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REPLY OF RESPONDENTS

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

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

(as restated by the Board):

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

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

2

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

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

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

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

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

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

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

A. MVRY / LTV Easement

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

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

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

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

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

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

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

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

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

> Contrary to the unsupported allegations of Allied, Opening Stmt. at 3, MVRY has not
acted solely as an internal plant railroad, nor are the tracks it operates simply internal plant lines
of LTV or its predecessors. (The Board has jurisdiction over plant tracks, yard tracks, etc. if they
if they comprise the full system being operated by the carrier. Cf. Effingham Railroad Company
— Petition for Declaratory Order — Construction at Effingham, IL, STB Docket No. 41986, 2
STB 606 (1997).)

(01211467}



Of importance here, the LTV Easement permits the operation and use of the tracks MVRY was
leasing from LTV at the time as described in the Easement.® There is nothing in the Easement to
indicate that it was reserved solely for the purpose of preserving rail service for LTV. There is
no restriction on MVRY’s continued use or operations of the tracks or easement property as a
common carrier, and no common carrier obligations were transferred as part of the property sale
or retained easement.”

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

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

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

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

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

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

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

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

B. OHPA / P&LE Easement

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

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

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

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

Agreement, between a point along the southeasterly boundary of the

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

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

connection with the property of the Youngstown & Southern Railway

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

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

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

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

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

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

lease).

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

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

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

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

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

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

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

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

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

continued operation of a railroad between the beginning and ending points

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

III.  Argument

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

49 U.S.C. §10102(9).

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

it is manifestly clear that Congress intended to preempt the Ohio

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

they intrude upon the STB’s exclusive jurisdiction over

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

operation, abandonment, or discontinuance of spur, industrial,

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

from the CSXT interchange.'’

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

preempted.

Respectfully submitted,
V.04

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

C. Scott Lanz

Thomas J. Lipka

Manchester, Bennett, Powers & Ullman

The Commerce Building, Atrium Level Two
Youngstown, Ohio 44503

330-743-1171

slanz@mbpu.com

tlipka@mbpu.com

Counsel for Respondents
Dated: February 22, 2011
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VERIFICATION

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

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

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

Executed on February 22,2011.

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

Washington, DC 20016
rhstreeter@gmail.com

Christopher R. Opalinski, Esq.

F. Timothy Grieco, Esq.

Jacob C. McConrailea, Esq.

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

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

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

Washington, DC 20006

ihefther@verizon.net

()

Eric M. Hocky,

7
/
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/
y
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Eric M. Hocky

Thorp Reed & Armstrong, LLP
One Commerce Square

2005 Market Street, Suite 1000
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Dated: February 22, 2011
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APPENDIX A
LTV EASEMENT

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

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

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

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

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

LTV Easement (emphasis added).

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

See response to no. 3 above.

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

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

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

3

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

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

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

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

is made and entered into pursuant thereto.

WITNESSETH

WHEREAS, LTV conveyed to Allied certain real property (the

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

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

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

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

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

agsigns, perpetual, non-exclugsive easements appurtenant to the

Allied Property as follows:

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

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

PAGE 2

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

located within the hereinafter granted easements.

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

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

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

are the No. 1 Main and the Heckett track.

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

numbered 2 and 3.

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

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

The easement granted above is shown on Exhibit A and is

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

IV. SANITARY SEWERS AND LIFT STATION

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

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

located in the southwest corner of Parcel "A".

The easement granted above is shown on Exhibit A and is

numbered 5.

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

the operation, use, maintenance, repair, restoration,

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

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

property line of Parcel "av,

The easement granted above is shown on Exhibit A and is

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

property line of Parcel "A»,

The easements granted above are shown on Exhibit A and

numbered 7-A and 7-B.

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

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

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

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

Allied and to each of its successors and assigns.

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

for the purposes expressed herein.

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

day of May, 1993.

Signed and acknowledged LTéugngL ;£Zﬁ;, INC.

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

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

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

] 'I'IMONY ‘WHEREQ I have her

L;L@lu sgal this ._LQ day of

unto set my hand and

ofﬁ

O

:&::‘ » '!O 7””// ' ) ’7}]”

Notary Public

My commission expires:__w/4

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

COUNTY OF MAHONING )

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

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

)dmnud/ta,/dw

Notary Public

SANDRA S. TREMAYNE, Natzry Pubtic

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

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

"MVRY" or "User").

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

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

Youngstown, OH; and

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

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

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

SECTION 1. GRANT OF OPERATING RIGHTS

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

SECTION 2. USE OF SUBJECT TRACKAGE

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

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

"Interchange Track(s)").

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

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

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

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

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

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

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

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

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

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

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

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

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

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

reimburse Owner for the cost of rendering any such assistance.

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

the cost thereof.

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

employees not been provided.

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

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

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

shall be promptly delivered to User.

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

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

determined as follows:

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

employees.

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

employees.

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

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

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

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

such employees are on duty as pilots.

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

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

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

(b) Each party will investigate, adjust, and defend all freight loss and
damage claims filed with it in accordance with 49 U.S.C. Section 11706 and 49 C.F.R. Section
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1005 (or any revised or substitute regulations adopted to modify, supplement or supersede the
regulations herein provided), or in accordance with any applicable transportation contracts
entered into pursuant to 49 U.S.C. Section 10709.

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

claim or suit.

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

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

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

assumptions, or apportionments provided in Section 8 hereof.

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

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

reasonable times to inspection by the other party.

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

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

bargaining agreements.

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

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

constitute a Breach of Contract hereunder.

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

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

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

Assistant Vice President

Risk Management Planning and Administration
Consolidated Rail Corporation

2001 Market Street 6-B

P. O. Box 41406

Philadelphia, PA 19101-1406

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

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

termination.

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

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

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

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

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

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

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

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

Agreement prior to the effective date of termination.

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

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

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

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

WITNESSETH:

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

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

Purchaser desires to purchase from Seller, such property.

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

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

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

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

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

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

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

encumbrances.

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

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

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

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

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

4. CONDITIONS PRECEDENT TO CLOSING.

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

A_0286



SALE AND PURCHASE AGREEMENT

ALLIED
PAGE 6

5.

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

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

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

CLOSING. Subject to the terms and conditions set

forth herein, Seller shall deliver possession of the Real

Property to Purchaser at the Closing. Closing of the

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

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

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

6. SURVEY AND TITLE COMMITMENT: OBJECTIONS TO TITLE.

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

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

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

sale of the real property free and clear of all

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

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

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

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

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

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

(a) the cost of the Survey and Commitment;

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

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

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

EXPENSES OF PURCHASER. Purchaser shall pay the

following expenses of this transaction:

11.

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

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

other documents;

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

Agreement.

BROKER. In connection with this transaction, Seller

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

this transaction.
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12.

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

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

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

records or data offered for review.

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

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

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

requires Purchaser to report to any government or
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13.

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

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

DISCLAIMER OF WARRANTIES: LIMITATION OF LIABILITY.

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

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

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

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

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

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

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

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

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

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

IN WITNESS WHEREOF, the parties have hereunto caused this

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

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

ALLIED CORPORATION
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EXHIBIT B
QUITCLAIM DEFD

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

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

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

SEE ATTACHED EXHIBIT A

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

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

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

this ___ day of , 1992.

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

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

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

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

1992.

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

is made and entered into pursuant thereto.

WITNESSETH

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

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

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

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

Allied Property as follows:

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

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

EASEMENT AGREEMENT

LTV/ALLIED INDUSTRIAL DEVELOPMENT CORP.
EAGE 2

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

located within the hereinafter granted easements.

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

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

EASEMENT AGREEMENT

LTV/ALLIED INDUSTRIAL DEVELOPMENT CORP.
PAGE 3

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

are the No. 1 Main and the Heckett track.

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

numbered 2 and 3.

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

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

The easement granted above is shown on Exhibit A and is

numbered 4.
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EASEMENT AGREEMENT

LTV/ALLIED INDUSTRIAL DEVELOPMENT CORP.
PAGE 4

5.

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

located in the southwest corner of Parcel "A".

The easement granted above is shown on Exhibit A and is

numbered S.

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

property line of Parcel "A"“.

The easement granted above is shown on Exhibit A and is

numbered 6.

A_0306



EXHIBIT C

EASEMENT AGREEMENT

LTV/ALLIED INDUSTRIAL DEVELOPMENT CORP.
PAGE 5

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

property line of Parcel "A",

The easements granted above are shown on Exhibit A and

numbered 7-A and 7-B.

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

any of the aforegranted easements to facilitate the development
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EXHIBIT C

EASEMENT AGREEMENT

LTV/ALLIED INDUSTRIAIL DEVELOPMENT CORP.
PAGE ©

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

Allied and to each of its successors and assigns.

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

for the purposes expressed herein.

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

representatives, have signed this Easement Agreement the

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

By:

Title:

ALLIED INDUSTRIAL DEVELOPMENT CORPORATION

By:

Title:
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EASEMENT AGREEMENT

LTV/ALLIED INDUSTRIAL DEVELOPMENT CORP.
PAGE 7

STATE OF CHIO )

COUNTY OF CUYAHOGA )

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

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

Netary Public

(Notarial Seal) My commission expires:

STATE OF OHIO )
) S8S:
COUNTY OF MAHONING )

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

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

Notary Public

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

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

BRITNESSETH

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

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

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

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

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

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

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

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

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

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

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

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

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

WITNESSES: PURCHASER:

LTV STEEL COMPANY, INC.

By:
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STATE OF OHIO

COUNTY OF MAHONING )

I, , a Notary Public in

and for said county in said state, hereby certify that

, whose name as

, ALLIED INDUSTRIAL DEVELQOPMENT

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

Given under my hand and official seal of office

this day of , 19 .

Notary Public

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

I, , a Notary Public in

and for said county in said state, hereby certify that

, Whose name as ,

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

Given under my hand and official seal of office

this day of , 19 .

Notary Public

(Notarial Seal) My commission expires:
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ATTACHMENT A

LEGAL DESCRIPTION OF "REAL PROPERTY"
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Attachment B

QUITCLAIM DEFD

This Deed, made this day of , 1992,

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

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

SEE ATTACHED EXHIBIT A

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

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

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

this day of , 1992,

WITNESS: LTV STEEL COMPANY, INC.
By:
Title:

A_0318



STATE OF OHIO )

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

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

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

1992.

(SEAL)
Commission expires
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ATTACHMENT C

NONE

A_0320



ATTACHMENT D

LIMITED WARRANTY DEED

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

as follows:

LEGAL DESCRIPTION

-8ee attached-

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

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

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

IN WITNESS WHEREQF, GRANTOR has set its hand this

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

By:

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

and for said county in said state, hereby certify that

. of ALLTED INDUSTRIAL

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

Given under my hand and official seal of office

this day of , 19 .

Notary Public

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

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

as follows:

LEGAL DESCRIPTION

-see attached-

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

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

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

IN WITNESS WHEREOF, GRANTOR has set its hand this

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

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

and for said county in said state, hereby certify that

, of ALLIED INDUSTRIAL

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

acknowledged before me on this day that, being informed of

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

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

Given under my hand and cfficial seal of office

this day of , 19

Notary Public

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

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

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

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

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

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

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

Property, through December 31, 2002.

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

;ta guccesgors and assigns forever.

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

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

such officer.

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

Ccommission expires _”L

KENNETH R. YANTEK, Attorney At Law

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

LTV Steel lnc.

Parcel "A"

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

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

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

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

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

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

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

iron pin set;

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

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

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

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

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

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

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

-the southerly bank of the Hahonlng River;

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

- 21 of the Mahoning County Official Recordas.

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

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

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

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

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

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

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

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

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

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

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

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

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

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

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

86190500 138
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Description Parcél "B” Continued - Page 2

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

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

iron pin found in concrete;

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

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

wall;

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

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

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

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

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

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

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

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

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

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

-Carroll L. Herrmann, Ohio #5663.

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

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

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

Lount/ Records of Deeds.

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

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

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

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

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

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

Steel Co. Tnc.

TAX MAP DEPT,
0KV,

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

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

Pittsburgh
Harnisburg
Allentown
Philadelphia
Boston

Buffalo

Fort Lauderdale
Boca Raton
Mianmi
Tallahassce

Washington, D.C.

COPY

ECKERT SEAMANS CHERIN & MELLOTT

ATTORNEYS AT LAW

March 25, 1994

Mr. D. B. Pollack

LTV Steel Company

Law Department

LTV Steel Building

25 West Prospect Avenue
Cleveland, Ohio 44115-1069

Re:  Allied-LTV Agreement of Sale

Dear Mr. Pollack:

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

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

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

Agreement.

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

Very truly yours,

CRO/bjm
cc:  Mr. John Ramun

CHRISTOPHER R. OPALINSK1
412/ 566-5963

A_0350



ECKERT SEAMANS CHERIN & MELLOTT

| ATTORNEYS ATLAW i

February 9, 1994

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

LTV Steel Building

25 West Prospect Avenue
Cleveland, Ohio 44115

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

Re:  Allied/LTV Agreement of Sale

Dear Ken:

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

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

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

Pittsburgh
Harrisburg
Allentown
Philadelpliia
Boston
Buffaio

Fort Lauderdale

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

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

Very truly yours,

Boca Raton Christopher R.

Miani

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

Washington, D.C. ! 6-5963

A_0049



LTV Steel Company

FEB 8 1994

VIA FAX: (216) 744-3218

February 7, 1994

Mr. John R. Ramun

Allied Industrial Development Corporation
2100 Poland Avenue

Youngstown OH 44502

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

Dear John:

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

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

Easement.

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

Very, truly you

enneth R. Yante
Manager, Real Estate Services

KRY:sf

Enclosure

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

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

A_0050
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ASSIGNMENT AND ASSUMPTION AGREEMENT

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

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

WITNESSETH;

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

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

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

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

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

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

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

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

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

the Purchase Agreement. Purchaser hereby accepts the foregoing assignment and

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




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

Purchaser upon said terms.

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

partiés hereto, their legal representatives, successors and assigns.

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

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

. LTV STEEL COMPANY, INC.

o SOl

" Title: 245 SUESIDERT A TEEAT i

CUYAHOGA VALLEY RAILWAY COMPANY

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

By:




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

Purchaser upon said terms.

2

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

parties herelo, their legal representatives, successors and assigns.

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

all as of the day and vear first wnitten above.

LTV STEEL COMPANY', INC.

WITNESSES:

By

Title:

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

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

MAHONING VALLEY RAILWAY COMPANY

\\ll\hbbl:b
;Au, APy B /C/WMM
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, SUMMIT VIEW, INC,
| WITNESSES.

. By:
Title:




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

Purchaser upon said terms.

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

parties hereto, their legal representatives, successors and assigns.

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

all as of the day and year first written above.

LTV STEEL COMPANY, INC.

WITNESSES:

By:

Title:

CUYAHOGA VALLEY RAILWAY COMPANY
WITNESSES:

By:

Title:

MAHONING VALLEY RAILWAY COMPANY
WITNESSES:

By:
Title:

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




STATE OF OHIO )
)SS:
COUNTY OF CUYAHOGA )

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

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

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

B

I
i

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

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

writien above.

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

— 4&@ '/% é@m

Notary Public

{Notartal Seal) My commission expires

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




STATE OF OHIO )
)SS:

COUNTY OF (L ¢AHCGA )

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

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

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

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

Notary Public

{Notaral Seal) My comrmission expires

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

e s -
tly Cominssr ts - exprzlon aate

[



STATE OF OHIO )
} SS:
COUNTY OF Cosyocion )

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

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

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

written above.

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

3

2001.

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

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

LIST OF ASSIGNED AGREEMENTS

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

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

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

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

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

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

Campbell Industrial Park, Inc.

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

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

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

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

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

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

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

{ealibag/13917)
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EXHIRIT &

BILL OF SALE

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

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

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

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

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

LTV STEEL COMPANY, INC.

By: :/CSZM

Its: Vice President and Treasurcr

Date: November 30, 2000

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

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

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




Page 4

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

B/L haast Acet Ma 1373137

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

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

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



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

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



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



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

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

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

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

RS



Pape B

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

MAHONING VALLEY RAILWAY COMPANY ("User")

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

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

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

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

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

and

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

NOW THEREFORE, the parties hereto, intending to be legally

bound, agree as follows:

SECTION 1. GRANT OF TRACKAGE RIGHTS

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

Trackage"):

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

Operations of Owner.

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

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

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

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

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

SECTION 4. CONSTRUCTION AND MAINTENANCE OF CONNECTIONS

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

repaired, and renewed as follows:

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

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

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

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

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

(b) If to User:
c/o R. L. McCombs
Vice President-Operations
Mahoning Valley Railway Company
1920 Poland Avenue
Youngstown, OH 44502
-3 -
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(c) Either party may provide chanées in the above

addresses to the other party by personal service or certified

mail.

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

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

located on the Subject Trackage.

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

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

Agreement prior to the termination hereof.

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

this Agreement.

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

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

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

arbitration conducted by the American Arbitration Association for

any renewed term of this Agreement.

SECTION 8. LABOR PROTECTION

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

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

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

labor protection obligations imposed by the Interstate Commexrce

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

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

written.

WITNESS:

(e 0 Cppmaee
(

WITNESS:

CONSOLIDATED RAIL CORPORATION

By: L.\ \YLL&&

L

~

General Superintendent-Contracts

MAHONING VALLEY RATLWAY COMPANY

By:

Ol

- 5 -

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

DATED: SEPTEMBER 14, 1990

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

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

ARTICLE 1. USE OF SUBJECT TRACKAGE

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

nature in the Subject Trackage.

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

{(c} Owner shall have exclusive control of the

management and operation of the Subject Trackage.

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

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

Trackage.

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

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

or,
(ii) to deny such regquest.

ARTICLE 3. MAINTENANCE OF SUBJECT TRACKAGE

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

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

such failure or neglect.

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

User, such additional maintenance as User may request.

ARTICLE 4. MANAGEMENT AND OPERATION

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

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

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

contemplated.

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

or employees.

({e) Owner shall have the right to exclude from
the Subject Trackage any employee of User, except officers,
A-4
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determined by Owner, as the result of such investigation or
hearing described above, to be in violation of Owner's
rules, regulations, orders, practices, or instructions
issued by Timetable or otherwise. User shall release,
indemnify, defend, and save harmless Owner and its
directors, officers, agents, and employees from-and against
any and all claims and expenses resulting from such

exclusion.

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

movement of all traffic.

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

assistance.

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

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

provided.

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

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

owner of such cars.

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

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

ARTICLE 7. LIABILITY
The responsibility of the parties hereto as

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

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

follows:

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

or its directors, officers, agents or employees.

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

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

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

all liability therefor, and bear all cost and expense in

connection therewith, including without limitation all cost

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

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

or its directors, officers, agents, or employees.

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

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

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

paid.

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

User.

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

cleaxring of wrecks thereon.

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

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

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

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

suit.

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

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

Thousand Dollars ($106,000).

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

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

shall be made by User within sixty (60) days after receipt
of bills therefor. No payments shall be withheld because of
A-11

R 924



ény dispute as to the correctness of items in the bills
rendered, and any discrepancies reconciled between the
parties hereto shall be adjusted in the accounts of a
subsequent month. The records of each party hereto, insofar
as they pertain to matters covered by this Agreement, shall
be open at all reasonable times to inspection by the other

party.

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

performed by Owner.

ARTICLE 10. DEFAULT AND TERMINATION

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

against User for the recovery of damages.

ARTICLE 11. REGULATORY APPROVAL
Should implementation of this Agreement reguire

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

A-12
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operations over the Subject Trackage (hérein referred to as
the '"Commencement Date™). The Commencement Date shall be
evidenced by an exchange of correspondence between the
appropriate operating officers of the parties hereto. 1In
the event action under such sections is not required, the
Commencement Date shall be the date agreed upon by the
parties hereto as evidenced by an exchange of correspondence
referred to above. Owner will assist and support efforts of
User to meet the requirements of the aforesaid sections.

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

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

Subject Trackage or any portion or portions thereof.

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

hereof are for the exclusive benefit of the parties hereto

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

against either of the parties hereto.

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

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

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

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

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

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

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

ARTICLE 14. ARBITRATION
Any irreconcilable dispute érising between the

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

the parties hereto.

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

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

A-15
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SUPPLEMENTAL AGREEMENT

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

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

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

Inc., and

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

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

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

Subject Trackage by User.

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

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

part hereof.

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

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

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

date of termination.

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

effect.

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

IN WITNESa WHEREOF, the pnrtles hereto 