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LAW OFFICES

JOHN H. BROADLEY & ASSOCIATES, P.C.

CANAL SQUARE

IOB4 THIRTY- FIRST STREET. N.W.

WASHINGTON, D.C
.MTERNCT

July 18,2007
JOHN H. BROADLCY

Honorable Vemon Williams
Secretary
Surface Transportation Board
395 E Street NW
Washington, D.C. 20423-0001

Re: F.D. 35059 The Indiana Rail Road Company - Trackage Rights Exemption -
CSX Transportation. Inc.

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 at

the above number.

Yours very truly,

John Broadley

Enclosures

cc: Steven Armbrust

vj ^W-^- /3ux^-*6C .̂
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AGREEMENT
Between

CSX TRANSPORTATION, INC
And

THE INDIANA RAIL ROAD COMPANY, INC.

IB the Matter of
Trackage Righto Between Belt Junction (Terra Haute), IN and Sullivan, IN

jj
THIS AGREEMENT, made and efiacttve as of tfaia^L dayaf^fi6t3Lj2007,b!f wd

between CSX TRANSPORTATION, INC, ft VSigWa cnponHan, Whose principal place of
badness ia Jaokftonwfllet Florida, herefcmfter mfttttd to *b "CSXTP o± "Ownec", and THE
INDIANA RAIL ROAD COMPANY* INC., flti fodfona cotportti whow prhsipal ptow of

tt Trnflaimpgli^ tN, netoffd to a» **INRD** cr tfsart
ndi^^

WITNESSES THATt

WBEREA& TteP*rtfo»hmweate*e4Jim)aM«motw»^
2007 fltfOUT, by which ttay agroft, o&ong other things to ooutairt
4fft9t Belt Jet,: and

WHEREAS; Tbe partifls wfll intetohango at Tan* Haoft, uott octal tcate and unit taipty
an^ to and fipm the eloeirî

CompAiy ̂ AttacO at Us, IL oft INRD'-s line of raflroadwestafSulHv«n;an4

Jfautp «n4 SuUcran wftfavi the next fiv$ (3) yeara ftllov^^c£Gwt^ dote of this Agrecottnt,
wdi tfiat INRD wffl be able to operate (he afiattaid AttMBwitthBcntiraly via&fts of INBl)
beUram Tcne Haute and Us; and

WHEREAS; fo the (ntetvetdng flvfl (5) year period, ^ economy aodcflidcncy of operation.
the partio deaite that WRD crews; opente the fllbtc^ A&erra coal md oqptjr hopper trains
ovflr CSXTfl Kw of FoJJroad betw^eq connections betwwo the parties at Belt Jot and Sullivan;
and

WHEREAS: *Hie Parttea desto to cover the interim operadonof MID'3 AmeBentrtfas over
C8XT by formal tradcagb rigjhts agreement

NOW, THEREFORE, in vieur of the fctegolng.stetemcnt^-wbfchf^
AgrcenWrt, and fivtber view of other good and valuable consideratlotu, the Parties heoeto,
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ARTICLE 1. GRANT OF TRACKAGE RIGHTS

Subject to tht team and candffions herein. provided, Owner hereby grant* ID User the right to
operate its trains (loocupotivcs or can) with IK own cwws (hereinafter referred to as the
Trackage Rights") over the following segment of Owner's railroad shown on the plan attached

raft a part hereof and marked fichibit T1 (hereinafter referred to as the "Subject,

and WRD taockap rt appnoodnodo CfflCT MP OZA2Q4JOrtSuffivsn,adlstenceof22^
miles;

o^
the SjribJBOt Ttaokaffpfc and aqua's right to use the Sdjeet TraokAgr dud] not b&
dhninidicd by thto Agpeement Owner shall noan fhe eoudusrve right to

User jneywft foe Sobjoct ItekagB aote^ fir tfae piopoaK^&Q overhead movement in
owd trato between the'ead pomta of AID Sabjeot Traekage.

Uaerahatti^iwairyimrtoftbeSutijeetBacl^fortJw
or flervtcbi .̂ eaitf or the matting, or teMfldOtt 19 (tf tttfriiL oxcapt tfrtf
heieifl ahaU tnaou jtffta epptovfli of Qwftar, ppjtefade ^e emergeftey ipg by User
Bwdllffly Sulject treoka^ as may be dfetfgnsted by Owner fcr such, purpotea.

Owner sfaaUl have exctafiivv oontrol of the managammt and dO«AtIoo. of tte
Traokae^ ^or shall not have any data a0nfaaf Owner fiv flahtlily weountof losaor
damagp of any kind in the event .the u» of 0» SoSgott Tnutogo by U«r is interupted at

A. IhlRD's movements benuoderahaU be cooidî ^
(tf CSXTfl operating offioot m chdrg*. au4 alwll not uqrwsonably inter&ra with CSXTs

B. INRD ahali not perfbnri any o&er freight sendee vriiateoever at any point Jocated on dip
Subject 1toekaa»-

C. Shipments transported t^ JNRD ovtt me subject TrackagB- are limited to shipments
mowing solely in the accounts of INRD, and Hmtted fivtber to loaded coal trains destined

A-2
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to the aforesaid Arqena facility at Lia and to empty hopper trains returning from the
Anterea feaUfty at Us. INRD shall not transport any other shipments over the Subject
Tf*l<fc*M_Trackage.

ARTICLE 4.

A, When operating over the Subject Trackage, User1! looomotiveB and crews shaD he
equipped to communicate wflfc Owner oft radio JDhajuencfes normally used by Owner in
d^tcting team movements on tl^

B. Procedures ftxt qualification and ooonpancy of tito Subjeot Trackage shall bo arranged by
tjw local ai^erviaion of each earrieft AIL eonttot and uaage ahull be subject to the
approval of Owner'aietirasentative crhto dss^Mo.

ARTICLED

ThefactoftobouaediBCKtealetrngt^ymealsto
covered by this Agreement shall be THIR.TY-HVB CENTS (S JS) per car mile
ChorctaafiBT ra&nod to at the "Currant €00190").

statement IctentHVIng to nupte of ears (loaded and empty), locomotives and EOT unfos
moved by Utor over the Subject Ibekaea Airing fl» immffrifafriy pgeuadhig oalokbtr

C User shaU pay Owner 4 rtimcompnlBd fay nwltfpb^ 0)4eCnrrtnt Charge, aa may be
nvi$ed in accordance wW\ Artfde 6 by ®) the number of cant Goeded and em^ryX
locomotive and EOT unfts moved by U^wlui its own oreira and powvr over the Sut>jeol
Tteekaae by (fa*9 the milas of Subject Traekage uaed. Each kx»motiv6 unit and EOt, for
the piupose oftfate Agreement shall be counted as one ear.

O. Owner &hatt on or about the tenth day of each month rtnder bilHng to User fer Usart
jsevloiwmorA^ use of trie Subject Traftk^
conditiQBs of this Aflreement.

E. User shall JfuraUh Owner hfbtmation concealing aU.Ioadad and empty eats In Electronic
Data Interchange (EDI) transmission between the cardem* Thta prootthiEV atall 04
requfaed at the lime the Aorjdatkm of American Raflfoads (AAR) define? the tfandard
reporu^rwooe«tuit« for trackage ri

A-3
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ARTICLE 6. REVISION OF CURRENT CHARGE

A. The Current Charge shall be subject to dungs to reflect any inoraases or decreases in
labor, material «nd other costs as bermnaftcr provided.

B. The Currant Charge toll be revised upvwd wdowiwani each yoar.begiBning with the
MR, tendered for the mendi of Jnjy,
cost of labor and material, excluding ftcl, aa reflected IB the Annual Indexes of Charge-
Out Prices and Wage Rate (1977=100), included in "AAR Railroad Cost Indexes* and

. vupptafuota thereto, issued by tfab Association of Amcptani RaUtoadtf
teftned IP as "AAtt*). In making $aoh detenninatjoo, DM find "Material prices, -wage
rates and Bopplamott? combined (eBdadiog fUel)"- indexes tot flu Bart District ahall be
used. Ito&nnnf CtegpahaJl Demised to ftothM
percent ofinoreaaftoi
first eramal atjiustment) as related to the Index fe the pi«viou«calehdar year (2006 Index
fijr the fiitt amuat a^ntinenO <nd ftjJptying tl^ percent to ^ConentChttse.

oombinim) (eachifinft £iel)rt final index flgnn ft* 2006; "B" to be the "Material prices,
wage rates and smplta&entt combined (tadutfhig fad)" final index figure tor 2007; "C"
to be the Current Charga; and "D" to be the pottent of tncztase or teaftaw; the revved
Cuneat Charge stattd hendn would be nvlaadlvtn» Allowing

(I)
A

being anted.

IX fotheevettthebwtolfaeAniiDd]0dcxe*o^
by the AAR ahaH be changed fiom the year 1977, ^propriatarterifiJondaUbc-mad&. If
thft AAR m1 any nueeaagnu ftrganmtinn HfacniitifiiMB jaiKKpnrtnti nf tfu> ATn1^ .Whn» fff

Charge-Oat Prices aAd Wage Ratoa, an typfcbpiaie jub^dtnte. fin- dceenninjng the
percentage af Iftcwase or. decraase ahtU be negotiatod by the parties hewta. bine
Rteenoa of ^gwemaftt, the parties shall submit fte matter to binding arbitration aa
pTPwided hfrdnafter.

ARTICLE 7. PAYMENT OF BILLS

A. AU payments called for under this Agreement shall be made fay User within sixty (60)
days after receipt of bills thorefhr, Nopfljanfctttftshallbewiihfadd.beattiseafmydJ^^
as to the eorraotness of items hi the bill* zEndcred, and any discrepancies reconciled
between the Parties hereto shall be adjusted hi the accounts of a subsequent month. The
records of eadi Party heieto, inspftr as they pertam to matters covered by this Agreemeflt
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shall be open at all reasonable times to inspection by the other Party for a period of two
(2) years from ttie date of bifllnfr

B. BUls roofed pwiuant to to proistaiso^
Article 5, shell include direct labor and material cost*, together with the surcharges,
overhead perpentogps and equipment centals nsspedfied by Owner at ihe time acywoiic
it performed by Owner for User.

ARTICLE 8. MAWTENANCRQF SUBJECT TRACKAGE

A. Owner shall maintain, repair and i«new the Subject Trackage with its own 0upervia1o&
and labor. Owner shall vie beat efforts to keep and. maintain the Subject Trackage in
condition <or any n$kcement of it) fcr the use rmeincr)BtBmplated,bot Owner doea not

offlieSiibj^
thereover shfiU nt&bfth^^ Owner shall Jake all reasonable steps to

tiitf any intafdptiou
avoid sodi inttrruptlons. Ftinhermwn, except aflmaylMotiterwifteptovidedin ArttclQ

or renew the Subject Trackage, have or make any dabn or denund .against Owner or Ha
pnest copoiBriofi, nibridia^
or

or lost or d»tfr«don of any

B. Owner shaU perform, at the oqjenaetrf User, such a^^
reasdnably require otrretpieat

ARTttLRft. CONSTRUCTION AND M^aNTElS^WCE OF NEW CSQNNECnOWS

to be mamfiuned, repafaod and renewed by and at the expense of the Party or Parties
responsible for ouch friftrntennrec, jfcpair and renewal under toe-agreements «™"M«fa*g-
such JEaciutfes or connections.

3. Except as specified hi separate construction agreement between the Paxtl«9 covering a
new connection between them at Belt Jbnctran, any additional coanectiqns to the Subject
Trackage which may be required shall ba stibjett tp thei Owner's approval (Including
design) and shall be boristrqctetf, maintained^ repaired and renewed as follows;

(1), User or otheiv shail flnnlsh all labor and material and shall construct, maintain,
repair and renew at its sole cost and expense such portions of the tracks located on
the right-of-way of User or others which cormect the respective lirtea of the Parties
hereto.
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00- Owner shall flttnlshall labor and material and stancenatrw^znaintatn, repair wiiJ
renew at the sole cost and expense of User such portions of the addWenal trtoto
located on the right-ofrway of Owner which wmect tbe feapccthrg lines of the
Parties heata Upon termination of this Agreement, Owner may at its option
remove the: potttofl of such trackage and appurtenances as may be located on

qf Ownw, at the sole cost aid CKpeoro of U^cr, The salvage material
removed shall be released to User or, as otherwise agreed upon* Owner shall
credit User the current Air market value fer said salvage;

ARTICLE 10. ^Hfyirflflfqi RETIREMENTS AMD ALTgRATlCWg

A. Owner, fiom turn to time. and at its sole east aad expense, may make changes in,
additions and bettenneote to or ntintents from tha Sutjeol TracbBga a* dialU in tta
Judgment, be necesmy or dc&able fcf the economical or aaft qperation thatof or as
dwll be feonired by any law; Ada, MgpIktitfL of octin«Dce pffftiyilgaftft by any
fovttnmenttl body bavtag JttfWiCtlto. tet adotttena and beUBUuenes shall become a
part of the Sutyect l^ackage and such rethtinienfe. sfaslt be ewtadejl fiom fta Subject
Tm

B. tffhe Farcied agree that additional (&aDgea In or addh^
including changea in ootfmmnkafHnn or tignal ftoflfttesj an nqaM to

ofttattons bayand that, raguired by Ovner 10 accommpdate la
opetatlpfla, Owner ahall oowrtruct tin addttbnaIoralte^iacllWas,aiidUwrBbaUpayto
Owner the ooat tbenDfh inctndipg As anmal expense of mafatainhig, rcpaWag and

fwhig «ocft additional or altered ftcalAles.

ARTICLE UU MAM MtpSflENf AN& OPERAHOMS

CTser ahaJB comply with the provirion» of tiie Federal Locomotive hapeotion Act and the

leguladonj and roles respecting the cipetatioiv condiHop, Jnspectiqii and safety of to
traina (locomotivca- and oars) vddto sqqh trains, ioeomotive^ caw, and equipment are
being operated over the Subject Ttaokage* User shaUindemij^piWt,dc&^ and aave
hannlest Owner and ite patent corporation^ sobsMivics and aflftHata^ and all of their
nsapeedye dlrectots, offioers, agents and employees ftmn and against ah floes, penalties
afldilBWJitteiinpo^uponQwi^
thefr respective directoi^ of5«ri, agentB and cmplpycw under such lows, rules,
regulations by any poblte mrtbority or obuit havhig jurisdiction in. the premise^

B. User in its use of fee Subjeot Trackage shall comply ia all jiespects with the safety rules,
operating lulet and other regulations of Owner,, and the movement of User's trains
(locomotives and eacsj over the Subject Trackage sbafl at alt times be subject to tin |
orders of the tnnspwtrion ofitecn of Owner. User's train* shall irat include locomotives . j

i
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or can wWch exceed the width, height, weight or other restrictions or capacities of the
Subject Trackage a* published in Railway Line Clearances, and no tndn shall contain
locomotives or can which require apeed restrictions or other movement wstrictJons
below the maximum authorized fteaght speeds aa provided by Ownertopeolingiules
and regulations without the prior consent of Owjoar.

C. AJtor proper supervisor training by Owner, Uaer wfll be responsible to qualify User's
crews between Belt Jot and Sufflvatk User will quality its crews by adding a qualified
jupenfisot to tfae crew between Beh Jet tad Sullivan. The parties shall mak& 9
reasonable effort to have aD orews qualified wittm. fcufly (60) days of service startup.
After such date, pilots provided by one party i^jon request of fteou>r«han be bfllcd at
thentoof SDC-HUNDREIWDODtMRS 0 60(XOO).

D. Owner nay conduct an JnvestigatUni at Ha qptten if a User1* wnptoyee workfag on
Owner's propeity is. aOeged to have- violated OwnetS sa&ty rates; upamriug roles;
zegnlattolSt ontesv praot'ces or tostructioM, or if an inddedt occna wUeJz wquirw an
iovesflgadon itadar apptfeahfe aftteeftjjtft tukf . T> «cenas« m optfoiv Owner shall

{iwesdgatioa, Ownec1* sdiedufiqg of fh» invead^don must com
provided in the applicabi* a^reemnt on Usert ndlroad. Owner ahull ftfovfdff Its

, iupplementa, and safely roles ID Usex at no eoft

E. tf Owner conducts an Investigation, Owner shall haw the right to exehtde fiom die
SMbJeet Traekagp aaje employee of User except ofikers, determined by Owner, as the
lesuh of Ownert investigation oc taring described befcw, to he to violatkm of Chiroorts
roles, rtgdatkms, owtais, pnctte

F* In a major Offense> soch w violation of RIU> 'O*. dtshoacs^r, xninbofdinatioo, or a
serious, violation of opertiag rul.w» wheroin Owoer desires to bat Usert employee ftort
service on Owoor's tecritoiy pending an Investigation by Owner, oimttolalD verbal
notification shaQ be given to tboepp^^

G. If Ownep conducts an investigation, its officer shall conduct fee fawsstifcatfoo, but an
ofitar of User snail bopxesenf to assure eoxnpUance with User's labor agreement and
practices whh respect CD invogHgation praeediBes, After the utvestigatUm 19 concluded,
Owner shall prompfly flimish User wJfli two oopfes of tfw tranqoript and a
rcoommandstton w to the dtecipHto to bn assessed. VserVi Tiaroportwion Officer shall
arrange to assess discipline, snbjeet to rtccTptpf Owneffreconuneiided discipline, within
th« applicable time IlnnnL If Own^ rewnunonds disinissal Usv
change ihe recommendation to the extent of bailing fho individual flora operating; over
Owner's territory.

H. It is understood that Owner shall reimburse User for all payments that User aright be
required to make as a result Of a challenge Being made by the employee or his
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representative as to the discipline recommended by Owner and assessed by User. User
agrees to notfiy Owner before committing itself to making paynwnt of any claim, In the
event a claim is progressed to an Adjustment Board, Owner ftltoll be gjren an opportunity
to review User's submission. Any payments made to employees, as a result of an
investigation being "overturned*, shall include not only actual wages, but hi addition,
ahaJl faohide cacpeosea wio^ User jna^
Railroad Retirement taxes .̂ unemployment insurance taxes and any other payiufl tax or
fiingp benefits.

The trains, locomotives* can and equipment of Uttf r Ownofv and any other jpesoflt or
firtun User of the Subject Trackage or any portion taferf ahall be operated without
prejudice or partiality to any party and In snch manner aa shall afford the roost

efficient ipanmt of movement of aU traffic over fee Sptjcct Trackage

In AM avent tint a two of Uw sbaU be* foroAl to Btop on SM^ IrackagiB, end Wwft
ia due to insufficient hews of aervice zemdnhig among Uwrt en«s ttr due to

or dftftiftnentj and antii train i unable to proceed* or if a tndn of Uaer feils to maiirfafat
the speed required by Owner on (be Subject Tncfcajv, or if hi emergeaoie% edpptod or
otherwise defective ears are sot oat of Usertt tninv on tte Sobject Trackage, Oftftaer dull
have die option to furolih motive pom or ftuoh other assdatauoo gnghirihig but a**
Ifadtedtatorig&ttereciwUtert
traiiw, loooroothw or can, or ts pwperly

If ft becomea oeeea^azy to make repairs to w acQuat or Wmsfer the lading of Mich crippled
or dfl&cttvc care hi older to move them off the Sut^Ttacka^sw^ \rtnk rfalltwdonft
by Orinttv KM! UMf^hall rafaubuEaa Owner for tfa» cost hereof.

In the event Owner and User agree that Owner should retain woployeei or provide
additional qvpioyeea fin ^bo aole bcnicfit of VJCT, the Partiea hereto shall eoter into a
separate Agreement Binder wUdi User shall bear all coat and expeoae for any audk retained
or additional employees provided, including without limitation all coat and expense

aatod wth labor protective {Mymefttt wWdi ap» made, by Ownet and whiqh would
not have bean, incurred had the retained or additional emplpywaaiwtbtfOT provided.

ARTICLE 13* MTLEA^«i AND GAR |
AUmile^aifci car fate charges occruii^ , _ . . — .

shall be assumed by User and reported

A-S
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ARTICLE 13. CLEARflfQ OF WRECKS

Whenever User1? use of fte Subject Ttaokage requtes rewriting, wedting serfev or
wrecking tain serviee> Owner shall perform or provide such service, including the repair enji

of roadbed* track and structneft The oost, JfabifiQr and appease of the
mclwdmg wltbaat limitation loss a£ damage to, or destruction of any property whatsoever and
fnjmy to and ctasfc of any person or persons whomsoever or any donage to or destrnction of the
environment whatsoever, including without Hmftntfoa Inod, «i^ WBBBC wikOifcp and vegetatkw,
icsulttag fhenten, shdl be appo^ooed to aooofdance with ffte pmviakms of Artfote 14 betrot
AS looonotfvBa, can; and equtpoMBt and salvage ftom the satoi atr picked up and removed
which an ontacd iy or under the. management ai
\vrock, sbstl be promptly ddivutd to it

ARTICLE 14, LtABUJTY

teh^
csnployoes of fte Farto and thin) pttsona). (H) any real or panonal

damagff of any person (ix&vtibq pop^ tf to Pri* ml toto panGofy Qll) uy
(bmaga or desfiructioa ID die eavjiemwDt (Jnotodbig land* air* wafer, wttdtUb and vegetsttaaX
and ^0 att deamp aa4 lamedial eatpmsea, mint eoalBt aqftlewanla. ohdtna^
IftHga^ oqwnsoa afld attoine^ fl^ veaul^
Party ttdwcribedhwrfn,flU of i»rtto<tt(^^
fblkws:

looo
of AB Faroes, ftan (he Involved ftrty anoubi be sole^iea^oiiaiblo&r wL

ft. If a LOJJB ocoors on the Subject Itedlvge involving the tuina and looomotivea of both
Owner and User, tban: (S) eaoh Psify ahaH be wtefr ne]k>natblefbraigr£xtf»teitoowi
employeeo; Jocomoiives and equipment ftod tfaose ctfa 61 it* own mevenne aotipunt
(inotudmg lading); and (K) the Parties shall be equaty flMponsfbh tor any Loss to the
Subject Taekap and Lon sostaioed by tfrirf battleiv jeffpdfesi of the pcopordDtnta

^1 between them as to the oanafiofthoLoaSr

For purposes of .assjgping responsibility for a Loss under this Article as between the Pardes
beretp, a Loss involving one of the Partfes to tW« Agrtementacda third party or pflrtiedrfiaU be
eenstroedas being the sole resporwJWlity of that one party to this Agreenidnt

C. Whenever any liability^ wst, or expanse is assumed by or apportioned to a Party hereto
under the foregoing provisions, that Party shall CD fttcnw protest indemnity, and save
hamiiwB flic other My to this Agtwmeot and its patwtooiporakon, mdwtolflrieaind
fdSliatea, and all of their respective directors, offlGecs, agents, and employees from and
against that liability; cost and expense (including without limitation attorney's fees and
expanses and court or regulatory expenses) assumed by that PfrQr or apportionc4 to it,
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and Of) shall defend at Its cost such indwmuficd Party against any claims for such
liabilities. loss and expanse? wfth counsel selected by the indemnifying Party and

hi part by the feuft, ftiZure, negligence, miwoaduct, j»nfeasamw,ormiaftasanceof ^
indemnife* or in (ttncton, officers agents, <* employe**

I

D. r^twiftstanding «iytUng to tiV contra^ I
on«OTno»liRins being farvolv«4 I
and such ton i* aftrftuiabl* aotely to ibft groafl BngfiflBnoe or wUiftl ox wanton j
miaeonbct of <mly one of *c Paries to thfe AgraUnent, aqd such grow ptgligenoe or •

roadmBtecau^ of such Losa, than AePwrty !
to which anob grow nagflgenee or wQIfld or M«ntoo misconduct te attrflmtable fihafl
assume a)) liability, coat and expemw in caoneetian with such Lob&, ThaPafliea agree
(hat. for pufposea of thb Article 14 D, "gross nogHgrneo or wfllfitl or wanton

be. **tfr**^ as **tbfi Vtftrttiftn^l fidlote to pci'futiu A nutoti^rt ditty in

great wjntt of f*an and ntga^d nr the dghtv OET ometv aa to Jnsiuy fto prennnptkHi of

Ndtwitfaabmding any provision Of this Artlcta 14 to tin contnnyr Qacih Party sOaH
and boar all osponsiWIity ftr any Loss oaoaad ty wtaoroonntafnaafany^cniplpyces
wtmeifflOar thelnfltiortbe of drugi or alcohol.

In every case of death or injury snffind by an employe* of eHhcr User w Owner, whea
cazttNovaiibor to foch empteyeea or eniployee'a dependouts la AKniUd Co be paid Under
any wwtoen^ ooRUWHtttic^ octt^^
afther of said Pattfa^ under fl» pmvbdcma of this Atftwncnt, IB exposed tq pay said
companjailon, if such compcoBBtlca u ftq
tune,8i«h Party shall not be released fiom pirjing any such firtijttcfaBtalhi»ite by reason
of the otpiitttion or oftier twmioatioq of this AgnNmeat plor. to any of the
dates ittwa which any such, fidnra laataDmemaare

,pDotsfi^^
Agwemon shall be oonsiddtreicl w the enaploy*cs of User white aucfa flmployaea ate on

H. Eneept aa nay otnerwiac be provided in aepai^ coftaniotioa agreccMiia. bctwem the
Parties, for the. purpose of dohirmfnthg Habtfiiy associated w*A oonattutidon.

iv repatt and renewal of cotmections aa provided in Article. 9 B (II), all work
performed by Owner thall 1» deemed perfumed fir the sole tnuefft of User and, User
shall be (uDy liable for all coat and expense of any and all loss, damage, destruction,
injury and death resulting from, arising out o£ incidental to or occurring Jn connection
with said construction, irtfrintennnnft repair and renewal except when such, coat and
expense of ton, damage, destruction, Injury tf death is caused by die sole negligence of
Owner. User shall protect, indemnify, and save harmless Owner and Ua parent

A-10



U7/1V/ZU07 i3:uv FAI 301 842 0878 John Broadley

ooipomtion, subsidiaries and affiliates, and all of their respective dfaectofe, officers*
agents end employees fiom and against any and all espouse and liability for which User 2s

If day suit or action shall bo brought Against either Tatty fbr damages wbfca under the
prcvtafew of this Agteoji^ s» in wbob om
arid othe? Party shall be notified in writing ty the Pa^ sued, and the Party so iwtifled
shall have the right .and be obligated to (ak» pwt fc 1h»cM^ of wch suit artf abaft pay
< proportionate part of the judgment and dosts, expense and attorney*4 to incurred in

In the event of a Loo as sec out fandfl, tt» Aittea to this Agrecmert, ml«« otfjerwise
agreed batween them in wrtting» «nalS be bound by the Fratgbf Ctefan RolcSy PdooipIeB
«4 Pmctfees of the Anoofatian tf American Raaroflds(AAR)astothebaodHn^ofapy
etebw for tbe to* or dfttoage fd ladf Aft.

atv iwd^ of
oocun wfefle the Sd$Mt TVaofcage is being mod by Owner and/or Uaet, and aucb ton ia
attributahjc aolely to the nvHUul or wwtoniwgHgonceof only one of tha Parties to this
Agreement, then ina Party hereto which was «> wiMUIiy or wanton^ negfjajMt etofl be

ARTICLE 15,

Bxeopt as provhted In Snbartidft B below, all olalma, injuries, death, pwpejty daviagtt
andiosaeg arising <»t of or connocted^^tBtoAftreriqn^
and defended by tha Party bearing the liability, cost and opens* tipcefbr under

B, Eafth Party shaH Investigate, anjoat and daftntf all ftejgjbt Joss -and damage oUms filed

G. In the event of a Loss as defined in Afttaje H *P Parties to tfafr Agraeownt shall be
bottod by the Anight Claim Rules* Principles, and Practices of the AssodaHon. of
American Raiboe4ff (MR) «* to the handling of any olatma for tbe loss on danuigc to
laalna.•̂̂ ^ • v

D. In the event a claim or sulr is asserted agpnttt Owner or Usenrtrich k the otto's duly
hewnmfet ta Urvestigafe, adftat or defiwl; then, untesa odiapwise agreed, sach ocher Party
shall, upon request, take over the invastigatipn, adjustment «nd deftne» of such claim or
suit

B. All easts and expensea hi connection with the Invosttg&ttofl, adjustment and defense of
any claim or suit under this Agreement shall fa0 included as costs and expenses In
applying the liabffiiy provisions sel flnlh to this Agmemettt, except that *alarie« or wages



U//1V/ZUU7 I3:u« FAI 301 942 0678 John Broadley a 014

of frit-time agents^ flail-time attorney? and other full-time employees of cither Parly
engaged directly or indirectly ID sun. work riuU be borne by suph Party.

F. Eroluding freight loss and damage claims fifed In aecoirfanoe wift 4? U£.C. Section
1 1706̂  neither Party shall settle or compromise any cWm,dein8nd,MftwwuMcf«ctto
for wbich the pifaer Party naf any Ibbifty under tbis Agreement wfflK>uttbeeoi»tmtcoe
of snob after Party if the consideration ibr such setflement or eomprottiae exceeds
THKTV-FIVB THOUSAND DOOARS ($35,00(9.

G. Each Party aaraw to todenmify abd bold hatinlen 4n other Part/ «K}' ftt parent

bargaining agrecmaflt or employee protective- conditions imposed by ft
1 or cxdtnfrffatn of frig Agrasment "

its <nm employee, aruring

H. It to ondentood Oat nothing to thla Article 15 shall modify at wdve tbtf

ARTICLE 16. INSORAMCg

Durtag th*tcrin of this Agttem«aD«ffagK« to procure
niboad oftezuling and HabillQr iasncaiice» bendnaQaf ooUod "fasunmce",
u ̂  insj^ abd covering.̂

to term* of tfiis Agreement and by virtoe of User's usa^ of C^
aball be llatrd ay an additional tamed, jfce inbunncv flhall fttttode UddUt
roffing stock and osrgo in the care» euatoo> or control of XTjer add c&nbda a oonttaotual
Hahlttty anAiMBHi«it that ah*l| (OTofflflnHy gfflht ftff VfrAlgff ftf aH Katf Hljy RggUmfi^ W%

tab Agreement The Zmttaanee shall be ui an flmount not less ttma Five MilHon Dollara
($5,000.000) oomhined single limit ftr personal Injury and pwperty damage per
Occurrence,

B. The loaunutce aball jcontaht proviabm oblieatiag tfae insoiBf to provide CSE3CT with
notice of cancbllatton, material modification Or non-ienewal at least thirty (30) days prior
to tto efifeedve date thereof

C The Insurance shall be evidenced by a current certificate of Insonmce. naming CSXT as
an addteonajl insured, and addraafiad to CSXT (Insntnnce Depanitteot &Q7; CSX
Tmuportatien, Jtae^ 500 Wter Street; Jacksonville, FL 32202) which certificate shall be
subject to tfae prior approval of CSXTs tosurance Deportment AH of the required
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endorsements and notice provisions shall be slated OB the certificate of insurance that IB
provided to CSXT. User snail subsequently Armish annual zcnewal certificates of
insurance to CSXTs Insurance Department

D. Anofmefeqpkedeixloacaiei^
inmiancefliat la provided to CSXT. In addition, User ahalt provide CSXT's bffttauc*
Dopartmitf aotke cf any dafan and
lonnanoe nattCEs*

ARTICLE 17. DEFAULT AND

ID (fee event of any substantial ftUm on die part of UftrtDFerfbtmitoebligBtuuu -under
tJrU Agreement and its eonttnoauce fa sock default ft* A pvM of sixty (60J days after wrfttea
notice thereof by certified mail faro Owner, Owner shall haw me right at Its option* after fist
gbing thirty (3CQ dap wrhm &rt^
by OMQBE uf any jjrfct bwacb thereof to tettnlnate tfte Tradtage Ri^rta and Usert UK of the
Subject Ttackago, sufcjcpt to any ragnla&fy apprcnal or evempttan ftat iMy b« iequitn4 under
eovcmhig law, The exerotw o£ soeh rirfit by Owner ahdQ j»t impair fc§ righa under this
Agreanent or any eanse «r canet of action it may have agtrtrwl Oder for the ttcovery of

ARHCLC1& KKCULATOHY APPROVAL

A. Should this Agreement nqxdn me prior approval of the Sw&ce Titaqsportation Board,
(5TB), User at hs own aoat anl expense shall initiate and ftMbsfter dUJgently pursue an
appropriate application or petition to aoow sneh approval Owner shall assist and
support efforts ofltar to secun any

B. Should mo S'lls at any time dnrnttj the (ern of nib Agnomeflt hnpoae any labor
pooteotrvo condMons npoD mi exemption of this A^eemcnt1 fittn iGgulation, \Sssxt.
solely, shflU be reapcBBtble for any and aUr^ryoe^

C. ^daldOvnert mh^wle discretion, detenoioe^^
order to property terminate thU Agreement in accordance win- its provisions, User agrees
to join and support Owner la any pleading* filed attheSTBtotcimlDatethwAAreefaBnt

ARTICLE 19, ABANDONMENT OF SUBJECT TRACKAGE

frtotvrithstanding the provisions of Section 20 of this Agreement, Owner may abandon the
Subject trackage during (ho tenn of this Agreement, upon ^ng User rx>t Iflto than ninety (90)
days' written notice of Owner's intent to abandon. In the event regulattty authority b required to
effect such abandonment^ User will not interfere with Owner's actions to seek and to exercise
such authority. In the event regulatory authority is required &r User to discontinue its own
operations over the Subject lYacfagc, User will seek and diligently pursue aoch ngulafiory
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authority at fhe same time mat Owner seeks regulatory authority ID abandon the Subject
Trackage, or as soon thereafter as User may <to so in accordance with applicable statutes and
regulations, union User intends to acquire the Subject Trackage from Owner pinsuant ID 49
U.S.C. Section 10904 or other similar provision. User hereby ooqnesaly reserves the right
pursuant to 4$ ff.&C.Sei^OTl
operations on or to acquire the Subject ImdcaBft, Unless User or another perry acquires the
Subject Racfcage for continued rail use or subsidize* Owner's opuations thereon, User shall
«eroiw Us annSority to dificootinue its operations pursuant to fflfe AgreeAeot upon the date
established by Owrofiwabflnd^^
upm OA eaiiiest aumori^ d^ of eoceieiw tf
whichever is later. If regulatory authority fiv olsemfdnuann of Osert operarloaQ is .not required.
User sfaaUdiscfflrtfore to operations tere
the 3ubjeotlteclw0B. Upon diseojitmuanee of UseA operations, th» Apconent shall terminate
and be of IH> rorttier flnee and efle^ nccept
or release efther parry hereto fiom any obligations flMirnifld or ftom any ItebUlry whichmay havs
arisen w been mooml prior IP said tenninstiWi As used hoidn. Subject Trtcka^ means the*

lUsAgreensem shall be dftctrm the o^
etuntU terminal

1NRJXXJ30J as amended between ZNKD and Amenn. vAkJieva- first occurs, INRD
shalt naarve a rlajit to tennlnato tku> Agreement ufoa net less than oae (I) year's
advance written notice. Upon tcnmnatfaa, this Agreemait shaft be .of no further fbtioe
azrfeflbct

Tcnninafion of ftto ApttttaA shall not teUfrvtf or xetoe dflwr Party hneto fiom any

Ftet/ under the ftraa ofuiifi Agresnwat prior to ^

AltnCLE2L.

Owner sh»0 not be resjansiblt » Utet tor delays or feitaw te pcrfbnn under tUs
AfiKanetit if ancA o^h^ or nulure to perlbrm
uichidingA but not IhxUttd toi Aota of Qe^ S^^
other seven weather or climatic condition^ acts of {htbliooaemy, wat, btbckade, fawuncotion.
vandalism or sabotage, fire, accident* wreck, dtaftneot;vTOltoUt or explosion, s^
labor disputes experienced by Ac Pnfua hereto, embtrgoes or AARservi(»oito«;FRA orders,
or governmental lawst orrfca or regulations.
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ARTICLED ARBITRATION

Any dispute arising between the Parties with respect tq thi»Agteeinentshiul be Jointly
submitted for binding arbftratian under (be Commercial Arbitration Rules of the American
Arbitration, Association, Tttf decision of the arbitrator shall be final and condum-vt upon the
Pantos htorto. Each Ptety to the arbtatbn shall pay the oompgasfllionSt costs, foe* and

atWtmtoi; If any, cj»U be bom equally by to Ptttitt hereto, Tb» arbitrator shift not hav^ the
power to award consequential or punitive damages or CD determine- violationa of criminal or
antitrust JBW&

ARTICLE21. SUCCESSORS AND ASSIGNS

Nieithar Par^ haretp ahall tttaafif of assign tins AgreemeiftaanyofterightB,inte«»tsFor

ttten consent gf&eotiier Party.
cwasofs and assign* offoFtttta

ARTICUR24. KOTICE

Aay notice *wjirinrf of pomftted tp bft ghwn byfflifl Party tolhe other under this
Afcrefcncnt shaD be deemed grveo on the date santbyoattAed mail, orbyfiotliottoateans ae
flB Eartfea may agree. >o4 shall be addmaed at follows;

If to Owner, Dinactar Passenger and Joint facility Agreemeati

500 Water duet. J315
Jaekaonvillek H, 32202

President
TheJndiviB Rail Road CdttttNiay
101 Vest Onto Street, Sufe 16TO

Eltbqr Party may provide changes la the- above addresses to fl» other Party by iwsqnal
service or mail

ARTICLE 25.

Ihis Agreement and each and every provision hereof is for the reclusive benefit pf the
Pwties hereto and not for the beiHfit of azy Nothing hcceta contained shall be
taken as crwfing or incteasing any right of miyftird party to recover by way of damages
or otherwise against either ofthe Patties bereto.
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B. Hris Agreement contains the entire undemanding of the Patties hereto and supersedes

C. Wo teta or provision of ibis Agreement way be changed, waived, discharged or
tonpinated except by an instrument in writing and signed by both Parties to this

D, AH words, terms end phrases used in ihia Agnameat ahall be ocmstnied in acobnknce
wWi tfae gencodly applicable deAdtfoft or mpming of aueh words, tenna andphmsea in
thenrilnadfnduirti^

VUT Artidb ^eaffings and tottering aw jnsertBd fer oonventaoc only and anall not affect

F. AswedlflttoAgrtem^whenei^Kft^^
eja4nlpin«tf a( w ta tin acjoaunt o^ o« tf
tri^ tocoWrtfr^ cart and *tyî
Partios and indute weh tnens, locwnottvcsi, can and eqn^owot which art owned by,
leaded to, or In the account of such Patty* WlicBeverfiiK^Iocfltootiv^oaflBoreqi^pment
ate- owned or letaed by one Party to tUl Aftnemfettt and ejeiniheponBasiQn'oraeeoinit
of the oAtf Party to thfa Aflroement, snob foooWtto*, cat* and eojoipmont aball be
odoaideAd &oSe of the tfdietTfertyundBr fhte Agveaniam.

0. ThisAg»vpeiiti»^f««tiKofnwhidnQga^^
aball boefttividcf^ thedfaflBribtpui]N)9e9ofoonntictconft

H. Nehfaar Party hezeto may dUoat Ac jatyvlafiant of this Agreement to a third party,
ffifthKHng a paraot* aubridtay or atflfate company^ without the •written cacawit gf tho
ofter tarty, except as oQiorwtae vqotred by law. legojatioa or rating, For dartty the

gna that efthw Jperty may ttijee }asyvm thv.codstcace of ttta Agreement to third
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IN WTNESS WHEREOF, the Parties haeto haw caused this Agnmcrt to be duly «xea«
ai of the date first above written.

WltntosforCSXT:

WftnesatorlNRD:

CSXTRANSPORTA.T10N.INC.

Name:

f ft&s. H

THE INDIANA RAIL ROAD COMPANY

Ttfle: Executive VitePreaident A COQ
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[iNRO Trackage Rights over w
I Between Bett Jet, Indiana

and Sullivan, Indiana
• Approximately 22.5 Miles -

Connections WRD

Route

7,600 10.000

i./j _ • a*M<ffK Fni

Ay iHTihodl MA to^MoMni Mfflortn of M MttnmlM
OdMtaagnMlMtf egxiHlPnpvte kit «*p«w*iML
to «VMfMK «Brthnl pmom* dnbm, M aH not W hM
hbi fcr my mfm Mmgfc bH or HW» *§Dar fl«A. hdtari
^MnmMBHHllUiahuglw f̂aMnfUJIIAPIfcHiirtnn
or n KM tantf Bjr «v MM v «4%i,


