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January 24, 2007

The Honorable Vernon A. Williams, Secretary
Surface Transportation Board
1 925 K Street, N.W,
Washington, DC 20423-0001

-
Office of Proceedings

L J

\ >

Re: Nittany & Bald Eagle Railroad Company -- Temporary Trackage Rights
Exemption - Norfolk Southern Railway; STB Finance Docket No. 34956

Dear Secretary Williams:

Enclosed for filing in the above captioned proceeding are an original and ten copies of the
Verified Notice of Exemption (the "Notice") of Nittany & Bald Eagle Railroad Company
("N&BE"), pursuant to 49 C.F.R. § 11 80.2(d)(8). A check in the amount of $1,000 is enclosed to
cover the cost of the filing fee for the Notice of Exemption.

Please acknowledge the receipt of this filing by date-stamping the enclosed
acknowledgment copy of this letter and returning it in the self addressed, stamped envelope
provided. . - - ,

Very truly yours,

RICHARD R, WILSON, P.C.

Richard R. Wilson, Esq.

RRW/bab
Enclosure
xc: Richard D. Robey

John Edwards, Esq.



BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 34956

NITTANY AND BALD EAGLE RAILROAD COMPANY-
TEMPORARY TRACKAGE RIGHTS EXEMPTION -

NORFOLK SOUTHERN RAILWAY COMPANY

VERIFIED NOTICE OF EXEMPTION
PURSUANT TO 49 C.F.R. §1180.2(d)(8)

Richard R. Wilson, Esq.
127 Lexington Avenue, Ste. 100
AItoona,PA 16601
Tel: (814)944-5302
Fax; (814)944-6978

Attorney for Nittany and Bald Eagle
Railway Company

January 24, 2007



BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO, 34956

NITTANY AND BALD EAGLE RAILROAD COMPANY-
TEMPORARY TRACKAGE RIGHTS EXEMPTION -

NORFOLK SOUTHERN RAILWAY COMPANY

VERIFIED NOTICE OF EXEMPTION
PURSUANT TO 49 C.F.R. §1180.2(d)(8)

Nittany and Bald Eagle Railroad Company (hereinafter referred to as "User" or

"N&BE") hereby submits this Verified Notice of Exemption, pursuant to 49 C.F.R.

§1180,2(d)(8), from the prior approval and authorization requirements of 49

U.S.C.§11323 to permit it to implement temporary operations over approximately 55

miles of rail line operated and controlled by Norfolk Southern Railway Company

("NSR"). In support of this Notice of Exemption and in compliance with 49 C.F.R.

§1180.4(g), N&BE states the following:

49 C.F.R. §U80.6(a)(l)(i)
Description of the proposes transaction

Pursuant to negotiations between N&BE and NSR, NSR has agreed to provide

N&BE with non-exclusive, overhead, temporary trackage rights over a portion of NSR's

railroad between Lock Haven and Driftwood, PA from M.P. 194.2 to M.P, 139.2, a

distance of 55 miles (hereinafter referred to as the "Subject Trackage") (see Exhibit 1 -

Map) for the sole purpose of allowing N&BE to operate bridge train service for

temporary, seasonal traffic. The rights are overhead rights only and will expire on



December 30, 2007. N&BE will have no right to (1) set out, pickup or store cars, or

switch upon the Subject Trackage, or any part thereof, except as necessary for handling

equipment that is bad ordered en route; (2) serve any industry, team or side track now

existing or constructed in the future along the Subject Trackage; (3) permit or admit any

third party to the use of all or any portion of the Subject Trackage; or (4) use the subject

trackage for any traffic other than that specified in the agreement or for periods of time

other than those specified in the agreement,

The full name and address of the applicant carrier is:

Nittany & Bald Eagle Railway Company
356 Priestly Avenue
Northumberland, PA 15857

The representative of Nittany & Bald Eagle Railway Company authorized to

receive correspondence in this matter is:

Richard R. Wilson, Esq.
127 Lexington Avenue, Ste. 100
Altoona,PA 16601
Tel: (814)944-5302
Fax: (814)944-6978

49 C.F.R. U80(a)(l)(ii)
Proposed Time Schedule for Consummation

N&BE service under the trackage rights that are the subject of this notice will

commence on a date (the "Commencement Date") mutually agreed to in writing with

NSR which shall not occur until after the effective date of the Board exemption of the

trackage rights granted by NSR to N&BE hereunder and after the expiration of any

required labor notices,



49 C.F.R. 1180.6 (a)(l)(iii)
Purpose Sought to be Accomplished

The sole purpose for the trackage rights is to allow N&BE adequate bridge train

service for temporary, seasonal traffic originating on the N&BE for delivery to an off-line

destination.

49C.F.R. U80,6(a)(5)
States in Which Applicant's Property is Located

N&BE operates rail property located in the Commonwealth of Pennsylvania.

49C.F.R. nS0.6(a)(6)
Map - Exhibit 1

A map of the rail line over which N&BE proposes to acquire trackage rights is

attached hereto as Exhibit 1.

49C.F.R. 1180.6(a)(7)(ii)
Agreement - Exhibit 2

A copy of the fully executed trackage rights agreement, with certain commercially

sensitive information redacted, is attached as Exhibit 2. An unredacted copy of the

trackage rights agreement is contemporaneously submitted to the Board together with a

Motion for a Protective Order.

49CF.R. H80.4(g)(i)
Labor Protection

N&BE anticipates that no employees will be adversely affected by this transaction

but if there are adversely affected employees, Applicants are agreeable to the imposition

of the standard labor protective conditions imposed by the Board pursuant to Norfolk and

Western Rv. Co.-Trackage .....Rights-BR 354 I.C.C, 605 (1978), as modified in

Mendocino Coast Rv., Inc.—Lease and Operate, 360 LC.C. 653 (1980), and with respect

to the discontinuance of these temporary rights, imposition of conditions pursuant to

Oregon Short Line RR Co. - Abandonment - Goshen, 360 I.C.C. 91 (1979).



49C.F.R,llS0.4(g)(2)(i)
Caption Summary

In accordance with §1180.4(g)(2)(i), a caption summary suitable for publication

in the Federal Register is attached to this Notice of Exemption as Exhibit 3.

49C.F.R. l/80.4(g)(3)
Environmental and historic reporting requirements

The proposed trackage rights operations will not result in any significant changes

in N&BE's operations and thus environmental documentation does not need to be

prepared in accordance with 49 C.F.R. § 1105 (6)(c)(4). In addition, because N&BE's

exercise of the subject trackage rights will not have a substantial., adverse effect on the

maintenance level of the Subject Trackage, a historic report is not required for this filing.

49C.F.R. §1105.8(b)(3).

Respectfully submitted,

Richard R. Wilson, Esq.
127 Lexington Avenue, Ste, 100
Altoona,PA 16601

Attorney for Nittany & Bald Eagle Railway
Company



VERIFICATION

I, Richard D. Robey, Chief Executive Officer of the Nittany & Bald Eagle

Railway, verify under penalty of perjury that the foregoing is true and correct. Further, I

certify that I am qualified and authorized to file the foregoing document.

Executed on January 24, 2007.

Richard D, Robey



VERIFIED NOTICE OF EXEMPTION
PURSUANT TO 40 C.F.R. §1180.2(d)(8)

FINANCE DOCKET NO. 34956

NITTANY AND BALD EAGLE RAILROAD COMPANY
-TEMPORARY TRACKAGE RIGHTS EXEMPTION-

NORFOLK SOUTHERN RAILWAY COMPANY

EXHIBIT I

MAP
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VERIFIED NOTICE OF EXEMPTION
PURSUANT TO 40 C.F.R. §1I8£).2(d)(8)

FINANCE DOCKET NO. 34956

MTTANY AND BALD EAGLE RAILROAD COMPANY
-TEMPORARY TRACKAGE RIGHTS EXEMPTION-

NORFOLK SOUTHERN RAILWAY COMPANY

EXHIBIT 2

TRACKAGE RIGHTS AGREEMENT
(Redacted Copy)
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•EMPORARY TRACKAGE RIGHTS AGREEMENT

NORFOLK SOUTHERN RAILWAY COMPANY
And

NITTANY & SALD 5AGLH RAILROAD COMPANY

THIS TRACKAGS RIGHTS AGREEMENT, f Agreement"), entered into as of this 20th day of
February, 2007 (the -Effective Date*), by and batween NiTTANY & BALD EAGLz RAILROAD CQMPANY;
(hereinaftsr referred to as 'NSSR*) and NORFOLK SOUTHERN RAILWAY COMPANY, s Virginia
corporation (hereinafter referred to as "NSR*J;

WHEREAS, NSR owns and operates a rail ;ine from Driftwood, PA to Lock Haven, ?.A; and

WHHREAS, N6E8 Qesirss to oDtair tempcrary trackage rigr.ts over said rail line; and

WH£RSAS, HSR is wiHIng to grant such temporary trackage rights; and

WHEREAS, N3SR and NSR desire to snter tnto s formal agnwment governing the exercise and
use of the Una by N'BER dunng sucn temporary period (the "Agreement"),

NOW. THERE=ORH, NBE3 snd NSR, intending tc De tegally &ounc, sgres as follows:

ARTICLE 1. DESCRIPTION OF TRACKAGE RIGHTS

1.1 NBEF; shall enjoy hereundar mmporary trackage risnts over the Line (th» "NBKR Trackage
Rights"; as descrifaad beiow;

a} The segment of fte Buffalo line owned by NSR betwssn Driftwood, PA, af or near Miiepcst 3R
133.2 and Lock Haven, PA, at or near Miiepost 3R 194,2, a distance of approxirnatsly 55 miles (tha
'Una1'); anC

ARTICLE 2. US£ OF LINE

2.1 The 'NSHR TracKage Rights snsfl be utilized by._NH£R for overhead movements of
"originairngfrom ' in; 'to

oniy. N3EK snail perfarm no other freight service of any idnd ai any point located on the Line,

2.2 NBEH's use of the Line snail be in common with NSR and NSR's right to cse the. Line shaj! net bs
diminished by this Agreement. NBEH shall not grant to othsr persons rights of any nature on ihe Line.

2.3 Except as may otherwise be providsd by this Agreement, the NBER Trackage Ricihts shall bs
utilized as sat fott! in Artide 2.1 K and NBEH shai] not use any part of the Line for the purpose of switching.
storing cr servicing cars or tto making or breaking up of trains, excspt that nothing contained herein shafi
prsdude the emergency usa by MBHR of such auxiliary tracKs as may be designated and approved by
NSR for such Durposes.
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2.4 MSR shall have exclusive control of ihe management and operation of the Una, NBSft shail net
have any cJaim against NSR for iacility on account of loss or damage at any krnd in the event the use of
the Line oy NSER is interrupted ar delayed at any tfme from any cause.

ARTICLE 3. MISCELLANEOUS SPECIAL PROVISIONS

3.1 N8£??s locomotives and crews shall be equipped to communicate wtth NSR on radio frequencies
normally used by NSR in directing train movements on Hie Line,

3.2 NSR and NBcR agree to consult and collaborate with respect to any improvernant or other
mofltficaiions that may be necessary or dessrabie with respect to segments of the Une that are subfecl to
train sosed or other restrictions tnat nagatrvefy impact N3EB's operations over such segments.

ARTICLS 4. COMPENSATION

4.1 On Of before the 15*1 day of each calendar month during the tenr of this Agreement, N8ER shalf
prepare and deliver to NSR a statement setting forth the numoer of cars arid locomotive units moved by
NBER pursuant to this Agreement For the exercise of the NS3R Trackage Rights, H3ER shall pay w

car mi!e ChsreinaftSf rsferred to as the "Current Charge").

4^ N8ER shall psy NSR a sum computed by muftipiyins: (1) trw Currenr Charge, by (li) ihe number qi
cars (ioadsc and ampcy) anci Icranotive unte moved by ,NBHr̂  with te own srews and power over tns
(Jne by (IF!) the miles of Una usad fcoiiectivsiy, the "T.-acKsgs Rigrris Charge"), ^n cornautins the
compsnsation payaofs by NBEH pursuant to !ni£ Article 4, î srs that exceed ninety-six (96) feet in iengln
snail be counted as ons (1 } car for each four (4) axles.

ARTICLH 5. REVTSigjlpF CURRENT GjHARGg

THIS ARTICLE JNTENT10NAL1Y OMITTED

ARTICLE 6. PAYMEKT OF StLLS

6.1 At! payments called for under this Agreement snail be mace by NHER *fthin thirty (30) oays after
recsipt of bills therefor. No paymsnts shail be withhaid oscausa of any dispute as to tfte carractnass of
ttems in the Sills rendered, and any discrepancies reconciled between the parties hereto shall be adjusted
in the accounts of a suoseguent manto. The records of each party hereto, insofar as th0y per̂ in to
matters covered by this Agreement, snail bs open at all reasonable limes io inspection &y the othsr party
for a period of inree (3) years from the sate of biHing,

5.2 Bills rendered pursuant to the provisions of ihrs Agreement, if any, other than thcss' set forth in
Artids 4, shall include dtrect ^abor and material ccsts, tDgether wftn the surcharges, overhead psrcsniages
and equipment rentals as specifies' by the performing party at the time any work !s performed fry ons party
for the other party.

ARTICLE 7. MAINTENANCE OF UN£

7.1 Except as orovided 'ay this Article, NSR shall be responsible for all maintenance of th*: Une,
inciuding but not limited to TacK, bridges, signals, detectors and highway grade crossing equipment as
applicable. The Line shall tie maintained by K3R in reasonably good condition for the use herein
contemplated, but NSR doss not guarantee (he cantiraan of the line, cr thai operation toersovsr will net
be interrupted, Furthermore, sxcept as may oe otherwise provided in Article 13 hereof, W3ER shall not by
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reason of f»8ure or neglect on ttie part of NtSR to maintain, rspair, or renew the Una, have or make any
ctaim or demand against NSR or te parent corporation, subsidiaries and affiliates and all of Mr
respective directors, afficars, agents or employe for any rqjury to or death of any person or persons
whomsoever, or for any damage to or loss or destruction of any property whatsoever, or for any damages
of any nature suffered by e party resulting from any such failure or negtect. tf tne use of the Une shaft at
any time bs interrupted or traffic thereon Is delayed for any causa, NSR ahafl with reasonable diligence
restore the Line for the movement of cars,

H s. jKMsraucrnoNANP MAINTENANCE OF NEW CONNECTIONS

THIS ARTICLE INTENTIONALLY QMrTTED

ARTICLE 9, ADDITIONS. RETIREMENTS AND AtTSRATJONS

THIS ARTICLE INTEhmONALLY OMFTTED

ARTICLE 10. MANASEMgNT AND OPERATIONS

10.1 NBER shall comply with the provisions of the redsrai locomotive inspection Act and the Federal
Safety Appliance Act, as amended, and any other federal and stats and local laws, regulations and rules
resDeciing the operation,. condition, inspection and safaty of its trains (locomotives and cars) while such
trains, locomotives, cars, and equipment ara being operated over the Line. N3ER shall indemnify, prated,
defend, and save harmtess NSR and its parent corporation, subsidiaries and affiliates, and all of thair
respective directors, officers, agents and employees from and against all fines, penalties and iiabliftiss
imposed upon NSR or its parent corporation, subsidiaries or affHiateSi or their respective directors,
officers, agents and employees undar such laws, rules, and regulations by any public authority or court
having jurisdiction in the premises, when attrfboiabis soisiy to the failure erf NBER IP comply with its
obligations in this regard,

10.2 N3ER in its use of the Line shall comply in all respects with the safety ruiea, operating rules and
other regulations of NSR, and the movement of NBER's trains (locomotives and cars) over the Line shai!
at ail times bt subject to the ordars of the transportafiDn officers of NSR, WEEK'S trains shall not induct®
locomotives or cars which exceed the width, height, weight or other restricSans or capacities of the Line,
and, wftiout the prior consent of NSR, no train shall contain locomotives or cars which require speed
restrictions or other movement rostrictiorts below the maximum authorized freight speeds as provided by
NSR's operating rules and regulations,

1D.3 N8ER shall maKs such arrangements with NSR as may be required to have ail of tis employees
who shsrd operate its trains, locomotives and cars c-ver the Line qualified for operation thsreover, and
NBHR shai! pay to NSR, upon receipt of biJIs therefor, any reasonable cost incurred by NSR in connection
with the qualification of such ampteyees of NBER as wsl! as the reasonable cost of pilots furnished by
NSR, until such time as such employees are deemed by the appropriate examining officer nf HSR to be
properly qualified for operation as herein conismplat&d, sucfi determination not to be unreasonably
withheld, conditioned or delayed.

10.4 If any employee of NBER shall neglect, refuse or fan to abide by NSR's rutes, instructions and
restrictions governing the operation on or alone NSR's property, such employee shall, upon written
request of NSR, bs prahJbiteri'by NSR from working on NSR's property. If sny party shall deem ft
necessary to hold a forma! investigation to establish such neglect, refusal or failure on the part of any
employee of NBER, then upon such notice presented in wrtfine,, NBER shall promptly hold an investigation
in which sll parties concerned shall participate and bear the expense for its officers, counsel, witnesses
and employees. Notice of such investigations to NBER's smpioyees snail be given by hBER's officers,
and such investigation shaK be conducted rr. accordance with the terms and conditions of sehtfduted
agreements between NB£R and its employees, If the result of such rnvesbgaiion warrant*, such
employes snail, upon written request by MSR, be withdrawn by NBER from service on NSi3's property,
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and NBER shall release and indemnify NSR from and against any and all daims and expenses because
of such withdrawal.

10.5 Th* trains, locomotives, cars and equipment of NBER, NSR, and any other present or future user
Of the Une or any portion thereof, chad be operated wtthoot prejudice or partiality to any party and in such
manner as shall afford the most economical and efficient marina* of movement of at! traffic.

10.8 (a) In the evera that (f) an NBER train shall be forced to stop on the Une nnd unafale to
proceed due to mechanical failure of NBER's equipmwit or any other cause not reauJtino, from an accident
or derailment, 00 an NSER train fails to maintain th» speed required by NSR on the Line; or (lit) in
emergencies, crfppletf or otherwise defective cars are set out of NBER's trains on the Line, NSR ihafF
have the option to furnish motive powor or such other assistance as may be necessary to haul, help or
push such trains, locomotives cr csrs, or to property move the disabled equipment off the Una, and NSSR
shall reimburse NSR for the* reasonable cost incurred by NSR in rendering any such.asslstance,

(b) ' If it become necessary to make repairs to or adjus! or transfor the lading of such crippled
or defective cars in order to move them off the Una, NSR shall have the option to perform such work, and
NBER shall reimburse NSR for the reasonable cost incurred £>y NSR with respect thereto,

10.7 in the event NSR and NBER agree tost NSR should retain employees or provide additional
smptoyeea for the sole benefit of NBER, the parties hereto shall enter into a separate agreement undsr
which N3£8 ahaU hear all cos* and expense for any such retained or additional employees provided,
including without iimltation all cost and expense associated with labor protective payments which are
mads by NSR and which would not have been incurred had the retained or additional employees not hsen
provided.

ARTICLE 11. MILEAGE AND.CAR.HIRE

11.1 AJI mileage and csr rare charges accruing on cars in NBER'a grains on tha Line shall be assumed
by NBER and reported and paid by if tfoectiy to the owtwfs) of such cars,

ARTICLE 12. CLEARING OF WRSCK5

12.1 Whenever WBER's use of the Line requires rsraiiine, wrecking service or wrecking train service,
NSR shafi be responsible for ins provision of such service, including the repair and restoration of roadbed,
track and structures so as to mininuss the impact on NSR and NBHR operations. The cost, liab% and
expense of the foregoing, including without limitation toss of. damage to, or destruction of any property
whatsoever end Injury to and death of any person or persons whomsoever or any damage to or
destruction of the environment whatsoever, including without limitation land, sir, water, wildlife, and
vegetation, resuming therefrom, shaM be apportioned In accordance with ihs provisions of Article 13 hereof.
All losomofivBS. cars, and equipment and salvage from the same so picKeti ut> and rernovwd wntah are
owned by or under the management and control of or used by NBEft at the time of suen wr«cK, shall be
prompUy delivered to N8HR

ARTICLE 13.

13,1 The responsibility and liability between the parties for; (1) any personal Injury or death of any
person (inptudtog employees of the parties and third persons), (ii) any rea! or personal property damage of
any person {including property of the parties end third parsons), -{iif) any damage or destruction to the
environment (including lax!, air, water, wildlife and vsgetatian), and (!v) all cleanup and ra
expenses, court costs, segments, claims, judgments, litSgafton expenses and attorneys



JRN 24 2007 13:13 FR NORFOLK SOUTHERN LflU 757 533 4872 TO 718149446978 P,06/11

m-11-2007 TOU 11:17 ffll torlh Short RR FAX NO. 570 473 8432 P. 08

from the use of the Line by either party as described harem, all of which ars collacttveiy referred to as a
"Lass*, snafl oe allocated as fellows;

13.2 If a Loss ooairs on the Une involving the trains, locomotives, engines andfor employees of only
• one party, thsn aush party shall be sololy responsible for the UBS, even if caused partially or completely

by the othar party,

13.3 If a Loss occurs on the Line involving -the trains and locomotives of both NSR and NSER, then: (I)
each party shall be sdsly responsible for any Loss to its own employees. iocomoGvos and equipment in its
own account including lading and (II) responsibility for any Loss to the Lins and Loss sustained by third
parties shall be divided etjualiy between the two parties, regardless of the proportionate responsibility
between them as to the cause of the Loss.

13.4 Jf a Loss occurs on the Lins involving only one of thft parties tc this Agreement and one or more
third parttes. then such party hereto shsfl be solely responsible for such Loss as between the parties
hereto,

13.5 Whsnever any Loss is assumed by or apportioned to a party hereto under ihe foregoing
provisions, that patty shall forever protect, defend, indemnify, and save harmless the other party to this
Agreement and Its parent corporation, subsidiaries and affiliates, and all of their resoedjve directors,
officers, agents, and employees from and against such Loss assumed by that party or apportioned to ft,
regardless of whether caused in whole or in part by the fault, failure, negligence, misconduct,
nonfeasance, or misfeasance of the indemnitee or its directors, offers agents, or employee:;,

13.6 In every case of death or in/ury suffered by an employes of either N8ER or NSR, when
sornpensatjoh to such employees or employee's dependents is required to be paid under any workmen's
compensation, occupational disease, employers' liability or othar law, and eithar of said parties, under the
provisions of this Agreement, ts required to pay said compensation, if such compensation is required jo be
paid in installments over a period of time, such party shall not be released from paying any such future
instalments by reason of the expiration or other termination of this Agneerneru prior 1o any of tne
respacitve dates upon which any such future installments ars to be paid.

13.7 For purposes of determining liability, pitots furnished by NSR to NBER pursuant to this Agreement
shall be considered as the employees of N8ER white such empioyees are en duty as pilots for NBER

13.8 rf any suit or action shall be brought against either party for damages which under trw provisions
of this Agreement are in whois or in part the responsibility of the other party, said other party shall be
nottfiBd in writing by the party sued, and the party so notifiad shall have the right and be obligated to taks
part in th» defense of such suit and shall pay a proDOrtionato part of the judgment and costs, sxpenss and
attorneys' fees incurred in such suit according to its (iaoiity assumed hereunder. :

13.9 In the event of a Loss as set out herein, the partias to this Agreement shall be hound oy the
rrsight Claim Rules, Principles, and Practices of 3» AAR as TO the handiing of any ci&ms for the lass or

ID lading.

13.10 Notwtihstanding any and alt of the forgoing provlstorw of this Article 13, in the event a Loss occurs
while the Une Is being used by NSR and/or NBER, and such Loss is attributable aoisiy to the willful or
wanton negligence of only one of the parties to this Agreement; then the party hereto which was so willfully
or wantonly negligent shall be safety responsible for such Loss.

ARTICLE 14. CLAWS \

14,1 (a) cxcep; as provided in Artels I4.i(b) below, ail claims, injuries, death, prapejrty damages
and losses arising out of or connected with this Agraernsnt shall be investigated, adjusted and defended
by trie.party .bearing ihs liability, cost and expense therefor under.the.pro visions of this
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(b) Each party shaH investigate, adjust and defend afl frrtgftt toss and damage claims filed
with it in accordance with 48 U.S.C. Section 11708.

(c) in the event a claim or suit is asserted against NSR or NBER nrhlch is the othafs duty
hereundar to investigate, adjust or defend, then, unless oihsrwise agreed. such other party shall, upon
request, taKe over the investigation, adjustment and defense of sucM claim or suit

(<3) AH costs and expenses in connection with the investigation adjustment and defense of
any cteim or suit under this Agreement shall be included as costs and expenses in applying the liability
provisions set forth in this Agreement, except thai salaries or wages of full-time as«mt$, tulHlme attorneys
and other fuil-tims ernploysas of either party engaged directly or Indirectly in such work shall be borne by
such party,

(&} Excluding freight loss and damage claims filed in accordance with 49 U-S.C. Section
11706, neither party shall setae or compromise any datrn, demand, suit or cause of action for which the
other patty has any liability under this Agreement without the concurrence of sucn other party if the
consideration for such settlement or compromise exceeds THIRTY-FIVE THOUSAND DOLLARS
($35,000).

H.2 Except as provided in Articls 10.7, each party agrees to indemnify and hold harmless the other
party and Its parent corporation, subsidiaries and affiliates, and all their respective directors, officers,
agants and employees from and against any and all costs and payments, Including benefits, allowances
and arbitration, administrative and litigation expenses, arising out of claims or grievances made Dy or on
behalf of its own employees, either pursuant to a collective bargaining agreement or employee protective
condftions imposed by a governmental agency upon Erie agency's approval or exemption of this
Agreement It te the intention of the parties that each party shall bear the full costs of protection of its own
employees under employee protsctive conditions which may be imposed, and of grievances filed by its
own emptoyea arising under its collective bargaining agreemants wKfri its employees.

14,3 It is understood that nothing in this Article 14 shall modify or waive the conditions, obligations,
assumptions or apportionments provided (n Article 13.

ARTICLE 15. .DEFAULT AND TERMINATION

15,1 in the event of any material failure an the part of N3£R to perform its obligations under this
Agreement ana the continuation of such failure for a period of sixty (60) days after written notice thereof by
certified mat! from NSR, NSR shall have the right at its option and after first giving thirty (30} days written
notice thereof by certified maft, and notwfthstancfing any wafrvr by NSR of any prior brsach thereof, to
terminate the NBER Trackage Rights and NBER's usa of the Line, subje^ to any regulatory approval or
axempflon that may be re^urad under governing law. The ftxerctse of such right &y NSR shall not impair
te tights under this Agrearnent or any cause or causes of -action (t may have against NS£R for the
recovsry of damages,

16,1 NBER shall procure and maintain in effect during the life of this Agreement a policy or policies of
insurance covering the Jiafaii'rty to wtiich it is or may be subject under Articie 1 3 hereof. Such insurance shall
provide minimum limits of rh/e Million Dollars (§5,000,000) per occurrence but may be subject to an annual
aggregate limit of Rvs Million Dollars (35,000,000) and s per occurrence deductible not in axcess of Twenty-
Five Thousand Dollars (S25.000). Norfolk Southern Railway Company sftai! be named as an additional'
insured on said insurance policy.
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16.2 If the insurance provtcted under this Artlcte 16 takes the form of a Claims Made Policy, NBER" agrees
to purchase whatever supplemental coverage may be necessary to provide continuous coverage erf fts
potential liability under this Agnsftmeri with annual ocam-ance and artnuaf aggregate limits- r»o less than
those recpred hereunder, for e period erf am» at toast five (5) years fofiowtng the termination of this
Agreement NBHR forth* agrees to Imm*di3te»y give vvrftwn noflo© to the- Director Risk Management,
Norfolk Southam Railway Company, Three Commerciaf Place, Norfolk, Wgjnia 23510-2191, of any claim or
rrattee of incident or notice of potential ciafm that ft required to be reported to its Babffity Insurants company.

16.3 Every poltey of insurance otrfalnstf by NBHR pursuant to ths requirements of frits Article 16 shaU
contain provisions requiring that the insurance carriers give NSR at isast thirty (3D) days ncte, in writing, of
any proposed pofcy cancellation and of any material modrfication of the terms and conditions of the policy.
The terms and cgndtas of each policy of insurance obtained by NSSR to satisfy the requrrc?ments of this
Article 1S wi» bs sut̂ ect to the approval of NSR.

16.4 within thirty (30) days of execution of this Agreement NBHR will furnish to the above referenced
Director Risk Management an accurate copy of insuranca optained pursuant to the requirements of this
Agreement. Compliance with this requirement will not relieve NBER of any othar obligation under this
Agreement and wilt in no way limit or modify NBER's obligation to provide ih« specrfic insurance coverage
required by this Agreement Evidence of subsequent renewal of such insurance or of any material change
must be furnished to the above reterersed Director Risk Management as stipulated in Article 1&.2 aoove.

ARTICLE 17, REGULATORY APPROVAL

17.1 NSER, at its own cost and expense will inib'ate and thereafter diligently prosecute any adEons
nsssssary to obtain the apprcwai, or exemption from such approval, of ths U.S. Surface Transportation Board
fSTS"} of this temporary tracKags rights agreement pursuant to 49 C.F.R. 1180.20X8). Prior to making any
submission to trie STB, NB5R wll present said submission to NSR for te review and approval, which shall
not bs unreasonably withheld or delayed

ARTICLE 18. THR

18,1 This Agreement shali bscgrne effective (the 'Effective Date*} as of the first tiate executed by afi of
tie Partlss. Howsver, NBER operations qvsr ths Subject TracKage shall not commence until a date (the
"Commencement Date*} mutually agreed in writing between NBER and NSR, whJch date shall not occur
until the effective date of any required STB airtnorization or exemption of the trackage rights granted to
N3ER herein (including compliance with sny condition^) imposed by the STB in connection with such
approval or sKemption).

1B.2 The term of this Agreement shall commence on the Hffective Date and continue until December
10. 2007, at which time tie underlying right of movemftflt as granted by this Agreement shall terminate,
Termination of this Agreement shall not relieve or release either party hereto from any obligation assumed
or from any liability wnich may have arisen or been incurred by either party under the terms of thb
Agreement prior to the termination hereof,

ARTICLE 19. FORCE RflAJHURE

19,1 Neither party shall be responsible to the otrwr for delays or failure to perform undsr this
Agreemsnt if such delays or failure to perform are covered oy circumstances beyona a party's control."
Including but not limited to. Acts of God, floods, storms, earthquakes, hurricanes, tornadoes, or other
severe weather or climatic conditjons. acts of pubiic enemy, war, blockade, inaurrecBon. vandalism,or
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sabotage, fire, accident, wreck, derailment, washout or axpto&lon, striKe, lockout or labor disputes
experienced by the parties hereto, flmbargoes or MR sarvice orders; F&eteraf Railroad Administration
(FRA) orders, or govammenia! laws, orders or regulations.

ARTICLE 20. ARBITRATION

20-1 Any irreconcilable dispute arising betwesn the parties with respect to this Agreement srall be seajed
through binolng arbitration by three (3) independent arbitrators before the American Arbttration Association
andinsc^dancevwfttheCkjmrrKsrdaJAi^^ The
<todaion of the ar&Hrators sha« be final and oonclusivfi upon the part&s term £aeh party to the arbitration
shafi pay the compensation, costs, fees and expenses of its own witnesses, cortsuftants and counsel. The
compensation, costs and expenses of the artaitrators shad be borns equally by the parties harato. Tne
arbitrators shall not have the power to award consequential or punitive damages or to determine vtotertbns of
criminal laws or antitrust law. Pending ms award of the arftftraiors, thers shsrii bs no interropfen in the
transaction of business undar the Agreement, and all payments in respect thwsta shall be made in the same
manner as prior to th» cfispute untfi the mss&#r m dispute shafl have been fully d&ermsied by srttHraBan. aid
tfwreupon such payment or restitution snail t>s mads as required by the decision or award of th« ar&rtratore,

21. 5UCGSSSORS AMD

ft of ^™i bs binding upcm ypa succaaaora and aligns a*
parties hansta, provided, howsver, that £ith»r party shall riot transfsr nor assign this Agreement, or any

of its rights, internals, DP obligations hereunder, by msrgsr or othsrwiss, to any parson, firm or corporation
without obt^ning the prior written consent of the othsr party, in the event that NBHR is replaced by
another common carrier railroad fSubstftute Rail Carrier") as 'the operator for toe SHDA-CDC3 railroads,
tills Agreemsnt may be assigned to such Substitute Rail Carrjsr upon the written consent of NSR such
consent not to be unressonafiiy wtthhsld Of delayed,

ARTICLE 22. NOTICE

22.1 Any noiks r«cpred or perrnm&d to &e #wn by one party to another undarlhis Agreemerft
shall bs deemed given on the dais sent by csrtfftsd mail, cr by such other rnsans as the parftas may
mutually agrse, and shall be addressed as follows:

If to NBER-- Chairnian and CEO
Nittany & Said Eagte Railroad Co.
356 PriestteyAvsnue
Nortnurnbertand, PA 17857

IftoNSR;
Executive Vice President Operations •
Norfolk Southern Corporation
Thrse Commerda! Place

rfctt, Virginia 23510-2191

with a copy te;
Senior Director - Joint Facilities
Norfolk Southsm Corporation
1200 PBachiree Street, NH
Atlanta. Georgia 30309
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Either party may provide changes in the above stresses to the other party by personal swvica or U.S.
mal

PROVISIONS

23.1 This Agresment and each and every provision hereof is for the exclusive benefit irf the parties
hereto and not far ttia benefit of any third party. Nothiris hamm contained shall ba taken as oresftng or
increasing any right of any third party to recover by way of damages or otherwise against efther of the
parties hereto,

23.2 Ths Agreement contains the entire understanding of the parties terete snd supersedes any and ail
oral understandings between the parties, No term or provision of this Agreement may Oe changed,
waived, discharged PT terminated except by an instrument in writing and signed by both patfe to this

23-3 Afi words, terms and phi-was used In this Agrttment sfiali be construed tn accordance wtth the
gerteraily applicable definition or meaning of such words, terms and phrasas in the raHrasd industry. All
Article headings ars inserted for convenience only and shall not affect any construction or infc'irpreiaiicn of
this Agreement,

23.4 As usad in this Agreement, whenever rsfsrence is made to the trains, locomotives, cars or
equipment of, or in ihs account of, one of the partis* hereto, such expression msara the rains,
tocornotfves, cars and equipmenf in the possession of or operated by one of the parties and bicludes such
trains, locomotives, cars and aquipmerri which are ownsri by, ioased to, or in the account of such party.
Whenever such locomotives, cars or equipment are owned or leased by one party to tnts Agreement and
ars in the possession or account of tne other party to this Agreement, such locorrtothss, cars and
equipment shall be considered those of the other party under thfs Agreement.

23.5 This Agreement is the reauft of mutual n»9o&ston& of the parties hereto, neither of whom shall be
considerad the ctrafter for purposes of contract construction.

23.8 Neither party hereto may disclose the provisions of this Agreement to a third party, excludes a
parent, subsidiary or affiliate company, without the written consent of the other party, excspt us otherwise
required by law, regulation or ruling.

23.7 This Agresmeni shall be governed by and construed in accordance wfth the laws of tha State of
Pennsylvania without rsgard to te choice of law provisions.

ARTICLE 24. CONFlDSNTIALrTY

Sxcspt as providad by law or by ruie, order, or regulation of any court or regulatory agency with jitrtsdtetion
over the subject matter of this Apreament or as may be necessary or appropriate for a party hereto to
enforce its rights under this Agreement during trie term of this Agreement and during a period of three (3)
y&ars su&setfuent to termination of tftts Agreement, the terms and provisions of this Agrftemem and ail
information to which access Is provided or obtained hereunder shaJI be kept confidential and sriafl not be
disclosed by either NSR or KB5S to any party otrrar than each party's respective parent corporation,
subsidiaries and affiliatas, and their 'respective directors, officers, agents, employees and attorr^eys,
wfthotrt the prior written approval of flw other party,
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IN WTTNESS WHEREOF, the parties hensto have caused this Agreement to be duly executed as of the
date first above written.

Wltijfiss for NBER;

1

Witness for NSR:

By:.

BALD EAGLE F^SLRQAD COMPANY

SOUTHERN RAILWAY COMPANY

/V &J&U - .

Vice PrftSidant Customer Servioe-TrsnaportsitiDn Network

** TOTflL PflGE.ll **



VERIFIED NOTICE OF EXEMPTION
PURSUANT TO 40 C.F.R. §1180.2{d)(8)

FINANCE DOCKET NO. 34956

NTTTANY AND BALD EAGLE RAILROAD COMPANY
-TEMPORARY TRACKAGE RIGHTS EXEMPTION-

NORFOLK SOUTHERN RAILWAY COMPANY

EXHIBIT 3

CAPTION SUMMARY



CAPTION SUMMARY

FINANCE DOCKET NO. 34956

N1TTANY AND BALD EAGLE RAILROAD COMPANY-
TEMPORARY TRACKAGE RIGHTS EXEMPTION -

NORFOLK SOUTHERN RAILWAY COMPANY

Norfolk Southern Railway Company has agreed to grant temporary trackage

rights to Nittany & Bald Eagle Railway Company ("N&BE") between Lock Haven, PA,

NSR's Milepost 194.2 and Driftwood, PA, NSR's Milepost 139.2, a distance of 55 miles,

for the sole purpose of allowing N&BE to operate bridge train service for temporary,

seasonal traffic.

The temporary trackage rights will commence on or after the effective date of this

exemption, notice. The authorization will expire on December 30, 2007.

This notice is filed under 49 C.F.R. §1180.2(d)(8). Petitions to revoke the

exemption under 49 U.S.C. 10502(d)maybe filed at anytime. The filing of a petition to

revoke will not stay the transaction.

Date:

By the Board.

Vernon A. Williams,
Secretary

10


