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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

STB Docket No. FD 36332 

PETITION BY THE NATIONAL RAILROAD PASSENGER CORPORATION 
(AMTRAK) FOR PROCEEDINGS UNDER 49 U.S.C. § 24903(c)(2) 

The National Railroad Passenger Corporation ("Amtrak") petitions the Surface 

Transportation Board (the "Board"), under 49 U.S.C. § 24903(c)(2), to: 

Institute a proceeding, establish a procedural schedule, and enter an order determining the 

compensation and terms for the use of Chicago Union Station by the Northeast Illinois Regional 

Commuter Railroad Corporation ("Metra") and the Commuter Rail Division of the Regional 

Transportation Authority ( collectively "Metra"). 1 

REASONS FOR THE PETITION 

On August 20, 2018, the Surface Transportation Board (the "Board") denied Metra's 

Petition for Declaratory Order on the Status of Chicago Union Station as premature. See 

Commuter Rail Div. of the Reg 'l Transportation Auth. & Ne. Illinois Reg 'l Commuter R.R. 

Corporation -Petition for Declaratory Order-Status of Chicago Union Station, No. FD 36171, 

2018 WL 4016555 (Aug. 20, 2018) ("August 20, 2018 Order"). The Board found that Metra and 

Amtrak had not yet reached an impasse in their negotiations regarding Metra' s continued access 

to Chicago Union Station, which is owned by Amtrak. The parties have attempted to negotiate a 

new agreement, but it is now apparent that the parties have reached an impasse. Amtrak 

1 The Northeast Illinois Regional Commuter Railroad Corporation is the entity that 
currently contracts with Amtrak. However, when Metra filed its initial Petition, the Petition was 
also filed by the Commuter Rail Division of the Regional Transportation Authority. Metra 
apparently believes that both entities are necessary for complete relief, so Amtrak filed this 
Petition against both entities. 
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therefore petitions the Board pursuant to 49 U.S.C. § 24903(c)(2) to institute a proceeding and 

determine compensation and terms for the continued use by Metra of Chicago Union Station. 

I. BACKGROUND 

A. Amtrak's Acquisition of Chicago Union Station Company 

Amtrak is a national rail passenger transportation corporation, established under the Rail 

Passenger Service Act of 1970, Pub. L. 91-518, 84 Stat. 1327 (codified as amended at 49 U.S.C. 

§§ 24101-24315 (2012)). Amtrak initially acquired its interest in the Chicago Union Station 

Company ("CUSCO"), which owned Chicago Union Station, under the Regional Rail 

Reorganization Act of 1973 (the "3R Act"), Pub. L. 93-236, 87 Stat. 985 ( codified as amended at 

45 U.S.C. §§ 701-797m (2012)). Pursuant to the 3R Act, in 1976 the Penn Central Corporation 

("Penn Central") conveyed its interests in CUSCO to Amtrak. See Penn Cent. Corp. v. Chicago 

Union Station Co., 830 F. Supp. 1509, 1514 (Reg'l Rail Reorg. Ct. 1993). Those interests 

constituted 50% of all outstanding CUSCO shares. Id. at 1514. In 1984, Amtrak acquired the 

remaining 50% of outstanding CUSCO shares, making Amtrak the sole shareholder of CUSCO, 

and CUSCO a wholly-owned subsidiary of Amtrak. Id. at 1515. In May 2017, CUSCO merged 

into Amtrak, and CUSCO ceased to exist. 

B. Metra/CUSCO 1984 Agreement 

Metra is a commuter rail agency based in Chicago, Illinois. Metra currently has access 

rights to Chicago Union Station pursuant to a May 1, 1984 agreement (the "1984 Agreement") 

between Metra and CUSCO, which was set to expire on April 1, 1989. See Exhibit A (1984 

Agreement). The parties extended the term of the 1984 Agreement until April 30, 2019, see 

Exhibit B (May 1, 1988 Amendment Agreement), and again by 90 days until July 29, 2019, see 

Exhibit C (March 6, 2019 Fourth Amendment). The 1984 Agreement provides for monthly 
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payments by Metra of an annual fixed fee, which is adjusted quarterly based upon the City of 

Chicago Consumer Price Index. The annual fee was $9.66 million in FY2018. 

C. Metra's 2018 Petition for Declaratory Order 

More than a year before the parties' Agreement was set to expire, Metra sought Board 

intervention and filed a Petition for Declaratory Order on the Status of Chicago Union Station. 

See Commuter Rail Div. of the Reg 'l Transportation Auth. & Ne. Illinois Reg 'l Commuter R.R. 

Corporation -Petition for Declaratory Order-Status of Chicago Union Station, No. FD 36171 

(filed Apr. 6, 2018) ("Metra's 2018 Petition"). Metra claimed that it was "assessing what 

options, including the invocation of Board procedures and remedies, would be available should 

negotiations with Amtrak concerning access terms for the [Chicago Union Station] facilities not 

progress as well as is hoped." Metra's 2018 Petition at 7. Metra requested that the Board declare 

that it had jurisdiction under 49 U.S.C. § 11102 (to set terms and compensation) and§ 28502 (to 

conduct non-binding mediation), and that the Board initiate proceedings "to develop the record 

and to enable all interested stakeholders to express their views on the issues before the Board." 

Id. at 19. 

Amtrak opposed Metra's Petition in a Reply dated April 26, 2018. Amtrak argued that a 

declaratory order would amount to a premature advisory opinion because the parties had not yet 

begun to negotiate a new agreement, much less reached an actual impasse. Amtrak also argued 

that 49 U.S.C. §§ 11102 and 28502 do not apply to Amtrak pursuant to the statutory exemption 

in 49 U.S.C. § 24301(c) and the definition of a rail carrier under 49 U.S.C. § 28501(5). 

Moreover, Metra provided no support for its assertion that CUSCO had been a rail carrier within 

the meaning of§ 10102(5), or that Board approval was required for the 2017 merger of CUSCO, 

a wholly-owned subsidiary, into Amtrak. 

3 



The Board ultimately dismissed the Petition, agreeing with Amtrak that Metra's Petition 

was premature. See August 20, 2018 Order. 

D. Negotiations and Ultimate Impasse 

During March and April 2018, Metra and Amtrak began exchanging initial proposals 

regarding the terms of a new agreement to govern Metra' s future use of Chicago Union Station. 

Since the initial negotiations, Amtrak has provided Metra with several proposals with specific 

allocations of proposed operating and capital costs, as well as other financial terms. 

Amtrak provided a detailed offer on June 4, 2019 (the "Proposed Agreement"). Under 

the Proposed Agreement, Metra would continue to access and use Chicago Union Station for the 

operation of Metra Commuter Rail Service. The Proposed Agreement was designed to and does 

meet the statutory criteria under Section 24903(c)(2). Specifically, the Proposed Agreement 

requires Metra to pay for "the costs Amtrak incurs only for the benefit of [Metra]" as well as "a 

proportionate share of all other costs of providing transportation ... for the common benefit of 

Amtrak and [Metra]." § 24903(c)(2). Further, Amtrak based the proportionate share upon the 

enumerated statutory criteria. The other terms proposed by Amtrak- e.g., dispatching, liability, 

dispute resolution - are fair and appropriate. 

Following Amtrak's provision of the Proposed Agreement, Amtrak and Metra continued 

to correspond regarding their respective positions; however, they are unable to agree. Despite 

protracted negotiations ongoing for more than a year, the parties cannot come to an agreement 

regarding operating and maintenance cost-sharing, an infrastructure recapitalization arrangement, 

or the terms of the contract. Having now reached an impasse, Board involvement is appropriate 

and Amtrak therefore requests relief under 49 U.S.C. § 24903(c)(2). 
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II. DISCUSSION 

A. 49 U.S.C. § 24903(c)(2), Not§ 11102, Applies to the Amtrak/Metra Dispute 

Metra's 2018 Petition invoked 49 U.S.C. § 11102, which applies to the use of Terminal 

Facilities owned by a rail carrier. As demonstrated in Amtrak's reply to that Petition, the Board 

lacks jurisdiction under that provision for numerous reasons. 

Metra's 2018 Petition suggested that the lack of Board jurisdiction under Section 11102 

would mean that Metra would have no recourse should Amtrak decide not to allow Metra to use 

Chicago Union Station. This concern is misplaced. The Board has jurisdiction over the 

dispute-just under a different statutory section. 49 U.S.C. § 24903(a)(6) authorizes Amtrak to 

"make agreements with other carriers and commuter authorities to ... make arrangements for ... 

commuter rail passenger transportation over, rights of way and facilities acquired under the 

Regional Rail Reorganization Act of 1973 (45 U.S.C. § 701 et seq.) and the Railroad 

Revitalization and Regulatory Reform Act of 1976 (45 U.S.C. § 801 et seq.)." As explained 

above, Amtrak acquired its initial interest in CUSCO, and therefore Chicago Union Station, 

pursuant to the Regional Rail Reorganization Act of 1973. See Penn Cent. Corp., 830 F. Supp. 

at 1514; see also August 20, 2018 Order at 2. 

Section 24903( c) governs the compensation for transportation over these Amtrak 

properties and agreements under subsection (a)(6). If the parties do not agree on terms and 

compensation with respect to such agreements, Section 24903( c )(2) authorizes the Board to 

order that transportation be continued and to determine compensation terms based on the formula 

in the statute. Here, because Metra and Amtrak cannot agree on terms and compensation for 

Metra's use of Chicago Union Station, the Board should decide. 
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B. Section 24903(c)(2) Proceedings 

Section 24903( c )(2) further sets forth the compensation scheme that must be ordered by 

the Board. Section 24903(c)(2) provides that: 

The Board shall assign to a rail carrier obtaining transportation under this 
subsection the costs Amtrak incurs only for the benefit of the carrier, plus a 
proportionate share of all other costs of providing transportation under this 
paragraph incurred for the common benefit of Amtrak and the carrier. The 
proportionate share shall be based on relative measures of volume of car operations, 
tonnage, or other factors that reasonably reflect the relative use of rail property 
covered by this subsection. 

§ 24903(c)(2). This compensation scheme is designed to avoid cross-subsidization between 

commuter rail passenger and intercity rail passenger and rail freight transportation, which the 

statute explicitly prohibits. See § 24903( c )(1 )-(2). 

Amtrak will demonstrate in this proceeding that its Proposed Agreement meets the 

requirements of Section 24903. Amtrak proposed a fully-allocated cost model under which 

Metra would pay for the costs that benefit solely Metra. Metra would also pay a proportionate 

share of the costs that benefit both Metra and Amtrak. Each parties' share would be determined 

consistent with Section 24903' s mandate that proportionate costs be based on "factors that 

reasonably reflect the relative use ofrail property."§ 24903(c)(2). Amtrak's Proposed 

Agreement avoids cross-subsidization, follows the governing statute, and includes fair, adequate, 

and reasonable terms that allows Metra to continue to access and use Chicago Union Station in a 

manner that is equitable to both Metra and Amtrak.2 Amtrak will therefore present its Proposed 

2 There is no need for the Board or the Parties to delve into the difficult issues raised in 
Metra's 2018 Petition and the August 20, 2018 Order, since they relate to Metra's attempt to invoke 
Section 11102. Because Section 24903 applies, Metra' s primary concern - that Amtrak "removed 
Chicago Union Station from the rail system" (August 20, 2018 Order at 5) - is simply not true. 
The Board is authorized to order that Metra be permitted to continue to use Chicago Union System 
and set the compensation for such use. 
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Agreement to the Board, and ask the Board to adopt the terms of that Proposal as the basis for 

ordering Metra's future access and use of Chicago Union Station.3 

III. CONCLUSION 

For the foregoing reasons, Amtrak respectfully requests that the Board: 

1. Institute proceedings and determine compensation and terms for continued use by 
Metra of the Chicago Union Station under 49 U.S.C. § 24903(c)(2). 

11. Enter a scheduling order (from the date the Board issues an order instituting the 
proceedings) as follows: 

1. Date Board Institutes Proceedings+ 14 days -Joint submission by Amtrak 
and Metra setting forth the issues for determination; Discovery begins. 

2. Date Board Institutes Proceedings + 45 days - Close of Discovery 

3. Date Board Institutes Proceedings + 60 days - Amtrak Opening Statement 
with evidentiary submissions 

4. Date Board Institutes Proceedings+ 80 days - Metra Reply in Opposition 
with evidentiary submissions 

5. Date Board Institutes Proceedings + 90 days - Amtrak Rebuttal with 
evidentiary submissions 

6. Date Board Institutes Proceedings+ 120 days - Final Board Decision 

iii. Issue an interim order that Metra can continue to access Chicago Union Station 
under the terms of the 1984 Agreement, as amended, during the pendency of the 
proceedings. 

3 Amtrak recognizes that the Board will not rule before the 1984 Agreement expires on 
July 29, 2019. Amtrak has agreed with Metra that an interim order allowing Metra to continue to 
access and use Chicago Union Station under the terms of the 1984 Agreement is appropriate. In 
the Fourth Amendment to the 1984 Agreement, Amtrak and Metra agreed that any new 
agreement, including one whose terms are imposed by the Board, would apply retroactively to 
May 1, 2019. 
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Dated: July 22, 2019 

Respectfully submitted, 

William H. Herrmann 
Christine E. Lanzon 
National Railroad Passenger Corporation 
(Amtrak) 
60 Massachusetts Avenue, N.E. 
Washington, DC 20002 

Perie Reiko Koyama 
HUNTON ANDREWS KURTH LLP 
2200 Pennsylvania Avenue, N.W. 
Washington, DC 2003 7 
ngilman@HuntonAK.com 
pkoyama@HuntonAK.com 
(202) 955-1500 

Thomas R. Waskom 
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HUNTON ANDREWS KURTH LLP 
Riverfront Plaza, East Tower 
951 East Byrd Street 
Richmond, VA 23219 
twaskom@HuntonAK.com 
(804) 788-8200 

Counsel for the National Railroad Passenger 
Corporation (Amtrak) 



CERTIFICATE OF SERVICE 

I hereby certify that I have this day, July 22, 2019, caused copies of the foregoing to be 

served by electronic mail and first class mail on: 

Thomas J. Litwiler 
Robert A. Wimbush 
Bradon J. Smith 
Thomas J. Healey 
FLETCHER & SIPPEL LLC 
29 North Wacker Drive, Suite 920 
Chicago, Illinois 60606 
(312) 252-1500 
TLitwiler@fletcher-sippel.com 
RWimbush@fletcher-sippel.com 
BSmith@fletcher-sippel.com 
THealey@fletcher-sippel.com 

Counsel for Metra 

Neil K. Gilman 
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AGREEMENT 

THIS AGREEMENT, made on this ~ay of 

1984, by and between CHICAGO UNION STATION COMPANY, 
I 

called the "Station Company", and the NORTHEAST ILLINOIS REGIONAL 

COMMUTER RAILROAD CORPORATION, hereinafter called the "Lessee", 

SECTION ONE. The Station Company hereby grants to the 

Lessee the equal right of using in common under the "Chicago 

Union Station Company Rules of Operating Department," as such 

rules may be amended from time to time, with the Station 

Company's proprietary line and other companies, for the purpose 

of handling the Lessee's commuter passenger traffic and the 

traffic of the other railroads described on the·schedule attached 

as Exhibit A, business car movements, and such additional trains, 

as may be approved by the General Manager of the Station Company, 

whose approval shall not be unreasonably withheld, the station 

and facilities described and delineated in Exhibit B attached 

hereto, and hereinafter referred to as "Station and Facilities," 

for ~ive (5) years from the effective date hereof, provided that 

the Lessee may, at any time during said term or extended term 

discontinue such use as set forth in Section 2: provided, 

further, that the said Station and Fac_ilities, the common use of 

which is hereby granted, shall also include the property and 

appurtenances which the Station Company may hereafter acquire and 

retain for the handling of commuter passenger traffic. 

The Station Company covenants and agrees that it will not 

sell, lease, or transfer, or permit to be sold, leased, or 
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transferred, the said Station and Facilities and property covered 

by this Agreement, so as to deprive the Lessee of the right to 

enter upon and use the said Statipn and Facilities and property, 

in the manner and upon the terms provided in this Agreement; and 

any sale (except in the enforcement of the said Station Company's 

current mortgages), lease, or transfer of the said Station and 

Facilities and property made, or permitted, by the said Station 

Company or by its stockholders, shall be subject to the terms of 

this Agreement, which shall remain in full force and effect, not­

withstanding such sale, lease, or transfer; and this covenant 

shall be construed as a covenant imposed upon and running with 

the lands, property, and rights of the Station Company, provided 

that Station Company shall not be prohibited from selling, leas­

ing, or transferring any portion of the Station~and Facilities 

and property, including any sale or lease of air rights, provided 

the same shall not unreasonably interfere with the use by the 

Lessee of said Station and Facilities and property as a passenger 

station. 

SECTION TWO. This Agreement is subject to cancellation by 

the Lessee as to the Lessee's rights and obligations hereunder 

upon ninety days written notice to the Station Company, provided 

that the Lessee vacates the Station and Facilities and property 

on or before the effective date of termination. If the Lessee 

does not use the Station and Facilities and property of the 

Station Company on a daily basis for three hundred sixty-five 

(365) consecutive days, this Agreement shall be subject to.can­

cellation by Station Company upon ninety days written ·notice to 

the Lessee. 
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The use hereby granted to the Lessee is only for the 

Lessee's own traffic and the passenger traffic of the other 

railroads as described in Exhibit A, except that (1) the Lessee 

may assign its rights hereunder to any publicly owned commuter 

rail corporation or transit agency, ·and (2) if the Lessee shall 

merge or consolidate with, acquire or be acquired by, sell 

substantially all of its assets to or purchase substantially all 

of the assets of, another railroad company or companies, the new 

or existing company or companies remaining after such transaction 

shall be entitled to use (on the same level of use that the 

Lessee had immediately prior to the merger or consolidation), but 

shall not be obligated to use, the station and facilities 

pursuant to this Agreement for handling the commuter passenger 

traffic of its or their combined properties, and said company or 

companies shall likewise have the right to cancel this Agreement 

upon ninety days written notice . 

SECTION THREE. The Station Company shall operate and main­

tain said Station and Facilities and property and no discrimina­

tion shall be made in favor of or against the Lessee or any 

company or transit agency using it. The Station Company shall 

continue to accept and dispatch from the Station and Facilities 

and property at least the same number of suburban trains of the 

Lessee as are listed during the times as are described on the 

schedule attached as Exhibits A, C, and D. The Lessee, may by 

written notice to the Station Company reduce the number of trains 

dispatched or the consists thereof, and the Lessee may increase 

the number of trains dispatched or increase its consists without 

additional cost to Lessee under this Agreement upon ~he written 

>) approval of the Station Company, which approval shall not be 
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unreasonably withheld. The Station Company may make changes rela-
• 

tive to track assignments under non-emergency conditions from time 

to time; provided, however, changes with respect to track assign­

ments for departures during non evening rush hours may be made 
. . 

after five days' notice to the Lessee; provided, however, changes 

of track assignments during evening rush hours may be made after 

thirty (30) days' notification to the Lessee and consultation with 

Lessee's representatives, and provided further, the Lessee shall 

not change track assignments during Lessee's normal evening rush 

hour operations (4:30-6:00p.m.) Mqnday through Friday, as identi­

fied in Exhibits A, C, and D which would: (i) generate additional 

operating expenses to the Lessee, or (ii) cause time delays to the 

current time schedules identified in Exhibits A, C, and D, or 

(iii) discriminate against commuter train operations, or (iv) 

cause inconvenience to passenger flow as a result of changes to 

·;~) gate assignments. Changes in track assignments as required in 

response to emergency conditions may be made by the Station 

Company; provided, however, the Station Company will consult with 

the Lessee as soon as possible. 

_) . 

The Station Company shall also make available for the Lessee's 

train crews and the train crews of the other railroads identified 

in Exhibit A and Lessee's operation control center, space in the 

Station and Facilities and property comparable to that utilized by 

the Lessee prior to the date of this Agreement. Station Company 

shall als~ provide for the continuation of services presently 

furnished prior to the date of this Agreement, however, the Station 

Company shall have the right to substitute alternative services of 

reasonably equivalent utility provided prior notification is given 

to the Lessee . 
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rhe Station Company also will provide access to its Station 

and Facilities and property for ~ny employee of the Lessee and 

-~ employees of the other railroads identified in Exhibit A engaged in 

commuter related operations to the extent necessary to perform 

their duties. 

SECTION FOUR. As part of the operation of said Station and 

Facilities and property, the Station Company shall, on behalf of 

the Lessee and at the Station Company's usual ticket-selling loca­

tion, sell tickets for transportation operated by the Lessee into 

and out of the Station with the same efficiency and level of serv­

ice as provided on March 1, 1984. The Station Company shall sell 

such tickets at the rates and in the manner prescribed by the 

Lessee and shall provide to the Lessee within ten days after the 

end of each month a report on the tickets (by type) sold, refunds 

paid, and revenue collected by the Station Company during such 

· .. ; ) month. The Station Company shall, within 24 hours from the close 

of business on each day, except weekends or holidays, remit payment 

of such proceeds by check to the Lessee or Lessee's written desig­

nees. All funds belonging to the Lessee shall be received and held 

in trust by the Station Company for the benefit of the Lessee. The 

Lessee may, at its option, elect to utilize its own employees in 

the ticket-selling operation, and the Station Company agrees to 

make available the necessary space at a convenient ticket-selling 

location for such purpose, as long as it would not require Station 

Company to violate any collective bargaining agreement, provided, 

however, nothing in this Section shall preclude a mutually agree­

able Station Company-Lessee joint ticket sale arrangement and-fur­

ther provided that if such assumption of ticket selling operations 
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by the Lessee results in ope~ating savings to the Sta tion Company, 

all such operating savings to the Station Company will be sub­

tracted from the yearly rental of the Lessee. If the Lessee elects 
. 

to utilize its own employees in ticket-selling operations, the 

Station Company shall not be required to violate any applicable 

Station Company labor agreement then in effect. In addition, the 

Lessee agrees to reimburse the Station Company for all actual costs 

incurred by the Station Company which arise from the Lessee's 

exercise of its option to utilize its own employees in. the ticket­

selling operations. 

SECTION FIVE. Lessee, shall, for each month during the term of 

this Agreement, pay the Station Company on the first of that month 

an amount equal to one-twelfth of the total annual fixed fee of FOUR 

MILLION, EIGHT HUNDRED EIGHTY THOUSAND, FOUR HUNDRED EIGHTY-SIX 

;:~) DOLLARS AND N0/100 CENTS ($4,880,486.00). Beginning July 1, 1984, 

and the first day of each October, January, April, and July there­

after during the Agreement term the amount of the fixed fee shall be 

adjusted by multiplying the fixed fee for the three months of the 

preceding quarter by a fraction, the numerator and denominator of 

which will be the Consumer Price Index, City of Chicago, for the 

month as indicated below: 

For July, June (numerator) over March (denominator) 

For October, September (numerator) over June (denominator) 

For January, December (numerator) over September (denominator) 

For April, March (numerator) over December (denominator) 

Lessee shall also pay the Station Company all other amounts required 

pursuant to the other relevant provisions of this Agreement. Lessee 

.:) and Station Company agree that in the event the Station Company 
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makes capital improvements in the Station and Facilities and prop­

erty or in the event the Lessee increases its usage of the Station 

and Facilities and property pursuant to the terms of this Agreement 

Lessee shall be charged no additional fee and that such capital 

improvements and/or such increased usage shall not be a valid basis 

for any increase in the fixed fee set forth in this Section during 

the term of this Agreement.· 

SECTION SIX. The Station Company will provide to the Lessee 

copies of its income statement, operating costs and statistics of 

Station Company operations, or similar reports and statements as may 

be changed from time to time, which specifically relate to suburban 

passenger traffic, and which may be reasonably requested by the 

Lessee. 

SECTION SEVEN. The Station Company may ma~e capital improve-

Jl) ments (renewals in kind or other physical changes, modifications, 

development, or redevelopment) provided that the Station Company 

. ', ') 

shall not make any such improvements which would unreasonably inter­

fere with Lessee's suburban train operations. Prior to making any 

such improvements, Station Company shall give Lessee notice of the 

plans therefor, provide Lessee with copies thereof, including plans 

for interim operations during the construction period, and consult 

generally with Lessee on any aspects thereof which affect suburban 

train operations from the initial planning process through completion. 

In the event the Lessee wishes to institute- a capital improve­

ment or change in the Station, Facilities or property, the Lessee 

shall obtain approval from the Station Company, which approval shall 

not be unreasonably withheld. 
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In the event the Lessee, with the prior written approval of 

\~~ the Station Com?any, causes capital improvement in the Station and 

Facilities and property which Statjon Company and Lessee agree 

will result in operating savings, all such operating savings will 

be subtracted from the yearly rental of the Lessee. 

SECTION EIGHT. The ~ssee agrees to pay all amounts due from 

it under Section Five for which the Station Company has rendered 

to the Lessee a bill upon the first day of each month. The Lessee 

agrees to pay all other sums due hereunder within thirty days 

after bills have been rendered by the Station Company. For pur­

poses of this Agreement the first day of each month for all 

amounts due under Section Five and for which the Station Company 

has rendered a bill to the Lessee shall constitute the "due date" 

for such Section Five bills. All other sums due under this 

:...:J Agreement shall be paid by the Lessee within thirty days after 

bills have been rendered by the Station Company and such thirtieth 

day after a bill has been rendered by the Station Company to the 

Lessee shall constitute the "due date" for all other sums due under 

this Agreement. Payments shall not be delayed by reason of any 

disp~te as to the correctness of the bills and it is agreed that 

any errors shall be promptly adjusted. The obligation of the 

Lessee to make all payments required by this Agreement is absolute 

and unconditional and if the Lessee fails to pay any sum due here­

unde~ on or before the date on which the same shall become due, and 

:.~, 
·~ 

such default shall continue for a period of thirty days, the 

Station Company may withhold from the ticket revenue collected by 

the Station Company on behalf of the Lessee an amount equal to what 

-8-



the Lessee owes to the Station Company pursuant to this Agreement, 

\f and which the Lessee has failed to pay within thirty days from the 

due date and may withhold further amounts from the ticket revenue 

collected by the Station Company on behalf of the Lessee until the 

amounts due to the Station Company are current in accordance with 

other provisions of this Agreement. The amount withheld shall 

constitute payment of the amount due to the extent of the amount 

withheld. 

) 

The Station Company shall not withhold any such amount un­

less and until the Station Company gives to the Lessee, at least 

three business days prior to such withholding, a written notice 

which shall: (i) be signed by the principal operating officer of 

the Station Company; (ii) state that the Lessee has failed to 

make payments to the Station Company within thirty days of the 

due date; and (iii) specify the amounts which Lessee has failed 

to pay, the due dates by which such payments were to be made by 

the Lessee, the basis for claiming that the payment was to be · 

made by the Lessee, and that the Lessee has failed to make such 

payments by such due dates. 

SECTION NINE. If the Lessee fails to pay any sum due here­

under within thirty days after bills have been rendered or fails 

to perform or to comply with any other covenant or condition here­

in stipulated by it to be performed or complied with, and if, 

after such thirty day period, a written demand shall have been 

made by the Station Company, and if for a period of ninety days 

after such written demand such default in payment or in perform­

ance or compliance shall continue, and if (in the case of default 
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in payment) the aggregate amounts available to the Station ... 
/~.J Company, pursuant to Section Eight of this Agreement, are insuf­

ficient to cover such amount in d7fault prior to the expiration of 

such ninety-day demand period, Statlon Company shall have the 

right to exclude the Lessee from the use of said Station, and upon 

notice thereof being given to the Lessee in writing, the rights of 

the Lessee shall thereupon be terminated and it shall be excluded 

from the use of said Station and Facilities and property. If so 

excluded under this Section, Lessee shall be entitled at any time 

after such exclusion to be reinstated to the use and enjoyment of 

all the rights and privileges granted to it hereunder, provided 

that it shall perform and comply with covenants and conditions of 

this Agreement. Lessee shall pay to the Station Company all sums 

for which it is in default plus interest at the.greater of 9% per 

annum or 125% of the rate charged for the most recent date shown 

in the 20 G.o. Bonds Index of average municipal bond yields as 

published in the most recent edition of The Bond Buyer, published 

in New York, N.Y., at the time of execution of the Agreement. 

. :) 

Such interest sums shall be calculated from the date of Lessee's 

default. 

SECTION TEN. With respect to expenses incurred after the 

effective date of this Agreement for liabilities arising out of 

incidents occurring prior to the effective date of this Agreement, 

Lessee shall bear 66% of the expenses borne by the Station Company 

pursuant to Section Thirteen of the 1915 Operating Agreement, 

Section 10 of the.1982 Agreement between the Station Company and 
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~,. Regional Transportation Authority, Section 12 of the 1971 Agree-
( _ . ~ - · j 

, ·.:... 

'): 
.. 

ment betw~en GM&O and the Station Company, and Section 11 of the 

1975 Agreement between the Norfol~ and Western Railway Company and 

the Station Company. 

With respect to expenses incurred by the Station Company for 

liabilities arising out of incidents occurring on and after the 

effective date of this Agreement, the following shall apply: 

The Station Company shall bear all loss, damage, and expense 

to persons and property arising from the acts or omissions of the 

officers, agents, and employees of the Station Company engaged in 

the administration, operation, maintenance, and renewal of the 

station and facilities; also loss by any unlawful act of any 

person whomsoever; and all sums so paid by the Station Company, 

including sums paid under-the remaining paragraphs of Section Ten, 

shall be charged to the current expense of operation and mainte­

nance, and 69.8% of such sums shall be charged and billed to 

Lessee. 

All loss, damage and expense, to persons or property, arising 

from an act or omission of a sole employee of the Lessee, or to 

defects in the locomotives or cars in its possession, shall be 

borne by the Lessee. 

In case of loss, damage, and expense to persons or property 

due to the acts or omissions of the sole employees of more than 

one of the railway companies using the station and facilities or 

to defects in locomotives or cars in their possession, each 

company so participating in the responsibility shall bear the 
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-~, loss, damage and expense to and on its own trains, to its employ­

ees, and to persons and property in its care and custody, and they 

shall divide equally all loss, damage and expense to property or 

persons sustained by all other parties. All employees and prop­

erty of the railroads operating trains listed in Exhibits A, C, 

and D shall be deemed to be employees and property of the Lessee 

under this Section Ten. All employees and property of Amtrak 

engaged in operating trains on the Station and Facilities and 

property shall be deemed to be employees of Amtrak under this 

Section Ten. 

.,;;•\ 
~ 

Loss, damage or injury to persons or property caused by the 

joint negligence of employees of the Station Company and of one 

or more of the railway companies using the station and facilities 

shall be equally divided between the companies participating in 

the responsibility. 

All other loss, damage and expense shall be charged to the 

current expense for operation and maintenance and shall be 

divided between the Station Company and Lessee in accordance with 

this Section. 

SECTION ELEVEN. The Station Company shall keep the Station 

and Facilities and property adequately insured, and the Lessee and 

the Station Company agree that such cost of insurance shall be 

included in the fixed fee set forth in Section Five. The Station 

Company shall cause its insurance carrier to issue an endorsement 

to the Station Company's applicable insurance policies requiring 

the Station Company's insurance carrier to provide the Lessee with 

~ sixty days written notice of cancellation of the Station Company's 
. 
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applicable insurance policies. In the event of a total or partial . ....... 
\~~ destruction of the Station and Facilities and property by fire or 

other causes not covered by Secti?n Ten, a station or facility 

shall be furnished by the Station Company without cost to the 

Lessee. 

SECTION 'IWELVE. It is agreed that the Station Company 

reserves the right to admit other railway companies to the common 

use of the Station and Facilities and property as long as such 

extended operations would not interfere with any of the Lessee's 

operations. 

SECTION THIRTEEN. In case of any difference or dispute as 

to the construction or interpretation of this Agreement upon 

which the parties are unable to agree, the matter concerning to 

which there is a controversy shall be submitted to three compe-

·::;;,::) tent arbitrators, one of whom shall be appointed by the Station 

Company and one of whom shall be appointed by the Lessee. The 

two so appointed shall select a third disinterested and·cornpetent 

person and the decision of this Board or of a majority shall be 

final and conclusive between the parties. 

Should one of the parties neglect to appoint an arbitrator 

as aforesaid, for the period of twenty days after written notice 

to make such appointment, then and in that event the other party 

shall select another competent person and these shall select an 

additional competent disinterested person and the three chosen 

shall hear and decide such differences, and their decision, or 

that of a majority, shall be final and conclusive between the 

parties. 
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In case the two arbitrators, chosen in either of said ways, 

fail to agree within thirty days on a third arbitrator, then the 

third arbitrator shall be appointed by the New York Regional 

Director of the American Arbitration Association and the three so 

chosen shall hear and decide such differences, and their decision 

or that of a majority, shall be final and conclusive between the 

parties. 

The Lessee shall be responsible for and assume only the 

expense of the arbitrator acting on its behalf, one-half of 

the expense of the third arbitrator, and one-half of the fee 

charged by the American Arbitration Association. The Lessee 

shall not be charged with any part of the Station Company's 

proportion of the expense of arbitration. 

SECTION FOURTEEN. The covenants of this Agreement shall be 
' . ·:.:) 

:·:~ binding upon and inure to the benefit of the respective parties 

J
, . 

. 
. 

hereto, their successors, lessees, grantees, and assigns. If the 

Lessee shall merge or consolidate with, acquire or be acquired 

by, sell substantially all of its assets to, or purchase substan­

tially all of the assets of another railway company or companies, 

the Lessee covenants and agrees that the new or existing company 

or companies remaining after such transaction shall be liable to 

make all payments and to perform all obligations which would be 

obligatory upon the original Lessee if such transaction had not 

taken place and the said company or companies shall likewise 

succeed to all the rights, privileges and advantages of the 

Lessee hereunder. 
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In the event of a transfer oI the Lessee's train operations 

to any governmental unit or authority, including any transporta­

tion district or authority, the Lessee and Station Company agree 

that such transferee shall be solely liable to make all payments 

and to perform all obligations which would be obligatory upon the 

Lessee as if such transaction had not taken place and the said 

transferee shall likewise succeed to all the rights, privileges, 

and advantages of the Lessee hereunder. 

SECTION FIFTEEN. The Lessee shall, for the term of this 

Agreement, provide free transportation on its commuter services 

to the employees of the Station Company entitled to such free 

transportation on the effective date of this Agreement. 

SECTION SIXTEEN. This Agreement shall be effective as of 

May 1, 1984. 

SECTION SEVENTEEN. On or before July 1, 198 8, the parties 

hereto shall enter into negotiations for a new lease agreement 

mutually acceptable to both parties. However, if the parties do 

not agree upon the terms and conditions of a mutually acceptable 

new lease agreement by January 1, 1989, the issues in dispute 

between the parties shall be submitted to arbitration pursuant to 

the provisions set forth in Section Thirteen of this Agreement, 

which arbitration panel shall determine just and reasonable terms 

and conditions for the Lessee's use of the Station and facilities 

and property. All decisions reached of the arbitration panel 

shall be applied retroactively to April 1, 1989. The findings 

resulting from the arbitration procedure shall be final and con­

clusive as to those issues submitted to arbitration by the parties 
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and shall be incorporated into the new lease agreement taking 

effect upon the termination of this Agreement on April 1, 1989; 

provided, however, the Lessee shall, at any time, after the 

decision of the arbitration panel pursuant to this Section, have 

the absolute right to terminate the agreement by providing the 

Station Company with written notice of Lessee's termination thirty 

days prior to the effective date of such termination and provided 

further that the Lessee vacates the Station and Facilities and 

property on or before the effective date of termination. 

SECTION EIGHTEEN. The parties hereto agree that all rights 

and obligations under this Agreement shall survive the corporate 

life of the Station Company and shall inure to the assignees and 

successors of the parties. 

SECTION NINETEEN. The Station Company and the Lessee agree 

that the Lessee has the absolute right to sublease all or any 

portion of the rights under this Agreement a) to any publicly 

owned commuter rail corporation or transit agency orb) to any 

privately owned provider of commuter rail transportation so long 

as such sublessee complies with the terms and conditions governing 

the ~essee under this Agreement. The sublease of any portion 

of the Lessee's rights under this Agreement shall not in any way 

alter or modify the rights, obligations, o~ responsibilities the 

Lessee owes to the Station Company by virtue of this Agreement. 
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IN WITNESS WHEREOF, the parties hereto have caused this 

Agreement to be executed by their proper officers duly authorized, 

as of the day and year first above,written. 

ATTEST: 

CHICA COMPANY 

By: 

NORTHEAST ILLINOIS REGIONAL 
COMMUTER RAILROAD CORPORATION 

el;w.w..J ~- w~ ··· By: 

SECR~TARY 
I . 

(/ 
''v(ilV ? ' .. qa4 I 1.P.1 ..., -
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NoleJ: 
C-··· Tnlns will stop •I Slh St•-•et. 
L o,:~potl, to ren,ve an!! l11Schilrge 
J,,ii\.ll~nge,s. 

llo . 11 No. 19 Stations 

. 

C/l 
0 

~~!i.Opm 5:25pm ·th le.ago ,.,..,. 
4:!1.8 5;33 Hals II!~ Luo 
~-(iS 5;·40 Brightun Park ,...::• 
~: JO. 5:45 GJenn ~ 

- -1--r.tr- .... ~s::o--- +-~-.um·m ···ii· ---a:--f-'-·:.:.·; · .. 
!;.U 5:S·B Willow Sp:rlngs U 
Ii:13 6:08 Lemunt Q 

C C Lodlpa11 Slh ll~. 
!i:d 6:1 B Lock1101t w,.a 
!i:55 6:30 Joliel d 

I 
··t" · 

,, .. 
I 

I" 
!·. 

ii' 
-! 

[l. . 

Illinois Central Gulf 

-lln Fl F;Hlrn{f. J -QJ!Jlli v l!J. 

Line 
Se:rving ·· 
Chicago 
H,1lste·d St. 
Brigl)~Oh Pl<. 
Glenn 
Sumr;nit 
'1/rllow Springs 
Lemont 
Lockport 
Jollet 

Effective 
July 1, 1981 

Time: 
T,me·sriown he•c'" ,s tocal 1tmes 
A M 11mes are sltown ,n 1ogh1 
lypelace PJ.4. t,m~s are shown ,n 
l!ar~ 1ypetacc 

Notes: 
C-T,alns will $lop.at 5th Street, 
Lockport, to receive and discharge 
passengers. 

Stalio·ns N·o.16 

Jolie.I 6:25am 
Lockport 6·3'1 
Lockport 51h C 
lemttnl 6:41 
Willow S·prlngs 6:5.1 
s.ummit 7 00 
Glerrll 7:04 
Bri~rrllln Park 7:12 
Hal~i'ed 7:18 
Chi-ca go 7:30 

000051 

No .. 18 

7:05am 
1:1'1 
·c 

7:21 
7:31 
7;40 
7:44 
7:52 
7:58 
8:10 

....... . 

. ::I 
0 

VI 

n 
fD 
:::) 

rt 

' OJ 



-MON.-FHI. 
-0 Orland Park 

C: Palos Park 

!:J Worlh 
Chicago Age. 

0 Oak lawn 
Ashb·urn ...c landers 

1: 
Western Ave. 
Chica.go 

,.-C-, · 
L. 
0 z 
I 

(J) 
~ 
tu 

·~ 
~ 
Cl) 
Q) . 

3 

112 . . 114 

6:30am 7:05am 
6:36 7:11 
GAO 7:15 
6:43 7:18 
6.49 7:24 
6.55 7:30 
6:58 7:33 
7:0! 7:36 
7:32 8;07 

I 

Serving 

I 

. ' 

i 
( 

. Chicago 
V/estern Ave. 
Landers I 

Ashbum-·- ·----- ·- -- -, 
• • I 

Oak Lawn · 
Cl1ica,go Ridge 
Worth 
Palos Part< 
Orland Park 

Eff-ective 
June 6,1981 

-_. - . .-_: ... ~-~-~:. -~~~---- "·. ; 

113 115 

~JJm r-;;·opm 
5:27 6:D2 
5:29 6:04 
5:33 6:08 
5:37 6:12 
5:40 6:15 
5:43 6:18 
5:47 6:22 
5:57 6:32 

-· 

' 

-

MON.-FRl. 
Cf) I Chicago 

Wcsti:rn ·Ave. 0 Landers 
C: Ashburn 

Oak Lawn ~ 
Chicago Age. d War.th 
Palos Park CT 
Orlantl Park .0 

r: 
i :1 

C. 
~ 

,ii . 

I 
-· ~ 
(D 
(D 

'" 0.. -m 
'< m 

000053 
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. . ( 

1:·:1 in No. . . . ----

202 
2~:4 
,06 
20::1 
210 
212 
214 
2! 6 
210 
220 
222 
22 -~ 
226 
228 
230 
232 
234 
::35 
2J8 
2~U 
242 
244 
246 
2.18 
2SO 
2~2 
254 
255 
253 
2·50 
262 
264 
.,,.,. 
c.OJ 

4 
6 
7 
~I 

10 
s 
b ... 
C 

8 
3 
8 
7 

lU 
9 
E 
7 
7 
6 
8 

10 
9 
6 
4 
6 
3 
2 
3 
4 
5 
6 · 
2 
3 
3 
3 

BURLI~GTCN NORTHERN 
S~BURBA~ THAIN CONSISTS 

Februa r'J 1, 1984 

Mo. of Cars 

2U~ 
203 
205 
207 
209* 
211 
213 
215 
217 
219 
221 
223 
225* 
227 
22? 
231 
233 
235 
Z37 
239 
241 
243 
245 
247 
249 
251 
253 
255 
257 
259 
261 
263 
265 
267 

4· 
6 
3 
3 
4 
5 
6 
5 
7 
6 
5 
9 
4 
9 
8 
8 
7 
7 . 
8 
9 
7 
9 
5 
8 
8 
6 
6 
7 
6 
7 
3 
2 
3 
3 

Tra i r: Ne, . 

302 
304 
3C6 
308 
310 
312 
314 
315 
318 
320 
322 

301 
303 
30.5 
3 Cl/ 
309 
31J 
31:l 
315 
317 
319 
321 
323 

Exhibit C 

liG. u f Cai 
Sat. S1 

3 
3 
3 .., .., 

3 
4 
3 
3 
3 
3 
3 

3 
"J 
3 
3 
3 
1 
3 
4 

3 
2 
2 

• I 

*Train 209 and 22J - r~g1:1lar ;¢.onsist of fol:!r i~. increased to fiv.e on .Frida.ys. 
. . . . I 

1 
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Exhibit C 

NIRC/MILWAUKEE DIS TRI CT 
NORTH AND WEST LINE TRAIN CONSISTS 

- . 

NORTH LINE NORTH L.I Nf: 

Train No. No. ,0f Cars Tra i'n N.o. No, of Cars 

2100 3 Saturday 
~102 5 2100 3 
2103 3 2602 2 
2104 6 2604 2 
i:'.10~ 5 2126 2 
2106 7 2606 2 
21U8 6 2,132 2 
~lOY 2 2136 2 
2110 6 2142 3 
2111 3 2146 2 
2112 4. 2109 2 
2113 2 2111 2 
2114 3 2115 2 
2115 4 2601 2 
2116 5 2121 2 
2117 3 2603 3 
2118 4 2607 2 
.2120 5 2609 3 
4121 4 -2147 2 
2123 6 
2124 3 Sunday 
2125 5 2602 2 
2125 2 2126 2 
2127 4 2132 2 
2128 3 2136' 2 
2129 3 2142 2 
2130 2 2146 3 
2131 6 2109 2 
2132 4 2111 2 
2133 7 2115 2 
2135. 5 2.605 2 
2136 3 2609 2 
2137 6 2147 3 
2138 3 
2139 3 
2140 3 
2141 3 
2142 .s 
2143 3 
2145 5 
2146 3 
2147 3 

0@0000 + 



Exhibit C 

NIRC/MIL AUKEE DISTRICT 
NORTH A.ND WES LINE TRAIN CONSISTS 

WEST }.INE WEST' .LINE 

Train No. No. of Cars Train No. No. of Cars 

2200 3 Saturday 
2202 7 2200 3 
2204 8 2202 2 
2206 5 2214 2 
2207 3 2218 6 
2208 5 2222 3 
2209 7 2224 2 
2210 5 2228 3 
2211 5 · 2236 2 
2212 8 2246 3 
2213 2 22.50 2 
2214 8 2l07 3 
2216 7 2213 2 
2217 2 2217 3 
22113 6 22'21 ' . 2 
2219 .. 3 2223 2 
2220 3 2227 6 
2221 5 2239 3 
2222 5 2243 2 
2223 3 Z247 3 
2224 2 2251 2 
2225 5 
22°27 5 Sunday 
·2aa I 

? 2700 2 
2229 ' 8 2702 2 
2230 3 2224 2 
2231 6 2228 2 
2232 5 2236 3 
l233 8 2248 2 
2234 6 2213 3 
2235 8 2217 2 
223b 3 :2239 2 
2237 7 2245 3 
2239 5 2247 2 
2241 6 2251 2 
2243 , 3 
2244 7 
2245 3 
2246 5 
2247 5 
2248 3 
2249 3 
2250 3 
2251 7 

Rooq11 . 
age of 4 



Train No. 

112 . 
114 

Train No. 

NORFO~K & £STERN RAILWAY CO. 

No. of Cars 

6 
8 

TRAN CONSISTS 

Train No. 

113 
115 

ILLINOIS CENTRAL GULF RAILROAD 
TRA~N CONSISTS 

No. of Cars 

3 
3 

Train No. 

17 
!9 

No. of Cars 

8 
6 

No. o:f Cars 

3 
3 



' , 

As of April 1, 1984 

TRAIN NO. 
TIME 

ARRIVAL/DEPARTURE 

EXHIBI1' D 

NO. 
TRACK NO. OF CARS 

BN 200 6:15 a.m. 10 4 

,. 

REMARKS 

BN 201 6:25 a.m. DP 10 4 Equipment off #200 
BN 202 7:QO a.m. 8 6 
BN 291 7:02 a.m. DP 8 6 Equipment only from #2! 
BN 204 7:l5 a.m. 10 7 
BN 295 7t17 a.m. OP 10 7 Equpiment only from 1/2( 
BN 206 7:18 a.m.. 6 9 
BN 297 7 :·25 a .m. DP 6 9 Equipment Cli~ly from 1/2( 
BN 208 7:21 a.m. 14 10 
BN 299 7:29 a.m. DP 14 10 Equipment only from #2( 
BN 210 7:28 a.m. 8 9 
BN 212 7:29 a.m. 12 6 
BN 203 7:45 a.m. DP 12 6 Reg~lar Schedule 
BN 214 7:32 a.m. 2 8 
BN 216 7:39 a.m. 8 8 
BN 218 7:47 a.m. 2 8 
BN 220 7:54 a.m. 6 8 
BN 222 ·7: 58 a.m. 12 7 
BN 224 8:00 a.m. 14 10 
BN 226 8:07 a.m. 2 9 
BN 228 8:11 a.m. 16 6 
BN 230 . 8:16. a.m. 12 7 
BN232 8:18a.m. 6 7 
BN 234 8:22 a.m. 10 6 
BN 236 8~27 a.m. 2 8 
BN 238 8 ·: 37 a.m. 14 10 
BN 240 8:40 a.m. 12 9 
BN 242 8:44 a.m. 16 4 
BN 205 8:45 a.m. ·DP · 8 3 

---------------------- - -----·--------- ,# ----------------------- . . 

BN 217 4:30 p.m. 10 7 
BN 219 4:34 p.m. 2 6 
BN 221 4:38 p.m. 8 6 
BN 223 4:48 p.m. 12 9 
BN 254 4:18 p.m. AR 6 4 
BN 225 4:52 p.m. 6 4 Equ:i,pment off /1254 
BN 227 4:54 p.m. 2 9 
BN 229 5:01 p.m. 8 8 
BN 231 · 5:04 p.m. 10 8 
BN 233 5:08 p.m. 14 7 
BN 235 5:12 p,·m, 6 7 
BN 237 5:14 p.m. 2 8 
BN 239 5:18 p.m. 12 9 
BN 241 . 5:22 p.m. 10 7 
BN 243 5:28 P·l!l· 14 9 
BN 256 5:18 p.m. 
BN 245 5:30 p.m. 

8. 5 
8 5 Equipmm5cfQ?~256 
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EXHIBIT D 
Page 2 

As of Aprill, 1984 

TRAIN NO. 

BN 247 
BN 249 
BN 292 
BN 251 
BN 294 
BN 253 
BN 296 
BN 255 

Westline 

TIME 
ARRIVAL/DEPARTURE 

5:32 p.m. 
5:47 p.m. 
5:35 p.m. 
5:50 p.m. 
5:50 p.m. 
6:10 p.m. 
6:05 p.m. 
6: 30 p."m. 

NO. 
TRACK NO. OF CARS 

2 8 
12 8 
8 6 
8 6 

10 6 
10 6 
12 7 
12 7 

2200 6:15 a.m. 15 3 
2202 7:08 a.m. 15 7 
2204 7:35 a~m. 7 8 . 
2206 7:45 a.m. 3 5 

REMARKS 

Equipment only turns to /1251 

Equipment only turns to t/253 

Equipment only . 

2207 6:30 a.m. DP 15 3 Equipment off #2200 
2208 7 : 50 a.m. 15 5 
2209 7: 15 .a. m. DP 15 7 Equipment off #2202 
2210 7:5.5 a.m. 17 5 
2211 8:00 a.m. DP 15 5 Equipment off /12208 
2212 8 :02 a.m. 11 8 
2214 8·:05 ,a.m. 15 8 
221G 8:28 a.m. 15 7 
2218 8:34 a .• ;m. 13 6 
2220 8.:55 a.m. 15 3 ------------,----------------·---------·--- ·-----------·-----------·---·---·--------· 
2227 
2229 
2231 
2232 
2233 
2234 
2235 
2236 
2237 
2239 
2241 
2243 

Nor thl i ne 

2100 
2102 
2103 
2104 
2105 
2106 

4:35 p.m. 
4:55 p.m. 
4:58 p.m. 
5:13 p.m. 
5:10 p.m. 
5:52 p.m. 
5: 17 p.m. 
6:20 p,m. 
5:22 p.m. 
5:35, p.m. 
.6:05 p.m. 
6:35 p.m. 

6:30 a.m. 
7,·05 a.m. 
6:38 a.~. 
7:33 a.m. 
7:14 a.m. 
7:38 a.m. 

15 
9 
7 

AR 5 
15 

AR 5 
9 

AR 11 
13 
5 
5 

11 

9 
9 

DP 9 
13 

DP 9 
9 

5 
8 
6 
5 
8 
6 
8 
3 
7 
5 Equipment off ff2232 
6 Equipment .off fi'2234 
3 

3 
.s 
3 Equipment off t/2100 
6 
5 Equipment off f/2102 
7 

000077 
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EXHIBIT D 
Page 3 

As of April 1, 1984 

TIME. 
TRAIN NO. ARRIVAL/DEPARTURE 

Northline (cont'd) 

NO. 
TRAGK N OF CARS 

2108 8:00 a.m. ·7 6 

... ' l:t 

REMARKS 

2109 8:35 a.m. DP 7 2 Equipment off #2108 
2110 8:07 a.m. 5 6 
2111 9:50 a.m. DP 13 3 Equipment off /12108 
2112 8:10 a.m. 9 4 
2114 8:20 a.m. 11 3 
2116 8:30. a.1n. 5 5 
2118 8:37 a.m~ 5 4 
2120 8:52 a.m. 17 · 5 -----------·----------------------..a-·------------------·-------------
2123 4:33 p.m. 7 6 
2125 4:42 p.m. 5 5 
2127 4:46 p.m. 11 4 
2129 4:48 P.,m. 1 3 
2131 5:08 p.m .. 5 6 
2133 5:20 p.m. 11 7 
2135 5:25 p.m. 3 5 
2136 5:40 p.m. AR 9 3 
2137 5:48 p.m. 15 6 
2139 5:55 p.m. 9 3 
2141 6:55 p.m. 7 .'3 

NW p2 7:32 a.m. 19 .6 
NW 114 8:07 a.m. 19 8 
NW 113 4:57 p.m. 19 8 
NW 115 5:30 p.m. 19 6 

ICC 16 7:30 a.m. 28 3 
ICC 18 8:10 a.m. 28 3 
ICG 17 4:50 p.m. 19/25 3 
ICG 19 5:25 p.m. 19/25 3 

page .3 of 3 
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ORDINANCE NO. NRC 84-2 

BE IT ORDAINEO tnat: 

],. • The Nor-t:h·ea.st ois Regional Comm:iate:r Raill:'@:ad 

Corpe>:ra:ti.on ( "Co~por~t,ion") bier by· aut-horizes the proposed 

Lease j\sreemeni: ( "Ag:r~·ement ''} b tween the Chicago Union Station 

Company and the Corpo,rat.i,on r~l tin(J to the lea,sing of the 

Chicago uni.~I'l ·ttaftio!f l:>y th!iil C© 

2. The Agree.me:nt, in ~ form sµbstantiallt $:µIti.lai.r 
l 

to the attae:h$d copy, is herebyl approved. 

3. The Cb:airma,.:n of th Corp0ration, o~. his des;ign·~e, 

is net,~· a~.~-h0r,t..i.e4 a.Ifd dir~ct: d ori lJ~ha,lf '$.f .. tb~· ·OQ~t.a tio.a 

t 10 exe·c,fte artd · ~ld v~r $a;id A~g,r em:ent thereto, and th$. S~c.retary 

of th,e oo.r.poraetion i:s beir·eby ~utnorized. and directed on behalf 

of the corpQr:at.ion to attest s,,a..f-a A(lreement. 

4. Th'3 Cl'liil~~ o·f the Corp~rna/tiori, or hi.s ~es.ignee, 

is her~by aI;l.1;:b-er;.iz~d 'and .tflir-~ted to take ·such action as he 

Gl:eeI!.ls i1e'cJassary or a.pprqpriate t;o implement, administer, a.nd 

enforce said ~greement. 

APRIL 17, 1984 
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AMENDMENT AGREEMENT 

This Amendment Agreement made as of the 1st day of May 1988, 

by and between Chicago Union Station Company, hereinafter called 

the "Station Company," and Northeast Illinois Regiunal Commuter 

Railroad Corporation, hereinafter called the "Lessee." 

PRELIMINARY STATEMENT 

WHEREAS, the Station Company and the Lessee are parties to 

an Agreement made on the 1st day of May 1984 (the 11 Agreement 11
) 

under which Lessee is granted the right to use the Station 

Company's station and facilities under the terms and conditions 

therein set forth; and 

WHEREAS, the Lessee desires to utilize its own employees to 

sell tickets for Lessee's commuter and suburban trains as 

provided in Section Four of the Agreement; and 

WHEREAS, Lessee and the Station Company desire to amend the 

Agreement to provide for a reduction in the amount payable 

pursuant to Section Five thereof to reflect the changes in the 

provision of services as recited above; and 

WHEREAS, Lessee and the Station Company desire to amend the 

Agreement to extend the Agreement through April 30, 2019. 



NOW THEREFORE, the parties hereto agree as follows: 

1. Effective May 1st, 1988, the Station Company shall cease 

to utilize its employees to sell tickets for commuter and 

suburban services. Lessee shall undertake the provision of such 

ticket selling services effective May 1, 1988, in accordance with 

Section Four of the Agreement. 

2. Station Company shall remit its final payment of 

commuter ticket revenues to Lessee on or before May 1, 1988, and 

immediately thereafter shall make available to Lessee all books 

of account and records relating to the sale of tickets by the 

Station Company pursuant to the Agreement. Any adjustments in 

the remittance of revenues under the Agreement shall be prooosed 

in writing by the Station Company or Lessee on or before June 

1st, 1988. Following resolution of any adjustments proposed 

under the preceding sentence, Lessee and the Station Company 

shall consider as closed all matters relating to the collecting 

and remittance of revenues pursuant to Sect i on Four of the Agree­

ment. 

3. The Lessee and the Station Company agree that the term 

of the existing Agreement is hereby extended to April 30, 2019. 

The parties further agree that the existing Agreement shall be 

reviewed every five years and amended as necessary upon terms and 

conditions mutually acceotable to the oarties hereto, provided 

-2-



however, if the parties are unable to agree on the amendments to 

this Agreement within six months after the commencement of such 

review, the issues in dispute shall be submitted to arbitration 

pursuant to the provisions of Sections 13 and 17 of the 

Agreement, which arbitration panel shall determine just and 

reasonable terms and conditions for Lessee's use of the Station, 

Facilities and Property. The first review date shall be May l, 

1994, unless an earlier review date is requested by either party. 

4. For the month ending April 30, 1988, the monthly payment 

of the fixed fee, as escalated pursuant to Section Five of the 

Agreement, is $455,191.30 or $5,462,295.59 annually. Lessee and 

the Station Company agree that for the purpose of determination 

of the annual fixed fee payable from and after May l, 1988, the 

fixed fee payable in May 1988 shall be deemed to be $399,157.77 

or $4,789,893.24 annually. The fixed fee for the month of May 

shall be S56,033.53 less than the fixed fee actually paid for 

April 1988 or S672,402.35 annually. 

the following: 

The difference consists of 

an annual net reduction of $672,402.35 to 

reflect the operating savings to the Station 

Company as a result of Lessee's provision of 

commuter and suburban ticket-selling services. 

-3-



5. The adjustments in the fixed fee made pursuant to this 

Amendment Agreement are final, and. the fixed fee shall not be 

subject to redetermination except pursuant to Section Five and 

Seventeen of the Agreement and Section 3 of this Amendment 

Agreement. 

6. The parties hereto further agree that the debt financing 

for the proposed Station Company redevelopment project shall not 

be a component of the annual fixed fee. 

7. Exhibit Bis amended by deleting therefrom the portions 

of the station and facilities west of the east curb line of Canal 

Street; provided however, commuter and suburban passenqers and 

employees may continue to utilize facilities west of the east 

curb line of Canal Street under the terms of the Lease Agreement 

as amended hereby until temporary or oermanent reolacement 

facilities are provided pursuant to the Contribution Agreement 

between Chi c ago LI n i on St at i on and Co mm u t er R a i l Di v i s i on , dated 

May l, 1988. 

8. Exceot as amended hereby the Agreement remains in full 

force and effect. 

-4-



IN WITNESS WHEREOF, the parties have caused the Amendment 

A g r e e m e n t t o b e e x e c u t e d b y t h e i r ,a u t h o r i z e d o f f i c e r s a s o f t h e 

date first set forth above. 

Attest: 

~./ 

' ''-'-, L-: \'-·!/ ------
• I 

'/ 
" 

CUSAmndAg/5-23-88/RLL:pk/059 

CHICAGO UNION STATION COMPANY 

By:_fk_~---,#t--~--
NORTHEAST ILLINOIS REGIONAL 
COMMUTER RAILROAD CORPORATION 

. ..... . ·: ~-]' ·:· ~- . ,,.. -.-. ... -· -· .... 

. ' 
L. !'" • I : 

.. ····· ..... ····-······ ·-

-5-



BE IT ORDAINED that: 

COMMUTER RAIL BOARD 

ORDINANCE NO. 88-9 

Attachment 3 

1. The Board of Directors of the Commuter Rail Division of 

the Reg i on al Transport at i on Author i t y ( 11 Co mm u t er Ra i l Di vi s i on 11 
) 

hereby authorizes an Amendment to the Chicago Union Station 

Le as e Agreement ( 11 Agreement 11 
) between the Co mm u t er R a i l Di v i s i on 

and the Chicago Union Station Company. 

2. The Amendment to the Agreement, in a form substantially 

similar to the attached copy, is hereby approved. 

3 • The Ch a i rm an of the Co mm u t er Ra i l Di vi s i on and , at the 

Chairman's designation, the Executive Director of the Commuter 

Rail Division are herP.by authorized and directed on behalf of the 

Commuter Rail Division to execute and deliver said Agreement and 

all subsequent amendments thereto, and the Assistant Secretary is 

hereby authorized and directed on behalf of the Commuter Rail 

Division to attest said Agreement and all subsequent amendments 

thereto. 

4. The Chairman of the Commuter Rail Division and, at the 

Chairman's designation, the Executive Director of the Commuter 

Rail Division are hereby authorized and directed to take such 

action as they deem necessary or approoriate to implement, admin­

ister, and enforce said Agreement and all subsequent amendments 

thereto. 

May 13, 1988 

/ , 
.· J 
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FOURTH AMENDMENT TO AGREEMENT DATED MAY 1, 1984 

1
.tt,. This Fourth Amendment to Agreement dated. May 1, 19. 84, ("Amendment") is. made this 
~ day ofMaroh 2019 ("Amendment Effective DaJen) by artd between NATIONAL 
RAILROAD PASSENGER CORPORATION, a District of Columbia corporation (uAmtrak") 
and the COMMUTER RAIL DIVISION OF THE REGIONAL TRANSPORTATION 
AUTHORITY ("Metra"). . 

WIT NBS SET Hi 

WHEREAS, the Chicago Uriion Station Company ("CUSCou) and Metra entered Into 
that ce11ain agreement dated May 1, 1984, as amended ("1984 Agreement"); and 

WHEREAS, Amtrak is the surviving corporation of a merger between Amtrak and 
CUSCo effective May 11, 2017, and thus Amtrak is the successor in interest to CUSCo in the 
1984 Agreement; and 

WHEREAS, the term of the 1984 Agreement is scheduled to expire onAptll 30, 2019; 
and 

WHEREAS. Amtrak and Metra wish to ex:ecute a new agreement to be effective 
immediately after the expiration ofthe,1984 Agreement on May 1, 2019 ("New Agreement,,); 
and 

WHEREAS, in order to allow more titne for Amtrak and Metta to try to finalize a New 
Agreement, Amtrak and Metra wish to extend the tenn of the 1984 Agreement pursuant to this 
Fourth Amendment. 

NOW, THEREFORE, for and in consideration of the mutual covenants and agreements 
contained herein and other good and valuable consideration1 the receipt and sufficiency of which 
are hereby acknowledged, the parties hereto mutually agree as follows: 

1. Capitalized Terms. Capitalized terms used in this Fourth Amendment and not 
otherwise defined herein shall have the meanings asciibed to them in the 1984 Agreement. 
Amtrak and Metra acknowledge and. agree that the above recitals are true and correct as of the 
date hereof and are hereby incorporated herein as though set forth in full. 

2. Imn., Subject to the condidons of this Fourth Amendment, the tenn of the 1984 
Agreement is extended by 90 days and shall expire on 11:59 pm on July 29, 2019 ("Amended 
Expiration Date,,). 

3. New Agreement. If Amtrak and Metra do not fully execute a New Agreement 
prior to April 30. 2019, Amtrak and Metra shall negotiate a New Agreement after April 30. 2019, 
during the extended term of the 1984 Agreement as stated in section 2 above. Notwithstanding 
(a) the Amehded Expiration Date ofthe· 1984 Agreement, (b) the date upon which Amtrak and 
Metra actually execute a New Agreement, (c) any proceedings sought by either Amtrak or Metra 
to assist with or impose some or all of the provisions of a New Agreement, as applicable, or any 

I 

I 
I 

I 

I 
l 
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one or more of the preceding, the terms and conditions of the New Agreement shall retroactively 
apply and be effective as of May 1, 2019. 

4. .Representations. Amtrak and Metra represent and w~ant to each other that the 
person signing this Fourth Amendment on its behalf has the requisite authority and power to 
execute this Fourth Amendment and to thereby bind the party on whose behalf it is being signed. 

5. Reaffirmation of Terms. Except as expressly modified herein or by prior written 
amendment, all terms, conditions and provisions of the 1984 Agreement remain in full force and 
effect. 

IN WITNESS WHEREOF, Amtrak and Metra have executed this Fourth Amendment to 
1984 Agreement as of the day and year firsthereinaboye written. 

NATIONAL RAILROAD PASSENGER 
CORPORATION (Amtrak) 

By:,,·zL"' Y11~ ,111t1 
Name: -1i. ~NJ4 ( M ~r. r-i 
Title: ft Vt - f,., f.llA fTtt H'fv/t.r. /H c ( J" .r 

COMMUTER RAIL DIVISION OF THE 
REGIONAL TRANSPORTATION 
AUTIIORITY (Metra) 

2 
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