3050 K ST. N.W., SuITE 101
WASHINGTON, DC 20007-5108
TELEPHONE: 202-295-4672 e
FAx: 202-672-5399 &

/2 ) ( __ SIDNEY STRICKLAND AND ASSOCIATES, PLLC

SIDNEY [.. STRICKLAND, JR.

SIDNEY.:’MCKLAN D]@STRICKLANDPLLC.COM
April 14, 2006

Honorable Vernon A. Williams
Surface Transportation Board
1925 K Street, N.W.
Washington, DC 20423-0001

Re:  Surface Transportation Board Finance Docket No. 34864, BNSF Railway
Company—Trackage Rights Exemption—The Kansas City Southern
Railway Company

Dear Secretary Williams,

Enclosed for filing in the referenced docket are the original and ten copies of a Verified
Notice of Exemption, and a check for $1,000.00, covering the filing fee.

Please acknowledge receipt of this material by date stamping the enclosed copy of this
letter and returning it to me in the enclosed self-addressed stamped envelope.

Smcerely,

ey L. Strickland, Jr.

SLS/eew
Encs.

cC: Mr. John Sims
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VERIFIED NOTICE OF EXEMPTION

Sidney L. Strickland, Jr.

Sidney Strickland and Associates, PLLC
3050 K Street N.W.

Suite 101

Washington, DC 20007

(202) 295-4672

ATTORNEY FOR BNSF RAILWAY COMPANY

Dated: April 14, 2006



BEFORE THE

SURFACE TRANSPORTATION BOARD

STB Finance Docket No. 34864

BNSF RAILWAY COMPANY--TRACKAGE RIGHTS EXEMPTION--
THE KANSAS CITY SOUTHERN RAILWAY COMPANY

VERIFIED NOTICE OF EXEMPTION

1. BNSF Railway Company (“BNSF”) files this verified notice of exemption pursuant to 49
C.F.R. §1180.2(d)(8). Under this notice, BNSF will obtain temporary overhead trackage rights
on The Kansas City Southern Railway Company’s (“KCS”) trackage between Jefferson, TX, and
Metro, TX, a total distance of 200.9 miles (referred to herein as “Joint Trackage”). The
temporary trackage rights are for the sole purpose of bridging its train servilce while BNSF’s
main lines are out of service due to certain programmed track, roadbed and structural
maintenance.
The acquisition of these trackage rights is based on a written agreement.

2. The following information is provided as required by 49 C.F.R. §1180.4(g)(1)(i):
Section 1180.6(a)(1)(i-ii).

KCS has granted temporary overhead trackage rights to BNSF on KCS’ trackage between
Jefferson, TX and Metro, TX, a total distance of 200.9 miles (referred to herein as “Joint
Trackage). Subject to approval of the Board, the temporary trackage rights will be effective: (1)
from May 15, 2006, through May 24, 2006; (2) from May 31, 2006, through June 9, 2006; and
(3) from June 15, 2006 through June 22, 2006. BNSF will operate its own trains with its own

2 STB Finance Docket No. 34837




crews over the Joint Trackage under the temporary trackage rights.

The carriers involved in this transaction and their business addresses are as follows:

BNSF Railway Company
2600 Lou Menk Drive

P. O. Box 961034

Fort Worth, TX 76161

The Kansas City Southern Railway Company
427 W. 12" St.
Kansas City, MO 64105

Questions regarding this exemption should be sent to Sidney L. Strickland Jr., Sidney
Strickland and Associates, PLLC, 3050 K Street N.W., Suite 101, Washington DC 20007. The
telephone nuraber is (202) 295-4672.

Consummation of the transaction will occur on May 15, 2006. The purpose of the
temporary trackage rights is for the sole purpose of bridging its train service while BNSF’s main
lines are out of service due to certain programmed track, roadbed and structural maintenance.
The temporary trackage rights will terminate on June 22, 2006.

Section 1180.6(a)(5).

The trackage involved in the temporary trackage rights agreement is located in the state

of Texas.

Section 1180.6(a)(6).

The required map is attached hereto as Exhibit No. 1.

Section 1180.6(7)(ii).

A copy of the temporary trackage rights agreement covering this transaction is attached
hereto as Exhibit No. 2.
Applicants are agreeable to the imposition of the standard labor protective conditions

imposed by the Board pursuant to Norfolk and Western Ry. Co.--Trackage Rights--BN, 354

LC.C. 605 (1978), as modified in Mendocino Coast Ry.. Inc.--Lease and Operate, 360 1.C.C. 653

(1980), and with respect to the discontinuance of these trackage rights, imposition of
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conditions pursuant to Oregon Short Line RR Co. — Abandonment — Goshen, 360 I.C.C. 91

(1979).

This transaction does not require the filing of an environmental report or an historic

report under 49 C.F.R. §1105.6(c)(4) and §1105.8(b)(3) respectively.

Respectfully submitted,

S Z 7

) Sidgey L. Strickland, Jr.
~8idney Strickland and Associat
3050 K Street N.W.
Suite 101
Washington DC 20007

(202) 295-4672
(202) 672-5399

, PLLC

ATTORNEY FOR BNSF RAILWAY COMPANY
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SURFACE TRANSPORTATION BOARD

Notice of Exemption
STB Finance Docket No. 34864

BNSF RAILWAY COMPANY--TRACKAGE RIGHTS EXEMPTION--
THE KANSAS CITY SOUTHERN RAILWAY COMPANY

The Kansas City Southern Railway Company (“KCS”) has agreed to grant temporary
overhead trackage rights to BNSF Railway Company (“BNSF”) on KCS’ trackage between
Jefferson, TX, and Metro, TX, a total distance of 200.9 miles (referred to herein as “Joint
Trackage”). The temporary trackage rights will bridge BNSF’s train service while BNSF’s main
lines are out of service due to certain programmed track, roadbed and structural maintenance and
will be effective upon the Board’s approval, with operations under this exemption commencing
on May 15, 2006. The temporary trackage rights will terminate on June 22, 2006.

This notice is filed under §1180.2(d)(8). Petitions to revoke the exemption under 49
U.S.C. 10502(d) may be filed at any time. The filing of a petition to revoke will not stay the
transaction.

Dared;

By the Board,
Vernon A. Williams,
Secretary.



VERIFICATION

THE STATE OF TEXAS, §
COUNTY OF TARRANT §

William P. Hayes, being duly sworn, deposes and says that he has read the

foregoing notice of exemption and that the contents thereof are true and correct to the

best of his knowledge and belief.

nd sworn to before me this /3 day of April, 2006.

£,

tary Public

Subscribed a
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TEMPORARY TRACKAGE RIGHTS AGREEMENT
JEFFERSON, TEXAS to METRO, TEXAS

THIS AGREEMENT, made aud entered into this 31st day of March, 2006 by and
betweent THE KANSAS CITY SOUTHERN RAILWAY COMPANY, hareinafier called
“ECS" ot "Owner”, and BNSF RAILWAY COMPANY, a Delaware corporstion, hereinafter
called “BNSF” or "User”.

WITNESSETH:

WHEREAS, KCS is the owner and operasor of certsin lines of railroad extending
between BNSF connections over KCS’s railroad system; and

WHEREAS, BNSF desires t0 obtain temporecy overhead trackage rights on cortain lines
of KCS’s railrpad, for the sole purpose of bridging its train setvice while BNSF’s main lines are
our of service dus t0 certain progranumed track, roadbed and strugturdl maintenence; and

WHEREAS, KCS js agreesbie to said temporary trackage tights but oaly on the terpas
and conditions hereinafter set forth.

NOW, THERBFORE, it s mutually agreed by and between the parties.
Section 1. TRACKAGE SUBVF.CT TO AGREEMENT.

Attached hereto, rarked Bxhibit “A”, and by this refevence incorporated herein, s a print
dated February 24, 2005 which depicts the portion of line of zailroad of K.CS over which BNSF
will be granted temporary trackage rights hereinafier referred to ss the “Joint Trackage” {as
forther defined in Exhibit “B” of this Agréement, attached hersto snd by this referemce
incorporetad herein).

Section 2. GRANT OF TRACKAGE RIGHTS,

The General Conditions covering the grant of temporary bridge trackage rights are set
forth in Bxhibit “B”. If eny coniflict between Bxhibit “B8™ and this Agreement chall arige, the
provisions of this Agresment shell preveil. Subject to the t¢Tms and conditions of Exhibit “B”,
this Apreement, and BNSF's agrecment to- fil 2 ‘Petition for Partiw] Revocation of Class
Exemption and for Texaporary Exerrption of Trackage Rights”, which requests révocation of the
temparary trackage rights on the dates indicared in this Secticn 2 {of otherwise file 3 tsmporary
trackage rights exemprion pursuant to 49 CFR. 1180.2(EXE)), jointly with its “Notice of
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Exemption” filing for the trackage rights with the Surface Transportation Board, KC8 grapts to
BNSF the tersporary nomeselusive right 10 nse the Joint Trackage for the gperation by its
employees of the Equipment (as defined in Exhibit “B”) thet is in its ccount whilomoving over
the Jomt Tracksge in common with KCS and such other railrosd company or companies 25 KCS
has heretofore admitted or may hereafter at any time adsit to the joint use of any aud all of the
Joint Trackage, such other tailroad company or copanics to hereinafter be considered KCS for
the purpose of this Agreement.

K8 and BNSF agres that BNSP’s use of the temporary trackage rights granted hexein by
¥CS shall be Homnited to two (2) trains per day in each direction for a total of four (4) wains per
dey, Movement of any additional BNSF traing over the Yoint Trackage shall be et the sole
discretion of KCS. Said grant of rights shall be on KCS's trackage between Jefferson, TX and
Metro, TX atotal distance 0£200,9 miles, The temporary tracksge rights pranted 1o BNSF herein
ghall be i effeot:

G)  from May 15, 2006 through May 24, 2006
()  from May 31,2006 through June 9, 2006
(iil) from Jane 15, 2006 through June 22, 2006

Trains operated by BNSF over the Joint Trackage wilt bs Jimited to 7,200 fest including
locomotives with 1.5 horsepower per trailing ton (“HPT™) or with distributed power 1.1 HPT,

1t is underatood and agreed that BNSF shall not have the tight fo:

(2) sot out, pick up or store cars, or switch upon the Joint Trackage, or any part thercof,
except as neceasary for handling Equipment that is bad ordered en routs; or

{b) serve eny industry, team or house track now existing or constructed in the fitkie slong
the Joint Trackage wihich heretofore his not been served by BNSF; or

{¢) permit or admit any third party to the use of all or any portion of the Joint Trackage,
nor have the right to detout trains of any other railroad over or upon the Joint Trackage, norunder
the guise of doing its own businese contract or make an agreement to handle 28 ke awn
Equipment over or upon the Joint Trackage, or any partisn thereof, the Equipment of any third
party which in the nermal courge of buzinass would not be considered the Equipment of BNSF;
provided, howcver, that the foregoing shall not prevent BNSF, pursuant o a tun-throngh
apresment with any railroad, from using locomotives and cabooses of another raitroad as its own
under this Agreement,

P,

l
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Section 3. CE OPERATION OF TRACKAGE,

KCS, a1 its expense, shall mainiain the Joint Trockage in a:manner permittiog operation at
1o lesg than the track standerd designated in the timetable in effect on the date of this Agreement
andshnllpexmxtBNSFtoopumnmchspwds,tahngc:imngoom:ﬁommhoaccoum.mhss
by mutual written agresment a differeqt standard is provided. In the event that for operating
convemience, ngcessity or emergency, KCS pemmits or dirests BNEF to use adjacent ECS track
and track cormections between ar beyond the termingl of the Joint Trackage as an altemative
route, then and in such evettt, such trackage, truck connections and eppurtenances shall be deemed
1o be part of the Joint Trackage and shall be governed by all the provieions of this Agrecment.

Scctioa 4, MEASUREMENT OF TRACKAGE RIGHTS TRAINS,

In exchamge for the aforernertdoned temporary trackage rights, BNSF agrees 1o grant similar
emporary trackage rights ta KCS, as identificd under separate agrecment.

Section 5, CONNECTIONS AND ADDITIONS,

The entire cost of construction of any connection or other track work uecessary for the
jmplementarion of the tamporary trackage rights granted in this Agréement shall be at BNSE’s sole
cost, expense and risk. KCS, at BNSF’s expense, shall construct, relocate, retire, vpgrade and
oaintai, during the term of this Agreement, that part of my track construction or work which may
be mumally agreed upoh ag necessary to implement the teackage Tights grantsd herein that is located
o0 K CS property 2nd is act under lease to BNSF. BNSF, a1 its s0le cost and cxpense, shall
construct, relocate, retire, upgrade, and raaintin that part of any track construction or work necessary
) implement the n'ackaga Tights granted heyein that is located on BNSF property or property that is
leased by KCS to BNSF in order j0 implement the trackage rights granted herein.

Section 6. COMPENSATION,

As compensation for the temparary trackage rights, BNSF shall pay KCS nine ($9.00) dollats
per train mile. In addition 10 the per train mile charge, BNSF shall pay chatpes for other services
rendered and pupplies fumished by KCS as e result of BNSF’s operations on the Joint Trackage and
provided by mutusl advance agroement. These charges shall be based on KCS's cost, plus
reaaonable additives according 1o the joint Facility ascounting procedures of KCS. The services and
supplies for which BNSF may be chasged include, but ere not limtted tn, furmshing locomotives and
helper power (including Yight mileage to and from the point of service) as requested by BNSF or es
reaconably required by KCS, numing engines and/or wning on wye, firnishing fuel and other train
supplics, perfbrming car and engine repairs, and supplying pilots and/or train or engin® crews
(including deadhead or light mileage to 2nd from point of Eervice).
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EXHIBIT "B"
GENERAL CONDITIONS

1.1 "Agreement” shall mean they cestain agreement to which this Exhibit "B" is
appendsd. The tevm "Agrecment” will include this Exbibit "B".

1.2 "Owner" shall racan the party granting the right to use the Joint Trackags (as that

tepm is hereinafter defined).

1.3 "User® shall mean the party granted by the Agremment the right to use the Joint
Trackage. W here more than one p arty iz granted by the A greement the right to usn the Joint
Trackage, User shall mean those parties collectively.

1.4 "Joint Trackage” shall mean trackage of Owner a8 descgbed in the Agreement
including necessary right-ofiwey and appurtemances and support facilities thereof, and all
Changes in aud/or Additions to (as that tern is hereinafier defined), thereto now or in the finture
located as are required or desirable for the operation of the trains of the parties hereto,

1.5 "Bquipment" shall meap u-a.iﬁs, locomotives, cars, cabooses, end of train devices
vehicles, and machinery which are capable of being operated on railroad tracks, or oporated on
right-of-way for purpose of the maizitenano or yepair thereof.

1.6 "Annual” shall mean a calendar year.

1.7 "Ca" chell mean one (1) rail car; howeves, in the cass of sn articulated rail car of two
{2) or more platforms, cach platform shall be counted as one (1) rail cer, subject to modification

by mutual

of the parties based upen c¢hanges in railfoad technology and each

locomotive shall be counted as two (2) cars.

1,8 "Propeny Accounts" shall mean secommts so designated under the Uniform, System of
Accounts for Railroad Comparigs prescribed by the Surface Transportation Board, (hervinafier
aalled "STB™), or any replacement of such system prescribed by the applicable federsl regulatory
ageacy and used by the parties hereto,

19 “Changes in end/or Additions to" apd "Additions, Deiterments and/or Capital
Improvements" (including yetirements) shall mean work projects, the cost of which is chargeable
in wholq or in part 10 Property Accounta ag defined by Uniform System of Accounts for Railroad,
Companies as prescribed by the STB a5 of the effective date of the Agreement.

1.10 “STB" shall mean the Surface Transporcation Board of the United States Department
of Transportation or any successor agensy.
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Section 2. ANCE CHANGES IN /OR AD N. TION AND
CONTROY,

2.1 User ahall construct, toaintain, repair, and renew, 8t its sole cost and expense, and
shall oWn such p ortions o f the tracks which connecs the respective 1ines o fthe p artics at the
tormind of the Joint Trackage as are located on the vight- of-way of Usar and to the clearance
poixnt in right-of-way o £ O wner, Owaer grants to User a licenso over that portion o f QO waer's
property betwoen rights of-way line and clearance point in order for User to rusintain such
trackage. Owmer shall construct, maintain, repait, and rencw, at the sole cost and expepse of
Usez, and shall own the portions of the track connections betwren said tracks of the parties
hereto between the headblock and clearance point located on the right-of-way of Owner,

2.2 The eonsiruetion, maintenance, repair, and Tenewal of the Joiot Trackege ehisll be
under the exclusive direction and control of Owner. Owner thall meke any Changas i snd/or
Additions to the Joint Treckage which may be required by law, end progressively during
wopstmction these shall become part of the Joint Trackage. Qwner may make any Changes in
and/or Additions to the Joint Traokage which Owner deems neeessary or desirsble for the saft,
efficient, and cconomical use of the Jofnt Trackage by the parties, and these shall propressively
during construction become part of the Joint Trackage. User may request Changes in and/or
Additions to the Joint Trackage which User shell deem ngtessary or desirsble for the safe,
efficient, and econonical use of the Joint Trackage by the parties, and Owner dhall, if it coneurs,
construct the same upon such terms nd contiitions as may be agreed upon mmd they shall become
part of the Joint Trackage. Qwner shill make no retirement, withdrawal, elimination or disposal
of any paxt of the Joint Trackage which would perrnanently or materially impair the wsefiulness
thereof to User,

" 2.3 The management and operation of the Joint Tracksge shall be under the cxelusive
direction and comtrol of Owner. Owner ghall have the umrestioted power w0 change the
managerent and operations o and over the Joint Trackage as in its judgment may be necessary,
expedicnt, or proper for the operations thereof hercin intendsd, Traink of the purties hersto shall
be given equal dispatch, according to thelr class.

2.4 Owner shall employ all persons necessary to construct, operate, maintain, repair, and
renow the Joint Trackage. Owner chall be bound to nze only reasonable and cvetomary care,
skill, and djligence in the construction, operation, maintenance, repair, and renewal of the Joint
Trackage and in mansging same. The Joint Trackage shall be kept in a state ¢f toasoneble repair
ard rexsonably suitable for the cornbined requirements of the parties and of such other sailroad
companics a8 Owner has harotofore admitted or may hereafter admit to uss of the Joint Trackage,
In the event there arc conditions from time to time which reguire emergency slow aorders with
respect 1o any location on the mein tracks gomprised in the Joint Trackage, Cwier shall, with
reasonabic promptness, repair such conditions so 25 10 pemmait the removal of such emergency
slow orders. Notwithstanding anything to the contrary contzined in the Agreement, User shall
not, by reason of Owner's perfonming or failing or neglecting to porform any construction,

2
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operation, maintenince, repair, renewdl, or management of the Joint Trackage, have or muke
egainst Owner any clsim or demand for aay loss, damage, destruction, injury, or death
whatgoever resulting therefrom. User shall be given the same advamee notice of maintenance
plans and schedulos as iz provided to Owner's personnel,

2.5 All officers, agents, and employees of Qwaer engaged in the management, amm
and maintenance of the Joint Trackage shall perforn their duties in & fiir, fmpartial, and just
manper.

2.6 User, at itv cxpense, ehall install and maintain upan s Equipment such equipment,
r2dios, or devices a8 may now or in the {uture be necesgary of appropriats, in the reasonabie
judgnent of Owner, for operation of trains upon the Joint Trackage. User will not, howewver, be
tequired to install sy equipment or devices aot in use on Equipment of Owner. Uwner shall
consult with User prior to the adoption of new commnmication or signaling systems to be
employed on the Joint Tracksge which have not theretofors been penerally adopted in the
raikoad industry.

2.7 If the uge of the Joint Trackags shall of any time be interupted or traffic thereon or
thereover be delayed for sny cause, neither party shall have or make any claith 2gzinst the other
for loss, damage, o7 expense of any kind, caused by oy rosulting fom such intepruption or delay.

2.8 Owner may from time to time substitute suy track or tracks for those delineated in the
Agreement for wse by User, When such tracks which are not part of the Joint Trackagw arc used
as provided herein, the Agrocment shall govern for purposes of direction and control and Lighility
as if all movement had becn made over the Joint Trackage.,

2.9 Each party shall be tesponsible for funnishing, st its own cxpense, all labox, fuel, and
train supplies necessary for the operation of its own Equipment over the Joint Trackage. In the
event a party hereto does furnish such labor, fael, or train supplies to another party bereto, the
party receiving same shall promptly, upon receipt of billing therefor, zeimburse the party
farnishing same for its reasonable costs thereof.

2.10 The operation by User on or along the Joint Trackage shail at all times be in
accordance with the rales, ingtructions, and restrictions of Owner, but such niles, instructions,
and restrictions shall be reasonable, just, and fair between all parties using the Joint Trackage
aud shall not wmjustly diseriminate againgt any of them,

2,11 User ghall be recponsible for the reporting and psyment of say mileage, per diem,
use, or rents! charges accruing on Equipment in User's sccount on the Joint Trackege. Except as
may be specifically provided for in the Agreement, nothing herein contained iz mtended to
change practices with respect 1o interchange of traffic batween the parties or with other carriers
ou or along the Jomt Trackage,
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2.12 The total cost of clsarng a derailment, cleanmg wp any Hazaminus Materials
released during such derailment, and/ar repairing the Joint Trackage or any other property
damaged therehy shall be bome by the party or parties liable therefor in accordance with Section
4 of these General Conditions.

2.13 In the event of relesse of Hazardous Materials cansed by faulty equipment or thind
parties, cleagup will be conducted and total costs reeulting thercfrom shall be bome by the
parties a5 stated in Soctions 2.11 and 2,12 of these General Conditions.

2.14 All employees of User engaged in or connectad with the operations of Uset on ox
slong the Joimt Trackage shall be required o pass periodic examination on the rules of Ownet
zelated to the Joint Trackage, provided, with respect to such examinations that, tpon yeguest of
User, Cwner shall gualify ons or more of User's supervisory officers on said rulez and such
supervisory officer or officers so qualified shall examine &ll amployees of User engraged in or
connected with User's operations on or along the Joint Trackage. Pending qualification of train
and engine crews of User, Owner shall fumish a pilot or pilots, at the expense of User, a3
deemed necessary by Owner 10 gssist in operating trains of User over the Joint Trackage.

2.15 If apy employee of User shall nsgloet, refuse, or fail to abide by Owner's rules,
instructions, wmd restrictions governing the operation on or aleng the Joit Trackage, such
employes shall, upon written request of Owner, be prohibited by User from working o the Joint |
Trackage, If cither party.shall deewn it necessary to hold a formel investigation 1o establish such
neglect, refusel, or fuilure o the part of any emplayes of User, then upon such notice presonted

- in. writng, Owner and User shall proxeptly hold 2 joint mvestipation in which all parties
concerned shall participate and bear the expense for itz officers, coumsel, winesses, and.
eployees. Notics of such investigations to employees of User shall be given by User's officers,
and sich investigation shall be conducted in actordance with the terms and conditions of
schedule agreements between, User and.its employees. If, in the judgment of Owner, the result of
such investipation warrents, such employees shall, upon writeen request of Qwaer, be withdrawn
by User from scrvies on the Joint Trackage, and User shall releass and indemmify Owner from
and agajnst any and 2l clainoe and expenses becanse of such withdrewal

If the disciplinary action is eppealed by an employee of User to the National Railroad
Adjustment Board or other tribumal lawfully created to adjudicate such cases, and if the decieion
of such board or tribunal sustaing the employee's posidon, such employes shall not theresfier be
barred from serviee on the Joint Trackage by reason of such occnrrence.

2.16 1f any Equipmvm o f User is bad orderad enronte on the Joint Trackage and it i6
necessary that it bo set out, such bed ordered Equipment shall, after being promprly tepaired, be
proaptly picked up by User. Unless otherwise agrecd, Owner may, upon request of User and at
User's expense, furmeh the required labor and tnaterial and perform light repairs © make such
bad ordered Equipment safe for movement. The employees and Bquipment of Owner while in
any menner 50 engaged or while aproute to or returning to Owner's ternunal from such an
assignment shall be considered Sale Employees (s hereinafter defined) of User and Sele
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Property (as heremafier defined) of Uswr. However, should Owner after repaiting such
Equipment for Usex, move directly to perform sexviee for Owner's benefit rather then retum to
Owner's tertinal, then User's cxclosive Sme and Hability wifl end when Qwoer's employees
depart for work to be perforned for Owaer's benefit. In tbe case of such repaire by Owaer to
freight cars in Uses sccount, billing therefor shall be in accordance with the Field and Office
Marmals of the Interchange Rules adopted by the Association of Ametican Railrosds, hereinafier
called "Interchange Rules”, in effect at the date of performance of the repairs. Owney shall then
prepare and subrnit billing directly to and collect from the car owner for car-owner responsibility
iterns as determined under sgid Interchange Rules. Owner shall also submit billing o and collect
from User any charges for Tepair to Seight cars that am car-ownet responsibility ftems, as
determined under said Interchange Rules, shonld said car owner refuse or otherwise fail to make
payment therefor,

2.17 If Equipment of User shall become devailed, wrecked, or otherwise disabled while
upon the Joint Trackage, it shall be re-rajled or cieared by Owner, except thet employees of Uger
may re-Tail User's derailed Equipment on the Joint Trackage whenever use of motorized on or off
rack equipment is not required and priot permission hag been granted by Owaer. The costs and
expenscs of clearing dérailments and wrecks shall be at User's expenge unless otharwise
provided for in allocation of Labikity ta Section 5 of this Exhibit "B"

2.18 In the event Equipment of User shall be forved to stop on Joint Trackage, 2nd such
stoppagy is duo to insufficient howrs of cervice remaiming among User's emuployees, or due to -
1mechanical failure of User's Equipment, or any other cauge not resulting from an acoident or
deraflment, and such Equipment is unsble to procead, or'if a train of User fils to maintsin the
speed required by Owmer on the Joint Trackage, or if in emergencies, mrippled or otherwise -
defective Equipment is set out of User's trains on the Joint Trackege, Owner ghall have the
option to furnish motive power or such other assistance (fncluding but oot limited to the right to
re-crew User's frain) as may be necessary 10 haud, belp or push such Equipment, or to properly
move the disabled Equipment off the Joint Trackage. The costs and cxpensea of fumishing
motive power or af rendering such other assistance shall be at User's expense,

219 In the event any accident, derailment, or wreck, hareinafter called "derailment”
involving Units on or in & wain operated by User or for User by Owner carrying hazzrdous
matestals, substances, or wastes, a5 defined pursuant to federal of state law, hereinafter called
“Hazardoug Matesials" shall ocetir on any segment of the Joint Trackage, any report required by
federal, state or Jocal authorities shall be the tesponsibility of User. Uker shali slso advise the
owner/shipper of the Hazardous Materizals involved in the deraitment, and Owner, imrmediately,

Unless otharwise agreed by the pares, Owner shall assume responsibility for cleaning up any
selease of snch Hazardous Meterials from User's cars in aocordance with all federal, state, or
local tegulatory requirements. User may have represeuratives at the scene of the derallment o
observe and provide information and recommendations conceming the characteristics of
Bnzardous Matcrials release and the eleannp effort. Such costs shall be bomne in accordence with
Bection 4 of the General Conditions.
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If Mazardone Materials must be transfered to undamaged oars, User shall perform the transfer,
provided, however, that if the Hazerdous Materials are in damaged cars that ar¢ blocking the
Joint Trackage, Owner, Bt its Option, may transfer the Hazardous Materials, Transfers of
Hazardous Materials by User shall only be conducted after being authorized by Owner,

Sevtion 3. BILLING DEFAULT

3.1 Billing shall be accomplished on the basis of data contained in 4 billing form
mutually agreed to between the parties. Such billing form shall contain suffieient detail w permit
computagon of payments to be made herenpder. Billing shall be prepared acording to the tules,
edditives, and equipinent reatal rates as poblished by the Owrer, User shell pay to QOwuer &t the
Office o £'the Treasurer of Owner 014t such other ) ocation a5 O wner may from time to time
designate, a1l the compensation and charges of every nhoe snd paimre wiich in and by the
Agreement User is roquired to pay in lawfal money of the Usited Stetes within thirty (30) daye
after the repdition of bills therofor. Rills shall contain 2 statement of the amiount due on account
of the expenses inourred xnd services rendered during the billing pertod. In the event that cither
party hereto shall feil to pay any monies duc to the ather party hereto within thirty (30) days afver -
the havoice date then such first party shall pzy interest on such uopaid eam fon thirty (30) days
after its invoiss date 1o the date of payment by such first party at an, snomal wde squal to (i) the
jeeater of () for the period January 1 through June 30, the prime rat= last published in the Wall
Strest Journa} in the preceding June plus two and one-half percent (2 14%), or (b) twelve percent

" (12%), or (i) the maximum rate permitted by law, whichever is less, '

3.2 Except with respect to loss and damage claims, errors or disputed jtems in any bill
ghall ot be deemed 2 valid exouse for delaying payment, end payments shall be made subject to
subsequent adjustment; provided no exception to any bill shall be honored, recognized, or
considered if filed after the expiration of three (3) years from the last day of the calendar month
dnring which the bill is rendered =od no bill shall be rendered later than thres (3) years (i) after
the Jest day of the ealendar month in which the expense covered thexeby is incmred, or (i) if in
connection with a project for which a readway completion report is required, after the Jast dxy of
the calendar month jn whith the roadway completion report is made covering such project, with
retirements and Additions being reflected as appropriate adjustments to valuation bages
retroactive up 10 tiree (3) years fom date of billing, or (i) in the case of claims disputed ag to
araount or Liability, after the amount is settled and/or the liabilityGes) established. This provition
shall not Limit the vetraactive adjustment of billing made pursuant to sxosption teken to original
ageounting By or under zuthority of te STB or retroactive adjnstmept of wage rates and
sortlement of wage claims.

3.3 So mnch of the books, accountz, and records of cach party hereto as are refated 1o the
subject matter of the Agreement shall at il reasonable times be opon to inspection by the
anthotized representatives and agents of the parties hereto.
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3.4 Should any amount become payable by Owner to User under the Agresment, the
| provisiens of Sectiong 3.1 through 3,3 of this Exkubit "B shall apply with User as the billing
party aud Owner a3 the paymg party,

3.5 Should User fail to make any payment when due which User ic obligated to meke
under the Agroement, or fail in any other respest to pn‘fomas:cqumdmderthe Agroement,
and anch default shall continue for a period o £six () months 2 fer notice in Writing o fsuch
defult is given by Owoer to User, Owner may at its election exclude User from the use of the
Joint Trackage. Theseupon User shall surender to Owner all said Joint Treckage and shall have
no claim or demand upen it, by sult at law or otherwise, on account of ssid exclusion, md User
shall, npon written demand of Qwner, pursue and obtain any required regulatory filings to
discontinue use of the Joint Track; provided that failure to make any disputed paypaent which is
the subject of arbitration or litigation betwesn the parties shall not be Jeemed, pending the
dscision n suh arbitration or litigation, a cause for forfeinge hetsimder.

Owner may agree to waive 2 default by User, bt 1o such action shall be deemed to
waive apy rights {0 pursue 2 remedy for subsequent defaults of User or otherwise impair any
rights of Qumer for the future as a regull of such written watver,

Section 4, COMPLIANCE WITH LAWS

4.) Useg shall not i reat, ¢ lore or d ispose o £p etroleum producte or hazardous waste o1
hazardous’ substances, -6 defined in (i) the Resowrce Conservation sod Recovery Act, a8
araended,-ar (31) the Comprehensive Environmental Respense Compensation and Liability Act,
#s amended, or (iif) s ubsequent leg:slauon ¥ cgulmng dxschatges into the envirorment, onthe
Joint Trackege, :

4.2 R.:'sponsibility ﬁ:rr Enviromcnzal Clsims (as daﬁncd i Scction 4.6 below) as
between the parties shall be borne as follows:

a) User shall be responsible for Environmoental Claima to the extont they result fom (D)
tlie use of, or presence vpon, the Joint Trackage by User or its sentractors of nvitees, or (i) te
neglipence oy wilifol naisconduet of User, its contractors or invitees in operations on or over the
Joint Trackage,

b) Owner shall be responsible for Environmental Claims to the extent that User is not
regponsible for such claims pursnant to Section 4.2.3, nbove.

4.3 Esch party chall release the other party to the extent # is responsible for an
Envirosmenta! Claim, end, o the extent of such responsibility, shall defend, indepnify, proteet
ard save harmless such other parly from and against such Environmental Clatm and costs

associated therewith, inelading, but not limited to, environmental consultant foes, Attomeys' feex
and third party ¢laims.
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4.4 In the cvent of emy incident, acoident, derailment, or vebicle striking or being strock
by Equipment (hereinafier "Derailment”) involving Equipment operated by a pesty herso
carrying (i) hazardons metenisle, substmess or wastes, 2s defined pursuaat to Federal or State
Law, or (if) pollutauts (hereimnfter collectively referred to a5 “Hazardous Meaterials”) shall oconr
on the Joint Trackage, ay report required by Federal, State or local authorities shall be the
responibility of such party. Eath party shall advise the other party immediately of the
occumrencs of 2 Daratlment invélving Equipment operated by the paxty cerrying Hazardovs
Materialz,

Unless othexwige agreed by the parties Owner shall wnderteke any Response Action (25
defined in Sectica 4.5, below) in accordance with all Federnl, State, or Jocal regplatory
requirements necessitated by a releass of Hazardous Materials on Owner's right-of-way
wnderlying the Joint Trackage from Bouipment cperated by either perty bereto upon the
ocemrence of 2 Dexatlment. User shall have date or 2 representative gvailable at the scene of suy
Dersilment involving Equipment operated by it to provide imformation conceming the
characteriatics of Hazardous Materials released.

K following a Derkilment upon the Joint Treckage Hezardous Materials must bs
tramsfiecred to undamaged cara or other vebicles, unless otherwise agreed by ibe partics, the party
whose Equipment was involved in such Derailment shall perforn the tansfer; provided,
bowever, that if the Hazardous Materials are in damaged cars of a tram of User that are blocking
the Joint Trackage, Qwnaer shall wansfer the Hazardous Matetiale; provided further that transfers
of Hazardous Mateials by User shall enly be conducted after heing anthonized by Owner,

4.5 In the cvent any cleanup, response, removal of temediation of any environmental
condition on the Joint Trackege is necessary (collectively referred fo bercin as "Response
Action"), neither party shall be entitled to any damages, actnal or conseguential, by reason of the
Response Action's interference with the other party's use of the Jaint Trackage. Owner and its
contractors shall have full, wresiicted and wnconditional access to the Jomt Trackage for the
putpose of completing or engaging io 4 Response Action for which Qwner has zny responsibility
o, at Owner's option, & Response Action which Owner has undertaken should User fail to
dibgently pursus and e omplete s uch Response Action to the satisfaction of O wner; provided,
however, thet any Response Action (i) shall be vndertaken and completed pursuayt to a work
plen (including & schednle) submitced to the other party for its review and, in the case of Owner,
approval, and (i) shall ot unreasonably, T4 terms o f durstion o r otherwise, 1 estrict the other
party’s use of the Joint Trackuge, Rither party's completion of any of the other party's obligations
hereunder shall not be deemed 8 waiver of such obligations under the Agreement, Owner shell
have the right, but not tha obligation, to conduct rassonable inspections of any Responss Action
of User and User shall provide Owner sll infommation requested by Owner reparding any
Respanse Action of User or any Enviramnental Claims for which User is respansible.

4.6 The term "Environmental Claim" means the qirect costs of any ¢ leanup, response,
removal, renediation, naturm] rescurce damage, closure and/or post-closurs required by any
environments] conditiony affecting the air, soll, swrface waters, ground waters, streems,
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sediments and stmilar environmenta! conditions camsed by, resulting from, amsing out of, or
occurTing in connection with this Agreement.

4.7 The Liability and indemnity provisions of this Section 4 shall contimme fn full force
and effect regardless of whether this Agreement is terminateg pursuant 1o any other provision, or
the Joint Trackepe is dbandoned and vacated by User.

4.8 The total coat of clearing 2 Derailment, cleaning up any Hezardous Mateddls released
during such Derailment, and/or repairning the Joint Tracks or any other property demaged therehy
ghall be borne by the party or parties liable therefor pursuant to the allocation of liability in
Sectien S of this Exlubit "B",

Section 5, LIABILITY
3.1 For the pirpose of this Section §, the following definitions shall 2pply:

"Loss or Damage” shall mean without limitation all claime, liability, cost, and expense of
cvery character including mmouts paid under any State or Federal compensation law ineident fo
loss or destruction of or damsge to property and injury to and death of persans atiging from the
operation by the parties to the Apreement on the Joint Trackags.

"Joint Employees™ shall mean one or more officers, agents, employees, or contractors of
Cwoer while aemally engaged in maimsining, repairing, constructing, renewing, Temoving,
inspecting, or operating the Joint Property (as hereinafier defined) or in mn.kmg Changes in
and/er Additions thescto for the benefit of all of the partiea hereto, or while preparing W engage
in, enroute 1o or from, or otherwise on duty incident to performing much service, Suek officers,
apents, mployeev, of contractors shall not be deemed "Joint Employeee” whils entoute from the
perfarmanee of such work a5 hercinbefore described to perform service for the benefit of less
than all of the parties hereto.

*Joint Property" shall mesn the Joint Tracksge and all Bquipment whils engaged in
maintaining, repaiting, constructing, renewing, Temoving, inspecting, or operating the Joint
Trackage or in making Changes in end/or Additions thereto for the benefit of all the parties
hereto, or While preparing to engage in, enroute to or Stom, or otherwise incident to performing
such service. Such Bavipment shall not be deemed “Joint Praparty” while emoute fom the
performanee of such work as hereinbefore described to perform service for the benafit of less
than &ll of the parties hereto.

"Sole Employees” and "3ole Propexty” shall mean ome or more officers, apents,
employees, o onfractors, or B quipraent, whils sngaged in, ¢ nrouts o or from, or otharwise on
duty incident to p erforming & ervice far the benefit o fone ormote, but fower thanall ofthe
Perties hercto. Pilots furnished by Owner to 2ssist in operating Equipment of User shall be
considered ibo Sole Emplnyee.s of User. All such offtoors, agents, employees, contractors, or
Equipment, while magaged in, ewroute to or from, or otherwize on duty imcident to repairing

9
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Equipraent, 1¢-failing, or clearing wreoks or derailments or engaged in the repair or renewal of
the Jaint Property subsequent W any such wreck or derailment shall, for the purpose of this
Sectiag 5, be deemed the Sole Employees and/or Sole Property of the party besting the cost of
repair or of the ofher Lost or Damage of the wreck or devailment Such officers, egems,
cmployees, contractors, o Equipment while enroute from performing such repair, remiling, or
clexring of wrecks or dersilments or renewing the Joint Property to perform another type of
service shall not be desmed to be performing serviee incident to the instent repair, mrailing, or
clearing of a wreek or derailment.

5.2 As between the parties heteto only, each party shall bear all cost of Loss or Damage
to its Sole Bmployess, patrons, invitees, and others on its Equipment, or on or about the Joint
Property in transection of business for or with quch party, its Sole Property, or property in its
care, cuglody, or control, except when the Loss of Damage is contnbuted to by the acts or
omissons, negligent or otherwise, of the Sole Eraployets and/or Sole Property of one or more
other parties heveto, with or without the coneurring acts or umissions of Jomt Employees ad/or
Joint Property, in which event the parties whose Sole Employees sndfor Sole Property
contributed to the same shall bear all of the costs of such Loss or Damags equally.

Lose or Damage to third parties, Yoing Employees, or Joint Property contributed to by the
acts or omissions, nepligent, or otherwise of Sole Employess and/or by defests in the Sole
Property of one of more of the parties hereto, with or without the concurring acts or omissions of
Jomt Employees and/or Joint Propexty, shall be barne by the party whose Sole Employees and/or
$ole Property contiibuted to the same, or equally if more than one parry’s Sole Employee and/or
Sole. Property shall have contributed to the same. Loss or Dzmage to third parties, Joint
Employees or Joint Property involving enly Joint Bmployees, Joint Property, or occmring in
such s way that it cannot be determined bow such Loss or Damage tame about shall be
apportioned equally smong all of the partiss.

8.3 It iz understood and agreed that 2 aumber of vefricular 2nd pedestrian crossings of the
Joint Trackage presently exist, or may be constructed User agrees to aceept all vehicnlar and
pedestrian crossings in whatever condition they may be during the term of the Agreement and
will not assert any clan, demand, or cause of action agsinst Owner and will hold Owner
harmiess from any claim, demand, or cause of actiop anisng out of any vehicular or pedestrian

croesing accident ou the Joint Trackage in which the engines, cars, or train of User only is
involved

5.4 ¥or the purpose of this Section 5, Bquipment of any third party reilrosd company or
companies being detoured over the Joint Trackage snd all persone other then Joint Employees
engeged in moving such Bquipment, shell be congidered the Equipment and employees of the
pirty hereto under whose detour agreement or other auspices such movement is being mede.

Equipment, and other property being handled for or used by 2ny perty hereto shalf, unless
Joint Property, be considered the Sole Proparty of that party for purpose of thic Section 5.

10
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Each party hereto agrees that the acts and detisions of the party heveto performing any
management, maintenance, repair, renewal, removal, improvement, oparation, of similar fimction
of ox for the Joint Property shal) be deemed acTs and desizions of & Joint Employss.

5.3 Each party hereto skall have the right to s=tile, or cauge to be gettled for it, all clatma
for amages for which such party shall be liable under the provisions of this Section 5 and to
defend or cause to be defended all suits for recovery of iy such damages,

In case w sult shall be comneneed against either party herefo for or on acoount of
damages for which the other parcy hereto may be solely or jointly liable under the provisions of
thiz Section 5, the party so sued ghall give notice to such other paty of the pendency of such suit
and thereupon such other party may sssume or join in the defense of such suit,

In the event that more than eme of the parties shall be liable hereunder for any damages
and the same ghall de settled by 2 vohintary payment of money or other valuable consideration
by one of the partics 3o jointly liable therefor, release from liability shall be taken for and in the
name of all parties so liable. In the event of any setflement in excess of Fifty Thousand Dollars
{$50,000), the seiiling party shall notify the other parties prior to eetflement. Failure of the
settling party to 50 notify the other partics prior to settiement shall not relieve the other parties of
their obligation under the settlement agreement, so long as the seling party's faiture to notify

. did not prejudice the other parties and then only to the extent of such prejudice,

Jf a judgment shall be recovered against and satisfied by ons party involving a liability
which should under the Agreement be borme entirely or participated in by the other parties, then
1l expenses of whatsosver nature, including costs wed fees conpected with such judgment and
with the prosecution of the suit upon whuch it was based, shall be seftled between the parties in
strict accordance with the provisions of the Agreement and the party agaivst which sach
judgment ghall have boen recovered shall be promptly reimbursed by such other paties to the
extent to which the fatter is mdebted.

Sestion 6, ARBITRATION

6.1 If ¢t amy time 2 quastion or controversy shall arlse batween the parties hereto in
comnecton with the Agreement upon which the paries cannot sgree, then, upon the written
roquest of either party setting forth the issue in dispute, such question or controversy shall be
submitied (o arbitration. If the parties invalved i such gispme are able to agree npon 2 single
arbitrator experienced it mattere of the character in dispute within thirty (30) days after tha party
deairing such arbitration (the "Demanding Party”) shall notify in writing the other party or pazties
t such disputo (the "Noticed Parties), such dispute shall be submitted to such single arbitrator,
Quwrwise, the Demanding Party shall appoint an atbitrator and notify the Noticed Parties in
writing of such appointment. Within twenty (20) days after receipt of said notice, the Noticed
Parties chall ¢ach sppoint an erbitrator and notify the Demanding Party in writing of snch
appointment. Should any Notiecd Party £l within twenty (20) days after receipt of such notice
t name ity arbitrator, the arbitrator for the Demanding Party aod the arbitrators for the other

1
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Noticed Partics, if any, shall seloct one for the Noticed Party so fiiling md, if they ¢Annot agres,
¢uid swhitrator Tay be appointed by the Amerionn Arbitration Association, orits sucesssor entity,
from a mationally recogmized roster of distingnished neutral dispute resolution professionals upon
applicgtion by any party aficr ten (10) days' written notice 1o all other parties. The srbitrators 50
¢hosen, if an even number, shall select one additional arbitrator, to complete the board. I they
fail to agree upon an additions! arbitrator, the same sball, upon appheation of sny party, be
appointed in the manner heretofore stated.

Upon selection of the urbitawr(s), said wbitrator(s) shall with reasonable diligence
determipe the questions as disclosed in said notice of demand for arbitration, shall give all parties
reasonable notice of the time and place (of which the arbitrator(s) shall be the judge) of hearing
evidence and argument, may take such evidence as they deem reasonable or as either party may
submit with witpesses raquired 10 be swom, and nay hear arguments of counsel or others. [f any
arbitrator daclines or fails to act, the party (or partics in the case of a single arhitrator) by whom
be was chosen or said judge shall gppoint anather to act in kis place, After ¢onsidering all
cvidence, tostimony, and argoments, said single a:bitr:nor or the majority of said board of
arbifrators shal} promptly state such decision or award in writing which shall be final, binding,
and conclusive on all parties 1o the arbitration when delivered to them. Until the arbitrator(s)
ghall issue the first decision or award upon any question submitted for atbitration, performance
under the Aprcement shall continus in the manner and form existing prior to the rise of such
question, After delivery of said first decision or award, each party shall forthwith comply with
said first docision or award immediately after receiving it

, Each party to thz a:bmatam shall pay the compmaxion, costs, and cxpenses of the
arbitrator appointed in its behelf and 21l fees and expenses of its own witnesses, exhibits, end
vounsel. The compensation, cost, sl expenses of the single arbiteator or the additional axbitrator
in the board of arbitrators shall be paid ir squal shates by &l parties ta the arbitration.

62 The bools; and papers of all parties, as far as they rejate to 20y matier submitted for
arbitration, ghell be open to the axamination of the arbitrator(s).

Bection 7. GOVERNMENTAL APPROVAT, and AB é NDONMENT

7.1 User shall, 2t its ewn cost sud expense, miuaw by appropriate application or petition
md thercafier diligently prosecute proceedings for the procurement of all novssary eoosent,
approval, or suthority rom any governments] ageney for the sanction of the Agreement and the
vperations to be oarried on by User thereundey, Ownar, 2t its expense, shall assist and support
said application or petition and will fnish such information and execws, deliver, and file such
instrument or imscuments in writing 25 may be necessary or approprizte o obtain such
goverpmental consent, approval, or eutharity. User and Owner agreo to cooperate fully to
procura all such neccasary consent, gppvoval, or authority:

72 In the evemt Qwner ghall be mvolunta:ﬁy dispossessed, including threst of
condemnation by competent public authority, of the right to operate upon and maintain any
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portion of the Joint Trackage, Ownter shall have no obligation hereunder 1o provide tracks for
Ustr's use, and User ghall have and shall make 0o claim of ay Kind, legal or otherwise, against
Dwner for falure to provide auch tracks for User's use,

7.3 Under the termys hereinaflex stated, and wo tha extent that Owner may lawfully do so,
Owner reserves to itself the exclusive right, exercisable &t any time during the life of the
Agreement without concurrence of User, 1o ¢lect to sbandon all or any part of the Joint Trackage
Iy giving six (6) months prior written aatice to User of its intention 50 to do.

1£, at the time of such election, User is the only party {other than Owmer) having the xight
1o nge the Joint Trackage, Owner shall, conourrently with its Notice of Abmndenment, and to the
extent it is legally able o do 50, give to User the option to purchase said Joint Trarkage or the
part or parts thereof to be abandoned at the net iquidstion value thereof, on the dme of said
notice, "Net Liquidation Value” shall mean fair market value of land and salvage value of ek
Componens loss cstirnated cost of removal. User shall bave three (3) months from the date of
reoeips of Owner's notice to exercise its option and shall svidence the exexcise of its option by
giving Owner written notice thereof, Thereafter User shall immedistely make appropriate
#pplication to secure all netessary governmental authority for such transastion. Within thiry
(30) days following the effective date of all requisite governmenta] approval of the trausaction,
User shall pay to Owser the amount of money required, to purchage said Joint Trackage to bo
abandoned et the aforesaid Net Liguidation Value, Upon the receipt of payment of such eum, the
Apreement shall terminate a3 to the part of the Joint Trackege so purchased by User.
Contemporaneously with such payment, by instrument or instrument, Qwner shall convey and
easign by quit claim deed or deeds, bills ¢f sale or other instruments, sl of Owner's right, title,
interest, amd-eguity, in and to the Joint Trackage so purchased. Owner agrees that it shall
promptly take ali necessary action to obtain from the trustees of its mortgeges all releases or

~ satisfactions covering the same and shall deliver to User such instruments.

If User fails to exercise the option herein granted within the time and in the manner ahove
gpecified, Owner may forthwith proceed free of all obligation to User to make appropriate
application 1o sccure all necessary goveromental autherity, i€ any may be required, for such
abandonment. Tn such event, User skall not oppose any such abandonment directly or indirectly.
User agrees that at such time it will concurrently make application for all necessary
govermuental authonty for abandonment of its right to operate over the Joint Tracksge and
prosecute same 1o conclusion The Agresment shall terminate as to the section of Joint Trackaze
a0 ahandonad upon the effective dare of such approval by goveramental authority.

7.4 Upon termination of the Agreement, or any partia) termination, ¢ the applicable case
may be, however the same may occwr, User shall be released ffom any and all mammer of
obligations and shall be deemed .10 have forever telinquished, abandoned, suendered, and
renounced xmy and all right possessad by User {o oparate over that part of the Joint Trackage to
which such termination applied, sand as to such part, User shall forever release and discherge
Owner of and from any and all mamer of obligations, clatms, derands, Causes of action, or suits
which User might have, or which might subsequently accxue to User growing out of or in any
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oanner ¢ opmected with, directly ot indirectly, the ¢ ontractual obligations o f O wmer underthe
Apreement, in all cvents provided, however, the aforesaid relinquishenont, abandompent,
surrender, rorunciation, releass, md discharge of User ahall not m any case affect amy of the
rights and obligations of either Owner or User which may have accrued, or lisbilities accrued or
otherwiss, which may have arisen prior to such termination of partial temtination, Upen any
termination, Owner will remove from Owner's rightof-way any commesting track, and auy
exclusive facility of User, at User's expeuse with salvage to be delivered to znd refained by User.
Upou any p artial termination o { the A greement, however the zame may ocouz, the terms and
conditions hereof shall continue and remein in full foree and offect for the balance of the Joint

Trackage.

7.5 Each party shall be responsible for any labor ¢laims of, and shall bear the ost of
employce protection payable to, its own employete, 20d the erployees of companies affiliated
with it, to the extent resulting from the entry fito or operation of the Agreament. However, in the
svent the parties agree that Gwner should retain employees or provide additions] employers for
the sole benefit of Usex, the parties shall enter into a separate written agreement providing that
User shall bear all cost and expense for any such retained or additionsl employees, including,
without Yimitation, all cost and expense associated with labor protection payments which are
made by Owner apd which would nothave beeg incurred b ad s uch retention o provision o f
wmployees for the sole benefit of User not beeh required.

Section 8. QTHER CONSIDERATIONS

- ‘8.1 Nothing inthe A greement contsitied ¢ hall Lirait the right o f Qwner to admitother
companies to the use of the Joint Trackage or smy part thereof on such terms and conditions a5
are satisfactary to Owner, provided such admittimce shail not materially hinder or obatruct the

: fiair and ressonable exercise of the rights sranted in the Agrecment, Such other compapies
presently or hereafter admitted to the nse of the Joint Trackags or any pigt thereof by Owner
shall be considered Owner for the purpose of the Agtecmnent. User chall have no right to edwit
airy petsen, firm, or corporation % the use of the Joint Treckape.

8.2 The Agreement shall be bindivg upon aud innre to the benefit of the parties hereto,
their respective successor lessees, and parmitted assigns, but no sale, assignment, morigage, or
leage by User of any interest or right given it nnder the Agreement, separate md apart from 2
corporate merger, sale, 2ssignment, mortgage or lesss of User'’s railrond in its entirety, shall be
valid or binding withour the prior written consent of Owner, which consent will not unressonably
be withheld, in the event of assignment by way of 2 sale of all or substantially all of Usst’s assets
pureuant to merger, sale, consolidation, combination, or oxder or decree of cowrt.

8.3 The Agreement and each and every provision hereof is for the exclusive benefit of the
purties hereto and not for the benefit of any thind party, Nothing herein contained shall be taleen
as creating or increasing any right in any thixd person to recover by way of darnages or otherwise
against any of the parties hereto,
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