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PETITION FOR DECLARATORY ORDER

Ingredion, Inc. (“Ingredion™) hereby petitions the Surface Transportation Board (“STB”
or “Board”), pursuant to 5 U.S.C. § 554(e) and 49 U.S.C. § 721, for an order declaring that
certain relief sought by Coulas Viking Partners (“Coulas Viking”) under Illinois state law is
preempted by 49 U.S.C. § 10501(b) and the Board’s exclusive jurisdiction over rail operations.
Coulas Viking has filed a complaint in Illinois state court seeking to permanently prevent rail
service provided by The Belt Railway Company of Chicago (“BRC”), a common carrier railroad,
to Ingredion’s corn processing facility located near Chicago. The relief sought by Coulas Viking
would disrupt interstate commerce, interfere with Ingredion’s right to receive rail service on
reasonable request, and otherwise impermissibly intrude into matters exclusively reserved for the
Board under federal law.

As explained herein, Ingredion respectfully requests that the Board issue a declaratory
order stating that:

1. BRC rail operations occur pursuant to Board authorization or are otherwise under
exclus.ive Board jurisdiction, and only the Board can authorize cessation of such
operations;

2. No court has legal authority to enjoin or prevent such BRC rail service, or otherwise issue
any decision causing unreasonable interference with BRC rail service to Ingredion; and
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3. Relief sought by Coulas Viking in the cited lawsuit is preempted to the extent it would
intrude into matters under exclusive Board jurisdiction or unreasonably interfere with

BRC rail service to Ingredion.

In support hereof, Ingredion states as follows:
L. Identity and Interest of Ingredion.

Ingredion is a global company that manufactures sweeteners, starches, and other
ingredients from agricultural products such as corn, rice, and potatoes. See the attached Verified
Statement of Thomas Waskiewicz (“Waskiewicz V.S.”) at § 1. These ingredients are utilized by
customers in everyday products in a wide array of foods, beverages, paper, pharmaceuticals, and
other end products. Waskiewicz V.S. at § 1. Ingredion owns and operates a corn processing
facility in Bedford Park, Illinois (the “Argo Facility” or the “Facility”’). Construction on the
Argo Facility began approximately in the 1906-1908 period by Corn Products Refining
Company, the former name for Ingredion, and operations at the Facility began soon thereafter.’
The Argo Facility is Ingredion’s largest worldwide facility, which processes corn to create
ingredients such as corn syrup, corn starch, and corn gluten feed. Waskiewicz V.S. at 5. These
ingredients are used by Ingredion’s customers in a wide variety of food and industrial products.
Waskiewicz V.S. at § 1.

IL Factual Background.

A. Rail transportation is crucial to the Argo Facility.

Rail service is critical to the operation of the Argo Facility. Numerous tracks thread
through the Facility to enable Ingredion to unload inbound rail cars containing raw materials and
to load rail cars with the products of Ingredion’s manufacturing operation for outbound

shipment. Waskiewicz V.S. at § 7 —9. Ingredion also uses rail transportation for inbound

! Ingredion has had several different names throughout its history.
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shipments of coal. Waskiewicz V.S. at 4 33. The tracks within the Argo Facility are owned and
maintained by Ingredion as private plant tracks.” Waskiewicz V.S. at 9 8, 26. These internal
Facility tracks connect to BRC and two other common carrier railroads — Canadian National
Railway (“CN”) and Indiana Harbor Belt Railroad (“IHB”). Waskiewicz V.S. at§9. The tracks
also connect the various buildings and functions within the Facility, including loading and
unloading areas, a rail scale, a wash rack, outbound release areas, and storage space.
Waskiewicz V.S. at § 8. The importance of rail transportation to the functioning of the Argo
Facility is evidenced by the satellite view of the Argo facility attached as Exhibit 1 to this
Petition.

Ingredion relies heavily upon BRC for rail delivery of inbound corn delivered from
Wisconsin. In 2015, BRC transported { | co inbound to Ingredion.’
Waskiewicz V.S. at § 10. For the period from 2001 to 2015, BRC delivered an average of
(B inbound corn rail cars each year to the Argo Facility. Waskiewicz V.S.
at § 10. For these inbound corn shipments, the Wisconsin & Southern Railroad (“WSOR”)
transports the corn from Wisconsin to the BRC’s Clearing Yard, from which point BRC

transports the cars to the Argo Facility. Waskiewicz V.S. at 9 10, 20.

% Several years ago, Ingredion considered using a subsidiary called the Chicago, Peoria &
Western Railway (“CPW?) to operate the internal Argo Facility tracks as common carrier lines.
This transaction was never implemented. Chicago, Peoria & Western Railway Company —
Acquisition Exemption — Rail Line of Corn Products International. Inc., STB Docket No. 34289
(served April 22, 2003). See also Waskiewicz V.S. at 9 22 — 24. Ingredion also considered
hiring a third-party called the North American Industrial Railway, Inc. (“NAIR”) to operate the
internal Facility tracks as common carrier lines, but this arrangement also apparently was never
consummated. See Waskiewicz V.S. at 4 25, 26. Public information reveals that NAIR was
dissolved as a corporate entity soon after filing a Notice of Exemption with the Board in Docket
No. 34757. See Exhibit 2 (information about NAIR status).

3 Under separate cover today, Ingredion is filing a Motion for Protective Order to apply to the
redacted material in the Petition and Verified Statement.
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Ingredion buys corn on a delivered basis from the suppliers in Wisconsin, with freight
charges paid by the corn supplier, not Ingredion. Waskiewicz V.S. at§ 11. As far as Ingredion
knows, the corn supplier pays WSOR for the entire transportation movement, and then WSOR
pays BRC as an absorbed switching carrier. Waskiewicz V.S. at § 11. Bills of lading from
recent BRC rail transportation of corn to the Argo Facility demonstrate that the corn shipments
are transported as part of an interstate through movement. See Exhibits 3 and 4. Both bills of
lading show that corn destined to the Argo Facility was routed on WSOR and BRC from origins
in Wisconsin to the destination at Argo, Illinois, with Ingredion designated as the consignee.
“Argo, Illinois™ is apparently the name of a railroad station that is synonymous with Ingredion’s
Argo Facility. Waskiewicz V.S. at § 12. In fact, BRC’s tariffs describe Ingredion as a shipper
located on BRC at Argo. See Exhibit 5 (at page 14). BRC also occasionally transports
outbound manufactured products from the Argo Facility. Waskiewicz V.S. at § 21.

BRC reaches the Argo Facility from the east on track that passes underneath South
Harlem Avenue, heads northwest, passes underneath other carriers’ rail lines, and then connects
to Ingredion-owned track approximately 500 feet east of the Archer Avenue underpass. See
Exhibit 1; Waskiewicz V.S. at 9 13 — 14. Between the South Harlem Avenue underpass and
the railroad underpass, the BRC track passes near and/or over land owned by Coulas Viking and

leased to the Weldbend Corporation. Waskiewicz V.S. at ] 15, 27. The exact nature of BRC’s

state law property right to operate on land near and/or on the Coulas Viking property is the

subject of the afore-mentioned Complaint, as described in more detail below in Section II.C.
Ingredion and BRC communicate regularly to coordinate BRC’s deliveries of inbound

corn, which are made near the point where Ingredion track connects to BRC track at a derail

device 500 feet east of Archer Avenue. Waskiewicz V.S. at § 19. Ingredion’s contractor picks
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up the cars at that point and takes them into the Argo Facility. Waskiewicz V.S. at § 19. When
Ingredion does not accept delivery of the inbound loaded corn cars within the applicable free
time, Ingredion must pay demurrage charges to BRC. Waskiewicz V.S. at 4 20. In these cases,
BRC holds the cars in its Clearing Yard until Ingredion notifies BRC that it is ready to accept
delivery. Waskiewicz V.S. at 9 20.

The BRC track was most likely constructed sometime between 1909 and 1915.
Waskiewicz V.S. at 9 17. See also Exhibit 6 (Complaint) at 9§ 16-23.* As far as Ingredion
knows, BRC or its predecessors have been providing rail service to the Argo Facility using the
track at issue since approximately 1915. Waskiewicz V.S. at § 17.

If BRC were prevented from serving the Argo Facility, Ingredion would experience
traffic congestion, delays, increased transportation costs, and other logistical problems. The
Argo Facility is currently designed and operated based upon BRC’s delivery of corn, and BRC
transports the majority of the corn processed at the Facility. Waskiewicz V.S. at 929 — 31, 34,
35. BRC’s service is efficient and cost-effective; it cannot be replaced by CN and/or IHB.
Waskiewicz V.S. at 9 29, 30, 33, 34. If Ingredion were forced to use CN and IHB for all
inbound corn now transported by BRC, congestion, delays, and substantial cost increases would
result. Waskiewicz V.S. at § 32. Moreover, such an effort would dramatically decrease the
competitiveness of the Argo Facility, possibly leading to permanently reduced Facility
operations. Waskiewicz V.S. at 99 36 — 39.

Ingredion already utilizes CN and IHB for other rail transportation needs of the Argo

Facility, including inbound coal, outbound manufactured products, and some inbound corn.

4 Paragraph 23 of the Complaint refers to the Chicago and Western Indiana Railroad Company.
Public information reveals that this entity was a precursor to BRC. See BRC website at
http://www2 .beltrailway.com/about-2/.
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Waskiewicz V.S. at § 33. Ingredion could not readily utilize CN and IHB for { |
additional inbound com cars per year given the arrangement of tracks at the Facility and the fact
that overall track space is limited. Waskiewicz V.S. at 4 33, 34. Ingredion currently releases
dozens of cars each day to CN and IHB. Waskiewicz V.S. at 49 33, 34. To accomplish this task,
the cars are placed on release tracks for pickup by CN or IHB. There is simply insufficient space
on these release tracks for the large quantity empty corn cars that would also need to be handed
off to CN and/or IHB if CN and IHB were to replace BRC service. Congestion and delays
would result. Waskiewicz V.S. at 9 33, 34.

The efficiencies inherent in BRC’s inbound transportation also could not be replicated by
CN and IHB. BRC holds inbound corn cars at its nearby Clearing Yard until Ingredion is ready
to accept delivery; sometimes, Ingredion must pay demurrage charges to BRC for exceeding the
free time, but the operational flexibility inherent in this process is critical to the smooth-
functioning of the Argo Facility. Waskiewicz V.S. at § 30.

Truck transportation could not be an effective substitute for BRC rail service either.
Waskiewicz V.S. at § 35. The Argo Facility is designed to rely on rail transportation of corn, and
use of truck transportation would prevent the flexibility inherent in Ingredion’s current
coordination with BRC regarding delivery times. Waskiewicz V.S. at § 35. Truck transportation

would not be cost-effective, and it would lead to Facility operational problems due to the large

number of truck trips required. Waskiewicz V.S. at § 35.

The effects from a cessation of BRC rail service would be felt almost irnmediately at the
Argo Facility due to congestion, transportation delays, and higher operating costs. Waskiewicz
V.S. at 9 37. Ingredion operates in a competitive marketplace, and its competitors have many

corn processing facilities in the Midwestern region of the United States. Ingredion predicts that
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it would lose many of its current customers if BRC rail service were prevented, and that it would
be difficult to regain these customers once they have switched to other suppliers. Waskiewicz
V.S. at 49 36, 37. Hence, even a temporary halt in BRC transportation could be very damaging
to Ingredion. Waskiewicz V.S. at § 38.

B. BRC is a common carrier railroad.

As described in the attached Verified Statement of Thomas Waskiewicz, BRC provides
rail transportation of inbound corn to the Argo Facility and, occasionally, outbound
manufactured products from the Argo Facility. This rail transportation is under the exclusive
jurisdiction of the Board. BRC is a Board-authorized common carrier railroad that has operated
in the Chicago area since the late 19th century.” Given that the BRC track utilized to provide rail
service to the Argo Facility was likely constructed sometime before 1915, such construction
predated the ICC’s licensing of new track construction, which did not start until 1920.°

C. BRC rail opgrations are threatened by litigation under state law.

Coulas Viking filed its Second Amended Complaint for Declaratory, Injunctive and
Other Relief (“Complaint”) against BRC in Cook County (Illinois) Circuit Court on January 12,

2015. The Complaint is attached as Exhibit 6 to this Petition. In the Complaint, Coulas Viking

3 See, e.g., The Belt Railway Company of Chicago — Trackage Rights Exemption — Indiana
Harbor Belt Railroad Company, STB Docket No. 34150, slip op. at 2 (served Jan. 9, 2002)
(referring to BRC as a Class Il railroad); CSX Corp. et al. — Control — Conrail Inc. et al., 3 STB
196, 292 (1998) (describing ownership of BRC); Duncan v. United Steel Company, 244 F. 258
(N.D. Ohio 1917) (referring to BRC as “a common carrier”™).

¢ See. e.g., Pinelawn Cemetery — Petition for Declaratory Order, STB Docket No. 35468, slip op.
at 6 and 8 (n. 22) (served April 21, 2015).
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asserts that it is the owner of certain real property in Argo, Illinois on which BRC has railroad
track. See Exhibit 6 at 19 6-11.7

According to the Complaint, the BRC track divides the Coulas Viking property into two
parcels: a developed parcel occupied by the lessee Weldbend Corporation, and an undeveloped
parcel which allegedly cannot be used due to the existence of the track. See Exhibit6 atq11. A
visual representation of the area is provided by a satellite view attached as Exhibit 1 to this
Petition. The satellite view shows the BRC track as the “Spur Line.” It also reveals the
undeveloped parcel and the developed (Weldbend) parcel.

The Complaint reveals the existence of a dispute between Coulas Viking and BRC
regarding whether BRC has a sufficient state law property interest for its “Spur Line” track.
Coulas Viking contends that no such property interest exists. In 2009, Coulas Viking informed
BRC that “any permission previously granted, if any, to Belt Railway to make use of the Viking
Property to own and operate the Spur Line was withdrawn.” See Exhibit 6 at § 31. BRC has
continued using the Spur Line since 2009, and Coulas Viking assets that “Belt Railway’s use and
operation of the Spur Line is done without the permission of Viking Partners.” See Exhibit 6 at
9 13. Due to this alleged lack of permission, Coulas Viking has requested that the Circuit Court
of Cook County (1) declare that BRC has no “legal right or interest™ to use the property, (2)

enjoin BRC rail service, (3) direct BRC to “remove...all railway ties and any equipment”, and

(4) order BRC to surrender possession of the disputed property.8
A cessation of BRC rail service on the “Spur Line” would be extremely harmful to

Ingredion and the operation of the Argo Facility. See Waskiewicz V.S. at §§ 27 — 39. Therefore,

7 It appears that the Coulas Viking property is actually in Bedford Park, Illinois. The name
“Argo” is apparently used to describe the general area, but Argo does not appear to be a formal
municipality.

8 See requested relief in Exhibit 6, following qq 40, 46, and 53.
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Ingredion sought and obtained leave of the Circuit Court of Cook County to intervene in the
property dispute between Coulas Viking and BRC. See Exhibit 7. Due to the obvious
preemption issues implicated by the relief sought by Coulas Viking, Ingredion also filed a Notice
of Removal, removing the case to the U.S. District Court for the Northern District of Illinois.
See Exhibit 8. Finally, Ingredion also filed a Motion to Dismiss or, in the Alternative, Stay in
the U.S. District Court, asking the court to dismiss or, at least, stay the proceedings until the
Board rules on this Petition for Declaratory Order. See Exhibit 9. The U.S. District Court has
not yet ruled on the Motion to Dismiss or, in the Alternative, Stay.
III.  Governing Law.
A. The Board has discretion regarding whether to issue a declaratory order.
The Board has authority to issue a declaratory order to “terminate a controversy or

3’9

remove uncertainty.”” In determining whether to issue a declaratory order, the STB has “broad

discretion.”'?
B. Federal law preempts most state and local law affecting rail transportation.
“The jurisdiction of the Board over transportation by rail carriers....is exclusive.” 49
U.S.C. § 10502(b). Moreover, the statutory definition of “transportation” is extremely broad,
and includes, among other things, property and facilities “of any kind” related to the movement
of passengers or freight via rail, “regardless of ownership or an agreement concerning use.” 49
U.S.C. § 10102(9)(A).

The origin of this jurisdiction is the Interstate Commerce Act (“ICA”), as revised by the

Interstate Commerce Commission Termination Act, and the courts have long recognized the

?5U.8.C. § 554(e). Seealso 49 U.S.C. § 721(a).

1% CSX Transportation, Inc. — Petition for Declaratory Order, STB Docket No. 34662, slip op. at
5 (served March 14, 2005); Town of Babylon and Pinelawn Cemetery — Petition for Declaratory
Order, STB Docket No. 35057, slip op. at 3 (served Oct. 16, 2009).
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broad preemptive effect of the relevant statutes. In the words of the Supreme Court, the ICA “is
among the most pervasive and comprehensive of federal regulatory schemes.”"!

The exclusive jurisdiction of the Board over railroad transportation preempts most state
and local laws affecting such transportation.”> The purpose of such preemption is to “prevent a

patchwork of local regulation from unreasonably interfering with interstate commerce.”"?

Preemption generally occurs either on a “categorical” basis or on an “as applied” basis."*
Categorical preemption occurs when a state or local government (1) attempts to regulate matters
that are regulated by the Board, such as construction, operation, or abandonment of rail lines; or
(2) imposes preclearance or permitting requirements that could be used to deny a railroad the
right to conduct rail operations.”” “As applied” preemption occurs when state or local
government action has the effect of unreasonably interfering with railroad operations.'® State

and local actions that are preempted as impermissible regulation include “state property law

claims brought by non-government entities, where such claims would have the effect of

' Chicago & North Western Transportation Company v. Kalo Brick & Tile Company, 450 U.S.
311, 318 (1981).
12 See, e.g., Union Pacific Railroad Company v. Chicago Transit Authority, 647 F.3d 675, 678
(7th Cir. 2011) (“Congress’s intent in the [Interstate Commerce Commission Termination] Act to
preempt state and local regulation of railroad transportation has been recognized as broad and
sweeping.”) (citations omitted) (“UP v. CTA™).

See, e.g., United States Environmental Protection Agency — Petition for Declaratory Order,
STB Docket No. 35803, slip op. at 7 (served Dec. 30, 2014) (“USEPA”).
4 Norfolk Southern Railway Company — Petition for Declaratory Order, STB Docket No. 35701,
slip op. at 3 (served Nov. 4, 2013) (“Norfolk Southern — 35701”).
15 USEPA, slip op. at 7; Norfolk Southern — 35701, slip op. at 3.
1® USEPA, slip op. at 8; Norfolk Southern — 35701, slip op. at 3.

10
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interfering with railroad operations.”!” State law actions against railroads under a “nuisance”
theory are also commonly preempted.'®

Preemption does not bar all state and local action that may have any possible impact on
railroad operations. For example, local governments retain certain police powers, such as
enforcement of building and electrical codes.' As the Board recently stated, non-discriminatory
state and local regulations to protect public health and safety are permissible “provided
that...[they] do not have the effect of foreclosing or unduly restricting...[a railroad’s] ability to
conduct operations...or otherwise unreasonably burden interstate commerce.”

IV.  Argument.

A. Preemption bars the relief sought and Board action is warranted.

The relief sought by Coulas Viking would impermissibly intrude into matters reserved for
the exclusive jurisdiction of the Board. The Board must act to protect the national rail system
from this attempt to bar rail service by a licensed common carrier railroad. Allowing a court to
consider the relief sought in the Complaint would cede regulatory control over rail operations,
discontinuance, and abandonment to courts applying state law — a result completely at odds with
Congress’ intent.

The relief sought is plainly preempted under consistent and unequivocal Board precedent.

In one prior case, a landowner began a lawsuit in Utah state court seeking to force Union Pacific

17 Jie Ao and Xin Zhou — Petition for Declaratory Order, STB Docket No. 35539, slip op. at 4
(served June 6, 2012) (citation omitted).

18 See. e.g., Norfolk Southern — 35701, slip op. at 4 (subjecting NS to nuisance lawsuits under
state law for normal rail operations would “significantly hinder NSR’s ability to function as a rail
carrier”).

19 Joint Petition for Declaratory Order — Boston and Maine Corporation and Town of Aver, MA,
STB Docket No. 33971, slip op. at 9 (served May 1, 2001).

20 SEA-3, Inc. — Petition for Declaratory Order, STB Docket No. 35853, slip op. at 7 (served
March 17, 2015).

11
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Railroad (“UP”) to remove a rail line that was allegedly abandoned by UP and had become a
nuisance. The Board found that the relief sought was preempted because the track at issue was
yard track within the Board’s exclusive jurisdiction.21 Various similar cases have come to the
same result. Less than one year ago, the Board stated:

Finding that a landowner, under state law, could remove a rail carrier conducting

vital operations at an ancillary facility needed for rail transportation could...give

the landowner the right to completely cut off shippers and prevent the common

carrier from carrying out its obligation to serve them.

Pinelawn Cemetery, slip op. at 10.

The fact that Ingredion may receive rail service from other railroads in addition to BRC is
immaterial to the jurisdictional issue at hand. The Board has exclusive jurisdiction regarding rail
service by Board-licensed carriers under 49 U.S.C. § 10501, and state law cannot intrude upon
that jurisdiction. Moreover, the Board has a statutory duty to promote competitive rail service.””
In short, without prior Board abandonment authorization, state laW cannot be used to dislodge a
Board-authorized railroad from a rail line.”

B. The relief sought is preempted both categorically and on an “as applied”
basis.

Both “categorical” and “as applied” preemption are triggered by the Complaint. The

relief sought by Coulas Viking is categorically preempted because it attempts to regulate matters

2! Joseph R. Fox — Petition for Declaratory Order, STB Docket No. 35161, slip op. at 6 (served
May 18, 2009) (“because UP has continued to use the southern segment as part of the national
rail network...that segment remains within the Board’s jurisdiction™).

22 Gee, e.g., Waterloo Railway Company — Adverse Abandonment — Lines of Bangor and
Aroostook Railroad Company and Van Buren Bridge Company in Aroostook County, Maine,
STB Docket No. AB-124 (Sub-No. 2), slip op. at 6 (served May 3, 2004) (referring to the “strong
statutory and Board policies favoring the preservation of rail-to-rail competition and the
provision of adequate service for shippers™).

3 See. e.g., Thompson v. Texas Mexican Railway Company, 328 U.S. 134, 144 and 151 (1946)
(finding state law action to enjoin railroad’s use of tracks to be “premature” because the agency
had not granted abandonment).

12
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within the exclusive jurisdiction of the Board, namely the Board’s exclusive jurisdiction over rail
licensing, operations, abandonment, and discontinuance. See 49 U.S.C. §§ 10501, 10901, and
10903. The relief sought would effectively prevent a Board-licensed rail carrier from providing
operations on its own track, a remedy clearly within the Board’s exclusive purview.24 In a recent
decision, the Board found that a locomotive idling law in Delaware is preempted because “it has
the effect of directly managing and governing the operation of locomotives that are essential
parts of rail transportation.”® The reasoning with respect to the relief sought in the Complaint is
no different, and it is preempted as an impermissible regulation of rail transportation.

The relief sought by Coulas Vikiﬁg would also act as an impermissible preclearance
requirement for BRC to continue operating on the same track as it has done for over 100 years.
Effectively, the Complaint seeks to condition BRC’s rail operations on actions for trespass and
ejectment under state law; subjecting BRC’s operations to these state law standards is no
different from applying an impermissible state law preclearance requirement. Board precedent is
clear that preclearance requirements are preempted because they give the state law a veto power
over rail transportation.”

The relief sought in the Complaint is also preempted on an “as applied” basis because, if

granted, it would completely terminate BRC rail service, which is more than sufficient to show

#* See, e.g., Norfolk Southern — 35701, slip op. at 3 (preemption bars “permitting or preclearance
requirements that...could be used to deny a railroad the right to conduct rail operations or
proceed with activities the Board has authorized™).

%3 Petition of Norfolk Southern Railway Company for Expedited Declaratory Order, STB Docket
No. 35949, slip op. at 4 (served Feb. 25, 2016).

26 See, e. g., Boston and Maine Corporation and Springfield Terminal Railroad Company —
Petition for Declaratory Order, STB Docket No. 35749, slip op. at 5 (served July 19, 2013)
(preemption bars local government’s attempt to apply its zoning laws to rail service provided by
Board-licensed carrier).

13
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“unreasonable interference” with rail operations.”” The Board has found much less intrusive
state measures to be preempted, such as an adverse possession claim regarding a rail right-of-
way railbanked under the National Trails System Act.”® Similarly, states are prohibited from
using their eminent domain authority to condemn parts of a rail right-of-way whenever such
condemnation would unreasonably burden current or future railroad operations.*

Finally, the relief requested is also preempted because BRC would not be able to comply
with both its common carrier obligation under federal law to provide rail service and also any
state law injunction or ejectment from its rail line. In such a conflict, the federal law must

prevail >

C. Preemption bars the relief sought regardless of whether the track at issue is a
common carrier line or excepted track.

The Board’s exclusive jurisdiction over rail transportation preempts the relief sought in
the Complaint regardless of whether the BRC track at issue is considered a common carrier rail

line under 49 U.S.C. § 10901 or excepted track under 49 U.S.C. § 10906.

27 See, e.g., Norfolk Southern — 35701, slip op. at 3 (preemption can bar state actions on an “as
applied basis” if the state actions “would have the effect of unreasonably burdening or interfering
with rail transportation”).

28 Jie Ao and Xin Zhou, slip op. at 6 (adverse possession of rail-banked ROW found preempted
because it “would unreasonably interfere with potential reactivation in the future”).

% See, e.g., City of Lincoln — Petition for Declaratory Order, STB Docket No. 34425 (served
Aug. 12, 2004) (preemption bars city from condemning 20-foot wide strip of railroad property

for trail because narrowing rail right-of-way would hinder or prevent transportation); Wisconsin
Central Ltd. v. City of Marshfield, 160 F.Supp.2d 1009 (W.D. Wis. 2000) (preemption bars
city’s attempt to condemn 6,800 feet of railroad passing track in order to build a highway
overpass); Norfolk Southern Railway Company and the Alabama Great Southern Railroad
Company — Petition for Declaratory Order, STB Docket No. 35196 (served March 1, 2010)
(preemption bars city’s attempt to condemn railroad property to create public park); UP v. CTA,
647 F.3d at 681-683 (preemption bars transit agency attempt to condemn parallel strip of railroad
right-of-way, even though transit agency is currently using the strip).

% See, e.g., Buddy and Holley Hatcher — Petition for Declaratory Order, STB Docket No. 35581,
slip op. at 5 (served Sept. 21, 2012) (state action is preempted whenever a private party cannot
comply with both state and federal law).

14
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Excepted track, just like § 10901 track, is “part of the national rail system™ and subject to
the Board’s exclusive jurisdiction.’’ State and local governments cannot unreasonably interfere
with the use of such excepted track even though no Board authorization is required for the
construction, operation, or abandonment of such track.*> The Board has made this point
numerous times in its decisions over the years, with statements such as the following:

When sections 10501(b) and 10906 are read together, it is clear

that Congress intended to occupy the field and preempt state

jurisdiction over excepted track such as yard track, even though

Congress allowed rail carriers to construct, operate, and remove

such facilities without Board approval.
Joseph R. Fox, slip op. at 4. The Board has repeatedly found that state and local actions are
preempted as to excepted track, such as in decisions finding that landowners may not use state
law to evict railroads operating on excepted track and that state and local governments may not
impose permitting requirements on construction of excepted track.>

D. The track is likely a common carrier rail line.

Even though the exact status of the track is immaterial to the preemption question, it

appears that the BRC track at issue is a rail line subject to Board licensing under 49 U.S.C.

§ 10901. Proper characterization of track depends upon the “intended use” of the track and

3! Pinelawn Cemetery, slip op. at 6-7.

32 The Board has also found that preemption bars state action that would unreasonably interfere
with operations of a Board-authorized railroad serving a shipper on private track. Boston and
Maine, slip op. at 4.

* Pinelawn Cemetery (landowner cannot use state law to evict railroad from excepted track); The
New York City Economic Development Corporation — Petition for Declaratory Order, STB
Docket No. 34429 (served July 15, 2004) (state government may not require environmental
review for construction of excepted track). See also Port City Properties v. Union Pacific
Railroad Company, 5518 F.3d 1186, 1188 (10th Cir. 2008) (Congress intended to preempt state
regulation of excepted track).
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evaluation of all relevant facts.>* Here, the actual use of the track across the disputed property is
to enable BRC to reach the Argo Facility; BRC would have no access to the Argo Facility if it
were not for this track. See Waskiewicz V.S. at § 28. As shown in Exhibit 1, the Argo Facility
is separated from the nearby BRC Clearing Yard by grade separated crossings at Archer Avenue
and South Harlem Avenue.®® Additionally, the track crosses underneath a separate rail line at yet
another grade-separated crossing. Hence, the track functions to “extend substantially the line of
a carrier into new territory.”*® The Argo Facility receives rail service from two other railroads —
CN and [HB — meaning that the BRC track also functions to create competitive rail service for
Ingredion, which is another indicator that § 10901 applies.®” The track is owned and maintained
by BRC. See Waskiewicz V.S. at 16. See also Exhibit 6 (Complaint) at 49 31-33, 44, and 50.
The amount of traffic carried over the track is high, with {| R inbound loaded
rail cars annually over the past 15 years. See Waskiewicz V.S. at § 10. Both of these factors
further indicate that the BRC track is a common carrier rail line.*®

V. The Board Should Exercise Its Discretion and Issue the Requested Declaratory
Order.

Action by the Board is warranted because “[t]he right to proceed under state property
law...is conditioned upon that action not unreasonably burdening or interfering with rail

transportation.”39 Consequently, the courts may not enjoin rail service as requested in the

3% ParkSierra Corporation — Lease and Operation Exemption — Southern Pacific Transportation
Company, STB Docket No. 34126, slip op. at 5 (served Dec. 26, 2001).

3> Ingredion-owned track uses one of these two grade-separated crossings. See Waskiewicz V.S.
at 9 14.

36 Brazos River Bottom Alliance — Petition for Declaratory Order, STB Docket No. 35781, slip
op. at 4 (served Feb. 19, 2014) (quotation omitted).

37 See, e. g., Big Stone — Grant Industrial Development and Transportation, LLLC — Construction
Exemption — Ortonville, MN and Big Stone City, SD, ICC Docket No. 32645, 1995 ICC Lexis
254 (served Sept. 26, 1995) (proposed two-mile track bringing competitive rail service to
industrial park is common carrier rail line subject to ICC licensing).

38 parkSierra, slip op. at 5.
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Complaint, or otherwise unreasonably interfere with rail operations. See Sections II.B, IV A,
and IV.B. As previously explained, only the Board can order the cessation of common carrier
rail service. Due to the gravity of this threatened intrusion into the Board’s exclusive
jurisdiction, and the serious implications for Ingredion if rail service were prevented, a Board
declaratory order is warranted.

Given that the law on this issue is clear, there is no need to institute a formal proceeding;
instead, the Board should simply provide guidance to the courts on the preemption question
raised herein.*’

VI. Ingredion Has Standing.

The Board recently made clear that it is “not bound by the strict requirements of standing
that govern judicial proceedings.”™*' In this Petition, Ingredion seeks an order from the Board
protecting BRC’s rail service from an injunction and other unreasonable interference sought
under state law. Ingredion has standing to make this request. Severe adverse consequences
would affect Ingredion if BRC rail service were enjoined or otherwise hindered. One of the
foundational purposes and goals of the Board as a regulatory agency is to support and protect the

national rail system and, by implication, shippers like Ingredion. In short, the Board has a duty

3% Wichita Terminal Association. BNSF Railway Company, and Union Pacific Railroad
Company — Petition for Declaratory Order, STB Docket No. 35765, slip op. at 7 (served June 23,
2015).

% See, e.g., SEA-3. Inc., slip op. at 4 (“Where the law is clear, the Board may decline to institute
a proceeding and instead provide guidance on the preemption issue presented...”).

* Diana Del Grosso. Ray Smith. Joseph Hatch, Cheryl Hatch. Kathleen Kelley, Andrew
Wilklund, and Richard Kosiba, STB Docket No. 35652, slip op. at 3 (served Dec. 4, 2014). See
also James Riffin — Petition for Declaratory Order, STB Docket No. 34501, slip op. at 5 (served
Feb. 23, 2005) (“[a]dministrative agencies are not bound by the strict requirements of standing
that otherwise govern judicial proceedings™).
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“to preserve and promote continued rail service.”** For these reasons alone, Ingredion has
standing to file this Petition.

Despite the fact that the Board is not bound by traditional standing rules, the Board does
sometimes ook to these rules when a concern about standing is raised.* Under Supreme Court
precedent, standing has three components: (1) an invasion of a legally protected interest which is
“actual or imminent”; (2) a causal connection between the injury and the defendant’s conduct;
and (3) a likelihood that the injury would be redressed by a favorable decision.** Under these
rules, Ingredion has standing to assert preemption against Coulas Viking’s efforts to stop BRC
rail service. Specifically, Ingredion meets the Lujan standing test because:

e Legally protected interest. Ingredion has a “federal right to receive common carrier rail
service” and the cessation of rail service to the Argo Facility would cause actual and
immediate injury to Ingredion. See, e.g., Waskiewicz V.S. at § 37. The potential injury

is imminent because it would result immediately from the relief actively being sought
Coulas Viking under state law, with no certainty about when such relief might be granted.

e Causal connection. The relief sought in the state law claim includes an injunction against
BRC rail service; such a cessation of rail service would directly and inevitably lead to
severe harms to Ingredion. See Waskiewicz V.S. at 27 — 39.

e Injury redress. A Board statement that the relief sought under state law is preempted by
federal law and the Board’s exclusive jurisdiction over rail operations would preclude the
cessation of rail service and, by implication, the injuries facing Ingredion.

Whether or not the traditional rules of standing are applied, the Board should consider

Ingredion’s Petition. The Board has a statutory duty to uphold the national rail transportation

policy, which includes “ensur[ing] the development and continuation of a sound rail

> New York Cross Harbor Railroad v. STB, 374 F.3d 1177, 1187 (D.C. Circ. 2004) (quotation
omitted). See also Norfolk Southern Railway Company — Adverse Abandonment — St. Joseph
County, IN, STB Docket No. 290 (Sub-No. 286 ), slip op. at 3 (served Feb. 14, 2008) (The Board
“preserve[s] and promote[s] continued rail service where a carrier has expressed a desire to
continue operations.”).

* James Riffin, slip op. at 5.

* Lujan v. Defenders of Wildlife, 504 U.S. 555, 560-561 (1992) (citations omitted).

> Boston and Maine, slip op. at 2.
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transportation system.”*® The intent of Congress is that the Board preserves and protects the use
of rail transportation as part of interstate commerce, and the Board should fulfill that role by
considering the Petition filed by Ingredion.

VII. Conclusion.

The Board should exercise its discretion and issue the requested declaratory order. A
controversy plainly exists regarding the relief sought in the Complaint, which would intrude into
matters under the exclusive jurisdiction of the Board, such as rail operations and abandonment,
and bar rail service by a Board-licensed carrier. The requested relief strikes at the heart of the
Board’s mission to support and protect the national rail system, and prompt Board action is
warranted.

Respectfully submitted,

W@f

Karyn A. Booth

David E. Benz

THOMPSON HINE LLP

1919 M Street, N.W., Suite 700
Washington, D.C. 20036

(202) 331-8800

Rodney Perry

BrRYAN CAVE LLP

161 N. Clark Street, Suite 4300
Chicago, Illinois 60601

(312) 602-5000

Attorneys for Ingredion, Inc.

March 24, 2016

% 49U.S.C. §10101(4).
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CERTIFICATE OF SERVICE

I hereby certify that on this 24th day of March 2016, I served a copy of the foregoing

upon counsel for the entities listed below via U.S. first-class mail, postage prepaid.

John M. Touhy

Katharine E. Heitman

Baker & Hostetler LLP

191 North Wacker Drive, Suite 3100
Chicago, IL 60606

Counsel for Coulas Viking Partners LP

Thomas 1. Matyas
Aaron J. Hersh

Locke Lord LLP

111 South Wacker Drive
Chicago, IL 60606

Counsel for The Belt Railway Company of
Chicago
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BEFORE THE
SURFACE TRANSPORTATION BOARD

INGREDION, INC. - PETITION FOR

DECLARATORY ORDER STB Finance Docket No.

N S N N N N’

VERIFIED STATEMENT OF THOMAS WASKIEWICZ

L. Introduction.

1. My name is Thomas Waskiewicz, and I am the Senior Manager Logistics, Rail for
Ingredion, Inc. (“Ingredion™). Ingredion is a global company that manufactures sweeteners,
starches, and other ingredients from agricultural products such as corn, rice, and potatoes. The
ingredients manufactured by Ingredion are utilized in thousands of consumer and industrial
products every day, including food items, paper products, pharmaceuticals, and other end-use
products.

2. In my role as the Senior Manager Logistics, Rail for Ingredion, I am responsible
for rail contracting, compliance, and service. I have worked in my current position at Ingredion

for eighteen (18) years. I was hired in January 1998 when Ingredion was known as Corn

Products International, Inc. and my job title immediately after hiring was the Director of Rail
Transportation.

3. I am submitting this Verified Statement (“V.S.”) in support of the Petition for
Declaratory Order (“Petition”) submitted by Ingredion to the Surface Transportation Board. The

purpose of this V.S. is to provide factual background regarding the Ingredion facility in Bedford
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Park, Illinois known as the “Argo Facility.” In addition, my testimony will focus on rail service
performed by the Belt Railway Company of Chicago (“BRC”) to the Argo Facility.

IL. The Argo Facility.

4. The Argo Facility is a corn processing plant in Bedford Park owned and operated
by Ingredion since the early 20th century. Ingredion began operating at the Argo Facility in the
1906-1908 time period after the initial Facility construction when Ingredion was known as Corn
Products Refining Company. Ingredion has gone through several name changes and mergers in
the last 100 years, but Ingredion, under various names, has owned and operated the Argo Facility
since it was constructed.

5. The Argo Facility is the largest of Ingredion’s many worldwide facilities. At the
Argo Facility, Ingredion manufactures a variety of food and industrial ingredients from corn,
including corn syrup, corn starch, and corn gluten feed.

6. Over 350 Ingredion employees work at the Argo Facility, and there are also more
than 200 full time contractors employed at the Facility.

7. The Argo Facility is a large, complex industrial installation consisting of
numerous buildings, structures, and functions.

8. The Argo Facility is highly dependent on rail service; it is configured to load,

unload, accept, and move commodities based on rail transportation, and railroad tracks can be

found between and among many of the buildings. These internal facility tracks are owned and

maintained by Ingredion as private plant tracks; they connect and lead to various buildings,

loading and unloading areas, a rail scale, a wash rack, outbound release areas, and storage space.
9. Ingredion utilizes rail transportation for both inbound raw materials and outbound

manufactured products. Tracks of three different common carrier railroads connect to the Argo
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Facility: BRC, the Canadian National Railway (“CN”), and the Indiana Harbor Belt Railroad
(CCIHB7?)‘

III. Inbound Corn Traffic to the Argo Facility.

10.  Ingredion relies heavily upon BRC for inbound deliveries of corn. In 2015, BRC
delivered {[ N | inbound corn. Over the past fifteen years, BRC has delivered {ji§
—} inbound rail cars of corn annually to the Argo Facility. Corn
delivered by BRC generally originates in Wisconsin on the Wisconsin & Southern Railroad
(“WSOR”) before being interchanged to BRC in Chicago.

11.  Ingredion buys corn on a delivered basis from the suppliers in Wisconsin.
Therefore, the corn supplier, not Ingredion, pays the transportation rates charged by WSOR and
BRC. To the best of my knowledge, the corn supplier pays WSOR for the entire transportation
movement, which includes the BRC switching cost.

12.  Attached as Exhibits 3 and 4 to the Petition are two recent bills of lading for
inbound corn traffic delivered by BRC to the Argo Facility. Both bills of lading show that the
corn was routed on WSOR and BRC from origins in Wisconsin to the destination at Argo,
Ilinois, with Ingredion designated as the consignee. To the best of my knowledge, “Argo,
Illinois” is the name of a railroad station that is synonymous with Ingredion’s Argo Facility.

IV. Belt Railway Company of Chicago.

13. BRC transportation to the Argo Facility occurs via BRC track that connects to
Ingredion-owned track on the east side of the Argo Facility. A satellite view is attached at
Exhibit 1 to the Petition. In this satellite view, the Argo Facility is to the far left, off the page

just beyond Archer Avenue and just beyond the notation “Ingredion Plant.”
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14.  Ingredion-owned track extends from the Argo Facility (a.k.a., “Ingredion Plant™),
underneath Archer Avenue, and through the blue highlighted area with the notation “Ingredion
Track.” The length of track from Archer Avenue to the right (east) end of the blue-highlighted
area is approximately 500 feet long. There is a gate across the Ingredion-owned track
underneath Archer Avenue, at the left (west) end of the underpass. Thus, Ingredion-owned track
extends approximately 500 feet outside the gate.

15.  Approximately at the right (east) end of the blue highlighted track on Exhibit 1,
there is a derail device. This is the location where Ingredion-owned track ends and BRC track
begins. BRC track continues through the majority of Exhibit 1 along the route named “Spur
Track” and then exits Exhibit 1 at the bottom right at an underpass beneath South Harlem
Avenue. Beyond the underpass, the BRC track eventually reaches the Clearing Yard owned and
operated by BRC.

16.  Ingredion owns and maintains the track to the left (west) of the derail device.
BRC owns and maintains the track to the right (east) of the derail device. BRC also maintains
the derail device itself.

17.  To the best of my knowledge, the Ingredion and BRC tracks described above
were constructed sometime around or before 1915, and BRC or its predecessors has been

providing rail service to the Argo Facility via these tracks since approximately 1915.

18.  BRC or its predecessors has been providing rail service in the Chicago area since
the late 19th century.

19.  Ingredion communicates regularly with BRC to coordinate deliveries of the
inbound corn. BRC delivers the cars to a point near the derail device mentioned above, where

the BRC track connects to Ingredion-owned track. After BRC delivers the cars to that point,
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Ingredion’s contractor picks up the cars using its private switching locomotives and takes the
cars past the Archer Avenue gate and into the Argo Facility.

20.  Ingredion pays demurrage charges to BRC when Ingredion does not accept
delivery of the inbound loaded corn cars within the applicable free time. In these cases, BRC
holds the cars in its Clearing Yard until Ingredion notifies BRC that it is ready to accept delivery.

21.  Though the inbound corn movement is the overwhelming majority of BRC
transportation for Ingredion at the Argo Facility, Ingredion also ships an occasional tank car of
corn syrup via BRC from the Facility to Tootsie Roll in Chicago, which is served by BRC.

V. Chicago, Peoria & Western Railway.

22.  Ingredion has a corporate subsidiary known as the Chicago, Peoria & Western
Railway (“CPW?”). Although CPW continues to exist as a corporate entity, it plays no role in
Ingredion’s day-to-day operations.

23.  The Ingredion track connecting to BRC at the derail device described above is
owned by Ingredion on land owned by Ingredion. Neither the track nor the land is owned by
CPW.

24. I am aware that Ingredion explored using CPW to operate tracks in the Argo
Facility as a common carrier in the 2002 time period, but this proposal was never implemented.

25. T also understand that Ingredion explored hiring a third party called the North

American Industrial Railway, Inc. (“NAIR”) to operate tracks in the Argo Facility as a common
carrier around 2005, but I am not aware that this proposal was ever implemented, either.
26.  Ingredion continues to use its private rail switching contractor for internal

switching operations at the Argo Facility, the same as it has done for many years.
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VI. Effect of Loss of BRC Rail Service.

27. I understand that the owner of the Weldbend facility on South Harlem Avenue
began a lawsuit against BRC, and that the owner is asking the court to prevent BRC rail
operations to the Argo Facility and to order the removal of BRC track.

28. If BRC were barred from serving the Argo Facility, the adverse consequences for
Ingredion would be severe and far-reaching. The BRC does not connect to the Argo Facility
anywhere other than at the derail device on the track described above.

29. Ingredion relies upon BRC for the majority of the inbound comn to the Argo
Facility. The role played by BRC could not be fulfilled by either CN or IHB. BRC enables
valuable, cost-effective access for Ingredion to WSOR and, by extension, the Wisconsin corn
suppliers. Losing access to BRC would mean loss of this efficient and cost-effective corn supply
for Ingredion. Ingredion could not absorb the higher costs from non-BRC transportation and still
operate competitively at its current level of production.

30. The relative proximity of the Argo Facility to BRC’s Clearing Yard is also a
major benefit. BRC holds inbound corn cars at the Clearing Yard until Ingredion is ready to
accept delivery; sometimes, Ingredion must pay demurrage charges to BRC for exceeding the
free time, but the operational flexibility inherent in this process is critical to the smooth-

functioning of the Argo Facility.

31.  Internal tracks at the Argo Facility are configured so that Ingredion can rely upon
and benefit from significant corn deliveries by BRC.

32. Trying to utilize CN or IHB for all the inbound corn now delivered by BRC
would lead to significant congestion at the Argo Facility, delays, and noticeably higher

operational costs on the order of several million dollars per year.
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33.  Ingredion already utilizes CN and IHB for other transportation needs, including
outbound manufactured products, inbound coal, and a smaller volume of inbound corn.
However, use of CN and IHB for substantial additional inbound corn deliveries would not only
be economically less competitive, but it would also likely cause severe congestion at the Argo
facility and, thus, would be logistically and operationally problematic. CN and IHB use different
tracks to access the Argo Facility, enter the Facility on different sides than BRC, and use tracks
that come from different directions. The small amount of corn they transport comes from states
other than Wisconsin.

34.  AsImentioned, tracks at the Argo Facility are optimally configured for BRC’s
use of the rail spur to deliver inbound corn. The configuration of the tracks would not efficiently
allow for CN and/or IHB to deliver {_} additional corn cars annually based on the
finite amount of track space at the Argo Facility. As just one example, the Argo Facility
currently ships dozens of outbound cars on a daily basis via CN and IHB. These may be empty
cars or cars containing manufactured products for Ingredion’s customers. To facilitate pickup by
CN and IHB, these cars must be placed on the CN and IHB release tracks at the Argo Facility.
There is simply not enough room on these release tracks to also accept the dozens of additional
outbound empty corn cars that would result from a cessation of BRC operations.

35.  Replacing BRC with truck transportation is not a viable option for various

reasons. The Argo Facility is designed to rely on rail transportation of corn; a significant
redesign of the Facility’s infrastructure and operations would be needed if corn could not be
delivered by rail. Use of truck transportation would also prevent the flexibility inherent in
Ingredion’s current coordination with BRC regarding delivery times. Additionally, truck

transportation would not be cost effective. The number of truck trips required would also be
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operationally prohibitive, especially considering that four truck trips would be needed to replace
each rail car. There is simply not enough space at the Argo Facility for this many trucks, and
local opposition to such an increase in truck traffic might occur given the residential character of
the area surrounding the Facility.

36.  Ingredion operates in a competitive marketplace. There are numerous other
companies that have corn processing facilities in the Midwest area. Without BRC, the
competitiveness of the Argo Facility would be severely damaged. Ingredion would lose many of
its Midwestern customers that currently buy products manufactured at the Argo Facility.

37.  The effect of a cessation of BRC operations would be felt almost immediately at
the Argo Facility. Corn supply would be curtailed, leading to reduced production rates at the
Facility. Ingredion’s customers would seek out other Midwest suppliers for the corn syrup, corn
starch, corn gluten feed, and other products manufactured at the Argo Facility. Once lost to
Ingredion’s competitors, it would be very difficult if not impossible for Ingredion to regain these
customers. They would have already established new relationships with their new suppliers, and
they may question the reliability of the Argo Facility’s production. Ingredion has spent many
years fostering relationships with its customers, and these relationships could be irreparably
harmed by a sudden interruption in supply from the Argo Facility.

38.  Therefore, even a temporary bar of BRC operations to the Argo Facility would be
extremely damaging to Ingredion.

39.  While it is difficult to predict the exact long-term ramifications of a loss of BRC
access to the Argo Facility, it is quite likely that operations at the Argo Facility would be

permanently curtailed due to the diminished competitiveness of the Facility.



VERIFICATION
I, Thomas Waskiewicz, verify under penalty of perjury that I have read the foregoing
Verified Statement, that I know the contents thereof, and that the same are true and correct to the

best of my knowledge. Further, I certify that I am qualified and authorized to file this statement.

Thomas Waskiewicz Q




Exhibits

Exhibit Description
Number P
1 satellite view of the area and tracks (color)
) notice regarding dissolution of North American Industrial
Railway, Inc.
3 bill of lading for inbound corn shipment from Orfordville, W1 to
the Argo Facility via WSOR and BRC in February 2016
4 bill of lading for inbound corn shipment from Darien, WI to the
Argo Facility via WSOR and BRC in February 2016
5 Belt Railway Company of Chicago Tariff 8002-G
6 Second Amended Complaint for Declaratory, Injunctive and Other
Relief (filed Jan. 12, 2015 in the Circuit Court of Cook County, Illinois)
7 order of Circuit Court of Cook County, Illinois, approving
intervention of Ingredion (issued Feb. 23, 2016)
g Notice of Removal (filed Mar. 24, 2016 in the U.S. District Court
for the Northern District of Illinois)
9 Motion to Dismiss or, in the Alternative, Stay (filed Mar. 24, 2016

in the U.S. District Court for the Northern District of Illinois)
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Anniversary SEPTEMBER STATE OF ILLINOIS '
Office Of D 6442-835-7
County COOK THE SECRETARY OF STATE File Number

CERTIFICATE OF DISSOLUTION OF DOMESTIC CORPORATION
BUSINESS CORPORATION ACT

WHEREAS it appears that

NORTH AMERICAN INDUSTRIAL RAILWAY, INC.
% MICHAEL I. DALEY 090905
200 W ADAMS ST STE. 2500

CHICAGO IL 60606

\\\\\\\\\go\l_)\&\g\a\\s\\ . watton organized under the laws of the State of Illinois relating to Domestic

Corporations has failed to file an annual report and pay an annual franchise tax

as required by the provisions of "The Business Corporation Act” of the State of Illinois,
in force JULY 1, A.D. 1984 and all acts amendatory thereof; AND WHEREAS, said acts

provided that upon failure to file an annual report and pay an annual franchise tax

the Secretary of State shall dissolve the corporation.

NOW THEREFORE, the Secretary of State of the State of Illinois, hereby dissolves

the above corporation in pursuance of the provisions of the aforesaid Act.

IN TESTIMONY WHEREQF, I hefeto set my hand and

cause to be affixed the Great Seal of the State of Illinois.
Done at the City of Springfield,

this 9 th day of FEBRUARY A.D. 2007

Secretary of State

H005374

‘Form CDBDIO - Rev. 09/23(2002) I




To all to whom these Presents Shall Come, Greeting:

I, Jesse White, Secretary of State of the State of Illinois, do hereby
certify that I am the keeper of the records of the Department of

Business Services. I certify that

ATTACHED HERETO IS A TRUE AND CORRECT COPY, CONSISTING OF 1 PAGE(S),
AS TAKEN FROM THE ORIGINAL ON FILE IN THIS OFFICE FOR NORTH AMERICAN
INDUSTRIAL RAILWAY, INC..

In Testimony Whereof, I hereto set
my hand and cause to be affixed the Great Seal of
the State of Illinois, this 14TH
day of MARCH A.D. 2016

& W ze WA
Authentication #: 1607400489 verifiable until 03/14/2017. V

Authenticate at: http://www.cyberdriveillinois.com SECRETARY OF STATE
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WSOR

Bill of Lading (Pattern ID: ARGOORF)

EDI Status: Sent

Car Initial and No. Kind No Cars Bol Date and Time Bill of Lading #
MGHX 1018 RR 25 Feb 24 2016 2:36PM 2015-57A
Destination Station State Origin Station State
499 ARGO L 110 ORFORDVILLE Wi
Route AlS Ref # Qual
WSOR CHGO BRC S
Consignee Shipper
INGREDION FARM CITY ELEVATOR
ARGO, IL ORFORDVILLE, WI 53576
Weighed
Shipper's Weight Agreement
Gross 0 Section 7 No
Tare 0 Method of Payment PP
Allowance 0
Dunnage 0
Net 200000
STCC 0113215 Declared Value Per
Pkgs Qual Lading Description Amount Weight Volume Qual Rate PER
25 CLD CORN
ORIGIN GRADES/DEST WEIGHTS
WSOR C20070 TO APPLY
COMBINES WITH DARIEN 25 CARS
ACCT: CSE/LANDMARK/BSE
Additional Equipment
Initial Number Net Weight Gallons Seal Initial Number Net Weight Gallons Seal
FRTX 49102 200000.0000 0 FRTX 47307 200000.0000 0
FRTX 47135 200000.0000 0 MGHX 1049 200000.0000 0
FRTX 472171 200000.0000 0 FRTX 47339 200000.0000 0
FRTX 76236 200000.0000 0 MGHX 1002 200000.0000 0
FRTX 47019 200000.0000 0 FRTX 3419 200000.0000 0
FRTX 3503 200000.0000 0 FRTX 472156 200000.0000 0
MGHX 1038 200000.0000 0 FRTX 472498 200000.0000 0
MGHX 1023 200000.0000 0 FRTX 47200 200000.0000 0
MGHX 1029 200000.0000 0 FRTX 76157 200000.0000 0
MGHX 1005 200000.0000 0 FRTX 472497 200000.0000 0
MGHX 1012 200000.0000 0 FRTX 76218 200000.0000 0
MGHX 1032 200000.0000 0 MGHX 1015 200000.0000 0

Additional Parties

Party to Receive Freight Bill
FARM CITY ELEVATOR

P OBOX 628

104 WISCONSIN AVENUE
DARIEN, WI 53114
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WSOR
Bill of Lading (Pattern ID: BRCINGREDION)

EDI Status: Sent

Car Initial and No. Kind No Cars Bol Date and Time Bill of Lading #
BGCX 7002 RR 50 Feb 24 2016 3:04PM 022416

Destination Station State Origin Station State
499 ARGO IL 440 DARIEN Wi

Route AlS Ref # Qual
WSOR CLEAR BRC S

Consignee Shipper

INGREDION INC ELBURN COOP
TRACK 273

ARGO, IL 60501 DARIEN, WI 53114

Weighed

Shipper Certified Scale Weights
Gross

Tare

0 Section 7 No
0
Allowance 0
0
5

Method of Payment PP

Dunnage
Net 19726

STCC 0113215 Declared Value Per

Pkgs Qual Lading Description Amount Weight Volume Qual Rate PER
50 CLD CORN ORIGIN WEIGHTS & GRADES

BGCX 7002 - BGCX 1017 ACCT OF ECC,CSE

BGCX 10258 - BGCX 70510 ACCT OF

ECC, DREYFUS, GAGE, LANSING, ATTEBURY, CSE

Additional Equipment

Initial Number Net Weight Gallons Seal Initial Number Net Weight Gallons Seal
BGCX 10867 200610.0000 BGCX 7004 196390.0000
BGCX 70504 200205.0000 BGCX 12308 199730.0000
BGCX 11790 200925.0000 BGCX 70503 199870.0000
BGCX 11128 201545.0000 BGCX 11001 200550.0000
BGCX 12071 201790.0000 BGCX 10931 200650.0000
BGCX 11778 201525.0000 BGCX 1014 197100.0000
BGCX 10772 200260.0000 BGCX 70509 199935.0000
BGCX 10224 198700.0000 BGCX 7008 196960.0000
BGCX 7007 197220.0000 BGCX 1016 196840.0000
BGCX 11854 202940.0000 BGCX 12566 199160.0000
BGCX 70501 200530.0000 BGCX 7005 196630.0000
BGCX 70505 198790.0000 BGCX 1017 197005.0000
BGCX 10258 198785.0000 BGCX 11328 201055.0000
BGCX 70506 199630.0000 BGCX 1009 196765.0000
BGCX 70502 200070.0000 BGCX 7006 197050.0000
BGCX 1018 196860.0000 BGCX 11760 200845.0000
BGCX 7003 196520.0000 BGCX 10870 200935.0000
BGCX 10717 200105.0000 BGCX 11044 199815.0000
BGCX 10868 200535.0000 BGCX 7001 197005.0000
BGCX 1013 196660.0000 BGCX 70507 202490.0000
BGCX 10940 200655.0000 BGCX 1019 196285.0000
BGCX 11302 200000.0000 BGCX 12290 199700.0000
BGCX 70508 199525.0000 BGCX 1015 197190.0000
BGCX 11327 201845.0000 BGCX 10207 198735.0000

BGCX 70510 198655.0000

Additional Parties
Account of (Destination Party)
ECC,CSE

Account of (Destination Party)



ECC,DREYFUS,GAGE,LNSNG,ATTEBURY,CSE

Party to Receive Freight Bill
ELBURN COOPERATIVE
PO BOX 160

461 W MADISON STREET
DARIEN, WI 53114
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EXCEPT AS OTHERWISE INDICATED, CHARGES IN THIS TARIFF HAVE BEEN INCREASED AS PROVIDED IN ITEM 9.

BRC 8002-G
(Cancels BRC 8002-F)

THE BELT RAILWAY COMPANY OF CHICAGO

FREIGHT TARIFF BRC 8002-G
(Cancels Freight Tariff BRC 8002-F)

INTERMEDIATE, TERMINAL, AND OTHER
CHARGES, RATES, RULES, AND REGULATIONS

APPLYING ON

LOADED AND EMPTY CARS
BETWEEN CONNECTIONS NAMED WITHIN

AND ALSO ON

FREIGHT TRAFFIC
ORIGINATING OR TERMINATING OUTSIDE THE CHICAGO SWITCHING
DISTRICT
FROM OR TO INDUSTRIES LOCATED ON THE BELT RAILWAY COMPANY
OF CHICAGO

This tariff governed by Uniform Classification as provided herein.

SWITCHING TARIFF

ISSUED January 1, 2015 EFFECTIVE January 1, 2015

ISSUED BY;
M. MARTINEZ
Director Agency & Customer Service
6900 South Central Avenue
Chicago, Illinois 60638
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TABLE OF CONTENTS

| SUBJECT | ITEM |
|Articles on which charges apply ” 60 |
|Canceling items, method of | 45 |
lCapacities and Dimensions of Cars " 30 |
[Charge for an air brake test on trains in through movement | 140 ]
lCharges, application of ” 80 |
[Charge for repositioning outbound locomotives I 185 |
|Charges on bad ordered cars setout of direct move trains ” 165 |
|Charges on cars held for transfer or adjustment | 110 |
Charges on cars delayed at Clearing yard due to outbound carrier's

failure to handle —

Charges on cars delayed at South Chicago due to receiving carrier's <

failure to handle L2

[Charges on cars received without necessary forwarding data | 105 [
ICharges on dimensional shipments held for measurement " 145 I
lCharges on empty coal trains delayed on the BRC ” 155 I
ICharges on locomotives held for inspection " 170 l
lCharges on passenger cars held for clearance or inspection “ 180 I
Chayg.es on tra_lins in.through movement delayed on BRC due to 130
receiving carriers failure to handle —

IChicago Switching District, defined ” 40 l
Circus Trains I 100 |
Connecting line from and to which rates apply alphabetically 190

arranged -
[Demurrage Plan and Prices I 33 ]
lExplosives,TIH, Dangerous and Radioactive Articles ” 10 |
|Governing Classification I S |
IHot Metal or Ladle Cars ” 90 ]
IIntermediate Service, Charge For —" 2001 - 2007 |
|Items and/or provisions not brought forward " 115 ]
Landing fee 160

[List of Industries | 65. 3001-3003 |
|Livestock, handling of " 70 |
[Mechanical Refrigeration Services at Clearing Yard | 120 |
I Il I
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|Nati0nal Service Order Tariff ” 35 |
Participating Carriers PA}éXgégéN =

|Puller Service " 135 |
|Rai1 Surveillance " 150 |
|Reference to Tariffs, Items, Notes, Rules, etc. ” 15 |
|Reissued matter in supplements, method of denoting ” 50 I
|Scrap Automobile Bodies ” 85 |
|Selective Rate Increase " 9 l
|Shipments requiring two or more cars ” 95 l
|Terminal Privileges or Services " 20 |
[Terminal Switching Service Charges for | 1001-1009 |
| Grain, multiple carloads ” 1106 - 1108 I
|Transit, non-application ” 25 |
[TOFC/COFC service | 75 |

RULES AND OTHER GOVERNING PROVISIONS

GENERAL RULES AND REGULATIONS

IITEMS||  SUBJECT

APPLICATION

5 |IDESCRIPTION OF

The term "Uniform Classification" when used herein means

EXPLOSIVES, TIH,
DANGEROUS AND
RADIOACTIVE
ARTICLES

GOVERNING UFC 6000 Series, issued by Uniform Classification
CLASSIFICATION  [[Committee, Agent.

9 SELECTIVE RATE g h)l Srl;,agieii g}zl;l::(liled in this tariff have not increased unless
INCREASE feated

10 For rules and regulations governing the transportation of

explosives, TIH, radioactive and other dangerous articles by
freight, also specifications for shipping containers and
restrictions governing the acceptance and transportation of
explosives and other dangerous articles, see Freight Tariff
BOE 6000 Series.

15 |[REFERENCE TO
TARIFFS, ITEMS,
NOTES, RULES,
ETC.

When reference is made in this tariff to tariffs, items, notes,
rules, etc., such references are continuous and include
supplements to and successive issues of such tariffs and
reissues of such items, notes, rules, etc.

20

http://www2 beltrailway.com/customers/t8002.htm!

Shipments made under the charges contained in this tariff are
entitled also to terminal services and privileges, and are
subject to the charges, allowances, rules and regulations
legally applicable thereto, as provided in separately
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TERMINAL published, lawfully filed tariffs.

PRIVILEGES OR

SERVICES EXCEPTION
When provisions of this tariff specifically provide any such
charge, allowance, rule or regulation, corresponding or
conflicting provisions in such separate tariffs will not apply.

» igfl’\il CATION OF Transit will not be allowed in connection with charges in this
TRANSIT tariff.

30 CAPACITIES AND For marked capacities, length, dimensions and cubic
DIMENSIONS OF capacities of cars, see the Official Railway Equipment
CARS Register, RER 6411 Series, issued by the R.E.R. Publishing

Corporation, Agent.

35 This tariff, including supplements thereto, is subject to
Isqﬁg\lf(l)é\? (%RDER provisions of various Interstate Commerce Commission
TARIFF Service Orders and General Permits as shown in NSO 6100

Series.

40 ||DEFINITION OF The term "Chicago Switching District " as used in this tariff
CHICAGO shall incorporate the Chicago Switching District as defined in
SWITCHING the former Western Trunk Lines freight tariff ICC WTL 8020
DISTRICT Series.

45 As this tariff is supplemented, numbered items with letter

suffixes cancel correspondingly numbered items in the
gf;ggfn\? g original tariff or in a prior supplement. Letter suffixes will be
ITEMS used in alphabetical sequence starting with A. Example: Item
100-A cancels Item 100, and Item 200-B cancels Item 200-A
in a prior supplement, which in turn canceled Item 200.
50 Matter brought forward without change from one supplement
to another will be designated as "Reissued" by a reference
METHOD OF mark in the form of a square enclosing a number (or letter
DENOTING and number) being that of the supplement in which the
REISSUED reissued matter first appeared in its currently effective form.
MATTER IN To determine its original effective date, consult the
SUPPLEMENTS supplement in which the reissued matter first became
effective.

55 URR Shipments transported under this tariff are subject to
EEXJN AND(;J)?{ICES demurrage charges published in BRC 6004 series,

supplements thereto or successive issues thereof.

60 [[ARTICLES ON
WHICH CHARGES |[All commodities carload.

APPLY
65 1. For list of Industries located on the Belt Railway Company
of Chicago, refer to Section Three of this tariff.
2. When changes occur in the corporations, firms or
individuals using industry tracks,this issue will be corrected
as soon as practicable, but until such correction is made the
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same charge will apply as for the industry previously using
the same track. In case of location of a new industry, if
switching service has been arranged for by the Belt Railway
Company of Chicago and the cars are offered for movement
before such industry is added to this tariff, the charge
authorized from or to the Belt Railway Company of Chicago
zone in which the new industry is located will apply.

70

HANDLING OF
LIVESTOCK

The Belt Railway Company of Chicago does not have
facilities for feeding, watering or resting Livestock and will
only accept shipments of Livestock when advance
arrangements have been made through the Office of the
General Manager Transportation.

75

TOFC/COFC
SERVICE

1. Trailers or containers on a flat car, TOFC or COFC, will
be considered a loaded freight car for revenue billing
purposes whether the trailer or container is loaded or empty.
2. When flat cars are coupled in an articulated fashion, each
platform of the articulated equipment will be considered as a
separate car for revenue billing purposes.

80

http:/Awww2 beltrailway.com/customers/t8002.html

APPLICATION OF
CHARGES

Section One charges apply on all traffic handled in terminal
switching service between industries or team tracks located
on The Belt Railway Company of Chicago and connecting
lines, where the origin or destination is beyond the Chicago
Switching District. (See Notes 1, 2 and 5).

Section Two charges apply on all traffic, loaded or empty,
handled in intermediate service between connections. (See
Notes 3,4 and 5.)

Note 1.-Applies only on traffic where the thru rate makes
provision for absorption, in whole or in part, of the terminal
switching charges named herein. Any portion of these
charges which are not absorbed will be in addition to the thru
rate and accrue solely to the Belt Railway Company of
Chicago.

Note 2.-Provisions of this tariff do not apply in connection
with traffic moving on rates which do not provide for any
absorption of the terminal switching charges named herein.
In such instances, switching charges as provided in other
tariffs lawfully on file with the STB will apply, and will be in
addition to the thru rate.

Note 3.-Charges for intermediate service, on traffic
originating beyond and destined beyond the Chicago
Switching District, will be paid by the connecting line
delivering the car to the Belt Railway Company of Chicago
(for Perishable, See Section Two, Item 2005).

Note 4.-For traffic originating at or destined to points within

the Chicago Switching District where the Belt Railway
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Company of Chicago is the intermediate carrier, the road
haul carrier shall assume intermediate switching charge of
the Belt Railway Company of Chicago for handling the
loaded car and shall reimburse terminal carrier for switching
charge paid to the Belt Railway Company of Chicago for
handling the car when returned empty to the Belt Railway
Company of Chicago by terminal carrier, if the car is actually
returned by the Belt Railway Company of Chicago to
delivering road haul carrier, delivered to owner railroad, or
other railroad under proper authority.

Note 5.-The level of applicable charges will be that which is
in effect on the date of interchange.

http://iwww2.beltrailway.com/customers/t8002.htm!

85 |[SCRAP Rates provided for in this tariff will not apply on Scrap
AUTOMOBILE Automobile Bodies, crushed flat, loose or in bundles, loaded
BODIES on flat cars.

90 Movements of hot metal or ladle cars over the Belt Railway
HOT METAL OR Company of Chicago rails will be handled only when
LADLE CARS advance arrangements have been made through the General

Manager Transportation.

95 SHIPMENTS Sl_npments requiring two or more cars for their transportation
REQUIRING TWO will be‘charged for at chargqs named for each car. (See
OR MORE CARS Exception). EXCEPTION - idler cars, see Items 1004, 1005,

1006, and 2002.

100 Circus Trains moving over the Belt Railway Company of

Chicago rails will be handled only when advance
CIRCUS TRAINS arrangements have been made through the General Manager
Transportation.

105 When a car, empty or loaded, is received from a connecting
line without necessary data for forwarding (See Note 1), and
must be classified to a hold track, a $130.00 penalty charge
will be assessed against that delivering carrier (See Note 2).
In addition, a $36.00 holding charge will be assessed against
the delivering carrier for each day, or fraction thereof, the
car, empty or loaded, is held from the first 12:01 AM
following telephone or telegraphic notification until

CHARGES ON disposition is furnished by the delivering carrier.

CARS RECEIVED _

WITHOUT Note 1: The character of the necessary data will be
NECESSARY determined by the BRC in accordance with the conditions of
FORWARDING its service.

DATA

Note 2: On a railroad owned car for which the Belt Railway
Company of Chicago is responsible to car owner for car hire
charges, an additional charge of $25.00 per day will be
assessed against the delivering road for each day, or fraction
thereof, the car is held from date of receipt to date disposition
1s received plus a maximum of two additional days, if

required to deliver car to a road within the Chicago
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Switching District.
110 When a car, empty or loaded, is received from a connecting
line and is subsequently held for transfer or adjustment of
CHARGES ON ladlpg, a sw1tghmg charge. of $130.0Q per car will be assessed
against the delivering carrier. On a railroad owned car for
CARS HELD FOR ) . . : .
which the Belt Railway Company of Chicago is responsible
TRANSFER OR : I
ADJUSTMENT fo.r car hire charges, an additional cha?ge of $25.00 per day
will be assessed for each day, or fraction thereof, car is held
from date of receipt to date transfer or adjustment is
completed.

115 [ITEMS AND/OR

PROVISIONS NOT |[Items and/or provisions previously shown and not brought
BROUGHT forward are canceled.
FORWARD

120 1. The BRC will perform an inbound inspection (See Note 1)
at Clearing on all loaded mechanical refrigerator cars for
account of the inbound carrier (See Note 2).

MECHANICAL
REFRIGERATION 1> 1f the mechanical refrigeration inspection indicates that the
SERVICES AT unit is not operating properly, the car will be set out for
CLEARING YARD refrigeration service, and a $218.00 switching charge will be
assessed against the delivering carrier.
Subsequent refrigeration service charges, refueling expenses
and/or charges for repairs are in addition.
125 Cars loaded or empty moving outbound to any carrier, which
have been pulled to departure tracks will be subject to the
penalty charge described herein if cars remain on BRC in
excess of 9 hours from the scheduled departure of the
CHARGES ON carrier's outbound train (seg Note).

If cars remain on the BRC in excess of 9 hours from
CARS DELAYED . .

scheduled departure time due to the failure of the outbound
AT CLEARING . ) .

carrier to handle from the BRC, cars in that outbound train
YARD DUE TO . .

will be subject to a charge of $182.00 per car. Thereafter, for
OUTBOUND ; . .

) every 12 hours which the same cars continue to remain on

CARRIER'S ) .

BRC, all cars in departure status and on classification tracks
FAILURE TO . : ) .

(with the same block codes) will be subject to additional
HANDLE

charges of $182.00 per car.

NOTE: The scheduled departure will be published in General

Manager Transportaion's notice entitled "Clearing Train

Departure Schedule" in effect on the date of departure.

130 When carriers use BRC trackage for through movement,with
or without power, and two carriers are involved in the
handling, trains will be considered on track for the receiving
carrier when the delivering carrier terminates movement on
BRC track. Delivering carrier is then obligated to notify

CHARGES ON receiving carrier of locale and time movement terminated. If
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TRAINS IN the train remains on track in excess of 4 hours from delivery
THROUGH time due to the failure of the receiving carrier to handle from
MOVEMENT the BRC, the train will be interchanged to the BRC and the
DELAYED ON BRC (delivering carrier will be responsible for the applicable
DUE TO intermediate switch charge per car. Thereafter, if the train
RECEIVING remains on track in excess of an additional 5 hours, the train
CARRIER'S will be subject to a charge of $182.00 per car to be assessed
FAILURE TO against the receiving carrier. Thereafter, for each hour, or
HANDLE fraction thereof, which the same train continues to remain on
track, said train will be subject to additional charges of
$32.00 per car to be assessed against the receiving carrier.
This charge is applicable and in addition to all contractual
arrangements.

135 With the concurrence of BRC General Manager
Transportation, BRC will provide puller service as agent for
the carrier requesting the service, and with full

PULLER SERVICE |[indemnification, at a charge of $52.00 per car, at a minimum
charge of 60 cars per movement, where contractual
arrangements and physical accessibility permit BRC crew
handling.

140 CHARGE FOR AN When .the BRC performs an air brake test per 49 CFR 232 on
trains in through movement over BRC trackage, a charge of

AIR BRAKE TEST $630.00 will be assessed against receiving carrier

ON TRAINS IN ' ’

E/I%%%%\IAGE?\IT This charge is applicable and in addition to all contractual
arrangements.

145 If a dimensional shipment, at the request of a carrier in the
route, 1s set out and held on BRC for measurement, or
remeasurement, a switching charge of $318.00 per car will be
assessed against the carrier requesting the service.

CHARGES ON Dimensional cars entrained and spb.sequenﬂy switched out

DIMENSIONAL due to nonacceptance by the receiving carrier W}ll be

SHIPMENTS HELD assegss:d a sxmfzch charge of $318.00 per car against the
receiving carrier.

FOR

MEASUREMENT On a railroad owned car for which the Belt Railway
Company of Chicago is responsible for car hire charges, an
additional charge of $25.00 per day will be assessed against
the carrier requesting the service, for each day, or fraction
thereof, the car is held for measurement and/or subsequent
dimensional clearance.

150 1. DEFINITION - Rail Surveillance Service is defined as the
observation and/or external inspection of one or more
conveyances railcar(s), trailer(s), or container(s) within one
hour after it has stopped at any location for any reason, and
conducting re-inspections at least once an hour, to the extent

RAIL . :

SURVEILLANCE practicable, when the conveyance is on the BRC.
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2. CHARGE - The charge for Rail Surveillance Service will
be $167.00 per car. The charge is in addition to the applicable
freight rate/charge and is billable against the railroad
delivering the car to the BRC.

155

CHARGES ON
EMPTY COAL
TRAINS DELAYED
ON THE BRC DUE
TO OUTBOUND
CARRIER'S
FAILURE TO
HANDLE

Empty coal trains released from KCBX at South Chicago
which have been reported to the outbound carrier as available
for outbound movement will be subject to the penalty charge
described herein if train remains on BRC in excess of 24
hours from notification.

If an empty coal train remains on the BRC in excess of 24
hours from notification of availability of outbound
movement, cars in that outbound train will be subject to a
charge of $28.00 per car. Thereafter, for 12 hours which the
same cars continue to remain on the BRC, cars will be
subject to additional charges of $28.00 per car.

NOTE: Notification of availability for outbound movement
will be the time recorded by BRC MTO as the time he called
the outbound carrier reporting the empty train's availability.

160

LANDING FEE

If a train is interchanged directly between two carrriers
whereby the train is temporarily yarded on BRC trackage for
crew transfer, and there are no contracts or letter agreements
to provide otherwise, a landing fee of $17.00 per car will
apply in addition to trackage charges.

165

CHARGES ON BAD
ORDERED CARS
SETOUT OF
DIRECT MOVE
TRAINS

If a car is bad ordered enroute on BRC Trackage in
connection with a Direct Move and it is necessary that it be
set out, such bad ordered car will be repaired at the outlying
location. Car will thereafter be handled by BRC to Clearing
to be classified in the connecting Carrier's outbound train.
The connecting Carrier, at BRC's discretion, may be allowed
to pick up a priority shipment, i.e.: autos, intermodal, etc., on
line.

Car repairs will be billed in accordance with the Field and
Office Manuals of the Interchange rules adopted by the
Association of American Railroads, herinafter called
"Interchange Rules", in effect at the date of performance of
the repairs.

Delivering Carrier will compensate $161 per car handling, if
necessary to spot the car for repair, and an additional $161
per car handling fee back to Clearing Yard, in addition to the
applicable intermediate switch rate. In addition, Delivering
Carrier will compensate BRC for any charges incurred in
connection with repair including, but not exclusively limited
to, mobile cranes, mechanical overtime incurred to repair the
car, etc.

hitp:/Avww 2.beltrailway.com/customers/A8002.htmi
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170 When a locomotive (dead or under power) is received at
Clearing Yard and it is subsequently held for inspection by
the Receiving Carrier, a $391 switching charge will be
assessed against the Receiving Carrier, in addition to the
intermediate switch charge, to handle the locomotive to a
holding track. In addition a $106 holding charge will be
assessed against the Receiving Carrier for each day, or

CHARGES ON fraction thereof, the locomotive is held on the BRC pending

LOCOMOTIVES o ) .

HELD FOR au_thonz.atlon of release to an ou'gbgund train. Locomo‘gve

INSPECTION will be interchanged to the Receiving Carrier upon arrival at
the Roundhouse, Departure Track or Staging Track.
Locomotive entrained in other than the Locomotive Consist
will remain in the account of the Delivering Carrier until
placement at the Roundhouse, Departure Track or Staging
Track. If repairs become necessary prior to moving the
locomotive, the Receiving Carrier will be responsible to
coordinate any repairs to the locomotive.

175 ||CHARGES ON

CARS DELAYED  [|Cars loaded or empty placed for interchange at South

AT SOUTH Chicago or other outlying yards will be subject to the penalty
CHICAGO OR charge described herein if cars remain on BRC in excess of
OTHER OUTLYING {24 hours from the scheduled departure time.

YARDS DUE TO Said times and day of week operation to be agreed to by BRC
RECEIVING and the respective carrier. Said cars will be subject to a
CARRIER'S charge of $182.00 per car for every 24 hour period until said
FAILURE TO cars are pulled by the receiving carrier.

HANDLE

180 Passenger cars received at Clearing Yard and subsequently
held for clearance or inspection by the receiving carrier will
be assessed a $391.00 switching charge for the movement to

CHARGES ON and from the storage or staging track.
PASSENGER CARS ||In addition, a $106.00 holding charge will be assessed to the
HELD FOR receiving carrier for each day, or fraction thereof. The
CLEARANCE OR  ||passenger car(s) will be interchanged to the receiving carrier
INSPECTION once the car is moved from the inbound receiving track.
If repairs or inspections are necessary prior to the outbound
movement, the receiving carrier will be responsible to
coordinate the repairs or inspections.

185 |ICHARGE FOR When orders are received from the outbound carrrier to

REPOSITIONING . .

rework a locomotive consist once set, a charge of $161 per
OUTBOUND locomotive unit will be assessed
LOCOMOTIVES ’

190 Burlington Northern Santa Fe Corporation
Canadian National Railway Company
Chicago Rail Link

CONNECTING Chicago, South Shore & South Bend
LINE FROM AND  ||CP Rail System
TO WHICH RATES ||CSX Transportation, Inc.
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APPLY Indiana Harbor Belt Railroad Company
ALPHABETICALLY |[Manufacturers' Junction Railway Company
ARRANGED Norfolk Southern Railway Company

South Chicago & Indiana Harbor RR
Union Pacific Railroad
Wisconsin Southern Railway Company

SECTION ONE

Where through rates are authorized in tariffs of carriers party to this tariff, The Belt Railway
Company of Chicago will charge the following for terminal service to or from industries and
team tracks located on The Belt Railway Company of Chicago.

INDUSTRIES
BY ZONE | PER CAR
ITEM|[ SUBJECT APPLICATION (SEE CHARGES
SECTION || (in dollars)
) THREE)
1001 LOADED FREIGHT CARS (Note: Zone 1 $533.00
Charge also
1002 includes the handling of the empty Zone 2 $445.00
1003 cars) Zone3 $545.00
1004 EMPTY FREIGHT CARS, including
idler cars. (An idler car is an empty Zone 1 $267.00
car, on which no part of a load rests,
1005 J| TERMINAL that is used in transporting freight of Zone 2 $222.00
SWITCHING . .
unusual length or excessive weight for
1006 SERVICE the safe transportation or protection of
TO/FROM lading) Zone 3 $273.00
BRC g
1007 || INDUSTRIES ALL CLASSES OF RAILWAY
AND TEAM EQUIPMENT Zone 1 $533.00
TRACKS OTHER THAN FREIGHT
1008 EQUIPMENT, VIZ.
BUT NOT LIMITED TO: Zone 2 $445.00
Maintenance of Way Equipment one :
Passenger Equipment
1009 Rail Test Cars
Locomotives (dead or under Power), Zone 3 $545.00
etc.
EXCEPTIONS
UNITS | CHARGES PER
ITEM| SUBJECT APPLICATION (multiple CAR

http:/Avww2 beltrailway.com/customers/t8002.htm! 1117




3/15/2016

BRC Tariff 8002-G

| cars) | (indollars)

1106

1107

1108

TERMINAL
SWITCHING
SERVICE
TO/
FROM CPC,
ARGO, IL

GRAIN, VIZ: barley, corn, oats, 5-24

and grain screenings, in multiple car 25-49

$272.00

soybean, wheat

$195.00

deliveries

from the same carrier. 50 or more

$116.00

SECTION TWO

The Belt Railway Company of Chicago will charge the following for intermediate service
via The Belt Railway Company of Chicago.

ITEM

SUBJECT

APPLICATION

CHARGES
PER CAR
(in dollars)

2001

2002

2003

2004

2004A

ALL LOADED FREIGHT CARS EXCEPT AS
SHOWN BELOW.

$160.00

EMPTY FREIGHT CARS, INCLUDING IDLER
CARS. (An idler car is an empty car, on which no
part of a load rests, that is used in transporting
freight of unusual length or excessive weight for
the safe transportation or protection of lading.)

$160.00

ALL CLASSES OF RAILWAY EQUIPMENT
OTHER THAN FREIGHT EQUIPMENT, VIZ.
BUT NOT LIMITED TO:

Maintenance of Way Equipment

Passenger Equipment

Rail Test Cars

Locomotives (dead or under power) (See Note
1), etc.

NOTE 1: An additional charge of $1,313.00 will
be assessed for each locomotive where BRC
handling is required to/from a connection outside
Clearing Yard.

$657.00

DANGEROUS SHIPMENTS - Explosive
Division 1.1 or 1.2, Radioactive, and TIH
shipments as listed in Part 173 or Tariff ICC BOE
6000 Series.

$530.00

1. Cars carrying dangerous goods/hazardous
materials (or cars containing residue of dangerous
goods/hazardous materials which are found to be
leaking may be moved to an isolation track for
securement. The cost of securement varies widely,

http:/imwww?2 beltrailway.com/customersf8002.htm|
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2005

2006

2007

INTERMEDIATE
SERVICE VIA
BRC

BRC Tariff 8002-G

depending on the work involved. Securement fees
will be assessed, and invoiced, on a case by case
basis.
2. In addition to flat charge under this Tariff item,
Carrier will bill beneficial owner of leaking
material in all instances for:

a. Carrier response costs and those of
contractors.

b. Response costs of Agencies having
jurisdiction if billed.
On a case by case basis, carrier will bill beneficial
owner of leaking material for:

a. Interline revenue lost to Belt for traffic
diverted away from Belt.

b. Additional per diem equipment rental for
delay to traffic already in Belt accounts.

$2101.00
for
switching

PERISHABLE FREIGHT - Moving under
refrigeration, ventilation or car heater service
(including handling of empty car.)

$421.00

100% from
delivering
road.

DIMENSIONAL & DO NOT HUMP
SHIPMENTS - Carloads exceeding height, width,
or maximum gross weight restrictions as
published in "Railway Line Clearances"
publication, including any other traffic which
requires a special clearance, movement with a
Dimensional Movement File Clearance, or any car
designated as a "Do Not Hump" car which must
be manually handled or shoved over the hump.

$318.00

RE-HUMPS - Notwithstanding the rate structure
set forth in this Section 2, any intermediate
switching move which requires more than one
hump event to be subsequently interchanged to the
destination carrier shall be assessed an additional
charge per "re-hump" event.

This charge is applicable and in addition to all
contractual arrangements, unless otherwise
specified.

$42.00

SECTION THREE

Rates named in Section One of this tariff will apply to industries located on The Belt
Railway Company of Chicago and categorized herein according to zones. (See Item 65 for
changes.)

ITEM

SUBJECT

APPLICATION

http://www2 beltrailway.com/customers/t8002 html
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BRC Tariff 8002-G

ZONE 1

3001 ALPHA LIST Of INDUSTRIES

CHARTER STEEL PRODUCTS
1600 S. KOSTNER

EXXON MOBIL
3801 S. CICERO

FLEXOGLASS
4647 W. AUGUSTA BLVD.

UNILEVER BEST FOODS
2816 S. KILBOURN

http:/Awww2.beltrailway.com/customers/8002.html

AFTON CHEMICALS INC.
7201 WEST 65TH ST.

AGRIUM USA INC.
13131 LAKE FRASER DR
CALGARY, AB CANADA

AGROW FRESH PRODUCE
4540 S. KOLMAR

ALLIANCE STEEL
6499 W. 66TH PL.

COLONIAL BRICK CO.
2222 S. HALSTED ST.

CORRUGATED SUPPLIES
5043 W. 67TH STREET

DART CONTAINER CORP (SOLO CUP)
7575 SOUTH KOSTNER

GENERAL ELEC. APPL. SER. SHOP
6045 S. NOTTINGHAM

GRACE DAVISON
4099 W. 71ST STREET

HALLSTAR COMPANY
5851 WEST 73RD ST.

HELM FINANCIAL
505 SANSOME ST.
SAN FRANCISCO, CA

HOIST LIFT TRUCK MFG.
6499 WEST 65TH ST.

HOME PRODUCTS INTL.
4501 WEST 47TH ST.

INDEPENDENCE TUBE CORP.
6226 WEST 74TH ST.

INGREDION INC.
ARGO

14/17
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ZONE 2

3002 ALPHA LIST Of INDUSTRIES

hitp:/iwww2 beltrailway.com/customers/t8002.html

BRC Tariff 8002-G

INTERNATIONAL PAPER
5300 WEST 73RD ST.

JERICH USA INC.
6558 WEST 73RD ST.

MANSFIELD OIL
P.O. BOX 48
MARK, IL

MIDWEST WHSE. & DIST. SYSTEM
6634 WEST 68TH STREET

MONDELEZ INTERNATIONAL
7300 S. KEDZIE

MOTIVE POWER
1905 MARKETVIEW DR
YORKVILLE, IL

NALCO CHEMICAL
6216 WEST 66TH STREET

NEXUS DISTRIBUTION
6220 WEST 73RD STREET

4201 WEST 69TH ST.

OCCIDENTAL ELECTROCHEM CORP.

PCA CHICAGO CONTAINER
5445 WEST 73RD ST.

PCS SALES USA
122 1ST AVE SOUTH
SASKATOON, SK CANADA

PERKINS PRODUCTS INC.
7025 WEST 66TH ST.

PACTIV
7200 S. MASON
7207 S. MASON

RAMPTECH AMERICA
6900 S. CENTRAL

RAYNER RINN-SCOTT
6755 SOUTH OLD HARLEM

ROQUETTE
1417 EXCHANGE ST.
KEOKUK, IA

SIMS-METAL/MANAGEMENT
6660 SOUTH NASHVILLE

SUPERIOR GRAPHITE

1517
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BRC Tariff 8002-G

6616 S. LARAMIE
6540 S. LARAMIE

TOTAL PETROCHEMICALS USA
P.0. BOX 674411
HOUSTON, TX

TOOTSIE ROLL INDUSTRIES
7401 S. CICERO AVE.

UNIVAR
7050 WEST 71ST ST.

U.S. BUREAU OF STANDARDS
DEPARTMENT OF COMMERCE
WASHINGTON D.C.

W. R. GRACE CONST. PRODS.
6051 W. 65TH

WESTROCK

6131 WEST 74TH STREET

3003

ELG METALS, INC.

103RD AND CALUMET
FIRST UNION RAIL
6250 RIVER ROAD
ZONE 3 ROSEMONT, IL
ALPHA LIST Of INDUSTRIES

SKYWAY CEMENT CO. LLC
3020 EAST 103RD STREET

WABTEC (CARDWELL WESTINGHOUSE)
8400 SOUTH STEWART

hitp:/Awvww?2.beltrailway.com/customers/t8002.html

| EXPLANATION OF ABBREVIATIONS ]
IABBREVIATION|[EXPLANATION |
IASLG |American Short Line and Regional Railroad Association |
IBRC "Belt Railway Company of Chicago l
BOE Hazardous Mateﬁals Regulations of the Department of Transportation,
Bureau of Explosives, Agent.

ICFR ”Code of Federal Regulations |
icc ||Interstate Commerce Commission |
[Ibs |[Pounds |
|NSO "National Service Order, Western Trunk Line Committee, Agent. I
RER Official Railway Equipment Register

|TIH ][Toxic Inhalation Hazard |
I I I

16/17




3/15/2016

Uniform Freight Classification, Uniform Classification Committee,

BRC Tariff 8002-G

UFC
Agent.
[ViZ [[Namely |
[WTL |[Western Trunk Lines ]
| PARTICIPATING CARRIERS |
IABBREVIATION INAME OF CARRIER |
lBNSF "Burlington Northern Santa Fe Corporation |
ICN ||Canadian National Railway Company |
ICPRS [lCP Rail System |
ICRL ||Chicago Rail Link l
lCSs ||Chicago SouthShore & South Bend Railroad I
lcsxT ||CSX Transportation, Inc |
|IHB ||Indiana Harbor Belt Railroad Company I
IMJ ”Manufacturers' Junction Railway Company I
lNS IINorfolk and Southern Railway Company |
ISCIH ||South Chicago & Indiana Harbor RR I
[up |[Union Pacific Railroad I
|WSOR "Wisconsin Southern Railroad Company I
| EXPLANATION OF REFERENCE MARKS
L 2SSOSR ORI UTURORUPOTRRIRRON Denotes increase in charges or a change from a

previous tariff.

hitp:/Awww2 beltrailway.com/customers/t8002.html
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Firm No. 46365

IN THE CIRCUIT COURT OF COOK COUNTY, ILLINOIS
COUNTY DEPARTMENT, CHANCERY DIVISION

COULAS VIKING PARTNERS,
an [llinois General Partnership,

Plaintiff, ‘
Case No. 13 CH 28409

.V,

Honorable Mary L. Mikva
THE BELT RAILWAY COMPANY OF

CHICAGO, an Illinois Corporation,

S N S N N N N SN N N N

Defendant.

SECOND AMENDED COMPLAINT ,
FOR DECLARATORY, INJUNCTIVE AND OTHER RELJEF

102

E

e

. 3 .
Plaintiff Coulas Viking Partners (“Viking Partners”), by its attomey§ cO@E@in%ga@t
T =t —

: < ZZo -
The Belt Railway Company of Chicago (“Belt Railway™) as follows: S ‘z’f:% o g
2 3;—; T
INTRODUCTION qogr Cow

t Vo se

1. Viking Partners brings this Complaint against Defendant Belé Rail\%ay Br its
unauthorized and wrongful use of Viking Partners’ property, as well as for damages from Belt
Railway’s past and continuing trespass upon that property. Belt Railway’s wrongful use and
trespass has preventéd and continues to prevent Viking Partners from enjoying the full benefits
of its ownership of the property, including using, developing or selling it. Viking Partners seeks
declaratory and injunctive relief to declare that Belt Railway does not possess any rights to use
Viking Partners’ property, and to enjoin Defendant’s wrongful use and trespass of that property.
Viking Partners also seeks an award for the damages it has suffered as a result of that wrongful

conduct.
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PARTIES
2. - Viking Partners 1s an Illinois general partnership with its principal place of
business in Chicago, Illinois. .Viking Partners owns and holds title in fee simple to the property
at issue in this case, as well as adjacent property. All the property is located in Argo, Illinois, in
the County of Cook, Illinois.
3. Defendant Belt Railway is an Illinois corporation with its principal place of
business in Bedford Park, Illinois. Belt Railway is an “intermediate switching terminal” railroad.

JURISDICTION & VENUE

4. Jurisdiction is proper in this Court pursuant to 735 ILCS 5/2-209 as Defendant
Belt Railway is a corporation doing business in Illinois and has committed torts in Illinois.
Further, jurisdiction is proper in this Court pursuant to 735 ILCS 5/6-108 because the property in
question is located in Cook County.

5. Venue is proper in this Court pursuant to 735 ILCS 5/2-101 as Defendant Belt
Railway is a resident of Cook County, Illinois and its principal place of business is in Cook
County.

Viking Partners’ Property

6. Viking Partners owns various parcels of property. Those parcels total
approximately 36 acres. Among the parcels owned by Viking Partners is property upon which a
railroad track is built, adjacent to undeveloped land to the south and west of the track and
adjacent to developed land to thé southeast of the track ‘(“Viking Property™). The 1egai
description of the Viking Property is attached as Exhibit A. Viking Partners also owns adjacent

parcels to the north and to the east of the Viking Property that are developed.



7. To the northwest of the Viking Property is a large manufacturing and business
facility owned and operated by Ingredion Inc., formerly known as Corn Products Manufacturing
Company (“Corn Products”).

8. Prior to the time Viking Partners owned the Viking Property, a single railroad
track was built upon the Viking Property. The railroad track built upon the Viking Property i\s
used as a spur line (“Spur Line”) to connect the Corn Products manufacturing facility to a nearby
large railway yard (“Railway Yard”). The Railway Yard is a switching and terminal point that

serves a number of different railroads, and in which a great number of railroad track lines come

together and are interconnected.

9. The Spur Line is presently used by Belt Railway to ﬁove railroad cars to and
from the Railway Yard to Corn Products. Belt Railway also stores railroad cars on the Spur Line
by parking them for hours at a‘time.

10. Viking Partners leases all the property it owns on South Harlem Avenue,
including the Viking Property, to Weldbend Corporation (“Weldbend™). Weldbend owns and
operates a business and manufacturing facility and is engaged in the business of selling carbon
steel weld fitting and weld flange products. Weldbend’s presidént and CEO is James J. Coulas,

Jr. Various members of the Coulas family are also involved in the management of Viking

'Panners.

1. The Spur Liné divides the property owned by Viking Partners into two parts: one
a large parcel upon which is located the Weldbend manufacturing and storage operations
(“Developed Parcel”), and largely undeveloped parcel (“Undeveloped Parcel”) which neither
Viking Partners nof its lessee, Weldbend, can develop or make ;easonable use of because of Belt

Railway’s wrongful actions.
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12. The Viking Property, including the Undeveloped Parcel, was acquired by James J.
Coulas, Sr. on November 30, 1981. The Estate of James J. Coulas, Sr. transferred a one half
interest in the Viking Property to Coulas Viking Partners, L.P., a Delaware limited partnership,
on January 8, 2008. Coulas Viking Pmers, L.P. was converted to an Illinois general
partnership: Viking Partners. For all purposes, Viking Partners is the same entity that existed
before the conversion. The one half interest in Viking Property remained vested in Viking
Partners after the conversion. The remaining one half interest in the Viking Property was
transferred to Viking Partners on December 1, 2009.

Defendant’s Non-Permissive Use of the Spur Line

13. Belt Railway has used and continues to use the Spur Line on an almost daily
basis. Belt Railway’s use and operatiqn of the Spur Line is done without the permission of
Viking Partners. Belt Railway does not have any right, title or consent from Viking Partners or
any of its predecessors in title that permit it to use the Viking Property.

14. The Spur Line prevents Viking Partners or Weldbend from enjoying the benefits
of the Undeveloped Parcel. The Spur Line is below grade at certain points. Thus, there is no
practic;al way to cross over the Spur Line. There is not a bridge or underpass that would allow
Viking Partners or Weldbend to cross the Spur Line and access the Undeveloped Parcel. It is not
feasible, given the location of the Spur Line, to construct either a bridge or an underpass. The
only way to access the Undeveloped Parcel that would allow Viking Partners or Weldbend the
full benefits of the parcel is from land that is 'owncd by neither Viking Partners nor Weldbend.

- 15. Despite having title to, and being responsible for, property taxes on the Viking

Property, Viking Partners is unable to enjoy the full benefits of its ownership of the Undeveloped
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Parcel. Further, because the Undeveloped Parcel is inaccessible from any public property, the
value of the Undeveloped Parcel to any potential purchaser is diminished and/or destroyed.

Easements Affecting the Viking Property

16. In Novembey 1909, Chicago Title and Trust Company (“Chicago Trust”) owned
and was the title holder of the Viking Property. The chain of title to the Viking Property
ultimately passed from Chicago Trust to Viking Partners, through a number of successors to
Chicago Trust.

17. On November 9, 1909, Chicago Trust entered into an agreement (“1909
Agreement”) with Corn Products, granting an easement to Corn Products on the Viking Property
(“Easement™). The Easement was gmted to Comn Products for the construction, maintenance,
and operation of the Spur Line on the Viking Property. The 1909 Agreement was recorded with
the Cook County Recorder of Deeds as Document No. 5158174. A true and correct copy of the
1909 Agreement is attached as Exhibit B.

'1 8. The 1909 Agreement expressly stated that Comn Products could assign the
Easement to only Chicago Peoria Western Railway Company (“CPW”) and to no other party.
The 1909 Agreement expressly prohibited CPW from assigning the Easement to any other party
without Chicago Trust’s consent. This prohibition against an assignment had only one
exception: CPW could assign the Easement back to Comn Products. See Exhibit B, § 9.

19. The 1909 Agreement further stated that if any other assignment occurred other
than to CPW or Comn Products without Chicago Trust’s consent, the Easement granted “shall
cease.” Exhibit B, {9.

20.  Pursuant to the express language of the 1909 Agreement, therefore, any

assignment of the Easement occurring without the consent of Chicago Trust or its successors is



invalid, and the Easement created by the 1909 Agreement is terminated. See Exhibit B, 9.
Upon that event, the 1909 Agreement expressly granted Chicago Trust the right, at its election, to
require the removal of the Spur Line railroad tracks from the Easement. See id

21.  Com Products did, in fact, assign the Easement to CPW pursuant to a separate
written agreement entered into on the same day as the 1909 Agreement (“CPW Assignment
Agreement”). The CPW Assignment Agreement was also recorded with the Cook County
Recorder of Deeds as Document No. 5158175. A true and correct copy of the CPW Assignment
Agreement is attached as Exhibit C.

22, At no time following the execution of the 1909 Agreement or the CPW
Assignment Agreement did Chi;ago Trust or any successor owner of the Viking Property ever
consent to a further assignment of the Easement. Further, at no time did Chicago Trust or any
successor owners consent to an assignment of the Easemeﬁt to Belt Railway.

23. In 1912, an attempt was made to assign the 1909 Easement to Chicago and
Western Indiana Railroad Company. However, the title holder of the property upon which the
Spur Line was built did not consent to the assignment. Therefore, the assignment was invalid,
null and void. In addition, under the 1909 Agreement, the Easement terminated.

24.  Following the execution of the 1909 Agreement and the CPW Assignment
Agreement, other agreements and/or deeds related to the Viking Property or adjacent property
were executed in 1910, 1912, 1914_, 1929 and 1962. True and correct copies of the 1910, 1912;
1914, and 1929 Agreements (each referred to further as “[YEAR] Agreement”); and the 1962
Deed are attached as Exhibits D, E, F, G and H, respectively. None of those Agreements, or any
other agreements written or oral, changed and/or modified the rights of the owners of the Viking

Property under the 1909 Agreement, including Viking Partners and its predecessors. None of
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those Agreements terminated the right of consent established in that 1909 Agreement and which
was required to validly transfer the Easement to a third party.

25. The 1910 Agreement, the 1914 Agreement and the 1929 Agreement were never
recorded with the Cook County Recorder of Deeds. In fact, those Agreements remain
unrecorded as of today, though Belt Railway has for many years been represented by counsel
including its present counsel.

26.  There is no agreement or deed that grants Belt Railway an easement or a right to
use the Viking Property to own or operate the Spur Line that is built upon the Viking Property.
Further, there is no contract or agreement between Viking Partners and Belt Railway that grants
Belt Railway a right to use the Viking Property to own or operate the Spur Line that is built upon
the Viking Property.

27.  As of January 2008 and December 2009, when Viking Partners had acquired all
of the Viking Property, the Easement had been terminated: the 1909 Agreement and CPW
Assignment Agreement had been recorded, a proscribed assignment had been attempted and no
consent had been given and none fecorded. Any subsequent assignment to Belt Railway was
invalid and of no effect. Thus, Viking Partners had actual notice of the termination of the
Easement. Further, there was no written agreement nor was there any evidence of any consent
ever granted of a further assignment of which Viking Partners was aware.

28.  Following the termination of the Easement, Belt Railway’s use of the Viking
Property upon which its Spur Line is built was entirely permissive. This was confirmed by
recorded vdocuments and from correspondence from Belt Railway. Belt Railway had no legal
interest in any easement for the Viking Property. Thus, when Viking Partners acquired the

Viking Property, the use by Belt Railway of the Spur Line was entirely permissive.
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29. The 1914 Agreerﬂent does not grant Belt Railway any rights to use the property
owned by Viking Partners. The 1914 Agreement was not recorded when Viking Partners
acquired its Property, and in fact has not been recorded even as of today. The language in the
1914 Agreement of a “right in perpetuity to use” the Spur line does not create any rights that Belt
Railway can assert against Viking Partners. Viking Partners took the Viking Property without
actual notice of the purported easement in the 1914 Agreement and without constructive notice
that any such easement existed. Even if the unrecorded 1914 Agreement creates some kind of
easement or some type of rights in favor of Belt Railway, which it does not, Belt Railway has
breached whatever rights it claims by storing its railroad cars on the Spur Line.

30. As early as August 2006, Weldbend, acting on behalf of then-owner James J.
Coulas, Sr., offered Belt Railway an easement for use of the Spur Line. When Viking Partners
acquired ownership of the property, it continued discussions with Belt Railway regarding
creation of an easement, acting through Weldbend. Viking Partners’ offer included terms that
would have allowed Belt Railway to use the Spur Line that was built upon the Viking Property
and in exchange compensate Viking Partners for that use. Belt Railway refused to enter into
such an easement agreement.

31. Given Belt Railway’s refusal to enter into an easement agreement, Viking
Paﬂn;fs sent to Belt Rail\;éy a letter, dated September 11, 2009, stating that its permissive use of
the Spur Line would be withdrawn as of November 1, 2009. Belt Railway was, therefore, put on
notice that as of November 1, 2009, any permission previously granted, if any, to Belt Railway to
make use of the Viking Property to own and operate the Spur Line was withdrawn. A true and

correct copy of the September 11, 2009 Notice is attached as Exhibit 1.
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32.  Belt Railway’s use of the Viking Property to own and operate a Spur Line is not,
and has not been, done pursuant to a claim or title that is inconsistent with that possessed and
owned by Viking Partners, which holds actual title to the Viking Property. Further, Belt
Railway’s use of the Viking Property to own or operate a Spur Line is not, and has not been,
pursuant to a claim or title to the Viking Property that is inconsistent with the claim or title of
any prior owner of the Viking Property.

33. Belt Railway has used the Viking Property without permission or a claim of title
that is inconsistent With that of Viking Partners or its predecessor in title, for the required
statutory period of 20 years. Belt Railway has not acquired a prescriptive easement for use of the
Viking Property.

COUNT I
Declaratory Judgment

34,  Viking Partners realleges paragraphs 1 through 33 as if fully set forth in this
paragraph. Viking Partners owns the Viking Property in fee simple and has a clear legal interest
in ascertaining the existence of any rights that may affect its use of the Viking Property.

35. . Belt Railway has claimed and continues to claim that it possesses an easement to
use the Spur Line. In fact, Belt Railwaﬁ has no right, title or interesf in the Viking Property on
which the Spur Line is located. There is no recorded document that gives Belt Railway an
easement, and/or demonstrates the title holder’s consent to an assignment of an easement that
Belt Rail.w_ay ultimately could acquire '(other than in a very small piece of land at the southeast
end of the Spur Line).

36.  Belt Railway has not acquired a prescriptive easement for use of the Viking
Property on which the Spur Line is built:

(a) Belt Railway’s use of the Viking Property has not been hostile for
the required statutory period; and '

-9-
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(b) Belt Railway’s use of the Viking Property has not been under
claim or title inconsistent with that of Viking Partners nor that of
any prior owner for the statutory period.
37.  Despite Viking Partners’ revocation of permission for Belt Railway to operate the
Spur Line on the Viking Property, Belt Railway refuses to stop using the Spur Line. In fact, Belt
Railway continues to assert that it possesses legal rights that allow it to use the Viking Property
to operate the Spur Line.
38. A real and actual controversy exists as to whether Belt Railway has any‘ rights,
including an easement, to use the Viking Property to operate the Spur Line.
39. A finding by this Court is necessary to declare the rights of the parties as to
whether Belt Railway has a legal right to use the Viking Property to operate the Spur Line.
40.  Resolving the controversy will avoid further litigation and potential harm to
Viking Partners.
WHEREFORE, Viking Partners respectfully requests that this Court enter a judgment:
(a) declaring that Belt Railway does not have any legal right or
interest, including an easement, to use the Viking Property on
which the Spur Line is built; and

(b) such other relief as this Court deems equitable and just.

COUNT I
Trespass

41.  Plaintiff realleges paragraphs 1 through 40 as if fully set forth in this paragraph.

42.  Belt Railway, by its operation and use of the Spur Line on Viking Property, has
repeatedly and continuously entered the Viking Property without permission, invitation or any
other right.

43.  Viking Partners has demanded that Belt Railway cease and desist from further

trespasses on its property. Belt Railway has ignored those demands.

-10-
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44, Belt Railway has continued to use and occupy the Vikiﬁg Property without
payment of compensation or fees, and without paymentuof real estate taxes for the use of the
Viking Property.

45.  Belt Railway’s actions are willful aﬁd wanton, or are in conscious disregard of
Viking Property rights, and as such, constitute an intentional trespass.

46. Belt Railway’s trespasses have injured Viking Partners by. preventing Viking
Partners and Weldbend viable access to the Undeveloped Parcel and have prevented Viking
Partners’ quiet enjoyment of its Viking Property.

WHEREFORE, Plaintiff respectfully requests that this Court enter a judgment:

(a) enjoining Belt Railway’s continued trespass on Plaintiff’s
property;

(b)  enjoining Belt Railway to remove from the Viking Property all
railway ties and any equipment belonging to Belt Railway;

(c)- awarding Viking Partners its damages;
(d awarding Viking Partners punitive damages; and
(e) such other relief as the Court deems equitable and just.

COUNT III
Ejectment

47. Viking Partners fealleges paragraphs 1 through 46 as if fully set forth in this
paragraph., | |

48. This Count is brought pursuant to 735 ILCS 5/6-101 ef seq.

49.  Viking Partners’ predecessor in title took possession of the Viking Property prior
to Belt Railway taking possession of portions of the Viking Property on which the Spur Line is

built.

-11-
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-ASO. Belt Railway has maintained possession of portions of the Viking Property
through the present day.

51. Viking Partners currently has a fee simple title to the Viking Property.

52.  Viking Partners’ predecessor right to maintain an action of ejectment passed to
Viking Partners when it acquired title to the Property.

53. Belt Railway is presently and unlawfully withholding from Viking Partners the
possession of those portions of the Viking Property on which the Spur Line is built and has
denied Viking Partners the use of the Viking Property by preventing it from having access to or
use of the Undeveléped Parcel.

WHEREFORE, Viking Partners respectfully requests that this Court enter a judgment:

(a) ordering Belt Railway to surrender possession of the Viking

Property upon which the Spur Line is built and awarding damages
for rent;

®) for compensation and fees for Belt Railway’s wrongful use and
occupancy of the Viking Property; and

(c) for such other relief as this Court deems equitable and just,

Dated: January 12, 2015 Respectfully Submitted,
COULAS VIKING PARTNERS
By: @ ; i«é AN
One of Its Attorneys
John M. Touhy
Katharine E. Heitman
BAKER & HOSTETLER LLP

191 North Wacker Drive, Suite 3100
Chicago, IL 60606

Phone: (312) 416-6200

Firm No. 46365

-12-
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~ Legal Description

AN IRREGULAR PARCEL OF LAND LOCATED IN THE EAST 1/2 AND THE EAST 1/2 OF
THE NORTHWEST 1/4 OF SECTION 24, TOWNSHIP 38 NORTH, RANGE 12 EAST OF THE
THIRD PRINCIPAL MERIDIAN, BOUNDED AND DESCRIBED AS FOLLOWS:
BEGINNING AT A POINT ON THE EAST LINE OF THE WEST 1/2 OF THE NORTHEAST
1/4 OF SECTION 24, AFORESAID 209.56 FEET NORTH OF THE SOUTH LINE OF THE
NORTHEAST 1/4 OF SAID SECTION 24; THENCE EASTERLY ALONG A CURVED LINE,
CONVEX SOUTHWESTERLY HAVING A RADIUS OF 934.62 FEET, AN ARC DISTANCE
OF 7.18 FEET MORE OR LESS TO THE WEST LINE OF SOUTH HARLEM AVENUE
ACCORDING TO DOCUMENT NO. 10954846; THENCE NORTHERLY ALONG SAID
WEST LINE AN ARC DISTANCE OF 251.92 FEET TO THE NORTH LINE OF THE SOUTH
458 FEET OF THE NORTHEAST 1/4 OF SECTION 24 AFORESAID; THENCE EASTERLY
ALONG SAID LINE 10.13 FEET MORE OR LESS TO THE WESTERLY LINE OF HARLEM
AVENUE; THENCE NORTHEASTERLY ALONG. A STRAIGHT LINE DRAWN THROUGH
A POINT ON THE EAST LINE OF SECTION 24; WHICH IS 409.56 FEET SOUTH OF THE
NORTHEAST CORNER OF SAID SECTION 24;- A DISTANCE OF 43.87 FEET TO AN
INTERSECTION WITH THE WESTERLY LINE OF HARLEM AVENUE, SAID LINE BEING
A CURVED LINE, CONVEX NORTHWESTERLY HAVING A RADIUS OF 1482.69 FEET;
THENCE NORTHERLY ALONG SAID CURVED LINE 20471 FEET TO AN
INTERSECTION WITH THE NORTH LINE OF THE SOUTH 688.50 FEET OF THE-
NORTHEAST 1/4 OF SECTION 24 AFORESAID; THENCE WESTERLY ON THE LAST
DESCRIBED NORTH LINE 916.00 FEET TO A POINT 769.54 FEET, AS MEASURED

"ALONG LAST DESCRIBED NORTH LINE, WEST OF THE EAST LINE OF THE WEST 1/2

OF THE NORTHEAST 1/4, BEING A POINT OF INTERSECTION WITH A CURVED LINE,
CONVEX SOUTHWESTERLY AND HAVING A RADIUS OF 914.62 FEET (BEING
CONCENTRIC WITH THE FIRST CURVED LINE HEREIN DESCRIBED): THENCE
NORTHWESTERLY ALONG SAID CURVED LINE AN ARC DISTANCE OF 7023 FEET,
TO A POINT OF TANGENCY OF SAID CURVED LINE; THENCE NORTHWESTERLY
ALONG A LINE TANGENT TO SAID CURVE A DISTANCE OF 582.56 FEET TO A POINT
OF TANGENCY OF A CURVED LINE, CONVEX TO THE NORTHEAST AND HAVING A
RADIUS OF 1052.15 FEET; THENCE NORTHWESTERLY ALONG SAID CURVE A
DISTANCE OF 525.00 FEET; THENCE SOUTHWESTERLY ALONG A RADIAL LINE OF
THE LAST DESCRIBED CURVE, SAID RADIAL LINE FORMING AN ANGLE OF 36
DEGREES 16 MINUTES 20 SECONDS (MEASURED FROM SOUTH TO WEST) WITH THE
INTERSECTION OF THE EAST LINE OF THE NORTHWEST 1/4 OF SECTION 24,
AFORESAID (SAID INTERSECTING POINT BEING 122.87 FEET NORTH OF, AS
MEASURED ALONG SAID EAST LINE OF THE NORTHWEST 1/4 OF SECTION 24, THE
SOUTH LINE OF WEST 64TH PLACE AND ITS WESTERLY EXTENSION, AS LAID OUT
IN CORN PRODUCTS SUBDIVISION RECORDED AS DOCUMENT NUMBER 4717893) A
DISTANCE OF 12549 FEET TO AN INTERSECTION WITH A CURVED LINE, CONVEX
TO THE NORTHEAST AND HAVING A RADIUS OF 93237 FEET;. THENCE
NORTHWESTERLY ALONG SAID CURVED LINE 279.88 FEET TO THE INTERSECTION -
WITH THE NORTHEASTERLY RIGHT OF WAY OF THE INDIANA HARBOR BELT
RAILROAD; THENCE SOUTHEASTERLY ALONG SAID RIGHT OF WAY LINE, BEING A
CURVED LINE CONVEX NORTHEASTERLY AND HAVING A RADIUS OF 2916.43 FEET,
AN ARC DISTANCE OF 73444 FEET TO A POINT OF REVERSE CURVE; THENCE
SOUTHWESTERLY ALONG A CURVED LINE CONVEX SOUTHWESTERLY AND
HAVING A RADIUS OF 1243.80 FEET AN ARC DISTANCE OF 295.52 FEET TO A POINT
ON. ANOTHER CURVED LINE; THENCE CONTINUE SOUTHEASTERLY ALONG A
CURVED LINE CONVEX SOUTHWESTERLY AND HAVING A RADIUS OF 1375.40 FEET
AN ARC DISTANCE OF 344.00 FEET TO A POINT ON A LINE TANGENT WITH THE
LAST DESCRIBED COURSE; THENCE CONTINUE SOUTHEASTERLY ALONG SAID
TANGENT LINE 228.50 FEET TO A POINT ON ANOTHER CURVED LINE CONVEX
SOUTHWESTERLY AND HAVING RADIUS OF 1120.16 FEET; THENCE CONTINUE



SOUTHEASTERLY AND EASTERLY ALONG SAID CURVED LINE AN ARC DISTANCE
OF 599.41 FEET TO THE INTERSECTION WITH ANOTHER CURVED LINE CONVEX
SOUTHWESTERLY AND HAVING A RADIUS OF 2071.68 FEET AND BEING THE
NORTHERLY LINE OF TRACK AGREEMENT BETWEEN CHICAGO TITLE AND TRUST
COMPANY AND CORN PRODUCTS REFINING COMPANY AND .RELOCATION BY
SUPPLEMENTAL AGREEMENT DATED MARCH 13, 1929, BETWEEN THE CHICAGO,
WESTERN INDIANA RAILROAD AND THE BELT RAILROAD COMPANY OF CHICAGO
AND CHICAGO TITLE AND TRUST COMPANY, ‘TRUST NO. 3415, AND CHICAGO
TRANSFER AND CLEARING COMPANY OF-CHICAGO ALSO THE CHICAGO, PEORIA,
WESTERN RAILWAY COMPANY; THENCE SOUTHEASTERLY ALONG SAID
NORTHERLY LINE OF SAID SUPPLEMENTAL AGREEMENT 241.2 FEET TO A POINT
ON THE SOUTH LINE OF THE NORTHEAST 1/4 OF SECTION 24; SAID POINT BEING
12.00 FEET NORTHEASTERLY OF, AS MEASURED RADIALLY TO THE CENTER LINE
OF SATD RELOCATED TRACK AND 125.22 FEET MORE OR LESS WEST OF THE NORTH
AND SOUTH CENTER LINE OF THE NORTHEAST 1/4 OF SECTION 24; THENCE
SOUTHEASTERLY ON A STRAIGHT LINE 146.76 FEET MORE OR LESS TO THE
INTERSECTION OF THE WESTERLY LINE OF HARLEM AVENUE (AS PER DOCUMENT
NUMBER 10954846); THENCE NORTHERLY ALONG SAID WESTERLY LINE OF
HARLEM AVENUE, BEING A CURVED LINE CONVEX WESTERLY AND HAVING A
RADIUS .OF 1380.92 FEET, AN ARC DISTANCE OF 206.36 FEET MORE OR LESS TO A -
POINT 158.00 FEET NORTH OF THE EAST AND WEST CENTER LINE OF SAID SECTION
24, AS MEASURED AT RIGHT ANGLES THERETO; THENCE WEST ALONG A LINE
158.00 FEET NORTH OF AND PARALLEL TO THE EAST AND WEST CENTER LINE OF
SAID SECTION 24 A DISTANCE OF 4.61 FEET MORE OR LESS TO THE EAST LINE OF
THE WEST 1/2 OF THE NORTHEAST 1/4 OF SAID SECTION 24; THENCE NORTH
ALONG THE AFOREMENTIONED EAST LINE OF THE WEST 1/2 OF THE NORTHEAST
1/4 OF SECTION 24, A DISTANCE OF 51.56 FEET TO THE POINT OF BEGINNING, IN
COOK COUNTY, ILLINOIS
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"incope from xm.pwmbtnx peodinn moh foreelsmt= proceddinpn, and witil the perdod
of tadesptisn from any unls !.Tlnt‘m!nd;r axpd oy Thonld tha prinatpn) end in{ernst
hn prid tsfore ddaapee of naley anid bil) {y chauoery ufmll Hetarthalsss nov bn Adg-
glynnd wnill al) 32 the gbova nentlcned €05ty And diyhurseranls, Indluding salicd torg
fovg nry £irst paid. ' g

In the Foemt of the denthy tempooscy aboencgs or removal from aedd Cook Comey,

or zeid Herverd L, Stemm or of s refusel or fallure 10 noty “han Jarose L, Leiwed,
of zeid Cock County ix Hereby comatl{inbed and epfointed suodeasor in trust heveln,
<ith 1k power mud auiborliy sy 1¢ hersdy vestnd ir x2if Grontes. And whem alL
oforeseid covensnty nnd xprecpenty are parforasd the Grantse or s syesssgor iy
irush ohgll recemvey said prerises ;-c the party entitjled, on reorlvfn; hix ressonw

able adarges. . : .

Witness tho hond and gesd of the Jrutor thia 'l'w'méy—-m'onth (27th) day of

farch A,D. 1013. . .
Victoria Layinsdd  (fexl)

Stete of Illigota ) .
Ceunty of Coak LGS Iy Julius A, Wolrf a Notary Publie i and for said

County, ix ths State aforosaid, do heroby dertify thet Viotoria Lewinskt & Splaster .
who ig personally kpewre 16 me to be the some perdon whoge Nmmx is mubscribed’ r:o ins

_ foregeing instntkfnty, appezted talore ne.thit dey in person, snd ackiowledged thmt
she £igned, sealed and deliversd iba sedd insirmment ss har free gnd veluwntery sct,

tor the uyes apd purposes tharein wet foxth, ineludiog i8a relesse ond weiver of

the right of homastepd.
@fven undsr my fend end Notarizl 6451, this 27tk day of ¥ared 4D, ISI3.

. Julins A, Welfd .
Julins A, Woler Rotary puslteo.
Kotxry Publie .

Cook County, D ilnois, -
Ctdcage ILY, Kurch 27¢h 1913,

The Elovren Principal Notes deucrided in the within Trugt Deed nave iids dey

been {dmotifiad by me.
Herdert L. Sizm . -

Trusiee.

-1~ o SLS7S7S
Filed forb Feooxd &pr. 4, &1, 1513, at 3,00 PK.

JOnErd F, CUNRERY, RROURDRX,

e

Tilg Indenture, Keds thiy izt day 0f Hovamber A.D, 1905; between Oldesgo Titls
and Torgt Coppanyy n corparetion ergardzed mnd erlgting mundar the laws of the Stata
or NIinvly, sg Frugtes; (whinh bax susccsedsd ta a1l the rights confermed sxd

ob2iputiong Lwpossd wpon the Cnivage franafer and naaﬁag Coppary by and mmdsr ¢
eortein egresmmt deted the rirmt day of Fadruary 1908, batewen ssld Clieage Tignafec




and Clsardvyy Corpaonyy & sorgoration orgorized and axlyting modsT and by virtns of the Lawg
of the State of Dalaedzas my pxrty of Lhe fLrsy Part, and Corn Procusty Manatsetaring Compary
% aorporation 0fpanired and existing ueda> gae by victas of the lawd of bhs Steta at
Hew Jersey; es party of e sagopd part), berAinsltor [3r edavenienas tarnsd {he “Srentor”,
‘mz‘ty of the firet part, and the Corn Produdts Refining Compewny ‘widch by wegs¥ amd oan-
s0l1dxtion {n aocordones with Lh1 Provisions .or :; statute of ihe Staxte 02 New Jersey hea
anceeaded 10 211 the rignte, privileges pewers sxd framobises of thu sail Corn Produnty
Yarufreburing Cospary, &s by the cartificats of smch xirgsr aud cemaolids tlon daly £ilsd in
"ibe offics of ks Neoretsry of Stats of New Joraey o the tnird dey of kugust, &I, 1503,
w11l fully eppesr] hereinsfter £for convenisnoe terwed ths “Grmntes”y prrty of the asoond
. PaTly Witosesotn: ) '
TE«% I0F and fn considerstion of the sum Of Ons doilur {§1.00) ana other good end
valuably sonsideretions 0 1t ix hand pxh{, the f'ocaip:f. ¥hersal Ls barsby mcknowledged,
and iy farther eonsiderntion of Lha covenants and xgresmenis hereissfter provided to bs
Jopt and parfermed by the Brantes, the Grgamtar hersby gents unto tha GIantes sn saxement
in perputuity ror the oomstrustion, xsintensnee snd opsretion Of ope railxved treok (ahown
trin Reydibit YAY harcto sttachsd ma Treck "L°), upon the praparty of the Grantor ix the
Lzinty &f Codk end State of Illinois, desprided sg TR1I0ws:
A strip of land of surficlemt widlh Por a cxt Eightsen {12} Fest in width gt the
| totiom ond with side 510pas of One {1} Foot horizontel t0 Une (I) Paot vertiesl, the width
IS
of xeid gtriy not to excsed st Iix widest point more than Forty—aix (456) Faet, The ceuter of |
caid 'aﬁl‘ljg sNe1} T slong the £ollowing described lins, to-wit; 4 lina iz the Korth Halr
ot Section Trenty-tour (24]s Tewrmhip. Thirty-sight [35) Fartk, Funge Twolvs {12} Hagt of
‘ta Third Principsl Maridisz, begtoning &t « posmt foamd xs follows: From the Smterzection
5 the Fortn ling 02 meid Sxetiog Twentyp-rour (24) nnd ths Southessierly lime of Axcher
Rosd megsare Sogbbwesterly slong ths asfid Southessierly lina of 4roher Sozd Bighnt Bundrpd
Zignt apd Six~tenthw (B08.6) Fesl; Lbanoe Easterly et am engle of Sevimby—six degrees
Thirty ximibsa {75° 50') with the center Mans of Archsr Roand Five Buudred Reventy —peveg
nd Saven -tenthy (577.7) Pest to thé poivt of beginning, From ssid poiwt of beginrdng
, gmtlmxn Pestorly in .t‘hv seme gireipght line ?}n-ae‘ﬁ'unﬂnd Three wud Hims—boodradils '
(503,09} Fort; themcs by x ‘wurred Iime 10 tbs Tight with s Tzdfuy of Ninm Homdred Firty-
riye end Thirty—ctven Hundredths (955,37} Feet Eight Huodred Thirty-four wnd Saventy-two-
InAredtis (634.72) Feet; tbemee Soutbsuaterly in & stroight Lns 5ix Fumdred Plghteen st
Hine Hundred Fifty-rive end Thirty-sever—tundredtbs (955.37) Fast One Mxrgend Seventy-tws
and Teo-tenthy {1072.2) Pert; thense Fest in & 'atrxight line Kipht Bupired Fiftesn mnd
‘Fies Hymdredthy (815,05) Pert (vhick Yine s parallel to aud.One wa Twarty-ziz (125)
Rett Roxth ‘mun the Exgt and ¥esk ecnter lips of szid Sertion inez:llar-f':am}/{ 24); thence by '
a reverps curve te the righ% xith = Ixdins af Ssven Trmdred Sixty—four and ?Oﬁm—hmﬂtsdth: R




(764.49) Fegt ta the right of wey of tv& Chioego Unien ¥rauafer Railawy Coepsmy

{exespting therefrosy howaver, o mack of sald sirip of lend phove dsscribed, as iy
within the right of wxy of ths Cpaegs m-mmxr' Framsfer Baflvaxd Coxpany); wroepting
towevely that for ibe purpose of #eid congiruction the ssid sot msy where mcuszﬁ
bo widopsdt SLT [6) widftiesed Poot to & total width of Tremtg-four (24) Poot ot the
botton with side slopes af One (1) Foot ordizontal o Ons (1) Foot vartiesl, the
totol wikth of mt wot to sxassd Fiftyiws {S2] Fewt; the saif adMtisml Six {6)
Post of exenvatior being in 41 cxsey side On the Somibwegterly xids of the eut
hevein dsseribed. ) .

Négniug gud Intending hexreby to grant mt-n thu greniee the right to ¢onstruch

in ihe mermer shows om ibs profils end plana foTeto attsched as Exhibit "% ena meds

& pert barest, and to miutain =nd ¢perate its ome Imilroed troek wpan ths prexises.

aruressis, Expresaly resecviog $0 the Srantor all ihw rights i xsid ¢rmck wed
progarty dareimefier meoiiomasd,
The grauwt of thr seid mmzamont ix, revnrthsless, atesys xabyeet 14 the r'ollcdng
axpress pondition, smd swch of t.?mx. towite
). That The Bmnbtes will witkin six (6} momths from the dets Bereof, eonstrTact

und forever selntaim ix propoy and ssfe ;anditian for the opgretion of engines sud
oary the redlrosd trasck Iumin.‘rsta’md to &3 Track "2® ypon the promises herein~
above deseribed endd that the Brentor and {ts szecessors snd ssaigns shndl heve the
right in parpetuity to use ssid Frack "4Y jointly with the Srambes withoud east oz
sxpensg dihar (imn ths equitable properiion of tim oost of maintemxnce of geid
frect "A%, incloding inisrest st the rete of Tive par asut. (SE) per anoomr wpom the
oopt of xaid Tn;.nk PA" snd batturmsats theretoy vn & wheelegs buzls, wnglings sod
caboises mat o be counted; byt auali use of s=id Track 4% by ik @rentor wimll met
) .lnnlnda, witbowt ihe tonsent ox reguest of the Bracteey any traffic eriglmting
from or dentined to $hp plunt of the Orantee £o bz dufilt mpmy rhe prosises soqelsed
by the Comn Produots Kzmfagtofing Oompany £rom Edwin W. Wotor by dsed bearing -
date Februesy Tirct, 4D, 1905, The cantrol or cpevation of siid Track "I hal) wt
211 times. reneln in the Urontes, but sny prrty cring the sume shall opernte itz
fraing in suoh @ wnrer g to {noomverdenss the other partlas uxing the sald Treok -
%Y ax LtLls ax poxsible. The rights oF the Gruntee skmll da confined Lo the seld
track gnd it shsll lave ns right 1n or Yo sny part of the right of wmy om altner
stde of snid track sxcept sooh use theresZ ss mmy be Ascs3sery 1o properly m;imain
tha nald track, Opos »sid Trsek "A%; dasoribed herain, esch perty using the saps
AhelX be zolsly Texponsible for mocidentq or vasnelties wpen or *bo ite- owm treduos,
and to Ity rreighty erployss snd pusaengeras due to megiigmss AF ttg mm smploysex;
tnd glse £or damages for steck Mdilad, or infuries that may occar t9 perxeps upem




|y each tracky end injury to 1ife and proparty fron suy otlsr esus?, cus to the

ns g1 genoe of {ts amplopes, ‘

2, That-sald Track “AY xhall be so lopated by th; Grgntes that it will b¢ preatisedla
Tox tos-Grentds $2 aild ops 0T mere tratks (dnoew aa treeks BB om Bchibit "AY Barste
gttached} hgxed’in.taly.l_dqx:nnt to mad pouth snd wext of vald Trmok 4%, gnd 1r w58 feellitiey
rar trarfie a: "orded by sedd &mck “A" beoore Imerfrislént propurly to taks serg of 4he
Yasinexy ¢ a1l Vb Partiss using the cxid Trask "2 under the proviylong bereal, u;Qn and
in such avest the Gmptory ita suoceisors OT zrsigny, shell Mava the right to bdld oga e
pare tradic (kuown ws Tacks "HEY) at grede with Triok "4" &t or ymsr the atulbess? cormar
67 the wegt Imlf ¢r tha porthmgxt quartar of s=id sattio:n.txsntr—tmxr {24) gubstmriially .
a3 shown om mid Exhbiv A%, alss tc reloeste and TesTrenge ed desaribed {n parmgraph

sty {§) bereory snch portiony of Traok "A% s¢ xay bw neesssary ta properly comect Treeks

‘33" with thy Lresks of the Chiesege Union Franzfsr Fallamy, ¢ in vth;lr-d.x‘ m:,ku thom
;.rapafrly gw;ilg?xl; Tor the parpogesas 115311; {1z succensory and mapignw; provides, howarer,
tht such Fearrangemmt shell not unrdusoncdly daprsoists the rights and privilsges prented
heraandar,

3. That the Gruntor shell have the right Lo comest exy ioack or trecks pow or hers-
irisy oonstrstsd by £t on {ts cucoexsara or caylgoa oT any OF tham with Frack A"l mny
point btotwees the tarxini thersor, the actusl eoxt of such voomacilon {0 te horme by the
Smntor, .

4, That'the Goantor, its miocessora oF wuxigms Or any Of thom «hnlY bave the rdight
10 oros