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Gabriel S.Mepr
ABbmt Cownl Amnwr

ENTERED ..
Office of Proceedings

JUN 15 2007

Part of
Public Record

June 15, 2007

Via Fax and UPS Overnight

The Honorable Vemon Williams
Secretary
Surface Transportation Board
395 E Street, S.W.
Washington, DC 20423-0001

Re: Finance Docket No. 35052; Union Pacific Railroad Company - Temporary
Trackage Rights Exemption - Kansas CHy Southern Railway Company

Dear Secretary Williams:

Enclosed for filing in the above proceeding are the following:

1. An original and ten (10) copies of a Verified Notice of Exemption and Caption
Summary (Exhibit 3 to the Notice) pursuant to the trackage rights class
exemption, 49 C.F.R. § 1180 2(d)(8).

2 A payment form in the amount of $1,000.00 for the filing fee required by
49 C F.R. § 1002.2(0, Part IV (40).

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

Please indicate receipt of the enclosed materials by returning a stamped copy of this
letter in the self-addressed, stamped envelope enclosed for this purpose. Thank you for your
time and attention to this matter

Sincerely,

cc (w/ attachments)
Douglas A. Banks - Kansas City Southern Railway Company

B LE
JUN f 5 2007

SURFACF:
* GO.- V:" "..'; "P^.id.,,^ , ' P •••
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BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 36052

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

VERIFIED NOTICE OF EXEMPTION

UNION PACIFIC RAILROAD COMPANY
Gabriel S. Meyer
Assistant General Attorney
1400 Douglas Street
STOP 1580
Omaha. NE 68179
(402) 544-1658
(402) 501-3393 (FAX)

Dated: June 15,2007
Filed: June 15.2007
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BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 35052

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

VERIFIED NOTICE OF EXEMPTION

Union Pacific Railroad Company ("UP") submits this Verified Notice of

Exemption, pursuant to 49 C.F.R. § 1180.2(d)(8) for exemption of an overhead,

temporary trackage rights agreement over lines of railroad of Kansas City

Southern Railway Company ("KCS") between Kansas City, MO (Mexico

Subdivision Milepost 482.0) on the one hand, and Godfrey. IL (East SL Louis

Terminal Subdivision Milepost 252.1) on the other, a distance of approximately

285 miles. The temporary rights will facilitate maintenance work on UP lines and

are intended to expire on or about December 31,2007.

Under 49 C.F.R. § 1180.2(d)(8), the acquisition of temporary trackage

rights by a rail carrier over lines owned or operated by any other rail carrier or

carriers is exempt if the rights are (1) based on written agreements, (ii) not filed or

sought in responsive applications in rail consolidation proceedings, (iii) for

overhead operations only, and (iv) scheduled to expire on a specific date not to

exceed one (1) year from the effective date of the exemption. The trackage

rights covered by this Notice (i) are covered by the written agreement attached



JUN 15 2007 11:49 FR UPRR-LPUI 402 271 5610 TO 912022450458 P. 04x30

as Exhibit 2. (ii) are not being filed or sought in responsive applications in a rail

consolidation proceeding, (iii) are for overhead operations only, and (iv) will

expire on or about December 31,2007, which is less than one (1) year from the

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

applicable.

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

the following Information:

1180.6faU1l Description of the Proposed Transaction

The transaction covered by this Notice is the acquisition of temporary,

overhead trackage rights by UP over KCS between Kansas City, MO (Mexico

Subdivision Milepost 482.0) on the one hand, and Godfrey, IL (East St. Louis

Terminal Subdivision Milepost 252.1) on the other, a distance of approximately

285 miles.

1180.6(aU1Un Summary of the Proposed Transaction.

See answer to § 1180.6(a)(1). above.

1180.6faimm Name, business address and telephone number of
applicant, and the name of counsel to whom questions can be addressed.

The name and business address of the applicant is:

Union Pacific Railroad Company
1400 Douglas Street
Omaha, Nebraska 68179

Questions regarding this transaction are to be addressed to the

representative named below:
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Gabriel S. Meyer
Assistant General Attorney
1400 Douglas Street
STOP 1580
Omaha. NE 68179
(402)544-1658
(402) 501-3393 (FAX)

S 118O-6faU1Uin Consummation Date

The agreement will be consummated on July 15,2007.

fi 1180.6(aU1Ulin Purpose of the Transaction

The trackage rights are temporary rights to facilitate maintenance work on

UP lines, and are intended to expire on or about December 31,2007.

$ 1180.6faMS) States in which Property cf the Applicant is Situated

UP property is situated in the states of Arizona. Arkansas. California,

Colorado, Idaho. Illinois, Iowa, Kansas, Louisiana, Minnesota, Missouri,

Montana, Nebraska. Nevada, New Mexico. Oklahoma, Oregon. Tennessee,

Texas, Utah, Washington, Wisconsin, and Wyoming.

1180.6faU6) Mao (Exhibit 1>

A map is provided as Exhibit 1.

1180.6faU7Uiii Agreement (Exhibit 2}

A copy of the executed trackage rights agreement showing the principal

terms proposed is attached as Exhibit 2.

118CUfqH1Mn Labor Protection

The applicable labor protection conditions are those imposed in Norfolk

and Western Rv. Co. - Trackage Rights - BN. 354 I.C.C. 605 (1978), as

modified in Mendocino Coast Rv.. Inc. - Lease and Operate. 360 I.C.C. 653
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(1980). The applicable labor protective conditions for the discontinuance of the

temporary trackage rights are those imposed in Oregon Short Line Railroad

Co.—Abandonment—Goahen 3601.C.C. 91 (1979).

1180.4fgM2Mlih Caption Summary (Exhibit 3)

A caption summary of this transaction suitable for publication in the

Federal Register is attached as Exhibit 3.

1180.4faU3) Environmental Documentation

Environmental documentation is not required for this transaction. See 49

C.F.R. § 1105.6(c)(4) (no environmental documentation required for common use

of rail terminals and trackage rights).

Respectfully submitted,

UNION PACIFIC RAILROAD COMPANY

By:
Gabriel S. Meyer
Assistant General Attorney
1400 Douglas Street
STOP 1580
Omaha, Nebraska 68179
(402) 544-1658
(402) 501-3393 (FAX)
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VERIFICATION

I, Gabriel S. Meyer, Assistant General Attorney of Union Pacific Railroad

Company, under penalty of perjury, declare and verify that I have read the

foregoing Notice of Exemption in Finance Docket No. 35052, know the facts

stated therein, and believe that said facts are true as stated.

Dated: June 15, 2007

Gabriel S. Meyer
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CERTIFICATE OF SERVICE

I certify that I have this day served a copy of the foregoing document upon

the following by prepaid First Class United States mail:

Douglas A. Banks
Kansas City Southern Railway Company
114 W. 11th Street
Kansas City, MO 64105-1804

Dated at Omaha. Nebraska this 15th day of June, 2007.

Gabriel S. Meyer
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EXHIBIT 1
STB FINANCE DOCKET NO. 35052
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EXHIBIT 2
STB FINANCE DOCKET MO. 3S052

TEMPORARY TRACKAGE RIGHTS AGREEMENT
KANSAS CITY - GODFREY

THIS AGREEMENT ("Agreement"), m*te and catered into thisllrad>yofJuiie,2007
by and between THE KANSAS CTTY SOUTHERN RAILWAY COMPANY, hereinafter
called "EU^or'tfeiiez' and uraONPA^
-UP" or "User*1.

WITNESSETH:

WHEREAS, KCS is die owner and operator of certain lines of latticed in the states of
'c MnlnrMii aytttm- ntyl

^KCS'fl railroad, for tne 0ole purpose of bridging its train service while UP's Jefferson
Subdivision is out of service due to certain programmed back, roadbed and structural

WHEREAS. KCS is agreeable to said temporary trackage rights but only on fte terms

NOW, THEREFORE, it is nmtuaUy agreed by and between the parties.

Section 1. TRACKAG

AttMhed hereto, mmVedF.xhihitaA*\ and by this refataceiiKOT^^
dated April 12, 2006 which depicts the portion of Hue of railroad of KCS over which UP willbe
granted temporary trackage rights hereinafter refined to as fro "Joint Trackage" (as further
defined in Exhibit '3" of this Agreement, attached hereto and by this reference incorporated
herein).

Section 2. GRANT OF TRACKAGE EIGHTS.

Tho General Condition!* covering the grant of teoipotary bridge tradcage rights are set
forth in Exhibit "B". If any coiiflictbetwomExhibU^'aiid this Agreements^
prQvfflioiaa °f ^Mg AgTMfflCftt yhaii prevail- Subject to die tenns and conditions of Exhibit *B**,
this Agreement, and UP'a agreement to file a "Petition foParoVd Revocation of Class Exemption
and for Temporary Exemption of Trackage Rights", which requests revocation of the temporary
trackage rights on the dates indicated in this Section 2 (crathfinnsc file a temporary trackage
rights exemption pursuant to 49 CJJL 1180.2(dX8)), jointly with its "Notice of Exemption"
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EXHIBITS
STB FINANCE DOCKET NO. 35052

CAPTION SUMMARY

SURFACE TRANSPORTATION BOARD

NOTICE OF EXEMPTION
FINANCE DOCKET NO. 35052

UNION PACIFIC RAILROAD COMPANY
- TEMPORARY TRACKAGE RIGHTS EXEMPTION -

KANSAS CITY SOUTHERN RAILWAY COMPANY

Kansas City Southern Railway Company agrees to grant overhead, temporary
trackage rights to Union Pacific Railroad Company between Kansas City, MO
(Mexico Subdivision Milepost 482.0) on the one hand, and Godfrey, IL (East St.
Louis Terminal Subdivision Milepost 252.1) on the other, a distance of
approximately 285 miles. The temporary trackage rights will be effective on July
15, 2007. The authorization will expire on or about December 31, 2007.

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

Dated:
By the Board,

Vemon A. Williams,
Secretary
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filing far the trackage lights witib the Surface Transportation Board, KCS gants to UP the
TimiflKfflUfft*7* "ght fn IMU» fte Mm TpinVagp frrflia nwentfon ty TtW Bnplnyeea nf flia

Equipment (as defined in Exhibit TT) that is in its account while moving over thfiJointlYackage
in common with KCS and such other railroad company or companies as KCS has heretofore
admitted nr may hereafter at apy time
such other railroad company or companies to hereioartoDcconrideredKCSfbrmepiirposcof

KCS and UP agree mat UP's me of the temporary trackage rights grated herein by KCS
shaH be limited to four (4) trains per day in a westbound direction only. Movement of any
aAtififtTMl Tjp tpma mrar flap Tî V TVaî rdg^ A«H K» at Hifi «%!« ̂ lagBPiticm nf VPg

rights afaall be on KCS'a trackage between KCS's Mexico Subdivision niilepost 482.0 at Rock
Creek Junction mKansa»Ci^&fissourfaB^
252. 1m Goosey, Illinois, a total totaiicc of ar^noxmwtoly2M Thetenuorazytrackage
ri^rts granted to KCS herein shall be in effect from Jury 15, 2007 flnvugji December 31*2007.

Trains operated by UP over the Joint Trackage will be finriled to 7P600 feet including
locomotives with 1.3 horsepower per traiHng

fr^^^"^

responsible fer the 1,000 mile inspection of their trains.

UP shall be allowed to change crews at Mexico, Nfissooii or at such other location as niay
be mutually agreed upon in advance.

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

(a) set our, pick up or score cars, or switch upon the Joint Trackage, or any part mereo^
except as necessary far handling Equipment that is bad ordered en route; or

(b) serve any industry, team or house track now exismig or constructed in UK mture along
the Joint Trackage which heretofore has not been served by UP; or

(c) permit or admit any third party to the use of all or any portion of flie Joint Trackage,
nor have the right to detour (rains of any after railroad over or upon the Joint T^
the guise of doing its own business contract or make an agreement ID handle as its own
Equipment over or upon the Joint Trackage, or any portion ttiereo^ the Eqoipinent of any Third
party which in the normal course of business would not be considered the Equipment of UP;
provided, Tyrem^ that dig forqping «h«M *iot pî ai* T IP, r"T*umt to a ruMhrmiah agrcanm*
with aziy railroad, fiomusmgloconiotivw
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Agreement.

Section 3. MAINTKNfTT AMTQ OPERATION OF TRACKAC3E.

Aatl maintain flifeTofrtf TmAay JnnTnuiiiiHi nflimSHtngnpMn'nti at

no less than the track standard designated in tho tinetable Reflect on the date of ifaisAgieeoient
and shall permit UP to (Derate at such speeds, taking eodfltfngoonditicns into aocooot, unless by
mutual written agrocrneat a different standard is provided. In the event that for operating

"*y or
trade connectiona between or beyond the tenrnzial of ̂ JomtTradcage as an alternative nute^
then •™1 in sudi event, wch ^^^fr^Fpi
pan of the Joint Trackage and dall be governed by an the proviaons of tins Agreement

Section 4. MEASUREMENT OF TRACKAGE RIGHTS TRAINS.

^

Section 5. CONNECHONS AMD ADDHIONS.

The entiie cost of construction of any crning**"™ or other track work junrrnnaiy for the

and risk. KCS, at UP's expense, shall conatnict, relocate, letiî  upgrade and maantain,
during the tenn of this Agreccnent, flat part of any track construction or work necessaiy to
inclement the tnckage rights granted herein that is located on KCS pioperty and is not under lease
to UP. UP, at its sole cost and capense, shall construct, relocate^ retnATq»gade^ and mamtem feat
part of my track roiistructicmawoAiiec^
is Iccatolcfl UP property or prope^ that is leased by KCS toUP In order to in^
ziflots flCBntaCt ni

Section 6. COMPENSATION.

As per a letter agreement dated March 30, 2005 between KCS and UP addressing
compensation for the temporary trackage rights, the parties agree to office die Ham miles
flggnnmlafg^ fry UP on tha KCS *n^ KCS on the UP anmi*Hy If at the aid of each calendar year
there is an. 'mfrfllamr "* the tpni in^*11 aegj»?mila*ft'i fry «ne pr'y aBn'na* *}y? "frer, then, the owing
party will provide the other the opportunity to operate adlin^>nal train niile«u^foUoving year to
balance the bain miles owed or receive s payment of $20.00 per train zmle from the owiDgpaty for
the outstanding train mfles. In addition to the trainmile equalization provision of this Section 6^ UP
shall pay charges for other services rendered and supplies fionished by KCS as a result of UP's
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opffraHmiB CTI ftft Tfffnt TYnc^PCft and prnr'iHt fcy ™*H "d™*** a^Mmenf These charges shall bo
based on KCS's cost, plus reasonable additives according tothojoiiitfiwililyaccaimtiDginocedares
ofKCS. The services and supplies for which UP may be chained include, bm are not limited to,

lOCCTIKrtiveg a^dlieWr pniarer (JTlffUmfiTTF *̂gH ™^gaflP tP PH^ fiCTO the pPHlt rfgCPW )̂ <8

requested by UP or as reasonably required ty UP, tanng engines and/or tnuiis
fuel and other train suppUes, perforating car and engine repairs, and st^plyingpOots and/or tram or
engine crews (mdiiding deadhead or light mileage to and from point of service).

Section? LIABILITY.

Any lubih'ty for loss, damage, injury or death which arises from tneopecatou under this
Agreeme&t ffh^ be agff*ffli?^1 settled and paid as provided by B*HibJT "B", General Conditions,

Section 8. TERM AND TERMINATION.

Subject to too provisions of Section 72, 13 and 7.4 of ExluTrft^\ mis Agreement shall
become effective, and shall remain in effect, fcr the period of tone specified m Section 2 beiooC

IN WITNESS "WHEBEOF.mepaitieahaeto have cKeculcd (his
the day and year first above written.

WITNESS: UNION PACIFIC RAILROAD COMPANY

WITNESS:

•mK sL»^Aj
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EXHIBIT "B"
GENERAL CONDITIONS

Section 1. DEFINITIONS

1.1 "Agreement11 shall mean mat certain agreement to which tiris Exhibit "B" is
appended. Ite term "Agreement11 will include this Exhibit "B".

1.2 "Owner" shall mean the party granting the right to use the Joint Trackage (as mat
tem fo "hereiTialtw

13 "User" shall mean the party granted by the Agreement the right to use the Joint
Trackage. 'Where more man one party is granted by the Agreement the right to use me Joint
Trackage, User shall mean those parties collectively.

1.4 "Joint Trackage" shall mean trackage of Owner as described in the Agreement
necessary right-of-way and appurtenances and support ficffines thereof and aD

rfafifom* in and/or Additions to (as fhft tcm is heninsfier definedX thereto now or in fee future
located as are required or desirable for the operation of the traina of the parties hereto.

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

1«6 "Annual" gb*n[ mean ft calendar year.

1.7 "Car* shall mem one (1) rail car, however, in me case of an articulated rail car of two
(2) or more platforms, each platform *h"P be counted as one (1) rail car. subject to y îpJHfc**"**
by mutual agreement of me parties based upon changes in railroad technology and each
locomotive shall be counted as two (2) can.

1.8 "Property Accounts'1 shall mean accounts so designated under the UaifiHm System of
Accounts for Railroad Companies prescribed by the Surface Transportation Board, (hereinaficr
called "STB"), or any replacement of such system prescribed by me ar^EcableiedealTegijIatory
agency and used by the parties hereto.

1»9 "Changes in and/or Additions to" an^ "Additions. BettBrroffrtfr and/or Capital
Improvements" (including retirements) shaU mean work projects, ̂ owt of which is diarge^le
in whole or in part to Property Accounts as defined by UmfermS>«emofAccoinil3&rRflflroad
Companies as prescribed by me STB aa of the effective date of the Agreement

1.10 "STB" shall mean the Surface Transportation Board of the United States Department
of Transportation or any successor agency.
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Section 2. MAINTENANCE CHANGES IN AND/OR ADDITIONS. OPFP A^^N
CONTROL

2.1 User shall construct, m«i«*»H\ repair, and renew, at its sole cost and eipense, and
shall own such portions of the trades which connect flic respective lines of the parties at the
lennini of the Joint trackage as an located on die right- of-way of User and to the clearance
point in right-of-way of Owner. Owner grants to User a license over that portion of Ownert
property between right- of-way fine and clearance point in order for User to ™m*M« such

Owner shall construct, «iahitmn repair, and renew, at the sole coat and expense of
User, and shall own the portions of the track connections between said tacks of the parlies
frergtfl frHtVMU thft hftadblfldr

2.2 Hie construction, maintenance, repair, and renewal of the Joint Trackage shall be
exclusive direction and control of Owner. Owner shall nuke any Change* in and/or

Additions to the Joint Trackage which may be requited by law. and progressively daring
construction these shall become part of the Joint Trackage. Owner may make any Changes m
and/or Additions to the Joint Trackage which Owner deems nfffimay or d«rfi«hie far the safe,
efficient, and economical use of mo Joint Trackage by the parties, and these shall progressively
daring construction become pan of the Joint Trackage. User may request Changes hi and/or
Additions to the Joint Trackage which User shall deem necessary or desirable for the sale,
efficient, and economical use of the Joint Trackage by the parties, and Owner shall, if it concurs,
construct the same upon such terns and coitions as niay be agreed upcii and they shaU become
part of the Joint Trackage. Owner snail make no retirement, withdrawal, «Hf«fciari«n or disposal
of any part of the Joint Trackage which would pennanently or materially impair the usefulness
thereof to User.

23 Tbc managfttpant and QEujratipp of the Joint Trackage shall be under the exclusive
direction and control of Owner. Owner shall have the unrestricted power to change the
fTmfH*gwiient «nd operations on and over the Joint Trackage as in its judgment may be necessary,
expedient, or proper for die operations thereof herein inftaided. Trains of the parta bto^ shaft
be given wu*! diupBtch, according to their class.

2.4 Owner shall employ all persons necessary to ce^Btruct operate, maintahi, repair, and
renew the Joint Trackage. Owner shall be bound to use only reasonable and customary care,

the construction, fliTOB*?1^. mpiitf^nanir*, repair, and renewal of the Joint
Trackage "?** m managing «ame The Joint Trackage "^H be kept in a state of reasonable repair
and reasonably suitable lor the combined reauireinents of the parties «nJ of such other railroad
companies as Owner has heretofore admitted or roay hereafter adnA to use of the Joint Trackage.
In the event there are conditions from time to time which require emergency slow orders with
respect to any location on the main tracks comprised in the Joint Trackage, Owner shall, with
reasonable promptness, repair such conditions so as to permit the removal of such emergency
slow orders. Notwithstanding anything to the contrary contained in the Agreement, User shall
not, by reason of Owner's performing or failing or neglecting to perform any construction.
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operation, maintenance, repair, renewal, or mflnagernmt of the Joint Trackage, have or make
afnnnafr Owner any plwF*1 or ^fffpp*1^ for any loss, 4Hinafli^. destruction, injury, or death
whatsoever resulting therefrom. User shall be given the same advance notice of mahiterumeg
plans and schedules as is provided to Owner's penormeL *

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

2*6* User. at its ffirnffisfli flhfl^ infill flptf tpaintagn npon its EQuipment such equipment.
radios, or devices as may now or in the future be necessary or appropriate, in the reasonable
judgment of Owner, for operation of trains upon the Joint Trackage. User will not, however, be
required to install any equipment or devices not in use on Equipment of Owner. Owner shall
consult with User prior to the adoption of new commumcatiaa or signaling systems to he
employed on the Joint Trackage which have not theretofore been generally adopted in the
IfllflOSu I

2.7 If the use of the Joint Trackage shall at any time he mternpted or traffic thereon or
thereover be delayed for any cause, netther party shan have crtnakeiny claim agamflt the other

Arni«gn_ qr ggpgpiff of ainy Ign^ ea^pj tynyii^lriilg fiiflp fll^ f

Agreement for use by User. When such tracks which are oot part of the Joint Trackage ate used
as ppffvloop pBfB^B- ft? ^utreemBnt shall flovcm VBF pnntoscs or flDBCbou soo confrpB and QBoOity
as if all movement h*k^ been, made over die Joint Tnckaoe.

2.9 Each party shall be responsible for fa^^hi^d at its own wcpenMy an labor, tbel, and
train supplies necessary for the openoCTctf its cw&Eo^iipment over m^
event a party hereto does famish such labor; fuel, or train supplies to another party hereto, the
party receiving same shall promptly, upon receipt of biffing therefor, reimburse the party

game fef flg Tgagqinflfr'lf anpta

2.10 The operation by User on or along the Joint Trackage shall at aH times be hi
accordance with the rules, mstroctions, and restrictions of Owner, but such rules, mstrucrians.
and restrictions shall be reasonable, jusi, and fair between all parties using the Joint Trackage
flrnfl «rwp not unjustly discriminate against any of them.

2.11 User shall be responsible for the reporting and payment of any mileage, per diem,
' use, or rental charges accruing on Equipment m User's account on the Joint Trackage. Except as
may be specifically provided for in the Agreement, nothing herein contained is intended to
change practices wimrespcrt to interchange of traffic
on or along the Joint Trackage.
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2.12 The total coat of clearing a derailment, cleaning up any Hazardous Materials
released during such derailment, and/or repairing the Joint Trackage or any otter property
damaged thereby shall be borne by the party or parties liable therefor m accordance wiu Section
4 of these General Cftnf*itioTlfl

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

Z14 AH employees of User engaged in or mnncctnl with the operations of User on or
along the Joint Trackage shall be required to pass periodic exaswation on me rales of Owner
minted to rtift Tmnfr TVaefag^ pmvMftH, wMi TMparf hi mirth nwmritiftriftna tfiat npm TM^H^ nf

User, Owner shall qualify one or more of User's supervisory officers on said roles and such
supervisory officer or officers so qualified snail examine all employees of User engaged in or
connected with User's operations on or akmg the Joim Trackage. Pending qualification of train
and engine crews of User, Owner shall furnish a pilot or pilots, at the expense of User, as
deemed neccasmy by Owner to assist in npfflBtiris trains of User c^

2.15 If any employee of User shall neglect, refuse, or fail to abide by Owner's rules,
instructions, and restrictions governing the operation cm or along the Joint Tnckage, such
employee shall, upon written request of Owner, be prohibited by User fiomworkh^ en uw Joint
Trackage. If either party shall deem it necessary to bold a formal investigation to establish such
neglect, refusal, or Mure on the part of any employee of User, then upon each notice ptescntod
in writing, Owner and User shall promptly hold a joint investigation in which all parlies
concerned shall participate and bear the expense for its officers, counsel, witnesses, and
employees. Notice of such investigations to employees of User shall be given by Userfe officers,
qnd such investigation shall be conducted in accordance with the teons and conditions of
schedule agreements between User and its employees. If, m the jud^ueDt of Owner, the result of
such investigation warrants, such employee shall, upon written request of Owner, be withdrawn
by User from service on the Joint Trackage, and User shall release and mdcrmriry Owner from
and against any and all claims and expenses because of such wiibdrawaL

If the disciplinary action is appealed by an employee of User to the National BaQroad
Adjustment Board or other tribunal lawfully created to adjudicate such cases, and if the dgcisifl|n
of such board or tribunal fmrt^Tip the employee's position, such employee «hafl not thereafter be
baned from service on the Joint Trackage by reason of such occurrence.

2.16 If any Equipment of User is bad ordered confute on the Joint ftackage and it is
ay that it be set out, such bad ordered Equijmiertshatt. after bemgpioxnptly repaired, be

promptly picked up by User. Unless otherwise agreed, Owner may, upon request of User and at
User's expense, fanrish the required labor and material and perform light repairs to make such
bad ordered Equipment safe for movement The employees and Equipment of Owner while in
any manner so engaged or while enroute to or returning to Owner's terminal from such an

be considered Sole Employees (as hereinafter defined) of User and Sole
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Property (as hereinafter defined) of User. However, should Owner after tepairing such
Equipment for User, move directly to perform service for Owner's benefit rather man return to
Owner*a terminal, then User's exclusive time and liability will end when Owner's employee*
depart for work to be performed for Owner's benefit In the case of such repairs by Owner to
freight can in User's account, billing therefor shall be in accordance with the Field and Office

adopted by the Asy^fltii
called "Interchange Rules", in effect at the date of performance of the repairs. Owner ihaU then
prepare and submit billing directly to and col
items as dctfmin*^ under said ^^^thflngp Rules. Owner shall ?1y submit biUing to and collect
from User any charges for repair to freight can that are car-owner responsibility items, as
flfltappitisd Tp^flr said Tntwr^iPftp Rules, should said car owner refuse or otherwise fail to make
payment tnorofoTi

2.17 If Equipment of User shall become derailed, wrecked, or otherwise disabled while
upon the Joint Trackage, it shall be re-railed or cleaî  by Ovmer, except malen^loyew of User
nay Tg-TBiT User's d^gpcd Pquipgnent "P ̂ "* Jatn* Trnckafle whepyw vev of motorized flu or off
track equipment is not required and prior peirnisaion has been granted by Owner, llie costs and
expanses of cje""ng derailments ""* wiecka shall be at User's expense unless otherwise
provided for in allocation of liability in Section 5 of this Exhibit "B".

2.U In the event Equipment of User shall be forced to stop on Joint Trackage, and such
stoppage is dne to insufficient hours of service temamrnfl among User's employees, or due to

fluTure of User's Equipment; or any other cause not ragi^ng fiom an accident or
ard such Equipment is unable to proceed, or if a, train of User fills to ip̂ jn*1"1* the

speed required by Owner on the Joint Trackage, or if in emergencies, crippled or otherwise
defective Equipment is set out of User's trains on the Joint Trackage, Owner shall have the
option to furnish motive power or such omer asdstance (including bnt not h^nited to the rigbt to
re-crew User's train) as may be necessary to haul, help or push such Equipment, or to propedy
move the disabled Equipment off the Joint Trackage. The costs and expenses of jhimshmg

nn^ UUCP "fttCT* t"f**

2J9 In (he event any acc?*hnt, ^^ryil™*^ or wreck; berfimtftfr called "demihneot11

involving Units on or in a train operated by User or for User by Owner carrying hazardous
materials, substances, or wastes, as defined pursuant to federal or state law, hereinafter called
"Hazardous Materials" shall occur on any segment of me Joint Trackage, any report required by
federal, state or local authorities shall be me responsibility of User. User shall also advise the

i fli* H«Mi1tfi*tit- mnA Clamr* i

Unless omerwisc agreed by the parties, Owner shall assume reaponsibirhy lor cleaning up any
release of such Hazardous Materials fiom User's can in accordance with all federal, state, or
local regulatory requirements. User may have representatives at the scene of the dfnrilmnnt to
observe and provide information and TB^mnian^atyifiT concerning the characteristics of
Hazardous Materials release and the cleanup effort. Such costs shall be borne m accordance with
Section 4 of the General Conditions.
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If Hazardous Matcriala must be transferee) to undamaged can, User shall perform the transfer,
provided, however, tfi«t if the Hazardous MprMg are in damaged can that axe blocking the
Joint Trackage, Owner, at its option, may transfer the Hazardous Materials. Transfers of
Hazardous Materials by User shall only be conducted afte being authorized by Owner.

Sections.

3.1 Billing shall be accomplished on the basis of data **wi**fri**f in a biffing
mutually agreed ID between the parties. Snch bilKngfiam shall contain suffirifint detail to pernrit

flo11 of payments to be made hereunder. ̂ ill^g dhrfi he prepared accor^g 10 the roles,
additives, and equipment rental rates as published by &e Owner. User shaU pay to Owner at tte
Office of me Treasurer of Owner or at such other location as Owner may ftom time to time
designate, all die compensation and charges of every name and nature which in and by the
Agreement User is required to pay m lawful money of the United States within thirty (30) days
after the rendition of bills therefor. Bills shall contain a statement of the amount due on account

Tendered during fl** fr*THnfl p^nyi
party hereto shall iail to pay any monies due to 1he other parry hereto wfthin thirty (30) days after
thg i*rroicc date then flush fin* party rf"^ p"y "tfgfM* on such unpaid sum fiom thirty p^) dsys
after its invoice date to the dale of payment by such first party at an annual rate equal to G) the
greater of (a) for the period January 1 through June 30, the prime rate last published in me Wall
Street Journal in the preceding June pins two and cne-balf peroont (2 14%), or (b) twelve percent
(12%), or (iO the maximum rate permitted by law, whichever is less.

3.2 Earns or disputed items in any bill shall not be deemed a valid excuse for delaying
payment and payments shall be made subject to subsequent adjustment; provided no exception
to any bill shall be hoiwrad, recognize^ or ccauidcred if filedaftor the eiquration of three (3)
years fiom. nie blgt day of the ffnlcn^ar month during which, the bin is rendered and no bill shall
be rendered later man three (3) years (i) after the last day of the calendar month in whkh the
expense covered thereby is incurred, or (n) if in connection wift a pxojevtftir which a roadway
completion report is required, after the last day of the calendar month in which me roadway
completion report is made covering such project, with rerrnnyuafs and Additiccabdrig reflect
as appropriate adjustments to valuation bases retroactive up to three (3) years fiom date of
billing, or (in) in fee case of claims disputed astoantcoimcvliiibiliry^afton^amountissett^
and/or the IiabiUty(ies) established. This provision shall not limit the retroactive adjustment of
billing made pursuant to exception taken to onginalaccoimtmg by or under authority of me STB
or retroactive adjustment of wage rates and settlement of wage claims.

3.3 So much of the books, accounts, and records of each party hereto as are relatBd to the
subject matter of the Agreement shall at all reasonable times be open to inspection by the
authorized reprtsentarivea and agents of the parties hereto.
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All books, accounts, and records shall be maintained to fiumsfa readily fMi information
for each item in Accordance with 49 U.S.C. Section 1 1 161 fit Kg. and die related regulations of
the STB m 49 CJJL Part 1201. 1-3,

3.4 Should any amount become payable by Owner to User under the Agreement, fee
provisions of Section 3.1 Through 3 J of this Exhibit TF shall apply with User as the billing
party and Owner as the paying party.

3.5 Should User ftal to make any payment when due which User is obligated to make
under the Agreement; or fill in any other respect to perform aa required under the Agreement,
and such default shall continue fin* a period of she (6) months after notice in writing of such
defimlt is given by Owner to User, Owner may at its election exclude User from me use of the
Joint Trackage. Thereupon User shall sutrente to Owner aUsaWJolmTradoge and shaU have
no claim or dquMpd upon i^ by suit at law or otherwise, on affpowit of said exclusion, and User
shall, upon written demand of Owner, pursue and obtain any required regulatory filings to
diBoontimie use of the Joint Track; provided mat failure to make any disputed payment which is
the subject of arbitration or litigation between the parties shall not be deemed, pending the

a eanM> -flw ferfafhw

Owner may agree to waive a default by User, but no such action shall be deemed to
waive any rights to pursue a remedy for subsequent defaults of User or otherwise impair any
rights of Owner for Hie future as aiesult of such written waiver.

Saeffan A. mMPTTAWCE WITH LAWS

4.1 User shall not treat, store or dispose of petroleum products or hazardous waste or
hazardous substances, as defined in (0 the Resource Conservation and Recovery Act, as
amended, or (ii) the Comprehensive Environmental Response Compensation and Uabffiry Act,
as """idi*i_ or (Si) subsequent legislation regulating discharges into me environment, on the
Joint Trackage.

4.2 Responsibility for Environmental Clams (as defined in Section 4.6 below) as
between the parties shall bo borne as follows:

a) User shall be responsible for Environmental Claims to the extant they result fiom (i)
the use o£ or presence upon, the Joint Trackage by User or its contractors or invitees, or (H) the
negligence or willful misconduct 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
responsible for such claims pursuant to Section 4.2.a, above.

43 Each party shall release the other party to the extent it is responsible fer an
Environmental Clsm, and, to the extent of such responsibility, snail defend, indemnify, protect
and save harmi^es such other parry fioni *nd aflajnst such Environmental Claim •***! costs
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Bwodfttrd therewith, Minting, but not limited to, environmental consultant fees, Attorneys* fees
and fluid party claims.

4*4 lo, the event of any f^Jdent, flcridflnt, deraihnenl, or vehicle striking or being struck
by Equipment (hereinafter "Derailment") involving Equipment operated by a party hereto
carrying © hazardous nmtm'alu, substances or wastes, as defined pursuant to Federal or State
Law, or (ii) pollutants (hereinafter collectively referred to as "Hazardous Materials") shall occur
on the Joint Trackage, any report required by Federal, State or local authorities shall be the
responsibiliry of such party. Each party shall advise the other party immediately of the
occurrence of a Derailment involving Equipment operated by the party carrying Hazardous
Materials.

Unless otherwise agreed by the parties Owner shall undertake any Response Action (as
defined in Section 4.5, below) in accordance with all Federal, State, or local regulatory
requirements necessitated by a release of Hazardous Materials on Owner's right-of-way
underlying the Joint Trackage from Equipment operated by either patty hereto upon the
occurrence of a Derailment User shall have data or a representative available at the scene of any
Derailment involving Equipment operated by it to provide mfbrmation concerning die
characteristics of Hazardous Materials released

If foEowmg a Derailment upon the Joint Trackage Hazardous Materials must be
transferred to undamaged cars or other vehicles, unless otherwise agreed by UM parties, the party
whose Equipment was involved in such Derailment shall perform the transfer; provided,
however, mat if the Hazardous Material* are in damagri cars of a train of User that are hlocVrng
the Joint Trackage, Owner shall transfer die Hazaidous Materials; provided iurte
of Hazardous Materials by User shall only be condwtDdafte being authorized by Owner.

4*5 In the event any cleanup, response, removal or remediation of any environmental
condition on the Joint Trackage is necessary (collectively referred to herein as "Response
Action"), neither party shall be entitled to any daniagea, actual er consequential, by T^
Response Action^ interference with the other party's use of the Jorot Trackage. Owner and its
contractors shall have full, unrestricted and unconditional access to the Joint Trackage for the
piwpnsft of enmplatin j nr angngmg in a Hatptmsr. Action far which Owner hag any rrnqpntigihitity

or. at Owner's option, a Response Action which Owner has undertaken should User fefl to
diligently pursue and complete such Response Action to the satisftction of Owner; provided.
however, that any Ripsponw Action (i) shall be undertaken and completed pursuant to a work
plan (hy1"^"^ a schedule) submitted to the other party for its review and, in the case of Owner,
approval, and (ii) shall not unreasonably, in terms of duration or otherwise, restrict the other
party's use of the Joint Trackage. Either party's completion of any of the other party's obligations
hezeunder shall not be deemed a waiver of such obligations under the Agreement Owner shall
have the right, but not the obligation, to conduct reasonable inspections of any Response Action
of User and User shall provide Owner all information requested by Owner regarding any
Response Action of User or any Environmental Claims for which User is responsible.
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4.6 The term "Environmental Claim" means the direct costs of my cleanup, response,
removal, remediation, natural resource damage, closure and/or post-closure required by any
environmental conditions aflhnfing the air, soil, surface waters, ground waters, streams.
"*Ki-"M*« and similar cuvkomiiantal conditions caused by, resulting from, arising out o£ or
occurring in connection with this Agreement

4.7 Tne liability *** indemnity provisions of this Section 4 shall continue in full force

the Joint Trackage is abandoned <*nd vacated by User.

4.8 The total cost of clearing a Derailment ctoaDfagupanyHsasidoiisMilerialBideflsed
durmg such Dcraim*ent,end/<ffrepairii^
shall be borno by Ibe party of parties liable therefor pursuant to die illnration of liability in
Sections of this Exhibit "B".

Sections. LIABILITY

5.1 For the purpose of this Section 5, me Mowing definitions shall apply:

"Loss or Damage" shall mean without limitation all cbfrnB, tiabilityv cost, and g*p*np* of
every character ™gh"ji||p yymwKhi paid under any State or Federal ftmMp?nifn*'iTn
loss or destruction of or damage to property and injury to and death of persons arising finm the
operation by the parties to me Agreement on the Joint Trackage.

"Joint Employees" shall mean one or more officers, agent^enuiloyees, or contractors of
Owner white actually •"fflfl^ in •"•"•"•"Am, repahingi canstructing; renewing, removing,
inspecting^ or ^i^^nc die Joint Property (as hereinafter dgfr***!) or m '"ifcî g C^a^flCT in
and/or Additions thereto fen tte benefit of an of nu parties hereto, or while preiraring to engage
in, enrottte to ox fiom, or otherwise on duty incident to performing such service. Such officers,
agents, employees, or contncton shall not be deemed VointEn^toyees^ while enronte from m«
perfbrmanceof such woik as herembefbic described to perform service for the benefit of less
than all of the parties hereto.

"Joint Property*1 shall mean the Joint Trackage and all Equipment white engaged in
maintaining, repairing, constructing, renewing, removing, inspecting, or operating the Joint
Itackage- or in ^Vfog OpOTg?* in and/or Additions thereto for the benefit of all the parties
hereto, or while preparing to engage in* enroute to or fiom, or otherwise incident 10 performing
such service. Such Equipment shall not be deemed "Joint Property" while enroute from the
performance of such work as hereinbefore described to perform service for the benefit of less
than all of the parties hereto.

"Sole Employees" and "Sole Property" shall mean one or more officers, agents,
employees, contractors, or Equipment, while engaged in, enroute to or fiom, or otherwise on
duty incident to performing service for the benefit of one or more, but fewer man all, of the
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Portia hereto. Pilots furnished by Owner to assist in operating Equipment of User shall be
considered the Sole Employees of User. All such officers, agents, employees, contrnctnni, or
Equipment, while engaged m, cnzonte to or from, or otherwise on duly incident to npairing
Bqaipnacnt, re-railing; or clearing wrecks or dMflmentB or engaged in the repair or renewal of
the Joint Property subsequent to any such wreck or derailment shall, for the purpose of this
Section 5, be deemed the Sole Employees and/or Sole Property of the party bearing the cost of
repair or of the other Loss or Damage of the wreck or derailment Sach officers, agents.
employees, contractors, or Equipment while enroute from performing such repair, nraiHn& or
deating of wrecks or derailments or renewing me Joint Property to peribnn another type of
service shall not be fotwA to be p*1* ̂ Tiling service jncidatf to die instant repair, reraUing, or
clearing of a wreck or derailment.

SL2 Aa between the parties hereto only, each party shall bear all cost of Loss or Damage
to its Sole Employees, patrons, invitees, and others on its Equipment; or on or about (he Joint
Property in transaction of business for or with such patty, its Sole Property, or property in its
care, custody, or control, except when die Loss or Damage is contributed to by the acts or
omissions, negligent or otherwise, of the SotoEmpbyees and/or Sole Prcperty of csect more
other parties hereto, with or without me concurring acts or «"'«'""« of Joint Employees and/or
Joint Property, in which event the parties whose Sole Employees and/or Sole Property
contributed to the same shall bear all of me costs of such lx>83 or Damage equally.

Loss or Damage to third parties, Joint aryloyeeayorJ6iDtPnyerrya>uiiibutedtobythe
acts or "nuBf**"*, "egliyit, or otherwise of Sole Employees and/or by defects in the Sole
Properly of one or more of the parties hereto, with or whbcizt die concurring acts cromiBsions of
Joint Employees and/or Joint Property, shall be hereby me party who^Sote Employees and/or
Sole Property w*"h"fr^ to me same, or equally if more than one party's Sole Employee and/or
Sole Property shall have contributed to me same. Loss or Damage to third parties, Joint
Employees or Joint Property involving only Joint Employees, Joint Property, or occurring in
such a way that it cannot be d«*»™i"«d how such Loss or Damage came about shall be
apportioned equally among all of the parties.

and w "* ft tnwihgf nf v i n i l

Joint Trackage presently exist, or may be constructed. User agrees to accept all vehicular and
pedestrian crossings in whatever condition they may be during die term of the Agreement and
will not assert any claim, d*""*n*, or cause of action against Owner and win hold Owner
harmless fiom any claim, HfmflrHt or cause of action arising
crossing accident on the Joint Trackage in which the engines, can, or train of User only u
involved.

5u4 For the purpose of mis Section 5, Equipment of any third party railroad company or
companies being detoured over the Joint Trackage and all persons other than Joint Employees
engaged in moving such Equipment; shall be considered the Equipment and employees of the
party hereto under whose detour agreement or cAer auspices such movernent is being made.

10
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Equipment and other property being handled for or used by any ptotyheceto shall, unless
Joint Properly, be considered the Sole Property of that party lor pupete of 1ms Section 5.

Each party hereto agrees that the acts and decisions of the party hereto perfuming any
CCi leoaDL IGOBWflL removal. fyppipmiBBH^Ht ftpCmtHTTIi Of

ftf offer {fas J<«nt Pt

&5 Each party hereto shall have the right to settle, or came to be settled for ft, all claims
for damagty for which SDch pariy shall be liable under the provisions of tins Section 5 and to
defend or cause to bo defended sH suits for recovery of any such damages.

In case a suit shall be rnrnmrwwi against cither party hereto for or on account of
damages for which die other party hereto may be solely or jomfly liable raderlto provisions of
this Section Si the party so mad shall give notice to such oftcr party of the pcodency of such suit
and thereupon such other party may assume or job in the defense of such suit

ID the event that more than ODD of the parties shall be K
and die same shall be settled by a voluntary payment of money or other valuable consideration
by QBeof Ihcpartieff M jcfattyliifrlff ftp*1^^
name of an parties so liable. In the event of any setUememm excess of Fifry Thousand Dollars
($50,000). the settling party shall notify the other parties poor to settlement Route of the
mifiHiw party ft> y> notify the oltBrTu"t1'gfl pior to ffgtttenmnt gh«n not idieae the nflwf parties of
their obEgrtJon under the settlement agreement, so long as the "**̂ ng party's failure to notify
did not prejudice the other parties and then only to the extent of such prejudice,

If a judgment shall be recovered against and satisfied by ooe paity involving a liabifity
which should under the Agreement be borne entirely or participated in by the other parties, men
all em^^cs of "whatsoever nature, ipEfodfafl costs and fees connected with such judgment and
wiih the prosecution of the suit npon which it was basei sludl be settled between tho parties in
strict accordance with the provisions of the Agreement and the party against which such
judgment shall have been recovered shall be promptly reimbursed by such other parties to me
extent to which the latter is indebted.

6.1 If at any time a. question or controversy shall arise between me parties hereto in
connection with the Agreement npon which me parties cannot agree, men, upon the written
request of cither party setting forth the issue in dispute, such question or controversy shall be
submitted to arbitration. If the parties involved in such dispute are able to agree upon a single
arbitrator experienced in matters of the character u dispute witfamtmty (30) da^
J««ring airfi a^fpiriftTi php "TVmanrfing Party") cT^n]] tinrity in wiring dig ofliar party nr parties
to such dispute (the "Noticed Parties), such dispute shall be submitted to such single arbitrator.
Otherwise, the Demanding Party shall appoint an arbitrator and notify the Noticed Parties in
writing of such appointment. Within twenty (20) days after receipt of said notice, the Noticed

ll
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Faroes shall each appoint an arbitrator «"J notify the Demanding Party in writing of such
appointment Should any Noticed Party Jail within twenty (20) days afler receipt of such notice
to ™***e its arbstf&tar. QIC arbitrator for the DenuoQdmg Party and t"£ arbitrators Cor uo other
Noticed Parties, if any, shall select one for the Noticed Party so failing and. if they cannot agree,
said arbitrator may bo appointed by the American Arbitration Association, or its HKCBBSOT entity,
fiom ft nationally rrff^pf1^"^ xoster "f'flftingiiMh'fffl mmtril dispute resolution prffifatiriontt^a ffpon
application by any party after ten (1 0) days' written notice to all other parties. The arbitrators so
rfinMi if an gygfi unrrfrpy ahall arf«it ntnA aiMMnita] urfiilKrt*| tn rfî pl«te th» Viffifl If they

fail to agree upon an additional arbitrator, the same shall, upon application of any patty, be
appointed fa ifac Tn?wier heretofore stated.

Upon selection of die arbitrator^), said ailiittjtun(s) abaU with reasonable diligence
determine the questions as disclosed in Batt notice of demand ibraibibati^
reasonable notice of the time and place (of which me arbitrator^) shall be the judge) of hearing
evidence and argument, may take such evidence as they deem insonable or as eitfier party may
submit with witnesses required to be sworn, and nuyh^ai^umentsofconn^orolhera.Ifaoy
aiUitraUii declines or ftfls to act, the patty (or parties In the cue of a single arbUiatur) by whom
he was chosen or said judge shall appoint another to act in his place. After onnridBrins afl
evidence, testimony, and arguments, said single arbitrator or the majority of said board of
sAitrators shall promptly state such ^^risiffn or award in writing which shall bo
and conclusive on all parties to the arbitration when delivered to them. Until the arbitiatot(s)
shall issue the first decision or award upon any question submitted for arbitration, performance
ynAtr the Agreement aJMlt continue in the ymnn^ an^ form existing prior to the rise of such
question. Ate delivery of said first decision or award, each party ahafl forthwith comply with
said first deciaion or award immediately after receiving H.

Each party to the arbitration shall pay me compensation, coats, and cupcnam of the
arbitrator appointed in its behalf and all ftei and expcnsn of its own witnesses, exhibits, and
counsel The compensation, cost, and expenses of the sio^arbitraior or fzieaddrdoiial arbitrator
in the board of arbitrators shall be paid in equal shares by an parties to the arbitration.

6\2 The books and papers of an parties, as fir as they relate to any matter submitted for
be open to thft ?**rc* în**lnMi of the arbitratotfsj*

Section 7. GOVERNMENTAL APPROVAL and

7.1 User shall, at its own cost and expense, initiate by appropriate application or petition
and thereafter diligently prosecute proceedings for the pnwurcment of all necessary consent,
approval, or authority from any governmental agency &r the sanction of the Agreement and the
Operations to be carried on by User thereunder. Owner, at its expense, shall assist and support
said application or petition and will furnish such information and execute, deliver, and file such
instrument or mstnunents in writing as may be necessary or appropriate to obtain such
governmental consent, approval, or authority. User and Owner agree to cooperate folly to
procure all such necessary consent, approval, or authority.

12
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7.2 In the event Owner shaft be favohintsrily dispossessed, winding threat of
condemnation by competent pnbfic authority, of the right to operate upon and IT"*"*?*"* any
portion of the Joint Trackage, Owner shall have no obligation heremder to provide tracks for
User's use, and User shall have and shall make no claim of any kind, legal orolherwiBe^againBt
Owner for failure to provide such tracks for User's use.

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

It at the tune of such election, User is the only party (other than Owner) havmg the right
to use the Joint Trackage, Owner shall, concurrently wim its Notice of Abandonment,
extent it is legally able to do so, give to User the option to purchase said Joint lockage or the
part or parts thereof to be abandoned at the net liquidation value thereof on me date of said
notice. T4et T-MpiH^fllfan Value" shall me*n ftir mayfrai value of land afld salvage value of track
conrponents teas •^•nnf^ coi of removal. User shall have three (3) months from the date of
receipt of Owner's notice to exercise its option and shall evidence the exercise of its option by
giving Owner written notice mereot Thereafter User shaU immediately make appropriate
application to secure all necessary governmental authority for such transaction. Whnm thirty
(30) days following the effective date of all requisite governmental approval of the transaction,
User shall pay to Owner the amount of money required to purchase said Joint Trackage to be
abatjAmgd at the afenp^ud Net Liquidation Value. Upon the receipt of payment of such snm, me
Agreement shall terminate as to me part of the Joint Trackage so purchased by User.
Contemporaneously with such payment, by instrument or instrument Owner Shan convey and
assign by quit claim deed or deeds, bills of sale or other insnimients, aU of Ownex*ari{^ title,
interest, and equity, fax and to the Joint Trackage so purchased. Owner agrees that it shall
promptly take an necessary action to obtain from the trustees of its mortgages all releases or

fjm oomi* and Aftll AeMvrr tn I her «neh inetnrmgnta

Tf Tfoer frils tft 'WTC'W the option herrin gr»pfrd mftiq thg <P*» "*t ™ ftc aanncr above
specified. Owner may forthwith proceed rree of all obligation to User to make appropriate
application to secure all necessary governmental authority, if any may be required, for such
abflgHflffiment. In such event, User shall not oppose any such abandonment directly or indirectly.
User agrees that at such time it will concurrently make application for all necessary
governmental aMthoiify for abandonment of its ng^it to operate over the Joint Trackage and
prosecute same to r̂ "?111*1'™1 The Agreement shall ten™'«ttte as to the section of Joint Trackage
so abandoned upon the effective date of such ar^mjvalbygovefnrneritriairmqriry.

7.4 Upon termination of the Agicflntent, or any partial tennuuitian, as the applicable case
may be, however the same may occur, User shall be released from any and afl manner of
obligations and shall be dfentpd to have forever leUnojuished, afranrfoinMl.. surrendered, •gj
renounced any and all right possessed by User to operate over that part of the Joint Trackage to
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which such tenmnation. applied, apd as to inch pail. User shall forever release and discharge
Owner Of and from *ny *F*A *R gttffWflr of ohlfaatiQiMt elattflgfc HamjmJa, CBUMS Of action, Of BUJ*»
which User ndght have, or which might subsequently accrue ID User growing out of or in any

connected with, dhcctly Of indirectly', the contnctual obligations of Owner under (he
hi 411 events provided, bowgvw. the affaicuniil

suxrender, ranmtiatioa. release and dischazge of User shall not hi any case affect any of the
rights and obligations of either Owner or User which may have accraed, or liabifitieft accrued or
otherwise, which may have arisen prior to such taxnination or partial tenninsiion. Upon any
termination, Owner will remove from Owner's right-of-way any M*»«M*"̂  track; and any
exclusive facility of User, at User's expense with salvage to be delivered to and retamed by User.
Upon any partial *MfTt"Tti>ti<Hi of the Agreement, however the y""̂  may occur, the tenns and
conditions hereof shall continue and remain in fall force and effect fig the balance of the leant
Trackage.

7.5 Each party shall be responsible for any labor claims o£ and shall bear the cost of
employee protection payable to, its own employees, and the employees of flnmpmies afflHafad
with it, to the extent resulting from the eotiy into or opeiao^c^ the Agreement Howevcr^m Che
event the parties agree that Owner tfrffliM retain employees or provide a^dithMi*! employees for
the sole benefit of User, the parties shall enter into a separate written agreement providing that
User «h*n bear all cost pnd *Tfpgnse for any such ̂ t̂f*1^ or additional employees, including,
without Kmfrpf|ftn all cost and expense associated with labor protection payments which are
made by Owner and which would not have been falconed had such retention or provision of
employees fir the sole benefit ofUser not been reqnircd

Section 8.

8.1 Nothing in the Agreement contained shall limit the right of Owner to admit other
companies to the use of 1he Joint Trackage or any part thereof on such terns and conditions as
are satisnictozy to Owner, provided such admittance shufl not materially hinder or obstruct flic
fair and reasonable exercise of me rights granted in the Agreement Such other companies
presently or hereafter admitted to the use of the Joint Trackage or any part thereof by Owner
shall be considered Owner for me purpose of the Agreement User shall have no right to admit
any person, firm, or corporation to the use of the Joint Trackage.

62 The Agreement shall be binding upon and inure to the benefit of die parties hereto,
their respective successor lessees, and permitted assigns, but no sale, aadgMMtrf mortgage, or
lease by User of any interest or right given it under the Agreement, separate and apart from a
corporate merger, sale, "ffl'flF""*^^ mortgage or lease of User's railroad in its entirety, shall be
valid or binding without the prior wrinte consent of Owner, which consent wffl
be withheld, in the event of assignment by way of a sale of all or substantially all of User's assets
pursuant to merger, sale, consolidation, combination, or order or decree of court

63 The Agreement and each and every provision hereof is for the cxchisivebene&t of &e
parties hereto and not for the benefit of any third patty. Nothing herein contained shall be taken
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as creating or increasing any right in any third person 10 recover by way of damages or otherwise
against any of the parties hereto.

&4 All notices, demands, requests, or submissions which are required or permitted to be
given pursuant to the Agreement shall be given by either party to the other in writing by serving
the same upon flic AVP-Contracts ft Joint Facilities for the BNSP, and the Director -Joint
Facilities and Contracts of the KCS.

8.5 If any covenant or provision of the Agreement rot material to &eri^ of User to use
the Joint Trackage shall be adjudged void, such adjudication shaft not affect die validity,
obligation, or performance of any other covenant or provision which is in itself valid. No
cuuiioventy concerning any covenant or provision shall deity the performance of any other
covenant or provision. Shc^ any covenant or p^^
parties will make such other arrangements as, under me advice of counsel, will effect the
purposes p*tf fatM* of die Agreement.

8.6 m the event men shall be any conflict between the provisions of this Exhibit "Bp and
the Agreement, OB provisions of die Agreement shall prevail.

8.7 AH Section hmdfngs ate mscoted fiw convenience only and shall not affect any

*** End of General Conditions *"*
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