FLETCHER & SIPPEL 1L.c

ATTORNEYS AT LAW
29 North Wacker Drive Phone: (312)252-1500
Suite 800 Fax: (312) 252-2400
Chicago, Illinois 60606-3208 www.fletcher-sippel.com
ROBERT A. WIMBISH 308180
(312) 252-1504 April 11,2024
rwimbish@fletcher-sippel.com ENTERED
Office of Proceedings
VIA ELECTRONIC FILING April 11, 2024
Part of
Ms. Cynthia T. Brown Public Record
Chief, Section of Administration
Office of Proceedings

Surface Transportation Board
395 E Street, SSW., Room 1034
Washington, DC 20024

Re: FD 36736
Youngstown & Southeastern Railroad, LLC— Trackage Rights
Exemption — Ohio and Pennsylvania Railroad Company

Dear Ms. Brown:

Attached is a Verified Notice of Exemption of the Youngstown &
Southeastern Railroad, LLC Pursuant to 49 C.F.R. § 1180.2(d)(7) and a Motion for
Protective Order dated April 11, 2024. The filing fee of $1,500.00 has been paid via Pay.gov.

If you have any questions regarding this filing, please feel free to contact me.
Thank you for your assistance on this matter. Kind regards.

Respectfully submitted,

151 R. A. WDWLIJ‘D}J’V

Robert A. Wimbish
Attorney for the Youngstown & Southeastern
Railroad, LLC

Enclosure
FEE RECEIVED
.FILED April 11, 2024
April 11, 2024 SURFACE
SURFACE

TRANSPORTATION BOARD TRANSPORTATION BOARD
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SURFACE TRANSPORTATION BOARD

FD 36736

YOUNGSTOWN & SOUTHEASTERN RAILROAD, LLC
— TRACKAGE RIGHTS EXEMPTION —
OHIO AND PENNSYLVANIA RAILROAD COMPANY

VERIFIED NOTICE OF EXEMPTION OF
YOUNGSTOWN & SOUTHEASTEN RAILROAD, LL.C
PURSUANT TO 49 C.E.R. § 1180.2(d)(7)

Robert A. Wimbish

Bradon J. Smith
Fletcher & Sippel LLC
29 North Wacker Drive, Suite 800
Chicago, Illinois 60606
rwimbish@fletcher-sippel.com
(312) 252-1516

ATTORNEYS FOR THE YOUNGSTOWN &
SOUTHEASTERN RAILROAD, LLC

Dated: April 11,2024
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FD 36736

YOUNGSTOWN & SOUTHEASTERN RAILROAD, LLC
— TRACKAGE RIGHTS EXEMPTION —
OHIO AND PENNSYLVANIA RAILROAD COMPANY

VERIFIED NOTICE OF EXEMPTION OF THE
YOUNGSTOWN & SOUTHEASTEN RAILROAD, LLC
PURSUANT TO 49 C.F.R. § 1180.2(d)(7)

The Youngstown & Southeastern Railroad, LLC (“YS”) hereby seeks
authorization pursuant to this Notice of Exemption (“Notice”) to acquire trackage rights from
Ohio and Pennsylvania Railroad Company (“OHPA”) under 49 C.F.R. § 1180.2(d)(7). The
trackage rights are over a segment of railroad OHPA owns known as the “River Track” from
milepost 0.4 at Youngstown, Ohio, to milepost 1.5 in Lowellville, Ohio.

Per the notice requirements of 49 C.F.R. § 1180.4(g), YS submits the following

information:

Description of the Proposed Transaction: 49 C.F.R. § 1180.4(g)(ii)(A-C) and 49 C.F.R.
§ 1180.6(a)(1)(i)

YS is a Class III common carrier railroad. A YS predecessor, Youngstown &
Southeastern Railroad Company, obtained overhead trackage rights over OHPA incidental to
acquisition of certain rail lines between Youngstown and Darlington, Pennsylvania.! The new

overhead trackage rights over the River Track encompassed by this Notice will formalize YS’s

U See Youngstown & Southeastern Railroad Company — Acquisition and Operation Exemption —

Mule Sidetracks, LLC, FD 36342 (STB served Aug. 30, 2019) at n.1; Youngstown &
Southeastern Railroad, LLC — Acquisition and Operation Exemption — Youngstown &
Southeastern Railroad Company, FD 36415 (STB served July 1, 2020).



interchange point with CSX Transportation, Inc. (“CSXT”’) at CSXT’s Lowellville Yard. The
new rights derive from an “Amending Agreement” to an earlier trackage rights agreement

governing YS’s operations over two related segments of railroad, the “Canfield Segment” and

the “Struthers Segment.”?

The full name and address of the applicant carrier is:

Youngstown & Southeastern Railroad, LLC
7450 W. 130' Street, Suite 100
Overland Park, KS 66213

Any questions on this Notice should be sent to YS’s representative:

Robert A. Wimbish

Fletcher & Sippel LLC

29 North Wacker Drive, Suite 800
Chicago, IL 60606

(312) 252-1500

Proposed Time Schedule for Consummation: 49 C.F.R. § 1180.4(g)(ii)(D) and 49 C.F.R.
§ 1180.6(a)(1)(ii)

YS will consummate this transaction on or after the effective date of this Notice.

Purpose Sought to Be Accomplished: 49 C.F.R. § 1180.6(a)(1)(iii)

The transaction will more clearly establish YS’s interchange point with CSXT.

States in which Applicant’s Property is Located: 49 C.F.R. § 1180.6(a)(5)

YS owns and operates property in Ohio and Pennsylvania.

The Amending Agreement confirms the scope of the “Struthers Segment” (Notice Exhibit B-
1, 92.); and merely adds to the scope of the original trackage rights agreement by granting

Y &S overhead rights over the River Segment. The Amending Agreement refers to a rail
customer, Lally Pipe, but only to provide that YS may serve that customer strictly for the
account of (and as agent for) OHPA. YS will have no rights independent of OHPA to serve
Lally Pipe.



Map - Exhibit A: 49 C.F.R. § 1180.6(a)(6)

A map of the River Track is attached as Exhibit A.

Agreements-Exhibit B: 49 C.F.R. § 1180.6(a)(7)(ii)

The redacted versions of the “Overhead Trackage Rights Agreement,” and
“Amending Agreement” are attached, along with an unredacted “Amendment to Amending
Agreement” as Public Exhibit B. Unredacted versions of each of these three documents are
offered under seal as Highly Confidential Exhibit B pursuant to a concurrently-filed Motion for

Protective Order.

Labor Protective Conditions: 49 C.F.R. § 1180.4(g)(1)(i)

YS does not anticipate any railroad employees of either of the involved carriers
would be affected by the authorization and effectuation of the subject trackage rights
arrangement. Nevertheless, YS acknowledges that this transaction is subject to the employee
protective conditions set forth in Norfolk & Western Ry. Co.—Trackage Rights — BN, 354 1.C.C.
605 (1978), as modified in Mendocino Coast Ry. Inc.—Lease and Operate, 360 1.C.C. 653

(1980),

Environmental and Historic Preservation Matters: 49 C.F.R. § 1180.4(g)(3)

Under 49 C.F.R. § 1105.6(c)(4), the proposed trackage rights transaction is
exempt from environmental reporting requirements. Similarly, under 49 C.F.R. § 1105.8(b)(3),
the proposed trackage rights transaction also is exempt from historic preservation reporting

requirements.



Respectfully submitted,

5 R. A. Wimbish

Robert A. Wimbish

Bradon J. Smith
Fletcher & Sippel LLC
29 North Wacker Drive, Suite 800
Chicago, Illinois 60606
rwimbish@fletcher-sippel.com
(312) 252-1500

ATTORNEYS FOR THE YOUNGSTOWN &
SOUTHEASTERN RAILROAD, LLC

Dated: April 11,2024
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OVEREEAD TRACKAGE RIGHTS AGREEMENT

THIS AGREEMENT, entvered in=n as of this 22’}1 ciny 5
ggﬁ%%%%%ﬁ——' 2001, by and between CENTRAL COLUMBIANA &
NIA RAILWAY, INC., an Ohio corporation (hereinafter

ceferred to as “User”) and GHIO & PENNSYLVANIA RATILRCAD

COMEANYf an Ohio corporation (hereinafter referred tc as “0&P”
ot “Owner”):

! WITNESSETH

“““““ COPY

-~ WHEREAS, O4P is the owrer of two tegmerts of
railrcad line in =he vicinity of Youngstown, Onio, as more
par;icularly descrioed below; and

—_ WHEREAS, User desires to have azcc=ss o and sperate
S trains over such line segments, and O0&P is willing to

permit such access and operation in accordance with the terms
of this Agreement;

. NOW, THEREFORE, the parties herete, intending tc Le
legally bound, agree as follows:

ARTICLE 1, GRANT OF TRACKAGE RIGHTS

Subject to the terms and conditions herein provided,
Owner hereby grants to User the right o operzie it:s trains,
locomotives, cars-and egiipment with izs own crews
(hereinafter referred to as the “Trackage Rights”) over the
following segments of Owner’s rallroad shown on the plan
attached hereto, made a rart hereof and marked Eghibit “1v
(hereinafrer referred to collectively as the “Sunject
Trackage”):

(a) O&PF's line of railroad known a3 the Canfield
Branch petweern Milepoat 0.96%+ and Milepest 1.22+, east of
Powerdale Avenue in Yzungstown, Ohio (hersinafter the
“Canfield Segment”); =and

(b) 0GP’s line of railroad between the Graham
Interlocking and a point # 100 feet south of the crossing of
the Mahoning River, including the girder bridgze located
thereon, in Ycungstown, Chio (hereinafter the “Struthers
Segment”) .,

e’
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ARTICLE 2., USE OF SUBJECT TRACKAGE

(2) 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
@-mlnished by this Agreement. Owner shall retaln the

exclusive ;igh: to grant to other persans rights of any nature
in the Subject Trackage,

(b) Except as may otherwise be przvided by this
Agreemenz, User shal® not use any part of the Sutject Trackage
‘for the purpose o= storage or servicing zars or equipment.

(c) Owner shall have exclusive control of the
management ang L

ARTICLE 3. RESTRICTION ON USE

The Trackages Rights herein granted axe for the sole
purpcse of providing User with overhead Trackage rights over
the Subject Tracikage of Owner as necessary to provide rzi:
Ireight access and service to existing end future customers
located on User’s own lines., It is agreed that the Trackaze
Rights granted hareby are cverhead only, &nd that User shall
not have the right to use said Trackage Rights to accrss or
provide service to any industry or shipper located on or
adjacent to the Subject Trackage.

ARTICLE 4. MISCELLANEOUS SPECIAL 2ROVISIONS

(a) When operating over the Subiect Trackage, User’s
locomotives and crews will be equiprped to communicate with
Owner on radio frequencies normally used by Owner in directing
train movements on the Subject Trackage,

(b) Procedures for qualif:cation of User'’s cmeloyees
and occupancy of the Subject Trackage will be arranged and
supervised by Owner, and complied with 'in all respects by User
at User’s sole expence; PROVIDED, HOWEVER, that employees of
User wheo are qualifi=sd cy Norfolk Southsarn Railway Company or
C3X Trsnsportation Inc. arnd gresen% writtven cerczificaticn
thereof to Owner ghall be deemed qualified by Owner. ALl

2
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to the reasonable directlons

control and usage will be subject
of Owner.

10
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ARTICLZ 7. PAYMENT OF B

The Annual Charge for the first year shall be payd
within three (3) business desys after execution of this
Agreement. Thereafter, the Annual Charge shall be paid
annually, beginning with July 20C2, and shall be due and
payable by User within thirty (3C) days after receipt oI
bill(s; therefor. 3ills rendere? pursuart to the provisions
of this Agreement other than those set forth in Rrticle 3,
sha’l Include direct labor and mater’al COSTs, together with
the surcharges, cverhead percentages and equipment rentals as
speclfied by Owner at the tine any work is performed by Owner
for User. Such bRills shall be payable by User within thixty
(30) days zfter receipt thereof. No payments shall be
withheld because of any dispute as 20 the correctness of items
in the bills rendered, and any discrepancies reconciled
between the parties shall be adjustad in the zccounts of a
subsequent moath. The records of eack party, insofar as they
pertzin to matters covered by this Agreement, shall be open at
all reasonable times to inspection by the other parcy for a
period of two (2) years Zrom the date of billing,
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CLE 9. CCNSTRUCTTION AND MAINTZNANCE OF NEW

CONNECTTONS

(8) Existing connections or facilitiss shall

- -

Lo be maintained, repaired anc renswed by and at the

expense of the pParty that owns or controls such connections or
facilitiss. .

{0) Any addizional conneccions to the Subject

Trackage which PMay be recuired will be subject to Owner’s
appxoval (including design), and shall be corstructead,
maintained, repaired and renewed as follows:

(1) User shall furnish all labor and material and
shall construct, maintain, repair and renew at ts
Sole ccst and expense such portions of the tracks
located on the right-of-way of User or others whxch
connect the respective lines of the parties hereto.

(1i) Owner shall furnish all labor and material and
shall construc:, maintain, rfepair ard renew at =he
sole cost and expense of Uses such portions of zhe
tracks located on right-of-way of Owner which
connect the respective lines of the parties heret:.
Open termination of this Agreement, Owner may zt its
option remove portion of trackags and appurtenzncss
located on property of Owner, at the sole cost and
expense oI User. The salvage material removed shall
be released to User or, as Stherwise agreed upon,
Cwner will credit User the current fair market value
for szid salvage,

ARTICLE 10. ADDITIONS, RETIREMENTS AND ALTERATIONS

(@) Owner, from time to time and at its sols cost

and expense, may make changes in, additions and betterments to
or retirements from the Subject Trackage as shall, in its
judgment, be necessary cr desirasble for the economical or safe
operation thereof or as shall be required Dy any law, rule,
regulation or oxdinance pronulgated by any governmental body
having jurisdiction. Such additions and betterments shall
become a part of the Sukjecc Trackage and such retirements
shall be excluded from the Subirct Trackage, If and to the

5
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extent that ap additi

expands or reduces
avallabple ¢+ %

On or retirement under this Article 10(a)
the capacity of the Subject Trackags

€ parties agree that tne chances in or
rments tc the Subject Trackage, including

additions and bette
changes in communication or signal
accommodate User's operations beyond that required by Quner %o
accommodate itg SPerations, Owrer shall construct the
adaitional or altered facilities and User shall pay to Owner
the gc;t thereof, including the annual expense of maintainirg,
fe€palring and renewing such additional or altered facilities.

facilities, are reqarred zo

ARTICLE 11. MANAGEMENT aND OPERATIONS

(a) User shall comply with the provisions of the
Federal Zocomotive Inspection Act and the Federal Safety
Applianve Act, as amended, and any other federal and state and
local lzws, regulations and rules respecting the cperartion,
condition, inspection and saisty of its trains, locemozives,
Cars and equisment while such trains, locomotives, cars, and
equipmert are bein

(b) User in its use of the Subject
comply in all respects with

User’s trains shall
not include locomotlves, cars or equicment which exceed the
width, heicht, weight or other rest-ictions or capacicieg ¢t
the Subject Trackage, and no train shall contain locomotives,

o

o

13
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covs Oor equipment which require speed restrictions or other
movement restrictions below =he maximum authorized freight

speeds as provided by Owner’s o '
F . perating rules and regqulatio
without the prior consent of Owner. s ’ ﬂ5

‘ (c) subject to Article 4(b it
; qualification cf Use-’s emplcyees,luiezliga;isiziz zgch
: arrangements with Owner as may be rsquired to have all of its
: emp¥oyee§ who shall operzte Lis trains, locomotives, cars and
. Egutpment OVer the Subject Trackage qualified for operaticn
chezeover, and User shall pay to Owner, upon receipt of bills
ther@fgr, any cost incurred by Owner in connection with the
- qualification of such employees of User, as well as the cost
of pilots furnished Dy Owner, until such =ime as such
employees are deemad by the appropriate examining officer of

Owner to be properly qualified for operation as mersin
contemplated. ‘

' (d) In the event of any investigation or hearing
concerning the violation of any cperating rule or practice by
User’s employees while on Owner cperated trackage, User shall
be nctified in advance of any such investigation or hearing,
andlsuch investigation or hearing may be attended by any
official designated by User, and any such investigactiosn ox
hearing shall be conducted in accordance with the collective
bargaining agreements, if any, that pertain toc User’s employee
or emplcyeas required to attend such hearings. )

(e} For good cause, Owner shall have the right to
exclude Zrom the Subject Trackage zny employee of User
determined to be in violation of Owner’s rules, regulaticns,
orders, practices, or instructions. User shall velease,
irdemnify, defend, and save harmless Owner ané its parent
corporations, subsidiaries and affiliates, and all of their
raspective directors, officers, agents and employess from and
against any and all claims and expenses resulting trom such
exclusicn.

(f) The trains, locomotives, cars and equipment of
User, Owner, and any other present or future user of the
Subject Trackage or any portion therecf, skall be operated
without prejudice or partiality to either party and in such
manner ag will afford the most economical and efficient manner
of movement of all traffic.

K
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(3) In the event that a trai

Tain of User shall be
gorced to stog on the Subject Trackage, and such stopps e is
Ue to insufficient hours of g oz s

Brvice remalning amon User’
CIBW, or due to mechanical failurs : S, BE

other cause por resulting from a
such train is unable tc

of User'’'s equirment, or any
N accldent or derailmenz, and

: : Proceed, or Lf 3 train of User fails
to maintain the spreed required by Ownexr on the Subject

gzigzige' or 1f in emergencies, crippled or otherwivse
o ve c?:s aLe set out of Tser's trains on the Subject
g2, Owner shall have the option to furrish motive power
: ding but not limited to the
c13Nt to recrew User's train) as may be necessary to haul,

help cr push suek trains, lscomotives or cars, or to properly

move the disabled equipment off the Susject Trackage, and User

. () If it becomes necessary to make repairs to or
adjust or transfer the lading of such crippled or defective
€ars in order to move them off the Subject Trackage, aad such
Tepairs, adjustments or transfers are not acceomplished
expeditiously by User after notice thereof, such work may be

dorne by Owrer and User shall reimburse Owner for the cost
thereof,

Article 12. MILEAGE AND CAR HIRE

All mileage and car hire charges accruing on czrs in
User’s trains on the Subject Trackage shzll be assured by User

and reported and paid by it directly to the owner of suck
cars.

ARTICLE 13. CLEARING QOF WRECKS

Whenever User’s use of the Subject Trackage regquires
rerailing, wrecking service or wIeckirg =xain service, User
shall perform or provide such service, including the repair
and restoraticn of roadbed, track and structures. The cost,
liability and expense of the foregoing, including without
limitation loss of, damage =0, or destrustion of any property
vhatsoever and injury te and death of any person or persons
whemsoever or any damage to or destructicn of the environmant
whatgoever, including without limitation land, alr, warter,
wildlife, and vegetation, resulting thereirom, shall be borne
by User,.

T
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. ARTICLE 16. pErayse AND TERMINATION

In the event of any substantial failure on the part

oY Dser to perform its obligations under this Agreement and

its continuance in such defauls fcr a8 period of sixty (&0)

days after written notice thereof by certifiad mail from
Quner, Owner shall have tie rizht at its cption, after first
giving thircy (30) days writzer nctice thereof by certified
mail, ang notwithstanding any waiver by Owner of any prior
Zreach ther2o0f, to terminate the Trackage Rights and User’s
use of the Subject Trackage. In such event, User shall apply

for and secure any regulatory approvals that may be requ-red

as & preconditien to User's -ermination of operations over the’
Subject Irackage.

ARTICLE 17, CGULATC va

fa) To the extent rthat this Agreement requires the
Erior approval of the Surface Transportation Board (STB), User
at its own cost and expense will initiate and thereafter
diligently pursue ar appropriate application or petition to
Secure such approval. This Agreement is contirgent upon User
securing STE approval.

() Should the STB at aay :cime durirg the term of
this Agrzement impose any _abor protective conditions upon the
arrangems=nt; each party shall be teésporsible for any and all
Rayments in satisfaction cf suzh conditio=s for its
2mployee (s).

ARTICLE 18, ABANDONMENT OF SUBJECT TRACKAGE

(a) Notwithstarding the provisions of Article
13, ard subject tec any rights that User may have pursuant to
45 U.s.C. §109C4, Owner may abandon- the Sublect Trackage or
any part thereof during the term of thit Agreement or any

12
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renewzals therecs, upon givirg User not less than ninety (90)

days' notice of Owner’s intent to abancon. In the event
;egula:ory 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 autharity is
feqpired for User to discontinue its own operations over the
Subject Trackage, User will seek and exercise such Tegulatory
author?ty at the same time thar Owner seeks resulatory
autbnr%ty to abandon the Subject Trackage. Upon the date
established by Owner for abandonment of the Subject Trackage
b¥ lts aforesaid notice, this Agreement shall terrinate and ze
SI ne further force and effect, except that termination of
this Agrsement shall not relieve or release either party
he;eto from any obligat:ons assumed or from any liabiliry
which may have arisen or been incurred prior to sa:d
terminacion,

(B) In the event that Owner files a petition for
authog;ty tc abandon any portion of the Subject Trackage and
User files a notice of irtent to submit an 0%ffzr of Tirancial
A§sistan:e under 49 U.s.cC. §10504, Owner agrees to negotiate
with User under the Provisions of said statute and regulations
Promulgated thereunder, in sreference to any otker party that
may file a similar notice. A

13
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ARTICLE 20. ARBITRATION

Any irreconcilable Zispute arising between tha
parties with respect to this Agqreement shall be jointly
' submitted for binding arbit:ation under the Commercial
- Arbitration Rules of the American Arbitration Association.,

: The cecisicn of the arbitrator shall be final and conclusive
upon the parties hereto. Each party to the arbitrarticn shall
pay the compensations, costs fees aznd expenses of its own
witnesses, experts and counsel, Tre compensation, costs and
expense of the arbitrator, if any, shall be borrne equally by
the parties hereto., The arbizrator shall not have the power
tO award consequential or punitive damages or to determine
violations of criminal or antitrust laws.

ARTICLE 21. UCCESSORS AND ASSIGNS

This Agreement shall inure to the benefit of and be
binding upon the successors and assigns of the parties hLerero.
Neither party hereto shall transfer or assign this Agreemert,
or any of its rights, interes<s or oblications hereunder, to
any person, firm, or corporatiorn without obtaining the prics
written consent of the other party to this Agreement, whickh
will not be unreasonably withheld.

ARTICLE 22. NOTICE

Any notice required or permitted to be given by cne
party to the other under ‘this Agreement shall be deemed given
on the date sen:t by certified mail, or 2y such other mezns as
the parties may agree, and shall be addressed as follows:

If to Owner: Vice President
Ohio & Pennsylvania Railrcad Co.
136 South Fifth Strect
Coshocton, Jhio 43812

If to User: Walter Gane
Central Columbiana & Peansylvaniza
Railway
148 East Park Avenus
Columbiana, OH 44408

Either party may provide changes in the abova
addresses to the other party by perscnal service or J.S. mail.
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ARTICLE 23. GENERAL PROVISIONS

) (2) This Agreement and each and every provision
herec: is.far the exclusive benefit of the parties and not for
the benefit ‘of any thi-d party. Nothing herein contained
skall be taken as creating or increasing any right of any

'tl}lrd party to recover by way of damages or otherwise against
either of the parties hereto.

_ (b) This agreemert Cconzalns the entire understanding
of the parties hereco ang supersedes any and all oral
understandings between the parties.

(c) No term or provision of this Agreemant may be
changed, waived, discharged or terminared axcept by an

instrument ir writing and signed by both parties tc this
Agreemsnt, !

(d) All words, terms and phrases used in this
Agrsemant shall be construed in-accordance with the generally
applicable definitior or meaning of such werds, terms ard
phrases in the railroad industry.

¥ (e) All Article headings are inserted for
convenience only and shall not affect any construction or
interpretation of this Agreement.

(£) This Agreement is the resalt of mutual
negotiations of the parties hereto, neithrz of whom shall he
considered the drzfter for purposes 0 vontract construction.

\g) Neither party heretu may disclose tke provisions
of this Agreemsnt to a third party, excluding the Ohio Rail
Deve_opment Commissicn, tke Columbiana County Port Authority,
or & parent, subsidiary, or affiliate company of a party,
without the written consent of the other party, except as
ctherwise required by law, regulation or ruling,

15
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this aqremrzn?fﬁzﬁz ‘:El:inzor, tie partiessherEmOrMERETRENYEORDER
written, Uly executed as of the date first above

WITNE
58 CENTRAL COLUMBIANA &

Ooteese Dinegny

by

WITNESS '
OHIO ¢ RPENNSYLVANIA RAILRCAD CO,

\%&k Q-g./) By: Me_&ﬂg /cﬁgbﬂ z
| Title: St keit
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AMENDING AGREEMENT

This Amending Agreement (this “Agreement”) is eatered into this 20" day of September 2023
by and between Ohio and Pennsylvania Railroad Company (“OHPA”) and Youngstown &
Southeastern Railroad Co. (“YS”).

RECITALS:

WHEREAS, on May 7, 2001, OHPA and a predecessor of YS cntered into that certain Overhead
Trackage Rights Agreement (as amended, the “T'RA”) pursuant to which OHPA granted certain overhead
trackage rights to YS; and

WHEREAS, the parties hereto have agreed to enter into this Agreement to amead the TRA and to
memorialize certain other matters the parties have agreed related to the TRA;

NOW, THEREFORGE, in consideration of the terms and conditions herein provided, and for other
good and valuable consideration, the receipt and adequacy of which are hereby acknowledged by the
parties herefo, the parties hereto agree as follows:

1. Matters Agreed by the Parties.

(a)

{(b) Upon the effectiveness of the amendments to the TRA contemplated by Section 2 of
this Agreement, YS hereby agrees to handle traffic fo and from Lally Pipe
interchanged between OHPA and CSX Transportation, Inc. (“CSXT") in CSXT’s
Lowellville Yard. Such traffic handled by YS will be picked up from the Iowellville
Interchange Track, and delivered to the Castlo Lead, or such other location mutuaily
agreed by the patties hereto, with OHPA, or one of its affiliates, switching the traffic
into and out of the Lally Pipe facility to and from the applicable pick-up and delivery
location. Any Loss (as defined in the TRA) associated with this traffic while being
handled by YS shall be governed by Articles 14 and 15 of the TRA with such traffic
being deemed part of the trains of Y'S.

2. Amendments o the TRA. Effective upon the effective date of the authority granted by the
Surface Transporiation Board in respect of the following amendments to the TRA, the TRA
shall be hereby amended as follows:

(a) Article I of the TRA is hereby amended by deleting paragraph (b) in its entivety and
replacing it with the following:

“(b) O&P’s line of railroad between the Graham interlocking at Milepost 0.0 and
Milepost 0.4 in Youngstown, Ohio (hereinafter the “Struthers Segiment”); and

1
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(c) O&P’s line of railroad between Milepost 0.4 in Youngstown, Ohio, and Milepost
1.5 in Lowellville, Ohio (hereinafter the “River Track™).”

(b) Azticle 5 of the TRA is hereby deleted in its entirety and replaced with the following;
“There shall be no charge for User’s use of the Subject Trackage.”

(c) Article 6 of the TRA is hereby deleted in its entirety and replaced with the following;
“[Intentionally Omitted.]”

(d) Axticle 7 of the TRA is hereby amended by deleting the first two sentences thereof in
their entirety.

(¢) Article 8 of the TRA is hereby deleted in its cntirety and replaced with the following;

(DArticle 14 of the TRA is hereby amended by adding a new sub-paragraph (j) as
follows:

(g) Article 19 of the TRA is hereby amended by deleting paragraph (a) in its entirety and
replacing it with the following:
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“(a) Subject to Article 17, this Agreement shall be effective on the date it is executed
by the parties hereto and, subject to Articles 16 and 18, shafl remain in full force and
effect for an initial term of thirty (30) years. At User's option, the term may be
renewed for ane (1) additional term of ten (10) years upon written notice delivered to
Owner by certified mail no less than ninety (90) days before the expiration of the
initial term. User shall have the right at its option, after first giving no less than sixty
(60) days’ written notice thereof to Owner by certified mail, to terminate this
Agreement.”

(h) Article 22 of the TRA is hereby amended by replacing the notices address of the
patties with the following;

“If to Owner: Ohio and Pennsylvania Railroad Company
200 Meridian Centre, Suite 270
Rochester, NY 14618
Attention: President

With a copy to:

Genesce & Wyoming Inc.

20 West Avenue

Darien, CT 06820

Attention; General Counsel
Email: LegalNatices@gwir.com

If to User: Youngtown & Southeastern Railroad Co.
7450 W 130th Street, Suite 100
Overland Park, KS 66213
Attention: Brian Miller
Attention: General Counsel
Thomas Hayes
Email:Thayes@wallacesaunders.com

(i) Exhibit “1” to the TRA is hereby deleted in its entirety and replaced with Exhibit “1”
attached io this Agreement,

3. In the event of any conflict between this Agreement and the TRA, the terms of this Agreement
shall govern, Except as otherwise modified in this Agreement, all other terms and conditions
and provisions of the TRA shall remain in full force and effect. Any capitalized terms used in
this Agreement shall have the same meaning as such capitalized terms in the TRA.
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IN WITNESS WHEREOF, the partics have executed this Agreement as of the date first written
above.

OHIO AND PENNSYLVANIA RAILROAD COMPANY

YOUNGSTOWN & SOUTHEASTERN RAILROAD CO.

- Ml

N s e
1
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Exhibit <1”

Map of the Subject Trackage
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AMENDMENT TO AMENDING AGREEMENT

Whereas, Ohio and Pennsylvania Railroad Company (“OHPA") and an
entity identified as the Youngstown & Southeastern Railroad Company (“Y&S Co."), an
Ohio corporation, entered into an Amending Agreement on September 20, 2023 to
amend an Overhead Trackage Rights Agreement dated May 7, 2001 (attached hereto

as Exhibit A);

Whereas, Y&S Co. had transferred its tangible and intangible assets,
including its rail interests (including its interests in the Overhead Trackage Rights
Agreement), to Youngstown & Southeastem Railroad, LLC (“Y&S LLC"), a Kansas
limited liability company, as of September 1, 2020;

Whereas, the Surface Transportation Board had authorized the transfer of
the Y&S Co.-owned railroad lines and its rights under the Overhead Trackage Rights
Agreement to Y&S LLC in Youngstown & Southeastern Railroad LLC — Acquisition and
Operation Exemption — Youngstown & Southeastern Railroad Company, FD 36415
(STB served Jul. 1, 2020);

Whereas, OHPA consents to Y&S Co.'s assignment of its interests in the
Overhead Trackage Rights Agreement to Y&S LLC;

Whereas, in turn, OHPA and Y&S LLC desire to revise the Amending
Agreement to reflect Y&S LLC as the appropriate holder of the subject trackage rights in
place of Y&S Co.;

Now therefore, for good and valuable consideration, the receipt and
sufficiency of which the parties acknowledge, Y&S LLC and OHPA agree as follows:

1. Y&S LLC is the successor to all of Y&S Co.'s rights under the
Overhead Trackage Rights Agreement referenced above as of
September 1, 2020.

2. All references to “Youngstown & Southeastern Railroad Co.” (or an
abbreviation) in the Amending Agreement are replaced with
“Youngstown & Southeastem Railroad LLC", or, where abbreviated as
“YS", “Y&S."

3. All other terms and conditions remain in full force and effect.
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Daniel Pavick
President

Ohio and Pennsylvania Railroad
Company

Date:

32
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Brian Miller
Chief Operating Officer

Youngstown & Southeastern Railroad,
LLC

Date: \{-(,— ’QOQL‘Y



VERIFICATION

I /4 l//f M 67% (I 9, verify under penalty of perjury that the foregoing is true

and correct to the best of my knowledge. Further, I certify that I am qualified and authorized to

make this verification on behalf of Youngstown & Southeastern Railroad, LLC

2

o

Si z(Elﬁture

[Pomibnn

Title L
Youngstown & Southeastern Railroad, LLC

e
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