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REPLY TO

OPPOSITION TO JAMES RIFFIN’S FILINGS OF JANUARY 18, 2012

1. James Riffin (“Riffin”), a party of record in this proceeding, herewith replies to the
Stewartstown Railroad Company’s (“SRC”) and the Estate of George M. Hart’s January 20,
2012 “Joint Reply in Opposition to James Riffin’s Filings of January 18, 2012.”

BACKGROUND INFORMATION

2. The Estate of George M. Hart (the “Estate’), on July 7, 2011, filed an application
(“Application”) to authorize the abandonment of the entire line of the Stewartstown Railroad
Company. The ultimate goal of the Estate was to institute State foreclosure proceedings in order
to liquidate the assets of the SRC, so that the Estate could collect the debt owed to the Estate by
the SRC.

! The SRC executed a mortgage of its assets on January 5, 1996, in order to secure a $289,702 debt the

SRC owed George Hart. In 2006, the SRC executed and delivered to Mr. Hart a judgment note in the amount of
$352,415, which was entered as a judgment with the Prothonotary of York County. The judgment note entitles Mr.
Hart to immediate repayment of the loan amount upon demand, which demand was made on December 12, 2008.
George Hart died April 17, 2008. His Will was probated on April 24, 2008. The Executor of Mr. Hart’s estate is
John Willever. In 2009, the SRC's Board of Directors resolved to pursue the sale of SRC’s rail assets. The
resolution also stated that “for all practical purposes [SRC] is insolvent.” The SRC proposed a 5-year repayment
arrangement, which the Estate and the sole residuary beneficiary of the Estate (the Bucks County Historical Society)
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3. The estate argued in its September 6, 2011 Rebuttal that:

“the track comprising the SRC Line, in whatever shape it may be, has no future as a
common carrier operation, because it has no definite near-term or reliable long-term
freight traffic prospects. The SRC Line’s continued existence furthers no important
federal interest, except for perhaps the theoretical possibility that one day it could again
host freight traffic.” Rebuttal at 5. Emphasis in original.

4. On pp. 5-6 of its Rebuttal, the Estate stated:

“The Estate has chosen to pursue the abandonment in an effort to collect a debt owed
to it (an amount that the Estate’s executor is obligated to secure for the benefit of the
Estate’s sole residuary beneficiary, Bucks County Historical Society — “BCHS”) pursuant
to an agreement under which SRC has been in default for nearly three years. Were SRC a
viable operation, there would have been multiple avenues by which SRC could have
arranged the timely repayment of the debt (see Application at 30-32), but SRC is unable
to pay its debts in a timely fashion, and has not proven itself able to repay its debts
under even an extended repayment plan. Bold added.

SRC has sufficient assets to satisfy its debt obligations, but it adamantly refuses to
liquidate them (at least not for the benefit of the Estate), insisting that the Estate should
give SRC ‘more time’ to address its financial circumstances. For these reasons, the
Estate has determined that it would be able to recover the amounts owed to it only if
— (1) SRC’s assets are sold at fair market value (and for cash) to an interested
person seeking to acquire these assets for continued common carrier rail use; (2)
SRC’s assets are sold for non-common carrier rail uses (such as those that SINTOH
[Steam Into History] has chosen to engage in on the connecting NCR Line; or (3) the
SRC assets are, as a last resort, sold off in pieces and / or salvaged.” Bold added.

5. On p. 6 of its Rebuttal, the Estate stated:

“The Estate would prefer not [bold in original] to see the SRC Line salvaged, and
it hopes that abandonment authorization facilitates the for-cash transfer of SRC’s assets
to an entity with the resources and desire to see the SRC Line retained for railroad
purposes. Accordingly, the Estate has agreed that offers of financial assistance
(“OFA”) and interim trail use, if undertaken in an expedited manner that would not
defraud SRC creditors, should be allowed.” Bold added.

6. On p. 7 of its Rebuttal, the Estate argued’

subsequently rejected. September 6, 2011 Estate Rebuttal at 4-5, 18.



“Moreover, because granting the abandonment Application would facilitate the possible
transfer of ownership of the SRC Line to another entity with an interest in preserving the
property for future rail service, it is far from certain that abandonment authorization
would harm any federal interest.”

7. Onp. 7 of its Rebuttal, the Estate argued:

“Granting the Estate’s Application, on the other hand, would — (1) promote the honest
and efficient management of SRC; (2) permit the Estate to pursue its remedies at
state law related to SRC’s default on its debt obligations; and (3) enable the executor
of the Estate to fulfill his legal duties to collect amounts owed the Estate promptly in an
effort to conclude the Estate without delay.” Bold added.

8. Onp. 11 of its Rebuttal, the Estate argued:

“As the first step in its PC&N [public convenience and necessity] analysis, the
Board undertakes a thorough and realistic assessment of the line’s traffic prospects to see
if there is an existing or future public need for rail service. The Board also assesses
whether or not the railroad has taken ‘reasonable steps to attract traffic.” In this case,
there is no persuasive evidence to show that the SRC Line can or will ever again host
freight traffic.”

9. Onp. 11 of its Rebuttal, the Estate argued:

10.

11.

“As a second step, the Board must determine whether or not, on balance, the Board’s
jurisdiction over the subject rail property is being used to shield the railroad from the
legitimate processes of state law, and to thwart other public interests linked to the
proposed abandonment.”

On p. 12 of its Rebuttal, the Estate argued:

“To better grasp SRC’s freight potential, the Estate requested and obtained via discovery
documents (supplied pursuant to a protective order) chronicling SRC’s recent, limited
efforts to solicit and to secure freight traffic. In these documents, discussed in the
confidential version of SRC’s Application at pages 20-24 and offered as Confidential
Exhibits AA and BB attached thereto, SRC recognizes that it has no freight traffic future.
According to SRC-supplied documents, the only shipper with which SRC has had recent
freight service discussions is Pen-Mar, but SRC’s frank assessment of its inability to
secure Pen-Mar traffic is detailed in these same portions of the application.

On p. 12 of its Rebuttal, the Estate argued (incorrectly):

“SRC has but one rail outlet [correct] — the out-of-service NCR Line [incorrect]
extending from a connection with SRC at New Freedom to a point of connection with
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12,

13.

14.

15.

16.

York Railway Company — ‘York Rail’ — at Hyde Siding, PA. [correct]”

On p. 13 of its Rebuttal, the Estate argued:

“SRC’s single token ‘effort’ to attract freight traffic (there is only mention of ‘preliminary
discussions’ with Pen-Mar) is not genuine; it is all form and no substance.”

On p. 16 of its Rebuttal, the Estate argued:

“Without the Board’s assistance or SRC’s cooperation in selling or liquidating the
railroad, it is unlikely that the Estate or its residual beneficiary will ever see SRC repay
the debt it owes. SRC is already in default.”

On p. 38 of its Rebuttal, the Estate reiterated:

“The Estate has repeatedly stated in this proceeding that it does not want to see the
SRC Line salvaged, preferring, rather, that the SRC Line be sold for fair market value to
an entity interested in preserving the railroad. Such an arrangement is much more likely
to facilitate the prompt recovery of the amounts SRC owes than would foreclosure and
subsequent salvage. Simply put, the Estate has both a sentimental and a business basis
for not wanting to have to go down the more complicated salvage path.”

On p. 39 of its Rebuttal, the Estate reiterated:

“The record in this case already makes clear that salvage of the SRC Line is not the
Estate’s preferred outcome here, and that it is willing to facilitate the timely sale of

SRC’s rail property at fair market value to an entity that wishes thereby to preserve
the railroad.” Bold added.

On pp. 44 - 45 of its Rebuttal, the Estate stated:

“To be clear, if no financially bona fide comes forward on a timely basis to acquire
the SRC Line in the interest of preserving its legally ‘active’ common carrier status, then
the Estate has no objection to efforts to acquire possession of the SRC Line via the
Board-administered interim trail use provisions, provided of course, that trails use
negotiations are conducted promptly, in good faith, and in a manner that would not
defraud SRC'’s creditors.” P. 44.

“At the same time, the Estate’s willingness to facilitate trails use / rail banking is not
determinative. Rather, such arrangements depend upon SRC, who owns the SRC Line
and possesses the common carrier obligation that attaches. SRC cannot be made to
negotiate trails use / railbanking, and if it objects to such arrangements, then that is the
end of the exercise.” P. 45.



REPLY TO

JOINT OPPOSITION TO JAMES RIFFIN’S FILINGS OF JANUARY 18, 2012

17. Since the Joint Opposition to James Riffin’s Filings of January 18, 2012 (“Opposition”

or “Op.”), raises new issues, Riffin does not believe that this Reply to the Opposition would

constitute a ‘reply to a reply.” However, in the event that this Reply would be construed to be a

‘reply to a reply,” Riffin would ask that the Board accept this filing in order to provide the Board

with a more complete record.

18. In the Opposition, the SRC and Estate argue that Riffin’s January 18, 2012 filings
[Notice of Intent to Participate as a Party of Record; Notice of Intent to Fill an Offer of

Financial Assistance (“OFA”); Motion for a Protective Order] should be rejected or denied, for

the following reasons:

A. Riffin has no right to intervene. Op. at 6.

B.

Riffin’s OF A Notice should be rejected for being filed ‘untimely;” Op. at 3-5.

Riffin’s OFA Notice should be rejected since there is no provision in 49 CFR 1152.27
for filing a Notice of Intent to File an OFA in an abandonment Application

proceeding; Op. at 3.

. Riffin “would not, in any event, prove to be a financially responsible party under the

applicable OFA standards,” “unless he has failed fully to disclose his assets to the
[Bankruptcy] court.” Op. at 6.

“[T]he Estate and SRC, in their respective opinions, can conceive of few (if any) who
would be more ill-suited to undertake an OFA for the purposes of the legitimate
preservation of rail service anywhere.” Op. at 5. “Mr. Riffin has no business being
here ....” Op. até.



19. First thought: The Estate and SRC make for strange bedfellows. The Estate argues
that it wants SRC to pay the debt owed the Estate, and the Estate is prepared to auction off all of
SRC’s assets to secure payment of the debt. The SRC pleads with the Board not to send it to the
guillotine. The Estate repeatedly argues “The Estate would prefer nof [bold in original] to see
the SRC Line salvaged, and it hopes that abandonment authorization facilitates the for-cash
transfer of SRC’s assets to an entity with the resources and desire to see the SRC Line retained

for railroad purposes.” Rebuttal at 6.

20. Riffin finds it strange that just before the Board is set to grant the adverse abandonment,
thereby guillotining the SRC, the SRC joins with its arch nemesis, the Estate, asking the Board to
reject the only prospect the SRC has of having its Line preserved. Riffin finds it strange that the
Estate, after numerous statements saying that all it wants is cash, and saying repeatedly that it
would prefer the Line be sold to an OFA offeror, the Estate asks the Board to reject the only OFA
offer that has been made. Strange bedfellows. It makes one wonder if the Estate and the SRC

are attempting to misuse / abuse the Board’s procedures to obtain goals not disclosed.
Riffin has no right to intervene.

21. 49 CFR 1152.25 grants all “interested persons” the right to participate as a ‘commenter’
or as a ‘protestant.” Riffin has elected to fully participate as a ‘protestant.” Riffin does not
protest the Estate’s attempt to collect on its debt. Riffin protests the permanent abandonment and
salvaging of the Line. Rather than just symbolically chant, “I protest,” Riffin offers to put his
money where his mouth is: He offers the Estate precisely what the Estate seeks: Cash for SRC
assets, which cash the Estate can levy with a lien. Riffin decidedly is an ‘interested person,” and
as such, has the right to participate fully.

Riffin’s OFA Notice should be rejected for being filed ‘untimely.’

22. 49 U.S.C. 10904 (c) states:

“(c) Within 4 months after an application is filed under section 10903, any person may
offer to subsidize or purchase the railroad line that is the subject of such application.”



“(d)(1) Unless the Board, within 15 days after the expiration of the 4-month period
described in subsection (c), finds that one or more financially responsible persons ...
have offered financial assistance ...abandonment ... may be carried out in accordance

with section 10903.”

“(d)(2) If the Board finds that such an offer or offers of financial assistance has been
made within such period, abandonment or discontinuance shall be postponed until —

(A) the carrier and a financially responsible person have reached agreement on a
transaction for subsidy or sale of the line; or

(B) the conditions and amount of compensation are established under subsection (f).”
Bold added.

23. The language in 10904 is permissive, not mandatory. A person may file an OFA within
120 days of the date an Application for Abandonment is filed. If an OFA is filed within this time
period, the Board shall postpone the abandonment proceeding until the carrier and OFA offeror
have had an opportunity to reach an agreement, and if not, the OFA offeror has asked the Board

to set the terms and conditions for the sale of the Line.

24. If an OFA is not filed within the 120-day period, then the Board may grant abandonment
authority anytime after day 135.

25. The statute is silent on what happens if an OFA offer is filed after day 120.

26. 49 CFR 1152.27 (c) (A) and (B) are more explicit:

“(A) An offer may be filed and served AT ANY TIME after the filing of the
abandonment or discontinuance application or petition for exemption.”

“(B) An offer, or notification of a previously filed offer, must be filed and served no
later than 10 days after service of the Board decision granting the application or
petition for exemption.” Bold and emphasis added.

27. The regulation relied upon by SRC and the Estate, 1152.27 (b), has to do with language

that must be included in the Federal Register. The Federal Register notice states:



“Offers of financial assistance will be due 120 days after the application is filed or 10
days after a decision granting the application is served, whichever occurs sooner.”

28. This regulation is not controlling. It applies to what language must be included in a
Federal Register notice. The language is somewhat misleading. The Board is not required to
wait 120 days to approve an abandonment application. The notice states that if the Board were to
render a decision prior to the 120" day, then an OFA offer would have to be filed within 10 days
of that pre-day-120 decision (which may be sooner than day 120).

29. 49 CFR 1152.27 (¢) is the controlling regulation. It explicitly applies to service and
filing of OFA’s. (c) expressly states that the filing of an OFA before the Board renders its
decision, is of no import, unless the offeror notifies the Board after the decision, that an OFA has
been previously filed. (c)(A) expressly states than an OFA “may be filed and served at any time

after the filing of the abandonment or discontinuance application.”

30. One purpose for filing an OFA before the Board renders its decision, is to advise the
carrier, and the Board, that one is considering filing an OFA. Once the carrier is on notice that
an entity is considering filing an OFA, 49 CFR 1152.27 (a) comes into play. This regulation
mandates that the carrier provide the prospective OFA offeror certain information, including the
minimum purchase price. Invoking this regulation before the Board renders its decision, has the
potential of speeding up the process, since this information potentially could be provided before
the Board renders its decision. Once the Offeror has this information, the Offeror can decide
whether to make a formal OFA. In the event that the required information is not provided within
10 days after the Board renders its decision, then 49 CFR 1152.27 (¢)(C) permits an Offeror to
petition the Board “to toll the 10-day period for submitting offers of financial assistance under
paragraph (c)(1) of this section. Petitions must be filed with the Board within 5 days after service

of the decision granting the application.”

31. The Board has not rendered its decision in this proceeding. Riffin has until 10 days after
the Board renders its decision, to file an OFA. Riffin’s Notice of Intent to File an OFA is not

untimely. It is quite timely.



Riffin’s OFA Notice should be rejected since there is no provision in 49 CFR 1152.27

for filing a Notice of Intent to File an OFA in an abandonment Application proceeding.

32. SRC and the Estate are correct in stating that there is no express provision in 49 CFR
1152.27 for filing a Notice of Intent to File an OFA in an abandonment Application proceeding.
However, there is no regulation that prohibits the filing of a Notice of Intent. Filing a Notice of
Intent would be in conformity with 1152.27 (a), which states:

“(a) Provision of information. An applicant must provide promptly upon request to a
party considering an offer of financial assistance to continue existing rail service, and
concurrently to the Board, the following:” Bold added.

33. Riffin is “considering” filing an OFA. He has made his intention known by filing a
Notice of Intent to File an OFA. He also could have made his intention known by filing a formal
OFA. However, presently, he has insufficient information to file a formal OFA. Once SRC
provides Riffin with the “minimum purchase price” [net liquidation value] for those portions of
the Line that Riffin is considering purchasing, then Riffin will file a formal OFA. If the
information required to be provided to Riffin is not provided prior to the Board rendering its
decision, then Riffin will petition the Board to toll the 10-day period for filing an OFA
subsequent to the Board rendering its decision, until such time as the required information has

been provided to Riffin.

Riffin “would not, in any event, prove to be a financially responsible party
under the applicable OFA standards,” “unless he has failed fully to disclose
his assets to the [Bankruptcy] court.”

34. 49 CFR 1152.27 (c)(1)(ii)(B) defines the term ‘financially responsible’ as follows:

“(B) Demonstrate that the offeror is financially responsible; that is, that it has or within a
reasonable time will have the financial resources to fulfill proposed contractual
obligations;”

35. SRC and the Estate made the unsupported allegation that Riffin could not possibly be a

‘financially responsible person.” They surmise, incorrectly, that because Riffin filed a



bankruptcy petition in January, 2010, two years later, he would not have obtained sufficient funds
with which to purchase even a small portion of the SRC. Any assets a debtor acquires after filing
a bankruptcy petition, becomes the property of the debtor, and are not subject to his creditor’s
claims. Any pre-petition property the debtor owned that is returned to the debtor post-petition, is
also not subject to his creditor’s claims. Riffin received his discharge in bankruptcy on October
13, 2010. Riffin and his bankruptcy trustee reached a settlement agreement, which was approved
by the bankruptcy court after a hearing which was open to all of Riffin’s creditors, on September
26, 2011, wherein Riffin’s trustee agreed to return to Riffin all of his pre-petition assets, minus
Riffin’s Allegany Rail Line. Riffin fully disclosed all of his assets. Post-settlement agreement,
Riffin has salvaged some of his pre-petition entireties assets, thereby converting these assets into
cash. The Board has been apprized of the amount of cash Riffin has access to. (This information
was provided to the Board under seal.) Whether this amount of cash is sufficient “to fulfill
proposed contractual obligations,” will be determined after SRC provides to Riffin and the
Board, the ‘minimum purchase price’ [net liquidation value] of those portions of the Line that

Riffin has indicated he is ‘considering’ purchasing via the OFA procedures.

“[T]he Estate and SRC, in their respective opinions, can conceive of few (if any) who
would be more ill-suited to undertake an OFA for the purposes of the legitimate

preservation of rail service anywhere.” “Mr. Riffin has no business being here ... .”

36. The SRC and the Estate do not elaborate on why, in their opinion, Riffin would be “ill-
suited” to acquire portions of the SRC via the OFA procedures, nor do they offer any reasons

why, in their opinions, “Riffin has no business being here.”

37. The only relevant criteria in an OFA proceeding, is whether the Offeror has the financial
means to purchase identified portions of a Line subject to abandonment. Once purchased, the
offeror is prohibited from abandoning the Line for two years, and cannot transfer the Line to

another entity for five years, without the consent of the carrier.
38. In this proceeding, Riffin has difficulty comprehending why the Estate even cares who

provides the cash pay SRC’s debt to the Estate. If Riffin does not buy the Line, then the Estate

has expressly stated that it will institute foreclosure proceedings and that ultimately the Line will
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be sold to a ‘salvager,” who will dismantle the Line and scrap everything of value. This poses the
question: Would the Estate prefer that the Line be saved, albeit by someone the Estate does not
like, or would the Estate prefer that the Line be salvaged and forever lost?

39. The SRC and the Estate have an alternative to Riffin: Find another OFA offeror.
Certificate of Service

40. 49 CFR 1152.27 (c)(1)(i) requires service of an OFA upon the carrier, the Board, and all

parties to the abandonment application. The word ‘parties’ is not defined.

41. 49 CFR 1152.25 addresses participation in abandonment proceedings. To “participate
actively and fully in the process [one] should file a protest.” A protestant is required to present
its case in chief with its initial filing, including “evidence showing that the applicant can operate
the portion of the line profitably, including an appropriate return on its investment for those
operations.” 49 CFR 1152,25 (A)(1)(ii)(C).

42. The ‘applicant’ is the Estate. The SRC filed as a ‘protestant,’ and included its case in
chief, supported by affidavits, in its initial filing. No one else filed as a ‘protestant.” Everyone
else merely filed ‘comments.” Only a ‘protestant,” as defined in the regulation, has the right to
participate ‘actively and fully.” “Actively and fully’ connotes a desire to be served with pleadings
and a desire to respond to pleadings. Merely ‘commenting,’ indicates a desire to voice their

opinion, typically without verification.

43. Riffin served those parties who had indicted a desire to ‘actively and fully’ participate,
namely, SRC and the Estate. If the Board rules that Riffin is required to serve his pleadings on
everyone who has merely filed a comment, then Riffin will do so. Presumably, each of the
commenters have access to the Internet and access to the Board’s website, and thus can keep

themselves fully apprized of what Riffin files.

NORTHERN CENTRAL RAILROAD
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44. In its Rebuttal, the Estate represents on numerous pages (12, 23, 39) that the Northern
Central Line, from New Freedom to Hydes (York), PA, is ‘out of service.” To Riffin’s
knowledge, no ‘discontinuance’ authority has been granted for this Line of railroad, nor has a

notice been posted indicating that this Line is ‘out of service.’

45. The Estate argued in its Rebuttal, at pp. 40-42, that York County is not a rail common
carrier, since York County never had the obligation to provide an operator for the Northern
Central. Evidently the Estate has not read the underlying documents which transferred
ownership of the Northern Central from Penn DOT to York County.

46. On April 1, 1976, Penn DOT acquired from Penn Central that portion of the Northern
Central Railroad that lies between MP 35.6, at the Maryland - Pennsylvania Line, and MP 54.6,
located at Hydes, PA, which is about 1.5 miles from the center of York, PA. The deed of
conveyance is recorded in the Land Records of York County in Liber 70C, folio 861.

47. On July 13, 1990, Penn DOT conveyed its portion of the Northern Central to York
County, PA. The deed of conveyance is recorded in the Land Records of York County in Liber
107C, folio 1075. The deed from Penn DOT to York County is subject to an Agreement of Sale,
Agreement # 822077, dated March 28, 1990. The Agreement contains a number of terms and

conditions, including a “Section 4 - Rail Operations and Maintenance,” which states:

“The County will provide, or arrange by contract to have provided, railroad freight
transportation service over the Line without any operating subsidy from the Department. The
County will be responsible for all maintenance and repairs to the line which shall be kept in
good order and repair in accordance with state and / or federal safety requirements. The
County acknowledges and agrees to honor the lease of the Line to Southern York County
Corporation (commonwealth Agreement No. 74341) referenced as Exhibit ‘B’ attached

hereto and made a part hereof. The County also acknowledges the existence and operation of
the Stewartstown Railroad, a common carrier whose rail line connects with the line contained
in this Agreement, whose ability to provide rail freight service to their customers is
dependent upon the maintenance of freight transportation service on the subject Line. In the
event that Southern York County Corporation elects to terminate Agreement 74341, the
County agrees to concur in the termination.

48. Agreement 74341 is recorded in the Land Records of York County in Liber 107 C, folio

1112. Itis dated February 11, 1983. This Agreement leases the Northern Central to the Southern
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York County Corporation (“SYCC”), a non-profit corporation, for a term of 10 years, and
superceded a previous September 1, 1977 (Agreement No. 58956) lease of the Northern Central
to the SYCC. According to Section 11 of Agreement 74341, the Stewartstown Railroad was to
be the operator for the SYCC.

49, Recorded in the Land Records of York County in Liber 107 C, folio 1109 to 1110, is a
Work Description and Budget for $1,971,231 worth of rehabilitation work that was performed on
the Northern Central by Penn Dot and York County, PA.

50. On September 29, 1995, Penn Dot and the County of York, PA, executed Agreement No.
829519, titled “Rail Corridor Preservation Agreement,” which modified some of the original

terms and conditions associated with the conveyance of the Northern Central to York County.

51. Page 1 of the Rail Corridor Preservation Agreement states that in September, 1992, the
SRC terminated its lease of the Northern Central and ceased providing rail freight service on the
Northern Central.

52. Paragraph 4 of the Rail Corridor Preservation Agreement states:

“4, In the event a prospective rail operator makes a bona fide, no subsidy required,
written proposal for rail freight service on the Line, the County agrees to cooperate in the
reestablishment of rail freight service. ... The county agrees to restore the Line to
Federal Railroad Administration Class 2 track standards. ... The restoration and
rectification shall be completed by the County no later than One Hundred Eighty (180)
days following acceptance of the proposal to reestablish rail freight service.

53. On or about September, 2010, York County executed a Lease and Operating Agreement
between York County and Steam Into History, Inc. This Agreement leased the Northern Central
to Steam Into History for a term of 15 years. Paragraph 1 of the Agreement states: “County
hereby leases to Steam and Steam hereby leases from County, for the operation of a railroad
excursion, passenger and freight transportation services, the ‘Railroad’ Line as hereinafter
described:” Paragraph 5 of the Agreement stipulates that “Steam shall be solely responsible for

any and all costs of rehabilitation and maintenance of the track, railbeds and equipment.”

13



54. The language in the above referenced Northern Central documents stipulates that York
County “will provide, or arrange by contract to have provided, railroad freight transportation
service over the Line.” The 1995 Agreement between Penn DOT and York County stipulates
that York County “agrees to restore the Line to Federal Railroad Administration Class 2 track
standards.” The facts recited in the Agreements indicate that the SRC operated as the common
carrier operator on the Northern Central from 1977 until 1992. Riffin is not aware of any SRC

‘discontinuance of service’ request filed with the Interstate Commerce Commission.

55. From the above, it could be concluded that York County has the residual, and may have
the actual, common carrier obligations associated with the Northern Central. In addition, unless
documentation can be produced showing otherwise, the SRC still has the common carrier rights
and obligations associated with the Northern Central. And unless someone can prove otherwise,

the Northern Central, while in a state of some disrepair, is not officially ‘out of service.’

56. Riffin has had discussions with Steve Chronister, the President of the York County
Commissioners. Riffin requested overhead trackage rights on the Northern Central, to permit
Riffin to transport freight rail cars from New Freedom to Hydes, PA. Mr. Chronister stated to
Riffin that York County will not consider Riffin’s overhead trackage rights request until Riffin

acquires some portion(s) of the SRC.

57. Riffin, on January 19, 2012, had a discussion with David Hart, General Manager of York
Rail, concerning an interchange agreement between Riffin and York Rail. Mr. Hart stated that
until York County grants Riffin the right to transport freight on the Northern Central, York Rail

will not discuss the terms of an interchange agreement.

58. Consequently, the sequence of events must be as follows: Riffin must first acquire
portion(s) of the SRC. Riffin then will obtain overhead trackage rights over the Northern
Central, unless the SRC already has trackage rights on the Northern Central, in which case Riffin
will seek to acquire those rights via the OFA process. Riffin then will negotiate an interchange

agreement with York Rail.

FREIGHT POTENTIAL
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59. Riffin has spoken with a number of shippers who have expressed a desire to ship rail cars
to locations on the SRC’s Line. The details of these shipper requests have been submitted to the

Board under seal.

60. Riffin and York Rail have discussed what rate York Rail would charge to move rail cars
from Norfolk Southern’s interchange with York Rail, to York Rail’s interchange with Riffin at

Hydes. The details of this discussion have been submitted to the Board under seal.

61. The quantity of rail cars to be shipped, and the rates at which they will be shipped, have
been submitted to the Board under seal. The quantities and rates indicate that the SRC Line can

be operated at a profit.
CONDITION OF THE TRACK

62. The rails, even though they are light (67 # rail), are in good shape. A high percentage of
the cross ties (99%+) are rotted out and are embedded in dirt. A bridge with a 30-foot span near
MP 0.9 should be removed, and a culvert should be installed instead, about 100 feet west from
where the bridge presently is located. A bridge with a 32-foot span near MP 3.6, and a bridge
with a 65-foot span near MP 6.3, need to be strengthened if 286,000 1b. rails cars are to be
moved over them. Volunteer workers on the SRC have replaced a number of drainage (12" to

24") culverts and have added ballast and rip rap to areas that have been eroded.

63. Riffin’s primary interest is in the first 1.9 miles of the Line (to a point 1,500 feet east of
the east side of the intersection of the Line with the Susquehanna Trail in Shrewsbury, PA).
Riffin also has an interest in the portion of the Line that lies between MP 1.9 and MP 3.2. [The
1-83 Industrial Park mentioned on p. 31 of the Estate’s Rebuttal (which the Estate incorrectly
said “does not appear to be located on SRC”), is located between MP 2.45 and MP 2.9.] Since
Riffin’s primary interest is in the first 3.2 miles of the Line, the condition of the bridges past MP

3.2 do not overly concern Riffin.
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64. Riffin’s bankruptcy trustee returned to Riffin about 6,000 feet of 100 1b rail, all of
Riffin’s concrete cross ties (several thousand), all of Riffin’s Maintenance-of-way equipment
(tamper, ballast equilizers, scarifiers, spike removers, 40-ton burro cranes, track liner) and heavy
construction equipment, and Riffin’s bridge steel. With this material and equipment, Riffin can
rebuild the first 1.9 miles of the Line at little cost. Riffin can strengthen the two bridges at MP
3.6 and MP 6.3 with Riffin’s bridge steel.

ADVERSE ABANDONMENT PROCEEDING

65. Prior to January 18, 2012, the date Riffin made his filings, the record in this proceeding
indicated that the SRC has not moved any revenue-producing traffic for decades. The SRC Line
presently is incapable of handling traffic. Captain Bushman said in his verified statement that the
SRC had passed a resolution which stated that “for all practical purposes [SRC] is insolvent.” Of
the three shippers identified by SRC (Pen-Mar Recycling, Internet Factory and Ma & Pa Railroad
Preservation Society), only Pen-Mar is located on the Line, and only Pen-Mar is likely to move
any traffic over the Line. (Pen-Mar is located adjacent to the Line near MP 1.4.) Riffin spoke to
the general manager of the Pen-Mar facility. He indicated that Pen-Mar may ship one car a

month some time in the future.

66. Based on the record prior to January 18, 2012, there was sufficient reason for the Board
to grant the Adverse Abandonment Application, to permit the foreclosure process to move
forward. In Riffin’s opinion, the SRC had failed to present sufficient evidence to demonstrate
that the SRC was needed for continued rail service, and had failed to demonstrate that the SRC,
under its current ownership, had the financial capability of rehabilitating the Line and providing
rail freight service. By the SRC’s own admission, it desired to provide an excursion service
starting at the end of the Line, near MP 7.4, and somewhere west of MP 7.4 (as far as the
excursion train could go without derailing®) By its own admission, the SRC had no present
intention of rehabilitating the beginning of the Line, in New Freedom. Without rehabilitating the
beginning of the Line, there is no prospect for future rail freight traffic. The Board has no

authority to regulate excursion trains. Consequently, as of January 17, 2012, there was no reason

2 The last excursion train, Easter of 2006 or so, derailed just before it crossed the 65-foot span bridge near
MP 6.3. Riffin was on this train.
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for the Board to continue to exercise its jurisdiction over the SRC Line.

67. Based on the record as of January 17, 2012, there was a very high probability that the
Board would have granted the Adverse Abandonment Application. Had that occurred, the Line
would have been salvaged, since as of January 17, 2012, no one that had the requisite financial

resources, had expressed any interest in acquiring and preserving the Line.

68. On January 18, 2012, Riffin presented to the Board under seal, documentation that
demonstrates that there is a significant unmet demand for rail freight service along the first 1.2
miles of the SRC Line, documentation that demonstrates that Riffin has access to significant
financial resources, and evidence that Riffin has the immediate ability to begin rehabilitating the
first 1.2 miles of the Line, and has the ability to provide service to rail freight customers shortly

after he acquires the first 1.2 miles of the Line.

69. As of January 18, 2012, the record contains sufficient evidence to demonstrate that the
Line is in fact needed for continued rail freight service, sufficient evidence to demonstrate that
there is sufficient traffic to make the Line financially viable, and that there is a party, Riffin, who

has the requisite resources to rehabilitate the Line then place it back into service.

70. On January 20, 2012, the SRC joined with its arch nemesis, the Estate, in a joint effort to
persuade the Board to shoo away the only person who can save the SRC line from salvage. The
SRC and the Estate make for strange bedfellows. It also calls into question the real goal of the
SRC and the Estate: Is it to save the SRC Line from being salvaged, or is it some other,
undisclosed goal? (The Estate has professed numerous times that besides wanting its debt paid,
it also wants to preserve the SRC Line for future rail use. What Riffin is offering would meet the
goals of both the SRC and the Estate: The Line would be preserved for continued rail service.

The SRC would get cash, which it could turn over to the Estate.

71. There is sufficient evidence in the record to demonstrate that under its present
ownership, the SRC Line meets the criteria for adverse abandonment. There also is sufficient
evidence in the record to demonstrate that the Line is needed for continued freight rail service.

What needs to occur, is a change in ownership.
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72. For the foregoing reasons, Riffin would ask that the Board rule that there is sufficient
evidence in the record to grant the Adverse Abandonment Application if the Line remains in the
hands of the current owners, that there is sufficient evidence in the record to demonstrate that the
Line is needed for continued rail service, then hold the abandonment ruling in abeyance to permit

the OFA process to move forward.
SALVAGING THE LINE

73. Riffin spoke with Duke Pepper, a Pennsylvania Department of the Environment
Assistant Attorney General with oversight over Sediment Control laws. Riffin also spoke with
Karen Ward, an engineering technician at the York County Conservation District office. Mr.
Pepper and Ms. Ward both stated that Chapter 102 of Title 10 of Pennsylvania’s Code, would be
applicable to activities associated with the abandonment of the SRC Line, including obtaining a
NPDES (National Point Discharge Elimination System) permit. When an activity needs a
NPDES permit, a professional engineer must be hired to prepare a Sediment Control Plan,
sediment control fencing must be erected, then removed post-activities, on the down-slope side

of the activity, and construction entrance / exit ramps must be built at each access point.

74. I certify under the penalties of perjury, based on my personal knowledge, the above is
true and correct.

Respectfully submigfed,

Executed on January 23, 2012, Janfes Riffin
1941 Greenspring Drive
Timonium, MD 21093
(443) 414-6210

CERTIFICATE OF SERVICE

I hereby certify that on the __24"  day of January, 2012, a copy of the foregoing Reply
to Opposition to Riffin’s January 18, 2012 filings, was served by first class mail, postage prepaid,
upon Alex Snyder, Barley Snyder, P.O. Box 15012, York, PA 17405-7012 and upon Keith G.

O’Brien, Baker and Miller, Ste 300, 2401 Pennsylvania Ave, Washington, DC.20037.

/

Jamés Riffin
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EXHIBIT A o

4l1l that certain parcel of land knovn as the Northern
Central Branch, (U.S.R.A. Line Ho. 145) beginning ot
Milepoct 54.6 (Hyde) extending to Milepost 35.6 (HNew
Freedom) at the Meryland Border, as outlined in the attached
plan iliustrating the general location of the =mgid line; .
subject hovever to the regervations and exceptions contained

in document NC-PA-RP-1 ag recorded in Deed Book 70C Puge

8613 also to the terms and conditiona of the attached
Agreement of Sale #822077 executed cn‘uprah 28, 1990.
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AGREEMENT OF SALE

This Agreement, made and executed this

e?f%

Agreenent &
822077

dav of

Y Mscd,, 1990 by and between the Cominomwealth of Pemnsylvania, acting
through its Department of Transportation, hereinafter referred to as the
"Department” and the County of York, operating wider the laws of the
Commermealth having its principal place of business at 1 West Marketway, -

WITNESSETH:

.Yerk, Pennsylvania 17401, hereinafter referred to as the "Coumnty,"

Whereas, the Departyent oome a line of railroad, knows as USRA

Line 145, extending between Hyde, PA at M,P. 54,6 and the Marvland Border

at M.P, 35.6 formerly cwned by the Penn Central Corporation, hereinafter

referred to as the "Line" ; and

¥hereas, under the provisions of Act No. 119 of 1984, July 5,
P.I., 55 P.8. §696.1~11, the Department is authorized to sell or convey any
line or lines for contimied rail use, to anv Yesponsible party: and

Whereas, the County has agreed to acquire and accept the subiect

line;

. Now therefore, for and in consideration of the forecoing premises
and the mutual promises hereinafter set forth, the parties hereto agree,
vd.thﬁamtmﬁmofba!mleganybgm_hueby, as follows:
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. SECTION 1 Description of Propertv

The Depertment hereby conveys to the Comty, for conaideration as
specified in section 3 of this agreement, and the County hershw accepts,
under the terms and conditions, hereinafter set forth, the following
described Lines

All mtmdwmmmmmwem
Document No, NC-PA=RP~1 of the Deed by and between Falrfax leary, as
Trustes of the property of the Northexrn Central Rg:l.lwaydmpany, Debtor,
Grantor, and the Camsciwealth of Pemnsylvania, Grantee, together with
ixprovements, ties, rails, trestles, bridges, understructures and any other
improvements thereon erected, subject to any exclusions and provisions:
herein contained, whether title is held in fee, easement or otherwise. A
plan of the general location of the said Line 15 ERNAHEORLEE KUK
YORER RN EOORURX YR incorporated herein by reference as’ ie’
physically attached hereto. .

SECTION 2 - Warrantv of Tith 44, ‘fl‘tlﬂ o
et 1Yo
mbmmmuo.mmge&mmnmmmhy
predecessors of the Department before such tinme as deeds wera recorded in
York County, .

Title shall be conveyed by delivery of a Quitclaim Deed without
any covenants or warranties of any kind whatsoever by the Department. Said
title shall be conveyed free and clear of all liens, encurbrances;
restrictions and cbiections by or against the Department, except those of
record and zs mentioned in this Agreement. )

The Line above described is to be conveyed in its present -
physical condition, it being understood that the County has carefully
inspected said premises, and in exacuting this sgreement is relying solely
upon gsuch inspection and not upon any representation made by the Depart-
ment, its officers, agents, or employees, and that the Department makes no |
warranty, expressed or implied, in respect to the cendition of the Line |
or any part thereof, . . . ‘
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SECTION 3 ~Coarpensation

mbmmam:agraeatoaccept'mdonaraspaymentinﬁm
for the Line, receipt of which is hereby acknowledged., The County will pay
four thousand five tundred dollars to Stefhen Busch, having offices at 714

kmlmad.!«k,mluoz,asxapammmemfofmamhal
conducted on the Tine, :

.sxcﬁmq- 1 . ' Maintenanne

The County will provide, or arrange by contract to have provided,
railroad freight transportation sexvice over the Line without anv operating
subsidy from the Department. The County will be responsible for all
maintenance and repairs to -the Line which shall be kept in good order and
repair in accordance with state and/or federal safety requirements, The *
County acknowledges and agrees to honor the lease of the Line to Southern
York County Corporation {Comonwealth Agreement No. 74341) referenced as
Fxhibit “B" attached hereto and made a part hereof. The County also
acknowledges the existence and cperation of the Stewartstown Railrced, a
comon carrier whose rail line comnects with the Line contained in this

* Aqreement, whose ability to provide rail freight service to their custamers

is dependent upon the maintenance of freight transportation sexvice on the
subject Line. In the event that Southern York County Corporation elects to
tenuinate Agreement 74341, the County agrees to concur in the tenminatien.

_ms-t.iensamlmﬂbrmnes

The County agrees to provide or arranqe to provide continued rail
gexrvice on the Line until the expiration of a lien by the federal
goverrment under grant PR-PA=79 vhich remains in effect until December 31,
1994, or a minimm 5 vear period from the Gate of closing, as requived bv
act 119 of 1984, July 5, P.L., 55 P.S. §696.1~11, whichever period is
longer.
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SECTION € - Licenses and Occupancies

Conveyance shall be made subject to existing tenancies and at the
tims of settlement, The licenses, leases, and/or agreements as listed in
Exhibit "C" attached hereto and made a part hereof, will be assigned to the
County.

The County will assume all profits from those licenses, leases,
and/or agreements listed in Pxhibit "C" effective on Janvary 1, 1991,
However, the Department reserves the right to collect any profits due prior
o Jamvary 1, 1951. The County may sell, lease, grant easements br
licenses, develop, or otherwise utilize the properties or portions thereof
g0 long as such actiong do not unduly interfere with the utilization of
said line for railroad purposes. Such uses shall include, without

limitation; transverse and longitudinal cccupancies for public improvements '

{e.q., roads, sewers, atc., at, above or below grade, pipelines, power
lines and energy corridors, bikeways, uﬂcqnmigzdwemmofair,
pubterranean and surface rights, 'l‘hecqmtyshaubeprohibitedfm
granting any perpetual license, easement or agreement until the expiration
of this Agreement. '

SFCTION 7 = Sale of Convevance of Property

. The County shall be prohibited from tvansferring title to any
real estate or parcels included in this conveyance to any party until the”
aexpiration of this Agreement. Exceptions shall include real estate or
parcels conveyed to parties for continued rail freicht use. The
. Commonwealth shall be notified in writing in advance of any proposed ‘sales,

which consent slullmtbeweasonab‘.‘_.ywwﬂmm. '

 EECTION 8 - Lisbiiity

The County shall hold and save the Department and the
Commonwealth harmless from all claims, demages, suits, judgements or causes
of action on account of intury to or death of persons or lnss or damage to
property vhich may result frem; or grow in any mamner out of, tha

management , m1,mwmaumofmmmmwuqauw.

facilities, after the beginning of the term of .this Agreement., In this
connection the
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cag:tywﬂlacqui:e,orcauseitsopaatortoaoquize,wbliclhbuitvand
pmpertydmaqei_nmmfwiﬁxaminimmzmnmdonarlevelofw
age wntil the expiration of this Agreement,

SECTION 9 - Taxes and Other Obligaticns

Umthemt@mofﬂﬁsmtanytﬁasarasm,
levied thereafter by public authorities for improvements, including water
and sewar rents, as well as any requirement to meke water and/or sewer
comections and/cr to construct sidewalks or curbs or repair or remove
existing cqnstruction, ghall be the obligation of the County,

SECTION 10 - Approvals

The sale and conveyvance herexnder shall be subiect to and condi~-
tioned wpon:

{a) Approval, umcessa:y, o!the?emsylvania Public Utility”
Cormission, the Interstatecatmcmuﬂsswn, and/or any other govern—
mﬂlmﬂmiw,mmthdmmmwbm
such to be borne solely by the County.

) mmmmm.mmmmmmmm
and subdivisionp cost of cbtaining or attempting to obtain approval of
subdivision, if necessary, shall be borne solely by the County. .

SECTION 11 - Dissolution of the Line

In the event the County fails to arrange for or provide rail
freight transportation service, as provided in Section’d, at anv time pricr
to the expiration of any federal liens on the property or the expiration of
this Agreement, the parties will use their best efforts to engage a
replacement railroad to provide such service, However, in the event ro
railread can be engaged for such purpose, and/or in the event the York to
Maryland portion of the Line is abandoned by the Caunty by resson of such
breach, or otherwise terminated bv legal action, the County will cooperate
fully with the Department in settling any and all claims by any federal or
state agency having jurisdiction, mm&yd\allbeuabletopayam_
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claims by the goverrment of the United States for a partion of the proceeds

of the York to New Freedom portion of the Line or for rehshilitation funds

sought to be recovered by the government of the United States upon the
disposition therecf. Such cocperation shall also include any appropriate
financial contribution imposed by federal law or regulation upon the
parties,

SECTION 12 - Force Majeure

In the event that either party shall be delayed, hindered in or
prevented from the performance of any act required hereunder by reason of
strikes, lock-cuts, labor tyoubles, inability to procure materials, failure
of power, restrictive goverrmental laws or regulaticns, riots,
insurrecticon, acts of God, or war, or amv other reascn bevend its control,
then performance of such act shall be excused for the pericd of the delay -
and the period for the performance of any such act shall be extended for a
pexiod equivalent to the period of such delay,

SECTION 13 - Termination .

mwtmmmz@twmmmm,
upen thirty (30) days notice to the County for non-performance or hyeach by
the County of any of the provision of this Agreement.

SECTION 14 - Return of Premises

If the County shall violate anv covenant of this Agreement, or in
mmammmwmmm,mmmman
County agrees to quit and deliver up peaceable possession of the Line to
possession of the Lire and of every part thereof, either by force or
otherwise, without any liability therefar, and have and enjoy the premises
as of its foxmer estate, free, clear and discharges of this Aqreement and
of all rights of the County. The County agrees to and does hereby waive
all notices to quit now or hereafter required by anv law or laws previcus
to proceedings to recover possessicn of the premises and does also waive
the benefit of all laws now or hereafter mads granting stay of execution,

- maeh  agas  mee e
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eppeal, inquisition or exemption of property from sale on execution oo .
distress for vent. (’ ;)

SECTION 15 - Successors and Assigns

The parties hereto acknowledge that the County may create an
Authority to own and administer the property, The terms and conditions of
this Agreement shall extend to and be binding upon the respective
successors and assigns of the parties hereto as their respective interest
may appear, as though in each case herein they had been specificallv
mentioned, provided, however, that this Agreement may not he assigned by
the County unless written consent from the Department is first cbtained
therefor, which consent shall not be unreasonsbly withheld by the
Department.,

This Agreement is to ba construed in accordance with the laws of
the Conmorseslth of Penngylvania,

J

SECTION 17 - Severability ‘ g

" If any temm, covenant, condition or provision (or part thereof)
of this- agreement or the application thereof to any parson or circumstances
shall, at any time or to any extent, be invalid or unenforcesble, the
remainder of this Agresment or the spplication of such taim or provision
(or remainder thereof) to persons or circumstances other than those as o
vhich it is held invalid or wnenforceabls, shall not he affected thereof, '
and each temm, covenant, condition and provision of this Agreement shall be
valid and be enforced to the fullest extent pexrmitted by law,

. ' EECTION 18 = Captions

The paragraph headings in this Agreement are for convenience only
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SECTTON 19;&::: -ﬁisctinﬂnation

The Caunty will execute and conply with the non-discrimination
clause attached hereto as Exhibit "D" and made a part hereof.

SECTION 20 -~ Disputes

The County agrees to be bound by the Act of May 20, 1937, P.L,
728, as amended (72 P.S.§4651-1 et geq.}, which provides, in substance,
that the Board of Claims shall have jurisdiction of claims against the
Cammorwealth arising from contracts and the power to oxder interpleader ot
Woﬁo&mmﬁa,»ﬁmwfwammamof
any claim or counterclaim in which the Camormealth is a party.

SECTION 21 - EXPTRATION

This agreement will expive 5 yvears from the date of closing or
Decexber 31, 1994, vhichever is later,
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attested and ensealed by their proper officials, pursuvant to due and 1 action
authorizing the same to ba done, ﬂmdaymﬂye;rfirstaba\mwitta\.m

ATTESTs

Signature
. '.- , .

' YORK
P a a , N/ VR 8
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BOARD OF COUNTY COMMISSIONERS
e ‘5%
L. s Qe
/

Date

el
{Seal’™

ATTEST:

Certified Funds Avallable Under
Activity Program

Sysbol

Amount §

-

by, —
Sionature : Date

Title

. APPROVED FOR:
Office of
Budget and Adminigtration

Bignature Date
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EXHIBIT "D"
COMMONNEALTH NONDISCRIMINATION CLAUSE

mmu\gthetemofthismm,mnuaémaqreesasfom=

1.” Contractor shall not discriminate against anv employe, applicant for
employment, independent contractor, or any other perscn because of race, coler,
religious creed, ancestry, national origin, age, or sex, Contracter shall take
affirmative action to insure that applicants are employed, and that employes or
agents ave treated during emplovment, without regard to their race, color,
religious creed, ancestry, national crigin, age, or sex. Such affimmative
action shall include, but is not limited to: employment, upgrading, demotion or

. transfer, recruitment or recrultment advertising:; layoff or termination; rates

of pay or ather forms of compensation; and selection for training, Contractor
shall post in conspicucus places, available to emplaves, agents, ‘applicants for

employment, and other-pexrsons, a notice to be provided bv the contracting agency
setting forth the provisions of this nondiscrimination clase. -

2. Contractor shall, in advertisements or requests for emwplovment placed
by it or on its behalf, state that all qualified applicants will receive
consideration for employment without regard to race, colar, religious creed,
ancestry, national origin, age, or sex.

. 3. Contractor shall send each labor union or workers®' representative
with which it has a2 collective bargaining agreement or other contract or
understanding, a notice advising said labor union or workers' representative of
its camitment to this nondiscrimination clause. Similar notice shall be sent
to evary other source of recruitment regularly utilized by Contractor. )

4. It shall be no defense to a £inding of noncamliance with this
nondiscrimination clause thdt Cantractor had delegated scme of its enployment
practices to any uniom, t:rain.ingprmu:,orothermceofrecpﬂtnhtﬁdch
prevents it from meeting its obliga . However, if the evidence indicates
that.the Contractor was not on notice of the third-party discrimination or made
a good faith effort to correct it, such factor shall be considered in mitigation
in detemining apprepriate sanctions. )

5. Where the practices of a union or any training program or other scurce
of recruitment will result in the exclusion of minority group persons, so that
Cantractor will he unable to meet its ocbligations under this nondiscrimination
clause, Contractor shall then employ and £i11 vacancies through other
nondiscriminatory employment procedures.

6. Contracter shall camply with all state-and federal laws prohibiting

- discrimination in hiring or enployment ties. In the event of

Contractor's noncompliance with the tion clause.of this contract or
with any such laws, this contradt may be terminated or suspended, in whole or in
part, ard Contractor may be declared temporarily ineligible for further
Department contracts, and other sanctions may be imposed and remedies invoked,

P N e
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7. Contractor shall furnish all necessary employment documents and
mw,mmtmmium,m,mumw.m
contracting agency and the Offics of Mministration, Bureau of Affirmative
Action, for purposes of investigation to ascertain compliance with the
provisions of this clause. If Contractor does not possess documents or records
reflecting the necessary information requested, it shall furnish such

information on reporting forms supplied by the contracting agency or the Bureau
of Affirmative Action, o

8. Contractor shall actively recruit minority subcontractors or
subcontractors with substantial minority representation among their employes,

9, Oant:actorshallhscludethepmﬂsimsofﬂxiamﬂisc:ﬁnﬂmﬂmt
chuaeineverymbamtract,soﬂmtsud:pzwisimswnlhebhﬂinqupmeadm
Subcontractor,

10. Contractor ohligationg under this clause are limited to the
contractor's facilities within Permsylvania or, where the contxact is for

purchase of good mamufactured outside of Pennsylvania, the facilities at which
such goods are actmlly produced,

———
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6 § COOLNTCATIONS
YETROPOLITAN EDISI
GENERIL TELEPHOE
MG FREEDON SUTH
BLLIS S99 Coom
£ m' TR

LS,

SHRERSBURY BORO AUTH
6 § CRORMICATIONS
EEERAL TELEPHONE
NETROPOLITAN EDISON
CENERAL TELEPHONE
Al BORUGH OF
68 CATIONG
METROPOLITAN EDISON
smwrgnsum AUITH
PETROPOLITAN EDISIN
SDERR. TELEPHONE

METROPOLITAN EDISON
GEERL TELEPHONE

8, COORNICRTIONS

e

MILEPOST NAME AGREEMENT. NUMBER-
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§1-3130 6 S COWAMICATIONS 61630
41-3181  COLUMBEA GRS OF PR 155188
413200 -METROPOLITAK EDISON
41-A€S  GLEM RODK SEWER AUTH - N
41-3767 68 CONUNICATIONS 8160
44-3767 GENERRL TELEPHONE 61031
41-37T10 A% INCORPORATED 80757
41-4214. METROPOLITAN EDISON 209038
415228 WG 79543 .
414203 GLEN ROCR SEUER AUTH
41-423  ENTERPRISE COMTER 828026
Af=443 ISE CENTER 620008
4{-4537  METROPOLITAN EDISON
454685 TELEPHONE 81031
415029  GLEN AOCK SEMER AUTH
43-0230. SACO SUPPLY s11518
42-195y GENERRL TELEPHONG 81031
42-1354 € § COOUNICATIONS 81630
43-§965 IETAOPOLITAN EDISON 203962
Ag3o8t - T
43-3484 TELEPHONE 81031
AJ-8h] GAERYL TELEPHOIE 81031
42-5011 TELEPHONE 81031
42-5137 METROPOLITAN EDISON
wosgi' e ti%%i
4-0355  NETROPOLITAN EDISON .
443262 81038
444788 8 S COMUNCATIONS 8160
44-4786 NETROPOLITRX EDISON 0370008
4-A7% m. 81031
AS-2710° GENERAL TELEPHONE 81031
&-3710 mmxm EDISON 3970
¢s4s% ELEOE 61031
s %xwz 8169 -
12 - 0370152
464048 mu :
47-0032 METROPOLITAN EDISON 0370133
470032 © G COPANICATIONS 83630
47-0035 GEERAL TELEDHDIE 6103t
LD CROWRD MACHINE  £22055
EOERAL TELEPHONE 81031
METROPOLITAN EDSION 203032
S0-0178 ADANS ELECTRIC 185619
s(-4189 MNETROPLITAN EDISON 0370163
€1-18{¢ ADANS ELECTRIC
Si-lat4 GENERAL TELEPHONE ° 8103t
- 52-0433 mmmm E0I50N gzgm .
m mu.nm 02508 om%as
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During the rerme of this coneraer, Contreer agrees ar follows:

1. Contracter shall not diseriminate sgainst any employe,
spplicant for employment, indepandent contractor or any other
perton Gocsuse of race, color, eeligious creed, sncestey, national
origin, age or sex,

Conteactor shall take affirmative action to ensure that
applicants are employed, and that employes or agents ere treated
during employment, without regard to their race, color, religious
creed, ancestry, national origin, age or sex. Such affirmative
action shall inglucde, but Is not limited to, the lollowing:
Employment, upgrading, demotion, or transler; recruitment or
recruitmont advertising; layolf or termination; rates of psy or
other lorms of compensation; and sslection for training.

Contractor dhall post in conspicuous places, available to
employes, agents, applicauts for employment and other persons, a
notice to be provided Ly the contracting agency setting forth tha.
provisions of this non-diseriminstion clause.

2. Quntractor shall In advertisaments or requasty for
employment placed by It or on its behsl! stste all qualified
opplicants will receve consideration for employment withsut
regard 10 raco, color, ruligious croed, ancestry, nationsl orige 18
or 18K,

3, Contiactar shalt sond each labor umioh or workers'
representative with viuch it has 8 coltective bargaining agreement
or other contract or undarstanding, a notice advising saud (abor
union or workers' représentative of its commitment to this

non-diserimination clause. Similar natice shall be sent to every

other soutee of 1ecruitmont regularly utilized by Contractor.
4, It shall b2 no detense to a Finding of noncompliance with

the Contract Cuomphiance Regulatiant issurd by the Pennsylvania -

Human Refatons Commumon or this non.discrimination clause
that Contractor has delegatec! some of its emplayment practicas
0 any union, taining pragram or other source of recruitment
which prevents @ lrom meeting its obligations. However, if the
evidence wncicates that the Caontractor 1738 not an’ natice af the
thad-narty discrimination or nwde 3 good faith effort to correct
ity such factor shall be contidered in mitigation in determiming
supronriate sanctians.

5. Where the practices of a union or of sny training nrogram
or other source of recrudment will result i the exclusion of
munority group persans, 38 that Contragtor vall be ynabie to meet
«ts obligations under the Cantract Camnhaitrce Regulations ssued
by the Penntylvana Human Relations Commission, or this

OATE

EXHIBIT

COMMONWEALTH NONDISCRIMINATION nﬁuss
e (All Contracts)
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non:dise Imination clause, Contractor shail then employ and fill
vacancies through other nondieriminstory employmant
procedures,

8, Contractor shall comply with the Contract Comptisnce
Reguiations of the Pennsylvania Human Rilations Commission,
16 Pa. Cods Chapter 49 and with ali laws prohibiting
distrimination in hiring or employment opportbnities. In the
evant of Contractor’s noncompliance with the nan-discrimination
clause of this contract or with any such laws, this contract may,

* after hearing snd adjudication, be teeminated or suspended, in
whote or in part, and Contractar may be declared temnporarily
ineligible for further Commonwealth contracts, snd tuch other
sancltians mnay be imnosed and remedigs invoked as provided by
the Contract Compliance Regulations.

7. Contractor shall furnish sil necassary employment

* dosurments and records to, and peemit access 10 its books, records
and accounts by, the contragting dgency and tha Human
Rolations Commissian, lar purpasas of investigation to ascortain
complianca with tha prowsions of the. Contract .Compliance
Regulations, purseent to § 40.38 of these Ragulations. If
Contractor does not potsess documents or recards refiacting the
nucessary information requested, it shall furnish sueh information
on reporting torms supplied by the contracting agency o¢ tha

Commitsion, w4,

8, Contractar shall actively recruit minoi ity suligontractors
gr subcantiactars with substantial nunority representation among
ther cimnlavas,

9. Contractor shall include the avisons of this
non-chscrinnnation ¢lause in avery subeontraet, so that such
provisions will be bicnding wpon cach subcontractor.

10.. The tanns used v this non-disgmination clayse shalt
hava the sama meaming 23 in theGontract Compliance Reguiations
istued by the Punngvivania Human Relation; Commission, 16 Pa.
Catle Chapter 48,

11. Contractor abligations uncler this clause are limited to
the Contractor’s fasilities within Pennsylvenia, or, where the
contract is for purchase of goody manufactured oSutuide of
Pennsyivansa, the facilities at which such goods are actually
pdeuE!d. *

Wheeever hereinabove tho word Contracter is uwd it shall
* 36 nclude the word Engineer, Consultante, Flesencher.or athar

Contracting Party as may he appropriate,

(FIRM NAaNE)
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Northern Cantral R;habiltcation Péoject

Broject Funding

-Total Project Cost .

$1,971,254.00
Federal (80%) 1,577,003.00
State (13-1/3%) 262,768.00
Local (6-2/3%) 131,483.00
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EXHIBIT 1
WORR DESCRIPTION AND BUDGET

ESTIMATED COSTS OF RERABILITATION
oF

. NORTHERN CENTRAL RAIL LINE (LINE NO. 145)
JORK (M.P. S4.17) TO NEW FREEDOM (M.P. 36.7). .
. . . . ' ] : Estinmated
tems of Wor ) Unit Costs Quantities Costs
Ccoss Ties $40/ea. 3,925 . $157,000,00
Rail Installation $10/LF 2,399 . 23,9%0.00
Raigse, Line & Surface $2/LF 3,978 7,956.00
Srush Cutting © $1,500/acre 30 45,000,00
Ditch Cleaning $1.50/LF 2,000 ° 3,000,00
Crossing Rebuilding 8200/LF 326 65,200,00
Crossing Removal $100/LF 144 14,4G0,.00
Bridge Ties $80/ea. ' 115 9,200,00
Track Realignment $10/LF 1,154 11,540,00
Clean Culverts . 513/LF 105 . 1,575.80
Exbankment Reconst. = $18/tor- 3,578 66,404,00
Vegezation Control §50/acre 60 . 3,000.00
Guard Rail Replacement sio/Le 648 6,440,00
Bolt Sets . $2,50/ea. 620 T 1,550.00
Ballast §12/ton ) 2,989 35,3869,00
Crossing Timber $5/LF . 114 570,00
Sub total - track work § 450,632.60
Construction costs by structure . _
NP 42.46 . . T 53,995,00
MP 43.97 326,248.00 -
MP 44,84 61,460,00
MP 46,24 ’ -,225,515.00
MP 51,17 . 337,870.00
Sub total -~ structures 31,005,0:3.00
Yon-structural costs 174,473.00
Total Construction Conts, ' $1,630,254.50
Right-of-way Easoments® 13.000.60
Total Project Costs oL $1,643,255.00
Contingency (10%) - 184,%00.00
Construction Hanagement gﬁd Inspection . 164,900,920
TOTAL T$1,971.258.20

*To be funded 2/3 Commonwealth, 1/3 Loecal

.
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IN WITINESS WHEREOF, the parties hareto have caused these presents to

be executed, attested, and ensealed by their proper officials, pursuant to due

and legal action suthorizing the same to be done, the day, month and year

firse above written.

. ATTEST:

(SEAL)

ATTEST:

APPROVED: -

COMMONWEALTH OF PENNSYLVANIA
DEPARTMENT OF TRANSPORTATION

o o

Deputy Secretafly of Transportation

SOUTHERN YORK COUNTY CORPORATION

éénﬂf’t(/\%ﬁ' Jl
T

4

itle) { f

‘l "L|-
I

APPROVZD AS TO LEGALITY AND FORM:

Mol . Wolidtnr s

Attotney General

Chief Counsel

.
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RECONT tn '__.:24' ,};1

u’]IP-J Cud o

" PRELIMINARILY APPROVED
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Assistant Comatesller

v e Ay e

B

-

PR I Taal i bl



¢ BOOK  PARE ('
A 181C 1112

FPederal I, D. No. . Agreement Wo. __ ‘247311

USRA Line Mo. 148

. LEASE AND,AGREEMENT

THIS AGREEMENT, made this LK. day of , 1989, vy
" and between the Commonwaalth of Pennsylvania, acting through its Department of

Transportation, hereinafter referred to as the "Commonwealth",

and
Southern York County Corporation, a nonwprofit Pennsylvenls corporstion, with
principal ogﬁeea located at Pennay"vauu Avenue and.,gin Street, Stewartsg-*

town, Peansylvania 17363, hereinafter referved to as "S‘ch";-
WITNESSETH:

WHEREAS, the Commonwealth has, by agreemeat, dated September 1, 1977
(No. 58956), pravided for the, lease to SYCC of certain portions of the North-
ertn Central Branch of the (foxmer) Penn Central railroad between York and the

Maryland state line presently owned by the Commonwealth (hereinafter referrzed

to as the "Line"); and,

WHEREAS, by vircue of Act No. 35 of 1973, June 27, (71 P.S., §512)
the Comonweglth' has the pover and duty to sall or lcase any right-of~way

track or other related real or ;;ctaoanl property on any branch line or other

railroad within the State which has been damaged or destroyed in 1972 as a

LAk b e WP L PRy S i L TP 2o [T
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result of natural disaster or has been suspended by action of. its owner or

operator, and which has been acquired for restoration and veplacement; 'and,

WREREAS, SYCC desires to have restored and replaced, where neceg-
sary, track and other appurtenant facilities on a certa.in portion of the Line,
as hereinsfter identified in paragraph seven, 50 as to permit railtoaé'opera-
tion by SYCC, through agreement with the Stewartstown Railroad Company, here-

inafter referred to as "SRC", over said right-of-way; and,

WHEREAS, the Commonwealth requires that deferred maintenance be cor-
rected over ancther line of railroad, owned by SRC, from New Freedom, Pennsyl~
vania to Stewartstown, Pennsylvania (hereinafter referred to as the “Stewarts-

town Railroad"i in order to provide for a rail freight transportation connec~

tion to the Line; and,

WHEREAS, the Commonwealth has agreed to participate im the restora-

tion and vehabilitation of a certain portion of the Line in consideration of

_ 8YCC waintaining the said portion of the Line thereafter as s Class II rail-

road as established b.y the Federal Railroad Aduministration of the United

. States Department of Transportation (hereinafter referred to as "FRA™); and,

WHEREAS, the cost of the resctbration and rehabilitation of a certain

portion of the Line is to be borne as follows:
(1) 80Z federal c.ontri.butio-n
(2) 13 1/3% Commonwealth contribution
(3) 6 2/3% SYCC concribution; and,

—
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WHEREAS, S8YCC has secured finuncial rasources from York County (Com=-

mnity Development Block Grant funds fxom the U.. S. Departmant of louaing and

Urban Davelopment) te meet its finnncial obligatlona to provido the local

share uynder this agreenment;

NOW, THEREFORE, for and in consideration of the forsgoing premises
and the mutual promises hereinafzar set forth, the parties hereto agree, with

the intention of being legally bound heraby, as follows:

1. Agreement of Saptember 1, 1977. The agreement of September 1,
1977 (No, 58q56) between the Commonweulth and SYCC 18 hereby superseded. 1t

is agreed by the parties hereto that any rvights nng‘or reaponsibilities gur~

viviag the said 1977 agreement are hereby mérged into this agreaement. [-ﬁé’

iy

2. Lease of tha Lina. Tha Commonwealth hereby leusus to SYCC, and
SYCC hareby accepts, under the terms and conditivns hereinafter set forth, the
follawing described portions of the Lina, for tho gqperation of :a%l:oad T
{raight e;nnaportatign aetv%cesa - i i
All that cercain rlgh:-ok—way dunisud zo the Comno;vealth in !
Exhibit "A" (Document No. NC~PA=KP=1) of cthe Dacd by and b;twoun fairfax
Leary, as Trustee of the property of the Northern Central Rallway Company, °*
Deb:ot. Grantor, and the Connnnweal:h.bf Pennsylvania, Grantee, excepcing
:hn:c!ron sll that certain rtgh;-u!-uuy raseeved by Fatrfax Lu1ry. as Trustoe !
o! the ptoper:y of the Northern Cancral Railway Cumpany, Debtor, Grantor, in

Exhibit "B" chereof (Document No. NC~PA=RE-1), containing 5 “U4" attachments,

P 2
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3, Warranty of Title. This lleasa is granted insofar as the Common-
wealth's title permits, but the Cormonwealth specifically disavows any warran=
ty of titie to SYCC, and the Commonwealth ;hall not be liable to SYCC for any
defect or emcumbramce upon the title to the leased property or premises hereby

demised.

4., Term. This lease and agreeneni will begin upon execution hereof
and |;111 end ten (10) years after the date upon which the rehabilitation of a
certain portion of the the Line by the Commonwealth, provided for in paragraph
gseven, 18 completed. This lease and agreement is remewable for additional

five (5) year pericds upon the writtea approval of both parties hereto.

5. Right of Entry,

(a) SYCC gives to the Commonwealth £-or the term ofithts lease,
a licensa to enter upon the premises for the purpose of carryitlig out the ::e-
habilitation of a certain portion of the Lirne, to.t the purpose of inspecting

the railroad, tracks, ties. and all other appurtenances relating to railrcad

. oparation and for the purpose of carrying out any responsibilities imposed

upon the Commonwealth by third parties, by virtue of the Commonwealth's cwner~
ship of the Line,

{b) The Cormonwealth reserves the vight to retire rail and
othey track p:crtals on the portion ot\the Line between Naw Freadom (M.P.
36.7) and the Maryland staco line (¥.P. 35.62)-'and SYCC gives to the Commopn~

wealth a licenze to enter upon the premises for this purpose.

W K eve™ RN
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Compensation. As compensation for the lease privileges granted
herein, SYCC agrees to ;ay. and the Commonvealth agress to accept, a rental of
five hundred ($500.00) dollars per calendar year, payable January lat, in ade
vance, commencing on eﬁo date upon whic? the rehablilitation of a certain por-
tion of the Line by the Commonwealth is complete. The £irst payment will be
due within thirty (30) days of the date of completion of the rehabilitation
work. In the event the completion dace falls after June 30th, the first ad-
vance payment due will be reduced to two hundred fifey ($250.00) dollars,

SYCC also agrees to pay to the Commonwealth, (during the term of this lease),
within chirty (30) days after the conclusion of each calendar year, en addi-
tional rental of five ($5.00) dcllars for avery carload in excess of four hun-

drad (400) ‘carloads per year using the Line, or any portion thereof,

7. Rehabilitation of the Line, Subject to SYCC's compliance with
the terms of this agreement, and subject to the availability of federal, Con-
monwealth and local funds authorized therefor, the Commonwealth will perforn,
or srtaase'eo have parformed through a contractor, trehabilitation 5! the Lina,
from York (M.P. 54.17) to.Ne;-F:eedom {M.P. 36.7), to FRA Class II condition
in aecordance with the terms of the work description and budget attached here-

to as Exhibic "1" and made a part hercof, hereinafter referred to as the

"Project”.

8. Managemont and Cottrol,
' (a)- SYCC agrees that the-aetermtnazion or the allowability fer
teinbursement of any costs or the legality or propriety.of any payment to any

contractor or any other practices ov procedures relating to the Project are

DY PN
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all macters within the exclusive adninj.s:rpcﬁre Jurisdiction and control of
the Commonwealth. It is understood and agreed that SYCC shall have no diract
congractual rights or responsibilities under any agreemenmt uf:tnacely entered

into by the Commonwealth on dehalf of the Project. 1t is understood, howevar,

that SYCC shall have the right of approval or disapproval of the bid which the h

Conmonwealth intends to be the basis of any award. Fallure to give notica to

the Commonwealth of approval or disapproval within twenty ('iO) days:of notice by

the Commonwealth of the apparent lowest rasponsible bid shall be deemed %o be '

approvel of the bid,

(b) The Commonwealth agrees that all terms and conditions re-

quired by York County's Communicy Davelopnén: Bloek Grant Prograa '£c: con= _

struction projects will be incorporated in the bid documents, and the Comnon-

wealth assumes responsibility for enforcement of and compliance with said
terms and conditions.

9. Payment of lLocal Share.

(a) Within thivty (30) days of the execution of the Common~'
wealth's agreement with its contractor for the Project, SYCC will pay to the

Commontealth ona huadred nhir:y;one thousand four hundred eighty~threa

($131,483,00) dollars, representing approximately six and two-thirds (6 2/3%)

pavecent of the estimated cost of the Project.

(b) The Commonwealth will expend the local share of Project
qosts, as such costs are .1nc‘umd. 1n' accordance with the percentage contribu-

tions indicated in Exhibit ”?.". and will forward to SYCC a copy of each in-

" volcc paid by the Commonwealth.
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{¢) The Commonwealth will not expend portions of the Paderal or
Cormonwealth shaves of the Project unless the Commonwealth has first gecured
an adequate amount of the approximately siz and two~thirds (6 2/3%) pe§cent
matching share from SYCC to supp;rt the payments contemplated,

td) In the event the actual cost of éhe Project, upon comple=
tion, i3 less than the estimated cost of the Project set forth in Exhibit "1",
the Commonwealth will promptly return to $YCC its ;pptoxinntely aix and two-

thirds (6 2/3%) percent share of the unexpended funds.

10. Cost Over-runs. In the event the cost of the Project exceeds
the estinatea -set forth in Exhibit "1", the Commonwealth will attempt to se=
gure addi:@onal federal, c;mmnwwealth and local fundg, in the same proportions
as indicated in Exﬁibi: "1", to finance such additional ax}unses. Federal and
Commonweal;h funds for additional costs will not be expended unless SYCC is )
able to provide the apprépéiata six and two=thirds (6_?[3%) percent local
share of the addivional eipenaes. No expenses in excess of the Project fund-
ing sat forth in Exhibit "1™ will be incurred unless and until the.Connon-
wealth is satisfied that appropriate amounts of faderal, Commonwealth and lo-
ecal shares of such additional expenses are available on behalf of the Project

and such conmitments are cvidenced by an executed amendment to this agreement,

facluding a revised Exhibit "1, '

11, Stewartstown Railroad. Upon execﬁ:ion of this agréement. sYcce
will cause ro be performed by its operator, SRC, or by others, maintenance
vopk aver the s:éwnrtstoun Railroad to bring the Stewartstown Railroad up to

FRA Class l.condttinn. All maintonanco required under this paragraph must be

Al 4 sanap

PPN e Wl

¥
%




-t e

B, e M,

TN

ment’ of SYCC's operating responsibilities under this agreement.
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completed by SICC, or its operator or contractor, by the time I;.he Commonwealth
completes its work on bdehalf of the Project. Upon completion of said mainte-
nance work, SYCC will cause to be perﬁor_med by its operator or by cothers such
add{tfonal maintenance as is required to maintain the Stewartstown Railroad at

FRA Class'I condition during the term of r.i;is agzee,ne'nt.

12, Ran‘ Operations and Maint'enanf:e. Upon completion of the Project
b'y the Commonwealth, -SYCC will' provide, or ait‘angé by contract to have pro-
vided by SRC or by others, railroad freight transportation service over the
Line, from York (M.P. 54.17) to New Presdom (M.P. 36.7). The York to New
Pteedon'potcm -of the Line will be operated by SYCC, ox {ts operator, without
any operating subsidy from the Commonwealth, for a period of ten (10) years.
SYCC will be responsibdle for all maintenanée to FRA Class II condition and . .
rapalrs onl.y over the York to New Ft.eedon portion of the Lime, which shall be

kept in good order and repair during che term of this agreement or'any exten-
sion thereof.

13. Rail Operators or Other Users. The Commonwealth consents to

operation by SRC over the York to New Freedom portion of the Line in fulf{ll-

In the event
SYCC desires to allow other pa::ias or carriers on.any portion of the Lina for

any purpose, SYCC ghall first secure the written pernission of the Commen~
wealth. '

1}
.

14. Dissolution of the Line. In the event SYCC fails to provide

rail freight transportation service, as provided -in paragraph 12, the par:iias
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will use their best efforts to engage a replacement railroad to provide such
sarvice. However, in the event no railroed can be'engaged for auch purpose,
and in the event the York to New Freedom portion of the Ltéa is abandbntd by
the Commonwealth by reason of such breach, or otherwise terminated 5y legal
action, SYCC will cooperate fully with the Commonwealth in settling any and
81l claims by the government of the United States for a portion of the pro-
ceeds of the York to New Freedom portion of ths Lin; or for rehabilitation
funds sought to be recovgtéd by the government of “the United States upon.:he
disposition therecf. Such cooperation shall include any appropriate financial
contribution imposed by federal law or regulation upon SYCC. Rowever, SYCC
shall be entitled, in the event of fale of the York to New Freedom porcion &f
the Line by.the Commonwealth, to any pro-rata share of the sale proceeds of

track materials installed as part of the Project provided for by federal law
or regulation.

15, Liabiliey, SYCC shall not be liable for any loss or damage to
property and for any injury to or death of perasons in any manner arising or
occurring out of the rehabilitation or other work carried on by the Common~’
wealth, or any of its contractors or sybcontractors; howeve{. SYCC shall in
all other respects hold and save the Commonwealth harmleas from all claims,
damages, suits, judgments or causes of action om account of injury to or death
of persons, or loss or damage to propert§ which may result from, or grow in any
wanner out of the mnhnaemen:. control, usae or opefation of the Ltﬂe including
all appurtenant énciltties. after the béflnning of thp terss of this agreement,
In this connection, SYCC wili acﬁuire. or cause its opevrator :é acquire,

publie liability and property damage insurance, in an amount and form
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satisfactory to the Commonwealth, for protection from any lisbility above

described at SYCC's own expense.

16. Approvals. SYCC will be respénsible for the acquisition of any
and all approvals or permits necessary from, or required by the Interstate
Comnmerce ‘Commission, the Public Utility Commission of Pemnsylvania, or any

other regulatory body or agency having jurisdiction over the operations con=
teuplated hereunder. -

17. Force Majeurs. In'the event that aeither party shall be delayed,
hindered in or preventad from the performance of any act required hereunderlby
reason of strikes, lock-outs, labor troubles, inability te procuée materials,.
failure of p&wet. zestrictive 3overnn§néal laws ot regulattnns; riots, insure ,
vection, acts of God, or war, or any other reason beyond its control, thea
performance of  such aci ghall be excused for the period of the delay and the

period for the performance of any such act shall be extended for a period
equivalent to the period of such delay.

. 18. DOccupancies,

(a) The Commonwealth will be eutitled to retain alf'incone from
existing oceupancy agreements during the term of ‘this lease and agreement, ot

. .

any-ea:cnstons thereof,

_(b) The Commonwealth may, during the term of this lease and
agreament, or any extansions éhercof. sall, lease, grant easements or li-
censes, develop or otherwise utilize the prope::ié@ ot portions theveof 8o

long as such actions do not unduly incerfere with the utilization of said
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properties by SYCC for railroad purposes. If :h;.CGuuonunnlch 80 desizes to
sell, lease, grant easements or licenses or develep or otherwise utilize the
proparties or porticns thereof, the Commonwealth shall notify SYCC of sueﬂ
action, and in cases where there could be any interference or sffect ou raile
roed operations, the Commonwealth sbali first submit to SYCC its plans thgre—
for for approval, which approval shall not be uanreasonably withheld by SYCC.
Such uses shall include, without limitations, transverse and longitudinal oce
cupanties for public 1npro§ements {e.g., roads, sewers, etc., at, above or
below grade) pipelinea..power lines and energy corridors, bikeways, commercial

developmené of alr, subterranean and surfaca righ:g.

19, Terminacfon. The Commonwealth shall ;:;a the right to terminate
this agraement, upon :hlrti (30) days notice to SYCC, for eithar of the '
!9llow1ng reasons: (1) non=performance or breach by SYCC of any of the

pravisions of this sgreement, or (2) non-availability to the Cormonwealth of

Zurds vequirad under the terms hareof.

) 20, Return of Leas;d Promises, TIf SYCC ahn;l violate any covensat
ef this legse'cnd agreement, or if the leased promises shall be used for any
purpose othar than as above stated, or in the event of the termtnaﬁion of this
. lease and asreeminc by expiration of the term, then in such event SYCC agrees
£o. quit a;d deliver up peaceable posse;sion of the lensed promiges to the Com~
=orvealth and the Commonwealth may thoreupon reeenter upon and take possession
of the leased premises and of every:pnt; thereol, either by forea or othar-
wise, without any liabillty therafor, and have and enjoy the leased pranmises

as of itg former estate, free, cloar and discharges of this leasg anJ
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agreement and of all rights of SYCC. SYCC, for itself and any sublessee,
agrees to and does hereby waive all notices to quit now or hereafter teéuired
by any law or laws previous to proceedings to recover possession of the sub~
leaged prenisés and does also waive the benefit of all laws mow or hereafter

made granting stay of execution, appeal, inquisition or exemption of property

from sale on execution or distress for rent,

21, Successors and Assigns. The terms and conditions of this lease
and agreement shall extend to and be binding upon the respective successors
and assigns of the parties hereto as thelr rvaspective 1ntérea: may appeatr, as
though in each case herein they had been specificslly mentioned, provided, "
however, that this agreement ﬁny noet be aseigned by the SYCC unless written
consent from the Commonwealth is first cbtained therefor, which consent shall .

not be unreasonably withheld by the Commonwealth.

22. Records., SYCC shall maintain full and accurate records with
reaspect to all matters covered by this agreement at {ts principal office or

plage of business, ‘The Commonwealth and appropriate representatives of the

.United States government will be permitted, during regular business hours and

at all reasonable times during tho.pericd of :hi; agreement and for threes (3)
years thereafter, to have frec access to original instruments, including rec~
ords and copies thereof, in posseastou.ﬂcuStody or contzol of SYCC, and to
exanine and audit the same, including the vight to make and carry away tran-

scripts therefron and to imspect all date, documents, proceedings and records

or notes of activities,
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23, Coverning lLaw. This agreement is to be construed in accordance
with the laws of the Commonwealth of Pennsylvania.

. 24, Severabilitv. If any term, covenant, condition or provisiom (or . -
part thareof) of this agreement or the application‘thereof to ;ny person otr
circumstances shall, at any time or to any extent, be invalid or unenforce-~
able, the remainder of this agreement or the application of such term or pro-
vision {or remainder thereof) to persons or circumstances other than those as
to vhich it is held invalid or unenforceable, shall not be affected thereof,
and each term, covenant, conditi?n and provision °€1§F18 agreement shall be

valid and be enforced to the fulles” extent permitted by law. *

25. Captions. The paragraph headings in this agreement are for con=

venience only and are without legal effect upon the terms hereof,

26, Anti-Discriminerion. SYCC will execute and comply with the -

PO wa—ait
.

non-discrinination clause attached hereto as Exhibit "2" and made a part

hereof,

. }7. Disputes, SYCC agrees to be bound by the Act of May 20, 1937,
P.L. 728, as amended (72 P.8. $§4651-1 et seq.}, which provides, in substance,
that the Board 6f Claims shall. have jurisdtccion of claims againsc ths Common=

wealth arising from contracts and the power to order interpleadar or impleader

of other parties, when nececssary for a complete determination of any claim or

counterclain in which tha Commonwealth is a party.
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RAIL, CORRIDOR PRESERVATION. AGREEMENT
TH1S AGREEMEN?, made and execut 3 th 2 4 ' £ =
) wade and executas £ ay o Z=.
SEPTEMAEA. |, 1995, by and between the Commonwealth of 2

Pennsylvania, acting through its Departmant of Pransportation
("Dapartment®) - %é

‘Y

and

the County of York, Pcnnayfvania. a political subdivision of ths
Coumonwealth, with offices at 1 West Marketway, ¥ourth Floor,
York, Pennaylvaniaz 17401 . ("County").

WITHEGSSRTH ¢

. WHEREAS, on March 28, 1990, the parties entered into
Agresment No. 822077, a copy of which is attached to this
Agreement as Exhibit R ("Pransfer Agreement"), providing far the
sale of certain Commonwealth-owned rail property ("Line") to the
County, subject.to cartain terms and conditions as outlined
therein, including the requirement that rail freight service be
p:ovi&ad on the Line for a period of at leastltive yeafs
thereafter, with a right of reversion to ths Department in the
event such rail service was not provided; and

' wHEREAS,Iih September, 1992, the railroad which had been
providing raii freight service on the Line exercised its right to
ierminntq_its sublease, ending rail freight service on the Line;
2nd )

WHERERS, the Caunty caused an offer of continued'fgil

~service to be mide to shippers on the Line by another railroad.'

)}
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which offer -was deciined; and
WHERELB,_thc puctias aqreo‘that the Line should Eh preserved

for possible rait use in tha future.

NOH, THE%BFORE, for and in considaratloq of ths foregoing
prenises and the mutual pronises set forth herein, the parties
hareta ag:au; with the intention of being legally bound hareby,
as followst

1. The County may continue record ounership of the Lins,
subject to the rights of the Department as specifically set forth
herein.

2. The proparty constituting the Lins under this Agreamant
isldescrlbed in Section 1 of Exhibit A.

' 3. The County may design, construct, and operate any or all
parts of the proposed vecteational trail to be constructad on the
Line in a mihner which shall ba ?ompatible uith the re-
establishment of rail service, either passenger or freight, on
the Line, ;Bsfare compancing conatruction,  the County shall
submit {ts design and scoompanying documants to the Department
for its review, The Department shall review the submission and
note the areas where it finds the construction incompatible with
futura rail service, 1f the County does not recajve a written
response from the Department within thirty (30) daya of the date
of subnission' undey this paragraph, the design ahall be deemed
compatible,
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4. In the event a prospective rail operator makes a bona
fide, no subsfdy required, written prépgail for rail freight
service on thqfnina, the County agrees to cooperate in the re-
aatablishm.ntiof rail fraigﬁt service. The County shall forward
any rail propoial received for the Line to the Department
immediately upon receipt. The County shall consult with the
Department in its review of any rail freight proposal, and
congsent to renewad operations on the line shall not be
unreasonably withheld by the County. The County agrees to
.restora the Line to Federal Railroad Administration Clasa 2 track
standards, and to rectify any ipcompitibilities-nota& by the .
Department in its review ﬁuzsuant to paragraph three (3). The
restoration and tectification shall be completed by the County no
later than One Hundred Eighty (180) days following acceptance of
the proposal to resstablish rail freight service. The County
shal]l owe no other maintenance ohliqation‘to the Department undef
this Agreement or the Transfer Agreement for the Line and its
appurgenancga. -

5. In the event a prospective rail operator makes a bona
fide, written proposal for regular rail passenger service (other
than excursions) on the Line, the County agrees to cooperate in -
the re-establishnent of rail passenger service. The County shall
forward any rgil proposal received for the Line to the Department
immediately upon receipt. The County agrees to reconvey the

Line to the Department for the sum of One Dollar (§1.00)}, no
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later than One Hundred Eighty (180) days following recelpt of
uritten notice from the Depariment. A bona fi&o prop;sal af
oapreasod'tn this pavragraph must include a provision that the
County shall be reimbursed for its documented éapital costs for
construction of the propcspd recreational trail an the Line and
its appurtenances, including station rehabilitation. In the
Department'a discretion, Eha reconveyance may exclude the HNew
Preadam'traia atation and the land upon which it s aituate,
apart from the rauil corridor. For purposes of reimbursement,
the capital costs shall be depreciated an a straight-line basis,
with a 1ife of Tuenty (20) years from date of construction.
Reimbursement shall not include any state and federal monies used
by the County'in design and construction. The Department and
the County agree that this provision is not subject to the Rule
Against Perpetuities, eigher statutory or common lau,:aud any
assertion of this Rule is hersby waived. .

6. Tﬁe;Caunty agrees that all proceeds from leases,
ligenses, or!other occupancies of the Line, shall be used by the
Cnunty'exclu;iﬁaly for direct costs associated with construction
and mnintenaéce of the trail and/or tha Line, including but not
limited to the costs of maintenance and pfotaction of the track
and other rail structures, security measures taken to protect the
Line, vegetation control, brush cutting and grass mowing, and
construction, maintenance, and protection of trail paths and

stzucturqs.
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7. fThe County agrees to indemnify, hold harmless, and
defeng {1f rsquested) the Dcpattnént and the Commonwealth from
any and all-élaims, suits, causes of action, or judgments in
connection u&th the Lime or this Agreement.

8. The;torms and conditions of this Agreement shall extend
to and be binding upon the respective sucsessors and assigns of
the parties h;rtto as thilr respective intarests may appear, as
if mentioned by name in thia Agresment; provided, howevar, that
this Agreement may not be assigned by the County unless written
consent is first obtained from the Departnent, which congent
shall not bhe unreasonably withhaeld. It is understood that the
County has autgorized the Yark County Rail/Trail Ruthority to act
as its agent in connaction with this Agreement, and the County iz
hereby permitted to assign this Agreement to the York County
Rail/Trail Authority ("Authority”), The County will require the

.Authority to comply with all terms and conditions under this
Agreasment in its activities.

9, This Agréement is to be construed in accordance with the"
laus of the'chmonWealth of Pennsylvania,

10. 1f dny term, covenant, conditien, or provision (ar part
theveof) of this Agreement or the application thereof to any
person or circumstanaos shall, at any time or to any extent. be
found to be invalid or unenforceablae, tha.remundar of this
Agresment Jr the application af such terms or praovision (or

renainder thereof) to persons or clircumstances (other than those
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as to which it is held invalid or ungniurceablt) shall remain
unaffected, aﬁd each ternm, cov?nlnf. gondition, and provision of
this Agreesment shall be valid and enforced to the fullest extent
af the law. |
11. The County agrees to ba bound by the Act of May 20,
1837, P.L. 728, aa amended (72 P.5. §§ 46351~-1 gt _seqg.), which
provides, in substance, that the Board of Claims shall have
jurisdiction of cliims against the Commonwealth arising from
contracts andithq pover to order interpleader or impleader of
other-parties, when necessary for a complete daterminition of any
elaim or countercvlaim in whioh the Commonwe;lth is a party.
12, fThe County agrses that its construction and
construation contracts shall conform with the provisions of the
" Americansg With Disabilities Act and the Commonwealth Contractor
Integrity Provisions attached hersto as Exhibits B an; c.
_ 13. The Department contact person for all matters
conc;rniny this Agreement shall be the Director of the Bureau of
Rail Fresight, Ports, and Waterwaya. The designated contact
persgn for-tﬁe County shall be ths President Commisaloner of York
County. . _
14, Thil Agreemant shall remain in full force untii}
tarminated by the Commonwealth,
' ) * kX K %X i &
IN WITNESS WHEREOF, the parties have executed this Agreament

on the date firat above written.
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ATTEST: COMMONHEALTH OF PENNSYLVANIA
_ DEPARTHENT OF TRANSPORTATION

MM%W@? o [ ftge %“7/ ‘%%’J
Title DATE "Deputy BSecretaryV DATE

COMMISSIONERSE OF THE COUNTY OF
YORK, PENNBYLVANIA

Witnegs

A

Witnasas

[

witnest/BTV‘A()]
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LEASE AND OPERATING AGREEMENT

0 §U WP

THIS LEASE AND OPERATING AGREEMENT, made this __{ 7 “day of Uoret,
, 2010, by and between the COUNTY OF YORK, a political subdivision
of the Commonwealth of Pennsylvania, hereinafter referred to as “County”,

and

STEAM INTO HISTORY, a not-for-profit corporation organized and existing in accordance
with the laws of the Commonwealth of Pennsylvania, hereinafier referred to as “Steam”.

WITNESSETH:

WHEREAS, County by virtue of a certain Transfer Agreement dated March 28, 1990, by
and between County and the Commonwealth of Pennsylvania, is the owner of railroad property
formally known as the Northern Central Railroad Line, hereinafter “Railroad” or “Line”; and

WHEREAS, Railroad extends from the Maryland-Pennsylvania border in New Freedom
Borough, York County, to a point near the City of York, York County; and

WHEREAS, parties hereto have agreed to a lease of the said Railroad by Steam, under
and subject to certain terms and conditions as are more fully set forth herein as well as those

terms and conditions contained in a document entitled “Operating Regulations for Northern
Central Railroad Corridor” (Exhibit “A”).

NOW, THEREFORE, in consideration of the mutual promises and covenants herein
contained and intending to be legally bound hereby, the parties agree as follows:

1. Lease of Railroad: County hereby leases to Steam and Steam hereby leases from
County, for the operation of a railroad excursion, passenger and freight transportation services,
the “Railroad” Line as hereinafter described:

All that certain portion of the right-of-way demised to the County pursuant to
certain Agreement No. 822077 by and between the Commonwealth of
Pennsylvania as Grantor and the County of York as Grantee consisting of the
railroad track from Hyde (M.P. 54.17) to New Freedom Borough at the Maryland-
Pennsylvania border (M.P. 35.6), together with any and all appurtenant railroad
equipment and such portions of the underlying ground and bridges as are
reasonably necessary for railroad operations.

2. Warranty of Title: This lease is granted insofar as the County’s title permits, but
the County specifically disavows any warranty of title to Steam, and the County shall not be

liable to Steam for any defect or encumbrance upon the title to the leased property or premises
hereby demised.



3. Term: This lease shall commence upon the execution of all parties hereto and
extend for a period of fifteen (15) years, terminating at twelve o’clock a.m. on the fifteenth (15“‘)
year anniversary hereof, with the right and option in Steam to extend the lease, under the same
terms and conditions as set forth herein, for an additional term of fifteen (15) years. Said option
must be exercised, in writing, by Steam and delivered to County not later than one hundred
eighty (180) days prior to the expiration of the initial term.

4. Right of Entry: County retains a right to enter upon the leased premises for the
purpose of inspecting the premises, and carrying out rehabilitation, repair or maintenance of the
leased premises, and for the purpose of providing security in the corridor. County shall have no
obligation to Steam to provide security or track inspections, and shall have no specific
obligations to Steam as to rehabilitation, repair or maintenance except as specifically set forth
below.

5. Line Rehabilitation and Maintenance: County shall not be required to perform
any rehabilitation or maintenance to or for the benefit of the Line or any appurtenant railroad
equipment. Steam shall be solely responsible for any and all costs of rehabilitation and
maintenance of the track, railbeds and equipment. Steam agrees that the repair and rehabilitation
to the Line, initially from New Freedom Station to a point approximately 400 yards north of
Hanover Junction Station, shall be such as to bring the Line into FRA class condition necessary
for the operation of a railroad excursion train. Steam shall provide all future maintenance for
said portion of the Line as required by federal or state rules and regulations and as further
required by County. Steam shall also be responsible for the rehabilitation and maintenance of
that portion of the Line extending from Hanover Junction to the City of York at such time as
Steam extends its operations to said point, subject to the provisions of Paragraph 8 below.

6. Current Condition of Leased Premises: County makes no representation or
warranty as to the current condition of the leased premises. Steam agrees to accept the leased
premises, “as is”. County makes no representation that the leased premises are fit for the

intended use.

7. Shared Use of Line and Corridor: Steam agrees that its use of the Line and
appurtenant facilities shall not interfere with the recreational trail adjacent to the leased premises
and the conduct of its operations will be such as to minimize any negative impact on the trail.
Steam acknowledges that the adjacent recreational trail crosses railroad tracks at various places
and that bike riders, horse riders and pedestrians will be using the recreational trail. Steam
agrees that only duly licensed and competent operators shall be allowed to operate the trains and
that the trains will travel at such speeds so as to accommodate the adjacent trail use and not
endanger the individuals so using. Steam agrees that the trains will be operated safely at all
times.

8. Exclusivity: During the term of this lease and so long as Steam is not in default
of any of the terms and conditions hereunder, County warrants that the lease shall be exclusively
for Steam. Steam hereby acknowledges that the provisions of the agreements by and between
County and the Commonwealth of Pennsylvania, as above referenced, require that upon
submission of a bonafide proposal for freight rail service, County must cooperate in the
establishment of the same. Steam agrees that if such a proposal is received by County and if at



such time Steam is not providing freight service, it will cooperate with County to accommodate
such proposal, and will agree to sublease to such acceptable rail freight operator under terms and
conditions as County, Steam and the operator can agree. Under no circumstances will Steam be
responsible for any repairs or upgrades to the railroad in order to facilitate or accommodate
freight utilization by any third party carrier or operator. All such costs of repairs and/or upgrades
shall be at the sole expense of either County or the freight operator. In any case, the lease with
the Commonwealth of Pennsylvania shall supercede the obligations of the County to this
Agreement to the extent there is a conflict.

Steam further acknowledges that it is cognizant of the retransfer provisions of the
Commonwealth of Pennsylvania Agreements and upon such transfer, this lease could be
terminated. In that event, County agrees that it will expend its best efforts, in conjunction with
Steam, to seek agreement from the Commonwealth of Pennsylvania to make any such retransfer
subject to this lease agreement.

County and its designees may use the lease premises from time to time for governmental
purposes (high rail vehicles, motor cars, inspections) so long as such uses do not unreasonably
interfere with Steam operations and activities.

9. New Freedom and Hanover Junction Stations: In addition to the Railroad, this
lease may extend to the New Freedom and Hanover Junction Stations for the purposes of
allowing Steam to establish facilities therein subject, however, to the terms and conditions that
are otherwise agreeable to the County Parks Department and to other parties with any interest in
said facilities.

10.  Other Users: Steam agrees that it may not allow other parties or carriers to use
any portion of the leased premises for any purpose without the prior written consent of County.

11.  Additions: County agrees that Steam may construct additional rail facilities
(sidings, switches, turntables) which may attach to the existing facilities, such additions to be at
the sole expense of Steam. All plans for such additions must be submitted to and approved by
the County. Upon termination of this lease, such facilities remain the property of Steam and, if
required by County, shall be removed within one hundred and eighty (180) days of written
notification of same. Upon removal, all adjacent facilities must be restored to their original
condition. All additional rail facilities, if approved, shall be constructed and placed in such a
way so as to impact operations of the adjacent recreational trail in a minimal way as possible.
All additional rail facilities must meet local, municipal standards for zoning.

12.  Liability: Steam shall hold and save the County harmless from all claims,
damages, suits, judgments or causes of action on account of injury to or death of persons or loss
or damage to property which may result from, or arise in any manner out of the management,
control, use, or operation for the term of this agreement. In this connection, Steam will acquire
public liability and property damage insurance, in the amount of Two Million Dollars
($2,000,000.00), in a form satisfactory to County, and including as additional insureds, the
County of York, Pennsylvania, The York County Rail Trail Authority, and York County Parks
and Recreation Department, for protection from any liability above described, at no expense to



County or the other named insureds. Steam shall provide County with a certificate of insurance
at least annually.

13.  Approvals: Steam will be responsible for the acquisition of any and all approvals
or permits necessary from, or required by, and compliance with any validly existing orders from
the Interstate Commerce Commission or its successors, the Public Utility Commission of
Pennsylvania, or any other regulatory body or agency having jurisdiction over the railroad
operations contemplated hereunder. .

14.  Force Majeure: In the event that either party shall be delayed, hindered in or
prevented from the performance of any act required hereunder by reason of strikes, lockouts,
labor troubles, inability to procure materials, failure of power, restrictive governmental laws or
regulations, riots, insurrection, acts of God, or war, or any other reason beyond its control, then
this agreement may be terminated by written notice of either party.

15.  Occupancies: County will be entitled to retain all income from any existing
occupancy agreements during the term of this lease and agreement, or any extensions thereof.
County may, during the term of this lease and agreement, or any extensions thereof, sell, lease,
grant easements or licenses, or develop or otherwise utilize the corridor or portions thereof.
County shall notify Steam in advance of any such action, and in cases where there could
reasonably be any interference or negative effect on railroad operations, County shall first submit
to Steam its plans therefore for approval, which approval shall not be unreasonably withheld by
Steam. Such uses shall include, without limitation, transverse and longitudinal occupancies for
public improvements (e.g., roads, sewers, etc., at, above or below grade) pipelines, power lines
and energy corridors, the recreational trail), commercial development of air, subterranean and
surface rights. In the event that Steam reasonably determines the need for the same, Steam can
require any and all contractors working in the corridor to hire a flagman or flagmen from Steam
(at reasonable cost) to ensure that no work is performed in a manner which would compromise
Steam’s ability to provide rail service over the affected area. In any case, nothing in this clause
shall be construed to the County’s obligations under this Lease and Operating Agreement are
superceded by County’s obligations under the County’s agreement with the Commonwealth of
Pennsylvania. In the event the County is performing repair work that would require a flagman
for the rail line, the County has the right to use its own flagman at its own expense.

16.  Return of Leased Premises: If Steam shall violate any covenant of this lease and
agreement, or if the leased premises shall be used for any purpose other than as above stated or
in the event of the termination of this lease and agreement, or by expiration of the term, then and
in such event Steam agrees to quit and deliver up peaceable possession of the leased premises to
County and County may thereupon reenter upon and take possession of the leased premises and
of every part thereof, either by force or otherwise, without any liability therefore, and have and
enjoy the leased premises as of its former estate, free, clear and discharges of this lease and
agreement and of all rights of Steam. Except as set forth herein, Steam, for itself and any
subleasee, agrees to and does hereby waive all notices to quit now or hereafter required by any
law or laws previous to proceedings to recover possession of the leased premises.

17.  Successors and Assigns: The terms and conditions of this lease and agreement
shall extend to and be binding upon the respective successors and assigns of the parties thereto as




their respective interest may appear, as though in each case herein they had been specifically
mentioned, provided however, that this agreement may not be assigned by Steam unless written
consent from County is first obtained therefore.

18.  Records: Steam shall maintain full and accurate records with respect to all
matters covered by this agreement at its principal office or place of business. County and
appropriate representatives of County will be permitted, during regular business hours and at all
reasonable times during the period of this agreement and for three (3) years thereafter, to have
access to original instruments, including records and copies thereof, to have access to original
instruments, including records and copies thereof, in possession, custody or control of Steam,
and to examine and audit the same, including the right to make and carry away transcripts
therefrom and to inspect all data, documents, proceedings and records or notes of activities. The
above notwithstanding, County will not permit such records to be made public, except where
required by law. Steam acknowledges that any records in the possession of the County may be
subject to an open records request.

19.  Operations Schedule: Steam agrees to use reasonable efforts to provide County
with a written schedule, in advance, of its railroad operations. Steam shall make reasonable
efforts to notify County or its designee in advance of any unscheduled railroad operations on the
leased premises. County shall make reasonable efforts to notify Steam of its activities which
might reasonably interfere with Steam’s railroad operations.

20.  Alcoholic Beverages: County agrees that the leased premises shall be exempt
from Code of the County of York §75-27 (A), prohibiting the possession and transportation of
alcoholic beverages. Open containers of alcohol are permitted only in trains. Steam shall make
reasonable efforts to see that open containers of alcohol are kept on the train. Individual
possessors of alcoholic beverages are subject to prosecution for violations of this provision.
Steam shall be solely responsible for obtaining the right to sell alcoholic beverages or to permit
consumption of alcoholic beverages on the train. Steam shall be solely responsible for insuring
compliance with laws of the Commonwealth of Pennsylvania and local municipalities with
regard to the sale or consumption of alcoholic beverages. Repeated violations of laws pertaining
to the sale and consumption of alcoholic beverages with regard to Steam’s operation could result
in termination for cause without having to provide the notices required by paragraph 26 below.

21.  Compliance with Law. Steam agrees to conduct its operations and activities on
the leased premises in compliance with all valid and applicable federal, state and local statues,

regulations and ordinances. ‘

22.  Existing Rights of MCI Telecommunications Corporation: Steam acknowledges

and agrees that its rights in the leased premises shall be at all times subordinate to the rights of
MCI Telecommunications Corporation (MCI) as set forth in certain agreement between County
and MCI, dated October 19, 1994 and October 12, 2995. Steam is prohibited from doing or
permitting any act which would interfere with any MCI Facility, and shall hold harmless MCI
from all liability, claims, damage, loss, costs and expenses, including attorneys’ reasonable fees,
arising out of Steam’s interfering with the use, operations, or maintenance of MCI facilities,



23.  Goveming Law: This agreement is to be construed in accordance with the laws of
the Commonwealth of Pennsylvania.

24.  Severability: If any term, covenant, condition or provision (or part thereof) of this
agreement or the application thereof to any person or circumstances shall, at any time or to any
extent, be invalid or unenforceable, the remainder of this agreement or the application of such
term or provision (or remainder thereof) to persons or circumstances other than those as to which
it is held invalid or unenforceable, shall not be affected thereof, and each term, covenant,
condition and provision of this agreement shall be valid and be enforced to the fullest extent

permitted by law.

25.  Captions: The paragraph headings in this agreement are for convenience only and
are without legal effect upon the terms hereof.

26. Termination for Cause:

A. If, through any cause, either party shall fail to fulfill in a timely and proper
manner its obligations under this lease and agreement, or if either party shall violate any of the
covenants or stipulations of this lease and agreement, the other may thereupon give notice to the
breaching party, specifying the failure or violation and demanding cure of the same within thirty
(30) days of receipt of notice.

B. If the breaching party does not correct the failure or violation to the
reasonable satisfaction of the other within the specified time period, the other may terminate this
lease and agreement by giving written notice thereof to the breaching party and specifying the
date of termination, which shall be at least five (5) days after receipt of the termination.

C. Upon termination the rights of removal set forth in Paragraph 11 above
shall apply.

27.  Dispute Resolution. All disputes surrounding this Agreement shall be resolved by
a non-jury trial in the York County Courts of Common Pleas.

IN WITNESS WHEREQF, the parties hereto have caused these presents to be executed,
attested, and ensealed by their proper officials, pursuant to due and legal action authorizing the
same to be done the day, month and year first above written.

ATTE > COUNTY OF YORK, PENNSYLVANIA
Y '

Charles R. Noll

Administrator/Chief Clerk

teve Chronist

2
Christdphef B7R¢flly, Vice President



ATTEST:

STEAM INTO HISTORY

ITS: %zcﬁﬂ?"




OPERATING REGULATIONS FOR
NORTHERN CENTRAL RAILROAD CORRIDOR

1. No vehicle operating on the track shall travel at a speed in excess of 15
miles per hour. Within one hundred (100) yards of the Hanover Junction Station, New
Freedom Station and Howard Tunnel, no vehicle operating on the track shall exceed a
speed of 5 miles per hour.

2. Steam shall copy County or its designee with reports made by Steam to its
insurer of any incidents involving personal injury or property damage occurring on the

leased premises.

3. In the event that Steam should extend the use of the trail to include
Howard Tunnel, any train operating on the track shall come to a stop before entering
the tunnel and make reasonable efforts to ascertain that the tunnel is empty of trail
users before entering.

4. Regular scheduled train utilization shall cease by 9 p.m. each day.
Occasional extended excursions beyond that time are permitted.

5. All trains or other vehicles operating on the track shall give appropriate

warnings in advance of trail crossings and bridges.

6. Maintenance by Steam of the leased premises shall include weed control.
7. Steam shall insure that all discarded railroad ties or other items or
equipment shall be removed from the area of the trail/tracks within thirty (30) days of

said items being taken out of their original position.

Exhibit “A”



8. Railroad maintenance operations shall be conducted so as to minimize
impact on the trail and trail use. Any damage to the trail from railroad maintenance
operations shall be restored to the prior condition of said trail within twenty-four (24)
hours of occurrence. Ties and other track materials shall not be stored on the trail side
of the track at any time. Whenever possible, track repairs shall be performed from the
non-trail side of the track. Steam shall designate construction or track repair areas
using cones, safety tape or other similar designations or devices. Steam shall make
reasonable efforts to insure that passage by trail users is not obstructed.

9. Steam shall insure that when trains or other vehicles operating on the
track which are under its control approach trail users riding horses, such trains or
vehicles shall approach with extreme caution. In all cases, trains and vehicles shall
approach any horse and rider to assure that the rider can continue to keep control of or
dismount from the horse. Horns and bells shall not be sounded in the vicinity of trail

users on horses unless absolutely necessary.

10.  Steam shall maintain the leased premises and its equipment and rolling

stock in a neat and well kept condition.

11.  Steam shall not dispose of any human waste or refuse on or near the

leased premises.

12.  Steam shall not perform restoration or reconstruction work upon the

engine or railcars while they are on the tracks.



RESOLUTION 2011-16

RESOLUTION DEFINING BONA FIDE RAIL FREIGHT SERVICE PROPOSAL

WHEREAS, the County of York, (“County”) entered into a Rail Corridor
Preservation Agreement (“Agreement”) with the Commonwealth of Pennsylvania,
actions through its Department of Transportation (“PENNDOT”) on September 29, 1995;

WHEREAS, the Agreement provides that the County may establish a
recreational trail besides railroad tracks from New Freedom to Hyde;

WHEREAS, said tracks have not been used for freight service for many years;

WHEREAS, Paragraph four (4) of the Agreement requires the County to
cooperate in the re-establishment of freight service on said tracks if it receives a bona fide
written proposal for freight service on said tracks;

WHEREAS, the phrase “bona fide written. proposal” is not defined in the
Agreement; and

WHEREAS, it is the desire of the York County Board of Commissioners
(“Commissioners™) to define said phrase and establish guidelines for applications to
operate freight service on said tracks.

NOW, THEREFORE, BE IT RESOLVED by the Board of Commissioners,
County of York, Pennsylvania, as follows:

1. Any proposal shall be submitted to the County of York Administrator
along with a certified check made out to the “County of York™ in the amount of
$7,500.00. Said check shall be used to cover anticipated costs for having the plan
reviewed by an individual with expertise in the railroad freight industry.

2. The plan shall include the following:

A. A written agreement with the owner of the rail lines north of Hyde
(currently York Rail) to operate over said lines.

B. A history of the prospective freight operator’s experience in
operating rail freight service.

C.  Financial statement and proof of insurance.

D.  Detailed business plan
E. At least one written enforceable agreement with a customer that

the prospective operator contends will be a significant source of income if the operator is
granted permission to operate.



3. The prospective operator shall submit all documents in support of its
proposal at the time of submission of the check. No other documents will be considered
unless said documents are specifically requested by the County.

4, Any plan shall provide a detailed statement on how the operator intends to
operate safely next to the existing recreational trail.

5. A recommendation of approval of the plan by a consultant retained by the
County.

Approved this day of September, 2011, at a regularly scheduled meeting of

the Board of Commissioners.

ATTEST: BOARD OF COMMISSIONERS
Charles R. Noll Steve Chronister, President
Administrator/Chief Clerk

Christopher B. Reilly, Vice President

Doug Hoke, Commissioner



