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Atlorneys Al Law
Please Reply to: Benjamin C. Dunlap, Jr.
P. O. Box 840 E-mail: bdunlapjr@nssh.com
Harrisburg, PA 17108-0840 Telephone Extension 21
February 6, 2012
VIA FEDERAL EXPRESS
Rachel Campell
Office of Proceedings
Surface Transportation Board
395 E Street, SW

Washington, DC 20423-0001 ENTERED _
Office of Proceedings
RE:  Docket No. AB 167 (Sub-No. 1191X)

Consolidated Rail Corporation -- Abandonment FEB 072012

Exemption -- in Philadelphia, Pennsylvania

Docket No. AB 55 (Sub-No. 710X)
CSX Transportation, Inc. -- Discontinuance

Exemption -- in Philadelphia, Pennsylvania

Docket No. AB 290 (Sub-No. 552X)
Norfolk Southern Railway Company -- Discontinuance

Exemption -- in Philadelphia, Pennsylvania

Part of
Publig Record

Dear Ms. Campbell:

Enclosed please find an original of the Response to Information Requests of Eric S. Strohmeyer
(Individually) and CNJ Rail Corporation Pursuant to Notice of Intent to File an Offer of Assistance, with
Exhibit 2, Valuation Maps, in full size and on CD disk as requested.

Note that service is also being made on Mr. Strohmeyer and CNJ Rail Corporation, as indicated
on the attached Certificate of Service. If any additional information is required, please do not hesitate
to contact me.

Sincerely,

Benjamin C. Dunlap, Jr.

BCDjr/jc

Enclosures

cc: Eric S. Strohmeyer (via Federal Express, w/encs.)
John Enright, Esquire
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BEFORE THE
SURFACE TRANSPORTATION BOARD
WASHINGTON, D.C. 20423

STB NO. AB 167 (SUB-NO. 1191X)

CONSOLIDATED RAIL CORPORATION
— ABANDONMENT EXEMPTION -
IN PHILADELPHIA, PENNSYLVANIA

STB NO. AB 55 (SUB-NO. 710X)

CSX TRANSPORTATION, INC.
— DISCONTINUANCE EXEMPTION —
IN PHILADELPHIA, PENNSYLVANIA

STB NO. AB 290 (SUB-NO. 552X)

NORFOLK SOUTHERN RAILWAY COMPANY
— DISCONTINUANCE EXEMPTION -
IN PHILADELPHIA, PENNSYLVANIA

RESPONSE TO INFORMATION REQUESTS OF
ERIC S. STROHMEYER (INDIVIDUALLY) AND
CNJ RAIL CORPORATION PURSUANT TO NOTICE
OF INTENT TO FILE AN OFFER OF FINANCIAL ASSISTANCE

Consolidated Rail Corporation (“Conrail), CSX Transportation, Inc. (“CSXT”)
and Norfolk Southern Railway Company (“NSR”) (collectively “Applicants”) hereby
jointly respond to the Requests for Information contained in paragraph 4 of the Notice of
Intent to File an Offer of Financial Assistance, filed on January 30, 2012, by Eric J.
Strohmeyer (Individually) (“Strohmeyer”) and CNJ Rail Corporation (“CNJ”), pursuant
to the provisions of 49 U.S.C. § 10904(b) and 49 CFR § 1152.27(a) as follows:

1. An estimate of the annual subsidy and minimum purchase price to keep the line or
a portion of the line in operation.




RESPONSE:

It is impossible for the Applicants to provide an estimate of an annual subsidy to
keep the line, or any portion thereof, operational since the line has not been in operation
for at least 30 years. Regarding the minimum purchase price, Conrail only owns from
milepost 2.70 to 2.98. Milepost 0.60 to Milepost 2.70, was sold to the City of
Philadelphia in 1978 and any rail on that portion is owned by the City. Neither Conrail
nor any predecessors in interest ever owned from Milepost 0.0 to 0.60. Rather, any train
operations over that portion have been pursuant to a street railroad charter, dating from
the 1850s. Accordingly, any purchase price would apply just to the portion owned by
Conrail, of whichStrohmeyer and CNJ Rail Corporation have indicated an interest only in
Milepost 2.70 to 2.80. This portion comprises 1.39 acres for which Conrail estimates a
minimum purchase price of $200,000, based upon the agreed sales price for a portion of
the former line north of that for which Strohmeyer and CNJ state they intend to make an
Offer of Financial Assistance, as explained further in the response to 3-III-h below. As to
the portion that was sold to the City of Philadelphia, Conrail gave valuable consideration
to the City (five acres of right-of-way for a dollar) for those perpetual operating rights
and it is unfair for Mr. Strohmeyer and CNJ Rail Corporation to be able to step into
Conrail’s shoes without having to provide any consideration. Moreover, Conrail does not
have an unfettered right to assign those rights. If the Board believes that Conrail must
offer those rights to Mr. Strohmeyer and CNJ Rail Corporation then it would place a
nominal consideration on those rights of $25,000. As to the portion between milepost 0.0
and 0.60, Conrail estimates a purchase price of its operating rights over that segment at
$1.00.

2. The most recent reports on the physical condition of that part of the rail line
involved in the proposed abandonment or discontinuance.

RESPONSE:

The elevated portion of the line owned by Conrail, from Milepost 2.70 at Indiana

Avenue to Milepost 2.98, has not seen service for more than 30 years. To the best of
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Conrail’s knowledge, the rails and ties on this portion of the line have not been removed,
other than some double tracking in spots and some vandalism. The remaining tracks,
however, are rusted and overgrown with weeds and have not been subject to inspection
by Conrail during that time frame. The tracks on the American Street segment of the line
from Milepost 0.60 to 2.70 were sold to the City of Philadelphia in 1978 and Conrail
retained only operating rights. To the best of Conrail’s knowledge, the tracks remain in
the street from Milepost 2.70 south to Thompson Street at approximately Milepost 0.60.
The track from Milepost 0.00 to approximately Milepost 0.60 has been removed, as
discussed below. Since there has been no rail traffic over the American Street segment
for over thirty years, they have not been subject to inspection by Conrail during that time

frame.

The City had purchased the American Street segment of the line as part of a
redevelopment project to attract rail-served industry. The segment was rebuilt into a
single-track line with approximately 15 sidings. The line terminated at the Reading Yard
at Willow and Noble Street Yard next to Pier 27 on the Delaware River. However, the
City’s attempt at attracting rail-served industry off of the reconstructed track never
materialized .and many of the newly constructed sidings never saw a single rail car. It is
believed there has been no service on that portion of the line in at least 30 years. At some
point after the year 2000, the Schmidts Brewing Company facility near Girard Avenue
was demolished as part of a redevelopment project at that time. It is believed that a
substantial portion of the track between Milepost 0.00 and approximately Milepost 0.60
were removed at that time. Conrail has no record of the developer or the City seeking
permission from Conrail for the removal of the tracks in this area at that or any other

time.

3. Traffic revenue and other data necessary to determine the amount of annual
financial assistance which would be required to continue rail transportation over
the line, including, but not limited to:

L A copy of any agreements Conrail, or any of its affiliates or subsidiaries,
is a party to, which pertain in any way to the Line, including but not
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limited to, any Freight Operating Rights, Freight Operating Easement(s)
and any related Operating Agreements or Leases, and any agreements
Conrail have, or contemplates having, involving the City of Philadelphia,
any other Pennsylvania State or Local agency or entity, hereinafter
“Governmental Agencies,” or any other individual or legal entity.

RESPONSE:

Attached hereto as Exhibit “A” is the Operating Agreement that Conrail had with
the City of Philadelphia, dated June 28, 1978.

II.

A copy of all papers, documents or agreements Conrail has received, has
in their possession, or has knowledge of, which pertain in any way to any
agreements any legal entity has made, or has indicated a willingness to
make, which pertain in any way to the use of, or non-use of, the Line,
including but not limited to any agreement(s), including any contemplated
sale of the Line, licensing or lease agreements, whether executed or
contemplated, any legal entity has made with Conrail, the City of
Philadelphia, or any other legal entity.

RESPONSE:

The only document responsive to this request is the Operating Agreement with the
City of Philadelphia attached hereto as Exhibit “A.”

11

Any other information which relates to Conrail present, prior or future use
of the Line, including but not limited to:

a. The number of times the Line was used in the past five
years, and the number of rail cars delivered to and/or the number
of rail cars received from, each shipper on the line, for each time
the Line was used;

RESPONSE:

The rail line has not seen service in at least 30 years due to lack of

business.




b. The number of times the Line was unavailable for Conrail’s
use in the past five years, and the reason(s) why the Line was
unavailable;

RESPONSE:

The line has not been in service for at least 30 years due to lack of

business.

c. The specific date the Line was taken out-of-service, if the
Line was taken out-of-service;

RESPONSE:

The line has not been officially taken out of service, but the line has seen

no service for at least 30 years due to lack of business.

d. The speed limits on the Line, and any other restrictions
which pertain to the use of the Line, by Milepost;

RESPONSE:

As the line is in a state of significant disrepair, it currently could not be
used without extensive renovations and so the request for speed limits on

the line is not applicable.

f. A summary of all disagreements, misunderstandings, or
points of contention between Conrail and the City of Philadelphia
or any other party or entity, concerning Conrail’s use of the Line,
and/or its obligations to remediate any environmental concerns on
any portion of the line during the past five years;

RESPONSE:

None known.




g An indication of where CNJ would interchange rail traffic
with Conrail, CSX and NS;

RESPONSE:

The portion of the line regarding which Strohmeyer and CNJ state their
intention to make an offer of financial assistance does not connect with
any other rail line and thus there is no ability to interchange rail traffic
with Conrail, CSXT or NSR. The north end of the portion of the line
regarding which Strohmeyer and CNJ state they intend to make an Offer
of Financial Assistance at Milepost 2.80 crosses over the Richmond
Industrial Track approximately twenty feet above that line and does not
connect to it. On the south end, substantial track has been removed,

presumably by the City and the line no longer connects to any active rail.

h. A copy of a proposed interchange agreement;
RESPONSE:
No such agreement is appropriate since the line does not connect to any

active rail lines.

4, A copy of all valuation maps for the Line, and if not depicted on the Valuation
Map(s), a listing of all deed references showing Conrail’s legal interests in the
Line.

RESPONSE:

A copy of the relevant Valuation Maps are attached hereto as Exhibit “B.”

5. A copy of the records, accounts, appraisals, working papers, and other documents
that would have been used in preparing a §1152.36 Exhibit 1, or other records,
reports, and data in the possession of the Petitioners, that provide comparable
data.




RESPONSE:

A request for records, accounts, appraisals, working papers and other documents
that would have been used in preparing a § 1152.36 Exhibit 1 is not applicable, as there
has been no rail service on the line for at least 30 years, and thus no such data exists.
However, attached hereto as Exhibit “C” is a copy of an Agreement of Sale for a portion
of the former line at about Milepost 2.9+/-, which sale price is based upon $125,000 per
acre. This sale portion is north of that portion of the former line concerning which
Strohmeyer and CNJ state they intend to file an Offer of Financial Assistance, which
portion ends at Milepost 2.80.

Respectfully submitted,

/ [
BENJAMIN C. DUNLAP, JR., ESQUIRE
Nauman, Smith, Shissler & Hall, LLP
200 North Third Street, 18™ Floor
Harrisburg, PA 17101
(717) 236-3010, Ext. 21

Counsel for Consolidated Rail Corporation

DATE:February 6, 2012




CERTIFICATE OF SERVICE

I hereby certify that on this 6™ day of February, a copy of the foregoing Response of
Consolidated Rail Corporation to Information Requests of Eric S. Strohmeyer (Individually) and
CNJ Rail Corporation Pursuant to Notice of Intent to File an Offer of Financial Assistance, was
served by Federal Express, overnight delivery, upon:

Eric S. Strohmeyer
Vice President, COO
CNJ Rail Corporation

81 Century Lane
Watchung, NJ 07069

eraivm, [//,W/,?/

Benjamin C. Dunlap, Jr., Esquire
Attorney for Consolidated Rail Corporation
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PROJECT AGREEMENT
between
CITY OF PHILADELPHIA

and

CONSOLIDATED RAIL CORPORATION

CITY OF PHILADELPHIA
CoraTerpmrl s0fl 75 © 7 e WA Frawk L. Rizzo, Mayor
a‘”"h’f"r RThoe & o Canca. ’ June, 1978 (BT
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WRTS PROJECT AGEEEMENT, made this ~-& + dmy of JU~E | LD
1978, by and betweon the City of Philadelphia, pacty of the first paxt, herein-
alter called "CITY", und COFSOLIDATED HATL CORPORATIOF, & Pennsylvanie Corpora-
tion baving its offices ai 6 Penn Center Plaza, Philadelphisz, Pennsylvanin 1910k,
perty of toe second part, hereinafter called '"CONRAIL™:

WHEREAS, City has initiated a coordinated public/private vesture to
revitalize the American Straet Coxzridor, a mejor existing injustriel complex in
Eastern forth Philadelphia; and

WHEREAS, City proposss to repave, modernize and improve Americap Birset,
from Cadwalladaer Street to iudianas Avenus, as a bssic alement of tho American
Street Industrial Developmant Program; end

WHEREAS, City in cocperation with Conrail propeses rsconssruction of
the rail track sysfem in the bed of American Street and the construction of &
rail teaw track Tacility adjacent to the Berke Street Yard hetween Second Street
end Philip Street; and

WHEREAS, City has epplied for emd received e foxmal grant epproval
deted Augnst 18, 1977, from the Economic Development hdminisiration (YEDA") of
the U. S. Departmeni of Commerce for the repaving, modernlzing and imorovemeat
of American Sireei and of the reil track syster in the bed of Americzm Siract,
and the conatruciion of a taam wrack facilaty sdjacont 4o €he Berks Streel Yuxd,
utilizing funde provided by the City and tha Economic Development Adminimrazion
puz;uant io the Public Vorks Aci of 1967, us amended, Title IX, end appliceble
EDA Regulations (13 CFR SECTION 308}; and

WHEREAS, Conrail owns certman sracke and land and pomaemmes chacrter
rights for its rail right-ol-way, in Lwericau Streetv ond operatep rail mervice

ovaer sucn tracks; and




VWHEREAS, City mnd Conrell pursuant to s Memorandum of Understanding,
dated June 14, 1977, which Memorsndum was pert of tne City's tormal applicallon
for Federal tunding, ngreed that upon approval| of such project funding, they
would pursue the negotialion of appropriate evgreemenis fo permit the proposed
improvements to be carrled out and ral! service fo be operated over the improved
rall faclitties.

NV, THEREFORE, In consideration of the mutual covenants and condi-
tions hereln ;onrainad and each party intending to be legajly bound hereby, It
is covenanted and mgreed as fof lows: ‘

1. Scope of Improvements

City will prrform Bli engineering work of preparing designs, piasns,
specificalions, proposais and contract drawings for the Improvemant of Amerlcan
Street fram Cacwafiader Street to Indlana Avenue, ar;d for the construction of &
roil teem track faciilty ad)acent te the Barks Srre.ef Yard of C::gnran, be fwean
Second Street and FPhiilp Street, City wiil adverrllse and eward constructien
contract or contracts for the said improvemen'rs. The Clty*s contractoris) will
remove exisfing main iine fracks, siding tracks, yard fa:HI_fies in the team
track ares, rallroad crossings, c'ro’sslng garer;, signals, and all other appurie-
nances necessary for rall service {excep! as provided in Sectlon 2 of this Agree-
ment), and wiil construct new maln lIne tracks and slding tracks fn American
Street, a new team track faclifty adjacent to the Berks Street Yard belwuen
Second Street and Phillp Street, new rajtroad crossings, signais, and all other
appurtenances necessary for rall service. All design and con'si'rucﬂon wiork
herein described ¥o be performed by the Ciry is subjecr fo the recelpt of op-
proved Federal tunding for such work,

2. Remova! of Raliroad Fazillfies

Ail rali removal and new rei! track construction will be performed

by the City's contractor or contractors. Abandened rall s removed Will' bacome




property of the confractor{sl. Conrelf, with its forces wliil remove aif sajvage-
able elemenis of the exisling rallroad communicatlion and signal faciilties,
These communication and signa!l faclilitiesz not removed by Conrell shall become
praperty of the City's contracter or sontractors.

3. Conrall Approvels

-

Frier te the submission of any and all destgns, plans, spec)flice-

tions, proposals, and contract drawings, or ony amendments or chamges In suth dge-
slgns, plans, spesi(iuﬁo;\s, propasals, or contract drawings, te the Pennsy|-
varia Public Utl{ity Commission, herainafter caffed "P.U.C.", for [ts approval,
Conrail will review and spprove all such deslgn plans, specificstions, proposale,
contract drawings or amenanents or changes theretfo. .

Such review and approval by Conrall -es speclfled in bnis Sectien
shall be carried ost on sn expedited b-nsls. Designs, plans, specifications,
proposals, contract drawings, or any amandments or changes theréin shal! be sub~
mitred to the Chiet Englineering Otficer of Conral! with & requesf. for approval,

4. Conrall Design and Construciion Review .

Coanrsil will be promptly relmbursad, upon application to the City
apd subject to approval of the Economlic Development Administration (EDA) ot the
U. S5, Depurtment of Commarce, for afl certlfied ectual cozts of saiery and ex-
penses of englneering design review peraonnel, engineering and Inspestion per—
sonnel necessery for Yhe reconpstruction of the reliraad track faciifties in the
bed ot Amaricen Streei, the team rrack facilities and for the protection and
maintenance of railroad traffic during the perlod of construction. Sald relm-
bursement app!ication shall be filed with the Ciry no more froquently Fhan
monthly and shail contaln such decuments, and be in such stondard form, a¢
ressonably required by the City. Conrall shsll be reimbursed by the Clty for
costs as specifled In this Socijon fo the extent that sald cosis are not more

than $75,000.00. Shouid additione! costs under this Section be [ncurred by Con-

[




reil this Agreemant shall be amended to provide for reimbursement of such addi-
tional coets.
5. Apnlication io _tne P.0.C.

City and Conrail will make application Jeintly vo the P.U.C. for
approval ol the proposed rail reconstruction improvement and for any changes or
smendmonta thereto, subhject to the terms of Section 3 of this Agreement. Tnie
hgreement ie conditioned upon suck joint application and the approvul of the P.U.C.
of the proposed reconsirucsion improvement, and the undezlying agreements thereto.

6. Insurence’
In comnaction with a2ll work under thies agreement whioh will be psr-
forwed by a contractor op bebalf of the City, seid contractor o:‘:uw subcontractox
of said contracter will be reguired to previde insurance bBetisfactory to City and
Conrail as follows:
(a) Contracter'e Public Liability and Property Dammge Lishility
Insurance,

(o) Contrastor's Protective Public Liability nnd Property Damage
Liability Insurance.

{c) Reilroad Protective Lisbility Ineurance written in the
A.A.5.H.T.0. - A.A.R. form naming Conrail and the City as
ingured.

K11 three (3) typee of insurance hereinabove specified snnll pro-
vide for coverage of not less than 32,000,000 single limit bodily injury endé/oz
property damage combined. ill such policies onell be endtrsed to provide that
Ci‘i:)-' end Cenrail will be notifaed in writing at least ten (10) days in advance
by ansuronce caxriers of any changes ir the policaes which ooncarm or modify ‘;.he
insurance coverage provided.

7. Liasbility

Excapt us herein otherwrse spocifically provided, Sp rempeact to




sll loss or damsge to propexty, or in respect of injury to ox death of persons,

caused by or in commeotion with fhe romoval aund reconstruction of the railroed

track fanilitiee in the bed of Amaricem Street, the team track fasiliiier, and

21l othex appurtensncenthereto necessaxy for rail service, as dbetwesn the City

and Conxpil:

(v)

(b)

Conrail, pursvant to Beation € of this Agreement, phal) ansusw
reapongibility for and hold City hoxmiwss from &1l losses {in-
cluding claims for injuries to employees of City ax ito Contrectors),
expenses, attornsys' fees, danuges, olaims, ond judgmente acising
fror or growing oul of the actionsble acte or omimslons of Conreil,
its agente or employees;

City or i1te contrastors, pursuant to Section 6 of thip Agxes-

mant sbzll assume revponsibility for and hold Conrzil hermless

from all leommee (including claims for injuries to employvees of
Conxeil), expenses, attorneys' fees, dumages, nia:lm and jJudgments
araising from or growing oul of the actionable asts or omissions of
City or ita contractors, their agents or employees, molely oxr in
conjunction with & third person;

Conrail and City aball equally bear ell losses, expenses, avntorneye!
fees, demages, claims, and judgmente arising from o':: gowivg out of
the Joint or concuxring actionable wots or omissionme of botb parties,
their respective agentu or enploym;a, -

Digstruption of Rail Operations

ity and Conrail recognize that improvemont and reconstruction of

reilrond track fasilitiee i the bed of American Street, and the tsam track fa-

cilities will unnavoidably requirs changes in the pettexn of Conrail's operation




of rall service, und City ond Conrall agree that In order to minimize the negative
Impact of such chenges, as between the Ciry and Conrsil:

(a) City wil) use Its best etforts fo scheduie construction ac—
tivity in such phases o=z wilil minimize lo the greatest extent
possibie any disruption of regular rall operat ions In

* American Street, and Clty agrees whenever passible, to pro-
vide Conrall with sufficlent advance notlce of pliannaed ac—
tions which may disrupi such operstions fo permit Conrail to
effect alternative arrangements.

(b} Conrail will cooperate with City to make altermetive service
and operating arrangements jn the event of a disruption, and
Conrail will use its best efforts to furaish continued rali
service or alternative service to customers in rhe srea ate
fected by such Improvement amd reconstruction,

@, Rall Crossina Protection

The new rail crossing protection wili be constructed by the City
as part of the improvements in sccord with the approval and Order of the P.u.C.
The cost of new raii crossing protection will be the responsibiliry of the party
designared by the P.U.C.

70. Conveyance-American Street

By quit-clalm deed, attached as Exiibit A to thls Agreement, Con-
rail conveys to the City any right, fifie, and interest which Conrail! may possess
in the properties described in that deed.

11. Approval at Performance

Conrall and the City agree that each portion or portions aof this
oroject, and fhat the compieted projeci, shal! be constructed in accordance with
the designs, plens, specifications, propasails, and contrach drawings, and any

changes or smendients fhereto, approved by Conrall and the P.UL. Conrail shati




have the right fo Inspect any stsge of rai| removel or corstructlan and the ep-
tire projaci et reasonsble times @n¢ upon ressonsbie notlce Yo The Clty. Upon
compluflon, sz dafined below, of v particuisr portion or portions of the project,
and the entire project, the City shall notify Conreil In writing. Upen such
noilce, Conrat! will, witnin fourteen (14} days, conduct » fin_&l inspectlon of
the portlon or portions of the project lavolved, or the enfire preject, and
notity the Clty In writing whether tne completed portion or portions of the pro—
Ject or the entire project conform to approved constiruction designs, plans,
speciflcations, propoasls, and contract drawings. Conrsll agrees jo notlfy the
Clty if any completed partion or portions of the project, or the entire preject,
shall fall fo contorm, 2s specified harein, and describe specifically such fall-
ure and any actlans necessary te remedy It. The Clty agrees fo fake action
promptly to remedy such failure, and to notlify Conrsll of such ection.

Within seven (7} days of completion of remedlal actlion by the City,
Zonrail shall verlfy that such action hes remedied any fallure tg conform es
specified hareln, end shall submit to ‘he Clty its written approval as to the
completed portion or portions of the project, or the entire project, "Compie-
tion" shail he defined as that paint in time when a particuiar portion or por-
tions of rall track system is certified as complete by the City and payment to
the Contractor tor the work is suthorized by the City.

12. Subsequently identif{ied Propertles

[{, aubsequanl to the conveyence by Conreil Fo City of sny right,
title, and Interest which Cdnrall may posseas In the propertles described in the
quit-claim deed attached as Exhibit A to this Agreement, any additjonai property
ar property rights possessed by Conrsl) within the confirmed Citp Plan width of
Americen Street are fdentifled and have been found fo be necessary to the suc—
cessful complellon of the reconstruciion of the ralirocad track facitities in the

ted of American Street or the team track facililies, or the overall reconstruc~
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tiorn and improvemeni of Amexican Street, Conmrall agress tc convey puch additionad
property or properties, by meparate quait-claim deed, to City, witpout any cleim
fc‘:r additional oompensation or damages.

13. Overabting Rignis

Subject to the terms of the (pereiing Rights Agroement, attachsd

as Exhabit B to thier Agreement, tha City 'grants to Comrsil 2 perpetusl =ight to
operate rail service (w'l.th no fee or charge as o said operating right) over the
main rummang trecks, piding tracke, and team track facilities which will be con-
structsd in or adjacent to imsrican Street betweer Cadwallader Street and Indians
Avenue. Said jperpetual right to .operate shall ‘be Yimited 4o ‘t:x"::’ehé-‘_on-a‘z:a.f:i.él'i of
rail, ,aarvice -aa"aneéﬂie&:'i;a;;:i;: ‘an—d nhall :sm‘amin ﬁﬂ.lfome'ana u'afi‘ac‘t 1)
long 28:Conrail-or. its succesao;;or aaa‘.:.;:l:' énﬂl -continus “t6 pzovide rail ser-
vices“as ‘Bpecifi&d herein-and in”the ’Operat‘iu:g"'nié‘nt's hgresment.

14, Maintenance of Rail Facilities

Pursuant .to the .texma of-the” Operating m.gh a Ag'esmant a.tta...hed

o, NI,

ar Exhihit-B -to' hig Agreemsnt conra.ﬂ. agreas 16 ma.m.-a:m. ‘for the pev-:.od du.nng

— P s -
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vhich .zail werviced 15" operated, the' main :r:u:mmg track - fac:.l:.t:.aa- “pail ';nl:ml:_
tenancas; Biding.tTacks'to :the extent specificd in siding track -agrétments exe-
cuted withuindistries locatéd on or near Amsricsn Strest; reil cTomming protec-
tion end raxlroad signalizalion syetems as ordered by 4he Pemneylvania Public
Utility Commaseron; rm'.lll trask structures, any ramp or platform, and peving and
gwitchas in the team track ares; and all other rail appu_"'t'enuncea which will be
corstructed av pert of the improvement in American Street.

Conrail agrees that pavement located between the xaits smd for &
diatance of two (2) feet beyond each rail shall ,be mainteined by Con:r:e.lil, and
damage which occurs thereio shall be repaired by Conreil.

The Cily has u vontinung right to ipspect all fasilities angd rail

appurtenances to be maintained by Conrail in order to emsure Conxrail's complisnce




wltn the maintenance requlrements vs specified heretn and in Exthitit 8 to this
Agreement. The City agrees thal any inspections carrfed out under this Section
shall bu on a reguiarly scheduied basis, although nof-scheduled Inspections may
be conducied ai the speclfic reguest of the Cliy. The Clry further agrees that
the Conrnll supervisor of track or his representative shall be present et afll
inspecrions.

15, Siding Track Agresments

Conrsli will enter infv agreements with siding treck users, to
operate rail service an siding tracks undar terms and conditlons specifled thera—
in. Conrail shall specify in the terms and condltions of said siding track
sgreements that the Industry shall release, indemnify and bold the Ciry and its
agents harmless as to losses when caused by fire, expoiosion, or other actlion-
mbie acts or omissions of such indusiry's agents or employees.

16. General Supetrvision

The generml supervision of the rallroad track reconstruction work
fo be accomplished under authority of this Agreement shall be under the direc~
lion of the Streets Commissionar for the City, or his duly authorized represan~
tatives. The Chief Engineering Ufficer of Conrail, or his duly asthorized rep-
reseniatives, shall supervise the pertormence of any duties of Conreil under
this Agreement In connectian wlith the reiiroad hrack construction work toc be ac—
compl ished under the avthority herein.

17. Cemoietion oi the Project

It Is undersftood and agreed between City and Conrall that both
porties will exert thelr best efforrs ro covperate fully in the execution of the
total proposed improvement of American Streer as provided hereln with specitic
attention fo expediting responses to submissions, plan reviews, and constrroc-—
tion coordination. This Agreement, the oblilgations specified hereln, ond the

Exninlts ntteched nereto, shall be conditioned upon the timely vppraval of each




portion or any portions of the rail comstructlan to be performed and of the en~

tire project, pursusnt to Section 11 of rhis Agreement., Soid approva! shall not
unreasonably be withheld, The City agrees that if the new raii treck system
shalt {all fo be construcied within slx {6} years, or if tunding by EOA Is -fer_
minared for any reason and alternste funding ts unave)liabie, Conrali shzll have
the oplion to require tnat the City, by quiteclaim deed, reconvey to Conrail
Ihe rigat, titie and interest (which had been conveyed by Conrall fto the City
under Section 10 of this Agreemen! and the quit-claim deed attached as Exnibit
A to this Agreemenr) in al-l those properties on which co'nsrrucl'lon of rail tas
cilities was not underiaken or was not finished, The CIty furrher agrees rhat
any uncompleled properties involved in the project on which rail construction
was undertaken shall be reconveyed to Conrail in 8 condition which wil) permit
the conlinued, safe operation of rail service over such properties without
further action by Conraii. The City further agrees thal, prior ro the finished
construction of the new rall track system, or {nhe expiration of six {6) years
vnichever is sooner, the Cliy will not sell, lease, ¥ransfer, m»'.l'gage, or
olhzrwise dispose ol or encumber rhe properries or properry rights copveyed to
it by Conrail in the guileclaim deeg attached as Exnibit A to this Agreement,

18, S2cllon Hesdings

Section Headings are inserted for convenience only and shall in
no way cffect the meaning or interpretarion of fnis Agreemenf.

192, Feaederdl Particination

The several obligarions of the parties fo this Agreemzn! shall be
con! ingquat upon accepfance of snd contlnuasnce of funding by EDA,

20. Warranties and lepresentations’ ol Conrail

Conrail represents and warrants as /ol lows:
lal Conrail is a corporation duly organized, validiy existing,
and in good sranding under the laws of the Commonwealith of

Fennsyivania.
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{b} Conrall has the suthority to convey the right, Fitle, and
Interest it holds Ir the properfy described in the Quite
Claim Deed airazhed herete in Exhibit Ao

fcl Thizs Agreemant |s & valid obligafion of Conrzl!, subject fo
the terms and conditions speciiled herein, and has peen duly
authorized by the necessary corporafe actions of Conrell.

{d) Lonrail hss ohfalped or will obfalh whatever regulatory and
adminisrratlive approvats, if any, which mdy be necessary to
its axecution of this kgramn;.

fel Conrail shall comply with nll spplicable Wege Stendards and
ofther Lebor Standsrds as are required under applicable
Feders|, State and Loca! lews and regulations. In partlzular
Conratl| snall comply with the provisions of Seclion 712 of the
Public Works Ecomomir Developmant Administration Acl of 1953,
RS Bmendpd.

21, Compliance V¥/ith Aonlicable Laws

The parties hereio shall observe and comply with aill regulations
and Ordinances of the City of Philadeiphia, the Home Rule Charfer and tne .laws
and regulalions of the Cormonweatith of Pennsylvania and of the United Stares
wnere applicable,

Heitner City nor Conrail shall unlawiully discriminate aoainst
any employee or applicani for employment oecsuse of race, cofor, religion, sux,
national origin, age, or physice! hendicep. Bofth City and Conrail will comply
with all appticable laws and regulations pertaining vo the prevention oi such
discrimlnat ion.

The City shatt bear all responsibility for complying with any iaw,
ordinance, order, permif, reaulation or consenf of eny kind which may be re-

quired by any Federal, EZtete or local government, requlatory body, or other

11



lawful ly constituted authority In order to complete the reconstruction of the
rallrond track tacifitles In the bed of American Street and tne team track fa-
cifities,
22, Yalvers

Conranl| or the Clty by wriiten egreement, may waive any feilure to
comply with any provision of thls Agreeman!. No such walver she!l extend to or
affect any subsequent fallure fo comply with any other provision of this Agree-
ment, or impair any right resulting therefrom.

23. HNon-Exclusivity of Remadles

No remedy nereln conferred upon fhe City or Conrall is intended
to be exclusive of an;-l other remedy, but every such remedy shall be cumulative
and shall be In addition o every other remedy glven hereunder or now or here-
after existing at iaw.

24. Amendments in Viriting

No amendment of any provision of this Agreement shall be effective
ucless made by 2 written insirumant duly executed by both parties., References
to this Agreemani shall be deemed fo refer to this Agreement es so amended.

25, Directly or lndirectlyv

Vhere any provision In thls Agreement refers to ection which is to
be taken by either the Cify or Conrail, or which the City or Conrail Is pro-
hidited from taking, sucn provision shal) be applicable whether such action is
taken directly or indirectiy by either rne City or Conrail.

26. Delivary of Writinags

la} Communications or notices provided for or permitfwd under
this Agrr-:ement; except those provided for In Section 3 of this Agreement, shali
be 10 Writing twhich may include {elegraphic or other record communicatlons),
wnere necessary, and capies shatl be malled or delivered fo the following ad—

dresses:




tf to Conrall: Lawrence A, Huff
Asslstience Vice President -
Rea} Estete
Consolidated Rail Corporation
Room 901 - 1528 Walnu! Streat
Phi tade Iphie, Pennsyivanis 19702

I{ to the City: John Cleypool
Project lhanager
Otfice of Housing and Comstunity Development
City ot Philadeiphis
City Ha&ll Annex — 11th Floor S.W.
Philadelphle, Fennsyivania 19107
(k) A properly addressed commnicafion o notice shell! be deamed
to have poen given upon its deifvery by hand or, it malled by reglisterad msil.
return receipt reguested, upon Its deposit In the Unlted Stores mails, A come
municat lon or noflice senl by telegrum, felex, or other mode of record communi-

cation shall be deemed ta have been glvar 24 hours after the time of diepeich.

27. Binding Effect; Aasiagnmant

This Agreement shai! be binding upon and inure to the heneflt of
City and Conrail, and tpeir Buccessors and assigns. No sssignment of this Agree—
ment by either the City or Conral! shall adversely effect the rights or obiiga-

tions of either fhe City or Conrai! under this Agreement.

28, Severability

Any holding thet sny provision of tnis Agreement is Invalid shall
not affezt the validity of tne remaining provislons thereof.

26, Execuiion of Counterparts

This Agreemenl may be executed in any number of counlerparrs, esch
ot which when so execuied shal) be deemed to be an original and all of which Faken
together shal! be one and the sume instrument.

30. Governing Law

This Agreement shall be governed by or coastrued i accordance

with Pennsylvania |aw where applicable,
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31. tire Agreement
This Agreement and the Exhibite atiached hereioc end mede 2 part
hereof represent the entiye agreement bLetwsen the vartive end supersede any and
all prior agreemants or undsrstandings between the parties hersto.
IN WITNESS WHSEEOP, the pariies have caused this Agresment to be duly
execuied by their proper offiocsrs and reepeotive beals to be hereounte affired

and duly attested the dsy and yeur first sbove wrirvten.

ATTEST: THE CITY OF PHILADELPHIA

% i{. %E_i %ery —

Director, OHCD

Managing ‘Direltor
City of Philadelpbie

»

(Seal) THE CONSOLIDATED RAIL CORPORATION

LTIEST; BY: WWW\
o VI -Oper

ENJAMIN HARDER Approved as to Form

G SHELDOK L. ALRERT
? r) City Solicitor

/l'
1eker. T M e
Asgifitant ity Solicit
(,§1‘E! ‘5)’4 citor




EXHIBIT 'A*

THIS INDENTURE, made this <287%  day of Jo»© in the year
of Qur Lord, one thousand nine hundred and seventy-eigh*, {(1978), BETHEEN
CONSOLIDATED RAIL CORPORATION, a corporation of the Commonwealth of Pemnsyl-
vania, with an office at Six Penn Center Plaza, Philadelphia, Pennsylvania
19104, party of the first part, hereinafter called Grantor, and THE CITY OF
PHILADELPHIA, of the Commonwealth of Pennsylivania, party of the second part,
hereinafter called Grantee,

WITNESSETH, that the said Grantor for and in consideration of the sum
of One Dollar ($1.00), lawful money of the United States of Ameriza . unte
Grantor well and truly paid by the said Grantee, and other good and valuable
consideration between Grantor and Grantee, &t and before the sewling and de-
livery of these presents, the receipt whereof is hereby acknowledpes, has re-
mised, released and quitclaimed, and by these preseni does remise, release
and quitclaim unto the said Grantee, its successors and assigns,

ALL THAT CERTAIN tract or strip of land and right of way, with im-
provements thereon, situate in the Eighteenth (18th} and Nineteenth {19th)
Wards of the City and County of Philadelphia, Commonwealth of Pénnsylvania,
and being a portion of the former North Pennsylvaniz Railroad American Street
Branch of-Reading Company, now Consolidated Rail Corporation (Conrail), .
extending in a general northerly direction along American Street one hundred
and twenty (120) feet wide from a Tine drawn at right angles ve American Strest
one hundred and ten {110) feet more or less, northerly of the north tine of
Thompson Street, Tifty (50) feet wide to the northerly line of Indiana Avenue,
fifty {50) feet wide, including the following six (&) descrined parcels:

THE FIRST THEREOF BEING,

ALL THAT CERTAIN lot or piece of ground, SITUATE in the Eighteenth (1Bth)
Ward of the Clty of Philadelphiz, BEGINNING at a corner formed by the intersection
of the South side of Berks Street {Seventy (70) fest wide) and the West side of
Second Street (Sixty {60) feet wide); thence extending alohg the HWest side of
Second Street, South eleven degrees; and eight minutes West (5.11° 08 W.) four
hundred ninety (490)-feet to 4 corner at the North side of Montgomery Avenue

(Fifty (50) feet wide); thence extending zlong the North side of Montgomery Avenue




North seventy-eight degrees and thirty-nine minutes West (N. 789 39* W.),

One hundred ninety-one {191) feet to 2 point; thence extending North

eleven degrees and eight minutes East {N. 11° 08B' E.), four hundred ninety (490)
feet to a point on the South side of Berks Street; thence extending along

the South side of Berks Street, South seventy-eight degrees and thirty-nine
minutes East (5. 78° 39' E.) One hundred ninety-one (191} feet to the first
mentioned corner and place of beginning.

CONTAINING 93,590 square feet, more or less or 2,149 acres, more or Jess,
THE SECOND THEREOF BEING,

ALL THAT CERTAIN lot or piece of ground, situate in the E{ghteenth (18th)
Ward of the City of Philadelphia, described in accordance with a Plan of
Property made December 1, 1977 by Fred J. Kubach, Surveyor and Regulator
of the Third Survey District; .

BEGINNING at a paint on the easterly side of American Street (one hundred
twenty (120) feet wide), at the distance of ninety-five (95) féet southwardly
from “the southerly side of Berks Street seventy {70) feet wide; thence extending
South eleven degress, eight minutes and zero seconds west (S._11° 08' 00" W.),
along the said easterly side of American Street, crossing Méntgomery Avenue
(Fifty {50) feet wide), the distance of five hundred ninety-seven fest, ten
and three-gights fnches (597' 10-3/8") to a point on the centerline of former
Montogmery Street or Mud Lane (Fifty (50) feet wide); thence extending North
fifty-one degrees, forty-four minutes and zero seconds MWest (N. 519-45¢-00° W.),
along the same, the distance of one hundréd thirty—%our feat, tén and one-eights
inches {138' 10-1/8") to a point on the westerly side of said American Street;
thence extending North eleven degrees, eight minvtes and zero seconds East
(x.11° o08' 00" E.), along the said westerly side of American Street, recrnssin;
sajd Mohtgomery ‘Avenue, the distance of three hundred ninety-nine feet, nine and
one-eights inches 398' 9-1/8") to a point; thence extending Horth fifty-two
degrees, twenty-five minutes and forty-eight seconds fast, (N. 520 25' 4e* E.),
the distance of one hundred eighty-ane feet and ten inches (181' 10") to the

first mentioned point and place of beginning.
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CONTAINING 59,857 square feei, more or less or 1,374 acres, more or less,
and being » portion of the bad of American Street (one hundred twenty {120)
fent wide) extending from a point ninety-five {95) feet south of Berks Street,
southwardly to a point approximately one hundred fifty-two (152) feet south
of Montgomery Avenue. ‘
THE THIRD THEREQF BEING,

ALL THAT CERTAIN Tot or piece of ground, siwuate in the Eighteenth (18th)
Ward of the City of Philadelphia and described in accordance with & Plan of
Property made November 23, 1877 by Fred J. Kubach, Surveyer and Regulator of
the Third Survey District;

BEGINNING at the point of intersection of the westerly side of American
Street {one hundred twemty [120) feet) with the southerly side af Norris
Street fifty (50) feet wide; thence extending North eleven degrees, eight
minutes and zero second East, {(N. 119 08' 00" E.); along the szid westerly
side of American Street produced, the distance of twenty-five (25) feet to &
point on the centerline of said Nerris Street; thence extending South seventy-
eight degrees, thirty-nine minutes and zero seconds East, (5. 780 39' po" £.),
along the sald centerline of Norris Street, the distance of sixty (60) feet
to & point on the centerMne of said American Street; thance extending Soutn
eleven degress, eight minutes and zero seconds West (S. 11% og' go" W),
along the said centerline of American Street the distance of two hundred six
feet, four and three-eighths inches (206 4-3/8") to a point on the centerline
of former Elm Street (fifty {50) feet wide); thence extending North forty-one
degrees, twenty-six minutes and fifty seconds West (N. 41° 26' 50" W.),
along the said centerline of former Elm Street the distance of sixteen feet,
nine and three-eighths inches {16' 9-3/8") to a point; thence extending
South seventy-eight degrees, twenty-six minutes and fifteen seconds ﬁest
(5. 78% 26' 15" W.), the distance of twenty-eight feet and ten inches (28' 10")
to & point on the southwesterly side of said former £im Street; thence extending
North forty-one degrees, twenty-six minutes and fifty seconds West (N, 41° 26°
50" M.}, along the said southwesterly side of former ©1m Street, the distance
of twenty-five feet, three and one-quarter inches (25' 3-1/4") to & point on the
sald westerly side of American Street; thence extending North eleven degrees,

eight minutes and zero seconds East (N. 117 0B* 00" E.), along the said wasterly

4
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side of American Street, the distance of one hundred sixty-sewvenr feet, one
and seven-gfghts inches (167' 1-7/8") to the first mentioned point and
place of beginning.

CONTAINING 12,062 square feet, more or less, or .Z77 of an acre, more ar
less, and being the westernmost sixty (60) feet portion of the bed of American
Street {one hundred twenty (120) feet wide) extending from the centerline of
Norris Street (fifty (50) feet wide) southwardly to z point two hundred
six feet, four and three-fourth inches (206' 4 3/4*) south of Morris Street.

THE FOURTH THEREOF BEING

ALL THAT CERTAIN 1ot or piece of ground, situate in the Eighteenth {18th}
Ward of the City of Philadalphis and described in accordance with a Plan of
Property made November 23, 1977 by Fred J. Xubach, Surveyor and Regulator of
the Third Survey District;

BEGINNING a point on the southerly slide of Diamond Street (fifty (50)
feet wide), produced, at the distance of four (4) feet easterw:":rd‘ly from the
point of intersection of the said southerly side of Diamond Strget with the
west house 1ine of American Street {one hundred twenty (120) feet wide):
thence extending South seventy-eight degrees, thirty-nine minutes and zero
seconds East (S. 780 39' 00" E.), along the said southerly side of Diamond
Street produced, the distance of twelve {12} feet to 2 point; thence extending
South eleven degrees, efght minutes and zero seconds West (S. 11° o8’ 00" ¥.),
the distance of fifty-seven (57) feet to a point; thence extending North
seventy-eight degrees, thirty-nine minutes and zero seconds Mest {N. 768° 39
00" W.), the distance of twelve (12) \;eef: to 2 point; thence ex tending North
eleven degrees, eight minutes and zero seconds East (N. 11° 0g* 00" E.), the
distance of fifty-seven (57) feet to the first mentioned point and place of
beginning.

CONTAINING 684 square feet, more or less, or .0l5 of an acre, more or 1ess,
and being a portion of the bed of American Street (one hundred twenty ('120 feet)
wide), extending from DMHamond Street southerwardly fifty-seven (57) feet to
a point,

THE FIFTH THEREOF BEING,

ALL THAT CERTAIH lot or piece of ground sivtate in the Nimeteenth {19th) Ward

of the City of Philadelphia, and described herein according to & Plan of Property

made January 20, 1978, by Daniel W, Silverman, Surveyor and Regulator of the
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A 5¢xth Survey District, as Tollows:

BEGINNING at a point on the southerly side of Indiana Avenue (fifty (50)
feet wide) ut the distance of seventeen feet, eight and five-eights inches
(17' 8-5/8") measured westerwardly along the southerly side of Indlana Avernue
from the westerly side of American Street {one hundred twenty (120) feet wiae),
thence extending North two degrees, twenty-two minutes and zero seconds East
(M. 20 22' 00" [.), fifty feet, seven and one-hz1f inches {50' 7-1/2") %o
a point on t.:he northerly side of Indiana Avenue; thence extending eastwardly
-along the same South seventy-gight degrees, thirty-nine minutes and zero seconds
.(g.' 780 39' 00" E.}, ninety-seven feet, five and seven-eighths inches (97'5-7/8")
to a paint; thence extending South four degrees, eight minutes. and zerv seconds
East (S. 47 08' 00" E.), thirty-seven feet, seven and three-quarter inches
{37' 7-3/4") to a point in the bed ofindiana Avenue; thence extending south-
wardly, cressing the southerly side of Indiama Avenue produced and within
the bed of American Street, South ten degrees, thirty-seven minutes and zero
seconds West {S. 10° 37' 00" K.), two hundred five (205) feet'to a point;
thence extending in a southerly direction, .still w‘lt.hin the bed of American Street,
the following two (2} courses and distances; (1) South six degrees, twenty-two
minutes and zero seconds West (S. 60 22' 00" K.), ninety-four {94} feet to a
point; thence (2) South sixty-one degrees, fifty-two minutes and zero seconds
Hest (S. 610 52' 00" M,), seventy-six (76) feet to a peint; thence extending
northwardly, within the bed of American Street, North six degrees, fifty-two
mimites and zerc seconds East (K. 6° 52' 00" E.), ov;e hundred thirty-five feet
and.six ‘inches (135' 6°) to & paint; ther;:e extending northwardly, within
the bed of Amarican Street and crossing the westerly side of American Street,
North two degrees, thirty-etght minutes and zert seconds West (N. 2° 38' po W.),
one hundred twenty-five feet and six inches {125' 6") to a point; thence extending
Narth three degrees, twenty-twe minutes and zero seconds East (K. 2° 22' go" £.),
sixty-nine {69) feer to & point; thence ertending North two degrees, twenty-two
minutes and zero seconds East (N. 2° 22' 00" E.), eight feet, one and five-
eighths inches {8' 1-5/8") to & point on the southerly side of Indiana Avenue,
being the first mentfoned point and place of beginning.

CONTAINING in area 28,334 square feet, more ‘or less, or D.65046 of an acre,

more o less,
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THE SIXTH THERECF BEING,

ALL THAT CERTAIN lot or piece of ground, situate in the Rineteenth (19th)
Ward of the City of Philadelphia and described herein according to a Plan of
Property made January 20, 1978 by Danfel W. Silverman, Surveyor and Regulator
of the Sixth Survey District, as follows:

BEGINRING at a point on the southerly side of Indiana Avenue {fifty (50)
feet wide) at the distance of forty-six feet, nine and five eighths tnches (46’
9-5/8") measured westwardly along the southerly side of Indiana Avenue from
the westerly side of American Street {one hundred twenty (120} feet wide); thence
extending North one degree, two winutes and forty-five seconds East (N. 1°
02' 45" E,), forty feet, eight and seven-eighths fnches (40' 8-7/8"} to a
point in the bed of Indiana Avenue; thence extending North one degree, seven
winutes and fifteen seconds West (N. 1° 07' 15" ¥.), ten feet, one and seven-
eighths inches (10' 1-7/8") to a point on the northerly side of Indfana
Avenue; thence extending eastwardly along the same South seventy-eight degrees,
thirty-nine minvtes and 2ero seconds East (S. 78° 39' 00" E.J, thirty feet and
efght inches {30' 8%) tpn a point; thence ex;ending Southwardly crossing the
sautherly side of IndtanzAvenue South two dégreses, twenty-iwo minutes, and
zero seconds West (5. 20 22' 00 W.). fifty-eight feet, nine and one-eighths
inches (58" 3-1/8") to a peint; thence extending South three degress, twenty-
two minutes and zero seconds West (S. 3% 22' 00" W.), sixty-nine (69) fest
to a point; thence extending southwardly crossing the westerly side of American
Street South two degrees, thirty-eight minutes and zera seconds €ast (S. 20 38’ og®
E.), one hundred twenty-five feet and six inches (125' 6*) ‘to a point In the
bed of American Street; thence extending in a southerly direction the following
four (4) courses and distances within the bed of American Street; (1) South )
six degrees fifty-two minutes and zero seconds West (S. 6° 52° 00" W.), one hundred
thirty-five fe;t and six inches {135' 6°) to 2 point; thence (2) South sixty-one
degrees, fifty-two minutes and zero seconds West (S. 61° 52’ 00" M.}, seven feet
and four inches {7’ &") to a point on a curve: thence (3) thence southwardly on a
curve to the right having a radjus of two thousand six hundred fourteen feet, s{x and
seven-eighths inches (2,614’ 6-7/B") the radial line at the beginning of the curve
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bears North eighty-one degrees, thirty-one minutes and forty-five seconds West
(K, 81° 31' 45" W.}, the arc distance of one hundred twenty-one feet, ten and one-
half inches (121' 10-1/2") to a point of tangency; thence (4) South eleven degrees,
eight minutes and thirty seconds West {S. 11% 08' 30" W.), forty feet, three and
one-guarter inches (4C' 3-1/4") to & point on tne northerly side of Cambria
Strect (fifty {50) feet wide) produced; thence extending westwardly along the
said northerly side of Cambria Street produced and crozsing the westerly side of
American Street North seventy-eight degrees, thirty-nine minutes and zero seconds
West (N. 78° 39' OG" W.), thirty-five (35) feet to a point on the northerly side
of Cambria Street (said point being 2 distance of five (5) feet measured westwardly
from the westerly side of American Street); thence extending in a northerly directior
the following six (6) courses and distances; (1) North eleven degrees, eight minutes
and thirty seconds East (N. 11° 08' 30" E.), forty feet, one and three-quarter
inches (40' 1-3/4") to a point; thence (2} North nine degrees, fifty-three minutes
and eight seconds East (N. 9° 53' 08" E.}, one hundred thirteen feet, one and one-
quarter inches (113' 1-1/4%) to a point; thence (3) North seven degrees, thirty-two
minutes and forty-five seconds East (N. 70 32* 45" E.), ninety-seven feet, six and
one-haif inches (97' 6-1/2") to a point; thente (4) North five degrees, twenty- two
l-ninutes and forty-five seconds East (N. 5° 22’ 45" E.}, ninety-seven feet, six and
one-half inches (97' 6-1/2") to a point; thence (5) Norih three degrees, twelve
minutes and forty-five seconds Last (N. 3% 121 450 E.}, ninety-seven feet, six
and one-half inches (97' 6-1/2") to a point; thence (6) North one degree, two
minutes and forty-five seconds East (N. 19 g2 45" £.), fifty-six feet, nine and
five-eighths inches {56' 9-5/8") to & point on the southerly side of Indiana
Avenue; being the firsi mentioned point and place of beginning.

CONTAIRING in area 19,104 sguare feet, more or less, ar 0.43857 of an
acre jnore or less.

These properties being s portion of the same premises which the North
Pennsylvania Railroad Company, by Conveyance Document No.NP-CRC~-RPI-5 granted and
conveyed to Consciidated Raii Corporation pursuant to Sectien 209(c) of the
Regional Rail Reorganization Act of 1973, as amended (45 U,5.¢. 719(c)},
the Final System Plan of the United States Railway Association, and Special
Court Misc. Order No. 75-3, 1;1 the Matter of the Regiomal Kail Reorganization

Proceeding, dated March 25, 1976. )




ML on June 28 , 1978, en Ordinance (B217 fio. 1394 )
was approved by the Mayor of Philadelphia, which Ordinence aulthorized the
acquisition of ine hersincefors descrabed property by the Grantes and epproved
the Amexican Street Project.

SUBJECT, hawever, to (1) the reservation of & perpetusl Tight to opzrute
rail service; (2) eny easements or sgreements of rcoml, any easemenis which
may be dxpclosed on the afcrementioned survey plan and to any other pipes, wires,
poles, cables, culveris, drainage courses or sygteme and thei': appurtenarses,
nov existing and remeining in, on, under, over and throngh the premises con-
veyed by tois lndemture, and tc zny right to mainiain, repair, remove, replace,
renew and use same; (3) whatever xighte the public may have %o the vee of
American Street and to any atreet czossing fmericen Street within the herein
described ures.

TOQGETHER with all end singuler the hereditvaments uné appurtenances therf;_
unto belonging, or in anywise spperteining, and the reversions, remeinders,
rente, iesues and profits thereof, and elmo 211 the csiate, right, title, in-
terest, property, claim and demand whatmoever, as well st law es in equity, of
the seid grantor, of, in or to the premises ahove deuari{:;c{, end every part
and parcel thexeof, wiih the appurtenancen, SUBJECT es aforesaig.

IN VEITHESS WEERSOF, the said Grartor bas cansad these presents ic be

duly executed. Deted the day and year first herein wriitien.

SIGKED, STALED and DELIVERED CONSOLIDATED RATL CORDORLTION

in 1/11'li3 presence of: By:

/ /
4 Sr. V.. ~Oper.

Attesi:

=

<.

BéN J%N‘ HARDESEREn tamre Secretary)

W2 A Mons,
IR
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COMMONWEALTH DF PENNSYLVANIA )
COUNTY OF PHILADELPHIA )
BE TT REMEMBERED, that on this o2d 7» day of Uvne
in tne year of our Lord One Thousand Kine Hundred and Seventy-eight (1978)
before me the subscriber, Francis C. Fiynn, the undersigned officer,
personally appeared g8 H‘ ssalmom , who acknowledge himseIf to ba the
Se, Vice Preaidiat-Opeehos (onsoiidated Rail Corporation, and that he
as such Si, Vice Precidii— Cpaabo~ > | hetng authorized to do so,
executed the foregoing lndenture for the purposes thereir contatned by
signing the name af the Corporation by himself as theSw. Vice Ffa..w—ﬂpu-*-g
IN WITNESS WHEREOF, I have hereunto set my Hand and Official Seal.

T @S

Francis C. Fiynm

Notary Public, Philadelphi
Philadelphia Co.

My Commissien Expires July 2, 1979




EXHIBIT "B"
OPERATING RIGHTS AGREEMENT

THIS OPERATING RIGHTS AGREEMENT, dated as of Jumws SE ¢78
by and hetween the CONSOLIDATED RAIL CORPORATION {Conrail). @ Pennsylvani
Corporation having its offices at 6 Penn Center Plaza, Philadelphia,
Pannsylvania 15104, and the CITY OF PHILADELPHIA, PENNSYLVANIA {City).

WITNESSETH

Conrail, as recited in the PROJECT AGREEMENT, dated as of Juws 24 7747
to which this Agreement is attached as Exhibit "B", and made a part thereof
and incorporated thereln has agreed to convey to the City by Quit-claim deed
attached as Exhibit "A" to the Projoct Agreement, any right, ti¢le and interest
which Conrail may possess ih the properties in American Street, Philadelphia,
specified in that deed; and -

The City has wgreed, in the Project Agreement, to remove existing
main 1ine, siding track, team track, and install new track, tu;nouts. rail-
road crossing, signals, siding twracks, and team tracks im accor@ance with
applications, plans, and specifications submitted pursuant to the terms and
cnnéitions described in Sections 1, 3, and 4 of the Praject Agreement, with
City funds and funds provided by the United States Economic Development
Administration;

KOW THEREFORE, in consideration of the premises and murmai promises
herainafrer contained, 1% 1s aqreed as follows:

1. Upon tne execution of the quit-claim dee& attached as Exhibit "A°
to thu Project Agreement, the City agrees that Conrail shall have the right
to continue operating rail service over the tracl system and appurtenances
thereto in American Street during the period in whj:h the City is removing
existing fazilities and constructing or reconstructing new fazilities.

2. The City and Conrail agree that rail service to the various in-
dastries on American Street shall not be unreasonably interrupted at any one
vime during the removal of existing facilities or the construction or re-
construction of new facilitie¥, subject tv the undertakings contained in

Section B of the Project Agreement.
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3. Conrail agrees that the City, through the Department of Streets, :
shall hold, retain title to, and be the sole owner of the new rail track
system and all appurtenances thereto in American Street, in accordance with
the provisions of Section 17 of the Project Agreement.

4. Completion shall be defined as that point in time when a particular
portion or portions of rzil track system is certified as complete by the
City and payment to the Contractor for the work is authorized by the City.

5. Conrail shall hold and retain a perpetual right to operaie rail
service (with no fee or charge as to said operating rignt), as reserved to
Conrail in the guit-claim deed attached as Exhibit "A" to the Prgject Agreement
and as granted to Conrail by the City in Section 13 of the Project Agreement
over such new rail main Tine, siding tracks, teamtracks and appurtenances
thereto, total consideration having been peid and hereby acknowledged, for so
Tong as such right remains in effect.

6. Conrail -agrees that-sfor so Jdong as _it.operates.rail sernviceover
such :new .main line,-sidingstracks, -xeamtracks .an:q‘,a_pgur“t_enapc_e_s_ thereto, in-
cluqir_!g Jyard, .and.doading facilities {except.siding track facil ities ;tc;':bé'_‘m\a'in-
tained by ‘industries ‘to the ‘extent SpaciFied in-agresmeits to "be’ executed be-
-pvgegp_j.gana_'l_:l__-\and':*such-_industrié's'.). including any *portion of-rail si_gng]—
1zauo_nlﬁ§¥§tems the c1r~cu1try «of *which -¥s .separable from.the traffic:signal
1ight, system*functioning -at each 'gradE'cross1 ng son*Amers can’Street, the.main-
“tenance of -such :faciTities An accord with Section .14 :0f .the -Project ‘Agreement,,

shall she the 'obhgatwn of ‘Conrail, and sna'll be carried out at its so'le cost

S L Y e

lahd expense, unTess n’ch-nnse ordered by the Pennsy'lvania Pub‘hc Ut 1'hty
Commission.

7. Conrail agrees that for so long as it operates rail service over
such new main line, siding tracks, team tracks, and appurtenances theretc, as be-
tween the City and Conrail, i% will assume the same Tiability for any injuries to
persons or property, or other damages, which would be imposed upon Conrail
as the owner and operator of the rail properties and appurtenances thereto.

8. The City agrees that i1 will maintain the traffic signal light
systems, and any rail signalization system circuitry inseparably connected
thereto, at its sole cost and expense. N

9. Conrail and the City agree that this Agreement or the rights here-

vnder shall be binding upon and inure to the benefit of City and Conrafl
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and their successors and assigns. No assignment of this Agreement shall
adversely affect the rights or obligations or either the City or Conrail

under this Agreemant.

N



IK WITNESS WHBREOF, the pariies hersto nave caused thais Ouerating
Righto Agreement to be executed und their asals to be duly effixesd he-eto
and attested by their ondly authorized officere ae of the day and year above

written.

CITY OF PHILADEIPHTA

By:
//;7 lé:;ZL_A‘_A,-—________
(SE4L) AL

ATEST; Title: ManngiNE Director
C1ty of Philadelphia

“~Sofn A, Gallery

Director, OHCD

CONSOLIDATED RAIL CORPORATION

By: Z/ﬁé ,

U Sr_ V,P. - O'P&f‘_

Tatie:
z: 712 '— ’H

(7BENJAMIN HARDER

Adpproved ee to Form
SHELDOY L. /LBERT
) City Solicitor

o i .
ser, i s el etz
sefntant £ity Solici
e /f} olicitor
i
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MBoRODN OF sstoors 225 gg5-B

Inprovement of American Strect Traclis, 'nilndelphia

WIEREAS, Consolidited Rail Corporation (Conrall) owns certain tracks and
jand, and possesses charter rights f_or its rail right-of-viay, in American
Strect in Philaelphia, Pennsylvania, and operates rail service over such
traciks; and

e

WiEAEAS, the Cit ) o‘ Pu.ladcl :‘n" (City) proposas to inprove American v

Strect 1;..;1.‘1.:.,‘h m\-:ls provu_cd by the City and by the United Stute Ecanonic
Develepaent A:‘.ministration (EQA), pursuant to the Local Capital Dzvelopment

and Tavestmant Act of 1076, P.L. 94-369 (80 Stat. ©19) (ct) and applicable

EDA Repuiations (19 CFR-3316.10 (£))iand - .

WHRES, the Act and :_.1\- Re;,ulauons ;cqu rg-, that an anplicant for B

funds must obtain righ s to a pr 3ec1. sme,,gm.luu.lng eosaents and rights-of-

al

v -

way, by {1 omﬂrchm of the proge_t r'u.:;_‘htv or site clear of any cncutbrances,
« at

(3i) a noacancellabic lonn-*crn lease on the }\1‘03 ecs ilitv and/or &it:

- O '

is defined as 20 years or “the useful 1ife of the fscilit , whichever is longer,

or (iii) a clearly enferceahle option throuch time of gromt approval to purchase
the prejec ’: facility and/or site and a demenstrition t;_at it hes sufficient funds
availsils to comaleie The purchase; and

WHi:8EAS, the City has proposed to Conrail that imercvement of certain tail
lincs and properties in American Strect is an integrai part of the City's plan
to fa~ilitate the nOVeMeT and growth of commercial trafiic in the Ancrican
e"'L‘Cu arTClda

1T 1§ THERRFORE UMMERSTOOD thet subject te the sxosvn] of funding by EDA,
the Civy wnd Conrail will pursae the negotiativn ol spypuoriate agrrouents by

which, Tor appropriatc cansideration:

1. Conrail will conmvey o tae L3ty hy quitecini~ Jdeed, any rignt, title
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and intercst, which Conrail rmay have within the right-of-way in American Street
£rom Girard Avenue to Indiana Avenue. .

2. Conreil will convey to the City fee title, any eazscment and any othe
right, title and interest which Conrail may have to & plot of land, size to
be negotiated, between Second Street and Todine Street, sdjacent to the Berks
Street Yard, for purposes of constructing a team track facilivy,

3. The City, with its own funds and with funds provided by EbA, will
improve American Street from Girard Avenuc to Indiana Avenue, including
removal of existing rail trackage, construction of 2 new, single nuning
track, new siding tracks as sgreed upon by the City and Conrail, 2nd a new
tedw track, and improvencnt of grade crossings and simal systoms.

4, The City will accent and retein vitle to the new rail track system
end appurtencnces thereto through the Philadelphia Lidustrial Developocns
Corpoiation or other City Agoncy.

5. The City will grant Cenrail an cascrient to operote rail service
over the track system and appurtenances theroeto,

6. The City, by agreement, will provide Conrail the right to negotiate
and execcute the zide track agreenents with razl users, pur.smn: o statutory
and ._:lm nistrative Taquirchents,

7. Conrail will assimie the costs of, responsibility for, the operation
and maintcnance of the track system, including the signal systom as developed
and the team track facility.

This memoransua 1s execuicd by the City and Conrail to evidence their
understanding of tie above, and is not intonded as & contractually binding

agrectent between the parties to any or all of the astivitiess described above.

The actual extent of the comnitments undertaken will be the subject of any




agreements which may be negotiated, It is the intent and understanding of

the parties that any formil comaitments to undertake any of the activities

described above would require necessary regulatory and administrative approvals,

corporate approval of Conrail's Chaimman and Board of Directors , and the approval

of appropriate City officials.

CITY OF PHILADELPHIA
BY:

[ . .
N k,iL‘H- ril),u)mu H’.[Lu/\ o
Nirocter. NCice of Isa, and o,

(W "hb:.'.'.) Nemsy it ,\"‘.Qn] icitor

L4

CONSOLIDATED RAIL CORPORATION

(Richard D, Sper\xlck,, President)

(Witnesy)
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THIS AGREEMENT, made as of this a”‘j day of /VO(,XI-LLé ¢/ + 2010, belween CONSOLIDATED RAIL CORPORATION
a Pennsylvania cotporation. with its principal offices at 1717 Arch Street, 32™ floor, Philadelphia, PA 19103 ("Conrail") and Dawdl
Groverman, Agent, having a mailing address at 1151 Wallor Road, Biue Bell, Pa 19422 ("Purchaser"), for all of Conrail's nght, title
and interest in and lo a parcel of land, containing three (3) acrus, more or less, and any improvements thereon (but exclusivia o'f the
railroad bridge over Allegheny Avenue as pravided heremn) being parts of Conrail's Berks Street industnal Track night of way (Line
Code 0301 at aboul Mile Post 2.9 +/- and known on the Philadelphia tax maps as OPA 19-3001400 or part thereof, located on the
south side of Allegheny Avenue, east of 400 West Allegheny Avenue, and west of American Street on the northern poriion and
Second Street on the southern portion, and situate in the City of Philadeiphia, Philadelphia County, PA 19133, as described and
shown on Exhibit A, attached hereto and made a part hereof (the "Property") The Property, as shown on Exhibi A, 1s comprised of
two smaller parcels, parcel A-1, comprised of 2.45 acres more or less and parcel A-2, comprtsed of 55 acres more o less

Broker for Conrail. None.
Broker for the Purchaser None

1. PURCHASE PRICE The tolal purchase price for the Property shall be Three Hundred and Forty-Six Thousand, Two Hundred
and Fifty Dollars ($346,250.00) subject 1o Section 1(iii) below The Purchase Price for the acreage encompassed within Parcel A-1
1s Three Hundred and Six Thousand, Two Hundred and Fifty Dollars ($306,250.00) based upon a per acre purchase price of
$125,000.00. The Purchase Price for the acreage encompassed within Parcel A-2 s $40,000 00 The Purchase Price shall be paid
1o Conrail by Purchaser as follows:

| (i) Deposit check, money order or {etter of credit to be paid upon Purchaser's signing of this Agreement in amount of
Thirty-Five Thousand, Dollars ($35,000.00) (the “Deposit”), said Deposit to be held in escrow by Conrail;

(ii) Certified check, cashier's check, money order, or wire transfer to be paid at time of Closing in amount Three Hundred
and Eleven Thousand, Two Hundred and Fifty Dollars (8311,250.00) or such other final Purchase Price as may be
determined in accordance with Section 1(iii) below

(iii} Notwithstanding anything 1o the contrary above, in the event that the survey lo be completed on behalf of Purchaser by
a licensed surveyor of the City of Philadelphia as provided heremn in Exhibit E, results in the surveyed area being 3% more
or 3% less than the three (3) acres set forth above, then the final purchase price shali be based a per acre unit price of One
Hundred Twenty Five ($125,000) times (x) the number of acres surveyed by said surveyor less .55 acres plus $40,000.

1

2. CLOSING

(&) The conveyance of title to the Property (the “Closing”) shall take place at 1717 Arch Street. 32™ Floor, Philadelphia, PA 19103
the earlier of (i) thirty days after the removal of the railroad bridge over Allegheny Avenue as provided for in Section 2.(c) herein; or
(ni) September 1, 2012, or at such other time and place in the Phitadelphia Metropolitan Area as shall be muiually agreed upon,
excepling as hereinafter provided.

(b)  The sale of the Property contemplated by this Agreement shall be subject to the approval of the Board of Directors of Conrail.
Conrail shall advise Purchaser within five (5) business days of receiving approval from its Board of Directors if Conrail's Board of
Directors approval 1s not obtained by February 1, 2011 this Agreement will be null and void, in which case the Deposit will be
returned, without mterest, within fifteen (15) days of Purchaser's written requesl therefore, which shall be Purchaser's sole remedy
and whereupon neither party shall have any further hability hereunder

{c)  The parties acknowledge that Closing is contingent upon the issuance of a final order issued by the United States Surface
Transportation Board ("STB") approving the abandonment by Conrail of its common carrier obligations with respect {0 Milepost 2.70
o 2 98 of the Berks Streel Industnal Track (Line Code 0301). a rall linc n which the Property 15 partially situated Conrail agrees to
file for such abandonment approval from the STB as S0on as praclicable after recoving Conrail Board of Director approval of this
sale transaclion. Il such STB approval is not obtaned by October 31, 2011, either party may ierminate this agreement and neither
party shall have any obligation toward the other excepl for the returmn by Conrail of the Deposit. )

(d) Abutting the northerly portion of the Property 1s a rail bndge that spans Allegheny Avenue Upon approval of the STB and prior to
any Closing, Conrail shall, as soon as praciicable, remove that portion of the railroad bndge that spans Allegheny Avenue butl, at its
discretion, may leave in place the abutments tha are localed on either side of the bridge span . )

3. TITLE

Conrail will deliver and Purchaser will accepl a yuitclaim deed without any covenants or warranties of title, express or implied, to the
Properly, in the form atlached hereto as Exhibit B {the "Deed") Al the request of Purchaser, prioi 1o Closing, Conrail shall piovide to
Purchaser's title insuiance company at Closing a letter of indemnity which shall indemnify and save harmless said title company

1




against recorded liens and judgments recorded against Conrail arising atter April 1, 197

Purchase Price. Conrail's indemnity hereunder shall be effective as of ?he Closmpg and sha?l I;Jc? ilt'lotr?enf:mwog?lﬂ::ao;ttgcﬁ:zegd thg
“C” If an encumbrance which matenally changes litle 1o the Property as set forth in the Title Report 1s recorded against the P xhibit
between the date of this Agreement and Closing which is not shown on the Title Reporl, then Conratl, at its optnong may elect FOpfeﬂy
such encumbrance al its cost and expense and Closing shall be sel off for a penod not to exceed si)lcly (60) da s‘ in )t/he v o cure
either Conrail does not elect to cure such encumbrance ot said sixty (60) day penod expires, then this Agreer)y:e'm <hal { ent that
and Conrail shall return the Deposit 1o Purchaser, without interest thereon, whereupon neither party shall ha’v'e an furlheerrTma‘i'e'
hereunder  Notwithstanding the foregoing, if acceptable to Conrail and the holder of the encumbrance or ||:n creat 1ability
.encumbrance, Purchaser may elect to cure such encumbrance at its cost at Closing After the execution date of this a pmg the
Conrail shall not enter into any agreements with any third parties to occupy any portion of the Property cither above or t;elog\JNLemem'
Iif such occupancy is reasonably likely to matenally interfere with Purchaser’s use and enjoyment of the Property ground,

4. CLOSING APPORTIONMENT AND PAYMENTS

{a) Rentals or License Fees. Rentals or payments for lease or license agreements will be divi s

be entilled to collect all rentals or license fees which, by the terms of thg leases or license a;ger}:e;:efr?lll,ovfré Elleeg l;rf({:;\as(;r s_hall
Conrail shall be entitied to retain all rentals and license fees billed prior 1o Closing in accordance with thel terms of such rle osmg;
license agreements. The Purchaser shall assume all duties and obligations of Conrail contained in any such leases or?ses -
agreements arsing from and after the date of Closing Conrail shall provide Purchaser within thirty (30) days afier execution lcfe ?r?e
Agreement by both parties copies of any leases and license agreements that affect the Property (redacted 1or‘any ﬁnanci;'al ri g o
other commercial terms) and that are in Conrail's possession or of which Conrail 1s otherwise aware. Within ninet (90) IdF; Ic~mgf o
Closing, Conrail shall provide Purchaser with all original copies of any leases and license agreement.s assigned to slgurchase):s i'ler:
are in Conrail's possession. Security deposits for any lease or license agreement, if any, shall be turned over 1o the Purchase w Lc
ninety (90) days afier Closing provided thal the lease or license agreement has no outstanding arrearages (in which case‘ Conr VY;I l-ﬂ
be entitied to apply such security deposits {o any arrearages). ' rall wi

(b) Real Estate Transfer Taxes. Payment of all transfer taxes will be borne by the Purchaser. irrespecti
the contrary ' pective of any local custom to

(c) Brokers Commissions. No brokers are involved in this transaction.

(d) Taxes. Real estate taxes, water & sewer rents and other lienable charges (if any) shall be apport ;
Purchaser as of Closing. pportioned between Conrail and

'Is. CONDITION OF PROPERTY

(a) Property to be purchased “AS IS”. Purchaser agrees 1o accept the Property and any i '

. : y improvements “AS IS” “WHERE IS”
with any and all faults Purchaser shall‘takel titie to the same i their condition as of the date of Closing, including any violations of Izvs;
or ordinances, whethe_r or not §uch vnolatlons.are officially recorded Conrail shall have the option of removing the rail, ties and
appuﬂenances or leav[ng same in place. Conrgll must make that decision and notify Purchaser within sixty days of receiving’ Board of
Director approval of this transacl:non Il Conrail decides to remove the rail ties and appurtenances. it must do so prior {o Closing. If
Conrait decides to leave any rail , ties or appurienances in place, they will be deemed to be the property of P | .
salvage or leave in place as Purchaser sees fit Propery urenaser upon dosing t

{b) Environmental Contingency Notwithstanding the foregoing, Purchaser shall have the nght, at its sole expense, to have
the Pioperty inspected for environmental concerns as provided below. Purchaser shall only be permitied to undertake an‘d t‘:om let
a Phase | inspection  If the Phase | inspection report calls for further testing in the nature of a Phase Il inspection, Purchaser rr;]usi
receive writlen approval from Conrail to undertake the Phase 1l inspection. Conrail's approval for the Phase || may bé withhela for an
reason whatsoever. In the event the Report 1s not satisfactory to Purchaser in its sole opinion, then Purchaser may elect to terminatt)al
ihis Agreement and receive the return of its deposil, if any. The Phase | inspection must be completed on or before (60) sixty days
from the date that Conrail receives Board of Director approval of this transaction. For & penod of thirly days following com Ie);ion )gf
the Phase |, Purchaser shall have the option of proposing to Conrail a Phase Il inspection. If such Phase Ii inspection is a rZed tob
Conrail, Purchaser shall have an additional ~ sixty (60) days in which to perform such Phase II inspecton - Conrai?a rees l())l
cooperate with the inspectors and lo make the Property available for inspection on reasonable notice o Conrail. If Purchase?nouﬂes
Conrail in writing on or before seven (7) calendar days from the last day the inspection may be undertaken énd completed, that it
does not, for any reason approve of the Reporl (provided Purchasei submits to Conrail a copy of the full and complete Re (‘)rt with
such notification) and Purchaser 1s unwilling 1o proceed with this transaction, this Agreement shall be cancelled’ the De osilp if a
shall be returned to Purchaser, and there shall be no further obligations on the par of either of the Parties. If Pu'rchaser?ails t’o no?y,
Conrail within such seven day period of its disapproval of the Reporl, Purchaser will be deemed to ;approve the environmentm;
condition of the Property and to waive its rights under this paragraph ‘ °

(c) Restricted Use. The parties agree that the Quitclaim Deed of Sale will contain a covenant whereby P

urchaser shall
acknowledge that the Property i1s being conveyed for use only for commercial development purposes ang that Purchaser
by accepting the deed, shall covenant and agree that i, its successors, herrs, legal representatives or assignees shall not

2



use the Property in whole or in part for (a) residential purpose of any nawre (residential i

include, without limitation, any use of the Property by individuals or ¥amilles f(or purposesustl; SZfsl,'ogzlﬁlizr:ddgoﬁd'y o
overnight accon'!modatlo‘ns, whether such uses are ir single family residences, apartments, duplexes, or oiher S mlg or
residential dwellings, trailer parks, camping sites, motels, hoiels or any other dwelling use of any kind (b) an mll)JI tn‘PIe
private school, day care or any organized long-term or short-term child care of any kind or (c) any recreationzlpu ose
(recreational use hall be defined broadly to include, without imitation, use as a public park , hiking or biking trail purﬁlose
fields or courts, or public gathering place). Purchaser shall also covenant that it, ts SUCCESSOTS heir.Sat leegt;

| { . ! )

;?pggjs;n;itrlgsze(?r assignees shall not use the groundwater underneath the Premises for human consumption, irrigation,

6. ZONING AND BUILDING APPROVALS

Purchaser's obligation to purchase the Property pursuant to this Agreement is express| fi

determining on or before ninety (90) calendar days from the date Conrail recelves Bofaryd %c:’nlgli:gei{]otruappopr;osglrcor}a;?r
transaction that Purchaser will be able to oblain the necessary zoning and building approvals to utilize the Propert f“s
the construction of Purchaser's intended development. If Purchaser 1s not able to ulihze the Property as set fortF;\ I yth(')r
paragraph, it shall have the nght to terminate this Agreement on or before seven (7) days from the conclusion ofn 5 'Z
ninety (90) day period by so electing in writing or 1t will have waived this contingency sl

7. DEFAULT

(a) Purchase.r’s Default. Unless otherwise prowded for in this Agreement, if Purchaser fails o comply with the terms and conditions
hereof, Conrail may upon thirty (30) days notice .to Purchaser with opportunity to cure: (i) terminate this Agreement, in which event
the Deposit sha_wll be due and payable lo Conrail as its sole liquidaled damages or (ii) bring an action for speciﬁcl erorm i
Purchaser's obligations under this Agreement. periormance o

(b) Conrall Defaults. If Conrail fails to comply with the terms and conditions hereof, Purc i i) recei

from Conrail the return of Purchaser's Deposit , without interest, or (i) bring an actionh?osrers::zllilﬁ:ageerfg];ggglet?;:(‘)cr"ce'.\,l,e
‘obligations under this lAgreement.. Purchaser acknowledges that under no circumstances, shall Conrail be hable for Plurcr?nra,"S
Idamages, consequential, actual, punitive, speculative or otherwise. Purchaser agrees that it will not, and waives all right to ﬁlase:.s
‘pendens or other attachment at law or in equity for any reason so as to affect the title to the Properiy except in conns i 'eha .
‘bringing of an action for specific performance under this Agreement. P ction with the

8. PUBLIC NOTICES

In the event any notice respecting the performance and the completion of work i

| ; : € “ proposed and affecting the Prope
installations gf sewers, water or lighting facmm_es ("Improvements”) is received by Conrail or Purchaser, or notigcg:e of conﬁ?m?g sore::?;
assessment is issued to Conrail or Purchaser in connection therewith after the date first set forth above and prior to Closing. th g th
obligations of the parties shall be as follows, 9. hen the

(i} If the Improvement Is requested by Purchaser or otherwise benefits the developmenl of the Properly by Purchaser

Purchaser agrees to be responsible for compliance with such notice or notices
: 3 otices, and Purchaser shall pay X i
assessment levied therefor. Py for work requtred or the

() If the Improvement is not requested by Purchaser or otherwise does not benefit the development of the Property by

Purchaser, and the improvement must be begun or completed prior to Closin i i

. : g, Conrail shall be responsible for complian i

such notice or notices a_nd shall pay for work required prior 1o Closing and the assessmeni levied therefor except {)hat g)%r:\gi}

f)hall be lrellmbrl:rsi)d for blts costs it Closung| by Purchaser based on a pro-rata sharing of such costs, Conrail's pro-rate share io
e equal lo the time between the completion of the Improvement and Closing divide ' i

aprovement, g d by the expected useful life of the

(ifi) M the Improvement is nol requested by Purchaser or otherwise does not benefil the developmenl of the Property by

Purchaser and ts reasonably estimaied 1o cost more than $50,000.00, then Purchaser s i
horoament without farther obiigation. ) er shall have the nght to cancel this

9. ASSIGNMENT

Each and every lerm, covenant, condition, agreement, provision and slipulation of this A i

_ ) , ag . greement shall be binding upon, i
the benefit of, the respectw_e herrs, persor?al representatives, successors and assigns of Conrail and Purchisgr p;r\]/(iidg]: rteh::
Purchaser shall nol assign this Agreement without the prior consent of Conrail, which consent Conrail may withhoid for'any reason

10. CASUALTY LOSS
No loss or casualty with respect to the Property shall, in any way, affect the terms of this Agreement
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11. CONDEMNATION
If, prior to Closing, the Property, or any substantial portion thereof, or any interest therein, shall b i

. ; : J ' . e affecled by an exercis:
power of eminent domain, Conrail shall have the option to either: (a) terminate this Agreement, whereupon anran shall r:t._?f tr;e
Purchaser the Deposit or (b) enforce this Agreement and assign any award or agreed upon compensation fo Purchm :
Notwithstanding the foregoing, in the event that a Notice of Taking has been properly declared prior to Closing, then Purchaser 2;93;

have a right to terminate this Agreement so long as it gives Conrail notice of inati i e
apprised of such Notice of Taking. 9 termination within fifteen (15) days of Purchaser being

12. NOTICES

Whenever in this Agreement notice or consent is requested, desired or required to be gi i in writi

; . - . . , given, same shali be given
by prepaid overnight couner or registered or certified United States mail, retum receipt requested, to the pz?nies wh::;mngaz\r;d sen(:
eddresses are set forth in the heading of this Agreement. Notice shall be effective when deposited, s an

13. NO REPRESENTATION

All understandings and agreements heretofore between Conrail and Purchaser are merged into thi i

completely expresses their intent. Purchaser acknowledges that Conrail, its ot’ﬁcer's.rgemployet(:';s fe%ﬂ:gﬁvgfm’gﬁ fu“fy and
agents under Agreement involved in the sale of the Property have made no representations or warranties to Purchaser co);uge their
the Property, |_nclud1ng_ any representation or warranty as to the condition of the Property or the quality of Conrail's title tml:g
Property. Any information provided to Purchaser was provided strictly as an accommodation to Purchaser. and No express or i o |? ez
warranty or representation as to the accuracy or cormrectness of such information shall be deemed {0 have' been made by Con:a"i? Iits
Eroovarsé emplgy%t;s or tziagentsdot;] atn; thi;‘d pam{'; "Purchaser acknowledges that this purchase is based upon Purchaser's c;wn

edge and information and that Purchaser shall accept the Deed losi i
objections to Conrail's title to the Property. & @ Closing and shall be deemed to have waived any and al

14. VIOLATION OF LAW

In the event the conveyance of the Property on the terms set forth in this Agreement would be contrary j

I ; 0 any law, regulatio
of governmental authority, then the Deposit shall be refunded to Purchaser, and Purchaser h:ayreby aygrees ug) aocer:)? rs:l;:zr
whereupon this Agreement shall terminate and neither party hereto shall have any further liability hereunder. '

15. ACKNOWLEDGMENT

Purchaser acknowledges that Conrail has represented that it has none of the following reports and therefore cannot produce same:
[0 Titie Report. .
[J Phase | Site Assessment.
O Survey (See Exhibit A).

16. MISCELLANEOUS

(a) The headings and subheadings in this Agreement are for convenience oniy and shall not be .
factual intent. construed as having any legal or

(b) Itis understood and agreed that time shall be of the essence in this Agreement.
(c) Formal tender of purchase money and executed Deed is hereby waived.

(d) It shall be the Purchaser’s responsibility to verify the zoning classification and any land use restrictions: .
representations in this regard. rictions; Conrail makes no

'(e) The terms of this Agreement shall survive Closing.

(f) Neither this Agreement nor any type of memorandum thereof shall be recorded with the office of the Register of Deeds or with
any ‘::hef govemmental agency, and any purported recordation or filing hereof by Purchaser shall constitute 2 defeult on the part of
Purchaser.

(9) No omission or delay by any party in enforcing any right or remedy or in requiring performance of an i
. . - - y of the terms of this
‘Agreement shall constitute or be qgemed to constitute a waiver of any such right or remedy, nor shall it in any way affect the right :.,f
either. party to er_mforce such provisions thereafter unless such right or remedy is specifically waived in writing. No single or partial
exercise of any right or remedy hereunder shall preclude any other or further exercise of any right or remedy.

{h) The law of the state in which the Property is located shall govern the terms of this Agreement,
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(i) All appendices and exhibits referred In or attached to this Agreement are intended lo be, and are hereby, specifically made a
of this Agreement. part

'(j) This Agreement shall not be strictly interpreted against ether parly herelo under any rule of construction
(k) SEE ATTACHED 1031 "LIKE-KIND" EXCHANGE LANGUAGE CONTINGENCY ADDENDU M, Exhibit "D’

() SEE ATTACHED SURVEY/SUBDIVISION ADDENDUM, Exhibit "E".

‘(m} The Deposit will be held by Conrail, and WILL NOT accrue interest, nor shall Purchaser be entilled to any mterest on the
Deposit.

(n) anralll shall nol bg under any’obllgallon lo provide to Purchaser, o ils title insurance company or to any party whatsoever, an
affidavit of title or any similar type of document that may be customarily used al closing on a sale of real property '

‘(o) At Closing, Purchasei shall, upon Conrail's delivery of original execuled Deed to Purchaser hereunder, sign a copy of the fa

sheet of said Deed acknowledging receipt and acceptance thereof The Purchaser shall, al its sole cost anc‘i expense and within tce
{10) days of Closing, properly record the execuled original Deed in the Recorders Office of the County in which the Propert p
located Conrail shall have the right, but not the obligation, to record an original executed Deed identical 1o the Deed dellv%rec)i/ tls
Purchaser at Closing if Purchaser has nol comphed with the aforesaid obligation to record such Deed within thirly days o'f Closi o
Purchaser shall be obligated to pay for all recording fees, transfer taxes and any reasonable legal expenses related thereto and smhg
.recovery of such fees and taxes from Purchaser. n the

|
] e . . .

(p). If any clause or provision Of. this Agreement is held to be invalid or unenforceable by any court of competent junsdiction as
against any person or under any circumstances, the remainder of this Agreement and the applicability of any such clause or provision

to other persons or circumstances shall not be affected thereby. All other clauses or provisions of this Agr t
. . : eem
unenforceable shall be and remain valid and enforceable. 9 ent notfound invalid or

‘(q) The sale of the Property under this Agreement is subject to the Pennsylvania Public Utilites — Di i {
No 151 of 1990 and Arlicle 2709 of said Act. . isposition of Real Property Act

iN WITNESS WHEREOF, the parties hereto, intending to be legally bound, have executed this Agreement the day and year first set
forth, ‘

iWITN CONSOLIDATED RAIL CORPORATION
By:

ESS:
@
QV// /\ 6\7/ 1 oy A\ o ) (Bl )

( I
rié@i.//)/o AJJVL/_L. Q0 M, ffs)/ﬁw/e/‘
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