RICHARD R. WILSON, P.C.

Attorney at Law
(814) 944-3302 A Professional Corporation Of Counsel to:
(888) 454-3817 (Toll Free) 127 Lexington Avenue, Suite 100 Vuono & Gray LLC
(814) 944-6978 FAX Altoona, PA 16601 2310 Grant Building
rrwilson(@atlanticbbn.net Pittsburgh, PA 15219
{412) 471-1800
Ve (412) 471-4477 FAX
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The Honorable Vernon A. Williams, Secretary roceadings { T SN Ve
P . [ Bt T %,,L P!
Surface Transportation Board . CE L Rt 1 oy
1925 K Sireet, NNW. . “ EN e
Washington, DC 20423-0001 p“h‘;g}grggu rd <3 :,—77"'"% . v

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. §1180.2(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. -

T L T

T S e Very truly yours,
y RICHARD R. WILSON, P.C.
M > L
. M«x}( ,{;Jf USRS
R Richard R. Wilson, Esq.
RRW/bab
Enclosure

xc:  Richard D. Robey
John Edwards, Esq.
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TEMPORARY TRACKAGE RIGHTS EXEMPTION -
NORFOLK SOUTHERN RAILWAY COMPANY

VERIFIED NOTICE OF EXEMPTION
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Richard R. Wilson, Esq.

127 Lexington Avenue, Ste. 100
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Tel:  (814) 944-5302

Fax: (814) 944-6978

Attorney for Nittany and Bald Eagle
Railway Company

January 24, 2007



BEFORE THE
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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 CF.R.
§1180.2{d)(8), from the prior approval and authorization requirements of 49
1J.5.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. §1180.6(a)(1}(i)
Description of the proposes tfransaction

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. 1392, 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

b2



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. Wiison, Esq.

127 Lexington Avenue, Ste. 100

Altoona, PA 16601

Tel: (814)944-5302

Fax: (814) 944-6978

49 C.F.R 1180(a)(1)(ii)
Proposed Time Schedule for Consummation

N&BE service under the trackage rights that arc the subject of this notice will
commence on a date (the “Commencement Date”) mutually agreed to in writing with
NSR which shall niot 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)(1){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.

49 C.F.R. 1180.6(a)(5)
States in Which Applicant’s Property is Located

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

49 C.F.R. 1180.6fa}6)
Muap — Exhibit 1

A map of the rail line over which N&BE proposes to acquire trackage rights is
attached hereto as Exhibit 1.

49 CF.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,

49 C.F.R. 1180.4(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 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 temporary rights, imposition of conditions pursuant to

Oregon Short Line RR Co, - Abandonment - Groshen, 360 1.C.C. 91 (1979).




49 C.F.R. 1180.4(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.
49 C.F.R 1180.4(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.

49 C.FR. §1105.8(b)(3).

Respectfully submitied,

SOl S

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

Attorney for Nifttany & Bald Eagle Railway
Company



VERIFICATION

1, 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.

Richard D. Robey

Executed on January 24, 2007.




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. §1180.2(d)(8)

FINANCE DOCKET NO. 34956

NITTANY AND BALD EAGLE RAILROAD COMPANY
-TEMPORARY TRACKAGE RIGHTS EXEMPTION-
NORFOLK SOUTHERN RAILWAY COMPANY

EXHIBIT 2

TRACKAGE RIGHTS AGREEMENT
(Redacted Copy)
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TEMPORARY TRAGCKAGE RIGHTS AGREEMENT
Betwean
NORFOLK SOUTHERN RAJLWAY COMPANY
And
NITTANY & BALD SAGLE RAILROAD COMPANY

THIS TRACKAGE RIGHTS AGREEMENT, Agresment”), anicred into as of this 20th day of
Fabz‘gary. 2007 (the "Tfiective Date"), by and hawesn NITTANY & BalD SAGLE RAILRDAL COMPANY;
{hareinafter referred to as “NBER") ant  NORFOLK SOUTHERN RALWAY COMPANY, a Virginia

sorperation {hersinafrer referred fo es *NSR™,
WITNESSETH:;
WHEREAS, NSR owns and operates 5 sail ine from Drifiwood, PA s Lock =aven, 24; and
WHEREAS, NEER desirss to obtar emperary rackags rignts over sald rafl line; anc!
WHEREAS NSR is willing 10 grant such temparary racikage rights; and

WHERTAS, NEZR and NSR dasire 1 srter mio s formal agrasrment goi.fernlng the exsrcise and

use of the Line by NBER dunng sucn tempeorary periad (the "Agreement”).

NOW. THEREFORE, NBER ang NER, ntending (o be legally bouns, 2gres as follows!

ARTICLE 1. DESCRIFTION DF TRACKAGE RIGHTS

11 NBER shall enjoy hereunder tsmporary tackage rights over the Line (the "NBER Trackage .
Rights"™ as descrived balow

a) The segment of the Buffato line ownad by NSR between Drfftwood, PA, &t or naar Milepest 3R
1322 and Lock Haven, DA =t or near Miepast B2 184.2, a distanes of aporoximatzly 55 miles the
*f ima'l; and

ARTICLEZ.  USE OF LINE

. ‘griginating from in ; “to
only. N3ER shali perfarm no other freight service of any kind at any peint located on the Line,

2.4 The NBER Trackage Rights snall e utilized by NBER for overnead movemenis of. -

22 NBER's use of ine Lire shall bs in common with NSR and NSR's right to use the Line: shall not be
diminished Dy this Agreement. NBER shall not grant to other persons rights of any naturs on the Line.

23 Sxoept as may otherwise be provided by this Agreement, the NBER Trackags Rights shalt be
utiilzed as set forth in Article 2.1, and NBER shall not use any part of the Ling for the purpose of switching,
Sioring &r S2rVicing cars or *he making or breaking up of trains. excapt that nothing contained harein shall
preciude the smergency use by NBER of such auxiliary tracks 25 may be designated and approved by
NER for such purposes,
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Z4  NSR shal have exciusive conrol of the managememnt and operation of the Line, NBER shall not
have any claim against NSR for labiity on scoount of 1038 or damage of any kit in the event the use of
the Line by NBER is interrupted ar delayed al any time from any cause.

ARTIGLE 3. MISCELLANEDUS SPECIAL PROVISIONS

3.1 NBER'S incomutives and crews shall be sguinped 10 communicate with NSR on radio freguencies
normally usad by NSR In directing train movemsrs on the Line,

3z NSR and NBER agree to coneult and collaborate with respec to any improvement or other

modiicaions that may be necessary or deswatie with respect {o segments of the Line that are subjest 0
train soeed or other restAclions that negatively impact NEIER'e operations over sush segments,

ARTICLE4.  COMPENSATION

4.1 On or before the 15” dav of each caiendar month during the e of this Agreement, NBER shalf
prepars and defiver to NSR a statement setting forth the number of cars and locomotive unils moved by
NBZR pursuant o this Agreemeri. For the axgroise of the NBER Trackage Rights, NBER shall pay ©
NSR,_ T wpir car mile (rereinaftar referred to 35 the ‘Currem Charge™).

4.2 NBER shall pay NSR a sum computad by multiphing: (I} the Currenr Charge by (i) the number of
cars (loadsc and ampty) and locamotive units moved oy NBER with ¥s own orews and power over e
Line oy (M) the mies of Line usad (coliectively, the "T-ackegs Rigms Chamge®).  in comouting the
compansation payaple by NBER sursuan: ‘o this Article 4, zars {hat exceed ninety-six (86) feet in jenglh
shall be counted as one (1) car for sach four {4} axles.

ARTICLZ 3. REVISION OF CURRENT CHARGE

THIS ARTICLE INTENTIONALLY OMITTED
ARTICLE 6, PAYMERT OF BLLS

8. All nayments callsd for under this Agreemert shall be made by NBER within thirty (30) aays after
receist of bills thersfor. No paymams zhall e withisld because of any dispute as o tha carrectness of
tterns in the bills rendered, and any discrepancies reconciied between he parties herete shatl be adjusied
in the accoumts of a sunssguent meonts. The reccrds of sach party hereto, insofar 25 they pertain io
matiars covered by this Agreement, snall be open &t all reasonable imes io inapection by the other party
for & peried of three (3) vears from the am of Gilling. ‘

52 Bills rendered pursuant to the srovisions of this Agreement, i any, other than those set forth in
Aricle 4, shall inchude direct abor and material sosts, ogether with the surcharges, overhead peroenizges
and sguipment rentals as specified by the periorming sarty at the time any work is parfarmed Sy one party
for the other narty. ‘

ARTICLE 7. MAINTENANCE DF LINE

7. Except 23 grovided by this Articls, NSR shall be responsible for all maintenance of the Lins,
including but nat limited to Tack, bridges, signais, detectors and highway grade cressing equipmen: a3
apolicabie. The Line shall be maintained by NSR in reazonaply good condition for the use hérein
sontemplated, but NSR dess not guaranies the condifion of the Lice, ¢or hal aperation thereover will na:
be inferrupted. Furthermore, except as may te otherwise provided in Articie 13 hereof, NBER shall nof oy
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reason of feliure or peglect on the part of NSR o maintain, repair, o renew the Line, have or muke any
chemn or demand against NSR or its parent corporation, subsidiaries and affiiates and alf of their
ragpactive directars, officers, sgants of employess for any irftry to or death of any parson or parsons
whomsoever, or for any damage 1o o loss or destruction of any properly wnatsosver, or for any damages
of any tnature sufferad by & party resuiting from any such failure o neglest, If the use of the Line shali at
any Bme bs interrupted or traffic therson is delayed for any causa, NSR shal with rezsonable diigencs
restore the Line for the moverment of cars,

ARTICLE R CONSTR

THIS ARTICLE INTENTIONALLY OMITTED
ARTICLE R ADDITIONS, RETIRE

THIS ARTICLE INTENTIONALLY OMITTED

ARTICLE 10, MANAGEMENT AND QPERATIONS

104 NBER shall comply with the provisions of the Federal Locemotive Inapection Act and the Federal
Safaty Aopliance Acl, as arnended, and any other federal and state and local laws, regulations and rules
respecting the aperation,.condition, nspection and safety of #is trains (locomotives and cars) while such
irains, locomotives, cars, and equipmart are being operated over the Line. NBER shall indernnify, protect,
defend, and save hammiess NSR and its parent corporation, subsidiaries and affiliates, and all of thair
respastive direciors, officers, agents and employe=s from and against off fines, penalties and liablities
imposed upen NSR or is parent corporation, subsidiaries or sfflistes, or their respective dirsctars,
officers, agents and employsas undar such laws, rules, and regulations by any public authonity or sourt
having jurisdiction in the premises. when attibutable solely 1o the failure of NBER 1o comply with its
obligations In this ragard,

0.2 NBER in its use of the Line shall compiy in ali respects with the safety rules, aperaling rules and
other regutations of N8R, and the movement of NBER's trains (locamotives and cars) over the Line shal!
at all times ba subjeet o the orders of the transpertation officars of NSR. NBER's trains shall not inciuds
losormotives or cars whict exceed the width, heignt, weight ar other restriclipns or sapacities of the Line,
and, withoul the prior consent of NSR, 1o train shall contain locometives or cars which raguire speed
restriclions or other movement restrictions below the maximum authorized freight spssds as pravided by
NSR's operating niles and reguiations.

10.3  NBER ahall make such arrangements with NSR 28 may be required to have &l of its employees
who shall operate its trains, locomotives and cars nver the Line gualiied for operation thareover, and
NBZR shall pay to NSR, ugon receipi of bills therefar, any reasonable cost incurred by NSR i connection
with the qualiication of such emplioyeas of NBER, as wall as the remsonable cost of pilats furnished by
NSR, until such time as such employess are desmed by the appropriate sxamining afficer nf NSR o be
properly gualified for operation 28 nerain conigmpiatad, sich determination not o be unreasonably
withheid, conditioned or delayad.

10.4  If any employee of NBER shall neglect, rafuss or fail to abide by NSR's rules, instruchions and
restrictions poveming the operation on or along NSR's property, such employee shall, upon written
request of NSR, ba prohibiled by NSR from working on NSR's property. if any party shall deem i
necessary to hoid a format investigation o establish such neglect, refusal or {ailure on the part of any
smployee of NBER, then upon such nofice presented in wriling, NBER shall promptly hold an investigation
inwhich all parties concerned aball nartisipate and bear the sxpense for its officers, counss!, witnessas
and emplovees. Nofice of such investipations to NBER's smpioyess shall be given by NSER's officers,
and sych investigation shall be congusied in accardanoe with the ferms and conditions of schaduled
agreements batween NBER and its employess. I the reault of such investigation warrants, such
smployes shall, upon witten request by NSR, be withdrawn by NBER from service on NSR's properly,
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and NBER shall release and indemnify NSR from and against any and all caims and expenses because
of such withdrawal,

10.5  The waing, lncomptives, cars and equipmert of NBER, NSR, and any ather presert ar future user
o the Line or any porfian thereof, shall be cperated without prajudice or partislity & any party and In such
manner as shall afford the most economical and efficant manner of movement of el trafiic.

108 {a) in the evert that [} an NBER train shall be forced 1o stop on the Line and unable 1o
procesd due ‘o mechanisal failure of NBER's equipment or any other cawss net resulling from an acoident
or deraliment, (T} an NSER train fals to meintaih the speed requirsd by NER on the Ling; or {0} in
smergencies, crippled or otherwise defective cars are set out of NBER's trains on the Ling, NSR shall
have the oplion o fumish motive powar or such other assittanoe as may be necessary to haul, help or
push such rrains, losomotves o cars, or to propery move the disabled equipment off the Line, ang NBER
shall reimburse NSR for the reasonable sost ncurred by NIR in rendering any such asststanse.

{B) - If it bavome nesessary to make repairs to or adjust or transfer the leding of such wrippled
or defective cars in order o mave tham off he Lina, NSR shall have the cotion to perform such work, and
NBER shall reimburse NSR for the reasonabis cost incured by NSR with respect theretn,

0.7 In the event NSR and NBER agree fhat NSR shauld retain employess or provide addiflongl
gmployess for the sole benefit of NBER, the parlies herete shall emier inw a separate sgreemend under
which NBER shall bear 2l cos! and expense for any such retained or atiditional amployess provided,
including without limitation all cost and expense assosiated with labor proteciive payments which are
mada by NSR and which would not have besn incurred had the ratained or additional employess not been
provided.

ARTICLE 11, MILEAGE AND CAR HIRE

1.1 Al mieags and car hire charges scomuing on cars in NSER's rams on the Line shall bs assumed
by NEER and reported and paid by it directly to the owner{s) of such zars.

ARTICLE 12. CLEARING OF WRECKS

121 Whenever NBER's use of the Line requires rerailing, wrecking service or wrecking train sevvice,
NSR shall be respensible for the provision of such service, including the repair and restnranon of roadbed,
frack and structuras 5o s to minimize the impact on NSR and NBER opsrations. The cost, liability and
expense of the foregong, induding withaut fimitation loss of, demage to, or destruction af any property
whatscever and injury to and death of any person or persons whomsoever or any dumage to or
destruction of the envionmesnt whatsoever, inciuding withaut fimiiation land, air, water, wildlife, and
vegeiafion, resutting thersfrom, shall be apporlioned In ascordance with the provisiong of Article 13 hereof,
Al locomotives, cars, and equipment and salvage from the same so picked up end removied which are
owned by or under the management and sonlm! of or usaﬁ by NE’ER & the time of such wrack, shall be
prompliy delivered to NBER,

ART!CL“' 13 I_.,!Aﬁ

134 The responsitiity and fiabilty hetween the parties for (l) any persenal injury or dsath of any
person {including employess of the parlies and thind persons), (i) any meal or personal proparty damage of
any person (including property of the parfies end third parsans), (i) any Yamage or destruction o the
ervironmem: (including land, air, water, wiidlife and vegetation), and (v) &l cleanup and remedial
axpenses, court COSMS, sefiiements, claims, judgments, litigation expenses and attorney’s fees resulting
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from the use of the Line by efther parly as described hersin, all of which are collectively referred fo as a
“Loss®, shalt oe aliocated 23 Pollows:

132 If a Loss ommurs on the Line involving the trains, fosomotives, engines andior employaes of only
- ona perty, than sush party shall be solely responsible jor the Loss, sven ¥ caused parfially or completsly
by the othar parly.

13,3 ¥ a Loss ocours on the Line invoiving he treins and locomotives of both NSR and NSER, then: (7]
each party shall be soisly responsible for any Loss to its own employees, locomotives and equipment in its
own account including lading and () responsibility %or any Loss to the Line and Loss sustained by third
parties shall be divided equally betwesn the twe parties, regardless of the proportionate responsibility
hetwaen them as o the cause of the Loas.

134 I 3 Loss ocoars on the Ling invalving only one of the sarfles i this Agresment and one or morg
third parties, then sush party hareto shafl be soiely responsible for such Loss as between the parfias
herato,

135 Whenever any Loss is assumed by or spporioned to a parly herelo under ihe foregoing
srovisions, that party shall forever orotset, defend, indemnify, and save harmizss the other party to this
Agreement and s parert corporation, subsidiaries and affilistes, and all of their respeclive directors,
officars, agents, and smployees from and againgt such Loss assumed by that parly or appoctioned o &,
regardiess of whether causes in whole or in part by the fault, failure, negligense. misconduct
nonfeasance, or misfeasance of the indemnites or s directors, officers agents, or employees,

13.6  in every case of death or injury sufisrad by an empioyee of either NBER or NSR, when
sorapensation o such emplovsas or empioyee's dependents is required o be pald under ey workmsry's
compensation, octupational disease, employers' iability or other faw, and either of said parfies, under the
provisions of this Agreament, i required fo pay said compensation, i sush compensation is required to be
paid in instalirments over a period of time, such party shall not be reisased from pwying any such futurs
instalirosnts by feason o the expirgtion or olber termination of this Agresmert prior fo any of the
respaciive dales upon which any such future ingtalments are to be paid, .

13,7 For purposes of aetermining liabiity, pliots furnished by NSR to NBER pursugrt fo this Agreement
shall be considerad as the employses of NBER whils such employees are on duty as pilots for NBER.

13.8  If any suit or action shall be brought against either party for damages which under ine provisions
of this Agreement are in whoie or in part the responsibility of the other party, said other party shall be
notified in writing by the party sued, and the parly so notified shall have the right and be obligated 1o take
part in the defense of such suit and shall pay a prosortionats part of the judgmeant and costs, expense and
atiomaeys’ fees incurred in such suit sccording o Iis lianilfty assumsd hereunder. :

139 In the event of @ Loss as sef out hersin, the parties to this Agnaement shal be hourd by the
Fraight Clairm Rules, Principles, and Practices of the AAR as w the handiing of any claims jor the loss or

damags 1 iading.

13.10  Notwithsianding any and all of the forgeing provisions of this Article 15, in the gvent & Loss occurs

while the Line is being used by NSR andfor NBER, and such Loss is aitributable solely o the williut or

waaton negiigence of only one of the pariies to this Agreement; then the sarty hereto which was so wiltfully
© or wantonly negiigant shall be sdlely responsible for such Loss,

ARTICLE 14, GLAIMS

141 (a) Excem as provided in Articte 14.1(b) below, all claims, Injuries, death, property darmages
ang losses srsing oul of or connested with this Agrasment shall be investipated, adjusted and defended
by the party bearing the lizblity, sost, and sxpense herefor under.the provisions of this Agrasment
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(h) Each party shall investigate, adjiust and defend afl freight loss and damags claims filed
with 1 in accordancs with 48 U,5.C. Section 11708,

_ {e) In the averd 2 cialm or suit ls asserked against NSR or NBER which is the othar's duly
heteunder to investgate, adjust ar defend, then, unless oihwrwise agreed, such other party shall, upon
request, lake over the investigation, adjustment and defenss of such olaim or suit.

(¢} All costs and expenses in connection with the investigation, adjustmert and defensa of
any claim or suit under this Agreemen: shall be inchided as costs and axpenses in applying the Hability
provisions set forth in this Agreement, excepl that salaries or wages of full-time agents, full-ime attorneys
and other fulltime employzes of sither pasty =ngaged directly or Indirectly in such work shall be borme by

such party.

(&) Excluding freight loss and damage claims flled in accordance with 48 U.5.C. Sacfion
11708, nafther party shall seffie or compromise any claim, demand, sult or cause of action for which the
other party has any fiabilty under this Agresment without the concurrence of such other party f the
consideration for such seffiement or pompromiss exceeds THIRTY-FIVE THOUSAND DOLLARS

(835,000).

142 Except 25 provided in Arficle 10.7, 2ach party agrees io indemnfiy and hoid harmisss the other
party and s parent corporation, subsidiaries and affiiales, and el thetr respective directors, officers,
aganis and smplovess froun and against any and all costs and pavmants, including benefits, allowances
and ariiration, administrative and Htigation expenses, arsing out of claims or grievances made by or on
benalf of #s own smployees, either pursuant 1o a collective bargaining agresmen; or empioyss proteciive
conditions imposed by a governmenial agency upon the agency’s approval or exemplion of this
Agresment. it fs the imention of the parties that each party shall bear the full costs of protection of its own
employess under employee protactive conditions whish may be imposed, and of grisvances filed by its
OWn employee arising undsr its coflectiva bargaining agreements with its amployees.

143 It is undersiood that nothing in this Atticle 14 shall modify or waive the condifions, obligations,
assumptions or apporlionmants provided in Article 13,

ARTICLE 15. DEFAULT AND TERMINATION

151 in the event of any material faliure on the part of NBER o perform its obligations under this
Agreement ang the continuation of such failure for @ period of sixty (80} deys =fter written notice thersof by
ceriified mal from NSR, NSR shall have the right at its option and after first giving thirty (30) days written
notice thereo! by certified mai, and notwithstanding any waiver by NSR of any prior breach thereof, o
tarminate the NBER Trackage Rights anc NBER's usa of the Line, subject to any regulatory approval or
exempiion that may be reguined under governing law. The exercise of such right by NSR shall not impair
s nights under this Agreamernt or any cause or causes of action it may have against NES':F% for the
recovery of damages,

ARTICLE 18, INSURANCE

180 NBER shall prozure and maintan in effect during the life of this Agreemant a policy or policiss of
Insurance covering i fiabiiity io which it is or may be subject under Arlicie 13 hereof. Such insurance shal
provide minfmum fimits of Five Million Dollsrs  ($5,000,000) per cesurrence but may be subject ©© an annusl
aggragare limit of Five Million Dollars {35.000,000) and 2 par ocourancs deduclitde not in excews of Twanhs
Five Thousand Dallars (§23,000)., Nerfolk Southem Ratway Company shali be named as an addifional
insured on sxid insurance policy.
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182  Hhe insurance provided under this Aricie 16 akes the form of 2 Claims Made Policy, NBER agrees
o purchase whatever supplemental coverape may De nscessary to provide continuous coverage of its
potential feblity under this Agresment, with annual coourrsnce and annusl aggregate limis. na fess than
those required hereunder, for & period of tme at least five (5) years following the termunation of this
Agresment. NBER further agrees to immediaiely give written notice to the Director Risk Management,
Norfolk Scuthem Raiway Comparty, Thres Commercial Place, Norfolk, Virginia 23510-2181, of any daim ar
nutice of incident or nofics of polential claim that is required to be reported to its fiabifity Insurance company.

18.3  Every policy of insurance atitained by NSER pursuant to the requirements of this Article 16 shall
contain provisions reguiring that the insurance camers give NSR at isast thirty (30) days natics:, in writing, of
any propesed policy canceliation and of any material modification of the terms and conditions of the policy.
The terma and conditions of each pollcy of insurance obtained by NBER to satisfy the requiraments of this
Article 15 will be subject 10 the approval of NSR.

18.4  Within thirtly (30) days of execution of this Ageement NEER will furnish to the above referenced
Direstor Risk Managemernt. an sccurste copy of nswence cbtained pursuant t© the reqursments of this
Agreement. Compliance with this requirement will not relieve NBER of any other obligation under this
Agreemert and will in o way kmit or modiiy NBER's cbligation 1 provids the spaeific insurance coverage
required by this Agresment. Evitence of subsequant renewal of such insurance or of any material change
must be fumished fo the above referenced Director Risk Managemert as stipulatec in Articie 1£.2 above.

ARTICLE 17, REGULATORY APPROVAL

7.1 NBER, atits own cost and expense will inltiate and thereafier diligently prosecute any actions
nessssary i obtain the approval, of exemgiion from such approval, of the US, Surface Transportation Board
("ST8") of this mmporary trackage rights agreement pursuant to 48 C.F.R. 1180.2(d)(8). Prior ko making any
subimission i the 5T, NBER will present said submission fo NSR for its review and approvai, which shall
not ba urreasonably withheid or delayed.

ARTICLE 18. TERM

181 This Agremsment shali become sffactive (the "Effective Date®} as of the first dale exscuted by al of
the Parties. However, NBER operations over the Subject Trackage shall not commence unil a date (the
"Commensement Date*) mutally agreed in writing between NBER and NSR, which date shall not ocaur
unii! the sffective date of any reguirad STB auhorization or axemption of the trackage rights grarted o
NBER herein (including complianse with any condition{s) impesed by the STB in connection with such
aporoval or gxemption). }

182  The term of this Agreement shall commence on the Zflective Date andg continue untl December
10, 2007, at which time the underiving right of movement as granted by this Agreement shall terminate,
Termnitation of this Agreamen! shall not relieve or release eithar party herete fram any obligation assumsad
or from any liabiity which may have arisen or been incurred by either party under the terms of this
Agreement prior 1o the termination haraof,

ARTICLE 18, FORCE MAJEURE

181 Netther party shall be responsible to the other for delays or failure 1o perfomm undsr this
Agresmant if such delays or failure 1o parform are coversd by cicumstances beyond @ party’s control,
Including, but not limited {0, Acts of God. floods, storms, earthquakes, hurricanes, tornadoes, or other
severs weather Or ciimatic condiions. acts of public enemy, war, hockate, insurrection, vandalism or
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sabotage, fire, accident, wreck, deraimerd washolt or axploéibn, shike, lockout or inbor disputes
experienced by the parties harelo, embargoes or AAR service orders; Federsl Railroad Administation
(FRA) arders, or governmental laws. orders or reguiations.

ARTIGLE 20. ARBITRATION

20.1  Any imeconcilmble dispute arising between the parties with respezt to this Agresment stiall be settied
through binding arbitration by three (3) indepsndent arbitrators bafore the American Arbitration Association
and In acsordance with the Commsrsiat Arhitraion Rules of thae American Arbitration Association. The
dacision of the arbitrators shall be final and conclusive upon the parties hereto, Each Darty to the arbltrsiion
shafl pay the compensaation, costs, fees and expensss of its own witnesses, consultants and counsel. The
compensation, costs and axpenses of the arblirators shail be bome equally by the parties hersin, The
arblirators shall not have the power to award consequential or punitive dameges or to determiny violations of
criminal laws or antitrust faws. Pending the awerd of the artiiralors, thers shail 2¢ no interruption in the
ransaction of business under the Agreeman, and all payments in respect thersto shal] be made in the same
manner as prior o tha dispute Untl the matter in dispute snall have heen fully determined by srtdiration, and
thergupon such payment or restitution stiall be made as required by the decision or awand of the arbilratars.

ARTICLE 21. SUCCESSORS AND ASSIGNS

214 This Agreement shall mure o e benell of and be hinding upon the successars and assigns af
the parties hereto, provided, howsavar, that 2ither party shall not transfer nor assign this Agreament, or any
of its rights, interasts, or obligations hersunder, by merger of otharwise, to any person, firm or corporation
without obtaining the priar written consent of the other party. In the evertt that NBER is replaced by
anather common carrier railroad ("Substitute Rail Carrier”) 28 the aperator for he SZDA-COC rafiroads,
this Agresment may be assigned to such Substitute Rall Carrier upon the written corsent of ISR, such
conssn! pat to be unreasonably withhald or defayed, '

ARTICLE 22, NOTICE

224 Anynotice reguired or permitted to e given by tne parly to another under this Agreement
shall be ceemed given on the dats sent by certified mail, er by such other means as the parthes may
mutsally agree, and shall be addressad as follows:

it NBER: Chairman and CED
Nittany & Baid Fagie Railroad Co.
356 Priestiey Avenue
Northumberiand, PA 17857

- I o NS
Exseuiive Vice President Operations
Norfolk Southern Corporation
Three Commercial Flece
Narfolk, Virginia 23510-2181
with 2 copy &

Senior Diresior — Joint Facifities
Norfolk Southern Corporation
1200 Peachtree Strest, NE
Affant, Georgta 30308
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Elther party may provide changes in the above acdresses to the other party by persanal service or U.S.
mai.

ARTICLE 23. GENERAL PROVISIONS

231 This Agresment and each and every provision herecf is for the extiusive heneff f the parties
heesto 2nd not for the bensfit of any third party. Nothing hersin sontained shalt be taken 23 oreating o
increasing any right of any shird party to recover by way of damages or otherwise against sither of the
parties herata,

232 This Agreament contains the entire understanding of the parties herete and supersedes any and af
oraf urderstandings between the parti=s, No torm or provision of this Agreemerd may be changed,
walved, dischargad or terminatad except by an instrument in writing and signed by both partles to this
Agreemeant,

23.3  Alwords, tavms and phreses used in this Agresment shall be construed in accordarice with the
genersly apphoatie definttion or meaning of such words, terms and phrasss in the ralirowd industry. Al
Article headings are insertsd for sonvenience only and shall not affect any construstion or Rterpretation of
this Agresmerm, '

234 As used in this Agreement, whenever reference is made lo the trains, locomoiives, cars af
equipment of, or in e asccount of, one of the parties herstn, such expression means the frains,
tozomotives, cars and eguipment in the possession of or eperated by one of the parties and icludes such
trains, locomotives, cars and squipment which are ownad by, leased to, of in the account of such party.
Whenever such locomotives, cars or equipmert are owned or igased by one party o this Agresment and
ar= in the possession of acoount of e nther party to this Agresment, such locomothves, cars and
equipment shall be considerad those of the other party under this Agresmant.

235 This Agreemert, s the remat of mutial negotiztions of the periies hereto, nelther of whom sheli b
considerad the drafter for purpases of contract construction.

<38 Neilher party hersto may disclose the provisions of this Agreemenmt 1o a third party, excluding =
parent, subsidrary or afiilizte company. without the written consent of the other parly, sxcept 1s otherwise
required by law, regulation or ruiing.

237 This Agreemeni shall be govemed by and construed in accordance with the taws of the State of
Pennsyivania without regard to its choice of law provisions. -

ARTICLE 24. CONFIDENTIALITY

. Except as provided by law or by rule, order, or ragulation of any court or reguiatory ageney with jurisdicion
over the subject matter of this Agreement or As may be necessary or appropriate for a party hereto to
erfores its rights urder this Agreement. during the tem of this Agrsement and during & pericd of three (3)
years subseguant (v termination of this Agresrnent, ine isrms and provisions of (s Agreament and all
inforrnation to which access ks provided or obtained hereunder shall ba kept confidential and shall not be
disclosed by either NSR or NBER o any party other than each party's respective parent corporation,
subsidiaries and affiliates, and thelr raspactive directoxs, officers, agents, smpioyees and atiomaeys,
withour! the prior writhen approval of the other party,
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IN WITNESS WHEREDF, the parties hersto have taused this Agreement io be duly executad as of #ye
ciirts first above writisn,

Z sss for NB=R. NITTANN & BALD EAGLE RALROAD COMPANY
By. CFo
Witnass for NSR: Z ' NORF SDUTHERN RAILWAY COMPANY

\f»ce Prosiaant Cushomar SBW!GE*I ransportation Network

sk TOTAL PAGE. 11 Yok



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

FINANCE DOCKET NO. 34956

NITTANY AND BALD EAGLE RAILROAD COMPANY
-TEMPORARY TRACKAGE RIGHTS EXEMPTION-
NORFOLK SOUTHERN RAILWAY COMPANY

EXHIBIT 3

CAPTION SUMMARY



CAPTION SUMMARY

FINANCE DOCKET NO. 34956

NITTANY 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 Drifiwood, 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,
scasonal 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 11.5.C. 10502(d) may be filed at anytime. The filing of a petition to
revoke will not stay the transaction.

Date:

By the Board.

Vernon A. Williams,
Secretary

10



