EXHIBIT G-1

TRACKAGE AGREEMENT

THIS AGREEMENT, made and entered into this 19th day of
February, 1985, by and between RICHARD B. OGILVIE, TRUSTEE OF
THE PROPERTY OF CHICAGO, MILWAUKEE, ST. PAUL AND PACIFIC RAIL-
ROAD COMPANY, DEBTOR ("Milwaukee"), and SLRCO, INC. a Minnesota
corporation ("SLRCO").

The parties hereto agree as follows:

ARTICLE 1I.

JOINT LINE DEFINED

1.1 The term "Joint Line" refers to the following
trackage, as shown in approximation on Exhibit A, and ancillary
facilities between Madison Street, Chicago, Illinois (Mile
Post 0.2) and Fox Lake, Illinocis (Mile Post 49.79) ("North
Line") and between Tower A-5 (Mile Post 5.26) and Almora,
Illinois (Mile Post 40.26) ("West Line"): (a) the right of way
and improvements thereto, including, but not limited to, rails,
ties, ballast, switches, turnouts, wyes, crossovers, bridges,
culverts, fills, cuts, right of way fences, embankments, tun-
nels and grade cressings and grade crossing signals; (b) sid-
ings and spurs, except industry owned spurs; (c) signals and

communication facilities; (d) interlocking devices;



(e) towers, sheds, buildings and structures; and (£f) such other
property, equipment and facilities necessary to the provision
of freight service and intercity passenger service ("Service")
on the North line and West Line and used by the Milwaukee in
the normal course of.providinq Service. The Joint Line shall
net include air rights.

1.2 For the purposes of equitably dividing the month-
ly expenses for billing purposes between the two parties, the
Jeoint Line shall be divided on a zone basis as follows:

a.. North Line

Zone 1 (1 main). Between Fox Lake, Illinecis (Mile

Post 49.79) and Rondout, Illinois (Mile Post 32.25).

Z2one 2 (1 and 2 mains). Between Rondout, Illinois

(Mile Post 32.25) and Deerfield, Illinois (Mile Post 24.58).

Zone 3 (1 anéd 2 mains). Between Deerfield, Illinois

(Mile Post 24.58) and Tower A-20, Techny, Illinois (Mile
Post 20.63).

Zone 4 (1 and 2 mains). Between Tower A-20, Techny,

Illinocis (Mile Post 20.63) and Tower A-5, Chicago, Illinois
(Mile Post 5.85).

Zone S (1, 2 and 3 mains). Between Tower A-S,

Chicago, Illinois (Mile Post 5.85) and Tower A-2, Chicago,
Illinois (Mile Post 3.02).

Zone 6 (1, 2 and 3 mains). Between Tower A-2,

Chicago, Illinois (Mile Post 3.02) and Canal Street, Chicago,



Illinois (Mile Post 0.57), such mains being jointly owned by
Milwaukee and The Consclidated Rail Corporation ("Conrail")
under an Agreement dated February 7, 1873, as amended.

Zone 7 (1 and 2 mains). Between Lake Street, Chicago,

Illinois (Mile Post 0.55) and Madison Street, Chicago, Illinois
(Mile Post 0.20), such mains being jointly owned by Milwaukee
and Conrail under an Agreement dated February 7, 1873, as
amended.

b. West Line (1 and 2 Mains)

2one 8. Between Almora, Illinois (Mile Post 40.286)
and Elgin, Illinois (Mile Post 36.64).

Zone 9. Between Elgin, Illinois (Mile Post 36.64) and
Spaulding, 'Illineis (Mile Post 32.75).

Zone 10. Between Spaulding, Illinois (Mile
Post 32.75) and Tower B-17, Bensenville, Illinois (Mile
Post 16.87).

Zone 11. Between Tower B-17, Zensenville, Illinois
(Mile Post 16.87) and Tower B-12, Franklin Park, Illincis (Mile
Post 12.82).

Zone 12. Between Tower B-12, Franklin Park, Illinocis
(Mile Post 12.82) and Tower A-5, Chicage, Illincis (Mile

Fost 55110,
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ARTICLE II.

GRANT FOR OPERATION OF TRAINS

2.1 Milwaukee grants to SLRCO the non-exclusive right
to use the Joint Line solely for the purpose of providing
Service over the Joint Line, and the exclusive right to provide
Service to industries on the Joint Line. SLRCO's right to use
the Joint Line shall be in common with the Regional Transporta-
tion Authority and its assignee, Northeast Illinois Regional
Commuter Railroad Corporation (collectively "RTA") pursuant to
a Trackage Agreement dated September 16, 1982 between the Mil-
waukee and RTA (the "RTA Agreement”) and such other railroad
company or companies previously or subsequently admitted to the
use of any part of the Joint Line; provided that:

(a) Except for (1) FRA track inspections, (2) emer-
gencies and (3) temporary detour usage of less than 30 days in
a ;2 month period, the Milwaukee shall not admit any third
party to the use of any part of the Joint Line ("Third
Party Use") which materially interferes with SLRCO's use (or
the use of any third party acdmitted by SLRCO) of the Joint Line
as contemplated by this Agreement.

(b) SLRCO shall not permit any third party (except

trak) to use or detour over any portion of the Joint Line or

agree to cperate on the Joint Line the trains, engines and cars
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which in the normal course of business would not be considered
the trains, engines or cars of SLRCO engaged in Service, except
that SLRCO may admit a third party to use of the Joint Line in
accordance with Section 2.3.

2.2 The rights herein granted to SLRCO to use the
Joint Line are limited solely to the provision of Service;
nothing in this Agreement shall be construed to give SLRCO or
any third party the right to operate Commuter Service as
defined in the RTA Agreement.

2.3 SLRCO may admit a third party to use of the Joint

Line as long as:

(a) the third party's use of the Joint Line would not
materially interfere with any other prior user of the Joint
Line;

(b) the third party is not allowed any use of the
Joint Line which would not be permitted to SLRCO under this
Agreement; and

(¢) the third party pays the Milwaukee an amount
equal to its proporticnate share of Reimbursable Expenses (de-
fined below) and capital expenditures upon the same terms pro-
vided in this Agreement with respect to SLRCO, plus a fixed
rental at least equal to a base rental of $645,000 per vear
escalated from March, 1984 in accordance with the provisions of

Section 5.2(g) multiplied by the ratio of the route miles the
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third party is admitted to use to the route miles of the entire

Joint Line.

ARTICLE III.

CONSTRUCTION OF ADDITIONAL SIDINGS

3.1 As of the date of this Agreement, the sidings
which exist on the Joint Line are sufficient to permit safe and
efficient operaticn of the existing level of Commuter Service
and Service over the Joint Line. The Milwaukee shall construct
ahy additional sidings which are made necessary in its judgment
by increased levels of traffic over the Joint Line or which are
requested by SLRCO. The costs of the construc;ion of these
additional sidings shall be paid by:

(a) SLRCO, if the sidings are made necessary solely
due to an increase in the operations of SLRCO or are recuested
by SLRCO;

(b) A third party, if the sidings are made necessary
solely due to increases in the operations of a third party
(including RTA) admitted to the use of the Joint Line;

(c¢) SLRCO and a third party pursuant to a separate
agreement allocating such costs if the sidings are made
necessary by increases in the operations of both SLRCO and a

third party (including RTA) admitted to the use of the Joint

Line.



ARTICLE IV.

RADIO COMMUNICATIONS EQUIPMENT

4.1 SLRCO shall, at its sole expense, maintain,
repair and replace, as necessary, all radioc communications
equipment on its trains, engines and cars to permit safe and

»

efficient cperation on the Joint Line.

ARTICLE V.

PAYMENT

5.1 SLRCO shall pay to the Milwaukee the amounts
described in this Article V. Payment shall be made in accord-
ance with Article VI.

5.2 As used in this Agreement, the following terms

shall have the meanings ascribed to them:

(a) Estimated SLRCO Summary Expense Bill =-- the
. Milwaukee's reasonable and good faith estimate of SLRCO's pro-
portionate share of Reimbursable Expenses for a calendar month.

(b) SLRCO Summaryv Expense Bill -- the monthly bill

(or credit) submitted by the Milwaukee to SLRCO for SLRCO's
proportion of Reimbursable Expenses for a calendar month, as
computed pursuant to Section 5.4.

(c) Property fax Bill -- the annual bill submitted by

the Milwaukee to SLRCO for the payment of SLRCO's proportion-



ate share computed pursuant to Section 5.3 for general real
estate taxes with respect to the Joint Line in the counties of
Cook, Lake, DuPage and Kane within the State of Illinois.

(d) Gross Ton Mile Provortion -- the ratio determined

by dividing the gross ton miles generated by all trains,
engines, cars and contents (including passengers) by or on
behalf of SLRCO in each zone of the Joint Line during a calen-
dar month by the total number of gross ton miles generated by
all frains, éngines, cars and contents (including passengers)
by or on behalf of the SLRCO and any third parties (including
RTA) in each zcone cduring that month. The number of passengers
on each SLRCO or third party (including RTA) train during a
month snall be determined on the basis of an annual joiﬂt study
of the RTA and SLRCO.

(e) T=zain Ccunt Provor=ion == the ratio detezxinec by

dividing the number of trains operated by or on behalf of Par-
ent in each zone of the Joint Line during a calendar month by

the total number of all trains operated by or on behalf of the
SLRCO and any third parties (including RTA) in each zone dur-

ing that month.

(£) Reimbursable Exdenses -- Reimbursable Expenses

means the following expenses incurred by or on the account of
the Milwaukee or on the account of SLRCO:

(1) the expenses incurred during the term of
this Agreement and attributable to this Agreement as reccrced

in the Milwaukee's or SLRCO's accounts;



(2) the expenses properly chargeable to the
zones defined in Section 1.2 of this Agreement;

(3) the ordinary and necessary expenses incurred
for material (including normal handling charges), labor, health
and welfare benefit, fuel, equipment rentals, payroll taxes
(including "head" taxes), sales taxes, use taxes and excise
taxes and miscellaneous expenses in maintaining, operating,
repairing and renewing the Joint Line.

Reimbursable Expenses shall be accounted for by the
accrual method of accounting in the Milwaukee's and SLRCO's
aécounts, censistently applied. Except as required by
applicable ICC regulatiéns, changes made by SLRCO or the
Milwaukee in its accounting system shall not affect the timing
of recognition of Reimbursable Expenses under this Agreement.

(g) Zixed Zucense -- Fixzed Expense shall mean

$645,C00 per year, payable in 12 ecual monthly installments,
which shall be adjusted in accordance with this paragraph. As
£ the first of March in each year beginning March 1, 1985,
Fixed Expense shall be acdjusted based on the ratio of the
Consumer Price Index - Urban, All Items, United States City
Average ("C2I-U") as published by the U.S. Department of Labor
for that month to the CPI-U for March 1984. The adjustment
shall be bzsed on the f£irst published £final index for March of
that year, or if not available, the first published final index

for the most recently available prior month. Any adjustment

based upon an index for a prior month shall be provisional, and
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revisions to this provisional adjustment, if necessary, will be
made at the time the first published final index for March is
available. Should the CPI-U be discontinued or the basis for
its calculation be substantially medified, a proper index shall
be substituted by mutual agreement of the parties.

5.3 General real estate taxes payable by the
Milwaukee with respect to the Joint Line on a county by county
basis shall be 2llocated on the basis of the ratio of the
unit-miles of the locomotives, cars and cabooses operated by or
on behalf of SLRCO over the entire Joint Line during a calen-
dar year to the unit-miles of all locomotives, cars and caboos-
es operated over the entire Joint Line during that year. Each
yearly Property Tax Bill shall be initially based on the tax
bills for the preceding year for which a definite tax bill is
available znd movements for the preceding year, and shall be
adjusted, based on actual movements and actual tax bills, with-
in 30 days of receipt of the actual tax bills for each year
during the term of this Agreement. The Property Tax Bill for
each year shall be submitted by the Milwaukee to SLRCO on or
after August 1 of the year to which it applies, beginning with
the year 1984 (for 1¢8% taxes), payable by the 13th cday of the
month after the month of receipt of the bill. The Precperty Tax
53ill shall be pro-rated for a partial year; such prorations
shall be made within 30 days after definite data requiring the

proration becomes available.
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The Milwaukee shall pay any balances due pursuant to
such adjustment or proration within 30 days of an adjustment or
proration; SLRCO shall pay any balance due pursuant to an
adjustment or proration within 30 days after receipt of an
invoice from the Milwaukee.

Any special assessments levied against the Joint Line
shall be amortized over the useful life of the facility for the
construction or improvement of which the special assessment was
levied. The amount of such special assessment applicable to
each calendar year of this Agreement shall be allocated between
the parties, billed, paid, pro-rated and adjusted on the same
basis as general real estate taxes.

5.4 SLRCO and the IMMilwaukee shall allocate Reim-
bursable Zxpenses as follows:

(a) Maintenance cf way and structures expenses incur-
red for eack zone of the Joint Line shall be allocatez on a
monthly basis between the parties on the Gross Ton Mile Propor-
tion.

(b) Transportation, signal and communication systems
expenses and maintenance expenses of non-Milwaukee owned equip-
ment (usecd in the operaticn or maintenance of the Jeint Line)
incurred for each zone cf the Joint Line shall be allccated on
2 monthly basis between the parties on a Train Count Prsportion.

n dispatchers incurred in oper-

b=

(c) Expenses for tra

the Joint Line shall be allocated on a monthly tasis by

m
o
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the average of the Train Count Proportions for all zones of the
Joint Line.

(d) The monthly allocated share of labor and fringe
benefits expenses (including payroll taxes) determined in
accordance with subparagraphs (a) through (c) above shall be
increased for administrative overhead and vaczation and holidays
in accordance with Exhibit B.

(e) MHontkhly expenses incurred for joint facilities
which are part of the Joint Line not solely owned by the
Milwaukee, identified in Exhibit C, shall be allocated on a
Train Count Proportion . in the zone in which each facility is
located.

5.5 All amounts to be paid by either party under this
Agreement shall bear interest from the date the amount was due
in agecorsance wish Shis Acgresmenzt until pDaic at a facte sgual o
2% in excess oI the ccrpcrate base rate of interest anniounced
from time to time by The FTirst Mational Bank of Chicago,
changing as and when such corporate base rate changes.

5.6 SLRCO shall have no liability for any pavments or

other obligations arising out of its use of the Joint Line

pursuant to this Agreement except as provided in this Arsi-
cle V or specificaliy provided in another provision of this
Lcreement.

S.7 At the end of each calendar year the Milwaukee

shall reczlculate SLRCO's and the lMilwaukee's respec:tive pro-
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portions of the charges set forth in section 5.4 on the basis
of SLRCO's Gross Ton Mile Preoportion and Train Count Propor-
tion for such calendar year. Such recalculation shall be com-
puted within 45 days after the expiration of such calendar year.
In the event that SLRCO's proportion of such charges
for such calendar year exceeds the sum of SLRCO's proporticn of
such charges for each of the individual months during such
calendar year, SLXCO shall pay the Milwaukee such difference
within 30 days of such recalculation; and in the event that
SLRCO's proportion of such charges for such calendar year is
less than the sum of SLRCO's proportion of such charges com-
puted for each of the individual months during such calendar
year, the ﬁilwaukee shall pay SLRCO such difference within 30
days of such recalculation or credit SLRCO with such aaount in

the next Estimated SLRCO Summary Expense 3ill.

MAMNER OF PAYMENT -- INSPECTION OF RECCORDS

6.1 SLRCO shall pay Fixed Expense installments on the
first day of each month, and shall pay the annual Property Tax
Bill on or beZore the L3th dayv of the month following the month
in which it was received.

6.2 On the first day of each calendar month the

Milwaukee s=kall submit to SLRCO an Zstimated SLRCO Summary



Expense Bill for that month. If the Estimated SLRCO Summary
Expense Bill shows that SLRCO owes the Milwaukee, the amount
owing shall be due within 15 days of receipt of the Estimated
SLRCO Summary Expense Bill. If the Estimated SLRCO Summary
Expense Bill shows that the Milwaukee owes SLRCO, the amount
shall be paid to SLRCO within 30 days of the date of the Esti-
mated SLRCO Summary Expense Bill.

The Milwaukee shall submit to SLRCO within 45 days
after the end of each calendar month the SLRCO Summary Expense
Bill for that month. If the Estimated SLRCO Summary Expense
Bill showed more owing by SLRCO or less owing by the Milwaukee
than the SLRCO Summary Zxpense Eill, the Milwaukee shall credit
SLRCO with the excess in the following month's Estimated SLRCO
Summary cxpense 2ill or pay the excess to SLRCO within 15
cdays. If the Zstimated SLIRCO Summary Expense Eill showed less
owing by SLIXCO or mcre owing by the Milwaukee than the SLRCO
Summary Expense Bill, SLRCO shall pay the difference by the

15th day of the month following the menth in which the SLRCO

1l is received.

|5

Sumnary txpense B
6.3 SLRCO shall furnish to Milwaukee, within 15 days
after the end of each calendar month during the term of this
Agreement, a statement showing Zor that month: (a) the train
count for the trains cperated by or cn behzalf of SLXCO over
each zone of the Joint Line; () the gross ton miles generated

by the trains, engines and cars and contents operated by or on



behalf of SLRCO over each zone of the Joint Line; and (c¢) any
expenses claimed by SLRCO as a reduction of Reimbursable
Expenses. The statement shall be subject to verification and
correction by the Milwaukee. If SLRCO fails to furnish the
statement within the 15 day period, the Milwaukee may submit a
SLRCO Summary Expense bill fbr that menth based on the Gross
Ton Proportion and Train Count Proportion during the preceding
12 month preriod, and assuming no reduction of Reimtursable
Expenses. That bill shall be adjusted upon receipt of the
required statement from SLRCO. Milwaukee shall furnish to
SLRCO copies of RTA's statements to the Milwaukee pursuant to
Section 7.4 of the RTA Agreemenct.

6. SLRCO's portion of the costs of the projects

>

described in sectiens S:i(a), 3.1(c); 7.2(b) 7.2(c) anc 7.2(L}),
shall be billed a=s incurred ang paid on the 15:thX €2y cl ==
monTn following Tie memsh in wnich the bill is recsitreq,
subject to verification of the costs and progress of the work.

6.5 No payment shall be delayed because o an errcr
or dispute in a bill. Ezrrors of less than $5,000 shall be
adjusted in the next Istimated or Surmmary Expense 35ill.

6.6 The amcunts recuired to be paid by S_LRCO shall be
paicé by check or by wire transfer 65 immediately available
funds to the Trustee's account £50-30028 at The Ti-st National

e

Bank of Chicago or ancother account designated by the Milwaukee.

days of receipt of the bili or invoice.
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6.8 Records of each party reasonably relating to pay-
ment or allocation of expenses under this Agreement shall be
open to inspection during regular business hours. Each party
shall provide sufficient office space for these inspections to-
gether with reasonable assistance in conducting an inspection.
Records shall be closed to audit, and no bill as to which no
exception has been taken shall be adjusted, after three (3)

years from December 31 of the year of the invoice date.

ARTICLE VII.

JOINT LINE CAPITAL EXPENDITURES

7.1 The Milwaukee may effect capital projects,
including significant maintenance projects, in the Joint Line
necessary or desirzble for the econcmical and safe operation of
trains, engines or cars over the Joint Line, or which are
required by zpplicable law or regulations.

7.2 The costs of capital projects, including signifi-
cant maintenance projects, shall be paid by:

(a) a third party, if required solely by the
operations of third parties (including RTA) admitted to the use
of the Joint Line;

(b) SLRCO, if required solely by the operations of

(c) SLRCO and a third party, in accordance with the

"

allocation formulas for operating expense contained in



Section 5.4 applied to capitalized expenses, for projects
requ;red by the operations of both SLRCO and third parties
(including RTA) admitted to the use of the Joint Line.

(d) SLRCO and a third party pursuant to a separate
fixed facilities agreement allocating such costs, if the
provisions of subsection (c) are inapplicable and if the
project is required by the operations of both SLRCO and third
parties (including RTA) admitted to the use of the Joint Line.

7.3 The Milwaukee shall effect capital projects, in-
cluding significant maintenance projects, requested by and at
the sole expense of SLRCO unless such projects would substan-
tially interfere with the rights of a third party (including

RTA) admitted to the use of the Joint Line.

ERTICLE VIII.

OPERATION AND MAINTENANCE OF JOINT LINE

8.1 SLRCO shall direct the movement of all trains,
engines, cars and inspection vehicles over the Joint Line. All
track, bridge, signal and communication work, materials and
track operated machinery and egquipment used will be in accor-
dance with industry standards. The priority of the Commuter
Service operations and schedules of RTA over the Jeint Line

shall be observed in accordance with the provisions of the RTA

Agreement.
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8.2 The operation of all trains over the Joint Line
is subject to the direction of SLRCO, and shall at all times be
in accordance with reasonable safety and operating rules,
regulations and operating timetables prescribed by SLRCO. The
management of RTA's Commuter Service is vested solely in the
RTA and RTA's trains, engines and cars shall be operated solely
by RTA's employees or agents and at RTA's sole expense.

8.3 The Milwaukee shall (a) maintain all joint
facility agreements, interlocking agreements and similar
arrangements necessary toc the operations of the Service over
the Joint Line contemplated by this Agreement; (b) pay and dis-
charge when due and payable all lawful governmental charges cor
levies imposed with respect to the Joint Line (except to the
extent and while the validity thereof is contested by
apprepriate proceedings or when deferred pursuant to an order
of the Recrganization Court having jurisdiction over the
Milwaukee); (c) provide for utility services necessary to the
operations of Service over the Joint Line; and (d) take all
other action necessary to permit the Joint Line to be used for

the Serwvice by SLRCO.

ARTICLE IX.

TIME TABLES

2.1 The expenses, including costs of compositioen,

printing, binding and distribution, incurred by SLRCO in the



issuance of revised operating time tables required by changes
in the operations of SLRCO or third parties (including RTA)
shall be allocated proportionately among the parties whose
operations required the change, except that the incremental
cost of changes made by SLRCO with respect to its freight or
intercity passenger service in connection with a revision

required by RTA shall be paid by SLRCO.

ARTICLE X.

COMPLIANCE WITH LAWS AND OTHER PUBLIC REGULATIONS

10.1 Each party shall comply with all applicable
federal, state and loczl laws, regqulations and rules with
respect to the use of and the conduct of its operations over
the Jcint Line. If 2 party's ncn-compliance results iz aqy
fine, penalty, cost or charge being imposed or assessed on or
against the other party, the non-complying party shall cdefend
on notice from the other party, and shall promptly reimburse
and indemnify the other party for or on account of such fine,
penalty, cost or charge and all expenses and attorneys' fees
incurred in defending, any action which may be brought against

the other party on account thereof.



ARTICLE XI.

INSURANCE; PROPERTY DAMAGE AND
CONSEQUENTIAL DAMAGE WAIVERS; FORCE MAJEURE

11.1 SLRCO waives and shall require its insurers to
waive all rights of recovery from the Milwaukee for direct
physical loss of all property of SLRCO located or occurring on
the Joint Line during the term of this Agreement. SLRCO shall
either (a) require third parties whose property is on the Joint
Line by permission of SLRCO to waive and their insurers to
waive all rights of recovery from the Milwaukee for direct
physical loss to all property of such third parties (including
luggage and cargeo) located or occurring on the Joint Line dur-
ing the term of this Agreement; or (b) indemnify the Milwaukee
for such less paic by the lMilwaukee.

11.2 The Milwazukee waives and shall recuire its

insurers to wzive alli rights of recovery from SLRCO for direct

1=

physical loss to all property of the Milwaukee (including lug-
gage and carcc) lecczted or occurring on the Joint Line during
the term of this Agreement.

11.3 Neither SLRCO nor <the Milwaukee shall be liable
to the other or any third party for delays, interruptions or
the failure to perfiorm its obligations under this Agreement due
to causes beyond their reasonable control, including: "acts of
God"; wars (or similar military action); any act, delay or

failure to act on the part of any governmental authority or



agency; insurrection or riot; fires; strikes; work stoppages;
wrecks; major equipment breakdowns; failure or delay beyond the
control of SLRCO or the Milwaukee in obtaining necessary labor,
materials or manufacturing facilities or acts of the other
party.

1ll1.4 Neither the Milwaukee nor SLRCO shall be liable
to the other in contract or in tort (including negligence)
under any theory of strict liability, or otherwise, for any
special, incidental or conseguential loss or damage of any
nature arising at any time or from any cause under or related
to the performance of this Agreement.

11.5 Except as expressly provided in Sections 11.1
and 11.2 herecf, nothing in this Agreement shall be construed
as affecting or impairing any rights of the Milwaukee or SLRCO
to contriluticn cT incemnity arising out of claims of thirxd
parties.

11.6 During the term of this Agreement, SLRCO shall
provide and maintain in effect with respect to the Joint Line
and its operztions on and affecting the Joint Line insurance
coverage of the types and in amounts customary for a line simi-

lar to the Joint Line.

ARTICLE XII.
DURATION

12.1 This Agreement shall terminate on December 31,

(3l

2083; provided, however, this Agreement may be earlier



terminated by SLRCO with respect to any zone on 180 days
written notice. The Fixed Expense shall be proportionately
reduced in the event of termination of a zone on the basis of
the route miles of the zone to the route miles of the entire
Joint Line. Upon the termination of this Agreement, SLRCO
shall remove its rolling stock from the Joint Line.

12.2 1If SLRCO terminates this Agreement with respect
to a zone, SLRCO may remove at its expense any sidings or other
capital projects in that zone entirely paid for by SLRCO, sub-
ject to the Milwaukee's right to purcha;e any or all of the
sidings or other capital projects at their net liguidation

value.

aRTICLz XIII.

NCTICES =s HOW GIVZH

13.1 All regquests, notices, demands, authorizations,
directions, consents or waivers or other cdocuments recuirec cr
permitted uncder this Agreement shall be in writing and shall be
delivered in person to, or deposited postage pre-paid in the
registered or certified mailé of the United States acdressed to
SLRCO at:

SLECO, Inc.

516 Vlest Jackson Boulevard

Chicago, Illinecis 60606

Attention: President



or to the Milwaukee at:
Trustee
Chicago, Milwaukee, St. Paul and
Pacific Railrocad Company
P'.0. Box 6205
597 West Jackson Boulevard
Chicago, Illinois 60680-6205
or at such other address as either party may at any time or

from time to time designate by notice to the other.

ARTICLE XIV.

SECTION HEADINGS

14.1 Section headings are inserted for convenience
only and shall not affect any construction or interpretation of

this Agreement.

ARTICLE ZV.

SUCCZSSORS AND ASSIGMNS; ASSIGNMENT

15.1 This Egreement shall be binding upon the succes-
sors of the parties nereto. The respective rights and obliga-
tions of SLRCO uncder this Agreement may not be assigned or
deiegated without the written consent of the Milwaukee, except
tOo a successor in interest to SLRCO (whether by merger, ccn-
solidation, or acquisit;on of all or substantially all of
SLRCO's assets) or to another corporation which controls, is

controlled by, or is under common control with, SLRCO.
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15.2 The respective rights and obligations of the
Milwaukee under this Agreement shall be considered to run with
and be a burden on the Joint Line and shall be binding on any
successor to the Milwaukee. Effective as of any transfer of
the title of the Milwaukee to any third party, including for
that purpose to SLRCO, the Milwaukee shall to the extent title
is transferred have no further rights under and shall be
relieved of all obligations under this Agreement, except for

rights and obligations accrued as of the date of transfer.

ARTICLE XVI.

AGREZMENT LIMITATIONS ON TRUSTEE

16.1 This Agreement is binding on Richard B.
Ogilvie, not as an indivicdual, but solely in his capacity as

Trustee of the property of Chicage, Milwaukee, ST. Paul and

Pacific Railroad Company, Debtor.

ARTICLE XVII.

OTEER MISCELLANEOUS PROVISIONS

17.1 No modification, addition or amendment to this
Ac-eement shall be effective unless in writing executed by the
authorized officers or agents of each party.

17.2 This Agreement shall be governed by the laws of

the State of Illinois.
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17.3 The provisions of this Agreement shall be inter-
preted where possible in a manner necessary to sustain their
legality and enforceability. The unenforceability of any pro-
vision of this Agreement in a specific situation shall not
affect the enforceability of: (a) that provision in another
situation; or (b) the other provisions of this Agreement if
such other provisions could then continue to conform with the
purposes of this Agreement and the terms and requirements of
applicable law.

17.4 The failure of SLRCO or the Milwaukee to insist
upbn strict performance by the other of its obligations under
this Agreement or the failure or delay in exercising any right
or remedies provided under this Agreement or at law shall not
be deemed or construed as a waiver of any claims or rights. No
waiver ¢£f a breach of any provision of this Agreement shzll
constitute or be construed as a waiver of any other breach or
of that provision.

17.5 1If the Milwaukee or SLRCO refuses to perform its
obligations under this Agreement in accordance with its terms
ancé that action results in the inability of the SLRCO or any
third party (including RTA) to use the Joint Line suZstantial
on the terms contemplated by this Agreement, the non-defaul
party shall, in addition to the remedies available to it at
law, be entitled to specific performance of the affected

provisicns of this Agrezment.
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IN WITNESS WHEREOF, the parties hereto have caused
this document to be executed as of the day and year first above
written.

RICHARD B. OGILVIE
TRUSTEE OF THE PROPERTY OF THE

CHICAGO, MILWAUKEE, ST. PAUL
AND \PACIFIC RAILROAD COMPANY,

WITNESS DEer
j itﬂdf/%ibzéliiAuux

ATTEST: _ S

N &

President

~26=



00 Line Railroad Company BuLhe oy
Minneapolis, Minnesota 55440

(612) 347-8240

PAUL D. GILMORE
Senior Vice President

Operations
June 13, 1988
CMC Real Estate Corporation
P. O. Box 6205
Chicago, Illinois 60680-6205
Metra
547 West Jackson Boulevard
Chicago, Illinois 60606
Re: Trackage Agreement dated February 19, 1985, by and

between Richard B. Ogilvie, Trustee of the Property
of Chicago, Milwaukee, St. Paul and Pacific Railroad
Company, Debtor, and SLRCO, Inc. (the "Trackage
Agreement")

Law Department files: 533, 1083

Gentlemen:

The Trackage Agreement refers to Exhibits A, B, and C.
Unfortunately, the Exhibits were apparently never attached to the
originals of the Trackage Agreement; either that, or they were
subsequently lost or misplaced.

The purpose of this letter is to evidence our agreement
that the documents attached hereto as Exhibits A, B, and C (which
documents are described more particularly below) are in fact true
copies of the correspondly-lettered Exhibits to the Trackage
Agreement. We are also in agreement that the attached Exhibits A,
B, and C, or copies thereof, may be attached to the executed
originals of the Trackage Agreement in 1lieu of the missing
Exhibits.

The attached documents are described more fully as
follows:

Exhibit A: A composite Exhibit consisting of eleven maps, which
maps are identified as follows --

Zone 1 schematic showing track layout between
Rondout and Fox Lake, IL., bearing date of March 3, 1982,
and revision date of July 15, 1982.
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Zone 2 schematic showing track 1layout between
Deerfield and Rondout, IL., bearing date of March 4,
1982, and revision date of July 15, 1982.

Zone 3 schematic showing track layout between Techny
and Deerfield, IL., bearing date of March 3, 1982,
revision date of April 2, 1982, and revision date of July
15, 1982.

Zone 4 schematic showing track layout between
Pacific Jct. (A-5) and Techny (A-20), bearing date of
March 1, 1982, and revision date of 4-2-82.

Zone 5 schematic showing track layout between
Western Ave. (A-2) and Pacific Jct. (A-5), bearing date
of February 24, 1982, and revision date of July 15, 1982.

Zone 6 & 7 schematic showing track layout between
Union Station and Western Ave. (A-2), bearing date of
2/24/82 and revision date of 7/15/82.

Zone 8 schematic showing track layout between Elgin
and Almora, bearing date of March 1, 1982, and revision
date of July 15, 1982,

Zone 9 schematic showing track layout between
Spaulding and Elgin, bearing date of March 1, 1982, and
revision date of July 15, 1982.

Zone 10 schematic showing track layout between
Bensenville (B-17) and Spaulding, bearing date of
March 1, 1982, and revision date of July 15, 1982.

Zone 11 schematic showing track layout between
Franklin Park (B-12) and Bensenville (B-17), bearing date
of 2/24/82 and revision date of 7/15/82.

Zone 12 schematic showing track layout between
Pacific Jct. (Tower A-5) and Franklin Park (Tower B-12),
IL., bearing date of February 22, 1982, revision date of
April 2, 1982, and revision date of July 15, 1982.

Exhibit B: A two-page Exhibit pertaining to the allocation of
vacation, holiday, and administrative overhead expense.
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Exhibit C: A one-page Exhibit entitled "“JOINT
AGREEMENTS."

Very truly yours,

PDG/jr

Attachment

AGREED:

CMC Real Estate Co

by A .
Its ?”'c-”».'/fff
s

Commuter Rail Division of the
Regional Transportation Authority
(commonlys k ) as Metra)

GOQL. 081 (l,/"{ﬂ |

FACILITY
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TRACZAGE AGREIMENT

METHODOLOGY FOR ALLCCATION OF VACATION AND HOLIDAY EXPENSZES

-

Expenses to be Allocated (&):

Vacation and holiday expenses prooerly distributed to operating expense
accounts as prescribed by the Interstate Commerce Commission's Uniform
System of Accounts in 49 CFR part 1201.

Expenses specifically not allocable:

Labor expenses of officers on the exempt payroll, separation allocwance
paymants and productivity fund payments. i

Labor Base to Which Vacation & Eoliday Expenses are to be Applisd (B):

Direct Labor, exclusive of vacation and holiday payments and other payments
mentioned above; paid to all emplovees.

Procedures for Alloccation:

Divide the expenses to be allocated (A) by the labor base to which vacation
and holiday expenses apply (B). Multiply the resulting ratio by (1) the
acclicable labor and fringe benefits prcocecerly chargeZ or allecated to each
zone on the joint line for commuter service and (2) labor and fringe benefi:
expenses charged for dispatching on the joint line.

Example Allccation (Cnaudited):

Vacation and holiday expenses = 514,851,180

Labor base = $154,624,225

Vacation and hcliday expense ratio = $14,891,180 + $154,8624,225 = 9.831%

Labkor and fringe benefit expenses allocatad to zone of commuter line =
$10,500

Vacation and holiday exgenses alloccated to 2zone = $10,500 x 9.631% =
$1,011.26

Allocation Statistic Update Proceduras:

Update annually in January utilizing data from previous calendar year.

EXHIBIT B

P. ' uF .2



METEODOIL.OGY FOR ALLCCATION OF ADMINISTRATIVE OVERHEAD EXPENSES

Labor Expenses to be Allocated (A):

Expenses for Superintendence and General Administration procperly charged to
cperating expense accounts as prescribed by the Interstate Commerce
Conmission's Uniform System of Accounts in 49 CFR part 1201.

Expenses specifically not allocable:

Expenses prcoerly chargeable to the following functional areas or accounts
are specifically not allocable (B):

Marketing, Car Management, Freight Claim Prevention, Customer Services,
Freight Adjustment, Regional Accounting, Revenue/Interline Accounting,
and cperating expense accounts properly chargeable as shop and store
expense.

Iabor Base to Which Administrative Overhead Expenses are to be Applied (C):

- Labor and wvacation and holiday expenses properly chérged to cperating
expense accounts as prescribed in 49 CRR part 1201 and excluding expenses
reported in sections A and B. .

Procedure for Allocation:

Divide the expenses to be allocated (A) by the labor base to which
administative overhead expenses apply (C).. Multiply the resulting ratio by
(1) the applicable labor, vacation and holiday expenses, fringe benafits and
miscellaneocus expenses properly charged or allocated to each zone on the
joint line for commuter service and (2) labor, vacation and heliday

expenses, fringe benefits and miscellaneous expenses charged for dispatching
on the joint line.

Example Allocation (Unaudited):

BAidministrative 6ve:head expenses = $2,086,187
Labor base = $3,711,933
Administrative overhead expense ratio = 23.9463%

Labor, vacation and holiday expenses, fringe benefits and miscellanecus
expenses allocated to zone of commuter line = $11,511

Administrative overhead expenses allocated to zone = $2,7556.42

Allccation Statistic Update Procedures:

Update monthly based on actual expenses.

EXHIBIT B
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LONE

LOCATION

OHE
THO
FOUR
FOUR
FIVE

81X

BEVEN

NINE

HINE

ELEVEN
ELEVEN
ELEVEH

TWELVE

THELVE

RAILROAD
800 LINE
EJ&E RY,
CENW TRANSP,
C&NW TRANSP,
C&NH TRANSP,
CONRAIL

CONRAIL

CONRAIL

C&NH TRANSP.

EJLE RY,
CE&NW TRANSPE,
C&Nﬁ TRANSP,
800 LINE
I.H.B.N.N,

C&NW TRANSP,

JOINT FACILITY AGREEMENTS

NGREEMENT DATE

8=15=59%
B= 1-89
1- 1-95
12-31-94
3-24-04

8- 1-89
4-10-10
6-26-12
12- 1-30
3= 1~32

2- 1-05

-w

DESCRIPTION

 AUTOMATIC INTERLOCKER

TOWER & INTERLOCKER
TOWER & INTERLOCKER
AUTOMATIC INTERLOCKER
TOWER A=%,

TIACKS & SWITCHES,
CROSSINGS

TRACKS & FACILITIES
WESTERN AVE, T0
CANAL ST,

TRACKS & FACILITIES

LAKE STREET TO
MADISON STREET

"REMOTE CONTROLLED
INTERLOCKER

TOWER & INTERLOCKER
OVERIEAD CROSSING
OVERIEAD CROSSING
TOWER & INTERLOCKER

REMOTE CONTROLLED
INTERLOCKER

REMOTE CONTROLLED
INTERLOCKER
PACIFIC JCT.

LOCATION -
fod

GIAYS LAKE

RONDOUT

MAYFAIR = CHICAGD
GRAYLAND = CHICMO
WESTERN AVE. = CHICAGO

CHICAGO

CHICAGO

ELGIN

SPAULDING
BENSENVILLE
BENSENVILLE
FRANKLIN PARK
FIANKLIN PARK

CRAIGIN JUNCTICH
CIIICAGO
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