UNION PACIFIC RAILROAD

1400 Douglas Sireet, Siop 1580 Joremy M. Berman Assistant General Attorney
Omaha, Nebraska GB179

P 402 542 4735

Aprl 4, 2013

Via UPS Overnight

Ms Cynthia T. Brown !
Chief, Section of Administration .
Office of Proceedings .
Surface Transportation Board sz 3 cf 0 $5‘
395 E Street, SW

Washington, D C. 20024

Re: STB Docket No. FD 35727; Union Pacific Railroad Company -- Trackage
Rights Exemption -- lllinois Central Railroad Company

Dear Ms Brown
Enclosed for filing in the above proceeding are the following.
1. An ornginal and ten (10) copies of a Verified Notice of Exemption and Caption
Summary (Exhibit 3 to the Notice) pursuant to the trackage nghts class
exemption, 49 C F R. § 1180 2(d)(7).

2. A payment form in the amount of $1,200.00 for the filing fee required by 49 C F.R
§ 1002.2{f)

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

Please indicate receipt of the enclosed matenals by returning a stamped copy of this
fetter in the self-addressed, stamped envelope enclosed for this purpose.

Very truly yours,
CJ;:em rman

FEE RECEIVED

Ofﬁc:' :‘J\':.!;?t’:i%dmgs
lWFOHTAPR " APR -5 2013
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BEFORE THE
SURFACE TRANSPORTATION BOARD

DOCKET NO. FD 35727

UNION PACIFIC RAILROAD COMPANY
-- TRACKAGE RIGITS EXEMPTION --
ILLINOIS CENTRAL RAILROAD COMPANY

VERIFIED NOTICE OF EXEMPTION

Union Pacific Railroad Company (“UP™) submits this Verificd Notice of Exemption,
pursuant t0 49 C F.R § 1180.2(d}(7) for excmption of overhead trackage rights over
approximately 8.0 miles between Milepost 21.0 (at or ncar Markham, 1L) and Milepost 29.0 (at
or near Maticson, I1L.) on the Ilhinois Central Railroad Company’s (IC) Chicago Subdivision.

Under 49 C.F.R § 1180.2(d)(7), thc acquisition of trackage rights by a rail carrier over
lines owned or operated by any other rail carrier or carriers is exempt if the rights are
(i) based on writien agreements, and (i) not [filed or sought in responsive applications in rail
consolidation proceedings. The trackage rights covered by this Notice arc based on the written
agrcement altached hereto as Exhibit 2,' and arc not filed or sought in responsive applications in

a rail consolidation procecding  As such, the § 1180.2(d)(7) exemption is apphcable

' A redaciced copy of the agreement for the public record 1s attached as Exinbit 2 UP has filed a Motion for
Protecuve Order along with an unredacted copy of the agrcement to protect confidential commercial terms in the
agreement




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

§ 1180.6(a)(1) Description of the Proposed Transaction

‘The 1ransaciion covcered by this Notice is the acquisnion of overhcad trackage rights by

UP over approximatcly 8.0 miles of IC’s irackage cxiending beiween Markham. Illinois (1C
Milepost 21.0) and Matteson, llinois (IC Milcpost 29 0).

Through predecessor railroads, UP currently maintains trackage rights over
approximately 60 miles of IC’s rail line between milepost AO-36.7 ncar Jolict, IL, and milepost
21.0 ncar Markham, 1L. Sce Chicago, Missouri & Wcstern Railway Company — Exemption
Acquisition and Operation — Illinois Central Gulf Railroad Company, Finance Docket No.

30911: Rio_ Grande Industrics, Inc., ot al. ~ Purchase and Trackage Rights — Chicago, Missouri

& Wesicrn Railway Companv Line Between St. Louis, MO And Chicago. 1L, Finance Docket

No. 31522. The trackage nghts covered by this Notice will provide UI* a connection with s
current trackage nghts over the Wisconsin Central Lid. (formerly Elgin, Jolict and Eastern
Railway Company) line? ncar Matteson, IL.

The trackage rights covered by this Nolice are granted in a Supplemental Agreement Lo
the 1990 agreement granting UP trackage rights between Jolict and Markham. The
Supplemcnlal Agreement also removes a numenical limitation. found in the 1990 agrecment, on
the number of trains UP may operatic over the track governed by the original agreement, and

provides for capacity improvements on CN’s Joliet Subdivision.

2See the Notice of Exemption filed by UP 1n Dockel No FI) 35728 on April 5, 2013 for a descripuion of these
trachage rights.
2




below:

§ 1180.6(a)(1)(i) Summary of the Propesed Transaction

Sce answer 1o § 1180.6(a)(1). above.

1180.6(a) 1)(1) Name, Business Address and Telephone Number of A
the Name of Counsel to whom Questions can be Addressed

The name and business address of the applicant is.

Union Pacific Railroad Company
1400 Douglas Street
Omaha, NE 68179

Questions regarding this transaction arc 10 be addressed lo the represcntative named

Jeremy Berman

1400 Douglas Street

Union Pacific Railroad Company
STOP 1580

Omaha, NE 68179

(402) 544-4735

(402) 501-3773 (FAX)
Jmberman@up.com

§ 1180.6(a)(1)(ii) Consummation Date

The agreement will be consummated on May 5, 2013

1180.6{a){1){iii) Purpose of the Transaction

The overhead irackage nghts covered by this Notice will provide UP with a connection o

its existing trackage rights allowing UP to more efficiently route trains through the Chicago area.

§ 1180.6(a)(S) States in which the Applicant Operates

UP operates in the states of Arizona, Arkansas. Califorma, Colorado, Idaho, Illinois,

Indiana, lowa, Kansas, Louisiana, Minncsola, Missouri, Montana, Ncbraska, Ncvada, New

Mexico, Oklahoma, Oregon, Tenncssee, Texas, Utah, Washington. Wisconsin, and Wyoming,

3
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§ 1180.6{a)(6) Map (Exhibit 1)
A map 1s provided as Exhibit 1.

§ 1180.6(a)7)(ii) Apreement (Exhibit 2)

A redacted public copy of the executed trackage rights agreement is attached as Exhibit

2. An unredacted copy of the agrecment is being filed separately along with a motion for

protective ordcr.
§ 1180.4(g)(1)(i) Labor Protection
The applicable labor protection conditions are thosc imposed in Norfolk and Western Ry

Co. -- Trackage Rights -- BN, 354 |.C.C. 605 (1978), as modificd in Mendocino Coast Ry., Inc.

-- Leasc and Operate, 360 1.C.C. 653 (1980).
1180.4()(2)(i) Caption Summary (Exhibit 3

A caplion summary of this transaction suitable for publicatton in the Federal Register is
attached as Exhibit 3

§ 1180.4(¢)(3) Environmental Documentation

Environmental documentation is not required for this transaction. Sce 49 C.F.R. §
1105.6(c}4) (no environmental documientation required for common use of rail terminals and
trackage rights). UP's proposed trackage rights acquisition also is exempt from historic

preservation reporting requirements. See 49 C.F R. § 1105.8(b)(3).




Respectfully submitted,

UNION PACIFIC RAILROAD COMPANY

B}': - (" f. ﬂMh——’

Elisa B. Davies
Jeremy M. Berman
1400 Douglas Street
STOP 1580

Omaha, NE 68179
(402) 544-4735

(402) 501-3773 (FAX)
Jmberman@up.com
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and
lllinois Central Rallroad Company

Additional Trackage Rights
Supplamental Agreement
Dscember 18, 2012
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SUPPLEMENTAL AGREEMENT

i
THIS SUPPLEMENTAL AGREEMENT, mado and entorad Into this lLi' day of
Decombor, 2012, by and belwoan ILLINOIS CENTRAL RAILROAD COMPANY, an {llinols
corporation (herelnaftor callsd “Owner" or "CN°) and UNION PAGIFIC RAILROAD
COMPANY, a Dalawaro corporation {hercinalter called “Usar or "UP");

RECITALS:

WHEREAS, the SPCSL Corp., {predacassor of tho UP), and CN, made and entorod
Into a cortain agreomont dated June 1, 1890, as amanded and supplementod, which provides
among other things for UP trains to aperata on Irackage rights botwaen Jollol, lliinols and
Markham Yard at Homewood, llinola ("oint Trackage”) over CN's Joliat, Fraeport and
Chiloago Subdivisions ("Trackage Rights Agraoment™); and

WHEREAS, predecessor companios of the UP, and CN, mado and enferad Into a
cortain agreomen( datod Sanuaty 30, 1996, which provided among other things for the Parilos
10 amond the Trackage Rights Agreement to provide among othor things, for cortaln
expandod rights, addilional connoclions, troln usage limitaiton, compansailon for caplial
Improvoments, and adjustmont to firackago rights compensalion ("1998 Sotllement
Agreement”) atiached horeto and incorporatad hereln as Exhibit "A”; and

WHEREAS, UP doaires to operate addllional dally irackage sights Iralns ovor the Joint
Trackage and Owner and Usor now desire 1o furthor suppioment enld Trackage Rights
Agreemont to, among other things as describad below, turther define the torms and conditions
regarding Ucor'c oxorciao of Its righls under the 1898 Setlinmont Agraemont pursuant to tho
terms and conditlons us agreed (o horolnafter.

NOW, THEREFORE, In consldoralion of the muiual covenanis and obligations of tho
pariies conlalned horeln and othor good and valuable considoralion, the recelpt and
sufliclency of which is horaby acknowledged, tha partles heraby agree to enter inlo this
Supplemontal Agroemont subject to tho torms and concilions contained heraln;

1. Irackede Bights Sottlament Yerms.

Ne later than December 31, 2012, In salisfaclion of an& to axlinguish all torms and conditions .
of Saction 7 of tha 1088 Selllement Agreeniont, UP shall pay o CN tho amount of
million at which me tho traln counl restrictions defined in tho 1998 Settlemant Agreamomt aro

removod onlirely and tho trackage rghts rato rasel to * "~ per car mil (esoalalod as of
January 1, 2012). .

A nhow cub-paragraph (3 horaby added to Soction § of tho Trackage Righis Agrcoment
whereby tho dafinttion of Joint Trackage shell also Include the following track sogmont:

o Botweon Markham Yard at or noar Milepost 21 and CN's connaclions at Malicaon with
the Elgin, Jollet and Eastern Rallroad Company at or near Milepast 20, {inotuding tho
wostarn and eastorn connesling tracks at Malleson), all on CN's Chicago Suldivision.




3. _Planned Capaclty Improvements.

in supplement to the Trackage Rights Agreement, CN hereby agrees io construcl, at UP's
sole cost and expense, the foflowing capacily improvamants on the Jolist Subdivigion to
accommodate additional UP trackage rights trains that UP desires to operate on the Joliet
Subdivision:

= No. 15 universal crossover just west of Argo at approximately MP 13.10

* No. 20 universal crossover al approximately MP 18.40

= Single leg right hand No. 20 crossover from track #2 to track #1 at approxlmately MP

29.10

CN and UP mulually agree to monitor operations and porformance of additional UP trains on
tho Joliet Subdivision after the improvements in Seclion 3 above are completed. Any -
addilional capacily required to accommodale additional UP trams shall be at UP's sole cost
and expense.

4. Argg Siding

At such time as the Argo siding on CN's Joliet Subdivision (approximately MP 13.1 to MP
14.8) Is deemed necessary by UP, the siding will be constructed by CN at UP's sole cos! and
expense. CN will own, oporate and dispalch the siding. In general, the primary purposo of
the siding shall be for UP trains, howaver the siding Is not reserved for UP's oxclusive use and
CN, or other tenants may use the siding in order to maximize the fluidity and flexibility of the
line but no UP trains should be delayed If the siding is used for a non UP irain.

5. Dispatching and Operation Protocols

At such timo as the capacity improveinents described in Section 3 above are completed and
placed in service, and subject to the further limitations and requiromonts of this Supplemental
Agreement:

a) CN shall aliow UP 1o operate addilional trains on tho Joint Trackage in accordance
with slots lo be defined and agreed upen In writing by the Partles.

b) UP trains shall not exceed 10,000 feet in length, unless CN operating rules provide
for addilional train lengths,

c) UP urackage rights trains shall bo operaled in accordance with ali dispatching
provisions In the Trackage Rights Agreement, howsver UP understands that the
passengor train operation (Amirak and Metra) shall be afforded prionty, Further,
CN doos not guaranlee or otherwise promise that operalions over tha Joint
Trackage will not be interrupted.

d)} UP shall ensure that its trains; i) have a clear route (or available offline siaging
capacity) beyond tho Joint Trackage; i) are not staged, hold, slored, or parked on
the Joint Trackage (oxcept at the direction of CN or as provided In Seclion 4
above), or otherwise unreasonably inlerfere with the Joint use of the Joint
Trackage; lii) are staffed with qualified crows that have sufficient hours of sarvice
remaining to clear the Joint Trackage; and iv) restore all connection switches for
mainline movement on and by CN.




6. Future Capacity improvements

CN and UP agres thal future capacity improvements on the Joint Trackage will be determined
basod on the following:

a)

b)

c)

d)

8)

)

CN and UP agree that incremenial capacily Improvemenis wili be based on
incremental trains projoctod over a reasonable time period.

CN and UP agree to establish a base number of trains operating upon which
capacily is measured. CN and UP agree that the base number of lrains are as
indicated in Table A below.

Table A
{to be compieted in accordance with Section 6.d)
Trains por day on Jofiat Subdivislon

Base Numbear | Base Numbar | Basa Numbor of | Base Numbar

Subdivislon | "o cN Trains | of UPTrains | Amfrak Trains | of Metra Trains

Jaliet Sub

Upon completion of the Improvements outlined in Section 3 above, CN and UP will
review the operation and performance of additional UP trains, and any additional
capacily required to accommodate UP trains shall be at UP sole cost and expense.

Upon completion of the operations review ana determinalion of addilional capacity
(if any) beyond that outlined in Section 3 Is determined, the base number of trains
operating by all users will be establishad as of that date and inserted into Table A
abave.

In the future, tor additional capacity, CN and UP wili each project the number of
incremental irains by year for next 3 years including incremental {rains of all other
third party users. CN and UP will then jointly agroo to as to the Ihcremental
capaclty required by year to handle the incromental trains as projected. The cost
of the additional incremental capacity will then be allocated batwaen CN, UP and
any third parly based on the ratio (or percent) of the number of CN, UP and third
parly incremental trains projected compared to the number of total incremenial
trains projected and as compared to the base in Table A.

As a truing mechanism, three years altor complotion of tho incremental capacity
project, CN and UP will compare the aclual to projected incremental train usage
and ad)ust/reimburse tho incremontal dollars contributed by CN, UP and any third
party, as the case may be, {o reflect the parties’ actual incremental train usage as
compared io the base.




7. Third Party Users.

If CN admils any additionai trackage rights tenants to the Joint Trackage and/or if CN allows
any current tenants to increase the frequency, class or speed of their operation, UP will not be
responsible for the Incremental capacity, If any, sufficient to offset ail offects of their
operations. However, UP will be responsible at its own expense for completion of the
improvements in Sectlon 3 and for any additional cost to accommodate UP frains prior to
esiablishing the base. UP will also participate in the cost of any Incremental capacily as
provided In Section 6.

CN will assist third parties (Including UP) in making reasonable elforis to ba compensated for
a share of any additional Incremental capital that they may have Invested In the line prior lo
increasing the number of trains by users other than CN. Compensation to such third parlies
will not bo CN’s responsibility, but the responsibilily of the passenger agency or third-party
trackage rights tenant. CN will in no way be Iimited from recovery from third parties of capex
CN has previously mado.

8. Performance Targets.

Subject to completion of the Improvements described in Section 3, Owner and User agree lo
establish performance targeis, provided however that CN doas not guarantee or otherwise
promise to provide any particular translt or running times over the Joint Trackage nor are there
penalties associated with the train performance. Owner and User agree to establish quarterly
joint performance reviews to discuss optlons for parformance improvemant and mutually
agreeable adjustments lo performance targets.

9. IDOT.

CN and UP will work together in planning for and in discussions and negotiations with the
lliinois Dapartmont of Transportation (IDOT) as it may pertain to operaiion of additional
passenger service on the Joliet Subdivision sponsored by IDOT Including High Speed
Passenger Rail service between Jolict and St. Louis on tho UP, CN will do s own capacity
analysis of its llne to dotermino the necessary capacliy improvemsants and CN shall coordinate
all necessary improvements on the line.

10. Term and Termination.

This Supplemental Agroement shalf be co-termunous with the Trackage Righis Agreement and
any oxlension thoreof.

11. Recitals.

The Recitals sot forth above are hereby incorporated into the body of this Supplamental
Agresment as if fully set forth herein.




12. Invallid Provision.

If any provision in this Supplemenial Agreement Is held invalld, llegal or unenforceable, the
remaining provisions of this Supplemental Agreement for each parly remain valid, binding and
enforceabls.

13. Effect of Supplement.

Excopl as speciflcally medified by this Supplemental Agreement and the 1996 Settlement
Agreament, all of the tarms and condilions of the Trackage Rights Agreemant shall apply. Al
capitalized terms used but not defined herein shall have the same meanings given to such
terms in the Trackage Rights Agreement. Except as otherwise provided herein, any dispules
arlsing or concerning the Interpretation or implementation of thls Supplomental Agreement
shall be resclved pursuant to the terms of the dispute resciution procedures in the Trackage
Rights Agreement,

14, Counterparts.

This Supplemsntal Agreement may be signed in counterparts, each of which shall' be deemed
an original, and whon taken together shall constitute ono document. The exocution and
delivery of facsimile and/or electronic mail coples of this Supplemental Agreement shall be
desmed dolivery of an original signature and offeclive as such.

Excep! as specifically herein modified, all other terms and conditions of the Trackage Fighls
Agreement shall remain In full force and effect

IN WITNESS WHEREOQF, the parties haereto have caused this Supplemental Agreoment to he

exacuted by lheir respective officers thereunder duly authorized as of the day and year flrst
above writlen.

WITNESS: ILLINOIS CENTRAL. RAILROAD COMPANY

%@ By._Q@we. & Kot

WITNESS: UNION PACIFIC RAILROAD COMPANY

/




EXIIIBIT 3
CAPTION SUMMARY
SURFACE TRANSPORTATION BOARD

NOTICE OF EXEMPTION
DOCKET NO. FD 35727

UNION PACIFIC RAILROAD COMPANY
-- TRACKAGE RIGHTS EXEMPTION —
ILLINOIS CENTRAL RAILROAD COMPANY

INlinois Central Railroad Company (1C™) has agreed to grant overhead trackage rights 1o Union
Pacific Railroad Company (“UP”) between Markham, Illinois (IC Milepost 21 0) and Matteson,
illinois (IC Milepost 29.0) on IC's Chicago Subdivision. The trackage rights will become
¢lTective on May 5, 2013.

This Notice 1s filed under 49 C.F.R. § 1180.2(d)(7). Petitions to revoke the exemption under 49
U.S.C. § 10505(d) may be filed at any time. The filing of a petition to revoke will not stay the
transaclion,

Dated: April __, 2013

By the Board,

Rachacl D. Campbell
Dircctor, OfTice of Proceedings

e p— —— i ran —— - —




VERIFICATION

I, Bryce B. Bump, Senior Dircclor Joint Faciliies of Union Pacific Railroad
Company, under penalty of perjury. declare and verify that | have read the loregoing Notice of
Excmpuion 1n Finance Docket No. 35727, know the fucts stated 1herem, and belicve thal said

[acts arc lrue as stated.

Dated: April 4, 2013

L6 6

Bryce B. Bump 0

SUBSCRIBED AND SWORN TO
before me this 4 day
of April, 2612. 2013

‘6tary Public

CEASTAL M- e of e |
My Commission expires: mm;mbinzﬁ




