HA0Y EENNSYLVANIA AVENUE, NW

EAGEIMILE: (RG22 6947840

Witiiam A, Mullins Direcs Pyals (207) 65%-7823
E-Mail: wmullins@bakerandmilisr. com

March 17, 2006
YVIA HAND DELIVERY
The Honorable Vernon AL Willlams S
Secretary ? ] Q,?gjﬁg
surface Transportation Board
1925 K Street, N.W.
Washingion, DO 20423-0001 SHREACE
TRANSPORTATION BOARD
Re:  Fimance Docket No. 34849

Eansay City Sputhern, The Kansay Ciy Sousthern Railway Company, and Texas

Mexican Raitway Company - hwmphm; For Transactions Within A Corporate

Family

Dear Secretary Williams:

Enclosed on behalf of Kansas City Southern ("KLO87), The Kansas City Southern
Ratlway Conyarny (“KCER”}, and Teyas Mexican Radway Company (“Tex Mex”) are an
original and eleven copies of a Notice of Exemnption filed under 49 CFR [1E0.2(83(3) for an
exemption from the prior approval and authorizstion requirements of the Surface
Transportation Board ("STB” or “Board™) of a transaction within a corporate family. A check
i1 the amount of 31,100 13 enclosed to cover the filing fee for the Notice,

Please acknowledge filing of this Notice by date stgroping the oxtra copy thereot and
returning that copy to the courter for retum to myv officea. I there are any questions concorning
this filing, please contact me by telephone at (202} 663-7823 or by o-mail at
winullinsi@bakerandrmitier.com.

Sincerely,

- e A
Witliam AL ’anii; 18
Enclosures

o Thomas J. Healey




BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 34848

KANSAS CITY SDUTHERN, THE KANSAS CITY SOUTHERN
RAILWAY COMPARNY, AND THE TEXAS MEXICAN RAILWAY COMPANY
EXEMPTION FOR TRANRBACTIONSE WITHIN A CORPORATE FAMILY

VERIFIED NOTICE OF EXEMPTION
PFURSUANT TO 49 CF.R. BUIBD20N3)

FILED
AR 1T 200

By

E¥d 3 7
SO S A R

SUREACE
TRANAPONTATION BOARD

Robert B, Terry William A. Mulling

Thomas J, Healey David €. Reeves

KANSAS 1Ty SOUTHERN Baprp & MiLLER PLLC

477 West 127 Street 2401 Peansvivania Ave., N.W,
Kansax Cily, MO 64105 Suite 388

Teh:  {Rig) 9831378 Washington, D.C. 20037

Fax: (8169831227 Tel:  {202) 663-7823

Fax: {202) 663.75849

Attorneys For Kansas City Southern, The
kansas City Southern Rallway Compeny, snd
The Texas Mexivan Railway Company

CEER R

March 17, 2006 YR

S E w4 e

FRANEED M OBBARD

3
[



BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NG, 34849

KANSAS CITY SOUTHERN, THE KANSAS CITY SOUTHERN
BRAILWAY COMPARNY, AND THE TEXAS MEXICAN RAILWAY COMPANY -
EXNEMPTION FOR TRANSACTIONS WITHIN A CORPORATE FAMILY

VERIFIED NOTICE OF EXEMPTION
PURSUANT TO 49 CF.R. §1180.2(0K3)

Kansas City Southern ("KOB™, The Kansas City Scuthern Ratlway Company (KO8R, and
The Texas Mexican Raftway Company (“Tex Mex”} {collectively, “Parties”™) horeby subwyit this |
notice, pursvant 0 49 CF R, §1180.2(d¥3), for g exemption from the poor approval and
authorbration reguirements of the Swriace Transportation Board (“S$TB” or “Bowrd”} of a transaction
within a corporate family, The tranzaction involved in this Notive of Exomption 18 the assignment of,
and acguisition of, all of Tex Mex’s ackage and operating rights over the lings of the Union Pacific
Batlroad Company {“UP”) between Beaumont and Houston, T2, the Hies of the Houston Belt &
Terminal Ratbway Company {(“HBT} in and around Houston, TX, and the lines of UP between
Heuston, TX angd Corpus Cheisti and Robstown, TX, to KOOSR, n support of this Notice of
Examption and in compliance with 49 (P R §1180.4{g), the Parties state the following:

49 C.FR. $11R0.6(a{ 1 -Deseription of Transaction and Partics Therety

. Deseription of Transaction.

Kansag City Southern is a publicly traded, son-carvier holding company, with both rail and

pon-rail assets. KOS currently controls three conymon carriers subioct to the jurisdiction of the



STR: The Kansas City Southern Ratbway Company, The Teass Mexican Railway Company, and
Gatewsy Fastern Railway Company.,” KUSR is a Class 1 common carrier railroad that owns and
operates spproximately 3,100 miles of rail line in ten states. GWER is a Class B common cagrier
railrogd that owns and operates approximately 17 miles of rail lines between Fast Alton, HHinois and
East 81, Lowis, {Hinvis, aud owns the rail and related materials on many of KCRR s branch ii‘;zés.
Tex Mex is a Class [T common carrier ratlroad that owns and pperates over 157 mitles of rail Hine
between Lareds and Corpus Christt, TX. Tex Mex also operates via trackage rights over
approximately 364 miles of rat] lines owned by UP between Robstown, TX and Besumont, TX, via
Houston, and rail lines owned by HBT v and sround the Houston swilching distrint.

Porsuant to 49 CF R §1180.2(4)3), the Parties mvoke the Board’s class exemption From the
privor approval requiremenis of 49 1180 $11323 for g transaction within the corporate family which
involves the assigiament of Tex Mex’s trackage and other operating rights over UP™s and HBT s ﬁin@s:
1o KOOSR, Tox Mex acquired those nights as part of the Union Pacific/Southern Pacific merger aﬁ{i i
various related gme:emiing,s, Those rights are alse governad by three agreements: {1} an axzrt‘f:ma,ni
dated June 16, 1997 berwenn SP and Tex Mex regarding tracks between Houston and Beaumont; (2}
an agresment bebween Mussonrd Pacific, 8P, and Tex Mex governing tracks between Robstown,

Corpus Cheist, and Beaumont and various tracks in and around Houston; and (3) an agreement

P ROR%s control of KOSR and its then existing rail earrier subsidiarios was found not to regaire ICC
approval in Kansas Cm Southern lndustries, in«, —Control-—Kansas City Southern Radlway
Company, 317 LCLU 1 {1962} KOS recoived authority to commonty control KCAR and GWER in
Kansas iy %ﬁm}:em Industries, Inc., KOS Transportation Company, and The Kansas Oity
Southern R&;iwa’v omnany—i) Qn’fmi ------ Ciateway Western Rautbway Company and Cateway Eaxtern
Railway Cumpany, Finance Docket Mo, 33311 (STB served May 1, 19973 KCUS recetved authority
1o commonly contmi BOSE, GWER, and Tex Mex in Kansas City Southerm—Control—The
Kansas City Southern Rmi*m‘, Uompany, Gulewav Bastern Rasbway Company, and The Texas
Mexivan Ratlway Company, Finance Docket No, 34347 (8TR served Nov, 29, 2004},

2 Emijm ?aeiﬁwf ‘imzt?:em Facifﬁc ‘\&amm 18 T B. 233 5’19%’} aff*‘d ‘&ﬁ? mm "é"v'estem {’u{zi




between Tex Mex and HBT poverning travks in Houston, Tex Mex has been operating pursnant to the
Board’s decisions amd these agreaments since 1897, The Partios seeks to assign Tex Mexs tights and
obligations under the trackage rights agreoments to KUSR

As noted, Tox Mex seeks to assign its trackage and operating rights granted pursuant © the
Boand’s decisions and the varions ggreoments to KOOSR, As g resull, KCSR will operate s own trains
over the lines, not Tex Mex traing; hawever, Tex Mex crews will continue to provide the lebor for the
operations of the KCER trackage rights trains while those wraios wre on the UP and HBT lines. is P has
consented 0 the assigrmment of the trackage rights agreements and has been advised of the proposed
new Dperations.

The sssignment of Tex Mexs trackage rights over the lines of the UP and HBT 1o BCSE
and the resulting operations by KOOSR will not result in adverse changes in service lovels,
significant operational changes, or changes i the competitive balance with carriers outside the
KO8 corporate family, The nature and number of existing rains operating over the Hines will not
change as & result of this fransaction. The transaction merely replaces the existing Tex Mex
rackage rights trains with KCSR trackage rights wrains, while retaining Tex Mex crews o

perform the work.

S.T.B. 1030 (8TH served Dec. 21, 1998}

* fu connestion with Tex Mex's purchase of the Victoria-Rosenberg line from UP in 2001, Tex Mex
and UP agreed to a modification of Tex Mex’s trackage rights under the other three agreaments 1o
take effect gfter Tox Mex recoustructs the Victoria-Rogsenberg ling. The Board approved that
maodification of the rights in Texas Mexican Raibway Company-Purchase Exemption-Union Pacific
Railread Company, STB Finance Docket No, 33914 {served Diee, 11, 2000}, slipop. at 7.
Aszignment of these thres trackage vights agresments will carry with i this prospective modification
of the trackage rights as well.




b Names, Addresses, and Phone Numbes of Involved Paglies.

Karnsss Ty SOUTHERN THE Kadsas Gty Tie TEXAS MEXICAN
427 West 12 Street SOUTHERN RAILWAY Bagway COMPANY
Fansas City, M3 64105 COMBANY 1610 Woodstead Court,
Tel: {816} 983-1370 427 West 12 Street The Woodlands, TX
Fax:  (816)983-1227 Kansas City, MO 64103 TI38G

Teb (815} BR3-1370 Tel, (2811 465.7186

Fax:  {(£16) 9831227

c. Mames of Counsel 1o Whom Ouestions Uan Be Addressed.

Corrzspondence with respect 10 this Verified Notice of Exemplion shonld be addressed to:

Robert B, Terry Withiam AL Mullins

Thomas J. Healey Pavid €. Regves

KANSAR Uy ROUTHERN BAKER & MILLER PLLO

427 West 127 Siveet 2401 Pennsyivania Ave, KW,
Kansas City, MO 64105 Suite 300

Tel: {8163 983-1370 Washington, 130, 20037

Fax: (SiHy 9831227 Telt {2023 06637823

Fax:  {202) 663-7840

90 PR, 811806 () {1 1) —Consummation Schodule.

The Partics propose to assign the trackage and other operating rights to KUSR and for KO8R
o commence operations under those agreements on April 1, 2006,

4% C.F R 81I880.6 (o) (1) (L ~ Purpese of the Transaction.

Fver since the commen control of KOSR and Tex Mex, KO has been reviewing ways tf
reduce costs, iimprove efficiency, and provide seamless service over the vanious parts of the KOS
system. The assignment of Tex Mex’s trackage rights over the lines of the UP and HBT to KUSR
and the resulting operations by KUSR s another step toward achieving those objectives. The |

travsaction, i conjunction with Tex Mex's grant of trackage rights to KOBR on Tex Mex's own



line,” will allow KUSR to provide single-ling service from Kansas City to Laredo and o market the
reute gs g KOSR route without having to include Tex Mex in the routing or the bill of lading.
Farthermore, because the ransaction merely substitutes the existing Tex \m trackags rights frains
with KOOSR trackage rights trains, the transaction will ot cause changes in the nature and ;.mréb&:r af
existing frains operating over the lines. Nor will Tex Mex labor be adversely impacted, as Tex Mex
crews will operate the KOOSR trackage rights trains while those trains are on the U and HBT lines.

48 € F 1 511R0.6 (2) (51 -~ List of Sigtes in Which the Perties' Property is Located.

The states in which KCSR's rail Haoes are located are [linois, Kansas, Missourd, Oklahoma,
Axkansas, Texas, Lonisiana, Mississippl, Tennessee, and Alabama. KUSR abso conducts rat! business,
through haulage rights, in the states of Nebraska and fowa. Tex Mexs hings and the lines of UP and
BT used by Tex Mex under the trackage rights being assigned are all located withun the state of
Texas.

48 C.ER. §1180.6 {5} (6} - Map - Exhibit 1.

Maps taken from the trackage rights agreements, showing the location of the Hnes and their
relationship o KCBR and other Class 1 carriers and short Hoe conpections, and the principal
geographic ponts in the region traversed, are attached as Exlubit 1.

4% CFR. BLIBLG6 (a3 (73 () - Anrecments - Exbibit 2.

The rights being assigned are governed by three agreements: (1) an agreement dated Jung 16,
1997 between $P and Tex Mex regarding tracks between Houston and Beaumont; (2) an agreement

between Missourt Pacific, 8P, and Tex Mex governing iracks betwoen Robstown, Corpus Christi, and

* See The Kansas Oty Southern Railway Company--Trackase Rishts Exemption--The Texas
Mexican Raflway Conwany, STB Finance Docket No. 34848, filed concurrently herewith,

-3



Beaumpnt and various fracks n and around Houston, and {3} an sgreement hetween Tex Mex and
HRT governing tracks in Houston, Tex Mex has been operating pursuant to the Board's decisions and

e
4
4

these agreements singe 1997, These agreerments are attachod as Exhibit 2.

49 C ER. 5LIB0.4 (o) (1Y £ - Level of Labor Profection.

Asnoled, the frains operating over the trackage righus lines will be KOUBR trains, but the
crews operating those KOOSR irackage rights tralns will be Tex Mex crews. As a resulf, KUSR
does not anticipate any sdverse labor impacts as 2 result of the transaction. Monetheless, as a

condition of this exemption, KUSR agrees 1o the imposition of the employvee protective conditions

cstablished in Norfolk and Western Ry, Co. - Trackuge Rights - Burlington Nosihern, Inc., 354

LC.C. 605 (19783, as modified in Mendocine Coast By, Inc. - Lease and Qperate, 360 LOC.

22

£5%

f,

 (1950).

49 C F.H. §1185.6 through 1105 8-—-Envirenmental and Historic Report.

The assignment of Tex Mex's trackage rights over the lipes of the UP and HBT w KCSR
and the resulting operations by KOSR will pot resnlt in changes in the nature and number of existing
{rains operating over the lines. The fransgction merely substifutes KOOSR wackage rights trains for
the existing Tex Mex trackage rights trains. As such, the transaction will not result in significant
changes in carrier operations; Le., chaoges that exceed the thresholds of 49 CFR. §11058.7(exd) or
{3). The transaction is thus exerapt from the requirement o provide further environmental
decumentation pursuant 049 C PR, B1105.6{cX2) and {4}

Because rail operations will continug, Ruther Board approval is required for KUSR
discontinue its trackage rights operations or abandon sorvice, Forthermore, there are no plans i

dispose of or alter properties subject 1o the Board's jurisdiction that are 50 vears old or older.




Henee, under 49 CF R 51105 8(b3(2-3), the transaction is exenpt from hisiorie proservation
reporting reguirements.
Respectflly submitted this 17 day of Mareh, 20006,

o 3 B e e KZ.’,: O evssssnooitb.
o Wl ywww oo ST
Robert B. Terry - % fiam A, Mubhng

Thomas §. Healey David €. Reeves
KANSAS CITY SOUTHERN Barer & Miier PLIC
427 West 12 Strest 2401 Pennsylvania Ave., KW,

Kansas City, MO 64103 Suite 300

Telo  {816)983-1370 Washingion, D.C, 20037

Fax: {816} 9831227 Tel: {2023 663-7823
Fax: {202) 663-784%

Attorneys For Kansas City Southers, The Kansas City
Nowuthern Ratbway Company, and The Texas Mexican
Ratlway Company



VERIFICATION
STATE OF MISSOURE 3
388
COUNTY OF JACKRON 3
Larry M. Lawrence, being duly sworn, deposes and says that he is the Senior Vice President &
Assistant to Chatrmean-Strategies & Staff Studies of The Kansas City Southern Railwey Company,

that he has read the foregoing "Verified Notive of Exemption Pursiant 10 49 CFR. 811802 () (3Y,

knows the facts therein asseried, and that the same ave true as stated.

S 3 & e i, i imre
hetiton B gt
.- 3
Loy M. Lawrence

Subseribed and sworm to before me, g Motary Public, this | {pﬁ’ _5133* of March, 2006,

p

5 § e
Conf gL

{ e A 4,

S S W\‘*} C Notary Pibshic

-~
& E {/ o

My Conunission Hxplres:

L RENDA gEEVE
Motary Pobilin « Mgy Sy
STRTEOp boticn g e

CLAY SOty
MY COMMISSION B 510 same |
: -G
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BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 34849

RANMSAR CITY SOUTHERN, THE KANSAS CITY SOUTHERN
RALLWAY COMPANY, AND THE TEXAS MEXICAN RAILWAY UOMPANY -
EXEMPTION FOR TRANBACTIONS WITHIN & CORPORATE FAMILY

VERIFIED NOTICE OF EXEMPTION
PURSUANT TO 49 CF.R §1IB0.2(d(3)

49 (. F.R, §1180.6 (s} (6} ~ Map Exhibit 1
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BEFORE THE
BURFACE TRANSPORTATION BODARD

FINANCE DOUKETY N{. 34840

KANSAS CITY SOUTHERN, THE KANSAS CITY SOUTHERN _
RAILWAY COMPANY, AND THE TEXAS MEXICAN RAILWAY COMPANY -
EXEMPTION FOR TRANSACTHONS WITHIN A CORPORATE FAMILY

YERIFIED NOTICE OF EXEMPTION
PURSUANT TO 42 CFR. LRI

A2 FR GLIRGG () {7 (i) — Aprcements Fxhibit 2




TERMS FOR TEXAS MEXICAN RAILWAY COMPANY
TRACKAGE RIGHTS

The Sllwing rerms (hereinafter reforred to as the "Terms™) shall govern rights provided by
HOUSTON BELT & TERMINAL RAILWAY COMPANY, & Texas corporstion. referred to as
“HB&T” or “Owner.” onthe one hand. 1o THE TEXAS MEXICAN RAILWAY COMPANY ("Tex
Mex” or "User™), on the other hand, with HB&T and Tex Mex sometimes referred lo vollectively as
“Parties,” pursuant to the decisions of the Surface Transponiation Board (“STB") in Pinance Dckes
Pl 323780 {Sub-Mo. 14} served Aggust 12, 1998 ("Decision No. 447 and Scmmbcr§ 1, 1986
{“Decision No. 477},

RECITALS

A HB&T owns lines of railrosd consisting of track sructurs extending in and through
Houston, Texas. wdentified as follows:

HB&T line fom Quitrnan Strees o the vichity of HBET Milepost 4.7
{West Bell Subdivision} 1o the HB&T s connection with UP at Gulf
Coast Junction in the vicimty of HB&T Milepost 4.6 (East Bely
Subdivision), g distance of 3.6 miles:

HB&T line from its connection with the 5P lime a8t 7. & N
Junction, TX {Tower §1) in the vicipity of HB&T Milepest 11.0
{West Belt Subdivision) to HB&T s connection with UP at Interstate
Jonction in the vicmity of HB&T Milepost 7.5 (East Belt Subdivision),
& distance of 8.2 miles;

as shown by bold ine on the attached prin dated Septermber 11, 1996 (and identified as Exhibit "A"}
and further deseribed in Sectinn 1.7 of Exhibit "B,” which shall be reforred 1o herein a5 the "loim
Trackags.”

B. The STB n Finance Docket Ko, 32760 (2ub-Mo. 14) approved the common control
and merger of the rail carriers congolled by Union Pacific Corporation ("UPC™), including Missouri
Pacific Relroad Company (“MP" and Union Pacific Raliroad Company CUPRR”) (UPC, UPRR and
MP are referred o colloctively as “UP”) and the mid carriers controlled by Southem Pacific Rail
Corporation ("SPR™), including Southern Pacific Transportation Company (3P}, couditioned on.
among other things, partial grant of the Tex Mex’s Torminal Trackage Rights Application, dated
March 2%, 1996, incheding trackage rights over the HB&T ax spevified therein,

. Tex Mex desires to recgive ssid rackage rights snd to conduct operations pursuant

therern. Tex Mex snd HB&T now wish to define the terms and conditions under which said rights
shall be exercised.
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{vit  Establish any transtosd facilities on the Jomnt Trackage or build into or cut from any
facility fromfo the Joint Trackage.

{1 The rights granted in Section 2 shall be only for rall waffic of all kinds and
commodities, beth carload and intermodal. i Bquipment that meets afl applicable specifications
established by the Association of American Railroads and the Federal Railroad Administration,
mrovided that all freight handlod by Tex Mex pursuant 10 such rights must have & prior or subsequent
movement ou Tex Mex's Laredo-Robstown-Corpus Chnistt Line.

{ey  User shall have the right to extsblish crew change points at points on the Joint
Trackage us from time 1o time may be mutually agreed 1o in writing by Owner and User. However,
1iser agress that if sufficient tackage is not available ot such locations{s) to facilitate crew changes
of User, Oromer may require User 1o construct additional trackage ("Crew Change Facilities”) in the
viginity of such location as may be required. in the reasonable judgment of Owner, the cost and
expense of which shall be borne solely by User, 1f User duss not agree that such Crew Change
Pucilities are necessary, the Qwner may nevertheless insist that they be constructed, with the question
of their necessity, and the User’s obligation to bear their cost and sxpense, o be determined by
arbiration pursuant 1o Section 6 of the General Conditions. In the event such Crew Change Facilities
are constructed at the cost and expenss of User, and Dhwner shall choose 1o use such Crew Change
Facilitizs, Crwner shall pay User fify percent {50%; of the cost of construciing such Urew Change
Faciliies. Should Owoer decline to participate, Owner shall be denied access o such Crew Change
Facibtizs. Howsver, should Owuaer slect at 3 later date 1o use such Crow Change Facilities, such right
shall be granted to Owner by User upon payment of fifty percent (50%) of User's initisl cosps plus
per anmum htersst thereon at 2 rute equal to the average paid on 90-day Treasury Bills of the United
Siates Government as of the date of completion until the date of use by User conunences. ?gr snnum
interest shall be adjusted annually on the first day of the rwelfth {1210} month following the date of
completion and every year thereafter on such datz, based on the percentage increass or decrease, in
the average viek of 30-vear U5, Treasury Notes for the prior year compared to their average vigld
in first vesr of completion of the Improvements. Each annual adjustment shall be subject. however,
10 8 “vap” (up or down) of two percentage points of the prior year's imtersst rate (Le. the adjustment
may not zaeeed an amount equal 10 two percentage points of the immediately preceding vear's
iterest ratgh :

in additon, Owner shall Jease 1o User. by separate writlen agreement at reasonable and
customary charges, existing facilities for office, locker. change and haxclwoom purposes by User's
personnel upon request of User to Owner, and s reasonably available. or propenty of {}wner a3
reasonably available for User 1o establish it own facilities,

(dy  User agrees thar when entering or sxiting the Joint Trackage or using the Joing
Trackage 1© set out o pick up (“User’s Operations”™), it shall do so without unreasonsble interference
ot irparTnent of the Joint Trackage. Howsever, User agrees thas if sufficient rackage i not m«axiabie
at such location(s) to facilitate User’s Operations. Qumer may y require User to construct a&dztzo&a&
rrackage in the vichiy of such location(s) a5 may be required. in the reasonable judgment of Cramer,
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. It is the position of Tex Mex and HB&T that these Terms do not constinute the
acquiescence by elther of them in the Deciion and shall not preciude either of them from secking any
reopening, reconsideration or judicial review of Decision No. 44 or Decision Ne. 47,

TERMS

1. Gengral Conditions:

The General Conditions set forth in Exhibit "B” attached hereto are heveby made a part of
these Terms. Al capitslized Terms used and not otherwise defined in these Terms shall have the
mesnmg ascnbed to them in the Deneral Conditions. I any conflict between the General Conditions
and these Terms shall arize, the provisions of these Terms shall provail.

{8}  Subject o e terms and conditions contained hevein, HB&T shall gront to Tex Mex
the nonexchusive nght 1o use the Joint Trackage for the limited operation of Equipment in Tex Mex's
account over the Joint Trackage in common with HB&T and such other raileosd company or
cormpanigs as HB&T has herstofore admined or may hereafler at any time in the funre adzézit 1 the
Joint use of all or part of the Joun Trackage (provided that such futurs admittance shall not matsrially
himder or ohstruct the fair and reasonable cxercise of the rights granted in these Terms), such other
railroad compaay or compaties © be considersd HB&T for the purposes of these Terms, it being
understood and agreed that Tex Mex shall not have the right

P2

{1} Switch industries apon the Joint Trackage:

{ify  Set out, pick up or store Equipment upon the Joint Trackage, or any part thereof,
except a3 otherwise provided in Sections 2,11, 2.12 and 2,13 of Exhibnt B,

{1} Serve sny industry. tsam or house track, intermodal or suto facility now &xistmg ar
heregfer located along the Joint Trackage;

{iv}  Peymi or admet any third party to the use of all or any portion of the Joim Trackage,
nor. under the guise of doing its own business, contract or make any agreemen to
bandle as #3 own Equipment over or upon the Jout Trackage, or any portion thersof,
the Equipment of any such third pany which in the normal course of business would
st be considerad the Equipment of Toex Mex; provided, however, that the foregoing
shall not prevent Tex Mex. pursuant 10 a run-through agreement with any railroad,
#om using the locomotives and cabooses of another railroad 35 its own under these
terms:

vy  Comest with or iterchange with any other railroad. except as otherwise gzcm?iiiesi in
Sgeton 4 or



the cost and expense of which shall be bome solely by User. If User does not agree that such
additions! trackage is necessary, the Owner may nevertheless ingist that it be construsied, with the
question of #ts necessity. and the User'’s obligation 1o bear its cost and expense, to be determined by
arbitration mersuant 1o Section & of the General Conditions. 1n the event such wrackage 15 constructed
a1 the cost and expense of User. and Owner shiall choose 1o use such trackage, Owner shall pay User
fifty pxm;am (509 of the vost of construsting such trackage plus intgrest s caloulated pursuant 1o
Section 2{c}above.

3. UTM Bate:

(23 In addition o other payments 10 be made under these Terms, Lher shall remit to
Crermer monthly for the use of the Joint Trackage in the operation of its Equipment thereslong and
thersaver, the total amount of 3.84 mills per GTM for all Equipment, which sum per GTM ("GTM
Rate™) shall be deemed to include crdinary and programmed mantenance of the Joint Trackage,
Changes in and/or Additions 1o the Joint Trackage (1o the sxient required by the first sentence of
Section 2.7 of the General Conditions), operating cxpenses, interest rental, depreciation and taxes.

(b}  For the purpose of computing the GTM Rate under this Section 3, the distance
hetween the designated polns of the Joint Trackage shall be determined by reference o HB&T s then

suwrrent fdmeible.

{c} The GTM Rate set forth in Seetion 3a) of these Terms shall be subject 1o sdjustment
sopusily, commencing as of July 1. 1997, as follows:

Al trackage rights charges under this Section 3 shall be subject 1o adjustment anoually
beginning 95 of the effecrve date of these Terms 1o reflect seventy pereent {70%:) of ingreases oy
decreases in Rail Cost Adiustment Factor, not adjusted for changes in productivity ("RCAF-U™
sublished by the I0C or successor agenty or other nrganizations. In the event the RCAF-U is up
innger maintained, the partics shall select 2 substannally similar index and failing to agree on such an
index. the maner shall be refarred to binding arbitration.

4. interchange:

In exercising the rights granted by these Terms, Tex Mex shall have the nght gm:’suam 0
separate agreements cutered into between the parties or terms imposed by the STB. to interchange
traffic with {2} HB&T at Houston, Texas. (b} The Atchisen, Topeks & Sams Fe Railway Company
(“ATSF™ and Burlingion Northern Ratlroad Company BN} (ATSF and BN are refered 10
collectively as “BMSF™ at New South Yard and at any new interchange pomt that HB&T may
hereafter establish with BNSF on the Joint Trackage. and (¢} PTRA at Basin Yard and at any new
interchange point that HB&AT may hersafier establish with PTRA on the Joint Trackage.
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{2} Owner and User shall vonduct 2 joint inspection 1o determine what connections
{*Connectons”} and sidings or siding extensions associated with Connections {"Bidings”} are
neceasary in the ressonable judgment of Owaer 1o implemeat the rights granted under Section 2 of
these Terms, Liser, at its sole cost and expense, shall pay the cost of such Connections and 5 whings,
If Liser does not agree that such Connections and Sidings are necessary, Jwner may nevertheless
insisy that they be comtructed. with the guestion of thelr necessity, 3od the User's obligation 1o bear
their oost and expense. @ be determined by wbitration pursuant to Section & of the Oenersl
Conditions. In that event that the User bears the sole cost and expense of any such Connsctions and
Sidings, no other railroad shall have the right t use them except upon terms agreed o by User and
such other raliroad. 1o the event Owner shall elect to use such Connertions and Sidings, Owner shall
pay 1o User By percem (50%) of the cost to User of comstructing the Connections and Sidings, plus
mterest as calculated pursuant to Section 2(x) above, and, having made such payment, Cwner may
also admit other railroads to the use of such Connections and Sidings. Owner shall maintain the part
of any Connection or Siding on its property at its sole cost and expense, and User, gt itg sole cost and
expense, shall maintain the part of any Connestion or Siding on its property or property of others,

{b} Except as provided in Section $a) above, expenditares for any future Changes in
and/or Additions w the Joint Trackage, such as. but not limited 10, sidings, Centralized Traffic
Control, grade separations, and future connections. shall be handled a5 follows: {{}if the Change in
snd/or Addition to the Joint Trackage i5 for the sole benefit of one party, that party shall be solely
responsible for the entire cost and expense thereof: (i} all other Changes in and/or Additions to the
Jomt Trackage shall be shared by HB&T and Tex Mex on the basis that the parties’ respective GTM's
operated over the Jotnr Trackage bear o total GTM's operated over the Jom Trackage for the nwelve
(12} month period immediately prior to the month work on the praject is commenced. The use of
Jowt Trackage by sny thrd party shall be stoibuted to MB&T for purposes of cOmMpuLing reapective
GTMs for purposes of this Section S(h).

(e} Inthe event such Changes in and/or Additions 1o the Joint Trackage are consgueied
at the sole cost and expense of one party (party of the first part), the other party {party of the second
part) shall be denied access to such Change in and/or Addition to the Joint Trackage. If the party of
the second pant 8t some future date shall cheoss 1o use such Changes in andior Additions to the Joint
Trackage. such right shall be granted to party of the second part by party of the first DAt upon
payment of fifty pervent (30%) of party of the first part’s initial costs plus per annum inderest
calculated pursuant to Section ¢

6. Doticss
All notices, demands, requests, submissions and other communications which are required or

permitied 0 be given pursuant to these Terms shall be given by sither party to the other in writing
and shall be deemed properly served if deliversd by hand, or mailed by ovemight courier or by
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registered or certified mail, return receipt requested, with postage prepaid. to such other party at the
sddress listed below:

if intended or HB&T:

General Manager

Houston Belt & Terminal
Railway Company

301 Crawiord Sirest

Houston, Texas 77002

if intended for Tex Mex:

The Texas Mexican Radway Company
1200 Washingion Street

PO Box 419

Laredo. Texax 78042

Motwe of address change may be given any time pursuant 1o the provisions of this Section 8.

7. Temmy

Theae Terms shall be effective upon consummation of the control authority granted
in the Decixion for & term of ninsty-nine (99) years: provided, however, that the Lser shall have the
right 1o terminate these Terms upon twelve {123 months” prior written notice o Ohwiee, Thess Terms
shall terminate, and alt rights conferred pursuant thereto shall be canceled and deemed void ab {nitio,
#, in & Fingl Order, the application for authority for UP to control SPC has heen denied or has been
spproved on terms unacceptable 10 the applicants or has been gramted on terms that do not yequie
the rights provided herein, provided. however. that if these Terms become effective and are later
terminated, any labilities arising from the exervise of rights under Sections | through 5 during the
period of its effectiveness shall survive such termination. For purposes of this Ssction 7, "Final
Order” shall mesn an order of the Surface Tramsponiation Bosrd, 21y SUCCERSOT RgEBCY, OF § cournt
with lawfisl jurisdiction over the nunter which is no longer subject to any further direct judicial review
{inzluding 3 petition for writ of cerviorant) and hes oot been staved or enjoined.

Approved: 7 For HB& T By: g’% il M&S"
Position,~lossses EFS ey Bip S8
Daw: {23

For Tex Mox: By ’ s
Posuion: Ky A tg e oo
Diate: P= & F -~ g9
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EXHIBIT "g”
GENERAL CONDITIONS

Section 1. DREFDRITIONS
i “Annusl” shall mean s calendar vear,

E2 "Car” shall mean one (1) rail car; provided. however, that each platform tn an
articutated rail car of two (2} or more platforms shall be counted 25 one {1} rafl car. suhject 1o
modification by mutual sgresment of the parties based upon changes in railrosd technology.

13 “Changes in andfor Additions 10" shall mean work projects and retivements, the cost
of which is chargeable in whole or in part 16 Property Accounts during the term of the Terms,

14 “Equipment” shall mean traing, locomotives, rail cars {loaded or empty), imﬁcmm{ai
units {teaded or empty), cabooses., vehicles, and machinery which are capable of being operated on
radrosd tracks or on right-of-way for purposes of the maintenance ne repair of such raflroad racks.

LY "GTMY shall mean gross ton mile which & the weight intons for Equipment and fading
raasported over one (1) mile of wavk included in the Joim Trackags. 3

ba "GTM Handled Proportion” shall mean the GTMs handled over the Joint Trackage
by or for a parry divided by the tota] number of GTMs handled by or for all partiss using the Joint
Trackage, during the sams period. For the purpose of computing such GTM's Handled Proportion,
Equipment engaged in work service pertaining to construction, mainterance or operation of the Joint
Trackage or Changes in and/or Additions o the Joim Trackage shall not be counted and GTMs of
third parties shall be anributed 1o the Gwner. ' '

L7 “Jolnt Trackage" shall mean the wack siructurs of Gwner a5 described in the Terms
including necessary right-of-way and all appurtenances, signals, communications, and facilings of
Cwner and all Changes in andior Additions to said track structure now of in the fuvars located 25 are
required or desirable for the operation of the Equipment of the partics hereto, :

LB MY shall mean one-tenth of 3 vent {$0.001 LB

B2 "Owner” shall have the meaning given 1 it in the Terms,

110 "Property Accounts” shall mean goeounts so designated under the Uniform Bystem
of Accounts for Railroad Companies preseribed by the Interstate Commerce Comemission, or any
replacernent of such system preseribed by the appticable federal regutatory agency. if any, and used

by the parties hereto,

LD "8TB” shiall mean the Surface Tramporation Board of the United States Department
of Transportation or auy successor agency.
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112 “Terms” shall mean those certain Terms for Texas Mexican Ralway Company
Trackags Rights 1o which this Exhibit “B” is sttached.

113 “User” shall have the meaning given o #in the Terms.

Sectiony . MATNTENANCE, ADDITHINMS, OPERATION, AND CONTROL

21 Chwner shall have sole charge of the mainwpance and repaw of the Joint Trackage with
115 own sopervisors, labor, materials and equipment. Owner, from time 10 time, may make such
{hanges in snd/or Additions w the Joint Trackage as shall be required by any law, nule, regulation
ot ordinanve promulgated by any government budy having jurisdiction, or as Owner. in s sole
discrevion. shall deem necessary, subject 1o Section 2.2 Such Changes in and/er Additivns o the
Joint Trackage shall become 2 pan of the Joint Trackage ot is the case of refirements shall be

excluded from the Joint Trackags.

5% Ulnless otherwise mutusily agreed 1o by the parties in writing, Owner shall, (1) keep
and maimain the Joint Trackage on a consistent basis &t no less than the ack standand designated
i the timetable in effect on the date of the Terms. inchaling special instructions for the Jomt
Trackage as of the date of the Terms, (1) mmatvtain at lsast the physical capacity of the Jomt Trackage
15 of the date of the Terms (i.e.. number of main wacks. suppont tracks, signal syswems, rail weight.
Loe clearances. ote.), and (ii} be responsible for any Changes in and/or additions to the Joind
Trackage 25 shall be necessary to aecommodate the traffic of Owner and User while maintaining
existing service sandards (inchading tronsit umes) in effect on the date of the Terms, In the event that
User desires that the Joint Trackage be improved 1o a condition in excess of the standard set forth
i this Section 2.2, or desires that other Changes in and/or Additions te be made o the Joint
Trackage, Qwner agrees to make such Uhanges in and/or Additions 1o the Joint Trackage if funded
in advance by User. Thersafter, such Changes in and/or Additions 1o the Joint Trackage shall become
nart of the Joint Trackage and shall be maintalaed by Owner in such improved condition,

2.3 Owner shall employ 3l persons nepessary 10 COnsIuct, operaty, maintain, repair and
renew the Joint Trackage. Ubwner shall be bound 1o use reasonable and customary care, skill and
Jiligence in the construction. operation, MAnenance, repair and renewal of the Joint Trackage and
in managing of the same. Cramer shall make i1 best sffort 1o ensure that Liser is given the same
advance notice of maintenance plans and schedules s ts provided o Owner's personnel,

34 The uackage rights granted hersunder shall give User access to and joint use of the
ot Trackage, for such use s i3 perminied by Section 2 of the Terms. equal 1o that of Owner. The
management, operation {including dispatching} and mainlenance of the Joint Trackage shall, at all
simes. be ender the exslusive dirsetion and contral of Owner, the movement of Equipment over and
along the Joint Trackage shall ar all trmes be subject 1o the exclusive direction and control of Owner's
authorized representatives and in accordance with such reasonable operating rules as Owner shall
from time to time mstitute, but in the management, operation {inchuding dispatching) and maintenance
of the Joirt Trackage, Owner. User and any other users of the Joint Trackage shall be tested in 2
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non-discriminatory manner.  User <hatl at User's sole cost and expense. obtain. mnstall and maintain
necexsary Sommunivation equipment 1o alfow User's Equipment to commumcate with Qwasr’s
diﬁpﬁichf:ﬁg and signaling facilities the same a8 Owner's trains so utilize. Owner shall consult with
ser prior 1o the adoption of new commaunicanon or signaling systems to be employed on the Join
Trackage, which have ot weretofore besn generally adopted in the railroad industry.

35 ifthe use of the Joint Trackage shall st any time be interrupted or traffic thereon or
herpaver be delaved for any csuse. neither party shall have or make any claim against the other for
toss, damage or expense caused by of resulting solely from such imterruption or delay.

2 & (remer may from time 1o time provide any tack of tracks on the Joint Trackage other
than those delincated in Exhibit A to the Terms for use by User provided there shall at #ll tmes be
afforded User 3 continuous route of squal utility and quality for the aperations of 18 Equipment
netween the termini of the Joint Trackage. When such tracks which are not part of the Joing

rackage are wsed as provided herein. the Terms shall govern for purposes of direction and control
and lisbility a5 if all movement had been made over the Joidat Trackage.

27 Fach party shall be responsible for furnishing, st its sole cost and expense, all labor,
fuel and srain and other supplies necessary for the operativg of its own Equipment over the Joint
Trackage. In the svint a party does furnish such tabor, fusl o train and other suppliss 10 another
party, the party receiving the same shall protrpily, upon receipt of billing therefor. reimburse the party
furnishing the same for its reasonable casts thereof, including vustomary additives.

2% User shall be responsible for the reporting and payment of any mileage, per dicm, use
or rental charges sceruing on Equipment in User's account on the Joim Trackage. Except g8 may be
specifically provided for tn the Terms, nothing herein contained is intended © change practices with
respect o interchange of tuffic between the parties or with other carriers on or slong the Joint
Trackage.

2.6 Except as otherwise may be provided in the Terms, User shall operate s Equipment
over the Joint Trackage with #ts own emplovess, but before said employees are assigned or permitted
13 operate Equipment over the Joint Trackage as herein provided, and from time to tims thereafisr
45 and when reasonably requested by Owner, they shall be requirsd to pess the applicable nides
examinations requirsd by Owner of its own employees. Uwnex shall delegate 1o specified User’s
ofScers the conduct of such examminations in the event User chooses to conduct such examinations.
IF an Owner officer conducts such examinations of cmployzes of User, User shall pay Owner o
reasonable fee for esch employes so examingd, such fre 1o be mutuglly agreed upon by the parties
From time o time in 3 separate agreement. Notwithstanding any such sxamination, User shall be
responsible for ensuring that its employees ars gqualified and have mken all such rules sxaminaions.
Upon request of Liser, Owner shall qualify one or more of User’s supervisory officers 83 piiots and
such sapervisory officer or officers so qualified shall gqualify employess of User engaged b or
conpecied with User’s operations on or along the Joint Trackage. Al User’s request, Dwaer shall

Rsd
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furnish 8 pilot or pilots, at the expense of User. 1o assist in operating trains of User over the Joint
Trackage.

2.1 If any emplovee of User shall neglect. refuse or fall to abide by Owner's rules,
instructions and restrictions governing the uperation on or along the Joint Trackage, such smployee
shall, upon written request of Owaer, be suspended by User from working on the Joint Trackage
unless and unmil requalified to return to work and approved to do 3o by Uhaner, 1 cither pany shall
deern it necessary 1o hold 3 formal mvestigation o establish such neglect, refusal or fatlure on the part
of any employes of Lser, then upon such notice presented in writing, Uhwaer and User shall pmmpziy
hold a joint investigation in which the parties concerned shall paricipate and bear the expense for
their respective offivers, counsel, witesses and employess. Notiwe of such investigations wo User's
erployees shall be given by User's officers, and such tnvesngation shall be conducted in accordance
with the terms and conditions of schedule agreements between User and its smployses. I inthe
judgment of Owner, the result of such investigation waranis, such employes shall. upon written
request by Crwner, be withdrawn by User from service on the Joint Trackage, and User shall release
and mdermmify Owner from and against any and all clavms and expenses arising from such *vzt}zﬁrawai

1¥ the disciplinary action is appealed by an cmployee of User to the National Railroad
Adjustment Board or other tribunal fawfully created to adjudicate such cases, and if the decision of
such hoard or tribunzl sustains the employed's position. such employee shall not thereafter be barred
fromm service on the Joiot Trackage by reason of such disciplinary action.

2,11 If sny Equipment of User is bad ordered grwoute on the Jomt Trackage and (i) is
necessary that it be set out, and (i) only light repairs to the Equipment are required. such bad ordared
Equipment shall be promptly repaired, and, thereafter, be promptly removed from the Joint Trackage
by User. Owaer may, upon request of User and at User's sole cost and expense. furnish the required
iaboy and material and perform bght repates 1o make such bad ordered Equipment safe for movement,
The :.,mpicye&s and Equipment of Owner whils in any manner o sogaged or while enroute 1o or
returming o Owaer's tyminal from such an asaigmﬁem shall be considered Sole Emplovees (a5
hersinafier defined) of User and Sole Property {as hersinafier defived) of User. However, should
Owner's employess after repairing such bad ordered Equipment for User move direstly 1o perform
service for Owner's benefit rather than return to Chwner’s terminal, then User’s exclusive time and
Hability will end when Owner's smployees depart for work 10 be performed for Uwner'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 lnterchange Rules, sdng;tﬁd by the Association
of American Bailroads {"AAR”), hereinafter called “Interchange Rules®, in effect oo the date of
performance of the repairs, Owner shall ther prepare and submit bijling dzmam to and cotlect from
the car owner for car owner responsibility iterns as determined under said lnterchange Rules, and
Owner shall prepars and submy billing directly 1o and collect from User for handling line
responsibility items as derermined under said Interchange Ruoles. Owmer also shall subma billing to
and cotlecs from User any chargss for repair 1o foight cars that are User's car owner responsibility
iters as determined under said Interchange Rules. should said car owner refuse or otherwise fail o



rmake payment therefor. Repairs w locomotives shall be billed as provided for in Section 3 of these
General Conditions,

232 If Equipment of User shall become derailed. wrecked, or ntherwise dissbled whils
upen the Jowt Trackage, it shall be revatled or clearsd by Oumner, except that employees of User oy
rerail User's derailed Equipment on the Joint Trackage whensver use of motorized on or off track
equipment is not required: however, in any such case. employess of User shall consult with and be
governed by the direcuons of Owner, Owner reserves the right o rersil Equipment of User when,
m the judgment of Owaer, Cramer deems it advisable © do so to minimize delays and interruptions
n traim moverment.  The reasonable costs and expenses of rerailing or clearing derailed, wrecked or
disabled Equipment shall bx borne by the parties in accordancs with Section § of these General
Couditions. Services provided under this section shall be billed in accordance with Section 3 of these
{Geperal Conditions.

215 Inthe event Equipment of User shall be forced 1o stop on the Joint Trackage, and such
stoppage 18 due to insufficient hours of service remaining among User's employess, or dug 10
mechanical faiture of User's Equipment {other than bad ordered Equiprent subject w light repairs
pursuant to Sectinn 2.11) or to any other ause not resulting from an accident or deraibment
{mchuding the faihure of User to promply repatr and clear bad ordered Equipment pursuant to Section
2,113, and such Equipment is unable w procesd, or if 2 wain of User fails to maintain the spead
required by Owner on the Joint Trackage, or if, in emergencies, dissbled Equipment s set out of
User's 1rains on the Joint Trackage, Owuner shall have the option to furnish motive g:t}wei or such
other assistance {nchuding but not limited 1o the nght 1o recrew User's wain) as may be negessary
haul. help or push such Eguipment, or to properly move the dissbled Equipment off the Joint
Trackage. The reasonable costs and expenses of rendering such assistance shall be borne by User,
Services provided under this section shall be billed in accordance with Section 3 of these General
Conditions.

244 User shall pay to Owner reasonable expenses incurred by Owner in the issuance of
umetables made necessary solely by changes in the nunning dime of the rains of User over the Joint
Trackage. 1f changes wi rumoning timse of traing of Owaer or third parties. as well as those of User,
reguire the issuance of tmetables, then User shall pay to Owaer that proportion of the expenses
mcurred that one bears to the total number of partics changing the running time of their traing. If
changes in running time of trams of Owoer or third parties. but net those of User, reguire the issuance
of tunetables, then User shall not be required to pay a proportion of the expenses incured in
copnection therewith,

245 User, at Owner's request, shall be responsible for reporting to {hwner the swtistical

data called for i the Terms, which may include, but is not Hmited to. the menber and type of
Equipment snd GTMs aperated on the Joint Trackage. '

HOZ1-0052



Section 3.

3.1 Biling shall be accomplished on the basis of data contained tn & billing form mutuslly
agreed to betwesn the parvies. Such billing forms shall contain sufficient dewil o permit computstion
of payments to be made hereunder. Billing shall be prepared according to the rules, additives, and
equipment rental rates as published by the Owngr.  User shall pay 1o Dwner at the Office of the
Treasurer of Owner, or 2t such other location as Owner may from time 1o time designate in writing,
all the compensation and charges of every name and nature which in and by the Terms User &5
required @ pay in lewhid money of the Uniied Siates within sixry (60} days after the rendition of bills
therefor. Bills shall contain 2 statement of the amount dus on account of the ¢xpenses incurred,
properties and facilities provided and services rendered during the billing period.

3.2 Ervors or disputed ftems in any bill shall not be desmed 2 valid excuse for delaying
payrnent. but shall be paid subject w subsequent adjustment; provided, no exception 1 any bill shalf
be honored. recognized or considered if filed after the expiration of three (3) years from the last day
of the calendar month during which the bill is rendered and no bill shall be rendered later than three
{3y years (i) afler the last day of the valendar month i which the expense covered thereby s incurred,
or (i) in the case of claims disputed 23 o amount or Habilive, after the amount {5 settled j:.m{i:’m the
liabilivy is established. This provision shall not limit the reroactive adjustment of billing made
pursuant 1o exception taken to original avcounting by or under authority of the STB or retroactive
adiustment of wage rates and settlement of wage claims.

33 Somuch of the books, acvounts and records of each party hereto as are relsted to the
subject manter of the Terms shall a1 all reasonsble times be open 1o inspection by the suthorized
representatives and agents of the panties heveto, Al books, scoounts. and records shall be maintained
to furnish readily full mformation for cach Hem in avcordance with any applicable laws or regulations.

34 Should soy payment besome payable by Dhwaer to User under the Terms, the
provisions of Sectivns 3.1 and 3.2 of these General Conditions shall apply with User as the billing
party and (remer as the paving pany.

35 Esher party hereto may assign any receivables dug it under the Terms: provided,
however, that such zssignments shall oot relieve the assignor of any rights or obligations under the
Terms, -

Jection 4.

4.1 With respect to operation of Equipment on the Joint Trackage. sach party shall
compty with all applicable fuderal, state and local laws, rules, regulations. orders, decisions and
ordinances (“Standards™, and i any fatlure on the part of any party to so comply shall result io 3 fine,
penalty. cost or vharge being imposed or sssessed on or against another party. such other party shall
gve promyg notice 1o the failing pany and the fGiling party shall prompdy reimburse and indemaify
the other party for such fine, penalty. cost or vharge and all expenses and ressonable sttorneys’ fees
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incurred tn connection therewith, and shall upon request of the other party defond such sction free
of cost, charge and expense o the other pany.

4.2 User agrees to comply fully with ail applicable Standards concerning "hazardous
waste” and "hazardous substznces” {"Hasardous Materials™ Except with Owmer's prior consent,
User covenants that it shall not trest or dispose of Hazardous Materials on the Joint Trackage. User
further agrees 1o furnish Gwner (f requested) with prood, satisfactory 1o Owner. that Lser s in such
compliance.

In the event any accident. bad ordered Equipment, deratlment, vandalism or wreck (for
purposes of this Section 4.2 and Section 4.3 hereinafler called collectively "Derailment™) involving
Eguipment of or & rain operated by User carrying Hazardous Materials shall occur on any segment
of the Joint Trackage. any report required by federsl state e local authorities shall be the
responsibility of User. User shall ulso advise the cwner/shipper of the Hazardows Matenai& involved
inthe Deratlenent, and Owner. nmediately, :

in the event of 3 Deratlment, Owner shall aasume responsibility for cleaning up any releass
of Hazardous Materizls from User's Equipmest in accordsnce with all federsl, stats, or local
regudatory requirements. User may have representatives gt the scene of the Derailment to observe
angd provide mformnation and recermumendations concerning the characteristivs of Hazardous Matertals
refesse and the cleanup effort. Such comx shall be bome in avcordance with Section § of these
General Conditions, '

it Hazardous Matenials release csused by 3 derstlment sovolving Equipment of User, oron
a train operated by User, results in contamination of real property of waler on the Joint Tracksge or
on real property or water sdizcent o the Joint Trackage {whether such real property or water is
owned by Owner ot 2 third party). Owner shall assume responsibility for emergency cleanup
conducted 10 prevent further damage. User shall be responsible for performing clesnup efforts
therealler. Any costs agsociated with cleaning up resl property or water ou or adjavent 1o the Joim
Trackage comanunated by Hazardous Mateniads shall be bome inaccordance with Bection § of these
General Conditions.

I Hazardous Materisls must be transferred 1o undamaged Equzpmem or trucks ag a result of

3 redepse caused by a deratbment involving Equipment of User, or oo & rain operated by User, User

shall perform the wansfer, PROVIDED, HOWEVER that if the Hazardous Materials are in damaged

Equipment that is blocking the Joint Tracksge, (wner, at its option, may transfer the Hazardous

Materials with soy costs associated with such transfer borne in sccordancs with Section § of these

Genersl Conditions, Transfers of Hazardous Materials by User shall only be conducted after being
suthonized by {Owaer,

4.2 The weal cost of clearing 2 Deratdneny, clewung up aoy Hazardous Mmma’iﬁ released
during such Deratlment, ansl/or repainng the Jeint Trackage or any uther property damaged thereby



shall be borne by the party or parties lisble therefor in sccordance with Section 5 of these Genersl
Conditions.

44  Ipthe event of release of Hazardows Materials caused by fauby Equipment or thard
parties, cleanup will be conducted as stated in Gections 4.2 and 4.3 of these General Conditions.

Sectinn S. LIaBILITY

s.1  General The provisions of this Section 5 shall apply coly as between the parties
hereto and are solely for their bensfit. Nothing herein is intended to be for the henefit of any person
or entity uther than the parties hersto. 1t is the explicht imention of the pardss hereto that no person
or entity other than the pantics herewo i or shall be enntled o bring any acion to suforee any
nrovision hereof against any of the panes Wereto, snd the assumptions, indemoities, covenants,
andertakings and agreements set forth herein shall be scrbely for the beaefit of, and shall be enforcesble
only By, the partizs hergto. Motwithstanding anything contained in this Section S, no provisions
hereof shall be deemed o deprive Damer or User of the night © saforce or shall otherwige restrist
any remedizs to which they would stherwise be entitled under other provisions of the Terms asa

esult of the other panty's failure 1o perform or observe any other obligation or duty created by the
Terms, The provisions of this Seetion 5 shall apply as between the parties hereio irrespective of the
rerms of any othsr agresments betwsen the parties hereto and other railroads using the Jent
Trackage, and the allocation of labilities provided for herein shall control as besween the parties
hereto, ‘

. The partics agree that for the purposes of this Section §

(2} Theterm “Emplovesis)” of a party shall mean all officers, agents, employess
and contraciors of that party. Such Employses shall be treated either s "Sols Employses”
ar "Joint Employees”, as bereinafter specifiad:

{1} “Sale Emplovess” and “Sole Propeny” shall mean ong Or more Employees.
Equipment, tools and other equipment and machinery while engaged tn, oo route 1o of from,
ot otherwise on duty incidemt to performing servics for the exclusive bonefis of one party.
Pilots farnished by Owner 10 assist in operating Equipment of User shall be considerad the
Sole Emplovess of Usar while sugaged in such operations. Equiprent shall be deemed to be
the Sele Property of the party receiving the sams at such time as deemed imterchanged wnder
AAR rules or applicable interchange sgreements, or when such pary i respousible for the
car hire or per diem for the Equipment under agreement between the pariest

(¢} “loint Emploves” shall mean one or more Employees while engaged in
maintaining, repaining, constucting, renewing. removing, specnng of managing the Joint
Trackage or making Changes in andior Additions to the Jomm Trackage for the benefit of both
of the parties herete, ot while preparing to engage in. en route to o from, of otherwise on
duty incident to performing such service for the benefit of both parties;
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¢y “loint Property” shall mean the Joint Trackage and all appunienances therste,
and 3l Equipment, tools and other equipment and machinery while engaged in mammmmg,
repairing. consuctng, renewing, removing, inspecting, managing or making Changes &
and/ar Additions 1o the Joint Trackage for the benefit of both of the parties hereie, vy while
being prepared to engage . on route w or from, or otherwise incident to performing such
SEEVICR:

{2} "lossand ¢ shall mess injury 10 or death of any persosn, nchuding
Employees of the parties hereto. and logs or damage t any property, including property of
the partes hereto and property being tansported by the partins, which aniges out of an incident
gccurring on, the Joint Trackage and shall include Habiluy for any and all ahzmx N

dernands, judgrents and damages resulting fom or arising out of such injury, death. loss or
damage, except Hability for punitive and exemplary damages. Loss andlor Damage shall
include all costs and expenses incidemial to soy claima. suits. derends and judpments.
including attorneys’ foes, cowrt costs and other vosts of investigation and litigation, Loss
and/or Damage shall further include the expense of clearing wrecked or derailed Equipment
and the cousts of environmental protestion, mitigation o clean up necossisated by such wreck
or derailment and shall include any [iabilities fior any third-party claims for personal injury or
death, property damage. natural resource damags, or any penaldes, judgrments or fings
asseciated with a relrase of any contamunants resulting from such wreck or demilment

{fy Uiperating Employees of Owner whose servics may be jointdy used by the
pasties hereto for the movement of trains over the Joint Trackage, including, but not lunited
to, train dispatchers, train order operators, operator clerks and watchmen shall at the time of
performing their services be deemad to be Sole Employess of the parry hereto for whose
benefit said services may be separately rendered {during the time they are $o separately
rendered) and be deemed 10 be Joint Employess of the parnies hereto ot such time as thely
sgrvicss may be rendersd for the pamtieg’ joint benefit;

{g} Al Employees. Equipment, tools and other equipment and ‘maah}'éery other
than as described in (b, {3}, {d) or {f) ahove or I Section 5.4, shall be deemed the Sole
Emplovess of the smploying parry and the Sole Property of the wsing party!

(hy  Anyradleond not a party 1o the Terms heretofore or hersafter admisted 1o the
use of dhy portion of the Joint Trackage, shall. as between the parties hereto, be rogarded in
the same lght a5 a thind party. Withour liniting the generality of the foregoing, neither of the
partizs hereto assusnes any responsibility to the other under the provisions of the Terms for
any Loss and/or Damage occasioned by the acts or omissions of any emplovees of any such
other railroad. or for any Loss andéor Damage which such other railroad shall be obligated
to sssume in whole or in pan pursusnt o law or any sgreement relsting o such other
raiiroad's wse of any portion of the Joint Trackage;
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{1} For the purpose of this Section 5, Equipment of foreigo lines being detoured
over the Joint Trackage, and all persons other than Joint Emplovees engaged in moving such
Equipment. shall be considered the Equipment and Employees of the party hereto under
whose detour agreement or other auspices such movement is being made.

33 Reimbusementand Defense. The parties agree that

{ay  Eugch party herews shall pay promptly Loss andior Qam:zgfz for which
such party shall be liable under the provisions of this Section §. and shall indernify
the other party against such Luss and/or Damage. including reasonable attorneys’ foes
and costs. f any suit or sults shall be brought sgainst either of the parties hereto and
any judgment or judgment shall be recovered which said party is compelied to pay,
and the other party shall under the provisions of the Terms be salely liable therefor,

then the party which is so liable shall promptly repay on demand o the other party
paying the same any monies which it may have been required o pay, whether in the
way of Loss and/or Damage. costs. fres or other expenses: and if the Loss andior
Darnage vo such cage or cases is joint or allocated between the parvies 1o ‘zi:;& Terms,
the party defendant paying the same or any costs, fous or other f:x;senses shall be
reunbursed by the other party a3 allocated pursuant 1o the Terms:

(b}  Each party covenants and agrees with the other party that it will pay
for all Loss and/or Danwge, both as w persons and property, and related costs which
it has heren assumed. or agreed to pay, the judgment of any court in & suit by third
party of panies to the contrary notwithstanding, and will forever indermnify and save
areniess the other party its successors and sssigns, from and sgainst il iza&;;izty angd
claitns therefor, or by reason thereof. and will pay. satdsty and discharge all judgments
that may be rendered by reason thereot. and all costs, charges and expensss incident
thersto;

{c}  Each panty hereto shall have the sole right 1o sentle. or cause to be
setthed for i, all claims for Loss and/or Damage for which such party shall be solely
Hable under the provisions of this Rection 3. and the sole nght to defend or cause 1o
e defended all suits for the recovery of any such Loss and/or Damage for which such
party shall be solely liable under the provisions of this Section 3; '

N {dy  User shall provide written notice to Owner of any accidents or events
resulting in Loss sndior Damage within seven {7) days of its discavery or receipt of
nenfication of such oecurrence:

(g} lnthe gvent both parties hereto may be liable for any Loss andior
Damage under the provisions of this Section 5 ("Co-Liable™), and the same shall be
sentled by g volumtary payment of money or other valuable congiderstion by ope of
the parties Co-Liable thevefor, release from liability shall be taken © and in the name
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of all the parties so liable: however. oo such setlement in excess of the s of One
Hundred Thounsand Dollars (3100.0001 shall be made by or for any party Co-Liable
thersfor without the written consent of the other parties so lisble. but any settlement
made by any party in consideration of One Hundred Thowsand Dollars {$100.000) or
4 Jesser sum shall be binding upon the other parties and allocated accordance with
Section 5.5 and no party shall unrsasonably withhold i consent 1o 2 settiement
sroposed by the other party; provided. however, that fatlure by a party 10 sEcure
consent fom the other shall not relegse such other party 1 the extent the party who
Giled 1o ohtain such consent demonstrates that the other party was not prejudiced by
such fatlure, '

() In cane 4 claim or awit shall be commenced against any party herets for
or on account of Loss and/or Damage for which another party bersto is or may be
solely liable or Co-Liable under the provisions of this Section 3, the party against
whom such claim or suit is commenced shall give 1o such other panty prompt notice
in writing of the pendency of such clalen or suit, and thereupon such otber marty shall
assume of join in the defense of such claim or suit as follows: If the claim or suit
invoives Loss andior Damags o the Sole Employses or Sole Property of & party or
its invitee or property in its care, custody or control. that party shall assume and
conirol the investigation znd defense of such claim or suity if the claim or suit involves
toss andlor Darmage 1o third parties, Joim Employees or the Joimt Trackage, the party
whase Sole Employess or Equipment were involved in the incident shall investigate
and defend such claim or it and if such claim or suit involves Loss andfor Damags
ro third parties, Joint Employses or the Joint Trackage and neither or both panty’s
Equipment and Sole Employses were involved in the incident, Owner shall investigate
and defend such claim or suit: provided that the other party also may participute in the
defense of any of the forepning if it may have Hability as & result of such incident;

{g} Mo party hereto shall be conclusively bound by any judgrnents against
the other party, unless the former party shall have had reasonable notice requiring or
permitting it to investigate and defend and reasonable opportunity to make such
defense, When such notice and opportanity shall have been given, the party 50
netified and the other party shall be conclusively bound by the judgment as to all
mariers which could have been litigated in such suit, including withowt limitation 3
determination of the relative or comparative fault of each. '

s

54 Wrocks and Derailment The cost and expense of repairing bad
ardered Eguipment, clearing wrecks or otherwise disabled Equipment o rerailing Equipment {and
the costs of repair or renewal of damaged loint Trackage or adjacent properties) shall be borne by
the party whose Equipment was wrecked, disabled, or derailed or caused such demage. Al
Ermployees or Equipment, while engaged in. su rouls o of from. or otherwise incident 1o operating
wrecker or work wains clearing wrecks. dissbled Equipment or Derailments or engaged in repair or
renewal of the Ioint Trackage subsequent i any such wreck, disability or Disratimnent. shall be

H



deemed to be Sole Employzes and/or Scle Propeny of the party whose Eguipment was wresked,
disabled or deratled. However, such Employees or Equipment. while en route from performing such
clearmg of wrecks, disabled Equipment or Deratiments or repaiing or renewing the Joint Tracksge
10 perform supther type of service, shall not be deemed to be perfonming service incident 1 the
instant wreck, disabitity or Deratbment. '

Lr

5 Allocanon

{a} Each party shall bear all couts of Loss and/or Damage to its Sole
Employees or us Sole Property, or property in its care, custody ot control or itg
invitees without regard to which party was at fault,

(b} Loss andior Damage 1o thisd parties {i.2.. any person or entity other
than 2 party hereto. 3 Sole Employes of either party, a Joint Emplovee or an invitee
of either party} or their property. 1o Joint Emplovess or their property or 1o Joint
Properry shall be bome by the parties hereto as follows: '

{i3 If the Loss and/or Damage is atribuable 1o the acts or
omissions of only one party hereto. that party shall bear and pay alf of such
Loss andior Damage.

{1ty If such Loss anddor Damage is anributshie 1o the acts or
omissions of more than one party hereto, such Loss sudior Damags shall be
borne and paid by those panies in accordance with a comparative negligence
standard, whereby sach such party shall bear and pay a portion of the Losy
and/or Damage squal 19 the degrse of causative fault or percentage of
respoensibility fur the Loss and/or Damage sitributable to that party without
regard to laws Hmiting recovery if noe party is more than fifty percent {5096}
at fault,

()  Loss andior Damage 1o third parties or Soint Emplovees
ocewrTing in sueh 3 way that it cannot be determined how such Loss andior
Darmage came sbout shall be apportioned betwesn Owner, User and any other
party(ies} authorized o use the Joint Trackage s 3 trackage tights tenant, on
a usage hasis considering sach party’s gross ton miles aver the Joint Trackage
for the preceding twelve (121 months or, if such Lass andlor Damage ocours
during the first vwelve (12) months following the effective date of the Terms,
the usage of each panty between the ocvurrence of such Loss and/or Damags
and the effective date of the Terms. provided that. without Hunitation, Liser
shall not bear or incur any Hability for claims, suits, demands, judpments,
losses or damages resulting from environmental contamination of or
hazardous material on or released from the Joint Trackage, sxeept
coutamination or 8 relesss of hazardous materisls From User's own
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Equipment or caused by or arising from the actions or omissions of User or
User's Employees. and then only in accordance with the other provisions
hereof. '

{¢3 The pames agree that the characterization herein of certain Emplovess
a5 "Sole Employess” or "Joint Emplovees” is oaly for the purpose of allocating Loss
smdier Damage suffered by thoss Emplovess. Except as specified in subkection {a}
of this Section 5.5, {whuch provides for the allocation of cenain Loss and/or Damage
Betwesn the parties without regard 1o fault). no party shall be Hable for the acts or
omissions (negligent or otherwise) of any other panty's Employes.

5.6 OWNER AND USER EXPRESSLY INTEND THAT WHERE ONME PARW IS TQ
INDEMNIFY THE OTHER PURSUANT TO THE TERMS, SUCH INDEMNITY SHALL
INCLUDE {1} INDEMMITY FOR THE NEGLIGENCE QR ALLEGED MEGLIGENCE,
WHETHER ACTIVE OB PASSIVE, OF THE INDEMNIFIED PARTY WHERE THAT
HEGLIGENCE 15 A CAUSE OF THE LOSE OR DAMAGE {2) INDEMNITY FOR STRICT
LIABILITY OF THE INDEMNIFIED PARTY RESULTING FROM & VIOLATION OR
ALLEGED VIOLATION OF ANY FEDERAL, STATE OR LOCAL LAW OR REGULATION BY
THE INDEMMIFIED PARTY. INCLUDING BUT NOT LIMITED TO THE FEDERAL
EMPLOYERS LIABILITY ACT ("FELA"), THE SAFETY APPLIANCE ACT, THE BOILER
INSPECTION AUT, THE OCCUPATIONAL SAFETY AND HEALTH ACT ("OSHA™) THE
RESOURCE CONSERVATION AND RECOVERY ACT ("RURA"), THE COMPREHENSIVE
EMNVIROMMENT AL RESPONSE, COMPENSATION, AND LIABILITY ACT ("CERCLA™), THE
CLEAN WATER ACT {("CWA™), THE OIL POLLUTION ACT ("OPA™Y AND ANY SIMILAR
STATE STATUTE IMPOSING OR IMPLEMENTING SIMILAR STANDARDS, AND (1)
INDEMMITY FOR ACTS OR ALLEGED ACTS OF GROSS NEGLIGENCE OF THE
INDEMKIFIED PARTY, OF OTHER UONDUCT ON THE PART OF THE ﬁﬁﬁﬂ%i?iﬁﬁ
PARTY FOR WHICH PUNITIVE DAMAGES MIGHT BE SOUGHT,

&1 If at any tme a question or controversy shall anise betwesn the parties herews in
coppeetion with the Terms upon which the parties cannot agree, such guestion or conroversy shall
be submiged 1o and sentled by arbiwation.  Unlexs other procedures are agreed (o by the partiss,
arbitration hetween the partics pursuant 10 this Section & shall be governed by the miea and
procedures set fornth in this Section 6.

%2 Ifthe parties 1o the dispute are sbie 1o agree upon 4 single competent and disinterested
arbitrator within twanty (201 days after written notice by one party of its desiee for arbémééﬁn 10 the
other party. then the question or controversy shall be submited 10 and senled by thar single
arbitrator. Otherwise, any party (the nobfying party) may aotify the other party (the noticed party’
in writing of s request for arbitration and nominating one arbigstor, Within twenty (20 days after
receipt of suid notice, the noticed party shall appoint an arbitrator and notify the notifving party in
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Trackage. The Terms shall terminate 83 10 the section of Joint Trackage so shandoned upon the
effective date of such approval by governmental authority.

74  Owner and User cach shall be responsible for and shall bear labor claims, and
employes protection payable to. s own respective emplovess {(and emplovees of #s respective
affifiated companies) inchuding any amounts that either Owner or User may be required w pay to its
own respestive employees pursuant to Izabor protective vonditions tmposed by the 3TR.

Section 8.

Catastrophic expense to the Joint Trackage. such a5, but not limited to, that arising from
floodd. sarthguake or acts of God, et in exvess of One Hundred Thousand Dollars (5100,000) for
each oeeusrence shall be billed tn addition o the GTM Rates and apportioned on the basis of the
parties’ {1 Ms operated over the Joint Trackage for the twelve {12) monmh period ending Lmszizazeiy
prior w0 the frst day of the month of occurrence,

Segtion 9.

Upon termunation of the Terms, or apy partial termination, 8s the applicable case may be,
bowever the same may ocsur, User shall be released from any and all manner of sbligations and shall
be deemed to have forever relinguished. abandoned. swrrendered and rencunced any and 2l nght
possessed by User to operate over that part of the Joint Tracksge 1o which such terminstion applisd,
ared 25 to such part, User shall forever relesse snd discharge Owner of and from any and all manner
of obligations, claims. demands, causes of action. or saits which User might have, or which might
wubsequently acerue to User growing out of nr in any manner comnected with, directly or indirectly,
the contractual obligations of Owner under the Terms, in all evems provided, however, the aforesaid
relinguishenent. abandonment, surrender, renuncistion, release and discharge by User shall not in any
case affect any of the rights and obligations of either Owner or User which may have acerusd, or
linbilities accrued or otherwise, which may have arisen prier to such termination or partisl
ermination. Upon any termination, Owner shall remove from Owner's right of way any connecting
track, and any exclusive facility of User, at User'’s sxpense with salvage 1o be delivered 1o and retained
by User. Upon any partial termination of the Terms, however the same may ocvur, the serms and
conditions hereof shall continge and remain in Rl force and effent for the balsnce of the Joint
Trackage.

Sevtion 18,

The Terms and any rights granted hereunder may not be assigned in whole or in part by User
without the prior written consent of Cwaer except {1} as provided in Section 3.5, and (i) 1 the
purchaser of substantially all of User's rad propenties. The Terms may be assigned by Owner withow
restriction. In the svent of an suthorized ass goment, the Terms and the opersting nght«a hersunder
shall be binding upon the suctessors and assigns of the partizs.
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Section . m&m

111 Notwithstanding the provisions of Section 3 of these General Conditions, sither party
hereto claiming default of any of the provisions of the Terms tincluding thess General Conditicns)
shall furnish notice and written demand to the other party for performance or compliance with the
covenant or condition of the Terms claimed 10 be in default which notice shail specify whersin and
u what respeet such default 15 claimed 1o exist and shall specify the particular Section or Segtzms af
the Terms under which such claim of default is made.

11.2 I the default shall continue for an addinonal period of thirty {30) days after receipt
of such written notice and demand, and such default has aot been remedied within said thirty {30 day
period, or reasonable steps have not been nor continue 1o be taken 10 remedy a failure or defaud:
which cannot reasonably be remedied within said thivty {301 day pertod. and such defaul relates 1o

the provisions and terms of the Terms. either party shall reson 2 binding arbimration provided thas
the arburstor shall not have the suthority to amend. modify or terminate the Terms,

113 Fatlure of a party to claimm 3 default shall not constitute 2 waiver of weh default.
Enher party hevere entitled to claim default may waive any such default. but no action by sm»::?a party
i waiving such defoult shall extend to or be tsken o affect any subsequent defaults or impair the
rights of sither party hereto resulting t’rzﬁretromv

Section 12,

12,1 The Terms and each and every provision hereof is for the exclusive benefit of the
parries hereto and not for the benefit of any third party, Nothing herein contained shall be taken a5
sTRating of ICroasng any right in any third person to recover by way of damages or otherwise against
any of the parties hersto,

122 Ifany covenant or provision of the Terms not material to the right of User to use the
Joint Trackage shall be adjudged void, such adjudicaton shall not affect the validity, o%aizgafw;z oF
periormance of any other covenant of provision which is in itself valid, Mo controversy concerning
Ay COVEnant or g}mvzsm shall delay the performance of any other covenant or provision, Should
apy covenant or provision of the Terms be adiudged void, the parties shail make wsh pther
arrangements as will effect the purposes and intent of the Terms.

3 "In the event there shall be any conflict between the provisions of these General
Lamiztwm mﬁ the Terms, the provisions of the Tarms shall prevall. except that the definttion of Joint
Trackage set forth in Section 1.7 of these Geperal Conditions shall prevail,

124 Al secrion headings are inserted for convenience only and shall not af"fect any
construsiion or interpretation of the Tarms.
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12.5 Reference 1o any agency or uther organization shall include any SuCTessut agensy or
organization, and reference to any index or methodology (g8, RCAFU, URCS. e1e. ). if such index
or methodology ceases 1o exist or is 0o longer available. shall include any substantially similar index
or methodology selected by the parties or, if the parties il t agres on such, one determined by
binding arbigantion under Sextion 6 of these General Conditions. ’
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TERMS FOR TEXAS MEXICAN RAILWAY COMPANY
TRACKALE RIGHTS

The following terms thereinatier raferred 1o as the “Terms ™) shall govern nghts provided
b MISSOURI FACIFIC BAILROAD COMPANY, a Delawars comporaion UMBYY, anmd
00 '”’%{Z:R\" ? %C{:IC TRANSPORTATION COMPANY. & Delaware corporation 5P, with
P and SP romy and severally referred 10 as “MPBSPT or "Owner.” on the one hand, o THE
TEXAS ‘&iEAECA"» BAILWAY COMPANY “Tex Mex" or "User™}. on the other hand, with
MPSE and Tex Mex sometimes referved 1o collsctvely as "Parties,” pursuant to the decision
~f the Surface Transporadon Board ("STB™Y in Finance Dockes No. 32‘:‘&{} served August 2.
1996 (the ~Decision™).

RECITALS

A MP/SP owns lines of ratlroad consisting of track strucnure exiending bevwsen
Robsrown, Texas and Odem, Texas, and erwesn Corpus Christi, Texas, and Beatzmcm Texas,
py way of Odem. Texas, idenufied ax follows:

MP's line berween Roebsown, Texas. in the vicimity of MP
Milepost 14148 and Placedo, Texas. in the vicinity of MP
Milepost 22420

VP's line between Corpus Christl, Texas, in the vicinity of MP
Milepost 195,99, and Odem, Texas, inthe viciniy of MP Milepost
132.2. via Bavage Lane to MP's Viola Yard;

SP's line between Placedo, Texas, in the vicinity of 8P Milepost
14 2. and West Junction, Texas, in the vicimty of $P Milepost
12.6. via Vicona, Tesas, and Flawnis, Texss;

SP’s line berwsen West Junction, Tezas. in the vicinity of P
Milepost 12.6, and TENO Junction, Texas, in the vicinity of P
Milepost 4.6;

-~ SP's line from West Junction trough Beilaire Junction to Chaney
lunction, in the vicinity of 5P Milepost 2.8, '

SP's Tine from Chaney Junction, in the vicinity of SP Milepost
2.8, 10 Towsr 28, in the vicinity of SP Milepost 360.7, via the
Houston Passenger sation
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S¥'s line from CThaney Juscton. in the vicisty of 5P Mulepost
~2.8, 10 Tower 16, in the viciony of SP Milepost 360.7. vig the
© Hardy Sireey vard,

MP's line from Seunegast Junction. in the viciity of MP Milepost
381 .61, w the conneeuon wuh HB&T st Interitate Junction. in the
vicinipe of MP Milepasy 7 &8,

SP's ting from T&NG Juncdon, inthe vicinity of $P Milepost 4.6,
i the conngetion with PTRA, in the vigimiey of Kagy Neck
(GHE&H Juncniony, tn the vichuty of 3P Milepast 1.3

SPs line from SP Milepost 360.7 near Tower 28 10 the conneciion
with HB&T at Quurman Soest. in the vicingy of SP Milepost | 45,

MPs line bepween Gulf Cosst Junction, Texas, i the vicimy of
P Milepost 377 98, and Amelia, Texas. in the vicinity of MP
Milepost 451 4:

? ling herween Amelia, Texas, i the vicimty of MP Milepost -
1 4. and the connection wuh SF st Langham Road. Texas, inthe :
cinity of MP Milepost 458.7; N

SP's line between Langham Road. Texas, in the vicinuy of MP
Milepost 456.7, and Tower 74, in the vicinity of MP Milepost
$58 8,

MMP's line berween Tower 74, in the wvicimity of MP Milepost
458 8. angd {1) the connection with The Kansas City Southermn
Batlway Company ("RCS™) a1t GLC Ion, Texas, in the wviinity of
3P Milepost 460 36 1K Milepost 766,73, and () the connsoiion
with KLS a1 the Neches River Draw Bridge in Bcaamma Texas,
i the vicinity of KOS Milepost 766.0;

as shown by bold line on the anached prinss dated September 23, 1996 (and identified as Exhin
3" and fyrther described in Section 1.7 of Exhibit "B, which shall be referred o herewn 45
e “loint Trackage.” '

B. The 8T8 in Finance Docket No. 32760 approved the commen c;}:zi‘sf@i and murgss
of the rail carriers controtled by Union Pacific Corporation (" UPC™), including MP and Univn
Pacific Ratiroad Company ("UPRR™) (UPC, UPHR and MP are referred 1o collectivelv 3

“UP"1, ard the rail carriers controlled by Southern Pacific Rau Corporation (“5PR™), inchuding
SP. conditnoned on, among other tings, pantial grant of the Responsive &;ﬁg}imaumx of Tex Sex
dated March 29, 1996,
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L. In order 1o exercise 15 suthonty o scquire conwrol of SPR & granted by the STB
in Finance Docket No, 32780, MP/SP 15 willing to provide Tex Mex with the z*zgm specified
i the Decision.

D Tex Mex desires to receive said rights and Cesires o conduct aperations over said
rights. Tex Mex and MP/SP now wish 1o assist the STB in specifivally defining the terms and
conditions under which said rights shall be gxercised.

E. It is the position of Tex Mex and MP/SP that these Terms do not constinge the
acguiescence by either of them in the Decision and shall not preciude either f:;f them from
secking any veopening. reconsideration or judicial review of the Decision.

TERMS
i Gensral Conditons:

The General Conditions set forth in Exhibit "B anached hereto are hersby made 2 part
of these Terms, All capitalized Terms used and not stherwise defined in these Terms shall have
the meaning ascribed to them in the General Conditions.  If any conflict between the General
Conditions and these Terms shall arise, the provisions of these Terms shall prevsil.

3ot

{23 Subject o the ems and conditivns conuined hersin, MP/SP shall grant w0 Tex
*ex the nonexclusive right 10 use the Joimt Trackage for the limited operation of Equipment in
Tex Mex's account aver the foint Trackage in common with MP/SP and such other railroad
company of companies as MP/SPE hag heretofore admitted or may hereafier at any time in the
funure admit to the joing use of ail or part of the loint Trackage (provided that such future
adrmitance shall not materially hinder or obstruct the fair and reasomable exercise of the righis
granted in these Terms), such other railroad company o companies o be considered MP/SP for
the purposes of these Terms, U being undersicod and agresd that Tex Mex shall m:sz have the
right 1o

{13 Swich industries upon the Joim Trackage. except a5 otberwisg pmvzﬁ;cd in

Section g}

{ity  Set ouy, pick up or store Equipment upon the Jois Trackage, or any §§aﬂ thereot,
grcept ax otherwise provided in Sections 2.11, 2.12 and 2.13 of Exbubiv B:

i) Serve any industry, team or house rack, intermodal or awt facility now esising
or heresfier located along the Joim Trackage, except a8 ommzﬁa pm*exdeﬁ
Section 2(gh
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(ivy  Permit or admit any third party to the use of all or any portion of the Joimt

- Trackage, nor, under the guise of doing U5 own business, contract or make any

* agreement to handle as iis own Equipment over or upon the Joint Trackage, or

any portion thereof, the Equipment of any such third party which in the acemal

course of business would not be considered the Equipment of Tex Mex: provided,

nowsver, that the foregoing shall not prevent Tex Mex. pursuant 1o s run-through

sgresment with any railroad, from using the locomotives and cabooses of another
casfroad as its owrn under these terms] '

{v} Connect with or intgrchange with any other ratlroad, except as otherwise provided
in Section 4; of

(viy  Establish any ransioad facilities on the Joint Trackage or build into ot aut from
any faciity from/io the Joimt Trackags. .

(5} The rights granied in Section 2 shall be only for rail waffic of all kinds and
commodines, Both carioad and intermodal, in Equipment that meets alf applicable specifications
esablished by the Association of American Railroads and the Federal Railresd Adminisiration,
provided that all freight handled by Tex Mex pursuant w such rights must have a prioe of
subseguent mevement on Tex Mex's Laredo-Robstown-Corpus Christt Line.

¢y User shall have the right to establish crew change points at poing on the Joint
Trackage as from time 1 time may be mutually agreed © in writing by Owner am’i User,
However, User agrees that if sufficient rackage is oot available at such locations(s} to facilitate
crew changes of User, Owner may requirs User 1o construct addivional crackage {° Crew Cbange:
Facilities™) in the vicinity of such location a5 may be requirsd, in the reasonable ga{ime:m 0f
Ciwner, the cost and sspense of which shall be borne solely by User. If User does not agree
that such Crew Change Facilities are necessary, the Owner may nevertheless insist that they be
constructed, with the question of their necessity, and the User's obligation 10 bear their cost and
cxpense to be determined by arbitration pursuant 1o Section & of the Gensral Comditions. In
ihe event such Crew Change Facilities are constructed at the cost and expense of User, and
Craner shall choose to gse such Crew Change Facilities, Owner shall pay User Sty percent
(50%) of the cost of constructing such Crew Change Facilities, Should Owner decling 10
nasticipats, Owner shall be denied access 1o such Crew Change Facilities. However, shouid
Cramer eleet at & later date 1o use such Crew Change Facilities, such right shall be gramed
Owner by User upon payment of fifty peroent (50%) of User's initial costs plus per annum
interest therson a8 & rate squal to the average paid on 90-day Treasury Bills of the United Stares
Guwmnmz a3 of the date of completion unul the date of yse by User commences. Pgr annum
imrerest shall be adjusted anouaily on the first day of the rwelfth {12ih) month fol lowing the date
of sompletion and every year thereafter on such date, based on the percentage inorease of
decrease, in the average vield of 30-vear U S, Treasury Notws for the prior yeyr mmparm s
their average yvield in fiest year of mmgzizimn of the Improvements. Each snnual adjusiment
shall e sublect, however, 1o 2 “cap” (up or down) of two persentage poinis of the prior veur -
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interest rate (1.2 the adiustment may not exceed 3n aMOUN 2Qual 10 two pggmmge poinis of
the immediadly preceding year's {TRrest ratey. 1

(s addition, Owner shall lease o User, by separate wrinen agreement 2t reasonable and
customary charges, exising facilities for office. locker. change and lunchroom p?urps}szs by
User's personnel upon reguest of User 1o Owner, and a5 reasonably avauable. or peoperry of
Cramer 35 reasonably avatlable for User 1o zaablish its own facidines. 5

iy User agress thar when entering or exiting the Joint Trackage or using the Jouw
rackage to set out or pick up ("User’s Uperations™) i shall do s¢ without unceasonable
interference or impairment of the Jount Trackage. However. User agrees that i sufficient
trackage s not available af such location(s) © facilitate User’s Operations, Owner may require
{Iser 1o construct additional rackage in the vicinty of such locauon(s) a3 may be required. in
the reasonable judgment of Owner, the cost and expense of which shall be borne solely by User.
i User does not agree that such additionsl trackage is necessary, the Owner may nevertheless
insist that it be constructed, with the question of 15 necessity, and the User's obligation o bear
4s cost and expenss, 1o be determined by arbitration pursuast to Sextion & of the Uensral
Conditions,  [n the event such irackage is constucted at the cost and expense of User, and
Crwner shall choose 1 use such trackage, Dwner shall pay User fifty percent (50%) of the cost
of constructing such trackage plus tnserest as caloulated pursuant o Section 2(¢) am»e v

e} User shall have the right 1o such use of 8F's Glidden Yard &t G‘Eiéd@ﬁ Texss, 83

s reasonably necessary 10 effecruate the rights granted by these Terms 204 on such terms and
wrdztzsm (including reazonable compensation 1erms) a8 may be agreed 10 in writing by e
parties or determined by arbiration pursuant 10 Section 6 of the General Conditions if the parties
fai] 1o agres; provided, however, that such use by User shall not unreasonably interfere with
Owner's operations,  Any dispute berween User and Owner regarding the regsonableness of
User’s uxe of Glidden Yard shall be submitted to arbigation pursuant to Section & of the General
Conditions.

¢y If Owner implements 2 directional fow of b?@ﬁii()ﬁﬁ between ‘E{m;smﬁ. Trexas,
and Besumuont, Texas, Owner will assure that User’s operations ars not gdvgrse:iy affecisd
km:scbv

(g} User shall have the right 1o serve all shippers that, as of Smwmber 10, 1996,
were capable of receiving service from both MP and 3P and no other railroad, dzm:ﬁy Y
through reciprocal swirching.

Lad

{2} In addition to other payments © be mads under these Terms, User shall remit to
Quwner monthly for the use of the Eezm Trackage in the operation of its Equipmers therealong
snd thereover. the total amount of 3.84 mills per GTM for all Equipment, which sum per GTM
CGTM Rare”) shall be deemed to include ordinary and programmed MIUULDATCE af the Jom
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Trackage. Changes un and/or Additions 10 the Joim Trackage (10 the exrent required by e first
sentence of Section 2.2 of the General Conditions), operating expenses, interest tersal
depreciation and taxes, .

{93 For the purpese of computing the GTM Rate under this Section 3, the distance
heragen e designated points of the Joint Trackage shall e determined by reference o VMPRR's
EPMS Enginesring Mileage Master or 3P's Siation Pair Master File, whirhever i5 applicable.
bt of whuch shall be subject 1o venfication by Lser. i

{ch The GTM Rate set forth in Sevtion 3(a) of these Terms shall be subjset
adjustment annually, commencing a5 of July {, 1997, 15 follows: .

All trackage rights charges under this Section 3 shall be subisct 1o adjusiment annually
beginning a3 of the effective date of these Terms jo reflent seventy percent (70%) of increases
or decreases in Rail Cost Adjusiment Factor, not adjusted for changes in ?{’Gxﬁumi&'it}’
{"RCAF-U7) published by the ICC or successor agency or other organizations. In the event the
RUAF-U {s no longer maintained, the parties shall select 3 substantiaily similar index and failing
o agree on such an index, the matter shall be referred 1o binding srbitration.

4. inerohange:

In exercising the nghts granted by these Terms, Tex Mex shall have the right 10~
interchange affic {a) with carriers other than MP/SP at the existing interchange points with
those carriers on the Joint Trockage, Lg., (i) at Houston, Texas, with the Port Terminal Railroad
Association ("PTRA™), the Houston Belt Terminal Railway Company (“HBT™), The Atchison,
Topeka & Santa Fe Railway Company (“ATSE") and Burlington Northern Railroad Company
¢"BNT) (ATSF and BN are referred 1o collectively as “BMSE™), and (i) a¢ Beaumont, Texas,
with BNSF and The Kansas Cliy Southern Ratlway Company (“KCS8”): (5) with BNSF mt
Robswown and Corpus Christl and 2t any new interchange point on the Joim T rackage that may
hereafier be zstablished between MP/EP and BNSF, and (¢} with MP/SP at Houston, Besumont
and such other pomis a5 may mutually be agreed. Any interchange berween Tex Mex and PTRA
or berwesn Tex Mex and HBT at Houston, Texas, shall be governed by agreements emsred inn
seoween those parties of terms imposed by the 378,

3. Additions:
ta) 7 Owner and User shall conduct & joint inspection 1o determine what connections
{"Connections”) and sidings or siding extensions associsted with Connections {"Sidings") arz
necessary in the reasonable judgmemt of Owner 1o implement the rights granted under Section
2 of these Terms. User, at its sole cost and expense, shall pay the cost of such Connections and
Sidings. If User does not agres that such Connestions and Sidings {other than those described
tn subsections (D and {13, the necessity for which is not in dispute, and 10 which this sentence
does not appiy) are necessary, Owner may nevertheless insist that they be constructed, with the
question of their necessity, and the User’s obligation 1o bear their comt and expense. 1o e

&
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dgmmme:ﬁ by arbitration pursuant to Section 6 of the Seneral Conditions. In the cw:'zz that the
User bears U sole cost and expense of any such Connections and Sidings, no other mailrad
shail have the night © use them except upon terms agreed o by User and such Qtﬁ'zcr railzosd.
m the svent Owner shall elect 1 use such Connections and Sidings, Owner shall pay o User
fifry percent (S0%) of the cost o User of constructing the Connections and Sidings, plus interest
a5 calouiated pursuant 0 Secdon 2(0) shove, and. having made such payment, me‘:r may aise
admut other radroads 1o the use of such Connections and Sidings, Owner shall maintain the pan
of any Connecuon of Suling on its propenty 4 s sole cost and expense, and User, a1 #tg soie
oat and expense. shall maimain the part of any Connectdon or Siding on s property or propesy
Q'f others. Such aecessary Connections and Sidings shall include. bur are nos mmss&rﬁv timed
1. those described in subsections {1y and (1) below:

{f) User shall construct & connection © access MP at Robstown, Texas, 1o include
track 8500 feet in length 1o permit Tex Mex trains 1o clear the MP main line (the
*Robstown Connection”}. The design for the Robstown Connection shall be
submingd w Owner for its written gpproval within forty-five (45) days following
the effective date of these Terms. which approval shail not be unreasonably
withheld. and User’s operation thersover shall be subject 1o Owner's prior wnitten
acceptance of the Robstwwn Connection. User agrees that the Rohstown
Connection shall be construcied within one hundred cighty (1803 days of
acquisinion of the required property and approval by Owner of itg de&sgn, Owner
grams User the right w use. as daily dispatching conditions reasonably permit,”
the existing connection between Tex Mex and Owrner st Robstown and 2300 feet
of Lwner's main lioe south of that connection, for a period of six (8 months
following the date of Owner's approval of the design of the Robsiown
Conpection, which connection and tracksge shall be deemed part of the Join
Trackage during the period of Tex Mez’s usage thereof, inciuding any sxtensions
of the period as provided below. Owner will extend the period of User’s use of
the existing consection for ap additional six {8) months in the evem (2} User s
unable 1 complete the Robstown Connection within the time frame specified in
the preceding semtence and User is making a bona fide effort w complets the
construction of the new connection, and (b) User's continued operations over the
existing connection will not, m Owner's judgment, unreasomably interfere with
Qwner's operstions. [ BNEF constructs the Robstown Ccmtian. Tex Mex
shall have the right 10 use the Robstown Connection on terms agree?d o by Tex

~ Mex and BNSF. If the Robstown Connection is not constructed by BNSF, Tex
Mex shall construct the Robstown Connection a5 provided above,

{3y User shall also construct § connection tw access SP at Flatonia, Texas, 1 include
rack parallel o 3P's Vicwona Subdivision, Port LaVaca Branch, 3500 feet in
tength o permit Tex Mex tains o clear the 5P main lioe {(the “Flaoms
Comnection”).  The design for the Flatorda Connection shall be submined w
Owner for its written approval within forty-five (45} days following the effecise
date of these Terms, which spproval shall not be unreasomably withheld. 0y

=~



User's uperation thereover shall be subject to Owner's prior Wrien ceptance
of the Flatonia Connestion.  User agress that the Flatonia Connection shall be
constructed within one hundred eighty (180) days of acquisivion of the required
property and approval by Qwner of is design, Qwner grants User the right o
use the existing conngcuon between SPB's Victoria Subdivision. Port LaVacs
Branch, and SP’s Glidden Subdivision at Flatonia and siding south of Owner's
main ting West of that conneetion for g period of six (8) months tozi*wmg ihe
date of Lwner's approval of the design of the Flatonia Connection. which existing
connection and rackage shall be deemed par of the Joim arackagc during the
pericd of Tex Mex's usage thersof.

ooy

{by  Except as provided in Section 3(a) sbove, expenditures for any future Changes
in and/or Additions o the Joint Trackage. such gs, but not limited w, sidings, Cenwralized
Traific Conmol, grade separadons, and futire connections, shall he handled ag mii&%s {43 if
the Change in and/or Addition w the Joimt Trackage s for the sole benefit of one party, that
pany shall be solely responsible for the emtire cost and expense thereof: (1) all other Changes
in and/or Additions o the Joint Trackage shall be shared by MP/SP and Tex Mex on the basis
that the partes’ respective GTM's operated over the Joit Trackage bear to ol GTM's
cperated over the Joint Trackage for the twelve (11) month period immediately prior 1o the
month work on the project is commenced. The use of Joinr Trackage by any &mﬁ party shalf
be antributed to MP/SP for purposes of computing respective GTM s for purposes of this Semen .
S{b}.

(¢} In the evem such Changes in and/or Additions 1o the Joimt Trackage are
consiructed at the sols cost and expense of ong party (party of the first pasty, the other pacty
{party of the second part) shall be denied scress 10 such Change in andfor Addition w© the Joisr
Trackage. If the party of the second pan st some fursre date shall choose © use such Changes
i and/or Additons to the Jount Trackage, such right shall be gramed to party of the second pan
by party of the first pant upon payment of fifty perceny (50%) of party of the fiest part’s initial
coste plus per annum Uuerest calculamed pursuant 1o Section 2(c).

&, Mouces:

All neotives, demands, requests, submissions and other communications which arg
required or permitied (o be given pursuant 1o these Teerns shall be given by either party 10 the
other in smimg snd shall be deemed propsrly served if deliversd by hand, or matled by
overnight Courier or by registered or cerufied mail, retum receipt requesied, with postage
prepaid, 0 such otber party at the address listed below:

NQQ}. QL2



If intended for MP/SP: With a copy 1o

Executive Yice President-Operation Direcior Joing Facilives
Room 1306 Room (200

1416 Dodge Street 1416 Dodge Sirest
Omzha. Mebrasks 68178 Omaha, Nebrasks 68179

If intended for Tex Mex:

The Texas Mexsican Ratlway Company
1200 Washington Strest

PG Bog 4198

Laredo, Texas 72042

Notiwe of address change may be given any tme pursuant 1o the provisions of this Section &,

7. Temm

These Terms shall be effective upon consummation of the mmmi authority
granted in the Decision for 2 term of ninety-nine (99) vears. These Terms shall terminate, and
alf rights conferred pursuant thereto shall be canceled and desmed void 3b initio, if, n 2 Final
Order, the application for suthority for UP to control SPC has been denied or has besy approved
on terms unacceptable w the applicants or has been granted on terms that do not require the
rights provided herem, provided, however, that if these Terms become effective and are late
terminated, any liabidities arising from the exercise of rights under Sectons | through § dumg
the periodd of its effecriveness shall survive such ermination, For purposes of this Section 7,

“Final Order” shall mean an order of the Surface Transportation Bosrd, any SUCLESSOr agemsy,
or a court with lawful jurisdiction over the matter which is no longer subject 1o any further
direct judicial review {including 2 perition for writ of certiorari} and has not bee:z stayed or
snpined, :

Approved: . VoY ;
For MP/SP: aoemih N M

Date: bre oo N

For Tex Mex,

ot
Positiomw

Diate: WW@@; fﬁ?@




G034

86,V 4760 ;
: 8
ANOWINIG 04 NMOLISEOM w S taus X X35
SAHDIY FNNNEL XIN X34 185 ITILASNMOET ¢ 09 "10] O W I
VY UEINXA SIHDIY 30veIvH1 NI939 :
MU EDIINNGD KB X33 ;
L i8O8 LASTMNO SNAU00F 65°Ck! d W O 3

BINDVE FICEPHE ARB RIE  WBCEEHOTER
W WR BEE . ot immmaan

BB 35 IS CEIRIOGE ~

LS PSR 1Y

I3y

=

3Ty NGy IR

O3 2- ¥ 1iginxg

OGN WO STIOH

HONIH L 3100y

30 SH1¥I30 MO
b~ % JIBIHRI 335 3iom

o8 HIAD
SEHOIY 3I0YNDYHL ON3
- B0l W o

PENS YIYAYT LHOJ
S5 1808 YIVAYY 1MO4) wg 6EL Cd¥ 4%
7 00 4" 45 2 T FGE "d W 4%
o voorw - = ZTEEE W 4% Wﬁ
BB RS l m x&ﬁ -
Auy.&.. ﬁ»g&ﬁa&:sgsag:ﬁiw . v m 3 gé”«ﬂ% >
! ERIS e B KK I WD : %m& i
- %.z..ze..... Aw sgasﬁawﬁ.gs&ggsa ?E??isz..sszxe)\%
NOLSNOH §- -~ ==~ b ;
P i /!
i AT ;UMD W30OIID) 0021 "d W dS
o P _IENIT N300119 N = CHOMYHE ¥IVAYT (MO b
‘@v.. § \\ ov%y €89 ¢ AN 262 N d
s,amvw% ,.3«.«% mm&
W‘n@aa&. ),Mwesooiuas 4% M0 Nz..
- SENMDIY IVVAIVHL MINIG S

™ :g,__,ﬁs
"%
B

g2

N

(BOS 3T ASHMOUE ) 29°6%1 4R oN
OE0S FLS UMD SOJH03 2728 "R O

45 O NOTLI3MNOD
(S YOYAYY JHOE ) 2%t 4N d4% & SARRIS &
(NS IVTLASHBOUE |t OZ "¥32 *d W gft—— % <

LATASR0L 400
AR A ANt e e e m@ \.NMM\ xﬂw 7@& A.mx




96/E8/760

FAN08 NOISOOH
SIHOM 3ANHL XIHN X34
f- ¥ UGIHX T

FAMULE WWEAYRE AW AW esemEain /
BOTBMIIVE BIED  odnioitcinidin %
BT SIDS REPREDEY e s v aw..m.
B TEBYRGR BEGRRY  snsniinsinsiicoonons.

B ERES

Py LIQIHNT 338
EANIY DHNBSHNYH )
(OF HIMOL Y ONISSONT on

£°0 g%

{31 MINY

L0 Cd W ¥

= {3NITY NASNISEYY )

SO% 4 g%

T {3NETY AHDIRHE
ECORE T W gS e

\.eb\%ﬂ.

\n\eﬁwﬂﬁw

forlts
1905 371 ASNMOHS 3 uB | Loung
G870 "d'W o +5pbaL ey
| %
H TBNS 1NOMNYIE § T
19UI8E Ca W an A
ol
5y
o HIAD

SIHDIY 39990¥M] NITIE

Y130 1S¥OD 4nn
THNS IROMNYIE ) BE "LIL "YW o

(3H17 QunESiu)
Sttt FENE T JUOBR M)

%3,
ot

%3&??55?

P3N DUNGSIHNYH )

%2t "4 45
= 43METY NIBOIYD )
26 CdW 4%

E3NETT INNYING

e
2
W
-g e patisk

2% g 4%
T (3N HIONISSYG )
G0 "4 45
= 3N M3OGOS
2 s e R
X ey wes gpee
d.l ooy
N
%
%
f&»
*a,

€3NI IHOI 3N

B2 ‘dW 4%

2 43N HIAGNISS YL )
_ B2 "dW 4%

S AANANAN

£-¥ LIGiNx3 338
{ANEY MM

Gb 1 "4 W d5

NOLSNOH

1%

pozl- O



B 1y e 96./£2/60
S fﬁ%%%%f A I SYXTL INOWIY 39
8 3 N £%
e (% A SIHSE FWINWYL XIN X34
PR mmﬂ 4 g~ ¥ LB
- Vsm%,mnﬂ? %D LARTRIEIR %mbﬂm ..... R A i
ﬁ,.;x\ .......... ST wmm%«w% FAHGTE PONNIVES BN WYL Sevrenesms
5 838N ,«mx SO TIY GBUR  nbmntie
t 4 B BESIA IR e e e
HNOD OMYA S3% 3 _M LR BT T R ———
QM. o@@& T SI¥ 4 WRINYS
v X quy A
. wz@%@wwm
Wy
> auy A
. INQANY 39
m o 5
2L°931 4N e33 .
% P ) "L IR R
TRETG9E CdW o »s@.wﬂﬂi wff@m»;;mheﬂv

Y04 HeHaNY Y
b o282 Cd W d%
T LRGP "4 o

YiTay 9
BUSE dW oM -

SYXF.L INOWNY 39

« TR RIMEYSILE
e
e
e




96/52/6

(NOLSO0H) NOLISINNOD IS NYBLND
SIHNY FIWIWEL X3 X34

LIHGIE INWRITHL RN K cmesmmen

YETORTIVE WP | oot
R BT EE T S e
- HEHYT AN st
HWAIFR
DAL
E8e.0HU0D
%,
))?/1?))«.:.5?.. 4 u
- o7 Q82 “d'H 4% ¢
.3?3..? S..tv\ «&:Mwmm \Amamﬁm M
Mf{{f:&sﬂ“immiigif 5. ..._“”“U.ﬁﬁﬁnﬂﬁg / w
b&gaagw
M M me 23 «sumnwwmgxgaag
! 3. ¢ &N ko % s&ss&a» M
Ly W 880
AR 3 - /
: P T QIRICH, S
§ o
¢ 43 : s Apao ¥
%&f e
z - UL LOBULON
’ 1Y UDWL D
e VINDT ND NS
nw GE*1 Cd W 48
[
;i@
r i
».wg
; / Yo

S -
F g GH
{ Buyssousgl HOHoUNE

/ 1iaooy +img




2 SV W
INCISOOH) OF ¥3M01
SIHNY FJWIWEL XIN XF4

{OF HIR0L ) ONIGSOHD oW
g~V HEHXT o (ONTT QUOBSTHMYH Y L1 *d "W dJS
A0 A oL
A9 L SOUDUDW PN
P

dIHEHINRD VHid NID3g
SEHOTH F9VMOVHL ONT

e
giely

bngs 1op A P :
. N / T
PAD A N/ M
U} 00g S N i T
N WB LT RO o e i

¥ 3ISEE RETNY oo
SIBRY

¥
¢4

-
S
<3

%



EXHIBIT 8"
GENERAL CONDITIONS

Reptn | DEFINITIONS

L TAnnoal” shail mean a calendar vear

2 {“ shail mean one (1) rail car peovided. however. that each piazfor‘z in an
articulzegd ::z:'i ar ot s (21 ar more platforms shall be counted 15 one {1y rail car. subjecr
musditicaton v om mwi agr sment of the parties based upon changes in railroad rech Qiam

LY

“Changes in andior Additions " shall mean work projecis and retirements, the
cost of which is chargeable in whole vr in pam o Pro openy Accounts during the rerm of the

P4 "Eouipment” shail mean trains, iocomonves. rail cars | ioadeiorempm mzrmodal
veuts loaded o km;:v locaboosss. semcles, and machinery which are capable o g operaied

o ratiroad acks or on right-al-way lor purposes of the maintenance oF 'ﬁ‘pazr s h ratiroad

i3 T TN shall mean gross ton mile which is the weight in tong for z:c,mprfczm an
tading ransporred over one 1) mite of mack included in the Joint Trackags.

L6 M Handle LPE‘OQC’?’{ on” shall mean the GTMs handied over the ol int Trackag
by o for o oparty divided by the total number of GTM3s handied by o for all par’zes using t
Jmnt Vrackage. during the same peazu.. For the purpose of computing such \:T‘i s Handled
Proporuca. Equ pment engaged in o work servive pertazmng Lo COmBrUCHOn. Manienanoe o
cperanon of the Joint Trackage or Changes in andior Additions 1o the Joint Tfa&kaae shall nom
be counted and GTMs of third parties shall be attributed 10 the Owner.

L7 “Joint Trackage” shall mean the track structure of Owner as da&,rzﬂesﬁ m the Terms
including necessary right-ofeway and ail appurtenances. signals. communications, and facilities
3 t‘ aner and all Changes in and/or Additions to sard track structure now or in the mmzs forated
EL =q;zzred ot desirable for the operation of the Equipment of the parties erf:m

L8 "Ml shall mean one-enth of 2 vent 1$0.001 LUS)

L5 "Owner” shall have the meaning given o it in the Terms.

P10 "Property Accounts” shall mean ac unts 20 designated under the Uniform Svatem
of Awcounts tor Ratlroad Companies prescribed ‘z interstate Commierce Commission. or any

repiacement of such system prescribed by the 3.;:p tcable federal regulasory ageney, if anv. and
used by the parties hereto.



AL "STBY shall mezan the Surtace Transporation Board of the United 51012
Department o1 Transponation of any successor agency. :

1

12 “Terms” shall mean those cerain Terms for Tesas Mexican Ratlway Cuompany
2 9«!‘:—.?‘ w which this Exhubi "B s anached, '

P13 esr” shal heve the miga AR IVER W0 1Y in the Terms

wgution 2. SAIRTERANCE, ARDITIONS, OPERATION, AND CONTROL

-

< “3wner shall have sole charge o1 the mainsenance and repair of the Jois Trackage

wath frs e supsronsors, labor, materials and equipment. Owner, frm time [0 Ume. may make

such Changes i andror Additions 0 the Joint Trackage as shall be required by am i, rule.

regulnnion or vrdinance promulgated by zny government bodv having jurisdiction. or a5 Owrer.

s sele Ghiscrenion, shaill deem necessarv, subject w .‘se»:izon 220 Suwh Changes in andior

Sddinions o the Jont Trockage shalt become o part of the Joint Trackage or m the case of
ents shall be excluded from the Joint Trackage. 3

S

22 Lnless arhersise mutuaily agr ef:a s by the pames i owriting, Ovwrner shall, (1) keep
amd maintun the Jownt Trackage onoa congistent Basis ot oo less than the rack stand am‘ 3{3{&4*&&
i the umetable i etfct on the date of the Terms, including special instructions for the Joint
;nckagﬂ as of the dae ut the Terms, (1) mamntain at least the physival capacity of the Joint
Trackage as of the date 07 the Terma (Le., number of main acks. suppor wacks, signal svstems,
il werght, line clearances. ¢ic.). and (U be respornsible for any Changes in mdmr Additions
v the Jeint Trackage as shall be necessary 10 accommudate the raffic of Owner and User winle
mimaining Fxisting service standards (including transit simes) in effect on the date 02 the Terms.
fre the wvent thar Liser desives that the Joimt Trackage be wnproved 1o 3 condition in excess of the
standard set tforth in this Bection 2.2, or desires that other Changes in andior Additions 1o be
made 1o the Jomt Trackage, Dwner agrees to make such f"“*amtes i andior Additons 1o the Joint
Trackage 1f funded in advance by User. Thereafter. such § Changes inoandter Additions © the
Jomt Trackage shail become part o¢ the Joint Trackage and shall be maintained by Owner in such
vnproved condition.
2 wner shall employ all persons necessary w construcs, operate. maintain, repair
and renew the Joint Trackage. Orwner shall be bound 10 use reasonable and customary care, skill
and diligence in the construction, operation. maintenance, repair and renewal of the Joint
Trackage and in managing of the same. Osener shall make s best effor 1o ensurs that User is
given the same advance notice of maintenance plans and schedules as is provided o Owner's
personnel.

24 The trackage rights granted hersunder shall give User access 10 and joint use of
the Joimt Trackage. for such use as is permited by Section 2 of the Terms, enual to that of
Owner. The management. operation tincluding dispatching) and mainenance of the loint
Trackage shall arall imes. be under the exclusive direstion and controi of Owner, the movement

RO2L-0020



31 Fauipment over and along the Joint Trackage shall ar ail times be subject 10 the exclusive
Jirsction and conurol of Dwner's awhonzed representatives and i accurdance with such
reasonable operating rules 3s Owner shall from ume o Lme imsnigle, but in the management,
specation tincluding disparching) and mzinrenance of the Joint Trackage. Owner and User shall
b treaved equally, Al operating. dispatching and matnienance Jecisions by Owner atfecting the
movement of Eguipment on the Joint Trackage shall be made pursuant o the Tax Se-LPgp
Mhsparching Protocols siached Rerew as Auachment 1 User shall ot User's sole cost and
axpense. obizin, insiail and mainiain neCESIATY COMVRUNICAINN cquipmEnt fo aliow Lser's
£ouipmens to communicate with Osener s disparching and signaiing facilities the same 45 Owner’s
raims so utilize. Ovwner shall consuit with User prior 1o the adoption of new commumeanon of
signaling iems wobe ar*;;:icw ed on the fou Trackage. which have not 'Mreta*mc best
ceneraily adopted in the ratleoad industes.

SE A jmf Service C; mittee ¢ Comminge”) comprised of the chief zmn\pcmzzon
af Uaoner and User for the dw sunersy shall be ”Siuf)fm%‘ﬁd and shall be responsible tor
shing rules and standards 85 appropniats o <nsure eguitable and non-discriminatory
appropriate mainignance and erficient joint use of the Joint Trackage. The Cc:mm;m:e
shall meet 0n 3 regular basis. but not ipss Dien than every theee 13} months during the tirst v
ot opgration under the Agrezment. ad thereafier when ony panty serves upon the other p_m“y
dure ¢ 303 davs’ writen nonce of Us desire womest W orevigw the overall pertormarce of
23 LTINS ,m": Soint Trackage. contlicts f any, experienced bepween Equipment of Crawvner and
Eguiprment of Laer grievances over the handling of particular Equipment or ogeramnai Bvents,
nainenance of the Jont Trackage, wavs inowhich nuturs conflicts may be minimized. ways of
"*.,;:;*;3‘»"‘1 ag opsradons and mainenance of the Joint Trackage and such other relevant mauers as
e Commitiee mayv decide e consider. The Commitee may isaue standards or rulgs 1o prevent
prnecessany interterence of impairment of use of the Joint Trackage by either party or otherwise
irsurs fair and squal treaument as between Ownee and User. Either panty may request a special
meeting o the Commuze on reasonable notice 1w the other. Informal welephonic conferenves
h .,sh be heid by the Comminee where appropriate 1o address immediate concerns of sither party
iU is expested thar the work of the Uommunse shall be underaken in a spirt of muual
cooperation consistent with the principles expressed in the Terms.

-

24 I the use of the Joint Trackage shall at any time be inserrupied or {mfi”ﬁc therenn
st thereoser he delayed for any cause. neither party shall have or make any claim against the
athgr 1or ms, damage or expense caused by or resulting solely from such zmvmpzzf:sn ot delay.

2.7 Ohwner may from time 1 tme provide any tack or wacks on the 3mm Trackags

other than those delineated in Exhibit A 1o the Terms for use by User pmvuiz:d there shall at ail
simes be afforded User a continuows route of equal uiility and quality for the operations of i
M.u prment between the wemini of the Joim Trackage. When such tracks which are not part of
Somnt Trackage are used as provided herein. the Terms shall govern for purposes of dirsction

aad conwel and izam v as i all movement had been made ovee the Joimt Trackage.

X‘IG&... o0%



~.3 Each party shall be responsibie for turmshing. 3t 11 sole cost and e spense, ali

labor. fuel and rain and other supplies necessary for the operauon af is own Eqa;pm nt os
foant Trockage. inthe event a & party does furnish such labor. fuel or rain and a:»fha,:‘ supptizs
thet pariv. ihe pary v ng the same shall promptls. upon sgompt of Wiling therstor.
e same for s reasonable Ccosts thersof iﬁCé".&iimg SUSlgMary

SORTUTSE 1he party Turnis

- Lo stall be responsible for the r*:m*zn& and paymest of any miles iﬁ:' gy Jiem,
wse or rental charges averuing on Equipment in User's account on the o “i“r cka ¢. Except
ai may be specéii albx provided for i the Tepms. a'*zirﬂ herein contained is int "zir? 1o viangs
4 : peu to interchange of watfic berwsen the parties or with other CATTIRrS O oy

RS

<30 Except as mherwise may be provided in the Terms. User shz'iiope:a{e
{ia wipment aver the joimt Trackage with ity own smployees bug bem;ﬁ said 2mplovees arg

b‘v -

5 gned 2t permitted © eperate Equipment over the Joint Trackoge as herein prov ujeQ and from
TuTe 10 fume thereatter as and when reasonably requested by Owner. thew shall be required 1w pass
the ;m;si e} ci:: riies exmninations reguired by fm;m of its own emplosees. Ouner ahai' deiggas

Lser's officers the conduct of such examinations in the event Ls v chioses 1o
"'"z AMiNaULAs. I. an Dwner oificer conducts such examinatons of a‘mpiﬁy'aes ot

shy gii pay (Owagr a rsasonable [ee for each smploves o examined. such ree o be
awrged apon by k ;\n'm:% from tme 10 tme in & separate ayresment. \f"wi- thstanding
such examination. i,s shall be responsibly for ensuring that i1s emplovees are guali z“{ed and

2l such rules exanunations. Upon request of User, Owner shall qualify ane or maore
SUPSTVISOTY s::z'ﬁc s ptiots and such supervisary officer or officsrs 50 ggaizzx\,‘; si’mii
User engaged i or conmected with User's aperations on or gvamg the b

2 nt
Trackage. A Lsec's request. Owner shall tfurnish 2 pilot or piluts. & the expense of User. w©
3

ST Ooperating tams o User over the Joimt Trackage.

oIt any emploves of User shall neglect, refuse or fatl to abide by Usmw 3 ruies
msrusions and reswivions goserning the a;emim anoor along the loint Trackage, such
emploser shall, upon wrinen request ot Lwner, be suspended by User from working ¢ on the Joim

Trackage uniess and untl requalified 1o return W work and approved 1o do so by Owner. If
sither party shall desm # necessary o hold a *'orzrai mvestigation w esablish such neglect,

g

ztusal Qi‘ ia;iare on the pan of any employer of User. then upon such notice presenied i
weiting, (rwner and User shall promptly hold a joint investigation in which the partizs concsrmed
shall participate and bear the sxpense for their respective ”:fim.em counsel, m'):gne&ses and
emplovees. Notice of such investigations 1o User's emplovees shall be given oy User’s officers,
*wd sueh investigation shall be conducted in aaw»ﬁamﬂ with h»s rerms and sonditions of sehedule

greements bevween User and its emplovess. {1 in the judgment of Ownegr, the result of ﬁuah
121 sstigation warrants. such employee shall. upon written request by Owner. be withdrawn
Lser from service on the Joint Trackage. and User shail release and indemnify szer from and
agamst any and all claims and expenses arising from such withdrawal,




i the disciptinary action is appeaied by an smplovee of User 1o the Nauonal Raiiroad
Adiusimens Beard or other mibunal lastulle :rea:ac 1o :zwud;cate such cases: and ¢ the desision
o s .gh voard or inbunal sustaias the gmploves’s posuion. such emploves shall not
ha;re;j from seevice on the Joint Trackage ny reasen of such disciplinary action.

hereatier be

o~

270 oany Equipment of User is bad ordered enroute on the Joine Trackage and 4} &t

; sey out and (i) only gm repars o the Equipment are reguired. such had

aedir quwpmend shail be promptiv repaired. anid. thereatter. be prompils removed irom the

Jornr Trackage by LUser. Ohaner "na\ upin request Of User and at User's sole vost and expense.

turmishy the required fabor and material and perform hight repairs 1o make such bad ordered

Fguipment safe ,m movement. The emplovess and Equipment of Owner while in any manner
: i

s engaged or while enroule (0 Or returning 10 Dwner s termunal from such an gssigament shail
be vonsidered Sole Emplovess tas hereinafizr detinedy of User and Sole P"oy v ias %*erf: aalter
detinedr o8 Lser.  Mowsver, should Owmer's emplovess atier repairing such bad ordered
Eqmpmsm i_,'sc‘r move dirzcthy 1w psrtbrm service tor (}wncr‘s wenz:tzz rather than rewurn
O\: age's wrmunal, then User’s exciusioe time and fabdny ol gnd when Owner's emplovess

mrr or work W be performed tor %,?\ vier's benetil, in the case of such repairs by Qwner 1o

rrevght cars in Liser’s aecount, billing therefor shall be i ascoordance with the F fd and Crfice
“Manuals of the interchange Bules. aﬁnpwd by the Assocwtion of Amencan Railroads (" AAR™

erzinaiter calied "Interchangs Rules™ in effect on the date of pertormance of the repatrs. Owner
mmi then prepase and submit bitlin ag & ‘., and collect from the car owner for car owner
%iz;v iems as derermuned under said Intgrchange Rules. and Owner shall prepare and

%o
2]
)
T
—
<

subrnie bifting directiy to amd cotiect i om User tor handhing line responsibilicv items as
Jetermined ender said imﬁrchame Rules. Owner also shall submut billing w and colizer from

c any charges for sepair 1o freight cars that are User’s car owner responsibility iems as

-

demrmined under said Inwerchange RBules. should said car owner refuse or otherwise fail 1o make

pavment theretor, Repars to locomives shall be billed as provided for in Secuon 3 of these

General Londitions.

RSP 5

243 i Eguipment of User shall become deraided. wrecked, or otherwise disabled while
upon thy Joint Trackage. it shall be rerasied or cleared by Goner, except that emplovees of User
may reraid Lser's deratied Eqguipment on the Joint Trackage whenever use of motonzed on or off
rrack equipment 1s not reguitred; honwever, i any such case, emplovees of User shall vonsult with
and be governed by the dicecnons of Owner. Owner reserves the right 1o rerail Equipment of
User when in the judgment of Quwner, Owner desms if advisable 1o do so to minimize delavs and
mterruptionsTio rain movement.  The reasonable cosis and expenses of rerading or cleanng
derniled. wrecked or dissbled Equipment shall be borme by the partizs in accordance with Septign
§ ot these {}me:rai Conditions. Services provided under | E‘ 3 sectinn shall be billed in acvordance
with Secuon 3 of these Generat Conditions.

wuch stoppage s due to msutficient hours of service remaining among User's employess, or due
10 mechanical failure of User's Equipment {(other than bad ordersd Equipment subject to hight
repairs pursuant to Rectinn 2121 or o anv orher couse not resulting from an acoident o

214 in the evert Equipment of User shall be forced w stop on the Joint Trackage. and

o
0
23
ft
L
(o8]
L
[\
L ¥R



Jeraiiment ynciuding the fadwee of User 1o promptly repair _mj slear bad srdered :uz;me'z{
pursuant 1o Seotion 1124 and such Equipment s umgig i prm .07 if 3 train af User ks o
matntain the speed rewz;f*d by Owner on the foin ? Kage. or if‘. in emer:cm:w& uigabigd
Eauipment i3 set out of User's irains on the Joint Trae
turmigh molng power a7 sueh oiher 3Esistance tingi \idi g B
Llver’s rai as may be necessars 10 haul heip or push such Equipment. or w properly move the
disamied Bguipmens o1 the Joirt Trackage, The reascnable costs and espenses of readering such
SN M borng } Lser Berviges provided under this secnon shail be "rjzig‘:d i
H

ne
o ST AT
ondinons

P.J

’e;af&e. {vner shall hase the opuon w
we not furited 1o the right 1© recrew

. pay 1o Owner reasonable expenses incurred by Owagr in the é.e:suance
o nmetabies made necessary soleby by changes inthe running time of the traims of User over zhe
st Trackage. I changes it runping fime of traing of Owner or third ;:aar‘-:iz:s‘ as well as the
..:_:-;" i.'-erzr. requ;?-re 'he issuance of tmetables. then Lier shall pav 1o Owner thar proportion of the
hat ong bears 1o} Pw towal number of parties changing the running tme of their
i1 running ume of wrains of Dwner or third parties. but a0l those of User,
¢ nmetables. then User shall not be reguired 1o pay a proportion of the
expenses incurred in connection thergwith,

i Ornange s cequest, shall be responsible for reporting 10 Owner the statistical
Jdaa catied for n the Terms, whieh may inchude. but 13 not tmied 0. the numbee and tvpe of
Euuipmens and O70s operated on the Joiu

Trackage.
Secnon 3 BILLING
3 Biiling shall be accomplished on the basis of data conained in a billing form

mriarualls agre :z‘ 13 berween the p’* tes, Such bitling forms shall conmin sufficient detail 1 permu
SOMPUIALON Of pavments 1o be made hergur ;aﬂr. Sz:img shall be prepared sccording 1o the rules,
additives, ond eguipment re z‘::i rates a3 published by the Owner.  User shall pay 10 Owner a
thcz Qtfice of the Treasurer of Owner. or af such other location a5 Qwner mav from Hme 10 ime
designate i wning. ail the com'penaat;fm and charges of every name and nature which inv and
pv the Terms User i3 requ'*ed w pay i iawiul money of the United Sdanes within sixgy (80) days
aiter the rendition of bills therefor. Bills shaii contain a statement of the amount due on account
st she expenses incurred. properues and facitities provided and services rendered during the
miling peringd.
3.2 Errors or disputed tems i any bill shali not he deemed a valid excuse for delaving
cavment, but shall be paid subject 1o subsequent adjustment; provided, no exception © any il
-_:'"-;zil he mmmﬁd recognized or conuderad i Gied after the expiration of three {3) vears from the
fast day ot the }c:mdar monil during which *h& il 18 rendgred and no biil shall be rendered later
(ran ires 13 venss (1) aller the iamt dav of the calendar momb in which the expense coversd
ihigreby s im:urred, or (it in the case of claims disputed as 1o amwunt or Labilllyy. aler the
sracunit s sextled angdior the Uabiiny is established. Thig provision shall not Himit the rewroactive

O

.3



sdjustment of billing made pursuant 1o exception 1aken 10 onginal accounting b or under
suthority of the 3TB o rewroactive adjustment of wage rates and setfement of wage cizims.

o much of nc-: books. accounis and records of each partv heretn as are related 1o

i

Z 2 Al remonable nmes be open 1o inspectrion By rthe
:trf‘:mtwi'» ¢s and agents ot the parties nereto. Al books. accounis. and records shal
; i

397

mormaiga or each ilem in accordance with anv aophicab

LR ‘-4‘»/‘»/

13

to2
B~

Should anyv payment beCome pavable by Oswner 1o Laer under the Terms, the
provisions of Sextons 3.1 and 5.2 of these General Conditions shall apply with User as th
bitling party and Unoner as the paving panty

K Either party hereto may assign any receivables due it under the Terms: provided.
howeser. rhat such assignments shall nod relleve the assignor of any righis or obiigations under
the Terms
Secton 4 COMPLIARCE WITH LAWS

31 With respect W operanen of Equipment on the Joint Trackage. < ﬂb party shail
comply with 2if applicable rederal. state and {ocal laws, rules. regulations, orders, decisions and
crdinances ¢ Sandards™h and o any tadure on the part of aay panty © 5o comply sh ii resuil in

r23
S

1 ding. peralty. cost or charge being imposed or assessed on of sgainst another party, such other
party shail give prompt notice 1© the taling panty and the failing pany shall prompthy reimburse
ard indemaily the other pany for such fine. penalty, cost or charge and all expenses and

reasonable anorneys’ fvey incurred in conpection therewith, and shall upon request of the other
patty detend such acton tree of cost, charge and expense o the other party,

4.2 i'ﬁer agrees o comply fully with all applicable Swndards concerning “hazardous
waste” and “hazardous substances” {THazardous MarenialsT). Exveptwith Qwnaer's prior consent.

H
b

Caer oovenans that o shall not treat or dispose of Hazardous Matenials on the foint Trackage.
Lser turther agrees o furmish Qwner 0 requested) wuh proof, sasisfaciory 1o Owner, that User
i sueh compliance.

e

{11 the event any accident, bad ordered Equipment, derasiment. vandalism or wreck (f
nurposes of-this Secnon 4.0 and Section 4.3 bhereinalier cslled colisctivelv “Darai imam }
insotving Equipment of or a train operated by User c;,m»mg Hazardous Materials shall occur on
any segment of the Joint Trackage. any repon required by federal. state or ;c*caﬁ authamies shait
ne the responsibility of User me shal '2.‘5{} ’"‘me the owngrshipper of the Mazardous
Miaterials involved in the Derailment. and Owner. immediately.

in the event of a Deraslment. Owner shall assume responsibility for cleaning up ,-m}:

elease of Hazardous Materials from User’s Equipment in accordance with all federal, state.
local regulatory requirements. User may have represeniatives gt the sceng of the {}s:razim::m 13

~
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sbserve and proyde information and recommendations concerning the characieristics af
H zrums Materials release and the cleanup effinet. Such costs shail be borne in accordance with
cuon 3 of these General Cunditions.,

"y Hazardous Materials relpase vaus
20 3 :min aperated by L'escsn realits i Cond
Trackaye oo real property o water adja
2 WRLeE 15 g ned by U’mf: v or 3 third panys RSP y
cleanup conducted W prevent fusther da ‘*“z:;g \ PESpON z'ie wr wf‘r*o“rmfm ~L3rm
eirorts therzatler.  Any Costs assonated with cieamng up real properiv o water on ¢ or adjacent
: Jom '?'r, shage mmammazed By Hm" 12i5 shall De bome in acoordance with

4 by 1 derarimens involving Equipment of User. or
aminanon of real property or water an the Joim
s the Joimy Trackage o S”’z*;i’h&’.i’ :m'n w.-:zé {:‘i‘{jﬁfi‘ﬂ’\'

Segnion P oot these General Conditions,
IF Harardous Materials must be ransterred 1o undamaged Eguipment or tru k as 1 re e;u{g
of g reiern

ase chused %‘\ 3 irzaz imens involving Eguipment of User. or on g rain operated by User,
it T nster; PROVIDED, HOWEVER, that 1f the sza:duus ‘«L,. riais arg
~‘pm nt that 15 bloeking the Joint Trackage. Owner. 3t its option, mav tranafer the

Is with any ©0sts associsted with such transfer borne in accordance with

t reneral Conditions. Transters of Hazardous Mawgrials by User shall only be
ing authorized by Owner

£8%]

4.3 Thne ol cost of cleanng 3 Uerailment. clegrung up any Hazardous Materials
released dunng such Dermiment and'or repawing the Joimt Trackage or any other property
&;m;gcu hereby shall be borne by the pany or parties Hable therefor in accordance with Secuon

3ot these Generai Conditicns.

4.4 [ the event of release of Hazardous Materials caused by faulty Equipment or third
parties, cleanup will be f;ondu):zeﬁ as stated in Rectons 4.7 and 4.3 of thesg General Conditions,

asction 3 LIARILITY

L Cizneral. The provisions of this Section 3 shall apply only as between the pasties

zrety and are solely tor their benetit. Mothing hersin i3 intended 1o be for 1ag benefit of any
person of entity other than the parues hergto. {1 15 the explicit intemtion of the parties hergio that
A0 pEION OF entity other than the parues herio 15 or shall be entitied w0 bring any acuon w
srce any provision hereof against any of the partes hereto. and the assumptions. indemnitiss.
s.uw:‘zam& undertakings and agreements se1 [onh herzin shall be solely for the benefit ofl and
~ai be <:rfarcezzbée only by, the parties hersto. MWotwithstanding anything conmined in this
eCt lC . a0 provisions herest shall be deemed 10 deprive Cramer or User of the right w snforce
S ,zhsmz s¢ resiricl any remedies o wihich me‘« would otherwise be entitied under other
oravisions of the Terms as a result of the other party’s fathure 10 perform or obsgrve any other

: hisc,.mor, ¢ dusy created by the Terms, The provisions of this Section § shall apply as berwren
the parties hereto irrespective of the 1erms of any other agreemenis hevween the parties herets and

e
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sther radroads using the Jownt Trackage, and the alincation of Uabilizies provided for herein shall
contrel as bérwesn the partizs heesto,

Definitions and Coszrnants. The parues agree tha

of o panty shall mean ol officers, agenis.
mphorees :md SORIFAcors of th Such Emplovees a%"ai rreated evher as Solz

FiAA ; X e ras XRR
mplorees” or Tomt tnzp105<’r:ta“, 13 hereinalter speoifted:

ihy "Q*-J’e Empinsess” and "Sole Propenty” shall mean one or mare Emplovess,
Equipment, wals and other eguipment and machinery while ¢ngaged in, en routs Io et
From e crmr‘»vs«, o duly meident 1o performing servics 1or the exolusive benstit of one
party. Pilots furmished by Owner 19 2ssist in operanng Equipment of User shall be
considered the ’m,v’ Emplovess of User while engaged in such operations. . Equipmens

R L
shall be deemed w0 be ~hfz Sole Propenty of the pary regeiving the same al such ums s

Jdeemgd mze,gh@me\i nder A AR cules or applivable interchange sgresments. or when
sush party s responsible for the car jure of per digm for the Equ;g-.mm urntder agreement
etaegn the parties)

to Joing Emplovee” shall mean one or more Emplovess while engaged in
ARG, TEPRITING. SOASIIURLNG, reneWIAG. FEMOVING. iInspecting Of manag ng the Jomt
Trackage or meking Changes in and’or Additans 1o the Joint Trackege for the benefit of

Both of the parties bereto. or while preparing 10 engsge in. en roule o or from. of
srherwise on duty incident o pars nrmi ng such servicg r@? {5‘ benetlt of both parmies:

iy “.f~>im Property”  shall mean the Jownt Trackage and all APPUIEHAnGEs
Ehé‘i’ai,, and all Equipment. tools and other equipment and machingry while engaged in
msintalning. repaining. construdling, renewing, removing. inspeting, managing or making
C‘z anges 1 and/or Addinons to the Joint Trackage for the benefit of both of the pamies
ereto. or while being preparsd 10 engage in en roule W or {tom. Or otherwise inciden

3 operiorming such servics:

ie} “Loss and/or Damage”  shall mean injury 10 or death of any person
including Employees of the parties hereto. and loss or damage to any propenty. including
property of the panes herete and property being transporied by the paruigs. which arises
sut of an incident ooourring on. the Joimt Tracksge and shall inclede lability for any and
2if claims, swits, demands. judgments and damages resulting from or arising out of such
injury, death, loss or damags, s:xar:pt fiabilny for punitive and exemplary damages. Loss
'majfnr Damage shall include all coste and £¥penses mdental 1o any claims. suils,
ernands and judgments, including auornevs fess. court costs and other costs of
investigation and litigation.  Loss and/or Damage shall further include the sxpensg of
cisaning wrecked or dersiled Equipment and the costs of environmenial protection,
mitigation or clgan up necessitated by such wreek or derailment and shall zmiude any
liabilities for any third-party claims for personal injury or death. propernty damage. agtueal

A
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resourse dagmage, of any pendltes. judgmenns or fines assocuated with a release of any
contamingnts resulting from such wrenk or deraiment ’

i Operating Employess of Owner whose service mav be jointly used by the
piacnies hereto for the movement of oains over the Joimt Trackage. including. but no
fimited o, rain dispatchers, ran order opersiorns, operator cle : S :md walchmen shail at
the ume ol ﬂff{"'wmmg thetr seraioes be deemed 10 be Sole Em e2s o the party hergio
: beneit satd sert ices may be scsparaztzi" enderzd euurmg the nme they are o
v orendersdy and be Jegmed W be Joint Emplovess o the parties hereto 23 sech
tme as their servicey may be rendered for the partigs’ joint benetin

iy Al Emplosess, Equipment, ooy and ather equipment and machinery other
than as Jdesenbed by b 1dy or 1) above or in Section 3.4 shail be deemed x?"-.d Sole
3 of the empioving party and the Sole Froperty of the using pary:

113} Aoy rafroad not g party «© the Terms hergtniore or hereatter admiuzd o
the use of anv portion of the Jmnt Trackage. shall, as between the parties hereto, be

rzgarded in he samg tight as o hirg cam Without limiting the generality of the

roregoing. neither of the parties hergto assumes any responsibility 1o the cther under the
prosisions of ;hv; Terms for any Lm:, andior Damage occasioned by the 30is or omissionns
abany empim €es of any such O'he:r ?a=i ad or for any Loss and/or Damage which suigh

arher rubroad shall be obligated 1o assume in Mzoie DT i pArt pursuant W law or any

avﬁrccm«:m raif:-:mg 10 such ovher ratfroad’s use of anv portion of the Joint Trackage:
i For the purpose of this Section 3. Equipment of foreign lines being

Jetoured over ihe Joint Trackage. and all persons other than lmnt Emplovees engaged in

moving sush Equipment. shall be considersd the Eguipment and Emplovees ot the parny

hereto under whase detour agrvement o other awspizes such movement i3 being made.
3.5 Roimbursement and Defense. The parties agree that
P4} Each party herewr shall pay promptly Loss andfor Damage for

witich such parry shall be ilable under the provisions of this Secton 5. and shalt
indemnity the other pany against such Loss andfor Damage, mcluding reasonabis
atornevs’ fees and cosis. 1 any sui or suils shall be brought againgt either of the

~ parties hereio and any judgment of judgment shail be recovered which saud party
iz compelied 0 pay. and the other pany shall under the provisions of the Tf:ma
be solely liable theretor. then the party which is so liable shall promptly repay o
demand 1o the other pany paving the same any monigs which it may have beezn
required W pay, whether in the way ot Loss and/or Damage. costs. fees or other
expenses: and if the Loss and/or Damage in such casg or cases is joint or allocated
between the parties o the Terms. the party detendant paying the same or any
costs, tres or other expenses shall be reumbursed by the other panty as alincated
pursuant 1o the Terms:

2 ,)
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(b} Cach pany covenants and agrees with the other pargy that it will pay
tor alt Loss andior Damage. both 35 © persons and property. and rebated costs
whioh it has hergin :,:emre:} Foayreed 1o pav. the _;\-s_'.mm o 30y COUrt iy 3 st
by oimird panty or pammes 0 the oonitary aobsuhsanding, and will forever
deminity and save hormigss the other pasty. oS successors and assigns. (rom and
;«”z,zﬂst aé’, babduy and <iaims theretor. o h}: reason dgreol and witl pay. satisty

Jischarge aif p 'ﬁé enig i} Bag may be rendered by reason thereot. and all coss,
ges :m;i gxpenses aodent thereton

UQ

10} Earh party hereio shall have the sole right 1o senle. or cause 0 b
seitled foe in alt clamms for Loss andi/or Damage for which such partv shail be
salely Hable under the proviswns of this Sectien 3. and the sole right 1o écs::“zd or
cause 1o be defended all suns for the reanvery of any such Loss and/or Damags
for winch such pary shall be splely liable under the provisions of this Sectinn

54
2

7 ‘!w

s {aer shall provide writen notge 10 Owngr of any s dents of
@ enis Nui’is*‘_ in Loss andior ’“‘arm*' wimm seven (73 davs of us discovery of
receipl of nouticaton of such gocurrs

§;

a the event both parties hereto may be fable for any Loss andior
Damage under the peovisions of this Section 3 ("Co- Liabic“‘. and the same shall
be seniled by 3 volumary payment of money or other valuable consideration b*-‘ ang
r thr‘ pisrt nigs Co-Liable therefor, releass from lability shall bf: raken 1o md it othe
name 0f all the parties so hiable: bowsver, no such settiement in excess of the sum
i Dne "*dﬂdfifd Thousand Doilars {$100,0003 shail be made by or ter any party
Co-Liable theretor without the writien consent of the other parues so hiable, but
any serdement made by any party in consideration of One Hundred Thousand
Diotlars (S100.000) or 2 lesser sum shall be binding upon the other partes and
allocated in avcordance with Section 5.5 and no party shall unregsonably «tthhoid
S consent 1o 4 settiement proposed by the other party: provided. however, tat
failure by a pany 1o securs consent from the cther shall not release such other
party 1o the sxtent the party who failed 1o oblain such consent demonstrates that
ihe other party was not prejudiced by such failure,
- 54 In case a viaim or suit shall be commenced against any party hergro
for of on acmum of Loss andfor Damage for which another party hereto is or may
be solely liable or Co-Lioble under the provisions of this Section 3. the parwy
sgaingt whom sugh claim or suit is commenced shall give w such other party
orompt aotice in writing of the pendency of such claim or suil, and thersupon such
other party shall sssume or join in the defense of sush claim or suit as follows:
if the claim or suit involves Loss andior Damage w0 the Sole Emplovess or Sole
Property of & party or its invites or property in U5 care. custody or control. that
party shail assume and control the investigation and defense of such claim ar suit




if the clairm or suld imvoives Loss and ar lamage 1¢ thurd partes. Joint Emplas ex
or the Joww Trackage. the party whose Sole Emplov exs or Equipment were
involved in the inoident shail igvestigate and defend sugh clgim or sully and if such
clatm or suit anobves Loss and or Damage o third paruss, J ant Emplovees or the
Jiot Trackage and nerther or both party s Equipment and Role Emplotess wers
maived inothe wgideny &}wn'cr shail s ssny

gate aad detend such claim o swn

srovided thot the othee parsy sisoe may 'rarzic:pate m the detenss of ans of the
roreyoing 3 it may hote Ez Bty 2% 2 resulr of such incident

in Mo opanty hereto shall be conclusively ’wund by any judgments

sgatast the other party. unisss the former p 1y shalt have had reasonable nouce

PEGUIRINY OF DETMITNING 1110w estigate and Jetend aad *ea:onab ig opporiunty W

muake such defense. When sugh noticg and opportunity shall have besn given. the

party so noutied and the other panty shall be conclusively bou sd by the judgment
as to 2l wauers which could have been hiigated 1o such suit including withow
Homation 2 derermunation of the relaiive or comparative fault of each.

33 Wrecks and Deraiiment. The tost and sxpense of repairing Had
ordered E;qm-pm':m. cleartng wrecks or othersise disabled Equipment or rerailing Equipment (and

the w03ls 0 repair or rengwal of damaged Jowt Trackage or adiacent properties) shall be borne
bu the party whose Equipment was wrecked, disabled. or derailed or caused such damage, Al
Eraplovess or Eguipment. wé“ﬁia en ga ged in. en rouls o or from. of otherwise incident
SESTRLAE WIRcKer of wam waing clearing wrecks, disabled Equipment or Deralments or ¢ gag d
oy eepair or renewal of the Joint Trac gf:.anequgﬁt ws aay such wreek, disabidive or Derailmen
shali be Jeemed © be Solg -‘:.,":piéif'}'iﬁs and/or Solg Property of the party whose hquzpmw; LA
wracked. Jissbled or deraled. Howevgr, such Emplovees or Equipment. while en route from
pertormuny such ciearng of wrevka, Jisabled Equipment or Derailmenis or repairing or renswing
e Joint Trackoge o pe:tvm another vwpe of servive. shall not be deemed © be performung
sersyce incident o the instgng wrenk. disabiiity or Deratiment

e

igb

o
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ATy
i ontisisly

{a} Each pasty shail bear all cosis of Loss and/or Damage w2 its Sole
Emplovess or i Sole Froperiv, or propeny in us earg, custody or comirod or i3
invitees without regard o which party was 2t fanlt

{b} Loss and'or Damage to third parues (i.e.. any person or enlity other
than & party herelo. a 3ole Emploves of suher party, 2 Jomt Emplovee or an
invitee of either party) or their properry, 1o Joint Employees or thelwr propery ©
i Joirg Property shall be borme by the partiss heretw as follows:

Py
5

Y if the Losa andior Damage is apributable 1o the acis or
cmissions of only one panty hereso. that pany shall bear and pay ail o
such Loss and/or Damage.

i.i
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{11} [t such Loss and'or Damage ¢ atiribuiable 1o the acts or
arusstons of more than ong panty hereto. such Loss andror Damage shall
be borne and paid by ose parues o acordance with 3 comparalive
nepligensge siandard, *«Weff"%*' cach such party shail bear and pav 2 portion
of the Loss ambor Damage equal w the degree of causative tauil or
percentage of fas;@anz:cmt} tf)r the Loss andior Damage atinbutable © that
pasty without regard 1 lows Hmiiing recovery if ong parn is more than
fyy percent (389 at fault

ity Loss anidfor Damage w third parties of Joint Emplovees
OCRUITIG N SUCh 3 way st i sannot be determined how such Loss and or
{amage came about shall be apportioned bevwzen Draner, User and any
sifer panyviiest authorized to use the lou .rah&agg as & rackage nghts
1Enant. on & usage & basis considering 2ach pary’s gross on miles over the
foimp Trackage 1wy the preceding twelve 112 mombhs or if such Loss
andror Damage ogours during the st twelve 123 months following the
zifaciyve date of the Terms. the usage of each party between the
secorrenee of such Loss and/or Damage and the effective date oi the
Terms. pru»;deu that, without imitation. User shall not bear or incur any
fiablity for clums. suita, demands. judgments, losses or damages resulting
rrom environmental contamination of ot hazardous matenal on or released
frivmy the Joimt Trackage. except comamination or a release of hazardous
materials from User’s own  Equipment or caused by or arising from the
actons of omussions of User or User’s Emplovess. and then only in
avcordance with the other provisions hered

i<} The parties agree thar the a:'i;araczem'z:?ian herein of cpnain
Emp’«jwﬁs as "Soie Employess” or "lomt Emplovess” is only for the purpase xif
aticcating Loss andior Damage sutfersd by those Emplovees. Except 93 spenified
in subsection (33 of this Section 3.3, {which provides for the allocation of cenain
[oss and/or Damage berween the parties without regard w fault), no party shall
be liable for the acts or omissions {negligent or otherwisel of any other pany’s
Empioyes.

S8 OWHKER ANTY USER EXPRESSLY INTEND THAT WHERE OME PARTY 18
TOOINDEMNIFY THE OTHER PURSUANT TO THE TERMS, SUCH INDEMNITY SHaLL
INCLUDE (1) IMNDEMMITY FOR THE ‘\EE(‘UGE“QCE OR ALLEQED NEGLIGENCE.
WHETHER ACTIVE OR PASSIVE., OF THE INDEMNIFIED PARTY WHERE THaATY
NEGLIGENCE IS A CAUSE OF THE LOSS OR "3&%%{12 (23 INDEMNITY FOR STRICT

ABILITY OF THE INDEMMNIFIED PARTY RESULTING FROM A VIOLATION OR
SLLEGED VIOLATION OF ANY FEDERAL. STATE OR LOCAL LAW OR BEGULATION
BY THE INDEMMIFIED PARTY. INCLUDING BUT NOT LIMITED TO THE FEDERAL
EMPLOYERS LIABILITY ACT ("FELA™. THE SAFETY APPLIANCE ACT. THE BOHLER

s
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PISFECTION AUT. THE OCCUPATIONAL SAFETY AND HESLTH ACT ("O5HA",, THE
RESOURCE CONSERVATION AND RECOVERY ACT {"RCRA"). THE COMPREHENSIVE
ENVIRONMENTAL RESPONSE. U“’PE\M HON, AND LIABILITY ACT ("CERCLA™.
THE CLEAN WATER ACT ("CWA"). THE OIL POLLLTION ACT COPA™. AND ANY
SINHLAR STATE STATUTE M Pf“‘z"\f{”j OR IMPLEMENTING SIMILAR STANDARDS:
MDD 3 INDBEMNITY FOR ACTS OR ALLEGED ACTS OF GROSS NEGLIGENCE OF THE
INDEMNIFIED PARTY. OR OTHER CONDUCT ON THE PART OF THE INDEMINIFIED

Y FOR W HICH PL™ITIVE DAMAGES WUGHT BE SOUGHT.
Sectinn & ARBITRATION

S0 I arany mg o quemian or Controversy shall anise beptwesn the parties herets in
conngclion wath h { rmg upon wnich (g parties cannut Jgree. such QuUestion of SOnoversy

nd seutled by arbiration. Unless other procedures ars agresd 1o by the

bemcm the partes pursusnt 0 s Bgcton § shall be governed by the rules
this Section 6

&2 if the parties to the dispute are able 0 agree upon a single Competent and
Jisintgrasted arbisraror within twenty (200 davs aller whinen nolics by one party of its desire for
arbiration 1o the other party, then the queston or coniroversy shall be submitted 1o and settled
‘@,5 that single arbrator, Othumsc any party (ihe nolifying party) may notity the other party

nouged pantyi in writing o 5 e s t for arbitration and nominating one arbitrator. Within
paeaty 20 davs after receipt of sad notive, the notced party shall appoint an arbitrator and
Aoty the noufving party m wrinng of such appointment. Should the aoticed party fail wi zh
pesnty 20) dass afize receipt of such notice to name its arbin a0, sad arbitrator may be
~~mm;~5ei by the Chiet Judgs (or acning Tlhuet Judge) of the United Swutes District Coun Ic»r the
Thstries of Columbia epon application by either p;fi» sfrer ten (10} days’ writen nouee 1o the
ather party. The two arbitrators so chosen shall seleqt one additional arbitrator 1o complete the
poard. 11 the arbitr BL0TS 50 chosen fail 10 agree upon an a&gzszenai arbitrator. the same shall. upon
appiication of 2 pacty. be apponied oy osaid judge in the manner herewofore stawed.

5.3 potz selepnion of the arbitvawmeris)h sad arrator(s) shall. with reagsonsbie
Jiligence, derermine the questions as disclosed in said nouice of arbitration. shall give both parties

reazgnable nougs c»f the time angd place (i which the arbitratorts) shall be the judge) of hearing
evidence and argument, may take such evidence as the arbytratoris) shall deem reasonable or a3
sither party may submit with witpesses required o be sworn, and hear arguments of counsel or
others. 1 an arbitstor declines or fails w act, the pany {(of parties in the case of a single
arhitrator) by whom the arbitrator was chosen or said judge shall appoint another w0 a0 in the
arbitrator’s place,

§.4  After conmidering all evidence, testimony and argumenis. said single arbitrator or
the majority of said board of arburators shall promptly state such decision or award and the
ressoning for such devision or award in writing which shall be final. binding, and contiusive on
o} parties 10 the arbisration when debivered 1o them. The award renderad by the arbitratons) may
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be enirred 35 & judgment in any court having p ; isdiction thersof and enforced 35 Between the

parties without further evidentiary provesding. the same as entered by the court at the conciusion

ot a judicial proceeding m ‘*"h ch n appral was twken. Untd the achitraton s shall issue the first

Jemswon ot award upon aay question submitted for arbitration. performance ander the Terms shall

comiiee i ie manner and lorm exisiin W prior 1o the rise of suchk GuEsHng Aitey detivery of said

st demision or award. each pary shalt tortdeath comply with said fiest decision or avward
mmesiaigiy arier ragen m; i

5% Each party 1o the arvitration shail pay ali compensation, costs. and expenses of the
srburator appoinied in iy behail and alf ives .&M expenses of 115 own winesses, exhibits, and
counsel. The compensation. cost. and expensex of the single a bitratoe or the addtiona! arburaior
in the noard of arbitrators shail be paid ia equal shares by all pares w the arbitration.

arties may obtain distovery and offer evidence in accordances with e
§ 3t il,. Procedure Rules 16 < 37, and Federal Rules of Evidence. s each mav be
amiended Tom 1Hme W Lims,

@
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.w.i

, ;.‘,,
a

»3

5.7 Intergst computed annuallv. ot a rawe equal 1w the Prime Rate plus two (2}
perceniage points. shall be ;z;:-pé'-*' w any and ali arburator’s awards requiring the payvment of
o and shall Be caleubwed from thimy (30) days following the date of the applicable
ravon decision. The twrm "Prime Haw” shall mean the munimum commercial lending rate
’~'_ =d m mmé;: w their most credit-worthy custamers {or shorerm loans, 2s published datly
Wkl Swrewt Iournal,

Seruon T COVERNMEWT AL APPROVAL AMD ABANDONMENT

4 Owner and User shadl, ab their respective cost and gxpense. initiale by appropriate
application or pention and thereatier diligently prosecute preceedings for the progursment of all
aeressarn consent approval or authonty from any governmenial ageney tor the sanction of the
: s angd the operations W be carried on or conducted by User therpunder,  User and Owner
apree by cooperate tully o procure all such necessary consent, approval or authority,

T2 i the event Owrer shall be involuntarily dispossessed. mcluding by threat of
conderma ion by competent public authonty. of the right 1o operate upon and mamuin any

on of ita Joint Trackage and Owner {ails or declings to replace said Jomnt Trackage, Owner
i ave mo obligation hereunder 0 provide tracks in replacement of such Joimt Trackags for
L s use. and User shail have and shall make no clamm of any kind, legal or otherwise. against
Guner for failure 1o provide such Joimt Trackage for User's use.

75 To the extery that Owner may lawfuily do o, Owner reserves to uself the
exziusive right, exercisable ar any time during the Hife of the Terms withows concurrence of User.
1o zient o abandon all or any part of the Jeint Trackage by giving six (5) months™ prioy switten
aotice 1o User of itg intention so to do "Noties of Abandonment”).



Oaner shail, concurrent with iy Motice of Abandonmene f legal ty able 1o do 30, give
wr L'ser the aption © purchase the part or parts of the Jont Trackage thereof 1o be abandaned at
the "%el sguidation Yalue thereof. on the daw of said notice: provided. however. it is undersiond
wngton Nonnern Rairoad Oo ampany and The Axhison. Topeka & Santa Feg Raibway
cootlectively, "BWSETY shall be given an option upon the Terms set forth in this 8 'c“"'n
prioe 10 thar given Lser. o purchasy the Placede. Texas 1o Robatown. Texas ssgment of the

£ 2. subiect 1o Lser s wrackage nghis, of BXEF s operating over that seyment 3t the
{ug proposed abandenment. TNet Liguidation Valug” shall mean fair market «zlue of land

ge valug of rack compongnis and "v’-c:r f;z(.:-zt;e:, tess eanmated cost of remval. User
ave thres (37 months from the datz of receipt of Uwner's notice 1o exercise s option and
cvidency the exercise of 118 option by gavmg uuner written notice thersot. Theregiter User
Horumadiaely maks appropriste apphoation w securs all aecessary governmenal authority
Ner osurh ransaousn. ”«"if‘u’n turty 30 davs foliowing the stTective date of ail reguisite
guvernmentd approval of the ransaction. Uspe shall pay o Owner the amount of money reguired
o purchass sad ot 'L;gz»;age i be abandoned at the aforesasd Nat Ligudation Value, Upon
the recept of pay ment of such sum. the Terms shall wrminate as to the pant of the Join: Trackage
20 purchased by Lser. Conteraporancously with such pasment by inSsimument or insiruMments
Uswner shail comeey and assign by good and sutficient gur olaim deed or deeds. bills of sale mr
Jther {asMrUTR . ail s af Owner's nght, tide, interest and equay. in and w the Joint Trackage 5o
rurchased.  Onanee agress that 1t shall prompdy wke all necessary acuon to obiain from the
sustess of 118 mortgages sil releases or sanstactions covering the same and shall deliver 1o User
such nsirumenss.

vz te exercise the opion hergin granted within the time and in the manner
shove spenitied, Owner may forthwith proceed free of all abligation w User 1o abandon the
portion of fomm Trackage o make appropriale 2;:;:514. auon. if necessary, 1o securs ail nevessary
governmenial u,,.u%‘c,rm Tor such sbandonment. Usera gress that at sush tme it shall concurrently

ma&a mpmmzo all necessary governmental authority Yor sbandenment of i right © operate
aver such Joi i*d kage. The Terms shall terminate 45 1o the section of joiny Trackags so

“mziunm upon the effective date of such approval by governmental authonyy.

T4 Gener angd User each shall be responsible for and shall bear fabor claims. and
cmpioves projecuon pavable o s own respective smplovess {and emplovess of s respesiive
aitiiated companies) including any amownts that sither Owner or User may be required 1o pay
1S own respective employees pursuant to labor prowcive conditions imposed by the 5TB.

Secuonn & CATASTROPHIC EXPENSE

Catastrophic expense 1o the Joint Trackage. such as, but not limited 1o, that anising from
dood. canthguake or zors of God. ¢ic.. in excess of Une Hundred Thousand Dellars 15100.000}
for zach cocurrence shall be billed in addison 10 the GTM Rates and apportioned on the basis
of e parttes’ GTMs operated over the Joint Trackage for the twelve (12) month penod ending
immsdiately prior 1o the Hrstday of the month of cerurrsnre,



Sextion 9. TEBRM

9% User shall have the right w0 wrminate the Terms upon wwelve 1121 months soior
Weirren nodice 1o Ohwner, Liakilites cregied under vhe Terms. F 1 becomes effectisve and iatﬁr
rerminated. shail sumvive such temtination

G2 Upon ermination of the Tc‘:rms\ of any parual wrmination, as the applicabie case
u‘.a} be. owever e same may octur. Lser shall be relpased from amy and At manper of
bligations and shall be deemed © have forever reiinguished, abandoned. surrendered and
cenpunced ans and 2l vight possessed by User © ape ate over that part of the Joing Trockage w0
vivich such termunation applied. and as to such part, User shall forever release and Jdischarg
Craper of and trom amy and all manner ot"s:.-%:-:,zga{zcnw clatms, demands. Causes of aonon. of Suts
which L'ser might hase, or schivh might subsequently averae o Lser growing out of or in any
manner connecred with, dirsctly or indirectiy, the comtractual ohiigations of Owrner under the
Terms. in all everys provided, however, the aloresaid relinguishment, abar"amezzt, surrender.
renunciation. retease and discharge by User shall aot m any tase affert anv of the nights and
shiigations of either Owner ar User ahich may have agcrued, ot labilides accrued oF otherwise,
which may have arisen prior © such wrmination or parual ermination. Upon any termination,
Dnsrwer shall remove from Ohaner’s right of way any connecting wack. and any 2xclusive Jacility
gt User. ot User’'s expense with sabvage to be deliversd o and regined by User. Upon any

e‘?

partial werination of the Terms, howsver t?‘e >a e MAY 088 z?e wrms and conditions hereof
shall continue and remaln in Tull forer and etfect for the bai i hﬁ Joing Trackage:

Section (0. ABSIGNMENT

The Teems and any rights gramed hersunder may oo be assigned in whols or in pant by
Lser without the prioy wrinen sonsent of Owner gxoept (1% as prowvided in Section 23, and 41
W the wzzrghaser ot substantiaily ali of User's rail propemies. The Terms may be gssigned by
Craner without restriction. In the event of an authorized assignment. the Terms and the operating
rights hr;r under shall be binding upon the successors and assigns of the paries.

Secniony 1. REFAULT

111 Notwithstanding the provisions of Secden 3 of these General Conditions, esther
parsy hereto claiming default of any of the provisions of the Terms (including these General
Conditinns)~shall furnish notice and written demand to the other panty for performance of
compiiance with the covenant ot condition of the Terms claimed 1 be in defaull. which noncse
shail specify wherein and in what respect such defzait is claimed o exist and shall specify the

¥

rarncular Secuon o Sections of the Terms under which such claim of default is made.

11,2 if the default shall continue for an additional peried of thirty {30 days after reeaipt
of such written notice and demand, and such default has not been remedizd within said thirty {30
dav peripd. or reasonable steps have not been nor continue 1o be taken 1o remedy o familure o
Jetault which cannot reasonably be remedied within said thirty (30} day period. and such default

-~
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relates 1o the provisions and teoms of the Terms, either panty shall resort 1o hinding arbitration
provided that the arbitrator shall not have the authority to amend. modify or rerminate the Terms,

11.3 Fathure of s party to claim a default shall not constitnute a waiver of such defauls.
Either party hersto entitled 10 claim defmuslt may wave any such defagl, but uo action by such
pany in watving such default shall extend to or be taken 1o affect any subsequent defaults o
impair the rights of either party hersto resulting thersfrom.

Section 12, QTHER COMSIDERATIONS

12.1 The Terms and gach and every provision hereof is for the exclusive benefit of the
parties hersw and not for the benefit of any third party. Nothing herein contained shall be taken
as cregiing or invreasing any right in any thivd person 1o recover by way of damages or otherwise
against any of the parties hergio,

12.2 I any covenant or provision of the Terms not material 1o the right of User 1o use
the loint Trackage shall be adjudged void, suwch adjudication shall not affect the validity,
obfigation or performance of any other covenant or provision which is in fiself valid. Mo
conuroversy conceming any covenant or provision shall delay the performance of any other
covenant or provision. Should any covenant or provision of the Terms be adiudged void, the
parties shall make such other arrangements a3 will effect the purposes and intemy of the Terms.

12.3 In the gvent there shall be any conflivy berwesn the provisions of these General
Condizions and the Terms, the provisions of the Terms shall prevail, except thay the definitsn
of Joint Trackags set forth in Section 1.7 of these General Conditions shall prevail

12,4 All section headings are insered for convenience only and shall not affect any
comstrugtion of interpretation of the Terma.

12.3 Reference 1o any agency or other organization shall inglude any successor agency
or organization. and reference o any index or methodology {g.g.. RCAF-U, URCS, ste ). if such
index or methodology ceases 10 exist or is no longer available, shall include any subsianuially
similar index or methodology selected by the parties or, if the parties fail 10 agree on such. ons
determined by binding arbitration under Section 6 of these General Conditions.

END OF EXHIBIT "B

e
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TEX MEX - MP/SP DISPATCHING PROTOCOLS

a

Stope: These protocols apply on all segmems of the Joint Trackage.

Purpusg: To cosure that Tex Mex and MP/SP tains operating on Joimt Trackage
are given sgual dispatch without any discrimination 1 prompingss. quality of
servive or stficiently and thay the compeiuiveness of Tex Mex operations on the
Jowt Trackage i not adversely affected by the fact that MP/EP owss the rack.

Gengral Instrpcuons: MP/SP will issue written instructions 1o alf personnel
(including supervisorsy responsible for train dispawhing on the Joum Trackage that
Tex Mex iraing are © be dispaiched exactdy as if they were trains of the same
class of MP/SP and given equal treatment with wains of MP/SFE. These
instructions will be sued a1 sgresd intervals or at the request of Tex Mex.

sonitonng Svsiems: MP/SP will provide Tex Mex with timely and acourate
information about the status of Tex Mex trains opersting over the Joint Trackage.

Train Information: Tex Mex will provide the MP/SP, and regularly update,
information about us expected wain operations and schedules (including priorities,
dme commmiiments, horsepowsr per tratling on, e} over the Joint Trackage,
prefecably using elecerone data interchange. Tex Mex and MP/SP will establish
nun time standards by rain cstegory based on expected train volumes for Tex
Mex, I main volumes are differene than eapected then adjusunents 1o run tme
sianidards will be made by murual agreement. Tex Mex will provide reliable ang
current information about traing approsching the Joun Trackage, including train
arrival time and wain charcieristics, preferably by providing o its expense
computer erminals, facilitiss or capabilities showing wrains approaching the Joing
Trackage, sufficientdy in advance (o allow dispatchers © plan for them, MP/SP
witl provide 1o Tex Mex advance notice of planned maintenance-of-way projects.
line closures and (r3in or eguipment reswrictions. Tex Mex and MP/SP will
consull in advance aboul mainignance-of-way windows resulting from planned
minenance projects 50 43 10 minimize disruptions 1o the operations of both
Carriers.

-~

Specific Instructions: MP/SP will permit Tex Mex to transmiy instructions
regarding the requirements of specific asins angd shipments 1o designated
dispatching center employees responsible for handling those irains.

Train Priorities/Bun Ti tandards: MP/SP will provide 1o Tex Mex current
procedures for assigning dispatching priorities or rankings o iraing and
infermation sufficient 1o show how those procedures are applied o their own
tramng.  Tex Mex will assign priorities or rankings 1o #s irains operaling on the
foint Trackage using MP/SP’s procedures, and MP/SP will dispatch Tex Mex
irams in accordance with those priorities oy rankings. [t i3 undersiood that

€
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rechnological advances in computer aided dispatching might result in changes
priority assignment methodologies.  The panies agree to discuss rechnological
changes which might affect priority assignment methodologies prior w
implementation.  The Joint Service Commitiee will be responsible for reviewing
these assignments 10 ensurg that they are spplied equitably by both ratiroads.

X

Eowrv 1o doint Trackage: At points whers Tex Mex trains enter the Joimt
Trackage, entry will be provided by MP/SP on a first-come fipst-served basis,
taking into consideration the relstive priorities of affecied mains and the specific
nzeds and operaung charactenistics of individual trains of both raflroads. I
operating circumsiances make strict application of this principle ¢ifficalt or
uncertain, Tex Mex and MP/SP may joimly establish siandards for deerminung
seguence of entry 0 Joint Trackage. The parties will comumunicate daily on any
conflicts congerning eniry (o the Joint Trackage (o gain resolution.

3. Communication: MP/SP will provide w Tex Mex, and kesp current, lists of
dispatching personnel responsible for dispatching the Joint Trackage and contagt
numbers. Tex Mex and MP/SP will desigrate more supsrvizory employees .
serve as the day-to-day contacts for communications about operating changes,
service requests and concerns.  Where frasible and sconomicel, dedicared phone
lings or computer links will be ssiablished for these communicatons.

Azcess 1o Dispahing Cepters  Appropriate officials of Tex Mex will be admined
at any wume 1o dispatching facilities and personnel rasponsible for dispaching the
Joimt Trackage to review the handling of trains on the Ioint Trackage {(although
moths ratlroads will take reasonable steps to prevent disclosuse of proprietary
information not relevant 1o the review). [t 1s understood that management and
supervision of dispatching operations is the responsibility of MP/SP.

153

t1. Performangs Messyrsment: Tex Mex and MP/SP will cooperate 1o develop train
serformance evaluation methods under which train performance of Tex Mex
rains on the Joint Trackage can be compared 10 train performance of MP/EPs
trains on the Joint Trackage for the same irain category and priority.

12, Personpel Incentives and Evsluation: In evaluating the performance of employees
and supervisors responsible for disparching the Joimt Trackage, MP/SP will
consider train performance of Tex Mex oains and sffectiveness in cooperating
with Tex Mex personns! and meeting Tex Mex service requirements in the same
manner a5 such factors are considered with respest to MP/SP's trains, personms!
and requirements. If bonuses, raises or salaries of those persons are affected by
performance of MP/SP's irains, performance of Tex Mex's traing shall be
constdersd on the same basis © the exten feasible,

MO21-0038
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Disagresments: The designated contact supervisors are gxpecied © raise
guestions, disagreements, concemms or isputes about compliance with these
proweels promptly 95 and when any such matters arise and 1o use their best
s¥forts 1o resndve them. I & maner s not rescived 1o the satisfagtion of hath
parties, it will be presented to the Joint Service Committee,  If 2 satisfactory
cesolution cannct be achigved by the Ioint Service Committee the maiwer will be
submiteed 1o binding summary arbitration before 3 neutral experienced ratiroad
operaung official within founeen days. The parues will agree in advance on the
sangrions available 1o the arbitrator o address fatlures 1o comply with these
protogots,

Modificagons:  As the ultimate objective of these proweols s the sausl, fexible
and zfficient handling of all wains of Tex Mex and MP/SP on the Jomr Trackage,
these protocols may be madified &t any time by mutual agreement, consistent
with that objeeive.
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EXHIBIT 2

HOUSTON TO BEAUMONT, TEXAS
TRACKAGE RIGHTS AGREEMENT

THIS AGREEMENT made as of this 18th day of June, 1887, by and between
SOUTHERN PACIFIC TRANSPORTATION COMPANY, a2 Delaware comporation
{hareingfter referred fo a8 "SP" or "Owner™, and THE TEXAS MEXICAN RAILWAY
COMPANY (hereinafter refered 1o as "Tex Mex” or "User™, {SP and Tex Mex sometimes

referred to colisctively hergin as "Parties™).
RECITALS

A, SP owns a line of railroad consisting of track structure extending between
Houston, Texas, in the vicinity of BF’'s Milepost 38042 (Carr Street Connection) and
Beaumont, Texas, in the vicinity of 8F's Milepost 282 .4, as shown by bold line on the
attached print dated June 4, 1887 (and identified az Exhibit "A™), and further described in
Section 1.7 of Exhibit "B, which shall be referred to herein as the “Joint Trackags”.

B Urion Pacific Rallroad Company, & Uleh corporation, (hereinafier refered
o a5 "R}, owns a line of rairoad exlending between Houston and Besumont, Texas, over
which Tex Mex was granted nights for use of UP tracks along with trackage rights over
portions of 8F's lines between Baaumont, Texas and Robstown/Corpus Christi, Texas,
pursuant to Terms For Texas Mexican Railway Company Trackage Rights effective
September 11, 1868 (the "Terms"), between 5P, Missour! Pacific Railroad Comnpany, UP's
predecessor in interest, and Tex Mex; and

. SP desires fo implerment directional operations betwesn Houston, Texas and
Beaurnont, Texas using ds ine for eastbound movements and the lines subject io the
Termns, Agreement for westhound movements so that Tex Mex and $P may operate their
through trains directionally between Houston and Beaumont, Texas, 1o reduce train delays

caused by the meeting of trains; and

&, 5F & agreeable to granting Tex Mex bridge trackage righis over the Joint
Trackage only to faciiitate such directional oparations between Houston and Beaumont,
Texas and only so long as SP operates directionally between Houston and Beaumont: and

£ 5F and Tex Mex wish 10 more specifically define the terms and conditions
under which said trackage rights shall be exercised.



The Seneral Conditions set forth in Exhibit "B aftached herelo are hereby made a
part of this Agreement. All capialized terms used and not otherwise defined in this
Agreement shall have the meaning ascribed to them in the General Conditions. i any
conflict between the General Condiions and this Agreement shall arise, the provisions of
this Agreement shall prevail.

iay  Subject o the terms and conditions contained herein, P hereby grants 1o
Tex Mex the nonexclusive right 1o use the Joint Trackage for the limited operation of
eastbound movemsnis of Equipment in Tex Mex's account over the Joirt Trackage in
common with SP, UP and such other raflroad company or companies as SF has heretofore
sdmitted or may hereafier at any time in the future admil to the joint use of all or part of the
Joint Trackage {provided that such future admittance shall not materially hinder or obstruct
the fair and reagsonable exercise of the rnighls grarded in this Agreement), such other
railroad company or companies to hereinafter be considered SP for the purposes of this
Agreemsnt, it being understood and agreed that Tex Mex shall not have the right to!

{ Switch industries upon the Joint Trackage,;

Gin Set oud, pick up or store Equipment upon the Joint Trackage, or any pan
thaereo!, except as otherwse provided in this Sections 2,11, 212 and 213 of
Exhibit B,

(i) Serve any industty, team or house frack, transioad faciities, intermodal or
auto faciiity now existing or hereafter located along the Joint Trackape;

{ivi  Permit or admit any third party 1o the use of all or any portion of the Joint
Trackage, nof, under the guise of doing s own business, condract or make
any agreement o handle as s own Eguipment over or upon the Joim
Trackage, or any portion thereof, the Equipment of any such third party
which in the normal course of business would not be considersd the
Equipment of Tex Mex; provided, however, that the foregoing shall nod
prevent Tex Mex, pursuant {o a run-through agreement with any railroad,
from using the locomotives and cabooses of another railroad az #s own
ynider this Agreement;

{¥}  Build into or out from any facility fromAo the Joint Trackags; or



vy Connectwith or interchange with any other railroad: provided, however that
Tex Mex shall have the night to connect with Houston Belt & Termingt
Ratway Company's East Belt main ine in the vicinity of Tower 87 via 8P
East Yard solely for the purpose of ingressing and egressing the Joint
Trackage.

{b}  The rights granted in Section 2 () shall be for rail traffic of all kinds and
commodities, both carioad and imtermodal, in Equipment that meets all apphcable
specifications established by the Association of American Rairoads and the Federal
Railroad Administration, provided that alf freight handied by Tex Mex pursuant to such
rights must have a prior or subsegquent movement on Tex Mex's Laredo-Robstown-Corpus

Christi Line,

(¢} 1 Tex Mex uses the Joint Trackage, i shall be obligated to use the Houstorn -
Beaumont rights granted by the September 11, 1998 Terms only for movements in the
same direction as the directional current of fow on those lines, notwithstanding any
additional rights sat forth in the September 11, 1888 Terms,

{a}  in addition (o other paymenis to be made under this Agreament, Tex Mex
shall remid 1o SP monthly for the use of the Joint Trackage in the operation of its Eguipment
therealong and thereover, the total amount of 3.84 mills per GTM for all Eguipment, which
sum per GTM ("GTM Rate") shall be desmed o include ordinary and programmed
maintenance of the Joint Trackage. operating expenses, interast rental, depreciation and
taxes, :

(b} For the purpose of computing the GTM Rate under this Seclion 3, #t is
mutually agreed that the distance between the designated points of the Joint Trackage
shall be detenmined by reference to SP's Station Pair Master File, which shall be subject
1o verification by Tex Mex.

{e}  The GTM Rate set forth in Section 3(a) of this Agreement shall be subject to
adjustment annually, commencing as of July 1, 1998, as foliows:

All trackage nghts charges under this Section 3 shall be subject to adjustment
annually beginning as of the effective date of this Agresment to reflect seventy percent
{70%;} of increases or decreases in Rail Cost Adjustment Factor, not adiusted for changes
in productivity ("RCAF-U") published by the §T8 or suceessor ggency or other organiza-
tions. in the evertt the RCAF-U is no longer maintained, the parfies shall select &
substantially similar index and falling to agree on such an index, the matter shall be
referred to binding arbitration.



{a) Expenditures for any future Changes in andior Addiions to the Joint
Trackage. such as. but not limited fo, sidings, Centralized Trafic Control, grade
separations, and fulure connections, shall be handied as foliows: {i} i the Change in
and/or Addition 1o the Joint Trackage is for the sole benefit of one party. that party shall
be solely responsible for the entire cost and expense thersof {if} all other Changes in
and/or Addiions to the Joint Trackage shall be shared by 8P and Tex Mex on the basis
that the parties’ respactive GTM's operated over the Joint Trackage bear o total GTM's
operated over the Joint Trackage for the twelve {12} month pericd mmediately prior o the
rmonth work on the project is commaenced. The use of Joirg Trackage by any third party
shall be attributed 8P for purposes of computing respective GTM's for purposes of this
Saction 4.

{b}  Inthe everd such Changes in andfor Additions 1o the Joint Trackage are
constructed at the sele cost and expense of one party {party of the first parl), the other
party {party of the second part) shall be dernied acoess 1o such Changs in and/or Addition
to the Joirt Trackage. I the party of the second part at some future date shall choose 1o
use such Changes in andfor Additions 1o the Join Trackage, such right shall be granted
o party of the second part by party of the first pant upon payment of fifty percemt (50%) of
party of the first part’s inftial costs plus per annum interest thereon at @ rate egual to the
average paid on 80-day Treasury Bills of the Unlted States Govemment as of the date of
compietion untl the date of use by party of the first part commences. Per annum inlerest
shall be adjusted annually on the first day of the twelith (12th) month following the dale of
completion and every year thereafier on such date, based on the percertage increase of
decrease, in the average vield of 30-year LS, Treasury Notes for the prior yvesr sompared
to their average yield in the first year of completion of the trackage. Each annual
adjustment shall be subject, however, io a “cap” {up or down) of two percentage points of
he prior vear's interest rate {Le. the sdiustment may not excead an amount gqual to two
percentage points of the immediately preceding vear's interest rate).

{€}  Inthe event Tex Mex shall have been required to participate in the cost of
any Changes in andior Additions to the Join Trackage as set forth in the preceding
paragraph of this Seclion 4, ang 8P subsequently elects 1o cease diractional operations
and terminate this Agreement as provided for in Section 8.1 of the General Conditions, 8P
shall reimburse Tex Mex for the unamortized portion of any Change in andior Addition
based upon a straight line amortization methodology over a 28 year periad. For the
purpose computing the refund, the amonization will be assumed to begin on the first date
such Changes in andior Additions to the Joint T rackage are placed in service and shall end
on the eflective date of termination of this Agreement. In the event SP terminates this
Agreement pursuant to Section 8.1 of the Geners! Conditions within the first vear after any
Change or Addition & pleced in service, 3P will refund o Tex Mex any payments made for
such Changes in and/or Additions to the Joint Trackage.

4



in the event Tex Mex elects to terminate this Agreement af any time as provided for
in Section 8.1 of the General Conditions, Tex Max will not be entitled to any refund.

8F and Tex Mex recognize that at some time in the future #t may be necessary, for
operational efficiencies, for 5P o modify the directional flow specifiied in this Agreement
5o that the line used for eastbound through trains may be used for westbound through
traing and vise versa at the discretion of BF. Such a directional modification may be
instituted upon thirty {30} days notice from 8P to Tex Mex.

Al notices, demands, requests, submissions and other communications which are
required or permitied 1o be given pursuant to this Agreement shall be given by either pany
to the other in writing and shall be deamed properly served if delivered by hand, or mailed
by ovemighi courier or by registered or certified mall, relurn receipt requested, with
postage prepaid, 1o such other panty at the address listed below:

if intended for SF: With 2 copy o
Exeoutive Vice President-Operation Director Joint Facilities
Room 1206 Room 1200
1416 Dodge Street 1418 Dodge Street
Omaha, Nebrasks 88178 Omaha, MNebraska 88178

i intended for Tex Mex:

The Texas Mexican Hallway Company
1200 Washingion Strest

PO Box 418

Laredo, Texas 78042

MNotice of address changs may be given any time pursuant 1o the provisions of this
Section 8,

7. izm.

This Agreement shall be effective upon execution and, unless earlier
terminated as provided herein below, shall termingte on the same dale that the Seplember
11, 1296 agreement between SP, UP and Tex Mex covering trackage rights belween
Beaumaont, Texas and Robstown/Corpus Christi, Texas {erminates; provided, however,
that thizs Agreement may be lerminated upon thirty (30} days prior written notice from 8P

&



to Tex Mex that 5P will cease o operate directionally between Houston and Beaumont,
Texas; and provided, further, that Tex Mex shall have the right o terminate the Agreement
upon twelve (12) months prior written notice fo §P.  Lisbilities created under this
Agreement, f ¥ becomes effective and is Iater terminaled, shall survive such termination.

N WITHNESS WHEREQOF the parlies herelo have exacuted this Agreement as of
the day and vear first above witien.

M
Position: J / <t ﬁ‘{fm T feams s cfo b on
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EXHIBIT "B
GENERAL CONDITIONS

Section 1.
1.1 “Annual” shall mean s salendar vear,

1.2 “Car” shall mean one {1} mall carn, provided, however, that each platform in an
articulated rail car of two (2) or more platforms shall be counted as one (1) mil car, subject to
maodification by mutual agreement of the parties based upon changes in railroad echnelogy.

1.3 "Changes i and/or Additions 16" shall mean work projents and retirements, the cogt
of which is chargeable in whole or in pant 10 Propenty Accounts during the term of the Agreemeni.

1 4 "Equipment” shall mean rains, locometives, rail cars {oaded or empty), intermodal
units {loaded or empty), cabooses, vehicles, and machinery which are capable of being operated on
railroad wacks or on right-of-way for purposes of the maintenance or repair of such railroad tracks.

1.5 "GTM” shall mean gross ton mile which is the weight in tons for Equipment and
lading wansported over one {1} mile of rack included in the Joint Trackage.

1.4 "GTM Handled Proporton” shall mesn the GTMMs handled over the Joint Treckage
by or for u party divided by the total pumber of GTMs handled by or for alf parties using the Joim
Trackage, during the same peniod. For the purpose of computing such GTM's Handled Proportion,
Equipment engaged in work service periaining to construction. maintenance or operation of the Joint
Trackage or Changes in and/or Additions to the Joint Trackuge shall not be counted and GTMs of
third parties shall be attribuned 10 the Owner.

1.7 “Joimt Trackage" shall mean the wack strucrare of Owner as described in this
Agreement inchuding neeessary right-of-way and oll sppurtenances, signals, communications, ang
faciliies of Owner and all Changes in and/or Addivions 10 said wack structure now or in the fature
located as are required or desirable for the operation of the Equipment of the parties hereta,

LE  "Mill" shall mean one-tenth of a cent (30.001 US).
18 "Owner” shall have the meaning given 1o it in the Agreement,

110 "Propenty Accounts” shall mean accounts 5o designated under the Uniform System
of Accounts for Railroad Companies prescribed by the Interstate Commerce Commission, or any
replacemnent of such system prescribed by the appliceble federal regulatory agency, if any, and used
by the panies hereto,



1.1l "STB" shall mean the Surface Transporuation Board of the United States Deparynent
of Transportation O 20y SUCCESSOT BRENCY.

112 “Terms™ shall mean those certain Terms for Texas Mexican Railway Company
Trackage Rights wo which thus Exhibh "B is anached.

1,13 “User” shell have the meanung given to it in the Agreement.

SectionZ.  MAINTEMANCE. ADDITIONS, OPERATION, AND CONTROL

2.1 Owner shall have sole charge of the maintenance and repair of the Joint Trackage
with its own supervisors, labor, matenials and equipment. Owner, from Sme o time, may make such
Changes in and/or Additons 1o the Joint Trackage as shall be required by any law, rule, repulation
or ordinance promulgsated by any government body having jurisdiction, or as Owner, in its sole
discretion, shall desm necessary, subject © Section 2.2, Such Changes in and/or Additions to the
Joint Trackage shall become a part of the Joint Trackage or in the case of retirements shall be
exciuded from the Joimt Trackage.

2.2 Unless otherwise mumally agreed to by the pardes in writing, Owner shall, () keep
and mstolain the Joint Trackage on @ consistent basis at no less than the tack standard designated
in the 1metable 1o effect on the date of the Agreement, including special instructions for the Joim
Trackage as of the date of the Agreement, {ii) maintain & least the physical capacity of the Joint
Trackage as of the date of the Agreement (i.e., number of main tracks, support tracks, signal systems,
rail weight, line clearances, exc.), and (i8) be responsible for any Chanpes in and/or Additions 1o the
Joimt Trackage &5 shall be necessary © accommodate the maffic of Owner and User while
maintaining existing service sandards (including tansit times) in effert on the date of the
Agreement. In the event that User desires that the Ioint Trackage be improved 1 a condition in
excess of the sundard set forth in this Section 2.2, or desires that other Changes in and/or Additions
1o be made 1o the Joint Trackage, Owner agrees 1o make such Changes in and/nr Additions to the
Joira Trackage if funded in advance by User. Thereafier, such Changes in and/or Additions o the
Joim Trackage shall become part of the Joint Trackage and shall be maintained by Owner in such
improved condition,

2.3 Qoner shall employ all persons necessary to construct, operate, maintain, repair and
renew the Joimt Trackage. Owner shall be bound to use reasonable and customary care, skill and
diligence in the construction, operation, maintenance, repalr and renewal of the Joim Trackage and
in managing of the same. Cremer shall make its best effort 1o ensure that User is given the same
advance notice of mainienance plans and schedules as is provided o Owner's personnel,

2.4 The package rights granted heveunder shall give User access 1o and joint use of the
Joint Trackage, for such use as is permitted by Section 2 of the Agreement, equal 1o that of Owner,
The manapement, operation (ncluding dispatching) and maintenance of the Joint Tracksge shell,
at all times, be under the exclusive direction and control of Owner, the movement of Equipment over
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and along the Jownt Trackage shall at all umes be subject 10 the exclusive direction and control of
Cwner's authorized representatives and in accordance with such reasonable operating rules as Owner
shall from time 1o time institute, but in the management, operation (including dispatching) and
maimenance of the Joint Trackage, Owner and User shall be meated equally.  User shall, at User's
sole cost and expense, obtan, sl and maintsin necessary communication sguipment o allow
User’s Equipment e communicate with Owner's dispaiching and signaling facilities the same as
Cremer’s mains so utilize.  Owner shall consult with User prior w0 the adoption of new
comrmunication or signaling systems 1o be employed on the Joim Trackage, which have not
theretofore been generally sdopted in the railroad industy.

2.5 A Joimt Service Commmittee ("Commitiee™), comprised of the chief transponation
officers of Owner and User (or their designees) shall be established, and shall be responsible for
eswblishing rules or standards as appropriate o ensure squitsble and nop-~discriminatory treatment,
appropriats maintenance and efficient joint use of the Joim Trackage. The Committer shall meet
on a regular basis, but not less often than every three (3) months during the first year of operagon
under this Agreement. and thereafter when any party serves upon the other party thirty {30} dayy’
wringn netice of its desire 1o meet o review the overal] performance of Equipment on the Joint
Trackage, vonflicts, i any, experienced berween Equipment of Cramer and Equipment of Lser,
grievances pver the handling of particular Equipment or operationa) evenis, mainienance of the Joint
Trackage, ways in which futore conflicts may be minimized, ways of improving operations and
mainensnce of the Joint Trackage and such other relevant matters as the Comunities may decide
consider. The Commities may issue standards or rules to prevem unnecessary imerference or
impairment of use of the Joint Trackage by either party or otherwise ensure fair and equal treatment
as between Uwner and User. Either party may request & special mesting of the Committes on
reasonable nolice 10 the other. Informal telephonic conferences shall be held by the Comminee
where appropriaie 1o address immediate concerns of either party. It is expested that the work on the
Commitiee shall be undertaken in @ spirit of mutual cooperstion consistent with the pringiples
expressed in the Agreement.

2.6 Ifthe use of the Joint Trackage shall at any time be interrupted or traffic thereon or
thereover be delaved for any cause, neither party shall have or make any claim against the pther for
loss, darnage or expense caused by or resulting solely from such interruption or delay.

2.7 Owner may from time lo tme provide any ok or racks on the Joing Tracksge other
than those delineated in Exhibit A to the Agreement for use by User provided there shall st sl times
be afforded User a continuous route of equal wiility and quality for the operations of its Eguipment
between the termini of the Joimt Trackage. When such tracks which are not part of the Joim
Trackage are used as provided berein, the Agreement shall govern for purposes of direction and
control and lability as if all movement had been made over the Joim Trackage.

2.8 Each party shall be responsible for furnishing, at its sole cost and expense, gli lahor,
fuel and tain and other supplies necessary for the operation of its pwn Equipment over the Joint
Trackape. Inthe gvent a party does furnish such Isbor, fuel or wain and ether supplies 10 another
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pasty, the party receiving the same shall promptly, upon receipt of billing therefor. reimburse the
party furnishing the same for i3 reasonable costs thereof, including customary additives.

28 Uiser shall be responsible for the reporting and pavmens of anv mileage, per diem. use
or rental charges acoruing on Equipment in User's account on the Joint Trackage, Exceptas may be
specifically provided for in the Agreement. nothing herein contained is intended 10 change practices
with respect 1o imerchange of waffic bevween the parties or with other carriers on or along the Joim
Trackage.

2,10 Except as otherwize may be provided in the Agreement, User shall operate its
Equipment over the Joint Trackage with its own employess, b before said employess are assigned
or perreitted to operate Equipment over the Joint Trackage ss hevein provided, and from time to time
therzafier as and when reasonably requested by Owner, they shall be required 1o pass the applicable
rules examinations required by (ramer of 115 own employess. Owner shall delegate 10 specified
User's officers the conduet of such examunations in the evemt User chooses o conduct such
examinations. 1f an Owoer efficer conducts such examinations of employess of User, User shall pay
Orwner a reasonsble fee for sach employvee so examined, such fee o be mutually agreed upon by the
parties fom tme 1o 0me in 2 separate agreement. Notwithstanding any such examination, User shall
be responsible for enswing thet ity emplovess are gualified and heve wken all such rules
examinations. Upon reguest of User, Ovner shall gualify one or more of User's superviscry officers
as pilots and such supervisory officer or officers so gualified shall qualify emplovess of User
engaged in or connected with User's operations on or along the Joint Trackage. At User’s request,
Owrer shall furnsh 2 pilot or pilots, &t the expense of User, to 25518t in operating trains of User over
the Joint Trackags.

2.11 I any emplovee of User shall neglen, refuse or fail to abide by Owner's rules,
instructions and resmictions governing the operation va of along the Joint Trackage, such employes
shall, upon written request of Owner, be suspended by User from working on the Joint Tracksge
uniess and until requalified to renom 1o work and approved 1o do so by Owner. If either party shall
deem it necessary o hold 8 formal investigation to sxiablish such neglecy, refusal or failure on the
part of any employee of User, then upon such notice presented in writing, Owner and User shall
promptly hold 2 joint investigation in which the parties concerned shall participaie and bear the
expense for their respective officers, counsel, wimnesses and employers. Notice of such
mvestigauons to User's employees shall be given by User's officers, and such investigation shall be
conducted in accordance with the 1erms and conditions of schedule sgreements between User and
its employees. I, in the judgmem of Owner, the result of such investipation werrants, such
esmplovee shall, upon written request by Owner, be withdrawn by User Hom service on the Joint
Trackage, and User shall release and indemnify Owner from and against any and sl claims and
expenses arising fom such withdrawsl,

if the disciplinary setion 15 appealed by an employes of User to the Natdonal Railroad
Adjustment Board or other wibunal lawiully created 1o adjudicate such cases, and if the decision of



such board or mibunal sustains the emplovee’s position, such emploves shall not thereafier be barred
from service on the Joint Trackage by reason of such disciplinary sction.

242 Hany Equipmen of User is bad ordered enroute on the Joint Trackape and (¥ it is
necessary that 1t be setout, and (i1} only light repairs t the bBquipmoent are required, such bad ordered
Equipment shall be protoptly repaired, and. thereafier, be promptly removed from the Joint Trackage
by User. Owner may, upon request of User and a2 User's sole cost and expense, furnish the required
labor and matenial and perform light repairs to make such had ordersd Louwpment safe for
movement. The employess and Equipment of Owner while in any manner 50 engaged or while
enroute o of rerurning 1o Owner's tevminal from such an assignment shall be considered Sole
Emplovess (as hereinafier defined) of User and Sole Property {as hereinafier defined) of User,
However, should Owner's employees after repairing such bad ordered Equipment for User move
directly 1o perform service for Owner's benefit rather than returs to Owner's terminal. then User's
exchusive ume and lizbility will end when Owner's employees depart for work 1o be performed for
Owner's benefit. In the case of such repairs by Crweer to freight cars in User's account, billing
therefor shall be in avcordance with the Field and Office Manuals of the Interchange Rules, adopied
by the Association of American Railroads ("AAR™), hersinafier called “imterchange Rudes”, in effect
on 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 Hems as determined under said
Interchange Rules, and Owner shall prepare and submit billing directly 10 and collect from User for
handling line responsibility items as determined under said Interchange Rules. Crwner also shall
submit billing w and collect from User any charges for repair w freight cars thet are User's car owner
responsibility flems a5 determined under said Interchange Rules, should said car owner refuse or
otherwise fail 1o make pavment therefor. Repairs 10 locomutives shall be billed as provided for in
Nection 3 of these General Conditions,

2.13 I Bguipment of User shall become derailed, wrecked, or otherwise disgbled while
upon the Joint Trackage, it shall be rerailed or cleared by Owaer, except that employees of User may
rerall User's derailed Equipment on the Joint Trackage whenever use of motorized on or off track
equipment is not required; however, in any such case, employees of User shall consult with and be
governed by the divections of Owner. Owner reserves the right to rerail Equipment of User when,
i the judgment of Cwner, Cwner deems it advisable 1o do o 1o minimize delays and intermuptions
to train movement.  The reasonable costs and expenses of rerailing or clearing derailed, wrecked
or disabled Equipment shall be bome by the parties in aceordance with Section $ of these General
Cenditions. Services provided under this section shall be hilled m accordance with Section 3 of
these General Conditions.

2.14  Inthe event Equipment of User shall be foreed 1o siop on the Joint Trackape, snd such
sioppage is due o insufficient hours of service remaining among User's smployses, or due ©
mechanical fallure of User's Equipment (other than bad ordered Equipment subject 1o light repairs
pursuant to Section 2.11}, or 10 any other cause not resulting from an scoident or desailment
{including the failure of User to promptly repair and clear bad ordered Equipment pursuant o
Section 2.11). and such Equipment is unable 1o proceed, or if & train of User fails to maintsin the
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speed required by Owner on the Joint Trackage, or if, in emergencies, disabled bguipment 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 1o recrew User's wain) as may be necessary
w haul. help or push such Equipment. or 1o properiy move the disabled Equipment off the Joim
Trackage. The reasonable costs and expenses of rendering such assisiance shall ke borne by User.
Services provided under this section shall be billed in accordance with Section 3 of these General

Conditions.

2,15 User shall pay 1o Owner reasonable expenses incurred by Cramer in the issuance of
timetables made necessary solely by changes in the running tme of the trains of User over the Joim
Trackage. If changes in running time of trains of Crwmer or third parties, as well as those of User,
require the issuance of timetables, then User shall pay 1o Owner that propontion of the expenses
incurred that one bears 10 the total sumber of parties changing the running time of their tratns. I¥
changes in runniog time of wains of Cwner or third parties, but not those of User, require the
issuance of Urnewablas, then User shall not be required to pay a proportion of the expenses incurred
1 connection therewith,

2.16  User, at Owner's request, shall be responsible for reporting o Owner the statistical
daa called for in the Agreement, which may include, but is not limited to, the number and type of
Equipment and GTMs operated on the Joim Trackage.

Section 3, BILLING

3.1 Billing shall be accomplished on the basis of data contained in & hilling form
mutually agreed 1o between the parties. Such billing forms shall contain sufficien detail 1o permit
computation of pavments 1o be made hereunder, Billing shall be prepared secording 1o the rules,
additives, and equipment rental rates as published by the Dwner. User shall pay to Cramer at the
Office of the Treasurer of Owner, or a1 such other location as Cramer may from time 1o time
designate in writing, all the compensation and charges of every name and nanwre which in and by the
Agreement User is required to pay in lawfil money of the United States within sixty {60} days after
the rendition of bills therefor. Bills shall comain s sumement of the amount due on account of the
expenses incusved, properties and facilities provided and services rendered during the billing pericd.
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payment, but shall be paid subject 1w subsequent adiustment: provided, no exception 1o any bill shall
be honored, recognized or considered if Siled afier the expiration of three (3) vears from the last day
of the calendar month during which the bill is rendered and no bill shall be rendered later than tues
(3} years {i} after the jast day of the calendar month in which the expense covered thereby is
mncurred, or (i) in the case of claims disputed a5 o amount or Hability, after the amount is settied
and/or the lisbility is established. This provision shall pot Limit the retroactive sdjustment of billing
made pursuam 1 exception taken o original accounting by or under authority of the STB o«
rewrpactive adinstment of wagse rates and settlement of wage claims,

3.2 Errors or disputed items in any bill shall not be deemed 2 valid excuse for delaying



33 Somwh of the books, accounts and records of sach party hereto as are related 1o the

subject manier of the Agreement shall at all reasonable times be open to inspection by the authorized
representatives and agents of the panties hereto. All books, scoounts, and records shall be muntained
to fumish readily full information for each flem in accordance with any applicable laws or

regulations.

34 Should any payment become payable by Crwner to User under the Agreement, the
provisions of Sections 3.1 and 3.2 of these General Conditions shall applv with User as the billing
party and Owner as the paying party.

3.5 Either party hereto may assign any receivables due it under the Agreement; provided,
however, that such sssignments shall not relieve the assignor of any rights or obligations under the
Agreement.

Section 4. COMPLIANCE WITH LAWS

4.1 With respect 10 operation of Equipment on the Joimt Trackage, each party shall
comply with all applicable federal, state snd 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 s
fine, penalty, cost or charge being imposed or assessed on or against another party, such other party
shall give prompt notice o the failing party and the failing party shall prompily reimburse and
indemnify the other party for such fine, penalty, cost or charge and sl expenses and reasonable
antorneys’ fees incurred in connection therewith, and shall upon request of the other party defend
such action free of cost, charge and expense 1o the other panty. ’

4.3 User agrees 1o comply fully with all spplicable Standards concerning “hazardous
waste” and "hazardous substances” ("Hazardous Materials™). Except with Qwner's pricr consent,
User covenams that it shall not treat or dispose of Hazardous Materials on the Joint Trackage. User
further agrees 1o furnish Owner (if requested) with proof, sausfactory 10 Owner, that User is in such

compliance.

in the event any sccideny, bad ordered Equipment, devsilment, vandalism or wreck (for
purposes of this Section 4.2 and Section 4.3 hereinafier called collectively *Drerailment™) involving
Equipment of or 2 wain operated by User carrying Hazardous Materials shall ocour on any segment
of the Joint Trackage, any repont required by federal, state or local authorities shall be the
responsibility of User. User shall also sdvise the owner/shipper of the Hazardous Materials involved
1 the Derailment, and Owner, immediately.

Ins the event of & Devailent, Owner shall assume responsibility for cleaning up any releass
of Hazardous Materials from User's Equipment in ascordance with gl federal, state, or local
regulatory requirements. User may have representatives at the scene of the Dersilment to observe
and provide information and recommendations concerning the characteristics of Hazardous Maerisls



release and the cleanup effort. Such costs shall be bomne in accordance with Section § of these
General Conditions.

If & Hazardous Matenials release caused by a derallment involving Equipment of User, or on
a train operated by User, resulis in contarmunation of real propenty or water on the Joint Trackage or
on real property or water adiscent to the Joint Trackage {whether such real PIOPEITY O Water is
owned by Owner or 2 third pany), Owner shall assume responsibility for emergency cleanup
conducied to prevent further damage. User shall be responsible for performing cieaxi;zp effons
thereafiey. Any costs associated with clearung up real property or water on or adiacent 1 the Joint
Trackage comaminated by Hazardous Materials shall be bome in accordance with Section 5 of these
(reneral Condidons,

If Hazardous Materials must be vansferred w undamaged Equipment or trucks 5 2 result of
arelease caused by a deraitbment involving Equipment of User, or on 8 train operated by User, User
shall perform the wransfer; PROVIDED, HOWEVER, tha if the Hazardous Materials are in damaged
Equipment that is blocking the Joint Trackage, Owmer, st its option, may transfer the Hazardous
Materials with any costs associated with such transfer bome in sccordance with Section 5 of these
General Conditions. Transfers of Hazardous Materials by User shall only be conducted sfier being

authorized by Urener.

4.3 Thewtal cost of clearing 2 Derailment, cleaning up any Hazardous Materials released

during such Derailment, and/or repaining the Joint Trackage or any other property damaged thereby
shall be borne by the party or parties Hable therefor in accordance with Section 5 of these Gensrati

Conditions. :

44 Inthe event of release of Hazardous Materials caused by faulty Equipment or thisd
parties, cleanup will be conducted as swated in Bections 4.2 and 4.3 of these General Conditions.

Secuon 5.

5.1 Lixngral. The provisions of this Section $ shall apply only &5 between the pariies
hereto and are solely for their benefit. Nothing herein is imended 1o be for the benefit of any peTSOR
or entity other than the parties hereto. It is the explicit imention of the parties hereto tha 33; person
or enuty other than the panies herew is or shall be emitled to bring any action o enforce any
provision hereof against aoy of the paries hereio, and the sssumptions, indemnities covenans,
undertakings and agreements set forth herein shall be solely for the benefir of, a;;d shall be
enforceable only by, the parties hersto. Notwithstanding snvihing comsined in this Section 5, no
provisions hereof shall be deemed to deprive Gwner or User of the right 1o enforee or shall azhem;;*iss
restrict any remedies to which they would otherwise be entitled under other provisicns of the
Agreement a5 a result of the other parny’s failure 1o perform or obesrve any other obligation or émy
created by the Apreement. The provisions of thix Rection 5 shall 2pply 85 between the parties hereto
wrespective of the terms of any other agreements between the parties hereto and other railroads using



the Joint Trackage, and the allocation of lisbilities provided for herein shall conwrol as berween the
parties hereto. :

5. The parties agree that for the purposes of this Section §-

£ 73

{a) The term "Emploves(s)” of 2 parry shall mean all officers, agents, employess
and contractors of that party. Such Employees shall be treated sither as "Snle Emplovess”

or "Joint Emplovess”, as hersinafier specified;

¥

by "2ele Employess” and "Sole Propery™ shall mean one o more Employees,
Equipment, tools and other equipment and machinery whils engaged in, en route 1o or Fom,
or otherwise on duty incident 1o performing service for the exclusive benefit of ong party,
Pilots furnished by Owner 1o assist in operating Equipment of User shall be copsidered the
Sole Employers of User while engaged in such operstions, Equipment shall be deemed 1o
be the Sole Fraperty of the party receiving the same at such time as deemed interchanged
under AAR rules or applicable imterchange apreements, or when such party is responsibie
for the car hire or per diem for the Equipment under agresment between the parties:

_ unlioployee” shall mean ove o1 more Employess while engaged in
maraining, repainng, constructing, renewing, removing, mspecting or managing the Joint
Trackage or making Changes in anddor Additions to the Joim Trackage for the benefit of
both of the parties hereto, or while preparing to engage in, en route 1o or from, or otherwise
on duty incident o performing such service for the benefit of both parties;

(dy  “JointProperny” shall mean the loim Trackage and all appurenances thereto,
and all Equipment. tools and other equipment and machinery while engaged in maintaining,
repaining, constucting, renewing, removing, mspecting, managing or making Chanpes in
and/or Additions to the Joint Trackage for the benefit of bath of the parties hereto, or while
being prepared 1o engage in, en route to or from, or otherwise incident 1o performing such
sErvice;

A 1231

i} BoRTIgle 8
Employees of the parties hereto, and loss or damage 1o any property, including property of
the panes hereto and property being transporied by the parties, which arises out of an
meident occurring on, the Joim Trackape and shall include Hability for any and all claims,
suits, demands, judgments and damages resulting from or arising out of such injury, death,
loss or damage, except Hability for punitive and exemplary damages. Loss andior Damage
shall include all costs and expenses incidental 1o any claims, suits, demands and judgmments,
including anomeys’ fees, court costs and other costs of investigation and litigation. Loss
and/or Diamage shall funther include the expenss of clearing wrecked or derailed Equipmem
and the cogts of environmental protection, mitigation of clean up necessitated by such wregk
or derailment and shall include any labilities for any thir ~party clasms for personal injury

g 280" shall mean injury 1o or desth of any person, including




or death, property damage, natural resource damage, or any penalties, judgments or fines
associated with 2 release of any contarninants resulting from such wreck or demilment:

{fy Uperating Emplovees of Owner whose service may be jointly used by the
parties hereto for the movement of uins over the Joint Trackage, including. but not limited
10, rain dspaichers, tain order operators, operator olerks and watchmen shall af the time of
rerforming therr services be deemed 1o be Sole Emplovees of the party herero for whose
benefit said services may be separately rendered (during the time they are so separately
rendered) and be deemed to be Joint Emplovess of the parties hereto 8t such time as their
services may be rendered for the parties’ joint benefiy

{gy Al Employees, Equiproent, tools and other equipment and machinery other
than as described in {b), (&}, () or (D) sbove or in Section 5.4, shall be deemed the Sole
Employees of e employing party and the Sole Property of the using party;

(i Any railroad not a party 1o the Agreement heretofore or hersafier admitted ©
the use of any portion of the Joint Trackage, xhall, as between the parties hereto, be regarded
in the same light as & third party. Without limiting the generality of the foregoing, neither
of the parues hersto assumes any responsibility  the other under the provisions of the
Agreement for any Loss andfor Damage occasioned by the acts or omissions of any
employees of any such other railroad, or for any Loss and/or Damage which such other
railroad shall be obligated to assume in whole or in part pursuant 1o law or any agreement
relating to such other railroad's use of any portion of the Joint Trackage;

{1} For the purpose of this Section 5, Equipment of foreign lines being detowred
aver the Joim Trackage, and all persons other than Joint Employees engaged in moving such
Equipmen, shall be conxidered the Eqmpmcm and Emplovess of the party herete under
whose detowr agreement or other suspices such movement is being made.

¢ The parties agres thst:

{a} - Each party hevew shall pay prompily Loss and/or Damage for which
such party shall be Lisble under the provisions of this Section 5, and shall indernmify
the other party against such Loss and/or Damage, including ressonable anomeys' fees
and costs. I any suit or suits shall be brought against either of the parties bereto and
any judgment or judgment shall be recovered which said party is compelied 1o ey,
and the otber party shall under the provisivas of the Agreement be solely liable
therefor, then the party which is so lisble shall promptly repay on demand to the
other party paying the same any monies which it may have been required 10 pay,
whether in the way of Loss and/or Damage, costs, fees or other expenses: and if the
Loss and/or Damage in such case or cases is joint or sllocsted between the parties
the Agreement, the panty defendant paving the same or aoy costs, fees or other

in



expenses shall be reimbursed by the othey party as allocaied pursuant to the
Agreement;

(b} Each party covenans and agrees with the other party that it will pay
for all Loss end/or Damage, both s 10 persons and property, and related costs which
it has herein assumed, or agreed to P8y, the judgment of any cournt in & suit by third
pasty or parties o the contrary notwithstanding, and will forever inderonife and save
harmiess the other parry, its successors and ssigns, from and apainst ali liability and
claims therefor, or by reason thereof and will pay, salisfy and discharge all
judgments that may be rendered by reason thereof, and all costs, charges and
expenses incident thereio:

{c} Each party hereto shatl have the sole right 1o settde, or cause o be
settied for i, all claims for Loss andioe Damage for which such party shall be solely
hable under the provisions of this Section 3, and the sole right v defend or cause o
be defended all suits for the recovery of any such Loss andlor Damage for which
such party shall be solely lizhle under the provisions of this Section 3;

(@} User shall provide written notice to Crwaer of any sccidents or evenis
resulting in Loss and/or Damage within seven {7} days of s discovery or receipt of
notification of such ccourrence:

{2} In the evest both parties hereto may be lable for any Loss andior
Damage under the provisions of this Section $ {"Co-Lisble™), and the same shall be
settled by @ volunary payment of money or other valuable considerstion by one of
the parties Co-Lishle therefor. release from Hability shall be taken 1o 2nd in the name
of ll the parties so liable; however, no such settlemnent in excess of the sum of Cme
Hundred Thousand Dollars ($] 00000 shall be made by or for auy party Co-Lisble
therefor without the written consent of the other parties so liable, but any settlement
made by any party in consideration of One Hundred Thousand Dollars ($100,000)
or # lesser sum shall be binding upon the other parties and allocaied in accordance
with Section 5.5, and ne pasty shall unreasonably withhold its consent 10 a settlemen
proposed by the other party; provided, however, thar failure by @ party to secure
consent from the other shall not release such other party 1o the extent the party who
failed to obtain such consent demonstrates thay the other party was not prejudiced by
such failure,

{fy in case 8 claim or suit shall be commenced ageinst any party hereto
for or on account of Loss and/or Pramuage for which ancther party hereio is or musy
be solely lable or Co-Liable under the provisions of this Section 3, the party sgainst
whom such claim or suit is commenced shall give 10 such other pany prompt notice
i writing of the pendency of such elaim or suit, and thereupon such other party shall
assume or join in the defense of such claim or suit ac follows: If the claim or suit

[§:



volves Loss and/or Damage 1o the Sole Employess or Sole Property of a party o1
its invitee or property in its care, custody or control, that party shall assume and
control the invesugation and defense of such claim or zuit if the claim or suil
mvelves Loss andior Damage 1o thivd parties, Joint Emplovess or the Joint Trackage,
the party whose Sole Employees or Equipment were invalved in the incident shall
invesugate and defend such claimn or sudt; and if such claim or suit nvolves Loss
and/or "}z:m.}:e to third parties. Joint Employess or the Joint Trackage and neither or
both party’s Equipment and Sole Emplovess wers involved in the incident, Owner
shall ¢ mvsmgam and defend such claim or sult; provided that the other party also may
participate in the defense of any of the foregoing if it may have liability as a2 result
of such incideny;

{g) No party hereto shall be conclusively bound by any judgments againg
the uther party, unless the former party shall have had reasonable notice requiring o
permitting it to investigate and defend and ressonable opportunity to make such
defense. When such notice and opporrunity shall have been given, the party o
notified and the other party shall be conclusively bound by the judgment as to all
matters which could have been litigated in such suit including without Rmitstion &
determination of the relative or comparative fzult of each.

54 reck msnt. The cost and expense of repaining bad
ordered Equipmeny, clearing wm:ks ot etherwzsa disabled Boguipment or rerailing Equipment (and
the costs of repair or renewal of damaged Joint Trackage or adiscent properties) shall be bome by
the party whose Equipment was wrecked, disabled, or demiled or caused such damage. All
tmployees or bguipment, while engaged in, en rowe 1o or from, or otherwise incident 1o operating
wrecker or work trains clearing wrecks, disabled Eguipmerit or Derailments or engaged in repair or
renewal of the Joint Trackage subsequent to any such wreck, disability or Deraibment, shall be -
deemed to be Sole Employees and/or Sole Property of the party whose Equipment was wrecked,
disabled or derailed. However, such Employess or Equipment, while en roue from performing such
clearing of wrecks, disebled Equipment or Derailments or repairing or renewing the Joint Tracksge
te perform another type of service, shall not be deemed to be performing service inciden w the
instant wreck, disability or Derailment.

{a} Each party shall bear all costs of Loss and/or Damage 1o #ts Bole
Employees or its Sole Property, or property in its care, cusiody or conwol or its
ivitees without regard o which party was at fault

{b}  Loss and/or Damage to third parties (.., any person or entty vther
than a party hereto, @ Sole Emplovee of sither party, 2 Joimt Employee or an invites
of either party} or their property, 1o Joint Employees or their property or o Joint
Property shall be borne by the parties hereto as follows:

i2



{1} if the Loss and/or Damage 15 aroibuble 1 the acis or
omissions of only one party herete, thet party shall bear and pav sl of such
Loss andfor Damage.

{11y  If such Loss ad/or Damage i5 annbuisble 1o the acys or
orussions of more than one party hereto, such Loss and/or Damage shall be
bome and paid by those parties in accordance with 3 comparative negligence
standard, whereby each such party shall bear and pay 2 portion of the Loss
and/or Damage equal w0 the degree of causative fault or percemage of
responsibility for the Loss and/or Damage atributable w that party withowt
regard 1o laws luniting recovery if one panty is more than Bfty percent (50%)
&t fault:

{tit} Loss and/or Damage 1o third parties or Joint Eruployess
ocourring in such & way that it cannet be determined how such Loss andior
Damage came about shall be apportioned berween Owner, User and any other
party{ies) authorized 10 use the Joint Trackage 8s 2 wackage rights tenam, on
8 usage basis considering sach party’s gross ton miles over the Joint Trackage
for the preceding rwelve (12) morths or, if such Loss and/or Damage occurs
duning the firmt owelve (12) months following the effective dsie of the
Agreement, the usage of cach party between the ocourrence of such Loss
andfor Damage and the sffective date of the Agreement, provided that,
without limination, User shall not bear or incur any liability for claims, suits,
demnands, judgments, losses or damages resuldng from environmenotal
contamunation of or hazardous material on or released From the Joim
Trackage, except contamination or & release of hazardous materials from
User's own Equipmen: or caused by or arising from the sctions or omissions
of User or User’s Employess, and then only in accordanse with the other
pravizions hereof.

{€}  Theparties agree that the chamcterization herein of centain Employess
as "Sole Ernplovess” or "Joint Employess” is only for the purpose of allocating Loss
andfor Damage suffered by those Employess. Except as specified in subsection (a)
of this Section 5.5, (which provides for the sllocmion of cermin Loss and/or Damags
between the parties without regard 1o fault), no party shall be lisble for the acts or
orussions {negligent or otherwise) of any other party's Emplovee.

3.6 OWNER AND USER EXPRESSLY INTEND THAT WHERE ONEPARTY IS TO
INDEMNIFY THE OTHER PURSUANT TO THE TERMS, SUCH INDEMMNITY SHALL
INCLUDE (1) INDEMNITY FOR THE NEGLIGENCE OR ALLEGED NEGLIGENCE,
WHETHER ACTIVE OR PASSIVE, OF THE INDEMNIFIED PARTY WHERE THAT
NEGLIGENCE IS A CAUSE OF THE LOSS OR DAMAGE; (2) INDEMNITY FOR STRICT
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LIABILITY OF THE INDEMNIFIED PARTY RESULTING FROM A VIOLATION OR
ALLEGED VIOLATIONOF ANY FEDERAL STATEORLOCAL LAW OR REGULATIONBY
THE INDEMNIFIED PARTY, INCLUDING BUT NOT LIMITED TO THE FEDERAL
EMPLOYERS LIABILITY ACT ("FELA™) THE SAFETY APPLIANCE ACT, THE BOILER
INSPECTION ACT, THE OCCUPATIONAL SAFETY AND HEALTH ACT ("Q3HA"). THE
RESDURCE COMNBERVATION AND RECOVERY ACT ("RCRA™, THE COMPREHENSIVE
ENVIRONMENTAL RESPONSE, COMPENSATION, AND LIABILITY ACT {"CERCLA™, THE
CLEAN WATER ACT ("CWA™), THE OIL POLLUTION aCT ("OPA™) AND ANY SIMILAR
STATE STATUTE IMPOSING OR IMPLEMENTING SIMILAR STANDARDS, AND (3}
INDEMNITY FOR ACTS OR ALLEGED ACLTE OF GROSE NEGLIGENCE OF THE
INDEMNIFIED PARTY, OR OTHER CONDUCT ON THE PART OF THE INDEMNIFIED
PARTY FOR WHICH PUNITIVE DAMAGES MIGHT BE SOUGHT.

Section 6.

6.1 If at any time & question or controversy shall arise between the parties hereto in
connection with the Agreement upon which the panies cannot agree, such guestion or COnTOversy
shall be submitted 10 and settied by arbivation.  Unless other procedures are agreed to by the
parties, arbitration between the parties pursuant 1o this Section 6 shall be governed by the rules and
procedures st fonth in this Secuon 8.

6.2 Ifthe parties o the dispute are able 10 agree upon 2 single comperent and disinterested
arbitranor within rwenty (20) days afier writien notice by one party of its desive for srbitration to the
other party, then the question or controversy shall be submined o and sertled by that single
arbrerator. Otherwise, any pany (the potfying party} may notify the other party {the noticed party)
in writing of its request for arbitration and nominating one arbitraor, Within twenty (20} days after
receipt of saud notice, the noticed party shall appoint an arbitrator and notify the notfying party in
writing of such appointment. Should the noticed party fuil within twenty (20} days afier receipt of
such nolice 1o name it arbitrator, said arbitrator may be appointed by the Chief Judge {or aoting
Chief Judge) of the United States Disirict Coun for the District of Columbia upon application by
either party after ten {(10) days" wrinien notice W the other party. The two arbitrators so chosen shall
select one additional srbitrator 1w complete the bosed. 1 the arbitrators so chosen f23] agres upon
an additional arbitrator, the same shall, upon application of 2 party, be appointed by said judpe in
the manner heretofore sisted.

6.3 Upon selection of the arbitratos(s}, said arbitrstor(s) shall, with reasonsbie diligence,
determine the questions as disclosed in said notice of arbitration, shall give both parties reasonable
notice of the time and place (of which the arbitrator(s) shall be the judge) of bearing evidence snd
argument, may take such evidence as the arbitrator(s) shall deem reasonable or as either party may
submut with witnesses reguired to be sworn, snd hear arpuments of counsel or others, 1Fan srbitstor
declines or fails 1 acy, the party {or parties in the case of » single arbitrator) by whom the arbigraior
was chosen or said judge shall appoint snother 1o act in the arbitrator's place.
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64  Afier considering all evidence, wstimony and srguments, said single arbiwator ar the
majority of said board of arbitrators shall prompily swte such decision or sward and the reasoning
for such decision or award in writing which shall be final, binding, and conclusive on all parties 10
the arbitration when deliversd 1o themn, The award rendered by the arbitraton(s) mav be entered as
2 judgment n any court having jurisdicuon thereof and enforced as berween the parties without
further evidentary procesding, the same as entered by the court at the conclusion of & judicial
proceeding in which no appeal was wken. Until the arbitrator(s) shall issue the first decision or
award upon any quesuon submined for arbivation, performance under the Agreement shall continue
in the manner and form existng prior 1o the nise of such guesuon. After delivery of said first decision
or award, each party shall forthwith comply with said first decision or awerd immediately afier

receving il

6.5 Each party to the arbiwration shall pay all compensation, costs, and expenses of the
arbitrator appointed in its behalf and all fees and expenses of its own witnesses, sxhibits, and
counsel. The compensation, cost, and expenses of the single arbitrator or the additionsl arbitrator
in the board of grhitrators shall be paid in egual shares by all partes 10 the arbitation.

£.6  The partes may obtain discovery and offer evidence in accordance with the Federal
Rules of Civil Procedure Rules 26 - 37, and Federal Rules of Evidence, as each may be amended

froms time o ame,

£.7  Interest compuied annually, @i 8 rate equal 10 the Prime Rate plus two (2) percentage
points, shall be applied 1 any and all arbitrator’s awards requiring the payment of money and shall
be calculated from thisty (30) davs following the date of the applicable arbitration decision. The
term "Prime Rate” shall mean the mintmum commercial lending rate charged by banks to their most
creditaworthy customers for shor-term loans, as published daily in the Wall Seeet Journal,

Secyion 7. GOVERNMENTAL APPROVAL AND ABANDONMENT

7.1 Owner and User shall, at their respective cost snd expense, inithate by appropriate
application or petition and thereafter diligently prosecute proceedings for the procurement of all
necessary consent, gpproval or authonty from any governmental agency for the sancton of the
Agreement and the speragons o be camied on or conducted by User thereunder.  User snd Owner
agree o cooperate fully 1o procure all such necessary consent, approval or suthority.

7.3 In the event Owner shall be anvoluntanily dispossessed, including by threat of
condemnation by competent public authority, of the right to operate upon and maintain any portion
of its Joint Trackage and Owner fails or declines to replace said Joint Trackage, Owner shall have
no obligation hereunder to provide racks in replacerment of such Joint Trackage for User's use, and
User shall have and shall make no claim of any kind, legal or otherwise, against Owner for faflure
10 provide such Joint Trackage for User's use.



7.3 Tothe extent that Crwner may lawfully do so, Owner reserves 1o iiself the exclusive
right, exercisable &t any tme during the life of the Agreement without concurrence of User, 1o elect
10 abandon all or any part of the Joint Trackage by giving six (6) months' prior writien notice o User
of ite intontion so to do "Notice of Abandonment™),

Crwner shall, concarrent with its Motice of Abandonment, if legally able w do 350, give 10
User the option 1o purchase the part or parts of the Joint Trackage thereof 1o be ahandoned at the Net
Liguidation Value thereofl on the date of said notice; provided, however, it iz understood thas
Burlington Morthern Railroad Company and The Atwchison, Topeks & Santa Fe Railway Company
{collectively, "BNSEF”} shall be given an option upon the Agreement set forth in this Section 7.3,
prior to that given User, to purchase the Placede, Texas 1o Robstown, Texas sepment of the Joim
Trackage. subject to User's wrackage rights, if BNSF is operating over that segment at the time of
its proposed abandonroent.

7.4 Owner and User each shall be responsible for and shall bear labor claims, and
employee protection payable 1o, its own respective employess (and eroployess of its respective
affiliated companies) including any smounts that either Owner or User may be required 1o pay 1o i
own respective employees pursuant 1 labor protective conditions imposed by the §TB.

Section &

Catastrophuc expense o the Joint Trackage, such as, bt not lmited 1o, thag arsing from
flood, earthguake or aets of God, etc., in excess of Une Hundred Thoussnd Dollars (3100,000} for
gach occurrence shall be billed in addition 1o the GTM Rates and spportioned on the basis of the
parties’ GTMs operated over the Joimt Trackage for the welve (123 month perind ending
imumediately prior 1o the first day of the month of occurrense.

Section 9. TEEM

Upon termination of the Agreement, or any partis! Wermination, as the applicable case
may be, however the same may ocour, User shall be released Fom any snd al] manner of obligations
and shall be deemed 10 have forever relinquished, sbandoned, surrendersd and renounced any and
all right possessed by User 1o operate over that part of the Joint Trackage to which such termination
applied, and a5 to such pant, User shall forever release and discharge COwner of and from any and all
rannet of obligations, claims, demands, causes of action, or sults which User might have, or which
might subsequently scorue to User growing owt of or in any manner oo d with, directly or
indirectly, the conraciual obligations of Owner under the Agreement, in all events provided,
however, the aforesaid relinquishment, abandonment, surrender, renunciation, release snd discharge
by User shall not in any case affect any of the rights and obligations of ither Ovwner or User which
may have accrued, or Habilities accrued or otherwise, which may have arisen prior w such
wrmination of partial teymination. Upoo any terminstion, Owner shall remove from Dwner's right
of way any connecting wack, and any exclusive facility of User, at User's expense with salvage to
be deliverad to and retained by User. Upon any pantial ermination of the Agreement, however the
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same may occur, the terms and conditions hereof shall continue and remuin in full force and effect
for the balance of the Joint Trackage.

Secuon 10

The Agreement and any rights granted hereunder may not be assigned in whole or in part
by User without the prior written consent of Craner except (1) as provided in Section 3.5, and {ii) 10
the purchaser of substantially all of User’s rail propernes. The Agresment may be assigned by
Owmer without resmiction.  In the evemt of an suthorized sssignment, the Agreement and the
operating rights hereunder shall be binding upon the successors and assigns of the parties.

Secuon 1. DEFAULTY

111 Norwithsianding the provisions of Section 3 of these General Conditions, either party
hereto claiming default of any of the provisions of the Agreement {including these General
Conditions) shall fumnish notice and written demand to the other party for performance or
comapliance with the covenant or condition of the Agreemers clatmed 1o be in default, which notice
shall specify wherein and in what respect such defanlt is claimed to exist and shall specify the
particular Section or Sectivns of the Agreement under which such slsim of default is made.

1.2 ifthe default shall comtinue for an sdditionat peried of thirty (30) davs afier receipt
of such written notice and demand, and such default has not beex remedied within said thirty (30)
day period, or reasonable steps have pot been nor continue 1o be wken 1 remedy 5 Sailure or defuult
which cannot reasonably be remedied within said thirty {30} day period, and such default relates to
the provisions and terms of the Agreement, either party shall resort 10 binding arbitration provided
that the arbitrator shall not have the sutharity 1o amend, modify or terminate the Agreement.

1.3 Failure of 2 party 1o claim a default shall not constitute & waiver of such defauly,
Either party hereto entitled 1o claim defauh may waive any such default, bt no action by such party
in warving such default shall extend © or be taken 1 efee any subsequent defaults or impair the
rights of either pany hersto resulting therefrom,

Section 12, OTHER CONSIDERATIONS

12.1 The Agreement and each and every provision bereof is for the exclusive benefit of
the parties hereto and not for the benefit of any third party. Mothing herein contained shall be taken
as creating or increasing any right in any third person 1o recover by way of damages or otherwise
against any of the parties hereto.

122 I any covenant or provision of the Agreement 0ot material to the night of User 1o use
the Joint Trackage shall be adjudged void, such adjudication shall gt affec: the validity, obligation
or performance of any other covenam or provision which is in Bself valid No controversy
CORCETRING any covenant or provision shall delay the performance of any other covenant or
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provision. Should any covenant or provision of the Agreement be adjudged void, the panties shall
make zuch other arrangements as will effect the purposes and iment of the Agreement.

2.3 In the event there shall be anv conflict berween the provisions of these General

Conditions and the Agresment, the provisions of the Agreement shall prevail, except that the
definition of Joimt Trackage set forth in Secion 1.7 of these General Conditions shall prevail

12.4 Al secuon hesdings are insenied for convendence only and shall noy affect any
construction ¢r merpretation of the Agreement.

12.5 Reference 1o any agency or other organizaton shall include any successor agency or
prganization, and reference 1o any index or methodology (g8, RCAF-U, URLCS, eww.), if such index
or methodology ceases w exist or i3 no longer gvailable, shall include any substantally sirdlar indey
or methodology selected by the parties or, if the parties fail to agree on such, one determined by
binding arbitration under Section 6 of these Genersl Conditions,
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