
UNION PACIFIC RAILROAD 
I 'too DougrBS Sircel. Siop 1580 
Omaha, Ncbiuskii 6B179 

P 102 544 4735 

Joromy M Borman Assistant Geneiai Attorney 

I 

i i I 
April 4. 2013 

Via UPS Overnight 

Ms Cynthia T Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street. SW 
Washington, D C. 20024 

Re: STB Docket No. FD 35728; Union Pacific Railroad Company ~ Trackage 
Rights Exemption -- Elgin, Joliet and Eastern Railway Company 

Dear Ms Brown ^ 

Enclosed for filing in the above proceeding are the following-

1 An original and ten (10) copies of a Verified Notice of Exemption and Caption 
Summary (Exhibit 3 to the Notice) pursuant to the trackage rights class 
exemption. 49 C.F.R § 1180.2(d)(7). 

2 A payment form in the amount of Si ,200.00 for the filing fee required by 49 C.F.R. 
§ 1002.2(0 

3. Twenty (20) unbound copies of the Exhibit 1 map 

Please indicate receipt of the enclosed materials by returning a stamped copy of this 
letter in the self-addressed, stamped envelope enclosed for this purpose. 

Very truly yours, 

1 ^ ftECBVEO 

^j^pOflJWONBOftS® 

eremwM. Berman 
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BEFORETHE 
SURFACE TRANSPORTATION BOARD 

DOCKET NO. FD 35728 

UNION PACIFIC RAILROAD COMPANY 
-TRACKAGE RIGHTS EXEMI»TION -

ELGIN, JOLIET AND EASTERN RAILWAY COMPANY 

VERIFIED NOTICE OF EXEMPTION 

Union Pacific Railroad Company (''UP'") submits this Verified Notice of lixcmplion, 

pursuant lo 49 C F R. § 1180.2(d)(7) for exempUon of overhead trackage nghis over 

approximalely 25.2 miles beiween Mileposi 0.0 (at or near Joliet, IL) and Milepost 25.2 (al or 

near Chicago Heights, IL), approximalely 9.2 miles between Mileposi 36 2 (at or near Griffith. 

IN) und Milepost 45.4 (ul or near Gary, IN) and approximalely 6.6' miles between Milcposi 45.4 

(ul or near Gary, IN) and Milepost 6.0 (ut or near Goff, IN) for a total distance of approximalely 

41.0 miles on the Elgin, Joliet and Bastern Railway Company (EJ&E).' 

Under 49 C.F.R. § 1180.2(d)(7), the acquisition of trackage rights by a rail carrier over 

lines owned or operated by any other rail camer or carriers is exempt if the righis arc 

(i) bused on written agrcements, and (ii) not filed or sought in responsive applications in rail 

consolidation proceedings. The trackage righis covered by this Notice arc bused on the written 

' Smiioii equation al Kirk Yard al or near Gar>'. IN. 
^The trackage rights agreement was validly executed iKiwcen UP and lEJ&E on December 18, 2012 As of January 
1.2013, the agrccmeni is valid and binding on Wisconsin Central Lid . as ILI&E's &uccessor-in-imcrcsi. Sec 
Wisconsin Central Lid. - Inira-Conwraie Family Menier Exempiion - lilmn. Joliet And Easiem Kailwnv Company. 
S I'M l-mancc Dockei No. 3S630 (served June 8.2012) 



agrcemcnl auached hereto as Bxhibii 2.̂  and are not filed or sought in responsive applications in 

u ruil consolidution proceeding. As such, the § 1180.2(d)(7) exemption is applicable 

In accordance with the requircmenls of 49 C.F.R. § 1180.4(g), UP submits the following 

informaiion' 

S Il80.6fi0fn Description ofthe Proposed Transaction 

The traiLsaction covered by this Notice is the acquisilion of overhead truckage rights by 

UP over approximalely 41.0 miles of BJB's trackage extending between Joliel, Illinois (lEJ&B 

Mileposi 0.0) and Chicago Heights, Illinois (l£J&IZ Mileposi 25 2), beiween Griffith, Indiana 

(1£J&E Mileposi 36.2) and Gary, Indiana (BJ&E Mileposi 45.4) and between Gary, Indiana 

(EJ&E Mileposi 45.4) and Goff, Indiunu (EJ&E Milepost 6 0). 

UP currenlly maintains truckugc righis over 11 miles of EJ&E's ruil line beiween 

milcposi 25.2 neur Chicago 1 leighls, IL, und milepost 36.2 near Gnffilh, IN. See Union Pacific 

Railroad Companv - Tracknee Rmhls Exemption - Elgin. Joliet and Eastern Railwuv Companv. 

STB Finance Dockci No. 33347 (served February 18, 1997). UP later acquired and currenlly 

maintains trackage rights over EJ&E's rail line between milepost I 8 near Joliel, IL, through 

West Chicago, IL (mileposi 29), lo the end of EJ&E's ownership at milepost 75.0 near 

Waukegan, IL, a distance of approximately 76 miles. See Union Pacific Railroad Company -

Trackage Riiihls Exemption - Eluin. Joliel and Eastern Railu'uv Companv. STB Finance Dockei 

No. 33821 (.served December 20,1999). 

^ A redacted copy ofthe agreement Tor ihe public record is atiached as Exhibil 2 UP has filed a Motion for 
Proieciivc Order along with an unredactcd copy ofthe agreement to protect confldeniial commercial temis in the 
agreement 
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The truckage rights covered by this Notice will provide UP connections with its current 

truckage rights in Joliel, Chicago Heights and Griffith, providing UP with a complete route, via 

trackage rights, around the Chicago area. 

S 1180.6(aMn(i) Summary ofthe Proposed Transaction 

Sec answer to § 1180.6(a)(1), above. 

S 1180.6fa>(nfi^ Name. Business Address and Telephone Number of Applicant, and 
the Name of Counsel to whom Ouestions can be Addres.scd 

The name and business addrcss ofthe applicant is: 

Union Pacific Railroad Company 
1400 Douglas Streei 
Omaha, NE 68179 

Qucsiions rcgarding this iran.saction are to be addressed to the representative named 

below: 

Jeremy Bennan 
1400 Douglas Sircei 
Union Pacific Railroad Company 
STOP 1580 
Omaha, NE 68179 
(402) 544-4735 
(402) 501-3773 (FAX) 
jinbcnnan@up.com 

8 I180.6(a1fnfii) Consummation Date 

The agieemeni will be consummated on May 5,2013. 

S ll8».6fa)(nfiin Purpose of the Transaction 

The overhead truckugc righis covered by this Notice will provide UP with a connection to 

us existing trackage nghts allowing UP to more efficiently route trams through the Chicago area 

mailto:jinbcnnan@up.com


S 1180.6(a>(5^ States in which the Applicant Operates 

UP operates in the states of Anzonu, Arkansas, California, Colorado, Idaho, Illinois, 

Indiana, lowu, Kansas, Louisiana, Minnesota, Missouri, Montana, Nebraska, Nevada, New 

Mexico, Oklahoma, Oregon, Tennessee, Texas, Utah, Washingion, Wisconsin, and Wyoming. 

S 1180.6fa1f6) Man (Exhibit U 

A map is provided as Exhibit 1. 

S 1180.6faV71(ii^ Agreement (Exhibit 2^ 

A rcdncled public copy ofthe executed trackage rights ugreement is aitached as Exhibit 

2. An unrcdacted copy ofthe agreement is being filed separately along with a motion for 

protective order 

S ll80.4fgUnfn Labor Protection 

The applicable labor protection conditions are those imposed in Norfolk and Western Rv. 

Co - Trackage Rittbts - BN. 354 I.C.C. 605 (1978), as modified in Mendocmo Coast Rv.. Inc • 

- Lease and Operate. 360 I.C.C. 653 (1980). 

S 1 l80.4fE^f2Uî  Caption Summary (Exhibit 3) 

A caption summary ofthis transaction suitable for publication in the Federal Register is 

attached as Exhibit 3 

S 1180.4(g)(3) Environmental Documentation 

Environmentul documenlulion is not required for this transnclion. Sec 49 C F R. § 

1105.6(c)(4) (no environmental documenlulion required for common use of ruil terminals and 

trackage rights). UP's proposed trackage rights acquisilion ulso is exempt from hisioric 

prcservution reponing requirements. See 49 C.F.R. § 110S.8(b)(3). 



Respectfully submitted, 

UNION PACIFIC RAILROAD COMPANY 

Elisa B Duvics 
Jeremy M. Berman 
1400 Douglas Street 
S'f OP 1580 
Omaha, NE 68179 
(402)544-4735 
(402) 501-3773 (FAX) 
jmberman@up com 
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EXmBIT 1 
Tracl<aoD Rights 

Union Pacific Railroad Company 
and 

Elgin, Joll letai id Eastern Railway Company 

A*l4ion*ITiiic><<!}{; RighU 
' Gupplimi<nlai AO(M(Mnl 

nboi ID. 2012 
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EXHIBIT 2 

'U^' 
laKST AMJfNDMlSNT TO 'IRACKAGK UIKHTS AGRFJIIMENT 

THIS PU(ST AMBNOMRNT ("i>ii:st Ameiidmanl'^ to llio Tnickagc Riglilx Agceomciil 
(as dcfiited below), Is hereby mode and cjifercd into this, . day of December 2012, by and 
between BLGIN, JOJiBT AND BASTBRN RAILWAY COMPANY, an Ulinou cniporoiion 
now A wholly owned subsidiary of CANADIAN NATIONAL RAU^WAY COMPANY fCN") 
aiul GRAND TRUNK CORPORATION C'GTC") (formerly kmnvn ns HJ&B West Company 
and herolnnncr refcncd to as C'HJ&n")), and UNION PACIFIC RAU^ROAD COMPANY, a 
Dclawnm corporaiion (hcieinoftci- rofcrred to ns "UP'*). As used in this First Aineiidincnt, iht: 
term "Poit/* ivfcrs lo citlier UP or BiftK and iho tcmi "Panics" refcis collcctivoly lo both UP 
and BJftB. 

wiTNKSSirrm 

WHEREAS, CN luid GTC ncqulrod control of BJ&B following tltc cFfcciive daio of iho 
Surfsce Tmasportailon Board's C'S'l'B's*') grant of fluthoriiy in Deci.<iion No. 16 (served Dec. 24, 
2008) Jn STD Hnaiico Docket No. 35087; and 

WtlfiRRAS, BJ&R, lis successor to llie former FJgiii, Juliet and Boslern Railway 
Company, a Dolawnro corporation and subsidiary of Tmnstari Inc. (liei-oiiuifitcr rcfbncd (o as 
"I^niicr BJ&B"), and UP aro parties to n inickagc rights ngiccment dated December 7, 1998 
("Tnickago Rights Agreement"), which gronia UP t r o ^ g c lights (o opernle its trains over ilic 
lino of tho UJ&n hrflwceii Jollcl, IL, nnd Waukegou, IL C'1998 Jul nf Tracks"), nubjcci lo various 
tenmi and conditions: nnd 

WIIKRRAS. BJAQ (as successor to llio H)micr BI&G) and UP ara nlso parties to a 
litickage rigliLi ngiecnicni dated January 23, J997 C*^997 'nnckngo Rights Agivomenl"), which 
grams UP Imckago rlfihts over ilio llnu uf BI&B between Cliicogo Heights, IL. nnd GrifTith, IL 
(*'I997 Joiia1^:ackfi"), subject to various terms and ouiidiilons; nnd 

WIIGKUAS, Bf&B (ns successor lo (he Hnrmer ET&nO nnd UP nre iiariles to vaiioiifi 
amingcnicnlfl momoriallzcd Ihi'ougli leieeis nnd o-mails whereby ccilnin of UP*s irains may bo 
operated between West Oilcngo and various ognscd upon |>oInts on dio BJ&O using EI&H crews 
C'Haulage Riglits"); nnd 

WIIIJIltBAS, BJ&B, ns siicocssor to ccnnin assets of (lu! Fonncr BI&B, is the owner of 
the 1997 Joint TVnckn, die 1998 Joint Tracks, nnd (he lino segments over which UP's irains am 
under Hie >lAulngo Rights; and 

WIIRRliAS, (he Ponies wish to merge UP's Irockngo rights under llto 1997 Trackage 
Rights Agreement into IliO Tmcknge Klghls Agreement such that tho 'Hnckiigo Rights Agrccmeni 
will s u p ^ e d o nnd roplaec (he 1997 'IVockage KJglils AgrccmciU and ilio 1997 Tiaekage Righis 
Agrccmeni may Ihen bo lenninaied; and 

WIIEU1£A$. Ihe Poilics wish (u so lonnlnaio Ihe 1997 Trackage Rights Agreement; nnd 



WHERKA5, BJ&E wishes to grant to UP, and UP wishes to obiain from BJ&B, 
addilional overhead tiuckngc rights for EJ&B's lines between Jolicl, IL, and Chicago Heights, 
IL, and between Griffith, IN, and Goff, IN ("2012 Joint Tracks"), which Jn addition to filling in 
the gap of UP's trackage rights on the BJ&B, would allow UP, al its discretion and upon one 
hundred and eighty (180) days advance written notice, to operate via trackage rights instead of 
Haulage Righis. some or all of the trains for which it prescnily has Haulage Rights without 
changing the routes for such trains; and 

WHEREAS, UP has no current or reasonably foreseeable need, but may at some fuiure 
time, if circuinslances change, wish lo use the 2012 Joint Tiacks between Jolicl, IL, und BJAR, 
Eastern Subdivision, Mileposi J-43.9, lo enter or exit at existing oi new connections wilh CSX 
Tiansportation, Inc. ("CSX"). Norfolk Southern Railway Company ("NS") and Chicago 
SoulhSIiorc & South Bend Railroad ("CSSSB") (oihci than with CSX at Cuitis Yard or NS at 
Pine Junction), and EJ&U wishes lo grant UP the lights to do so. 

NOW THEREFORE, the i)aiiic^ heieto, intending to be legally bound, agiee as follows: 

1. Tcims used Jn this Tirst Amendment shall, unless othciwisc defined herein, have the 
meanings assigned to Ihcm herein for puiposes of the Trackage Rights Agreement or 
oihci-wise attributed to tlicin m Ihc 'l'i:ackage Righis Agreement. 

2. The cover page of the Trackage Rights Agreement is amended by siiiking 
"(JOLTET-WAUKEGAN)." 

3. Section 1 ("Joint Tracks Defined") of (he Trackage Rights Agreement is 
amended by striking the existing provision (mcluding section Utlo) and replacing it 
with the following: 

"SECITON 1 - DEIWITIONS 

Except as otherwise provided, ihc following definitions shall apply lo (he 
• terms hereinafter used in this Agreement, including exhibits hereto: 

(a) As usud hereinafter in the body uf this Agreement, the lerms "1997 
Joint Tracks" or "1997 Joint Trackage" shull mean the 1997 Joint 
Track Segment, as defined in Scciion 1 of Bxhibil 1 lo this 
Agreement. 

(b) As used hereinafter in the body of Ihis Agreement, the terms "1998 
Joint Tracks" or "1998 Joint Trackage" shall mean the 1998 Joint 
Track Segmeni, ns defined in Secdon 1 of Exhibit I lo this 
Agreement. 

(c) As used hereinafter in the body of this Agnecincnt, the terms "2012 
Joint Tracks" or "2012 Joint Trackage" shall mean (he 20L2 Juini 



Tiack Segment, as defined Jn Section 1 of Inhibit I to this 
Agreement. 

(d) As used hercinafter in the body of this Agrccmeni, the 1997 Joint 
Tracks, the 1998 Joint Tracks, and the 2012 Joint Tracks shall 
hereinafter be referred to collectively as the "JoJnl Tiacks" or "Joint 
Trackage." 

(e) The acquisition of control by CN and GTC of EJ&E under the 
nuthority granted by the Surface Transportation fiouixl ("STB") in 
Decision No. 16 (served Dec. 24, 2008) in S'fB Finance Docket No. 
35087 shall hereinafter be refcircd lo us Ihe "Transaction," 

(f) The operating plan submitted by CN and reviewed by the STB tor 
purposes of reviewing and approving the Transaction in STB 
Finance Docket No. 35087 shall hercinaflcr be referred to as Ihc 
"CN-EJ&B Operating Plan." 

(g) The existing coninieieial nnrangements between EJ&E and UP 
whereby UP Irains for certain traffic may be opcialed by EJ&f̂  
crews on EJ&H's lines between, among other poinLs, West Chicago, 
IL, and Goff, IN, West Qiicago, JL. and Griffith, IN, and West 
Chicago, IT., and Jolicl (Plaines), IL, shall hereinafter be referred to 
ns "Haulage Riglits." 

(h) The lerm "BJ&E" shall mean Elgin, Juhel and Hasiem Railway 
Company and its carrier affilintes BJ&B and its carrier ufflliaics 
shnll be considered a single paity for puiposes of this Agreement, 
und shall not bo considered third parlies to this Agreement, cither 
individually 01 collectively." 

(i) The term "Detailed Schedule" shall mean a written agrccinent 
between the Panics, as amended or supplemented from time lo time, 
which shall include without liinitalion Ihe chniges and any 
operalionul dclails applicable to (he grant of Irackagc righus over a 
specific segment of Ihe Joint Tracks (rcfcrrcd to ns "Joint Track 
Segment" in the Detailed Schedule). Tlie Detailed Schedule shnll be 
inicipretcd in conjunction wiih this Agrccmeni except wheixs the 
provisions of the Detailed Scliedulc nnd this Agreement arc 
inconsistent; in which case, the provisions of (he document executed 
Inter in tunc shall govern Where this Agreement or any ainendnieni 
thereto find the applicable Dcluilcd Schedule or any amendment 
thereto were executed at the .same time, the tcinis of the Detailed 
Schedule shnll control. 



4 Subscclion (c) of Section 3 ("CONSTRUCTION, MAINTENANCE AND 
ADDITIONS") of the Trackage Rights Agrccmeni is amended by striking the 
existing provision in its entirely and replncing it wilh the following: 

"(c) Nolwiihsianding other provisions stnicd in ihis Seclion 3, unless 
otherwise mutually agreed, UP shall have no obligniion lo contribute to the capital 
improvcmcnls in the CN-BJ&G Operating Plan. 

5. Sub.sGction (f) of Section 3 C'CONSTRUCITON, MAINTENANCE AND 
ADDITIONS") of (he Trackage Rights Agreement is amended by striking the first 
pm^graph thereof and replacing il with ihc following: 

"Nolwitlistnnding niiything hercin lo the contrary, EJ&E shall have sole 
discretion in dctennining what capital improvements, additions nnd upgrades, if 
any, are made, along Ihc Joint Tracks. Subject lo the applicable Detailed 
Schedule nnd Section 3(c) of this Agrccinent, Ihc cosl of those capital 
improvements, additions and upgrades that are not rcqneslcd by UP to 
accommodate ils traffic puisuant to Sections 3(b) and 3(c) of this Agi-ccment and 
benefit bolh Parlies shnll be allocnicd to the Pailies on leims as provided in Ihc 
applicable Detailed Schedule or as oiherwise agrced upon on a case-by-caso 
bnsis." 

6. Subsection (g) of Section 3 ("CONSTRUCTION, MAINTENANCE AND 
ADDITIONS") uf the Truckage Righis Agreement is amended by sinking the 
existing provision in its entirely and replncing it with Ihc following: 

"(jS) EJ&E shnll be responsible foi the innintenancc of the mainline Joint I'rncks 
in accordance wilh FRA Class 4 Track Snfcty Stniidaixls in effect on July 1,1998 
nnd attempt to hold speed limits as published in EJ&E limcinblc and bulletins !is 
of that date unless othei wise agrced to in writing by the parties. EJ&E agrees that 
at all iime.s during the continuance of this Agreement it shall be responsible for 
maintaining the Joint Tracks in reasonably good condition foi die use herein 
cuntemplated. By this Agreemenl, EIAE does not guarantee the condition of the 
Joint Tracks or thai the operations thereover will not be interrupted or ihat track 
speeds will not be altered as a result of emergencies or safety conditions. 
However, if such reduction in train .speed occurs, HJ&B will uike reasonable steps 
lo remedy (he condition to remove the speed restriction. UP shall not move 
railcais exceeding 286,000 pound.s gross weight on rail unless othei wise agreed lo 
In the applicable Detailed Schedule. EI&E shall piovidc clearance for Plate 
Spccificalion H on Ihe Joint Tracks with the exception of that portion of the Joint 
Tracks known as Ihe J^kc Front Line between South Chicago nnd Gary, Indiana, 
whcrc EJ&E shall provide clearance for Plate Specification P. 

Nolwiihsianding anything herein to the contimy. lil&B shall have sole discretion 
in delcinuning whnt maintenance is peiformed along the Joint Tracks. 



7. Section 5 ("PAYMENTS BY UP") ot the Trackngc Rights Agreement is umended 
by striking Ihe existing provision in its entirety and rcplacing it with the following: 

"UP shall pay the HJ&E for die trackage tights granted herein in 
accoi'dancc with the rales and Iciins, and uny adjustments, specified in the applicable 
Detailed Schedule. The rale however shall never be adjusted to be less than the rate 
that wfis previously in effect. The Dciailcd Schedule shall wiihout limitation 
S|}ecifically addix^s the rules, lypes of trains and interchange locations of cnch type of 
move by UP over the Joint Tracks. 'Uio Detailed Schedule shall be considered as an 
exhibit (o this Agreement, and made a pail hereof. The Parties shall use their best 
efforts to keep confidential the proprietary commercial terms of this Agreement 
inchiding the Detailed Schedule Where the terms of this Agreemenl or nny 
amendment conflicL wiih Ihe terms of (he applicable Detailed Schedule, the Icims of 
the instivment which was executed latei in time shnll control. Where this Agrcement 
or any amcndmenl ihcrelo and the applicable Detailed Schedule or nny amcndmeiil 
thercio were executed al the same ume, the terms of the Detailed Schedule shall 
control. No paymenis required under this Agreement shall be withheld or partially 
withheld because of any dispute as lo Ihe coiiectncss of items in ihc bill so rcndencd.. 
nor shall such payments be withheld or partially withheld as an offset to nny other 
inaticr In dispute. Any discicpancies rcconciled by the Parlies shall be adjuslcd in the 
accounts of a subsequent month. 

8. Section 10 ("DEFINTIONS") of (he Tmcknge Rights Agreement is amended by 
striking the existing provision in its entirciy. 

9. The cover page of Exhibit 1 ('*Dclailcd Scliedulc") to the Trackage RighLs 
Agrcemcnl is amended by siiiking "FOR THE JOINT TRACK SEGMENT 
BE'nVEEN JOLIET. n . AND WAUKEGAN. IL" and rcplacing il wilh "FOR THE 
EJ&E JOINT TRACKAGE." 

10 UP's trackage righis over the EJ&E .shall extend from Waukegan to Kirk Yard 
(Milepost J-43.9) us furlher described herein. Section 1 ("Joint Track 
Segment") of Exhibit 1 ("Detailed Schedule") to the Trackage Rights Agreement 
is amended by striking the existing provision its entirety (Including the Seclion title) 
and rcplacing it with the following: 

" 1 . .Toint Track Sccmcnts 

(n) The two nininiine tracks between the CN connceiion ul Griffith, IN, 
and the UP connection ai Chicago Heights, IL, and any and all cix)ssovcrs 
and sidings between the two locations, appioximatcly 11 miles, as 
depicted on the pnnl marked Exhibil "A," attached hereto and made a part 
heiicof, shall liercinafier be refcircd to as "1997 Joinl Track Segment " 



(b) The mainline track between the UP connection at Joliel, IL, and the 
UP connection al Waukegan, IL, and any and all crossovers and sidings 
between the two locations, approximalely 76 miles, as depiclcd on Ihc 
prim marked Exhibit "B," attached hereto and made a part hereof, shall 
hereinafter be rcferrcri to as "1998 Joinl Track Segment." 

(c) The mainline track (j) hclwccn the UP connceiion al JoHct, IL and the 
UP connection at Chicago Heights, IL, (u) between the CN connceiion at 
Griffith, IN, and Ihc Yard Trackage al Kiik Yaixl in Gary, IN, and (iii) 
between Ihc Yard Trackage al Kirk Yard in Gary, IN, nnd the connection 
wilh Ihe Chicago South Shoic and South Bend Railroad ("CSS&SH") at 
Goff, IN, in each case including any and all crossovers und sidings 
between the two locations, approximately 38 miles, as depicted on Ihe 
prim mni'ked Exhibil "C," altnchcd heieto and made a part hcitsof, shnll 
hereinafter be rcfcrrcd lo ns "2012 Joint Track Segment." 

(d) 'flic 1997 Joinl I'rack Segment, the 1998 Joint Track Segment, and the 
2012 Joint Track Segment shall hei-cinnfier be referred to colleciivcly as 
the "Joinl Track Segment," 

11. Section 2 ("Usage") of Exhibit 1 ("Detailed Schedule") to the Trackngc lights 
Agreement is amended by striking Ihc existing provision in ils cnlirciy (including the 
Seclion title) and rcplacing it with the following: 

"2, Additional Usnac RighLs. Liniitatioiw. and Rcniiireincnis 

(a) The Joint Track Segment shall be used by UP only for freight Irajn traffic, and 
only fui irains with a mnximum length of 7,500 feel, excluding locomotives 
EJ&E will atlcmpl, bul under no circumstances be required or obligated, lo 
accommodate UP by allowing UP (rains exceeding 7.500 feet, including 
locomotives, to traverse the Joinl Truck Segment if, and only if. UP provides 
BJ&E at least foui (4) hours advance notification of iLs desirc lo do so. Should 
EJ&B operate iiains in excess of 7,500 feet, UP will be allowed lo do so also 
subject to Scciion 2 (d]| below. 

(b) UP is gianicd the righl to enter und exit the Joint Track Segment at: West 
Chicago, IT̂ ; SpauJding, IL; Rondout, IL, Upton, IL; Joliet, TL; Bast Jolicl, 11̂ ; 
Mniteson, IL; Chicago Heights, IL; Griffith, IN, Kirk Yaixl at Gary, IN; and Goff. 
IN. Although UP has no current or reasonably foreseeable need foi new 
connections or interchanges via the 2012 Joint Track Segmcnl, in oixlcr to prcpaic 
for the jxissibilily thai ul some fuiure lime circuiiLstanccs may change and UP may 
rcquirc new connections or iniercliunges, UP shall have the right to enter and exit 
the 2012 Joint Track Segmcm, between Joliet, IL, and TIJ&B. Eastcni 
Subdivision, Milepost J-43.9, for the purpose of connecting or inicrelianging 



traffic dircctly wilh jlscif, CSX, NS, and CSS&SB or their successors or assigns 
at any existing connection oi at any new connections Ihal UP may conslrucl al ils 
sole cost and expense, excluding CSX at Cui lis and NS at Pine. 

(c) Subject tn Ihe limitations slated hercin, UP may use its irackagc rights over 
the Joint Track Segment to operate rail traffic which UP piY»cnily has Haulage 
Rights, 

UP's trackage lighLs operations shall be limited lo opeialing its traffic over the 
Joint Track Segment, with the total monthly average number of UP irains pci* day 
limited, by segment, to the Base Number of UP Trains as indicated in the CN 
Operating Plan as shown in Table A. liJ&E is willing to permit UP lo operate 
additional trackage righis trains provided thai sufficient capacity exists and the 
total number of trains is below the Base Number of Total Trains for that segment 
us .shown in Tabic A, and a mutually agreeable operating plan as provided in 
Section 2 (d) below. However, if and when BJ&E dclei mines there is no longer 
sufficient capacity and if the total number of trains exceeds Ihe Base Number of 
Total Trains for Ihal segment in Tabic A, UP must reduce ils numbci of (rains to 
(he Base Number of UP irains on Table A or pay tor any addilional cnpncity 
rcquircd nt UP sole cosl and expense to accommodate UP*s trains in order to 
maintain fiuid operations. 

(d) The Porues agree Ihat, prior lo UP's exercise of the trackage rights ouUined 
in Seclion 2(b) and 2(c) of this Detailed Scliedulc, they shall jointly establish an 
operating plan, including anangemcnls to avoid delays on the line (including, if 
neces.sary, additional delay chnigcs), nnd cooi'dinnle UP's usu of the line with 
other uscis, with approval ofsuch opeialing plan not to be unreasonably withheld. 

(e) HJ&E and UP agree to establish ixufoimance targets, provided however that 
EJ&E docs not guarantee or otherwise promise lo provide nny parlicular transit or 
running times over the Joint 'i'l'nckage nor arc there penalties associated widi the 
train performance BJ&E and UP agrce lo establish quailerly joint peiformancc 
reviews 10 discuss options for performance improvement and mutually agreeable 
adjustments to performance laigels. 

(0 In the event the STB requii^ addilional environmental mitigation in 
connection with the Tinnsaciion triggered by UP's operations, UP shall fund any 
such mitigation. EJ&B will use iis best efforts to cooperate with UP in opposing 
or reducing any such miligalion rcquircments. If addidonni iniligation is required 
due wholly or in pait to increased operations by other u.scra of a given line 
.segment, the cosl of STB-icquircd mitigation should be sharcd on the basis of Ihc 
incremental train approucli in Section 9 of the Detailed Schedule (subject to 
existing ngrcemenls with other existing tenants). 



12. Section 4 ('I'Vanchiso Fee") of Exhibit 1 ("Detailed Schedule") to the Tracktigc Righis 
Agreement is amended by striking Ihc text of Ihc existing provision in its entirciy and 
rcplacing it with the following: 

"UP shall pay EJ&B the following per car mile fee for cach mile a loaded or 
empty car is operated by UP over the Joint I'rack Segment: (i) for Bulk and 
General Traffic the per car mile fee shall t ' *, and (ii) fur Iniennodal and 
Aulo Traffic the per cur mile fee shall be s Thase [scr car mile rales arc 
effective February I. 2012, and arc subject to cscnintion in accordance wilh 
Scciion 5 ofthis Exhibit 1, Detailed Scliedulc. 

For puiposes of this Agieemeni, cnch locomotive unit shall count us two (2) cars; 
and each caboo&c and each platform of an aiticiilatcd car sliall be counted as one 
cur. With rcspect to ariiculaled units, the number of ears shall be determined by 
Ihc AAR Car Type Code as defined in the ULMER Specification Manual The 
second character in the Car Type Code field covering codes "Q" and "S" will be 
the factor in deiermining the car count for an articulated unit. For example, AAR 
Car Type Code (S566) would equate to a five (5) cai count as these type cars have 
five wells capable of handling 40' to 53' containers in each well. (Car count data 
for ailiculated uniLs arc subject lo change upon development of technology to 
.separate unim by car nunibcis ) 

'fhc per car mile fee shnll be billed nionlhly by BJ&E nnd pnid by UP within forty 
(40) dnys of the billing dale. On a monthly basis and wiihin thirty (30) days 
following Ihe end of the preceding month, UP shall provide the BJ&E wilh car 
counts, types of cars, tiaihng tons, numbei of loconiolivcs and other pertinent 
information necessary for billing purposes." 

13. Sectiun 5 C'lHlscalntion") of Exhibit 1 ("Detailed Schedule") to the Truckage Rights 
Agreement is amended us follows: 

(a) by sinking Ihe text of the firal paragraph Ihereof and rcplacing it with the following. 

'The per car mile fee set forth in Section 4 shall be divided into a Fixed 
Ponion of ^illi the balance rcfcrrcd to as the 'Adjustable Portion,'" 

(b) by sinking Ihe rcfercnccs lo "Febiunry I, 2000" in the second and ihiid pnragiaphs and 
replacing them wilh "Febmary 1,2009." 

(c) by striking the reference lo "1999 RCAFU" in the third paragraph and replacing il with 
"2008RCAFU." 

(d) by striking the rcfercnce lu "2000 RCAFU" in the third paragraph and replncing it with 
"2009 RCAFU." 



(e) by striking the text of the seventh (Inst pnragraph) in its entirety. By wny of rcfercnce, 
the first sentence in Ihc paragraph hercby stricken reads "Undci no circumstnnces shall the 
franchise fee ever decrease through npplication of the escalation foi inula ju'ovided hercin." 

14. Section 7 ("Train Movement Incentives") of Exhibit 1 ("Detailed Schedule") (o the 
Trackage Right^i Agreement is amended by striking the existing provision in its entirciy 
and replacing il wilh the following: 

"(a) Each Unin movement will be allotted 90 minutes to traveisc Ihc 1997 Joint 
Track Segment. On cnslbound movements, time will commence wilh issuance of 
the track waiTnnl at Balino nnd end when Ihc UP train clears the 1997 Joint Track 
Segment at Griffith. On westbound movements, lime will commence with 
issuance ofthe track warrant at Griffith and end when the UP train clears the 1997 
Joinl Track Segment at Chicago Heights. F c '""-.in excess of 90 minuies, UP 
will be as.sessed a delay charge by EJ&B of per minute per train, unless 
the excess tunc is due to delays caused by maca oi another EJ&E rail canier 
affiliate. 

Tn the event of an accident and/or incident on the 1997 Joint 1'rack 
Segment, or lo the extent a delay is not specifically aitribuUiblc to UP, the above 
stated tune limits will not apply. 

Delay charges under Ihis Subsection 7.(a) will be aggregated for each 
calendar month and shall bo paid wiihin fony (40) days of die date of invoice. 

(b) For Ihr i"*̂ *" '"-ini Track Segment, UP will be assessed a delay cliarec. hv 
EJ&B of (i oer minute beiween Joliet nnd West Chicngo, and (ii). 
pel minute uciwecn West Chicago nnd Wnukcgan for delays spcciii«.uu/ 
atiribuinhlc to UP, while en route on the Joinl Track Segment or due lo UP's 
innbilily to exit the Joinl Track Segment for rcasons not altnbulnble to oi under 
Ihe control of HJ&E or anothci CN rail canier affiliate. Delay cliarges shall be 
nggrcgalcd foi each calendar monlii and shall be paid within forty (40) days of the 
date of invoice. Fifty percent (50%) of Ihc annual calcndai delay charges shall be 
held in a fund of EJ&E lo be used for futurc capital improvemeni on the 1998 
Joint Track Segment while this Agreement is in effect. 

(c) If a delay occurs on the 2012 Joint Track Segment that is specifically 
attributable lo UP, while en route on the Joint Track Segment or due to UP's 
inability to exit the Joint Track Segment for rcasons not allnbutable to or under 
the conlrol of EJ&II or another CN lail carrier alfiliuic, then delay charges shall 
promptly be established for the UP oi igin/destination irain pnii involved 

(d) 'fhc delay charges in Subsections 7.(a) and 7.(b) arc effective Fcbruaiy 1, 
2012. The delay charges provided for Jn Ihis Section 7 (including any futurc 
delay charges established puisuant to Subscclion 7.(c)) shall be adjusted in 
accordance with Scciion 5." 



15. Section 9 ("Capital Improvement Allocation") of Exhibit 1 ("Detailed Schedule") to fhc 
Trackage Rights Agreement is amended by striking the existing provision in its entirciy 
and rcplacing it wilh Ihc following: 

EJ&E and UP agree that all future capacity improvcincnts on the Joint 
Trackage will be determined and costs allocated based nn the following: 

a) EJ&R and UP agrce Ihal inercmen(al capacity improvements will be based 
on incrcinentnl trains projected ovei a icasonabic time pciiod. 

b) EJ&E uud UP ngicc to establish n base numbei of trains upcraling upon 
which capacity is measured. Tlie pailies agrce that base number of iiains per 
segment is the number of trains submitted in CN's 0|}erating Plan as indicated in 
Tabic A bcluw. 

Table A, Freiglit Trains per Day coniained in CN'.s Operating Plan 
contained in STB Finance Docket No. 35087 

Anil Line Segment UescrI|)ltoii 

SeRiiienl 
Number 

11 
10 
8 
8 
7 
6 
5 
4 
3 
2 
1 

From Stiiiloii 

Wosi Chicago 

East Siding 

Walker 

Bndge Junction 

Rock Island Jet 

MallcBon 

Chicago Hla 

Griffith 

Van Loon 

fvanhoe . 

Cavanaugh 

To Stallon 

East Siding 

Walker 

Brldgo Junction 

Rock Island Jet 

MalloBon 

Chteago His 

Griffith 

Van Loon 

Ivanhoe 

Cuvanaugh 

Gary 

I'Velftlil - Trnfns/Dny per STH Fillnt; 

Hue Niniilicr of 
'Total Tialiis 

31.6 

39.5 

42.3 

42.3 

283 
31.6 

34 2 

28.6 

297 
29.6 

31.8 

Dnsc Number or 
UP Trains 

3.0 
30 
3.0 
1.5 
1.5 
1.5 
1.5 
0.5 
0.5 
0.5 
06 

c) For futurc addilional capacity and cost allocation, EJ&B and UP will cacli 
project the number of incrcincntal trains by year for next 3 ycare including 
incrcmental trains of all other third party users. BJ&E and UP will then jointly 
agrce as to Ihe incrcmental capacity rcquircd by year lo handle the incremental 
trams as projected. The cosl of die additional incremental capacity will then be 
allocated between BJ&B, UP and any third party (subject to existing agrcements 
wilh other existing tenants) based on the ratio (or percent) of the number of whicli 
the EJ&E, UP and third party Jnci-emental trains projected exceed the numbei by 
which an individual user exceeds ils ba,sc number us shown above in Table A. 
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d) As a truing ineclianisni, ihrcc ycai:s aOcr completion of Ihc incrcmental 
capacity project, EJ&E and UP will comparc the actual to piojccicd jncremcntal 
train usage and adjusi/rcimburse the incrcmental dollars contributed by EJ&E, UP 
and any third party, as the case may be, to reficct the parties' actual inci-cmenlal 
train usage as comparcd to the base. 

e) If EJ&n admits any addilional trackage rights tenants lo the Joint 
Trackage and/or if JU&B allows any currcnt IcnanLs to Increase Ihc ficgueiicy, 
class 01 speed of their operation, UP will not lie responsible for the incrcnientnl 
capacity, if any, sufilcicnt to offset all cffecU of their operaiions (subjeci to 
existing agreements with other existing tenants). 

0 FJ&E will assist third pailies (including UP) in making rcasonablc efforts 
lo be compensated for a sbarc of any additional inciximenlal capital that each thiitl 
paity may have Jnvestcd In the line prior lo inercasing the number of trains by 
users other Ihan EJ&E. Compensation lo such Ihu'd pailies will not be EJ&E's 
iiesponsibility, bul the ix^ponsibiliiy of Ihc passenger agency or ihiixl-parly 
trackage rights tenant. EJ&E will Jn no way be limited from recovery from third 
parties of capital expenditures that HJ&E has prcviously made. 

g) In Ihc event thai UP dcsiies to operate Irackagc rights trains for the 
purpasc of connecting pr intci-changing irafTic directly with CSX or NS as 
provided in Section 2(b), such inienchangc shall not occui un EJ&B main (racks 
and UP shall be lequircd lo pay EJ&E for the constiuciion and maintenance of 
signalized Uiirty (30) mile pei hour sidings to suppon such intencliangc. 

16 Exhibit i to ihe Trackage Righis Agreement is amended by adding lo the end thereof 
ns a new Exhibit A the map that is Exhibit A lo the 2007 Trackage Rights Agreement. 

17. Exhibit I to the Trackage Rights Agrcement is amended by moving lu the end thereof 
as a new Exhibil B the map that is presently Exhibit A to the Trackage Rights 
Agrcement. 

18. Exhibil 1 to the Trackage Rights Agieemeni is amended by adding to the end thereof 
as a new Exhibil C the map attached ficicto and marked Exhibii C. 

19. As tlic 1997 Trackage Righis Agreement has hercby been rcplaccd and supeiscdcd by 
the 1998 'frackagc Rights Agreement, the Parlies agrce hy iniiUial consent that the 
1997 'l*iackage Rights Agreement is hercby terminated. 

20. Except as othci-wise slated hercin, all other icims and condiiloiui of the Trackage 
Rights Agrcemcnl shnll remain in full force and effect. 

I I 



21. The Parlies agree that, upon execution of this First Amendment and authori/.alion by 
the STB of Ihis First Amendment, except foi Articles 9-b. and 9-d., all terms and 
conditions of Uie agreement dated December 22, 2008 sometimes rcferrcd to as tho 
"2008 Settlement Agreement" shall tenninate. CN and UP expi'essly agree that 
Anicles 9-b. and 9-d. of the 2008 Seulcment Agreement shall suivive termination of 
the 2008 Settlement Agreement and rcmain in force in perpetuity. 

22. The provisions of Ihis Fiisi Amendment are subjeci to and contingent upon UP 
obtaining Surface Tiansportation Buaixl review and authority as rcquircd by law 

IN WITNliISS WHERROF, the parlies hereto have caused this First Amendment to be 
executed as of the dote wrilten above. 

ISLGIN^eUET AND EASTERN RAILWAY COMPANY 

By: ^^-^QLAA^ C7 S e ^ ^ t u ^ 
Printed: Paul E. Uduc 
Title: Region Dircctor Conlracis & Administration 

UNION PACIFIC RAILROAD COMPANY 
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EXHIBITS 
CAPTION SUMMARY 

SURFACE TRANSPORTATION BOARD 

NOTICE OF EXEMPTION 
DOCKET NO. FD 35728 

UNION PACIFIC RAILROAD COMPANY 
- TRACKAGE RIGHTS EXEMPTION --

ELGIN, JOLIET AND EASTERN RAILWAY COMPANY 

Elgin, Jolicl & Easiem Railway Company ("EJ&E"') has agrced lo grunt overheud truckage righis 
to Union Pacific Railroad Company ("UP"*) beiween Jolicl, Illinois (EJ&E Mileposi 0.0) and 
Chicago Meighis, Illinois (EJ&E Milepost 25.2), between Grimth, Indiana (EJ&E Mileposi 36.2) 
and Gary, Indiana (EJ&E Milepost 45.4) and between Ciar>', Indiana (EJ&E Milepost 45.4) and 
GolT, Indiana (EJ&E Milepost 6.0). The trackage rights will become elTeetive on M 2013. 

I'his Notice IS filed under 49 C.F.R. § 1180.2(d)(7). Peiiiions lo rcvoke the exemption under 49 
U S.C. § 10505(d) may be filed at any time The filing ofa petition lo revoke will noi slay the 
iransaeiion. 

Dated: April _ , 2013 

By the Board, 

RachacI D Campbell 
Director, Orfice of Proceedings 



VERIFICATION 

I, Bryee B. Bump, Senior Director Joint Facilities of Union Pacific Railroad 

Conipany, under penally of perjury, declare and verify that I have read the foregoing Notice of 

Exemption in Finance Dockei No 35728, know the facts stated therein, and believe that said 

facts arc true as slated. 

Dated* Apnl 4, 2013 

/ce B. Bump D 

SUBSCRIBED AND SWORN TO 
before mc this^ day 
ofApril,2^f2'.A0J3 

iJ^^qs r ^ ^ o ^ ^ ^ y\jfAq 

i6lary Public 

My Commission expires: 

GENERAL NOTAfff - SiatBof ffebrasKB 
B R E N I 3 A L FREDERICK 

^ g f i ^ MvCaniin.E)qLUarch5.2016 


