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LAW OFFICES
JoHN H. BROADLEY & ASSOCIATES, P.C.

CANAL SQUARE
1084 THIRTY- FIRST STREET, N.W.
WASHINGTON, D.C
20007 INTERNET

147 g

(208} A2N-GORS
(20K 332-S&EE FAX

July 18, 2007

JoHn H. BRoaDLEY

Honorable Vernon Williams
Secretary

Surface Transportation Board
395 E Street NW
Waghington, D.C. 20423-0001

Re:  F.D. 35059 The Indiana Rail Road Company -- Trackage Rights Exemption —
T ion, jnc.

Dear Mr. Williams:
Enclosed for filing in the captioned matter please find the executed version of the

Trackage Rights Agreement INRD filed with its notice of exemption in this proceeding.

Should you have any questions concerning this matter, please do not hesitate to call me st

the above number.
Yours very truly,
John Broadley
Enclosures

cc: Steven Ammbrust
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AGREEMENT
Between
CSX TRANSPORTATION, INC.
And
THE INDIANA RAIL ROAD COMPANY, INC.

In the Matter of
Trackage Rizhts Between Bol Junction (Terre Haute), IN and Sullivan, IN

H -

THIS AGREEMENT, made and effctive s of thin27 day of~JyAY, , 2007, by sd
mCSJE‘I‘RANSPORTM'ION.NC. n\ﬁrghﬂswmomiun.whnu place of
business is Jacksonville, Floride, hercinafter reforsed o ws "CSXT™ or , and THE
INDIANA RAIL ROAD COMPANY, INC., mmmmmmd
mkwmwmm“mww CSXT and INRD are acmetimes
tefizrod to Individally ss 2 “Party” and coliectively as the “Pacties”.

WITNESSES THAT:

WHEREAS: The Pactics heive enteted fmo a Mepormhnn of Understanding dated Mareh 30,
ﬂ%ﬂﬂd&ymmtmmmm-wmm
at M

WHEREAS: The parties will interchangs at Teme Fants, unit ogal traios and unif smpty

hopper tesing moving to and from fhe eleetrickty gonetating fiunility of Ameren Brergy Generating
Coopeiy (“Ameren™ at Lis, IL an INRD's line of refiroad west of Sullivan; and

‘WHEREAS: INRD g vonsidering the rehahilitation of ita ewn Jine of reilroad betweon Terre
Hautp tnd Sulliven within the next five (1) years fulloving the effeetive daté of this Agreemént,
gsuch that INRD will be able % opernte the aftresaid Atneren ttains entirely via Hrmy of INRD
between Terre Haute and Lis; and

WHEREAS; Inthemwﬂwmmmd.hrmmymdsﬂhkneydm
the particy desite that INRD crews, operato the aforesaid Ameren coal and empty hopper trains
over CSXT's live of rallroad between connections between the parties at Belt Jot. and Sullivan;

and

WHEREAS: The Parties desire to cover the jutarim opetation of INRD's Ameren trains gver
C8XT by formal trackege rights agmement.

NOW, THEREFORE, in view of the fhtegoing statements, witich fiwen the factual basis for this
and further view of otber good and valuable considerations, the Parties hereto,

Agreement,
Intending to be logally bound, agree as follows:
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Suljjzct to the tenms and cond{tions herein provided, Ownsr hersty gramts W User the rlght t
operate ity tmins (locomotives or cars) witk it own crewa (hereinafter referred to 88 the
"Tinckage Rights™) over the following sogtaent of Owner's milrosd shown on the plan attached
hervto, mude a part hereof and marked Exhibit "I (hervinafter refemred to as the “Subject.
Trackage™):

CSXT*s CE&D Subdivision, hetween the vonneetion of CSXT and INRD trackage at Belt
Junction at spproximate CSXT Milepost (MP) QZA 131.70, end the connection of CSXT
and INRD treckngs st approxiots CSXT MP OZA 204.20 ot Sulliven, a distance of 22.5

A, Usery s of the Subjjeot Trackage shall he-in comruon with Owner and anry other User of
the Subject Trackage, and Owner's right to use the Subjact Tratkege sball not be
diminiched by this Agreement. Owner shall retain the exalusive right to grant to other
persons rights of any teture in the Subiject Trackepe.

B.  User may use the Subject Trsoknge soluly for the purposs of the overhead movement ity
owri rains befween) the end pisints of the Subject Tracknge.

C.  User shall not use anty part of the Subject Tracknge for the purose of switcling, storags
umvﬂgmﬁmﬂu;bﬂumﬁ?mumgﬁ?wm
herelit Upon appioval of Qwier, prixinde the emergeney use by User
euxillary Subject Trackage as may be degignated by Owner fior such purposes.

D, Ovees shall have exclosive oopfrol of the managmment and cperhtion. of the Sobject
Traskage. Uscr shall not have any lajot aginst Owaer for lishility sccount of loss or
damage of any kind in the event the uye of tisx Subject Trackage by User is inttrupted ot
doleyod at asty time from any Gause.

ARTICLE 3. BRESTRICTION ONUSE

A. INRD’s movements herounder shall e coordinated between the perties to the satisfuption
of CEXT"s operating officar ih chdrgs, and shajl not upressonably interfiers with CSXTg
épteations ou the Subyect Trackage.

B. INRD shall not perfionn auny other freight service whatsoever at any point Jocated on the
Subject Teackage.

C. Shipments ‘tansported by INRD oweét the Subject Treckage are limited to shipments
moving solely In the accounts of INRD, and Hmited firther to loaded cosl trains destined

J-2
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to the eforosald Ameren facility at Lis and to empty hopper trains returning from the
Ameren fecility at Lis. INRD shall not transport any other shipments ower the Subject

g

Whmopemungm&eﬁﬂ:dmhmummomhmm orows shall
equippad to commmmicate with Owner on radio fequencies normally uged by Owner i
divecting traie movements on the Subject Trackage.

Prooedures fot quylification and octupancy of the Subject Trackrgo shail bo arranged
the local supervision of cach ecarriez. All sontrof and usags ahall be subject te
dpproval of Owner's reprresentative or-his destgnas,

B

Fy

ARTICLE 5. COMPENSATION

A

“The facto # bo used in calcalating payments to bo made sy User for the Trackage Rights
covered by this Agreement shall be THIRTY-FIVE CENTS (8 J35) per car mile

(hereinafier raferred to s the "Curreist Chrge”).

Within ten (10) days of the close pf eath calendsr month, User phall submit ts Owner, &
statement identilying the number of cars {losded and empty), Toeamotives and EOT units
moved by User over the Subject Trackage during the immediately precading onlendar

User shall pay Owner h sim computsd by muftiplying: () the Current Charge, s nmy be
revised in accordance with Article 6 by (i) the number of cars (loaded angd empty),
locomative axd EOT units maoved by User with its own arews snd power over ths Subjoat
Tragkage by (5 the miles of Subject Trackage used, Each locomative mnit and EOT, for
the purpose of this Agreement shall be courtted ag one cas.

Owner shall on or about the tenth dey of esch month render billing to Usar far Ubex's
mﬂmmnnﬂfsuwoftheth}uﬂTmMcmpﬂdhmmdmwﬁhﬂumm
conditions of this Agresment.

User shall furnish Owner information concentiing all Joaded and empty cars in Eleotronic
Dats Interchangs (EDI) transmission Bstween the canfors, This procedire shall be
required at the fime the Associution of American Railtoads (AAR} defineq the standard
reporting prooexturcs fur trackege rights carriers, The carriers.shall determine the minimal

datz requirements,

@oos
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The Current Charge shall be subject to change to reflect any incrozses or destenses in
Inbor, matetial and péher costs as hersinafter provided.

The Current Chargs shall bs revised upward or dowoweard each yoar, begioning with the
bil rendered for the menth of July, 2008 to compensate for the {norease or decrease in the
cost of Iabor and material, excluding fuel, as reflected i the Aanual Indexes of Charge-
Out Prioes and Wage Rates (1977=100), included in "AAR Railroad Cost Indexes” and
suppleshents theretd, issued by th Associstion of American Raiirveds (hereinafter
teferred to 83 "AAR"), In meking such determingtion, the final "Matezial prices, wage
rates and enty combined (axcloding fliel)"-indexes for tha East Digtrict shall be
used. The Charge shall be revised to the third decimal plase by calculating the
percent of increase or degromse-in the index of the Iatest calendar yéar (2007 Index for the
first erinal adjustment) as related to the index fir the previcus caletuiar year (2006 Index
fir the fiit anmyal adjustment) gnd applying that percent to the Current Charge.

By vy of exarnple, awuming "A" fo be fhe "Material prices, wags rates and supplaments
combined (excluding fuel)” final indenc fignre fisr 2006; "B" to be the "Material prices,
wage rates and supplements combined (imoluding fuel)® findl index Hgure for 2007; *CY
to be tha Current Chargs; and *D" to be the percent af Incréase of Sscrense; the revized
Current Chairgs statad hetein would be revisad by the following formula:

(DB-A = D
A

@DDPxQ+C w rovised Currént Chge, effctive July 1 of the year
being tovised.

In thie event the buse: fr the Anmmal Indexes of Charge-Qut Prices snd Wags Ratos fssuod
by the AAR shall be changed fiom the year 1977, sppropriate revision shall be.mads. If
the AAR o auy suecessor organizeation discontinies publiatiot of the Amual ntlexes of
Chargs-Out Pricee arl Wage Rates, an approprigte substitote fir determining the
percentage of lnereage or decrensp shall be negotiated by the perties herets, mn the
ebstnoe of agreement, the parties shall subemit the matter to binding arbitration as

provided heveinafter.

ARTICLE 7. PAYMENT OF RILLS

A

Al payments called for under thiz Agreersent shall be made by User within sixty (60)
days after roceipt of bills tharefor, No payments shall be withheld becauss of any dispute
a8 to the correciness of items in the bills rendered, and any discrepancies reconciied
betweea the Parties hareto shall be adjusted in the accounts of a subsequent month, The
records of each Party hereto, insofir as they pertain to matters covered by this Agreement

A-d
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ghall be open at all reasanable times to inspection by the other Party for a petiod of two
(2) years from the date of billing.

B.  Bills rendered pursuant to the provisions of this Agreaement, other then thoze set forth in
Aricle 5, shall include direct lubor and material costs, together with the surcharges,
oveshead perpentages and squipment rentals as specified by Owner at the time any work
is performed by Owner fir User.

A.  Owner shall maintain, repair and rensw the Subject Trackage with lis own supervisioh
and fsbor. Ovmer shail usc best efforts to keop and maintain the Subjest Trackage in
condition (or any replacement of it) for the use herein comtemplated, but Ovmer doss not
guarantes the condition of the Subjest Trackage at any tme doxing the term heroof gr that
operations theveover shall mot be intervypted, Qwror-shall take all ressomatle steps to
Snsyre that any interruptions shall be kept to'y mintoymmn and shell uss its best efforts te
avoid such imterruptions. Furtheynsorn, except es may be-otherwise provided i Article
14, User shall oot by reason of fatlure or neglect on the pert of Owner to maintain, repair
amuswmwmummmuwmthum

parest corparalion, subsidiaries or affiliames, or their respective diteotors, officery, agents
um@mhmﬁmmadﬁdwmormmwfmw
damegs to or losa or destraction of any property whatspever, or for any damages of any
nitare suffived by User rosulting from sny such failure or neglect.

B.  Owner shall perform, at the expensa of User, such additional maintepance. us User may
reascnably requiire o tegueat.

A.  Bxisting cornections or faciiities that are jointly used by the Parfiss harcto shell tontinus
to be maintained, repaired and renewed by and at the expense of the Parly or Purties
responsible for such maintenance, repair aud repewal nndar the agreomcnts coneeming:
such faciiitfes or cormections.

B.  Except a3 spocified in separate construction agreemint between the Pasties sovering &
new vennection between them at Belt Junotion, any additional conmsctinns to the Subject
Trackage which may be required ahall be subjuct to the Owner's epproval (invluding
daslgn) and shall be tonstrgeted, maintained, sepaired and renewed us follows:

(.  User ar others shall fymish all lebor mnd material and shall construct, maintain,

ropair and renew at its sole cost and &xpense such portions of the tracks loetted on
the right-of-way of User or others which contiect the respective linbs of the Parties
bereto,

A~5
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o,

ARTICLE 10
A.  Owner, from time to time end at its solc cost and expenss, may make changes i,

fudgment,
shull be required by any law, rule,

(i). Owner shall furnish all Ishor and material and shall construct, maintain, repsir and
renow at the sole cost and expense of User such portions of the additienal tracks
located on the right-of-way of Ovmner which connect tlie respactive lines of the
Perties hesetn, Upon termination of this Agreemant, Owner may at its option
remove the portite of such trackege end sppurtenanices as may be looated on
propecty of Owner, et the sole cast apd oxpegme of User. The sslvage material
removed shall be released to Usger or, a3 oiherwise agreed upen, Owner shall
credit L'ser the current fair market value for said salvage.

additions anil betterments to or retiremtenty ffom the Subject Trackage e ghall, in Ha

be necessary ar desirable for the economical or safe aperafion thereof ar as
o, of ordinance promulgeted by any
wwmmm sl betterments shatl become a
m of the Subject Treckags and such retirernemfs. ghall ba exciuded fiom the Subject

I the Parties agree that edditfanal changes in or additions and bettesments to the Subject
Trackege, including chengea in covmyunication or signsl fasilities, are required to
accomttiodatts User’s operations beyond thet, required by Owmer to accommmpdate its
operatigts, Ovrtier shall omateuct the addjtional or alteved Tacilitias, and User shall pay to
©Ovner the onst therenf, incinding the aunual expense of maintaining, repaftiig and
‘renewing socly ndditional or altered fhacilifties,

User shall comply with tw provislons of the Federal Locomnative Inspéction Axt snd the
Federal Snfety Applianse Adt, =8 smended, and any other fedaral and state and local laws,
regulations and rules respecting the gperation, tondifion, inspedtion snd safety of its
tming (locomotives. and oars) whils such tains, loeomotived, cars, snd equipment arc
being aperated over the Subject Trackage. User shall indemnify, protect, defend, and save
barmiess Owner and its parent corporation, subsidiaries and affiliates, and all of their
respevtive directars, officers, agents and employses fivn and against 2!l fines, penalties
and [abilities imposed upon Cwner of ity pareat cotporatics;, subsidiaries or affiliates, or
thelr respective directors, officets, sgents and employoes under such Laws, rules, and
regulafions by ey public euthocity or comrt having jucisdiotion in the premises; when
attributable salely to the failure of User to comply with its obligations in this regard.

User in its use of the Subjet Trackags shafl comply im all respects with tha safety rules,
oparzting rules mnd other regulations of Owner, and the movement of User's trgios
(tocomotives and cars,) over the Subject Trackape shall at all times be subject to the
orders of tha transportation officers 0f Owner. User's trains shall not include locomotives

A-6
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k.

below the maximum authorized freight speeds as provided by Owner's opemting rules
and reguintions without the prior conasent of Owper.

reasonable effort to Bave afl erews qualified within uixiy (60) days of sorvice startup.
After siuch date, pilots provided by one upon request of the other shall be billed at
the rate of SI{-HUNDRED-DULLARS (3 600.00).

mmmmmthnﬂnUmmuwme

vnder applicable agresment ruley. To exervite ity option, Ownoer shall
mnwmumummwmmhw
theeeof, who shall, in tarn, errange by isxus proper notice to the User’s cmployee(s) of the
investigation, Owner's schedufing of the inveatigation nmst comply with the time limita
provided in the applicable sgreemey on User's milroad. Owimr shall provide its
regulations, supplements, and safety rules to User at no bost.

I Qwner conducts an investigation, Owner shall have the right to exchuds from the
Subject Trackage any: employee of User except offleers, determined. by Ovener, s the

MmmmmhhmTwmmmdUmme
writtens notice can be issued to the employes,

If Owner condutts an investigafion, its officer shall conduct the investigation, but an
offloer of User shall bo prosenf to assure compliance: with User's lsbor sgreement and
prectices with respect to investigation pracediwes. Afler the investigation is condluded,
Owner ghall promptly fumish User with twa aopfes of the transoript end a
recommandétion as to the discipline to be adsessed. Tser's Tramgportation Officar shall
arrange to assess discipline, salffect to recelpt of Ovmer's recommended discipline, within
the applicahle time limits. I Owner recommonds digmissal, User reserves the right to
ohange the recommendation to the extent of barring the individua! from operating over
DOwner's territory.

It is underatood that Owner shall reimburse User for all psyments that User might be
required to meke 28 a result of a challenge being mads by the employes or kis

A-T7
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represcatative as to the disclpline recommended by Owner aud asscssed by User. User
agrees to notify Owner before conumitting itself to making pzyment of any olaim, In the
event a claim is progressed to an Adjustment Board, Qwner shail be given ah opportunity
1o review User's submission. Any peymients made to employees, as @ result of an
investigation being "overmrned®, shall include not only astual wages, but in addition,

L The trains, locomptives, cars and cquipment of User, Ooner, and any othet present or
future User of the Subject Trackege or any portion thedoof, shall be operated without
prejudiov or pastiality to any party #nd In such oanner as shall afford the most
ocupomical and effiejent manner of movement of all traffie over tha Subject Trackags.

J.  In the svent that a train of User shall bé forodd to atop on Subject Trackege, and such
stoppage ia due 1o insufficlent homrs df service remaining smong User's drew, or dus 10
mechsnical faityre of User's &quipment, or ay other ctuse pot resulting from an accident
or desbiltment, arwl sooh trein is unable to proceed, ar if a truin of User fhils to maintein
the speed required by Owner on the Subjest Trackage, or if in emergencies, orippled or
otherwine dafective cars are sef out of User’s traing on the Subject Trackage, Owndr shall
have the option to furnish mbtive power or such other assistence (Gucluding but not
limited to the right to resrow User’s tain) as ey be necessary to hayl, help or push sach
traing, or care, ur 1o jtopedy move the disabled equipment off the Subjest

Trnckage, and Usere shall rejmbursg Ownor for the cost of rendering any sch sssistance.

K.  Hitbecomss nacesgary to make repairs to or adjust or tramsfér the lading of such crippled
or defective care in onder to move them off the Subjeot Trackage, such work ahall be dont
by Ovines, end User shall reimburse Owner for the cost thareof.

L. In the event Owner and User agree that Quwner should retain employess or .provide
additional exployees for the sole bensfit of [ser, the Partics hezete shall enter into a
separate agreement pnder which User shall bear all cost and expease for any such retained
or additional employees provided, Including without lmitation. all cost and expense
asseciated with. labor profective payments which are mede, by €wnee gnd which wonld
bt have bean incur'red had the retained or additionat employees pot béon provided.

ARTICLE 13. MILEAGE AND CAR HIRE

All mileage and car hire chargas sccruing on cars in User's tralns on the Subject Trackage
shall be assumed by User and reported and peid by it diretly to the Owner of such om.

Roi10
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including without limitation loss of, damage to, or destrugtion of any property whatsoover and
{njury to and death of any persum or persons whemsoever or any damage to or destruction of the
environment whatzoever, Including without limitations Iand, air, water, wikilifs, and vegetation,
resulfing therefrom, shell be apportioned in socordance with the provigions of Article 14 hetvol,
AD lovemotives, cars, end eguipment and salvage fraam the sitmé 3o pickpd up end removed
which ara owned by or uodet the managemeryt and control of o used by User at the time of such
wrack, shall be pramptly delivered to it.

ARTICLE. 14. LIABILITY

The tesponsihility and Habdlity between ths Parties foe: () any perscmal. injuty or death of
;'Mwu pm(mm‘;‘d?m;(w;?ﬁ:;ﬁ‘b

ey i) &y

or gestruction to the eavirenment (ncluding land, air, water, wildlifs end vegetation),

all cleannp and mmedial expenses, court casts, asttiements, daims, judgentents,

sxpenses and attorney’s feos yesulting fham the uss of the Subject Trackage by efther

) described horeln, all of witfch s collsctively refasred to a5 a "Lons", shall be divided ag

it

¥e Loss veonts involving the traing, locomotives, engines md/oe of auly one
of the Parties, then e involved Pucty should be solely staponsible for the Loss, cven if’
canged petially or complately by the other Pasty.

If 5 Losa ocours tm the Subjoct Treckage involving the frains and locomotives of both
Qwner md User, then: (1) each Party shall be solaly respungible fion' any' Losy to its own
amployees, jocomotives and equipmont and those cms in its ownl revenme aodount
(inoluding Jading), and () the Parties shell be equally respomaible fur any Loss to the
Bubject Trackage and Loss sustaived by thind pmtien, regandiess of the proportionate
responsibiilty between theth an to the eenss of the Loss.

-

C.  Whenever any lability, cost, or expanse is azmnned by or apportioned to a Party hereto
under the foregning pravisions, that Party shall () fotever protest, indemnify, and sawe
harmioas fhe other Party to this Agreemeut end its patent cerporation, subsidiarios and
affiliztes, and all of their respective directors, officers, agents, and emplayeea from and
egainst that lebility, cost and cupense (including without limitation ettornoy’s fees and
expanses and court or regulrtary expenses) assumod by that Party or apportioned te it,

A-9
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and (if) shall defend et its cost such indemmificd Party egainst any claims for such
liabilitles, loss and cxpenses with counsel selected by the indeinnifying Party sod
reasonably acceptable to the indemnifisd Party, regardless of whether caused in whole or
in pert by the fault, failure, nepligence, misconduct, nonfeagance, or misfkasance of the
indemmites or its direstors, officers agents, ar employess,

D.  Notwithstanding snything to the contrary in this Asticle 14, whenever Loss coours with
one or more trainy being tavalved, end erie or more of the tuvelved taids is £ Ustr train,
and such Losy is aftributable solely to ths grows megligence or wilifal or wanton
misconsduct of valy one of the Partiny to this Agreeinent, and sych grass pegligencs or
willful or wanton misoonduct is the direct or proximste causs of such Loss, then the Perty
1o which sch gross nagligence or willful ar wanton misconduct is sttributeble shall
assume ol lability, cost and expense in conmeetions with such Loks, The Pattics agree
that, for purposes of this Anicle 14 D, “grss negligenco or willful or wmmton
misconduct” shell be defiried s “the imtentional filore to pecform & menifont duty in
reckless disragard of the congequerioes as afibcting the lifes or property of anather; snoh a
groas want of care and regard for the dginy of othery as to justify fhe presumption of
‘willfulnos snd wantontsags.™

E.  Notwithstending any provision of this Atticte {4 to ths conteary, sack Party shall assume
and boar all responsibility for any Loss omsed by acts or omimsiona of any its employees
while unter the influorie of drups oz alcehol.

¥.  In every cuse of death or injury sxffered by an employes of either User or Owmer, when
WWMWMMWIWEWNENMW
any werkmen's compensation, occupational disease, employers’ liability or ather law, and
elther of seid Purties, under the provisions of this Agreement, is xquired to pay eid
compensation, if soch chmpensation ia fegpirad to be gaid in instaliments overa period of
time, such Party shall not be veleased from paying amry such fulre instaltments by reason
of the expiretion or ofher terminmiion of this Agreement prior fo eny of the fespective
dates upon which any such future installments. are to be paid:

G For purposes of determining lakility, piloty fusished by Ownpet to User pursuapt 1o this
Agresmest shal] be considared as the exployves of Usee while such employees are on
duty as pilots.

H, Except es may otharwise be provided in separaie comstruction agreements. between the
Perties, for the pupome of detemindag Hebifity associeled with consttuction,
meintensoce, repait and repéwal of caimections a3 irovided in Article 9 B (i), all work
performed by Owner ahall be deemed. perfizmed for the sale benefit of User amd, User
shall be fully lMshie for all cost and expense of auy agd all loss, damage, destruction,
mmmmmmmmammm:ommhm
with said construction, maintenance repair and rerewal except when such cost and
mmammmmmwdumumbymmwwof
Owner. User shall protect, indemnify, and save harmiess Owner and its parent

A-10
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ocorporation, subsidiariee and afffliates, and all of fheir yespective directofs, officers,
agents end employees from and against any and all expense and liability for which User is

responsible.

L [y suit or action shall be brought against either Parfy for dameges whick wnder the
provisions of this Agrecment wre in whols or in part the responsibility of the ather Party,
stid othsr Party shail be notifled in writing by the Pasty sued, and the Party so notified
shall have the right.and be obligated to take part it the defense of such sit and shall pay
& propartionate part of the judgment end soats, expense and attomeyy’ fees incupred in
such suif according to lis Lisbility assutaed hersunder.

H In the event of a Loes as set out hurely, the Partivs to this Agreement, unless otheriviss
agreed between them in writing, shall be bound by the Freight Claim Rules, Principles
Mﬁmdhm&mm(ﬁmnhﬁ&w&m
elsims for the loss or ditnage @ tading.

K.  Notwithatnding aty ed-all of the forgaing provisions of this articls, in the event a Loss
totes while the Suleet Treskage is being nsod by Owner aud/ar Uset, and such Losg is
attributatle solely to the willful or wanton negliganee of ouly one of tha Parties to this
Agreement, then the Farty hereto which wus so willfully ar wantonly negligent ghafl be
solely rsponsibie for such Lavs.

ARTICLE 15. CLAIME

A  Bxcept as provided in Suberticle B bolow, all olaims, injurics, death, property dmpeges
and losses arising out of or conmcted with ils Agredment shall be inveatigated, adjusted
and defended by tha Party beering the Hability, cost, and expensu therefor under te
wrovisions of this Agresment.

B,  Eath Parly sball investigate, affjust and defonsf all freight Joss and demagn clwime filed
with it tn accardanco with 49 U,8.C. Seqtion 11706,

C. In the event of a Loay ag defined] in Artigle 14, thy Parties to thiv Agreament shall be
botind by the Preight Claim Rules, Principles, and Prackices of the Association of
Amzrican Railroeds (AAR) aa o the handling of any claims for the loss or demage to

D.  n the event = claitn or sult ia esserten] againit Owner or User which 1a the other's duty
tiereunsler ta Investigate, adjust or defeni, then, wiesy otheywise agreed, stich othey Party
wmmnmmmhmﬂwmmwmmmw

B. Al cosis and exponses in connection with the Investigation, adjustment und defemse of
any claim or suit under this Agrecmaent shall be included o5 costs and expeqses in
applying the liability provisions set forth in this Agresment, except that salaties or wages
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of fulltime agents, full-ime attorneyg and other full-tme employecs of cither Party
engagwd directly or indivect]y in such work shall be borne by such Party.

Exvluding freight loss and damage claims filed in sccordance with 49 US.C, Section
117086, neither Party shall settfe or compromise any claim, demnand, suit or cause of action
for which the pther Party hag any Hobility under this Agreament without the consurrence
of soch other Party if the considerstion for such setflement or compronise exceeds
THIRTY-STVE THOUSAND DOLLARS ($35,000).

Each Party agreess to indémolfy wad hold bavhnless the other Purly and its parent
eorporatien, subsidiarics and affillates, and all their respegtive directom, officars, agents
and employees from and sgainst ey and afl costs and payments, inoluding benefits,
allowances and arbitration, administrative and litigation expenses, arising out of claims or
grievanpes made by or on behilf:of its own employees, either pursnant 1o a colleptive
bargaining egrecmeant. ov employes protactive conditivns impased by @ govemmental
agency upon the dgency”s appravel ar of of this Agresment, It ig tire tntention of
the Parties that each Party shdll tear the fUll costs of protection of its own emplayees
under sployse poatective conditions. which may be fmvosed, and of grievinges filed by
its own employee arising undec its collective bagguining agreaments with its employees,

1t is understood thet nothing in this Artele 15 shall modify or waive the vonditions,
obiligations, assumiptions ar appartionments provided in Article 14,

ARTICLE 16, INSURANCE

During the torin of this Agreement User agresx to procure snd maintain ot i sole cost
snd expense raiload operating and Nability insurance, hereinafler oslled "Insurance”,
mamiog User as the insnred and covering the abilily assumed by it und its agenm under
the termy, of thifs Agreement snd by virtoe of User’s usage of CEXT's trackage, CSXT
shall be listed ng an additional inspeed. The Inimrance shall ibolude Hability for fiweign
rolling stock and casgo in the gare, custody ar control of User md contde & contractual
Hability endorsement that shall specifically grant coverage for all liabilily assumed under
this Agreement. The Inieaahce shad] be it an ampunt not legs than Five Million Dallary
($5,000,000) combined single limit for persensl injury and property damage per

The Insurance shall contain provislons obligatind the insurer to provide CSXT with
otice of cancillation, material sodification or oon-tenewal of least thirty (30) days prier
to the offective date thereof

The Insurence shall be evidenced by a current certificate of insumance, naming CSXT as
e additiona) insured, end addrossed tb CSXT (Insuience Depamtnient C307; CSX
Transporiation, Ine.; S00 Water Street; Jacksonville, FI. 32202) which certificate shall be
sabject to the prior approval of CSXT's Insutence Department. All of the required
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endorsements and notics provisions shall be stated on the certificate of insurence that is
provided to CSXT. User shall subsequently fismish snnue! remewal cestificates of
{nsumnes to CEXT s Insurance Department.

D, Al of the required endorsements and notics provisians shall be stated on the certificste of
insurance that is provided to CSXT. In additien, User shall provide CSXT’s Insoranis
Department notice of any elaim and eny oftver correspondence dealing with itisurimee and
inzurance matters.

ARTICLE 17. DEFAULT AND TERMINATION

In the event of any substential fitlore on the part of User to pecfoum its ohligetions under
s Agtoment and its caotimance ks such dufisult foe & parivd of sixty (60) daye after witten,

ARTICLE 18. REGULATORY APFROVAL

A.  Shonld this Agreement require the pricr approval of the Surfion Transportation Board,
(STB), User &t its own aost and expiense shall inftiste and thereafter dilipently pursue an
appropriste application or petition to socure such approval. Owner shall assist and
support efforts of User t0 secamre any necessary-STB approval of this Agreement.

salely, shall be responsible for any and all payments in satisfaction of such conditions,

C.  Should Owner, in its sole discretion, determine that the epproval of the STB s requfired in
order to properly terminate this Agreement in acoordance with its provisions, User agrees
to join and support Owner in any pleadings filed at the STB to terminate this Agreemeant,

Notwithstanding the pravislons of Seqtion 20 of this Agreement, Owner may abandon the
Sulfject Treckage during the tenn of this Agreement, upon giving User not less than ninety (90)
days' written notice of Owner's intent to gbandon. In the event ragulatory anthority is required ta
effect sueh abendonment, User will not ioterfere with Owner's actions to seek ang to exercise
such authority. In the event regulatory authority is required for User to discontinue its own
operationa over the Subject Trackage, User will seek and diligently porsue soch regulatory
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authority at the same tme that Owner seeks regulaiory authority to abandon the Subject
Trackege, or as soom thereafter g8 User mwdowhmﬂnwﬂnpplicabkmmmd
regulations, unless User intends {0 acquire the Subject Trackage from Ovwmer pursuant to 49
US.C. Section lmwoﬂummmmvmmwwmﬂnﬁgh
purauint to 49 [J.8.C. Section 10904 or any similar provision which may be in effect to subsidizs
Opuuﬂmmwwum&eﬂnswmmtmmﬂuwmmlﬂmﬂu
Subject Treckage for continued refl wes ar subsidizes Ovmer's aperations thereon, User

miumhoﬁlyhdmonhnueiuomdmpwmmhwmﬂmdm

operations
msﬁmmvmmﬁummmwm;mm
Mhofmfunbuhuqﬂoﬂhﬁ.mmmm&tmwuﬁaﬂwm

arisen or been incomved (wiok to said terminatiog As weedl harcin, Subjett Trackage the
antire Subjeet Trackage or eny potfion af portitns theseof. o e

ARTICLE 20, TERM
A.  This Agreemant shail be effectiva the day and yesr firkt above wrltten and shall Yemai
mwmso.zonzummmxwmwﬁﬁ

INRD-C-0301 is amended bétwoen INRD and Ameren, whichever first ovours, INRD
shalf resarve a right to terminate this Agresment upom not less than ons (1) year’s
::;mwﬂummﬁca. Upon terminatian, this Agreement shall bo of no- further foroe

B.  Tormination of thiz Agresbent shall not relibve ar relense either Perty bereto from
lwmumdwﬁmwﬂnﬁlﬂvnﬂ&whwnrhmuhahcmﬂbyqﬁ?:
Party under the termm of this Agresment prior to flie temination hereof,

ARTICLE 21. PORCE MAJEIRE

Owner shall oot be respongible v Uler for delays or Bilure 6 perform ynder this
mwmmwmmmmmwwwmm
including, but not Hmind to, Acts of Ged, floods, stonmna, earthquakes, hurricanes, toinadoes, or
other sovers weather or climatic conditions, scts of public enemy, wat, blbckade, insurrestion,
wmmmm%;wmmmmmummmmm

disputes expericue: Purties hereto, embarpoes ar AAR sexvice orders; FRA
or governmentel lawes, orders or regulations. eriens
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ARTICLE 22, ARBITRATION

Any dispute ariging between the Parties with reapect 1o this Agroement shall be jointly
submifted for binding arbitration under the Commervial Arbitration Rules of the American
Arbitretion Assoclation, The decision of the arbitrator shall be final and conclusive upon the
Pactive hereto. Eagh Pusty to the arbittation shall pay the compensations, costs, fees and
expenses of its own, witresses, experts and ooumsel. The compensation, onsts and expense of the
mbitrator, if any, shall bo bome equally by the Partins hereto, The arbitvator shall not have the
mpmmm@nmumnmmﬂﬁwmummw' viclations of cximingl or

Neither Party haveto shell thnafer or nssign thin Agreement, or any of its tights, intereats, or
abligations hereunder, tp any person, fiem, pertiership or cotporation without obinining the prior
writteh consent of the other Party. mednﬂimmhuwnfmdhhhﬁngum
the respertive rucossaoss apnd assigm of the Purties

ARTICLE 24, NOTICE -
Axy notice iequired or permitted t be given by ans Party to the other under this

Agregmentt shall he deemed given on the date sent by certified mail, or by suth other means as
the Partiea myy agree, and shafl be addrezssed ag follovs

If o Qwaer: Ditector Pazsanger and Joint Factlity Agresmenty
C8X Trngportation, Inc.
300 Weter Streot, J315
Jacksonville, FL 32202

i e User: President

The Indizna Reil Roed Corepaty
101 West Ohto Street, Suite 1600
Indienapalis, IN 46204

Elther Party may provide changes in the above addresses to the other Party by personal
servics or mail,
ARTICLE 25. GENERAL PROVISIONS

A.  This Agreement und oach and every provision bereof is for the exclusive beneflt of the
Perties hercto and not for the benefit of auy thind party. Nothing heceln contained shall be
taken as cresting or inereaging any tight of eny third party to recover by way of damages
or atherwise against either of the Pattics hereto,
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B.  This Agreemeqt contains the entire understanding of the Pasties heretd und supersedes
mmmmwmmmmm Fes ™

C. Nogmnnrpmvidunofthhwm be changed, watved, discharged
mumwmmmmmmmwm'rtmuﬁ:

Agreement. -

D,  All words, terms end phrases used in this Agreament ahall bé opustrued in accbrdance
wmlbw“hmhhdeﬁﬂﬂmwmmﬂugdmmhmﬁs.mﬂpMin

B Al Article headings and lottering ang jnserted for
A - d'u:ﬂ: , conveniercs arly and sheil not affent

F.  Asused in this Agreenwinit, whenever refiritce. s mada to the teat
qﬂmﬁummwﬁmﬁhwmm%ww:“mmg
m@,b@nﬂmmmﬂ_mhhmedmdwomw@ufh
Parties and ingludes soch trains, locomotives, cars and equipment which' aré owned. by
Mm.uhmemugtufsmhm Wﬁmeverswhlmﬁvu,morqw
ﬁmxmwﬁ?MhﬁlwnﬂnhmM'um
comsidertd thoge of the dther Party under this Agreament. cacs sod aquipment sball be

€.  This Agroement is the result of mutual negotiations of the Parties heteto whom
ahall bo eanmidered the drafize foe purpases of contrsct construson. s icher of

H.  Nelther Party hereto muy disclose the prgvisinnk of this Agreement to a third
oﬂﬁml'ut;mm- maﬁlﬂummmy,wtmﬂuwdmma, m
ot | , except a8 vfherwise mquired by law, regalation or ruling, For clarity the

ngres that sithor Party may make known the existence of this Agreement to third,

R-16




Ui7LU/7Z007 13107 FAX 301 942 0876

John Broadley

@ois
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i
mmmmmr.wWMMwmmiswnumm }
as of the date first above written. |
wi for CSNT: CSX TRANSPORTATION, INC.
tnasg J
. . "y ~ Prervon _
AP eY.2 my_ (w00l fwnon :.::-::__::
- Nm__gﬂ,cz;me B0 .
) e D PASS B YF Prcfm&
vnmmmm: THE INDIANA RAIL ROAD COMPANY

Ma@._b/
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