July 10, 2019

Dear Commissioners:
Enclosed please find relevant information to the Wednesday, July 17, 2019
Commission Meeting. Minutes of the Wednesday, May 15, 2019 Commission
Meeting are included for your review.
This meeting will be held at The Ohio Department of Public Safety,
Atrium, at 1970 West Broad Street, Columbus. The Administrative
Committee will meet at 10 a.m. in the Atrium. The Policy Committee
will not meet.
The ORDC Commission meeting will begin promptly at 11:00 a.m.
If you haven’t already done so, please contact Wende Jourdan to confirm your
attendance. You may reach her at 614-728-9497 (telephone) or by e-mail at
wende.jourdan@dot.ohio.gov.
We look forward to seeing you.
Sincerely,
Mark Policinski
Chairman
Enclosures
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COMMISSION MEETING AGENDA
Wednesday, July 17, 2019 - 11:00 a.m.

The Ohio Department of Public Safety - Atrium
1970 West Broad Street, Columbus, Ohio
The Administrative Committee will meet at 10:00 a.m. in the Atrium
CALL TO ORDER: Mark Policinski, Chairman
• Welcome
• Roll Call
• Approval of Minutes from May 15, 2019 Meeting
EXECUTIVE DIRECTOR REPORT: Matt Dietrich
FINANCE REPORT: Megan McClory
ITEMS FOR APPROVAL
• Resolution 19-07: Indiana & Ohio CRISI Grant funding
• Resolution 19-08: Jackson Rail Line Ownership
PROJECT BRIEFINGS

•
•
•
•
•

Amware/Recycle-It Rail Spur Rehabilitation
CCET and Mt. Carmel Stabilization Spur
Engines, Inc./Lawrence County EDC Spur Rehab
Indiana Eastern Railroad Track Rehabilitation
OSCR Bridge Repairs & Grade Crossing Surfaces

COMMITTEE REPORTS
OLD BUSINESS
NEW BUSINESS
PUBLIC COMMENT
ADJOURN
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MINUTES FROM THE OHIO RAIL DEVELOPMENT COMMISSION
REGULAR BI-MONTHLY MEETING
May 15, 2019
CALL TO ORDER
The meeting of the Ohio Rail Development Commission was called to order by Chairman
Policinski at 11:00 a.m. on Wednesday, May 15, 2019.
MEMBERS PRESENT
Chairman Mark Policinski, Commissioners Solomon Jackson, Mark Johnson, Pamela VestBoratyn, Bill Lozier, Rachel Near, Tony Reams, Eric Richter, Tom Zitter and Allen Biehl were
in attendance. Representatives Sheehy and Hoops were present. Commissioner Hempfling was
unable to attend. There were 10 voting members present, therefore a quorum was obtained.
APPROVAL OF THE MINUTES OF THE MARCH MEETING
Chairman Policinski asked for a motion to approve the minutes of the March 20, 2019
Commission meeting. Commissioner Reams moved to approve the minutes and Commissioner
Johnson seconded the motion. The minutes were approved with nine votes in the affirmative.
Commissioner Biehl abstained.
EXECUTIVE DIRECTOR’S REPORT
Executive Director Dietrich presented his report to the Commissioners, which can be found on
page 8 of the packet. Executive Director Dietrich indicated a lot of recent activity has been
centered around the budget. He thanked the new administration for their support in restoring
ORDC’s GRF funding level back to $2 million annually. He reported that he testified before the
House Finance Subcommittee for Transportation and the Senate General Government and
Agency Review Committee. Executive Director Dietrich reported that good questions were
asked at both testimonies and that he felt they went well.
Executive Director Dietrich spoke about property issues with regard to state assets. Specifically,
he spoke about the Jackson Line, located in Ross, Vinton and Jackson Counties, and the request
by the city to transfer ownership of the line to the state. Executive Director Dietrich reported
that staff is working closely with our legal counsel on any potential property transfers. He
indicated that he expects to bring the Jackson Line matter before the Commission for
consideration at either the July or September meeting.
A variety of rail-related issues with several communities are keeping staff busy. These issues
involve safety corridors like crossing closures, coordination of rail projects and even new rail
service. Executive Director Dietrich reported that the City of Toledo is working with TMACOG
and MDOT on passenger rail initiatives.
Commissioner Reams asked Executive Director Dietrich what ORDC’s responsibility is with
respect to the operator on a line when the state owns the right of way. Executive Director
Dietrich responded that maintenance operations, operating rights and common carrier obligations
fall to the operator. He indicated that it’s like a triple net lease. Commissioner Reams asked
what our responsibility is should the operator walk away. Does the state need to identify another
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operator? Executive Director Dietrich indicated that yes, as the owner we would need to find
another operator to provide service on that line, even in the interim.
Commissioner Lozier asked what the negotiations and lease provisions are with respect to the
Jackson Line and if a committee similar to the committee created for the Panhandle lease is in
place for this discussion. Executive Director Dietrich reported that the committee is no longer
functioning, but the Panhandle lease is being used as a template to negotiate property transfers
and that template has already been used several times. The City of Jackson used our template for
the lease with the current operator to ease the state assumption of ownership and the lease
assignment.
Commissioner Lozier asked about the GRF funding and what types of questions were being
asked at the Committee hearings. Executive Director Dietrich reported that a lot of questions
were with respect to ORDC’s role, grade crossing safety and intermodal concerns.
FINANCE REPORT
Megan McClory, Secretary-Treasurer, presented the Finance Report to the Commissioners,
which can be found on page 18 of the packet. Ms. McClory noted we are currently
overcommitted with commitments going into FY ’20. Ms. McClory indicated this will maximize
the use of the funding for each fiscal year. She reported that one of our loans, Marion Industrial
Center, has been fully repaid as of May 1, 2019. This loan was for $1 million for a loop track at
the company’s storage and logistics facility and was issued in 2014.
The Mahoning Valley Economic Development Corporation (MVEDC) has an outstanding loan
for rail engineering costs that the ORDC issued in 2016 with a provision for loan forgiveness if
the company established operations in Warren. The company has since done that, so ORDC
staff is currently working to convert the loan to a grant and will issue the funds to MVEDC as
such.
Ms. McClory reported that Hydrodec North America has reimbursed the ORDC $19,038.46 as a
result of the company’s inability to satisfy its job creation commitment from a grant issued to
them in 2010. The company did agree to repay the funds and the final payment was received in
early May.
There were no questions regarding the Finance Report.
Prior to the presentation of the items for approval and the project briefings, Commissioner
Jackson announced to the Chairman that he must recuse himself and he left the room at
11:20 a.m.
RESOLUTION 19-05 – KNWA Hobson Yard Improvements, Middleport, Ohio
ORDC staff member Tim Brown presented Resolution 19-05 to the Commissioners. The
briefing can be found on page 29 of the commission packet. Mr. Brown introduced Derrick
Jackson, General Manager with the Kanawha River Railroad, who provided a brief history of the
company. Mr. Jackson indicated the rehabilitation needs for the yard are great. They plan to
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restore service to Track 2 and rehabilitate the other tracks. Mr. Jackson reported the project cost
is approximately $350,000. With the project improvements the railroad will be able to increase
capacity at the yard.
Commissioner Zitter asked Mr. Jackson what the percentage of their business is coal. Mr.
Jackson responded that approximately 74 percent of their traffic is coal, but they are working to
diversify their traffic numbers. Restoring Track 2 will improve the railroad’s transload capacity,
as they are currently limited to loading 13 cars at a time.
Chairman Policinski asked for a motion to approve Resolution 19-05. Commissioner Zitter
moved to approve the motion and Commission Richter seconded the motion. The motion was
approved with nine votes in the affirmative; one recused.
RESOLUTION 19-06 – OmniTRAX, Inc., Cleveland Div. Rehabilitation, Cuyahoga County
ORDC Staff member Tim Brown presented Resolution 19-06 to the commissioners. The
briefing can be found on page 34 of the packet. Mr. Brown reported this is a rehabilitation
project and he introduced Matt Despos, Vice President of Operations for OmniTRAX to give the
project update. Mr. Despos indicated this project will allow OmniTRAX, which is in contract to
purchase the Cleveland Commercial Railroad, to improve the track to Class 1 condition and
improve efficiency and safety. He reported the company intends to add 2000 carloads within the
first 18 months of project completion. An increase in demand for scrap has necessitated these
improvements. Mr. Despos reported OmniTRAX is the only shortline in the area with three
class 1’s and a regional connection.
Chairman Policinski asked if the commissioners had any questions. Hearing none the chairman
asked for a motion to approve Resolution 19-06. Commissioner Reams moved to approve the
motion and Commissioner Richter seconded the motion. The motion was approved with nine
votes in the affirmative; one recused.
PROJECT BRIEFING – FeX Processing, Mingo Junction, Ohio
Tom Burns, ORDC’s Project Development Manager, introduced Doug Schaefer, Vice President
of FeX Processing, who was present to give the project update. Mr. Schaefer reported this is a
$3.4 million expansion in Mingo Junction will occur in three phases and will include a rail spur
and result in the creation of 15 new jobs and the retention of 9 jobs at the project site. The
company operates a recycling facility for scrap materials for reuse in steel mills. This project
will directly impact the company’s ability to support Ohio steel mills. Mr. Schaefer thanked the
Appalachian Partnership for Economic Growth, a JobsOhio regional partner, for their assistance
with a revitalization grant, and stated the approval of the $50,000 grant from ORDC will further
the company’s ability to expand their operations.
Commissioner Zitter asked Mr. Schaefer if the only interchange will be with Norfolk Southern
(NS) and if the Wheeling and Lake Erie is an option. Mr. Schaefer responded that NS is
currently the only option they have but the company indicated an interest in working with the
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Wheeling and Lake Erie. Mr. Schaefer went on to say the company is grateful to have NS as a
partner.
No additional questions were asked.
PROJECT BRIEFING – Ashland Railway – Bridge and Culvert Repairs,
Huron and Richland Counties
ORDC Staff Member Tim Brown presented the Ashland Railway Bridge and Culvert Repair
project to the commissioners, which can be found on page 42 of the packet. Mr. Brown
introduced Mike Mosley, General Manager of Ashland Railway, and Don Cleland who were
both present to give the briefing. Mr. Cleland reported these projects are both high-priority due
to their time-sensitive nature. The first issue is water is leaking from the floor of the culvert due
to stone settling. The issue has steadily increased over a short period of time. The second issue
is a large crack in the abutment supporting the bridge at milepost 84.1. The funds are needed to
expedite repairs in order to prevent service disruption to their customers.
Chairman Policinski asked if any of the commissioners had questions. Commissioner Lozier
asked Mr. Cleland how the repairs will be made to the culvert. Mr. Cleland stated the contractor
will do a concrete overlay on the floor with injections to fill any voids. Commissioner Lozier
asked if they believe they have lost a lot of fill as a result of this issue. Mr. Cleland stated they
have been watching this issue very closely and believe they have minimal loss at this point.
There were no further questions.
For the benefit of our new commissioners, Chairman Policinski reminded everyone that the
Project Briefings are included as a means of information for the commissioners but do not need
approval from the commissioners as they fall within the signature authority of the ORDC’s
Executive Director.
PROJECT BRIEFING – Genesee & Wyoming Northeast Region Bridge Repairs
Tim Brown presented the Genesee & Wyoming Northeast Region Bridge Repairs project to the
commissioners. The briefing can be found on page 45 of the commission packet. Mr. Brown
recognized Tracy Clark, Engineering Manager Regional Coordination, Genesee & Wyoming,
who was in attendance. He introduced Tim Slusser, General Manager, and Chad Boutet,
Director of Structures, from Genesee & Wyoming. Mr. Slusser explained the Ohio Central
Railroad is made up of three railroads with 80 customers and 120 employees. These bridge
projects involve projects with all three of the railroads. Mr. Boutet explained this project will
assist with repairs to 13 bridges. The repairs range from concrete repairs, tie replacements and
steel bridge components.
Mr. Slusser reported that without this assistance from the commission the company would not be
able to complete the repairs all at once. In doing so they will be able to minimize service
disruption to their customers.
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There were no questions.
Commissioner Jackson returned to the meeting at 11:53 a.m.
COMMITTEE REPORTS
Commissioner Jackson reported that the Administrative Committee met to discuss the ORDC’s
by-laws and the need to revise/modernize the by-laws. Commissioner Jackson asked Megan
McClory to give a brief overview of why the committee felt it was necessary to review the bylaws in the first place. Ms. McClory stated that due to some Revised Code revisions, a change of
address for the ORDC and some operations practices that are currently outdated, the
Administrative Committee felt it was necessary to provide updates since the by-laws had not
been revised since the early 1990s.
The Policy Committee did not meet.

OLD BUSINESS
Chairman Policinski reported that the commissioners needed to re-vote on previously approved
Resolution 19-04 due to the expiration of Commissioner Maphet’s term. Chairman Policinski
asked for a motion to approve Resolution 19-04. Commissioner Lozier moved to approve the
motion and Commissioner Reams seconded the motion. The motion was approved with 10 votes
in the affirmative.

NEW BUSINESS
None.

PUBLIC COMMENT
Michael Conner presented a letter to the Commission in support of the Glass Rock Line
ownership being transferred to the county. Mr. Connor believes freight customers could still be
available on this line and he would like to see the county take over ownership so marketing
efforts for freight customers can resume. For clarity, Commissioner Lozier asked Mr. Conner if
he was advocating for the county taking over ownership or if he was proposing something
different. Mr. Conner responded by saying he was hopeful that the county would be the new
owner.

ADJOURN
Chairman Policinski adjourned the meeting at 12:00 p.m.
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July 2019 Executive Director’s Report
Below are the activities of the Ohio Rail Development Commission since the May 2019 meeting:
ORDC Budget: At this time, I had hoped to report the final outcome of the General Revenue
Fund Budget Bill (HB 166). Unfortunately, at the time of this report, HB 166 has not been
approved. As a reminder HB 166 contains all our General Revenue Funds (GRF) used for rail
development grants. The rest of ORDC funding, the State Special Revenue which includes
operations and the revolving loan fund as well as federal funding for grade crossing safety and
freight development, were all approved in the transportation budget (HB 62). Both the House
and the Senate left the Governor’s amount of $2 million annually unchanged so we are hopeful
that will continue through these final deliberations.
Property Management: As mentioned at the May meeting, ORDC is reexamining its inventory
of property. ORDC has requested and received approval from the Attorney General’s office to
use outside legal counsel for any matters that require interaction or approval from the Surface
Transportation Board. The firm Baker and Miller has been assigned to the ORDC for this role.
The total authorized amount for this contract is $25,000, however this contract is payable for
billable hours only. If the Commission approves the resolution on the agenda today, the first
item of work will be to ensure that all necessary paperwork is filed with the STB to finalize the
City of Jackson property transfer.
ORDC staff is involved in two planning efforts that address safety and community concerns with
regard to railroad-highway grade crossings:
1. Crossing Adaptability Study: Work is underway on the Grade Crossing Adaptability
Study, a partnership between ORDC and ODOT to develop a methodology to assess
crossings’ adaptability, or relative importance, within a community or a corridor. Our
intent is to develop a measurement tool that can be applied to rail corridors and crossings
statewide to help alleviate the safety and quality-of-life issues that arise from blocked or
occupied crossings. We have hired CPCS for this project and the initial tasks of
stakeholder outreach and research of current issues and practices are underway. Megan
McClory is the project manager for this effort.
2. Ohio’s Research Interactive for Locals (ORIL) Research Project – Synthesis of
Regulation and Laws pertaining to Roadway/Rail Line Interactions of Ohio’s Local
Transportation System. The purpose of the research is to provide local government
entities a clearer definition of responsibilities within the road and railroad right of way
where they interact. Rich Behrendt and I are on the technical advisory committee. The
results of the study are due in April 2020.
G&W Purchase: Genesee & Wyoming, Inc. announced on July 1 that the company was going to
be acquired by Brookfield Infrastructure and GIC in a $8.4 billion transaction. Genesee &
Wyoming is the owner of the following shortline railroads in Ohio: Central Railroad on Indiana;
Chicago, Ft. Wayne and Eastern; Columbus & Ohio River Railroad; Indiana & Ohio Railway;
Mahoning Valley Railway; Ohio Central Railroad; Ohio Southern Railroad; Warren & Trumbull
Railroad; Youngstown Belt Railroad and Youngstown & Austintown Railroad. Together these
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railroads account for approximately 853 miles or about 17% of the state’s railroad mileage.
ORDC staff has communicated with officials from G&W. There are no short-term changes
anticipated and staff is hopeful that given Brookfield’s history of seeking long-term investments,
this transaction will be a positive for G&W assets in Ohio.
Federal Railroad Administration Grant: I am pleased to announce that the ORDC and the
Indiana & Ohio (I&O) were awarded a Consolidated Rail Infrastructure and Safety
Improvements (CRISI) Program grant in the amount of $3,284,000. Resolution 19-07 in this
packet will finalize the matching share for this grant to move forward.
Finally, in our continued effort of outreach and education, there are two items of note:
1. I moderated a webinar for the Ohio Economic Development Institute titled The Role of
Rail Service in Economic Development. The panel consisted of Jeff Sunderland,
Wheeling & Lake Erie Railway; Matt Cybulski, JobsOhio; Adam Hess, CSX
Transportation; Paul Jeffers, Norfolk Southern and Brian Tornes, Burgess and Niple
Engineers. Thanks to all for volunteering their time and expertise.
2. As in previous years, ORDC provided a grant to Ohio Operation Lifesaver for a booth at
the Ohio State Fair. If you are going to the fair, I would encourage you to stop by.
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MEMORANDUM
July 3, 2019
TO:
FROM:
SUBJECT:

Commissioners
Megan McClory
Finance Report

Accomplishments and Highlights of the Finance Section from May 7, 2019, to July 3, 2019:
1. Fiscal Reports. Staff have prepared monthly statements reflecting current outstanding loans,
revenue collection, and project balances. The reports reflect the status of the ORDC budget as of
the end of FY 2019 and the situation as we enter FY 2020. All 7 loans remaining in repayment
were in good standing as of July 1.
2. Fiscal Years 2020-2021 Budget Process. The House of Representatives and the Senate have
each passed their own versions of the two-year budget bill. Because the two chambers were
unable to pass a compromise bill before July 1, a 17-day interim budget was enacted. The House
and Senate versions both included $2 million from the General Revenue Fund for rail
development grants. This reflects a restoration of funding, after a cut to $1 million in the prior
biennium.
The transportation budget bill was enacted in early April, with ORDC funding for grade crossing
safety, operations, and economic development loans maintained at the same levels as recent years.
3. Office of Budget and Management Internal Audit. ORDC recently completed an
engagement with the Office of Budget and Management’s Office of Internal Audit. OBM’s
review was reported to the State Audit Committee in late June. ORDC staff is in the process of
reviewing all the recommendations to identify opportunities for process improvements. Once
the final memorandums are received from OBM, they will be shared with the Commission.
OBM reviewed ORDC’s processes in two areas:
a) Oil and gas royalty receipts. OBM evaluated the process by which we receive oil and
gas royalties and provided recommendations for improvement. ORDC has acquired
several oil and gas leases through several means: acquisitions of rail properties with
existing leases, state-executed leases, and unitization orders via the Ohio Department of
Natural Resources. ORDC requested a review of this area due to the inconsistent receipt
of royalty revenue and the discovery that some royalties received by ORDC actually
belonged to ODOT. Staff wanted to ensure that ORDC is receiving all royalties that are
due, but not any that belong to others. OBM made the following recommendations:
i. Develop and implement procedures for lease monitoring, including verification
of all applicable lease agreements and orders, verification of payments against
lease/order provisions, and confirmation of the production for which royalties are
paid.
ii. Review procedures to separate the recording of checks and the reconciling of
receipts and deposits.
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iii. Monitor the timeliness of deposits to ensure all funds are deposited within three
business days.
iv. Safeguard paper checks if they are held in ORDC’s offices for any reasons.
b) Railroad Grade Crossing Safety Program Reimbursement Process. This review
considered all aspects of the process by which railroads invoice ORDC for
reimbursement of costs incurred in pursuit of grade crossing safety improvements
funded by ORDC. Staff requested a review of this area in hopes that we could
streamline the invoicing process, as we were finding that invoices were often very
lengthy (100+ pages) or were misdirected to the wrong office or project manager. OBM
made the following recommendations:
i. Develop and implement procedures to review, approve, and pay invoices within
established time requirements.
ii. Develop and implement procedures to better validate direct labor and travel
reimbursement charges.
iii. Develop and implement procedures for periodically monitoring the invoice
reviews performed by ORDC project managers.
iv. Evaluate the purchase order request process to ensure that purchase order
requests and purchase orders are accurate and complete.
Overall, OBM concluded that the reimbursement process is “well-controlled with
improvement needed,” with all observations designated as “low,” posing relatively minor
exposure and representing a process improvement opportunity.

Finance Report
Page 2
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ORDC LOANS SUMMARY

5/31/2019

$

10,500 $

500 $

1,550 $

35,889 $

35,889 $

3,768 $

1,046,389

1,036,389

110,318
$

Total Payments

$

Interest

10,971
174,144

Fees

191,558

221,433

366,561

2024

105,000 $
208,972 $

12,561 $

2023

$
1,000,000 $

1,000,000 $

4,000 $

2022

$

$

2021

Cleveland Commercial Railroad**
$
24,380

2020

Marion Industrial Center**
73,140 $

2019

FY13
Napolean, Defiance & Western *
350,000 $

Loan Amount

FY13
$

Name

FY14
Buckeye Transfer Realty, LLC *

SFY

FY15

28,847 $

12,933 $

534,347

500 $
31,765

5,500 $

76,236 $

61,586

734,584

$
76,236 $

1,362 $

27,084 $

$

76,236 $

224 $

7,500 $

116,120

$

76,236 $

$

22,913 $

85,616

500,000 $
5,170

146,771 $

208,000 $

20,681 $

146,771 $

$
20,511 $

146,771 $

$

15,000 $

142,821 $

Nelson Packaging Company *
60,000 $

700,000 $

Indiana Eastern/Ohio South Central RR *
$

FY15
$

FY15
Ashland Railway *

30,000

589,895

-

500,000

5,231,502

$

189,100 $

$

$

Cleveland Commercial Railroad *

36,305 $

30,767 $

FY17

39,437 $

6,031 $

FY19

235,693 $

39,437 $

30,000

553,097 $

346,489 $

118,311 $

$

361,999 $

118,311 $

$

673,909 $

118,311 $

Mahoning Valley Economic Development ***

Bluegrass Farms *

(8,000)

823,358

115,747 $

FY19

73,746 $

FY17
$

500,000

Jamen Holding Company ***

FY19

$

815,358 $

$

5,006,097 $

Loan Amount Received to Date:

$

Loan Balance Due:
* Loans Active
** Loans Paid Off
*** Loans in Process

All loans are current as of the date of this report.
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Name

ORDC LOANS SUMMARY
SFY

Loan Amount

2019

2024

Fees

Interest

07.02.2019

110,318

Total Payments

1,036,389

2023

$

$

2022

3,768

2021

35,889

2020

$

$

$

$

10,971

500

191,558

1,550

$

$

366,561

1,046,389

105,000

$

1,000,000

35,889

221,433

$

$

$

534,347

$

10,500

$

Cleveland Commercial Railroad**

FY13

$

12,561

$

Marion Industrial Center**

FY13
174,144

12,933

$

$

28,847

208,972

$

$

4,000

$

1,000,000

Napolean, Defiance & Western *

$

500

$

FY14
24,380

5,500

$

$

$

73,140

$

$

31,765

350,000

Buckeye Transfer Realty, LLC *
$

$

FY15
76,236

76,236

76,236

116,120
$

$

61,586

734,584

$

$

$

22,913

$

1,362

27,084

76,236

$

$

$

$

Indiana Eastern/Ohio South Central RR *

224

7,500

30,000

589,895

-

500,000

5,231,502

$

$

$

$

$

189,100

$

$

5,170

$

30,767

85,616

$

36,305

$

$

$

$

6,031

146,771

20,681

146,771

20,511

146,771

$

$

346,489

118,311

$

$

$

$

$

Nelson Packaging Company *
60,000

700,000

39,437

118,311

$

$

361,999

$

$

$

118,311

115,747

208,000

FY15
$
$

500,000

FY15
$
30,000

553,097

23,000

Ashland Railway *

$

142,821

Cleveland Commercial Railroad *

$

673,909

39,437

$

FY17

Bluegrass Farms *

$

$

$

FY19

Mahoning Valley Economic Development ***

823,358

235,693

$

FY19
$
$

0

823,358

$

73,746

FY17
Jamen Holding Company ***

500,000

FY19

$

5,006,097

$

$

Loan Balance Due:

Loan Amount Received to Date:

* Loans Active
** Loans Paid Off
*** Loans in Process

All loans are current as of the date of this report.
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Genesee & Wyoming Inc

Diversified Energy LLC

Eric Petroleum Corp
Charter Communications
American Power - Ohio Power

BoCor Holding LLC

Ashland Railway-Trail Bridge
Bluegrass Farms
Buckeye Transfer
IE/OSC
MIC
NDW
Nelson Packaging
Chesapeake Operating LLC

Name

88

87

84
85
86

84

--------------83

CT #
ACH
ACH
ACH
ACH
ACH
ACH
ACH
Feb Royalty G
12 '18 to 01 '19
Royalty G
Nov '18 - Feb '19 G
RA191001
RA191103
Sep-Oct 2018,
Jan-Feb 2019
April Trackage

Invoice #

Monthly Total
Grand Total

Panhandle

Revenue Received FY 2019
May 2019

Refunds /
Reimburse
Lease

0.00
1,004,034.20

4N40/7002

0.00
0.00

Gas & Oil
Leases,
ORDC Loan Payment - 4N4
Royalties
and
Other - 4N4
Princ.
Inter.
Fees (29991)
(49995)
(79955)
(79956)

1,023.77
0.00
65.61
214.32
31.38
372.92
474.17

Running

Total

2,588,322.31
2,597,540.59
2,603,635.61
2,605,544.99
2,622,959.34
2,640,373.69
2,646,726.72
2,647,606.81

2,647,706.96

11,207.14
9,218.28
6,029.41
1,695.06
17,382.97
17,041.43
5,878.86

100.15

2,647,734.73
2,648,070.72
2,648,448.88

880.09

27.77
335.99
378.16

81,794.70
2,657,886.10

2,648,485.26

2,182.17
21,771.95

36.38

68,453.15
740,364.83

2,657,886.10

0.00
6,255.40

9,400.84

11,159.38
885,459.72
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Ohi-Rail Corp

American Rail Center
Bluegrass Farms
Buckeye Transfer
Indiana Eastern/OSC
Napolean, Defiance & Western
Nelson Packaging
Cleveland Commercial
Genesee & Wyoming Inc
Level 3 Communications

92
93

91

------------89
90
91

CT #
ACH
ACH
ACH
ACH
ACH
ACH
Loan Pmt
RA191104
RA191102
2019 Q1 License
Revenue
03-2019 Gas
RA191101

Invoice #

Name

Encino Energy
Ergon

Monthly Total
Grand Total

Panhandle

1,001.98
0.00
54.72
211.26
342.15
463.55

Running

Total

2,670,117.01
2,679,335.29
2,685,430.31
2,687,339.69
2,704,754.04
2,711,107.07
2,719,107.07
2,810,615.12
2,811,465.12

11,228.93
9,218.28
6,040.30
1,698.12
17,072.20
5,889.48
8,000.00
850.00

2,815,865.12

159,230.00
2,817,116.10

4,400.00

2,073.66
23,845.61

2,816,866.10
2,817,116.10

59,147.31
799,512.14

1,000.98
250.00

6,500.98
891,960.70

0.00
6,255.40

Gas & Oil
Leases,
ORDC Loan Payment - 4N4
Royalties
and
Other - 4N4
Princ.
Inter.
Fees (29991)
(49995)
(79955)
(79956)

Revenue Received FY 2019
June 2019

Refunds /
Reimburse
Lease

91,508.05
1,095,542.25

91,508.05

4N40/7002

0.00
0.00
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$1,200,000.00
$1,000,000.00
$800,000.00
$600,000.00
$400,000.00
$200,000.00
$-

$1,200,000.00
$1,000,000.00
$800,000.00
$600,000.00
$400,000.00
$200,000.00
$-

$96,832

$970,279

GC Safety
(Payroll)

$5,449

$1,094,415

GC Safety
(Payroll)

Fiscal Year 2019 Agency Operations

$7,251
$23,749
GC Safety
(Personal
Service)

$90,843

$615,520

Operations
(Payroll)

$9,119
$17,881
Operations
(Personal
Service)

$2,472
$84,528
Operations
(Office Expenses)

$2,000
$Operations
(Equipment)

Operating Expenses vs. Budget (through 5/31/19)

$13,956
$2,044
GC Safety
(Operations)

$$23,749
GC Safety
(Personal
Service)

$2,819

$703,544

Operations
(Payroll)

$8,425
$18,575
Operations
(Personal
Service)

$2,521
$84,479
Operations
(Office Expenses)

$2,000
$Operations
(Equipment)

Operating Expenses vs. Budget (through 6/30/19)

$$5,498
GC Safety
(Operations)

Remaining Budget

Encumbered + Disbursed

Remaining Budget

Encumbered + Disbursed
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ORDC Operations & Revolving Loan Fund Report as of June 3, 2019
Fiscal Year 2019 Appropriation
Cash Balance as of 6/3/19
LESS: OPEN PRIOR YEAR ENCUMBRANCES
NET CASH AVAILABLE FOR 2019 USE
Fiscal Year 2019 Appropriation
LESS: PAYROLL AND OTHER COSTS (Budgeted)
LESS: PROJECTS ENCUMBERED or DISBURSED
Bluegrass Farms Reach Stacker (loan)
Altivia Petrochemicals LLC (grant)
Menard, Inc. Jeffersonville (grant, balance)
LESS: PROJECTS APPROVED BUT NOT ENCUMBERED
Fex Processing Expansion & Rail Spur Installation (grant)
Cleveland & Cuyahoga Rwy Cleveland Division Rehabilitation (grant)
ASRY Repair of Bridge 84.1 & Culvert 262.9 (grant)
KNWA Hobson Yard Expansion & Rehabilitation (grant)
G&W Northeast Region Bridge Repairs
Jamen Holding Company/TriMor Corporation (loan)
LESS: PROPOSED COMMITMENTS FOR FY 2019
NET SPENDING AUTHORITY/CASH AVAILABLE*

*FY 2019 overcommitments will be funded with expected FY 2020 appropriations.
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Spending authority
$
2,875,800
$
$
$

9,687,031
1,334,021
8,353,010

$

2,875,800

(693,260) $

5,477,210

$

1,288,223

$
$
$

553,097
100,000
156,165

$
$
$
$
$
$

50,000
554,374
49,796
174,930
142,475
500,000

$

Cash

ORDC Operations & Revolving Loan Fund Report as of July 2, 2019
Fiscal Year 2019 Appropriation
Cash Balance as of 7/2/19
LESS: OPEN PRIOR YEAR ENCUMBRANCES
NET CASH AVAILABLE FOR 2019 USE
Fiscal Year 2019 Appropriation
LESS: PAYROLL AND OTHER COSTS (Budgeted)
LESS: PROJECTS ENCUMBERED or DISBURSED
Bluegrass Farms Reach Stacker (loan)
Altivia Petrochemicals LLC (grant)
ASRY Repair of Bridge 84.1 & Culvert 262.9 (grant)
Cleveland & Cuyahoga Rwy Cleveland Division Rehabilitation (grant)
Fex Processing Expansion & Rail Spur Installation (grant)
G&W Northeast Region Bridge Repairs
KNWA Hobson Yard Expansion & Rehabilitation (grant)
Menard, Inc. Jeffersonville (grant, balance)
MVEDC/Auto Parkit
Ohio Operation Lifesaver
LESS: PROJECTS APPROVED BUT NOT ENCUMBERED
Jamen Holding Company/TriMor Corporation (loan)
LESS: PROPOSED COMMITMENTS FOR FY 2019
NET SPENDING AUTHORITY/CASH AVAILABLE*

*FY 2019 overcommitments will be funded with FY 2020 appropriations.
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Spending authority
$
2,875,800
$
$
$

9,786,747
1,302,452
8,484,295

$

2,875,800

(465,520) $

5,608,495

$

1,258,223

$
$
$
$
$
$
$
$
$
$

553,097
100,000
49,796
325,334
50,000
142,475
174,930
156,165
30,000
1,300

$

500,000

$

Cash

ORDC Operations & Revolving Loan Fund Report as of July 2, 2019
Fiscal Year 2020 Appropriation
Cash Balance as of 7/2/19
LESS: OPEN PRIOR YEAR ENCUMBRANCES
NET CASH AVAILABLE FOR 2020 USE
Fiscal Year 2020 Appropriation
LESS: PAYROLL AND OTHER COSTS (Budgeted)
LESS: PROJECTS ENCUMBERED or DISBURSED
LESS: PROJECTS APPROVED BUT NOT ENCUMBERED
Jamen Holding Company/TriMor Corporation (loan)
LESS: PROPOSED COMMITMENTS FOR FY 2020
NET SPENDING AUTHORITY/CASH AVAILABLE*

Spending authority
$
2,875,800

$

896,117

$

500,000

$

1,479,683

*Controlling Board approval will be necessary to fund projects beyond the available spending authority.
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Cash
$
$
$

9,786,747
2,768,188
7,018,559

$

2,875,800

$

4,142,759

FISCAL YEAR 2019 BUDGET - FINAL
7/1/2019

FY 2019 PROJECTS APPROVED
Altivia Rail Yard
ASRY Repair of Bridge 84.1 & Culvert 262.9
Bluegrass Farms Reach Stacker
Central Main & Quebec Railway Omal Yard Connections
CIND Tie & Surface Project
Cleveland & Cuyahoga Rwy Cleveland Division Rehabilitation
FeX Processing Expansion & Rail Spur Installation
G&W Northeast Region Bridge Repairs
Jamen Corp/Trimor Corp
KNWA Hobson Yard Expansion and Rehabilitation
Menard, Inc. Jeffersonville
NS River Line Rehabilitation - INFRA
NSG Glass North America
Ohi-Rail Bridge Repairs
Ravago Americas LLC
RJ Corman Marlite/Deflecto Leads Rehab
Taylor Steel Lordstown
Wheeling & Lake Erie Railway Crawford Siding
TOTAL OF APPROVED PROJECTS
FOR APPROVAL
TOTAL FOR APPROVAL
FUNDING REMAINING IF ALL PROJECTS APPROVED
ACTIVE COMMITMENTS
Amware Brook Park
Appalachian Partnership for Economic Growth
ASRY Willard Line Rehab and Rail Test
IERR Rehab
Indiana Northeastern Track Upgrade
Lawrence Economic Development Corporation
Youngstown-Warren Regional Chamber
OSCR Bridge Repairs & Grade Crossing Surfaces
Regional Growth Partnership
Team Northeast Ohio
WESTCO Urbana Line Bridge 124.67
Zanesville-Muskingum County Port Authority
TOTAL COMMITMENTS
FUNDING REMAINING AFTER APPROVED PROJECTS AND COMMITMENTS

Spur
Rehabilitation
Spur
Spur
Rehabilitation
Rehabilitation
Spur
Rehabilitation
Spur
Added capacity
Spur
Rehabilitation
Spur
Rehabilitation
Spur
Rehabilitation
Rehabilitation
Added capacity

Spur
Spur
Rehabilitation
Rehabilitation
Rehabilitation
Spur
Spur
Rehabilitation
Spur
Spur
Rehabilitation
spur

$

$

-

Requested
Funding
$ 225,000
$
49,796
$ 553,097
$ 124,703
$ 355,855
$ 554,374
$
50,000
$ 142,475
$ 500,000
$ 174,930
$ 200,000
$ 520,000
$ 200,000
$
37,000
$ 100,000
$ 163,040
$
56,125
$ 400,000
$ 4,406,395

Available Funds for FY 2019

-

273,524 $
273,524 $ 220,000
230,770 $
230,770 $ 100,000
1,417,754 $
1,417,754 $ 708,877
290,502 $
290,502 $ 145,251
602,645 $
602,645 $ 267,939
58,300
58,300 $
58,300 $
$ 250,000
43,451,104
Not Available
257,319 $
257,319 $ 128,659
75,000
15,000,000 $
1,000,000 $
15,000,000 $
390,000 $ 125,000
400,000 $
400,000 $ 200,000
350,000,000 $
5,300,000 $ 150,000
426,981,918 $ 10,220,814 $ 2,429,026

-

Total Project
Rail Portion
$
225,000 $
225,000
$
99,592 $
99,592
$
553,097 $
553,097
$
249,406 $
249,406
$
1,296,866 $
1,296,866
$
1,108,749 $
1,108,749
$
3,400,000 $
465,000
$
284,950 $
284,950
$
1,300,000 $
1,300,000
$
349,860 $
349,860
$
65,000,000 $
700,000
$ 10,000,000,000 $ 31,882,843
$
260,000,000 $
500,000
$
74,000 $
74,000
$
35,100,000 $
2,200,000
$
326,080 $
326,080
$
112,250 $
112,250
$
3,500,000 $
3,500,000
$ 10,372,979,850 $ 45,227,693

$

$
$
$
$
$
$
$
$
$
$
$
$
$

Loan & Grant w/
Payback
$

5,000,000

Grants
$ 3,000,000

3,946,903

-

3,946,903

-

500,000

553,097

1,053,097

-

$ 100,000
$
49,796
$
$ 124,703
$ 355,855
$
554,374
$
50,000
$
142,475
$
$
174,930
$ 200,000
$ 520,000
$ 200,000
$
37,000
$ 100,000
$ 163,040
$
56,125
$ 400,000
$ 3,228,298 $

$

(228,298) $

$
$

$
50,000
$ 100,000
$
708,877
$
145,251
$
267,939
$
58,300
$
250,000
$
128,659
$
75,000
$
125,000
$
200,000
$
150,000
$ 2,259,026 $
$ (2,487,324) $
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FISCAL YEAR 2020 BUDGET PROJECTION
7/1/2019

FY 2019 PROJECTS APPROVED
Cleveland & Cuyahoga Rwy Cleveland Division Rehabilitation
Jamen Corp/Trimor Corp
FY 2020 PROJECTS APPROVED
TOTAL OF APPROVED PROJECTS
FY 2020 PROJECTS FOR APPROVAL
Amware Corporation & Recycle-It Corporation
I&O CRISI Delta Yard
Indiana Eastern Railroad Rehabilitation
Lawrence Economic Development Corporation
OSCR Bridge Repairs & Grade Crossing Surfaces
TOTAL FOR APPROVAL
FUNDING REMAINING IF ALL PROJECTS APPROVED
ACTIVE COMMITMENTS
ADS Logistics
Appalachian Partnership for Economic Growth
ASRY Willard Line Rehab and Rail Test
Indiana Northeastern Track Upgrade
Regional Growth Partnership
Team Northeast Ohio
WESTCO Urbana Line Bridge 124.67
Youngstown-Warren Regional Chamber
Zanesville-Muskingum County Port Authority
TOTAL COMMITMENTS
FUNDING REMAINING AFTER APPROVED PROJECTS AND COMMITMENTS

Rehabilitation
Spur

Spur
Rehabilitation
Rehabilitation
Spur
Rehabilitation

Spur
Spur
Rehabilitation
Rehabilitation
Spur
Spur
Rehabilitation
Spur
spur

5,600,000

Loan & Grant w/
Payback

Available Funds for FY 2020 $ 3,000,000 $

500,000

Grants

$
2,408,749 $

229,040

500,000

2,408,749 $

Requested
Total Project
Rail Portion
Funding
1,108,749 $
1,108,749 $ 229,040 $
1,300,000 $
1,300,000 $ 500,000

229,040 $

-

$

$
$

729,040 $

50,000
300,000
145,251
58,300
128,659
682,210 $

273,524 $ 220,000
7,168,000 $ 300,000
290,502 $ 145,251
58,300
58,300 $
257,319 $ 128,659
8,047,645 $ 852,210

$ 2,088,750 $

$
75,000
$
100,000
$
708,877
$
267,939
$
75,000
$
125,000
$
200,000
$
250,000
$
150,000
$ 1,951,816 $

136,934 $

5,100,000

-

5,100,000

$
$
$
$
$
$
273,524 $
7,168,000 $
290,502 $
58,300 $
257,319 $
8,047,645 $

75,000
650,000 $
309,000 $
230,770 $
230,770 $ 100,000
1,417,754 $
1,417,754 $ 708,877
602,645 $
602,645 $ 267,939
75,000
15,000,000 $
1,000,000 $
15,000,000 $
390,000 $ 125,000
400,000 $
400,000 $ 200,000
$ 250,000
43,451,104
Not Available
350,000,000 $
5,300,000 $ 150,000
426,752,273 $
9,650,169 $ 1,951,816

$
$
$
$
$
$

$
$
$
$
$
$
$
$
$
$

$
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Fiscal Year 2019 Grant Commitments vs. Budget
$3,000,000

FY 2019 Budget: $3,000,000
$325,334
$1,300
$142,475
$2,500,000
$174,930
$49,796
$50,000
$56,125
$100,000
$2,000,000
$355,855

$1,500,000

$400,000

OmniTRAX Cleveland Division
Rehabilitation (2019)
Ohio Operation Lifesaver
G&W Northeast Region Bridge
Repairs
KNWA Hobson Yard Expansion &
Rehabilitation
ASRY Repair of Bridge 84.1 &
Culvert 262.9
FeX Processing Expansion & Rail
Spur Installation
Taylor Coil Processing
Altivia Petrochemicals

$124,703

CIND Mainline Rehabilitation

$200,000

WLE Crawford Siding

$1,000,000

CMQ Omal Yard Connections

$200,000
$100,000
$37,000

Menard, Inc. Jeffersonville
NSG Glass North America

$163,040
Ravago Americas LLC

$500,000

Ohi-Rail Bridge Repairs

$520,000

$-
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RJ Corman Marlite/Deflecto
Leads
NS River Line INFRA Grant

Fiscal Year 2020 Grant Commitments vs. Budget
$3,000,000

FY 2020 Budget: $3,000,000

Remaining FY 2020 Budget

$2,500,000

Lawrence Economic
Development Corporation
OSCR Bridges & Surfaces
I&O CRISI Delta Yard

$2,000,000

$2,088,750

Indiana Eastern Railroad
Rehabilitation
Amware Brook Park
OmniTRAX Cleveland Division
Rehabilitation (2020)

$1,500,000

$1,000,000
$58,300
$128,659

$300,000
$500,000
$145,251
$50,000
$229,040
$-
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Fiscal Year 2019 Grade Crossing Safety Program
Project Budget through 5/31/2019
$18,000,000.00

$16,000,000.00

$4,339,466.88

$14,000,000.00
$12,000,000.00
$10,000,000.00
Remaining Budget

$8,000,000.00
$6,000,000.00

Encumbered + Disbursed

$13,073,961.43

$4,000,000.00
$2,000,000.00
$Warning Devices

$229,148.32
$270,851.68
Other Improvements (NonWarning Device)

Project Budget through 6/30/2019
$18,000,000.00
$16,000,000.00

$2,558,672.12

$14,000,000.00
$12,000,000.00
$10,000,000.00
$8,000,000.00

Remaining Budget
$14,839,756.19

Encumbered + Disbursed

$6,000,000.00
$4,000,000.00
$2,000,000.00
$255,099.27
$Warning Devices
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$244,900.73
Other Improvements (NonWarning Device)
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Federal Grant Request
ORDC Match
IORY Match

$3,284,000
$300,000
$3,584,000
$7,168,000

           
-Improves capacity at a yard that is experiencing an increase in
rail freight volume
-Supports area steel industry shippers



               

This project meets ORDC’s goal of Efficient Railways by improving yard capacity, ensuring that Delta-area
steel industry shippers receive efficient rail service.

>>








25

PROJECT BRIEFING:
I&O US STEEL INDUSTRY CAPACITY EXPANSION CRISI GRANT
SUBMISSION
DELTA, OHIO
September 7, 2018, updated July 8, 2019
Update to the below Briefing: ORDC was informed the week of June 10th that the below grant
was successful, and FRA awarded the project the requested amount of $3,284,000. After
presentation to the Commission in September 2018, project costs solidified and are updated in
the chart below. At this time Staff requests that the Commission approve the $300,000 in ORDC
funding in order to leverage the significant federal and private investments at Delta Yard.
Staff and the Indiana and Ohio Railway (“IORY”) request the Commission approve a resolution
of support for the joint submission of the US Steel Industry Capacity Expansion project to the
Federal Railroad Administration’s Consolidated Rail Infrastructure and Safety Improvements
(“CRISI”) program. ORDC and IORY will be submitting an approximately $7,168,000 project
for a CRISI grant, and the completed project will result in rehabilitation and infrastructure
enhancements to the IORY’s Delta, Ohio yard, which will support increased future rail freight
shipment volumes as the yard is currently at capacity due to significantly increased rail business.
The project itself is located at a four-track yard in Delta. Before the local steel industry was
producing large volumes of product that required rail freight transportation, the yard was downgraded and some of the tracks were taken out of service, due to lack of need. The rail yard is on
IORY-owned property and needs rehabilitation to restore the tracks to service to support the
transportation needs of the U.S. steel industry. The IORY bases two crews out of this yard to
provide freight rail service to these businesses.
Centered around Delta, OH are several steel manufacturing and processing businesses that
provide products for U.S. industries including automotive, construction, agriculture and general
manufacturing applications. Companies located here include North Star Bluescope Steel and
Fulton County Processing. These facilities depend on freight rail service that is provided by the
IORY to receive raw materials, such as scrap steel and pig iron, and to ship finished products to
their customers. These businesses are growing, and some have plans to expand production
capabilities beginning in 2019. In addition, a new scrap processing company, Metal X, is
building a new facility in Delta.
The current proposed cost share of the project is as follows:
Total Project:
Federal grant request:
Ohio Rail Development Commission match:
Non-federal, Non-state match, IORY:

$ 7,168,000*
$ 3,284,000
$
300,000
$ 3,584,000

*Project costs are being updated, and any additional funds above the federal and state match will be borne by the I&O.

ORDC and IORY have executed a Public-Private Partnership agreement to govern the project
and will abide by all required federal provisions in the completion of the project.
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RESOLUTION 19-07
RE: INDIANA & OHIO RAILWAY COMPANY
GRANT FUNDING
A RESOLUTION DETERMINING THE APPROPRIATENESS OF ASSISTANCE
PROPOSED TO BE PROVIDED TO THE INDIANA & OHIO RAILWAY COMPANY
UNDER CHAPTER 4981 OF THE OHIO REVISED CODE.
WHEREAS, this Commission as the Ohio Rail Development Commission (“ORDC”) created by
Chapter 4981 of the Ohio Revised Code, has the responsibility of reviewing and making
recommendations to ORDC staff with respect to the assistance under Chapter 4981 of the Ohio
Revised Code (the “Act”) proposed to be provided; and
WHEREAS, the ORDC has under consideration the provision of assistance under the Act to the
Indiana & Ohio Railway Company (the “Company”); and
WHEREAS, the ORDC staff has submitted to this ORDC a Request for Assistance submitted by
the Company; the determination of the Executive Director of the ORDC and the facts upon
which such determination is based, that the proposed assistance will conform to the requirements
of the Act and the terms of the proposed assistance; and
WHEREAS, the ORDC has reviewed such submissions and discussed them with the Executive
Director and staff of the ORDC the proposed assistance; and
WHEREAS, on the basis of such review and discussions, the ORDC has determined that the
provision of assistance to the Company, as set forth in the ORDC staff’s submissions, is
appropriate.
NOW, THEREFORE, BE IT RESOLVED by the ORDC of the State of Ohio:
Section 1. That the ORDC determines that the assistance proposed to be provided under the
Act to assist the Company with the Rail Service Project (as defined below) is appropriate.
Section 2. That the ORDC approves the proposed assistance to the Company, the nature,
amount and terms of which are summarized in Exhibit A attached hereto.
Moved By _________________________________
Seconded By _______________________________
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Resolution 19-07
Page 2

Mark Policinski, Chairman
Allen Biehl
Dean Hempfling
Solomon Jackson
Mark G. Johnson
William Lozier
Pamela Vest Boratyn for Jack Marchbanks
Rachel Near for Lydia Mihalik
Anthony Reams
Eric Richter
Thomas Zitter

___Yes
___Yes
___Yes
___Yes
___Yes
___Yes
___Yes
___Yes
___Yes
___Yes
___Yes

___No
___No
___No
___No
___No
___No
___No
___No
___No
___No
___No

___Absent
___Absent
___Absent
___Absent
___Absent
___Absent
___Absent
___Absent
___Absent
___Absent
___Absent

___Abstained
___Abstained
___Abstained
___Abstained
___Abstained
___Abstained
___Abstained
___Abstained
___Abstained
___Abstained
___Abstained

___Recused
___Recused
___Recused
___Recused
___Recused
___Recused
___Recused
___Recused
___Recused
___Recused
___Recused

ORDC ACTION:
Motion Approved
Motion Denied

Other Action
Date

7/17/19

CERTIFICATE
I, the undersigned Chairman of the ORDC, hereby certify that the foregoing is a true and
correct record of the resolution of said ORDC.

Mark Policinski, Chairman
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7/17/19
Date

Resolution 19-07
Page 3
EXHIBIT A
A grant to the Company pursuant to Section 4981.032 of the Ohio Revised Code in the amount
of up to Three Hundred Thousand Dollars ($300,000) (the "ORDC Grant") for the CRISI project
selected for federal funding in Delta, Ohio, which consists of the rehabilitation of multiple yard
tracks in Company’s Delta Yard. (the “Rail Service Project”).
The ORDC Grant is subject to the following conditions:
1. The Company must meet all standard ORDC program requirements, including any
applicable prevailing wage provisions, in expending the ORDC Grant.
2. The Company shall be responsible for any and all costs in excess of the ORDC Grant.
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-Provides long-term stability in the management of the rail
asset and preserves the economic development potential in
Appalachia

Jackson Line
ORDC
Acquisitions
This project meets the objective to preserve
and enhance
Ohio’s rail system under the ORDC Goals of Efficient
Railways
January
2017
                

and Economic Development.

Hamden

Wellston

1

2

1 Buckeye Branch
2 Meadow Run Branch

Hig
no hligh
tb
ein ted p
g a ort
cqu ion
ire
d

3

3 Huron Branch (partial)

Jackson

4 Pyro Spur
5 Jackson Line: Mainline South
Jackson Line: Active
(to be acquired)

Jackson Line: Inactive
(to be acquired)

Jackson Line: Deeded ROW

4

Oak Hill

5
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1 Buckeye Branch
Jackson Line - Active

PROJECT BRIEFING
ACCEPTANCE OF JACKSON RAIL LINE BY ORDC
July 8, 2019
ORDC requests the Commission approve the formal assumption of ownership of the Jackson Line from
the City of Jackson (the “City”). This approval would be the culmination of a multi-year effort between
the City, ORDC and the Ohio South Central Railroad (“OSCR”) to move the ownership of the Line to an
entity familiar with managing railroad property.
The line, purchased in two phases by the City of Jackson starting in 1987 and 1991 is situated in Ross,
Vinton and Jackson counties. The rail users on the Jackson Line employ approximately 2,700 people and
include the following companies: Austin Power in Red Diamond, General Mills in Welllston, Bellisio
Foods and AluChem in Jackson. Because the original purchases were financed by ORDC’s predecessors
using federal funding, if the City were to sell the line to another entity, 90% of the proceeds of the sale
would remit to ORDC, making other ownership structures significantly more complicated.
On January 2, 2013, the City and ORDC signed a Memorandum of Agreement to outline the process by
which the City and ORDC would accomplish the transfer of the Line. This Memorandum required both
the City and ORDC to work with each other and the shippers on the line in the selection of a new operator
for the line, as US Rail had served notice of the early termination of their existing lease. After a selection
process involving multiple bidders, the OSCR was selected to be the operator of the line. Since January
31, 2014, the OSCR has been the operator of the entirety of the Jackson Line.
One of the Memorandum’s requirements was that ORDC negotiate with the OSCR directly in developing
the new lease between the City and OSCR, due to ORDC’s eventual assumption of ownership of the line,
and as such the lease with it. ORDC and OSCR used the template of the Panhandle and Piney Fork leases
for their negotiations, and with minor changes due to different operating characteristics, came to a
satisfactory agreement on a 25 year lease. This lease is now in year 5 of the 25 years and OSCR has
complied with all provisions.
ORDC has completed environmental screenings and required surveying for the property to be obtained.
No environmental issues on property ORDC will obtain were noted. Since the OSCR has taken over
operations, ORDC has helped the OSCR leverage federal, state, local and OSCR funding to improve the
line with over $2,000,000 of improvements, alleviating a significant deferred maintenance issue when
OSCR took over the line. Approximately $1,600,000 of those improvements were public funds.
Transfer of the line will not:
• Transfer property from private to public.
• Change the tax burden or collection in any way.
• Create any additional cost of ownership to the state beyond minor administrative costs that can be
absorbed by ORDC through existing resources.
• Affect existing operating agreement.
• Change or impede economic development potential on the line
ORDC has received the support of important partners in the region for this assumption of ownership,
including the Appalachian Partnership for Economic Growth and Representative Ryan Smith.
With Commission approval of this Resolution, and after all appropriate documents are developed, ORDC
and the City will execute all documents required to effectuate the transfer and ORDC will assume
ownership of the Jackson Line, including the OSCR operating lease.
31

ORDINANCE NO. 36-13
AN ORDINANCE AUTHORIZING THE MAYOR AND THE SERVICE AND SAFETY DIRECTOR
OF THE CITY OF JACKSON TO ENTER INTO A LEASE AGREEMENT WITH THE INDIANA
EASTERN RAILROAD OBA OHIO SOUTH CENTRAL RAILROAD AND DECLARING AN
EMERGENCY.

WHEREAS, the City has engaged in negotiations with the Indiana Eastern Railroad, dba Ohio
South Central Railroad (hereinafter referred to as OSCR), to arrive at a lease agreement, a copy of which
is attached, whereby OSCR will operate the City owned rail line; and
WHEREAS, the City of Jackson and OSCR have reached an agreement and both parties now
desire to have the lease agreement approved and adopted as the lease between the City and OSCR; and
WHEREAS, finalizing the contract between the City and the OSCR is necessary to preserve the
health, safety and welfare of the City and its citizens and for the further reason that an application must
be made to the Surface Transportation Board in Washington, D.C. and the process should be started at
the earliest possible date; this matter constitutes an emergency.
NOW, TI-iEREFORE, BE IT RESOLVED BY THE LEGISLATIVE AUTHORITY OF THE CITY OF
JACKSON THAT THE MAYOR AND SERVICE AND SAFETY DIRECTOR OF THE CITY ARE HEREBY
AUTHORIZED TO EXECUTE THE LEASE AGREEMENT WITH THE OSCR, AS ATTACHED HERETO,
AND DECLARING AN EMERGENCY.
In the event this Ordinance receives a majority vote for passage but fails to receive the required
number of votes to pass as an emergency, then this Ordinance shall be deemed to have passed but with no
emergency clause, and shall take effect at the earliest time permitted by law.
It is hereby found and determined that all formal .acts of this council concerning and relating to
adoption of this resolution were adopted in an open meeting of this council and that the deliberations of
the council and any of its committees resulted in such formal action, were in meeting open to the public,
in compliance with all legal requirements including Section 121.22 of the Ohio Revised Code.
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LEASE AND OPERATING AGREEMENT
THIS LEASE AND OPERATING AGREEMENT ("Agreement") is made this 2JifJay of
/In ·: 2013 ("Effective Date"), between the CITY OF JACKSON, hereinafter referred to as
~ with principal offices at 14S Broadway Street, Jackson, Ohio, 45640; and INDIANA
EASTERN RAILROAD DBA OHIO SOUTH CENTRAL RAILROAD, hereinafter referred to as "OSCR"
th
with principal offices at 412 West 4 Street, Edwardsville, Illinois 62025.

/J-

IN CONSIDERATION of the covenants and agreements herein contained and other good
and valuable consideration, and intending to be legally bound, the parties agree as follows:

Article I.

DESCRIPTION OF PROPERTY.

Section 1.01 The Jackson Line and related properties are listed below:
(a) From Mile Post 32.7S near Firebrick, Ohio to Mile Post 4.64 near Wellston, Ohio;
(b) Thence from Mile Post 4.64 near Wellston, Ohio to Mile Post 0.00 at Hamden, Ohio;
(c) Thence from Mile Post 127.8 near Hamden, Ohio to Mile Post 112.3 at WestJunction,
Ohio;
(d) Thence from Mile Post 95.5 at West Junction, Ohio to Mile Post 91.6 at RA Junction near
Vauces Yard on the north-south main line of CSX Railroad;
(e) Thence from Mile Post 127.71 near Hamden, Vinton County, Ohio on the CSX Main Line,
to Mile Post 136.71 near Red Diamond, Vinton Count, Ohio.
The above properties are collectively are referred to as the "Jackson Line," and are further
described in attached "Exhibit A".

Article II.

COMMON CARRIER RIGHTS.

Section 2.01 Subject to other terms and conditions of this Agreement, OSCR shall have full
right and responsibility to provide common carrier rail service on the Jackson Line, and to use
and manage the Jackson Line for all purposes consistent with the duties, rights, obligations and
responsibilities of a rail carrier under the jurisdiction of the Surface Transportation Board (the
"STB"), the Federal Railroad Administration (the "FRA"), and other governing bodies or laws.
Such rights shall include, but shall not be limited to, all rights of a rail carrier under the Revised
Interstate Commerce Act, 49 United States Code§ 10101, et seq. and the ICC Termination Act
(Public Law 104-88, 109 Stat. 803).
Section 2.02 LESSOR shall not undertake, and, subject to the terms of this Agreement, hereby
waives any right it may have to conduct, or hold itself out to conduct, common carrier rail .
service on the Jackson Line, for the term of this Agreement. OSCR shall not grant overhead
rights, operating rights or trackage rights on the Jackson Line to any party without the advance
written consent of the LESSOR. Notwithstanding anything herein to the contrary, OSCR shall
retain the right to provide haulage services to third parties. Subject to the provisions of this
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Agreement, LESSOR shall provide OSCR with quiet enjoyment of the Jackson Line throughout
the term of this Agreement.

Article Ill.

TERM.

Section 3.01 The term of this Agreement shall for a period of twenty-five (25) years (the
"Initial Term") unless sooner terminated in accordance with the provisions of this Agreement,
to begin on the earliest date when both the Surface Transportation Board approves a Change in
Operator application and recognizes OCSR as the successor of US Rail Corporation and US Rail
Corporation vacates the line.
Section 3.02 After the Initial Term, this Agreement shall automatically renew for five (5) years
("Renewal Term") unless terminated by either party upon one (1) year advance written notice
to the other party prior to the end of the Initial Term, provided any such termination shall meet
STB regulatory requirements.

Article IV.

NON-EXCLUSIVE FREIGHT OPERATIONS.

Section 4.01 This Agreement does not convey to OSCR exclusive freight rights to use the
Jackson Line. LESSOR, in its sole discretion, may grant to other rail freight carrier(s) the right to
jointly use all, or any portion of, the Jackson Line as provided in this Article IV, Non-Exclusive
Freight Operations and as stated below.
Section 4.02 LESSOR may grant joint use access to another rail freight carrier if OSCR has
petitioned the STB for authority to abandon or discontinue operations over all, or any portion
of the Jackson Line, or has ceased to provide common carrier rail service over all, or a portion of
the Jackson Line for a period of three consecutive months, other than pursuant to a lawful
embargo or because of lack of demand for service.
Section 4.03 Under other conditions not identified in Section 4.02 above, LESSOR may only
grant other freight rail carrier(s) limited access to jointly use any portion of the Jackson Line, if
such other carrier:
(a) agrees in writing to defend, indemnify and hold OSCR and its subsidiaries, parent and
affiliates, harmless against any and all liability arising in any way whatsoever from the
other carrier(s) use of the Jackson Line;
(b) is an existing rail freight carrier or newly created and can demonstrate its financial,
insurance (including as set forth in Article XVI) and operational capabilities to
competently operate a railroad. In determining the operational capabilities of a carrier,
the following items will be considered by the LESSOR, in its sole discretion, however
with input from OSCR: safety record, accident and incident records, management
expertise, personnel expertise, operating rules and practices, suitability of equipment,
and capacity to make capital investments necessary to operate at the proposed traffic
levels. Other criteria may be considered in addition to those listed above;
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(c) agrees that at all times, the operations of the other freight rail carrier(s) shall be
conducted in a manner which does not unduly interfere with OSCR's operations and
shall be in compliance with all dispatching orders, operating rules, safety rules,
directives and schedules of OSCR;
(d) agrees to pay to OSCR: 1) a maintenance fee per each car and locomotive moved by
such other user based on actual costs of maintaining the Jackson Line; and 2) a usage
fee per each car and locomotive moved by such other user. The actual cost component
for the maintenance fee per car is hereinafter referred to as "Actual Costs Per Car" and
shall be defined and calculated as follows: for the first three (3) years of this Agreement,
the Actual Costs Per Car shall be determined by LESSOR in consultation with OSCR, and
for each year after the first three (3) years of this Agreement, the Actual Costs Per Car
shall be the total maintenance and capital improvement costs expended by OSCR, with
its own funds, not counting any expenditure of public funds, for the maintenance and
improvement of track, fixtures, and appurtenances on the Jackson Line for the three
year period defined below, divided by the total number of loaded.cars for this same
three year period. Beginning January 1, 201, and occurring every year thereafter, the
Actual Costs Per Car will be recalculated. A locomotive will be treated as the equivalent
of a single car using the same formulas as delineated above. By February 15th of each
year, OSCR shall provide the Actual Costs Per Car as well as the data evidencing the
calculation to the LESSOR. The usage fee per each car and locomotive moved by the
other carrier across the Jackson Line shall be an amount equal to OSCR's current
payment under Section 5.0l{a) on an annual basis divided by the number of cars moved
by OSCR on the Jackson Line that originate or terminate on the Jackson Line. By
February 15th of each year, OSCR shall provide such usage fee as well as the data
evidencing the calculation to the LESSOR;
(e) Agrees to pay a per car payment to the LESSOR equal to ten dollars ($10.00) per car
without taking into account any reductions in Fixed Rent or Variable Rent based upon
the provisions in Section 5.03;
{f) In the event other freight rail carrier(s) agrees to meet and comply with Sections 4.03 (a)
to (d) above, OSCR will make reasonable good faith efforts to accommodate the other
carrier(s) operational requests.
Section 4.04 Any other provision of this Article notwithstanding, any joint use or operations
over the Jackson Line by any freight carrier other than OSCR shall be subject to such prior
approval of the STB or other governmental bodies with jurisdiction over the premises as may be
required under otherwise applicable law.
Section 4.05 Any other provision of this Article notwithstanding, LESSOR shall in no event
grant any rail freight carrier other than OSCR the right to jointly use or operate over the Jackson
Line during the term of this Agreement pursuant to the above provisions for the purpose of (1)
providing transportation service of any kind to an Existing Rail User; (2) utilizing the Jackson
Line as a through route without serving a Rail User or (3) transporting traffic that is the subject
of a valid contract between OSCR and a shipper. For purpose of this Agreement, "Existing Rail
User" is defined as any shipper, customer, facility or rail patron (irrespective of ownership)
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located along the Jackson Line that shipped or received a rail car or cars via OSCR over the
Jackson Line at any time during the three years prior to the request of service and a "Rail User"
is a shipper, customer, facility or rail patron (irrespective of ownership) located along the
Jackson Line that has not shipped or received a rail car or cars via OSCR over the Jackson Line at
any time during the three years prior to the request of service. For the avoidance of doubt, a
plant or facility that changes ownership after that plant or facility has been closed for the
period of two years shall not be considered an Existing Rail User for the purposes of this Article
IV.
The procedure by which LESSOR will determine whether to grant limited operating rights under
the above provisions to a freight rail carrier other than OSCR pursuant to this Article shall be as
follows:
(a) The freight rail carrier shall first engage in discussion with OSCR to move the rail cars
under normal commercial terms. Only when the freight rail carrier has demonstrated
that the commercial terms cannot be met in a cooperative manner will this section be
applicable. Normal commercial terms will include joint line freight rates, haulage,
limited trackage rights agreed to by the parties and/or any other means by which the
parties can agree acting reasonably.
(b) Upon receipt of a written request for limited rights to jointly use any portion of the
Jackson Line under provisions of this Article IV, NON-EXCLUSIVE FREIGHT OPERATIONS,
LESSOR will provide a copy of the request to OSCR.
(c) Within forty-five (45} days after receipt of the request, OSCR shall (i) provide LESSOR
and the requesting freight rail carrier with a written explanation of the terms and
conditions (excluding terms already defined in this Agieement) that will apply to the
requesting freight rail carrier's operations over the Jackson Line, consistent with this
Article IV; and (ii) at OSCR's option, discuss with LESSOR a confidential proposal of
terms, including, where appropriate, rates or division of rates under which OSCR would
agree to provide the service proposed to be provided by the requesting freight rail
carrier. In the event OSCR provides a more advantageous proposal, in the opinion of the
customer, to the customer than the requesting freight rail carrier, the requesting freight
rail carrier will not be entitled to jointly use any portion of the Jackson Line.
(d) If the requesting freight rail carrier objects to terms or conditions provided by OSCR
under Paragraph 4.05 (c) above, it shall so inform LESSOR and promptly thereafter
LESSOR shall confer with OSCR with respect to the establishment of revised terms and
conditions. If OSCR and LESSOR have not agreed upon such revised terms or conditions
within thirty {30} days after OSCR's response under Paragraph 4.0S{c) above, then
subject to Paragraph (d), below, LESSOR, acting reasonably, may determine the revised
terms and conditions that will apply.
{e) In making its determination whether to grant joint rights to a requesting railroad under
this Article IV, Non-Exclusive Freight Operations, LESSOR shall consider the following:
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(i) The profitability of OSCR, especially any increase in OSCR operating or maintenance
costs resulting from the provision of rights to the requesting railroad.
(ii) The ability of OSCR to continue to meet the requirements of this Agreement, including
track maintenance and repairs, OSCR's ability to invest in needed capital
improvements on the Jackson Line, and the ability of OSCR to provide effective service
to Jackson Line shippers. The extent to which the requesting railroad is willing to trade
rights on the Jackson Line for rights of OSCR or its affiliated railroads to operate over
lines of the requesting railroad at terms and values similar to those the requesting
railroad seeks from LESSOR on the Jackson Line.
(f) If LESSOR grants joint rights to freight rail carriers, in no event shall OSCR be obligated to
bear any additional capital, maintenance or repair costs associated with the grant of
such rights.
(g) OSCR agrees, however, that OSCR shall fully cooperate as needed with LESSOR before
the STB, and/or any other federal or state entity with jurisdiction over the granting of
joint rights, by providing any OSCR filings or documentation which is required for
LESSOR to grant joint use rights as allowed in this Article. LESSOR agrees that any
agreement with another carrier will require such other carrier to enter into an
Operating Agreement with OSCR (the "Operating Agreement"). The Operating
Agreement shall require the other carrier to: (i) defend, indemnify and hold harmless
OSCR, and its subsidiaries, parents and affiliates, for actions of the other carrier and
provide joint rights as described in this Article; (ii) pay fees as described in Section 4.03
(d) hereof; and (iii) meet the insurance requirements in Article XVI hereof, including
providing proof of such insurance that includes LESSOR and OSCR as an additional
insured. LESSOR shall retain the exclusive right to grant joint rights to freight rail carriers
other than OSCR, subject to the terms and conditions of this Article.
(h) Any other provision of this Agreement notwithstanding, and subject to any necessary
regulatory approval, in the event that LESSOR grants joint rights to another freight rail
carrier under this Article IV, Non-Exclusive Operations over OSCR's objection, OSCR shall
have the right to terminate this Agreement without further obligation to LESSOR, except
for the duty to facilitate the orderly change in service from OSCR to another carrier, and
cease to operate over the Jackson Line, upon one hundred eighty {180) days prior
written notice to LESSOR.
Section 4.06 OSCR will grant emergency detour rights to other rail carriers when requested in
line with normal industry standard terms and conditions (as summarized in Appendix X).
Section 4.07 Sections 4.03 through 4.05 of this Article IV shall not take effect until January 1,
2019. This Section 4.07 shall not apply if the Rail User is a new rail user who brings a minimum
50 jobs and $20,000,000 of investment to their contemplated facility.

Article V.

RENT.

Section 5.01

The following payments must be paid by OSCR to LESSOR:
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(a) Fixed Rent. On __ 1st of each year, OSCR shall pay LESSOR the amount of five
thousand dollars {$5,000) for administering the terms of this Agreement
(b) Variable Rent. Variable Rent shall be paid to LESSOR on March 1 of each year and
calculated as follows:
Cumulative revenue carloads originated on, or terminated on the Jackson Line
(including storage cars which have accrued more than $100 in revenue) for the
preceding fiscal year, based on the following table:
Carloads
0-3000
3001+

Per Car Cost
$0

$10

For example, a total of 10,000 cars would be calculated as follows: 3000 cars at $0, 7000
cars at $10/car for a total payment of $70,000 for the 10,000 cars.
The per car cost of traffic that neither originates nor terminates on the Jackson Line
shall be negotiated between LESSOR and OSCR, should this traffic be contemplated.
(c) In addition to the amount calculated in Section 5.01 (b) above, the Variable Rent shall
include a payment to LESSOR on March 1 of each year for Storage Cars for the same
corresponding period of 5% of the total revenue received by OSCR for Storage Cars on
the Jackson Line. This revenue shall not include fees charged by OSCR for moving cars
on and/or off the Jackson Line.
Section 5.02 The Payments required by Section 5.0l(a) and (b) shall be subject to annual
escalation from January 1, 2015, based upon the annual percentage change in the published
Consumer Price Index for All Urban Consumers (CPI-U) published by the United States
Department of Labor, Bureau of Labor Statistics. The adjustment will be based on the
percentage change in the published CPI-U for the month of December 2014 as compared to the
month of December 2013 and will be applied to the payments above to arrive at the applicable
rates for Calendar Year 2014. Future adjustments will be made in the same manner with the
CPI-U applied to the rates in effect for the previous calendar year.
Section 5.03 The Variable Rent may be reduced in any one year and on a carryover basis
based on Extraordinary Capital Expenditures (as hereinafter defined), subject to LESSOR
approval.
Section 5.04 "Extraordinary Capital Expenditures" means OSCR individual investments on The
Jackson Line in track and fixture, excluding publicly-funded improvements, beyond the activities
and investments needed to maintain the Jackson Line pursuant to Article XII of this Agreement
including:
(a) Significant expenditures which are in an amount equal to or greater than 33% of OSCR
average of capital and maintenance expenditures for the previous three calendar years,
beginning after the conclusion of the third year of this Agreement;
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(b) Expenditures which are only required to be done periodically in normal circumstances
(i.e. every 30 years or more) or as a result of unfunded legislative mandates, including
but not limited to positive train control and bridge regulations;
(c) Expenditures which result from an Act of God or from a natural or man made disaster
and for which OSCR does not receive reimbursement for expenses from an insurance
provider or any unit of government; or
(d) Grade crossing surface reconstructions; or
(e) Expenditures, including economic development investments, which are considered
extraordinary by the Executive Director of LESSOR.
Section 5.05 In order for an Extraordinary Capital Expenditure to qualify for a deduction from
the Variable Rent:
(a) OSCR must submit a written proposal to the Executive Director of LESSOR prior to
undertaking the project(s). The proposal must include, at a minimum, a description of
the work being undertaken, the need for it, the estimated cost to complete the project,
and the proposed amount and timing of the requested deduction from the Variable
Rent.
(b) The Executive Director of LESSOR will review the proposal, determine whether the
project will be eligible for a deduction, and notify OSCR in writing of the decision.
(c) The LESSOR will review the request within sixty (60) days of the receipt of a deduction
request.
(d) Within eighty (80} days of the request, the LESSOR shall notify OSCR in writing of the
amount the Variable Rent for the following quarter of the Agreement will be reduced
because of the Extraordinary Capital Expenditures made by OSCR.
(e) Within sixty (60) days of the completion of a project qualifying for a reduction in
Variable Rent under this paragraph, OSCR shall provide the LESSOR with a final
accounting of all project costs. LESSOR may inspect the completed project and may
modify the amount of the Fixed Rent reduction based on the final project costs.
Section 5.06 LESSOR will review on an expedited basis any request that, absent eligibility of
deduction as an Extraordinary Capital Expenditure, will require a cessation in service by OSCR.

Article VI.

PERFORMANCE MEASURES.

Section 6.01 At two (2) year intervals throughout the term of this Agreement LESSOR shall
conduct a review of OSCR performance in relation to this Agreement, and such review will
consist of the following:
(a) Track Maintenance: LESSOR shall deem OSCR's performance to be satisfactory in this
category if OSCR maintains the Jackson Line in accordance with the standards set out in
Article XII of this Agreement.
(b) Liquidity: LESSOR shall deem OSCR's performance to be satisfactory in this category if
OSCR demonstrates that it has a Current Asset Ratio which is more than 0. 75 for the
previous twelve (12) month period or calendar year. LESSOR shall calculate this Current
Asset Ratio using the financial statements provided by OSCR under Section 8.0l(f),
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below. The Current Asset Ratio will be calculated as follows: Current Assets divided by
Current Liabilities. For the purposes of this calculation a line of credit debt shall be
treated as long-term debt.
(c) No Arrears: LESSOR shall deem OSCR's performance to be satisfactory in this category if
OSCR is not in arrears on (other than usual and customary payment terms) and has no
undisputed liens due to non-payment on any of the following:
(i) Federal, state, and local taxes, fees or penalties, including but not limited to claims
under the Federal Employers Liability Act and unemployment claims;
(ii) monies due contractors or vendors for performance of work on, or providing materials
and equipment used on, the Jackson Line;

(iii) any monies due other railroads for charges resulting from operations on the Jackson
Line.
(iv) Any items covered under this Section that are the subject of valid disputes by OSCR,
whether in a court of competent jurisdiction, arbitration, or other appropriate forum
are expressly to be considered by LESSOR as satisfactory, provided that OSCR deposits
any disputed payments in an escrow account suitable to LESSOR.
(d) Bankruptcy: LESSOR shall deem OSCR's performance to be satisfactory in this category
as long as OSCR is not declared insolvent and/or there are no filings against OSCR of a
petition for relief or reorganization in bankruptcy or insolvency under the laws of any
jurisdiction.
(e) Business Development: LESSOR shall deem OSCR's performance to be satisfactory in
this category if OSCR follows the marketing plan submitted with OSCR's response to
LESSOR's Request for Proposals ("RFP") dated May 3, 2013, modified July 12, 2013 and
incorporated by reference.
In the event that LESSOR deems OSCR's performance in all of the categories included in this
Section 6.01 to be satisfactory, the Agreement shall continue in its current form. In the event
that LESSOR deems OSCR's performance unsatisfactory in categories (a)-(c) included in this
Article 6.01, LESSOR will then conduct a review of that category on an annual basis. If, after
three consecutive years of additional review, OSCR's performance is still unsatisfactory, OSCR
will be considered in default under Article XXV of this Agreement. In the event that LESSOR
deems OSCR's performance unsatisfactory in category (d), OSCR will be considered in default
under Article XXV of this Agreement.
Section 6.02 At two (2) year intervals throughout the term of this Agreement, LESSOR shall
conduct a review of OSCR performance in relation to this Agreement, and such review will
consist of the following:
(a) Shipper Satisfaction: OSCR shall provide overall satisfaction survey results to the LESSOR
for the Jackson Line. These results shall be based upon a survey developed by LESSOR
with input from OSCR. LESSOR shall deem the performance of OSCR to be satisfactory in
this category if the overall satisfaction for the customers on the Jackson Line is above
80% as determined by the survey. Customer survey results shall be weighted according
to carloads, with the percentage of total carloads shipped, by customer, on the Jackson
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Line used to weight the survey results. OSCR and LESSOR agree that the first survey will
be conducted eighteen (18) months after the execution of this Agreement.
(b) Safety: LESSOR will examine OSCR's safety performance five years after the effective
date of this Agreement and every two years thereafter. LESSOR will examine the safety
performance by contacting the Federal Railroad Administration ("FRA") to determine
the following ratios, for which LESSOR will examine OSCR's safety record: FRA Employee
On Duty Rate per 200,000 person hours worked (Deaths and Nonfatal Injuries and
Illnesses); and the Total Train Accidents per Million Train Miles Operated. LESSOR shall
deem OSCR's performance to be satisfactory if the five year OSCR averages for these
categories are lower than the five year average of the appropriate FRA classification of
railroad types based on OSCR train miles operated and employee hours worked for the
period being examined. The "Fifth Year'' for purposes of this Agreement shall be the
latest full year for which the FRA safety data has been gathered, with the other four
years being the previous four years. Injuries or accidents that were induced by third
party events, as determined by LESSOR, will be removed from the calculation of FRA
injury rates and Train Accidents. In addition, in any five year period, up to two non-fatal
accidents may be removed from the injury rate calculation at the discretion of LESSOR in
order to account for the small sample size of OSCR's operations.
In the event that LESSOR deems OSCR's performance unsatisfactory in any category included in
this Section 6.02, LESSO,R will then conduct a review of that category on an annual basis, for a
period of three years, and corrective actions as agreed to by OSCR and LESSOR per (c) and (d)
below shall be implemented. If the results in either of the categories are not satisfactory after
three years, OSCR will face a penalty of $10,000 per year per violation, subject to annual
escalation from January 1, 2015, based on the annual percentage change in the Consumer Price
Index for All Urban Consumers (CPI-U) published by the United States Department of Labor,
Bureau of Labor Statistics. The adjustment will be based on the percentage change in the
published CPI-U for the month of December 2014 as compared to the month of December 2013
and will be applied to the penalty above to arrive at the applicable penalty for Calendar Year
2015. Future adjustments will be made in the same manner with the CPI-U applied to the
penalty in effect for the previous calendar year. The performance in this Article will be
reviewed at the end of the following year. If the performance of OSCR remains unsatisfactory
after period of three additional years of penalty payments and implementing the corrective
actions as agreed to by OSCR and LESSOR per (c) and (d) below, OSCR may be considered in
default under Article XXV of this Agreement.
(c) Shipper satisfaction survey results will be reviewed by LESSOR and OSCR in an effort to
identify the areas of dissatisfaction expressed by shippers within OSCR's control. LESSOR
acknowledges that not all issues raised by customers in the survey will be directly
related to the specific service provided by OSCR. For example, a Shipper may express
dissatisfaction with item such as freight rates, transit times, service schedules and other
items that do not necessarily reflect on OSCR's service performance. Following
identification of the correctable areas of dissatisfaction, OSCR will present a plan of
corrective actions to LESSOR designed to improve on the areas under the control of
OSCR, in a manner that allows OSCR to operate effectively and efficiently. OSCR will
provide LESSOR with quarterly reports summarizing the implementation of this plan,
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and additional actions taken by OSCR, if any. The shipper satisfaction survey will
continue to be conducted annually until the results meet the requirements of 6.02(a}
above, or to the satisfaction of the Executive Director of the LESSOR, based upon the
completion of the plan of corrective action.
(d) OSCR and LESSOR will review the injuries and incidents that occurred on OSCR, the
actions taken by OSCR to rectify the causes of the events and the ongoing action plans
to prevent such incidents in the future. LESSOR may monitor compliance with the
action plan with the cooperation of OSCR as long as such cooperation does not
adversely impact OSCR's attorney client privilege or legal standing in any pending or
threatened litigation related to an injury or incident.

Article VII.

INSPECTION AND AUDIT.

Section 7.01 OSCR agrees that LESSOR, or its duly authorized representatives, shall, during
OSCR normal business hours, upon reasonable notice, in accordance with OSCR safety rules and
regulations, and accompanied by OSCR personnel, be permitted to inspect the Jackson Line.
Section 7.02 OSCR agrees that LESSOR, or its duly authorized representatives shall be
permitted to:
(a) Examine the records and data maintained by OSCR related to this Agreement as may be
necessary to monitor OSCR's compliance with this Agreement; and
(b} To request an interview with any employee of OSCR or any related companies regarding

such records and data.
Section 7.03 OSCR and LESSOR agree that it is the interest of both parties to develop new
business along the Jackson Line, including the facilitation of plant and business expansion, as
well as the facilitation of new businesses locating along the line. Upon the written request of
LESSOR, but not more often than once every year, OSCR shall provide to LESSOR a written
narrative of the marketing and development efforts undertaken by OSCR in the previous year to
advance business expansion and location along the Jackson Line.

Article VIII. INFORMATIONAL REQUIREMENTS.
Section 8.01 OSCR shall annually provide LESSOR with the following documents:
(a) Confidential carloading information in connection with operations over the Jackson Line
by customer, commodity, origin and destination, and interchange point(s} as of the end
of OSCR's fiscal year, and further, provide to LESSOR gross ton miles/mile information
broken down by various segments as reasonably requested by LESSOR;
(b} A summary report indicating the number of storage cars billed by month and the total
annual revenue for storage cars. Storage cars shall be defined as cars stored for nonfreight customers of OSCR. The summary report shall include all storage cars on OSCR
located on the Jackson Line;
(c) Annual bridge reports (as provided to the Public Utilities Commission of Ohio ("PUCO"));
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(d) Annual review of track investments, according to the categories enumerated in Section
12.02, below;
(e) Any reports issued by FRA or PUCO on track, equipment or operational issues;
(f) Audited financial statements or comparable financials for previous three (3) years of
OSCR's operations;
(g) Proforma profit/loss statements for operations taking place on the Jackson Line;
(h) Copies of any liens, lawsuits, and any and all other legal actions taken against OSCR's
operations ,or filed by OSCR, regarding the Jackson Line; and
(i) A detailed, tentative plan and capital budget for the next full year, exhibiting the
investments that shall be made in the Jackson Line.
All reports as required by this Article VIII shall be provided by OSCR to LESSOR by March 1 after
the end of each successive calendar year.

Article IX.

CONFIDENTIALITY,

Section 9.01 To the extent possible under applicable law, all aspects of LESSOR's exercise of
audit rights under Section 7.01 and the results thereof, and any and all information disclosed by
OSCR to the LESSOR under this Agreement, including without limitation under Sections 7.017 .04 and Article VIII, shall at the request of OSCR be held confidential, and shall not be disclosed
without OSCR's prior written consent. Nothing in this Agreement shall be construed to restrict
the LESSOR from disclosing such confidential information as required by law or by court or
administrative order, provided in each case the LESSOR shall timely inform OSCR, if legally
permissible, of the request.

Article X.

ALTERATIONS AND IMPROVEMENTS.

Section 10.01 The prior written approval of the Executive Director of LESSOR shall be required
before OSCR makes Alterations and Improvements. "Alterations and Improvements" shall mean
any activity which substantially changes the nature of the Jackson Line, including but not
limited to, the taking up of any portion of rail or track (mainline, branchline, or siding), or
construction of significant new track, structure or appurtenances on or along the Jackson Line;
for greater certainty, Alterations and Improvements shall not include Maintenance (hereinafter
defined in Article XII). It is specifically understood and agreed to by the parties that all
Alterations and Improvements to the Jackson Line are owned by LESSOR. Nothing in this Article
shall be construed to grant to OSCR the right to sell, trade or otherwise profit from the removal
of track, track structures or appurtenances. OSCR agrees that LESSOR reserves the right to be
the sole beneficiary of the proceeds of any salvaging of any track, track structure or
appurtenances on the Jackson Line; however, OSCR shall have the right to request in writing to
the Executive Director of LESSOR that OSCR be allowed to salvage un-needed track or track
structures. OSCR's written request shall contain the reasons why the track or track structures
are no longer needed for the operation of the Jackson Line, an estimation of the Net
Liquidation Value (as defined in 49 C.F.R. § 1152.34(c)) of the items to be salvaged, and a
detailed description of the improvements to the Jackson Line which will be made with the
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proceeds from the salvaging, including the exact location of such improvements. OSCR may
commence with the salvaging of materials and retain the proceeds from such salvaging upon
written permission to do so by the Executive Director of LESSOR. For purposes of this Article,
the sale of materials removed in Maintenance activities or for Alterations and Improvements;
provided, however, the materials so removed are replaced in like kind or better condition, shall
not be considered salvage and such sale is permitted by this Agreement.
Section 10.02 Upon the written request of LESSOR, OSCR shall, at its sole cost and expense,
remove any Alterations or Improvements and restore the Jackson Line to its condition previous
to the construction of any Alterations or Improvements which were performed by OSCR
without the express written consent of the Executive Director of LESSOR.

Article XI.

UTILITIES.

Section 11.01 OSCR, at its sole cost and expense, shall arrange for and obtain necessary water,
electricity and other utility services required for its use. LESSOR shall not be liable for any such
services, or the suspension of such services.

Article XII.

MAINTENANCE AND REPAIRS

Section 12.01 OSCR shall have the right and responsibility to maintain the Jackson Line and
shall be allowed to perform normal Maintenance without prior approval of LESSOR.
"Maintenance" includes, but is not limited to, tie replacement, surfacing, aligning, bolt
tightening, replacement of rail, rail switches, or rail hardware (including signals), turning worn
rail, replacing or augmenting ballast, maintaining proper drainage, normal bridge and tunnel
maintenance, and other normal railroad maintenance activities.
Section 12.02 OSCR shall expend amounts consistent with the maintenance plan submitted
with LESSOR's RFP dated May 3, 2013, modified July 12, 2013 and incorporated by reference.
Section 12.03 Inspections of the Jackson Line will be conducted every two (2) years. The class
of track of all properties of the Jackson Line will be determined by PUCO inspectors or FRA
inspectors, of which FRA's opinion shall be final on the matter in the event of a disagreement.
Section 12.04 OSCR has inspected and accepts the Jackson Line in its present condition and
agrees that no representations or warranties with regard to condition and fitness for use of the
Jackson Line have been made.
Section 12.05 OSCR agreesto put, keep, and maintain the Jackson Line in good order, repair
and safe condition. OSCR agrees that the following level of FRA Track Class will be attained and
maintained on the mainline track in the following segments (mileposts approximate):
(a) Firebrick (MP 32.75) to Oak Hill (MP 25.9): Out of Service
(b) Oak Hill (MP 25.9) to Jackson (MP 13.1): Out of Service
(c) Jackson (MP 13.1) to Wellston (MP 4.64): Excepted
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(d)
(e)
(f)
(g)

Wellston (MP 4.64) to Hamden (MP 0.0): Excepted
Hamden (MP 127.8) to West Junction (MP 112.3): Excepted
West Junction (MP 95.5) to RA Junction (MP 91.6): Excepted
Hamden (MP 127.71) to Red Diamond (MP 136.71): Excepted

In addition, should improvements be made to a segment listed above that results in the
segment moving up in FRA class, OSCR shall maintain the segment at the new FRA class.
Section 12.06 OSCR may request in writing to the Executive Director of LESSOR that LESSOR
downgrade any segment of the track at any time during the period of this Agreement. Such
request may be approved at the sole discretion of the Executive Director of LESSOR.

Article XIII. PASSENGER AND EXCURSION SERVICE.
Section 13.01 OSCR is prohibited from running passenger or excursion service over the Jackson
Line without the prior written approval of the Executive Director of LESSOR.

Article XIV. ASSIGNMENT AND SUBLETTING.
Section 14.01 This Agreement and all the terms and conditions hereof shall inure in favor of,
and be binding upon, the parties hereto and upon their respective successors and permitted
assigns.
Section 14.02 OSCR shall not assign or transfer this Agreement in whole or in part, or sublet
the Jackson Line, or any part thereof, without the prior written consent of the Executive
Director of LESSOR. An assignment, or transfer, or merger or consolidation by operation of law,
or proceeding in equity, bankruptcy, insolvency or reorganization, or a transfer of any
controlling interest of the stock and/or assets of OSCR to a person or persons not now in
control, shall be deemed to be an assignment within the meaning of this provision; provided,
however, OSCR shall be allowed to assign to a parent, subsidiary or corporate affiliate of OSCR
and/or to a voting trustee under 49 C.F.R. Part 1013, a controlling interest of stock in OSCR
without prior LESSOR approval.

Article XV.

INSURANCE AND INDEMNIFICATION.

Section 15.01 This Agreement is without force and effect until such time that OSCR
demonstrates to the satisfaction of LESSOR that OSCR has liability insurance coverage (i.e.,
bodily injury and property damage coverage) in amounts not less than ten million dollars
($10,000,000.00) for each individual claim with regard to the operation of the Jackson Line.
Such insurance shall include Lessor and ORDC as an additional insured under such policy(ies).
OSCR shall provide a certificate of insurance to LESSOR prior to operation of the Jackson Line.
Each such policy of insurance shall be evidenced as follows: "Should any of the above described
policies be cancelled before the expiration date thereof, the issuing insurer will endeavor to
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mail 30 days written notice to the certificate holder named to the left, but failure to do so shall
impose no obligation or liability of any kind upon the insurer, it's agents or representatives."
OSCR shall deliver to LESSOR verification as to the replacement or renewal of each such policy
prior to or upon the expiration (or other termination) date of any such policy.
Section 15.02 On every fifth anniversary after the Effective Date of this Agreement, the
amount of insurance coverage required for OSCR shall be reviewed by LESSOR. This review
shall be done by mutual agreement, or, if no mutual agreement can be obtained, LESSOR shall
establish the level of insurance required by obtaining expert evaluation as to what the level of
insurance should be. This expert evaluation shall include, but not be limited to, the following
considerations: (1) the level of risk inherent in OSCR freight operations over the Jackson Line;
(2) the costs to OSCR of the insurance premium compared to the risks of OSCR operations; (3)
the insurance coverage being purchased by other comparable rail operations within the State
of Ohio; and (4) the availability of insurance coverage in the market. LESSOR and OSCR must
mutually agree to the person or firm, as well as the methodology, for providing LESSOR this
expert evaluation. LESSOR shall undertake this expert evaluation at its sole cost and expense.
In the event that OSCR begins to carry Toxic Inhalation Hazard or Poison Inhalation Hazard
("TIH/PIH") materials across the Jackson Line, LESSOR and OSCR shall meet no less than 60
days prior to the commencement of TIH/PIH service to determine the increased level of
insurance needed to transport the TIH/PIH materials.
Section 15.03 OSCR agrees to indemnify and hold Lessor, ORDC and the State of Ohio harmless
from and against any loss, claim, damage, cause of action or absolute liability (including without
limitation, reasonable counsel fees) caused by OSCR's negligence, reckless, intentional or willful
misconduct. OSCR shall inform Lessor in writing of any and all judgments, claims, actions,
temporary restraining orders, injunctions, suits, proceedings, inquiries or investigations at law
or in equity, before or by any judicial or administrative court or agency, pending or to the best
knowledge of OSCR, threatened against or affecting, or involving the Jackson Line.
Section 15.04 In no event shall OSCR or any of its employees, agents, contractors or
subcontractors be considered agents or employees of Lessor, ORDC or the State of Ohio. OSCR
agrees to use its reasonable best efforts to ensure that none of its employees, agents,
contractors or subcontractors hold themselves out as, or claim to be, agents, officers or
employees of Lessor, ORDC and the State of Ohio, and will not, by reason of any relationship
with Lessor, ORDC and the State of Ohio, make any claim, demand or application to any agent,
officer or employee of the State of Ohio including, but not limited to, rights and privileges
concerning worker's compensation benefits, social security coverage or retirement
membership or credit.
Section 15.05 The parties' obligations under this Article shall survive the termination of this
Agreement.

Article XVI. LEGAL REQUIREMENTS.
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Section 16.01 OSCR, in the execution of its duties and obligations under this Agreement, agrees
to comply with all applicable federal, state and local law.

Article XVII. TERMINATION.
Section 17.01 OSCR shall have the right to terminate this Agreement at its discretion upon
written notification to the Executive Director of LESSOR three hundred sixty (360) days in
advance of OSCR's actual cessation of service. LESSOR shall have the right to terminate this
Agreement, or any renewal of this Agreement, in accordance with the provisions of Article XXV
of this Agreement. Any termination shall meet STB regulatory requirements.

Article XVIII.

TAXES AND ASSESSMENTS.

Section 18.01 OSCR shall have the sole responsibility to pay all taxes and assessments arising
after the Effective Date of this Agreement for the Jackson line, or OSCR's use of the Jackson
line including, but not limited to, real estate taxes and other assessments if any, throughout
the Initial Term and any Renewal Term of this Agreement. OSCR shall pay such taxes and
assessments directly to the taxing or assessing authority before such payments become
delinquent and shall certify to LESSOR that these tax obligations have been met. It is further
agreed that OSCR shall have the right, at its sole cost and expense, to challenge the application,
assessment or computation of any tax, as provided under applicable law. OSCR agrees to pay
any penalties assessed to LESSOR or to OSCR due to lack of payment or late payment by OSCR
of any taxes described in this Article.

Article XIX. FORCE MAJEURE
Section 19.01 In the event of an occurrence beyond the reasonable control of OSCR, including
but not limited to, a material derailment, an act of God, a flood, act of terrorism, a major
explosion or fire, or an act of any government, which prevents or materially impairs OSCR's
ability to provide rail service ("Force Majeure") over all or a part of the Jackson line (the
"Damaged Jackson line"), OSCR's obligation to provide rail service over the Damaged Jackson
line under this Agreement is excused until such time as the Damaged Jackson Line becomes
operational. In the event of such an occurrence, LESSOR and OSCR shall determine jointly and
in good faith how the expense of repairing or rebuilding the Damaged Jackson Line shall be
divided between LESSOR and OSCR; provided, however, that in the absence of LESSOR's
commitment to pay for same, OSCR shall not be obligated to undertake any repair or
replacement of asset or equipment that would not be required under otherwise applicable law.
An incidence of Force Majeure shall excuse OSCR from its obligations under Article V Rent for
the Damaged Jackson Line for the duration of the event, provided that OSCR's Fixed Rent
Payments shall be pro-rated for the number of days a Force Majeure was declared in any year
and the carload impact of the Force Majeure.
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Section 19.02 It is expressly agreed that LESSOR or OSCR retains the option to terminate the
Agreement in accordance with Article XVIII, Termination, upon the occurrence of any act
deemed to be "Force Majeure" under this Article.

Article XX.

PROPERTY MANAGEMENT

Section 20.01 OSCR shall be obligated to fulfill all current, existing responsibilities, obligations,
and duties in managing and negotiating all current, existing property leases, crossings and other
similar agreements related to the property. OSCR may enter into new leases or other property
management responsibilities, hereinafter referred to as Property Transactions, which LESSOR
might enter into under the terms of this Agreement only after OSCR obtains written permission
from the Executive Director of LESSOR. LESSOR shall have no obligations under such Property
Transactions unless its Executive Director accepts such obligations in writing.
Section 20.02 Any and all fees acquired through Property Transactions shall be split 50%/50%,
with OSCR keeping 50% of any fees and paying directly to LESSOR the remaining 50% of any
fees. This Section shall not apply to negotiations involving public entities, transactions related
to car storage, or engineering fees.
{a) 100% of engineering fees incurred as a result of Property Transactions that arise under
this Article XXI shall be collected by OSCR.
(b) Transactions related to car storage are covered in Article V, Rent, above.
{c) 100% of fees collected from public entities as a result of Property Transactions shall be
paid directly to LESSOR. OSCR may retain from such fees reasonable expenses resulting
from the transaction with the advanced written consent of LESSOR.
Section 20.03 Nothing in this Article XXI precludes LESSOR from entering into a Property
Transaction involving the Jackson Line with parties of LESSOR's selection under terms and
conditions consistent with this Agreement. However, LESSOR shall coordinate and cooperate
with OSCR to ensure that the interests of OSCR are not unduly harmed before entering into the
proposed Property Transaction. In the event that OSCR has an objection to a proposed LESSOR
property Transaction, the decision of LESSOR shall be final.
Section 20.04 All Property Transactions shall be built and maintained according to AREMA
specifications.
Section 20.05 Lessor agrees to work with OSCR to the fullest extent of the law regarding
transitional matters and/or any pending actions, fines, penalties, or petitions from regulatory
agencies which have been initiated against the Jackson Line or its former operator for
conditions present prior to the time OSCR took operational control of the line.

Article XXI. NOTICES.
Section 21.01 All notices, requests, demands, directions and other communications
{collectively "notices") given to or made upon any party hereto under the provisions of this
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Agreement shall be in writing (including electronic mail) and shall be delivered or sent by first
class, certified, return receipt requested, or first class express mail or overnight air courier
service, or by electronic mail with confirmation in writing mailed first class, in all cases with
postage or charges prepaid, to the applicable party, addressed:
(a) If to LESSOR: Executive Director, Ohio Rail Development Commission, 1980 West Broad
Street, Mail Stop 3140, Columbus, Ohio 43223.
th
(b) If to OSCR: Chief Executive Officer, Ohio South Central Railroad, 412 West 4 Street,
Edwardsville, Illinois, 62025.
Section 21.02 Or, notice may be given to another party and/or at another address in
accordance with any unrevoked written direction from any party to any other party hereto.
Each such notice shall be deemed to have been given or received on the date sent except when
sent by first class express mail or overnight air courier service, in which case on the next
Columbus Banking Day thereafter, and except when sent by first class mail, in which case on the
third Columbus Banking Day thereafter.

Article XXII. REMEDIES.
Section 22.01 No remedy herein conferred upon or reserved by either party is intended to be
exclusive of any other available remedy, but each and every such remedy shall be cumulative
and shall be, in addition to every other remedy given under this Agreement now or hereafter
existing at law or in equity.

Article XXIII.NO WAIVER.
Section 23.01 No delay or omission to exercise any right or option accruing to either party
upon any breach by the other party shall impair any such right or option or shall be construed
to be waiver thereof, but any such right or option may be exercised from time to time and as
often as may be deemed necessary by the non-breaching party. Further, if any term, provision,
covenant or condition contained in this Agreement is breached by either party and thereafter
such breach is waived by the other party, such waiver shall be limited to the particular breach
so waived and shall not be deemed to waive any other breach hereunder. A written record of
such waiver shall be included in the records of this Agreement.

Article XXIV.

NO ABANDONMENT.

Section 24.01 OSCR shall not apply for abandonment of or discontinuance of service over any
portion of the Jackson line without securing the advance written consent of the LESSOR.

Article XXV. DEFAULT.
(a)

LESSORln the event that OSCR does not comply with any of the Articles of this
Agreement at any time during the term of this Agreement, LESSOR may notify OSCR in
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writing of said default and the cure provisions of Secion 25.02 shall apply, except with
regards to the conditions and provisions enumerated in Section 25.0l(b).
(b) Conditions and provisions upon which noncompliance would constitute automatic
default, without regards to the notice or cure period in Section 25.02 below and
resulting In the immediate termination of the Agreement upon the actual date of the
violation are:
(i) Article VI, Section 6.0l(d) regarding insolvency and/or the filing against OSCR of a
petition for relief or reorganization in bankruptcy or insolvency under the laws of any
jurisdiction;
(ii) Article XIV: Assignment and Subletting;
(iii) Article XV: Insurance and Indemnification.
Section 25.02 In the event that LESSOR informs OSCR in writing of a OSCR default, OSCR shall
have sixty (60) days from the date of the notice to cure the default except that for obligations
that would be reasonably expected to take more than sixty (60) days to cure, OSCR shall begin
steps to cure the default within thirty (30) days and thereafter make good faith efforts to
prosecute same with due diligence so that the cure shall take place in a reasonable amount of
time. If OSCR fails to so cure within this period, then LESSOR may terminate this Agreement. In
the event LESSOR terminates this Agreement, in addition to any other action or remedy which
LESSOR may have at law or in equity to recover damages or otherwise by reason of breach by
OSCR of any provision of this Agreement, LESSOR shall have the right to remove OSCR from the
Jackson Line and take possession thereof by all available legal means, including, but not limited
to, the assignment of trackage operating rights to another carrier at LESSO R's discretion free
and clear and discharged of this Agreement and of all rights of OSCR hereunder.
Section 25.03 At its discretion, LESSOR may request that OSCR continue operations on the line
for an agreed upon period of time after LESSOR's termination of this Agreement because of
OSCR default to facilitate the orderly change in service from OSCR to another carrier. Such
continued operations shall be governed by the terms of this Agreement but shall not constitute
a reinstatement of this Agreement.

Article XXVI.

GOVERNING LAW AND VENUE.

Section 26.01 This Agreement shall be construed, interpreted, and the right of all parties
determined, in accordance with the laws of the State of Ohio. The parties agree that the
exclusive venue for any dispute regarding this Agreement shall be in a court of competent
jurisdiction located in Franklin County, Ohio.

Article XXVII.

NO THIRD PARTY BENEFICIARIES.

Section 27.01 This Agreement and each and every provision throughout are for the exclusive
benefit of the parties to this Agreement and not for the benefit of any third party.
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Article XXVIII.

DRUG FREE WORKPLACE.

Section 28.01 OSCR agrees to comply with all applicable state and Federal laws regarding drugfree workplace. OSCR shall make good faith efforts to ensure that all of its employees while
working on the Jackson Line will not purchase, transfer, use or possess illegal drugs or alcohol
or abuse prescription drugs in any manner.

Article XXIX. SEVERABILITY.
Section 29.01 If any provision of this Agreement is held to be invalid or unenforceable by a
court of competent jurisdiction, such holding shall not affect the validity or enforceability of the
remainder of this Agreement. All provisions of this Agreement shall be deemed severable.

Article XXX. LIMITATIONS.
Section 30.01 Notwithstanding anything stated in this Agreement to the contrary, any
provision, agreement, condition, understanding, or the like contained in this Agreement which
contravenes, violates, conflicts with or is not authorized by the Constitution or Statutes of the
State of Ohio shall be void ab initio.

Article XXXI.ENTIRE AGREEMENT.
Section 31.01 This Agreement and its attachments constitute the entire Agreement between
the parties. All prior discussions and understandings between the parties are superseded by
this Agreement. No terms shall be altered or otherwise amended except by an instrument in
writing signed by each party hereto.

Article XXXII.

CAPTIONS.

Section 32.01 The article captions in this Agreement are for the convenience of reference only
and in no way define, limit or describe the scope or intent of this Agreement or any part hereof
and shall not be considered in any construction hereof.
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IN WITNESS WHEREOF, the parties hereto have caused this Lease and Operating Agreement to

be executed as of the day and year first above written.

OHIO SOUTH CENTRAIL RAILROAD:

BY~4-017

e

PRINT NAME:

{LL

G.c:::-v I ~

TITLE:

Ceo

DATE:

"o

CITY OF JACKSON:

M {)4-s

/2. r/1 3
CITY OF JACKSON:

M, -

Service and Safety Director
Date:

fluq. Rlo Zi}/j
I

'-_/
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Columbus Office

93rd House District

Vern Riffe Center
77 S. High Street
11th Floor
Columbus, Ohio 43215
(614) 466-1366
Rep93@ohiohouse.gov

Gallia, Jackson, Lawrence and
Vinton Counties

Ryan Smith
State Representative
133rd General Assembly
June 26, 2019
To whom it may concern,
I am writing to express my strong support for the transfer of ownership of the Jackson Line from
the City of Jackson to the Ohio Rail Development Commission (ORDC). This has been a multiyear effort, with the goal of granting ownership of the rail line to an entity familiar with
managing railroad property.
The “Jackson Line” refers to 65.54 miles of rail tracks and right-of-way the City of Jackson
acquired in two separate purchases from CSX in 1987 and 1991 as well as a branch line right-ofway purchased from the Grand Trunk Western in 1991 on which 10,084 feet of new track was
built in 1992. It is situated in Ross, Vinton, and Jackson counties.
In 2013, the previous rail operator of the Jackson Line, US Rail, served notice of early
termination of their existing lease with the City. The City and ORDC then signed a
Memorandum of Agreement to outline the process by which the City and ORDC would select a
new operator and accomplish the transfer of the line. ORDC staff secured all the necessary
internal approvals to bring this transfer to the Commission for consideration in 2017. However, a
development project on the line and the incentive package provided to the company necessitated
the need to delay consideration of transfer until that project was complete. The project is now
complete, and hopefully a transfer can be made. As someone who has represented the region for
several years, I can attest first-hand that this will be a positive change.
Once again, I urge your support of the transfer of the Jackson Line to the ORDC and the many
benefits it will provide to the citizens of southeast Ohio. Please do not hesitate to contact me if
you would like to discuss this matter further.
Sincerely,

Ryan Smith
Ohio House of Representatives
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RESOLUTION 19-08
RE: ACCEPTANCE OF CONVEYANCE OF THE CITY OF JACKSON RAIL LINE
FROM THE CITY OF JACKSON
A RESOLUTION APPROVING THE ACCEPTANCE OF THE CONVEYANCE OF THE
CITY OF JACKSON RAIL LINE FROM THE CITY OF JACKSON UNDER CHAPTER 4981
OF THE OHIO REVISED CODE.
WHEREAS, this Commission as the Ohio Rail Development Commission (“ORDC”) created by
Chapter 4981 of the Ohio Revised Code (“ORC”), has the authority pursuant to Sections 4981.14
(9) and (19) of the ORC to exercise all powers necessary or appropriate to carry out its corporate
purposes including the authority to make and enter all agreements necessary to the performance
of its duties and the execution of its powers; and
WHEREAS, the ORDC has the authority to acquire by gift or purchase, hold, or dispose of real
and personal property in the exercise of its powers and performance of its duties in the exercise
of its duties under ORC 4981.14(B)(8); and
WHEREAS, the ORDC desires to accept the conveyance of the City of Jackson Rail Line in
Ross, Vinton, Jackson counties, Ohio (as more fully described in Exhibit A, attached hereto and
incorporated as if fully rewritten herein,) from the City of Jackson; and
WHEREAS, the ORDC has reviewed such request and discussed with the Executive Director
and staff of the ORDC the proposed acceptance; and
WHEREAS, on the basis of such review and discussions, the ORDC has determined that the
acceptance, as set forth in the ORDC staff’s submissions, is appropriate.
NOW, THEREFORE, BE IT RESOLVED by the ORDC of the State of Ohio:
Section 1. That the ORDC approves the proposed acceptance of the conveyance of the City
of Jackson Rail Line, described in Exhibit A, and authorizes the Executive Director of the
ORDC to execute and deliver all necessary instruments to affect a good and sufficient
conveyance of said rail line from the City of Jackson.

Moved By _________________________________
Seconded By _______________________________
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Resolution 19-08
Page 2

Mark Policinski, Chairman
Allen Biehl
Dean Hempfling
Solomon Jackson
Mark G. Johnson
William Lozier
Pamela Vest Boratyn for Jack

___Yes
___Yes
___Yes
___Yes
___Yes
___Yes
___Yes

___No
___No
___No
___No
___No
___No
___No

___Absent
___Absent
___Absent
___Absent
___Absent
___Absent
___Absent

___Abstained
___Abstained
___Abstained
___Abstained
___Abstained
___Abstained
___Abstained

___Recused
___Recused
___Recused
___Recused
___Recused
___Recused
___Recused

___Yes
___Yes

___No
___No

___Absent
___Absent

___Abstained
___Abstained

___Recused
___Recused

Marchbanks

Rachel Near for Lydia Mihalik
Anthony Reams

ORDC ACTION:
Motion Approved
Motion Denied

Other Action
Date

7/17/19

CERTIFICATE
I, the undersigned Chair of the ORDC, hereby certify that the foregoing is a true and
correct record of the resolution of said ORDC.

Mark Policinski, Chair
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7/17/19
Date

Resolution 19-08
Page 3
EXHIBIT A
The proposed conveyance of the City of Jackson Rail Line from the City of Jackson to the
ORDC in Ross, Jackson, and Vinton Counties (“Acceptance”).
The Acceptance is subject to the following conditions:
1. The final descriptions of the rail line to be conveyed will be agreed to by all parties.
2. ORDC staff will ensure that the property is transferred to ORDC clear of any
encumbrances or liens.
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ORDC Grant
Amware / Recycle-It Investment

$50,000
$223,524
$273,524

            
-Allows a Cuyahoga County employer to take advantage of rail
service
-35 new employees and retention of 64 current employees

     

           

This project meets ORDC’s goal of Economic Development by providing an Ohio company with
transportation options.

Amware

X

CS
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AMWARE CORPORATION & RECYCLE-IT CORPORATION
RAIL SPUR REHABILITATION
Brook Park, Ohio
June 26, 2019
Amware Corporation and Recycle-It Corporation (“Amware”) request a grant in the amount of
$50,000 for the rehabilitation and installation of rail infrastructure at their Brook Park location.
The total cost of the project is estimated at $273,524, and staff supports the project as Amware
will hire 35 new employees and retain 64 current employees at the Brook Park location.
Amware is a warehousing and logistics company with six warehouse locations throughout Lorain
and Cuyahoga counties. Amware currently employs 58 employees at their six locations, and
about 75% of those employees work at the Brook Park main location. Recycle-It Corporation is a
division of Amware and is a recycling company that recycles office paper waste in an
environmentally, cost effective and clean manner. Recycle-It’s final product is shipped in the
Eastern US and they have customers in Asia. Recycle-It offers recycling of cardboard, paper,
plastic, and pallets and provides consulting services to other companies in how to manage their
waste and recyclables. Recycle-It has 22 employees, all located in the Brook Park location.
One of Amware’s competitive strengths is their distribution and warehousing background, and
the rail project will allow Amware and Recycle-It to distribute on a nationwide basis. The rail
project consists of replacing worn rail, replacing 100 ties, clearing and grubbing and fixing a
bumping post on Amware’s track, and additional replacement of ties and other work on CSX’s
track.
Amware and Recyle-It will commit to retaining 64 employees and hiring 35 new employees
within two years of the commence of the rail service to our location.
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July 17, 2019

Pursuant to Ohio Rail Development Commission Resolution 18-09 “Spending and Signatory
Guidelines,” the undersigned hereby approves of the project described in the Project Briefing entitled
AMWARE/RECYCLE-IT RAIL SPUR REHABILITATION and dated June 26, 2019, as described
in that briefing.

Matthew Dietrich
Executive Director
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ORDC Grant
CCET Investment

$75,000
$76,500
$151,500

            
-Helps facilitate rail traffic from a company establishing a new
facility in Clermont County
-200 new carloads on CCET’s line

     

           

This project meets ORDC’s goal of Economic Development by providing rail access for a company locating on
CCET’s line in Clermont County.

    
SR 132/222 Bridge
Mt. Carmel Location
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CINCINNATI EASTERN RAILROAD AND MT. CARMEL
STABILIZATION
REHABILITATION OF BRIDGE AND SPUR FOR STARTUP SERVICE
Batavia, Ohio
July 3, 2019
The Cincinnati Eastern Railroad (“CCET”) and Mt. Carmel Stabilization (“Mt. Carmel”) request
a grant in the amount of $75,000 to rehabilitate a section of track leading to a new Mt. Carmel
distribution facility in Batavia. The facility will distribute stone and is located at the old Ford
plant, utilizing unused space behind the facility. The project will include the rehabilitation of the
spur to the Mt. Carmel facility and a bridge on CCET property, in need of repairs to handle the
increased traffic, at a total cost of $151,500. Staff recommends this project as Mt. Carmel will
commit to 200 new rail cars of traffic from the new facility.
Mt. Carmel was founded in 1918 in Mt. Carmel, Illinois. In 1949, they began doing soil
stabilization on small county roads in Illinois. Currently, Mt. Carmel’s services include subgrade
stabilization, drying of fill soils, chemical stabilization, asphalt recycling and rehabilitation, and
other specialty applications. They currently operate the largest fleet of specialized stabilization
equipment in North America and have 16 full-time crews operating throughout the country.
The project consists of the rehabilitation of the old Ford plant siding, consisting of 350 new ties,
vegetation removal, 1 complete switch tie package, and a re-gauge of the track. Additionally, the
bridge over State Route 132/222 will be repaired, having 180 new bridge deck timbers, 20 new
guard timbers, and new hardware installed, in order to remove the super-elevation in the bridge.
Mt. Carmel will commit to creating 200 new rail cars of traffic from the new facility as a result
of the project.
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July 17, 2019

Pursuant to Ohio Rail Development Commission Resolution 18-09 “Spending and Signatory
Guidelines,” the undersigned hereby approves of the project described in the Project Briefing entitled
CCET AND MT. CARMEL STABILIZATION REHABILITATION OF BRIDGE AND SPUR,
and dated July 3, 2019, as described in that briefing.

Matthew Dietrich
Executive Director
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ORDC Grant

$58,300

         
-Helps ensure continuance of uninterrupted service for Engines
Inc. over Lawrence County Economic Development Corporation’s
South Point Industrial Park lead track.
-Engines Inc. will retain 84 jobs in South Point.

     

           

This project meets ORDC’s goal of Economic Development by allowing a company to continue to utilize rail
and retain jobs in Lawrence County.

Rehab Limits
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ENGINES INC. OF OHIO/LAWRENCE ECONOMIC DEVELOPMENT
CORPORATION
RAIL SPUR REHABILITATION
South Point, Ohio
July 1, 2019
The Lawrence Economic Development Corporation (“LEDC”) and Engines, Inc. of Ohio
(“Engines”) request a grant in the amount of $58,300 for the rehabilitation of a spur owned by
LEDC in its South Point Industrial Park. The grant would cover the total cost of the project as
the spur is in need of repair in order to continue to service Engines. Engines will commit to
retaining 84 employees after the completion of the project.
Engines is a general-purpose railcar repair shop, servicing a variety of companies across the
Midwest. They service a variety of railcar needs, and lately have won a fairly significant
contract to service a large fleet of railcars.
The rail infrastructure on-site at Engines’ location has been repaired to a suitable level; however,
the LEDC-owned track leading up to the Engines site needs additional rehabilitation in order to
handle the additional traffic the new business will generate. This rehabilitation will consist of
approximately 144 industrial-grade crossties and 2 switch tie packages installed across the LEDC
track.
Engines will commit to retaining 84 employees as a condition of the grant.

66

July 17, 2019

Pursuant to Ohio Rail Development Commission Resolution 18-09 “Spending and Signatory
Guidelines,” the undersigned hereby approves of the project described in the Project Briefing entitled
ENGINES, INC. OF OHIO/LAWRENCE COUNTY ECONOMIC DEVELOPMENT RAIL
SPUR REHABILITATION, and dated July 1, 2019, as described in that briefing.

Matthew Dietrich
Executive Director
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ORDC Grant
IERR Investment

$145,251
$145,251
$290,502

      
-Allows for continued efficient service to Ohio shippers
-Improves safety of hazmat shipments

            

   

This project meets ORDC’s goal of Efficient Railways by modernizing an important rail link for Ohio shippers.
Additionally, this project meets ORDC’s goal of Safety by reducing the risk of derailment of hazmat
shipments.

MP 30.3

MP 23.5

IERR Customers
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INDIANA EASTERN RAILROAD
TRACK REHABILITATION
Hamilton and Butler Counties, OH
July 3, 2019

The Indiana Eastern Railroad (IERR) seeks ORDC funding assistance to replace ties and prevent
slow orders over 6.8 miles of its line in Hamilton and Butler counties. Staff recommends
approval of a grant in the amount of $145,251 (50% share). IERR’s share of the cost is $145,251
for a total project cost of $290,502. The project involves replacement of ties between mileposts
23.5 and 30.2.
IERR’s 43 miles of track extends from Richmond, IN to Harrison, OH. It interchanges with CSX
at Cottage Grove in Indiana. Its major customers, Nease Chemical and Nutrien Ag Solutions, are
both located at the terminus of the line in Harrison. Both ship largely hazmat material. The
section of line between mileposts 23.5 and 30.2 has an abundance of curves. ORDC’s
participation in this project will allow rehabilitation on this section of line to take place faster and
will help prevent slow orders and the risk of derailment on a vulnerable section of IERR’s track.
This track rehabilitation involves the replacement of 4,752 ties over 6.7 miles of track and will
restore track conditions to FRA Class 2. IERR will be responsible for continued maintenance of
the line to Class 2 standards.
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July 17, 2019

Pursuant to Ohio Rail Development Commission Resolution 18-09 “Spending and Signatory
Guidelines,” the undersigned hereby approves of the project described in the Project Briefing entitled
INDIANA EASTERN RAILROAD TRACK REHABILITATION and dated July 3, 2019, as
described in that briefing.

Matthew Dietrich
Executive Director
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ORDC Grant
OSCR Investment


$128,659
$128,660
$257,319

      

-Allows more bridge repairs to be completed at once
-Improves grade crossing surface conditions for the traveling
public

           

   

This project meets ORDC’s goal of Efficient Railways by preserving railroad bridges on a branch line that
connects an Ohio region to the national rail transportation system.

OSC

R

2 grade crossings

3 grade crossings

Jackson spur

2 grade crossings

71

OHIO SOUTH CENTRAL RAILROAD
BRIDGE REPAIRS AND GRADE CROSSING SURFACE
REPLACEMENTS
Jackson County, OH
July 3, 2019

The Ohio South Central Railroad (OSCR) seeks ORDC funding assistance to repair bridges and
replace grade crossing surfaces on the Jackson spur of the Jackson Line. Staff recommends
approval of a grant in the amount of $128,659 (50% share). OSCR’s share of the cost is
$128,660 for a total project cost of $257,319. The project involves the repair of 13 timber
bridges on the Jackson Line and replacement of 7 grade crossing surfaces in the city of Jackson,
city of Wellston, and Washington Township in Jackson County.
13 timber bridges on the Jackson spur, which extends south from Hamden to Jackson, require
repairs ranging from minor to major. It is more cost effective for OSCR to repair all these
bridges at once since they are exclusively timber bridges. ORDC’s participation will allow for
this more efficient and cost effective repair approach to take place. Likewise, 7 crossings in
Jackson County require rehabilitation, and ORDC’s funding will allow for more crossing
surfaces to be replaced faster for the traveling public’s benefit.
The timber bridge repairs range from headwall, stringer, and cap replacements to repairs to
pilings and replacement of bridge deck ties at bridges 1.0, 1.4, 6.3, 6.91, 7.2, 7.4, 7.7, 7.8, 8.3,
8.8, 11.0, 12.6, and 12.8 on the Jackson Line. Crossing replacements involve replacing existing
crossing surfaces with reconstruction of the rail structure and installation of rail seal and asphalt
at Dickason St., Vaugh Rd., and E. Broadway in the city of Jackson; Lesmil Rd. (2 crossings) in
Washington Township, Jackson County; and 11th St. and E. Broadway in the city of Wellston.
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July 17, 2019

Pursuant to Ohio Rail Development Commission Resolution 18-09 “Spending and Signatory
Guidelines,” the undersigned hereby approves of the project described in the Project Briefing entitled
OSCR BRIDGE REPAIR AND GRADE CROSSING SURFACES and dated July 3, 2019, as
described in that briefing.

Matthew Dietrich
Executive Director
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Chairman

