorata share of the Purchase Price that
pertains to the Option Property as liquidated
damages.

(ii) If a lien is placed on the Option Property
during the term of the Option Agreement, by
operation of law, Purchaser shall, within ten
(10) days after writtenm notice, either commence
proceeding to remove said lien, or obtain a
bond from a surity acceptable to Seller to bond
off the lien. If Purchaser fails to remove the
lien or bond it off, then Seller may declare
Purchaser in breach of this Agreement and
obtain a judgement for the amount of the lien.
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3. At the time that Seller exercises its option to
repurchase the Option Property, Purchaser shall convey the Option
Property by Limited Warranty Deed (substantially in the form
attached hereto as Exhibit E) free and clear of any liens or

encumbrances.

4, Purchaser shall submit to Seller, for Seller's
approval, its plans for capping, filling and grading the Real
Property. Such approved work shall be completed by Purchaser, at
Purchaser's sole cost and expense, within two years of the date
of this Agreement.

2. PURCHASE PRICE Purchaser shall pay to Seller as the
purchase price for the Real Property the sum of Sixty-Two
Thousand, Seven Hundred, Sixty Dollars ($62,760.00) (the
"purchase Price"). The Purchase Price shall be payable as
follows:

(a) upon the execution of this Agreement,
$10,000.00 shall be deposited as earnest money (the
“Earnest Money") in an interest bearing account with
Eastern Ohio Title Agency, 1100 Metropolitan Tower,
Youngstown, Chio 44503, Attn: Susan Dudzik (the
“Escrow Agent”). The interest earned on the Earnest
Money shall be deemed to have been earned by
Purchaser for income tax purposes, but shall be added
to and become a part of the Earnest Money; and

(b) at the Closing (as defined in Section 5
hereof), the Purchase Price, less the amount of the
Earnest Money shall be paid in immediately available
United States funds by certified or cashier's check
to the order of Seller or Escrow Agent, as Seller
shall direct, or by wire transfer to an account

designated by Seller.
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3. BANEKRUPTCY: HIGHER OR BETTER OQOFFER. Purchaser
recognizes that Seller is a debtor and debtor in possession
pursuant to Chapter 11 of the United States Bankruptcy Code,
having filed a petition for reorganization on July 17, 1986 with
the United States Bankruptcy Court for the Southern District of
New York (the "Bankruptcy Court"), which proceedings have been
assigned Case No. 86 B 11273 (BRL). Purchaser further recognizes
that Seller may publish a notice of hearing on its application
for approval of this Agreement and that from the date hereof
until the date of Bankruptcy Court approval of this Agreement,
Seller may accept any offer for the Real Property upon terms and
conditions (which terms and conditions shall provide for the
reimbursement of reascnable documented expenses, up to $10,000.00
incurred by Purchaser with respect to the inspection of the Real
Property as provided in Section 12(a) hereof) that Seller, in its
sole discretion, deems higher or better than the terms and
conditions upon which Purchaser is to purchase the Real Property
hereunder (a "Higher or Better Offerv). Effective upon Seller’'s
written notice to Purchaser that it has accepted a Higher or
Better Offer, this Agreement shall terminate without further
liability on the part of either party to the other hereunder or
in respect of the transactions contemplated hereby except that
the Earnest Money shall be returned to Purchaser.

4. CONDITIONS PRECEDENT TO CLOSING.

(a) The obligations of Seller set forth in this
Agreement are subject to receipt by Seller, on or
prior to the Closing Date, of the Purchase Price in
accordance with the terms of this Agreement and the
Option Agreement, fully executed and in form for
recording.
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5.

(b) The obligationsg of Purchaser set forth in this
Agreement are subject to receipt by Purchaser, on or
prior to the Closing Date of: (i) the Deed, duly
executed and acknowledged by Seller; and (ii) copies
of the Survey and Commitment (as defined in Section
6(a) below).

{c) The obligations of Seller and Purchaser set
forth in this Agreement are subject to fulfillment,
on or prior to the Closing Date, of the following
conditions: (i) the issuance of an order of the
Bankruptcy Court approving this Agreement and
authorizing the sale of the Real Property to
Purchaser in accordance herewith, with the time to
appeal or to seek review having expired and no appeal
or petition for review or rehearing pending (the
"Final Order"); (ii) completion by Seller of the
subdivision of the Real Property (if required); and
(iii) the execution and acknowledgment by Seller and
Purchaser of the Easement Agreement.

{(q) Seller and Purchaser shall each provide to the
other at or prior to Closing such additional or
further items, documents or instruments, and shall
cooperate with each other in such manner, as either
may reasonably request to accomplish the transactions
contemplated in this Agreement.

CLOSING. Subject to the terms and conditions set

forth herein, Seller shall deliver possession of the Real

Property to Purchaser at the Closing. Closing of the

transactions contemplated in this Agreement (the "Closing®") shall

occur at a place, time and date to be mutually agreed upon

between the parties, but in no event shall the date be later than
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thirty (30) days fecllowing the date of the Final Order (the
"Closing Date") unless Seller and Purchaser shall have agreed in
writing to a later date. The parties hereto agree to a
reasonable adjournment or adjournments of the Closing in order to
enable either or both parties to comply with the provisions of
this Agreement. Except as aforesaid, time shall be of the
essence as to any date of performance hereunder. In the event
there shall not be a Final Order by October 31, 1992 for reasons
not related to any default hereunder by Purchaser or Seller,
then, thereafter, either party may terminate this Agreement, in
which case the Earnest Money shall be returned to the Purchaser
and this Agreement shall lapse without further liability on the
part of either party to the other hereunder.

6. SURVEY AND TITLE COMMITMENT: OBJECTIONS TO TITLE.

(a) Seller, at its sole cost and expense, will
order a survey of the Real Property (the "Survey")
and a commitment for title imsurance (the
"Commitment") with respect to the Real Property,
copies of which shall be provided to Purchaser
promptly after Seller's receipt thereof. Purchaser
shall give Seller written notice of any alleged
title defect or encumbrance affecting the Real
Property (a "Title Objection") not later than
fifteen (15) days after Purchaser's receipt of both
the Commitment and Survey. Failure to give such
notice within such time shall constitute an
irrevocable waiver by Purchaser of its right to make
any Title Objection. Seller shall have sixty (60)
days following its receipt of any Title Objection
from Purchaser to remove or cure any defects or
encumbrances set forth in such Title Objection, but
shall not be obligated to do so.
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If, upon expiration of such sixty (60) day period,
Seller shall not have cured or removed the defects
or encumbrances set forth in the Title Objection,
Purchaser may elect, by written notice given to
Seller within ten (10) business days after the
expiration of such sixty (60) day period, either to
proceed to Closing nevertheless, in which case such
defects or encumbrances shall, upon such notice, be
deemed irrevocably waived by Purchaser, oOr
terminate this Agreement. In the event Purchaser
elects to terminate this Agreement, the Earnest
Money shall be returned to Purchaser and neither
party shall have further liability to the other
hereunder or in respect to the transactions
contemplated hereby. Failure of Purchaser to give
notice of termination within such ten (10) day
period shall be deemed an irrevocable election by
Purchaser to waive the Title Objection and
Purchaser shall proceed to closing. In the event,
prior to Closing, the Commitment is amended by
subsequent endorsement, Purchaser shall have the
right to make a Title Objection with respect to any
changes from the Commitment contained in any such
amendment within fifteen (15) days after its
receipt thereof.

(b) Purchaser agrees that the following matters
will not be the subject of a Title Objection:

(i) any title defect or encumbrance which will
be cured by the Final Order authorizing the

sale of the real property free and clear of all

liens;
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(ii) printed standard general exceptions listed
in Schedule B, Part I, of the American Land
Title Association 1987 form of owner’'s title
insurance policy issued by Escrow Agent; and

(iii) such imperfections of title as are not so
substantial as to materially impair or
interfere with the plamned use of any portion
of the Real Property by Purchaser.

(c) In the event Purchaser wishes to convert the
Commitment into a title insurance policy, the
premiums for such insurance shall be at the
Purchaser's sole cost and expense.

7. DEFAULT: FAILURE TO CIOQSE. If the transactions
contemplated hereby do not close as a result of Purchaser's
failure to perform its obligations under the terms of this
Agreement, the sole and exclusive remedy of Seller shall be to
terminate this Agreement and retain the Earnest Money as
ligquidated damages in lieu of any other remedy of Seller against
Purchaser. If the transactions contemplated hereby do not close
as a result of Seller's non-performance of its obligations under
this Agreement, Purchaser shall be entitled, by written notice
given to Seller, as its sole and exclusive remedy, either: (a)
to terminate this Agreement and to a return of the Earnest Money
in full and final satisfaction of all of Seller's obligations to
Purchager hereunder and, upon such return, Purchaser shall have
no other remedy against Seller in respect of such failure to
perform; or (b} to the extent permitted at law or in equity, the
right to specific performance against Seller, provided that if
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Purchaser seeks but does not obtain such specific performance,
the Earnest Money shall be returned to Purchaser. Neither
Purchaser nor Seller may terminate this Agreement as hereinbefore
permitted unless and until the non-defaulting party gives notice
to the defaulting party stating the breach upon which such
termination is predicated and the defaulting party fails to cure
such breach within thirty (30) days thereafter.

g 8. PRORATION. Seller and Purchaser shall, as of the
Closing Date, and on a basis consistent with the fiscal or
calendar year (whichever is applicable) of the taxing authority
or the billing period for any entity that renders bills,
calculate or prorate, on a per acre basis, between themselves for
the year in which the Closing occurs all real estate taxes,
except for special asgssessments petitioned for by Purchaser which
shall be Purchaser's sole responsibility. If after the Closing
the assessed value for tax purposes of the Real Property shall be
changed for periods prior to the Cloesing Date, there shall be
retroactive proration of any resulting tax adjustment and said
adjustment shall be paid by either party to the other within
thirty (30) days of said adjustment; provided, however, any
increase in the assessed value of the Real Property for periods
prior to the Closing due to any improvements made to the Real
Property by Purchaser shall be the sole responsibility of
Purchaser and Purchaser shall pay any resulting tax adjustment.

9. EXPENSES OF SELLFR. Seller shall pay the following
expenses of this transaction:

(a) the cost of the Survey and Commitment;

{b) one-half (1/2) of the Escrow Agent's fee;

{c) application and approval for subdivision (if
needed) ; and
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10.

{d) all other expenses incurred by Seller in the
course of performing its obligations under this
Agreement.

EXPENSES OF PURCHASER. Purchaser shall pay the

following expenses of this transaction:

11.

(a) All real estate transfer fees and taxes:;
(b) one-half (1/2) of the Escrow Agent's fee;

(c) the fees for filing and recording the Deed,
Final Order, EaBement Agreement, Option Agreement and

other documents;

(@) all other expenses incurred by Purchaser in the
course of performing its obligations under this

Agreement.

BROKER. In connection with this transaction, Seller

represents and warrants to Purchaser that no broker was employed
by Seller for the purpose of bringing about the sale hereby
contemplated, and Purchaser represents and warrants to Seller
that no broker was employed by Purchaser for the purpose of
bringing about the sale hereby contemplated. Each party agrees
to indemnify and save harmless the other party against any costs
or charges for broker's commissions or finder's fees which might
arise from its employment of a broker or agent in connection with

this transaction.
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12.

(a) Purchaser shall have the right to enter upon
the Real Property, during normal business hours, for
the purpose of inspecting the Real Property.
Purchaser shall give Seller prior notice of the time,
scope and manner of such inspection.

(b) Seller shall provide Purchaser with access to
its records and data relative to the Real Property

site, however, Seller does not warrant Or represent
the accuracy, completeness or reliability of the

records or data offered for review.

{c) Purchaser shall indemnify and hold Seller
harmless from any and all liabilities, losses, costs
and expenses (including court costs and reasonable
attorneys' fees) incurred by Seller due to the death
or injury of any person and damage to any property
caused by or arising out of any inspection of the
Real Property pursuant to this Section 12.

(d) Purchaser shall, upon request of and at no cost
to Seller, deliver to Seller split or companion
samples resulting from any inspection of the Real
Property.

(e) Purchaser shall, except to the extent required
by law, retain in strict confidence any information
obtained in conjunction with any inspection of the
Real Property. In the event that Purchaser
reasonably concludes that applicable lawl

requires Purchaser to report to any government or
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13.

governmental agency any information obtained by an
inspection of the Real Property, Purchaser shall so
report only after providing Seller with prior
notice of its intent to do so and copies of any
documents to be delivered to such government or
governmental agency. The restrictions in this
subparagraph shall not apply to information that is
in the public domain at the time of disclosure or
to information that was in Purchaser's possession
prior to the execution of this Agreement, as
evidenced by written records.

(£) During the first thirty (30) days immediately
following the date of this Agreement, Purchaser shall
have the right to terminate this Agreement if
Purchaser determines, based upon any inspection
conducted pursuant to subsection (a) above, that the
Real Property, is unacceptable to Purchaser.
Purchaser shall be deemed to have given such notice
of termination upon receipt thereof by Seller within
three (3) business days of the end of such thirty
(30) day period, and failure to do so shall
constitute an irrevocable waiver by Purchaser of such
right of termination. In the event Purchaser
exercises such right of termination, the Earnest
Money shall be returned to Purchaser and neither
Purchaser nor Seller shall have any further
obligation hereunder.

DISCLAIMER OF WARRANTIES: LIMITATION OF LIABILITY.

EXCEPT AS EXPRESSLY STATED IN THIS AGREEMENT, PURCHASER
ACKNOWLEDGES THAT THE CONVEYANCE OF THE ACQUIRED PROPERTY SHALL
BE MADE BY SELLER WITHOUT REPRESENTATION OR WARRANTY, EXPRESS OR
IMPLIED, ARISING BY LAW OR OTHERWISE, INCLUDING, BUT NOT

A_0294



! +

>

SALE AND PURCHASE AGREEMENT
ALLIED

PAGE 14

LIMITED TO, IMPLIED WARRANTIES OF MERCHANTABILITY AND FITNESS FOR
A PARTICULAR PURPOSE. PURCHASER AGREES TO ACCEPT THE ACQUIRED
PROPERTY "AS IS" AND "WHERE IS", WITHOUT RECOURSE AGAINST SELLER.
WITHOUT LIMITING THE FOREGOING, AND EXCEPT AS EXPRESSLY PROVIDED
IN THIS AGREEMENT, SELLER SHALL NOT BE LIABLE TO PURCHASER FOR
ANY DAMAGE OR LOSS (INCLUDING, BUT NOT LIMITED TO LIABILITIES,
COSTS AND EXPENSES) ARISING OUT OF OR IN CONNECTION WITH THIS
AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HEREBY, WHETHER IN
CONTRACT OR IN TORT, OR BY REASON OF ANY LOCAL, STATE OR FEDERAL
LAWS OR REGULATIONS (INCLUDING BUT NOT LIMITED TO THE
COMPREHENSIVE ENVIRONMENTAL RESPONSE, COMPENSATION AND LIABILITY
ACT, 42 U.S.C., SECTION 9601, ET. SEQ., AND ALL AMENDMENTS
THERETO) . IN NO EVENT SHALL SELLER BE LIABLE FOR INCIDENTAL OR
CONSEQUENTIAL DAMAGES, EVEN IF SELLER HAS BEEN ADVISED OF THE
POSSIBILITY OF SUCH DARMAGES. SELLER REPRESENTS THAT AS OF THE
DATE OF THIS AGREEMENT, SELLER IS UNDER NO ORDER OF THE OHIO
ENVIRONMENTAL PROTECTION AGENCY OR THE UNITED STATES
ENVIRONMENTAL: PROTECTION AGENCY TO PERFORM ANY ENVIRONMENTAL
INVESTIGATION OR RESPONSE AT THE REAL PROPERTY, ALTHOUGH CURRENT
LAW MAY, AT SOME TIME, REQUIRE INVESTIGATIVE OR RESPONSE
ACTIVITIES.

14. APPLICATION TQ BANKRUPTCY COURT. Promptly upon
expiration or waiver of Purchaser's right to make objections
pursuant to Sections 6{(a) and 12(f) hereof, and subject to
Seller’'s right to accept a Higher or Better Offer, Seller shall
prepare and f£ile an application to the Bankruptcy Court for
approval of this Agreement and the transactions contemplated
hereby.

15. NQTICES. All notices required under this Agreement
to be given by either party to the other shall be in writing and
shall be deemed to have been given or made (a) upon deposit, if
sent by United States mail, with first class postage attached,
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(b) if sent by hand or overnight delivery, upon delivery thereof,
and (c) if sent by telex or fax, upon confirmation of receipt of
such telex or fax, in each case addressed to the respective
parties as follows:

If to Seller: LTV Steel Company, Inc.
25 West Prospect Avenue
Cleveland, Ohio 44115
Attention: Director, Real Estate
Fax: (216) 622-1007

If to Purchaser: Allied Industrial Development Corporation
2100 Poland Avenue
Youngstown OH 44502
Attention: John R. Ramun
Fax: (216) 744-3218

16. BINDING EFFECT: ASSIGNMENT. This Agreement shall inure
to the benefit of and be binding upon the parties hereto and their
respective successors and assigns, provided, however, this
Agreement may not be assigned by Purchaser without the prior
written consent of Seller, which consent shall not be unreasonably
denied or delayed.

17. CONDEMNATION. Seller has no knowledge of any
condemnation or eminent domain proceedings pending against the
Real Property as of the date hereof. In the event that the Real
Property or a material part thereof shall have been taken by
eminent domain or shall be in the process of being so taken on or
prior to the Closing Date, purchaser shall have the option,
exercisable within ten (10) days of notice from Seller of such
proceeding, of (i)} terminating this Agreement and, in such event,
the parties shall have no further liability, hereunder or
otherwise, to each other,except that the Earnest Money shall be
returned to Purchaser or (ii) closing under this Agreement and
accepting the proceeds of such taking.
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18. ENTIRE AGREEMENT. This Agreement represents the entire
and complete agreement of the parties with respect to the subject
matter hereof. There are no present or prior understandings,
commitments, representations or contracts between the parties
hereto with reference to the subject matter hereof, other than as
set forth herein.

19. GOVERNING LAW. This Agreement shall be construed and
enforced in accordance with the laws of the State of Ohio.

20. SURVIVAL OF PROVISIONS. Notwithstanding anything to the
contrary herein, the terms and conditions contained in Sections 8,
9, 10, 11, 12(c) and (d), 13, 16, 17 and 18 hereof shall survive
Closing or any earlier termination of this Agreement.

21, SURVEY. Seller shall obtain a boundary or perimeter
survey (the "Survey") at its own cost and expense and provide
copies to the Purchaser and Escrow Agent. Such Survey shall
include a metes and bounds description and an acreage calculation
for the Real Property.

IN WITNESS WHEREOF, the parties have hereunto caused this

Agreement to be executed in duplicate original counterparts on the
day and year first written above.

LTV STEEL, COMPANY, INC.
By: <<J/»é§§§L¢Ai4<’
Title: Vice KDHSIM

ALLIED CORPORATION
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EXHIBIT B
QUITCLAIM DEFD

This Deed, made this day of _ - -, 1992,

between LTV STEEL COMPANY, INC., a New Jersey corporation having
its principal business address at 25 West Prospect Avenue,
Cleveland, Ohio 44115, the Grantor, and ALLIED INDUSTRIAL
DEVELOPMENT CORPORATION, an Ohio corporation, having its address
at 2100 Poland Avenue, Youngstown, Ohio 44502, the Grantee.

WITNESSETH, that for Ten Dollars (510.00) and other wvaluable
consideration paid, the receipt and sufficiency whereof is hereby
acknowledged, Grantor does hereby remise, release and forever
quitclaim to Grantee, its right, title and interest in and to the
real property situated in the City of Youngstown, Mahoning County,
Ohio, as more fully described below:

SEE ATTACHED EXHIBIT A

TOGETHER, with all improvements thereon and the appurtenances
thereunto belonging, subject to the right of Grantor, its
successors and assigns, to repurchase a portion of the Real
Property, through December 31, 2002.

TO HAVE AND TO HOLD the same to and for the use of Grantee,
its successors and assigns, forever.

IN WITNESS WHEREOF, Grantor has hereunto caused this
Quitclaim Deed to be executed by its duly authorized officer on

this ___ day of , 1992.

WITNESS: LTV STEEL COMPANY, INC.
By:
Title:
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STATE OF OHIO )

) SS:
COUNTY OF CUYAHOGA)
On this, the of , 1992, before me
personally appeared who acknowledged
himself to be of LTV STEEL COMPANY, INC.,

a corporation, and as such officer, being authorized to do so,
executed the foregoing instrument for the purposes therein
contained by signing the name of the corporation by himself as
such officer.

IN WITNESS WHEREQOF, I have hereunto set my hand and Official
Seal at Cleveland, Chio, this day of .

1992.

{SEAL)
Commission expires
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LTV STEEL COMPANY, INC. ("LTV"), a New Jersey corporation,
and ALLIED INDUSTRIAL DEVELOPMENT CORPORATION ("ALLIED"), an
Ohio corporation are parties to a Sale And Purchase Agreement
dated June 25, 1992 ("Agreement"), and this Easement Agreement

is made and entered into pursuant thereto.

WITNESSETH

WHEREAS, LTV conveyed to Allied certain real property (the
"ALLIED PROPERTY") located in Youngstown, Mahoning County, Ohio,
by deed recorded in Volume _ , page _ of the Deed Records of
Mahoning County, Ohio; and

WHEREAS, LTV owns real property adjacent to and in the
vicinity of the Allied Property (the "LTV PROPERTY"); and

WHEREAS, the Agreement provides that LTV and ALLIED shall
provide for certain easements for the purposes and upon the
terms set forth below.

NOW THEREFORE, Allied, its successors and assigns, for
valuable consideration hereby grants to LTV, its successors and
assigns, perpetual, non-exclusive easements appurtenant to the

Allied Property as follows:

I. ACCESS EASEMENT
1. An easement on, over and across Allied Property, from the
existing twenty foot (20') Drive Easement (recorded at

Volume 182, Page 442 located on Parcel "B" at LTV Stop.#7,
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EXHIBIT C

EASEMENT AGREEMENT

LTV/ALLIED INDUSTRIAL DEVELOPMENT CORP.
EAGE 2

extending easterly, then northeasterly across the eastern
most portion of Parcel "A" to the Conrail Hazelton Yards) to
access railroad tracks, electrical lines, sanitary sewer
lines, the lift station, water lines and telephone lines,
all in conformity with the easements hereinafter granted,
for the operation, use, maintenance, repair, restoration,
replacement and abandonment of such equipment and materials

located within the hereinafter granted easements.

II. RATLROAD FEASEMENT
An easement to operate, use, maintailn, repair, restore,
replace and abandon (at LTV's sole cost and expense) the
railroad tracks and related egquipment located on the
property that the Mahoning Valley Railway Company leases
from LTV located along the north property line of Parcel
"A", along the south shore of the Mahoning River, that
extend from the west property line of Parcel "A", easterly
to Conrail's Hazelton Yards. These tracks are known as the
No. 2 and No. 3 Mains.
An easement to operate, use, maintain, repair, restore,
replace and abandon (at LTV's sole cost and expense) the
railroad tracks and related equipment located on the
property that the Mahoning Valley Railway Company leases
from LTV located along the south property line of Parcel

"A", from the west property line of Parcel "A" easterly, and
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EXHIBIT C

EASEMENT AGREEMENT

LTV/ALLIED INDUSTRIAL DEVELOPMENT CORP.
PAGE 3

then northeasterly to Conrail's Hazelton Yards. The tracks
numbered 220, 239, 240 and No. 4 Main, then continue in a
southeasterly direction on Conrail's property until they
enter upon the easternmost portion of Parcel "B", and
continue on Parcel "B" for approximately seven hundred feet
(700) to the east property line. The tracks on Parcel "B"

are the No. 1 Main and the Heckett track.

The easement granted in numbered paragraphs 2 and 3 above
are shown on the drawing attached hereto as Exhibit A and

numbered 2 and 3.

4. An easement on, over and across Allied Property for the
operation, use, maintenance, repair, restoration,
replacement and abandonment (at LTV'sS sole cost and expense)
of the electrical wires and poles that provide electricity
to service the lift station located in the southwest corner
of Parcel "A". The electrical wires and poles run from the
west property line of Parcel "A" easterly approximately one

hundred fifty feet (150') to the 1lift station.

The easement granted above is shown on Exhibit A and is

numbered 4.
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EASEMENT AGREEMENT

LTV/ALLIED INDUSTRIAL DEVELOPMENT CORP.
PAGE 4

5.

An easement on, over, across and under Allied Property for
the operation, use, maintenance, repair, restoration,
replacement and abandonment (at LTV's sole cost and expense)
of the 1lift station and related sewer lines and equipment

located in the southwest corner of Parcel "A".

The easement granted above is shown on Exhibit A and is

numbered S.

An easement, on, over, across and under Allied Property for
the operation, use, maintenance, repair, restoration,
replacement and abandonment (at LTV's sole cost and expense)
of the Ohio Water Service Line that is located underground
on Parcel "A", beginning approximately half way between LTV
Stop #7 and Power's Run on the northerly side of the
Mahoning Valley Railway Company's Tracks numbered 220, 239,
240and No. 4 Main and continuing westerly to the west

property line of Parcel "A"“.

The easement granted above is shown on Exhibit A and is

numbered 6.
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EXHIBIT C

EASEMENT AGREEMENT

LTV/ALLIED INDUSTRIAL DEVELOPMENT CORP.
PAGE 5

7. LTV, its successor and assigns hereby reserves from Allied,
its successors and assigns;
a.) an easement for roadway access that will provide ingress
and egress from the new Center Street Bridge, as it will be
located upon its completion, to LTV Property which abuts
Parcel "A" to the west; and
b.) an easement for rail or roadway purposes to provide
access to the east end of an abandoned railroad bridge, if
the bridge is ever put back into service as either a
railroad bridge or if it is converted to accommodate
vehicular traffic. The easement would be approximately
thirty-six feet (36') wide measured from the north property
line of Parcel "A" and would begin at the east end of the
abandoned bridge and continue southeasterly to the east

property line of Parcel "A",

The easements granted above are shown on Exhibit A and

numbered 7-A and 7-B.

FUTURE COQPERATION
LTV and Allied agree to relocate {(or vacate if appropriate)

any of the aforegranted easements to facilitate the development
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EXHIBIT C

EASEMENT AGREEMENT

LTV/ALLIED INDUSTRIAIL DEVELOPMENT CORP.
PAGE ©

of either LTV Property or Allied Property, provided any such
relocation or vacation will not adversely interfere with either
parties' then existing operations or access to their properties.
The easements granted herein shall be binding upon and
enforceable against and shall inure to the benefit of LTV and

Allied and to each of its successors and assigns.

TO HAVE AND TO HOLD each of the above granted easements,

for the purposes expressed herein.

IN WITNESS WHEREOF, LTV STEEL COMPANY, INC. and ALLIED
INDUSTRIAL DEVELOPMENT CORPORATION by their duly authorized

representatives, have signed this Easement Agreement the

day of , 1993.
Signed and acknowledged LTV STEEL COMPANY, INC.
in the presence of:

By:

Title:

ALLIED INDUSTRIAL DEVELOPMENT CORPORATION

By:

Title:
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EASEMENT AGREEMENT

LTV/ALLIED INDUSTRIAL DEVELOPMENT CORP.
PAGE 7

STATE OF CHIO )

COUNTY OF CUYAHOGA )

BEFCRE ME, a Notary Public in and for said County and
State, personally appeared .
, of LTV STEEL COMPANY, INC., who
acknowledged that he did sign the foregoing Easement Agreement
as the duly authorized officer of said corporation and that the
gsame was its free corporate act and deed and his free act and
deed individually and as such officer.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
official seal this day of , 1993.

Netary Public

(Notarial Seal) My commission expires:

STATE OF OHIO )
) S8S:
COUNTY OF MAHONING )

BEFORE ME, a Notary Public in and for said County and
State, personally appeared of
ALLIED INDUSTRIAL DEVELOPMENT CORPORATION, who acknowledged that
he did sign the foregoing Easement Agreement as the duly
authorized representative of said corporation and that the same
was its free act and deed and his free act and deed individually
and as such representative.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
official seal this day of , 1993.

Notary Public

(Notarial Seal) My commission expires: -
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EXHIBIT D
OPTION AGREEMENT

THIS OPTION AGREEMENT is made and entered into on the
day of ________, 1992 by and between ALLIED INDUSTRIAL DEVELOPMENT
CORPORATION, an Ohio corporation ("Seller*} and LTV STEEL COMPANY,
INC., a New Jersey corporation ("Purchaser").

BRITNESSETH

WHEREAS, Seller shall become the owner of certain real
property located in the City of Youngstown, Mahoning County, Chio
upon the recording of the Quitclaim Deed ("Quitclaim Deed") attached
hereto as Attachment B; and

WHEREAS, Seller and Purchaser have agreed that Seller will
resell to Purchaser up to fifty percent (50%) of the real property
located between the northerly property line (at the existing Center
Street Bridge)} and the new Center Street Bridge after it is
relocated ("Option Property*), pursuant to the terms and conditions
contained in a certain Sale and Purchase Agreement dated
_, 1992 ("Agreement").

NOW THEREFORE, in consideration of the foregoing, the
payment Ten Dollars ($10.00) and the mutual covenants and conditions
set forth herein, the parties hereto agree as follows:

1. If pPurchaser gives notice of exercise of its option to
purchase as below provided, Seller shall sell and convey (by Limited
Warranty Deed in substantially the form attached hereto as
Attachment D and in form for recording) to Purchaser, that portion
of the Option Property that Purchaser describes ("Real Property")
which will be described on Attachment A, to be affixed to the
Limited Warranty Deed.

2. The purchage price shall be the greater of Two Thousand
Dollars ($2,000.00) per acre, or the per acre market value of the
Option Property at the time Purchaser exercises its option to
purchase. The market value shall be determined by an independent
appraiser acceptable to both parties. The cost of the appraisal
shall be split equally between Seller and Purchaser.

3. Purchaser, solely at its cost and expense shall supply
a survey of the Real Property which shall include a metes and bounds
description of the Real Property and an acreage calculation to the
nearest one-tenth of an acre. Purchaser shall pay all costs and
expenses required for subdivision of the Real Property.
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4. Seller shall be granted easements, as needed, for
access to the relocated Center Street Bridge and to the existing
Center Street Bridge if Seller is selected to dismantle the existing
Center Street Bridge.

5. The closing of this transaction shall occur in
Youngstown, Mahoning County, Ohio, at a place, time and date to be
mutually agreed upon between the parties ("Closing"). The Closing
shall occur no later than thirty (30) days following Seller's
receipt of written notice from Purchaser, pursuant to the Agreement
and this Option Agreement of its intent to exercise its option to
purchase the Real Property.

6. At the Closing, Seller and Purchaser shall calculate
and prorate between themselves, all real estate taxes for the
current year with respect to the Real Property.

7. This Option Agreement shall run with the Option
Property, and inure to the benefit of and be binding upon the
parties hereto and their respective successors and assigns,
provided, however, that no transfers of the Real Property or
assignment of this Option Agreement, shall relieve any party of its
obligations hereunder.

8. A memorandum of this Option Agreement shall be recorded
in the Mahoning County, Ohio Recorder's Office immediately following
the recording of the Quitclaim Deed.

9. This Option Agreement shall terminate, unless notice of
intent to exercise the option has been given by Purchaser on or
before December 31, 2002, or if Purchaser sells its adjoining
property on which its Tube Mill is located, or if, prior to December
31, 2002, Purchaser advises Seller in writing of its intent not to
exercise its option.

IN WITNESS WHEREOF, the parties hereto have caused this
Option Rgreement to be executed on the day and year first written
above.

WITNESSES: SELLER:
ALLIED INDUSTRIAL DEVELOPMENT CORPORATI:
By:
Title:

WITNESSES: PURCHASER:

LTV STEEL COMPANY, INC.

By:
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STATE OF OHIO

COUNTY OF MAHONING )

I, , a Notary Public in

and for said county in said state, hereby certify that

, whose name as

, ALLIED INDUSTRIAL DEVELQOPMENT

CORPORATION, a corporation, is signed to the foregoing
document, and who is known to me, acknowledged before me on
this day that, being informed of the contents of the above
and foregoing document, he, as such officer and with full
authority, executed the same voluntarily for and as the act
of said corporation on this day.

Given under my hand and official seal of office

this day of , 19 .

Notary Public

{Notarial Seal) My commission expires
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STATE OF OHIOQ )
) SS:
COUNTY OF CUYAHOGA )

I, , a Notary Public in

and for said county in said state, hereby certify that

, Whose name as ,

of LTV Steel Company, Inc., & corporation, is signed to the
foregoing document, and who is known to me, acknowledged
before me on this day that, being informed of the contents of
the above and foregoing document, he, as such officer and
with full authority, executed the same voluntarily for and as
the act of said corporation on this day.

Given under my hand and official seal of office

this day of , 19 .

Notary Public

(Notarial Seal) My commission expires:
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ATTACHMENT A

LEGAL DESCRIPTION OF "REAL PROPERTY"
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Attachment B

QUITCLAIM DEFD

This Deed, made this day of , 1992,

between LTV STEEL COMPANY, INC., a New Jersey corporation having
its principal business address at 25 West Prospect Avenue,
Cleveland, Ohio 44115, the Grantor, and ALLIED INDUSTRIAL
DEVELOPMENT CORPORATION, an Ohio corporation, having its address
at 2100 poland Avenue, Youngstown, Ohio 44502, the Grantee.

WITNESSETH, that for Ten Dollars ($10.00) and other valuable
consideration paid, the receipt and sufficiency wherecof is hereby
acknowledged, Grantor does hereby remise, release and forever
gquitclaim to Grantee, its right, title and interest in and to the
real property situated in the City of Youngstown, Mahoning County,
Ohio, as more fully described below:

SEE ATTACHED EXHIBIT A

TOGETHER, with all improvements therecon and the appurtenances
thereunto belonging, subject to the right of Grantor, its
successors and assigns, to repurchase a portion of the Real
Property, through December 31, 2002.

TO HAVE AND TO HOLD the same to and for the use of Grantee,
its successors and assigns, forever.

IN WITNESS WHEREOF, Grantor has hereunto caused this
Quitclaim Deed to be executed by its duly authorized officer on

this day of , 1992,

WITNESS: LTV STEEL COMPANY, INC.
By:
Title:
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STATE OF OHIO )

) SS:
COUNTY OF CUYAHOGA)
On this, the of , 1992, before me
personally appeared who acknowledged
himself to be of LTV STEEL COMPANY, INC.,

a corporation, and as such officer, being authorized to do so,
executed the foregoing instrument for the purposes therein
contained by signing the name of the corporation by himself as
such officer.

IN WITNESS WHEREQOF, I have hereunto set my hand and Official
Seal at Cleveland, Ohio, this day of .

1992.

(SEAL)
Commission expires
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ATTACHMENT D

LIMITED WARRANTY DEED

KNOW ALL MEN BY THESE PRESENT: That ALLIED INDUSTRIAL
DEVELOPMENT CORPORATION, an Ohio corporation, the GRANTOR,
who claims title by and through the instrument recorded in
Volume __ Page _ , Mahoning County, Chio Deed Records,
for and in consideration of the sum of One Dollar ($1.00) and
other good and valuable consideration received to its full
satisfaction of LTV STEEL COMPANY, INC., the GRANTEE, whose
tax mailing address is 25 West Prospect Avenue, Cleveland,
Ohio 44115, does hereby give, grant, bargain, sell and convéy
unto the GRANTEE, its successors and assigns, the following
described real property, the Premises, situated in
Youngstown, Mahoning County, Ohio, and more fully described

as follows:

LEGAL DESCRIPTION

-8ee attached-

TO HAVE AND TO HOLD the Premises with the privileges and
appurtenances thereunto belongings, unto the GRANTEE, its
successors and assigns forever. GRANTOR does for itself and
its successors and assigns, covenant with the GRANTEE, its
successors and assigns, that at and until the ensealing of
these presents, the Premises has not been encumbered by

GRANTOR, except for the easements, conditionsg, restrictions
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and reservations of record that existed prior to the date
GRANTOR acquired the Premises, and GRANTOR will warrant and
defend the Premises with the appurtenances thereunto
belonging to the GRANTEE, its successors and assigns forever
against all lawful claims and demands whatsoever of all
persons claiming by, through or under GRANTOR.

The Premises and title thereto being conveyed hereunder
are subject to any and all zoning ordinances, real estate
taxes and assessments, both general and special, which are a
lien but not yet due and payable.

IN WITNESS WHEREQF, GRANTOR has set its hand this

day of . .
Signed in the ALLIED INDUSTRIAL DEVELOPMENT CORPORATION
presence of: GRANTOR

By:

Title:
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STATE OF QHIO )
) SS:
COUNTY OF MAHONING }
I, , a Notary Public in

and for said county in said state, hereby certify that

. of ALLTED INDUSTRIAL

DEVELOPMENT CORPORATION, a corporation, is signed to the
foregoing Limited Warranty Deed, and who is known to me,
acknowledged before me on this day that, being informed of
the contents of the above and foregoing document, he, as such
officer and with full authority, executed the same
voluntarily for and as the act of said corporation on the
date first above written

Given under my hand and official seal of office

this day of , 19 .

Notary Public

{Notarial Seal) My commission expires
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LEGAL DESCRIPTION OF "REAL PROPERTY"
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LIMITED WARRANTY DEED

KNOW ALL MEN BY THESE PRESENT: That ALLIED INDUSTRIAL
DEVELOPMENT CORPORATION, an Ohio corporation, the GRANTOR,
who claims title by and through the instrument recorded in
Volume _ Page __ , Mahoning County, Ohio Deed Records,
for and in consideration of the sum of One Dollar ($1.00) and
other good and valuable consideration received to its full
satisfaction of LTV STEEL COMPANY, INC., the GRANTEE, whose
tax mailing address is 25 West Prospect Avenue, Cleveland,
Ohio 44115, does hereby give, grant, bargain, sell and convey
unto the GRANTEE, its successors and assigns, the following
described real property, the Premises, situated in
Youngstown, Mahoning County, Ohio, and more fully described

as follows:

LEGAL DESCRIPTION

-see attached-

TO HAVE AND TO HOLD the Premises with the privileges and
appurtenances thereunto belongings, unto the GRANTEE, its
successors and assigns forever. GRANTOR does for itself and
its successors and assigns, covenant with the GRANTEE, its
successors and assigns, that at and until the ensealing of
these presents, the Premises has not been encumbered by

GRANTOR, except for the easements, conditions, restrictions
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and reservations of record that existed prior to the date
GRANTOR acquired the Premises, and GRANTOR will warrant and
defend the Premises with the appurtenances thereunto
belonging to the GRANTEE, its successors and assigns forever
against all lawful claims and demands whatsoever of all
persons claiming by, through or under GRANTOR.

The Premises and title thereto being conveyed hereunder
are subject to any and all zoning ordinances, real estate
taxes and assessments, both general and special, which are a
lien but not yet due and payable.

IN WITNESS WHEREOF, GRANTOR has set its hand this

day of . -
Signed in the ALLTED INDUSTRIAL DEVELOPMENT CORPORATION
presence of: GRANTOR

Title:
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STATE QOF OHIO )
} 8§:
COUNTY OF MAHONING }
I, , a Notary Public in

and for said county in said state, hereby certify that

, of ALLIED INDUSTRIAL

DEVELOPMENT CORPORATION, a corporation, is signed to the
foregoing Limited Warranty Deed, and who is known to me,

acknowledged before me on this day that, being informed of

the contents of the above and foregoing document, he, as such

officer and with full authority, executed the same
voluntarily for and as the act of said corporation on the
date first above written

Given under my hand and cfficial seal of office

this day of , 19

Notary Public

(Notarial Seal) My commission expires
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QUITCLATM DEED
This Deed, made this ﬁ day of May, 1993, between LTV
STEEL COMPANY, INC., a New Jersey corporation having its princ1p;11

‘business address at 25 West Prospect Avenue, Cleveland, Ohio

44115, the Gra'ntor‘, and ALLIED INDUSTRIAL DEVELOPMENT CORPORATION,
an Ohio corporation, having its address at 2100 Poland Avenue,
Youngstown, Ohio 44502, the Grantee. ' '

WITNESSETH, that for Ten Dollars ($10.00) and other valuable

‘consid_eratié‘n paid, the yeceipt and sufficiency whereof is hereby
~acknowledged, Grantor doe.sr_ hereby' remise, release and forever
- quitclaim to Grantee, its right, title and interest in and to the

real property situated in the City of Youngstown, Mahoning Cotnty,
Ohio, as more fully described below:

SEE- ATTACHED EXHIBIT A
TOGETHER, with all improvements thereon and the appurtenances
thereunto belonging, subject to the right of Grantor, its - ’
succesgors and assigne, to repurchase a portion of the Real

Property, through December 31, 2002.

O HAVE AND TO HOLD the -same to and for the use of Grantee,

;ta guccesgors and assigns forever.

- IN WITNESS WHEREOF, ‘Grantor has hereunto caused this
Quitclaim Deed to be executed by its duly authorized officer on
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STATE OF OHIOQ ) '
) Sss
COUNTY OF CUYAHOGA)

On this, the é of May, 1993, before me personally
appeared \T: Q— SKU’REK—. who acknowledged himself to bem
of LTV STEEL COMPANY, INC.,
a corporation, and as such officer, being authorized to do so,
executed the foregoing instrument for the purposes therein
contained by signing the name of the corporation by himself as

such officer.

IN WITNESS WHEREOF, I have hereunto .set my hand and Official
Seal at Cleveland, Ohio, this day of May, 1993.

Ccommission expires _”L

KENNETH R. YANTEK, Attorney At Law

’ l } S ) . _ ) Notary Public - State of Ohia
| //7 e My tommission. has no expiration date.
L Section 147.03 R, C.
57
S
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i December 14, 1992
DESCRIFTION LEN Hap 0C-196

LTV Steel lnc.

Parcel "A"

Situated in the City of Youngstown, County of Mahoning, State of Ohio and
known as being a part of fermer Great Lot 28 in Coiteville TownzhiP, and now
known as part of City Lot 547\7’ part of City Lot 54718, part of Outlot 574

part of Outlot “1216 and part of Outlot 1631xof the present number. systcm'of

the City of Youngstown\gnd is further bounded bnd described 2s follows:

-Beginning at an iron pin set in the northerly line of the Lake Erie & Eastern

Railroad Co. right~of-way at its intersection with the northerly line of the
Canfield Branch of the PYS&A Railroad, thence N. 47°-44' W. aleng the northerly
line of the Lake Erie & Eastern Railroad Co.'s land as aforesaid, 932.12 feet
to an iron pin set, said iron pin being located casterly 31.00 feet as
measured at right angles from the centerline of the viaduct piers of the
Center St. Viaduct;’

Thence N. 42°-39°' E. along a line parallel to and 31.00 feet easterly from the

centerline of the viaduct piers of the Center St. Viaduct, 509.00 feet to an

iron pin set;

Thence S. 47°-21' E., 26.00 feet to an iron pin set;

" Thence N. 42°-39' E. along a line parallel to the .centerline of the viaduct

piers of the Center St. Viaduct, 415.33 feet to a point in the centerline of
the Mahoning River, said point being N. 42°-39' E., 95.32 feet from anm iron
pin set near the top of the southerly bank of the Mahoning River;

Thence S. 42°-33'-50" E., down the centerline of the Mshoning River, 1685.28
feet to a point;

Thence southeasterly continuing along the centerline of the Mahoning River
along a curve to the left, said curve having a radius of 600.00 feet, an arc

‘of 514.86 feet, and a chord bearing S. 67°-08'-48" E., a distance of 499.21

feet to a point in the southerly line of lands now or forwerly owned by the
Pittsburgh, Youngstown & Ashtabula Railway Co., now owned by Conrail, said
point being N. 36°-00' W., 110.00 feet from an iron p1n set near the top of

-the southerly bank of the Hahonlng River;

'Ihence S. 36°-00' E. along the southerly line of Conrail's land as aforesaid,
- 688.14 feet to an iron pin set in the northerly line of the Canfleld Branch of
,the PY&A Railroad as aforesaid;

Thence the: following six course along the northerly line of the Canfield
Branch of the PY&A Reilroad;

Along a curve to the left, seid curve having a radius of 603.69 feet, an arc

of 143.99 feet, and a chord b*aring ‘N, 65°-03'-30" U., a distance of 243.65

feet to an iron pin set;
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Description Parcel "A" Continued ‘ Page 2

N. 58°-05' W., 22.12 feet to an iron pin set;

Along a curve to the left, said curve having a radius of 586.99 feet, an arc
of 256.12 feet, and a chord bearing N. 70°-35" W., a distance of 254.09 feet
to an iron pin set;

N. 83°-05° W., 312.85 feet to an iron pin set;

Along a curve to the right, said curve having a radius of 1880.08 feet, an arc
of 51.19 feet, and a chord bearing N, 68°-47°'-35" W,, a distance of 51.19 feet
to an iron pin set;

N. 68°-00-°"-50" 4., 1308.18 feet to the place of beginning and containing

“within said bounds 38.457 acres oF land of which 3.50 acres of land is

contained within the Mahoning River as surveyed and described by Lynn,
Kittinger & Noble, Inc., Professional Surveyors, October 1992 by Carroll L.
Herrmann, P.S. Chio #5663.

'And known as being a part of that land conveyed by Haselton Steel Tube Co. to

Republic Iron and Steel Co. as recorded in Volume 158 at page 106 Parcel L8E
of the Mahoning County Records of Deeds and also known as being a part of that
land conveyed by the Lake Erie & Eastern Railroad Co. to Republic Iron and

~ Steel Co. as recorded. in Volume 182 at page 442 Parcel 2, of the Mahoning -
- County Records of Deeds, also being known as a part of that land conveyed by

the Pittsburgh, Youngstown & Ashtabula Railway Co. to the Republic Iron and

‘Steel Co. as recorded in Volume 336 at page 242 of the Mahoning County Records

of Deeds and also known as being a part of that land conveyed by LIV Tubular
Products Co. to LTV Steel Co. Inc. as recorded in Official Record 208 at page

- 21 of the Mahoning County Official Recordas.

Subject to an existing 20 foot driveway with aerial, electric and telephone
lines that presently cross the southeast corner of the above described parcel
of land that is used by Conrail for ingress and egress and ~operations of
Conrall s Haselton Rail Yards.

Also subject to a.sanitary sewer lift station, pipe lines and electric service
lines, that are situated in the southwesterly corner of the above described
parcel of land.

Also subject to a all railroad track spurs that are located on the above
described parcel of land that are presently being used .and malntalned by LTV
Steel Co. Inc. ‘
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December 14, 1992
DESCRIPTION LEN Map OC-%196
LTIV Steel Inc.-
Parcel "B*

Situated in the City of Youngstown, County of Mahoning, State of Ohic and
known as being a part of former Great Lot 28 in Coitsville Township and now
known as being 2ll of City Lot 54715, all of City Lot 54716, all of Outlot
1629, all of Outlot 1649, part of Outlot 1215, part of Outlot 1217, part of
Outlot 1630 and part of Outlot 1631 of the present nunbering s)stem of the
City of Youngstown and is further bounded and described as follows:

Beginning at an iron pin set 1n the northerly line of the Lake Erie & Eastern
Railroad Co. at ilts intersection with the northerly line oF the Canfield
Branch of the PY&A Railroad, thence S. 68°-00'-50" E. along the northerly line
of the Canfield Branch of the PY&A Railroad, 388.44 feet to a point;

Thence S. 21°-59°'-10" W., 60.00 feet to an iron pin set in the Soﬁtherly line

of the Canfield Branch of the PY&S Railroad at a northeast corner of lands
formerly owned by the Lake Erie & Eastern Railroad Co. now owned by Allied
Erecting & Dismantling Co. Inc., which is the Irue Place of Beginning of the.
herein described parcel of land; :

Thence the following courses along the southerly line of the Canfield Branch
of the PY&A Railroad; .

S. 68°-00'-50" E., 847.78 feet to am iron pin set:
S. '83°-05' E., 447.51 feet to a railroad spike set;

Along a curve to the right, said curve having a radius of 560.39 feet, an arc
of 244.52 feet, and a chord bearing S. 70°-35° E., 242.58 feet to a railroad
spike set;

. S. 58°-05' E., 177.51 feet to an iron pin set in the southerly line of lands
now or formerly owmed by the Pittsburgh Youngstown & Ashtabula Railway Co.
vhich is now owned by Conrail;

Thence S. 36°-00° E. slong the southerly line of Conrail's ‘land, 2618.00 feet
to an iron pin set at a northwest corner of lands formerly owned by the Lake
Erie & Eastern Railroad Co now being owned by Allied Erecting & Dismantling
Co. Inc.; ‘ <

Theince the following eight courses along the ﬁortherly'line of lands formerly
owned:. by the Lake Erie & Eastern Ra11road Co. now owned by Allicd Erecting &
Dismantllng Co. Inc.;

N 85.54°-58' W. 31.39 feet to an iron pin set;

© .N. 35°-02' W., 608.55 feet to an iron pin set;

86190500 138
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Description Parcél "B” Continued - Page 2

Along a curve to the left, séid-curve having radius of 468.34 feet, an arc of
235.69 feet and a chord bearing N. 49°-27' W., 233.21 feet to an iron pin set;

N. 63°-52° W., 144.54 feet to an iron pin set;
Along a curve to the right, said curve having a radius of 488.34 feet, an arc
of 132.11 feet, a chord bearing N. S6°-07' W., a distance of 131.71 feet to an

iron pin found in concrete;

N. 48°-22" W., 1329.24 feet to an iron pin found in the top of a concrete
wall; )

"N. 41°-11"'-20" W., 296.29 feet to a drill hole found in the top of a concrete

wall;

N. 62°-36"-25" W., 257.39 feet to an iron pin set at the southeast corner of

other lands owned by Allied Erecting & Dismantling Co. Inc. as recorded in -

Official Record 1183 at page 31 of the Mahoning County Official Records;
Thence the following four courses along the bounds of that parcel of land
conveyed to Allied Erecting & Dismantling Co. Inc. in Official Record 1183 at
page 31 as aforesaid; :

N. 21°-50" E., 105.46 feet to an iron pin found;

N. 41°-11°"-20" W., 319.41 feet to a railroad spike set;

N. 68°-00'-50" W., 417.11 feet to a railroad spike set;

S. 21°-59'-10" W., 153.78 feet to an iron pin set in the aforementioned
northerly line of lands formerly owned by the Lake Erie & Eastern Railroad Co.
and now owned by Allied Erecting & Dismantling Co. Inc.;

" Thence N. 48°-32'-10" W. along thc northerly line of lands now owned by Allied
Erecting & Dismantling Co. Inc., 4645.85 feet to an iron pin found;

‘Thence N. 21°-59°'-10" E. along the easterly line of lands now owned by Allied

Ececting & Dismantling Co. Inc., -25.11 feet to the place of beginning and
containing within said bounds 20.037 acres of land as surveyed and described
by Lyon, Kittinger & Noble, Inc., Professional Surveyors, October 1992 by

-Carroll L. Herrmann, Ohio #5663.

~And known.as being all of that land conveyed by the Lake Erie & Eastern
“Railroad Co. to Republic Iron and Steel Co. as .recorded in Volume 182 at page
462, Parcel L of the Mahoning County Records of Deeds, and all of that land as

conveyed by Central Natilonal Bank ‘0f Cleveland, Trustee, to Repuhlic'Steel
Corp. as recorded in Volume 609 at page 251, Parcels 1 and 2, of the Mahoning

.County Records of Deeds, and all: of that land conveyed by the Lake Erie &
Railroad Co. to the Republic Steel Corp. as recorded in Volume 619 at page
593, parcels ! and. 2 of the Mahoning County Records of Deeds, and all of that
land ».conveyed by the Pittsburgh, Youngstown & -Ashtabula Rallway Co. to
- Republic Steel Corp. as recorded in Voluwe 649 at page: 564 of the H’ahoninD

Lount/ Records of Deeds.

A- 0271
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Description Parcel “B" Continued ' . Page 3

Subject to a 20 foot drive easement as recorded im Volume 182 at page 442 of
the Mahoning County Records of Deeds in Volume 619 at page 593, Parcel 2 of
the Mahoning County Records of Deeds,: and that portion of an existing 20 foot

- drive that lies within a 20 foot right-of-way as established in Volume 596 at

page 287 of the Mahoning County Records of Deeds, and also subject to that
portion of a 20 foot drive and aerial electric and telephone lines that exist
along the southerly side of the Canfield Branch of the PY&A Railroad right—of-
way that is used by Conrail for ingréss.and egress and operations of Conrail's
Haselton Rail Yards.

Also. subject to all railroad tracks spurs that are located on the "above

" described parcel of land that are presently being used and maintained by LIV

Steel Co. Tnc.

TAX MAP DEPT,
0KV,

- ¥ SBRVEY MAP FOR ABOVE DISCRIPTION REDORDED IN MAHONING COUNTY RECORDS.OF PLATS

VOLUME - 20 pace /31 - /32
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600 Grant Street 42nd Floor
Pittsburgh, PA 15219
Telephone 412-566-6000
Facsimilc 412-566-6099
Telex 866172

Pittsburgh
Harnisburg
Allentown
Philadelphia
Boston

Buffalo

Fort Lauderdale
Boca Raton
Mianmi
Tallahassce

Washington, D.C.

COPY

ECKERT SEAMANS CHERIN & MELLOTT

ATTORNEYS AT LAW

March 25, 1994

Mr. D. B. Pollack

LTV Steel Company

Law Department

LTV Steel Building

25 West Prospect Avenue
Cleveland, Ohio 44115-1069

Re:  Allied-LTV Agreement of Sale

Dear Mr. Pollack:

I have reviewed your March 7 letter and we clearly disagree with your stated position on
the ownership of the track and equipment. Regardless of LTV’s "intentions", the
Agreement of Sale and Easement Agreement speak for themselves and confirm Allied’s
position.

With regard to the balance of your letter, Allied has not and does not intend to violate
the Easement Agreement or unreasonably interfere with LTV’s use of the rail. To the
contrary, Allied is and has been willing to discuss this matter with LTV’s plant personnel
to address their plant needs. 1 would add that the operative agreement is between Allied
and LTV, not the Mahoning Valley Railway Company, and Allied accordingly intends
to deal solely with LTV. LTV in turn, however, must recognize Allied’s right to

develop its property as set forth in the Future Cooperation provision of the Easement.

Agreement.

While I am not aware of the "confrontations” you refer to, I certainly agree that Allied
and LTV should be able to work out mutually acceptable arrangements on this issue as
soon as you are prepared to meet. Give me a call, or have Ken Yantek give John Ramun
a call, so that we can set up a mecting to address and resolve this issue. We will await
prompt word from you.

Very truly yours,

CRO/bjm
cc:  Mr. John Ramun

CHRISTOPHER R. OPALINSK1
412/ 566-5963

A_0350



ECKERT SEAMANS CHERIN & MELLOTT

| ATTORNEYS ATLAW i

February 9, 1994

Mr. Kenneth R. Yantek
Manager, Real Estate Services
LTV Steel Company

LTV Steel Building

25 West Prospect Avenue
Cleveland, Ohio 44115

600 Grant Street 42nd Floor
Pittsburgh, PA 15219
Telephone 412-566-6000
Facsimile 412-566-6099
Telex 866172

Re:  Allied/LTV Agreement of Sale

Dear Ken:

In connection with your recent discussions with John Ramun concerning ownership of rail
track and equipment in light of the June 25, 1992 Sale and Purchase Agreement between
Allied and LTV, John Ramun has forwarded me your February 7 letter for a reply.

Simply stated, we believe your conclusion is unsupported. By virtue of the Sale and
Purchase Agreement, in particular Section 1 on page 1, LTV transferred to Allied all
right, title and interest to the real property "together with all appurtenances pertaining
thereto”. As confirmed by the May 6, 1993 Quitclaim Deed, LTV transferred the real
property "with all improvements thereon and the appurtenances thereunto belonging".
No where in the Sale and Purchase Agreement or the deed is there any express
reservation of any ownmership rights by LTV. While Section 1(b) of the Sale and
Purchase Agreement refers to the mutual grant of easements by the parties for railroad
tracks, these easements are for "ingress and egress over, under and across each other’s
land". Accordingly, all ownership rights to the rail track and equipment were transferred
to Allied.

While you correctly note that in connection with the Sale and Purchase Agreement Allied

Pittsburgh
Harrisburg
Allentown
Philadelpliia
Boston
Buffaio

Fort Lauderdale

granted LTV an easement - the easement is not, as you state, “for the continued
ownership . . . of the tracks and equipment” but solely to "operate, use, maintain, repair,
restore, replace and abandon” the track and related equipment. I would add that this
easement is a non-exclusive easement. '

I trust this confirms Allied’s position with regard to this matter. If you have any
questions or if you wish to discuss this matter any further, please contact me.

Very truly yours,

Boca Raton Christopher R.

Miani

Tatlahassee CHRISTOPHER R. OPALINSKI
: 412/-566-596

Washington, D.C. ! 6-5963
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LTV Steel Company

FEB 8 1994

VIA FAX: (216) 744-3218

February 7, 1994

Mr. John R. Ramun

Allied Industrial Development Corporation
2100 Poland Avenue

Youngstown OH 44502

Re: Ownership of Railroad Track and Equipment Located
On Property Sold by LTV to Allied on May 21, 1993

Dear John:

A question has been raised regarding the ownership of the rail .
track and equipment referenced above.

To clarify the situation, you own the land, but LTV retained an
Easement (Exhibit "C" to the Sale and Purchase Agreement, copy
attached) for the continued ownership and use 0f the tracks and
equipment by the Mahoning valley Railway Company, under an
existing lease between LTV and the Railroad. This is detailed
in the Easement Agreement on page 2, Section II. Railrcad

Easement.

I trust this helps the understanding regarding this transaction.
If T can be of any assistance, please call.

Very, truly you

enneth R. Yante
Manager, Real Estate Services

KRY:sf

Enclosure

cc: K. W. Grant
H. A. Henshaw
D. R. Innocenti
R. L. McCombs

LTV STEEL 'COMPANY o LTV STEEL BUILDING 25 WEST PROSPECT AVENUE » CLEVELAND, OHIO 44115 e TELEPHONE (216) 622-5000

A_0050
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ASSIGNMENT AND ASSUMPTION AGREEMENT

; This AGREEMENT is dated as of March 30. 2001 and i5 among LTV STEEL COMPANY. -
r INC.. a New Jersey corporation (“LTV?”). the MAHONING VALLEY RAILWAY COMPANY. an

. Ohio corporation (“MVRC"), the CUYAHOGA VALLEY RAILWAY COMPANY. an Ohio
corporation (“CVRC™), z;nd SUMMIT VIEW. INC.. an Ohio corporation ("Purchaser™).

WITNESSETH;

WHEREAS. MVRC and the Cuyahoga Valley Railway Company ("CVRC"™). which is an
affiliate of LTV, (MVRC and CVRC are hereinafter someumes collectively referred to herein as
~Seller™) have entered into that certain Stock Purchase Agreement among MVRC. Seller and
Purchaser dated as of March 30. 2001 (the “Purchase Agreement”) whereby CVRC has sold and

transferred to Purchaser all of the issued and outstanding capital stock of MVRC (the “Transaction™):

WHEREAS. pursuant to the Purchase Agreement and as part of the consideration for the
Transaction. Seller and LTV have agreed to assign to Purchaser and Purchaser has agreed to assume
certain lease agreements. licenses and other agreements (collectively the “Real Property

Agreements™) with respect to the Real Property and the acquired property.

NOW THEREFORE. in consideration of the mutual covenants and agreements hereinafier

set forth, MVRC. LTV. and Purchaser agree as follows:

Assignment. Effective as of the date hereof. pursuant to the terms and conditions of the
Purchase Agreement. Seller and LTV do hereby assign. transfer and set over to Purchaser.
without recourse. representation or warranty. all of MVRC’s and LTV’s right, title and
interest in and to the Real Property Agreements. copies of which are attached hereto as

Attachment [. but only to the extent it reates to the ownership or operation of MVRC.

1 Assumption. Effective as of the date hereof, pursuant to the terms and conditions of

the Purchase Agreement. Purchaser hereby accepts the foregoing assignment and

hereby assumes and agrees to perform and/or cause to be performed all of the




conditions, covenants and abligations of the Real Property Agreements to be
performed by Seller and LTV therein, in accordance with their respective terms, but
only to the extent it relates to the ownership or operation of MVRC, with the same
force and effect as if the Real Property Agreements had originally been executed by

Purchaser upon said terms.

2. Binding Nature. This Agrccmcnt shall be binding upon and inure to the benefit of the

partiés hereto, their legal representatives, successors and assigns.

IN WITNESS WHEREOF, the parties hercto have caused this Agreement to be
duly executed in their respective corporate names by their respective duly authorized officers,

al] as of the day and yca:‘ first written above.

. LTV STEEL COMPANY, INC.

o SOl

" Title: 245 SUESIDERT A TEEAT i

CUYAHOGA VALLEY RAILWAY COMPANY

WITNESSES:
By:
Title:
MAHONING VALLEY RAILWAY COMPANY
WITNESSES:
By:
Thitle:
o SUMMIT VIEW, INC.
WITNESSES:

By:




conditions, covenanis and oblivations of the Real Propeny Agreements w be
performed by Seller and LTV therein. in accordance with their respective lérms. but
only to the extent it relates te the ownership or operation ot MVRC. with the same
force and effect as if the Real Propenty Agreements had originally been executed by

Purchaser upon said terms.

2

Binding Nature. This Agreement shall be binding upon and inure 1o the benefit ol the -

parties herelo, their legal representatives, successors and assigns.

IN WITNESS WHEREOF. the parties hereto have caused this Agreement to be
dul_\’i executed in thetr respechive corporate names by their respectiv ¢ duly authonzed officers.

all as of the day and vear first wnitten above.

LTV STEEL COMPANY', INC.

WITNESSES:

By

Title:

CUYAHOGA VALLEY RAILWAY COMPANY
\\'IT\'ESSES'

NN T I B,\‘?M'ﬁ%z%
3&@2 A{—m Tule: f£2€ps, Savs

MAHONING VALLEY RAILWAY COMPANY

\\ll\hbbl:b
;Au, APy B /C/WMM
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ey £ W Tule:  FreosSrieas 4

, SUMMIT VIEW, INC,
| WITNESSES.

. By:
Title:




conditions, covenants and obligations of the Real Property Agreements to be
performed by Seller and LTV therein, in accordance with their respective terms, but
only to the extent it relates to the ownership or operation of MVRC, with the same
force and effect as if the Real Property Agrcements had originally been executed by

Purchaser upon said terms.

2. Binding Nature. This Agreement shall be binding upon and inure to the benefit of the

parties hereto, their legal representatives, successors and assigns.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be
duly executed in their respective corporate names by their respective duly authorized officers,

all as of the day and year first written above.

LTV STEEL COMPANY, INC.

WITNESSES:

By:

Title:

CUYAHOGA VALLEY RAILWAY COMPANY
WITNESSES:

By:

Title:

MAHONING VALLEY RAILWAY COMPANY
WITNESSES:

By:
Title:

SUMMIT VIEW, INC.
WITNESSES: L
e Z%ﬁé L By: A@&mﬂ
M@Wﬁ Tite: (e Ltowerdent




STATE OF OHIO )
)SS:
COUNTY OF CUYAHOGA )

I, a Notary Public in and for said county in said state, hereby centify that

- Jo H !;:‘55_’55 whose name as k:’CEC_.;Z:'SuZNT 7 IEEAWEER . of LTV STEEL

COMPANY. Inc.. 2 New Jersev corporation. is sizned to the foregoing Assignment and

B

I
i

Assumption Agreement, and who is known 10 me. acknowledged before me on this day that.
being informed of the contents of the above and foregoing. he. as such officer and with tull

authonty. executed the same voluntanly for and as the act of said corporation on the date first

writien above.

Given under my hand and ofticial seal of office this _Q da'. of M“, ch . 200[

— 4&@ '/% é@m

Notary Public

{Notartal Seal) My commission expires

. » emaed
Muicay Pum 2o Siie ooy
My Comnwsa on nas ne EXP.rALON Gale
Secton 14” o 1 ~ =




STATE OF OHIO )
)SS:

COUNTY OF (L ¢AHCGA )

I, a2 Notary Public in and for said county in said state, hereby certify that
Pgn;cl/l/cn,w‘,s,- whose name as /’[c’j,c]grw , of MAHONII;IG
VALLEY RAILWAY COMPANY, an Ohio corporation, is signed to the foregoing

Assignment and Assumption Agreement, and who is known to me, acknowledged before me

on this day that, being informed of the contents of the above and foregoing, he, as such
officer and with full authority, executed the same voluntarily for and as the act of said
corporation on the date first written above. .

Given under my hand and official seal of office this < day of ﬂ?arg-/_-l , 2001.

Notary Public

{Notaral Seal) My comrmission expires

SHIR® & ZLISCN, Awurney st Law
Notary Puzae. Stote o s

e s -
tly Cominssr ts - exprzlon aate

[



STATE OF OHIO )
} SS:
COUNTY OF Cosyocion )

IW / MNotary Public in and for said county in said state, hereby

certify that Cunesmam A. STeaamIIwhose name asVies feesiperr , of SUMMIT

VIEW, INC, an OHI!& corporation, is signed to the foregoing Assignment and
Assumption Agreement, and who igknown 1o me, acknowledged before me on this day that
being informed of the contents of the above and foregoing, he, as such officer and with full
authority, executed the same voluntarily for and as the act of said corporaﬁon on the date first

written above.

Given under my hand and official seal of office this a5 day of A 2L/t

3

2001.

% KIMBERLY R. WRIGHT
_ . £ Notary Public, State of Chio
Notary Public £ My Commission Expires
. .. ) July 2nd, 2003
(Netarial Seal) My commission expires!. !

KIMBERLY R. WRIGHT
Notary Public, State ol Chio
My Commission Expires
July 2nd, 2003
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ATTACHMENT I

LIST OF ASSIGNED AGREEMENTS

Agreement, dated June 7, 1934, between The Pittsburgh & Lake Eric Railroad Company and
Youngstown Sheet & Tube Company.

Rail and Utility Service Agreement, dated March 31, 1980, between Youngstown Sheet & Tube
Company and Castlo Community Development Corporation.

Road, Rail and Utility Service Agreement, dated April 30, 1986, between LTV Steel Company,
Inc. and Casey Equipment Corporation.

Lease, dated January 1, 1990, between LTV Steel Company, Inc. and The Mahoning Valley
Railway Company.

Road, Rail and Utility Service Agreement, dated September 12, 1991, between LTV Steel
Company, Inc. and Youngstown Campbell Industrial Park, Inc.

Easement, dated December 20, 1991, between LTV Steel Company, Inc. and Youngstown

Campbell Industrial Park, Inc.

Two Easements, each dated December 20, 1991, between LTV Steel Company, Inc. and
Norbridge Enterprises, Inc.

License, dated March 20, 1992, between LTV Steel Company, Inc. and Caséy Equipment
Corporation.

Easement Agreement, dated June 25, 1992, between LTV Steel Company, Inc. and Allied
Industrial Development Corporation.

Road, Rail and Utility Agreement, dated May 6, 1993, between LTV Steel Company, Inc. and
American Ladle and Furnace Co'.- )

Easement Agreement, dated May 20, 1993, betwecn LTV Steel Company, Inc. and the City of
Youngstown, Ohio.

Easement Agreement dated May 21, 1993, between LTV Steel Company, Inc. and Astro Shapes,
Ine.

Road, Rail and Utility Agreement, dated May 27, 1993, between LTV Steel Company, Inc. and
P. F. M. Associates.

{ealibag/13917)
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EXHIRIT &

BILL OF SALE

KNOW ALL MENBY THESE PRESENTS, that LTV Steel Company, Inc, 8 New Jersey
corporation (“Seller”), in consideration of the sum of Ten Thousand Six Hundred Ninety Dollars
and Sixty-Three Cents (510,690.63) end other good and valuable consideration to it in hand paid
by The Mahoning Valley Railway Company, sn Ohio corporation (“Buyer"), the receipt and
adequacy of which is hereby acknowledged, does hereby Grant, Bargain, Sell and Convey unto
Buyer, its successors and assigns forever all of Seller’s right, title and intercst in and to the
“Equipment" listed and doscribed in Exhibif A attached hereto and incorporated herein by
reference.

TO HAVE AND TO HOLD, unto Buyer, its successors and assigns. The Seller, for itself, and
its succegsors or assigns does hereby covenant end agree to and with Buyer, its successors and
assigns that Seller is the Jawful owner of seid Equipment and that this Bill of Sale transfars to
Buyer good title 1o the Equipment, free and clear of all liens, and that Seller has the lawful
authority to sell and mansfer the same as aforesaid. ALL EQUIPMENT SQLD HEREUNDER
IS SOLD, “AS IS, WHERR [S” WITH NO EXPRESS OR IMPLIED WARRANTIES
WHATSOEVER INCLUDING, BUT NOT LIMITED TO, ANY WARRANTY OF
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE.

Seller's right, title and interest in and to the Equipment shall pass to Buyer, cffective
mmediately upon the delivery of this duly executed Bill of Sale. Scller hereby assigns and
transfers to Buyer, its successors and assigns, eny and 2]l warranties, express or implied, if any,
of the manufacturers or vendors of the Equipment.

This instrument is governed by the intemal substantive laws of the State of Ohio.

TOHAVE AND TO HOLD the same unto Buyer, its successors and assigns forever, from the
date hereof. '

LTV STEEL COMPANY, INC.

By: :/CSZM

Its: Vice President and Treasurcr

Date: November 30, 2000
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R $982,00 8,08 2.6 ;.00 e300 ¢ 200802 8,00 0,80 4.00 4.2
| 00260 000  102001,83 0.60 0.00 600 102001,33 [ 2506483 0.09 0.00 0.00  25841.03
§4 ¥ATY THACK LBASED ;
00261 boo 7760, 00 0.90 0.00 £.00 7760.0 1840.02 0.00 0.00 6,00 1840.02
o $14E TRACK IZASED 4
| bk 067 8766.00 0.00 0,00 0,00 Br66.00 | 19k p.00 0.00 0,00 181,68
: {213 TRACK LEASED | !
| e ot 8,00 27618 2.0 IOt 6.8 | 0.0 17,68 830 8.00 27,68
: TRACK AEBLTE PRON LTV
¢ Coupes ¢ - —
£ O Aez deee e 13312 : ' |
s 275,18 8,00 0,00 11880¢.82 ! 29595,67 27,60 g.0p 0.00 3002335
| le23 Remaining Vadlnes 0.00 0,90 ; 0.00 b.op
g ; . »
% N P
130527.03 276.79 8,00 . 0.00 13880062 ' 2999547 17.68 B.00 0,00  30D23.135
: p
06n
Y600 sgs00.61 1,00 0,00 .00 6500.63 3 MSO.01 AINN 0.00 0.00 §083.48
- TRATLER-LOCKER R0M/LURCEROON PACILIZY \
W0 g0 apia.e 2,40 0.06 10084 | 0.00 1003 0,00 0.00 10¢1,38
- MUILOTNG ASSE2 PRANGTERAES FRON LAV :
n N S ~
hasnt hect Wo 1373119 [ '
s 36500.63 40,84 6.0 T o (691147 , 3650.07 374,96 0.04 0,00 7124.83
4 “:rilf:_lm . 0.00 ; 8.0 { a.00 8.00
. .
365005 10423, 08 0.00 ; 0.5 (634,47 " 3650.07 307¢.78 0,00 ¢.0e 7124.8)
0000 0.0 'r l
it . 0,00 - p,00 s047,80 | 5047.00 8,0 .
m\m S0 ttytreg ;, 7 .‘ { (0 0.09 0.00 5041.00
T e — -

~r vy
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P rch 1, 2001
M MAHONING VALLEY RAILWAY
: FIXED ASSET SUMMARY REPORT
: as of 12/31/2000
e E———— T VT TR e T e T i ——)
4) 4] =} i) {t) =~
: Cusrant (11471 curzant Yrior Accon  Curzamr  Gurp Actom CuIT hocom fatel
B Beginning yar Yaax Year/Disp/ Bading Pepe/1T8 ) Dape/ prpx/2YY/ Dipe/1TM/igy  Acem K
jr6 o Mxt fass legquiaition  Srane=In_ Irans-Out Cose Erpanss 173 Ripepse frapssln rane-t Depr
- gL asxat heer No 1372118
047,80 6,00 0,00 008 1od1.400 L01%.00 0.00 0,00 8.00 §047.460
Leds mlu\iw valuag 0.00 0.0 4,00 0-00
st 5047,00 0.00 0.00 b.00 3047.00 2047, 00 0.00 0.00 0,00 §047.60
poeod oot 6158,13 - - 2.00 0,00 B0 £1%3.73 156,73 0.00 0,00 0.00 £130, 18
ONE SWINGIKG DOOR )
abasss 000 §151.73 0.00 0.00 0.00 815873 61543 0.00 0.00 0,80 8510
OUR BXTNAING DOGR
080306 0OD £156,73 0,00 4.00 3,08 f150.13 6158,73 0.00 0,00 0.00 §158.7)
ONE EWTHGING DAOR ‘
200127 Q0B £1568.73 6.00 .00 .00 £148.13 £156,73 0.00 - 0,00 .60 $138.78
HE SHTHGNNG DooR
; 000206 000 £158.13 0.00 0,00 0.00 £158.73 £155.13 .00 0,00 0.00 €156.138
: ONE SWIRGLIRG TOOR ’
abia0s 002 £158.73 6,00 4,00 4.00 f150.13 £158.7% 0.00 0.00 a,.pp f156.73
b ¢ OVE SWINGTNG DooR
T a00110 pog £158,72 0.00 0.00 0,00 5158,72 168,72 0,00 t.06 0.00 ast.72
QT EWTNGING BOOR
000311 630 23764.9¢ .00 0.06 D.00 257640 23764.94 1.00 0.00 0.60 2376¢.9¢
GAS TIRED EEADING SYSTZ
000112 o800 $4788.19 0.00 0.00 [ 34700,48 - 347MMB.19 .00 .00 0.00 388,19
FEATTNG SYATR( DS
03011% o0 330, 5¢ 0,490 6,00 0.00 890,56 14433 160,44 6.00 0.00 1604,00
o 12 - 1020 LIG¥TS ~ Loco GROP '
B 00E63 pep 4700.00 0.00 .00 8.00 4700.00 1057.52 156.47 0,00 0.00 1234 .13
LAZy SHOP DAOR EHLARGIMERT ‘
Cannte 1l ce—mrer v ermea ———a » meses
675 Maver hez e 1174100
) ‘ 110214,9% 0.0 .00 5,00 110236,79 04185, .l 0.00 0.00  1pitb2.82
28 Menaining Valyes 2,00 0.00 8,0 0.0
Tt . T T :
110214.79 0.00 0.00 00D G217 10416570 57,1 0.8 0,00  104442.82
boci1y .
0o SE964.59 0,00 p.00 g.00 S6860.9% . 5£96¢.58 0.00 p.00 p.a0 55960.48
6 COMNTINICATION SYSTEY CONPLBIG
L)1 I R
AN Aayey Aozt No 1373126 )
1836
"1 lging VHL:S 0.00 0.00 D.0D  BE9EA.SY  S696¢.68 0.00 b.00 p.00  5536L,59
LT ¢.00 0.00 8,00 0.00

36264.53 2.00 0.00 0.0 SEIELBE  SESEL.S 0.00 0.00 0.00  SE864.83




Page 4

1, 2001 ‘
e MAHONING VALLEY RAILWAY
1 - FIXED ASSET SUMMARY REFORT
‘ as of 12/31/2000
{4} it) t-) it} i {=)
Corzent  Corront - Curpame brior Aeua  Curzent  Comz hegp OUrr Acom fotal
Boginning  Yeaz Tar tar/Dip/  Ioddng  Depz/IN YD Dapn/ Depr/iYY/ Dapr/iN/Disy  Acoun
pedo Bt Oest  hequirition  rama-ln  mame-dur case brpente 175 Dipanss TramasTn  Sranestut  Dapr _
t “pgn? top  13880.00 8.00 ¢,00 .00 Liaae.bp  13900.00 p.00 0.00 0.0  11800.0¢
v MAGKDY GENERATCA POR 8256
- popash 000 3T 2,00 2,00 000 A BT 0.0t 0,00 .00 NI
PIE REEEATNG MACEINE
po011S 00 2136, 7} .00 0.00 a,80 2116.7) 1336.1 9,00 0,00 .00 261
SORLDSVIRG 441~R PETTIEONE
00a320 000 12272.33 8,00 Q.00 .00 12272.48 18272.53 g,00 0.00 0.00 12272.3)
SPLLOSHING 441-B PETTTBONE :
003122 000 2684%,00 ¢.80 0.60 0.00  26238.00  26945.00 0,00 0,80 0.00  2635.00
NICHIGIN TRACTOR JROVIL
0ob2cd DOO 0,00 .60 0.00 0.00 0,60 0,08 0.060 0.00 0.00 0.00 4
CRAIE«1977 360K TI-10-A1-6547 (ORNED BY R2|
pOB2EE 00D 0,00 5045, 10 0.080 0,08 1048.70 0.00 504,98 0.46 0.30 904,38
Replacenent of ¥o. 42 Speed Swing Cylinders
Countx 7 =ewe= -

B/L haast Acet Ma 1373137

SEL4R.0) 3049.78 0.00 0.00 §5837.01 56840,03 304.58 0.60 0.0 masaol

* iess Renalning Valten 0.00 0.00 0.00 0.0
Hat 56848,03 9043, 7% 0.00 0,90 £ra87,860 §6946.03 904,98 .00 0.80 §7753.01
600123 206 151,60 0.00 .00 .00 415), 80 4433, 60 0.0¢ 0.00 0.00 1453.60
DOST HSRTCH L26RX TROM JACY
B0612¢ bot (153,66 0,00 0.00 0,00 483,50 1453,60 2,40 600 9.00 445,60
DORP WORPOE 12634 FNUEM JACK .
340125 020 #7106 0.0 0.0 0,00 n7L00 117,00 0,00 6.00 8.0 877,00
LINCOLY ETICR WRLDER : )
003126 000 . d4Rp,BS 0.00 0.00 0.00 490,15 1io.4s 0.00 8,00 0,00 . {480,108
DIPE CRTON 1Z6RY BNSTH JACK
090127 pog: 448C. 85 0,00 0.00 p.t} 108005 450,85 0.00 0,09 0,00 49 15
DIFP ROATON 126RY MREDM MK
000320 000  22200.00 ¢.00 0.00 0.00  22200.00  27200,00 8,00 6.00 000  222900.00
FINDMNT - COKTRALY DS CRANR
00225 boe  19map, g 9,00 000 ¢.00  13§00.00  18R00.OD . 0,00 1,00 0.08 15800, 40
" F2IDANT CONTROLE 28 CRAND
)
N0 000 . yeip.2e 0.00 9.20 0,00 567029 3670.24 0,00 0,00 0,00 3670,24
. 700 LG Guy ‘
012:
PRI es  aynee 2.00 0.00 6.0 1137.00 131,00 0.00 1.00 0,00 §137.00
- Pulum_.x JAZNS O 30 TON
- LR 000 - yy37.q¢ 0.00 b.00 0.9t (197,00 A131,00 0,00 0,00 " p.00 137,00
000133 PORTABLT JACKS ONE 50 toW ' ‘ _
o a0t 1137.00 0.00 0,9 p.80° (137.00 137,00 9,00 0,00 £.00 4131,00
s PORTAILE UACK ONE S0 0N
4000 ;-
000 yy39.p0 0.00 0.00 0.0 117,00 Q11700 0.00 9,00 0,00 113700

*Pﬁiﬂlpﬁ INCE ONB 50 fON
£89C.05 0.0¢ 0.00 0.00 €870, 58 5183.04 512,587 0.00 D.0R §72% .41



Pags &
, 2001 -
R MAHONING VALLEY RAILWAY -
- FIXED ABSET SUMMARY REPORT
as of 12/31/2000
— TR T GE e (oo e MEramIated Delitlon ——r—] |
N [#} - it (#) {=) N
tuzrant CucTant fuzzant Priar Reeys  Comab  Corr decom  curr Aseon Yornl
Beglapdng Yoy - Yur Year/viap/  Ending  Depz/ITS YOO Deps/ Dapr/L76/ Dapr/178/0lep  Aecom
Yo Rt cast iequlaition.  freme-In  Erams-fot Cost traenee 170 Erpange frand-In Trina~Oat Depz
RNVR WEENCH SE¥ -
P o4i038 000 200000 0.00 0.00 0.00 2009,00 1500.04 166,67 .00 0.00 166671
| 04T 25 204 DLECTRD RYDRACLIC PRESS _
E o ymta oo 200,78 8,00 o.00 £.50 2004,75 1404.50 167,04 0,00 0,00 15005
QNE 7 X 12% BAND SA¥ '
fo13¢ 000 500,50 0.00 0.00 £.00 400640 w7504 (o0, 22 0.00 8,00 (083,31
) NP NAKTE EPORASE TANK ‘
L qaosas 000 5480,08 9.00 0.00 0.0 §480.05 {104 156, 6 ¢.60 0.00 566,81
‘ REV. AIR MDRCR N/TOMGE MILTIFLEER ‘
{6240 000 025,00 9.00 0.0 ¢ 0.0 J025.40 20608 292,04 0,00 ., 0,00 2520.00
PARSIURE WASFER WODEL 350 c
Mned 000 1033408 .00 0,00 0.00 103,08 1206.52 1117 0,08 0.00 341,89
POUN SRCTIONS aF SCAPROLOTRG
tounte 13 -
B Aaset Acct Bo 13713144
! J1B176. 85 0.00 0.00 .00 118376,35  110375,11  2B.BB .08 0,00 1130512
" len Remataing Valoes 0.00 0.00 0,00 3,00
A T 119173.05 8.00 0.0 0.00  114:76.3§  110375.27 2334,55 0,00 0.00 11330082
C 0000t 00¢ 29037.6) £.00 0.05  21037.8) 0,00 29031.67 8,00 0,00 28037.8) p.00d
LoCOKOTIVE £1202 - EWD 1200 BF
COO0R2 020 7661l 02 C.00 2.00 0.30 041,00 70410.00 8.00 0.00 0,00 70430.00
LECOMATIVE $46€ SR-1 DO
00y 846 - £0591,90 3,00 c.00 0,00 0053T.9¢  40SMT.MQ- 0,00 0,08 0,00  BOS$.90
T ALEOROTIVE 467 SW-1 pD
SRR 18sn s 0.00 .60 8,00 1813183 15111.83 0.00 0.00 0.00 1511103
1oCONOTVE PRUCK ¥R BRG
S 95536.00 0.00 0.00 £.00 1383600 35536.08 0.00 0.00 0.00  355%6.08
CORTROL STSTEN FOR L3CO {66
i 3E836,07 0.0¢ 0.0p D.c0 553607  35585.07 0,00 0.00 0,00  31536.07
A2 CONTREY FYSD! POR 150 (F]
L 20382.07 0.00 0,00 23392.0% 0.00 1833002 645,61 0.00  16143.68 0.00 4
{1287 TROCR RENOLLD '
e canncas n Ametete——w—.
Yo 13733152
9.00 0.of 19428, 7¢ 237181,8F  201843,57 243,61 0,00 ¢S1B1.36 231188
.00 0.00 0,40 8,08
¢.00 6,00 A0L28.TC 2TTISL.OD 2182357 13,61 0.0 458,36 29719153
6,00 0,00 0,00 241.06 251,88 9.40 0,60 £.00 21,86

0,00 0.00 g.0 281,06 251,06 0.00 p.00 .00 21}.08



Pege B
MAHONING VALLEY RAILWAY
FIXED ASSET SUMMARY REPORT
as of 12/31/2000 .
] e e B T A T e Actowaiated Dcpxecuz‘.an T o
1) i =) 4] i =1
cureans Curzant cuzzang oz hocom Curzent  Curr hecom Ourp Accow fetal
Beginndng  Yar Yatr tae/oip/  Bading  Depx/l1 YO0 Depr/ Depp/i7/ Depr/1N/Blp  Acom
cast Acgoisitfes  Prane-Tn _ fzingafut tast Expanse 178 Dxpense ¥rami-In Trans-Opt Dapr
281,06 0,00 0,00 8.00 361,08 210,06 t.0n b.00 0.00 251,06
- o0af b0~ 25108 p.00. 0.00 2.50 251,08 251,06 a.00 0.00 £.00 251.06
[yA L
nooosy doo 251.06 6.00 0.00 8.00 281,06 251,06 8.00 o.00 6.0t 351.0¢
TLAD GAR
050152 000 561,23 .08 .00 2,00 154,23 {1 13] 0,00 £.00 0,00 1561.21
&R DIAT CAR PIRC SUC |1 OF 50 .
450183 000 861,21 0.60 0.00 b.00 LIS S L ik 8.0 0.0 0,00 1561,
57 SIAT CAR PIFE SVC [1 OF &)
oo0iSE 000 33621 0,00 6,00 0.8 156843 156,28 0,00 ¢.00 0.00 1561.2)
P4 FIAT CAR PIBG EVE (1 OP 50)
006155 000 15612 1,00 0.09 g.00 3561,28 YA€, 23 0,00 0.00 0.00 15611
S TLAT CAR FI3B $VC |1 OF 50
boe136 Qb0 561,23 0.6t 0.00 0.0t 3561, 1561.28 .00 p,0b .00 136,20
£8 FLA? SAR RIOE 5WC (1 OF 3Q) .
- 886157 000 {394 0,00 .00 0.0 356,23 336,23 p.00 0.00- 2.0 1561,2)
, SA TLAT CAR DIEE 8V¢ (o OF 301
JO15¢ 000 561,23 8.6 8.0 ¢.00 $561.23 3561.23 0.00 b,00 6.00 162
SH FLAT CAR PIPE EVC [: 0% 3B}
000159 D00 3561.2) 0.00 0.00 0,04 1561, 2% 3561.23 0,00 8,00 0.00 1561,20
SHSLAT CIR PIPE SVC {1 6T S0
003160 000 156123 0.00 6.00 0.04 81,2 316123 8.00 0.00 0,00 ELY3 W
§R FLAT CAR FITE 5V {1 OF 60| c
030164 300 336123 2.60 6.00 0.% 156123 3561,28 8.00 1,00 $,00 33612
68 LA? CAR BIRE SUC 1 OP SO X .
000262 000 1561.21 £.60 0,00 0.0¢ 3661,y 3563.,28 .00 @100 0,00 166,28
SR TLAT CAR PIRD GVC (1 OF 500
82426 600 1561,91 8,00 0,00 0.0¢ 1361, 23 11,31 8.00 g.00 8.00 35§1.23
€R [LAY ©43 PISE SVC ({1 OF 50}
Be0164 02 3361, 34 0.0 8.0 0.00 361,28 561,23 0.00 0.00 0.0 1561.23
S8 FLAT R PIPR SUC (1 oF 50 '
005 000 sz 0.00 0.00 8,00 356,23 361,23 0,00 0.00 0.00  35EL.23
S SIAT CAR PIPD $9C [ OF 89)
a8 ::° 3 0.02 3,00 GLOP o BELY 6L 9.00 0.00 6,00 366123
© 8B LAY caAR PIFE 392 1L O 3B} :
0036 gag 3461.28 0,00 2,08 $.00 361,23 35€1,2 .00 B.00 0.00 $56:.21
-~ :“ FLAT OB PIP SVC 13 OF 33}
lgﬂm 561,23 0.00 g0t 3.00 661,23 15612 5,60 8.60 0.00 561,23
T
i o C;\';E?Il;i o °§ c? 0.3 3.0 168L,2) 15612 6,00 £.00 b.40 9561.23
LSBT ae a1y o S0 ' ' ' ' ' ' ' '
e o e 0.00 .00 000 WELD B2 000 000 g0 BEL
" TLAT CAR BER VT {1 09 §0)
'm -3561.23 0,80 0.00 0,00 82,73 3561.23 0.00 0,90 6.00 861,28
T CAR'PIEE SVC (1 OF 60)
F 396123 0.00 0.00 9.0¢ 361,73 156,23 0.00 0.00 0.00 2561,23



00 e 1561.23 0.¢0 0.00 000 L Ba 0.0 0.00 000 356,23
i 5K TLAT CAR PIRE SVS [ CF S0
000290 000 w3r,23 5.00 0.0 2.0 BELZT 2%ELD) 5.6 b0 0.00 1682

: March 9 2004 Pepe 7
FIXED ASBET SUMMARY REPORT
as of 12/31/2000
....... — ene FI38 AL Lot mm e e ——— | | hocumudatad paprsclation osem—eemssee-—|
e " 5 e ERIarTR  O
Corranc turrent Ougrent Prior Aecmy  Onrzere  Curg hocom  CRrr Aoty Patal
Beglaning p {11 S Yagr Yesz/Dhap/ Trding bepz/170 P tepr/ Ogpr/170/ Dape/iT/Dirp  Accos l:'
§¥5 Yo Bxt Cost Acquisition  Trams-In  [Prans-fme fast ypehee 178 Expenas 2xtas~In $rans=-Dut Denr a
§R FLAS CAR PIRE #VC (1 oF-30i .
£ pa6301 000 156223 a,00 0.4 0.00°  3561,1% 3561,28 ¢.00 8,00 £.00 188,23
f SE FLAY CAR PIFC 49C (1 OF 30)
| gaay4 000 561,143 8,00 6,00 .00 L2 156,23 0.90 0.00 £,00 35813
£F FIAT CAR BIPE BVC (1 OP EO)
. ' §p0x7s 000 3561, 23 g.00 ¢:00 0.0 3861.2 36123 0,00 0.8 b.0oo 3561.23
‘ ¢R TL OAR PIPR EVC (1 OF S0)
040176 000 34602 6,00 0,50 9,00 b11393] 1561.23 p.00 p,00 0.00 PLITAYE]
SR TIAR CAR §IPR SVC {1 OF 5D) '
006177 060 3561, 2 0,00 0,00 0.00 W5ELL2Y ¥EELDS 0.00 0.00 0.00 31361.24
SR VIAT CAR PIZR SVE {1 OP 30| '
800378 060 561,23 8.00 0.00 0.80 316123 1362 0,00 8.00 £.00 363,23
g% FLAT CAR TR SVC [1 ST 50}
200218 000 "a.n 9.00 0.00 0,80 6.1 386,23 0.00 0.0t . 0.00 LT+ O3]
S0 FLAT CAR PIPE SVC (1 6% 50
000380 000 6.2 0.0% 0,08 0.60 811,28 381,28 8.00 £,00 0,08 561,10
SH PIAY CAR BIFZ SVS (1 OF 50 :
802341 000 3551,2 0.00 0.00 0.60 861,29 551,93 p.00 0,00 0.00 3621
3 - SR TIAT CAR PIEL EVC {1 OF D)
| 000103 000 3561,23 .00 0.20 0,00 3561, e 0.00 0.0p a.as 54.2)
$7 FIAT CAR BIBE £9C (1 OF B0)
D026 000 156123 0.09 0.00 0,60 356123 561,23 8,00 8,00 0.00 B
E ER TLA® CAR PIFX SVT (1 0OF 50}
©etotes nos 18612 0.00 0.00 0.00 156,08 38561, 29 0.00 $.00 8,00 155123
SE FLAT CAR PIPE 8VC (1 OF 50
200347 030 1563,2) 6.00 0,00 0.00 35618 561,23 0,40 9.00 2,00 s
. 84 FLAT CAR PIPE SVC (1 OF 50)
e 000 s 0.00 .00 0,06 366.23 356123 0,00 0,00 0.00 3562
B FLAT CAR PIBR SVZ (1 OF SOY
gvs

. 30 TUAT CAR PISE SVC (1 &P 50)
N g [y
1 008 1863 0.00 0.00 9,00 856,23 3364,21 .80 0.00 0,00 1561.2
s 1 TAT OAR PIPR S92 (1 of 50
{ S: . 346123 . b.00 .00 0.40 1548, 561,23 0.80 0,08 0,02 3561.23
TLAY CAR 37F2 gV (1 OF 50 .
356121 0.0C 0.00 0,08 3L, 2 156123 0.08
8 . . . , . . 0.00 2,00 .
; SUFLAT O BIPT EVD {1 or 5D) e
¢ 000 P
_ BELs 0.00 2.00 0,00 LN 361,23 0.00 0,00 0.0Q 1561.23
" :P; PLAT CAR PIFR SVT (1 GF 30} .
? .sﬁ° 102 0,00 2.0t 0.0¢ 35612y 3561,23 0.00 0.00 0.00 8
. TIAT cax Bree sve (1 oF 51
8 . 35
: L 0,00 0.00 0,00 156,23 861,23 0.00 0.0 8.0 1561.13
.Eﬂ‘?m CAX FIPS.SYC {1 OF $0) : ‘U o
341,23 0.00 0,16 0.09 361,03 15612 0.00 0.0 0,00 1.2}

_}:_..1: CAN2IFR SVE () Of 5p)

RS



Pape B

1, 2001
e MAHONING VALLEY RAILWAY
FIXED ASSET SUMMARY REPORT
as of 12/31/2000
[ oe At plxad Maat Cost - = Mevwpalatsd Bpraciation  ~—esme--—( |
(t} ] {*) {tl i+} i r
Curreat fuxzwnt Cazrant Mricz Aetm  furzapt  Coyp Aok Curs Accm Tola |
' sagianipg  Year - Yaur Yar/Mep/  Sndng  Pepr/iTS YOO Depr/ Gemr/UTH Bepe/AN/hmp  Aeemm K
Bt o bt cest Accuiririon  Srama=ln  Examp-OMb Coxt Trpenss 179 Kxpeasa Crans-In crany-ut oepe e
P 000 356124 9.0 0.00 0.0 156138 6,2 0.00 8,00 .00 35429
T g pLAT CRR PIPE 890 11 o7 5O
§08 000 72,64 0.60 p.00 0.0 £22.6) £1.60 0.08 b.08 t.oo §72.68
My T CAR YE2
0201 000 §12,6) 0.00 0.00 6.00 §12.57 £712.67 0,00 8,00 2.80 £2.67
IO TRATY CAR Y47 ‘
200 000 672,68 0.00 8.0 0.0 §72.68 672,48 0.00 0.00 0.0 §71,68
 JRC TRATN CAR IST -
f e ST CRY) 0,00 U I { I Y 0.00 2,00 000 168
: T GRALR CAR YAT . ‘
20 00 612,68 0,00 6.00 8.0t 7.8 £12.68 8,00 a.00 0,00 2,60
i R TRADY CAR Y27
‘ 01207 000 §72.48 0.0 0.00 0.00 2.6 £72.6) 0.00 2,00 0,00 72,68
T TRAIR CAR Y3T
| 91560 060 £11.88 0,80 0,60 6.00 £12, 84 02,68 0,00 0.00 £.00 81260
MR¢ SRAIR CAR YT _
500703 008 €12.5 8.b0 0.00 0.0 §72.61 £72,88 0.00 0,00 8.00 £72.68 .
;T TRADN CAR T8¢
Re21t 000 §72.68 0.0 0.00 0.9 672,68 592,60 0.00 0,00 8,00 £72.68
TRY TRATN CAK Y57
B0Z11 006 £72, 68 0.00 0.00 0,00 §12.54 577,69 0.00 0.00 b.08 672,60
R TRAID CAR 1S¥
$00212 040 £12.68 0.0 0.0 €00 £72.60 §72.62 0.0 0,00 0,00 £12.68
FI7 TRATY CAR ST
200243 oog 612,48 0.0 6.00 b.00 512,68 F12.58 8,00 .00 0.0 §72,68
TR BTN CAR T30 .
300 030 §72.58 0.00 0.09 0.08 12,60 £12.68 0.00 0,00 0.00 §72.68
FXT TRAIN CAR Y31
808215 t0¢ §72.60 3.00 0,00 0.00 6126t §12,60 .00 0.0 2.00 €12.it
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AGREEMENT
Dated as of September 14, 1590
between
CONSOLIDATED RAIL CORPORATION ("Cwner')
and

MAHONING VALLEY RAILWAY COMPANY ("User")

Relating to Trackage Rights Over Any and/
or All of Owner's Tracks Located -Between
Milepost 59.5 (Wabash Yard) and Milepost 61.5
. {South of "Graham" Interlocking)

To Afford User An Access Route Between The
Welded and Seamless Steel Mills Of. LTV Steel
Company, Inc. at Youngstown, Ohio.
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AGREEMENT

THIS AGREEMENT, entered into as of this 1l4th day of
September, 1990, by and between CONSOLIDATED RAIL
CORPORATION{hereinafter referred to as "Owner") and MAHONING
VALLEY RAILWAY COMPANY, (hereinafter referred to as "User").

WHEREAS, on January 19, 1989, The LTV Corporation, Jones &
Laughlin Steel, Inc. and Republic Steel Corporation, their
subsidiaries and affiliates (collectively "LTV"), on the one hand,
and Owner entered into an Agreement in settlement of certain
claims then pending between them; and

WHEREAS, User desires to operate over Owner's track located
between LTV's welded and seamless steel mills in Youngstown, Ohio;

and

WHEREAS, pursuant to the above referenced Settlement
Agreement Conrail is willing to grant User such rights.

NOW THEREFORE, the parties hereto, intending to be legally

bound, agree as follows:

SECTION 1. GRANT OF TRACKAGE RIGHTS

Subject to the terms and conditions herein provided,
Owner hereby grants to User the right to operate its trains,
locomotives, cars, and eqguipment with its own crews (hereinafter
referred to as the "Trackage Rights")} ovexr the segment of Owner's
railrocad shown on the plan attached hereto, made a part hereof and
marked "Exhibit I" (hereinafter referred to as the "Subject

Trackage"):

Over any and/or all of Owner's tracks located
between Milepost 59.5+ (Wabash Yard) and
Milepost 61.5+ (south of "Graham" Interlocking),
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including the Youngstown Secondary Track, the
Graham Running Track, and all Sidings, Yard
Tracks, and Industrial Lead Tracks connecting
thereto, between the Mileposts aforesaid, as may
be necessary and required to afford User an
access route between the welded and seamless
mills of LTV Steel Company, Inc. .The actual
trackage to be utlizied from time to time shall
be subject to agreement of the Local
Transportation Officers of the pafties, and
shall provide User a convenient and practicable‘
access route without undue interference with the

Operations of Owner.

SECTION Z. GENERAL CONDITIONS - FORM A
Except as otherwise may be provided below, this

Agreement is subject ta and shall be governed by the "General
Conditions - Form A", of even date herewith attached hereto, made
a part hereof and incorporated herein by reference with the same
force and effect as if set forth at length herein.

SECTION 3. COMPENSATION-
As compensation for the Trackage Rights herein

. granted, User agrees to pay Owner the sum of One Dollar ($1.00)

per vear for a period of five (5) years.

SECTION 4. CONSTRUCTION AND MAINTENANCE OF CONNECTIONS

{a) Existing connections or facilities which are
jointly used by the parties hereto under existing agreements or
practices shall continue to be maintained, repaired, and renewed
by and at the expense of the party or parties responsible for such
maintenance, repair, and renewal under such agreements or
practices, excepting '"Graham" Interlocking, which shall be
governed by a separate Remote Controlled Interlocking Agreement to
be entered into by the parties hereto.
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{b) Any additional connections to the Subject
Trackage which may be required shall be constructed, maintained,

repaired, and renewed as follows:

(i) User shall furnish all labor and
material and shall construct, maintain, repair,
and reénew at its sole cost and expense such
portions of the tracks located on the
right-of-way of User which connect the
respective lines of the parties hereto; and

(ii) Owner shall furnish all labor and
material and shall censtruct, maintain, repair,
and renew at the sole cost and expense of User
such portions of the tracks located on the
right-of-way of Qwner which connect the
respective lines of the parties hereto.

SECTION 5. NOTICE
Any notice required or permitted to be given by one

party to the other under this Agreement shall be deemed given on
the date sent by certified mail, or by such other means as the
parties may mutually agree, and shall be addressed as follows:

(a) If to Owner:
c/o Senior Vice President-Operations
Consolidated Rail Corporation
Six Penn Center Plaza
Philadelphia, PA 19103-2959

(b) If to User:
c/o R. L. McCombs
Vice President-Operations
Mahoning Valley Railway Company
1920 Poland Avenue
Youngstown, OH 44502
-3 -

R 911



(c) Either party may provide chanées in the above

addresses to the other party by personal service or certified

mail.

SECTION 6. RESTRICTION ON USE
The Trackage Rights herein are granted for the sole

purpose of User using same for bridge traffic only between LTV's
welded and seamless steel mills in Youngstown, Ohio, and User
shall not perform any local freight service whatever at any point

located on the Subject Trackage.

SECTICON 7. TERM
(a) This Agreement shall continue in full force and

effect for a period of five (5) yvears from the Commencement Date,
as hereinafter defined; provided, however, that User shall have
the right to terminate this Agreement upon giving thirty (30)
days'! advance written notice to Owner. Termination of this
Agreement shall not relieve or release either party hereto from
any obligations assumed or from any liability which mavy have
arisen or been incurred by either party under the terms of this

Agreement prior to the termination hereof.

(b) User shall have the right tc renew this Agreement
for an additional term not to exceed f£ive (5) years, subject to
User's above~stated right to terminate, by giving written notice
thereof to Owner not more than twelve (12) months and not less
than six (6) months prior to expiration of the initial term of

this Agreement.

(c) Upon the giving by User of the notice referred to
in paragraph (b) above, the parties shall, in good faith,
renegotiate the terms and conditions of this Agreement, and shall
adjust such terms and conditions as may be reasonable and
equitable in light of any changed circumstances during the initial
term of this Agreement. In the event the parties fail to reach
agreement upon such renegotiation, then such failure shall not

-4_
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constitute a breach of this Agreement and the terms and conditicns

of this Agreement shall remain in full force and effect for the
remainder of the initial term and shall be set by binding

arbitration conducted by the American Arbitration Association for

any renewed term of this Agreement.

SECTION 8. LABOR PROTECTION

User shall assume and release, indemnify, defend,
protect and save harmless Owner and its directors, officers,
agents and employees from and against any and all claims and

expenses arising as a result of Owner's granting User the trackage

rights under this Agreement, or the activities of the parties
thereunder, whether such claims and expenses are as a result of
the collective bargaining agreements between User and its
respective labor organizations, or incurred as a result of any

labor protection obligations imposed by the Interstate Commexrce

Commission, Labor Protection obligations of Owner, or are
predicated on the Railway Labor Act or labor agreements.

IN WITNESS WHEREOF, the parties hereto have caused
this Agreement to be duly executed as of the date first above

written.

WITNESS:

(e 0 Cppmaee
(

WITNESS:

CONSOLIDATED RAIL CORPORATION

By: L.\ \YLL&&

L

~

General Superintendent-Contracts

MAHONING VALLEY RATLWAY COMPANY

By:

Ol

- 5 -

Vice /yre.s‘/c/m-/—- @er’wftmz
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GENERAL CONDITIONS-FORM A

DATED: SEPTEMBER 14, 1990

TO TRACKAGE RIGHTS AGREEMENT DATED AS OF September 14,
1990 BETWEEN CONSOLIDATED RAIL CORPORATION ("Owner") AND
MAHONING VALLEY RAILWAY COMPANY ("User") relating to
trackage rights over any and/or all of Owner's Tracks
located between Milepost 59.5 (Wabash Yard) and Milepost
61.5 {South of "Graham" Interlocking) to afford User an
access route between the Welded and Seamless Steel Mills of

LTV Steel Company, Inc., at Youngstown, Ohio.

ARTICLE 1. USE OF SUBJECT TRACKAGE

{a) User's use of the Subject Trackage shall be
in common with Owner and any other user of the Subject
Trackage, and Owner's right to use the Subject Trackage
shall not be diminished by this Agreement. Owner shall
retain the right to grant to other persons rights of any

nature in the Subject Trackage.

{b) User shall not use any part of the Subject
Trackage for the purpose of switching, storage of cars, or
the making or breaking up of trains, except that nothing
contained herein shall, upon prior approval of Owner,
preclude the emergency use by User of such auxiliary tracks
as may be désignated by Owner for such purpose.

{(c} Owner shall have exclusive control of the

management and operation of the Subject Trackage.

(d} Unless otherwise stated in the Agreement to
which these conditions pertain, User shall have the right to
operate in either direction over the Subject Trackage.
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ARTICLE 2. - AD]jITIONSL RETIREMENTS AND ALTERATIONS
(a} Owner, from time to time and at its sole

cost and expense, may make such changes in, additions and
betterments to, and retirements from the Subject Trackage as
shall, in its judgment, be necessary or desirable for the
economical or safe operation thereof or as shall be required
by any law, rule, regulation, or ordinance promulgated by
any governmental body having jurisdiction. Such additions
and betterments shall become a part of the Subject Trackage
and such retirements shall be excluded from the Subject

Trackage.

(b) 1If User requests Owner to make changes in
or additions and betterments to the Subjeqt Trackage,
including without limitation changes in communications or
signal facilities, for purposes beyond that required for
Owner's operation, Owner shall have the option:

(i) to make such changes in or additions
and betterments to the Subject Trackage and User
shall pay to Owner the cost thereof, including the
annual expense of maintaining, tepairing, and
renewing such additional or altered faéilities;

or,
(ii) to deny such regquest.

ARTICLE 3. MAINTENANCE OF SUBJECT TRACKAGE

{a) Owner shall maintain, repair, and reneaw the
Subject Trackage at its own expense and with its own
supervision and labor. Owner shall keep and maintain the
Subject Trackage in reasonably good condition for the use
herein contemplated, but Owner does not guarantee the
condition of the Subject Trackage or that operations
thereover will not be interrupted. Furthermore, except as
may be otherwise provided in Article 7 hereof, User shall

A-2
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not by reason of failure or neglect on the part of Owner to
maintain, repair, or renew the Subject Trackage, have or
make any claim or demand against Owner or its directors,
officers, agents or employees for any injury to or death of
any person'or persons whomsoever, or for any damage tao or
loss or destruction of any property whatsoever, or for any
damages of any nature suffered by User resulting from any

such failure or neglect.

(b} Owner shall also perform, at the expense of

User, such additional maintenance as User may request.

ARTICLE 4. MANAGEMENT AND OPERATION

(a) User shall comply with the provisions of
the Federal Locomotive Inspection Act and the Federal Safety
Appliance Acts, as amended, and all other federal and state
laws, regulations, and rules respecting the operation,
condition, inspection, and safety of its trains,
locomotives, cars, and equipment while such trains,
locomotives, cars, and equipment'are being operated over the
Subject Trackage. User shall indemnify, protect, defend,
and save harmless Owner and its directors, officers, agents,
and employees from and against all fines, penalties, and
liabilities imposed upon Owner or its diréctors, officers,
agents, or employees under such laws, rules, and regulations
by any public authority or court having jurisdiction in the
premises, when attributable solely to the failure of User to
comply with its obligations in this regard.

{b) User in its use of the Subject Trackage
will comply in all respects with the opetating rules and
regulations of Owner, and the movement of User's trains,
locomotives, cars, and equipment over the Subject Trackage
shall at all times be subject to the orders of the
transportation officers of Owner. User's trains shall not
include locomotives, cars or equipment which exceed the

A-3

R 916



width, height, weight or other restrictions or capacities of
the Subject Trackage as published in Railway Line
Clearances, and no train shall contain locomotives, cars or
equipment which require speed restrictions or other movement
restrictions below the authorized freight speeds as provided
by Owner's operating rules and regulations without the prior
consent of Owner. User shall indemnify, protect, defend,
and save harmless Owner and its directors, officers, agents
and employees from and against all liabilities when
attributable solely to the failure of User to comply with
the provisions of this subarticle.

(c) User shall make such arrangements with
Owner as may be required to have all of its employees who
shall operate its trains, locomotives, cars, and equipment
over the Subject Trackage qualified for operation thereover,
and User shall pay to Owner, promptly upon receipt of bills
therefor, any cost incurred by Owner in connection with the
gualification of such employees of User, as well as the cost
of pilots furnished by Owner, until such time as such
employees are deemed by the appropriate examining officer of
Owner to be properly qualified for operation as herein

contemplated.

(d) In the event Owner conducts an
investigation or hearing concerning the violation of any
operating rule or practice of Owner by an employee or
employees of User, User shall be notified in advance of any
such investigation or hearing and such investigation or
hearing may be attended by any official designated by User
and shall be conducted in accordance with the collective
bargaining agreements, if any, that pertain to said employee

or employees.

({e) Owner shall have the right to exclude from
the Subject Trackage any employee of User, except officers,
A-4

R 917



determined by Owner, as the result of such investigation or
hearing described above, to be in violation of Owner's
rules, regulations, orders, practices, or instructions
issued by Timetable or otherwise. User shall release,
indemnify, defend, and save harmless Owner and its
directors, officers, agents, and employees from-and against
any and all claims and expenses resulting from such

exclusion.

{f) The trains, locomotives, cars, and
equipment of User, Owner, and any other present or future
user of the Subject Trackage or any portion thereof shall be
operated without prejudice or partiality and in such manner
as will afford the most economical and efficient manner of

movement of all traffic.

(g) If by reason of any mechanical failure or
for any other cause not resulting from an accident or
derailment, a train or locomotive of User becomes stalled or
unable to proceed under its own power, or fails to maintain
the speed required by Owner on the Subject Trackage, or if
in emergencies crippled or otherwise defective cars are set
out of User's trains on the Subject Trackége, Owner shall
have the option to furnish motive power or such other
assistance as may be necessary tc haul, help, or push such
trains, locomotives, or cars, or to properly move the
disabled equipment off the Subject Trackage, and User shall
reimburse Owner for the cost of rendering'any such

assistance.

(h) If it becomes necessary to make repairs to
or adjust or transfer the lading of such crippled or A
defective cars in order to move them off the Subject
Trackage, such work shall be done by Cwner and User shall

reimburse Owner for the cost thereof.
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(i) In the event Owner and User agreé that
Owner should provide additional employees for the sole
benefit of User, the parties hereto shall enter into a
separate agreement under which User shall bear all cost and
expense for any such additional employees, including without
limitation all cost and expense associated with labor
protective payments which are made by Owner and which would
not have been incurred had the additional employees not been

provided.

ARTICLE 5. MILEAGE AND CAR HIRE ,
All mileage and car hire charges accruing on

cars in User's trains on the Subject Trackage shall be
assumed by User and reported and paid by it directly to the

owner of such cars.

ARTICLE 6. CLEARING OF WRECKS
Whenever User's use of the Subject Trackage

requires rerailing, wrecking service or wrecking train
service, Owner shall perform such service, including the
repair and restoration of roadbed, track, and structures.
The cost and expense thereof, including without limitation
loss of, damage to, and destruction of any property
whatsoever and injury to or death of any person or persons
whomsoever resulting therefrom, shall be apportioned in
accordance with the provisions of Article 7 hereof. all
locomotives, cars, and equipment and salvage from the same
so picked up and removed which are owned by or under the
management and control of or used by User at the time of
such wreck shall be promptly delivered to it.

ARTICLE 7. LIABILITY
The responsibility of the parties hereto as

between themselves for loss of, damage to, or destruction of
any property whatscever or injury to or death of any person
or persons whomsoever, resulting from, arising out of,

A-6
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incidental to, or occurring in connection with the Trackage
Rights granted in this Agreement, shall be determined as

follows:

(a) Whenever any loss of, damage to, or
destruction of any property whatsoever, or injury to or
death of any person or persons whomsoever, or any damage to
or destruction of the environment whatsoever, including
without limitation land, air, water, wildlife, and
vegetatiaon, occurs with the trains, locomotives, cars, or
eguipment of, or in the account of, User being involved,
without the trains, locomotives, cars, or equipment of, or
in the account of, Cwner being involved, User shall assume
all liability therefor and bear all cost and expense in
connection therewith, including without limitation all cost
and expense referred to in Article 6 hereof, and shall
forever protect, defend, indemnify, and save harmless Owner
and its directors, officers, agents, and employees from and
against any such liability, cost, and expense, xregardless of
whether caused in whole or in part by the fault, failure, .
negligence, misconduct, nonfeasance or misfeasance of Owner

or its directors, officers, agents or employees.

(b) Whenever any loss of, damage ta, or
destruction of any property whatsoever, ot injury to or
death of any person or persons whomsoever, or any damage to
or destruction of the enviranment whatsoever, including
without limitatlion land, air, water, wildlife, and
vegetation, occurs with the trains, locomotives, cars, or
equipment of, or in the account of, Owner being involved,

- without the trains, locomotives, cars, or equipment of, or

in the account of, User being involved, Owner shall assume

all liability therefor, and bear all cost and expense in

connection therewith, including without limitation all cost

and expense referred to in Article 6 hereof, and shall '

forever protect, defend, indemnify, and save harmless User
A-7
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and its directors, officers, agents, and employees from and
against any such liability, cost, and expense, regardless of
whether caused in whole or in part by the fault, failure,
negligence, misconduct, nonfeasance or misfeasance of User

or its directors, officers, agents, or employees.

(¢} Whenever any loss of, damage to, or
destruction of any property whatsoever, or injury to or
death of any person or persons whomscever, or any damage to
or destruction of the environment whatscever, including
without limitation land, air, water, wildlife, and
vegetation, occurs with the trains, locemotives, cars, or
equipment of, or in the account of, both bwner and User
being involved, Owner and User shall separately assume and
bear all liability, cost, and expense for loss of and damage
to said trains, locomotives, cars (including without
limitation lading), and equipment operated by each of them
and for injury to and death of each of their directors,
officers, agents, and employees, and persons in each of
their care and custody. All liability, cost, and expense
for injury ﬁo and death of any other person or persons
whomsoever, for loss of, damage to, or destruction of all
other property (including without limitation the Subject
Trackage)} and for any damage to or destruction of the
environment whatsoever, including without limitation land,
air, water, wildlife, and vegetation, so occurring shall be
borne equally by Owner and User, including without
limitation all cost and expense referred to in Article 6
hereof. Whenever any liability, cost, or expense is assumed
by or apportioned to a party hereto under the foregoing
provisions, that party shall forever protect, defend,
indemnify, and save harmless the other party to this
Agreement and its directors, officers, agents, and employees
from and against that liability, cost, and expense assumed
by that party or apportioned te it, regardless of whether
caused in whole or in part by the fault, failure,
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negligence, misconduct, nonfeasance or misfeasance of the
indemnitee or its directors, officers, agents or employees.

(d}) Notwithstanding the forégoing provisions,
whenever any loss of, damage to, or destruction of any
property whatsoever, or injury to or death of any person or
persons whomsoever, or any damage to or destruction of the
environment whatsoever, including without limitation land,
air, water, wildlife, and vegetation, occurs with the
trains, locomotives, cars, or equipment of, or in the
account of, both parties to this Agreement being so
involved, without the trains, locomotives, cars, or
equipment of, or in the account of, any other user being
involved, and such loss, damage, destruction, injury, or
death is attributabie to the sole negligence of the
employee(s) on the train(s], locomotive(s), car(s), or
caboose{s) of, or in the account of, only one of the parties
to this Agreement where such sole negligence is the active
or proximate cause of such loss, damage,. destruction,
injury, or death, the party hereto whose employee(s) was
(were) solely negligent shall assume and bear all liability,
cost, and expense in connection with the loss, damage,
destruction, injury, and death so occurring, including
without limitation all cost and expense referred to in
Article 6 hereof, and said party shall forever protect,
defend, indemnify, and save harmless the other party to this
Agreement and its directors, officers, agents, and employees
from and against any such liability, cost, and expense.

(e) In every case of death or injury suffered
by an employee of either User or Owner, when compensation to
such employee or employee's dependents is required to be
paid under any workmen's compensation, occupational disease,
employer's liability, or other law, and either of said
parties under'the provisions of this Agreement is required
to pay said compensation, if such compensation is required
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to be paid in installments over a period of time, such party
shall not be released from paying any such future
installments by reason of the expiration or other
termination of this Agreement prior to any of the respective
dates upon which any such future installments are to be

paid.

(f) For purposes of this Article 7, pilots
furnished by Owner to User pursuant to Article 4(c) of this
Agreement shall be considered as the employees of User while
such pilots are on board or getting on or off trains of

User.

(g) Notwithstanding the provisions of Article
13(f) of this Agreement, for the purposes of this Article 7
the word "equipment" shall mean and be confined to (i)
cabooses, (ii) vehicles and machinery which are capable of
being operated on railroad tracks that, at the time of an
occurrence, are being operated on the Subject Trackage, and
(iii) vehicles and machinery that, at the time of an
cccurrence, are on the Subject Trackage or its right-of-way
for the purpose of the maintenance or repair thereof or the

cleaxring of wrecks thereon.

ARTICLE 8. INVESTIGATION
(a) Except as provided in Subarticle (b)

hereof, all claims, injuries, deaths, property damages, and
losses arising out of or connected with this Agreement shall
be investigated, adjusted, and defended by the party bearing
the liability, cost, and expense therefor under the
provisions of this Agreement.

(b) Each party will investigate, adjust, and
defend all freight loss and damage claims filed with it in
accordance with 49 v.S.C, Section 11707 or 49 C.F.R. Section
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1005, or in accordance with any applicable transportation
contract filed pursuant to 49 U.S.C. Section 10713.

(c) In the event a claim or suit is asserted
against Owner or User which is the other's duty hereunder to
investigate, adjust, or defend, then, unless otherwise
agreed, such other party shall, upon request, take over the
investigation, adjustment, and defense of such claim or

suit.

(d) All costs and expenses in connection with
the investigation, adjustment, and defense of any claim or
sult under this Agreement shall be included as costs and
expenses in applying the liability provisions set forth in
this Agreement, except that salaries or wages of full-time
claim agents, full~time attorneys, and other full-time
employees of either party engaged directly or indirectly in
such work shall be borne by such party.

(e} Excluding freight loss and damage claims
filed in accordance with 49 U.S.C. Section 11707 or 49
C.F.R. Section 10065, neither party shall settle or
compromise any claim, demand, suit, or cause of action for
which the other party has any liability under this Agreement
without the concurrence of such other party if the
consideration for such settlement or compromise exceeds Ten

Thousand Dollars ($106,000).

(f} It is understood that nothing in this
Article shall modify or waive the conditions, obligations,
assumptions, or apportionments provided in Article 7 hereof.

ARTICLE 9. PAYMENT OF BILLS
{a) All payments called for under this Agreement

shall be made by User within sixty (60) days after receipt
of bills therefor. No payments shall be withheld because of
A-11
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ény dispute as to the correctness of items in the bills
rendered, and any discrepancies reconciled between the
parties hereto shall be adjusted in the accounts of a
subsequent month. The records of each party hereto, insofar
as they pertain to matters covered by this Agreement, shall
be open at all reasonable times to inspection by the other

party.

{b) Bills rendered pursuant to the provisions of
this Agreement, other than those set forth in Section 3
hereof, shall include direct labor and material costs,
together with the surcharges, overhead percentages, and
equipment rentals in effect at the time any work is

performed by Owner.

ARTICLE 10. DEFAULT AND TERMINATION

- In the event of any substantial failure on the
part of User to perform its obligations under this Agreement
and its continuance in such default for a period of sixty
(60) days after written notice thereof by certified mail
from Owner, Owner shall have the right at its option, after
first giving thirty (30) days' written notice thereof by
certified mail, and notwithstanding any waiver by Owner of
any prior breach thereof, to terminate the Trackage Rights
and User's use of the Subject Trackage. The exercise of '
such right by Owner shall not impair its rights under this
Agreement or any cause or causes of action it may have

against User for the recovery of damages.

ARTICLE 11. REGULATORY APPROVAL
Should implementation of this Agreement reguire

the taking of any action by User and/or the Interstate
Commerce Commissjion under 49 U.S.C. Sections 10505, 11343 or
11344, User at its own cost and expense will initiate and
thereafter diligently prosecute such action and this
Agreement shall take effect on the date User commences

A-12

925



operations over the Subject Trackage (hérein referred to as
the '"Commencement Date™). The Commencement Date shall be
evidenced by an exchange of correspondence between the
appropriate operating officers of the parties hereto. 1In
the event action under such sections is not required, the
Commencement Date shall be the date agreed upon by the
parties hereto as evidenced by an exchange of correspondence
referred to above. Owner will assist and support efforts of
User to meet the requirements of the aforesaid sections.

ARTICLE 12. ABANDONMENT OF SUBJECT TRACKAGE
Notwithstanding the provisions of Section 7 of

this Agreement, Owner may abandon the Subject Trackage
during the term of this Agreement, or any renewals thereof,
upon giving User not less than one hundred twenty (120) days
notice of Owner's intent to abandon. In the event regulatory
authority is required to effect such abandonment, User will
not interfere with Owner's actions to seek and to exercise
such authority. In the event regulatory authority is
required for User to discontinue its own operations over the
Subject Trackage, User will seek such regulatory authority .
at the same time that Owner seeks regulatory authority to
abandon the Subject Trackage. Owner and User will exercise
the abandonment and discontinuance authority within thirty
(30) days from the date Owner and User obtain the
aforementioned regulatory authority. Upon the date
established by Owner for abandonment of the Subject Trackage
by its aforesaid notice to User or upon the above-specified
date of exercise of the regulatory authority to abandon and
discontinue operations, whichever is later, this Agreement
shall terminate and be of no further force and effect,
except that termination of this Agreemént shall not relieve
or release either party hereto from any obligations assumed
or from any liability which may have arisen or been incurred
prior to said termination. The foregoing provisions shall
govern the parties hereto, notwithstanding the provisions of
A-13
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49 U.S.C. Sections 10905-10906 or any other provisions of
law, and User hereby expressly waives any rights it may
possess to subsidize operations on the Subject Trackage or
to acquire the Subject Trackage pursuant to said provisions
of law. As used herein, Subject Trackage means the entire

Subject Trackage or any portion or portions thereof.

ARTICLE 13. GENERAL PROVISIONS
(a) This Agreement and each and every provision

hereof are for the exclusive benefit of the parties hereto

and not for the benefit of any third party. Nothing herein
contained shall be taken as creating or increasing any right
in any third party to recover by way of damages or otherwise

against either of the parties hereto.

(b) all Section and Article headings are
inserted for convenience only and shall not affect any
construction or interpretation of this Agreement.

{(c)] This Agreement and the attachments annexed
hereto and integrated herewith contain the entire agreement
of the parties hereto and supersede any and all oral
understandings between the parties.

(d) No term or provision of this Agreement may
be amended, waived or discharged, except by an instrument in
writing signed by both parties to this Agreement.

(e) As used in this Agreement, whenever
reference is made to the trains, locomotives, cars, or
equipment of, or in the account of, one of the parties
hereto, such expression means the trains, locomotives, cars,
or equipment in the possession of or operated by one of the
parties and includes such trains, locomotives, cars, or
equipment which are owned by, leased to, or in the account
of such party. Whenever such locomotives, cars, or

A-14
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equipment are owned or leased'by one party to this Agreement
and are in the possession or account of the other party to

this Agreement, such locomotives, cars, and equipment shall
be considered those of the other party-under this Agreement.

(f) All words, terms, and phrases used in this
Agreement shall be construed in accordance with the
generally applicable definition or meaning of such words,
terms, and phrases in the railroad industry.

ARTICLE 14. ARBITRATION
Any irreconcilable dispute érising between the

parties with respect to this Agreement shall be settled
through binding arbitration by a sole, disinterested
arbitrator to be selected jointly by the parties. If the
parties fail to select such arbitrator within sixty (60)
days after demand for arbitration is made by either party
hereto, then they shall jointly submit the matter to binding
arbitration under the Commercial Arbitration Rules of the
American Arbitration Association. The decision of the
arbitrator shall be final and conclusive upon the parties
hereto. Each party to the arbitration shall pay the
compensations, costs, fees and expenses of its own
witnesses, experts and counsel. The compensation, costs and
expense of the arbitrator, if any, shall be borne equally by

the parties hereto.

ARTICLE 15. SUCCESSORS AND ASSIGNS
This Agreement shall inure to the benefit of and

be binding upon the parties hereto. User hereby expressly -
waives any right to transfer oxr assign this Agreement, or
any of its rights, interests, or obligations hereunder, by
merger or otherwise, to any person, firm, or corporation.

A-15
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SUPPLEMENTAL AGREEMENT

THIS SUPPLEMENTAL AGREEMENT, entered into as of this (0
day of Dew.far , 1990, by and between CONSOLIDATED RAIL
CORPORATION (hereinafter referred to as "Owner") and MAHONING
VALLEY RAILWAY COMPANY (hereinafter referred to as "User").

WHEREAS, pursuant to the terms of a Trackage Rlghts
Agreement dated September 14, 1390 (hereinafter referred to as
vagreement") between Owner and User, User currently enjoys
trackage rights over any and/or all of Owner's tracks located
between Milepost 59. S+ {(Wabash Yard) and Mllepcst €61.5+ (south of
"Graham” Interlocking), (hereinafter referred to as “Subject
Trackage"), Youngstown, Ohlo, to afford User an access route

between the welded and secamless steel mills of LTV Steel CGmpany,

Inc., and

WHEREAS, User has requested the right to exit and re-enter
the Subject Trackage for the sole purpose of serving the Castlo
Industrial Park, Youngstown, Ohio; and '

WHEREAS, Conrall is agreeable to permltting User to exit and
re-enter the Subject Trackage; and '

WHEREAS, the parties hereto hereby agree to amend the
aforesaid Agreement to permit the exit and re-entry of the

Subject Trackage by User.

NOW THEREFORE, the parties hereto, intending to be legally
bound, agree as follows: .

1, Section 6 of the Agreement is hereby amended to pérmit
User the right to gxit and re-enter Qwner's trackage at
approximately Milepost 61.4+ (“Graham" Interlocking), as shown on
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"Exhibit II™ daped October 29, 1990, attached hereto and made a

part hereof.

2. The traffic involved shall be limited and restricted
for the sole purpogée of exit and re-~entry of loaded and empty
freight cars to and from Castlo Industrial Prark.

3. There will be no chérge for User's fights covered by -
this Supplemental Agreement.

4. This Supplemental Agreement shall take effect in
accordance with the provisions of paragraph 5 below and will
continue in force and effect until terminated by either party
upon sixty (60) days' written notice to the other party.
Termination of this Suppleméntal.Ag;eément éhall net relleve,
release or excuse User from any liability which User may have o
incurred or any obligation which may have accrued under any
provisions of this Supplemental Agreement prior to the effective

date of termination.

5. Should implementation of this Supplemental Agreement
require the takiﬁg of any action by User and/or the Interstate
Commerce Commission under 49 U.S.C. Sections 10505, 11343 or
'11344, User, at its own cost and expense, will initiate and
thereafter diligently prosecute such action and this Supﬁlemental
Agreement shall become effective on the date User commences
operating over the Subject Trackage for the purpose of accessing
Castlo Industrial Park (hereinafter referred to as the
“Commencement Date"). The Commencement Date shall be evidenced
by an exchange of correspondence between the apprépriate
operating officers of the parties heraeto. In the avent action
under such sections is not required, the Commencement Date shall
be the date agreed upon by the parties hereto as evidenced by an
exchange of correspondence referred to above, Owner will assist
and support efforts of User to meet the requirements of the
-aforesald sections.
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6. Except as herein modified or supplemented, the
September 14, 1930 Agreement shall remain in full force and

effect.

7. User agrees to assume and hold Owner harmiesa from any .
employee claims predicated on loss of, or adverse impact en,
compensation, benefits, or_working conditions arising from this
Supplemental Agreement or the activities of the parties
thereunder, whether such claims are based on conditions impoged
by the Interstate Commerce Commission or are predicated on the
Rallway Labor Act or Labor agreements.

IN WITNESa WHEREOF, the pnrtles hereto have caused this
Supplemental Agreement to be duly executed as of the date first

above wrltten.

WITNESS: ' CONSOLIDATED RAIL CORPORATION
L@”’* &

J 4
General Supdfintendent ~

‘ Contracts
WITNESS: : - MAHONING VALLEY RAILROAD COMPANY
> ek . BY: MM‘«“)
i - Vice YSesdent~ %\tm;
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LEASE

2 (\..!A Al

. .
LT pLEY ’L-\ 10,00 7
THIS LEASE, made as of the first day of Septe ber, )

1983, between JONES & LAUGHLIN STEEL INCORPORATED, a
corporation duly organized and existing under the laws of the
State of Delaware (hereinafter reférred to as "J&L"), and THE
MAHONING VALLEY RAILWAY COMPANY, a corporation duly ofganized
and existing under the laws of the State of Ohio (hereinafter

referred to as the "Railway Company"),

WITNESSETH:

WHEREAS, J&LAis the owner of certain premises in
Mahoning County, Ohio known as the Campbell Works and operates
thereon certain steel manufacturing and related facilities, and
J&L has sold, and may in the future sell or lease, portions of
the Campbell Works to others (the "Third Persons") who are
engaged or may engage in manufacturing, industrial and other
operations upon such property; and

WHEREAS, Railway Company operates a raiitoad at the
Campbell Works and desires to lease from J&L, and J&L desires
to lease to Railway Company, for the purposes and upon and
subject to the terms and conditions hereinbelow set forth,
certain real property, railroad tracks, buildings and other

improvements, all as more particularly set forth below;
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NOW, THEREFORE, the parties hereto do hereby agree as

follows:
| ONE. J&L, for the rental and other considerations

hereinafter mentioned does hereby let and lease unto the
Railway Company those parcels of land situate in J&L's Campbell
Works in Mahoning County, Ohio, together with the railroad
tracks, ties, switches, signals, buildings, structures and
other improvements thereon and thereto, 2ll as more
particularly shown on the Schedule of Property annexed hereto
as Exhibit "A", for the sole purpose of operation of a |
railroad, and related activities, thereon. The leased premises
include an area, for clearance and other railroad purposes, of
eight and one-half feet per side beyond the actual tracks
leased.

IWO. As rental for the foregoing Lease the Railway
Company agrees to pay the sum of $4,101 per month, in advance,
from the effective date hereof for and during the term of this
Lease and until this Lease is terminated as herein provided.

‘ " THREE. This Lease shall commence as of September 1,
1983 and shall terminate on August 31, 2003, and shall continue
thereafter for successive five year terms unless either party
shall have given written notice of termination to the other not

less than one year prior to the expiration of the initial or

any renewal term.
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FOUR. Railway Company shallz at its sole cost and
expense, maintain, repair and replace the railroad tracks,
ties, switches, signals and other railroad facilities ipcluded
in the leased premises, and shall, at its sole cost and
expense, repair and maintain the buildings and other
improvements included in the leased premises.

FIVE. The yardmaster office, locomotive and car
shops, and the west yard scale building, tin shop and'other
structurés included in the leased premises as shown on Exhibit
"A", are leased to the Railway Company for its sole use in
connection with the operation of the railroad, and related
activities, at the Campbell Works. The railroad tracks, ties,
switches, signals and other railroad facilities aré also leased
to the Railway Company for its sole use for railroad purposes,
but are leased subject to the rights of J&L and the Third
Persons to use such facilities as more fully set forth below.

SIX. J&L has heretofore. entered into a Road, Rail
and Utility Service Agreement, dated October 9, 1981, with
’P;F.M. Associates, one of the Third Persons. Railway Company
acknowledges receipt of a copy of said Road, Rail and Utility
Service Agreement and agrees to abide by, and to accept the
leased premises subject to, the terms and prbvisions thereof,
insofar as the same relate to the leased premises, in
particular the provisions of Article VI and Section 8.10

thereof. Railway Company agrees that J&L may enter into other
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agreements with Third Persons concerning or affecting the
leased premises and agrees to abide by and accept the leased
premises subject to all such other agreements, provided that
Rallway Company receives a copy thereof andAthat the operations
of the Railway Company on the leased premises, and the
obligations of the Railway Company as a common carrier under
and pursuant to the Interstate Commerce Act, are not
unreasonably interfered with thereby. .
SEVEN.  J&L hereby reserves the right to utilize all
or any portions of the railroad tracks included in the leased
premises for its 6wn corporate purposes, and to constrﬁct,
maintain and use crossings over any part of the various parcels
of ground described in this Lease, and the tracks, switches and
sidings thereon, at, above or under grade at such points as J&L
may desire for the convenient operation or improvement of the
Campbell Works, or any portion thereof, or in the use of its
. property, such crossings to be for standard or narrow gauge
railroad tracks, trucks, persons and generally for all purposes
which may be required in the present or future operations of
J&L or the Third Persons at the Campbell Works; provided,
however, that in the exercise of the rights reserved to it
herein J&L shall not unreasonably interfere with the free, safe
and convenient operation of said Railway Company's railroad.
J&L shall give the Railway Company not less than ten days

written notice of its intent to construct any such crossing.
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EIGHT.  J&L also reserves to itself, the right to
construct and maintain across any part of the various parcels
of ground described in this Lease, and the tracks, switches and
sidings thereon, at such points as it may desire, under or
above grade, pipes for conveyance of steam, gas, water or other
substances, wires, severs, drains, flues, shafts, hoists of all
kinds, conduits, or any other structures, whether
communicating, connecting or otherwise, that may be deemeq
necessary or convenient in the operation or improvement of the
Campbell Works, or any portion thereof; provided, however, that
in the exercise of the rights reserved to it herein J&L shall
not unreasonably interfere with the free, safe and convenient
operation of said Railway Company's tailroad. J&L also
reserves to itself, subject to the foregoing proviso, the use
and the right to occupancy of the premises under and below the
grade of Railway Company's railroad for any corporate purpose
whatsoever.

NIKE. J&L hereby grants to the Railway Company, for
the term of this Lease, a license to cross and use the lands of
J&L at the Campbell Works (and, subject to any agreement with
any Third Person and to the extent of J&L's rights under any
such agreement, the lands of any Third Person at the Campbell
Works) for all lawful purposes in connection with this Lease;
provided, however, that in the exercise of its rights under

this license Railway Company shall not unreasonably interfere
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with the operations of J&L or any of the Third Persons and
ghall abide by all of J&L's rules and regulations pertaining to
the Campbell Works. '

TEN. This Lease is subject to all existing public
rights and easements in the various tracts of land herein
referred to, and to all present and future mortgages,
encumbrances, rights-of-way and other matters affecting the
Campbell Works, whether or not of record.

ELEVEN. Upon the termination of this Lease, and for
a period expiring sixty days after such termination, Railway
Company shall have the right, subject to the following
praovisos, to remove its improvements from the leased premises,
provided that:

(a) the leased premises shall be left in at
least as good condition as &t the commencement of this

Lease, normal wear and tear excepted, and in any event

in a safe, lawful and orderly condition;

(b) 8ll railroad tracks, ties, switches, signals
" and other property forming a portion of the railroad
system included in the leased premises (but excluding
engines, locomotives, rolliﬁg stock and other personal
property not affixed to the leased premises), and
whether in existence at the commencement of this Lease
or thereafter installed on the leased premises, and

including any replacements, -repairs or expansious of
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such railroad system, shall, from and after the date
installed on the leased premises, be and become the
property of J&L and shall be surrendered to J&L upon

the termination of this Lease.

WITNESS the due execution hereof in duplicate the day

and year first above written.

ATTEST: _ JONES & LAUGHLIN STEEL INCORPORATED

’EWY’M By

Assistant Secretary

& Laughlin
1¢Co orat on ivision
'ATTEST~ THE MAHONING VALLEY RAYLWAY COMPANY

(L%Mj ,

A§1$ANT ecretary Cj;j?re31dent

57458
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LEASE

THIS LEASE, made as of the _ [/ sz, day of TA~N&«ARY ,

1990 _ between the LTV STEEL COMPANY, INC., a corporation duly
organized and existing under the laws of New Jersey (hereinafter
refeired to as "Lessor"), and THE MAHONING VALLEY RAILWAY COMPANY,

a corporation duly organized and existing under the laws of the

State of Ohio (hereinafter referred to as the "Railway Company™).

WITNESSETH:

WHEREAS, Lessor is the owner of certain premises in Mahoning
County, Ohio and permits the LTV Steel Tubular Products~¢ompapy, a
Delaware corporation (hereinafter "LTV Tubular Productswpqmggpy“)
to operate thereon certain steel manufactufing and related ..
faciiities, and

WHEREAS, Railway Coqpanxzogerates a railrcad at Lessor's
premises in Mahoning Coéﬁty, Ohio and desires to lease from
Lessor, and Lessor desires to lease to Railway Company certain
railrocad tracks and other property subject to the terms and
conditions set forth herein.

NOW THEREFCORE, Lessor and the Railway Company agree as f0110ﬂ§:

ONE. Lessor leases to Railway Company those parce}s qf41and,_
buildings and railroad tracks shown on the Schedule of Propértyl'
annexed hereto as Exhibits *A", *"B", "C" and "D". The Leased |
Premises include an area of twelve and one-half feet per side from

the center line of tracks leased.
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TWO. The Railway Company agrees to pay rent in the sum of
$1,782.00 per‘month, in advance, from the effective date hereof
for and during the term of this Lease. |

THREE. This Lease shall commence retroactive as of
February 1, 1986 and terminate on January 31, 1992 and shall
automatically renew thereafter for successive one year terms
unless either party gives ninety (90) days® written notice of
termination to the other during the initialror any renewal tezm.

FOUR. Railway Company shall, at its sole cost and expense,
maintain and repair all of the buildings and railroad tracks on
the leased premises, subject to third party agreements.

FIVE. Lessor reserves the right to use all or any portions of
the railroad tfacks included in the Leased Premises for its own
purposes, and to construct, maintain and use crossings over any
part of the railroad trd%?s, s#géches and sidings at, above or
unde: grade at such points as Lessors may desire for the
convenient operation or improvement of its businesses; provided,
however, that in the exercise of the rights reserved herein Lessor
shall not unreasonably interfere with the free, safe and
convenient operation of the Railway Company's operations. Lessor
shall give the Railway Company not less than ten (10) days’
written notice of its intent to construct any such crossing. |

SIX. Lessor reserves the right to construct and maintain
across any part of the Leased Premises, including the railroad

tracks, switches and sidings at such points as it may desire at,
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under or above grade, pipes for conveyance ©of steam, gas, water or
other substanees, wires, sewers, drains, flues, shafts, hoists of
all kinds, conduits; or any other structures, that Lessor may deem
necessary or convenient for the operation or improvement of its
business; and to use and occupy all areas below or under the grade
of the Leased Premises for any purpose whatsoever; provided,
however, that in the exercise of the rights reserved'herein'Lessor
shall not unreasonably interfere with the free, safe and
convenient operation of the Railway Company‘'s operations.

SEVEN. Lessor grants the Railway Company, for the term of
this Lease, a license to cross and access Lessor's lands in
Mahqning County, Ohio for all lawful purposes in connection with
thiS'Lgase;.provided, however, that in the exercise of its rights
under this license, Railway Company shall not unreasonébly
interfere with Lessor's ﬁgegzlgghs and shall abide by all of
Lessor's applicable policies, procedures, rules and requlations.

EIGHT. This Lease is subject to all present and future public
rights, easements, mortgages, encumbrances, rights-of-way
affecting Lessor's property in Mahoning County, Ohioc, whether or
not of record. -

NINE. Upon the termination of this.Lease, and for a pefiod
expiring sixty (60) days thereafter, Railway Company shall have
the ;ight, subject to the following, to remove its improvements

and other property from the Leased Premises, provided that:
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(a) the Leased Premises shall be left in at least as good
condition as at the commencement of this Lease, normal wear
and tear excepted, and in any event in a safe, lawful and
orderly condition;

(b)Y all railroad tracks and other fixtures installed on the
Leased Premises after the date herein, including any
replacements, repairs or expansions of such property, shall
become from the date of their installation, the property of

Lessor and shall be surrendered to Lessor upon termination of

this Lease.

<

WITNESS the due execution hereof in duplicate the day and year

first- . above written.

ATTEST: S LTV STEEL COMPANY, INC.

1 | é Lowd.
Assistant Secretary ‘,_”-qu
ATTEST: THE MAHONING VALLEY RAILWAY

COMPANY

%er mn—&d BY- \?f%%

Afpioeart Secretary r Vice President-
Lperations
(2115)
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EXHIBIT A"
(Electric Welded Tube Mill Track)

Summary of track mileage leased from the LTV Steel Company,
Inc. for service by the Mahoning Valley Railway Company to LTV
Tubular Products Company's Electric Welded Tube Plant, in
Youngstown, Ohio.

Track Length
Retained by
Track No, Leased to MVRC LTV Steel Total.

SEE_ATTACHED SCHEDULE

All color coded on attached Exhibit *D".

Rental Valuation:

The Lease Valuation of the Leased Track to be used by the
Mahoning Valley Railway Company for service to LTV Tubular
Products Company, Electric Welded Tube Mill is stipulated as
$141,840.00. The rent value is stipulated as $591.00 per month.
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EXHIBIT "B"
{Seamless Tube Mill)

Summary of track mileage leased from the LTV Steel Company,
Inc., for service by the Mahoning Valley Railway Company to LTV

Tubular Products Company, Seamless Tube Mill, in Campbell, Ohio.

Track Length
Track No, Leased to MVRC Retained by LTV Steel
E A D HEDULE

All color coded on attached Exhibit "D*.

Rental Valuation: .

The Lease valuation on the leased track to be used by the
Mahoning Valley Railway Company f£or service to LTV Tubular
Products Company, Seamless Tube Mill is stipulated at $135,510.
The rent value is stipulated at $565.00 per month.

b IR

’
’
! I’//
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EXHIBIT "“C"

Building Descripﬁions:

A. Two buildings, commonly referred to as the lLocomotive
Shop and Machine Shop, located at the LTV Tubular Products
Company, Electric Welded Plant, Youngstown, Ohio. Both
northwest of the Center Street Bridge and northeast of the
Main Electric Weld Mill building.

Rental Valuation:

1. The lease valuation of the locomotive shop is stipulaéed
as $68,042. The rent value is stipulated as $567.00 per
month.

2. The Lease valuation of the Machine Shop is stipulated at
$70,550. The Railway Company, however, will lease 10%
of this building. Therefore, the rent walue of this
building is $7,055 or $59.00 per month.
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LTV'S WELDED TUBE TRACK LENGTH

OCTOBER 2, 1989
TRACK LENGTH ::

RACK NUMBER LEAggDRggACK TRACETXWNED ﬂggﬂgf TOTAL
1~-MAIN 2,600 2,600
HECKETT 1,800 1,800
2-MAIN 3,850 3,850
3-MAIN 5,300 5,300
4-MAIN 6,300 . 6,300
220 2,200 2,200
235 1,150 1,150
239 .2,100 2,100 :
240 1,300 ' 1,300
244-EAST 700 700
244-WEST __400 400
245-EAST 4} 400 400
245-WEST 1,000 1,000
262 1,000 - 1,000
264 650 650
265 700 700
273 1,200 1,200
275 1,050 1,050
2176 1,000 1,000
277 950 950
278 750 750_
280 1,800 1,800
281 250 250
TOTAL FEET 36,950 1,500 38,450

R 835



" LTV'S WELDED TUBE TRACK LENGT:m

OCTOBER 2, 1989

TRACK LENGTH _;:
ACK NUMBER LEA?§DR¥§ACK TRACETXWNED %ﬁS&if TOTAL
282 600 600
283 500 500
284 200 200
292 1,400 1,400
292k 2,200 : 2,200
295 1,050 1,050
296 800 800
297 400 400
298 900 ‘ 900
304 1,800 1,800
310 250 - 250
311 200 iy 200
312 450 450
TOTAL FEET 4,400 6,350 10,750
GRAND
TOTAL FEET 41,350 7,850 49,200
GRAND
TOTAL MILES 7.83 1.49 9.32
PERCENTAGE $ 843 16% 100%
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LTV's SEAMLESS TUBE TRACK LENGu.:

OCTOBER 2, 1989

. TRACK LENGTH
MV RWY LTV TENANT
ACK NUMBER | ppaSED TRACK TRACK OWNED TRACK TOTAL
-MATN 6,358 6,358
-MAIN 5,628 5,628
-MAIN BUSTER 1,120 1,120
~MAIN EAST 1,690 * 525 X 2,215
-MAIN/118 . 946 X 946
-MAIN 11,452 11,452
-NEW ¥D. 2,150 2,150
~NEW YD. 1,539 1,539
-NEW YD. 1,493 1,493
.NEW ¥YD. 1,629 1,629
~GORILLA
ARK 1,822 1,822
0-WEST YD. 2,067 iy 2,067
1-WEST YD. 1,915 1,915
.2-WEST ¥YD. 1,829 1,829
.3-WEST YD. 1,660 1,680
-4~WEST YD. 1,534 1,534
L5~WEST ¥YD. 1,433 1,433
L6-WEST Y¥D. 1,257 1,257
L7-WEST ¥D. 1,757 1,757
L9~WEST YD. 1,351 1,351
55 136 136
59 2,878 2,878
66 836 836
TOTAL FEET . 50,892 2,662 1,471 55,025
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LTV*s SEAMLESS TUBE TRACK LENGT.. )

OCTOBER 2, 1989
. TRACK LENGTH -
MV RWY LTV TENANT

CK NUMBER | ppasep TRACK TRACK OWNED "TRACK TOTAL
549 549
, 673 __° 673
. 673 ° 673
901 ° 901
., 913 @ 913
1,651 ° 1,651
, 845 ° 845
; 562 .° 562
)5 426 426
)8 428 429
)9 - 345 - 345
12 T 907 707

MONROE
L5 300 * 90 390
17 960 X 960
18 1,138 X 1,138
20 1,795 1,795
21 1,455 292 X 1 747
26 700 X 100
27 473 _X 473
28 573 X 573
31 450 * - 450
64 673 673
65 97 97
‘OTAL FEET 2,994 4,231 10,444 17,669
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LTV*s SEAMLESS TUBE TRACK LENG._

QCTOBER 2, 1989

. TRACK LENGTH
MU RWY LTV TENANT
K NUMBER | ppaSED TRACK TRACK OWNED "TRACK TOTAL
6 464 464
9 586 586
‘1 1,860 1,860
2 865 .865
12 675 : 675
14 839 839
5 2,269 2,269
16 450 450
79 726 726
30 453 453
31 _323 323
82 T 433 433
83 493 493
84 298 298
15 858 858
18 SHORT LINE 3,361 3,361
25 -, 1,492 1,492
1&0 LEAD 223 223
'R ' LEAD 288 288
ADDER 1,239 1,239
EG 957 957
IORILLA PARK
ZIAST LEAD 177 177
SORILLA PARK .
AEST LEAD 674 674
TOTAL . FEET 14,073 5,930 .20Lgo3
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LTV s SEAMLESS TUBE TRACK LENG...

, OCTOBER 2, 1989
TRACK LENGTH
MV RWY LTV TENANT
ACK NUMBER | ppasgp TRACK TRACK OWNED TRACK TOTAL
EW YD. '
‘AL TRACK 520 520
EST BOUND
AIN 2,145 ° 2,145
AST BOUND
AIN 1,556 ° 1,556
-0 (L x 2M) 140 - 140
=0 (1 x 2M) . 125 125
-0 (1 x 2M) 130 130
-0 (L x 2M) 160 160
—MAIN
{UN-A-ROUND 1,300 1,300
*OTAL FEET 2,375 3,701 6,076
JRAND ‘ ‘“
JOTAL FEET 70,334 12,823 15,616 98,773
I-’f'//
. RAND
| [OTAL MILES 13.32 2.43 2.96 18.71-
PERCENTAGE % -71% 133 16% 100%

While these tr

cks are on LTV

roperty, their

50le purpose

is to serve teiants.
+ime . and believ

trarks at _t+his|

maintain then,

The MVRY

or LTV has na n
gs Casey Equipm

bed of these
ont shonld

however we resd

rve the right t

5 lease them

at some furthex date if busineds becomes availbbile.
X ]0ld sale - Casey owns
° tNew Sale - Casey will own {if sale is compiete
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. 1/02/90

- Revised calculations to back up changes in Seamless/Welded Tube
lease, effective June 2, 1989.

Former Seamless lease used a track valuation of $318,098 for
the total trackage of 30.9947 miles (163,652 ft.)
Representatives of Welded Tube and Mahoning Valley Railway agreed
~ to a new allocation of tracks and total in place (recognizing
also that certain tracks have been removed). The new total
trackage thus determined is 98,733 ft., or a reduction of 64,919
ft. (40%). 2applying this percentage to the original valuation,
we get a revised total value:

$318,098 - 40% x 318,098 ($127,239) = $190,859
The term of the lease is twenty (20) years.

The following calculations are then applied:

Track Ft. Percentage
MV 70,334 71
LTV 28,399 . 29
TOTAL 98,733 100

71% x 190,859 = §$135,510 .
$135,510 + 20 yrs. (term of lease) r 12 = $565 per month

Seamless track lease =,$565 ' per month

,

7

Calculation of Welded Tube Track Lease follows:

Track Ft. Percentage
MV 41,350 84
LTV 7,850 16
TOTAL 49,200 100

$168,857 x 84% = $141,840
$141,840 + 20 yrs. (term of lease) = 12 = $591 per month

Recap
Iease of:

Seanless Tracks
Walded Tube Tracks
Locomotive Shop
Machine Shop

$ 565 per month
$S91 per month
567 per month
59 per month
$1,782 per month

L (I (I

Mahoning Valley lease cost at Youngstown = $1,782 per month

T
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WVRY Qhlo Central Rallroad System Conlidantial
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INTERSTATE COMMERCE COMMISSION
[Finance Docket No. 29658 (Sub-1)]
46 FR 40097

August 6, 1981

Mahoning Valley Railway Co.; Operation of a Line of Railroad in Mahoning County, OH; Notice

TEXT: Mahoning Valley Railway Company (Applicant), represented by Mr. J. L. Hadley, Vice President, The Mahon-
ing Valley Railway Company, P.O. Box 920, Youngstown, OH 44501, hereby gives notice that on the 5th day of June,
1981, it filed with the Interstate Commerce Commission at Washington, DC, an application pursuant to 49 U.S.C.
10901 for a decision approving and authorizing it to operate a line of railroad consisting of approximately eighteen (18)
miles of track owned or leased my Maloning Valley, with operations also over approximately twenty-five (25) miles
owned by industries being served in Mahoning County, OH. No new construction is anticipated in the operation of this
railroad, which will serve industrial concerns along the Mahoning River in the Cities of Youngstown, Campbell and
Struthers, all located in Mahoning County, OH.

Applicant does not propose to construct a new line of railroad. Applicant does propose to acquire industrial rail fa-
cilities owned by Jones & Laughlin Steel Corporation and not presently being operated by a common carrier, and to
operate over additional railroad tracks owned by industries being served. Applicant propaoses to service Jones & Laugh-
lin Steel Corporation, Youngstown Steel Corporation, Casey Equipment Corporation, Monroe & Sons Manufacturing
Corporation, Hilti Steel Industry Products Corporation, and any other industries that may choose to locate along the
tracks over which Applicant proposes to operate.

In accordance with the Comimission's regulations (49 CI'R 1108.8) in Ex Parte No. 55 (Sub-No. 4), Implementation
- National Environmental Policy Act, 1969, 352 ICC 451 (1976), as amended by the Commission's decision in Ex
Parte No. 55 (Sub-No. 22), Revision of National Environmental Policy Act Guidelines, 363 ICC 653 (1980), 45 FR
79810 (December 2, 1980), any protests may include a statement indicating the presence or absence of any effect of the
requested Commission action on the quality of the human environment. If any such effect is alleged to be present, the
statement shall indicate with specific data the exact nature and degree of the anticipated impact. See Implementation --
National Environmental Policy 4ct, 1909, supra, at p. 487.

Pursuant to the provisions of the Interstate Commerce Act, as amended, the proceeding will be handled without
public hearings unless comments in support or opposition on such application are filed with the Secretary, Interstate
Commerce Commission, 12th and Constitgtion Avenue, NW., Washington, DC 20423, and the aforementioned counsel
for applicant, within 30 days after date of publication of this notice in a newspaper of general circulation. Any interested
person is entitled to recommend to the Commission that it approve, disapprove, or take any other specified action with
respect to such application.

Agatha L. Mergenovich,

Secretary.
[FR Doc. 81-22959 Filed 8-3-81; 8:45 am]

BILLING CODE 7035-01-M
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INTERSTATE COMMERCE COMMISSION

AGENCY: Interstate Commerce Commission.
[Finance Docket No. 29736]
46 FR 61017

December 14, 1981

Rail Carriers; Mahoning Valley Railway Co. and the Cuyahoga Valley Railway Co. -- Exemption
ACTION: Notice of exemption.

SUMMARY: The Commission exempts from the requirements of its prior review and approval under 49 U.S.C. 11343,
the control of Mahoning Valley Railway Company by Cuyahoga Valley Railway Company and Jones & Laughlin Steel
Corporation.

DATES: The exemption will be effective 30 days from the date of this publication. Petitions for reconsideration of this
action must be filed within 20 days.

ADDRESSES: Send pleadings to:
(1) Interstate Commerce Commission, Section of Finance, Room 5414, 12th and Constitution Avenue NW., Washing-

ton, ID.C. 20423

(2) Petitioner's representative: Donald A. Wall, Squire, Anders & Dempsey, 1800 Union Commerce Building,
Cleveland, Ohio 44115.

For copies of the full decision write to:
Interstate Commerce Commission, Room 2227, Washington, D.C. 20423

or

Call Toll Free (800) 424-5403.

Pleadings should refer to Finance Docket No. 29736.
FOR FURTHER INFORMATION CONTACT:

Ellen D. Hanson, (202) 275-7245.

TEXT: SUPPLEMENTARY INFORMATION: For further information, see the Commission’s decision in Finance
Docket No. 29736.
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46 FR 61017

Decided: December 7, 1081.

By the Commission, Chairman Taylor, Vice-Chairman Clapp, Commissioners Gresham and Gilliam.

Agatha L. Mergenovich,

Secretary.
[FR Dac. 81-35596 Filed 12-11-81; 8:45 am]

BILLING CODE 7035-01-M
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APPENDIX B
P&LE EASEMENT

1. Details regarding the physical locations of the track segments subject to the disputed
easements, including the following: mileposts (if available), the number of tracks located
on each segment; detailed maps depicting the location of each segment, photos (if
available); and any other notable characteristics of the segments.

The P&LE Easement Agreement dated November 10, 1993, attached as Ex. B—ll,
describes the easement as covering:

the rail line located upon property acquired by the Grantor herein by
Limited Warranty Deed bearing the same date as this Easement
Agreement, between a point along the southeasterly boundary of the
Grantor’s property which adjoins the property of the former P.Y. & A. Ry.
(now Conrail) in the City of Struthers (survey Station 45+00+) to a
connection with the property of the Youngsiown & Southern Railway
company in the city of Youngstown (Survey Station 146+00+), a distance
of approximately 1.913 miles

November 10, 1993 P&LE Easement, Ex. B-1.

With reference to the Map, Respondents believe that the easement runs from just
southwest of CP Graham to the LE&E Lead east of the Center Street Pocket, and that
“the rail line” includes both the LE&E Siding and the LE&E Main.

2. Descriptions of the manner in which the segments connect with the interstate rail
network, including rail lines owned, leased, or operated by Ohio Central.

OHPA entered into an Amended and Restated L.ease and Contract for Sale of Real
Property with P&LE and Youngstown & Southern Railroad (“Y&S”) to operate the
same lines that had been operated by PL&W (see Ex. C-1) which included the P&LE
Easement and the Y&S line between Youngstown, OH and Darlington, PA (the Y&S

! Respondents believe that the November 10, 1993 Easement Agreement replaced the
September 17, 2003 easement which had been executed and placed in escrow prior to closing.
See letter from P&LE to Allied dated November 9, 1993, enclosing a corrected deed and
easement (produced by Allied in discovery). Ex. B-2. The September 17, 1993 Easement is
attached for comparison as Ex. B-3.

: The rail lines included may have been shown on the plans attached to the Agreement and
-Amendment between P&LE and Allied for the sale of the property. However, the documents
produced by Allied in discovery did not include the plan exhibits. See Ex. B-4.
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Line”). Ex. B-5. At the same time, OHPA entered into an agreement with Conrail to
purchase a short segment of track owned by Conrail (the former Canfield Branch) that
connected the P&LE Easement with the Y&S Line. Ex. B-6. On the Map this segment
would be a portion of the LE&E Lead; OHPA believes its purchase included the Center
Street Pocket.

The P&LE Easement itself connects the Y&S Line (via the former Canfield Branch
segment) with NS (formerly Conrail) at CP Graham. However, P&LE owned additional
tracks beyond the P&LE Easement and CP Graham to reach lines of CSXT in
Lowellville. This is partially shown on the Map as the Struthers Lead. The connection
with CSXT is off the map and north of the Mahoning River.

OHPA subsequently purchased additional tracks from P&LE in 1995 (see Ex. B-7) and
from CSXT in 2002 in order to be able to connect with CSXT in Lowellville.

OHPA granted trackage rights over its portion of the LE&E Lead and over the Struthers
Lead to CCPR when it was operating the P&LE Easement and the Y&S Line, and has
allowed them to be assigned to YSRR in connection with its operation of the P&LE
Easement and Y&S Line.

In December 2004, after CCPR filed for bankruptcy protection, OHPA entered into an
Interim Lease and Operating Agreement with CCPA and CCPR’s Trustee to operate the
lines that had been operated by CCPR under its lease with CCPA. Ex. B-8.

During the time OHPA operated the P&LE Easement there no local customers on the
P&LE Easement and the tracks were used as part of the through route between the
customers on the Y&S Line and the connecting Class I carriers, Conrail/NS and CSXT.

The P&LE Easement seems to connect with MVRY #1 Main (see Map); however, that
portion of the MVRY has been out of service due to poor track condition for many years.

Descriptions of the nature of the activities that Ohio Central performs or performed on
the segments, and the timeframes in which it has performed those activities.

OHPA used the P&LE Easement to handle traffic moving between customers on the
Y&S Line and connections with NS at CP Graham and with CSXT at Lowellville. The
handling of such traffic included the staging and or temporary storing of cars which could
not be moved immediately. In doing so, OHPA would use either the LE&E Siding or the
LE&E Main for the staging while using the other as a passing track to trains around.

OHPA used the P&LE Easement between June 1995 and December 1999, and then again
between and then again between December 2004 and November 2006.

B-2



Detailed explanations of whether and how Ohio Central’s use of the segments relates to
its interstate railroad operations.

See response to no. 3 above.

Evidence of any authority issued by the Surface Transportation Board or the Interstate
Commerce Commission with respect to the segments and/or easements.

OHPA obtained authority to lease and operate lines from P&LE (including the track
covered by the P&LE Easement), and to acquire a line from Conrail, effective June 23,
1995. See Ohio & Pennsylvania Railroad Company — Lease and Operation Exemption —
P&LE Properties, Inc., ICC Finance Docket No. 32711, and Ohio & Pennsylvania
Railroad Company — Acquisition, Lease and Operation Exemption, 1CC Finance Dockel
No. 32711 (Sub-No. 1) (served June 23, 1995). Ex. B-9

RVI obtained abandonment authority for the Y&S Line, and adverse discontinuance
authority for OHPA’s operations over the Y&S Line. Railroad Ventures, Inc. —
Abandonment Exemption, STB Docket No. AB-556 (Sub-No. 2X), and Ohio and
Pennsylvania Railroad company — Adverse Discontinuance of Service, STB Docket No.
AB-555 (Sub-No. 2X) (served September 3, 1999). Ex. B-10

OHPA obtained authority to acquire a piece of track from CSXT to re-establish an
interchange with CSXT in Lowelville. Ohio & Pennsylvania Railroad Company —
Acquisition and Operation Exemption — Rail Line of CSXT, STB Finance Docket No.
34229 (served July 15, 2002). Ex. B-11

OHPA obtained authority to lease, on an interim basis, the P&LE Easement line and the
Y&S line, from CCPA and the bankruptey trustee of CCPR. Ohio and Pennsylvania
Railroad — Acquisition and operation Exemption — Rail Lines of Columbiana Port
Authority in Mahoning and Columbiana Counties, OH and Beaver County, PA, STB
Finance Docket No. 34632 (served December 21, 2004). The STB Notice of Exemption
and the OHPA notice are attached as Ex. B-12
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EASEMENT AGREEMENT

1

This EASEMENT AGREE'BENT,: made: this __ZQ_T_'”dey of Nov,emﬁer 1993, betw.e‘en
the ALLIED ERECTING AND.'DISMANTLINC COMPANY, INC., an -Ohio Corporation,
hereinafter referred to as "Gram:or“, and PITTSBURGH & LAKE ERIE PROPERT]&ES“,,
INC., formerly kn'ovh as The Pittsburgh and Lake Erie Railroad. 'Company‘ a
Delaware Corporatlon, hereinafter referred to as "Grantee".

NOW THERK’E’ORE, for and m consideration of TEN DOLLARS ($10.00),
pa}ab_le the first day of each year, does hereby, 1nsofer as Crantor's t:it_le
;i‘errnits, grant bérg_ain‘ a‘nd convey unto {rantee, its successors and e'_ssigns, a
perpetual, nen-exclusive eagement ov:e.r that portion of ‘the rail line located
‘gpon preperty_ acquired by the Grantor herein by _L‘iﬁited Wa‘rrant& Deed bearing
'the same date as ch"i_s Easement Agreement, between a- "'point along the
southeasterly boundary of the Grantor' s property which adjoins -the property of
_r.he former P. Y. & A. Ry. (now Conrall) in the £1ty of Struthers (Survey Station
4‘5-H)O+) to a c0nnect10n with the property of the Youngstown & Soufhern Railway
Company  in the -City of Xoung_s‘-cown “{Survey Stat‘lon 146-FOQ.+._-), a distance of
:vapprbximat,ely ‘1..91'3' milee, .£er the ‘sole. p_utpese of ptovidihg -ianroéd _opera*tibhs.

'wthereover as a pa ¥t of the operatlon of ‘the “former Youngstown & Southern Railway

‘system.



The aforesaid .easement is granted, delivered and accepted, however,

upon the following terms and conditions which are mutually agreed to by the

parties hereto:

1.

. Railroad operétions over and upon the easement shall be

~conducted by such corporate party or parties to whom.

Grantee has or may assign the operation of The
Youngstoun and Southern Railway pursuant to authbrity
granted by the Interstate Commerce.Commission._As.bf
the date hereof, said operations are and will be
conducted, in acCOrdance with the applicable terms of

that certain LEASE dated April 19, 1993, between

Grantor, The Youngstown and Southern Railway Compaﬁy

and PL&W Railroad, Imc.

‘In the event any conditions exists upon Grantor's

property or Grantor's operations adjacent to' the

easement which adversely affect safe and normal

'railrbad o?eratidns over the éasement. Grantor shéll
.take steps, after verbal notification -followed by

written confirmation, with due diligence to make such -

changés in its property or operations as are necessary

to permit safe and normal wxailroad operations to

'continue.

ot
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In the event phét Grantor desires to occupy all or.ény
portion of the easement area with its own facilities
ahd/br operatioﬁs, Grantqr shall give'Grantee written
notice of the such event, and shall, at Grantor's
expense, provide a substitute comparable route and
tracks. satisfactory to Grantee and its éssigns, at
ano;her location upon and over Grantor's property, for
fhe continued operation of a railroad between the
beginning and'ending points of the easement granted'
hereiﬁébove. Upon the provision of a substitute
easément, the provisions of the aforesaid Lease of
April 19, i993 shall apply to_.c0ntinued railfoad

operations thereover.

" Upon any future 5bandonment of railroad operations over.
‘the easement pursuant to authority grénted By the

_Interstate Commerce Commission or other applicable

authority, the easement pgranted herein and. this
Easemént Agreement shall be terminated.
The terms énd.conditions of  this -Easement Agreement

shall inure to the‘benefit,of and be binding upon the

parties . hereto | and their %éspéétive : legal:'
irepresentétives éqdvéﬁccessqrs and assigns. |

'Gt;ht¢e égregs to*pay.ail costs and fees 1§-cqnjuﬁC€ion"
':wiph jfilihg or xecording of this 1n§truﬁent' in the.

: pffice of Public Records of HahbningﬂCouﬁty, Ohib;
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e

IN WITNESS WHEREOF, the Grantor and Grantee, intending‘to be legally

bound, have caused this instrument to. be duly executed the day and year Tfirst

above written.

ALLIED ERECTING AND DISMANTLING COMPANY, INC.
ATTEST: By éZﬂ?éﬁv j%%zycféiglvymcme) .
g 6777 President

~ Secretary

"

PITTSBURGH & LAKE ERIE PROPERTIES, INC.
ATTEST: L mSW

| % , . %%( "~ President
y ﬁéctetary

- A_0217



STATE OF OHIO )

COUNTY OF MAHONING )

On this _s¢™aday of Ylpusudogr 1993, before me, the undersigned

officer, a Notary Public, personally appeared, JOHN R. RAMUN _ ~ » who

~ acknowledged himself to be _ PRESIDENT President of ALLIED ERECTING AND

DISMANTLING COMPANY, INC., and that he, being authorized to do so, executcd the.

oregoing instrument on behalf of the said ALLIED ERECTING AND DISMANTLING
COMPANY, INC., for the purposes therein contained.
IN WITNESS WHEREOF I have hereunto set my hand and official seal tJlS

10TH of ___ NOVEMBER _ , 1993, | 1

-5- Notary bubl;c %-é '

My Commission expires:  12/9/96

. LUCILLE M. MAZZOCEA, NOTARY PUBLIC
> " STATE DF OHID B
K177/ COMMISSION EXPIRES DECEMBER 9. 1996

" A_0218 .
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STATE OF PENNSYLVANIA )

) ss.
COUNTY OF. ALLEGHENY ) )
On this /07(“ day of 'ﬁmsa, ﬁgc 1993, before me, the undersigned

' of;.f.ice'r, a Notary P_uBlic, personally appeared, Gordon E. Neuenschwander, who

éckn‘owledgec_l himself to be President of PITTSBURGH & LAKE ERIE PROPERTIES, IRC.,
and that he, being.authofized to do so, executed the foregoing instrument ‘on

behalf of the said PITTSBURGH & LAKE ERIE PROPERTIES, INC., for the purposes

therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal tf’xis

/ot of Y)oveombor~ . » 1993, | : , i

C oot

ﬂ ~ Notary Public

My Commission expires:

. A_0219






NOV-85-1993 13:580 FROM  Pgh & Lake Erie Prop T0 92167443218 P.o1

TI6-TS~32,8

PITTSBURGH 8 LAKE ERIE PROPERTIES, INC.
Bujte 780, Commerce Court
. Pour Btation Square
Pittsburgh, PA 15219-1199

(412) 283-8813

TELECOPIER |[INFORMATION

- Date: //-?-?6

T0: er&? ’gﬂmaﬂ. AND_QLEMY SEDBWICK

COMPANY: uﬂ((m ECCar T G—
PROM: @”/x&/ \/t/ eu nd e A oE &

"TOTAL NUMBER O¥ PAGES, INCLUDING THIS PAGE: I‘Z
WE ARE TRANSMITTING PROM A DEX 730
OUR TELECOPIER TELEPHONE NUMBER IS (412) 263-3913.

IF YOU SBOULD HAVE TROUBLE RECEIVING THIS TRANSMISSION,
PLEASE CONTACT TELECOPIER OPERATOR AT: (412) 263-3813

PLEASE SEND COPIES TO THE POLLOWING:

PLEASE NOTE PITTSBURGH & LAKE ERIE PROPERTIES, INC.
R 0 THE PITTBBURGH AND LAKE ERIE

0
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PITTSBURGH & LAKE ERTE PROPERTIES, INC.

G.E. NEUENSCHWANDER :
o SR e - Ot B4 vt 0

November 9, 1993

Mr. John R, Ramun
Pregident

ALLIED ERECTING & DISMANTLING CO., INC.
2100 Poland Avenue

Youngstown, OR 44501

Re: Allied Purchase of former
LE&E Property from PELE

Dear Johnm:

Reference is made to jiy letter to you of Septembexr 17, 1993 by which .there
were delivered to you in escrow four documents in anticipation of closing the
above sale. Since that date three events occurred which now permit us to- close
the real estate transaction as well as your purchase of the track materials
covered by our agreement dated June 22, 1993.

First: The certificate of P&LE's Corporate Name Change was
recorded in Mahoning County early in October;

Second: The City of Youngstown completed its purchase of the
former LESE property between Survey Station 153 and
Cedar Street onm October 12, 1993; and

Third: Our Limited Warranty Deed to the real estate being
conveyed to you had to be revised and was finally
approved last week by Mahoning County officials
for recording.

The closing of our transactions has now been scheduled for Wednesday,
November 10 at 11 A.M. 1In cthe offfce of Attorney Robert J. Travers of
Manchegter, Bemnett, Powers & Ullmagx, Atrium Leve)l Two, The Commerce Bldg, at
201 East Commerce Street in Toungstown. At the closing I will deliver to you a
fully executed revised Limired Warranty Deed, a copy of which is attached. T
will also deliver a replacement Easemept pgreement and Assignment of License
Agreements, each bearing the same dat;e as the Deed.

John, you will meed ro bring the executed Partial Release of Mortgage. to
the closing which you previously received in escrow so that it can be filed for
record at the time the Deed is recorded. You already have in your possession
the license agreements that are being assigned to Allied.
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Mr. John Ramun
November 9, 1993
Page 2

As you know, the purxrchase price halance of $67,500 for the real estate -
and the purchase price balance of §90,000 for the track materials, ties and
ballast, on the property beaing acquired by the Ciry is to be paid tomorrow to
Pictsburgh & Lake Erie Properties, Inc.

If you or Glenn Sedgwick have any questions, please call me roday.

Very truly yours.

Gordon E, Neuenschwander

Atcachments
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LIMITED WARRANTY DEED

THAT, PITTSBURGH & LAKF, ERIE PROPERTIES, INC., formerly known as The
Pittsburgh and Lake Erie Railroad GCompany, a Delaware Corporation, successor in
interest by merger of The Lake Erie and Eastexn Railroad Company, the Grantor,
who claims tirle by and tbrough varicus instruments recorded in the Mahoning
County Recorder's Officé for the cbnsideratian of Ten Dollars ($10.00) and other
valuable consideration, paid, grants with limited warranty covenants to ALLIED
BRECTING AND DISMANTLING, INC., a; Ohio Corporation, the Grantee, whose malling
address will be 2100 Poland Avenue, Youngstown, Ohio, 44502, the following
premises situated In the Cicy of Struthers and the City of Youngstown, Mahoning
County, Ohio, known as all or part of Out Lots Nos. 1630, 1217, 1215, 561, 571,
574, 577 and 559, and more particu}arly bounded and described as follpws:

Parcel 1 '

BEGINNING at a Poilnt of Beginning on the northerly boundary 1line
of the Grantor's property, which point is located from the south west
corner of Cicy lot 5903 a distance of 2.10 feet * south along the
westerly line of City Lot 5904 to the Grantorx's mortherly property
1ine and thence northwesterly along Grantor’®s northerly property line
70 feet to the said Point of Beginning, such Point being indicated on
Plate Map 40 of the Mahoning County Tax Maps, a copy of which, marked
Exhibit A. is attached hereto and incorporated herein; thence in &a
southwesterly direction at alright angle to the northerly boundary
1ine of the Grantor's property a distance of 70 feet more or less to
a point on the socutherly 11ne}of the Grantor's property; thence along
the southerly 1line of the Grantor's property as follows: 1)
southeasterly 140 feet moxYe ox less to a point on the westexly line
of City Lot 59053 (2) southeasterly 67 feet more or 1less along the
westerly line of City Lot 5905 and the northerly boundary line of
property of the former P.Y. & A, Ry. (now Conrail) cCanfield Branch;
rhence along the dividing 1line between the Grantor'=s propertcty and
property of the former P.Y. & A. Ry. (mow Counrail) Canfield Branch in
the arc of a curved line to the right having a radius of 1940_.1 feet,
a disrance of 723.4 feer to a point on the southerly boundary line of
the Grantor's [property; thence continuing along the southerly
boundary line of the Grantor's property as follows: 1)
southeasterly 343.7 feet; {(2) southwesterly 106.47 feeot: 3
southeasterly 108.45 feet along the dividing line between the
Grantor's property and the property of the former P.Y. & A. Ry. (mow
Conrail) Canfield Branch; (AX northexrly 140 feet more or less; (5)
thence goutheasterly 1192.5 feet along the southerly boundary Lline of
the Grantor's property to a point common on the southerly boundary
line of the Grantor's property and the westerly lime of propexty of
the former P.Y. & A. Ry. (now[Conrail) Canfield Branch; thence along
dividing line between the Grantor's property and the propervy of the
former P. Y. & A. Ry. (now Comnrail) Canfield Branch southeasterly 314
feer to a point on the northerly boundary 1ine of the Graacvor's
property; thence northwesterly along the northerly boundary Iine of
Grantor's property a distance of 2748 feer vo the Point of Beginning,
containing 5.8 acres more or less.

f
!

I
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Parcel 2

BEGINNING at a Point of Beginning on the southerly lime of the
Grantor's propercty, which Point 1is located as follows from the point
of intersection of the norxrtherly 1line of Poland Avenue and the
centerline of Powers Avenue (mow vacated); northeasterly 123 feet
along the centex line of Powers Avenue to a point common to proparty
of the Grantee and propexty of the forwer P.Y.& A. Ry. (now Conzrail)
Canfield Branch, snd thence southeasterly 64 feet along the dividing
line becween property of the Grantee and property of the former P.Y.
& A. Ry. (mow Conrail) Canfield Branch to the aforesaid Point of
Beginning, such Point being indicated on Plate Map 45 on the Mghoning
Councy Tax Maps, a copy cof which, marked Exhiblt B, 1is attached
hereto and incorporated herein; thence along the southerly line of
the Grantor's property, said line also being the dividing 1line
betwean the CGrantox's property and the property of the Grantee, as
follows: (1) socutheasterly 508 feet; (2) northeasterly 30 feet; (3)
southeasterly 3235 feetr; (4) southwesterly 112 feex moxe or less;
thence in the dividing line between property of the Grantor and the
property mnow or formerly of Ohlo Watex Service the following two
courses and distances: (1) southeasterly 101 feet more or less; (2)
southwesterly 60 feat to a point orn the nortrherly line of State
Sereet; thence along the northerly line of State Street, also being
Grantor's southerly property line, southeastexly 1843 feet more or
leca; thence in the dividing line between the Granror's property and
the propexcy mnow or formerly of the Buckeye Land Company the
following 3 courses and distances: (1) southeasterly 155 feet; (2)
southeasterly 325 feet, (3) southwesterly 27 feer ro a point on the
northerly lime of B5State Street; thence southeasterly along the
northexly 1line of State Street, also being OGrantor's southerly
propexty line, 1845 feet; thence in a northeasterly direction at a
right sngle to said southerly property line 63 feet to the Grantor's
northerly property line; thence along salid mnortherly property 1line
being the dividing lire between the Grantor's property and the
property of rhe former P,Y.& A. Ry. (mow Conrail) in a porthwest
direction the following 'nine courses and distances: (¢ )]
northwesterly 276 feet morxe oz Iess{ (2) northeasterly 9 feet; (3)
northwesterly 600 feet more or. 1399;I (4) mnorthwesterly in a cuxved
1ine¢ to the right 784 feet wore or 1less; (5) northwesterly 640 feet;
(6) southeasterly 45 feet more or less; (7) soucthwesterly 14.61 feat;
{(8) northwesterly 309.62 feet; (9) noxrthwesterly 623 feet more or
less; thence southwesterly 120 feat more or less in the dividing line
between Grantor’s property and the property of Grantee, thence
northwesterly along Grantgr’'s northerly property line, also being the
dividing line between Grantor's propexty and property of the Grantee,
4710 feet more or less to a point on the easterly line of the former
P.Y.& A, Ry. (now Conrail) Canfield Branch; themnce northwesterly
along said easterly 1line, of former P.¥. & A. Ry. (now Conrail)
Canfield Branch, 155 feet more or less to the Point of Beginning,
containing 16.0 acres more orx less.

RESERVING, however, to Grantox, its successors and assigns, a certain
non—egclusive easement solely for the purppse of continuing the operation of a
railroad over the main line located upon tlha: portion of the sbove granted and
bargained premises between the southe.aste{:ly end of Parcel 2 described above
(Survey Station 45+002) and cthe point oif connection with the Youngstown &
Southern Railway (Survey Stariom 136+00:t£), along the pgoutherly boundary of
Parxcel 1 described above, a distance o£ approximately 1.913 miles, all 1in
accordance with rthe terms of that certain Easement Agreement 'gtanf.ed by Grantee

to Grantor, 1ts successors and assigns, bearing the same date as this Deed;
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BEING all or part of the same property acquired by the Grantor or a
predecessor of Grantor, as set our in the deed books and pages, recorded in the
Office of Public Records of Mahoning County, Ohio, set forxth on Exbibit C,
attached hereto and incorporated herein; LESS any interim conveyances of parcels
or parts oﬁ parcels to third parties, including the Grantee, since the dare(s)
of acquiglition, as l1listed Qn Exhibit C€~1 acttached hereto and diwucorporated
hexrein.

TG HAVE AND TO HOLD the above granred and barge;ined premises,
with the appurtenances thereof, unto the said Grantee, 1ts successors
and assigns forever. And cthe said Grantor does for itself and its
sUCCes30Ts and assigns covenant ' with Grantee, ies assigns and
BSucCces6E0I8, that the granted premises is free from all encumbrances
made by the Granteor, and 1t does warrant and will defend the same to
the Grantee and its assigns and successors, forever, against the lawful
claims and demands of all pexsons clajming by through, or under the
Grantor, but agsinstr mnone other, EXCEFT that this conveyance 19 subject
to that certain Easement granted by Graator to Litel Telecommmnications
Corporation, now kmown as LCI International Worldwide Telecommunications, and
all other easements, reservations, restrictionsg, and conditiona of record as
shown on princt of plan dated February 2, 1992 or disclosed to Gramntee by
Grantor; roadway from and to Poland Avenue, shown in color orange on aforesaid
print of plan; all applicable zoning and building ordinances; all public
highways, roads anpd streets; and all tax assessments which are a lien on the
premises on the date hereof, but which are not yet due and payable; and such
matters as would be disclosed by an accurate survey of the premises.

IN WITNESS WHEREOF , said Corporatiop sets ics hand ang

coxporate aeal in Pittsburgh, Pennsylvania this day of

November, 1993.

SIGHED IN TRE PITYSBURGH & LAKE ERIE

PRESENCE OF: PROPERTIES, INC., formerly
known as The Pittsburgh &
Lake Erie Railxoad Company

By:

President
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STAIE OF PENNSYLVANIA )
COUNTY OF ALLEGHENY ; 88

Before me, a Notary Public in aod fox said County and State, persomally
appeared GORDON E. NEUENSCHWANDER, who acknowledged himself to be Prasident of
Pittsburgh & Lake Erie Properties, Inc., formerly known as The Plttsbuxgh and
Lake Brie Railroad Company, a corporation, and that he did sigon the Fforegoing
Ligpited Warranty Deed, and that the same is his free act and deed.

In TESTIMONY WHEREOF, I have herecuntc subscribed my name and affixed my

official seal at Allecgheny County, Penunsylvania, this day of

NOTARY PUBLIC

e e
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EASEMERT AGREEMENT

This EASEMENT AGREEMENT, made this __ day of November 1993, becween
the ALLIED ERECTING AND DISMANTLING COMPANY, INC., an Ohio Corporation,
hereinafter referred to as "Grantor', and PITTSBURGE & LAKE ERIE PROPERTIES,
INC., formerly Imown a8 The Pittsburgh and Lake Erie Railroad Company, a
Delawaxe Corporation, herejnafter referred to as “Grantee".

NOW THEREFORE, for and in consideration of TEN DOLLARS ($10,00),
payable the first day of each year, does hereby, insofar as Grantor's title
permits, grant bargain and convey unto Grantee, its successors and assigns, a
perpetual, non-exclusive easement over that porxtion of the rall line located
upon property acquired by the Grantor herein by Limited Warranty Deed bearing
the same date as thils Easement Agreement, between a point along the
goutheasterly boundary of the Granter's property which adjoins the property of
the former P, Y. & A. Ry. (now Conrail) in the City of Struthers (Survey Station
45+H)0%) to a connection with the property of the Youngstown & Southern Railway
Company 1n the City of Youngstown (Survey Station 146+00%), a dJdistance of
approximately 1.913 miles, for the sole purpose of providing railroad operations
thereover as a part of the operation of the former Youngstown & Southern Railway

system.
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The aforesaid casement is granted, delivered and accepted, however,

upon the following terms and conditions which are mutually agreed to by the

parties hereto:

1.

FROM Pgh & Lake Erte Prop 10 92167443218

Railroad operations over and upon the easement shall be
conducted by such corporate party or éarties to whonm
Grantee has or may assign the operation of The
Youngstown and Southern Railway pursuant to authority
granted by the Interstate Comwerce Commission, As of
the date hereof, said iope,rations are apnd will be
conducted in accordance with cthe applicable terms of
that certain LEASE dated April 19, 1993, between
Grantor, The Youngstown and. Southern Railway Company
and PLSW Railroad, Inc.

In the event any conditions exists upon Grantor's
property or OCrantor's operations adjacent to the
easement which adversely affect safe and normal
railroad operations over the easement, Grantor shall
take steps, aftexr verbal notification followed by
wricten confirmarion, with due diligence to make such
changes in its property or operations as are necessary
to permit safe and normal railroad operations to

continue.

P.18
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In the event that Grantor desires to occupy all or any
portion of the easement area with its own facilities
and/or operatioms, Grantor shall give Grantee written
notice of the such event, and shall, at Grantor's
expense, provide a substitute comparable route and
tracks satisfactoxry to Grantee and ite assigns, at
another location upon and over Grantor's property, for
the coontinued operation of a railroad berween the
beginning and ending points of the easement granted
hereinabove. TUpon the provision of a substitute
eagement, the provisions of the aforesafid Lease of
April 19, 1993 shall apply to continued railroad
operations thereove;.

Upon any future abandomment of railrxoad operations over
the easement pursuant to authority granted by the
Interstate Commerce Commission or other applicable
authority, the easement granted hereln and this
Easement Agreement shall be texminated.

The terms and,K conditions of this Easement Agreement
shall inure to the benefir of and be binding upon the
parties hereto and their respective legal
representatives and successors and assigns.

Grantee agrees to pay all costs and fees in conjunction
with f£iling or recording of this instrument 3in the

office of Public Records of Mahoning County, Ohio.

P.11
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NOU-83-1993 13:57 FROM Pgh & Lake Erie Prop TO 92167443218 P.12

IN WITNESS WHEREQF, the Grantor and Grantee, intending to be legally
bound, have caused thig instrument to be duly executed the day and year first

above writren.

ALLIED ERECTING AND DISMANTLING COMPANY, INC,

ATTEST: By

President

Secretary

PITTSBURGH & LAKE ERIE PROPERTIES., INC.

ATTEST: By

President

Secretary
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NOU-29-1993 13:57 FROM  Pgh & Lake Erie Prop TO 92167443218 P.13

STATE OF OHIO )
) SS. l
COUNTY OF MAHONING )
On this day of 1993, before me, the undersigned
officer, a Notary Public, personally appeared, » who
acknowledged himself to be President of ALLIED ERECTING AND

DISMANTLING COMPANY, INC., and that he, being authorized to do so, execured the
foregoing instrument on behalf of the Baid ALLIED ERECTING AND DISMANTLING
COMPANY, INC., for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and offfcial seal this

of » 1993,

Notary Public

My Commiaasion expires:
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NOU-89-1993 13:58 FROM Pgh & Lake Erie Priop 0 92167443218 P.14

" STATE OF PENNSYLVANTA )
) sS.
COUNTY OF ALLEGHENY )
On this day of 1993, before me, the undersigned

officer, a Notary Public, personally appeaxed, Goxdon E. Neuenschwander, who
acknowledged himself to be President of PITTSBURGH & LAKE ERIE PROPERTIES, INC.,
and that he, being authorized to do sp, executed the foregoing instrument on
behalf of the said PITTSBURGH & LAKE ERIE PROPERTIES, INC., for the purposes
therein contained.

IN WITRESS WHEREQY, I have hereunto set my hand and official seal this

of » 1993,

Notary Public

My Commission expires:

———
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EASEMENT AGREEMENT

This EASEMENT AGREEMENT, made this //f day of S:‘EPTEHE’EP)1993,

betwgen the ALLIED ERECTING AND DISMANTLING COMPANY, INC., an Ohio Corporation,
hereinafter referred to as "Grantor", and PITTSBURGH & LAKE ERIE PROPERTIES,
INC., formerly known as The Pittsburgh and Lake Erie Railroad Company, a
Delaware Corporation, hereinafter referred to as "Grantee".

NOW THEREFORE, for and in consideration of TEN DOLLARS ($10.00),
payable the first day of each year, does hereby, insofar as Grantor's title
permits, grant bargain and convey unto Grantee, its successors and assigns, a
perpetual, non-exclusive easement over that portion of the main line acquired by
the Grantor herein by Deed bearing the same date as this Easement Agreement,
between Survey Station 45+00* to a connection with the former Youngstown &
Southern Railway Company in the vicinity of Survey Station 146+00% a distance of
approximately 1.913 miles, for the sole purpose of providing railroad operations
thereover as a part of the operation of the former Youngstown & Southern Railway
system,

The aforesaid easement is granted, delivered and accepted, however,
upon the following terms and conditions which are mutually agreed to by the

parties hereto:

A_0208



Railroad operations over and upon the easement shall be
conducted by such corporate party or parties to whom
Grantee has or may assign the operation of The
Youngstown and Southern Railway pursuant to authority
granted by the Interstate Commerce Commission. As of
the date hereof, said operations are and will be
conducted in accordance with the applicable terms of
that certain LEASE dated April 19, 1993, between
Grantor, The Youngstown and Southern Railway Company
and PL&W Railroad, Inc.

In the event any conditions exists upon Grantor’'s
property or Grantor's operations adjacent to the
easement which adversely affect safe and normal
railroad operations over the easement, Grantor shall
take steps, after verbal notification followed by
written confirmation, with due diligence to make such
changes in its property or operations as are necessary
to permit safe and normal railroad operations to
continue.

In the event that Grantor desires to occupy all or any
portion of the easement area with its own facilities
and/or operations, Grantor shall give Grantee written
notice of the such event, and shall, at Grantor's

expense, provide a substitute comparable route and
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tracks satisfactory to Grantee and 1its assigns, at
another location upon and over Grantor's property, for
the continued operation of a rallroad between the
beginning and ending points of the easement granted
hereinabove, Upon the provision of a substitute
easement, the provisions of the aforesaid Lease of April
19, 1993 shall apply to continued railroad operations
thereover.

Upon any future abandonment of railroad operations over
the easement pursuant to authority granted by the
Interstate Commerce Commission or other applicable
authority, the easement granted herein and this
Easement Agreement shall be terminated.

The terms and conditions of this Easement Agreement
shall inure to the benefit of and be binding upon the
parties hereto and their respective legal
representatives and successors and assigns.

Grantee agrees to pay all costs and fees in conjunction
with .filing or recording of this instrument in the

office of Public Records of Mahoning County, Ohio.
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IN WITNESS WHEREOF, the Grantor and Grantee, intending to be legally

bound, have caused this instrument to be duly executed the day and year first

above written.

ATTEST: .
Secretary
ATTEST:

/ 0 Ty

ALLIED ERECTING AND DISMANTLING COMPANY, INC.

v AL e
%

President

PITTSBURGH & LAKE ERIE PROPERTIES, INC.

By ,gmé«,«,d‘f A MI&‘«QK‘“—

President
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STATE OF PENNSYLVANIA )

COUNTY OF ALLEGHENY )

On this /7 day of 1993, before me, the undersigned

officer, a Notary Public, personally appeared, \/ /é Wr—-)who

acknowledged himself to be Tesident of ALLIED ERECTING AND

DISMANTLING COMPANY, INC., and that he, being authorized to do so, executed the
foregoing instrument on behalf of the said ALLIED ERECTING AND DISMANTLING
COMPANY, INC., for the purposes therein contained.

IN WITNESS WHEREOF, I have hereunto set my hand and official seal this

/7 ?fof W 1993.

i

tain Bl sly

[ Notgfy Public /’

My Commission expires:

Notaial Seal
Glonia J. Hardy, Notary Public
Pittsburgh, Afegheny County

My Commission Expires Dec. 18,1993

. Pennsyhvania-Assocation of Notaros |
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STATE OF PENNSYLVANIA )

) SS.
COUNTY OF ALLEGHENY )
On this £7 day of 1993, before me, the undersigned

officer, a Notary Public, personally appeared, Gordon E. Neuenschwander, who
acknowledged himself to be President of PITTSBURGH & LAKE ERIE PROPERTIES, INC.,
and that he, being authorized to do so, executed the foregoing instrument on
behalf of the said PITTSBURGH & LAKE ERIE PROPERTIES, INC., for the purposes
therein contained.

IN sWITNESS WHEREOF, I have hereunto set my hand and official seal this

/7 of , 1993.

-

]Mpumc /

My Commission expires:

Notarial Seal

Gloria J. Hardy, Notary Public
Pittsourgh, Allegherry

My Commisgi: ~

Meimber, Pennsylvania-Associabon of Nolanes
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- AGREEMENT OF SALE

This letter ohall constitute an a%reemont between The

Pittsburgh ond.Lake Erie Raiiroad Company (P&LE) successor by

i mefggr‘of Lake Erie and Eastern Railroad Company and Allied Erectihg'&
Qis;;ntling Company, Inc. (Allied.Erecting) for P&LE to sell and Allied

4 Erecting t0 purchase four parcels of land, including ali rail and other

track materlals thereon, situate in the City of Youngstown, COunty of

.<: h;Lonlng and State of Ohio (the Property) as more particularly shown on
the print of plan dated 2/2/92, att ached hereto” upon the Lollow1ng

Y terms and conditions;

1. The consideration for the four parcels shall be $90,000.00
i\oash or certified check payable at the time of closing.
€£ 2. The Property will be conveyed by Quit Claim Deed, identified

s Parcels "“a", "B", "C" and "DY on the pldn attachéd-hereto.

N

IS
. the date of closing and Allied Erecting w111 pay all realty transfer

LN
~ taxes, title search and survey, if desired by Allied Erecting.

‘3. ALl taxes,'charges, and assessments shall be prorated as of

{
(’J 4. Allied Erecting shall apply for-ail permits to acquire or
| : subdivide the Property.' All costs necessitated by such appllcatlons
'shall be borne by Allled Erectlng.
5. Sale shall be sub]ect to P&LE obmainlng a part1a14release of
,mortgage against the Property.
' 6. . P&LE reserves for the beneflt of itself, itswsucCessors and

;asslgns an 2. foot Ylght ‘of . ‘way for road purposes -for ingress and

P
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§ .
“~regress~to its line of railroad, grade crossing, access to Poland Ave.,

and/two easements for P&LE tracks between Survey Station 77100+ and

- Survey Statioﬁ 84400+, as more particularly shown on print of plan
attached hereto; provided however if Allied Erecting should need’to
relocate said right of way, it shall provide, ét its.expense,_a
§ui¥§ble alterﬁative right of way. Allied Erecting may remove, grade
5; fill the existing track between 5SS 77+ to SS 125+ on the Property ﬁo
gllow the eStablishmenﬁ of the said road. .Said right of way shall
égmply with all applicable Public Utility regulations.

7. Allied Erecting shall install, maintain and repair a drainage
ditch to be instailed along.the northerly side of Parcél npe, thch
shall handle drainage from the rail property of P&LE whiqh passes
between the property. Such installation maintenance and repair of the
drainage ditch shall be preapproved by the P&LE’s Chief Engineer and

féha11 assure the stability of the rail property of P&LE.

’8.. Allied Erééting_shall remove that certain undergrohnd storage
tank locaﬁed.oﬁ Parcel nan and provide any remediation that is |

1{' necessary, at its own expensé,-and to the satisfaction 6f~the oOhio -

(* Petroleum ﬁnderground Stpragé Tank.Release Compehsation Boaxd.

9. The-saie*shall be subject to all easements of record attached
to P&LE’s January 27, 1992 1etter; or shown:on-the print of plan
atfacned.hereto. Howéver,-A;lied Erecting, a£ its ekpense,'ﬁill.ofder
 a'commitmen£_for title;insurance,;alcopy-of which éhalljbe'prqvidedvto

ff&Lﬁ._uhllied;shall.giVe,P&tE writtén‘ndtiée 6f any defects ‘in title or

~_:%ﬂencumbrances;no later than +ten (10) qays after xeceipt'of the

A0t
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3 . . B
g mmltment. None of‘the easements of record attached to P&LE’s

€

Jdanuary 27, 1992 letter or shown on the print of plan attached hereto

shall constitute a valiq objection. P&LE shall have thirty (30) days

following receipt of any objection~by Allied Erecting to remove or cure
any defect. )

g 5?10. The sale of the Property shall be subject to an Easement:
§fanted by P&LE to Litel Telecommunications Corporation ("Litel"™),

%ated June 20, 1985 for installing a fiber optic cable system and other

}“(;gcilities, as indicated on the print of plan attached hereto.

11. Allied Erecting.may relocate, with the prior approval of
P&LE’s Chief Engineer, the track from the Property to P&LE property
between Survey Station 77+00+ and Suryéy Station 70400+ at its sole
expense and may make the necessary connection with P&LE
12. P&LE shall grant easeﬁents over its property between survey
éfs"tation.los_i and 125+ for allied Erecting to make truck and rail

umovements between Parcels A, B, C, D, subject tOVépproval of P&LE. Chief

Engineerw P&LE shall grant an additional easement for the installation

of track between Survey Station 77+00i and survey Station 70100+ and
“the track being acquired by Allied Erectlng between Survey Statlon 109+
and Survey station 120+50%, as approved by P&LE Chief Englneer, as
shown in color.green on the plan; said easement <o continue so long as
the track is. in use.
13. Allled Erectlng shall be responsible for maintalnlng,
. repalrlng -or replaclng the grade cr0551ng whlch prov1des access from

-the Property to;PolandﬁAvenue,_located at ‘Survey Statlon:122+80+, at.
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I,»Niits solexexpense.' brior to any work being performed on said crossing,
\Y
all plans 'shall be submltted to P&LE’s Chief Englneer for approval and

/(M:;ordlnatlon of schedullng of such work.
C/ 14. Except as otherw;se provided herein, as between Allied
> Erecting and P&LE Allied Erecping agrees to purchase the Property "as
1s§ and without any express or implied répresentation or warranty from
AP&LE with respect to the condition or suitability of the Property,
:including but not limited to the condition of the soil, or other

/ Contaminants in the soil or improvements, and except for third party

v

action. Allied Erecting further agrees to hold harmless P&LE from all

g 11ab111ty that nmay herelnafter arise from the physical and or
Q; environmental condition of the Property, regardless whether the
‘{ condition was known or unknown at the time of closing.

}f\ 15. P&LE and its succeseors grant to Allied'Erecting and its
/;uccessors'the first right of refusal to purchase the remaining land
'f}?ail and track materials thereonilocated between Survey Statioh 77400+
& and Survey Station 125i% adjacent to Parcels A, B, C and D on the plan
. attached hereto in the event the maln llne is relocated ‘or abandoned
for the con51deratlon of §QQLQQQAQ_ cash or certlfled cneck payable at

time of closing and subject to:the terms and conditions of this

agreement.

16. Title to the Property shall be taken in the name of:

e
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' (/\“J 7. All easements, covenants, and agreements made by the parties
in_this agreement will survive the closing as well as execution and

délivery of the deed.

‘ ’w{IN WITNESS WHEREOF, the parties have caused this Agreement to be
_executed this &M day of E@ézg::%?, 1992.]

[ALLIED ERECTING AND DISMANTLING
COMPANY, INC.)

BY |

Pitle M
: 4

~ N - | [THE PITTSBURGH AND LAKE
by ©  ERIE RAILROAD]
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AMENDMENT TO AGREEMENT OF SALE AND
RECYPROCAL, EASEMENT AGREEMENT

This AHﬁRDHEHT,,made this 1i7th day of May, 1993,
to the Agreement of Sale dated February 19, 1992, and the
:Rec1proca1 Easement Agreement dated June 3, 1992 between
THE PITTSBURGH. AND LAKE ‘ERTE RAILROAD COHPANY ("P&LE") and
ALLIED ERECTING AND DISMANTLING COMPANY, INC. ("Allied").

WHEREAS, the undersigned ﬁarties hereto have agreed to
modify and amend the aforementioned agreements;

NOW, THEREFORE, in consideration of ﬁhe mutual benefits
hereinafter set forth, and intending to be legally bound, the
parties hereby agree: |

1. That Paragraph 15 of éhe Agreement of Sale shall be
modified and amended fo aS'fbliows:

"P&LE and its successors grant to Allied Erecting
" and its successors the first right of refusal to.
purchase, for a consideration of $75,000. 00 in cash
upon .terms and conditions subject to this’ agreement,
that portion of P&LE’s main line including land, rail
and materials thereon; located between the boundary
line where the properties of P&LE and Consolldated Rail
Corporation adjoin at Survey Station 45+00+ in the City
of Struthers, Ohio, and Survey Station 153+00+ in the
. City of Youngstown, ©hio,:said portion of main line :
being partially adjacent -to Parcels A, B, C and D on the -
~ plan attached hereto, in the event the main line is
relocated or abandoned, or the balance of the main line
west and north of. Survey Station 153400+ is sold to the
- city of Youngstown, Ohio. Such right of first refusal
~shall be subject +to (i) exercise by Allied’s acceptance
in Writing'within410 days of receipt of written notice
. ‘from P&LE to Allied issued anytime after the occurrence
- of either of the events specified here;nabove, whereupon -
-Allied shall accompany its acceptance with a-en percent
- "(10%) earnest money deposit to be followed by payment of
© the balance of the puxrchase price at 01051ng*to be
held no later than 30 days from Allied’s exercise
of the right of first refusal granted herein, and {ii) a
C grant for a con51derat10n of $10 per year, to be’

Page 1 of 3
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conveyed at the c1051ng, from Allied to P&LE,

its successors and assigns, of a perpetual, )
-non-exclusive easement over that portion of the
main line acquired by allied between Survey Station
45+00+ to a connection with the former Youngstown

& Southern Railway in the v1c1n1ty of Survey Station
136+00+ for the sole purpose of providing rallroad
operatlons thereover. .

‘2. That Paragraph 6 of the'Agreement of Sale and the

- Reciprocal Easement Agreement shall be modified and amended

to provide that the referenced kights of Way and/or Easements
granted by Allied to P&LE shall cease and termlnate .1ff and
only if, use of the main rallroad line shown on the print
attached to the Agreement of Sale is discontinued by P&LE or

the line is sold or transferreq:to any third party-or

successor entity.

3. P&LE and its successoxs'grant to Allied Erecting and

~ its successor the first right of refusal to purchase the

Track Materials only consisting.of all rail, O.T.M., R.R.

«-tiés, and salvagable ballast (slag) thereon located between

- Burvey Station 1531004 and Survey Station 424100i (Trumbull

County/Mahoning County line) for the consideration oOf.
$100,000,00 cash or certified check payable at time of

closing and subject to the termé'and.conditions of this

‘agreement. P&LE and its successors grant 4o Allied

Erecting and its successors two years-from-the date of

payment to remove the:Tfack'Materia14£rom~thegsite.

- Other than as modified above, the balance of -the terms

andMCQnditibns,of;the,Agreementrof Salerandsnecibroéal

Page 2.0of 3
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sworn to and subscribed
‘before me this 17th
day of MAY, 1993

17 - ;

Easement Agreement remain in full force and effect and there
" is no other written or oral undefstanding or agreement that

~ 1s not expressly set forth herein.

IN WITNESS-WHEREDF,.the pafties hereto have caused this

aAmendment to Agreement of Sale to be executed this 17thday

_of MAY, 1993.

LUCILLE M. MAZZOCCA, NOTARY PUSLIC
. STATE Of QHIO
>/ COMMISSION EXPIRES DECEMBER 9, 1996

A ALLIED ERBCTING’AND DISMANTLING
COMPANY, INC.

/6ohn R. Ramun

Notary Publis

WITNESS:

Tifler” President
Sworn to and subscribed
pefore me this __[&N
‘day'of_MAY, 1993 : bMDHmmmez”W
) wmﬂmmmm 1997
/Qélﬁ%::; . .
C) . .THE PITTSBURGH AND LAKE ERIE
Notary Public RAILROAD COMPANY
WITNESS:

Gordon E. Neuenschwander )
Title: Pr351dent

3'0ﬁ}3
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AMENDED AND RESTATED LEASE AND CONTRACT FOR SALE OF REAL PROPERTY

This Amended and Restated Lease, made this 13th day of June,
1995, between®THE PITTSBURGH & LAKE ERIE RAILROAD COMPANY
("P&LE" ) and4THE YOUNGSTOWN AND SOUTHERN RAILWAY COMPANY ("Y&S"),
whose address is Commerce Court, 4 Station Square, Pittsburgh,
PA, 15219-1199, Lessor, and OHIO AND PENNSYLVANIA RAILROAD
COMPANY, ("Q&P"), whose address is 136 Soufh Fifth Street,
Coshocton, Ohio, 43812, Lessee, and¥PL&W RAILROAD, INC. ("PL&W"),
whose address is 46351 State Route 14, Columbiana, Ohio, 44108,
Predecessor Lessee.

I. PREMISES

A. Lessor has heretofore leased certain land and
- improvements consisting of the right of way, rail facilities, and
equipment of the Y&S and P&LE, hereinafter called "the premises”,
pursuant to a Lease Agreement dated April 19, 1993, to the E&gﬂ,
Prédecessor Lessee.

B. The parties hereto have agreed that Lessor and Lessee
shall enter into this Amended and Restated Lease and Contract for
Sale of Real Property whereby said premises shall be leased to
0&P.

C. Ekéﬂ is willing to relingquish its rights and obligations
undei the April 19, 1993, Lease and to terminate its operations
on said premises provided that said operations are assumed by and
undertaken by O&P pursuant to the terms of this Amended and
Restated Lease and Contract for Sale of Real Property. PL&W

" shall indemnify and hold O&P harmless from any and all activities
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that took place on said leased premises during the PL&W lease

term.

II. TERMS AND CONDITIONS

In consideration of the covenants. and agreements herein
contained and other good and valuable consideration, and
intending to be legally bound, the parties agree as follows:

1. Use. Lessee shall use and occupy the premises solely
for the purpose of conducting railroad common carrier operations
and related purposes. The effective date for the transfer of
rail operations shall be June 13th, 1995, and shall pertain to
the premises which are described as follows:

Approximately 36+ miles of Y&S rail lines
from Darlington, PA to Struthers, Ohio, and
2.65+ miles of P&LE rail lines in the City of
Youngstown and Village of Struthers, Ohio,
together with various rails, sidings, signals
and other rail facilities including the
Negley Shops.

2. Term. The terms of this Lease and Contract for Sale of
Real Property shall be for a period of fifteen (15)'months
commencing on June 13th, 1995.

3. Rent. Lessee shall pay rent to the Lessor in the amount
of*One Thousand Dollars ($1,000.00) per month commencing on the
13th day of June, 1995, for the premises during the fifteen (15)
month term of this Lease and Contract for Sale of Real Property
and Lessee shall assume all costs of or charges for water,
sewage, electricity, heat and other utilities furnished to the

premises' and paid by Lessor (within thirty (30) days after the

presentation to Lessee of bills therefore) provided that Lessee
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shall not assume responsibility for any said charges accruing
during the term of the Predecessor Lessee. It is understood and
agreed that should Lessee exercise its option to purchase the
premises, Fifty Percent (50%) of the total lease payments paid to
Lessor shall be applied to the agreed upon sale price for said
premises. Lessee shall assume said utility expenses only for the
term of this Lease and Contract for Sale of Real Property and the
Predecessor Lessee, PL&W, and/or the Lessor shall hold O&P
harmless and indemnify it from any and all utility costs other
than during the term of this Lease and Contract for Sale of Real
Property.

4. Approval of Plans. Lessee, prior to erecting any

permanent structure on the premises, shall submit plans to, and
secure approval in writing of, Lessor.

5. Fire and Damage. Lessee shall comply with fire

prevention measures required by any applicable law or regqulation.
Lessee shall make no electrical installation or altératipns in
and to the improvements or electrical circuits (whether for
power, light, heat or other purposes) located on the premises
except by a duly licensed electrician, and shall make no
installation of natural gas, propane, kerosene or other
combustion fuel heating or cooling units, except by licensed
heating or cooling contractor.

6. Ordinances and Requlations.

6.1 Lessee, at Lessee's sole cost and expense, shall

comply with all applicable ordinances, rules, regulations,
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requirements and laws of any governmental authority having
jurisdiction over the premises or Lessee's intended use thereof,
including but not limited to zoning, health, safety, building or
environmental matters only as apply to. Lessee's operations during
the term of this Lease and Contract for Sale of Real Property.
Lessee shall supply Lessor with copies of letters or certificates
of approval of Lessee's use. Lessor hereby certifies that all of
said matters are in compliance as of the date of this Lease and
Contract for Sale of Real Property. Lessor and/or Predecessor
Lessee further certify that no underground storage tanks exist on
the leased premises and that no hazardous materials have been
stored or disposed of, to include petroleum products, on said
leased premises.

6.2 Lessee shall defend, indemnify and hold Lessor
harmless from any violation thereof, any penalty, levy, fine or
assessments therefrom, and all costs of defense of or compliance
with any citation, order or violation notice(s), inCluding any
such penalties, levies, fines, assessments, cdmpliance or
remedial charge(s) arising after termination of this Amended and
Restated Lease and Contract for Sale of Real Property. Said
indemnification and hold harmless clause shall be limited to
violations that are caused by O&P during the term of this Lease.
O&P éhall not assume nor be liable for any such violations of the

Lessor or the Predecessor Lessee.

7. Maintenance and Repairs. Lessee will not create

or permit any nuisance in, on or about the premises, and Lessee
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shall maintain the premises in at least the same condition as
existed on the date of this Lease and Contract for Sale of Real
Property.

8. Service and Utilities. Lessor will be under no

obligation to furnish the premises with water, gas, sewage,
electricity, heat or other services and supplies that may be
necessary or desirable in connection with Lessee's use and
occupancy of the premises. The Lessee shall bear all costs of
utilities used on the premises during the term of this Lease,
including heat, electricity, hot water and sewer use charges, and
shall hold Lessof harmless from any claims arising from the use
of said utilities, provided, however, Lessee shall not assume any
responsibility or be liable for any cost associated with expenses
incurred during the term of the Predecessor Lessee. Lessee shall
only be liable for said utilities and expenses incurred during

the term of this Lease.

9. Pipe and Wire Lines. Lessor shall at all times have

the right to maintain and/or construct, and to permit others to
maintain and/or construct, overhead and/or underground pipe
and/or wire lines now or hereafter installed upon or across the

premises, and to use, repailr, renew and remove the same.

10. Claim of Title.

10.1 Lessee shall not during the term of this Lease
own or claim any right, title or interest in or to the premises,
nor shall the exercise of this Lease for any length of time give

rise to any right, title or interest in or to the premises,
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except as otherwise set forth herein in paragraph 10.3.

10.2 Lessee shall pay all debts incurred to, and shall
satisfy all liens of contractors, subcontractors, mechanics,
laborers and materialmen incurred by Lessee during the term of
this Lease in respect to any construction, alteration and/or
repair in and to the premises, and any improvements thereon, and
shall indemnify, defend and hold Lessor harmless from said debts
and liens set forth in this paragraph incurred by Lessee during
the term of this Lease against all legal costs and charges,
including counsel fees reasonably incurred, in any suit involving
any lien, the.enforcement thereof, or encumbrance caused by the
same, with respect to the premises or any part thereof, provided,
however, that Lessee shall not assume any responsibility or be
liable for any cost associated with obligations incurred during
the term of the Predecessor Lessee nor any such cost incurred
after the expiration of the term of this Lease. Further, Lessee
shall have no authority to create any liens for labor or material
on or against Lessor's interest in the premises and shall so
specify in all contracts let.by Lessee for any construction,
erection, installation, alteration, maintenance or repair of any'
building or other improvement dn the premises.

10.3 Lessor shall assign to Lessee all its right title
and interest to any leases, licenses, easements, permits or other
agreements related to the use or occupancy of the premises by
third parties including the right to receive and collect rents or

income therefrom. Lessor and/or Predecessor Lessee shall hold
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O&P harmless and indemnify it from any debts or obligations of
Lessor or the Predecessor Lessee with regard to said leases,
licenses, easements, permits or other agreements.

11. Termination, Notices and Removal.

11.1 In the event of a breach of any of the covenants,
terms and conditions hereof by Lessee, Lessor shall have the
right to terminate this Lease and Contract for Sale of Real
Property by written notice to Lessee and after a thirty (30) day
period from receipt of said notice to allow Lessee to cure the
breach.

11.2 Upon termination of this Lease and Contract for
Sale of Real Property by expiration of term or any other reason,
Lessee shall remove all buildings or structures (except tracks,
rail facilities and other designated property of Lessor), within
the time specified in any notice of termination or at the latest
within fifteen (15) days after such termination. 1In effecting
such removal, the premises shall be restored by Lessee to a
condition no worse than existed on June 13th, 1995, including the
removal of any new structures and facilities (whether on the
surface or underground) to ground level, and the filling of all
new excavations and holes created or caused by Lessee, which
shall be tamped, compacted and graded uniformly. If Lessee shall
fail.to make removal of any such property, Lessee shall forfeit
all right, tifle and interest in certain building(s),
structure(s) and/or facility(ies) which shall vest absolutely in

Lessor.
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11.3 Lessee shall have the right to terminate this
Lease and Contract for Sale of Real Property at any time during
the term hereof by providing Lessor with thirty (30) days advance
written notice thereof.

12. Liability and Indemnity.

12.1 Leased Property. Except as otherwise set forth
in subparagraph 12.2:

(a) Lessor shall not be held liable for or on account
of any loss of, damage to, or destruction of the Leased Property,
any and all other personal property, improvements and fixtures
located or maintained thereon, the property of Lessee, its
employeeé or agents, the property of any other person, firm,
partnership or corporation whatsoever, or for injury to or death
of any employee, agent or individual which may result from
Lessee;s operation, use or interest in the properties aforesaid
during the term of this Lease and Contract for Sale of Real
Property, including, without limitation, all defects in the
Leased Property and any and all loss, damage, déstruction, injury
or death arising out of or connected with Lessee's occupancy and
use of the Leased Property during the term of this Lease and
Contract for Sale of Real Propefty, it being understood and
agreed that all risk of such loss, damage, destruction, injury or
deatﬁ shall be and is hereby assumed by Lessee; and Lessee shall
forever protect, indemnify, defend, and hold harmless Lessor from
and against any and all said liabilities or claims for any and

all such loss, damage, destruction, injury, and death during the
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term of this Lease and Contract for Sale of Real Property, and
shall and will execute and deliver, or cause to be executed and
delivered, to Lessor, upon request, a full and complete release,
satisfaction, and discharge of all claims therefor, and shall
pay, or cause to be paid, any and all costs and expenses incurred
in clearing of wrecks and repairs of equipment, track, and
property incurred by reason of Lessee's operations on the Leased
Property, provided, however, that Lessee shall not be required to
protect, defend, indemnify or hold harmless Lessor hereunder if
the effect of such would violate or void the terms of any
insurance policy or coverage maintained by Lessee, or if such
liabilities or claims arise from acts or omissions of the
Predecessor Lessee during the term of the April 19, 1993, Lease.
(b) Lessor shall promptly notify Lessee of any claim
asserted against Lessor for which Lessee may be responsible under
paragraph 12.1 and, in the event suit is filed, deliver to Lessee
true copies of any process, pleading or notice in that suit.
Lessee shall defend any such claim with attorneys of its own
selection. Lessor shall have the right, in the event it sees
fit, to participate in such defense at its own expense. Failure
to notify Lessee within adequate time for Lessee to file the
requisite response or responsive pleading shall waive any
respbnsibility of Lessee for said claims or litigation and Lessor
shall be liablé to Lessee for any liability of Lessee thereunder.
12.2 Lessor's Equipment.

(a) Lessor acknowledges that during such time that its
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railcar Equipment is stored on the Leased Property until any unit
of the same if coupled to Lessee's engine for movement, Lessee
shall not be a common carrier, bailee or warehouseman with
respect to such Equipment. Lessor acknowledges and agrees that
during the’storage period it shall assume the risk of loss and/or
damage to the Equipment and shall not assert any claim against
Lessee for such loss or damage except where caused solely from
the negligence of the Lessee. InAno event, however, will Lessee
have any liability for indirect or consequential damages.

(b) With respect to claims for bodily injury or death
or damage to property (including attorney's fees and costs)
sustained by individuals or parties other than the corporate
parties to this Agreement and Contract for Sale of Real Property
("Third Party Claims") involving Lessor's Equipment stored on the
Leased Property.

(i) Lessor shall indemnify and hold Lessee
harmless in full from and against all Third Party Claims
attributable solely to the negligence of the Lessor;

(ii) Lessee shall indemnify and hold Lessor
harmless in full from and against all Third Party Claihs
attributable solely to the negligence of the Lessee; and

(iii) In the event third Party Claims are
attributable in whole or in part to the acts or omissions of any
Third Party, neither Lessee or Lessor shall be required to
indemnify or defend the other.

The above indemnification provisions shall not apply to

10
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Lessee's movement of Lessor's equipment for compensation which
shall be governed by contractual and statutory obligations of
railroad common carriers.

(c) Lessee shall promptly notify Lessor of any claim
asserted against Lessee for which Lessor may be responsible under
this Section and, in the event suit is filed, deliver to Lessor
true copies of any process, pleading or notice in that suit.
Lessor shall defend any such claim with attorneys of its own
selection. Lessee shall have the right, in the event it sees
fit, to participate in such defense at its own expense.

12.3 Condition of Leased Property. Except as
otherwise set forth in subparagraph 12.2 and otherwise provided
herein concerning the shop property at Negley, Ohio, Lessee
accepts at is sole risk the Leased Property in an "AS-IS"
condition as of the commencement date of this Amended and
Restated Lease Agreement and Contract for Sale of Real Property.
Lessee hereby acknowledges that Lessor neither has made nor makes
any representation or warranty as to the physical condition of
the Leased Property. Lessee shall not by reason of the physical
condition of the Leased Property, have or make against the Lessor
any claim or demand and Lessee shall forever protect, defend,
indemnify, and hold harmless Lessor from and against any claim,
loss; damage, or injury whatsoever arising during the term of
this Amended and Restated Lease Agreement and Contract for Sale
of Real Property by reason of the physical condition of the

Leased Property, including, without limitation, any consequential
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damage arising from the physical condition of the premises.

12.4 Wherever in this Amended and Restated Lease
Agreement and Contract for Sale of Real Property one party agrees
to forever protect, defend, indemnity and hold harmless the other
party from and against any liability, cost or expense said
agreement shall be deemed to include any loss, damage, injury or
death, howsoever occasioned, caused in whole or in part and to
whatever nature or degree by the fault, failure, negligence,
misconduct, nonfeasance or misfeasance of the indemnitor, the
indemnitee or its or their officers, agents and employees and/or
any other person or persons whatsoever provided, however, that
Lessee shall not be required to protect, defend, indemnify or
hold harmless Lessor hereunder if the effect of such would
violate or void the terms of any insurance policy or coverage
maintained by Lessee.

13. Insurance.

13.1 Prior to commencement of occupation or use of the
premises for activities provided herein,.Lessee, at its sole cost
and expense, shall procure and shall maintain during continuance
of this Lease and Contract for Sale of Real Property Public

Liability Insurance, designating Lessor as a named Insured,

covering liability assumed by Lessee under this Lease with a
combined single limit of not less than One Million
($1,000,000.0d) Dollars for personal injury and property damage
per occurrence. Lessee shall furnish Lessor a certificate of

insurance referring to this Lease and Contract for Sale of Real

12
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Property by date, name of Lessor, description of Lease and
location covered. The certificate shall be endorsed to provide
for thirty (30) days' notice to Lessor prior to termination of oxr
change in the coverage provided.

13.2 If Lessee contracts for new construction or
structural alterations to the premises, Lessee shall provide or
shall cause its contractor to provide, at no cost to Lessor,

Protective Liability Insurance, designating Lessor as a named

insured, with a limit of not less than One Million Dollars
($1,000,000.00) per occurrence subject to a Three Million Dollar
($3,000,000.00) aggregate limit for all bodily injury and
property damage occurrences during each annual policy period.
The original protective liability policy shall be submitted to

and approved by Lessor.

13.3 During the term of this Lease and Contract for

Sale of Real Property, Lessee, at its sole cost and expense,

shall procure and maintain Physical Damage Insurance on the
building(s) and structure(s) described herein, covering the
perils of fire, lightning and extended coverage in a total value
of Fifty Thousand Dollars ($50,000.00), designating Lessor also
as named insured. If the policy also covers Lessee's contents or
chattels, the policy shall designate both Lessor and Lessee as
named insureds, as their respective interests may appear.

14. Damage by Fire. In the event the premises shall be

destroyved by fire or by any force majeure, Lessee shall have the

option of repairing or reconstructing the premises or of

13
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terminating this Lease and Contract for Sale of Real Property.
Lessee shall give prompt notice to Lessor of its election in this
regard and, if the Lessee elects to repair or reconstruct, the
rental shall not be abated.

15. Condemnation. Should the premises or any part thereof

be condemned, appropriated and/or acquired for public use, then
this Lease and Contract for Sale of Real Property, at the option
of Lessor, shall terminate with respect to that part of the
premises taken. No part of any damages or award shall belong to
Lessee, except to the extent of any specific award from the
governmental authority for improvements and/or facilities of
Lessee. Lessor's land shall be valued as of such date (or other
legal date of valuation) as vacant land, without consideration of
this Lease and Contract for Sale of Real Pfoperty or Lessee's
improvements on said land as an enhancement oxr detrimentvto said
land value. Iﬁprovements and/or facilities of Lessee not so
condemned, appropriated and/or acquired shall be subject to
Section 11 hereof.

16. Successors and Assigns.

16.1 The terms, covenants and provisions hereof shall
inure to the benefit of and be binding upon the successors and
assigns of Lessor and the successors and assigns of Lessee.

16.2 However, Lessee shall not transfer, assign,
encumber or sublet this lease or any part of the premises or any
rights and privileges herein granted except to a subsidiary,

parent or common controlled affiliate. This covenant shall also
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apply whether such sale or transfer is méde voluntarily by Lessee
or involuntarily in any proceeding at law or in equity to which
lessee may be a party whereby any of the rights, duties and
obligations of Lessee shall be sold, transferred, conveyed,
encumbered, abrogated or in any manner altered, without the prior
notice to and consent of Lessor. In the event of any such
unauthorized sale, transfer, assignment, sublease or encumbrance
of this Lease and Contract for Sale of Real Property, or any of
the rights and privileges hereunder, Lessor, at its option, may
immediately terminate this Lease by giving Lessee or any such
assignee written notice of such termination and Lessor may
thereupon enter and retake possession of the premises.

16.3 It is expressly understood and agreed that in the
event of any assignment for the benefit of creditors or in the
event a petition in bankruptcy shall be filed by Lessee, or if
Lessee shall be adjudged bankrupt or insolvent by any court, or
if a trustee in bankruptcy or a receiver of Lessee or Lessee's
property shall be appointed in any suit or proceeding brought by
or against Lessee, and if at such time this Lease and Contract
for Sale of Real Property is in default by Lessee, then and in
such event Lessor, at its option, may (1) terminate this Lease
and Contract for Sale of Real Property at the end of the
follbwing month by notice or (2) may request affirmance or
rejection of fhis Lease and Contract for Sale of Real Property
under federal bankruptcy law by giving Lessee or any such

assignee, trustee, or receiver written notice of such termination
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or demand for election. If Lessee or such assignee, trustee or
receiver fails to elect affirmance and fails to furnish adequate
assurances of correction of existing debt and continued
performance under this Lease, Lessor may ably to the appropriate
court for an order compelling removal of Lessee, If Lessee or
such assignee, trustee or receiver shall reject this Lease, it
shall vacate the premises as in Section 11 above. If Lessee or
such assignee, trustee or receiver shall affirm this Lease, it
shall thereupon be bound by all terms hereof, including payment
of all rentals from the date of Lessor's notice of demand for
election and remedies of Lessor for nonpayment or other breach as
hereinabove (including the provisions of this Section 15.1 and
15.2).

It is expressly understood and agreed that in the event
of any assignment for the benefit of creditors or in the event of
a petition in bankruptcy, or in the event a petition in
bankruptcy shall be filed by Lessor or if Lessor shall be
adjudged bankrupt or insolvent by any court, or if a Trustee in
bankruptcy or a receiver of Lessor or Lessor's property shall be
appointed in any suit or proceeding brought against Lessor, then
and in such event, Lessee, at its option, may (1) terminate this
Lease immediately or (2) may request affirmance or rejection of
this'Lease under Federal Bankruptcy law by giving Lessor or any
such signee, trustee or receiver written notice of such
termination or demand for election. If Lessor or such assignee,

trustee, or receiver fails to elect affirmance and fails to
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furnish adequate assurances of correction of existing debt and
continue performance under the Lease, Lessee may apply to the
appropriate court for an order compelling the termination of this
Lease. If Lessor or such assignee, trustee or receiver shall
reject this Lease, it shall permit Lessee at least thirty (30)
days to vacate said premises.

16.4 The terms and conditions of a separate Assignment and
Assumption Agreement dated June 13th, 1995, and a separate
Agreement for Apéortionment of Revenues and Expenses between
Lessor and Lessee are hereby incorporated by reference into this

Lease.

17. Severability. It is understood and agreed that this

Lease and Contract for Sale of Real Property is executed by all
parties under current interpretation of any and all applicable
federal, state, county, municipal or other local statute,
ordinance or law. Further, it is understood and agreed that each
and every separate division (paragraph, clause, item, term,
condition, covenant or agreement) herein contained shall have
independent and severable status from each other separate
division or combination thereof for the determination of legality
so that if any separate division herein is determined to be
unconstitutional, illegal, violative of trade or commerce, in
contiavention of public policy, void, voidable, invalid or
unenforceable for any reason, that separate division shall be
treated as a nullity but such holding of determination shall have

no effect upon the validity or enforceability of each and every
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other separate division herein contained or any other combination

thereof.

18. Breach or Waiver. If under the provisions hereof

Lessor shall institute proceedings and. a compromise or settlement
thereof shall be made, the same shall not constitute a permanent
or general waiver of any covenant herein contained nor of any of
Lessor's rights hereunder. No waiver by Lessor of any breach of
aﬁy covenant, condition or agreement herein contained shall
operate as a permanent waiver of such covenant, condition or
agreement itself or of ény subsequent breach thereof.

19. Fiber Optics. It is the responsibility of the Lessee

to have knowledge of, locate, and protect against damage to fiber
optic cables along, across or under the Lessor's property and
right of way. Any damage to or disruption of any fiber optic
cable will be the sole responsibility of Lessee, which will
indemnify and hold harmless the Lessor for any expenses resulting
therefrom. Before any construction may commence, the following
number, where applicable, must be called: DIG SAFE 1-800-362-
2764 provided that calling such number or numbers shall not
release or otherwise diminish the remaining obligations'of Lessee
hereunder.

20. Purchase Contract. Prior to the expiration of this

Leasé and Contract for Sale of Real Property, Lessee shall
purchase the premises and such other equipment as identified on
Appendix I, in accordance with the terms and conditions contained

therein which are incorporated herein by reference and shall be
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legally binding on the parties upon execution of this Lease and
Contract for Sale of Real Property. During the term of this
Lease and Contract for Sale of Real Property and under any
agreement of sale Lessor warrants and guarantees that it will
take no actions to impair Lessee's ability to interchange traffic
with CSXT and/or Three Rivers Railway Co. in Gateway Yard and
with Conrail in Youngstown, OChio.

21. Absolute Net Lease. It is the understanding and

agreement of the parties hereto that this is an absolute net
lease; and that, except as otherwise expressly provided in this
Lease Agreement and Contract for Sale of Real Property, as
between the parties hereto, irrespective of law or cﬁstom in the
absence of this Lease Agreement and Contract for Sale of Real
Property, Lessee shall have and hereby assumes all duties and
obligations with relation to the repair, maintenance, existence
and operation of the Leased Property, including any and all
improvements and fixtures hereafter located thereon during the
term of this Lease. Except as otherwise expressly provided in
Section 12, Lessee shall forever protect, indemnify and hold
harmless Lessor from and against any expense, costs, liability or
obligation whatsoever which arises from the activities of Lessee
during the term of this Lease and Contract for Sale of Real
Propérty solely out of the Leased Property, including any and all
improvements of fixtures hereafter located thereon.

22. - Taxes, Assessments, and Utilities. Lessee shall report

the Leased Property for the purpose of real property tax
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assessment and shall bear and pay all property taxes,
assessments, both general and special, license fees, levies and
all other charges, general and special, ordinary and
extraordinary, of whatever name, nature and kind, together with
any penalties, fines, additions to tax or interest thereon, that
may be imposed, levied, assessed or charged against the Leased
Property, or any portion thereof, including any and all
improvements or fixtures hereafter located thereon or that may be
equitably apportioned thereto, attributable to the period of time
that this Amended and Restated Lease Agreement and Contract for
Sale of Real Property, and any extension thereof, is in effect.
Lessee shall have the right, after prior notice to Lessor, to
contest, object, protest, or appeal to any administrative or
judicial authority as to any tax, license fee, special or general
assessment, or other charge levied by any taxing or similar
authority. Lessor shall have the right to participate in any
such contest, objection, protest or appeal to the extent it deems
appropriate. It is agreed by the parties hereto that any
existing taxes or delinquencies thereon at the commencement of
this Lease and Contract for Sale of Real Property shall be the
responsibility of the Lessor and/or the Predecessor Lessee.

23. Hazardous Materials. Hazardous materials shall not be

stored in, about or upon the Leased Property without the prior
written consent of Lessor. As used herein, the term "hazardous
materials" shall have the same meaning as provided in the

Transportation Safety Act of 1974, Title I - Hazardous Materials,
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cited as the "Hazardous Materials Transportation Act," which
defines a hazardous material as "a substance or material in a
quantity and form which may pose an unreasonable risk to the
health and safety or property when transported in commerce" and
as used herein, the term hazardous materials shall include such
materials as designated by the Secretary of Transportation as
hazardous materials which may now or hereafter be listed in the
tables set forth in Title 49 C.F.R. Section 172.10. Nothing
contained in this Section shall be construed to 1limit the
transportation of hazardous materials to the extent permitted by
law.

24. Abandonment and Termination.

24.1 In the event Lessee desires to abandon its
operations or to discontinue rail service or in the event this
Lease Agreement and Contract for Sale of Real Property is
terminated in whole or in part by expiration of its term or for
any other reason ("Lease Termination"), Lessee shall obtain
necessary authorization from the Interstate Commerce Commission
("ICC"),.or such other regqulatory or judicial authority as may be
appropriate, to obtain abandonment authority. Said authorization
for abandonment authority shall not affect the termination of
this Lease and Contract for Sale of Real Property.

24.2 In the event that Lessee is unable to obtain
satisfactory financing for start-up capital, Lessee shall have
the right upon fifteen days prior written notice to Lessor to

file an abandonment application with the ICC and this Lease
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Agreement and Contract for Sale of Real Property shall
automatically terminate as of the effective date of the ICC

" abandonment order.

24.3 The termination of fhis Lease Agreement and
Contract for Sale of Real Property for any reason shall not
relieve or release either party hereto from any obligation or any
liability which may have arisen or been incurred by such party
prior to termination.

25. General Provisions.

25.1 A determination that any part of this Lease and
Contract for Sale of Real Property is invalid shall not affect
the validity or enforceability of any other part of this
Agreement and Contract for Sale of Real Property.

25.2 This Agreement and Contract for Sale of Real
Property shall be governed by the laws of the State of Ohio.

25.3 As used in this Agreement and Contract for Sale
of Real Property, the words, "Lessor" and "Lessee" shall include
the respective subsidiaries, directors, officers, agents, and
employees of Lessor and Lessee.

25.4 This Agreement and Contract for Sale of Real
Property is for the exclusive benefit of the parties and not for
the benefit of any other party. Nothing herein contained shall
be téken as creating or increasing any right in any third party
to recover by way of damages or otherwise against Lessor and
Lessee.

25.5 Section headings are inserted for convenience
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only and shall not affect the construction or interpretation of
this Agreement and Contract for Sale of Real Property.

25.6 This Agreement and Contract for Sale of Real
Property and Appendix I referred to herein contain the entire
agreement of the parties and supersedes any prior written or oral
understanding, agreements or representations.

25.7 This Agreement and Contract for Sale of Real
Property may not be amended, waived or discharged except by an
instrument in writing signed by the parties.

25,8 All words, terms, and phrases used in this
Agreement and Contract for Sale of Real Property shall be
construed in accordance with their generally applicable meaning
in the railroad industry.

25.9 Except as otherwise provided in this Agreement,
all notices to be sent from one party to the other shall be in
writing and mailed by United States certified mail, postage
prepaid, overnight express or telefax. Notices directed to
Lessor and Lessee shall be sent to their respective addresses
listed in the preamble of this Lease and Contract for Sale of
Real Property.

25.10 All parties hereto hereby represent that they
are corporations in good standing and will provide each to the
othef corporate minutes authorizing the execution of this
agreement and'the agreements incorporated herein.

25.11 Provided, however, that regardless of any other

terms or provisions herein, it is agreed by all parties hereto
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that O&P shall not be liable for any debts or other obligations
of any of the other parties to this transaction, whether they are
incurred prior to, during or after this Lease Agreement and
Contract for Sale of Real Property.

IXII. EXECUTION

IN WITNESS WHEREOF, the parties hereto have caused this

Lease to be executed, in duplicate, as of the day and year first

above written.

THE PITTSBURGH & LAKE ERIE RAILROAD
COMPANY

THE YOUNGSTOWN & SOUTHERN RAILWAY
COMPANY

Byé&v‘;v Co%ém%%ﬂc«w,@r*‘*—”

Gordon E. Néuenschwander

Title: PRESIDENT

OHIO\ ND PE NSY VAN A RAILROAD
// COM A Y
/,«;{_‘,4’5{ P A / { /)» «LA-*-««..A, ” /4 St \ q:&?/ N g 40 "fﬁﬁ“'\v —
Witness Jerr Joe son
EE}?MaQA C;\/EZﬂMMWH Tltle. ‘/( ?ﬂ//

Witness '

PL& ILROAD COMPANY
(ﬁémﬁmu ) é(ﬁf n@é{» %{f@ﬂ/m
Witness Reno A. Davis

wagﬂAtQ /7 /ﬁbaéuMA_/ Title: 62&37“49 “w”’;%FW{j/

Witness Cf /

L
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ASSIGNMENT AND ASSUMPTION AGREEMENT AND CONTRACT FOR SALE
OF REAL PROPERTY

For value received, YOUNGSTOWN AND SOUTHERN RAILWAY COMPANY
("Lessor"), a corporation of the Commonwealth of Pennsylvania,
having a mailing address at Commerce Court, 4 Station Square,
Pittsburgh, PA, 15219-1199, hereby assigns, transfers and sets
over to OHIO AND PENNSYLVANIA RAILROAD COMPANY, ("Lessee"), a
corporation of the State of Ohio having a mailing address at 136
South Fifth Street, Coshocton, Ohio, 43812, who heretofore
accepts and assumés the same, all of the Lessor's right, title
and intérest in and to all leases, license, agreements, drawings
and any and all documents, relating to all of Lessor's line of
railroad situate in Ohio and Pennsylvania, and identified in an
Amended and Restated Lease Agreement and Contract for Sale of
Real Property dated June 13th, 1995, (herein collectively
referred to as the "documents") between Lessor and Lessee for
Lessor'é lines of railroad in Ohio and Pennsylvania.

Lessee hereby expressly releases and holds Lessor harmless
from and against all such obligations, responsibilities,
liabilities, duties and any costs arising from the documents
during the term of said Amended and Restated Lease Agreement and
Contract for Sale of Real Property, except as otherwise agreed to
by the Lessor énd Lessee in their Amended and Restated Lease
Agreement and Contract for Sale of Real Property.

Lessor hereby expressly releases and holds Lessee harmless

- from and against all such obligations, responsibilities,
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liabilities, duties and any costs arising from the documents
prior to the effective date of this Agreement and Contract for
Sale of Real Property, except as otherwise agreed to by Lessor
and Lessee in the Amended and Restated. Lease Agreement and
Contract for Sale of Real Property.

In the event that the Amended and Restated Lease Agreement
and Contract for Sale of Real Property dated June 13th, 1995, is
-terminated, this Assignment and Assumption Agreement shall also
terminate and Lessor shall be entitled to all its right, title
and interest to any agreements or documents assigned to the
Lessee hereunder.

IN WITNESS WHEREOF, the parties hereto, intending to be
legally bound, have caused this Agreement to be executed this

13th day of June, 1995.
THE YOUNGSTOWN & SOUTHERN RAILWAY

%;ﬂ COMPANY
%/ spoir( B M E Nosss b
Witnes Gordon E. Nelenschwander
m Title: PRESIDENT
Witness
) . OHIO AND PENNSYLVANIA RAILROAD
//’ COMPANY
&v/ g - Q N
/w""‘\w\- /{« (_xﬂ {Wm«mﬂ.ﬂ.‘;’fz‘? BY Q )j\..f\:\r \@(Z_‘) ] "w‘-"{):"“‘( 2 et
Witness Jerry\Joe(g@cobsoﬂ >
Domt] C {/&mwm Title: C e D
Witness

PL&W RATILROAD COMPANY

C e ad/ 775 - cWM BYJ/ Q?»#&«J/j /«;J If Vi~

Wltness EE% Reno A. Davis
%M‘L&L . /Mu/@ Ot Title: /Mﬁqﬁﬂ é\A/'v / /’j
Witness J //

corporat\client\opr\assign
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AMENDED AND RESTATED LEASE AND CONTRACT FOR SALE OF REAL PROPERTY

APPENDIX I

Re: Ohio and Pennsylvania Railway Company, Inc.
~—~Asset Acquisition

June 13, 1995

Mr. Gordon E. Neuenschwander
President

P&LE Properties, Inc.
Commerce Court

4 Station Square

Pittsburgh, PA 15219-1199

Dear Gordon:

The purpose of this letter is to confirm our agreement
concerning the purchase of and the purchase price to be paid by
Ohio and Pennsylvania Railroad Company, Inc. (0&P) for wvarious
Youngstown and Southern Railway Company (Y&S) and Pittsburgh &
Lake Erie Railroad Company (P&LE) assets in accordance with a
separate Amended and Restated Lease Agreement and Contract for
Sale of Real Property dated June 13, 1995, wherein these assets
are fully described and identified.

The following items shall comprise the assets to be acquired
and the agreed price for each.

1. All Y&S rail facilities and rights-~of-way identified in
the Amended and Restated Lease Agreement and Contract for Sale of
Real Property together with all Amended and Restated Lease
Agreement and Contract for Sale of Real Property from the point
of connection with the Y&S to the point of connection with
interchange tracks of CSXT or its subsidiary in Gateway Yard and
such other rights, title and interests as may be necessary to
afford reasonable interchange rail traffic with Conrail and CSXT
to and from said rail facilities -$700,000.00.

2. Land and buildings associated with the Negley Shops as
identified in the Amended and Restated Lease Agreement and
Contract for Sale of Real Property - $30,000.00

TOTAL PURCHASE PRICE - $730,000.00

The Purchase price shall be paid in cash at the time of
closing.
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The existencé of this letter and the terms thereof shall be
confidential and may not be disclosed to any party without the
prior written consent of the other parties.

- This letter agreement shall be binding upon and inure to the
benefit of the parties hereto, their successors and assigns.

Please indicate your agreement to the above terms by
countersigning this letter in the space provided.

Very truly yours,

C54@4é21c44~— [ézéj;;;;uwhd o

William A. Strawn IIX

President
OHIO AND PENNSYLVANIA RAILROAD

COMPANY, INC.
Terms of Letter of Intent Accepted:

THE PITTSBURGH AND LAKE ERIE
RAILROAD COMPANY

THE YOUNGSTOWN & SOUTHERN
RAILROAD COMPANY

ANSLEAN LY LY
uenschwander

Dated: é§~725 ’§9:5J“‘
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KNOW ALL MEN BY THESE PRESENTS

That CONSOLIDATED RAIL CORPORATION, a
Corporation of the Commonwealth of Pennsylvania, having an office at
Two Commerce.Square, 2001 Market Street, Philadelphia,
Pennsylvania, 19101-1419, hereinafter referred to as the Grantor, for the
consideration of ONE DOLLAR ($1.00) and other good and valuable
consideration, received to the full satisfaction of OHIO &
PENNSYLVANIA RAILROAD COMPANY, a Corporaﬁon of the
State of Ohio, having a mailing address of 136 South Fifth Strcet,
Coshocton, Ohio 43812, hereinafter referred to as the Grantee, does
remise, release and forever quitclaim unto the said Grantee, the

successors and assigns of the said Grantee, all its right, title and interest

~of, in and to the following described Premises:

ALL THAT CERTAIN property of the Grantor, together with all
of the improvements and appurtenances thereon, being a portion of the
line of railroad known as the Canfield Branch, which property is situate
in the City of Youngstown, Counly of Mahoning and State of Ohio,
generally described in Exhibit "A" and generally indicated by “PS” on
Grantor’s Case Plan No. 71290, dated February 15, 1995 and revised
June 2, 1995, which is attached hereto in Exhibit “B”, hereinafter
referred to as "Premises”.

EXCEPTING AND RESERVING, thereout and therefrom and unto
the said Grantor, all right, title and interest in and to any and all
minerals, materials and fossil fuels, including but not limited to all coal,
coal fill, gas and oil (hereafter referred to as "minerals") located in, on,
through, under and beneath the Premises; and together with the rights
and easements of immediate and unimpeded ingress and egress on,
across and over said Premises for the purpose of testing and removing
said minerals; and together with the right to lay pipes in, on, and under
the surface of said Premises to effectuate such removal; and further
together with the right to sell and collect any and all rents, profits and
royalties from said minerals.

UNDER and SUBJECT, however, to (1) whatever rights the
public may have to the use of any roads, alleys, bridges or streets
crossing the Premises, (2) any streams, rivers, creeks and water ways
passing under, across or through the Premises, and (3) any easements or
agreements of record or otherwise affecting the Premises, and to the
state of facts which a personal inspection or accurate survey would

1
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disclose, and to any pipes, wires, poles, cables, culverts, drainage
courses or systems and their appurtenances now existing and remaining
in, on, under, over, across and through the Premises, together with the
right to maintain, repair, renew, replace, use and remove same.

THIS INSTRUMENT is executed and delivered by Grantor, and is
accepted by Grantee, subject to the covenants set forth below, which
shall be deemed part of the consideration of this conveyance and which
shall run with the land and be binding upon, and inure to the benefit of,
the respective legal representatives, successors and assigns of Grantor :;
and Grantee. Grantee hereby knowingly, willingly, and voluntarily
waives the benefit of any rule, law, custom, or statute of the State of
Ohio now or hereafter in force with respect to the covenants set forth
below.

(1) Grantor shall neither be liable nor obligated to construct or
maintain any fence or similar structure between the Premises and
adjoining land of Grantor nor shall Grantor be liable or obligated to pay
for any part of the cost or expense of constructing or maintaining any
fence or similar structure, and Grantee hereby forever releases Grantor
from any loss or damage, direct or consequential, that may be caused by
or arise from the lack or failure to maintain any such fence or similar
structure.

(2) No right or means of ingress, egress or passageway to or from
the Premises is hereby granted, expressly or by implication, and Grantor
shall not be liable or obliged to provide or obtain for Grantee any such
means of ingress, egress Or passageway.

(3) Should a claim adverse to the title hereby quitclaimed be
asserted and/or proved, no recourse shall be had against the Grantor
herein.

(4) Grantee by the acceptance of this Instrument, does hereby
accept all existing and prospective responsibility for removal and/or
restoration costs for any and all railroad bridges and grade crossings and
their appurtenances that may be located on, over or under the Premises;
and Grantee further covenants and agrees that it will also assume any
obligation and/or responsibility as may have been or may hereafter bc
imposed on Grantor by any Public Utility Commission or any other
governmental agency having jurisdiction for any and all bridge
structures and grade crossings and their appurtenances, including but not
limited to the removal, repairing or restoration of same in accordance
with the requirements of said Commission or other governmental
agency; and Grantee further agrees to indemnify, defend and hold
Grantor harmless against all costs, penalties, expenses, obligations,
responsibility and requirements associated with said bridge structures
and grade crossings and their appurtenances.

2 b
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(5) Grantor shall not be liable or obligated to provide for or
supply directly or indirectly, for money or otherwise, any type of utility
service to Grantee, even if the Premises are supplied utility service or
services from or through Grantor owned or Grantor retained utility
service facilities at the time said Premises are conveyed to Grantee; and
that if Grantor at its solc discretion elects to provide any utility service
or services for money or otherwise to said Premises during the period
during which Grantee is arranging at Grantee's own expense for
provision of utility service or services direct from public utilities,
Grantee shall have no continuing right to use such service or expectation
that Grantor must continue to provide it. It is further understood that
Grantee's use of any utilities that are supplied through Grantor's utilities
or billed to Grantor by any public utility for Grantee's use shall be at the
sole cost and expense of Grantee and if Grantee fails to relocate or
arrange for a separation of utility services, Grantor may arrange for a
separation of the utility services at Grantee's sole cost and expense.

THE words "Grantor" and "Grantee" used herein shall be
construed as if they read "Grantors" and "Grantees", respectively,
whenever the sense of this instrument so requires and whether singular
or plural, such words shall be deemed to include at all times and in all
cases the successors and assigns of the Grantor and Grantee.

IN WITNESS WHEREOF the said Grantor hereunto sets its name
3
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and C01pofate seal by M. Virginia Ebert, its Assistant Vice President-
Real Estate, and WILBERTA C. JACKSON , its Assistant Secretary, this

/TR day of Tome
SIGNED and

ACKNOWLEDGEDin
the presence of:

T3 .Y

A.D. 1995.

CONSOLIDATED RAIL CORPORATION
By:

NANCY B. REYNG{DS

Sl L

Sandra K. Rhodes

S . Y ,
Aare g T8 Roogeer @ NG 47 13 "M/ % /(L"‘f"‘ P Yt

M, Virginia Ebert,
Assistant Vice President-Real Estate

Attest:

7|

RS
7

NANCY B. REMIOLDS

Sandra K. Rhodes

Ass1stam; Sécretary
WILBERTA C. JACKSON

COMMONWEALTH OF PENNSYLVANIA )

: SS

COUNTY OF PHILADELPHIA )

BEFORE ME, a Notary Public in and for said Commonwealth and
County, personally appeared the above named CONSOLIDATED RAIL

CORPORATION, by M. Virginia Ebert, its Assistant Vice President- b
Real Estate and WILBERTA C. JACKSONtS Assistant Secretary, who
acknowledged that they did sign the foregoing Instrument and that the
same is the free act and deed of said Company and the free act and deed
of each of them personally and as such officers.

IN TESTIMONY WHEREOF, I have hereunto set my hand and
official seal, at Philadelphia, Pennsylvania, this /T day of on=

A.D., 1995.

W@W

Notary Public?

THIS INSTRUMENT PREPARED BY:

Francis C. Flynn

Consolidated Rail Corporation
19-B, Two Commerce Square

2001 Market Street

Netana seu\

Frands C. Pyt Netary P
philadepnia, H11‘

My Comnission CHPITEs

Teamer, PennsvrxanlaAs.aod‘umn o Mgloo

Philadelphia, Pennsylvania 19101-1419

nls
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CASE NO. 71290

DEED TO
OHIO & PENNSYLVANIA RAILROAD COMPANY
EXHIBIT "A"

Mahoning County, Ohio

Canfield Branch, Line Code 2423 (a.k.a. 2462)

ALL THAT CERTAIN property of the Grantor, being a portion of
the line of railroad known as the former Penn Central E&A Branch
(a.k.a. the Canfield Branch), and identified as Line Code 2423 (a.k.a.
2462) in the Recorder's Office of Mahoning County, Ohio in Volume
1408 at page 697, situate in the City of Youngstown, County of
Mahoning and State of Ohio, being further described as follows:

BEGINNING at approximately Railroad Mile Post 0.96, being 30
feet southerly of the LE&E Connecting Track, also being the westerly
boundary of Grantor’s conveyance to Allied Erecting & Dismantling
Company, Inc. by deed dated October 12, 1994; thence extending in a
general westerly direction to approximately Railroad Mile Post 1.22, the
place of ENDING, all as indicated in Exhibit “B”.

TOGETHER with that piece or parcel of land, located 550 feet,
measured northwesterly along a line 20 feet northeasterly of and parallel
to the centerline of the now or formerly Youngstown and Suburban

Railway Company, from the westerly line of Powersdale Avenue, all as
“indicated in Exhibit “B”.

BEING a part or portion of the same premises which Robert
Hellawell, as Trustee of the Property of Pittsburgh, Youngstown and
Ashtabula Railway Company, Debtor, by Conveyance Document No.
PY&A-CRC-RP-2, dated March 31, 1976 and recorded on November 9,
1978, in the Recorder's Office of Mahoning County, Ohio, as Document
No. 76899 in Deed Book Volume 1407 at page 692&c., granted and
conveyed unto Consolidated Rail Corporation.

THIS EXHIBIT "A" CONTAINS 1 PAGE, OF WHICH THIS IS PAGE
10F 1.
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CASE NO. 71290

DEED TO

OHIO & PENNSYLVANIA RAILROAD COMPANY

EXHIBIT B

MAP ADDENDUM

THIS EXHIBIT "B" CONTAINS 1 MAP.
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71290

BILL OF SALE

CONSOLIDATED RAIJL CORPORATION

-to-

OHIO & PENNSYLVANIA RAILROAD COMPANY

Prep:  Desc.
Apvd: Compd:
Chkd:
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KNOW ALL MEN BY THESE PRESENTS, that
CONSOLIDATED RAIL CORPORATION, a Corporation of the
Commonwealth of Pennsylvania, with an office at Two Commerce
Square, 2001 Market Street, Philadelphia, Pennsylvania 19101-1419,
hereinafter referred to as "Conrail", for and in consideration of the sum
of ONE DOLLAR ($1.00) and other good and valuable consideration, to
it in hand paid, does hereby GRANT, SELL and TRANSFER unto
OHIO & PENNSYLVANIA RAILROAD COMPANY, a
Corporation of the State of Ohio, with a mailing address of 136 South
Fifth Street, Coshocton, Ohio 43812, hereinafter referred to as the
"O&PRR", all its right, title and interest, insofar as its title or right
permits it so to do, in all the personal property located on the property
known as the Canfield Branch, as more particularly described in a deed
of even date herewith, between Conrail and O&PRR, conveying said
Canfield Branch to O&PRR, including but not limited to all rail, other
track materials and all other property and appurtenances, both fixed and
moveable, located on the Canfield Branch and which constitutes
personal property under the laws of the State of Ohio, except the radio
base stations, radio controllers and related facilities and rolling stock,
which are retained by Conrail, and any other personal property which
the parties hereto have agreed or may agree may be retained by Conrail,
subject however upon and to the covenants, conditions and restrictions
hereinafter contained, to which O&PRR, for itself, its successors and
assigns, agrees to be bound as part of the consideration hereof.

FIRST: That the said personal property is conveyed by Conrail
and accepted by O&PRR as is and where is, and without any warranties
or representations of any nature or kind expressed or implied by Conrail.

SECOND: That G&PRR as of the date of this Bill of Sale, will
assume all liability for future maintenance, repair or removal of said
personal property, and shall protect, indemnify and hoid harmiless
Conrail from and against any liability associated with the said personal

property and any future maintenance, repair, improvement, replacement,

957



removal or other expenses, whether required by any court or
governmental agency, or otherwise.

THIRD: That Conrail shall have the right for a reasonable period
of time after the date of this Bill of Sale to enter upon the Canfield
Branch for the purposes of ingress, egress and regress to remove all its
railroad equipment not conveyed hereby, including rail and other track
materials, radio base stations, radio controllers and their related
facilities, and all rolling stock and all other personal property which the
parties have agreed or may agree shall be retained by Conrail.

THE words "Conrail" and " O&PRR ", as used herein, shall be
deemed to include at all times and in all cases their respective successors
or assigns.

IN WITNESS WHEREOF, CONSOLIDATED RAIL
CORPORATION has executed this Instrument on this /¢ A day of

Tone ,10Gs™
WITNESS: CONSOLIDATED RAIL CORPORATION
BY:

\9- @L%J N it EFeh

7 M. Virginia Ebert,
Assistant Vice President-Real Estate

THIS INSTRUMENT PREPARED BY:

Francis C. Flynn
Consolidated Rail Corporation
19-B, Two Commerce Square
2001 Market Street /
Philadelphia, PA 19101-1419
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ENOWN all MEN by these Presents, That PITTSBURGH & LAKE ERIE PROPERTIES, INC.

Delaware
,» a Corporation, the Grantor,

for the consideration of Thirty Thousand Dollars
($ 30,000.00 ) received to its full satisfaction of OHIO AND PENNSYLVANIA
RAILROAD COMPANY , the Grantee

g O
whose TAX MAILING ADDRESS will be 136 South Fifth Street, Coshoctom, Oh%gr@éSE?

does give, grant, bargain, sell and convey unto the said Grantee, its suc

particularly bounded and described as follows:

BEGINNING at the point of intersection of the monumented base line of th5§ : &

Youngstown Branch at Station 1+81.5 and the monumented base line of the formén P1E£§

and Lake Erie Railroad at Station 3303+07.27; thence N 68°11'32"W along the monumentéd Fﬁg

base line of the Youngstown Branch 200 feet to Station 3+481.5 of said Younggio%n %%grch /

and the place of true beginning. = j 5

- ‘:‘J \:\’

Thence by the land of the Grantor southeasterly in a line 12 feet dIQtaﬁtJfré

and parallel to the centerline of the river track 80 feet more or less to a point

being 29 feet southwesterly from and at a right angle to the monumented base line

of the Youngstown Branch; thence northwesterly through the land of the Grantor by

a line 29 feet south of and parallel to said monumented base line 340 feet more or

less to a point in the center of the Mahoning River; thence in the dividing line

between the land of the Grantor and the land now or formerly of the Struthers Furnace

Company said line being 29 feet south of and parallel to said monumented base line

1862 feet more or less to a point opposite Station 25+20.76' thence along the dividing

line between the land of the Grantor and the land now or formerly Youngstown Sheet

and Tube Company 29 feet southerly from and parallel to the monumented base line

665 feet more or less to a point on the easterly line of the land now or formerly

the Struthers Iron and Steel Company; thence along the dividing line between the land

of the Grantor and the land now or formerly the Struthers Iron and Steel Company

northwesterly 107 feet more or less to a point 45 feet distant from and at a right

angle to the monumented base line at Station 32+75; thence continuing in said dividing

line 45 feet distant from and parallel to said monumented base line northwesterly

111 feet more or less to a point on the right of way line of the now or formerly

Pittsburgh Youngstown and Astabula Railway; thence along the dividing line between

the land of the Grantor and the land of the now or formerly Pittsburgh Youngstown

and Ashtabula Railway N 48°14'39"W 487.2 feet more or less to a corner point; thence

S 53°58'30"E in the dividing line between the land of the Grantor and the land now

or formerly Ohio and Pennsylvania Belt Line Railroad the following two courses and

distances: 1) S 58°58'30" E 304.75 feet to a point of tangency; thence by a curve

to the left having a radius of 1257.6 feet an arc distance of 275.2 feet to a point

common to the land now or formerly of the Youngstown Sheet and Tube Company.

yal
r
Z0Z'G1E LopI9g v pariilt:

Thence easterly in the dividing line between the land of the Grantor and

" the land of the Youngstown Sheet and Tube Company said line being 16 feet northerly
from and parallel to the monumented base line 765 feet more or less to a point

common to the land now or formerly of the Struthers Furnace Company; thence easterly

in the dividing line between the land of the Grantor and the land now or formerly
Struthers Furnace Company said line being 16 feet north of and parallel to the monumented
base line 1790 feet move or less to a point in the Center of the Mahoning River; thence
.continuing in said parallel line by other land of the Grantor 3G0 feet mors or lecs

to a point; thence sontheasterly by a line 12 feet distant northeasterly from and
parallel to said river track 55 feet more or less to a place of beginning containing
3.54 acres more or less, including the through Girder Bridge located thereom.

The monumented baseline of the Youngstown Branch referred to above is described
as foliows:

Beginming at the intersection of the monumented base line of the Youngstown
Pranch at Station 1481.5 with the monumented base line of the former Pittsburgh
and Take Erie Railroad at Station 3303+07.27; themce N 68°11'32"W to a point of
spiral tangent at Station 10+06.5' thence by a 0°20' curve spiral to the left to a
point ¢f compound curve at Station 11+00.5; thence by a curve to the left having
a radius of 1219.40 feet to a point of compound cdurve at Station 16+70; thence by a
0°20' spiral curve to the left to a point of spiral tangent at Station 17+64.0;
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REE2681mee 276

thence S 80°37'28"W to a point of spiral tangent at Station 25+80,14; thence by

a 0°20" spiral curve to the right to a point of compound curve at Station 26+70.14;
thence by a curve to the right having a radius of 1273.57 feet to a point of compound
curve at Statiom 35+40.44; thence by a 0°10' spiral curve to the left to a point

of spiral tangent at Station 35+85.44; thence N 57°10'32"W to a point on the dividing
line between the land of the Grantor and the land now or formerly Pittsburgh Youngstown
and Astabula Railroad at Station 37+38.37 on the monumented base line of the Youngstown
Branch.

RESERVING unto CSX Transportation and Pittsburgh & Lake Frie Properties, Inc.,
their successors and assigns, access over the Girder Bridge, to and from their
respective adjoining properties.

BEING all or part of the property acquired by the predecessor of the Grantor
herein, by the following deeds of record in the Recorder's Office c¢f Mahoning County,
Ohio:

Grantor Date Book Page
Elizabeth Blackburm, et al 11-15-1909 149 525
Struthers Furnace Co. 01-23-1915 204 450
Ohio & Penna. Belt Line RR Co. 11-08-1914 209 27
Youngstown Sheet & Tube Co. 03-29-1918 269 340

This conveyance is expressly made under and subject to all occupations, easements
or rights-of-way, as evidenced by instruments of record or as may be apparent on
the premises.

Grantee to have the right to use and maintain the track connection to what is
known as Grantor's "River Track" as long as needed for their operationms.
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TO HAVE AND TO HOLD the above granted and bargained premises, with the appurtencances

thereunto belonging unto the said Grantee , its successors and assigns

forever. And PITTSBURGH & LAKE ERIE PROPERTIES, INC. . the

sald Grantor, does for itself and its successovrs-and -assigns,-tovenant with the said

Grantee__, its successors and assigns, that at and until the ensealing of these

presents, it is well seized of the above described premises, as a good and indefeasible
estate In FEE SIMPLE, arnd has good right to barzain and s211 the same in mznnsr and form

as above written, that the same are free and clear from all incumbrances whatsoever

and that it will WARRANT AND DEFEND said premises, with the appurtenances thereunto

belonging to the sald Grantee_, its successors and assigns forever, against

all lawful claims and demands whatsoever

In Witness Whereof, said corporation hereunto sets its hand and corporate seal, by

G. E. Neuvenschwander itg President and
Nancy L. Zemencik itg Secretary this
Thirty-First day of August in the year of our Lord Ome Thousand Nine

Hundred and Ninety-Five . '0/256“75 LL#‘W

Signed and acknowledged in presence of

ATTEST:

%%/ E/ ’f"

THE STATE of . Before me a A )
_M L i
é%&m'[ 8,,,“—14— , S8S. in and for said County and State, pérsonally

7 1"‘0&

-7

appeared the above named Boroow &. MNeuewschwavoex
Aortsbunst, ¢ laxe Etse  Aopsetivs, Lwe its res/ven7 and
5 Z
HMowvey L. Zewenciti . it  Secnernzy who

acknowledged that they did sign the Forsgoing iastruvsenc, »ud chet the zazs is the
act and deed of said Corporation, and the free act and deed of each of them personally

anrd such officers.
\.\mmm,,”

Kh\\ In. oézfemony whereof, I have hereunto set my hand and

//7%51/454 , this
26 . day of Aeust— , AD. 19 25
P —————r. 7
5 Seal
b Hrinmnm, Notary Public Q W;;M/L
r({onExp.msJunezoﬁQ'/ I
mywmebsasaa&ene!wms
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4:04-bi-16887 Doctt 47 Filed: 12/03/04 Entered: 12/03/04 11:56:33 Page 4 of §

INTERIM TRACK LEASE AND OPERATING AGREEMENT

THIS INTERIM TRACK LEASE AND OPERATING AGREEMENT (Alnterim

Agreement) is made as of the 3rd day of Deceinber, 2004 by and among the COLUMBIANA
{

COUNTY PORT AUTHORITY (APORT AUTHORITY®), the OHIO AND PENNSYLVANTA

. .x?;
RAILROAD (f0&Pe), an Ohio corporati@}/and Richard L. Cox, Trustee of the CENTRAL

i e i e

COLUMBIANA and PENNSYLVANTA RAILWAY, INC. ("CCPRe).

RECITALS
WHEREAS, PORT AUTHORITY is the owner of a certain line of railroad
(ALine®) as described i Exhibit A to that certain Track Lease and Operating Agreement dated as

-of April 6, 2000, as amended, by and between the PORT AUTHORITY and CCPR (hereinafter

the ALease®); and

WHEREAS, CCPR currently provides rail transpottation services over the Line
pursuant to the Lease; and

WHEREAS, on June 14, 2004, CCPR filed a voluntary petition for relief under
Chapter 11 of the United States Code; and

WHEREAS, Richard L. Cox was duly appointed and now acts as Trustee of
CCPR in bankruptcy (ATrusteee), such appointment being effective Tuly 15, 2004; and

WHEREAS, the Trustee intends to enter into an agreement with O&P to sell and

assign to O&P all of CCPR:s rights in and under the Lease, which sale and assignment is subject
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4:04-bk-16887 Doc#: 47 Filed: 12/03/04 Entered: 12/03/04 11:56:33 Page 5 of 8

to approval by the U.S. Bankruptey Court, Hastern District of Arkansas, Little Rock Division
(ACourte); and

WHEREAS, pending such Court approval, the PORT AUTHORITY, O&P and
CCPR desire to enter info an agreement to permit Q&P to commence freight rail operations on
the Line on an interim bésis and allow CCPR to cease rail operations concurrently;

NOW, THEREFORE, in consideration of the premises and other good and
valuable consideration, the receipt of which hereby is acknowledged, the parties, intending to be

legally bound, hereby agree as follows:

SECTION ONE

LEASE AND OPERATING RIGHTS

1.1 Asof the effective date referenced in Section Two, and subject to the
terms of this Interim Agreement, PORT AUTHORITY agrees to CPPR subletting and demising
to O&P all track, structures and other facilities that comprise the Line as defined in the Lease, and

grants to O&P full and complete possession, use and control thereof.

1.2 For the Term of this Interim Agreement, O&P=s possession, use
and control of the Line shall be exclusive; provided however, that for a period of twenty (20} days
from the effective date hereof, and at its sole risk, liability and expense, CCPR shall have the right
to operate on the Line as necessary to remove equipment and other CCPR personalty from the
Line. CCPRss use of the Line for this purpose shall be without charge, and shall not interfere with

O&P:=s operations.
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SECTION TWO
TERM

This Interim Agreement shall take effect as of the date first hereinabove written,
and shall remain in effect until superseded by a Court-approved agreement between the Trustee
and Q&P for the sale and permanent assignment of CCPR=s rights under the Lease to O&P;
provided, however, that if such agreement is not entered into and approved by the Court by
December 31, 2004, then subject to any necessary regulatory approvals or exemptions, O&P shall
have the right at its sole option to terminate this Interim Agreement and cease rail operations over

the Line upon thirty (30) days prior notice to PORT AUTHORITY.

SECTION THREE

REGULATORY APPROVAL

3.1  Promptly upon execution of this Interim Agreement and at its sole
expense, O&P shall file for and use its best efforts to secure such regulatory approvals or
exemptions (including specifically approval or exemption by the federal Surface Transportation
Board pursuant to 49 U.S.C. "' 10902 and 10502) as are necessary to enable O&P to conduct
rail freight operations over the Line.

3.2 PORT AUTHORITY shall cooperate fully with O&P as necessary

to support O&P-=s procurement of any necessary regulatory approvals or exemptions.
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SECTION FOUR

OPERATING TERMS AND CONDITIONS

4.1  Except as provided in Section 4.2 below and otherwise in this
Interim Agreement, O&P=s operations over the Line during the Term hereof shalf be governed by
and conducted in accordance with the Terms of the Lease, which afe hereby incorporated herein
by reference.
42 With respect to O&P-=s operations over the Line pursuant
to this Interim Agreement and the terms of the Lease, O&P, CCPR and the PORT AUTHORITY
agree as follows:
(1)  The First Amendment to the Lease, dated as of November 20,
2003, shall have no application or effect hereunder. O&Pss rental obligations shall be solely those
set forth in Section Three of the Lease as in effect prior to the First Amendment.
(b)  Sections 6.01 and 6.02 of the Lease shall have no application
or effect hereunder, In lieu thereof, during the Term of this Interim Agreement and at its sole cost
and expense, O&P agrees to maintain the Line at least in the condition that exists as of the
effective date hereof, normal wear and tear excepted. The parties acknowledge that as of such
date, most track on the Line does not meet FRA Class I standards, and instead is classified as

Aexceptede track under prevailing FRA regulations.
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30300 SERVICE DATE LATE RELEASE - SEPTEMBER 3, 1999
EB

SURFACE TRANSPORTATION BOARD
DECISION AND NOTICE OF INTERIM TRAIL USE OR ABANDONMENT
STB Docket No. AB-556 (Sub-No. 2X)

RAILROAD VENTURES, INC.--ABANDONMENT EXEMPTION--BETWEEN
YOUNGSTOWN, OH, AND DARLINGTON, PA, IN MAHONING AND COLUMBIANA
COUNTIES, OH, AND BEAVER COUNTY, PA

STB Docket No. AB-555 (Sub-No. 2X)!

THE OHIO & PENNSYLVANIA RAILROAD COMPANY--ADVERSE DISCONTINUANCE
OF SERVICE EXEMPTION--BETWEEN YOUNGSTOWN, OH, AND DARLINGTON, PA, IN
MAHONING AND COLUMBIANA COUNTIES, OH, AND BEAVER COUNTY, PA

Decided: September 2, 1999

By petition filed on May 19, 1999, Railroad Ventures, Inc. (RVI), seeks an exemption
under 49 U.S.C. 10502 from the provisions of 49 U.S.C. 10903 to abandon a 35.7-mile line from
milepost 0.0 at Youngstown, OH, to milepost 35.7 at Darlington, PA, and a connecting 1-mile line
segment near Negley, OH. RVI also petitioned for an exemption under 49 U.S.C. 10502 from the
provisions of 49 U.S.C. 10903 for The Ohio & Pennsylvania Railroad Company (OPRC) to
discontinue its service obligations over the line.” Comments in opposition were filed jointly by
Darlington Brick and Clay Products Company (Darlington Brick) and Insul Products, Inc. (Insul)
(collectively protestants), and by the Board of Commissioners of Beaver County (Beaver County).
RVI replied. We will grant the petition for exemption.

! These proceedings are consolidated in this decision.

? Notice was served and published in the Federal Register on June 8, 1999 (64 FR 30560)
(June 8 notice).

3 OPRC has a lease with RVI to provide service over this line, but has not provided service
since 1996. Although the proposed discontinuance is styled as an adverse discontinuance because it
was filed by RVI, the owner of the line, instead of by OPRC, the carrier authorized to operate over
the line, the interests of the parties are not adverse. OPRC agrees that its lease and service
obligations should be discontinued and it previously sought on its own behalf a discontinuance
exemption, which was rejected. Moreover, the President of OPRC submitted a verified statement,
attached as Exhibit 9 to RVI’s petition, stating that OPRC has no objection to the discontinuance.
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BACKGROUND

The circumstances surrounding RVI’s purchase of the subject line,* OPRC’s lease to operate
over the line, and their subsequent attempts to abandon the line and discontinue service were set out
in the June 8 notice, as well as in prior decisions,’ and need not be reiterated here. Having rejected
without prejudice to refiling RVI’s last attempt to abandon this line in RVI II, we now have before
us, in this petition for exemption, sufficient information to determine what rehabilitation is required
to restore service, what the costs of the rehabilitation would be, and an accurate estimate of the line’s
revenue potential ®

PRELIMINARY MATTERS

In its petition, RVI has attempted to provide information consistent with our regulations for
abandonment applications in 49 CFR part 1152. 'l'o the extent that it has been unable to comply,
RVI seeks several waivers of specific rules, which it styles as requests for exemptions. These
include waivers of 49 CFR 1152.22, related to the contents of abandonment applications, and the

* The subject line formerly was part of the Youngstown & Southern Railroad Company, a
nonoperating railroad and a wholly owned subsidiary of the Montour Railroad Company, itself a
nonoperating railroad and successor in interest to The Pittsburgh and Lake Erie Railroad Company.

5 See Railroad Ventures. Inc.--Acquisition and Operation Exemption--Youngstown &
Southern Railroad Company, STB Finance Docket No. 33385 et al. (STB served July 15, 1997)
(RVI 1), and Railroad Ventures. Inc.--Abandonment Exemption--Between Youngstown, OH, and

Darlington, PA. in Mahoning and Columbiana Counties. OH. and Beaver County, PA, STB Docket
No. 556 (Sub-No. 1X) et al. (STB served Jan. 22, 1999) (RVI II).

¢ Although this information is not generally included in a petition for exemption, RVI was
required to produce the data if it chose to file a petition for exemption instead of an abandonment
application. See RVI 1, slip op. at 5. This was due to concerns that service was not being restored,
which ultimately led to biweekly reporting by RVI to our Office of Compliance and Enforcement
(OCE). See RVI I, slip op. at 4. The data provided by RVI will assist us in reaching an informed
decision on whether to approve the abandonment and will help parties who might be interested in
purchasing the line under 49 U.S.C. 10904 to restore service. See RVII1, slip op. at 5.

2.
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notice requirements of 49 CFR 1152.20 and 1152.21.7 RVI also requests that it not be required to
present a formal appraisal for the entire right-of-way.

RVTI’s requests for waivers of the abandonment application filing requirements are
unnecessary. RVI [l did not require full compliance with the filing requirements for abandonment
applications, only that RVI provide certain information if it refiled with a petition for exemption,
which it has done. As for RVI’s request that it not be required to submit a formal appraisal of its
right-of-way, RVI has submitted an extensive appraisal, with substantial documentation, which was
prepared by David L. Handel, and it is sufficient for our purposes.

DISCUSSION AND CONCLUSIONS

Under 49 U.S.C. 10903, a rail line may not be abandoned or service discontinued without
our prior approval. Under 49 U.S.C. 10502, however, we must exempt a transaction or service from
regulation when we find that: (1) continued regulation is not necessary to carry out the rail
transportation policy of 49 U.S.C. 10101; and (2) either (a) the transaction or service is of limited
scope, or (b) regulation is not necessary to protect shippers from the abuse of market power.

The exemption process is designed to minimize regulatory burdens. An exemption is
appropriate when we have sufficient information to reach an informed decision. Typically, the types
of abandonment and discontinuance transactions that are exempted are those where the shippers do
not contest the abandonment or, if they do contest it, revenue from their traffic is clearly marginal
compared to the cost of operating the lines.

RVI, with OPRC’s assistance, has provided sufficient information for us to determine that
this line of railroad cannot be operated at a profit. OPRC began operations in July 1995. During
OPRC’s operations in 1995, the line had eight active shippers that generated 319 carloads.® In

7 Because RVI complied with these notice requirements in its previous abandonment
request, served copies of its petition on the parties of record in the previous proceedings, and stated
that it will serve a copy of its petition on any other interested party requesting it, RVI was not
required to republish notice of the proposed abandonment and discontinuance. June 8 notice at 4
n.4.

¥ In 1995, Mahoning Valley Plastics shipped 33 carloads of plastic pellets, Darlington Brick
shipped 23 carloads of brick and clay products, Grief Bros. Corp. shipped 19 carloads of paper rolls,
Darlington Pipe shipped 2 carloads of pipe, Donohue Railcar Parts Co. shipped 5 carloads of wheel
sets and rail/truck components, Allied Scrap shipped 75 carloads of scrap paper, T.umber City
shipped 9 carloads of lumber products, Magneco/Metre!l shipped 25 carloads of blast furnace
(continued...)

23
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1996, the last year OPRC operated the line, it had three active shippers that generated 120 carloads.’
Based on OPRC’s operations from July through December 1995, RVI approximates revenues at
$59,000 and expenses at $209,000."° From January through November 1996, RVI approximates
revenues at $22,000 and expenses at $79,000. This results in operating losses of approximately
$150,000 for 1995 and $57,000 for 1996. No party disputes these figures. While protestants state
that we should critically analyze the financial evidence submitted by RVI, they have not specifically
challenged it."

The June 8 notice, slip op. at 3 n.3, pointed out that RVI’s rehabilitation costs were not
stated with any certainty and that scvcral itcms appeared questionable. Although protestants and
Beaver County have not addressed the issue, RVI has in its reply. It explains the discrepancies in
the range of rehabilitation estimates that it provided, as discussed in the next paragraph.

According to RVI, the $800,000 rehabilitation figure is contained in a 1997 report prepared
by Kennedy Railroad Builders, Inc., which estimates rehabilitation costs for only 26 miles of the line
from North Lima, OH, to Darlington. Approximately $425,000 of the $800,000 represents the cost
of installation of a switch to the main line at Columbiana, OH (formerly operated by the
Consolidated Rail Corporation). The $1.8 million rehabilitation figure is also a 1997 projection,
which was provided by Ohio Rail Development Commission (ORDC)," and, according to RV,
represents the minimum repairs needed for the entire line. Both of these estimates are intended to
corroborate what RVI considers the best evidence of current rehabilitation costs, and that is the $4.5

§(...continued)
refractory brick, and Associated Paper Stock shipped 128 carloads of paper products.

® In 1996, Darlington Brick shipped 18 carloads of brick and clay products, Grief Bros.
Corp. shipped 12 carloads of paper rolls, and Associated Paper Stock shipped 90 carloads of paper
products.

' RVI includes in expenses costs related to train crews, locomotives and fuel, track
maintenance, car hire, and other operating expenses.

""" Protestants complain that RVI has not provided more details about plans of L.A.S.
Recycling, Inc. (L.A.S.), to open a land fill site for construction debris in an area south of Negley,
OH. Protestants submit that L..A.S. plans to ship 2,000 to 4,000 cars of new traffic annually over
the line. RVI in its petition explains that it only recently became aware of L.A.S.’s plans, but that in
any event the site is not served by RVI’s line. We note that ..A.S. has not protested the
abandonment.

12 ORDC is a state agency charged with promoting economic development, rail branch line
preservation, highway and rail safety, and passenger and commuter rail planning and development.

4.
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million rehabilitation figure contained in a 1999 appraisal of the line prepared by R/W Specialists,
Inc. RVI submits that, whichever figure is used, the line cannot generate sufficient revenue to justify
that level of investment. We agree and accept RVI’s explanation.

More detailed scrutiny of the proposed abandonment and discontinuance of service under 49
U.S.C. 10903 is not necessary to carry out the rail transportation policy. By minimizing the
administrative expense of the application process, an exemption will reduce regulatory barriers to
exit [49 U.S.C. 10101(7)]. Moreover, an exemption will foster sound economic conditions and
encourage efficient management by relieving RVI from the costs of owning (including
rchabilitation) and OPRC from the costs of operating the line. [49 U.S.C. 10101(5) and (9)]. Other
aspects of the rail transportation policy are not affected adversely.

Although protestants and Beaver County desire to retain the line for continued rail service,
the shippers on the line have access to alternative motor carrier service. Accordingly, we find that
regulation is not necessary to protect shippers from the abuse of market power. Given our market
power finding, we need not determine whether the proposed transaction is limited in scope.

Under 49 U.S.C. 10502(g), we may not use our exemption authority to relieve a carrier of
its statutory obligation to protect the interests of its employees. Accordingly, as a condition to
granting OPRC’s exemption for discontinuance of service, we will impose the labor protective
conditions in Oregon Short .ine R. Co.--Abandonment--Goshen, 360 1.C.C. 91 (1979), in STB
Docket No. AB-555 (Sub-No. 2X). On the other hand, we do not normally impose employee
protective conditions when, as here, a carrier abandons its entire line unless the evidence shows the
existence of: (1) a corporate affiliate that will continue substantially similar rail operations; or (2) a
corporate parent that will realize substantial financial benefits over and above relief from the burden
of deficit operations by its subsidiary railroad. See Wellsville. Addison & Galeton R. Corp.--
Abandonment, 354 1.C.C. 744 (1978); and Northampton and Bath R. Co.--Abandonment, 354
1.C.C. 784 (1978) (Northampton). Because RVI proposes to abandon its entire line of railroad and
has no railroad employees and because no one has attempted to show that the situation under
Northampton exists for imposing labor protection in this proceeding, we will not impose labor
protective conditions in STB Docket No. AB-556 (Sub-No. 2X).

RVI has resubmitted, with its petition, the environmental report originally submitted in RVI
11, and has notified the appropriate Federal, state, and local agencies of the opportunity to submit
information concerning the energy and environmental impacts of the proposed abandonment. See
49 CFR 1105.11. Our Section of Environmental Analysis (SEA) has examined the environmental
report, verified its data, and analyzed the probable effects of the proposed action on the quality of the
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human environment.”> SEA served an environmental assessment (EA) on July 16, 1999, indicating
that, prior to commencing salvage operations, RV1 should consult with: the Pennsylvania
Department of Environmental Protection, Southwest Regional Office; the Beaver County, PA,
Conservation District; and the State of Ohio Environmental Protection Agency, Northeast District
Office. A comment to the EA was filed by Boardman Township Park District (Boardman)
encouraging the Board to allow a recreational trail on this line. No other comments to the EA were
filed by the August 16, 1999 due date.

We will impose the condition recommended by SEA in the EA. Based on SEA’s
recommendation, we conclude that the proposed abandonment, as conditioned, will not significantly
affect either the quality of the human environment or conservation of energy resources.

We note that 49 U.S.C. 10904 provides a mechanism for those who want to continue rail
service that the Board has authorized to be discontinued or abandoned. Under section 10904, any
financially responsible person (and all government agencies are deemed to be financially
responsible) may file an offer of tinancial assistance (OFA) to acquire a line or subsidize the losses
of the existing operator. Should area shippers or any other interested party determine that continued
rail service over the line is in their best interest, they may avail themselves of the section 10904
procedures.

Requests for the issuance of a notice of interim trail use (NI'TU) under the National Trails
System Act, 16 U.S.C. 1247(d) (Trails Act), were filed by Beaver County, Boardman, the
Columbiana County Park District (Columbiana), the Mill Creek Metropolitan Park District (Mill
Creek), and the City of Youngstown (Youngstown) (collectively, trail proponents). Each trail
proponent has requested that a NITU be issued for the line, and each submitted a statement of
willingness to assume financial responsibility for the right-of-way, and has acknowledged that use of
the right-of-way is subject to possible future reconstruction and reactivation [or rail service as
required under 49 CFR 1152.29. Although all of the trail proponents advocate preservation of the
entire right-of-way for trail purposes, each one has limited its request by asserting interest in only a
portion of the right-of-way, as follows: Beaver County will negotiate for approximately 6 miles in
Beaver County; Boardman will negotiate for approximately 5 miles in Boardman Township;
Columbiana will negotiate for approximately 13 miles in Columbiana County; Mill Creek will
negotiate for approximately 6 miles in Beaver Township; and Youngstown will negotiate for
approximately 3 miles in the City of Youngstown. By letter filed on July 19, 1999, RVI agreed to
negotiate with the trail proponents.

13 RVI requested an exemption from the filing of a new environmental and historical report.
SEA examined RVI’s resubmitted reports and found them acceptable for use in this proceeding.
Accordingly, no new reports need to be filed.

-6 -
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These requests comply with the requirements of 49 CFR 1152.29, and RVI is willing to
enter into negotiations with each trail proponent. Therefore, we will issue a NITU for each of the
line segments referred to above and the trail proponents may negotiate agreements as to their
respective segments with RVI during the 180-day period prescribed below. If agreements are
executed, no further Board action is necessary. If no agreements are reached within 180 days, RVI
may fully abandon the line, subject to the conditions imposed below. See 49 CFR 1152.29(d)(1).
Use of the right-of-way for trail purposes is subject to restoration for railroad purposes.

SEA has indicated in its EA that the right-of-way may be suitable for other public use
following abandonment. The trail proponents also request that a 180-day public use condition be
imposed. The requests are made to provide time for the trail proponents to assemble and review
information needed to complete their trail use plans and negotiations with RVI for the conversion of
the rail corridor into trails. In support of their requests, the trail proponents state that the rail
corridor will connect residential areas to public parks, businesses, schools, and other destinations
and that the corridor provides important wildlife habitat and green space.

We have determined that persons who file under the Trails Act may also file for public use
under 49 U.S.C. 10905. See Rail Abandonments--Use of Rights-of-Way as Trails, 2 1.C.C.2d 591,
609 (1986) (Trails). When the need for both conditions is established, it is our policy to impose
them concurrently, subject to the execution of a trail use agreement. The trail proponents have met
the public use criteria prescribed at 49 CFR 1152.28(a)(2) by specifying: (1) the condition sought;
(2) the public importance of the condition; (3) the period of time for which the condition would be
effective; and (4) justification for the period of time requested. Accordingly, a 180-day public use
condition also will be imposed on the line to be abandoned commencing from the effective date of
this decision and notice. If a trail use agreement is reached on a portion of the right-of-way, RVI
must keep the remaining right-of-way intact for the remainder of the 180-day period to permit public
use negotiations. Also, a public use condition is not imposed for the benefit of any one potential
purchaser. Rather it provides an opportunity for any interested person to acquire the right-of-way
that has been found suitable for public purposes, including trail use. Therefore, with respect to the
public use condition, RVI is not required to deal exclusively with the trail proponents, but may
engage in negotiations with other interested persons.

The trail proponents should note that operation of the trail use and public use procedures
could be delayed, or even foreclosed, by the financial assistance process under 49 U.S.C. 10904. As
stated in Trails, 2 1.C.C.2d at 608, OFAs to acquire rail lines for continued rail service or to
subsidize rail operations take priority over interim trail use/rail banking and public use.
Accordingly, if an OFA is timely filed under 49 CFR 1152.27(c)(1), the effective date of this
decision and notice will be postponed beyond the effective date indicated here. See 49 CFR
1152.27(e)(2). In addition, the effective date may be further postponed at later stages in the OFA
process. See 49 CFR 1152.27(f). Finally, if the line is sold under the OFA procedures, the petition
for exemption, as it relates to the abandonment only, will be dismissed and trail use and public use
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precluded. Alternatively, if a sale under the OFA procedures does not occur, the trail use and public
use processes may proceed.

It is ordered:
1. Under 49 U.S.C. 10502, we exempt the above-described discontinuance of service by

OPRC from the prior approval requirements of 49 U.S.C. 10903, subject to the employee protective
conditions set forth in Oregon Short Line R. Co.--Abandonment--Goshen, 360 1.C.C. 91 (1979).

2. Under 49 U.S.C. 10502, we exempt the above-described abandonment by RVI from the
prior approval requirements of 49 U.S.C. 10903, subject to the conditions that RVI shall: (1) prior
to commencing salvage operations, consult with the Pennsylvania Department of Environmental
Protection, Southwest Regional Office; the Beaver County, PA, Conservation District; and the State
of Ohio Environmental Protection Agency, Northeast District Office; (2) leave intact all of the right-
of-way, including bridges, trestles, culverts and tunnels (but not track and track materials), for a
period of 180 days from the effective date of this decision and notice to enable any state or local
government agency or any other interested person to negotiate the acquisition for public use of the
line to be abandoned; and (3) comply with the interim trail use/rail banking procedures set forth
below.

3. If interim trail use/rail banking agreements are reached for any of the segments of the line
to be abandoned, each agreement must require the trail user to assume, for the term of the
agreement, full responsibility for management of, any legal liability arising out of the transfer or use
of (unless the user is immunc from liability, in which case it need only indemnify RVI against any
potential liability), and for the payment of any and all taxes that may be levied or assessed against,
the right-of-way.

4. Interim trail use/rail banking is subject to the future restoration of rail service and to the
user’s continuing to meet the financial obligations for the right-of-way.

5. If interim trail use is implemented and subsequently the user intends to terminate trail
use, it must send the Board a copy of this decision and notice and request that it be vacated on a
specified date.

6. If any agreement for interim trail use/rail banking is reached by the 180th day after
service of this decision and notice, interim trail use may be implemented. 1f no agreements are
reached by that time, RVI may fully abandon its line, provided the conditions imposed above are
met.



STB Docket No. AB-556 (Sub-No. 2X), et al.

7. An OFA under 49 CFR 1152.27(c)(1) to allow rail service to continue must be received
by the railroad and the Board by September 13, 1999, subject to time extensions authorized under
49 CFR 1152.27(c)(1)(1}C). The offeror must comply with 49 U.S.C. 10904 and 49 CFR
1152.27(c)(1). Each OFA must be accompanied by a $1,000 filing fee. See 49 CFR 1002.2()(25).

8. OFAs and related correspondence to the Board must refer to this proceeding. The
following notation must be tvped in bold face on the lower left-hand corner of the envelope: “Office
of Proceedings, AB-OFA.”

9. Provided no OF'A has been received, this exemption will be effective on October 3, 1999.
Petitions to stay must be filed by September 13, 1999, and petitions to reopen must be filed by
September 23, 1999.

10. Pursuant to the provisions of 49 CFR 1152.29(e)(2), RVI shall file a notice of
consummation with the Board to signify that it has exercised the authority granted and fully
abandoned its line. If consummation has not been effected by RVI’s filing of a notice of
consummation by September 3, 2000, and there are no legal or regulatory barriers to
consummation, the authority to abandon will automatically expire. If a legal or regulatory barrier to
consummation exists at the end of the 1-year period, the notice of consummation must be filed not
later than 60 days after satisfaction, expiration or removal of the legal or regulatory barrier.

By the Board, Chairman Morgan, Vice Chairman Clyburn, and Commissioner Burkes.

Vernon A. Williams
Secretary
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The Ohio & Pennsylvania Railroad Company-Acquisition and Operation Excmption-Rail
Line of CSX Transportation, Inc., in Lowellville, OH

[STB Finance Docket No. 34229]
SURFACE TRANSPORTATION BOARD
2002 STB LEXIS 435
SERVICE DATE: July 23, 2002
July 15, 2002

PANEL:
[*1]
By the Board, David M. Konschnik, Director, Office of Proceedings.

OPINION:

The Ohio & Pennsylvania Railroad Company (O&P), a Class III carrier, has filed a notice of exemption under 49
CFR 1150.41 to permit O&P to acquire by purchase from CSX Transportation, Inc. (CSXT), an approximately 0.89-
mile rail line located between Valuation Station 3261 + 00 and Valuation Station 3308 + 00, in Lowellville, Mahoning
County, OH.

The transaction was expected to be consummated after July 5, 2002, the effective date of the exemption (7 days af-
ter the exemption was filed).

The purpose of this transaction is to permit O&P to extend its line nl and facilitate the re-establishment of an inter-
change with CSXT at Lowellville. O&P certifies that its projected annual revenues as a result of this transaction will not
result in the creation of a Class I or a Class II rail carrier.

nl O&P owns approximately 2 miles of rail line between Struthers and Youngstown, OH, but does not cur-
rently operate over the line. The Mahoning Valley Railroad and the Central Columbiana and Pennsylvania Rail-
road (CCPR) operate over portions of O&P's line under trackage rights. O&P expects to resume freight opera-
tions in the near future as new traffic opportunities materialize. This transaction is expecled Lo improve the effi-
ciency of CCPR's current operation over O&P's line, and enhance O&P's own operations if it recommences ser-
vicc.
[*2]
If the verified notice contains false or misleading information, the exemption is void ab nitio. Petitions to revoke
the exemption under 49 U.S.C. 10502(d) may be filed at any time. The filing of a petition to revoke will not automati-
cally stay the transaction.

An original and 10 copies of all pleadings, referring to STB Finance Docket No. 34229 must be filed with the Sur-
face Transportation Board, 1925 K Street, N.W., Washington, DC 20423-0001. In addition, a copy of each pleading
must be served on Kelvin J. Dowd, Slover & Loftus, 1224 Seventeenth Street, N.W., Washington, DC 20036.

Board decisions and notices are available on our website at "WWW.STB.DOT.GOV."
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35413 SERVICE DATE - DECEMBER 21, 2004

DO

FR-4915-01-P

DEPARTMENT OF TRANSPORTATION

Surface Transportation Board

[STB Finance Docket No. 34632]

The Ohio and Pennsylvania Railroad-Acquisition and Operation Exemption—Rail Lincs of
Columbiana County Port Authority in Mahoning and Columbiana Counties, OH, and Beaver
County, PA

The Ohio and Pennsylvania Railroad (O&P), a Class III rail carrier, has filed a notice
of exemption under 49 CFR 1150.41 to acquire (by lease) approximately 36 miles of rail line |
owned by the Columbiana County Port Authority (CCPA), between milepost 0.0 at or near
Youngstown, OH, and milepost 35.7 at or near Darlington, PA.

The Central Columbiana and Pennsylvania Railway Company (CCPR) currently serves
as the line’s operator pursuant to a track lease and operating agreement with CCPA. On June
14, 2004, CCPR filed for bankruptcy protection before the U.S. Bankruptcy Court for the
Fastern District of Arkansas, Little Rock Division (Case No. 4:04-bk-16887 M, Chapter 11)
(bankruptcy court). Pursuant to an agreement between CCPA, O&P, and the bankruptcy
trustee for CCPR, O&P will acquire and operate the line by assuming CCPR’s rights, duties,

and obligations under CCPR’s track lease and operating agreement with CCPA (including

R 346



STB Finance Docket No. 34632
CCPR’s option to purchase the line in March 2006). The agreement is pending final approval
from the bankruptcy court, which O&P expects will be granted before December 31, 2004.!
The transaction is scheduled to be consummated on or after December 15, 2004.
O&P certifies that its projected revenues as a result of the transaction will not exceed those that
would qualify it as a Class 11 rail carrier.
This transaction is related to STB Docket No. AB-556 (Sub-No. 2X), Railroad

Ventures. Inc—Abanondment Exemption—Between Youngstown. OH, and Darlington, PA. in

Mahoning and Columbiana Counties. OH. and Beaver County, PA, which involves the

purchase of the line by CCPA pursuant to the offer of financial assistance provisions of 49
U.S.C. 10904 and 49 CFR 1152.27.

If this notice contains false or misleading information, the exemption is void ab initio.
Petitions to revoke the exemption under 49 U.S.C. 10502(d) may be filed at any time. The
filing of a petition to revoke will not automatically stay the transaction.

An original and 10 copies of all pleadings, referring to STB Finance Docket
No. 34632, must be filed with the Surface Transportation Board, 1925 K Street, N.W.,
Washington, DC 20423-0001. In addition, a copy of each pleading must be served on Kelvin

J. Dowd, Slover & Loftus, 1224 Seventeenth Street, N.W., Washington, DC 20036.

! To ensure the continued availability of rail service to shippers on the line, the
bankruptcy court, by a December 3, 2004 order, has approved an interim agreement between
O&P and CCPR’s bankruptcy trustee, which would allow O&P to assume immediate
operational control of the line.

347
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Board decisions and notices are available on our website at
“WWW.STB.DOT.GOV.”
Decided: December 14, 2004.

By the Board, David M. Konschnik, Director, Office of Proceedings.

Vernon A. Williams

Secretary

R 348
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ATTORNEYS AT LAW
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WILLIAM L.SLOVER 1224 SEVENTEENTH STREET, N

C. MICBAEL LOFTUS WASHINGTON, D. C. 20036-3003
DONALD G. AVERY

JOHN H.LE SETR

KELVIN J. DOWD

ROBERT U. ROSENBERG

CHRISTOPHER A. MILLS

FRANK J. PERGOLIZZI

ANDREW B. KOLESAR III WRITER'S E-MAIL:
PETER A. PFOHL December 8, 2004

DANTEL M. JAFFE .

KAREN HASSELL HERREN kjd@sloverandloftus.com

KXENDRA A. ERICSON

214707

HAND DELIVERY

The Honorable Vernon A. Williams
Secretary

Surface Transportation Board

1925 K Street, N.W. Room 711 Ty~
Washington, D.C. 20423-0001

Re:  Finance Docket No. 34632, The Ohio and Pennsylvania
Railroad — Acquisition and Operation Exemption — Rail
Lines of the Columbiana County Port Authority in Mahoning
and Columbiana Counties, OH and Beaver County, PA

Dear Secretary Williams:

Enclosed for filing in the referenced docket please find an original and 10
copies of The Ohio and Pennsylvania Railroad’s Verified Notice of Exemption, together
with our check in the amount of $1,500.00 to cover the requisite filing fee.

An additional copy of the Notice also is enclosed. Kindly indicate receipt
and filing by time-stamping this copy and returning it to the bearer of this letter.

‘Thank you for your attention to this matter.

Sincerely,

Lo Kelvin J. Dowd |

An Attorney for

The Ohio and Pennsylvania Railroad
KJD:cef
Enclosure




BEFORE THE
SURFACE TRANSPORTATION BOAR

THE OHIO AND PENNSYLVANIA RAILROAD
—ACQUISITION AND OPERATION
EXEMPTION - RAIL LINES

OF COLUMBIANA COUNTY

PORT AUTHORITY IN MAHONING AND
COLUMBIANA COUNTIES, OH AND
BEAVER COUNTY, PA

Finance Docket No. 34632

R A g g

YERIFIED NOTICE OF EXEMPTION

Pursuant to 49 U.S.C. § 10502 and 49 C.F.R. Part 1150.41, et seq., the Ohio
and Pennsylvania Railroad (“O&P”), a Class III rail carrier, files this Verified Notice of
Exemption from the prior approval requirements of 49 U.S.C. § 10902 to permit O&P to
extend its existing lines through the acquisition by lease from the Columbiana County
Port Authority (“Port Authority”) of approximately 36 miles of rail line between
Youngstown, Ohio and Darlington, Pennsylanvia, Ohio (the “Line”). The Line is located
in Mahoning and Columbiana Counties, Ohio and Beaver County, Pennsylvania.

The Line presently is operated by the Central Columbiana and Pennsylvania
Railway Company (“CCPR”), under lease from the Port Authority. On June 14, 2004,
CCPR filed a voluntary petition for bankruptcy relief under Chapter 11 of Title 11 of the

United States Code. Upon approval of the bankruptey court, CCPR’s Trustee in

2.



bankruptcy will permanently assign CCPR’s lease rights to O&P. Pending court
approval, and to ensure the continued availability of rail service to shippers on the Line,
OHCR will lease and operate the Line on an interim basis upon the effectiveness of the
exemption noticed hereby,' in accordance with agreements between O&P and CCPR’s
bankruptcy Trustee.

Following O&P’s commencement of operations over the Line, CCPR no
longer will operate trains over any portion of the Line.

In support hereof, O&P shows as follows:

a. Full Name and Address of Applicant
Ohio and Pennsylvania Railroad

47849 Papermill Road
Coshocton, Ohio 43812

b. Name and Address of Applicant’s Representative
Kelvin J. Dowd
Solver & Loftus
1224 Seventeenth Street, N'W.
Washington, D.C. 20036
(202) 347-7170

'If, as expected, the bankruptcy court approves the permanent transfer, no further
Board approvals or exemptions would be required, as O&P’s continued operation over
the Line would be seamless with that commenced under the intertm arrangements.
Should the bankruptcy court not give final approval to O&P’s acquisition of the Line,
then O&P would return to the Board for approval of any service discontinuance that
might result, as required by 49 U.S.C. § 10903.

3-



c. Statement Regarding Agreement

Agreement as to all essential terms has been reached among O&P, the Port
Authority and CCPR’s bankruptcy Trustee with respect to O&P’s acquisition and
operation of the Line.

d. Operation of the Property

Following the effective date of the exemption noticed hereby, O&P will be

the sole operator of the Line.
e. Summary of the Transaction

O&P presently owns and operates approximately 2.65 miles of trackage and
related facilities in Youngstown, Ohio, where its tracks connect with the Line. Between
June, 1995 and December, 1996, O&P operated in common carrier service over the Line
pursuant to lease arrangements with P&LE Properties, the then-owner of the Line and a
predecessor-in-interest to the Port Authority. See F.D. No. 32711, Ohio & Pennsylvania
Railroad Company — Lease and Operation Exemption — P&LE Properties, Inc., Decision
served June 14, 1995. In December, 1996, the Line was embargoed due to unsafe track
conditions. O&P subsequently discontinued service over the Line pursuant to a Board
Order under 49 U.S.C. §§10502 and 10903. See Docket No. AB-556 (Sub-No. 2X),

Railroad Ventures Inc. — Abandonment Exemption — Between Youngstown, OH and

4-




Darlington, PA, In Mahoning and Columbiana Counties, OH and Beaver County, PA,
Decision served September 3, 1999.

CCPR currently operates over the Line pursuant to a Track Lease and
Operating Agreement initially entered into with the Port Authority on April 6, 2000, and
amended as of November 20, 2003. Ownership of the Line rests with the Port Authority,
which purchased it pursuant to an Offer of Financial Assistance under 49 U.S.C. § 10904.
See Docket No. AB-556 (Sub-No. 2X), Railroad Ventures, Inc. -- Abandonment
Exemption -- Between Youngstown, OH and Darlington, PA, In Mahoning and
Columbiana Counties, OH and Beaver County, PA, Decision served October 4, 2000.
The Track Lease and Operating Agreement between CCPR and the Port Authority also
granted CCPR an option to purchase the Line, once the five-year third party resale
restriction imposed by 49 U.S.C. § 10904 (f) (4) expires.

On June 14,2004, CCPR filed a voluntary petition for bankruptcy
protection under Chapter 11 of Title 11, United States Code. CCPR’s Chapter 11
proceeding is before the U.S. Bankruptcy Court for the Eastern District of Arkansas,
Little Rock Division, where it is denominated as Case No. 4:04-bk-16887 M, Chapter 11.
On July 15, 2004, Richard L. Cox, Esq. was duly appointed and presently serves as the
authorized Trustee for CCPR.

Pursuant to his charge and in the interest of preserving necessary rail

service over the Line in light of the financial failings of CCPR, the Trustee and O&P




have negotiated an agreement whereunder O&P will acquire and operate the Line by
assuming CCPR’s rights, duties and obligations under the Track Lease and Operating
Agreement, including the option to purchase the Line in March, 2006, when the Section
10904 (f) (4) restriction will have expired. The Trustee’s final sale and assignment of
CCPR’s rights is subject to bankruptcy court approval, which has been requested and is
expected to be obtained prior to December 31, 2004. In response to CCPR’s precarious
financial condition and to assure no interruption in rail service in the meantime, however,
O&P and the Trustee have reached agreement on an arrangement for interim operations
over the Line pending final bankruptcy court approval. That interim agreement was
approved by the bankruptcy court on December 3, 2004.> Those operations will
commence promptly upon the effectiveness of the exemption noticed hereby.

The Line is located in Mahoning and Columbiana Counties, Ohio and in
Beaver County, Pennsylvania. The total number of additional route miles to be acquired
and operated by O&P is approximately 36 miles.

Pursuant to Board regulations, O&P states that the Port Authority’s address
is 1250 St. George Street, East Liverpool, Ohio 43920. The Trustee’s address is 835
Central Avenue, Suite 510, Hot Springs, Arkansas 71901. It is contemplated that O&P’s

acquisition of the Line will take place on or after December 15, 2004.

2See Exhibit No. 1.
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f. Map
See Exhibit No. 2.

g. Certificate of Projected Revenue

Pursuant to 49 C.E.R. Part 1150.43 (g), O&P certifies that its projected
revenues as a result of the subject transaction will not exceed the level that qualifies O&P
as a Class I11 rail carrier.

h. Environmental and/or Historical Documentation

The proposed transaction qualifies under 49 C.F.R. Part 1105.6 (c) (2), and
as such, no environmental documentation is required. Likewise, O&P has no plans to
alter or dispose of any assets that are fifty (50) years old or older, and as such, the
transaction does not require an historic report. 49 C.F.R. Part 1105.8 (b).

i. Caption Summary
See Exhibit No. 3.
Respectfully submitted,
THE OHIO AND PENNSYLVANIA
RAILROAD
47849 Papermill Road
Coshocton, Ohio 43812

By: KelvinJ. Dowd

OF COUNSEL.: Andrew B. Kolesar, I
Slover & Loftus
Slover & Loftus 1224 Seventeenth Street, N.W.
1224 Seventeenth Street, N.W. Washington, D.C. 20036
Washington, D.C. 20036 (202) 347-7170
Date: December &, 2004 Attorneys & Practitioners
7.




EXHIBIT No. 1
UNITED STATES BANKRUPTCY COURT
EASTERN DISTRICT OF ARKANSAS
LITTLE ROCK DIVISION
IN RE: CENTRAL COLUMBIANA & CASE NO. 4:04-bk-16887TM
PENNSYLVANIA RAILWAY, INC, DEBTOR Chapter 11
ORDER GRANTING

EMERGENCY MOTION FOR APPROVAL
OF INTERIM OPERATING AGREEMENT

On this day comes on for consideration the emergency motion of the Trustee herein,
RICHARD L. COX, by and through his attomey, RICHARD L. COX, P.A,, for appfoval of interimn
operating agreement, and the Court finds as follows
| L On June 14, 2004, the Debtor filed a voluntary petition for relief under chapter 11 of
Tiﬂé 11 of United States Code.

2. On July 15, 2004, a notice was entered in this case appointing RICHARD L. COX as
chapter 11 Trustee for the debtor.

3. The Debtor operates a short-line raitroad in the states of Ohio and Pennsylvania.

4, After the filing of the chapter 11, numerous derailments have occurred on the railroad,
some at minor expense and some at major expense to the chapter 11 estate.

5. On November 29, 2004, a major derailment occurred on the Ohio portion of the
debtor’s operation requiring the estate to incur emergency repair expenses greater than the amount of
the funds then presently on hand in the chapter 11 estate,

6. The Trustee was able 1o engage repair services only based upon representations that
the fimds for sald Iepans would be advanced by the Ohio Rail Deve]opment Commxssmn which

emergency authorization the Trustee had secured with the cooperation of the Lessor of the track, the

EOD BY AR 12/3/04




Columbiana County Port Authority.

7. Emergency repairs are currently under way during which the main fine for the railroad
1s inoperable.

8. If the debtor continues to operate the line after completion of the present derailment
repairs, there is a high likelihood that the estate will incur additional expenses from derailments in
excess of the operating income of the chapter 11 estate.

9. | The principal customers of the Debtor have threatened to seek removal of the Debtor
as operator of the railroad line by the Federal Surface Transportation Board.

10. The Trustee has negotiated with the Lessor, Columbiana County Port Authority, and a
third-party prospective purchaser of the operating rights of the debtor estate, the Ohio & Pennsylvania
Railroad, 47849 Paper Mill Road, Coshoaton, Ohio 43812 for the Ohio & Pennsylvania Railroad to
assume operations of the railroad pursuant to an interim operating agreement, a copy of which was
attached to the emergency motion.

11.  An emergency exists requiring the immediate approval of the Trustee’s interim
operating agreement with the Ohio & Pennsylvania Railroad.

i12. The Trustee has authority from Charles Tucker, Assistant U.S. Trustee, to state that
the United States Trustee has no objection to the approval by the Court of the Trustee’s emergency
motion for approval of Interim Operating Agreement with the Ohio & Pennsylvania Railroad.

13. The Trustee has authority from James E. Smith, Esq., attorney for the Debtor, to state
that the Debtor has no objection to the approval by the Court of the Trustee’s motion for approval of
the interim operating agreement with the Ohio & Pennsylvania Railroad.

14.  Pursuant to the Interim Operating Agreement, the income from operation of the

—




3
railroad will go to the Ohio & Pennsylvania Railroad which will assume the operating expenses of
operating the line on an interim basis as well as responsibility for any expenses incurred as the result of
derailment.
IT IS THEREFORE ORDERED that the Trustee’s emergency motion for approval of an

interim operating agreement with Ohio & Pennsylvania Railroad be and hereby is granted.

HONORABLE JAMES G. MIXON
United States Bankruptcy Judge

Date: December 3, 2004

DISTRIBUTION:

RICHARD L. COX, 835 Central Ave, Suite 510, Hot Springs, AR 71901

JAMES E. SMITH, 400 W Capitol, Ste. 1700, Little Rock, AR 72201

TRACY DRAKE, 1250 St. George St., East Liverpool, OI1 43920

KELVIN DOWD, Slover & Loftus Law Firm, 1224 17" Street, NW, ‘Washington, DC 20036
U. S. TRUSTEE, 200 W. Capitol, Ste. 1200, Little Rock, AR 71901
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EXHIBIT No. 3

Finance Docket No. 34632
THE OHIO AND PENNSYLVANIA RAILROAD
—~ACQUISITION AND OPERATION EXEMPTION-—
RAIL LINES OF COLUMBIANA COUNTY
PORT AUTHORITY IN MAHONING AND
COLUMBIANA COUNTIES, OH AND BEAVER
COUNTY, PA

The Ohio and Pennsylvania Railroad (“O&P”), a Class III rail carrier, has
filed a Verified Notice of Exemption to permit O&P to extend its existing lines through
the acquisition by lease (with an option to purchase) from the Columbiana County Port
Authority of approximately 36 miles of rail line between Youngstown, Ohio (MP 0.0) and
Darlington, Pennsylvania (MP 35.7) in Mahoning and Columbiana Counties, Ohio and
Beaver County, Pennsylvania. The lines in question presently are operated by the Central
Columbiana & Pennsylvania Railway, Inc. (“CCPR”), which is under bankruptcy
protection. Following the transaction, CPR no longer will operate trains on these lines.

Any comments on the subject transaction must be filed with the Board and
served upon Kelvin J. Dowd, Slover & Loftus, 1224 Seventeenth Street, N-W.,
Washington, D.C. 20036.

This Notice is filed under 49 C.F.R. Part 1150.41, et seq. If the Notice
contains false or misleading information, the exemption is void ab initio. Petitions to

revdke the exemption under 49 U.S.C. § 10502 (d) may be filed at any time. The filing of

a petition to revoke will not automatically stay the transaction.
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VERIFICATION
STATE OF OHIO )
) SS;
COUNTY OF COSHOC 70N )

WILLIAM A. STRAWN, being duly swom, deposes and says that he is

LPRESIDEA T~ of The Ohio & Pennsylvania Railroad, that he has read the foregoing

Notice and knows the contents thereof, and that the same are true as stated to the best of

his knowledge, information and belief.

Cho (25

William A. Strawn

Sworn and subscribed bef()% me

TOTAL P.G2




Before the

SURFACE TRANSPORTATION BOARD

Docket No. FD 35316

ALLIED ERECTING AND DISMANTLING, INC.
AND ALLIED INDUSTRIAL DEVELOPMENT CORPORATION
- PETITION FOR DECLARATORY ORDER -
RAIL EASEMENTS IN MAHONING COUNTY, OHIO

REPLY OF RESPONDENTS

APPENDIX C

Eric M. Hocky

Thorp Reed & Armstrong, LLP
One Commerce Square

2005 Market Street, Suite 1000
Philadelphia, PA 19103
215-640-8500
ehocky@thorpreed.com

C. Scott Lanz

Thomas J. Lipka

Manchester, Bennett, Powers & Ullman

The Commerce Building, Atrium Level Two
Youngstown, Ohio 44503

330-743-1171

slanz@mbpu.com

tlipka@mbpu.com

Counsel for Respondents

Fcbruary 22, 2011
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APPENDIX C
ADDITIONAL INFORMATION

Any other evidence in support of or against a Board finding of preemption under 49
US.C. § 10501(b) with respect to the segments and/or easements.

PL&W obtained authority to acquire and operate lines of railroad including the Y&S
Line between Youngstown and Darlington, PA, and the LE&E main line between
milepost 0.0 and milepost 1.9 (the line later covered by the P&LE Easement), effective
March 29, 1993. See PL&W Railroad, Inc. — Acquisition and Operation Exemption —
Youngstown and Southern Railway Company and Pittsburgh and Lake Erie Railroad
Company, ICC Finance Docket No. 32274 (served April 14, 1993) Ex. C-1.

Notice of Motion for Order Authorizing Debtor (P&LE) to sell the operating rights and
residual common carrier authority held with respect to the P&LE Easement, to CCPA.
Ex. C-2. Ex. B to the Motion is a letter from CCPA’s counsel (now counsel to Allied)
explaining that P&LE had “carefully retained the operating rights” over the line.

CCPA obtained authority from the STB to acquire the operating rights over the P&LE
Easement with operation to be conducted by CCPR. Columbiana County Port Authority
— Acquisition of Operating rights and Common Carrier Obligation — Pittsburgh & Lake
Erie Properties, Inc., STB Finance Docket No. 33880 (served June 26, 2000). STB
Notice and CCPA Notice of Exemption attached as Ex. C-3. Central Columbiana &
Pennsylvania Railway, Inc. — Lease and operation Exemption — Columbiana County Port
Authority, STB Finance Docket No. 33818 (served December 23, 1999). Ex. C-4.

Eastern States acquired authority to acquire the CCPR lease and operating rights over the
Y&S Line, and an assignment of the operating rights over the P&LE Easement, effective
November 29, 2006. Eastern States Railroad, LLC — Exemption for Purchase of Lease,
Agreement to Acquire Leased Line, and Assignments of Operating Rights — Central
Columbiana & Pennsylvania Railway, Inc and Columbiana County Port Authority, STB
Finance Docket No. 34934 (served December 21, 2006). STB Notice and Eastern States
Notice of Exemption attached as Ex. C-5. YSRR obtained authority to lease and operate
the lines. Youngstown & Southeastern Railway Company — Lease and Operation
Exemption — Lines of Eastern States Railroad, LLC, STB Finance Docket No. 34962
(served December 21, 2006). Ex. C-6.

Evidence in support of or against naming Summit View and GWI as respondents in this
proceeding.

Summit View obtained authority to control OHPA in June, 1995. See Summit View

Corporation — Continuance and Control Exemption — Ohio & Pennsylvania Railroad
Company, 1CC Finance Docket No. 32712 (served June 14, 1995).

C-1-



{P0113974}

Summit View obtained authority to control MVRY effective June 1, 2001. See Summit
View, Inc. — Control Exemption — Mahoning Valley Railroad Company, STB Finance
Docket No. 34026 (served May 17, 2001).

GWI obtained authority to control of Summit View, and the 10 Class III railroads then
controlled by Summit View, including MVRY and OHPA, effective January 29, 20009.
See Genesee & Wyoming Inc. — Control Exemption — Aliquippa & Ohio River Railroad
Co., et al, STB Finance Docket No. 35177 (served December 30, 2008).
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"INTERSTATE COMMERCE COMMISSION

NOTICE OF EXEMPTION

~1APRIL 4 1993

{Finance Docket No. 32274)
PL&W RAILROAD, INC.
——ACQUISITION AND OPERATION EXEMPTIONﬂ—
YOUNGSTOWN AND SOUTHERN RAILWAY COMPANY AND
PITTSBURGH AND LAKE ERIE RAILRCAD COMPANY
PL&W Railroad, Inc. (PL&W), a noncarrier, has filed a
‘notice of exemption to acquire and operate 51.16 miles of
certain rail lines owned by Youngstown and Southern Railway

El

Company (Y&S) and Pittsburgh and Lake Erie Rallroad Company
(P&LE) The lines involved include: (1) Y&S' main llne

between mllepost 0.0 in the City of Youngstown, OH, and

m_.mllepost 35. 7 1n the Township of Darllngton PA, (2) Y&S'

ﬂSmlth's Ferry Branch between mllepost 0.0 at Negley, OH, and
milepost 12.92 at Smlth s Ferry, PA; (3) P&LIE! s‘Youngstown
Branch between milepost 0.0 in the City of Youngstown, OH,
and milepost 0.64 in the Village of Struthers, OH; and
(4) the former LE&E main line of P&LE between milepost 0.0
and milepost 1.9 in the City of Youngstown, OH. The
transaction.was expected to be consummated after March 29,
1993, the effective date of the exemption. |

- Any comments must be filed with the Comm1551on and .

served on: Richard R. Wilson, Vuono, Lavelle & Gray, 2310;;

.. Grant Building, Plttsburgh PA 15219.

! PL&W expected to execute an Agreement to aoQuire'thewv
" assets of Y&S and P&LE on or about March 25, 1993.







Hearing Date: Only if Objections/Bids recefved -
Objections and/or Bids Due: 1/I8/00 at 4:00 p.m. -

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

IN RE: |
PITTSBURGH & LAKE ERIE . CaseNo. 96-406 (MFW)
PROPERTIES, INC., AR

: Chapter 11
Debtor.

NOTICE OF MOTION FOR AN ORDER AUTHORIZING DEBTOR TO SELL
CERTAIN OPERATING RIGHTS AND TO TRANSFER RESIDUAL COMMON

PLEASE TAKE NOTICE ﬁaa't On December 29, 1999, Pittsburgh & Lake Erie Properties, -

Inc., Debtor-in-Possession ("Debtor”) filed a Motion for an Order Authorizing Debtor To Sell
Certain Operating Rights and to Transfer Residual Common Carrier Obligation (the

“Property”)Pursuant to 11 U.8.C. § 363 (the “Motion™), a copy of which may be obtained from the

undersigned if not enclosed herewith.

" Your ngbts may be affected. You should read these papers carefully and discuss them
with your attorney, if you have one in this bankruptcy case. (If you do not have an attorney,

‘you may wish to consult one.)

PLEASE TAKE NOTICE objections to the sale must be in writing and must be filed with
the U.S. Bankruptcy Court so as to be filed and received by the undersigned counsel no later than
January 18, 2000 at 4: 00 p.m.

PLEASE TAKE FURTHER NOTICE that the property sub_;ect to the Motion and the

proposed terms of sale are set forth below:

PROPERTY: All interests, including any easement rights the 6pemtmg Rights and Residual

Common Carrier Obligations in the entire line between survey station 109+ and 125+
along Struthers and Youngstown, Ohio.

TERMS: Price of $§5,000 payable in cash, sub]ect to the terms and condmons of the Letter
Agreement attached to the Motion- (the “Agreerfiént™).

BUYERS: Columblana County Port Authority-(the “Buyer”)

CLOSING: As soon as possible after approval by the U.S. Bankruptcy Court and the Surface
Transportation Board. ,

LWPNWLEOSALE 1 0.8OT . wpd

A_00T1



.....

PLBASE TAKE FUR.THER NOTICE that pames mterested in subxmttmg a competmg bid

for the property must comply w1th the followmg procedures (the "Bxd Procedures”): .

a

- Dated:

Written bids a minimum amountof $1,000 greater than the Purchase Price, on terms
reasonably similar'to the Letter Agreement (including an all-cash purchase price),

will be accepted by the Debtor’s undersigned counsel unuI expu’atnon ofthe deadline
to object to the proposed sale; - '

All bids must be accompamed bya$2, 000 deposit (ccmﬁed check or wire transfer. '
of immediately available funds). Such funds will be returned to the unsuccessful

bidders and held as a deposit from the successful bldder ifany; . -

Reasonable access will be granted to enable interested bxddexs to perform reasonable
due diligence thh respect to'the Propcrty,

All bidders will be deemed to have consented to thelr bxds being admltted into

evidence and to review by the Court; and

Prior to the date fixed for the Court’s coh;idera_tion of the proposed sale order, the .
‘Debtor will file an affidavit with the Court with copies to the Purchaser, the bidders,
if any, and the Office of the United States Trustee setting forth the highest or best -

offer for the Property and the party to whom the Debtor intends to sell the Property.

PHILLIPS, GOLDMAN & SPENCE, P.A.

= PSQUIRE (#2033)
- KAT EENP.MAK ¥SKI (#3648)
1200 North Broom Street o
Wilmington, DE 19806
(302) 655-4200 '
(302) 655-4210 (fax) | :
Attomeys for the Debtor ‘and chtor-m-Possessxon

December 29, 1999

LRPMPLEXCSALE 1O NQ T Wt 2
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Hearing Date: To Be. Detennmed.
_ ‘Objections/Bids Due: 1118100 at 4:00 p.m,
IN THE UNITED STATES BANKRUPTCY COURT - .

FORTBE DISTRICI‘ OF DELAWARE :
| INRE:

PITTSBURGH & LAKE ERIE L f CaseMNo.96406 (MFW)
PROPERTIES, INC., - o
' ' L Chapter 11
~ Debtor.
" MOTION FOR AN ORDER AUI'HORIZING DEBTOR TO SELL CERTAIN
OPERATING RIGHTS AND TO TRANSFER RESIDUAL COMMON '
CARRIER OBLIGATIONS (THE “PROPERTY™) PU'RSUANT TO11U.S.C. §363

Pnttsburgh & Lake Erie Propertxes Inc debtorand dcbtor-m—possessmn ("Debtor™),.

by and through its undersigned counscl moves this Honorable Court for an order pursuant to 11
‘US.C. §§ 363 authorizing the Debtor to Scll Certain Operating Rights and to Transfer Residual
Cortion Carrier Obligations (the “Property”) as described in Exhibit “B” attached hereto Pursuant

_ tb 11 11.S.C. § 363 (the- “Motion™). In support of this Motion, the Debtor mpectﬁlll_y'représcnts as

follows:

Backgr_ound '

1. On March 22, 1996, (the "Petition Date"), the Débtor filed its voluntary

petition for relief under Chapter 11 of the Code. Since the Petition Date, the Debtor has remained

in possession of its assets and has continued to operate and manage its business as a debtor-in-

possession pursuant to Sections 1107 and 1108 of the Code.

2. No official-committee, trustee or ;xaniiﬁ‘er- hat been appoinited in this case.
3. This Courthasjurisdiction over the subject matter of this motion pursuant to

28 U.S.C. §§ 157 and 1334. The statutory predicates for relief are 11 U.S.C, §§105(a) and 363.

LAPMPLECASALE IR MOT.opd
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Venué_ is proper in this district pursuant t0.28 U.S.C. §§ 1408 and 1409, The subject matter of this: -

motion is a core proceeding within the meaning of 28 US.C. § 157(5)2).

4. The Debtor is a Delaware corporaﬁon heﬂdquérteted in’Piftsbmgh -
. Pennsylvama The Debtot s predecessorwas the Pmsburgh and Lake Erie Railroad COmpany (the .

’ Raxlroad”) The Rallroad was foundcd over 100 years ago, and for much of its existence operated' :

without a losing year. In the 1970's and 1980's, however, the Railroad invested heavily,in new

rolling stock, not long before the collapse of Pittsburgh's steel industry deciméted the market for thc _. o '

typeof raJl bauling the Rallroad depended upon. The effects of rail deregulation under the Slaggers
Act compounded the Railroad’s declme

5. The persistent downturn in rail usage and labor problems ultimately forcca

the Railroad to exit the :rai:l;;oad business. This was accomplished through a series of trans_actioxis

' c[ose& in 1991 and 1992 inwhicﬁ the Railroad sold itS track and rail operations to CSX Corpomﬁoh.

To reflect its total cessation of business as a railroad under Interstate Commerce Commission (the

“[CC”, succeeded by the Surface Transportation Board) regulations and the Interstate Commerce

Act, the Railroad changed its name to Pittsburgh & Lake Erie Properties, Inc. on July 2, 1993. .

6. The Debtor’s business operations are currently limited to managmgand :
arranging for the orderly dxsposmon of its real and personal property hold)ngs Its remaining real

estate consists of varions parcels of heavy industrial and commercial property in wcstcm )

Pennsylvania and Ohio.

it

* LAKPAPLDNSALR I MO b o ’ 2
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 Description of Operating Rights and Residual Common
Carrier Obligations and the Agreement.

7.. - The propertywhxch comprises the _Operating Righ;s'and Residu‘itl‘Comm,or; ._
Carrier Obligatioi;_swés cfeatcd_when Plttsburgh& Lake Erie Properties, Inc. anfor its predéc&ssor‘s -
or subsidiéries.sold certain parc'cls of land and the physical assets: attached theré‘to, apparenﬁyz;
| rétaiﬂiné the opera’tixig rights over less than three miles of track in the line between Struthers and '

- Youngstown, Ohio. A copy of the or_iginai Reciprocal Easement Agreement dated June 3, 1992 is

attached hereto as Exhibit “A".. The Agreement to purchase those rights submitted by the

- Columbiana County Prot Authority (“Buyer”) is attached hereto as Exhibit “B”, and should be

consulted for an understénding 6_(-' all of its terms.

The Proposed Sale Was Negotiated in Good Faith,
and Represents a Fair Price

8. By this Motion, the Debtor seeks authority o sellthe P_ropérty to the Buyers.
The proposed sale <;f the Property represents the best @saction obtainable for this property.

9. Fourtests mustbe satisfied for this Court to approve the sale requested herein
* under Section 363 of the Code: .(i)' the "soun«i business purpose” test, (ii) the requirexﬁent of a fair-

and reasonable price, (iii) the "good faith” test, and (iv) adequate notice. In re Lionel Corp., 722 F.2d

1063 (2d Cir._ 1983) (setting forth the "sound business purpose” test); Abbons. Dairjes of .

Pennglvérﬁg, Inc.'; 788 F.2d 143 (3d Cir. 1986) (adopting the Lionel standard and adding the "good

faith" requirement); and In re Delaware & Hudson Ry. Co., 124 B.R 169 (D. Del. 1991) (adopting _

. Lionel in this District). e - S s
LAXPMVLEXXSALEIRMOT. v : 3
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A Qound-Busmess Pnrp0se Ensts
for the Sale of the Property

10. . The Debto:’s proposedsale of the Property reflectsa sound business pmpose )
'i‘hc Débtor’s-cqﬁent operations are focused solely-on managing its properties and wo_rkmg to obtam :
sale transactions of such propetties. The Debtor filed its. ciiaptér 11 liquidating plan on September B
54, '1999 and this Court approved the First Ameo‘d_"ed D_isclOS_in‘c S._t.'étcmeht' on Dccemoer 22,1999, |

. The comfngent resbonsibilitiw associated with the Property could reprcsoné |

a mgmﬁcant burden upon the Esmte and as set out in the Agreement, an expedient sale of this

property is in the best interest’ of this Estate In the exercise of the Debtor’s reasoned busmess

judgment, the proposed transactxon is the best avmlable altcmatwe

12.  The Debtor firmly behcves that the consxderahon to be paid by the Bnycrs _

reflects the hlghest and best offer obtamable

13. . The sale price has. also been estabhshcd as reasonable by the Debtor. The

Debtor ﬁfmly believes that it would be difficult and highly unlikely to obtain a higher sales price for

the purchase of the Property than that being offered. However, the Debtor will give interested parties
an opportunity to submit "higher and better” offers in its form of notice of this Motion. The notice

of this Motion being mailed to all parties in interest provides that the Debtof will accept "higher and

better offers” up to and including the objection deadline io this Motion, subject o cextain bid

procedures (the “Bid Procedures”™). -

.. The Transaction Has Been__
" Negotiated In Good Faith ™~

2a

14. . The Debtor submits that the Agreement between the Buyers and the Debtor

reflects a transaction negotiated at arms' length,

A_0076
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1 5. The'Buyers are neither “affiliates” nor "insiders" of the Debtor under'Sectio’n

" 101 of the Code. The Buyers are purchasmg the Property in good faxth pursuant to which thcy are

entitled to the protectxons of Secnon 363(m)c of the Code. Accordmgly, the Debtor requests that any -

delaying closing ilppn the Property.

Notice is Sufficient for the Requested Sale

16. The Debtor has given over 20 days' notice of this Sale Motion toalt creditoré .

the United States Trustee, all persons claiming an interest in the Property, and all persons requcstmg o

order granted upon this Motion provide that tbe non-finality of the or‘der shall not be a basns.for o

notice pursuant to Fed. R. Bankr. P. 2002.” All interested parties have therefore been ngen ptoperff o

notice of the proposed sale and of the objection deadline.

Sale Free and Clear Of All Liens,
" Encumbrances, Claims And Interests Is Justified

17. - | Under the Agreement, the Debtor wishes to provide the Buyers with cleartitle
to the Property free and clear of liens, encumbrances, claums and interests. Accordingly, the Debtorv

_ further requests an order authorizing it to consummate the sale to the Buyers free and clear of all

liens, encumbrances, claims and interests, with all liens, encumbrances, claims and interests

h attaching to the proceeds after selling expenses in the order of their priority under non-bankfuptcy
law.
18.  For this Court to enter an order authorizing the sale of the Property free and

* clear of liens, encumbrances, interests or claims asserted by any )pa'rticular person, one of the
B e . . - ' .. .

following conditions must be satisfied:

() applicable non-bankruptcy law penmts sale of such property
free and clear of snch interests;

LAKPMPLEXOMSALEIDMOT.npd . 5.
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L@ | such entity consents

' 3 ‘such interestis a lxen and apnce at which such property isto
" be sold is greater. than the aggregate value of all liens. on such
propetty; or

-~ (4)such.entity. could be compelled, ina leaal or eqmtable proccedmg
to acccpt a money satxsfactlon of such mtercst. :

11 US.C. C § 363(f). This sale sansﬁes Sectxon 363(0(1), (i)(2) and accordmgly, section 363(f) is |

" satisfied.

_ The Debtor's Pre-Petition Creditors
~ ~ Asserting Interests In the Prop_ erty -

19.  The Debtor is party to a Master Agreement Reghrding the Restructuring of
the Obligations ofthe Pittsburgh and Lake Erie Railroad Company (the “Restructuring Agreement™), |

.dated as of May 1,1985. The Restructuring Agreement, as amended from time to timé, has been in

effect through the Petition Date.

20. " As is more fully set forth in the Final Order Providing for Use of Cash

Collateral and Providing Adequate Protection (the "Cash Collateral Order”), entered by this Court V
on May 3, 1996 (Docket No. 27), the Restructuring Agreement of May 1, 1985 was entered into by
the Debtor, Shawmut Bank, N.A. (whese successor is State Street B_ank and Trust Company, which

succeeded Fleet Bank, the "Security Trustee”) and certain secured lenders and certain other parties.

The secured lenders, as specified more particularly in the Restructuring Agreement, are referred to

as the "Secured Lenders”. The Restructuring Agreement, and all related documents establishing the

rights and interests of the Secuiity Trustee and the Secured Lenders (collectively, the *Loan

Documents”), evidence the Debtor's pre-petition obligations to the Secured Lenders. The Debtor’s

T LAKPMILEXCSALEIANOT. R : 6
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obligations set forth in the Loan Docﬁnients represent all of the Delj_tqr’s consensual secured chf

on the Petition Date.

21.  As of the Petition Date, the aggregate principal amount of 'tllei'Pre-Petition N

Obhganons was approximately $2 1,076,606.77 plus accmed and unpaid interest as s of the Petmon o |

Date, plus the reasonab[e costs and fees of the Secumy Tmstee and the Secured Lenders due

pursuant to the Loan Documents. The total claim of th‘e Seeunty 'Imstee on the Pctmon Date was

$67, 157,35&00 | | |
22, The Secunty Trustee and the Secured Lenders have vahd, duly perfected

unavoidabie liens upon' and secunty interests in substantially all of the Debtors real and personal{

property and in all procecds and products thereof (collecnvely, the "Co[lateral”) The Sccunty :

Trustee’s consent has been rcquested and it is expected that it wdl be given:

23, The Courthas approved the Debtor’s Disclosure Statement and hassetadate

by which the voting on its Plan of Liquidation (the “Plan”) will take place. The Plan provides for

prompt payment in full of all allowed administrative and allowed secured claims and some portion

of allowed unsecured claims against the estate. However, the relief requested herein cannot await_
e-plan, as more prompt relief 1s necessary.
24. Noprevious requestforthereliefrequested herein has been mede to the Court.
WHEREFORE, the Debtor respectfully réquests that this Court enter an order.
authorizing the sale of the Operating Rights and transfer of rany Residual Common Carrier

Obligations free and clear of all liens, encumbrances, clairds an¥l’ interests, with all Liens,

LARPRPLEOOSALEINMOT.wpd : . . 7
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_encumbrances, claims and mtercsts attachma to-the proceeds in order of their pnonty under and
_ grantmo such otherand ﬁlrtherrehef as is just and proper S '

PHILLIPS GOLDMAN & SPENCE P.A.

: 1200North Broom Streg
lemmgton, DE 19806
(302) 655-4200 '
(302) 655-4210 (fax)
Attorneys for the Debtor and Debtor-m-Possessmn. '

DATED:  Decembei 29, 1999

LAKPMUPLEXXSALE IUMOT.»pd
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12/21/1393 16: 83 4122633313

- ‘PUEPROPERTIESING - Pae ar
Bocumant rz

REGIPROCAL EASEMENT AGREEMENT ..

rms REGIPROCAL BASEMENT AGRBBMBHT. made this % day of
Chentd 1992. between THE m-r'rsmmoa AND TAKE ERIE

nAn,(/r_t;AD COMPANY. a corporauon orgnnizod and existing under the laws of

the State of 'Delaware, auccessor in lntexesl by merger to The Lake Em and"
' |

Eastern Rallx oad Compsny, having | ils principax office ln the city of Pittsburgh

. County of Auegheny and Commonwealth of Pennsylvnn!n. hereinafter referred to-
as PALE. '
‘ AND-

ALLIED ERECTING » DXSMANTLING COMPA.NY INC..' a corporation

orgmtzed nd existing under the laws of tha State of Ohlo, with its principal

office in-tm City of Youngstown, County of Mehoning and Stote of Ohin.:'
“hereinafter|referred to a3 ALLIED.

* WITNESSET H‘

’%HEB..EAS. the parties hereto have sgreed that PaLE will convey to ~

ALLIED ar casement for access over P}LE property to. meke truck and rafl

movements|, for installation of additional {rack; and for the acquisition of track:;

and

WHEREAS, the parties horeto have also agreed that ALLIED will

PALE an eagement for the location of P&LB'S 12- ioot roadway and

—'s . ‘-‘
tracks; and . . - T

Teserve t-r

WHEREAS, PALE and ALLIED have provided for the terms of such

esstment In an Agreement of Sale, dated Februory 13, 1992; s

A_0081
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HOW TBB.!;LBYORE. in consideration of tha sum of One Dollnr (31. 00)

" end other good and valuabla consideratlon. PALE does he:eby grant and convey -

to ALLIED a parmanent easement over its property between survey station 109*

and 125 for ALL!ED to make truck and rail movements between Parcels l and 2

. 88 described in deed of conveyance deted Qcm.z., 3. /9?2'- __ subject

to the approval of .i’hLE's‘Gh!e't‘- Enginesr.’ P&I.B also grnnts an additionnl.

" engement for the Instsllation of track between Survey Statlon. 77+00% and Survey

Station 70:00% and .nn 'eaaemeﬁt for the track being ncquired by ALLIED betwean

Sugvey Station 1092 and Survey Station 120+50%, as spproved by PMLE's Chief -
Engmear, as shown in color green on the plan dated I-‘ebruary‘ 2. 1992 attached

hereto and pada a part hereof, said easement to continue so Iong as the track

ia in use;

FURTHERMORE,ALLIED shall be responsible for maintaining, repairing

or replacing the grade eroasing which provides access from the Property to

Poland Avenue, Jocated nt Survey Station 1224802, at its sola expense. Prior to

any work being performed on sﬁd' crossing, all blans shall be submitted to

PaLE's Chief Engineer for approval and coordination of schadﬁling of such
* work; |

AND PURTHBR. in conslderstion of the sum of One Dollar (41, 00) and

“other good and ‘raluable cons!dernﬁon. ALLIED does heraby g’rmt sand convey to

PaLE a permanent ea,semgnt for the location of a 12-"Toot right of way for road

purposes for Ingress and regress to its lne of rallroad, the aforesald grade
erossing, and access to Poland Avenue, and two easements for PaLE tracks

> 3

between Survey Station 77100 and Survey Station 842002, as more perticularly

— e PR RS . PAGE 04
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 ghown on print. of plan attnched heretw pro*nded. however, if ALLIED should

need to relocate sald right of way, it shall prownde. at fts sole expense, g

smtable alternative righl of way. ALLIED may remov-e, grade or fill the

existing track between 'Sufvay‘ Statjon B4t to Survey Station 1254 on the

Property to allow the eslabnshment of the saxd road. Seaid right of way shall'

comply with all npphcable Ohio Public Utility Commlssion regulntxons.

IN WITNESS WHEREFORE., PALE and < ALLIED have executed this

instrument by their duly authorized officers. as of the day and yém: first above
" written. '
i ‘ ' THE PITTSBURGH AND LAKE ERIE
. ATIEST: .~ RAILROAD COMPANY
AL s oAt sy
FecreteryG, fdward Yurcon

ATTEST:

Secretary anse V. Ramun

* ALBIED ERECTING & DISMANTLING '
‘COMPANY, INC.

Allied Erecting & Dismantllng Co., Inc.

The Plttsburgh ® Laka Erle Rallroad Co.
&Eﬁsszs. _ : WITNESSES° T :
f (<=

: BMLQK’ 76 ¢t
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- 12/15/1999 12:43 4122635913 " PLEPROPERTIESING
- k2713798 MON 185330 l’l\l 303 239 1331 Bmxummm

BARNES&THORNBURG U e

Doar Mr, Hartman:

mrmmgmommwommnmmwmw Columhiang )

.mePmAmhoﬂtyC?mAudwﬁszhmquninsthnnunfmmmYmmgum&Smbm )

Railroad Company from its current owner, Rail Venturn, Inc, As we discussed, the Port Authority

 has already filed sn Offer of Financial Assistance with the Surface Transponation Board (“STB*) in

order to purchase the pomonofthehmbdwoenYonngﬁawn, Oko nndDarlmgton,Pmmylvma.
The Commission” ldedsm_toudnthcl'ou.kudmhyb subject to certain conditions,

“including the scquisition of operating or trackage rights between Youngatown and Struthers, Ohio -

in order for the Port Authority’s operatar, the Centrat Colurabisna & Peansylvania Railway, Inc,
(“CCPR"), to interchange with CSX and Norfollk Southern. numdemoodthatthueopmnns
rights will lrvolve feas than three miles of track.

Mmmam.unmmwmzmwmsmn
1993 and Novemnber 10, 1993, when Pittsturgh & Laks Prie Inc. and/or its corporate
MW(MMMMN?MWWMMMMMNM
attached thereto, i carcfully retained the operating rights over the line in question. I order to
preserve il sorvice over the line, Port Authority wishes 1o purchasa all interests that have been
madby?&lluamkofmmmwummedmlmpudﬂnm :

) OanfddeumbthwmmeAmhomy 1have been mthorized to offer the sum
.of $5,000.00 to acuire alf intereats, including the opecating rights and the residual common cartier
obligations, held by PALE in the entire line between Struthers and Youngstown, Ohio, The sale of

~ such rights would, of course, ba subject to approval by both the Bankpuptey Court and the Surface

Transportation Board, Becanse mlmmnmﬂ&reﬁml'&m&ommycumm or future
obligation to provide rail service, whilesimultaneo rail shippers on the line by ensuring

dmxhcywillhwmopemocwhahmdywﬂﬁnslndublctopmvdcud servics on their behalf,

Anctanapolts Port Wayne Somb Bend Elkhart Chieags  Wablamon,D.C.
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MN’BD" ARVIM'DUNS

Dacember 13, 1999 '
.Wz . )

tﬁabnnhuptcymwm mﬁnc«t&hbmngibkbmcﬁtnh:dd:ﬁontoﬂ»ﬁnudﬂ eonaldmﬁon '

that is offered herewith, msbon.ﬂwprmdbmﬂonxaiuunhuamotP&LB,uwmubms
conustcntw:tbﬁcpubﬂclmm -

hwou!dbosmdy recucedi!‘wueon!dmovaﬁ:rwnduquiddyupom’bbwhh'

ww&

obnmmstheappmvalofthcmnkmptq(!mmﬁ:rdn transfer of the retained interesty, inchuding - :

the operating rights and the residual common carsler obligation, to tha Cohumbiana County Port
Authority. It’youhzm any questions wuwmngthummgoins. pleate give mc aan.

BARNES &THORNBURG
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE -
_ PITTSBURGH & LAKE ERIE & CaseNo. 96406 MFW)
- PROPERTIES; INC., : ST
: B Chapter 11
Debtor. 4

ORDER AUTHORIZING DEBTOR TO SELL CERTAIN OPERATING -
RIGHTS AND TO TRANSFER RESIDUAL COMMON CARRIER OBLIGATIONS
‘ (THE “PROPERTY ff)P_URSUANT TO 11 U.S.C. § 363 ‘
Upon consideration.of. Debtor's Motion for an Order Authorizing Debtor to 'Seil

Certain Operating Rights and to Transfer Residual Common Carrier Obligations (the “Property”)

-Pursuant to 11 U.S.C. § 363 ﬁled‘o'n. December 29, 1999, and it appearing that notice of the Motion
was given to the United States Trustee, all credifofs, all persons claifning'an interest in the Property,
and all parties requesting notice under Rule 2002, -and that no other notiée need be given; and Iit.
appearing that: (1) the proposed sale reﬂecté a valid exercise of Debtor’s sound business judgment;
and (2) the purchaser, Columbiana County Pori Authoxitx ( “Buyer”) have agreed to pay a fair-aﬁd |
reasonable price and i; pﬁrchasing the Property in good faith; and it appearing therefore. thgt
sufficient cause exists for granting the .relief‘requested; and upon the record herein, it is hereby

ORDERED, that the Motion is GRANTED; and itis ﬁn"thgr
ORDERED; that the Del;tor is authorized to sell the Property m accordance with the
terms of the Letter Agreement g‘f— _Séle and Purcl;ase, attachc_:éfs .l_?.xm'bit‘B to _t_h_e Motion (the
“Agreement”), which property is identified as follows:
| Allinterests, including any easement rights, the Operating Rightsand

Residual Common Carrier Obligations in the entire line between
survey station 109+.and 125+ along Struthers and Youngstown, Ohio.

A_0086



PRI
tepy
SRR )

‘.'.'and'itisﬁmher“ . . ‘
ORDERED, that the Buyer is entitled to the i;rétecﬁon of 1USC.§ 363y such
that' the non-ﬁnahty of this Order is not sufﬁcxent cause to delay closmg on thc saIe of the Property, |
- anditis further :
_ ORDERBD that the sale of the Property shall be free and- clear of all lxens,
encumbrances, mterests and clmms, with all liens, encumbrancms interests and claims attachmg to
. the procceds of such salein the order of their pnonty after deductxon of sales costs ordmanly payable S
- upon closing of title upon a property of this type (the “Sellmg Expenses"); and i itis farther
ORDERED that the Buyers may record a certified c0py of this Order in the land

records for the county wherein any of the property to be sold may be locmted

THE HONORABLE MARY E. WALRATH
U.S. Bankruptcy court Judge

DATED:

.
3
‘
r

LPIPLIDONIALE 10.0R0.wpd . - . 2
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31091 SERVICE DATE - JUNE 26, 2000

DO
FR-4915-00-P
DEPARTMENT OF TRANSPORTATION
Surface Transportation Board
[STB Finance Docket No. 33880]
Columbiana County Port Authority—Acquisition Exemption--Certain Rail Assets of
Pittsburgh & Lake Erie Properties, Inc., in Mahoning County, OH
Columbiana County Port Authority (CCPA) has filed a verified notice of
exemption under 49 CFR 1150.31 to acquire certain rail assets from the bankruptcy estate
of Pittsburgh & Lake Erie Properties, Inc. (P&LEP), including certain easement rights
between survey stations 46+00 and 146+00 between Struthers and Youngstown, OH.
This line of railroad was previously owned by predecessors-in-interest of P&LEP
and were sold to various entities, subject to easements, which, according to CCPA,
allowed P&LEP to assign the operation of the line to other parties, subject to regulatory
approval.' This transaction is related to STB Docket No. AB-556 (Sub-No. 2X), Railroad

Ventures, Inc.--Abandonment Exemption--Between Youngstown, OH., and Darlington,

PA. in Mahoning and Columbiana Counties, OH, and Beaver County, PA, in which

" In issuing this notice, the Board is making no ruling on the property or
contractual rights of the parties. Therefore, by invoking the class exemption, CCPA has
Board permission to acquire these assets to the extent that it has been able, or will be
able, legally to obtain the property rights. See Central Columbiana & Pennsylvania
Railway, Inc.--Lease and Opemtion Exemption--Columbiana County Port Authority,
STB Finance Docket No. 33818 (STB served Dec. 23, 1999) in which Central
Columbiana & Pennsylvania Railway, Inc. (CCPR), was authorized to operate over this
3-mile segment and over a 35.7-mile line segment between Darlington, PA, and
Youngstown, OH, to be purchased by CCPA.
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STB Finance Docket No. 33880
CCPA has made an offer of financial assistance to purchase the 35.7-mile line of railroad
owned by Railroad Ventures, Inc., between Darlington and Youngstown. By entering
into an interchange agreement with The Ohio & Pennsylvania Railroad Company, CCPR
will be able to operate from Darlington to the point of interchange \;vith CSX
Transportation, Inc., at milepost -3.0 at or near Struthers, and with Norfolk Southern
. Railway Company at milepost -1.5 at Haselton Yard.

While CCPA states that consummation of the transaction occurred on April 19,
2000, the exemption that provided the regulatory approval for the transaction did not
become effective until June 8, 2000, seven days after the filing of the verified notice of
exemption,

If the notice contains false or misleading information, the exemption is void ab
initio. Petitions to revoke the exemption under 49 U.S.C. 10502(d) may be filed at any
time. The filing of a petition to revoke does not automatically stay the transaction.

An original and 10 copies of all pleadings, referring to STB Finance Docket No.
33880, must be filed with the Surface Transportation Board, Office ofthe Secretary, Case
Control Unit, 1925 K Street, N.-W., Washington, DC 20423-0001. In addition, one copy
of each pleading must be served on Richard H. Streeter, Barnes & Thomburgh, Suite 500,
1401 Eye Street, N.W., Washington, DC 20005.

Board decisions and notices are available on our website at

“WWW.STB.DOT.GOV.”
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Decided: June 19, 2000.

By the Board, David M. Konschnik, Director, Office of Proceedings.

Vemon A. Williams

Secretary
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30629 SERVICE DATE - DECEMBER 23, 1999
DO
FR-4915-00-P
DEPARTMENT OF TRANSPORTATION
Surface Transportation Board
[STB Finance Docket No. 33818
Central Columbiana & Pennsylvania Railway, Inc.--Lease and Operation Exemption--
Columbiana County Port Authority

Central Columbiﬁna & Pennsylvania Railway, Inc, (CCPR), a noncarier and wholly
owned subsidiary of Arkansas Short Line Railroads, Inc. (ASR), has filed a notice of
exemption under 49 CFR 1150.31 to lease and operate 35.7 miles of rail line from
Columbiana County Port Authority (CCPA) extending from milepost 0.0 at or near
Youngstown, OH, to milepost 35.7 at or near Darlington, PA.! CCPR states that a tentative
agreement has been reached with OHPA that will allow CCPR to operate over the 35.7-mile
line and the portion of the connecting 3-mile segment that is owned by OHPA. In order for

CCPR to interchange with CSX Transportation, Inc., at milepost -3.0 at or near Struthers

! The Board, under 49 U.S.C. 10502, exempted from the prior approval
requirements of 49 U.S.C. 10903, the abandonment by Railroad Ventures, Inc., of the 35.7-
mile line and a connecting 1-mile line segment near Negley, OH, and the discontinuance of
service over the line by The Ohio & Pennsylvania Railroad Company (OHPA). See

Railroad Ventures, Inc.--Abandonment Exemption--Between Youngstown, OH, and
Darlington, PA. in Mahoning and Columbiana Counties. OH. and Beaver County, PA, STB

Docket No. AB-556 (Sub-No. 2X), et al. (STB served Sept. 3, 1999). On November 8§,
1999, CCPA filed an offer of financial assistance (OFA) to purchase the entire line of
railroad. This proceeding is currently pending. The OFA does not cover a connecting 3-
mile line segment from milepost 0.0 to milepost -3.0 between Youngstown and Struthers,
OIL. Portions of this 3-mile segment are apparently owned separately by OHPA, Aliied
Erecting and Dismantling Company, Inc. (Allied Erecting), and Darlington Pipe Company,
Inc./Matteson Equipment (Matteson).
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and with Norfolk Southern Railway Company at milepost -1.5 at Haselton Yard, CCPR
states that it hopes to take advantage of the existing easements whereby OHPA is operating
over the portions of the line that it does not own. If it is unable to do so, CCPR will seek to
negotiate agreements with other property owners? so that it will be able to perform railroad
operations over the entire line of railroad.’

CCPR states that consummation of the transaction is contingent on the approval and
acceptance of the OFA filed by CCPA to acquire the line and that CCPR has agreed to
commence operations on the line at the earliest possible date afier all approvals have been
acquired and/or granted. The earliest date that the transaction could have been
consurnmated was November 30, 1999, the effective date of the exemption.*

This transaction is related to STB Finance Docket No. 33817, Arkansas Short Line

Railroads, Inc.--Continuance in Control Exemption—Central Columbiana & Pennsylvania
Railway. luc.: Dardanelle & Russellville Railroad, Inc.; and the Quachita Railroad, wherein

ASR seeks to continue in control of Dardanelle & Russellville, Inc., the OQuachita Railroad,

and CCPR, upon CCPR’s becoming a Class II} railroad.

2 CCPR states that Matteson has indicated a willingness to negotiate with CCPR and
that CCPR will seek to negotiate an agreement with Allied Erecting in the near future.

3 In issuing this notice, the Board is making no ruling on the contractual rights of the
parties. Therefore, by invoking the class exemption, CCPR has the right to perform common
carrier service to the extent that it has or obtains the property rights to enable it to carry out
the service.

4 Under 49 CFR 1150.32(b), notices of exemption become effective 7 days after
being filed, Here, the effective date is calculated from November 23, 1999, when
supplemental information was filed by CCPR.

-2-
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If this noticc contains false or misleading information, the exemption is void ab
initio, Petitions to revoke the exemption under 49 U.S.C. 10502(d) may be filed at any
ti.rne. The filing of a petition to revoke does not automatically stay the transaction.

An original and 10 copies of all pleadings, referring to STB Finance Docket
No. 33818, must be filed with the Surface Transportation Board, Office of the Secretary,
Case Control Unit, 1925 K Strect, N.W., Washington, DC 20423-0001. In addition, a copy
of each pleading must be served on Richard H. Streeter, 1401 Eye Street, N.W., Suite 500,
Washington, DC 20005.

Board decisions and notices are available on our website at
“WWW.STB.DOT.GOV.”

Decided: December 16, 1999.

By the Board, David M. Konschnik, Director, Office of Proceedings.

Vernon A. Williams

Secretary

-
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37583 SERVICE DATE — DECEMBER 21, 2006
DO
FR-4915-01-P
DEPARTMENT OF TRANSPORTATION
Surface Transportation ‘Board
[STB Finance Docket No. 34934]
Eastern States Railroad, LLC—Acquisition Exemption—Central Columbiana &
Pennsylvania Railway, Inc. and Columbiana County Port Authority

Eastern States Railroad, LLC (ESR), a noncarrier, has filed a verified notice of
exemption under 49 CFR 1150.31 to acquire the lease and operating rights to
approximately 35.7 miles of rail line owned by the Columbiana County Port Authority
(CCPA). The line extends between milepost 0.0 in Youngstown, OH, and milepost 35.7
in Darlington, PA. Currently, the Ohio & Pennsylvania Railroad Company (O&P)
operates over this line pursuant to an interim operating agreement with the trustee of the
line’s former operator, the Central Columbiana & Pennsylvania Railway, Inc. (CCPR),
which filed for bankruptcy in the U.S. Bankruptcy Court for the Eastern District of
Arkansas.! O&P received interim operating authority from the Board in The Ohio and

Pennsvlvania Railroad—Acquisition and Operation Exemption—Rail Lines of

Columbiana County Port Authority in Mahoning and Columbiana Counties, OH, and

Beaver County, PA, STB Finance Docket No. 34632 (STB served Dec. 21, 2004).

According to ESR, O&P’s interim operating agreement will terminate, pursuant to an

order of the bankruptcy court, upon the effective date of this notice. According to ESR,

' U.S. Bankruptcy Court for the Eastern District of Arkansas, Case No. 04-BK-
16887T.
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the bankruptey court has authorized CCPR, through CCPR’s trustee, fo assign its lease
and operating rights to ESR.

ESR also seeks to receive permauent assignment of CCPA’s and CCPR’s
operating rights to approximately 3 miles of track running east of milepost 0.0. ESR
claims that this acquisition will, in combination with other rights that ESR has obtained,
facilitate interchange with Norfolk Southern Railway Company and CSX Transportation,
Inc.

According to ESR, it has entered into an interim operating agreement with the
trustee of CCPR for interim assignment of operating rights on all the lines described
herein, pending the closing of its acquisition of the lease and operating rights, so that
ESR may commence operations.

ESR certifies that its projected annual revenues as a result of the transaction will
not exceed $5 million. The transaction was scheduled to be consummated on
November 29, 2006, the effective date of the exemption (7 days after the exemption was
filed).

This transaction is related to two concurrently filed verified notices of exemption:

STB Finance Docket No. 34962, Youngstown & Southeastern Railway Company—Lease

and Operation Exemption—Lines of Fastern States Railroad, LLC, wherein Youngstown

& Southeastern Railway Company (Y &S) seeks to sublease and/or operate the 38.7 miles
of line being acquired by ESR in this docket; and STB Finance Docket No. 34961,

Indiana Boxcar Corporation—Continuance in Control Exemption—Youngstown &
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Southeastern Railway Company, wherein Indiana Boxcar Corporation seeks an

exemption for continuance in control once Y&S is granted common carrier authority.

If the verified notice contains false or misleading information, the exemption is
void ab initio. Petitions to revoke the exemption under 49 U.S.C. 10502(d) may be filed
at any time. The filing of a petition to revoke will not automatically stay the transaction.

An original and 10 copies of all pleadings, referring to STB Finance Docket
No. 34934, must be filed with the Surface Transportation Board, 1925 K Street, N.W.,
Washington, DC 20423-0001. In addition, a copy of each pleading must be served on
Myles L. Tobin, Fletcher & Sippel, LLC, 29 North Wacker Drive, Suite 920, Chicago, IL
60606-2832;

Board decisions and notices are available on our website at
“WWW.STB.DOT.GOV.”

Decided: December 14, 2006.

By the Board, David M. Konschnik, Director, Office of Proceedings.

Vernon A. Williams

Secretary
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FLETCHER & SIPPEL 1ic
ATTORNEYS AT Law
29 Nortth Wacker Drive . Phone: (312) 252-1500
Suite 920 : Fax: (312) 252-2400
Chicago, Illinois 60606-2832 , vwww. fletcher-sippel.com

MryLEs L. TOBIN November 21, 2006
(312) 252-1502 '
mtobin@fletcher-sippel.com

VIA FEDERAL EXPRESS

Mr. Vernon A, Williams FEE RE@EWED
Secretafy

Surface Transportation Board NOV 2 2 2006.

1925 K Street, N.-W., Room 700 Vi CE
Washington, DC 20006 TRANSPORTATION BOARD -

T et r""’

|I|9 o

Re:  Finance Docket No. 34934 <
Eastern States Railroad, LLC—FExemption for Purchase of Lease,
Agreement to Acquire the Leased Line, and Assignments of Operating
Rights—Central Columbiana & Pennsylvania Railway, Inc. and

Columbi C P hori
Dear Secretary Williams:

Enclosed for filing in the above-captioned proceeding are an original and ten
copies of the Verified Notice of Exemaption of Eastern States Railroad, LL.C pursuant to 49
C.F.R. § 1150.31, dated November 21, 2006. A check in the amount of $1,500, representing the
appropriate fee for this filing, and a computer diskette containing the text of the Notice and the
Federal Register caption summary in MS Word 2000 format are attached.

One extra copy of the Notice and this letter also are enclosed. Iwould request that
you date-stamp those items to show receipt of this filing and return them to me in the provided

envelope.

, If you have any questions regarding this filing, please feel fiee to contact me.
Thank you for your assistance on this matter.

Respectfully submitted,

Enclosures. ’
cc: Mr. Richard L. Cox y
Mr. Todd Pickard P
Todd Pickar 'y 2 ENTERED .
Mr. John Heffner 77@,1 Nep, Stz 06 ofice of pmceedmg
Mr. Tracy Drake P ORIQFACE o 0
Mr. Harry A. Light Tioy B ' NOV 2 % =
part ol
4Rp L pilaio fiscord
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FLETCHER & SIPPEL 1ic

Mt James F. Dowden

Myr. James E. Smith

Mr. Lance R. Miller

Mr. Geoffrey B. Treece

Allied Erecting and Dismantling Company, Inc.

Matteson Equipment Company

Mr. William H. Johnson, Norfolk Southern Railway Comparty, Three Commercial Place,
Norfolk, Virginia 23510

Attn: Joint Facilities Dept., CSX Transportation, Inc., 500 Water Street, 15th Floor,
Jacksonville, Florida 32202
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BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 34934

. EASTERN STATES RAILROAD, LILC
—EXEMPTION FOR PURCHASE OF LEASE, AGREEMENT
TO ACQUIRE LEASED LINE, AND ASSIGNMENTS OF OPERATING RIGHTS—
CENTRAL COLUMBIANA & PENNSYLVANIA RAILWAY, INC.
AND
COLUMBIANA COUNTY PORT AUTHORITY

FEE RECEIVED
"NOV 2 2 2006

SURI'ACE
TRANSPORTATION BOARD
VERIFIED NOTICE OF EXEMPTION
OF
EASTERN STATES RAILROAD, LI.C

' . PURSUANT TO 49 C.ER. § 1150.31

eyEREr® | FILED
o’ g 9 1% NOV 9.9, 2006

oftione Myles L. Tobin SPORTATION BOARD
, , Michael 1. Barron, Jr.
' Fletcher & Sippel LLC
29 North Wacker Drive
* Suite 920
Chicago, Illinois 60606-2832
(312) 252-1500

ATTORNEYS FOR
EASTERN STATES RAILROAD, LI.C

Dated: November 21, 2006
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: BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 34934

EASTERN STATES RAILROAD, LLC
—EXEMPTION FOR PURCHASE OF LEASE, AGREEMENT
TO ACQUIRE LEASED LINE, AND ASSIGNMENTS OF OPERATING RIGHTS—
CENTRAL COLUMBIANA & PENNSYLVANIA RAILWAY, INC.
AND
COLUMBIANA COUNTY PORT AUTHORITY

VERIFIED NOTICE OF EXEMPTION
OF
-EASTERN STATES RAILROAD, LLC

PURSUANT TO 49 CF.R. § 1150L31

Pursuant to 49 CF.R. § 1150.31, ef seq., Eastern States Railroad, LL.C (“ESR”), a non-
carrier, hereby files this Verified Notice of Exemption to purchase operating and lease rights
(which lease, as amended, incluﬂes an agreement on the part of ESR to acquire the leased line) in
a bankruptcy proceeding, receive permanent assiénments of operating rights on continuous
segments of lines connected to the leased line, and pending closing on the purchase of the
operating and lease rights and oﬁ the permanent assignment of operating rights, receive an
interim assignment of operating rights on all these lines pursuant to an Interim Operating
Agreement, so that ESR can beéome a common carrier and commence operations prior to closing
of the purchase transaction.

Specifically, ESR will be purchasing operating and lease rights, which lease as amended
includes an agreement fo acquire the leased line on specified terms. The line is the former

Youngstown & Southern Line and runs from Milepost 35.7 in Darlington, Pennsylvania to
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Milepost 0.0 in Youngstown, Ohio,! which was formerly operated by Cerrtral Columbiana &
Pennsylvania Railway, Inc. (“CQPA”) and is owned by Columbiana County Port Authority
(“CCPA”). In addition, at Youngstown, ESR will receive pernanent aésignmenfs of CQPA’S
and CCPA’S operaﬁhg rights running east r)f Milepost 0.0 in Youngstown which, in combination
with other rights ESR has obtained, will, inter alia, facilitate interchange with Norfolk Southern
Railway Company (“NS”) and CSX Transportation, Inc. (“CSX”). Pending the closing of the
lease and operating rights purchase and of the permanent assignments, ESR has entererl into an
Interim Operating Agreement with the Trustee of the CQPA for an interim assignment of
operating rights on all the lines described herein so that it may become a common carrier and
commence operations. All of this trackage is shown on Exhibit A, attached and incorporated
herein, and is in Columbiana and Mahoning Counties, Ohio, and Beaver County, Pennsylvania.
Based on projected revenuéé for the ESR, it expects to become and remain a Class III rail carrier
after consummation of the transaction proposed herein.

In accordance with the requirements of 49 C.F.R. § 1150.33, ESR submits the folloﬁng
information:
Name and Addvess of Applicant: 49 C.F.R. § 1150.33(a)

The full name and address of the rail carrier applicant herein is as follows:

! Currently, the Ohio & Pennsylvania Railroad Company operates over this line pursuant to an Interim Operating
Agreement with the Trustee of CQPA in the CQPA bankruptcy proceeding, presently pending in the U.S.
Bankruptcy Court for the Eastern District of Arkansas in Case No. 04-BK-16887T (the “CQPA Bankruptcy
Proceeding™). Oth & Permsylvama recelved interim operatmg authority from the STB in Fmance Docket No.

decnsron served December 21, 2004. Pursuant to an order of the Banlcruptcy Coun in the CQPA Bankruplcy
Proceeding, the Ohio & Pennsylw ania Interim Operating Agreement will terminate upon the effective date of this
Notice of Exemption.

-2«

e
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Fastern States Railroad, LLC
'C/O Total Waste Logistics, LLC
7131 Akron Canfield Road
Canfield, Ohio 44406

Applicant’s Representative: 49 C.F.R. § 1150.33(b)
ESR’s representative to whom correspondence regardipg this transaction should be sent is

as follows:
Myles L. Tobin
Fletcher & Sippel LLC
29 North Wacker Drive
Suite 920
Chicago, Illinois 60606-2832
(312) 252-1500

Statement Concerning Agreement: 49 C.F.R. § 1150.33(c)

CQPA, through the Trustee in the CQPA Bankruptcy and ﬁursuant to an order of the
Bankruptcy Court in the CQPA Banlkauptcy Proceeding, has agreed to sell its operating and lease
rights on CCPA as set forth in an agreement dated April 6, 2000, as amended (“CCPA
Agreement”) to ESR. As part of this purchase of lease and operating rights, ESR has entered into
an agreement with CCPA to amend the CCPA Agreement so that, subject to certain specified
pre-conditions, ESR agrees to acquire the line from Milepost 0.0 in Youngstown to Milepost
35.7 in Darlington. In addition, as part of the transaction with ESR, CQPA, through the Trustee,
and CCPA are also assigning to ESR all agreements and operatihg rights necessary or useful to
enable ESR to operate from milepost 0.0 to interchanges with NS and CSX in Youngstown
which agreements and operating rights are made part of this exemption including, without

limitation, the following agreements and operating 1’igh1:s:2

On motion of the Trustee in the CQPA Bankruptcy with notice thereof given to all relevanl parties, on
November 15, 20086, the Bankruptcy Court ordered that CQPA, through its Trustee, is authorized and directed to
assign its rights under the CCPA Agreement and all operating agreements including, but not limited to, the

~3-
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(A). Overhead Trackage Rights Agreement dated May 7, 2001 between Ohio &
Pennsylvania Railroad Company (which, together with its parent and all afﬁlia’res,. *OHPA”yand
CQPA. '

B) Lettér Agreement déted November 30, 2001 between OHPA, CQPA and CCPA.

(C)  Interchange Agreénmnt dated July 23, 2002, as amended and in effect, among
CSX, OHPA and CQPA and Interline Service Agreement, effective date April 1, 2004, between
CSX and CQPA. |

(D)  Land Lease dated August 8, 2003 between CSX and CQPA.

(E) " Interchange Agreement dated May 1, 2001, and 'Interline Service Agreemeﬁt,
effective date October 5, 2004 between CQPA and NS. |

(F) Easements granted by Allied Erecting & Dismantling Company, Inc. (“Allied”) to b
The Pittsburgh and Lake Erie Railroad Company (“PLE”) by agrecm.ents dated June 3, 1992, and
November 10, 1993, and easements retained by PLE in deeds dated june 3, 1992, aﬁd November
10, 1993, from PLE to Allied (collectively, the “Allied Easements’;), w_hich Allied Easements
were conveyed by Youngstown and Southern Railway Company (successor-in-interest to PLE) to
Railroad Ventures, Inc. (“RVTI”) by deed dated November 8, 1996, and by RVI to CCPA by deed
dated January 23, 2001, and were included in.the rights granted to. CQPA in the CCPA
Agreement, including rights over the C.P. Graham I.n.terlocking, and which collec'tive rights were
also conferred on CCPA by order of the Bankruptcy Court dated March 28, 2002 in In ré:
Pittshurgh & T ake Frie Praperties, Inc., Case No. 96-406 (MFW).

(G) Oéerating Rights Agreement between Matteson Equipment Compa.ﬁy (Matteson)

and CQPA.

agreements listed on (A} through {G) on pages 3-4 herein to ESR.
-4
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Also, ESR has entered into a further agreement with Matteson dated July 14, 2006
(Matteson Agreement) for operation on certain tracks as shown in Exhibit A, and this agreement
is being made a part of thié Exemption.

~ Prior to closing on the lease and opgrating rights purchase and on fhe permanent.
assignment of the agreements and operating rights as described herein, ESR will receive an
interim assignment of .all these rights and agreements pursuant to an Interim Operating
Agreement with the Bankruptcy Trustee so that it can become a common carrier and commence

operations while progressing to the closing.

Operation of the Propery: 49 C.F.R. § 1150.33(d)

ESR will be a common carrier on the tracks between Milepost 35.7 at Darlington,
Pennsylvania; and Milepost 0.0 at Youngstown, Ohio. Once ESR acquires these rights, it will
sublease rights on this segment to the Youngstown & Southeasten Railroad Company, Inc.
(“Y&S”), .a subsidiary of Indiana Boxcar, Inc.

Y&S will be filing the appropriate Notice of Exemption for the right to operate between
Milepost 35.7 and Milepoét 0.0. 'Y&S shall then be the operator on the line and have common
carrier status, but ESR will retain its common carrier status on the line béﬁﬂeen Milepost 0.0 and
Milepost 35.7.

For the lines in Youngstown east of Milepost 0.0 that are described on pages 3-5 herein
and include the lines described 1"n items (A) through (G). and the Matteson Agreement, ESR shall

be the common carrier, but Y&S shall operate on the lines solely as an agent of and in the name

of ESR (See, decisions im combined Finance Docket Nos. 34145, Bulkmatic Railroad
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34179, Bulkmatic_Railroad _Corporation—Operation _Exemption—Bulkmatic_Transport
Company, served November 19, 2002 and May 15,2003).
Summary of the Transaction: 49 C.ER. § 1150.33(c)

ESR intends to obtain the interim assignment of all these rights and agreements described

herein pursuant to an Interim Operating Agreement and commence operations on November 29,

2006.
CQPA’s address is: CCPA’s address is:
C/0 Richard L. Cox, Trustee 1250 St. George St.
835 Central, Suite 510 East Liverpool , Ohio 43920

Hot Springs, Arizona 71901

Pursuant to the agreements already described herein, ESR shall bccome a common carrier
by rail on a line between 0.0 in Youngstown, Ohio and Milepost: 35.7 in Darlington,
Pennsylvania, a total of approximately 35..7 miles. In addition, in Youngst(;wn, by virtue of
. purchase and assignment of éperating rights and exercise of existing rights, ESR shall become a
common carrier by rail on trackage east of Milepost 0.0 in Youngstowﬁ on tracks and/or property
owned, starting at Milepost 0.0 and heading east through Youngstown, by OHPA, then by Allied
Erecting & Dismantling, over thé C. P. Graham Interlocking with NS, then by OHPA again as |
the ﬁaéks cross the Mahoning River, then by Matteson Equipment Company, and finally again by
OHPA to a point of connection with CSX and on property leased from CSX.? The operating
rights through Youngstown east of Milepost 0.0 facilitate, among other ﬂﬁngs, interchange with
CSX and NS. The. length of these operating rights east qf Milepost 0.0 in Youngstown is
approximately 3 miles. h

The total route miles that are the subject of this exemption are approximately 38.7 miles.

> OHPAis part of the Ohio Central Railroad System.
-6-
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Map: 49 C.F.R. § 1150.33(f)

Maps showing the tracks that are the subject of this exemption are attached as Exhibit A

to this notice.

Certificate of Compliance: 49 C.F.R. § 1150.33(g)
A Certificate of Compliance with the provisions of 49 C.F.R. § 1150.33(g) is attached as

Exhibit B to this notice.
Advance Notice: 49 C.F.R. § 1150.32(e)

The projected annual operating revenue of ESR upon consuminatioh of this transaction
does not e.x'ceed $5 million, and, accordingly, the advance notice requirements of 49 C.F.R. §
1150.32(e) are not applicable to this transaction. See Exhibit B hereto.
Environmental and Historic Preservation Daga: 49 C.F.R. § 1105

Under C.FR. § 1105.6(c}(2), ESR’s proposed operation of the tracks as described herein
is exempt from environmental reporting requirements. The proposed transa-ction will not result
in significant changes in carrier operations, i.e., changes that exceed the thresholds established in
49 C.F.R. § 1105.7(¢)(4) or (5).

Under 49 CFR. § 1105.8(b)(1), ESR’s exemption herein is also exempt from historic
preservation reporting requirements, The proposed transactions are for the purpose of continued .
rail operations. Further, Surface Transportation Board approval is required to disoontihﬁe or
abandon any service, and there are no plans to dispose of or alter properties subject to Board

jurisdiction that are fifty years old or older.

Cidption Summary: 49 C.F.R. § 1150.44

A caption summary in appropriate form is attached as Exhibit C to this notice.
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Dated: November 21, 2006

Respectfully submitted,

o WAL g T

/16[ Test. Tobin
ael J. Barron, Jr.
Fletcher & Sippel LLC
29 North Wacker Drive, Suite 920
Chicago, Illinois 60606-2832
(312) 252-1500

ATTORNEYS FOR EASTERN STATES
RAILROAD, LLC
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CERTIFICATION

State of Ohio )
) ss:
County of Mahoning )

Guy Fragle, being duly sworn, hereby certifies that the projécted annual rail
revenue of Fastern States Railroad, LLC does not exceed $5 million and will not result in the

creation of a Class II or Class I carrier under the provisions of 49 C.F.R. § 1201(1-1).

/’( | "«’%‘%/c |

Guy ﬁfagle
Managing Director
Eastern States Railroad, LL.C

SUBSCRIBED AND SWORN TO

before me this _{ 7 -day
of : , 2006
N

otary Publid

My Commission expires:
JOHND.VIGLID

NOTARY PUBLIC, STATE OF OHIQ
COMM. X FEB. 27,2 00 /7
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SURFACE TRANSPORTATION BOARD

NOTICE OF EXEMPTION

FINANCE DOCKET NO. 34934

EASTERN STATES RAILROAD, LLC
: —EXEMPTION FOR PURCHASE OF LEASE, AGREEMENT
TO ACQUIRE LEASED LINE, AND ASSIGNMENTS OF OPERATING RIGHTS—
CENTRAL COLUMBIANA & PENNSYLVANIA RAILWAY, INC.,
: AND
COLUMBIANA COUNTY PORT AUTHORITY -

EASTERN STATES RAILROAD, LLC (“ESR™) a non-carrier, has filed a Verified
Notice of Exemption to purchase from Centr.al Columbiar;a & Pennsylvania Railway, Inc..
(“CQPA™), through its Bankruptey Trustee, CQPA’s operating and lease rights on Columbiana
County Port Authon'ty'(“CCPA”) as set forth in an agreement dated April 6, 2000, as arﬁended
(“CCPA Agreement”). As part of this purchase of operating and lease ﬂgh’t.s, ESR has entered
into an agreemeﬁt with CCPA which amends the CCPA Agreement so that, subject to certain
specified pre-conditions, ESR agrees to acquire the leased line which runs from Milepost 0.0 in
Youngstowh to Milepost 35.7 in Darlington. In addition, as part of the transaction with ESR,
CQPA, through the Trustee, and CCPA are also assigning to ESR all agreements and operating
rights necessary or useful to enable ESR to operate from nﬁlepoét 0.0 to interchanges with NS
and CSX in Youngstown, which agreements and operating rights are made part of this exemption

including, without limitation, the following agreements and operating rights:
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(A)  Overhead Trackage Rights Agreement dated May 7, 2001 between Ohio &
Pennsylvania Railroad Compaﬁy (which, together with its parent and all affiliates, “OHPA”) and
CQPA. |

(B)  Letter Agreement dated Novgmber 30, 2001 between OHPA, CQPA and CCPA.

(C)  Interchange Agreement dated July 23, 2002, as amended and in effect, émong
CSX, OHPA and CQPA and Interline Service Agreement, effective date April 1, 2004, between
CSX and CQPA.

(D)  Land Lease dated August 8, 2003 between CSX and CQPA.

(E)  Interchange Agreement dated May 1, 2001, and Interline Service Agreement,
effective -date October 5, 2004 between CQPA and NS. |

{F) - Easements granted by Allied Erecting & Dismantling Company, Inc. (“Allied”) to
The Pittsburgh and Lake Erie Railroad Company (“PLE”) by agreements dated June 3, 1992, and
Novelmber 10, 1993, and easements retained by PLE in deeds dated June 3, 1992, and November
10; 1993, from PLE to Allied (collectively, the “Allied Easements™), which Allied Eésements
were conveyed by Yoﬁngstown z;nd Southern Railway Company (successor-in-interest to PLE) to
Railroad Ventures, Inc. (“RVI") by deed dated November 8, 1996, and by RVI to CCPA by deed
dated January 23, 2001, and were included in the righlts granted to .CQPA in the CCPA
Agreement, including rigﬁts over the C.P. Graham Interlocking, and which collective rights were
also conferred on CCPA ;by order of the Bankruptcy Court dated March 28, 2002 in In_re:
Pittshurgh & L ake Frie Propertics, Tnc., Case No. 96-406 (MFW).

(G)  Operating Rights Agreement between Matteson Equipment Company (Matteson)

and CQPA.
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Also, ESR has entered into a further agreement with Matteson dated July 14, 2006 for
operation on certain tracks as shown in Exhibit A, énd this agreement is being made a part of this
Exemption.

?ﬁor to closing on the lease and operating rights purchase and on the permanent
assiglﬁnent of the agreements and opcratiilg rights as described herein? ESR will receive an
interim assignment of all these rights and agreements pursuant to an Interim. Operating
Agreement with thé Bankruptc&f Trustee so that it can become a common carrier and commence
operations while progressing to the closing.

The line over which ESR shall become 2 common carrier runs betw_een 00 in
Youngstown, Ohio and Mjlepost 35.7 in Darlington, Penns.ylvania, a to’.cal of approximately 35.7
miles. In addition, in Youngstown, by virtue of assignment of operaﬁng‘rights and exercise of
existing rights, BSR shall become a common carrier by rail on trackage east of Milepost 0.0 in

Youngstown on tracks and/or property owned, starting e;t Milepost 0.0 and heading east through
Youngstown, by OHPA, then by Allied .Erecting & Dismanﬂing, over the C. P. Graham
Interlocking with NS, thén by OHPA again as the tracks cross tﬁe Mahoning River, then by
Matteson Equipment Company, and finally again by OHPA to a point of connection with CSX
and on property leased from CSX.! The operating rights through Youngstown east of Milepost
0.0 facilitate, among othe;:r things, interchange with CSX and NS. The length of these ope.rating
rights east of Milepost 0.0 in Youngstown is’ aﬁproximately 3 miles. |

" The total route miles that are the subject of this exemption are approximately 38.7 miles,

! QHPA is part of the Ohio Central Railroad System.
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ESR intends to obtain the interim assignment of all these rights and agréements described
. herein pursuant to an Interim Operating Agreement and to commence operations on November
29, 2006.
Comments must be filed with the Board and served on:
Myles L.Tobin
Fletcher & Sippel LLC
29 North Wacker Drive
Suite 920
Chicago, lllinois 60606-2832
(312) 252-1500
This Notice is filed under 49 CF.R. § 1150.31. If this Notice contains false or
misleading information, the exemption is void ah initia. Petitions to revoke the exemption under

49 U.S.C. § 10502(d) may be filed at any time. The filing of a petition to revoke will not

automatically stay the transaction.

Dated: , 2006

By the Board

Vernon A, Williams
Secretary
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VERIFICATION

State of Ohio
Ss:

County of Mahoning

Guy Fragle, being duly sworn, deposes and says that he is Managing Director of
Eastern States Railroad, LLC, that he has read the foregoing Notice of Exemption and knows the

facts asserted therein, and that the same are true as stated.

o, Fone
,f"\‘ d ;.n.ﬁ--] . :’/ﬂ,{:‘,ﬁ/ el
GuiyzFragle 4

Managing Director
Eastern States Ratlroad, LLC

ad

SUBSCRIBED AND SWORN TO
before me this _/ 74 day
of_Novemlyer 2006

; Notary Publ?g

My Commission expires:

JOHN D, VIGLIO
NOTARY PUBLIC, STATE OF OHi0
COMM.EXPFEB.27,2 00 7
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37585 SERVICE DATE — DECEMBER 21, 2006
DO
FR-4915-01-P
DEPARTMENT OF TRANSPORTATION
Surface Transportation Board
[STB Finance Docket No. 34962]
Youngstown & Southeastern Railway Company—Lease and Operation Exemption—Lines
of Eastern States Railroad, LLC

Youngstown & Southeastern Railway Company (Y &S), a noncarrier, has filed a
verified notice of exemption under 49 CFR 1150.31 to sublease from Eastern States
Railroad, LLC (ESR) and operate the portion of the 35.7-mile line between milepost 35.7
in Darlington, PA, and milepost 0.0 in Youngstown, OH. In addition, Y&S will operate,
as ESR’s agent and in ESR’s name, 3 miles of rail line running east of Youngstown,
which is the subject of permanent assignment to ESR of Central Columbiana &
Pennsylvania Railway, Inc.”’s (CCPR) and Columbiana County Port Authority’s (CCPA)
operating rights that will facilitate the interchange of traffic with Norfolk Southern
Railway Company and CSX Transportation, Inc.

This transaction is related to two concurrently filed verified notices of exemption:

STB Finance Docket No. 34934, Eastern States Railroad, LI.C—Acquisition Exemption—

Central Columbiana & Pennsylvania Railway, Inc.. and Columbiana County Port

Authority, wherein ESR seeks to acquire the lease and operating rights of approximately
35.7 miles of rail line owned by CCPA, and to receive permanent assignment of CCPR’s

and CCPA’s operating rights to approximately 3 miles of track east of milepost 0.0; and



STB Finance Docket No. 34962

STB Finance Docket No. 34961, Indiana Boxcar Corporation—Continuance in Control

Exemption—Youngstown & Southeastern Railway Company, wherein Indiana Boxcar

Corporation seeks to continue in control of Y&S upon Y&S’s becoming a Class III
carrier.

Y &S certifies that its projected annual revenue as a result of this transaction will
not exceed §5 million. The transaction was scheduled to be consummated on or after
November 29, 2006, the effective date of the exemption (7 days after the exemption was
filed).

If the notice contains false or misleading information, the exemption is void ab
initio. Petitions to revoke the exemption under 49 U.S.C. 10502(d) may be filed at any
time. The filing of a petition to revoke does not automatically stay the transaction.

An original and 10 copies of all pleadings, referring to S1TB Finance Docket
No. 34962, must be filed with the Surface Transportation Board, 1925 K Street, N.W.,
Washington, DC 20423-0001. In addition, a copy of each pleading must be served on
John D. Heffner, John D. Heffner, PLLC, 1920 N Street, N.W., Suite 800, Washington,
DC 20036.

Board decisions and notices are available on its website at

“WWW.STB.DOT.GOV.”



STB Finance Docket No. 34962
Decided: December 14, 2006.

By the Board, David M. Konschnik, Director, Office of Proceedings.

Vemon A. Williams

Secretary
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