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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 36135; Union Pacific Railroad Company--Temporary
Trackage Rights Exemption--The Kansas City Southern 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 temporary trackage rights class
exemption, 49 C.F.R. § 1180.2(d)(8). '

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

3. A Motion for Protective Order pursuant to 49 C.F.R. § 1104.14(b).

4, Ih a separate envelope, a copy of a confidential, unredacted agreement to be filed
under seal subject to the requested protective order pursuant.

5. A Petition for Waiver pursuant to 49 C.F.R. § 1180.4(f).

Also enclosed is a payment form in the amount of $1850.00 for the filing fee required by

49 C.F.R. § 1002.2(f) ($1,200.00 for the Notice of Exemption and $650.00 for the Petition for
Waiver).

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.

FILED
FEE RECEIVED , July 18, 2017
Sincerely, SURFACE
July 18, 2017 : TRANSPORTATION BOARD
SURFACE ey S

TRANSPORTATION BOARD Jeremy M. Berman




BEFORE THE
SURFACE TRANSPORTATION BOARD

DOCKET NO. FD 36135

UNION PACIFIC RAILROAD COMPANY
-- TEMPORARY TRACKAGE RIGHTS EXEMPTION --
THE KANSAS CITY SOUTHERN RAILWAY COMPANY

VERIFIED NOTICE OF EXEMPTION

UNION PACIFIC RAILROAD COMPANY

Jeremy M. Berman
1400 Douglas Street
STOP 1580

Omaha, NE 68179
(402) 544-4735

(402) 501-0129 (FAX)
jmberman(@up.com

Dated: July 17,2017



BEFORE THE
SURFACE TRANSPORTATION BOARD

DOCKET NO. FD 36135

UNION PACIFIC RAILROAD COMPANY
-- TEMPORARY TRACKAGE RIGHTS EXEMPTION --
THE KANSAS CITY SOUTHERN RAILWAY COMPANY

VERIFIED NOTICE OF EXEMPTION

Union Pacific Railroad Company (“UP”) submits this Verified Notice of Exemption,
pursuant to 49 C.F.R. § 1180.2(d)(8), for exemption of temporary overhead trackage rights over
a line of railroad of The Kansas City Southern Railway Company (“KCS”) between Milepost
681.0 near Pineville, Louisiana and Milepost 561.7 near Bossier City, Louisiana for a total
distance of approximately 119.3 miles.

Under 49 C.F.R. § 1180.2(d)(8), the acquisition of temporary trackage rights by a rail
carrier over lines owned or operated by any other rail carrier or carriers is exempt if the rights are
(i) based on written agreements, (ii) not filed or sought in responsive applications in rail
consolidation proceedings, (iii) for overhead operations only, and (iv) scheduled to expire on a
specific date not to exceed 1 year from the effective date of the exemption. The trackage rights
covered by this Notice: (i) are based on a written agreement, (ii) are not filed or sought a
responsive application in a rail consolidation proceeding, (iii) are for overheard operations only,
and (iv) will expire on August 31, 2017, a date that does not exceed 1 year from the effective

date of the exemption. As such, the § 1180.2(d)(8) exemption is applicable.



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

§ 1180.6(a)(1) Description of the Proposed Transaction

The transaction covered by this Notice is the acquisition of temporary overhead trackage
rights by UP over approximately 119.3 miles of KCS’ trackage extending between Pineville,
Louisiana (Milepost 681.0) and Bossier City, Louisiana (Milepost 561.7). These temporary
trackage rights are granted for the sole purpose of allowing UP to reroute trains due to a bridgek
outage on UP’s DeQuincy Subdivision. The circumstances of the bridge outage and need for
expedited consummation of these trackage rights are explained the Petition for Waiver filed with
this Notice of Exemption.

§ 1180.6(a)(1)(i1) Summary of the Proposed Transaction

See answer to § 1180.6(a)(1), above.

§ 1180.6(a)(1)(i) Name, Business Address and Telephone Number of Applicant, and
the Name of Counsel to whom Questions can be Addressed

The name and business address of the applicant is:

Union Pacific Railroad Company
1400 Douglas Street
Omaha, NE 68179

Questions regarding this transaction are to be addressed to the representative named
below:

Jeremy Berman

1400 Douglas Street

Union Pacific Railroad Company
STOP 1580

Omaha, NE 68179

(402) 544-4735

(402) 501-3773 (FAX)
jmberman@up.com



§ 1180.6(a2)(1)(i1)) Consummation Date

The agreement will be consummated upon the effective date of this Notice of Exemption.
UP filed a Petition for Waiver of the 30-day requirement in 49 C.F.R. § 1180.4(g)(1) to allow
this transaction to be consummated as soon as possible.

§ 1180.6(a)(1)(iii) Purpose of the Transaction

The temporary overhead trackage rights covered by this Notice will allow UP to reroute
trains due to a bridge outage on UP’s DeQuincy Subdivision.

§ 1180.6(a)(5) States in which the Applicant Operates

UP operates in the states of Arizona, Arkansas, California, Colorado, Idaho, Illinois,
Iowa, Kansas, Louisiana, Minnesota, Missouri, Montana, Nebraska, Nevada, New Mexico,
Oklahoma, Oregon, Tennessee, Texas, Utah, Washington, Wisconsin, and Wyoming,

§ 1180.6(a)(6) Map (Exhibit 1)

A map is provided as Exhibit 1.

§ 1180.6(a)(7)(ii) Agreement (Exhibit 2)

An executed, redacted public copy of the temporary trackage rights agreement is attached
as Exhibit 2. UP has also filed an executed, unredacted copy of the agreement along with a
motion for protective order.

§ 1180.4(2)(1)(i) Labor Protection

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

Co. -- Trackage Rights -- BN, 354 1.C.C. 605 (1978), as modified in Mendocino Coast Ry., Inc.

-- Lease and Operate, 360 I.C.C. 653 (1980). The applicable labor protective conditions for the

discontinuance component of the temporary trackage rights are those set forth in Oregon Short

Line R.R. Co. -- Abandonment — Goshen, 360 I.C.C. 91 (1979).
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§ 1180.4(2)(2)(1) Caption Summary (Exhibit 3)

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

attached as Exhibit 3.

§ 1180.4(2)(3) Environmental Documentation

Environmental documentation is not required for this transaction. See 49 C.F.R. §
1105.6(c)(4) (no environmental documentation required for common use of rail terminals and
trackage rights). UP's proposed temporary trackage rights acquisition also is exempt from

historic preservation reporting requirements. See 49 C.F.R. § 1105.8(b)(3).

Respectfully submitted,

UNION PACIFIC RAILROAD COMPANY

By: )/42/%7 el

<

Jeremy M. Berman
1400 Douglas Street
STOP 1580

Omaha, NE 68179
(402) 544-4735

(402) 501-0129 (FAX)
jmberman@up.com



VERIFICATION

I, Owen J. Durkin, Director Joint Facilities for Union Pacific Railroad Company,
under penalty of perjury, declare and verify that I am authorized to make this verification and [
have read the foregoing Notice of Exemption, know the facts stated therein, and believe that said

facts are true as stated to the best of my knowledge, information and belief.

Dated: July 14, 2017

Owen I Ddikin &7

7

SUBSCRIBED hLD SWORN TO
before me this | ‘T day
of July, 2017’.

Ot W] Culb—

/ N@t‘y Public

My Commission expires:

General Notary - State of Nebraska
L JANET M. CULLEN :
. Comm. Exp. May 25, 2020.
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Exhibit 2
FD 36135
Public Copy

TEMPORARY TRACKAGE RIGHTS AGREEMENT
Pineville - Bossier City

THIS AGREEMENT, made and entercd into this /A duy of July, 2017 (“Effeotive
Date”) by and between THE KKANSAS CITY SOUTHERN RAILWAY COMPANY, a
Missouri corpotation, hereinafter called “KCS” or “Owner”, and UNION PACIFIC
RAILROAD COMPANY, a Delaware corporation, hereinafier called “OP” or “User” (KCS
and UP herein somelimes individually referred to as a “Paity” or together as “Parties™).,

WITNESSETH:

WHIERTAS, X8 is the owner and opstator of cerfain lines of raifroad in the state
of Louisana extending between UP conncetions over KCS’s railrond system; and

WIIEREAS, due fo a temporary bridge outage located in Krotz Springs, LA MP
609.9 on UP’s Beawmont Subdivision, UP has reguested KCS to allow UP tempotary
overhead trackage rights for UP traing between July 782k, 2017 and August 31, 2017 over
KCS’s track between Piunoville, LA at MP 681 and Bossier City, LA MP 561.7, on the terms
contalned hesein,

WHERXAS, KCS is agrecabls o said temporary trackage rights but only in the
torms and conditions hereinafter set forh,

NOW, THERERORE, it is nnitually agroed by and beiween the Parties as follows.

Section 1. TRACKAGE SUBYECT T'0 AGREEMENT.

Attached hersto, mavked Muhibite “AY, and by this reference Incospotated berein, which
depiets the partion of tin: ¢f ratfread of XCS over which TP will be guanied temporary trackage
rights, hetelstafter refercad to as the “Toint Trackage” (as fnther defined in Hxhibit “B” of this
Agteoiment, aftached hereto and by this roference incorporated hetein),

Section 2. GRANT OF TEMPORARY TRACKAGE RIGUTS.

The General Clorditions covering the grant of temporary ovethead trackage rights ave set
forth ju Bxhibit “B”. If any conflict between Exhibit “B” and this Agreemont shall atise, the
provisions of this Agreement shall provail, Subject fo the ferms and conditions of Exhibit “B»
and this Agreement, KUS grants o UP the iemporary nonexclosive right to use the Jojnt
Trackage for the overhiead operation by its employees of the Equipment (as defined in Exhibit
“B” of this Agreoment) that 1s in Ui”’s sccount while moviug over the Joint Trackage in common
with KCS and such oilisr raiivoad cutnpany or companios as KCS has herstofore admitied or niay
horenfter at any time admit to the joint use of aty and all of the Joini Trackage, such othor
railroad company or companies to b considered KCS for the putpose of this Agreoment.

KCS and UP agice inat miovsiient of UP trains over the Joint Trackage shall be at the




Public Copy

sole discretion of XCS. Said grant of rights shall be on KCS’ line between Pineville, LA
milepost 681 and Bossier City, LA milepost 561.7, a distance of approximately 119 miles. The
temporaty trackage rights granted to UP herein shall begin on July  , 2017 and shall terminate
on August 31, 2017, '

It is understood and agreed that UP shall not have the right to:

(a) Set out, pick up or store cars, or switch upon the Joint Trackage, or any part thereof,
except as necessary for handling Equipment that is bad ordered en route; or

(b) Serve any industry, team or house track now existing or constructed in the future
along the Joint Trackage which heretofore has not been served by UP;

(c) Permit or admit any third patty to the use of all or any portion of the Joint Trackage,
nor have the right to detour trains of any other railroad over or upon the Joint Trackage, nox
under the guise of doing its own business coniract or make an agreement to handle as its own
Equipment over or upon the Joint Trackage, or any portion thereof, the Equipment of any third
patty which in the normal course of business would not be considered the Equipment of UP;
provided, however, that the forégoing shall not prevent UP, putsuant to a run-through agreement
with any railroad, from using locomotives and cabooses of another railroad as its own under this
Apreement;

(d) Connect with or interchange with any other railread not specifically named herein; ox

(€) Operate any Equipment transporting passengers (i.e., persons other than train crews)
or any track inspection equipment on the Joint Trackage.

Section 3. MAINFENANCE AND OPERATION OF TRACKAGE,

KCS, at its expense, shall maintain the Joint Trackage in a manner permitting operation at
no less than the track standard designated in the timetable in effect on the date of this Agreement
and shall permit UP to operate at such speeds unless by mutual written agreement a different
standard is provided, In the event that for, operating convenience, necessity or emergency, KCS
permits or directs UP fo usc adjacent KCS track and track connections between or beyond the
terminal of the Joint Trackage as an alternative route, then and in such event, such trackage,
track connections and appurtenances shall be deemed to be part of the Joint Trackage and shall
be governed by all the provisions of this Agreement.

Section 4, COMPENSATION,
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Section 5, CONNECTIONS AND ADDITIONS,

The entire cost of construction of any connection necessary for the implementation of the
temporary lrackage rights granted in this Agreamont shall be at UP’s sole cost, expense and risk.
KCS, at UP’s expense, shall constmet, relocate, refire, upgrade and maintain, during the term of
this Agreement, that part of any track construction or work necessary to implement the trackage
rights granted herein that is located on KCS propetty and is not under lease to UP. UP, at its sole ]
cost and expense, shall construct, rejocate, refire, upgrade, and maintain that part of any track
consiruction or work necessary to implement the trackage righis granted horein that is focated on
UP property or property that is leased by KCS to UP in order fo implement the trackage rights
granted herein,

e o ik s VA, A i o e et

[P

Section 6. LYABILITY.

Any liability for loss, damage, injury or death which arises from the operation under this
Agreement shall be assumed, scttled and paid as provided by Exhibit *B*, General Conditions,
attached heteto,

T AR £ 1 s i SR K, A8 e A e e

Section 7. TERVM AND TERMINATION,

Subject to the provisions of Section 7.2, 7.3 and 7.4 of Exhibit “B”, this Agrecment shall
become effective upon the date UP first commences operations over the Joint Trackage pursuant
to this Agreement, subsequent to having secured all necessary consent, approval or authority
from appropeinte governmental agencies upon terms and conditions satisfactory to UP, and shall |
remain in effect for the period of time specified in Section 2 heteof. '

IN WITNESS WHEREOT, the Partics hereto have executed "this Apgreement in
duplicate the day and year first above weitten,

WITNESS: THL ILANSAS CITY SOUTHERN RAILWAY
. COMPANY
g ‘,”u‘“";‘:—‘. : “
i by [ L&_} S

Tiﬂe?‘DI fe eten~s ofF :I':) Jor et o S“

WITNESS: . UNION ?}IFIC R!yAD ? PANY

Title: Dnyﬁ JToint/Facilitios
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EXHIBIT A

(Map of Joint Trackage)
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EXHIBIT B

GENERAL CONDITIONS

Section 1. DEFINITIONS

1.1 "Agreement" shall mean that certain agreement to which this Exhibit "B" is
appended. The term "Agreement” will inctude this Exhibit "B".

1.2 "Owner" shall mean the party granting the right to use the Joint Trackage (as that
term is hereinafter defined).

1.3 "User" shall mean the party granted by the Agreement the right to use the Joint
Trackage. Where more than one party is granted by the Agreement the right to use the Joint
Trackage, User shall mean those parties collectively.

1.4 "Joint Trackage" shall mean trackage of Owner as described in the Agreement
including necessary right-of-way and appurtenances and support facilities thereof, and all
Changes in and/or Additions to (as that term is hereinafter defined), thereto now or in the future
located as are required or desirable for the operation of the trains of the Parties hereto.

1.5 "Equipment” shall mean trains, locomotives, cars, cabooses, vehicles, and machinery
which are capable of being operated on railroad tracks, or operated on right-of-way for purpose
of the maintenance or repair thereof.

1.6 "Annual" shall mean a calendar year.

1.7 "Car” shall mean one (1) rail car; provided, however, that each platform in an
articulated rail car of two (2) or more platforms shall be counted as one (1) rail car, subject to
modification by mutual agreement of the Parties based upon changes in railroad technology.

1.8 "Property Accounts" shall mean accounts so designated under the Uniform System of
Accounts for Railroad Companies prescribed by the Surface Transportation Board, (hereinafter
called "STB"), or any replacement of such system prescribed by the applicable federal regulatory
agency and used by the Parties hereto,

1.9 "Changes in and/or Additions to" and "Additions" (including retirements) shall mean
work projects, the cost of which is chargeable in whole or in part to Property Accounts as
defined by Uniform System of Accounts for Railroad Companies as prescribed by the STB as of
the effective date of the Agreement.
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1.10 "Car Miles" shall mean the Car Miles operated by the Parties over the Joint
Trackage of Owner. For the purpose of counting Car Miles, Owner shall take the count of Car
Miles for any third party which it may admit to the use of the Joint Trackage. Switch engines
while performing yard service, switch movements on Joint Trackage while setting out and
picking up cars at intermediate stations, business cars and hy-rail and inspection cars, Equipment
engaged in work service pertaining to maintenance or operation of and Changes in and/or
Additions to the Joint Trackage shall not be counted. Each passenger car, fieight car, and
caboose shall be counied as one car. Each locomotive consist, regardless of the number of
locomotive units in such consist, shall be counted as four (4) cars. Each platform in an
articulated unit of two or more platforms shall be counted as one car.

1,11 "Car Mileage Proportion" shall mean the Car Miles operated by one Party divided
by the total car miles operated by all Parties using the Joint Trackage, or a particular zone if the
Joint Trackage is zoned, during the same time period.

1.12 "STB" shall mean the Surface Transportation Board or any successor agency.

Section 2. MAINTENANCE CHANGES IN AND/OR ADDITIONS, OPERATION AND
CONTROL

2.1 User shall construct, maintain, repair, and renew, at its sole cost and expense, and
shall own such portions of the tracks which connect the respective lines of the Parties at the
termini of the Joint Trackage as are located on the right- of-way of User and to the clearance
point in right-of-way of Owner. Owner grants to User a license over that portion of Owner's
property between right- of-way line and clearance point in order for User to maintain such
trackage. Owner shall construct, maintain, repair, and renew, at the sole cost and expense of
User, and shall own the portions of the track connections between said tracks of the Parties
hereto between the headblock and clearance point located on the right-of-way of Owner.

2.2 The construction, maintenance, repair, and renewal of the Joint Trackage shall be
under the exclusive direction and control of Owner, Owner shall make any Changes in and/or
Additions to the Joint Trackage which may be required by law, and progressively during
construction these shall become part of the Joint Trackage. Owner may make any Changes in
and/or Additions to the Joint Trackage which Owner deems necessary or desirable for the safe,
efficient, and economical use of the Joint Trackage by the Parties, and these shall progressively
during construction become part of the Joint Trackage. User may request Changes in and/or
Additions to the Joint Trackage which User shall deem necessary or desirable for the safe,
efficient, and economical use of the Joint Trackage by the Parties, and Owner shall, if it concurs,
construct the same upon such terms and conditions as may be agreed upon and they shall become
part of the Joint Trackage. Owner shall make no voluntary retirement, withdrawal, elimination or
disposal of any part of the Joint Trackage which would permanently or materially impair the
usefulness thereof to User during the term of this Agreement.

2.3 The management and operation of the Joint Trackage shall be under the exclusive
direction and control of Owner. Owner shall have the unrestricted power to change the
Page 6 of 21
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management and operations on and over the Joint Trackage as in its judgment may be necessary,
expedient, or proper for the operations thereof herein intended..

2.4 Owner shall employ all persons necessary to construct, operate, maintain, repair, and
renew the Joint Trackage. Owner shall be bound to use only reasonable and customary care,
skill, and diligence in the construction, operation, maintenance, repair, and renewal of the Joint
Trackage and in managing same. The Joint Trackage shall be kept in a state of reasonable repair
and rcasonably suitable for the combined requirements of the Parties and of such other railroad
companies as Owner has heretofore admitted or may hereafter admit to use of the Joint Trackage.
In the event there are conditions from time to time which require emergency slow ordets with
respect to any location on the main tracks comprised in the Joint Trackage, Owner shall, with
reasonable prompiness, repair such conditions so as to permit the removal of such energency
slow orders. Notwithstanding anything to the contrary contained in the Agreement, User shall
not, by reason of Owner's performing or failing or neglecting to perform any construction,
operation, maintenance, repair, renewal, or management of the Joint Trackage, have or make
agamst Owner any claim or demand for any loss, damage, destruction, injury, or death
whatsoever resulting therefrom, User shall be given the same advance notice of maintenance
plans and schedules as is provided to Owner's personnel.

2.5 All officers, agents, and employees of Owner engaged in the management, operation,
and maintenance of the Joint Trackage shall perform their duties in a fair, impartial, and just
mannet.

2.6 User, at its expense, shall install and maintain upon its Equipment such equipment,
radios, or devices as may now or in the future be necessary or appropriate, in the reasonable
judgment of Owner, for operation of trains upon the Joint Trackage. User will not, however, be
required to install any equipment or devices not in use on Equipment of Owner. Owner shall
consult with User prior to the adoption of new communication or signaling systems to be
employed on the Joint Trackage which have not theretofore been generally adopted in the
ratiroad industry. :

2.7 If the use of the Joint Trackage shall at any time be interrupted or traffic thereon or
thereover be delayed for any cause, neither Party shall have or make any claim against the other
for loss, damage, or expense of any kind, caused by or resulting from such interruption or delay.

2.8 Owner may from time to time substitute any track or tracks for those delineated in the
Agreement for use by User provided there shall at all time be afforded User a contimuous route of
equal utility for the operations of its Equipment within the termini of the Joint Trackage. When
such tracks which are not part of the Joint Trackage are used as provided herein, the Agreement
shall govern for purposes of direction and control and liability as if all movement had been made
over the Joint Trackage.

2.9 Each Party shall be responsible for furnishing, at its own expense, all labor, fuel, and
train supplies necessary for the operation of its own Equipment over the Joint Trackage. In the
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event a Party hereto does furnish such labor, fuel, or train supplics to another Party hereto, the
Party receiving same shall promptly, upon receipt of billing therefor, reimburse the Party
furnishing same for its reasonable costs thereof.

2.10 The operation by User on or along the Joint Trackage shall at all times be in
accordance with the rules, instructions, and restrictions of Owner, but such rules, instructions,
and restrictions shall be reasonable, just, and fair between all Parties using the Joint Trackage
and shall not unjustly discriminate against any of them.

2.11 User shall be responsible for the reporting and payment of any mileage, per diem,
use, or rental charges accruing on Equipment in User's account on the Joint Trackage. Except as
may be specifically provided for in the Agreement, nothing herein contained is intended to
change practices with respect to interchange of traffic between the Parties or with other carriers
on or along the Joint Trackage.

2,12 The total cost of clearing a derailment, cleaning up any Hazardous Materials
released during such derailment, and/or repairing the Joint Trackage or any other property
damaged thereby shall be borne by the Party or Parties liable therefor in accordance with Section
4 of these General Conditions.

2.13 In the event of release of Hazardous Materials caused by faulty equipment or third
parties, cleanup will be conducted and total costs resulting therefrom shall be borne by the
Parties as stated in Sections 2.11 and 2.12 of these General Conditions.

2.14 All employees of User engaged in or connected with the operations of User on or
along the Joint Trackage shall be required to pass periodic examination on the rules of Owner
related to the Joint Trackage, provided, with respect to such examinations that, upon request of
User, owner shall qualify one or more of User's supervisory officers on said rules and such
supervisory officer or officers so qualified shall examine all employees of User engaged in or
connected with User's operations on or along the Joint Trackage. Pending qualification of train
and engine crews of User, Owner shall furnish a pilot or pilots, at the expense of User, as
deemed necessary by owner to assist in operating trains of User over the Joint Trackage.

2.15 If any employee of User shall neglect, refuse, or fail to abide by Owner's rules,
instructions, and restrictions governing the operation on or along the Joint Trackage, such
employee shall, upon written request of Owner, be prohibited by User from working on the Joint
Trackage. If either Party shall deem it necessary to hold a formal investigation to establish such
neglect, refusal, or failure on the part of any employee of User, then upon such notice presented
in writing, owner and User shall promptly hold a joint investigation in which all parties
concerned shall participate and bear the expense for its officers, counsel, witnesses, and
employees. Notice of such investigations to employees of User shall be given by User's officers,
and such investigation shall be conducted in accordance with the terms and conditions of
schedule agreements between User and its employees. If, in the judgment of Owner, the result of
such investigation warrants, such employee shall, upon written request of Owner, be withdrawn
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by User from service on the Joint Trackage, and User shall release and indemnify Owner from
and against any and all claims and expenses because of such withdrawal.

If the disciplinary action is appealed by an employee of User to the National Railroad
Adjustment Board or other tribunal lawfully created to adjudicate such cases, and if the decision
of such board or tribunal sustains the employee's position, such employee shall not thereafter be
barred from service on the Joint Trackage by reason of such occurrence.

2.16 If any Equipment of User is bad ordered enroute on the Joint Trackage and it is
necessary that it be set out, such bad ordered Equipment shall, after being promptly repaired, be
promptly picked up by User. Unless otherwise agreed, Owner may, upon request of User and at
User's expense, furnish the required labor and material and perform light repairs to make such
bad ordered Equipment safe for movement. The employees and Equipment of Owner while in
any manner so engaged or while enroute to or returning to Ownet's terminal from such an
assignment shall be considered Sole Employees (as hereinafter defined) of User and Sole
Property (as hereinafter defined) of User. However, should Owner after repairing such
Equipment for User, move directly to perform service for Owner's benefit rather than return to
Owner's terminal, then Uset's exclusive time and liability will end when Owner's employees
depart for work to be performed for Owner's benefit. In the case of such repairs by Owner to
freight cars in User's account, billing therefor shall be in accordance with the Field and Office
Manuals of the Interchange Rules adopted by the Association of American Railroads, hereinafter
called "Interchange Rules", in effect at the date of performance of the repairs, Owner shall then
prepare and submit billing directly to and collect from the car owner for car-owner responsibility
items as determined under said Interchange Rules. Owner shall also submit billing to and collect
from User any charges for repair to freight cars that are car-owner responsibility items, as
determined under said Interchange Rules, should said car owner refuse or otherwise fail to make
payment therefor,

2.17 If Equipment of User shall become derailed, wrecked, or otherwise disabled while
upon the Joint Trackage, it shall be re-railed or cleared by Owner, except that employees of User
may re-rail User's derailed Equipment on the Joint Trackage whenever use of motorized on or off
track equipment is not required and prior permission has been granted by Owner. The costs and
expenses of clearing derailments and wrecks shall be at User's expense unless otherwise
provided for in allocation of liability in Section 5 of this Exhibit "B".

2.18 In the event Equipment of User shall be forced to stop on Joint Trackage, and such
stoppage is due to insufficient hours of service remaining among User's employees, or due to
mechanical failure of User's Equipment, or any other cause not resulting from an accident or
derailment, and such Equipment is unable to proceed, or if a train of User fails to maintain the
speed required by Owner on the Joint Trackage, or if in emergencies, crippled or otherwise
defective Equipment is set out of User's trains on the Joint Trackage, Owner shall have the
option to furnish motive power or such other assistance (including but not limited to the right to
re-crew User's train) as may be necessary to haul, help or push such Equipment, or to properly
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move the disabled Equipment off the Joint Trackage. The costs and expenses of furnishing
motive power or of rendering such other assistance shall be at User's expense.

Secction 3. BILLING DEFAULT
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and such default shall continue for a period of six (6) weeks after notice in writing of such
defauit is given by Owner to User, Owner may at its election exclude User from the use of the
Joint Trackage. Thereupon User shall surrender to Owner all said Joint Trackage and shall have
no claim or demand upon it, by suit at law or otherwise, on account of said exclusion, provided
that failure to make any payment which is the subject of arbitration or litigation between the
Parties shall not be deemed, pending the decision in such arbifration or litigation, cause of
forfeiture hereunder.
®

Owner may waive such default subsequent, but no action of Owner in waiving any

default shall affect any default of User or impair any rights of Owner resulting therefrom.

Section 4, COMPLIANCE WITH LAWS

4.1 With respect to operation of Equipment on the Joint Trackage, each Party shall
comply with all applicable federal, state and local laws, rules, regulations, orders, decisions and
ordinances (“Standards™), and if any failure on the part of any Party to so comply shall result in a
fine, penalty, cost or charge being imposed or assessed on or against another Party, such other
Party shall give prompt notice to the failing Party and the failing Party shall promptly reimburse
and indemnify the other Party for such fine, penalty, cost or charge and all expenses and
reasonable attorneys' fees incurred in connection therewith, and shall upon request of the other
Party defend such action free of cost, charge and expense to the other Party.
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Section 5. LIABILITY
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Section 6, ARBITRATION
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Scction 7. GOVERNMENTAYL APPROVAL. ABANDONMENT
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7.1 User shall, at its own cost and expense, initiate by appropriate application or petition
and thereafter diligently prosecute proceedings for the procurement of all necessary consent,
approval, or authority from any governmental agency for the sanction of the Agreement and the
operations to be carried on by User thereunder. Owner, at its expense, shall assist and support
said application or petition and will furnish such information and execute, deliver, and file such
instrument or instruments in writing as may be necessary or appropriate to obtain such
governmental consent, approval, or authority. User and Owner agree to cooperate fully to
procure all such necessary consent, approval, or authority.

72 In the event Owner shall be involuntarily dispossessed, including threat of
condemnation by competent public authority, of the right to operate upon and maintain any
portion of the Joint Trackage, Owner shall have no obligation hereunder to provide tracks for
User's use, and User shall have and shall make no claim of any kind, legal or otherwise, against
Owner for failure to provide such tracks for User's use.

7.3 Under the terms hereinafter stated, and to the extent that Owner may lawfully do so,
Owner reserves to itself the exclusive right, exercisable at any time during the life of the
Agreement without concurrence of User, to elect to abandon all or any part of the Joint Trackage
by giving six (6) months prior written notice to User of its intention so to do.

If, at the time of such election, User is the only Party (other than Owner) having the right
to use the Joint Trackage, Owner shall, concurrently with its Notice of Abandonment, and to the
extent it is legally able to do so, give to User the option to purchase said Joint Trackage or the
part or parts thereof to be abandoned at the net liquidation value thereof, on the date of said
notice. "Net Liquidation Value" shall mean fair market value of land and salvage value of track
components less estimated cost of removal. User shall have three (3) months from the date of
receipt of Owner's notice to exercise its option and shall evidence the exercise of its option by
giving owner written notice thereof. Thereafter User shall immediately make appropriate
application to secure all necessary governmental authority for such transaction. Within thirty
(30) days following the effective date of all requisite governmental approval of the transaction,
User shall pay to Owner the amount of money required to purchase said Joint Trackage to be
abandoned at the aforesaid Net Liquidation Vatue. Upon the receipt of payment of such sum, the
Agreement shall terminate as to the part of the Joint Trackage so purchased by User.
Contemporaneously with such payment, by instrument or instrument, Owner shall convey and
assign by good and sufficient quit claim deed or deeds, bills of sale or other instruments, all of
Owner's right, title, interest, and equity, in and to the Joint Trackage so purchased. Owner agrees
that it shall promptly take all necessary action to obtain from the trustees of its mortgages all
releases or satisfactions covering the same and shalt deliver to User such instruments,

If User fails to exercise the option herein granted within the time and in the manner above
specified, Owner may forthwith proceed free of all obligation to User to make appropriate
application to secure all necessary governmental authority for such abandonment. User agrees
that at such time it will concurrently make application for all necessary governmental authority
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for abandonment of its right to operate over the Joint Trackage. The Agreement shall terminate
as to the section of Joint Trackage so abandoned upon the effective date of such approval by
governmental authority. ‘

7.4 Upon termination of the Agreement, or any partial termination, as the applicable case
may be, however the same may occur, User shall be released from any and all manner of
obligations and shall be deemed to have forever relinquished, abandoned, surrendered, and
renounced any and all right possessed by User to operate over that part of the Joint Trackage to
which such termination applied, and as to such part, User shall forever releasc and discharge
Owner of and from any and all manner of obligations, claims, demands, causes of action, or suits
which User might have, or which might subsequently accrue to User growing out of or in any
manner connected with, directly or indirectly, the contractual obligations of Owner under the
Agreement, in all events provided, however, the aforesaid relinquishment, abandonment,
surrender, renunciation, release, and discharge of User shall not in any case affect any of the
rights and obligations of either Owner or User which may have accrued, or liabilities accrued or’
otherwise, which may have arisen prior to such termination or partial termination. Upon any
termination, Owner will remove from Ownet's right-of-way any connecting track, and any
exclusive facility of User, at User's expense with salvage to be delivered to and retained by User.
Upon any partial termination of the Agreement, however the same may occur, the terms and
conditions hereof shall continue and remain in full force and effect for the balance of the Joint
Trackage.

7.5 Each Party shall be responsible for any labor claims of, and shall bear the cost of
employee protection payable to, its own employees, and the employees of companies affiliated
with it, to the extent resulting from the entry into or operation of the Agreement. However, in the
event the parties agree that Owner should retain employees or provide additional employees for
the sole benefit of User, the Parties shall enter into a separate written agreement providing that
User shall bear all cost and expense for any such retained or additional employees, including,
without limitation, all cost and expense associated with labor protection payments which are
made by Owner and which would not have been incurred had such retention or provision of
employees for the sole benefit of User not been required.

Section 8. OTHER CONSIDERATIONS

8.1 Nothing in the Agreement contained shall limit the right of Owner to admit other
companies to the use of the Joint Trackage or any part thereof on such terms and conditions as
are satisfactory to Owner, provided such admittance shall not materially hinder or obstruct the
fair and reasonable exercise of the rights granted in the Agreement. Such other companies
presently or hereafter admitted to the use of the Joint Trackage or any part thereof by Owner
shall be considered Owner for the purpose of the Agreement. User shall have no right to admit
any person, firm, or corporation to the use of the Joint Trackage.

8.2 The Agreement shall be binding upon and inure to the benefit of the parties hereto,
their respective successor lessees, and assigns, but no sale, assignment, mortgage, or lease by
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User of any interest or right given it under the Agreement, separate and apart from a corporate
merger, sale, assighment, mortgage or lease of User's railroad in its entirety, shall be valid or
binding without the prior wiitten consent of Owner, which consent will not unreasonably be
withheld.

8.3 The Agreement and each and every provision hereof is for the exclusive benefit of the
Parties hereto and not for the benefit of any third party. Nothing herein contained shall be taken
as creating or increasing any tight in any third person to recover by way of damages or otherwise
against any of the Parties hereto.

8.4 All notices, demands, requests, or submissions which are required or permitted to be
given pursuant to the Agreement shall be given by either Party to the other in writing by serving
the same upon the Vice President of Operations of each company.

8.5 If any covenant or provision of the Agreement not material to the right of User to use
the Joint Trackage shall be adjudged void, such adjudication shall not affect the validity,
obligation, or performance of any other covenant or provision which is in itself valid. No
controversy concerning any covenant or provision shall delay the performance of any other
covenant or provision. Should any covenant or provision of the Agreement be adjudged void, the
parties will make such other arrangements as, under the advice of counsel, will effect the
purposes and intent of the Agreement.

8.6 In the event there shall be any conflict between the provisions of this Exhibit "B" and
the Agreement, the provisions of the Agreement shall prevail.

8.7 All Section headings are inserted for convenience only and shall not affect any

construction or interpretation of the Agreement.

---End of Exhibit B---
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EXHIBIT 3
CAPTION SUMMARY

SURFACE TRANSPORTATION BOARD

NOTICE OF EXEMPTION
DOCKET NO. FD 36135

UNION PACIFIC RAILROAD COMPANY
-- TEMPGRARY TRACKAGE RIGHTS EXEMPTION --
THE KANSAS CITY SOUTHERN RAILWAY COMPANY

The Kansas City Southern Railway Company (“KCS”) has agreed to grant temporary overhead
trackage rights to Union Facific Railroad Company (“UP”) between Pineville, Louisiana
(Milepost 681.0) and Bossier City, Louisiana (Milepost 561.7), a distance of approximately
119.3 miles. The temporary overhead irackage rights covered by this Notice are being granted
for the sole purpose of allowing UP to reroute trains due to a bridge outage on UP’s DeQuincy
Subdivision.

The temporary trackage righis will become effective on or after July _, 2017. The trackage
rights are temporary in nature and will expire at mianight on August 31, 2017.

This Notice is filed under 4% ".F.R. § 1180.2(d)(8). Petitions to revoke the exemption under 49
U.S.C. § 10505(d) may be f:led at any time. The filing of a petition to revoke will not stay the
transaction.

Dated: July , 2017

By the Board,

Rachael D. Campbell
Director, Office of Proceedings





