
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 
(312) 252-1504 
rwimbish@fletcher-sippel.com 

April 11, 2024 

VIA ELECTRONIC FILING 

Ms. Cynthia T. Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W., 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, 

/s/ R. A. Wimbish 
Robert A. Wimbish 
Attorney for the Youngstown & Southeastern 
Railroad, LLC 
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FD 36736 

YOUNGSTOWN & SOUTHEASTERN RAILROAD, LLC 
— TRACKAGE RIGHTS EXEMPTION — 

OHIO AND PENNSYLVANIA RAILROAD COMPANY 
_________________________ 

VERIFIED NOTICE OF EXEMPTION OF 
YOUNGSTOWN & SOUTHEASTEN RAILROAD, LLC 

PURSUANT TO 49 C.F.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 



 

 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

_________________________ 

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.1  The new 

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

 
1  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). 



 

 
2  

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.”2 

The full name and address of the applicant carrier is: 

Youngstown & Southeastern Railroad, LLC 
7450 W. 130th 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.  

 
2  The Amending Agreement confirms the scope of the “Struthers Segment” (Notice Exhibit B-

1, ¶2.); 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. 
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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 I.C.C. 

605 (1978), as modified in Mendocino Coast Ry. Inc.—Lease and Operate, 360 I.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. 
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Respectfully submitted, 
 
/s/ 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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YOUNGSTOWN & SOUTHEASTEN RAILROAD, LLC 
— TRACKAGE RIGHTS EXEMPTION — 

OHIO AND PENNSYLVANIA RAILROAD COMPANY 
_________________________ 
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OVERHEAD TRACKAGE RIGHTS AND 
AMENDING AGREEMENTS
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FD 36736 
EXHIBIT B-1 

HIGHLY CONFIDENTIAL 
SUBJECT TO PROTECTIVE ORDER

8

t:); 11alen 1!11~ MAtt-u~-~uu~ " Qt;UJ 09: 39 330 386 11" 
MAR-s-2006 10:41A FROM:COLUMBl , COUNTY PO J30-386·1122 

I t 1 ♦ I ' ,.......,,,, 

1 ... . 1.5013745463 

' . 

/ 

. ... . .. 

: ' ) \ 
J 

0'.VERHEAD TRACKAGE RIGHTS AGRE'J.!ffiWT 

THIS AG:l.EEHENT, entered in-:n as 1Jf this 7 ~h day of 
~ , 2301, by and between CENTRAL COLUMBIANA & 

~ENNSVAN!A RAILWAY, INC., an Ohio corporation (hare~nafter· 
::eferred to a~ "User") and OHIO &.· PENNSYLVANIA RAILRCAD 
COMPANY, an Ohio corporation (hereinafter re!erred to as "O&?" 
or "Owner"}: 

WHEREAS, Or.P ;.s the owr.er of two .!:egrr.er:.ts of 
railrcad line in ~he vicinity of Yo~ngstown, Oh~o, as more 
particularly descri~ed below; and 

copy 

WHEREAS, User desires to ~ave access ~o and ~perate 
i~s tr~i~s over such line segment~, and Oi? is willing to 
permit s~ch access and operation in acco~dancs wi~h thg terms 
of this Agreement; 

NOW, THEREFORE, the parties herei:c, intending to be 
legally bound, agree as £ollow5 : 

ARTICLt 1, GRANT or TRACKAGE RTGH!S 

Subject to the terms and condicio~s here!~ provided, 
Owner he~eby ~rants to User tt.e righ~ :o opera~e its trains, 
locomotiv~s, cars· and eq~ipmect with i:s own crews 
(hereinafter referred to as the "Trackage Righ~s•, over ~he 
following segments of Owner's rail:oad shown on the plan 
attached. hereto, made a ~art hereof aud rr,a.rked E:xhibit "l 11 

{hereinafi:er referred to collectively as the "Su~ject 
Trackage") : 

(a) O&P's line of ruilroad known as i:he Canfield 
Branch betweer. Milepost 0,96± and Milepo5t l.22±, east of 
Powerdale Avcnu~ i n Y:ungstown, Ohio (hereinafter t~e 
"Can.field Segment"); and 

(b) OGP'~ line of railroad between the Graham 
rnterlo~king and a point± 100 feet sout~ of t~e crossing of 
the Mah~ning River, including the girder bridge located 
thereon, in Youngstown, Chio (hereinafter the "Struthers 
Segm.P.nt") , 

Scanned w ith CamScanner 
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Ill< uaten11te ~1AK - U~ -i:UU' ":UI UY:~Y 330 386 I I P. 00 4 
MAR-B-?.0~!:, 10:41A FROM:COLUMBln, ,H Cll.JNTY PO 330-386- 1122 • ••. ::--'J~ 

. ~-

TO: 15013745463 FD 3t'73% 
EXHIBIT B-1 

HIGHLY CONFIDENTIAL 
SUBJECT TO PROTECTIVE ORDER 

ARTICLE 2. USE OF SUBJECT TAACKAGE 

(aj Uaer's use of the Subject Trackage shall be in common with Owner and any other user of the Subject Trackage, and Owner's right ta u~e the Subject Trackage shall not be d~:u.i.nished by thi~ Agreement, Owner. shall retaln the 
ex~lusive righ~ to grant to other persons right~ of any na~c~e in the Subject Trackage, 

Cb) Ex:ept as may othecwise be ,pr:vided by this 
Agreemen-:, Usar sha 1.: not use any part o! the Sul::j ect Trackage ·for the purpose ~f storage or servicing :a~s ~r equip~er.t . 

(c) Ow~er shall have exclusive control of the man,3gement and 

The Trackage Right3 herein granted e:e for ~he sole 
purpose o: providir.g Oser with overhead ~rac~age ~ights over. 
-che Subj ect ~:ac:<age of Owner a.s neces.se=y ,:o provide rai.:. 
!reig~t access and ~ervice to existir.g end =~~ure customers 
located on User's own li~es. It i~ agreed that the Trac~dge 
Rights granted hereby a~e cverhead onl y, ~nd ~hat Use c shall 
not have 1:he ri:iht to use said Trackage Rights to accAss or provide service to any indusc.ry or sh i.pper located on or 
adjacen~ to the Subject TrackagP.. 

ARTIC~E 4. MI SCELLANEOUS SPEC:AL ?~OVISIONS 

(a) When operating ove r the S~b~ect Trackage, User's 
~ocorr.oti v1:s and crews will be equipped to 1.:omrnunica t e ~,i th 
o:,mer :::,n radio frequencies normally use:! by 0\-iner in directing 
train m~vements on -che subject Trackage, 

(b i Procedures fo~ qualif ~cat~on of User's employees 
and occupancy of th& Subject Trackage will be arranged and 
s upervised by Owner, and cornplietj w~th •in al l respects by User 
at User's· sole expen~e; ??.UVIDED, HOWEVZrt, tr.at employee:, ot 
'Jeer who s=e qua~ified l:y Norfolk SoL::hern Railway Compan~' O:! 
CSX Transportation Inc. a~d ?re3en~ writ~e~ cer:~ficaticn 
~nereof t~ owne~ shall be deemed qual i fied by Owne~. All 

2 

Scanned with CamScanner 
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I\; uate/ rlme '1AK-u~-l!UUJ ·u1 UY: j'J jjU 'Hb ·11 · P. □OS 
MAR-8-2006 10: 41A FROM: COLU18!ho ,n COUNTY PO ~ -386-1122 

•• • j :......., 

r!""' f<.I 
< ,~j 

FD 36736 
TlJ; 1501J7.q5.q53 EXH!B:fr B-1 

-..,.. HIGHLY CONFIDENTIAL 
SUBJECT TO PROTECTIVE ORDER 

' 

control and usage will be subject to t he reasonable direc:lons 
of Owner. 

J 

Scanned with CamScanner 
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t\X uate'/T1t1c llAK - 08 - lU.U' 'Di 09: 39 

•· MR~-6-~~ 10:42A FROM:COLUMBIANA C0UN~P0 330-386-1122 
330 386 11 FD 

36736 
P. 006 

TQ : 15'31~745463 EXHIBIT B-p. E, 

ARTICLE 7, PAYMENT OF BILLS 

The Annual C~arge tor the first year ~hall be pald 
withi~ three (3) busine~~ d~y~ after execution of ttis 
Agreement. The=eafter, the An~ual Charge 5hall be paid 
an~ua!ly, beginning vith July 20C2, and shall be due ond 
payable by Use= wit~in thirty (JC) days dft~r receipt o! 
bill<s; therefor. 3ills ~enderec pur~ua~t to :he provisions 
of this Agreement other than ~hose set forth in Article 5, 
sha:l include direct labor and mater!al cos~s, together with 
the surcharges, cverhead percen~ages and equ~pmen~ rentals as 
specified· by Owner at -:he tine any work is performed by 01-1ner 
for User. Such bills shall be payable by Oser within thirty 
(3.0) days after receip~ thereof. No payments shall be 
withheld beca~se of any dispute as :o the correctn~ss of items 
in the bills rendered, and any discrepancies reconci:ed 
be~ween the parties shall be adj~stad in the acccunts of a 
subsequent mo~th . The records of eact party, insofar as they 
pertain to matters covered by thio Agree~ent, shall be open at 
all reasonable time.a to inspection by the other par:.y for a 
period of two (2) year~ :rom the date of billing. 

Scanned with CamScanner 
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r.~ uaten1 11e Ml\lt-U!S-:lUU \UI U9 : B B U 38 6 II FD 36736 P. 007 
TO: 150137454~IT B-f>. 7 

~~-s-~0~ 10:_'.:)2A FROM: COLUMBIANA COUNTY PO 330-386-1122 
W:'1HLY CONTIDENTIAL , . 

E 
CONNECT TONS OF NEW 

. (a) Exlsting connec~ions or faci:itiss shall cont~nue to be mai ntained, repaired anci renewed by and at ~he expense of the party that o~ns or controls such conneccion5 or facilities. 

(o) Any addi~ional conneccions co the Subject Trackage which Ny be required will be subJect to Owner's app~oval (including design), and ohall be cor.5~ructed, maintained, repai=ed and renewed as fo l ~ows: 

(ii Uee~ shnll ! urni5h all labor. and material and shall const:uct, maintain, repair and re~ew at !ts soie ccst and expense such portion~ of the tracks loca~ed on the righ:-of-way of User or others wh~ch connect the re,pective lines of the parti es ~ereto . 
(ii) O·rme: shall furnish ~11 labor and material ar.d shall construe~, mainta i n, ~epair ar.d renew at ~he sole cost and expense of Us&: such portions of ~he tracks located on right-of-way of o~ner which connP.ct the respective :ines of the part: i es heret:. tJpon texminat:ion of this Agreement, Owner may c.C it!l option r emove po~tion of trackaga and appurtenances located on p.r::>perty of Owner, at t:.he sole cost and expense o! User. The salvage material removed shall be released to User or, as ctherwise agreed upon, owner will credit User the current fair ~arket •ralue for s~id salvage . 

ART!CLE 10. ADQITH)NS, RETIREMEN'::S AND AL"'fiRATro~s 
(a) Owner, from time to time and at its sole c:ost and expense, may make change~ in, additions and betterme~ts t o or re~iremer.cs f:om the Subject Trackage as 5hall, in its judgmen~, be necessary er desirsble for the economical or safe operation =h~reof or as sh~ll be required by any law, ~ule, regulation or o:dinance pronulgated by ~ny governmental body havi~g jurisdiction. S~ch additions and b~tter.nencs shal~ becom<.l a part of the Sul:jecc Trackage ,rnd such retirements shall be excluded from the Subj?.ct Trackage. If and to the 

5 
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I\X 'ilaie/ 11111: r11\l\-uo - ,uuo 11 __ u_':.: .. ~~- . .. _ 

,· MAR-B-20l'.1,6 10:43A FROM:CCl.J.ffiIAt,..., COON~ PO 330-386-1122 

, {) 

))U JOO 
1 I '- FD 36736 r ' u u 0 

- TO: J.50-:i:3745463. EXHIBIT ~}8 
HIGHLY CONFIDENTIAL 

SUBJECt'rq PROTECTIVE ORDER 

eKtent c~at an addition or retirement ~nder ~his Article l0(a) 
expands or .reduces the capaci.ty of the Subject 
nvailable t • 

e pa~ties agree that tne Chances in or 
additions and betterments to th~ SUbJact Trackag~, :ncludin; 
changes in corurnunication or signal :acili ties, are z:eq·J.:..red ,;o 
accom.~od~te User's operation~ beyond that required by Owner :o 
accommodate !ts ~peratio~s, Owr.er shall construct the 
adaitional or altered facilitie~ and Uset shall pay to owner 
the cost thereof, including the annual expense of mainta!nir.g, 
repair~ng and renewing such additional or altered faci~ities. 

(a) User shall comply with the provisions of the 
redera: ~ocomotive Inspection Act and the Fede~al Sa!e~y 
Applion~e Act, as amended, and any other federal and state and · 
local laws, regulations and rules respecting the opera:!on, 
condition, inspection and sa:sty of its trains, locomo~ives, 
~ars and equi?ment vhile such trains, locomotives, cars,. and 
equ~pmer.t are bein 

User in its use 
wi t_fi 

User's trains shall 
no-r. include locomotlves, cars or equipment which exc~e~ the fl 
width, height, weight or ocher rest:ictions or capac_tia~

1

0. 
th& Subject T&ackage, and no Crain shall contain locomot1,es, 

6 
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FD 36736 
EXHIBIT B-1 

HIGHLY CONFIDENTIAL 
SUBJECT TO PROTECTIVE ORDER
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II A U 4 L C / I I Pl t Pl II I\ - U O - t. U U •, ~ !-. U .:..:~ _:_ -· 
)lU )00 il 

TlJ:150137'15'163 

r. uu~ 
p. '3 •·- B- '>llGIC 1-0· . 43A • FROM: COLU'1Bln. .rl COUNTY PO 330-386-1122 MAR- c:uuv - • • ,. '- • . . ,·. ) ., 

··~ • -

,· .. 

cars or ~quipment which require 3~eed rest:ictions or other movement =estrictions belo~ :he maximum a~~horited freight 
speedE as provided by Owner's opexating rules and regulations without the prior consent of Owner. 

(cl Subject to -Arttcle 4(b) wlth respect to qualification cf Ose:'s employ~es, User ~hall make such 
arrangements with Owner as ~ay be rsqui:ed to have all of ~C3 emp~oyees who shall operete Lts trains, locomot1ves, cars and 
equipment over the Subject Trackage qualif:ed for operation 
.:he=eover.:, and u~e.t' shall pay -co owner, upon receipt of oills therefor, any cost incurred by owner in connect:on wit~ the 
qualification of such employees of ~ser, as wel: as ~he cost 
of pilots furnished by ownet, until su=h ~i~e as such 
employees are deemed by the appropriJte examining officer of 
Owner to be prope=ly qualified io= operation as herein contempl ated. 

(d) rn the eve~t of any investigation or hearing 
concerning the violation of ar.y operating rule or prac:ice by User's employees while on Owner cperated trackage, User shall 
be no~ifiec i~ advance of any sue~ investigation or bearing, 
and such investigation or hearing may be atter.ded by any 
official designated by User, and any such investiga~ion ~r 
hearing shall be conducted ln accor dance with the collective bargaining e.greements, if any, t;,at pertain t:::, User's employee or employees required co at~end such hearings. 

(e) For good cause, Owner shall have the ~ight to 
exclude :rem the Subject Trackage any employee of User 
determined to be ~n violacion of Owner's rules, regulations, orders, practices, or inscrucc:ons. User shall ~elease, 
ir.demnl.Ey, defend, and save harmless OwneL· anc its parent corpo.cations, subsidiaries and .;.ffiliates, and all of their 
respective direc~ors, offi=ers, agG~te and ern~loyees from and against any and all claims and expenses result~ng from such 
exclusion. 

(f) The trains, locomo~ives, cars and equipment of 
Oser, Owner, and· any other present or f utcre user of the 
subject Trackage or any portion ~herec:, sr.all be operaced 
without prejudice or partiality to either party and in such manner as will afford the most economical and efficient manner 
of movement of all traffic. 

7 
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FD 36736 
EXHIBIT B-1 

HIGHLY CONFIDENTIAL 
SUBJECT TO PROTECTIVE ORDER
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.. .. ~ R-8-20_06- 10:A4A F'ROM: COLUMBH COUNTY-PO ·-330·385- H22 ()-

.,,, .., ..... . 
TL 301374545-3 

(g) In the event that a train of User shall be forced ~o 5to~ ~n the Subjec~ Trn<-kage, and such stoppage is due to 1~suffic~ent hours o! service r.emalning among User's crew, or due to mechanical failure oE u~er' s equipnent, or any other cau~e not resulting from ~n accldent or derailrnen~, a~d such train is unable tc proceed, or if a train of User fails to maintain thP. speed requ~red by O~ne% on the Subject Trackage , o~ lf in ametge~cies, crippled or otterw~so defective cars are set out of :ser's trains on the Subject Tr:3.ckage, Owner shall ~ave the option to fu.rr.ish motive power or such ether assistance (including but r.o~ li~ited to the right to rec:x:ew t:ser' s train) as may be necessary to haul, help er push such ttains, l~comotives ar cars, or to properly move the disabled equipment off the su~ject Trackage, and User shall =eL't\burse owne:- for the -:ost of rendering any such assistance , 

(hl If it becomes necessary to make repairs to er adjust or transfer the lading of s uch crippled o~ de!ective ca~s i n order to move ~hem off the Subjec~ Trackage , aid s uch ~epairs, adjus~ments or transfers are ~ot accompli~hed expeditiously by 03er after noti ce t ber~of , such work ~ay be done by Owr.e.r and U5er shail reimbuL·se Ow ne.i:' !oL· the cost thereof. 

Article 12. M!LEAG& A~D CAR HIRE 
All mileage and car hite charges accruing on cars in User's t;ains on the :ubjec~ Trackage shall be asswr.ed by u~e~ and repo~t2d and _9aid by it directly to the owner of suet cars . 

ARTICLE 13. ;:LEA.RING or t<JRECKS 

whenever User's use of the Subject Tr~cka9e :e~ui:e~ rerail!ng, wrecking service or wre~Ki~g _~:ain_service, Us~r shall perform or provide such service, incl uding the repair and restoraticn of roadbed, t rack and structures . The cost, ,~ abi l ity and expense of the foregoin~, including without ~imitation loaa of, damage ~o, or destru~tion of any property ~hatcoevcr and inJury to and death of any person or persons whcm;oever or any damage to or destru7~ion of the environm~nt wnatooever including without Li~~tation land, air, water, ~i ldlife, ~nd vegetation, resulting t herG:ro~, s,all be bor~e by O:,er. 
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l"A.~:B-~ 10: 45A FR01: COLU1"131f CCl.NTY PD 330-386- 1122 T' 1013745%3 ;- -

ARTICLE 16. DEFAU¼T AND ttRMIN~TION 
In t~e event of any substantial failu:e on the part of Oser to perform its· obligations under this Agreement and its continuance in such defau1~ !er a period of six~y (oO) days gfter written notice thereof by certi!iad mail from Owner, _Owner snall have t:10 ri;-ht at its cptior., af~er f~rst givinr; tt-,irty (30) days writ-:er. nctice thiareof by cettif1.ed mail, and notwithstanding any waiver by Owner of any prior ~=each thereof, to terminate the Trackage Rights 3nd Oser's use of the Subject Tr~ckage. In such event, Oser shall app~y for and secure any regulatory app~ov~ls that rrw.y be requ~:ed as a preoondition to User's ~erm!~at1on of opera~ions over t~e · SUbject T:-ackage. 

Pw~T!CLE 17, BEGULATCRY AePROVAL 
{a) To che extent ~hat this Agreemenc requires the ~rior approval of the Su4face Transportation Board (STB), as~~ at its own cost and expense will initiate and ~hereafter diligently pursue ar. appropriate applicatlon or petition to secure scch approval. Thi~ Agreernen~ is continge~~ upon Oser secuiing STB approval. 

(bl Shou~d the STB at a~y ~ime durir.g che term of thi:, Agr::ernent impose 3ny :.2.bor protective conditions upon tr.e arrangem~nt; each party shall ~e :espocsible for any and al! ?aymer.~s in satisfaction cf su=h conditio~s for ics emp!.oyee (s) . 

ART!CLE 19, ABAN0ONV.ENT ~H' SUBJECT TRACKAGE 
{a) Notwiths~ar.di~q the provieions ot Article 19, a~d subject to any rights that User may have pursuant co 49 u.s.c. §10904, owner may abandon·the Sub~ect Trackage or any p~~t therQof during t~e :e:m of thit Aqreemenc or any 

12 

. ...... - . . ' . ... . ... , . ~- -- .. 

Scanned with CamScanne< 



20

COJNTY PO 330-386-1122 T 5013745463 P. 15 
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) EXHIBIT B-1 
IDGHL y CONFIDENTIAL 

SUBJECT TO PROTECTIVE ORDER renewals thereo:, upon givir.g 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 regulat~ry ~uthority i~ required for User to discontin~e its own operations over the 5ubjec~ Trackage, User will seek and exercise such =egulatory authority at the same time that Own~r seeks regulatory authority to abandon the Subject Trackage . Upon che da~e established by owner for abandonment of the Su~ject Trackage by Lts aforesaid notice, this Agreement shall tarrrinate and ~e oi nc fur~her force and effect, ~xcapt tha~ termi~ation ot th-is Agree.'i\ent shall not =elieve or release either party here-co from any obligat;.ons assumed or from any liabi:ii:y ~hich may have arisen or been incurred pxior to sa1d ~ermina~ion, 

(O) :n the event that Owner filee a petition for authority tc abandon any portion of the Subject Trackage and Use.r £ilea a notice of ir.tent to oubmit .an Offer of Fir:anc~al Aseistan::e under 49 U.S.G. §10904, Owner agrees · to nego,;iate with Oser under the provisian:, of said statcte and r'egulatio:is pr~mulgated thereunder, in ~reference to any otr.er party that may file a similar notice. 

1J 
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• MAR-B-20~6. 10: '15A FROM: COLUl'13IP'. 
\ 'Ill I 1• 

COUNTY PO 330-385-1122 ·y-
rr P.16 

Any irreconcilable =ispute arising b~tween tha 
parties with . respect to ~his Ag.n~l:!ment s:,all be jointly 
submitted for binding arbit:ation under the Commercial 
Arbitration Rules of the American Arbitration Associacicn. 
The cecisicn of the arbitrator shall be fi~al and conc~usive 
upon the parties here~o. Each party to the arbitracicn shall 
pay the compensations, costs fees and expenses of its ow~ witnesses, experts and counsel, Tr.e compensac!on, costs and 
expense o! the arbitrator, 1t any, shall be borr.e equa:ly by the parties hereto. The arbi:rator shall ~ot h3Ve the powe= 
to award consequential o= punitive da~agas or to deter~ine 
violations of criminal or antit:ust laws. 

ART!CLE 21. SOCCE;SORS AND A$SIGN§ 

This Agreement 9hall inure to the benefit of and be binding upon the aucces~ors end assigns of the ~arties tereto. Neither party hereto shall tran~fer or assign this Agr.eement, or any 0£ its =ights, intere5:5 or obli~ations hereunder, to 
any per5on, fir~, or corporatio~ without obtaintng ~he p~ic: 
written consent of the other party :o ttis Agreement, w~ich will no: be unreasonably wtt~held. 

ART!CLE 22 . NOTICE 

Any notice required or· per~itted to be given by cne part y to the other u~der ·this Agreement shall be deemed given on the date sen~ by cer~~fiad ma~l. ~r ~y such other ma3ns as the parties may ag~ee, and shall be addressed as follows: 

!:! to owner: 

If ~o User: 

Vice Presidant. 
Ohio & ~ennsylvania Railrcad Co , 
136 South Fi. fth Street 
Coshocton, Ohio 43912 

Walter Gane 
Central Columbian~ & Pennsylvar.ia 

Railway 
148 East eark Avenue 
Columbi ana, OH 44408 

Either party may provide changes in the abovQ addresses to the other pa:ty by pe:scnal servi~~ or o.s. mail , 
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MAR-'3-.2~~ 10: 46A FR□M:COLUMBIP''~ COU-ITY PO 330-386-1122 
\, ,. ,~ ;'::, -­

Y,-;,/ 

TC'· • "l013745463 P.17 
-, 

, 

ARTICLE 23. GE:'NERAL PROVISIONS 

(a) This Agreement and each and every provision herec: is for the exclu~ive benef~t of the parties and not for the benefit ·of any -:hi=d pe.rty, Nothing herein contained sh~ll be taken as creati~g or increasing any righ~ of any . third party to recover by way of damages oc otherwise agains~ either of ~he parties hereto. 

• • • ' • .. , .. ..,.. - • •I .• 

Cb) This agreemer.t._con-:aln~ the entire u~derstandin; of the parties hereto and supersed~s any and all oral understandings between the parties. 

(c) No term or pxovision of this Agreement may be changed, wa~ved, discharged or terminated axcept by an instrument ir. writing a~d signed by both parties to this Agreement. 

(d) All words, terms and phrases used in this Agreement shall be const:ued in·accordnnce wi~h the generally applicable definitior. or meaning of such words, terms ar.d phrases in the railroad industry. 

, ( e) All Article headi:igs are inserted :for convenience only and shall not affect any co~struc~ion or interpretation of this Agreement. 

(f) This A~reernent is t he resJ~t of mutuai negotiations of the parties hereto, neither of ~horn shall be considered the drafter for purposes o: ~on~ract construction. 

(g} Neither party heretu may disclose tte provisions of ~his Agreement to a third party, excl~ding the Ohio Rail Oeve:op~ent commissicn, tte Columbiana Co~nty ?ort Authoricy, ~r a parent, subsidiary, ~r affiliate company of a party, without the written consent of the other party, except as otherwise required by law, regulation or ruling, 
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I 

MAR-e-2006 10: 47A FRO"l:COLI.M3I ANA Co.Jtl~ PO 330-386-1122 
.... ) .. . . •· .. " 

IN WITNESS wnnor, ~ie parties he re~o have cau3ed this Aqreernent to be duly eKccuted as of the date first above writte:1. 

WITNESS 
CENTRAL COLUMBIANA & 

PENNSYLV1'NJ:A .RAIL~, 

By: 

Ti"tl e: 

P.18 

w:tl'NESS OHIO , P&N?IS~~XA RAU.ROAD CO, 

By: 

Title: 
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AMENDING AGREEMENT 

Thjs Amending Agreement (this "Agreement") is entered into this 20u, day of September 2023 
by aud between Ohio and Pennsylvania Railroad Company (''OHPN') aud Youngstown & 
Southeastel'n Railroad Co, ("YS"). 

RECITALS: 

WHEREAS, on May 7, 2001, OHPA and a predecessor ofYS entered into that certam Overhead 
Trackage Rights Agl'eement (as amended, the "TRA") pursuant to which OHPA granted certain overhead 
trackage rights to YS; and 

WHEREAS, the parties hereto have agreed to enter into th.is Agreement to amend the TRA and to 
memorialize certain other matters the patties have agreed related to the TRA; 

NOW, THEREFORE, in consideration of tile terms and conditions herein provided, and for other 
good and valuable consideration, the receipt aud adequacy of which are hereby acknowledged by the 
pa1ties hereto, the parties hereto agree as follows: 

(b) Upon the effectiveness of the amendments to the TRA contemplated by Section 2 of 
this Agreement, YS hereby agrees to bat1dle trnffic to and from Lally Pipe 
interchanged between OHP A and CSX Traospo1tation, Inc. ('.'CSXT") in (',SXT's 
Lowellville Yard. Such traffic handled by YS will be picked up from the Lowellville 
Interchange Track. aud deUvered to the Castlo Lead, or such other location mutually 
agreed by the parties hereto, with OHPA, or one of its affUiates, 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 VS shall be governed by Articles 14 and 15 of the TRA with such traffic 
being deemed part oflhe trains ofYS. 

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

(a) Article 1 of the TRA is hereby amended by deleting paragraph (b) in its entirety 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 Younggtown, Ohio (hereinafter the "Struthers Segment"); and 

1 



26

FD 36736 
EXHIBIT B-2 

HIGHLY CONFIDENTIAL 
SUBJECT TO PROTECTIVE ORDER 

(c) O&P's line ofrailrnad between Milepost 0.4 in Youogstowu, Ohio, aod Milepost 
1.5 in Lowellville. Ohio (hereinafter the "River Track")." 

(b) Al1icle 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: 

"[IntentionaUy Omitted.]" 

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

(e) Article 8 of the TRA is hereby deleted in its entirety and replaced with the following: 

(f)Article 14 of the TRA is hereby amended by adding a new sub-paragraph (j) as 
foUows: 

(g) Article 19 of the TRA is hereby amendoo by deleting paragraph (a) in its entirety and 
replacing it with the following: 
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"(a) Subject to A11icle 17, this Agreement shall be effective on the date it is executed 
l,y the parties hereto and, subject to At1icles 16 and 18, shall remain in full force and 
effect for an initial term of thirty (30) yeal's. At User's option, the term may be 
renewed fot· one ( 1) additional term of ten ( l 0) 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 tenninate this 
Agreement." 

{b) Article 22 of the TRA is hereby amended by replacing the notices address of the 
parties with the following: 

''If lo Owner: 

Ifto User: 

Ohio and Pennsylvania Railroad Company 
200 Meridian Centre, Suite 270 
Rochester, NY 146 I 8 
Attention: President 

With a copy to: 

Genesee & Wyoming Inc. 
20 West Avenue 
Darien, CT 06820 
Attention; General Counsel 
Email: LegalNotices@gwn-.com 

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 "I" 
attached to this Agreement. 

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

omo AND PENNSYLVANIA RAILROAD COMPANY 

By: ~ ~d~~S:56 AM 
Name: 
Title: -------------

YOUNGSTOWN & SOUTHEASTERN RAILROAD CO. 

B~ - &-~-tf ~-~-~~-
Name: , ~I\' \\ 

\;\t-4 I"'' e, 
Title: C.DO 
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AMENDMENT TO AMENDING AGREEMENT 

Whereas, Ohio and Pennsylvania Railroad Company roHPA") 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 & Southeastern 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 tum, 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 & Southeastern Railroad LLc·. or, where abbreviated as 
-vs·. •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: 

Brian Miller 
Chief Operating Officer 

Youngstown & Southeastern Railroad, 
LLC 



 VERIFICATION 

I, ________________, 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 

_____________________________ 
Signature 

____________________________ 
Title 
Youngstown & Southeastern Railroad, LLC 

Dated:  _____________________________ 
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