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May 19, 2015 

Ms. Cynthia T. Brown 
Chief, Section of Administration 
Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, DC 20423-0001 

Re: Peninsula Corridor Joint Powers Board - Petition for Declaratory Order, 
Finance Docket No. 35929 
EXPEDIATED CONSIDERATION REQUESTED 

Dear Ms. Brown:. 

I am enclosing an original and ten copies of Peninsula Corridor Joint Powers 
Board (" JPB") Petition for Declaratory Order and associated exhibits in the above
captioned proceeding. Please date-stamp the extra copy provided and return it to our 
messenger. We have also enclosed a CD with a copy of the enclosed filing in electronic 
format. 

Enclosed is a check in the amount of $1 A00.00 for the filing fee. However, JPB 
is hereby requesting waiver of the associated filing fee pursuant to 49 C.F.R. §1002.2. 
See 49 C.F.R. §1002.2(e); STB Ex Parte No. 542 (Sub-No. 6)-Regulations Governing 
Fees For Services Performed In Connection With Licensing And Related Services
Policy Statement (Served December 6, 2000). JPB is a state government agency filing 
the request on behalf of the general public. Accordingly, JPB requests that the filing fee 
submitted with the Petition for Declaratory Order to be waived. 

Please do not hesitate to contact me if you have any questions. 

Enclosures 

cc: All Parties of Record 

At!omeys at Law 
Denver • Washington, DC 

'" 

Counsel for Peninsula Corridor Joint 
Powers Board 

Kaplan Kirsch & Rockwell LLP tel: (202) 955·5600 
1001 Connecticut Ave,, N.W., Suite 800 fa.x: (202) 955-5616 
Washington, DC 20036 \vww.kaplankirsch.com 
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EXPEDITED CONSIDERATION REQUESTED 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 35929 

PENINSULA CORRIDOR JOINT POWERS BOARD 

VERIFIED PETITION FOR A DECLARATORY ORDER 

Petitioner, the Peninsula Corridor Joint Powers Board ("Petitioner" or "Caltrain"), 

operator of the Caltrain commuter rail service in northern California, respectfully 

petitions the Surface Transportation Board ("Board"), pursuant to 5 USC §554 and 49 

USC §721, for a declaratory order confirming that, because Petitioner is a rail carrier 

subject to the Board's jurisdiction, the application of the California Environmental Quality 

Act (Cal. Public Resources Code §21000 et seq.) ("CEQA") to Petitioner is fully 

preempted by virtue of 49 USC§ 10501(b) of the ICC Termination Act ("ICCTA"). 

Petitioner seeks to make improvements to its rail line and facilities but has been sued in 

state court in an action seeking enforcement of CEQA. Consistent with this Board's 

analysis in F.D. No. 35861, California High Speed Rail Authority-Petition for a 

Declaratory Order, (Service Date Dec. 12, 2014) ("CHSRA"), Petitioner respectfully 

requests this Board to issue an order confirming that the requirements of CEQA, as 

applied to Petitioner, are fully preempted and that state court enforcement of CEQA is 

contrary to federal law. 
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BACKGROUND AND PROJECT HISTORY 

The rail line between San Jose and San Francisco, California, came into public 

ownership in 1991, when it was acquired from Southern Pacific Transportation 

Company ("Southern Pacific") by Petitioner and its managing agency, the San Mateo 

County Transit District.1 The acquisition of the line from Southern Pacific reflected a 

significant investment of state and local funds intended to preserve and improve 

commuter rail service on the line connecting Silicon Valley with San Francisco. As part 

of the 1991 transaction, Petitioner made two filings with the Interstate Commerce 

Commission ("ICC"). The Notice of Exempt Acquisition filed in Finance Docket No. 

319802 pertained to the transfer of the ownership of the line, while the filing in Finance 

Docket No. 319833 related to the trackage rights held by Southern Pacific for freight 

operations on the San Francisco to San Jose segment.4 The Trackage Rights 

The 1991 purchase was made by the two cooperating public agencies, The 
Peninsula Corridor Joint Powers Board or" JPB" (a contractually-created public agency 
formed under Cal. Government Code §6500 et seq., by the transit operators of the three 
affected counties: the City and County of San Francisco, the Santa Clara County Transit 
District (now the Santa Clara Valley Transportation Authority) and the San Mateo 
County Transit District or "SamTrans") and SamTrans, which provided a significant 
portion of the local funding for the purchase, took an ownership interest in the real 
estate in San Mateo County and acts as the administrative operating agency for 
Petitioner 
2 ICC Finance Docket No. 31980, Peninsula Corridor Joint Powers Board and The 
San Mateo County Transit District, Notice of Exempt Acquisition (filed December 20, 
1981) ("Exhibit 1"). 
3 ICC Finance Docket No. 31983, Southern Pacific Transp. Co. - Trackage Rights 
-- Peninsula Corridor Joint Powers Board and The San Mateo County Transit District 
(filed December 20, 1981) ("Exhibit 2"). 
4 Copies of these filings are attached as Exhibits 1 and 2. Another rail segment, 
from San Jose (Lick) south to Gilroy (which continues to be owned by SP's successor, 
Union Pacific, but over which Petitioner operates limited commuter service), was also 
involved in the 1991 transaction, but is not relevant to this petition. (See ICC Finance 
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Agreement, which was filed as an exhibit in FD 31983, outlines the terms of the joint 

operating relationship between the freight and passe~ger operators on the line. By 

virtue of these filings, Petitioner became a rail carrier providing transportation subject to 

the jurisdiction of the ICC. 

Since the 1991 purchase, Southern Pacific and its successor by merger, the Union 

Pacific Railroad Company ("Union Pacific" or "UP"), have continued to operate freight 

service on the line. In general terms, Petitioner and Union Pacific share the two 

mainline tracks from San Francisco south to Santa Clara. Between Santa Clara and 

San Jose, UP has its own track (the "New Coast Main") which is used primarily for its 

freight operations. UP also hosts Amtrak intercity rail passenger service trains and the 

regional Capitol Corridor and Altamont Commuter Express passenger services on this 

track. Many of these trains originate in the East Bay and join the Caltrain line at Santa 

Clara, which is at the southern end of San Francisco Bay, continuing south to San Jose. 

Through two "paired track" arrangements, all of the tracks between Santa Clara and 

points south of San Jose are currently shared to facilitate optimal bi-directional 

operations for all parties, with Caltrain trains occasionally operating on the New Coast 

Main and some of the non-Caltrain passenger trains using Caltrain-owned tracks. 

This petition is prompted by litigation that has been filed by a local city and two interest 

groups challenging the environmental clearance under CEQA for a project to electrify 

the Caltrain line. Among other remedies, the litigation seeks injunctive relief that could 

ICC Finance Docket No. 31985, Peninsula Corridor Joint Powers Board-Trackage 
Rights-Southern Pacific Transportation Company (filed December 20, 1991) ("Exhibit 
L).) 
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halt this project. (A copy of the Petition for Writ of Mandate is attached as Exhibit 4.) 

The project that is the subject of this legal challenge is known as the Peninsula Corridor 

Electrification Project (the "Project"), which proposes to install 25kv electrical lines over 

the line and utilize Electrical Multi-Units (EMUs) in providing passenger service. By 

electrifying the service, Petitioner will be able to operate more efficiently, for the benefit 

of all users of the line. With implementation of the Project, not only would more 

frequent and more efficient service be implemented, but the improvements on the line 

will be compatible with future implementation of the proposed California High Speed 

Rail project. 

Although recent decisions by this Board and in the courts have confirmed that the 49 

U.S.C. § 10501 preempts the application of CEQA with respect to rail carriers providing 

transportation that is subject to the jurisdiction of this Board, Petitioner has proceeded to 

demonstrate its good faith by preparing and circulating an Environmental Impact Report 

("EIR") for the Project. In view of those decisions, Petitioner also stated clearly in the 

Final EIR that it was reserving its rights to assert federal preemption should legal 

actions be filed to block the Project.5 Petitioner's governing board adopted the Project 

and conditionally certified the EIR on January 8, 2015, while specifically reserving its 

rights to assert preemption of CEQA.6 Nevertheless, Petitioner has pledged (and 

confirms its intent to honor that pledge) to fulfill all of the mitigation measures listed in 

5 See FEIR, Section 1.5.1.3 ("Exhibit 5"). 
6 The Board's resolution specifically reserved the agency's rights to claim 
preemption. (See Resolutions 2015-3 and 2015-4 ("Exhibit 6").) 
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the EIR, regardless of the status of any claim of preemption. The legal challenge was 

filed on February 9, 2015. 

ARGUMENT 

I. Petitioner is a rail carrier subject to the jurisdiction of the Board. 

As a result of filing the two Notices of Exemption in 1991, Petitioner became a rail 

carrier providing transportation subject to the jurisdiction of the ICC. At the time of the 

purchase in 1991, Petitioners were well aware of the State of Maine series of ICC 

decisions (Maine DOT--Acquisition Exemption-Maine Central Railroad Company (8 

ICC 2d 385 (1991)), involving the acquisitions of rail rights-of-way by public agencies 

who avoided taking on carrier status by limiting the scope of their control over the lines 

they acquired. Petitioner felt at the time, and continues to believe, that the level of 

control that it has (and strongly desires to continue to have) over freight and other 

passenger operations on the Caltrain line is important in allowing it to control and 

expand passenger rail service in fulfillment of goals behind the significant public 

investment in acquiring the line. The terms of Section 4 of the Trackage Rights 

Agreement, particularly §§4.1 and 4.3, give the Peninsula Corridor Joint Powers Board, 

as the "Owner," control over all maintenance and dispatching on the line and contain 

rules that allow Petitioner to confine freight service to certain operating "windows" to 

facilitate passenger operations. Section 8.3 even contemplates a potential scenario in 

which the needs of passenger rail service might require the abandonment of freight 

service. Many of these restrictions track the terms that caused concern in the 1993 

decision of the ICC regarding the Los Angeles County Transportation Commission 
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(LACTC). (Southern Pacific Transportation Company-Abandonment Exemption-Los 

Angeles County, CA, 9 ICC 2d 386 (1993).) 

A. This Board has exclusive and plenary jurisdiction over the line 
owned by Caltrain and used in interstate freight operations by UPRR, and 
the ICCTA preempts the application of CEQA. 

Petitioner is a carrier providing transportation that is subject to the exclusive jurisdiction 

of the Board pursuant to 49 USC §10501(b): 

The jurisdiction of the Board over-

(1) transportation by rail carriers, and the remedies provided in this 
part with respect to rates, classifications, rules (including car service, 
interchange, and other operating rules), practices, routes, services, 
and facilities of such carriers; and 

(2) the construction, acquisition, operation, abandonment, or 
discontinuance of spur, industrial, team, switching, or side tracks, or 
facilities, even if the tracks are located, or intended to be located, 
entirely in one State, 

is exclusive. Except as otherwise provided in this part, the remedies provided 
under this part with respect to regulation of rail transportation are exclusive 
and preempt the remedies provided under Federal or State law. 

The statute, 49 U.S.C. § 10102(9), defines transportation to include: 

... a locomotive, car, vehicle, vessel, warehouse, wharf, pier, dock, yard, 
property, facility, instrumentality, or equipment of any kind related to the 
movement of passengers or property, or both, by rail, regardless of 
ownership or an agreement concerning use; .... 

Since Petitioner owns and provides trackage for use in interstate rail service, it is 

providing transportation that is subject to the jurisdiction of this Board. As a result, 

under 49 USC §10501(b), the improvement and operation of the line remain under the 

Board's exclusive jurisdiction. As the Board has noted, in enacting the ICCTA, 
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Congress "vested exclusively" in the STB "[t]he power to authorize construction of rail 

lines and the power to authorize railroads to operate them." (Kings County, WA-

Petition for a Declaratory Order:-Burlington Northern R.R.-Stampede Pass Line, 1 

STB 731, 734) However, the Project involves only the construction of improvements to 

the line and not an extension of it, so no specific project approval is required from the 

Board. (See City Of Detroit v. Canadian National Railway Company, et al., 9 l.C.C.2d 

1208 (1993), affd sub nom. Detroit/Wayne Co. Port Authority v. l.C.C., 59 F.3d 1314 

(D.C.Cir. 1995).7) 

Recently, this Board has confirmed, with regard to the development of the DesertXpress 

and California High Speed Rail projects, that the application
1 
of CEQA is preempted by 

the ICCTA with regard to projects undertaken by rail carrierJ providing t~ansportation 
l 

subject to the jurisdiction of the Board.8 The decision in CHSRA held that the 
i 

application of injunctive remedies under CEQA is pre-empted by the ICCTA. (CHSRA, 

Slip Opinion at 10-11.) In addition, the Board and a federal court have reached a similar 

conclusion with regard to the attempt to apply CEQA to rail projects being undertaken 

by commuter rail operators in California.9 

7 Petitioner had previously obtained NEPA clearance from the Federal Transit 
Administration, which completed an Environmental Assessment and issued a Finding of 
No Significant Impact for the Project in 2009. 
B STB Finance Docket No. 34914, DesertXpress Enterprises, LLC - Petition for a 
Declaratory Order(Served June 27, 2007); STB Finance Docket No. 34914, California 
High-Speed Rail Authority- Petition for a Declaratory Order (Served October 17, 2014, 
("CHSRA"). 
9 STB Finance Docket No. 34111, North San Diego County Transit Development 
Board - Petition for Declaratory Order (Service Date August 21, 2002); City of 
Encinitas v. North San Diego County Transit Development Board 2002 U.S. Dist. Lexis 
28531, (S.D. Cal. 2002). 
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B. The injunctive remedies sought by the challengers in the state court 
action would directly interfere with the improvement and operation of 
Petitioner's rail line. 

The two interest groups that are parties to the litigation against Petitioner are the 

Community Coalition on High-Speed Rail and Transportation Solutions Defense and 

Education Fund.10 Their demands on Petitioner prior to filing their suit asked Petitioner 

to undertake additional environmental studies, including a full study of the as-yet 

undefined operation by which CH SRA would share a portion of Petitioner's tracks. It 

appears that a major motivation for the litigation involves the relationship between 

Petitioner and CHS RA. Indeed, the actions of these two interest groups, as well as the 

third litigant, the Town of Atherton, appear to target the Project precisely because of its 

potential relationship to the CHS RA project. Although the electrification of the line has 

been the subject of planning efforts that date back almost two decades (and preceded 

the legislation that authorized the CHSRA's bond funding), in their CEQA petition the 

litigants claim that the Project is inextricably linked to the CHSRA project, such that the 

fact that the EIR for the Project did not examine the CHSRA project as a part of the 

Project is a fatal flaw in the environmental process. The state court litigants' actions are 

surprising at best, since despite the fact that the Caltrain EIR fully examined the future 

cumulative impacts of the CHSRA project (along with other major projects planned by 

other entities), the litigants seek to halt the Project until additional studies can be 

10 These two groups have also challenged the Board's ruling with regard to CHSRA 
in FD 35861. (See Kings County et al v. Surface Transportation Board, Case No. 15-
70386, 9th Cir.) 
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conducted to determine the impacts of the shared use with CHSRA, even though the 

planning schedule for that project calls for service to begin in 2028.11 

The plaintiffs' actions in the state court proceeding appear to be an attempt to do 

precisely what this Board, like the ICC before it, has ruled is an impermissible activity -

that is, to use state and local environmental and other permitting requirements to block 

the implementation of projects that will benefit rail carriers that are subject to the 

Board's jurisdiction. For example, the Town of Atherton demanded that Petitioner fund 

the construction of a grade crossing signalization project within its borders and discuss 

providing an increased level of rail service to a station located in the Town as a 

condition of the Town not bringing a lawsuit. (See letters attached as Exhibit 7.) This is 

precisely the type of economic regulation that was found, in the City of Auburn case, to 

contravene the Board's jurisdiction: "For if local authorities have the ability to impose 

environmental permitting regulations on the railroad, such power will in fact amount to 

economic regulation if the carrier is prevented from constructing, acquiring, operating, 

abandoning, or discontinuing a line." City of Auburn v. U.S., 154 F.3d. 1025, 1031 (9th 

Cir. 1998). (See also, Staten Island Rapid Transit Operating Authority v. ICC 718 F.2d 

531 (1983).) Thus, far from being a mere attempt to elicit additional information 

regarding the Project, this litigation seems aimed at exerting control over the design of 

11 California High Speed Rail Authority, 2014 Business Plan, page 16, Ex. 1.1. To 
the extent the challenger's strategy is to delay or block the high speed rail project, it is 
clearly using the state court action to indirectly attack a party that has been found by the 
Board to be a carrier. Rather than using CEQA as an informational process, for which 
the statute was intended, the strategy of these groups is to use the judicial process to 
delay projects and increase their costs as a means of furthering an alternative 
transportation policy agenda. Indeed, one litigant's claims include the failure of 
Petitioner to adopt the particular type of rail vehicle championed by this particular group. 
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the rail improvements, the nature of accompanying improvements, and even the details 

of the day-to-day operation of rail service. 

Plaintiffs' avowed purpose in the state court litigation runs counter to the proper scope 

of state and local regulation of railroads: "[f]he Termination Act does not preempt only 

explicit economic regulation. Rather it preempts all 'state laws that may reasonably be 

said to have the effect of managing or governing rail transportation, while permitting the 

continued application of laws having a more remote or incidental effect on rail 

transportation.' [Citation omitted.] What matters is the degree to which the challenged 

regulation burdens rail transportation, not whether it is styled as 'economic' or 

'environmental.'" (New York Susquehanna and Western Rwy. Corp. v Jackson 500 F.3d 

238, 252 (3d Cir. 2007).) Moreover, "[t]he regulation must not be so draconian that it 

prevents the railroad from carrying out its business in a sensible fashion .... 

[R]egulations must be settled and definite enough to avoid open-ended delays." Id. at 

254. 

C. The Board's action in this proceeding is of importance to resolve an 
issue 

The Board is likely aware that the issue of the preemption of CEQA by the ICCTA has 

been the subject of litigation in California courts. (Town of Atherton et al. v. California 

High-Speed Rail Authority, (2014) 228 Cal.App.4th 314 ("Atherton").)12 In a case 

12 The Atherton decision ended a six-year court challenge, brought by two of the 
challengers in the new litigation, to the CEQA documents prepared by CHSRA for the 
segment of the CHS RA system that connects with the Caltrain line in San Jose. Having 
achieved its goal in obtaining judicial approval of its environmental document, CHSRA 
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involving CHSRA, an appellate-level court found that preemption was not available to 

protect the high speed rail project from a CEQA challenge (which involved two of the 

parties to the action challenging the Project}, holding that the "market participant 

exception" prevented preemption from operating with regard to a state agency. 

However, and significantly for this proceeding, that court noted in its decision that there 

had been no decision by this Board with regard to its jurisdiction over the line in 

question. (Id. at 332, fn 4.)13 Another appellate panel of a different district than the 

Atherton court found that the "market participant exception" should not apply to a CEQA 

challenge to a proposal by a private rail operator to improve a publicly-owned rail line for 

freight service.14 However, that case has been accepted for review by the California 

Supreme Court in late December, and it will likely be many months, and perhaps more 

than a year, before a final decision is expected in that case. Nevertheless, the 

challengers can be expected to argue that the Atherton court held that CEQA is not 

preempted by the ICCT A and to ask the Board to hold off any action until the California 

courts can rule on this issue of federal jurisdiction. As even the Atherton court has 

chose not to seek review of the Atherton decision, which found no preemption of CEQA 
in the absence of a declaratory order from the Board. 
13 Footnote 4 in the Atherton decision reads: "The STB, as the agency authorized 
by Congress to administer the ICCTA, has been called 'uniquely qualified' to determine 
if state law is preempted. [Citations omitted.] A request to the STB for a declaratory 
order of preemption would be the remedy for the Authority's claim of federal preemption, 
just as it was in City of Auburn. The Authority has not informed this court of any request 
for a formal declaratory order from the STB that the ICCTA preempts CEQA as to the 
HST system. In the STB June Decision the STB made no such determination; it did not 
even mention preemption. As we discussed ante, it merely found it had jurisdiction." 
14 Friends of the Eel River v. North Coast Rail Authority, Cal. Supreme Court Case 
No S222472. It should be noted that, under California Rules of Court, Rule 8.1105{e), 
once an appellate decision that has been accepted for review by the California Supreme 
Court it is no longer a "published case" and may not be relied upon as precedent in 
California courts. 
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acknowledged that the Board is "uniquely qualified" to determine the issue of 

preemption, there is no reason for the Board to wait for a state court to issue a ruling 

involving the scope of the Board's authority. (Atherton, 228 Cal.App.4th at 332, fn 4.) 

REQUEST FOR EXPEDITED CONSIDERATION 

Petitioner respectfully requests that the Board issue an order regarding the preemption 

of CEQA for the Project as soon as possible. Under CEQA, cases are entitled to 

judicial calendaring priority and are expected to be prosecuted and heard quickly. 

Currently, the petitioners are preparing the administrative record, as they elected to do 

under the CEQA statute. We anticipate that task could be completed within 60 days 

(early June}, at which time a roughly 90-day briefing schedule would normally 

commence, with a hearing on the merits of the petition to be held shortly thereafter. In 

total, the CEQA case could proceed to a resolution within 160-180 days from now. In 

order to avoid incurring the bulk of that potentially unnecessary effort and expense, the 

JPB requests that the STB issue a ruling by June 30. An order from the STB regarding 

preemption of CEQA with regard to the Project, if issued prior to that date, would 

eliminate controversy in advance of the initial court appearance in the matter. 

To facilitate expedited consideration, Petitioner has served a copy of this Petition for a 

Declaratory Order on the counsel of record for the challengers in the CEQA lawsuit. 
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CONCLUSION 

For the foregoing reasons, Petitioner respectfully requests that the Board issue an order 

regarding the preemption of CEQA with regard to the Project. 

R~s~m~~ 
Charles A. Spitffi:i 
Kaplan, Kirsch and Rockwell LLP 
1001 Connecticut Avenue, NW, Suite 800 
Washington, DC 20036 

Joan L. Cassman 
Michael N. Conneran 
Hanson Bridgett LLP 
425 Market Street, 26th Floor 
San Francisco, CA 94105 

Dated: May 19, 2015 
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VERIFICATION 

I, C.H. (Chuck) Harvey, verify under penalty of perjury that the factual statements made in the 
foregoing Petition for Declaratory Order are true and correct, to the best of my knowledge, 
information and belief. 

Further, I certify that I am qualified and authorized to file this verification. 

C. H. (Chuck) Harvey / 
Deputy CEO - Operations, Engineering & Construction 
Peninsula Corridor Joint Powers Board 
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Washington, D.C. 

Finance Docket No. 35929 

CERTIFICATE OF SERVICE 

I hereby certify that on this 19th day of May 2015, I have caused a copy of the 
foregoing Verified Petition for a Declaratory Order to be served upon the following 
individuals via first class mail, postage prepaid: 

Stuart Flashman 
Law Offices of Stuart Flashman 
5626 Ocean View Drive 
Oakland, CA 94618-1533 

Sabrina Teller 
Remy Moose Manley, LLP 
555 Capitol Mall, Suite 800 
Sacramento, CA 95814 

Dated:May 19, 2015 
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Kaplan Kirsch & Rockwell LLP 
1001 Connecticut Avenue, NW 
Suite 800 
Washington, DC 20036 
(202) 955-5600 
cspitulnik@kaplankirsch.com 
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EXHIBIT 1 



• 

• 

• 

Bi.:FORE THE I 
I 
' INTERSTATE COMMERCE COMMISSION 

PENINSULA CORRIDOR JOINT POWERS 
BOARD AND THE SAN MATEO 
COUNT~ TRANSIT DISTRICT, 

Applicants 

} 
} 
} 
) 
) 
) 

Notice by Peninsula Corridor ) 
Joint Powers Board (owner) and San ) 
Mateo County Transit District ) 
(OWner and Manager) - Exemption to ) 
Acquire Rail Line - ) 
51.3 miles of Peninsula Main ) 
Line and Santa Clara/Lick Line - ) 
and Santa Clara Counties, ) 
California ) 
~~~~~~~~~~~~~~~~~-> 

Docket No. FD 31980 

NOTICE OF EXEMPT ACQUISITION 

DATED: December 20, 1991 

HANSON, BRIDGETT, MARCUS, VLAHOS 
& RUDY 

DAVID J. MILLER 
Attorney for· Applicants 

PENINSULA CORRIDOR 
JOINT POWERS BOARD 

SAN MATEO COUNTY TRANSIT DISTRICT 



• 

• 

BEFORE THE 

INTERSTATE COMMERCE COMMISSION 

PENINSULA CORRIDOR JOINT POWERS 
BOARD AND THE SAN MATEO 
COUN~Y TRANSIT DISTRICT, 

Applicants 

) 
) 
) 
) 
) 
) 

Notice by Peninsula corridor ) 
Joint Powers Board (Owner) and San ) 
Mateo County Transit District ) 
(Owner and Manager) - Exemption to ) 
Acquire Rail Line - ) 
51.3 miles of Peninsula Main ) 
Line and Santa Clara/Lick Line - ) 
San Francisco, San Mateo ) 
and Santa Clara counties, ) 
California ) 
~~~~~~~~~~~~~~~~~~> 

Docket No. FD 31980 

NOTICE OF EXEMPT ACQUISITION 

The Peninsula Corridor Joint Powers Board and the San Mateo 

County Transit District provide the following as their Verified 

Notice of Exempt Acquisition and in response to 49 C.F.R. 

§1150.33: 

1. Full name and address of the applicant~: 

28196.1 

Peninsula-corridor Joint Powers Board 
San Mateo county Transit District 
1250 San Carlos Avenue 
P •. o. Box 3006 
San Carlos, CA 94070-1306 



•• 

• 

• 

2. The name, address and teiephone number of 

representative of Applicants to whom correspondence should be 

sent: 

David J. Miller, Esq. 
Attorney for the Peninsula corridor Joint 

Powers Board 
Attorney for the San Mateo County Transit District 
Hanson, Bridgett, Marcus, Vlahos & Rudy 
333 Market Street, suite 2300 
San Francisco, CA 94105 
(415) 777-3200 

3. Statement that an agreement has been reached or details 

pf when the agreement shall be reached: A Purchase, Sale and 

Option Agreement among ~e southern Pacific Transportation 

company ("Seller" or "Southern Pacific") and Peninsula corridor 

Joint Powers Board ("JPB11 ) and the San Mateo County Transit 

District ("Samtrans") (referred to collectively herein as 

"Buyers") was executed on November 22, 1991.. 

4. The operator of the property: 

This transaction involves the acquisition by two public 

agencies of real estate and rail facilities owned by Southern 

Pacific Transportation company which will be.used to operate 

existing passenger commute rail transportation on the San 

Francisco, California, peninsula. In the process, one of the 

public agencies, which will serire as Manager, will take over and 

continue the existing rail commute service which is now operated 

by southern Pacific under a contract with the California 

Department of Transportation. The public agencies, through their 

Manager, will be operating a service as a common carrier by 
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railroad, the revenues for which will classify it as a Class III 

carrier. 

The common carrier services to be operated by the 

public authorities during the first year following acquisition 

will consist of passenger commute rail service. The structure of 

the transaction is as follows: 

28196.1 

Between San Francisco, Milepost 0.147, and Santa Clara 

Junction, MP 44.0, southern Pacific is selling its 

Peninsula Corridor including trackage, track structure, 

and land. It is retaining all freight and intercitr 

passenger service rights, under a reservation being 

confirmed by a trackage rights grant to Southern 

Pacific in F.D. 31983 submitted to the commission 

contemporaneous herewith. Rail freight customers will 

continue to be served by Southern Pacific. Southern 

Pacific will also retain intercity _rail passenger 

service rights. (There are no intercity passenger 

services operated at present on this line segment.) 

The Buyers will take over the existing rail commute 

passenger services which are operated between San 

Francisco and San Jose, MP 46.9. (See southern 

Pacific's Tariff ICC SP-P-9001.) 

Between Santa Clara, MP 44.0, and Lick, MP 51.4, 

Southern Pacific will operate its rail freight and 

intercity passenger service on its single main line 

-2-
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track (of which it has retained ownership) located on 

the JPB riqht of way. Southern Pacific will dispatch 

its own track independent of JPB's passenger commute 

rail service. However, Southern Pacific has granted 

bridge trackage rights to JPB from the south end of San 

Jose (Cahill Yard - MP 47.1) to Lick (MP 51.4) to allow 

an extension of future passenger commute rail service 

operations over Southern Pacific's line south of San 

Jose to Gilroy. From Santa Clara (MP 44.0) to San 

Jose's Cahill Yard (MP 46.9), there will be at least 3 

main tracks, one of which will be owned by Southern 

Pacific. Multiple tracks are available in San Jose's 

Cahill Yard between MP 46.9 and MP 47.4 • 

From MP 47.4, Auzerais Street, south of San Jose's 

Cahill Yard, to Lick (MP 51.4), Southern Pacific will 

retain ownership of the existing main track and JPB 

will own a new, second main track (now under 

construction between MP 47.4, Auzerais Street, and a 

new station called Tamien (MP 48.8, near Alma Street). 

JPB plans to extend that second main track to Lick (MP 

51.4). Thus, both SP and the JPB will continue to 

provide and offer their respective services between 

Santa Clara and Lick on their separately owned truck. 

-3-
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The manager of the rail passenger commute service on 

the lines being acquired by Buyers will be Samtrans. Operations 

will be conducted either directly by samtrans or by a contract 

operator. Sam.trans is in the process of iriterview and selection 

for its long-term contract operator, and Southern Pacific has 

agreed to serve as an interim.short-term operator under the terms 

and conditions under which it currently provides service. 

As part of the Purchase, Sale and Option Agreement 

among the parties, certain ancillary trackage rights will be 

granted to the JPB. They shall be subj~ct to separate and 

distinct commission filing as follows: {l) FD 31984, trackage 

riqhts for JPB over southern Pacific's l-mile branch at Lick, 

which JPB will use from time to time to turn trains or for other 

operating purposes; (2) FD 31985, trackage rights for JPB over 

Southern Pacific's line from Lick, MP 51.4, to Gilroy, MP 80.7, 

to allow an extension of rail passenger.commute operations over 

Southern Pacific's line south of San Jose to Gilroy and bridge 

trackage rights over Southern Pacific's retained track between 

San Jose's Cahill Yard, at approximately MP 46.9, and Lick MP 

51.4, to allow JPB use of Southern Pacific's track between the 

San Jose passenger station and Lick. 

The ownership of the rail lines and facilities being 

acquired by Buyers will be held as follows: within San Mateo 

County (i.e., .between MP 5.2 and MP 29.7), ownership shall be 

held jointly by samtrans and the JPB1 in San Francisco County .(MP 

0.147 to 5.2) and Santa Clara County (MP 29.7 to MP 51.4), 
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ownership shall be in the name of ·the Joint Powers Board. The 

manager of the service being operated by Buyers, responsible to 

the public, is samtrans. 

5. Brief summary of the prop~sed· transaction, including: 

a. Name and address of railroad transferring the 

subject property: 

Southern Pacific Transportation Company 
Southern Pacific Building 
One Market Plaza 
San Francisco, CA 94105 

b. Proposed time schedule for the consummation of the 

transaction: 

Southern Pacific and the Buyers have concluded an 

agreement. The transaction is expected to close on or about 

December 27, 1991. 

c • Mileposts of the subject property: 

The line is between milepost 0.147 in San 

Francisco, California and milepost 51.4 at Lick, California. 

d. Total route miles being acquired: approximately 

51.3 miles. 

6. A map indicating the area to be served, including 

origins, termini, stations, cities, counties and States is 

attached as Exhibit A. 

7. A certificate that applicant's projected revenues do 

not exceed those that would qualify it as a Class III carrier is 

attached as EXhibit B. 
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·:t 

The required verification is attached as Exhibit c. 

Respectfully submitted, 

HANSON, BRIDGETT, MARCUS, 
VLAHOS &. RUDY 

DAVID J. MILLER, Esq. 

DAV~~-Mi 
AttorneYf o~pplicants 
PENINSULA CORRIDOR 
JOINT POWERS BOARD 

SAN MATEO COUNTY TRANSIT DISTRICT 
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EXHIBIT B 

I, Gerald ~ Haugh, Executive Director of the Peninsula 

Corridor Joint Powers Board and the General Manager of the San 

Mateo County Transit District ("Applicants"), certify that the 

Applicants projected annual carrier operating revenues will not 

exceed those of a Class III carrier (annual carrier operating 

revenues of $10 million or less, as adjusted by the railroad 

revenue deflater formula described in Note A to Title 49, Code of 

Federal Regulations, part 1201). 

34421.1 

Executive Director 
PENINSULA CORRIDOR 
JOINT POWERS BOARD 

General Manager 
SAN MATEO COUNTY TRANSIT 
DISTRICT 
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EXHIBIT C 

VERIFICATION 

Gerald"11>. Haugh being duly sworn, deposes and says that he 

is the Executive Director of the Peninsula corridor Joint Powers 

Board and the General Manager of the San Mateo county Transit 

District, that he has read the foregoing verified Notice of 

Exemption, knows the contents thereof and that the factual 

statements contained therein are true. 

GerarlN/~ 

subscribed and swor,n to before me 
this~ da~ of ,.({,'.!.{.. , 1991. 

HJ~/{t,b~/} 
Notary Pub1ic 

My coi;nmission expires 8P-8 /9 5' 

Executive Director 
PENINSULA CORRIDOR 
JOINT POWERS BOARD 

General Manager 
SAN MATEO COUNTY TRANSIT 
DISTRICT 

-5-
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(Summary caption) 

INTERSTATE COMMERCE COMMISSION 

NOTICE OF EXEMPTION 

Finance Docket No. 31980 

Peninsula corridor Joint Powers Board 
San Mateo county Transit District 

Exemption to Acquire Peninsula Mainline and Santa Clara/Lick Line 
from Southern Pacific Transportation company 

The Peninsula Corridor Joint Powers Board and the San Mateo 

County Transit District have filed a notice of exemption to 

acquire the line owned by Southern Pacific Transportation Company 

located between milepost 0.147 in san Francisco county, and 

milepost 54.1 in Santa Clara County, California, a distance of 54 

miles. Comments must be filed with the Interstate Commerce 

Commission and served upon David J. Miller, Attorney for the 

Peninsula Corridor Joint Powers Board and the San Mateo County 

Transit District, c/o Hanson~ Bridgett, Marcus, Vlahos & Rudy, 

333 Market Street, San Francisco, CA 94105, telephone (415) 777-

3200. This transaction is also the subject of Finance Dockets 

Nos. 31983, 31984, 31985. 

The notice is filed under § 1150.31. If the notice contains 

false or misleading information, the exemption is void ab initio. 

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 

automatically stay the transaction. 

Dated: 

By the Commission: 

28196.1 

Sidney L. Strickland, Jr. 
Secretary 
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CERTIFICATE OF SERVICE 

I, Michael N. Conneran, certify that I have this day caused 

copies to be served of the foregoing document upon all parties of 

record in this proceeding, by first class mail, postage prepaid: 

Mr. Gary A. La~so 
southern Pacific Building 
One Market Plaza 
San Francisco, CA 94105 

California State Historical 
Preservation Office 

P. O. BOX 942896 
Sacramento, CA 94296-0001 

California Public 
Utilities commission 

Rail Operating & Safety Branch 
505 Van Ness Avenue 
San Francisco, CA 94102 

The Hon. Pete Wilson 
state of calif ornia 
State capitol 
Sacramento, CA 94514 

28196., 

4~ 
Attorney for Notifying Carrier 
PENINSULA CORRIDOR JOINT 
POWERS BOARD and SAN MATEO 
COUNTY TRANSIT DISTRICT 

HANSON, BRIDGETT, MAR~US, 
VLAHOS & RUDY 

333 Market street 
suite 2300 
San Francisco, CA 94105-2173 
Telephone: (415) 777-3200 
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BEFORE THE 

INTERSTATE COMMERCE COMMISSION 

FINANCE DOCKET NO. 31983 

SOUTHERN PACIFIC TRANSPORTATION COMPANY 
-- TRACKAGE RIGHTS -

PENINSULA CORRIDOR JOINT POWERS BOARD 
.AND 

SAN MATEO COUNTY TRANS·IT DISTRICT 

NOTICE OF EXEMPTION 

Date Filed: December 20, 1991 

LOuis P. Warchot 
John MacDonald Smith 
Gary A. Laakso 
Southern Pacific 

Transportation Company 
Southern Pacific Building 
One Market Plaza 
San Francisco, CA 94105 
(415)541-1785 

Attorneys for Notifying carrier, 
Southern Pacific 

Transportation Company 
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BEFORE THE 
INTERSTATE COMMERCE COMMISSION 

FINANCE DOCKET NO. 31983 

SOUTHERN PACIFIC TRANSPORTATION COMPAtfY 
-- TRACKAGE RIGHTS -

PENINSULA CORRIDOR JOINT POWERS BOARD 
AND 

SAN MATEO COUlii'"T'"x TRANSIT DISTRICT 

NOTICE OF EXEMPTION 

Southern Pacific Transportation Company ("SP") submits this 

Notice of Exemption pursuant to the class exemption of 49 CFR S 

1180.2(d)(7) for trackage rights over the lines of the Peninsula 

Corridor Joint Powers ·Board ( "JPB") and the San Mateo County 

Transit District ( "Sam.trans" ) as further described below. The 

parties have agreed on the te:cms of the written agreement for 

trackage rights which are not sought as a responsive application in 

a rail consolidation proceeding. The signed agreement is attached 

as Exhibit 2. The Commission has found that its prior review and 

approval of this type of transaction is not necessary to carry out 

the rail transportation policy of 49 OSC S 1010la and that such 

transactions·are of limited scope and regulation is not necessary 

to protect shippers from an abuse of market power. 

Pursuant to the CODIIUission's regulations at 49 CPR S 

1180.4(g), the Notice of Exemption contains the information set 
\ 

forth next below,_ and also states the level of labor protection to 

be imposed. Responsive to these requirements, SP states: 

1 
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Section 1180.6 SU,Rporting Information 

(a)(l)(i) Description of Proposed Transaction: 

The trackage rights covered by this Notice of Exemption 

are a part of a multi-part transaction intended to enable JPB and 

Samtrans to acquire the facilities necessary for a heavy-rail 

commuter passenger transportation program on the San Francisco, 

CA, peninsula, while preserving SP's ability to provide freiqht 

and intercity passenger service to the same points. 

Nevertheless, the trackage rights sought herein are distinct and 

. separat~ rights which may be operated without the authorization 

for or exemption of any other part of the total transaction by 

the Commission (other than the sale of SP's line to JPB and 

Samtrans described in paragraph (l) below) which is subject to 

Finance Oocket·No. 31980 and for which a Notice of Exemption is 

being concurrently filed by the JPB and Samtrans. The various 

parts of the transaction are described below as additional 

information. 

(1) Pursuant to an agreement dated November 22, 1991 

and being lodged with the Office of Proceedings concurrently 

herewith, SP has agreed to sell to JPB and Samtrans portions of 

its main line trackage between San Francisco (MP 0.147) and Lick 

(MP 51.4) and all of the real property underlying such main line. 

This sale is the subject of the Notice of Exemption being filed 

concurrently herewith by the JPB and Samtrans in F.D. No. 31980. 

Between San Francisco {MP 0.147) and Santa Clara Junction (MP 

44.0), SP is selling all of its main line trackage and the real 

property underlying such trackage while 

2 
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reserving trackage rights for its freight and intercity passenger 

operations as described in paragraph ( 2) below. Between Santa 

Clara Junction and Lick, SP is retaining ownership of trackage and 

the ability to provide continued freight and intercity passenger 

service on its own trackage as further described in paragraph (3) 

and (4) below. 

(2) In connection with SP reservation of trackage rights 

in the sale, JPS and Samtrans is confirming to SP such trackage 

rights for freight and intercity passenger operations between San 

Francisco (MP 0 .14 7) and Santa Clara Junction (MP 44. 0). These are 

the trackage rights covered by this Notice of Exemption and are 

described in detail in Exhibit 2 hereof. 

(3) Between Santa Clara Junction (MP 44.0) and Cahill 

(MP 47.l) (a point just beyond San Jose station, which is MP 46.9) 

on the real property sold to JPB (subject to F. D. No. 31980), there 

are three continuous tracks, two of which are being sold to JPB 

under the sale covered in F.D. No. 31980, and one of which is being 

retained by SP for its exclusive ownership and use. The track 

retained by SP is designated as SP's New Coast Main. Between the 

above points SP and JPB will both separately operate, each on its 

own track or tracks, within a right-of-way owned by JPS. SP is 

preserving direct access to all stations and industries and will 

continue to serve all existing freight cu.stomers. SP will also 

have the ability. to operate intercity rail passenger. services, 

including those subject to its contract with Amtrak. JPB's tracks 

will be used for the provision of commuter passenger service, 

3 
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including a continuation of the present rail commute service 

between San Francisco and San Jose. 

(4) Between Cahill (MP 47.l) and Auzerais Street (MP 

4 7. 5), there are two continuous main ·tracks on the underlying 

right-of-way beillg sold to JPB in F.D. No. 31980. One of those 

tracks wi1l. al.so be sol.d to JPB in F.D. No. 31980, and the 

ownership of the other shall be retained by SP, so that SP and JPB 

will each have separate, dedicated tracks within the r~ght-of-way 

owned by JPB~ Each party·will continue to provide or offer its 

respective services as described above in connection with the Santa 

Clara Junction-Cahill segment (except to the extent of the bridge 

trackage rights described in paragraph ( 8) below operated over SP• s 
track) • 

( 5) Between Auzerais Street (MP 4 7. 5) and Lick (MP 

51. 4), there is presently a single track. The underlying right-of

way is being sold to JPB (in F.D. No. 31980), but SP will retain 

ownership, control and use of the track. JPB will have bridge 

trackage rights described in paragraph (8) below over SP's track. 

(6) SP will grant JPB trackage. rights over SP's short 

branch line (the Lick.Branch) which joins SP's main line at Lick. 

This line will be used by JPB from time to time to turn its trains 

and equipment. The parties intend to file a subsequent Notice of 

Exemption for these trackage rights in Finance Docket No. 31984 • 

4 
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(7) SP will grant JPB trackage rights over SP's line 

from Lick (MP 51.4) to Gilroy (MP 80.7) to enable JPB to extend its 

conanuter passenger service to Gilroy. A Notice of Exemption will · 

be filed for these trackage rights in Finance Docket No. 31985. 

(8) SP will grant JPB bridge trackage rights over the 

tracks retained by SP between Cahill (MP 47.l) and Lick ~MP 51.4), 

to facilitate operations for JPB's commuter service to Gilroy. A 

Notice of Exemption for the trackage rights will be filed in 

Finance Docket No. 31985 in connection with JPB' s request for 

trackage rights between Lick and Gilroy as described in paragraph 

(7) above. 

The complete route for JPB and Sam.trans commuter service will 

be after all Notices of Exemption become effective: Over JPB's 

and, in part, Sam.trans' double-track main from San Francisco (MP 

0.147) to Santa Clara Junction (MP 44.0), then over JPB's double

track from Santa Clara Junction (MP 44. O) to Cahill (MP 4 7 .1), then 

over SP's track pursuant to bridge trackage rights from Cahill (MP 

47.1) to Lick (MP 5.14), then over SP's line pursuant to trackage 

rights from Lick. (MP 51.4) to Gilroy (MP 80.7). 

However, as one result of the transaction, SP will now be the 

tenant on trackage owned by a separate and unrelated. Class III rail 

carrier over the segment from San Francisco (milepost 0.147) to 

Santa Clara Junct~on (milepost 44.0) (paragraph (2) listed above). 

This Notice of Exemption is accordingly filed to memorialize SP's 

5 
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SP'S exact name and address are given below: 

Southern Pacific Transportation Company 
southern Pacific Building 
One Market Plaza 
San Francisco, CA 94105 
(415) 541-1785 

JPB's and samtran's exact name and address are given below: 

Peninsula corridor Study Joint Powers Board 
1250 San·Carlos Avenue 
San Carlos, CA 94070-1306 
(415) 508-6200 

San Mateo county Transit District 
1250 San Carlos Avenue 
P.O. Box 3006 
San Carlos, CA 94080 

Questions regarding this transaction are to be addressed to 

counsel for SP named below: 

Gary Laakso, General Attorney 
Southern Pacific Transportation Company 
southern Pacific Building 
one Market Plaza, Room 846 
San Francisco, CA 94105 

(alCll<iil consummation Date 

The transaction will be consummated on or after December 27, 

1991 • 
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CalCllCiiil Puroose Sought To Be Accomolished 

The purpose to be accomplished by the trackage rights from JPB 

and Samtrans to SP is for SP to continue to have the ability to 

provide rail freight and intercity passenger service between San 

Francisco and Santa Clara Junction and intermediate points, thereby 

preserving the continuity of pre-existing available services. 

Cal C 5 l List of States In Which The Parties Property is 
Situated 

JPB and Samtrans operate in the State of California. SP 

operates in the States of Oregon, California, Nevada, Utah, 

Arizona, New Mexico, Texas,· and Louisiana. The trackage rights 

transaction is located solely in the State of California • 

Cal C6l Map 

A map showing the trackage rights grant is attached as Exhibit 
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CalC7lCiil Agreement 

The trackage rights agreement is attached hereto as Exhibit 2. 

As noted above, the agreement also extends to bridge trackage 

rights between Cahill and Lick which are covered by separate a 

Notice of Exemption and which are not intended to be effective 

until filed with and exempted by the Commission pursuant to such 

Notice. 

Labor Protection 

SP is agreeable to the labor protection conditions generally 

imposed in trackage rights proceedings as set forth in Norfolk and 

Western Ry. Co. -- Trackage Rights -- BN, 354 ICC 605 (1978) as 

modified by Mendocino Coast Ry .• Inc. -- Lease and Operation 

California Western Railroad, 360 ICC 653 (1980). 

Respectfully submitted, 

Louis P. Warchot 
John MacDonald Smith 
Gary A. Laakso , 

, /J 
. // '//·' / / 

By -:ry/(L< f. /~d<:.i/y...::1 --
.Louis P. archot' v 

Attorneys for Applicant, 
Southern Pacific 

Transportation Company 

Southern Pacific Building 
one Market Plaza 
San Francisco, CA 94105 
(415)541-1754 
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VERIFICATION 

State of California 

City and County of San Francisco 

) 
) ss. 
) 

w. J. Holtman, Executive Vice President7 0perations, on behalf 

of Southern Pacific Transportation Company, states that he has read 

the foregoing document, knows the contents thereof, and that· the 

factual statements contained therein are true as stated. 

Dated at San Francisco, California this 12th day of December, 

1991. 

~~OL 
Subscribed and sworn to before me by w. J. HOLTMAN this 12th 

day of December, 1991. 

Witness my hand and official seal. 

~
-
-- J.E. JURGENS 9 rK>TARY PUBLIC-CALIFORNIA 

?~ncipal Place of Business in 
CITY ANDCOUNTYOF 

SAN FRl\NCISCO 
\ly Cor.imiss.an ExPiresJar.. 15.1994 
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IRTERSTATE COMMERCE COMMISSION 

NOTICE OF EXEMPTION 

FIN1UICE DOCKET NO. 31983 

SOUTBJSRN PACIFIC TRANSPORTATION COMPANY 
ftACKAGE RIGHTS 

PENDiSULA CORRJ:DOR J07Rl! POWERS BOARD 
»ID 

SAN l!ATEO COmr.l!Y TRANSIT DI:S!l.'Rl:CT 

Peninsula Corridor Joint Powers Board ("JPB") and the Santa 

Mateo County Transit District ("Samtrans") have agreed to confirm 

exclusive freight and intercity passeng~r trackage rights to 

Southern Pacific Transportation Company over the trackage of JPB 

and Samtrans located between the points known as: 

1991. 

San Francisco at or near milepost 0.147 and Santa Clara 
Junction, at or near milepost 44.0 

The trackage rights will be effective on or after December 27, 

This Notice is filed under 49 C.F.R. ll80 .• 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 

transaction. 

Dated: 

By the Commission, 

Sidney L. Strickland, Jr. 
Secretary 
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CERTIPICATE OF SERVICE 

I hereby certify that I have this date served a copy by 

first class mail, postage prepaid, of the foregoing NOTI~E OF 

EXEMPTION on the following counsel for the Peninsula Corridor 

study Joint Powers Board and the San Mateo county Transit 

District: 

David J. Miller 
Hanson, Bridgett, Marcus, Vlahos & R:µdy 
333 Market street, Suite 2300 
San Francisco, California 94105-2173 

I further certify that I have on this date served a 

copy, by first class mail, postage prepaid, of the foregoing 

NOTICE OF EXEMPTION, attached to the form letter of Environmental 

Notice pursuant to 49 C.F.R. 1105.11, on the designated State 

Agency na~ed below: 

Chief 
Railroad Operations & Safety Branch 
California Public Utilities commission 
505 Van Ness Avenue 
San Francisco, California 94102 

Dated: December 20, 1991 
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TRACKAGE RIGHTS AGREEMENT -
PENINSULA MAIN LINE ANO SANTA Cl.ARA/LICK.LINE 

This AGREEMENT dated as of December 20, 1991, is b'.i and 

between the PENI!ISULA CORRIDOR JOINT POWERS 130.ARD, a joint powers 

agency created under California law, (hereinafter referred to as 

"0\<lner•) and SOUTHERN PACIFIC 'lRAHSPORTA~J:ON COMPANY, a Delaware 

corporation, (hereinafter referred to as "User•); 

RECITALS: 

A. owner and user have entered into a Purchase, Sale and 
Option Agreement dated as of November 22, 1991 (•Sale Aq:reem.ent 0

) 

providing, in part, for the purchase by Owner from User of certain 
properties in San Francisco, San Mateo and Santa Clara Counties, 
California including the Peninsula .Main Line and the Santa 
Clara/Lick Line (both as defined in Section l hereof and as more 
fully described in Exhibit A hereto}; 

B. Pursuant to the · Sale Aqreement, Owner acquired the 
Peninsula Main Line and the Santa Clara/Lick Line for the purpose, 
in part, of providing Commuter Service (as defined in Section 1 
hereof) and for any purpose other than those reserved exclusively 
to user in the Sale Agreement and User retained for itse1f and its 
successors and assigns a perpetual and exclusive easement (as set 
forth in the deeds and assignments conveying said properties) in 
and trackage rights over such properties acqui:ed by awn.er for 
User's present and future Freight Service and Intercity Passenger 
Service (both as defined in Section l hereof). 

C. Owner and User desire to set forth the terms of the 
reservation by User of the trackage rights J:etained for User's 
exclusive present and future Freight Service and Intercity 
Passenger Service on the Peninsula Main Line and the Santa 
Clara/Lick Line. 

D. Owner and user also desire to set forth the terms of 
Owner's Bridge Trackage Rights over User•s Cahill/Lick Line for 
Gilroy Commuter Service (all as defined in Section l hereof). 

NOW THEREFORE, it is mutually agreed by and between the 
parties hereto as follows: 

.:!S Mtf1 dS WO(:!.:! l 8: 9 l l 6 ' 02 :i 30 
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Section 1. DEf:nrrJ:lOBS 

The following capitalized texms are used in this Agreement 
with the following meanings: 

1.1 •.AAR• shall mean the Association of American Railroads. 

1. 2 "Bridge !rrackage Rights" shall mean excl.usive Gilroy 
Commuter Service trackage rights for Gilroy Commuter Service Trains 
only over User's Cahill/Lick Line, over which segment there shall 
be no intermediate Gilroy COIBllluter Service station stops 1 however, 
OWner• s Trains may enter or l.eave the segment at any point. The.se 
Bridge Trackage Rights are to be used only in conjunction with the 
trackage rights granted (pursuant to the Lick/Gilroy Trackage 
Rights Agreament) by User to OWner from Lick (at or near Milepost 
51.4) to Gilroy {at or near milepost 80.7), for Trains in Gilroy 
commuter Service. 

1.3 "Cahill Yard" shall mean the yard in front of the San 
Jose passenger station at San Jose, calif ornia, a.s more fully 
described in Exhibit A hereto • 

1.4. "Changes and/or Additions" shall mean any capitalized. 
improvements including, without limitation, the additions, 
betterments, constructionr reconstruction, modifications and 
renewals thereof and additional facilities, regardless of book 
treatment as an expense or capital item, but excluding capitalized 
maintenance provided for in Sec~~on 9. 

l.5 "Commuter Service• shall mean the operation by O-wmer (or 
an Operator for OWner) of Trains that provide commute passenger 
service on the Joint Facilities (excluding User's Cahill/Lick Line) 
between San Francisco {at or near Milepost 0.147) and Liek (at or 
near Milepost 51.4), California in San Francisco, San Mateo and 
Santa Clara Counties, and frequently characterized by reduced fare, 
multiple-ride and monthly commutation tickets. Commuter Service as 
so defined sha.l.1 not include Intercity Passenger Service. '!'he term 
"Commuter Service" shall also include OWner's '!'rains and Equipment 
operated for the purpose of Equipment review, sc~edule checks, 
personnel training, Changes and/or Addi.tions and maintenance of way 
activities. 

1.6 .. CUsto:maJ:y Additives" shall mean elements of cost added 
to billings of either party to the other that generally a.re 
calcuaated as a percentage of direct·labor costs and are intended 
to compensate for, without limitation, paid holidays, vacation and 
personal leave days, health and welfare benefits, payroll taxes and 
administrative and supervisory expenses that include direct and 
general overhead, inclusive of a customary one percent (1%) 
additive for special administrative costs related to billing 

(O:\!g\jpt>) -2-
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preparation, and are subject to periodic changes depending upon 
industry practices and the provisions of Section 11. 3. As an 
example of such additives, Exhibit B sets forth 1990 a.mounts as 
represented by SPT to JPS. 

1. 7 "Des.ignated Fxeight ~ackage" shall mean Trackage which 
is p~rt of the Joint Facilities (exclud.ing user's Cahill/L:!ck 
Line), which is located on real property owned by Owner (as 
described on Exhibit A hereto), which is used n~ or in the fut:.ure 
solely for Freiqht or Intercity Passenger Service and which shall 
be maintained at the sole cost and expense of User {unless the 
parties have agreed in writing to use also by the Owner, in which 
case sb~ring of :m.o.intenance costs shall be as agreed to in w.riting 
by the parties notwithstanding th11 provisions of Section 9 .1 
hereof) including, without limitation, (i) the -present yard 
Trackage at South San Francisco, (ii) the proposed gauntlet Track 
Structure between Milepost 3.19 and Milepost 5.26, (iii) storage 
Track S~ructure (for two track5) between Bayshore at Milepost 4.9 
and Brisbane at Milepost ?.1, and (iv) upon th• approval of OWner 
(which shall not be unreasonably withheld), such additional Freight 
Service support 'rrackaqe and other £acilities to meet User's 
Freight Service needs. 

1.8 "B££ective Date• sha.ll have the meaning set forth in 
Section 11. 12 . 

1.9 "Equipment• shall mean 1ocomoti.ves, cars, cabooses, hi-
raii vehicies, other vehicles, and machinery which are capable of 
being operated on Joint Facilities. 

1.10 "Exc1usiva Commute !r-rackage• shall mean that part of the 
Joint Facilities, excluding User's· Cahill/L.lck Line, (which is 
described by the designated line symbols on Exhibit A), including 
yard. or ot:.her side Trackage used sol.ely by Owner, and includi.ng but 
not limited to the double main Trackage from Santa Clara Junction 
to Cahill Ya:rd, the passenger Trackage at CS.hill Yard, the magnetic 
westerly .main Trackage from Cahill Yard to Auzerais Street at 
Milepost 4 7. 5 and all new Trackage which owner may construct 
between Auzerais Street and Lick at Mil.epost 51. 4, which owner 
shall n~~nta~n at its sol.e coat and expenee (unless the parties 
have agreed in writing to use al.so by User, in wh~ch case sharing 
of maintenance costs shall be as ag-reed to in writing by the 
parties notwithstanding the provisions of Section 9.1 hereof). 

l.ll '"!'.1ucal. Year• shall. mean the period beginning July l of 
any calendar year a.nd ending June 30 of the following c12lendw.r 
year. 

1.12 "Freight Se:rv.ice• shall mean User's railroad operations 
contemplated hereupder in furtherance of transporting freight 
commodities of all types and de1Scription in Trains whether loaded 

-3-
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or empty,. including personnel trainingr and the use of all 
Equipment and Non-Revenue Equipment for such operations. 

1.13 "Gilroy Commuter Service" sha11 have the me~q set 
forth in Section l .13 of the Li.ck/Gi1roy 'l'ra.ckage Rights A9reement. 

1.14 •zcc• shall mean the Interstate Commerce Commission. 

1.15 '"'.Intercity Passenger Servi.ce" shall mean intercity 
railroad passenger service (other than Commuter Service} provided 
by NRPC or any other Operator with·whom User contract$ to provide 
Intercity Passenger Service over the Jcint-F6cilities in accordanco 
with this Agreement. 

1.lG •Joint Facilities" shall mean the Peninsula Main Line 
and th~ Santa Clara/Lick Line, Designated Freight Trackage, 
Exclusive Commute Trackaqe, and only that portion of the New Coast 
Main consist~ng of User's Cahill/Lick Line, and all Changes and/or 
Additions thereto now or in the future. 

1.17 •Li.ck/Gi1roy TJ:ackage Rights Agreement" sha.11 mean that 
a9reement between Oser and Owner dated as of the date hereof which 
grants OWner trackage rights over the rail l.ines of User from 
milepost 51.4 at or near Lick to milepost 80.7 at or near Gilroy . 

1.18 •xaterJ.als Add1Uveus" shall niean elements of cost 
cuatomaril.y charged by railroads to one another and which are to be 
added to any e.nd a1l materials cost bil1ings of either party to the 
other and that generally are calculated as a percentage of direct 
costs, are intended to compensate for store, purchasing and 

'handling expenses, sa1es or use taxes, foreign 1ine freight, and. 
on-line freight and are subject to periodic changes depending upon 
industry practices and the provisions of Section 11. 3. As An 
example of such additives, Exhibit B sets forth 1989 amounts as 
represented by SP'l' to JPB. 

1.19 "New Coast Main" shall mean Track Structure of (i) the 
No. l Track, (ii) User's Cah~ll/Lick Line, and (iii) all Track 
Structure located on property of Owner magnetic east of the Track 
Structure described .1n ( i) and (ii) above, a.ll as more fully 
described in Exhibit A hereto. 

1.20 "Non-Revenue Equipment" shal1 mean Equipment which is 
maintenance of way equipment and freight ca:rs that are either empty 
or loaded only with maintenance of way equipment or material and 
equipment transported for the intern.al use of either party 
including, without limitation, rails, ties, ba1last., and other 
track materials, and sign4l and bridge materials and supplies. 

1.21 "No. 1 Track" shall mean the existing ya.rd Traok 
Structure designated as User's "No. l Track" on the easterly side 
of the double main Trac.k Structure between Milepost 44. 0 at or near 

( O:\lg\l?t>l -4-
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Santa Clara Junction and the southern end of Cahill Yard at or near 
Milepost 47.l.. 

1.22 •JJRPC• shall mean the National R~ilroad P4ssenger 
Corporation,· or Amtrak, in all circumstances other than in a 
capacity as Operator for OWner. 

l.. 23 "liRPC Agreement" shall mean the Aqreement between NP...PC 
and user dated April 16, 1971, as a.mended xrom time to time. 

1.24 •<>;pe:at.or" sha.ll mean the person, firm, corporati.on or 
other legal entity util.ized by owner or User to conduct, on its 
behalf and for its account, operations on the Joint Faci1ities in 
accordance with this Agreement. 

1.25 "Penfnsu1a Ma.in Line" shall mean the ~rackage and the 
right-of-way and real estate .underlying ea.id Trackage between 
Milepost 0.147 at or near 4th and Tow:nsend. Streets in San FrQncisco 
County, California and Milepost 44. 0 at or near Santa Clara 
Junction in Santa Cl.ara County, Calif o.:cnia, all. as more fully 
described in the Sale Agreement and in Exhibit A hereto. 

l..26 •sa1e Aqreement" shall have 'the meaning set for'th in 
Pe.ragx-aph A of the recitals to this Agreement. 

1.27 •santa C1ara/Lick Line'" shall mean the Trackage and the 
right-of-way and real estate underlying said Trackage between 
Milepost 44.0 at or near Santa Clara Junction and Milepost 51.4 at 
or near Lick, all in Santa Clara County (including the fee 
ownership, easements (but excluding user's easements)), and 
franchises of the real ei;state tmd right-of-way Wlderly.ing t:.he 
Trackage} but excl.uding the Jlew Coast Main, all as more fully 

·described in the Sa1e Agreement and in Exhibit A hereto. 

1.28 "Servi.ce(s)• shall mean Commuter Service, Freight 
Service and Intercity Passenger Service collectively or any of them 
ind.ividuAlly, as applicable. 

1. 29 ,.S~" shal1 have the meaning set forth in Section 9. 2 
and Exhibit D or as it may be amended by written agrQement of the 
parties. · 

l. 30 •Track St:cucture• shall mean rail and fastenings, 
s"'itches and £roqs complete, ti.es, ballast, and s.i.gnals. 

1. 31 ·~c.kage'" shal.l mean Track Structure and all 
appurtenances thereto, including without limitation, bw:nperc, 
roadbed, embankment,. bridges, trestles, tunnels, culverts or any 
other structures or things necessary for support of and entering 
into ~onstruetion thereof, and, if any portion thereof is located 
in a tho:coughfare, the term shall include pavement, crossing planks 
and other similar matericls or facilities used in lieu of pavement 

-5-



• 

• 

• 

DEC 20 '91 16:56 FROM SP LALJ SF 

or other street surfacing material at vehicular crossings of 
tracks, culverts, drainage facilities, crossing warning devices, 
and any and all work required by lawful authority in connection 
with construction, renewal., .maintenance and operation of said Track 
Structure and all appurtenances thereof- and Changes and/or 
Additions thereto now or· in.the ·future. 

1.32 •Trai.n(s)• shall mean a locomotive unit, or more than 
one such unit, coupled, with or without cars or caboose. 

1.33 •user's Ce.bill/Lick Line• shall mean the existinq sinqle 
main Track Structure between Cah~ll Yard at or near Milepost 47.l 
and Lick at or near Mi1epost 51.4. 

Section 2. RIGHTS OF OWNER ARO USER 

2.1 User .. s -Reservation: Subject to the ter.tns of this 
Agreement, User :reserves· the perpetual lllld ex.elusive riqht to 
conduct Fraiqht and l:nterc::ity Passenger Service over the Joint 
Facilities (excluding User's Cab.ill/Lick Line which User retains 
ownership of / and excluding Exclusive Commute ~rackage exceptto the 
extent provided in Sections l.10 and 2.4 hereof). Owner confirms 
Oser's rese~ation of said right in the Sa.le Agreement • 

2. 2 Anthor.ity: OWner repraaents that it has the right and 
authori~y to confirm User's reservation of perpetual and exclusive 
trackage rights (which riqhts do not include Exclusive Commute 
Trackage except as provided in Sections 1.io and 2.4 hereof) over 
the Joint Facilitie~ (excludinq User's Cahill/Lick Line} as 

. cont:.emplated herein without the concurrence. or approval of any 
ot:.her person or entity, except for regulatory approvals or 
exemptions contemp1ated by Section 8.1 hereof. 

2.3 Ownership: 

(a) Owner shall own all of the Peninsula Main Line and 
the Santa Cl~ra/Lick Line, including Designated Freight Trackage, 
existing a~ the date of execution of this Agreement. 

(b) User sha.11 own the New Coast Ma.in, but Owner shall 
own the rea1 property underlying the New Coast Main. 

(c) OWner shall own those Changes and/or Additions and 
capitalized maintenance to the New Coast Main made at its sole cost 
and expense. User shall own such Changes and/or Adciitions and 
capitalized maintenance to the New Coast Main made at ite sole cost 
i1I1d expense. Owner and User shall jointly own such Changes and/or 
Additions ~nd capitalized maintenance to the New Coast Main made at 
their shared cost and expense in the same proportion as the 
respective shares of the cost and expense bears to the total cost 
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and expense. Owner shall not remove any Changes and/or Additions 
or capitalized maintenance items to the New coast Main without the 
written consent of User as long as User holds itself out to provide 
Freight or Intercity Passenger Service over the applicable portion 
of the New Coast Ma.in or such Services have not been abandoned; 
provided, however, in the event that Owner has pezmanently ceased 
to provide Commuter Service over all or substantially all of the 
Santa Clara/Lick Line, User shall pay Owner for the unamortized 
vAlue of such Changes and/or Additions made by Owner on the New 
Coast Main. At the time that User no longer holds itself out to 
provide Freight and Intercity Passenger Service and such Services 
have been abandoned, Changes and/or Addi.tions or capitalized. 
maintenance i.tems shall be retu:cned to owner to the extent of 
owner's interest in such Changes and/or Additions and capitalized 
maintenance ite:ms. 

(d) owner shall own all Changes and/or Additions to the 
Joint Facilities (other than user's Cahill/Lick Line) and all 
capitalized :maintenance provided for in Section 9 heraof. 

2.4 User's Rights: Por the purpose of conducting Freight 
and Intercity Passenger Service, User has the perpetual right of 
access to and from and use pf the Joint Facilities, except for the 
Exclusiv~ Commute Trackage unless otherwise agreed to in writin~ by 
the parties. User shall al.so have perpetual rights, subject to thP. 
terms of this Agreement including the restrictions concerning the 
Exclusive Commute Trackage, solely to serve all existing and future 
industries, team or house tracks or branches located on or served 
off any existing or future turnouts or leads from or to the Joint 
Facilities or No. 1 Track. User shall have use of the Exclus~ve 
Commute Trackage for the sole pu...-posa of obtain.in9 necessary access 
to proviqe Freight Service to existing or future industries and 
branch .lines served from the Joint Facilities or No. 1 Track. 
User's rights 0£ use under this section, for the purposes specif.Led 
in this section, shsll be exclusive, and no other person or entity 
shall be entitled to or be granted any rights to such use for such 
purposes. 

2.5 OWner•s Rights: Subject to the limitations otherwise 
see forth in the Sale Agreement and in this Agreement, Owner (or 
any Operator designated by Owner) shall have the right to use 
existing and future Joint Facilities (excluding User's Cahill/Lick 
Line) for any purpose other than rail Freight and Intercity 
Passenger Service. 

2. 6 Frei.yht. Trackage: Except as may be otherwise agreed in 
writing by the parties, User retains the excl.usive and perpetual 
ownership of and right to use and control the New Coast Main and 
User retains the exclusive and perpetual right to use and control 
the D~signated Freight Trackage; however, User may ailow owner to 
use such portions of the South San Francisco Yard and other 
Designa.ted Freight Trackage as user decides, from time to time, are 
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not needed by User to support its operations • User shall not 
unreasonably withhold, condition, or delay its permission for such 
use: provided, however, that during such use, User's operations 
shall have priority over Owner's uee. In such case, ~in~enance 
and c~pital expenses will be.apportioned on a basis agreed by the 
parties in writing notwithstanding the provisions of Sections 9.1 
and 10.2 hereof. 

2.7 :rnterci.ty Passenger Service Agreement: Intercity 
Passenger Servi:ce on the Joi.nt !'acJ.l.i.t.:Les (except . for user's 
Cahill/Lick Line) sha11 be subject to the follow.Ulg provisions: 

(a) Owner shall per.mi t User to allow NRPC Intercl. ty 
Passenger Sar'!Tiee Trains to be operated over the Joint Facilities 
{except for user's Cahill/Li.ck Line) in accordance with the terms 
of the NRPC Agreement in effect as of the date of this Agreement 
with the understanding th~t any change subsequent to the uat~ of 
this Agreement in Intercity Passenger Service, including but not 
limited to the number or schedule of Trains, shall be subj~et to 
Owner's consent under Section 2.7(b) hereof. 

(b) User may amend its present or any subsequent NRPC 
Agreement and enter ~nto any new agreements and amendmen~s thereto 
with NRPC or with any other party for the provision o! InLtf.rcity 
Passenger Service over the Joint Facilities (except User's 
Cahill/Lick Line) with the consent of owner, which shall not be 
unreasonably withheld, subject to the provisions of Section 4.3 
when Owner dispatches and controls the operations and provided that 
costs due to any sueh Intercity Passenger Service agreement, or 
amend.ment thereto or to J:nterci.ty Passenger service operations 
pursuant thereto over the Joint Fac:iliti.es (except for User•s 
Cahill/Lick Line) and costs of changes necessitated l:>y such 
·agreements affectinq line capacity, yard capacity, or the signal 
system shall be borne by User. The parties agree to negotiate in 
good. faith with regard to any additional parties that may be 
engaged or User proposes to have engaged in Intercity Passenger 
Service. 

{e) Notwithstanding the provisions of Section 2. 7 (b) 
above, no Intercity Passenger Service Trains shall operate on 
Exclusive Commute 'I'rackaqe without a written agreement between 
OWner and User. 

2.s Operator: Either party may use an Operator or Operators 
to provide applicable Services pursuant to this Agreement. 

2.9 Ownerrs Bridge 'Trackage Bights: Usar shall grant to 
Owner exclusive Bridge Trackage Iti.ghts, as defined in Section 1. 2, 
over User's Cahill/Lick Line. User shall not enter into a.ny 
a9reement with or p.ermi.t any additional Operator of Freight or 

. Intercity Passenger Service Trains on User's Cahill/Lick Line which 
would materially impair or interfere with Owner's rights or use 
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pursuant to Section 4.5 hereof or under the Lick/Gilroy Trackage 
Riqhts Agreement. Upon completion of Owner's construction of its 
.Trackage on the Joint Fa.cili ties between Auzerais Street at or near 
milepost 4? .. 5 and Lick at or near milepost 51.4 . and the 
commencement of Gilroy Commuter Service operations thereover, the 
Bridge Trackage Rights shall continue in effect only if User is 
granted access to and use of such newly constructed. OWner• s 
Trackage upon terms and condi.t~ons substantial.ly similar to Ownor':;; 
rights under the Bridqe Trackage Rights and only so long as such 
access and use are made available to User {whether or not used by 
User). 

2.10 Physical Clearances: OWner represents that the Joint 
Facilities (excluding User's Cahill/Lick Line) shall continue to 
have no~ lese than existinq clearances (as shown in User's recurd» 
attache~ as Elthib~t E) for the operation of Freight and Intercity 
Passenger Service. If User's Trains or Equipment require 
additional clearance, Owner aqrees to provide said additional 
clearance ~n a timely manner at User's so1e cost provided that such 
additional clearance wou1d not materially impair or interfere with 
the usefulness or utility of the Joint Facilities (excluding User's 
Cahill/Lick Line) to Owner or Owner's ope:ation or use of such 
Joint Facilities (excluding User's Cohill/Lick Line) or frustrate 
the purposes of this Agreement. I:n the event any work to be 
perfo:cned by OWner on the Joint Facilities {excluding User's 
Cahill/Lick Line) may affect the horizontal and vertical J.ine 
clearances, Owner sha11 notify User and OWneJ:' sha11 eooperute with 
User to provide any such additiona1 horizontal and vertical line 
clearances needed by user, provided that such additional clearances 
would not .materially impair or interfere with the usefulness or 

·utility of the Joint Facilities (excluding User's Cahill/Lick Line) 
to OWner or owner's operation or use of such Joint Facilities 
(excluding User's Cahill/Lick Line) or frustrate the purposes of 
this Agreement and Oser shall pay the i.ncremental costs required 
for such additional. clearance requirements. 

2.11 Retent.ion of Rights £or Changes and/or Additions: 
Use~ retains the perpetual and exciusive right, for Freight and 
Intercity Passenger Se.rVice, to construct or reconstruct, with the 
consent of Owner (which shall not be unreasonably withheld, 
conditioned or delayed) Changes and/or Additions to the Joint 
Facilities (excluding User's cahi.11/Lick Li:ne and Exclusive commute 
Trackage) consisting of railroad and railroad-related facilities 
necessary for and related to User's Freight and Intercity Passenger 
Service opera.ti.ons. Fail.ure to reach agreement as to cost sharing 
!or Cnanges and/or Additions subject to sect~on 10.J shall 
constitute a reasonable bas.is for refusal of consent. Owner"s 
consent will be given if such construction, reconstruction, or use 
shall not unreasonably interfere ~ith OWner•s existing or planned 
commuter service or with OWner's other planned or existing use of 
such portion of the Joint Facilities (excluding User's Cahill/Lick 
Line) and if the provisions of Section a. 3 are not otherwise 
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invoked by owner. Changes and/or Additions consisting of Track 
Structure crossing· other Track Structure At grade shall be treaLed 
as any other Changes and/or Additions undar this Seetion1 provided, 
however, that such Changes and/or Additions consistinq of at grade 
crossings which do not result .in a decrease in average Train speeds 
over the applicable Trackage shall not, absent other construction 
or reconstruction, J:>e considered an unreasonab1e interference with 
Owner• s use or planned use of the Joint Fes.cili ties ( exclndi.nq 
User's Cahi.ll/Liok Lino). Notwithstanding the above, User may 
construct Chanqes end/or Additions which Owner has advised may 
unreasonably interfere with its planned use of the Joint Facilities 
(excludinq User's Cahill/Lick Line), at User's sole risk. Such 
risk shall include the costs of removai of Buch newly constructed 
Changes and.for Additions at the time of actual. use by Owner. User 
also retains the perpetual right to use, construct, reconstruct, or 
reimburse Owner for the construction or reconstruction of Changes 
and/or Additions to User's Cahill/Lick Line without the consent of 
Owner as long as the provisions of section 9 • 3 would not be 
violated. All other Changes and/or Additions to User's Cahill/Lick 
Line shall be subject to Section 10.6 het:'eof. User also retains 
the perpetual and exclusive right to use, construct·or reconstruct 
Changes and/or Additions to the New Coast Main (excludinq User's 
Cahill/Lick Line) without the consent of Owner, except to the 
extent any such Trackaqe may be subject to Sect~on 10.6 hereof. 
user re't-ains the perpatual and exc1usi.ve right to use all Ruch 
Changes and/or Additions to the Joint Facilities referre~ to in 
this Section 2 • 11 for Frei9ht and Intercity Passenqer Service, 
subject to ownerrs rights of use thereof in accordance with the 
terms of this Agreement. 

2.12 Emergencies and Detours: E.ither party may, at its 
. sole discretion, allow the other party to use the Trackage of said 

first party in the Joint Facilities or No. l Track in emergency and 
detour situations. Any such use shall be subject to the prior 
w.rit.t.en consent emd upon the terms and conditionc of the party 
granting such uso. 

2.13 Interim Operation Detour: Notwithstanding the 
provisions of Section 2.12, unless the parties otherwise agree in 
writing, during the period from the Bf feeti ve Date until Owner 
complete~ the Chanses and/or Additions to No. l Track pursuant to 
Section 10.l(a) and (b} hereof, Owner grants its consent to allow 
User to use OWner's tracks consistinq of Exclusive Commute Trackage 
between Santa Clara Jct. at or near Milepost 44.0 and the magnetic 
south end of Cahil.l Yard at or near Milepost 4 7. 45. Such use shall 
be 5ubject to the terms and conditions of th~s AtJreement in the 
same· manner and to the same extent as if User were operating over. 
the Peninsula Main· Line1 provided, however, that, in lieu of 
Section 4.3, OWner shall establish reasonable terms and conditions 
for dispatching User's Trains in conjunction with owner's Trains: 
which shall. minimize delays to both Owner's and User'& operations; 
and further provided that notwithstanding the provi5ions of Section 
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9 • 2, the c:osts of ordinary and capitalized maintenance of t.he 
Trackage over which User will operate pursuant to this Section 2.13 
for the first two years after the Effective Date shall be solely 
the responsibility of Owner and, thereafter, such costs. shall be 
apporttoned between the parties in accordance witll section 9.2(a) 
hereof. 

2.14 Au.thorLty and Bnforcea.l:>il.ity: Each party hereto 
:respectively represents and warrants that i.t has the full power and 
authority to enter into th.is Agreement a.nd to carry out the 
obligations contemplated hereby. Upon execution and delivery, this 
Agreement, including but not limited to the ~ndemnification terms 
of Section 6 hereof, are enforceable against such party l.n 
accordance with its te:rm.s (except to the extent •uch enforceability 
may be limi.ted by bankruptcy, insolvency, reorganization, 
moratorium, or similar laws relating to creditor's rights generally 
and the availability of equitable .remedies may be lim.i ted by 
equi't.able principles of genera1 applicability). 

2.15 Retirement Limitations: Subject to Section 8.3 hereof, 
neither owner nor User shal.l make an.y retirement, withdrawal, 
elimination or disposal of any part of the Joint Facilities without 
the prLor written consent of the other party which shall not be 
unreasonably w~thheld. The affected party will 9rant its consent 
under this Section if such retirement, withdrawal, elimination or 
disposal would not materially impair the usefulness of the Joint 
Facilities to such party or frustrate the purposes of this 
Agreement. 

2 .16 Taxes: Owner shall be respo.nsible for all taxes 
assessed against it (or its Operators or other entities acting on 

.its behalf er tor its account), ~f any, as owner of the rea1 and 
personal property whieh a.:ce part of the Joint Facil.ities (excluding 
User•s Cahill/Lick Line) and of the real property underlying the 
New Coast Main and as holder of. the Bridge ~racka.ge Rights; 
provided, however, that · User shal1 be responsible for any 
poesessory interest tax assessed. aqa~nst ~t (or its Operators or 
other entities acting on its behalf or for its account), if any, as 
holder of the easement retained by User hereunder and under the 
Sale Agreement and as owner of the Track Structure and personal 
proper~y which are part of the New Coaet Ma.in. Nothing contained 
in this Agreement shall be construed to make OWner liable .to taxing 
authorities for any taxes which OWner, as a public entity, would 
not otherwise be liable~ provided, however, that, for purposes of 
this Agreement, Owner shall indemnify User for all taxes assessed 
age.inst any Operator for Owner or any other entity a.ctin13 on 
Owner's behalf. 

2 .. 1 7 Non-Use of Designated Freight 'rrackage: In the event 
that all or any portion of the Designated Freight Trackage has not 
been used by User after the Effective Date for any conti nuous:i 
period of at least thirty-si% (36} months, O-.qner may, during the 
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period of continuous non-use in excess of thirty-six (36) months, 
request in writing that User make application for and diligently 
pursue all necessary approvals or other actions to remove such 
unused 'l'rackage, if such approvals or other actions are necessary, 
and if Owner $0 requests, (upon :receipt of any necessary authority) 
to remove at its cos~ any and all &uch 'l'rackage and Equipment and 
property of 'tJser thereon.' Within 'ninety (90l days ·of such·'request, 
User shall make application for such approV'als o:c other actions or, 
if no approvals or other actions are necessary, shall commence , at 
its cost, removal of such 'l'rackage, Equipment and property and. 
shall dili.gentl.y progress comp1etion of such removal. lf approvals 
or applications are necessary, User shall eonunence removal of su~h 
Trackage, Equipment and property within ninety (90) days after 
receipt of such authorization a.nd shall diligently progress 
comp1et~on of such removal. User shall not progress the above 
actions if ~t demonstrates jwstification for such non-use, which 
justification shal1 be provided to Owner .in writ~ng within ninety 
( 9 0 ) days of the wri ttan :request of OW:ner referred to above. 
Within ninety ( 9 O} days of receipt by Owner of such written 
justification, owner shall notify User in writing as to whether it 
concurs in or disputes such justification. If OWne:r disputes such 
justification, th• dispute shall be :resolved by a.rbit.ration in 
accordance with Section 7 of this Agreement. if, however, such 
non-use continues so that such ~rackage bas not been used by User 
for a continuous period of five (5) years, then user, promptly upon 
notice from OWner shall apply for and cilligently prosecute all 
govarnmenta1 approvals or other actions necessary / if any, to 
remove said Trackage and (after receipt of such approvals or other 
actions), shall promptly at its cost remove said Trackaqe and 
Equipment and property of User thereon, if requested by Owner. 

Section 3. ASSJ:GNMEUT 

This Agreement shall be binding upon and inure to the benefit 
of the parties hereto, 'Cheir respective successors and assigns, 
provided, however, that: 

(a) The rights ·and obligations of Owner hereunder may be 
assigned or sold in whole or in part without User's consent only to 
( i) owner• s successor agency1 {ii) any one or more of Own.er' s 
member e.qencies or counties; (iii.) the Peninsula Rail. 'l'ransi t 
District; (iv) the State of California Department of 
Transportation; or (v) an existing or to be fox:med public, qu~~i
public or nonprofit entity. formed or authorized to own OWner• s 
interest in the Joint Facilities (excluding user's Cahill/Lick 
Line), but only if such successors or assigns have the legal power 
and authority to undertcke al1 of the rights and obligations of 
Owner hereunder including, but not 1~m.i.ted to, ~he ob1ig~t~on to 
indemnity User pursuant to Section 6 hereof; 
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(b) User may assign or sell all or any part of its trackage 
ri9hts hereunder without the consent of OWner only to: (i) any 
successor or affiliate of Oser, (ii) any other Class I railroad, or 
(iii} in connection with its trackage rights over t;he Santa 
Cl.ara/Lick Line, to any Operator who is financially responsibl.e and 
has a management team with a demonstrated record of reliablo and 
safe railroad maintenance and ope.rating experience: provided that 
such successors or assigns have the legal power and authority to 
undertake al.l of the riqhts and obliqations of User hereunder 
including, but not limited to, the o~ligation to indemnify O"'..mer 
pursuant to Section 6 hereof. 

(c) user may assign or sell ell or any part of its trackage 
rights hereunder to any person with the consent of OWner (which 
consent shal.l not be unreasonably w"i.thheld, conditioned or delayed.) 
to any person and, in connection with its trackage rights over 
properties other than the Santa Clara/Lick Line, to any Operator 
who is financially responsible and has a management team with a 
demonstrated record of reliable and safe railroad ltll1in~enance and 
operatLng experience; provided that such party has the legal power 
and authority to undertake all of the rights and obligations of 
User hereunder including, but not limited to, the obligation to 
indemnify OWner pursuant to Section 6 hereof. 

(d) Within ten (10) days after any assi.gmnent, the ass.ignee 
shall execu~e and deliver to OWner and User a written instrument 
assuming al.l of the assignor's obligations hereunder, and an 
opinion of such assignee's counsel stat.in; that such assignee is 
entitled to perform all of the assignor's obligations hereunder. 

section 4. OPERATIONS 

4 ._1 Management and. Control: Subject to Sec'tions 4. 2, 4 • -3, 
and 4. 14 below, the management and operation ( includinq 
dispatching) of the Joint Facilities (except for User's -Cahill/Lick 
Line) shall be under the exclusive direction and control of Owner. 
User, at its sole cost and election Jll!lY monitor dispatching opera
tions over the Joint Facilities {excluding trser•,. Ca.hill/Li.ck L.Lne) 
on a reasonable basis. Owner, at it& sole cost and election, m.:iy 
monitor dispatching operations over User's Cahill/Lick Line on a 
reasonable .basi.a. 

4. 2 Optional user Dispatching: At owner• s option, User may 
continue to dispatch the Joint Facilities (excluding User's 
Cahill/Lick Line) in a manner that minimizes confU.cts and is 
consistent with dispatching conditions existing prior to the Sale 
Agreement until OWner obtains dispatching capabilitYJ but, in.no 
event later than December 31, 1993. Owner may, at its sole option, 
assume control and dispatching of the Joint Facilities (excluding 
User•s Cahill/Lick Line} prior to December 31, 1993 by providing 
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thirty (30) days advancQ notice to User. Owner shall pay User a 
monthly rate of Eleven Thousand Five Hundred Dollars ($11,500) for 
each full month or pro rata for part~al months that User provides 
such· dispatching- se:i:vices. Such monthly pa:yment shall b~ made ·not 
later · than 45 days fol1owinq tbe end of the month in· which 
dispatching-services were provided. 

4:.3 User .. s Operating Windows; Owner w.:Lll provide Uaer the 
ability to operate Freight Service on tbe Peninsula Main Line 
whenever there exists a period of at least thirty {30) minutes 
head.way between passenger Trains including OWner• s Commuter .Service 
and/or User's I.nterc.ity Passenger Service. During the hours 
between 10 A.M. and 3 P.H., at least one thirty (30) minute headway 
"window" on each of the northbound and southbound main tracks of 
the Peninsula Main Line will be provided in OWnerrs scheduling for 
Trains in Freight Service that are capable of operating at Connnuter 
Service Train speeds and will operate at euch speeds when directed 
by Owner. Between midnight and. 5 A.M., at least one main track of 
the Peninsula Mai.n Line 1>ha.l.1. Always be in eervic::e for Freight and 
Intercity Passenger Service, and User will be provided during that 
time an adequate number of thirty (30) minute headway windows for 
User to serve its Freight Service customers. Owner and User 
recognize that Intercity Passenger Service may also be conducted 
during other than times between midnight and 5 A.M. and that such 
Intercity Passenger Service :may operate withi.n 1ess than a thirty 
(30) minute headway. Such headway shall be established by mutual 
agreement between the parties, their Operators a.nd NRPC, as 
applicable. Neither party hereto shall unreasonably withhold its 
consent to such- agreement. owner's dispatching and op~r~tions on 
lines other til\~n the Pen~nsula Main L.ine sha11 provide User with 
reasonable wi.itdows for operations to serve customers during non-

. peak hours based upon a schedu1e subject to mutual agreement. 
Neither party hereto shall unreasonably withhold its consent to 
such agreement. 

4. 4 Uoe of Exc1us.i.ve Camumte 'l'racka9e: Owner shall have the 
exclusive use and control of its Exclusive Commute Trackage unless 
otherwise agreed in writing by OWner and User and subject to 
Section 2.4 hereof, 

4. 5 Use of New Coa.st Main; Except to the extent of Owner's 
Bridge Trackage Rights, User shall have the exclusive use and 
control for Freight and Intercity Passenger Service operations of 
the New Coast Main provided, however, that Owner shall retain the 
control over that portion of the New Coast Main to the extent and 
a~ ~he location such Track Structure connects to or diverges from 
the Joint Facilities (excluding User's Cahill/Lick Line) • To 
faci1itate such control, Oser shall physically provide OWner with 
th& capability to connect User's dispatchinq system with owner's 
dispatching system, and User and Owner shall share equally in the 
costs thereof. User shall have exc1usive authority to dispatch and 
control its Freight and Intercity Passenqer Service Trains on th~ 
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New Coast Ma.in and Gilroy Commuter Servi.ce Trains (which are 
operated over User's ca.hill/Lick Line pursuant to owner's Br~dge 
Trackage Rights hereunder in conjuncti.on with the Lick/Gilroy 
Trc.ckage Rights Agreement) • User shall dispatch all such Trains on 
Oser•s Cahill/Lick Line on a "first-come, first served" basis, 
provided, however, that if User and OWner can reach agreement on a 
mutually satisfactory schedule for Gilroy Commuter Service Trains, 
pursuant to the Lick/Gilroy Trackage Ri.ghts ~..greement, (and the 
parties expect to reach such ag:reeinent) User shall dispatch User's 
Cah.ill/Lick Line giving priority to those scheduled Gilroy Commuter 
Service Trains. 

4. 6 Li.:m..Ltations on LiabJ.J.1.ty: Except as otl1erwise may be 
provided in Sect~on 6, if the use of the Joint Fac~lities shall at 
any time be interrupted or traffic thereon or thereovar be delayed 
for any cause, neither party shall have or make any claim aqainst 
the other for loss, damage, or expense of any kind, caused by or 
resulting from such interruption or delay. 

4.7 Furnishing of Fae1, ~ SupplLes, Etc.: Eaeh party 
shall be responsible for furnishing, at its sole cost and expense, 
all labor, fuel, and Train supplies necessary for the operation of 
its own Trains over the Joint Facilities. In the event a party 
does furnish such labor, fuel, or suppli.es to another pc.rty hereto, 
the party receiving same shal.l promptly, upon receipt of billing 
tharefor, reimburse the party furnishing same for its reasonable 
costs thereof, including Customary and Materials Additives. 

4.8 Operating Rules: '.rhe operation by User on the JoinL 
Facili~ies (excluding User's Cahill/Lick Line) shall ~t all times 
be in accordance with the rules, instructions" and restrictions of 
Owner. Except as otherwise provided herein, such rules, instruc
tions, and restrictions shall be reasonable, just, and fair between 
the parties using the Joint Faeilities and shall not unjustly 
discriminate against any of them. 

4. 9 CODUD.un.i.eations: The party using Trackage or Track 
Structure dispatched or controlled by the other party shall, at 
such using party's sole cost and expense, obtain, install and 
maintain in all Trains and Equipment used by it on such Trackage or 
Track Structure, such co:mmunic4t~on equipment ae is neceesary to 
nllow the using party to communicate with dispatching and siqnaling 
facilities in the same manner as the dispatching party. The party 
in control of dispatching under the tenns of this Agreement shall 
consult with the other party prior to adoption of new communication 
systems or signal systems for use on the Joint Facilities which 
theretofore have ~ot been adopted generally in the railroad 
industry. 

4 .10 C1eari.nq Trains and Equi.pment: If, by any reason of 
mechanical failure or for any other cause, the Trains or Equipment 
of Owner or User or their respective Opera.to.rs becomg stalled or 
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disabled on the Joint Facilities and are unable to proceed, or fail 
to maintain the speed required of Trains or Equipment to meet 
normal schedules, or if i.n emergenc.ies crippled or othorwisc 
defective E<i:[\iipment is set out £rom. any such Trains en ~he Joint 
Facilities, then the party whose Trains or EquiPlllent are involved 
in the incident shall be responsible for furnishing locomotive 
uni ts or such other assistance as may be necessary to haul, help or 
push such Equipment or Trains, or to properly move the disabled 
Trains or Equipment. By mutual agreement of the parties or upon 
receipt of reasonable notice from the other party that the response 
of the party whose Trains or Equipment are involved in the incident 
has not been adequate relative to the scheduled uses ot Joint 
Facilities, such other party may render such assisLe.nce as m~y 
reasonably be required in 1~ght of such scheduled. uses, and the 
party whose Trains or Equipment are involved in the incident shall 
reimburse the other party, within forty-five ( 45) de.ys after 
receipt of the bill therafor, for the reasonable cost and expense, 
including Customary and Materie.ls Additives, of rendering any such 
assistance. The costs and expense of services referenced above in 
this Section 4.11, including without limitation liability (as that 
ter.m is defined in Section 6) shall be treated in accordance with 
section 6 hereof. If it becomes necessary to make :repairs to 
crippled or defective Trains or Equipment of the owner or User or 
their respective Operators in order to move Trains or Equipmont 
from the Joint Facilities, such work shall be the responsibility of 
the party whose Trains or Equipment are involved in the incident • 
By mutual agreement of the parties or upon receipt of reasonable 
notice from the other party that the efforts ot the party whose 
Trains or Equipment are invoJ.ved. in the incident to make the 
repa.irs are not adequate in 1ight of the scheduled uses of Joint 
Facilitiesr sueb other party may take control of the repairs. If 
the repairs are perfonned by the ether partyr then the party whose 

· Trains or Equipment are involved in the incident shall reimburse 
the other party for the cost thereof, within forty-five (45) days 
after receipt of the bill therefor, at the then current AAR dollar 
rate for labor charges found in the Office Manual of the A.AR 
Interchange Rules. 

4.ll Clearing Wrecks: Except as otherwise provided in 
Section 6, whenever the Owner's or User's Traine or Equipment on 
che Joint Facil~ties require rerai1ing, wrecking service or 
wreckin9 Train service, the party whose Train is involved shall be 
responsible for performing such service. tJpon mutual agreement of 
the parties or upon receipt of reasonable notice from the other 
party that the response of the party whose Train is involved in the 
inc1den~ is not adequate Ln light of the scheduled uses of the 
applicable Trackage, the other party may take control of such 
rerailing, wrecking service or wrecking Train service as may be 
required. Whichever party has responsibil..ity for JDa.intenance and 
repair of the affected Trackage under the te:r::ms of Section 9 shall 
make such repairs to and restoration of the applicable Trackage as 
may be required. The cost and. expense of services referenced above 

-16-



DEC 20 '91 17:04 FROM SP LAW SF 

•• 

• 

• 

in this Section, including without limitation, liability (as that 
term is defined in Section 6) shall be treated in accordance with 
Section 6 hereo!. All Equipment and salvage shall be promptly 
picked up by the party whoae Train is involved in the i~cidenL o& 
such party's· Operator or delivered to the party whose 'rrain i.o 
involved in the incident or such party's Operator by tha other 
party, and all costs and expenses, including Customacy and Material 
Additives therefor, incurred by the other party shall likewise be 
paid to the other party by the party whose Train is involved in the 
incident. All costs and expenses to be borne under this Section by 
the party whose. Train is invo1ved in the inc~dent shall be pdid 
within forty-five (45) days after rece~pt of tha bills therefor. 

4 .12 Furni.shing Power: For the purposes of this Section 4 .12 
only, the te:cn "stopped party• shall mean whichever of the 
following descr.ibed. entities whose "l'ra.ins a.re stopped in the 
circumstances described. in this Section; Owner, User, the 
Oparator(s) of either Owner or User, NRPC, or any other entity 
permitted in accordance with the terms of this Agreement to operatG 
Trains on the Joint Facilities. In the event Trains of a stopped 
party shal.1 be forced to stop on the Joint Facilities for any 
reason including but not limited to, stoppage due to insufficient 
hours of servi.ce remaining among the stopped party's employees, and 
such Trains are unable to proceed, any ent.ity referred to in this 
Section shall have the option to furnish motive power or such other 
assistance (including but not limited to the right to recrew 
stopped party's.Trains) as may be neeesscu:y to haul, help or puRh 
such Trains, or to properly move Trains off the Joint Facilities. 
All cost and expense, including Customary and Materials Additives, 
to be borne by the stopped. party under thi.s Section shall be paid 
within forty-five (45) d~ys to the party ~endering mot~ve power or 
other assistance after receipt of the b~lls therefor. owner shall 
.be responsible to the party rendering motive power for stoppaqa 
caused by its Operator{s) or other entities operating on its behalf 
and Over shall be responsible to the party rendering motive power 
%or stoppage caused by its Operator(&) or other entities operating 
on its behalf. 

4 .13 Compliance with Laws: Operations by Owner and tJser 
hereunder shall be in compliance in all material ~espects with all 
applicable laws and regulation$ including those relating to 
discharge of hazardous waste materials. 

4.14 Assumption of Dispatching: In the event Owner 
becomes incapable of adequately perfo.rming dispatching functions on 
the .1oint Facilities {excluding Uae:r•s Cahill/Lick Llne) fo:r 
Freight and Intercity Passenger Service hereunder, arranqement~ 
will be.made for the prompt and orderly transfer of such functions 
to User. In the event User becomes incapable of adequately 
perfo:cn.ing dispatching functions on User's Cahi.l.l/Lick Line for 
Gi1roy ·Commuter Service hereunder, arrangements will be made for 
the prompt and orderly transfer of such functions to Owner . 
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Secti.on S. EMPLOYEES 

S.l Owner's Bmplo;yees: OWner shall employ all persons 
necessary to construct, maintain,. repair, renew, and perform 
dispatching functions for the Joint Facilities excluding User's 
Ca.hill/Lick Line (but including signal system maintenance on the 
New coast Main as provi.ded in Section 9.1). OWner shall be bound 
to use reasonable and cuatomary care, skill and diligence in the 
construction, maintenance, repair .renewal, and dispatching 
functions respecting said ~rackage and in managing same and User 
shall no~ {except ~s otherwise provided in Section 6 hereof), by 
reason 0£ OWne.r's perfcrnU.ng or fail~n9 o~ neglecting to perform 
any construction, maintenance, repair, renewal, dispatching 
functions, or management of said 'l'raekage, have or make against 
OWner any cl.aim or demand for any loss, damage, destruction, 
injury, or death whatsoever resu1ting therefrom. 

5. 2 User's Employees: User sh.all employ or ·cause to be 
employed all persons nec:essax:y to construct, maintain, repair, 
renew, and. perform dispatching functione for the New Coast Main. 
User shall be bound to use reasonable and customary care, skill, 
and diligence in the construction, maintenance, repair, renewal, 
and dispatching £unctions respecting the New Coast Main and in 
manaqing same~ and OWner shall not (except as otherwise provided in 
Section 6 hereof), by reason of User's_perfoxminq or failing or 
neglecting to perform any construction, maintenance, repair, 
renewal, dispatching functions, or management of eaid Track 
Structure, have or make against User any claim or demand for any 
loss, damage, destruction, injury, or death whatsoever resulting 
therefrom. ·· 

5.3 Fair Treatment: All officers, agents, and employees of 
Owner end of User enqaged. .in the :management, operation, and 
maintenance of the Joint Facilities or any portion thereof shall 
perform their duties in a fair, impartial,. and just manner with 
respect to the riqhts and obligations between the parties as 
provided in this Agreement. 

5-4 Exami.nations: User, or User's Operator, and Ownerr or 
Owner's Operator, shall require their respective employees to pass 
periodic examinations on the General Code of Operating Rules 
effective October 29, 1989, (or any successor publication), 
timetables, Genera.1 Ord.era and Track Bul.l.etins (all as amended from. 
time to time} which shall be applicable to the operations on or 
along the Joint Facilities. 

5.5 Ru1es Vio1ations: 
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(a} OWner, or Owner's Ope.rator, shall notify User in 
writing specifying the c::ircumstances in the event User, User•s 
employees, or User's Operator or any othex ent~ty·with which User 
contracts to provide Intercity Paesenger Service f~ils to a.bide by 
the rules, instructions and restrictions of the Owner, or Owner's 
·aperator, governing the operation on or along the Joint Facilities 
{other than User's Cahill/Lick Lina). Uaer, User's Operator, or 
any other ent~ty with which user contracts to provide Intercity 
Passenger service shall take p:rompt action to correct the fai1ure 
1:.o abide by the rul.es, instructions, and restrictions of the ow.ner, 
or the Owne~rs Operator, governing the operation on or along the 
Joint Facilities (excl.ud.ing User'a CAhill./Lick Line). In the event 
User, User's Ope::r:ator, or any other entity wi.th which user 
contracts to provide :Intercity Passenger Service must hold a formal 
investigat.i.on pursuiUlt to a collecti~e bargaini.nc; agreement 
relati.ng to the neglect, refusal or fdlure of User, User's 
employees, User's Operators or any other entity with which user 
contracts to provide Intercity Passenger Service to abide by the 
rules, . .i.nstz:ucti.ons, and restrictions of the OW'ner, or OWner' s 
Operator, governing the opere1tion on or al.ong the Joint Facilities, 
{excluding user's C8hi.ll/L.i.ck Line) Owner, or OWner's Operator, 
shall coope~ate with User, User's Operator, or any other entity 
with which User contracts to provide Intercity Passenger Service 
and make available personnel of OWner, or Owner'e Operator, eis 
witnesses for User, or User's Operator, in such formal 
investigation at the cost and expense of User • 

(b) For opera:cions over user's Cah.1.ll/Lick Line, the 
provisions of Subsection {a) of this Section 5.5 shall apply with 
Owner subject to the obligations of User and user subject to the 
obligations of owner. · 

Section 6. LIABILITY 

6 .1 AsslDPpti.on of Responsibility: 

(a) Except as otherwise prov.ided in section 4 • ll each of 
the parties hereto shall assume, bear and pay al1 the 1iabilities 
allocated to it as the responsible party under the ter.m.s of this 
Section 6. For purposes of thi5 Section 6, the term .. liability" 
shall include all loss, damage, cost, expense (incluciing costs ot 
investigation and attorney's fees and expenses at arbitration, 
trial or appeal and without institution of arbitrat~on or suit), 
l1ab~l1ty, c1a1.ms and demands of whatever kind or nature ari.&inq 
ou~ of an incident described in the applicab1e provision of this 
Section 6 • Except as 01:.harwise expressly provided i.n Sacti.ons 
6. 2 ( b) , 6. 2 ( d), 6. 2 ( e), and 6. 4, the responsibi.li ty for li.a.bili.ti.es 
undertaken by each party under this section 6 is without respect to 
fault, fai1ure,. neg1igence, misconduct, malfeasance or misfeasance 
of any pa::r:ty or its employees, agents or servants. 

(0:\19\l~J -19-

** TOTAL PAGE.002 ** 



• 

• 

• 

DEC 20 '91 17:05 FROM SP LAW SF F'AGE.019 

(b) All costs and expenses incurred in connection with 
the investigation, adjustment and defense of any claim or suit 
shall be included as part of the l.iability for which respo~sibility 
is assumed under the tems of this Section 6 1 including salaries or 
wages and associated benefits of, and out-of-pocket expenses 
incurred by or with respect to, employees of either party en9aqed 
directly in such work and a reasonable amount of allocated salaries 
and wages of employees providinq support services to the employees 
so en9aged directly in such work. 

6.2 .Al.location of Responsibilities: 

(a) L.iabili.ty for personal injury (i.nclucUng bodily 
.i.nju:cy and death) to, o:r: property damage su£fered by, an i.nvi.tee of 
either party shall be the responsibility of and borne and paid 
solely by that party regard1ess of the cause of such loss or the 
fault of either party or whose Train or Equipment was ~nvolved, 
except as spec~fi.caliy provided in Section 6.2(b) and Section 6.4 
below. For purposes of this paragraph, and without limitation, 
consultants and contractors of a party and any person who is on a 
Train or Equipment operated by or for the account of a party (other 
than an employee of a party engaged in perfo:cming dutles for that 
pai:ty) shall be deemed to be an invitee of that party. All persons 
at or adjacent to a passenger station or loading platform shall be 
deemed to be invitees of Owner (other than employees, contractors 
and consultants, including employees of such contractors, of User 
or Operator of User engaged in performing duties for User or for 
nny such Operator of User). 

(b) After OWner shall have incurred agqreqate liability 
. ·under this Agreement and the Lick/Gilroy Trackage Rights Agreement 
in an a.mount equal to $25. 0 million for injury to or damage 
suffered by its invitees for incidents occurring in any one 
calendar year, User shall bear a share of that portion of the 
aggregate liability to the OWner's invitees for that year ~hat is 
in excess of $25.0 million in proportion to the User•e relntive 
degree of fault, if anyi provided, that the User shall not bear 
liability to OWner's invitees in an amount in excess of $125.0 
million for incidents occu:ring under this Agreement and the 
Lick/Gilroy Trackage Rights Agreement in such calendar year. In 
comput.l.ug the $2S.O milli.on ba.ee amount payable by Owner prior to 
any participation by the User, there shall be excluded any 
liabilities incurred due to the Excluded Conduct (defined below in 
Section 6.4) of OWner. After User shall have incurred aggregate 
liability under this Aqreement and the Lick/Gilroy Trackage R~ghts 
Agreement in an amo~nt equal ·to tho $25.0 million for injury to or 
dama9e suffered by its invitees for incidents occurring in any one 
calendar year, Owner shall bear a share of that portion of the 
aggregate liability to User's invitees for that year that is 1.u 
excess of $25.0 m.il1ion in proportion to OWner's relative d&gree of 
fault, if any; provided, that OWner shall not bear liability to 

( Q;\lg\JJ:IQ) -20-



• 

• 

• 

DEC 20 '91 17:06 FROM SP LAW SF 

user's invitees in an amount in excess of $125.0 million for 
incidents oc::curring under this Agreement and the Lick/Gilroy 
Trackage Ri.gh-es Agreement in such calendar year. In computing the 
$25.0 million base a.m.ount payable by User prior. to any 
participation by Owner, there shall be excluded any liabilities 
incurred due to the Excluded Conduct of Vser. Liability shall J:>e 
deemed incurred on the date of the incident giving rise to such 
licbility regardless of the date on which liabili.ty is paid o.r 
established. The detel:mination of the relative faul.t of the 
parties i.n any proceeding establishing the liability shall be 
binding on the parties. · 

(c) Liability for personal .injury (i.nclud.ing bodily 
injury and dee.th) to, or property damage suffered. by, parsons other 
than i.nvi tees of either OWner or User and casualty lossas to 
property owned by the Owner and/or user shall be the responsibil.ity 
of and borne and paid by the parties as follows regardless ot the 
cause of such loss or the fault of eit:her party except as provided 
in p;u;agra.phs ( d) · and ( e) of thi.s Section 6. 2 and SQetion G . 4 
belowr 

(~\19\JPl>I 

(i) Loss to Trains, Bqu.ipment and othar property 
owned. by OWner shall be the responsibility of 
the Owner and borne· by it. 

(ii) Loss to Trains I Equipment and other property 
owned by and freight transported by the User 
shall be the responsibility of the User and 
borne by it. 

(iii) Loss to property jointly used by both parties 
and property jointly owned by OWner and User 
shall be the responsibility of and borne (A) 
i:.otally by the singl.e party whose Train or 
Equipment W4S involved in the incident giving 
rise to the loss, (B) equal1y by the parties 
if the Trains or Equipment of both parties 
were involved in the incident, and (C) by the 
party or parties responsible for costs o:t 
maintenance of the property pursua.nt Lo the 
cost al.1ocation principles of Section 9 hereof 
if no party's Train or Equipment was involved 
in the incident. 

(iv) Liability for personal injury (including 
bodily injw::y a.nd death) to, or property 
.damage suffered by, any employee of either 
party which occurs during the course of 
employment or while traveling to or from 
employment (an "employee") shall be the 
responsibility of and borne solely by the 
p~rty employing such employee • 
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(v) Liability for personal injury (includ.i.ng 
bodily injury and death) to, or property 
damage suffered by, any person who is not an 
employee or invitee of either party (.including 
without lilaitati.on persons using veh.icula.r and 
pedestrian crossings :and.t;.respassers) "shall b$ 
the responsibility of and borne· (A) ~ota.lly by 
the party whose 'l'rain or Equipment was 
involved in such loss if the Train or 
Equipment of oniy one party was involved, and 
(B) by the Owner if no 'l':rain or Equipment was 
involved in the incident; provided, howe~er, 
that if no Train or Equipment was involved and 
the inoi.d.ent occurred on User's Cahill/Lick 
Line, User shall be responsible. 

{d) Liability for personal injury (includin9 bodily 
injury and death) to, or property damage suffered by, a person who 
is not an employee or invitee of either party shall be the 
responsibility of and borne by both parties in proportion to their 
relative degrees of fault if Trains or EquipmQnt of both parties 
were invo1ved in the incident giving rise to such injury or damage. 

(e) Except to the extent of any contrary provision in 
the Sale Agreement, each party shall indemnify and hold harmless 
the other party, and that party's directors, officers, employees, 
agents, successors and assigns, and defend them with counsel 
reasonably satisfactory to the indemnitee, from and against any and 
all Environmental Claims, Environmental Expenses, and any damages 
or liabililities arising out of the discharge or release of any 
lidza.rdous Ma.terials in, on or about the Joint Facilities by such 
party, or its employees, contractors, lessees, invitees, 

·representatives, agents, Operators (including, but not limited to, 
NRPC), successors, or assigns. User shall further indemnify and 
hold Owner har:ml.ess, and defend owner wit.h counsel reasonabl.y 
~atisf~ctory to Owner, against any damages or liability caused by 
or arisinq out of a release or discharqe of Hazardous Materials in, 
on or about the Joint Facilities occurring prior to the Effective 
Date of this Agreement. For purposes of this Subsection, the 
capi~al~zed terms not otherwise defined in this Agreement shall 
have the maaninq as the definition given to these tei:ms in that 
certain Envirorunental Indemnity Agreement batween the parties which 
is part of the Sa1e Agreement. Nothing herein is intended to, nor 
shall abrogate the rights and responsibilities of the parties 
contained in the aforesaid Environmental Indemnity AgreemenL. 

6.3 Insurance: 

(a) owner and user shall ea.en maintain general liabili 'ty 
insurance in the amount of at least $100,000,000 per oocurrenco and 
shall either include all of their respective Operators (other than 
NRPC) as insureds under their respective policies or furnish 
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evidenc::e of separate insurance of the same amount and type for each 
Opera.tor (other than NRPC). Insurance shall be placed with a 
company or companies authorized to conduct business in California. 
Qwner and User (and any Operator of ei.ther party if such Operator 
demonstrates to the re~eonable satisfaction cf the Owner .::uid User 
sufficient financial capacity) may self insure to a level not to 
exeaad $10.0 million. 

(b) The qeneral· liability insurance.required by Section 
6.3(a) ehall provide coverage for personal injury, bodily injury, 
death and property damage with respect to all operatione or Lhe 
Owner, User, and Operators, respectively. Such i.nsur~nce shall 
include l:llanket contractual cov•rage, .including coverage for 
written, oral and implied contracts and specific coverage for the 
indemnity provisions set forth in this Section 6. Each policy of 
general liability insurance obtained by the Owner and User shall 
name the other as an additional insured. with respect to any 
liability to be borne by the party obtaining such insurance 
pursuant to the provisions.of this Seet~on 6. 

(c) For any claims arisinq out of activities, products 
or operations resultinq from or related to this Agreement, the 
insurance obtained pursuant to Section 6 • 3 (a) shall be primary with 
respect to the obligation under this Agreement of the party 
obtaining the insurance and with respect to the interests of all 
parties added zus ad.ditional insureds. Any other insurance 
maintained by an addit.ionAl insured ehal.1 be excess of this 
coverage herein defined as primary and shall not contribute with 
it. 

(d) Unless otherwise agreed by the Owner and User, the 
insurance required by Section 6 • 3 (a) shall be maintained by each of 

'the parties specified therein for the full. texin of this Agreement 
and sh~ll not be permitted to expi~e or be canceled or mater~ally 
ehan9ed except upon sixty (GO) days' written notice to the other 
parties . Each insurance policy required by Section 6 • 3 (a) shall be 
endorsed to state that coverage shall not be $Uspended, voided, 
canceled by either party, or reduced in coverage or limits except 
after sixty {60) days• prior written notice has been given to all 
insureds. 

(e) Each of Owner and User sha11 cause its and/or its 
Operator's (other than NRPC's) insurers to provide the other with 
certificates of insurance and endorsements evidencing the 
provisions specified above ·in this Section 6.3 prior to 
commencement of operations under this Agreement. 

(f) A failure of any party to maintain the insurance 
requirad by this S~ction 6.3 shall not relieve such party of any.nf 
its liabilities or obligations under this -Agreement . 
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6.4 Limitations on Indemnification: 

(a) 'l'he provisions of this Section 6. 4 shall apply 
notwithstanding the provi.sions of Section 6.2 above. ."Excluded 
conduct•· shall mean ( i} an entire fa.ilu:i::e of care or the exercise 
of so slight a degree.of care as to raise a presumption that there 
wcs o conscious ~ndifference to the things and welfare. of others, 
{ii) conduct constituting a reckless or wanton disregard of the 
probable results of such conduct, (iii} wilful misconduct, or {iv) 
conduct which would permit the awe.rd of exemplary or punitive 
damages . Neither party shall be indenmified. for any loss or 
liability resulting from its own Excluded Conduct, and in any such 
case such party shall be responeible for and bear loss or liability 
in proportion to its reiative d«=9ree of fauit and such party shall 
be responsible for and bear all exemplary or punitive damages, if 
any, resuitinq from its Excluded Conduct. If any of the provisions 
of Section 6.2 would otherwise indemnify a party against li.abi.L1ty, 
loss or.damage that would be prohi.bited by or unenforceab1e und~r 
the l.aws of the State of Ca1:Lfornia (including a dete:mination tha.t 
indemnification under the circumstances invoived is against th& 
public policy of tha state) , the indemnity provided by such 
provision shall be deemed to be limited to and ope~ative only to 
the maximum extent pentitted by law. Without limitation, if it is 
dete:rmined that any law or public policy of the State of Cal.ifornia 
prohibits the indemni:fication of a party for its own sole 
negligence in any instance covered by the provisions of Section 
6.2, those provisions shall be deemed to exclude indemnification 
for such party's sole negligance but to permit full 
indQmnification, as specified in Section 6.2, if both parties were 
negligent. In the case of any 1iability, l.oss or damage for which 
the provisions of. . this Section 6. 4 woul.d prevent . the 

. indemnification of a party, such party shall ~ responsible for and. 
bear such liability, loss or_damage. 

(b) Notwithstanding Section G.2 above, Owner and U~P.r 
shall bear liabil.ity in proportion to their relative degrees of 
fault if, but . only if, the l.iability arises solely out of a 
collision between a Train of OWner and a Train of User that occurs 
on User' S Cahill/Lick Line during a npea.k COillmUter period" , as 
hereinafter defined., on a day during which Owner operates scheduled 
Gilroy commuter Service Trains. Thia Subsection 6. 4 (b) ~hall cease 
to appl.y upon completion of Owner's construction of its Trackage on 
the Joint Facilities between Azurais Street at or near Milepost 
47.5 and Lick at or near Milepost 51.4 and the commencement of the 
Gilroy Commuter Service operations thereover. As used in this 
Section 6 .4(b), the term "peak commuter period" shall mean a single 
uninterrupted period in the morning and. a single unin\.er.rupted 
period in the afternoon to be designated by OWner from time to time 
upon not l.ess than 90 days written notice from Owner to User; 
provided, however, that neither of such periods shall exceed five 
{5) hours and the two periods together shall not exceed nine (9) 
hours in the aggregate • 
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• 6.5 Scope of Indemnification: 

In any ·case where a party is required under the 
provisions of this Section 6 to bear a loss or liabil~ty, it shall 
pay, satisfy and discharge such liability and all judgnients that 
may be rendered by reason thereof and all costs, charges and 
expenses incident thereto, and such party shall forever indemnify, 
defend and hold harmless the· other party and its commissioners, 
directors, officers, agents, employees, shareholders, parent 
corporation and affiliated companies or governmental entities from, 
agai.nst and with respect to any and all liabilities which arise out 
of or result from the incident giving rise thereto. If a party 
asserts that the other was guilty of Excluded Conduct and denies 
liability for indemnification of the other party based tharaon, the 
party asserting such Excluded. Conduct shall have the burden of 
proof in establishing such conduct. It is the intent of the 
parties that the indemnification provisions of this section 6 shall 
apply to both the passive nevli9ence and the active ne9J.i9ence of 
an indemnified party. 

&.6 Procedure: 

. (a) If any claim demand shall be asserted by any p&rson 
against an indemnified party under this Section 6, the indemnified 
party shall, withi~ 30 days after notice of such claim or demand, 
cause written notice thereof to be qi.van to the indemnifying part:y, 

• 
provided that failure to notify the indemnifying party shall not 
relieve the indemnifying party from any liability "7hich it may have 
to the indemnified party under this Section 6, except to the extent 
~hat the righ~s of the indemnifying party are in fact prejudiced by 
such failure. If any such cl.ai.m er deme.nd shal.1· be broug-ht against 
the indemnified party and it shall have given notice thereof to the 

·indemnifying party, the indemnifying party sh~ll have the right, at 
its own expense, to control (including the selection of counsel 
ree:s.sonably sati~factocy to the ind.emn.1fi.ed party) or to participate 
in the defense of, negotiate or settle, any such claim or de.mund, 

·-Y• t and the parties hereto agree to cooperate fully with each other in 
7'\..'!;:d :.connection with any such defense, negotiation or settlement. In 
~er~· -~ny event, the indemnified party shall not make any settlement of 

. •. e.ny claims which might gi.ve .-i:se to liabiU.ty on the part of the 
\!l indemnifying party under this Section 6 without the prior written 

-=- consent of the indemnifying party, which consent shall. not be 

• 

.unreasonably withheld, conditioned o.r delayed. If any claim or 
:demand relates to a matter for which the parties, under the te:rms 

- of sect~on 6.2, a.re to sha~e liability equally or in proportion to 
their relative degrees of fault, each party shall. be entitlAd to 
select its own counsel and defend itself against the claim at its 
~wn expense, and ne~ther party shall make any settlement of any 
such claims without the prior w:ritten eon~ent of the other part:y, 
which consent shall not be unreasonably withheld, conditioned or 
delayed • 
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{ b) Subject to the provisions of Section 6. 6 (a) 1 on each 
occasion that the indemnified party shall be entitled to 
indemn~fication or reimbursement .under this section 6, the 
indemnifying party shall, at each such time, promptly p1:ty the 
amount of such indemnification or reimbursement. If the 
indemnified party shall be entitled to indemnification under this 
section 6 and the indemnifying party sbal.l not e1ect to control any 
legal proeeedin9 in eonne~tion therewith, the indemnifying party 
shal+ pay to the indemnified party an amount equa1 to the 
ind.emnified party• s reasonable legal fees and other costs and 
expenses arising a& 4 result of such proceeding. 

{c) Any dispute between the parties as to the right to 
indemnification or the amount to which it is entitled pursuan~ to 
such right with respect to any matter sh.al.! be submitted to 
arbitration pursuant to Section 7. 

6 • 7 Operato:r:s i 

Any Operator other than NRPC shal.l agree to be bound by 
the provisions of this section 6 unless otherwise agreed in writing 
by OWner and User. The parties will use reasonable efforts to 
extend the benefi.ts of ex:tsting NRPC indemnities to owner. ror 
purposes of this Section 6, a:ii between Owner and User, the T.t:ai.ns, 
Equi.pment, and actions of any Operator (including NRPC) or any 
other entity acting on bebal£ of and for the account of a party 
hereto shal1 be deemed to be the 'l'rains, Equipment, and actions of 
such party. Nothing contained herein sh.all be construed to limit 
or waive the rights of a party hereto to seek indemnification or 
damages from its Operator(s) or other entities acting on its 
behalf, for actions of said operator(s) or said entities. 

6•8 Dollar Amount Adjustments: 

Each of the dollar amounts set forth in Section 6.3(a) 
above shall be adjusted annually and every three years, 
respecti vel ··:. --~or changes in the Consumer Price Index, but shall 
not:. be re-_,•i;s~· iJelow their initial levels. As used in this section 
6.8, the :·tf:·-.:.,1 "'Consumer Price Index" liihAll :meeln the United States 
Depart.me.•. i~ of Labor's Bureau of Labor Statistics• Consumer Price 
Index,. J.:."'i ·; Urban Wage Earners and C1erica1 Workers, All Items, for 
the San Francisco area (1967=100). If the base year for the 
Consumer Price Index is changed from 1967 r the Consumer Price Index 
shall be converted in accordance with the conversion factor 
publ.isheei .by the United States DeparQaen't of Labor's Bureau of 
Labo~ Statis~-cs. If the ConsUlller Pr~ce lndex ie discontinued or 
revised, such other governmental index or computation with which it 
is replaced shall be used in order to obtain substantially the ~amP. 
result as would be obta.i.ned if the Consumer Price Index had not 
been discontinued or revised • 
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6.9 Not ?or Benefit Of '!hi.rd Parties: 

The provisions of this Section 6 are not intended to 
confer any right, benefit, or cause oj; action upon ~y third party 
and are intended ~olely to deal with the a11ocation of liabi~ity, 
if any, as between the parti.es to this Agreement. 

7. DISPUTE RESOLUTJ:Oll AND BI!lDmG JUm~rON 

7 .1 Settl.ement of Disputes: Both of the parties hereto 
shal1 :make every reasonable -effort to settle any disputes arising 
out of their respective rights and obligations under thiso .Agraament 
by prompt and diligent negotiations. 

7.2 Controversies Subject to Arbitl:'ation; Any and all 
cla.:Lms, disputes or controversies between OWner and User ~rising 
out of or concerning the .interpretation, application or 
implementation of this Agreement, which cannot be resolved by the 
parties by negotiations, shall be submitted to bindi.ng arbitration 
as hereinafter provided. 

7 -3 Arbi.trat.f.on Procedure: 'l'be procedure for arbitration 
shall be as follows: 

(a) rn the event a c1a.im,. dispute or controversy isubject 
to arbitration hereunder arises, either party may serve a written 
d.emand for arbitration i.n ·accordance with Section 7 .3 of this 
Agreement upon the other party. If the claim, dispute or 
controversy is not resolved by the parties within thirty (30) 
calendar days after the service of the demand, the matter wi11 ha 
deemed submitted to arbitrat~on. 

(b) Within fifty (50) calendar days of service of a 
dP.m~mrl for arbitration, .each party shall dasignata an ar:bitre.tor in 
writing and serve its designation upon the other party (•Noticed 
Party") in accordance with Section 7.3 of this Agreement. If the 
Noticed Party fails to timely designate the arbitrator to be 
designated by it,. such arbitrator &hall be appointed by the 
Presiding Judge (or Acting Presiding Judge) of the Superior Court 
of the County of Sacramento, State of california upon application 
of either party after ten {10) daya• written notice to the other 
party. If each party has timely designated its arbitrator, or the 
Presiding Jud9e or Acting Presiding Judge has appointed an 
Arbitrator for one of the parties pursuant to the previous 
sentence, the two designated arbitrators shall, within seventy ( 7 O) 
calendar days of service of the demand for arbitration, designate 
a neutral third party arbitrator. The third party arbitrator shall 
be a qualified disinterested person, knowledgeable and expe~ienced 
in rail operational :matters and in the type of services 
contemplat'ed by this Agreement. If the two arbitrators designated 
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by the parties fail to timely select a neutraJ. thi..rd party 
arbitrator, either party may apply to the Presiding Judge (or 
Acting Presiding Judge) of the Superior Court of the County of 
Sacramento, State of caiifornia to seleet the neu~ral th~rd party 
arbitrator. 

(c) At any time, the parties may agree in writing on a 
sole arbitrator to decide the controversy. 

7 .4 Rules of Arbit:r:ation: The arbitration is to be 
conducted pursuant to Part 3, Title 9, of the Code of Civil 
Procedure, commencing with Section 12B0 1 or to any successor or 
replacement provisions of said Code, and the e.rbi.trators shall have 
all the powers and duties spacified therein. 

7.5 lU:'bitration Schedule: (a). The a.rbit.ati.on hearing 
shall commence no later than four months after service of the 
demand and shall be concluded no later than forty (40) calendar 
days after the hearing commencement date. The arbitration decision 
and award shaii be rendered by the arbit.ators within thirty (30) 
calendar days after conclusion of thQ arbitration hearing. 

(b) The parties may extend'any of the deadlines or time 
periods set forth above by mutual. written stipule.tion. The 
arbitrai:ors may ext.end the time for commencement of the arbitration 
hearin9sr conclusion of the arbitration hearings and/or th~ ~ime 
for x:endition of the c.rbit:rato:r=s' decision and the award (but, with 
respect to rendition of the arbitration award, by no longer than an 
additionai 30 calendar days), upon motion of either party or upon 
the arbitrator• s own motion, upon a showing of good cause therefor. 

7. 6 Pending Reso1ution: During the pendency of such 
arbitration proceedings, the business, the operations to be 
conducted, physical p1ant to be used, and c:ompensat~on tor service 
under this Agreement, to the extent that they ere the subject of 
such controversy, shall continue to ba transacted, used, and pa~d 
in the manner and form existing prior to the arising of such 
controversy, unless the arbitrator shall make a preJ.iminaJ:Y :uling 
to the contrary. In the case of monetary disputes relating to 
amounts billed for the payment of operating, maintenance or capital 
cosLe and expenses under ~he terms of this Agreement, the party 
from whom a payment is alleqedly owing shaJ.l make such payment 
notwithstanding such dispute and may eubmit the dispute to 
arbitration under this Section 7 only by seeking a refund through 
such arbitration. 

7. 7 Cost of Arbitration: Each party hereto shal1 bear the 
costs and expenses incurred by it in connection with such 
arbitr~tion, ~ncluding the cost of the arbitrato~ appointed by it, 
and both parties shal.l ehare equolly the costs and expenses 
attribut&ble to the services of the third arbitrator. 
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7.B Compliance: For all purposes of thi.s Agreement, each 
part:y is responsibl.e for the compliance with all provisions of this 
Agreement by its Operator or Operators a.nd User shall be 
responsible for compli~nce by NRPC. 

Section 8. ~ ~. 'l'ERM. AND ABNmQNMEN.T 

8.1 App1icat~ons: User shall, at its own cost and expense, 
initiate by appropriate applicati.on or petition and thereafter 
diligently prosecute any necessary proceedings for the procurement 
of consent, approval, or authority from any qovernmenta.1 agency for 
the sanction of this Agreement and the operations to be carried on 
by User hereunder. OWner, at i ta expense, shal.l assist and support 
said application or petition end will furnish such information and 
execute, del.tver, and file such instrument or instruments in 
writing ae may be nece8sary or appropriate to obtain such gove:rn
mental consent, approval, or authority. User and awn.er agree to 
cooperate fully to procure a.11 such necessary consent,. approval, or 
authority. 

8. 2 !l'er:m: Except as otherwise provided in Section 8. 3 
hereof, the term of the Agreel!\ent and the trackage rights provided 
for hereunder $hall be perpetual • 

8.3 Abandonment or Discontinuance: 
(a) In the event that Owner contracts to sell all 

or substantially all of the Joint Facilities (other than User's 
Cahill/Lick Line) to a third party (other than those parties 
described in Section 3(a)) 1 OWner l!'.ay, at its sole cost and 
expense, f~le for permission from the ICC to abandon any Freight 
Service over the portion of the Joint Facilities (other than os~r's 
Cahill/Lick Line) that is to be sold. While Oser shall not object 
to such a filing, it shall be allowed to parti.cipate i.n tho 
abandonment proceedings. 

( b) In the event that OWner intends with reasonable 
certainty to commence construction of facilities on all or 
substantially all of the length of the Joint Facilities (other than 
User• s Cahil1 /Lj.ck Line) that aJ;e .incompat.ible with the double 

.mainline Freight Service, User shall consent to such cU:mi.niBhed 
rights, provided that OWner shall have completed, at it• sole cost 
and expense, the modification (whose plans and specifications have 
been approved by User} of the remaining single track (together with 
side track passing tracks and spur tracks) to be reasonably 
suitable for the volume and speed of the then existing Preight 
Service. Upon complet1on of such construction, user shall execu~e 
such documents as are reasonably necessary to extinguish the 
portion of the operating rights retained hereunder no longer 
required for Freight Service . 
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(c) In the event that Owner demonstrates a 
reasonably certain need to commence construction on all or 
substantially all of the length of the Joint Facilities (including 
'Ose;i;• s CC1hill/Lick Line) of a transportation system that is a 
siqnificant chanqe· in the method of del~very of commuter Service 
wh.i.ch would be incompatible with Freight Service on the Joint 
Faciiities (other than User's Cahil.l/Lick Line), OWner may, at its 
sole cost and expense, file no sooner than nine months prior. to the 
commencement of such construction for permission from the ICC to · 
abandon the Freight service over the portion of the Joint 
Facilities (excluding User's Cahil.l./Liek Line) upon which the 
construction is to occur. user shall not object to or oppose Guch 
a filing; however, 1 t shall be allowed to participate in the 
abandonment proceedings. 

(d) In the event that (l) owner notifies user in 
writing that it has permanently ceased to provide Commuter Service 
on all or substantially all of the Joint Faeilities (other than 
User's Cahill/Lick Line) and-within six months after such notice, 
no other public or private entity has evidenced a willingness to 
provide such Commute ServJ.ce, and { 2) if Owner has not filed an ICC 
application to abandon under subsection (a) above, and (3) User 
desires to continue to provide Freight Service over such portion, 
then, within one year after Owner's notice, User shall purchase, 
and OWner shall sell, all of the applicable Joint Facilities at Bet 
Liquidation Value i.ncl.ud.ing OWner' s interest in the underlying real 
property at the mileage pro ra.ta share of the purchase price in the 
Sale Agreement attributable to the portion of the Joint Facilities 
being purchased. Should the parties be unable to agree .on the sale 
price within after sixty days after owner has advised User of its 
proposed sale price, either party may submit the matter to bindinq 
arbitration under th~s Agreement. · If neither party submits the 
matter to arbitration by the thirtieth day after such sixty-day 
period, Owner• s contractual right to require Oser to purchase 
hereunder shall lapse. 

8.4 Release: Upon termination of this Agreement, or any part 
thereof, each party shall forever release and discharge the other 
party of and from any and ell manner of obl.1gations, claims, 
demands, causes of action, or su~ts which it might have, or which 
might subsequently accrue to it growing out of or in any manner 
connected with, directly or indirectly, the contractual obligations 
under this Agreement in the involved Trackage, provided, however, 
the aforesaid :relinquishment, abandomnent, surrender, renunciation, 
r.elease, and discharge 0£ the pa4ties sha1l not in any case affec~ 
any of the ri9hts and obligations of either party which may have 
accrued, or liabilities ace.rued or otherwise, which may have arisen 
prior to such tennination or partial ter.mination. Upon any partial 
termination ·of the Mreement,. however the same may occur, the te:cms 
and conditions hereof sha11 continue and remain in fu1l force and 
effect fo:r tha balance of the Joint Facilities. 
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8.5 Employees: In the event of sale or of tei:mination by 
abandonment pursuant to Section 8.3 hereof, Owner and User shall 
each be responsibl.e for and shall bear labor claims of, and 
employee protection payable to, its own respective emp1oyees 
including any amounts that either Owner or user way be required to 
pay to its own respective emp1oyees pursuant to labor protective 
cond~tions imposed by the ICC. 

8.6 Limitation on Obligations: ·Neither shall Owner have 
oblig~tion to provide Freight or Intercity Passenger Service nor 
shall User have Any obligation to provide commuter Service. ~he 
abandonment of Freight or Intercity Passenger ServioGt by User shal1 
not create any obl.iqation upon OWner to provide such Services, and 
the abandonment of Commuter Service by OWner shall not create any 
obligation upon user to provide such Serv~ce. 

section 9. MA.INTEBA1JC:R 

. 9 .1 Respop.sibill ty for Perfo:aaance and Costs: OWner shall 
physically perfo:cm the ordina:cy and capitalized maintenance on the 
Joint Fac:ili ties, ( excl.uding User's Cahill/Lick Line) with the cost 
o! such maintenance (o~er than for Exc1usive Commute Trackage and 
Designated Freiqht Trackage) apportioned as described in Section 
9. 2 'below. Owner shall physically pe.rfo:cm the signal system 
maintenance on the New Coast Main. User shall pay the cost thereof 
with respect to the No. 1 Track, and the cost thereof with respect 
to User's Cahill/Lick X.ine shall be apportioned as provided in 
Section 9 • 2 ( b) below. Owner shall be responsible for all costs a.nd 
expenses of the maintenance on Exclusive Commute Trackage except as 
provided in Sections l.~o and 2.4 hereof~ owner shall perform the 
maintenance on Desiqnated Freight Trackage, and a11 costs and 
expenses associated wi.th such maintenance on Designated Freiqht 
Traeka9a shall be the responsibility of User except as provided in 
Sections 1. 7 and 2. 6 hereof. User shall either physically perfor.m 
the maintenance on the New Coast Main (excluding signal system 
maintenance) or, upon written agreement of the parties, ·C:Ontract 
wi~h OWner to perfo:rm such maintenance. All costs and expenses 
associaLed with such maintenance shall be apporcioned pursuant to 
Section 9.2(b) hereof. No later than March 31 of each year, the 
party responsiblQ for performing maintenance on any portion of the 
Joint Facilities (excluding User's Cahill/Lick Line) and the New 
Coast Main for which the other party has an obligation to pay or 
share the costs of hereunder will present such other party with a 
written estimated budget for costs and expenses for the applicable 
main~enance for the next-succeed.1.ng Fiscal Year. The party 
performing such maintenance may submi.t to the other party written 
proposed amendments, supplements or adjustments to said budqet from 
time to time after submission of the initial estimated budget. 
Such initial estimated budget, and any amendments, supplements and 
adjustinents sha.ll be subject to the written consent of the 
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receiving party which shall not be unreasonably withheld, 
conditioned or delayed. The party perfor.minq such maintenance, 
durinq such next succeeding Fiscal Year shall Dill the other party 
monthly on an estimated ectual cost ba.s.i.s {including- Customary and 
Ma~~rials Additives) for . t.he other party's !!:~~re __ oi such 
lt'.aJ.ntenanc:e costs. If it appears to the bill:ed. P2!rtY. t}lat the 
monthly bi11ing deviates substant.ially from tha"t projected in the 
estimated budget, the billed party may request a written 
explanation from the party perfor.ming maintenance as to the reason 
for such deviation and such party shal1 provide such written 
explanation within fifteen (lS) days after receipt of the request. 
If the parties are in disagreement as to any such month1y billings 
or the amounts claimed for such maintenance, such. disputes shall be 
resolved in accordance with Section 7 of this Agreemant. At the 
end of each Fiscal Year there shall be an adjustment if billed 
costs deviate from actual costs. ~o the extent possible, the 
parti.es shall negotiate appropriate flat rates for such maintenance 
costs wj.t.hin twelve months of the Effective Date unless extended. in 
writing by the parties. 

9 • 2 Apportionment of Costs: Costs of ordinary and 
capitalized maintenance (but not the costs of Changes and/or 
Additions themselves) of the Peninsula Main Line {other than 
Exclusive Commute Trackage and Designated Freight Trackage) for the 
!lrst four (4) years after the Effective Date shall be solely the 
responsibility of Owner. Otherwise,. Owner and User will share 
ordinary maintenance cost$ and capitalized maintenance costs for 
the Joint Facilities (excluding Exclusive Commute Trackage and 
Designated Freight ~rackaqe) on the basis of the SFGTF, for which 
purpose User shall provide awn.er with required data regarding 
User's Freight and Intercity l?assenger Service operated on the 
Joint Facilities within ninety (90) days after the end of each 
Fisc~l Year of this Agreement. Owner and user shall each 
respectively bear respons~bility for the costs attr~butable to its 
r~spective Operator(s) and other entities acting on its beha1f and 
for its account. The SFGTF shall be applied to the traffic on said 
Joint Facilities as follows: 

(a) On the· Peninsula Main Line. The SFGTF will be 
app1ied with Owner as the "dominant user." However, capital 
expenditures which a.re un!.que for Commuter Service only (.t..::.SL:..r 
electrification or station platforms) will be paid solely by Owner 
and not included in the SFGTF. Similarly, capital expanditures 
which are unique for Freight and Intercity Passenger Service (~, 
a gauntlet track in tunnels for oversized inteJ:modal traffic) will 
be paid solely by User and not included in the SFG'l'F. 

(b) On User's Cahill/Lick Line. 'l'he SFG'l'F wi11 be 
applied·with User as the ~dominant userp until the total number of 
OW:ner' s '!':rains in Gil.roy CoI!lll\ute;::: Service in any Fi.seal. Year 
exceeas the number of User's Trains in Freight and Inte:rci ty 
Passenqer·se.rviee in that Fiscal Year, in which case Owner will 
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become the qdominant userq as dafined in the SPGTF for that Fiscal 
Year. Thereafter, the determination as to who is the "dom.i.nant 
user" shall be me.de for each Fiscal. Yea.r, wJ.th the party hav.ing the 
qreater number of Trains designated as the ~dominant use~" for the 
applicable Fiscal Year. The same provisions prevail £or applying 
capital expenditures which are unique to Gi.1roy Commuter Service or 
unique to Freight and Intercity Passenger Service to the SFGTF as 
stated in Section 9.2(a). 

( e) On the main track pg£tion of Exclusi. ve Cpmmute 
Trackage between Cahill Yard and Lisk. Duri.nq any period that User 
is provided access to and use of such Trackage pursuant to Section 
2 • 9 hereof the SFGTF w:i.l.1 be applied .in the same manner as provided 
in Subsection 9. 2 (b) hereof 1 except that Owner shall be the in.iti.al. 
"dominant user" instead of User, and the same conditions will 
prevail for applying capital expenditures which are unique to 
Commuter· Sarv.ice or unique to Fre.ight a.nd Intercity Passenger 
Service to the SFG'l'F as stated in Section 9.2(a). 

9.3 Leve1 of Hailltenance: 'l'he Joint Faeil.ities (other than 
Exclusive Commute Trackage) shall be maintained at the levels 
necessary to accommodate User's present and future Frei.ght and 
Intercity Passenger Train operations, to allow User to maintain 
competitive service level.s. ~he maintenance of Designated Fre.1.ght 
Trackage shall be pursuant to an a:nnua1. me.intenance program 
mutually agreed by the parties. User shall maintain Usor' s 
Cahill/Lick Line to a minimum of the existing condition as 
reflected in train speeds shown in user.' s 'l?imetables, General 
Orders and Track Bulletins in effect as of the date of this 
Agreement, as attached hereto as Exhibit F. If Owner makes Changes 
and/or Additions to the User's Cahill/Lick Line in accordance with 
Section 10 . 8 below, User shal.l. ma.in ta in user's Cahil.1/Lick Line as 
provided in Section 10.8 below. 

9 • 4 Protection of Operations a ewner further agrees that 
maintenance and Changes and/or Additions activities affecting the 
Joint Facilities (excluding User's Cahill/Lick Line} shall not be 
scheduled to unreasonably delay or impair User's rights under 
Section 4.3 to provide Freight or Intercity Passenger Service on 
the Joint Facilities (excluding Use:r'a Cahi11/Lick Line).. 'Use:r 
shall be .given the same advance notice of maintenance plans and 
schedules ae:; is provided to owner's personne1. User further agrees 
that maintenance and Changes and/or Additions activities affecting 
User's Cahill/Lick Line shall not be sehedul.ed to unreasonabl.y 
delay or impair OWner's rights under Section 4.5 to provide Gilroy 
Commuter service on User's Cahill/Lick Line. OWner shall be given 
the same advance not~ce of maintenance plans as is provided. to 
User's personnel. 

9. 5 Assumption of Maintenance: In the event Owner becomes 
incapable of adequately perfo3:Jlling :maintenance functions hereunder 
for Freight and Intercity Passenger Service, arrangements will be 
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made for the prompt and orderly transfer of such functions to User. 
In the event User is phyeically perfo:r.:ming mai.ntenanc~ on user's 
Cahill/Lick Line and ~comes incapable of adequately performing 
maintenance functions hereunder for Gilroy Commuter Sgrvice, 
arrangements will be made for the prompt and orderly transfer of 
such functions to Owner. 

Section 10. r;APrTAL I:MPROVE!mJ!TS 

10.1 OWner Responsibil~ty: Owner shall provide, at its 
sole cost and expense, or reimburse Oser for the following Changes 
and/or Additions: (a) upgrading the present No. l Track to main 
line standards to not less than eurrent Federal Railroad 
Administration Class 4 for the segment from Santa Clara Jct. a~ or 
near Milepost 44.0 to the magnetic north end of Cahill Yard. at or 
near Milepost· 46.75; (b) installation of a bidirectional 
centralized traffic control system for the No. 1 Track; and (c) all 
Changes and/er Additions on the Joint ~~cilities, excludinq User's 
Cahill/Lick Line, (including but not limited to grade separations 
on the Pen1.11sula Main L1ne) other than those Changes and/or 
Additions subject to Section 10.2 or Section 10.3. The Changes 
and/or Additions described in (a) and (b) above, wh~ch sh~il be 
owned by OWner, are set forth in Exh.i.bit G and shall be completed 
within twenty-four ( 24) months of the Effective Date subject to the 
provisions of Section 2.13 hereof. t.rb.a costs payable by OWner to 
user for the Changes and/or Additions described in (a) and {b) 
above shall be $1,980,000. Payment shall be due and payable by 
Owner upon the l.a.ter of: (l) the ninetieth (90th) day after 
completion of such Changes and/o:r Additions1 or (2) the second 
anniversary of the Effective Date. !£ payment is not made by OWner 
within the period above specif~ed, owner wili pay to User interest 
on the amounts due at a rate equal to the interest rate paid by 
User during the then current applicable period to its major bank 
lenders under its principal financing facility. such interest· 
shall be payaole monthly in arrears and shall be due on the first 
day of each calendar month with the final interest payment due on 
the day that the :rema.inin9' principal balance is paid in full. 
Notwithstanding anythi.ng to the contrary above, the full amount o:f 
principal and interest due and payable by owner hereunder ahall be 
paid not later than forty-eiqht (48) months after the Effective 
Dat:.e. 

10. 2 User Respons.ibili.ty: User shall bear the costs of 
Changes and/or Addit.i.om~ on Joint Facil.ities (excluding user's 
Cr.hill/Lick Line), including Designated Freight Tr1:1.c:ka9e, which 
User has reque!l!ted to be effected and which are not used in 
connection with Commuter Service. 

l0.3 Shared Responsibility: ·The cost of Changes and/or 
Additions .on the Joint Facilities (excluding User's Cahill/Lick 
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Line) which User has ::equested. and, based. thereon, which Owner has 
a.greed to undertake and has a.~tually undereaken and which are used 
for both Oser's and OWner-s operations shall be shared on a basis 
to be agreed by the parties. 

10.4 Grade Separations and Crossing: Notwithstanding any 
other provisions of Section J.O of th.is Agreement (other than 
Section 10.9), the cost of new and upgraded grade separations and 
new or upgraded pedestrian or vehicular road crossings at grade on 
the Sant.a ciara/Lick L~ne and the New Coast Ma~n {but not incl.uding 
tha cost of maintanance or capLtalized ma.~ntenance of any of the 
foragoing) shall be borne by the part~es as follows: 

(a) Owner Responsibility: owner shall be solely 
responsible for . the cost and expense of those separations and 
crossings covered hereunder which (i) i.t has instituted and 
undertaken fer ~ts benefit i:llld which were not requested.by Oser, 
{~i} Owner has requested, and based thereon, Oser has actually 
nnriertaken, or ( ii.i.) were requested, required or funded by any 
other party and which owner has instiqated, induced, actively and 
substantially supported, or solely caused. 

{b) User Responsibility: User shall be solely :responsible 
for the cost and expense of those separations and crossings covered 
he:eunder which (i) it has instituted and undertaken for its 
benefit and which wore not requested by Owner, {ii) User has 
requested, and based thereon, Owner has actually undertaken, or 
(iii) were requested, .required or funded by any other party and 
which User has instigated, induced, actively- and substantially 
supported, or solely caused. 

(c) Sha:s;ed Respone.ibillty: Ownm: and Oser sha11 shaxe the 
costs and oxpenses for all other g:ade separations and crossin9s 
not subj9ct to Subsections (a) and (b) above on the basis of the 
number of Trains of each party operated over the applicable grade 
separation or crossing during the twelve calendar month period. 
immediately preceding the approval of the finai pians for 
construction of such grade separation or crossinq. 

( d) Identity of Parties: For purposes of this Secti.on 
10. 1, Ownor shall · .include any one or more of Owner's member 
Ag1=mcies, its Ope:r:ator(s) or other entities acting on owner's 
behalf o:i; for its account, and its respective successors or 
assigns; and User shall include User~s Operator(s) or other 
entities acting on User's behalf and for its account and its 
respective successors and assigns. 

10.!i User's 7mprovements: Changes and/or Addi.tions which 
are User's rasponsi.bLlity pursuant to Section 10.2 (if it deoidas 
tn m"ke such improvements) sha11 inc1ude, but are not 1imited to, 
the following; {i) two storage tracks and turnouts between 
Bayshore at Milepost 4. 9 and Brisbane at Milepost 7 .1, on the 
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westerly side of and no le~s than twenty (20) feet from owner's 
eastward main track and trackage necessary to construct the wye emd 
tail tracks at Brisbane and Bayshore (however, the twenty (20) foot 
space shall not be used for motor vehicles); (ii) a gauntlet track 
from the north end of 'l'Wlnel No. 3 (at .Mi1epost 3~1) to the south 
end of Tunnel No. 4 (at Milepost 5.3) al.ong with an interlocking 
signal protect.ion system; (iii) four (4) new power operated 
crossovers· between Owner's mai.n t.rac:ks in connection wi.th the 
construction of (i) and (il) abOve: and,. (i.v) upon the approval of 
Owner (which shali not be unreasonab1y withheld), such additiona1 
support trackage and other facilities to meet User's Freight 
Service needs. Such construction,. reconstruction, or use shall not 
unre~sona.bly .interfere wi.th Owner's Co:mmuter Se:vice and the 
complation of the above projects shall not result in the 
degradation of the track and signa.1 system of the Joint !'aci1i.ties. 

10. 6 User Requests: Engineering and design plans £or the 
construction of any Changes and/or Additions requested by User on 
Joint Facilities (other than user's cahill/Lick Line) and on the 
New Coast Main (but only to the extent and at the location 
diverging from or connecting- to those portions of the Joint 
-Pacili ties other than User's Ceshill/L.ick Line) must be submitted. to 
and approved by Owner prior to any eonst~ction. Owner's Approval 
for such construction shall not be unreasonably withheld, 
conditioned or delayed. 

10. 7 Caltrans Improvements: OWner will arrange for 
Caltrans to waive any and all rights to receive payment for 
unamortizod. capital improvements on the Joint Facilities which 
Owner has funded and OWner shall conti.nue the State of California's 
current participation in cap.ital improvement programs without 
Use::-• s participati~n .• 

. . . 
10. 8 Changes and/or Additions to user's cahill/Liek Line: 

Own~r shall have the right to request Changes and/or Additions to 
User's Cahill/Lick Line. Any such Changes and/or Additions 
requested by Owner shall be ~ubject to the approval of user (which 
shall not be unreasonably withheld, conditioned or delayed), and 
shall be at Owner's sole cost and expense. If awn.er and User atjJree 
to the Changes and/or Additions, they shall further agree in 
writing as to the nature of such Chanqes and/or Additions, as to 
the level of utility to tha line effected by the Changes and/or 
Additions, and the consequent le~el of :maintenance required under 
Section 9.J, above, by reason of such Chanqes and/or Additions. 
Any Changes and/or Addi.tions to User's Ce.hill/Lick Line effected by 
User pursmtnt to ~ts ri.ghts under this Agreement sha11 be e.t User'~ 
sole cost and expense. The parties may, but are not required to, 
agree on a cost sharing for Chan9es and/or Additions to User's 
Cahill/Lick Line that are mutually beneficial. 

10.g Necessary Changes and/or Additions: 
Notwithsta~ding any other provisions of Section .10 ot this 
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Agreement, if Changes and/or Additioii:s are determined to be 
necessary to reinstate Service or are then currently necessary to 
maintain the .integrity of the Trackage or Track Structure for its 
then current utility to both parties on User's Cahill/Lick Line, on 
the Trackage over which User's Ca.hill/Lick Line is situated, or, 
during any period that User is provided access to and use of such 
Trackage pursuant to Section 2.9 hereof, the main Trackaqe portion 
of Exclusive Commuter ~rackage between Cahill Yard and Lick, the 
pari:y owning the element of the affected Trackage or Track 
Structure ( "responei.bJ.e party") shall be :responsible for 
undertaking the necess~:ry Changes and/or Additions and Owner and 
User shall share the costs of such Changes and/or Additions on a 
mutually agreeable basis taking into account the benefits to each 
party derived from the continued use of the Trackage or Track 
Structure. (Notwithstanding use of the SFGTF elsewhere in this 
Agreement, there shall be no presumption that the SFG'l'F is the 
appropriate basis for allocating costs under this Section 10.9 in 
any given situation.) Changes and/or Additions effected pursuant 
to this Section shall be subject to the procedures set forth in 
Subsections (a) through (e) below. 

{a} In the event of an occurrence (other than that 
for which a party .is lial:lle under Section G) resulting in ( i) 
cessdLion or interruption of Service and damage to the Trackage or 
Track Structure, and the costs of Changes e.nd/or Additions to 
reinstate Service and to bring the Trackage and Track Structure to 
the than current level of utility is in excess of $15,000,000, or 
(ii) significant disruption of Servioe and damage to the Trackaqe 
or Track Structure, and the costs of Changes and/or Addit~ons to 
reinstate Service and to bring the Trackage and Track Structure to 
the then current level of utilitv is in excess of $5,000,000 for 
Lhe !l..r:~t twenty (20) years "'after the Effective Date and 
$10,000,000 thereafter, the respons.ible party will elect whether to 
make the necessary Changes and/or Additions to reinstatQ ServicQ 
and to bring the line to its then current level of utility. If the 
responsible party elects to abandon Service in lieu thereof, it 
will notify the other party, in which case the notified party will 
have the option to acqui:e the applicable Trackaqe or '!'rack 
S't:ructure at a value to be agreed upon; and, if the part.ies cannot 
aqree on t.he value, the .issue of the value wil1 be submitted to 
arbitration pu.rsuent to Secti.on 7 hereof. If the responsib1e party 
elects to effect the Chanqa$ and/or Addit~ons, it wil1 so notify 
the other party, and tha n~tified party will have the option of 
agreeing to share the costs of such Changes and/or Additions on the 
basis described above or to abandon its Service on the affected 
Trackage or Track Structure. If either party elects to abandon 
Service pursuant to this Subsection and is prevented from such 
abandonmenL by regulatory authority, it wi1l share the costs of 
Changes and/or Additions with the party making any Changes and/or 
Additions under this Subsection on the basis described above • . 
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(b) In the event of an occurrence (other than that 
for which a par1:y is Uab1e under Section 6) resulting in (i) 
cessation or interruption of Service and damage to the Trmckage or 
Track Structure, and the costs of Changes and/or Additions to 
rein~tate Service and to brinq the Traekaqe an4 Track Stl:ucture to 
the then current level ~f utility does not exceed $15,000,000, or 
(ii} significant disruption. in service and damage to the Trackage 
or Track Structure, and the costs of Changes and/or Additions to 
reinstate Service and bri.ng the Tra~kage and Track Structure to the 
then current level of utiiity does not exceed $5,000,000 for the 
first twenty (20) years after the Effective Date and $10,000,000 
therAafter, the responsible party shall notify the other party and 
shall immediately undertake such Changes and/or Additions. The 
cost of such Chanqes and/or Additions shall be shared on the basis 
described above. · 

{c) In the event that either party dete:cnines that 
Ch~nges and/or Additions are then currently necessary to maintain 
the integrity of the 'l'raekage or Track Structure at its then 
current level of utJ.2ity and Service thereover, such party shall 
notify the other party of its decision. If the noti£ied party 
agrees with said decision, the responsible party shall undertake 
the necessary Changes and/or Additions and the costs of such 
Changes and/or Add~t~ons shal1 be shared on the basis described 
above. If the notified party does not aqroe with the noti.fyinq 
party's decision, the ~ssue of whether the Changes and/or Additions 
are then currently necessary to maintain the integrity -of the 
Trackaqe or Track Structure and Service thereover shall be 
arbitrated pursuant to sect~on 7 hereof. If it is determined that 
such Changes and/or Additions are then currently necessary, the 
costs of such Changes and/or Additions shall be shared on the basis 
described dLove. 

(d) J:f the Changes and/or Additions subjli>Ct to 
Subsections (a), (b) or (c) above result in Trackage or Track 
Structure of greater utility than that in place prior to such 
Changes and/or Additions, the incremental costs thereof, if any, 
attributable to such qreater utility shall be borne.as follows: 

(i) If the increased utility resu1ts from the 
fact that the part~cular Change and/or Addition resulting in such 
increased utility was required by.then current standards imposed by 
law, regu1ations or applicable codes in order to restore the Track 
or Track Structure to the level of utility existing prior to 
effecting the Change and/or Addition, the incremental costs shall 
be .borne i.n the manner provided in Subeect.1ons (a) , ( b) or { c) 
above, whichever is applicable. 

(ii) If the increased utility was request~d by 
one of the parties, or effected by the party for its benefit, but 
otherwise would not have been required· by then current standards to 
restore the Track Structure or Trackage to the level of utility 
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existing prior to the Change and/or Addition, then the incremental 
cost shall be borne by the party requesting or effectinq the 
increased utility. 

( e} In the event that the parties cannot 
agree on their :respective eh.are of costs fo:e Changes and/or 
Additions described. i.n (a), (b), and (o) above, thQ ma.ttr;ir will :tio 
submitted to arbitration pursuant to Section 7 hereof. A decision 
from the arbitrator nnist be rendered prior to the commencement of 
any Changes and/or Additions effected. pursuant to Subsection (c) 
hereof. 

Section 11. 

ll. l Other Costs 1 Costs of operations and a.dndnistration· 
wi11 be borne by the party .t.ncurri.nq sucm costs (unless one party's 
duty to perform the operations and to bear the costs thereof undal:' 
the tenns of this Agreement was undertaken by the other party 
pursuant to this Agreement because of the first party's failure to 
perform its obligations hereunder in which event the failing party 
shall reimburse the other party for such costs) and any costs which 
cannot be identified as a cost solely applicable to one party will 
be apport:ionea between 'the parties on the basis of the SFGTF 
~pplied in the same manner as in Section 9.2 . 

11. 2 Force Majeure; Neithe:r: party shall be li.ab1e to 
tho othor in damages nor shall a defaul.t be deemed to have 
occurred, and each party ahal1 be ex=used from performance of any 
of its; nbl i gations hereunder, except obligations i.nvolvinq the 
payment hereunder of money to the other party or to a third party, 
during the time when such non-performance is occasioned by fire, 
earthquake, flood, explosion, wreck, casualty, strike, une.voidable 
acc:ident:, riot, insurrection, civil disturbance, act of public 
enemy, embargo, war, act of God, inability to obtain labor, 
materials or suppl.1.es, or any other simil.ar cause beyond the 
party's reasonable control; provided, that if either party suffers 
Cl work stoppage due to a 1abor dispute, such party shal.1 make such 
reasonable efforts, if practicAl:>le, to staff ~ts operations so as 
to minimize disruptions to the Service provided by the othe~ party 
on the Joint Facilit~es. 

11.3 Billing: Billing shal1 be accomplished on the basis of 
data contained in a billing form mutual1y agreed to between the 
parties. Such billing fo:cms shall contain sufficient de~ail to 
pe:r:mit computation of payments to be ma.de hereunder. tlnlees 
otherwise specifically provided herein, biliing shall be prepared 
in accordance with the schedules of the rules, Customary Additives , 
Materials Additives, material prices and equipment rental. rates as 
agreed upon by the ch1ef accounting of fLce~s of the parties hereto 
(or their desiqnees) from time to time. User shall pay to Owner at 
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the office of the Treasurer of Owner, or at such other location as 
OWner may from time to time designate, all the compensation and 
charges of every name and nature which, in and by this Agreement 
user ls required to pay in lawful money of the . United States, 
within forty-five (45) days after the rendering of bills ther~for 
by tho Owner. Bills sha11 contain a sta~emant of the amount. due on 
account ~f the expenses incurred and serv~ces rendered during the 
billing period. 

Errors or disputed items in any bill (including disputes 
arising under Section 9. l but excl.udi.nc3 disputes arisJ.ng under 
Section 10. 9) shall not be deemed. a vali.d excuse for delayi.ng 
paymeni:, but shall be paid subject to subsequent ad.justmentr 
provided, no exception to any bil1 shall be honored, recognized o~ 
cons~dered if filed after the expiration of three years from the 
last day of the calendar month during which the b~ll is rendered 
and no bil1 shall be J:endered.later than three years (i) after the 
last day of the calendar month in which the expense covered thereby 
is incur~ed, or (ii) if J.n connection with a project for which a 
Roadway Completion Report (as that ter:m.is presently understood by 
the railroad industry) is required, three years after the last day 
of the calendar month in which the Roadway Completion Report is 
made covering sueh project, or {iii) in the case of claims d.isputed 
as to a.mount or liability, after the amount is settled and/or the 
li.abili ty is est:ablished.. This provis:l.on shall not limit the 
retroactive adjustment of billing made pursuant to; (a) exception 
t~ken to original accounting by or under authority of the ICC or 
(b) ret:oactivo adjustment of waqs rates and settlement of wa9e 
claims. 

So much of the books, accounts and records of each party 
hereto as are related to the subject matter of this Aqreement shall 
at all reasonable times be open to inspection by the authorized 
representatives and agents of the parties hereto and by the Auditor 
General of the State of California pursuant to Gove:cnment Code 
Section 10532. If work relating to this Agreement is fUn.ded in 
whole or in part by a federal grant, the Comptroller General of the 
United States and authorized representatives of the federal agency 
furnishing the grant shall have the right to examine ~nd audit such 
books, nccounts and records in accordance with applieab1e federal 
laws and regulations. 

Should any payment become payable by Owner to User under this 
Agreement, the above provisions of this Section shall apply with 
User as the billing party and owner as the paying party. 

In the event that either party fails to make any payment 
required to be made to the other party in accordance with the 
provisions of this Agreement by the date upon which it is due, 
interest shall accrue from the due date until payment is made, at 
the Federal OLscount Rate in effect on the due date plus three (3) 
percent; provided, however, that no interest shall be due and 
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payable on any amounts in dispute which a.re deteD!lined, either by 
subsequent review or by arbitration, to be not va1idly due 
hereunder. 

11.4 Notices: All notices and other co:mmlinications under 
't.his Agreement shall be in writing and sha11 be deemed to have been 
duly given (i) on the date of delivery, if delivered personally 
to the party to whom not.ice is given, or .if made by telecopy 
directP.d to the party to whom notice is to be given at·the telecopy 
number listed below, or (ii) on receipt, if mailed to the party 
to whom notice is to be qi ven by registered or certified mail, 
return receipt requested, postage prepaid and properly addressed as 
follows: 

< n-\to\lt'bl 

If intended for OWner: 

Peninsu1a Corridor Joint Powers Board· 
1250 San Carlos Avenue 
San Carlos, CA 94070-1306 
Attenti~n: Gerald T. Haugh 
Phone No.: 415-508-6221 
Telecopy No.: 415-508-0281 

With a copy to: 

Hanson, Bridgett, Marcus, Vlahos & Rudy 
333 Market Street, Suite 2300 
San Francisco, CA 94105 
Attention: David J. Mi1ler 
Phone No.: 415-777-3200 
Telecopy No.: 415-541-9474 

If intended for User: 

Executive Vice President-Operations 
Southern Pacific Transportation Company 
One Market Plaza 
San Francisco, CA 94105 
Phone No.: 415-541-2125 
Telecopy No. 415-541~1829 

With a eopy to: 

Director-Contracts & Joint Facilities 
Southern Pacific Transportation company 
One Market Plaza, Room 1004-P 
San Francisco, CA 94105 
Phone No.: 415-541-2772 
Telecopy No. 415-541-1802 
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And to: 

Vice President & General Counsel 
Southe:x:n Pacific Transportation Co~pany 
One Market Plaza 
San Francisco, CA 94105 
Phone No.: 415-541-1791 
~elecopy No. 415-495-5436 

A party :ma.y chanqe ~ts pereon designated to receive notice, 
its te1ecopy nwnbe~, or its address from time to tima by g.ivin9 
notice to the other party in aecordance with the procedures set 
forth in this Section 11.4. 

11 • 5 Preferences; Except as hereafter dete.i:mined by the 
mutual agreemen~ of the parties, neither of them shall seek in any 
administrative, 1~gislative or judicial proceeding or otherwise to 
obtain rights .in the use of the properties s~bject to this 
Agr&ement in excess of those provided to it, or seek to diminish 
such rights provided to the other. Notwithstandinq the provisions 
of Section 7, the parties shall have recourse to the courts or any 
governmental agency having jurisdiction in the event of a violation 
of this section 11.5 1 and, in addition to any available remedies 
for damages, the remedy of specific enforcement shall be available 
with respect thereto. 

11.6 Headings: The· section and subsection bQadinga in 
this ~greement are for convenience only and shall not be used in 
its inte~pretation or considered part of this Agreement. 

11. 7 Recording_: Ei.ther party may, at its sole election and 
expense, record thie Agreement with the appropriate governmental 
authoritie~. The parties agree that, should ~t be necessary to 
mndify or amend any property description for sueh reeordinq 
purposes, they sha.11 cooperate in making· ·said modifications or 
amendments. 

11.8 Entire Agreement: This Agreement and its Exhibits 
together with the Sale Agreement represent the entire Agreement 
between Dwner and User conce:rnin9 the terme of the trackage rights 
retainod and confirmed hereby. 

11.9 Amendments: No modification, addition or amendment to 
this Agreement shall be effective unless and until such 
modificati.onr addition or amendment is reduced to a writinq 
executed by authox-ized officers or a.gents of each party and 
delivered to the other party. 

11.10 Not For ~e Benefit Of Others: This Agreement. and each 
and every provision herein is fo:c the exclusive benefit of the 
parties hereto and not for the benefit of any third party. Nothing 
here~n shall be construed. to create or increase any riqht in any 
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third person to recover by way of damages or otherwise against any 
of the parties hereto. . 

ll.ll Accessi Each party, its em.pl.oyees, cgents, and 
designees, ehall have access to the Joint Fae~l.~ties and to the 
operating and maintenance records 0£ the other eoncerni.nq the 
movemsnt of Trains or Equipment on and maintenance of the Joint 
Facilities for the purpose of Jnonitoring conformance to the 
principles and standards expressed in this Agreement. 

l.1. l.2 Effective Date: The Effective Date of this Agreement 
shall be conti.nqent upon raoaipt of all necessar,y regulatory 
approvals o~ exemptions and, assuminq such receipt, shall be the 
earlier of (i) the date that an Operator commences Commuter Service 
for Owner or (ii) June 30, l.992~ provided, however, that portion of 
this Agreement involving Bridge '?rackage Rights, Gi1roy Commuter 
Service and the use by Owner of UseJ:' s cahi.11/L:f..ck Li.ne in 
connection therewith (including any r.ights of Oser pu:rsuant to 
Section 2.9 hereof), sha.11 be offect~ve only as of the "Eff~ctivo 
Date" of the .Lick/Gilroy Trackage Rights Agreement (as said term is 
defined in such Agreement). Any necessary regulatory approvals or 
exemptions for such Bridge ~rackage Rights, Gilroy Commuter 
Service, and the use of User's Cahill/Lick Line shall be sought 
concurrent· with any necessary apprOV"als or exeinptions of the 
Lick/Gi.l.roy xrackage Ri.ghi:s Agreement. During that per.i.od between 
receipt of nece~sary regulatory approvals or exemptions and the 
Effective Date, User shall have the right to conduct Freight and 
Intercir.y Passenger Service and operations in support thereof over 
the Joint Facilities (excluding User's Cahill/Lick Line) but only 
in the same manner and to the same extent as providedas of the date 
hereof. User agrees during such period to .indemnify and defend 
OWner against all liability in connection with user's Freight and 
Intercity Passenger Service except to the extent caused by OWner's 
willful or negligent acts or omissiona. During th• inter.i.Ju period,. 
User shall provide Commuter service for OWner as interim Operator 
pursuant to its service contract with the State of California 
Department of Transportation. 

11.13 Track Agreements. As a condition precedent to the 
effect:1veness of 'this Agreement, user shall deliver to OWner 
documentat.lon satisfactory to OWner, e.ss.igni.n.9 to owner as an 
addi tion;:il beneficiary, User's rights and benefits of the ~ndemnity 
provisions contained in the track agreements identified in Exhibit 
H. User will cooperate with OWner to jointly call on parties with 
whom User has track aqreements to have suoh parties assign the 
indemnity provisions of such agreements directly to OWner. 

!l -14 Sale Agreement Control.ling. This Agreement is entered 
.into by the parties pursuant to and in furtherance 0£ the. Sale 
Aqraement. In the event that there are terms in this Agreement 
which are inconsistent with the terms of the Sale Agreement, the 
terms of ·the Sale Agreement shall govern. Except . as may be 
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otherwise specifically stated herein, nothing contained in this 
Agreement shal1 be construed to limit or otherwise modify the 
rights and obligations of the parties under the Sale Agreement. 

11.15 Survival of Ri.qhts. 'l'he rights of a party under this 
Agreement shall survive the bankruptcy or other insolvency of the 
other party to the maximum ~tent pe::cmittsd by law. 

11.16 Qu,i tel.aim of tJsel:'' s Etuseme:n.t. From time to ti.:me, 
owner may de.sire to develop portions of the Joint FacJ.lities 
(excluding the New Coast Main) which are not being used by Oser for 
Freight or Intercity Passenger Service. In connection with such 
developments, Owner may desire User to release its easement with 
respect to spec~f~ed portions of the J~int Facilities (excluding 
the New Coast Ma.in) in order to pe:rm.i.t such development. Any such 
quitclaim shall be eubject to the procedures set forth be1ow and 
shall be further subject to any neoesscu:y regulatol:Y approvals or 
exemptions: 

(a) At any time after the Effective Date, and from time 
Lo time thereafter, OWner may request Oser to release a portion of 
its railroad easement. User shall release such easement upon the 
fol1owinq terms and conditions: 

Each request (a •Request") sha11 be in writing and 
shall contain (i) a legal description of the portion of the Joint 
Facilities (excluding the New Coast Ma.in) to be i;eleased. (the 
"Requested Portion")~ (ii) a survey of the Requested Portion 
prepared uy an engineer licensed by the State of calif ornia and 
showing the location of all railroad lines within 25 feet of the 
~equested Portion; (iii) o reasonably detciled descr~ption of the 
improvementR to be constructed by Owner on the Requested Portion; 
(iv) to the extent available, the latest plans and specifications, 
conceptual drawings, renderinqe or similar graphic material 
regarding the proposed development; (v) an estimate of the costs of 
the development and the ·manner in which funds therefor will be 
provided; and (vi } the proposed times for commencement and 
completion of the development. 

( h} Within 6·0 days after the receipt of the .info:mation 
requested by Subsection (a) above, User will, excGpt as set forth 
in Subsection (c} below, execute and deliver to Owner a quitclaim 
deed in form and substance reasonably satisfactory to owner 
releasing the Requested Portion from Use:r:• s easement. Such 
quitclaim deed shall reserve to User any fiber optic easement 
executed pursuant to Section 7.l(a) of the Sale Agreement. 

(c) User shall not be required to execute or deliver 
such quitclaim deed if (i) any part 0£ the Requested. Portion lies 
within 25 feet of any property (A) then used by User for its 
Freight or Intercity Passenger Service ope:r:ations, o:r (a) for which 
U~er has a reasonable certainty of usinq for sueh purposes, as 
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further descr.ibed below, or (ii) owner• s proposed development will 
not be commenced within twelve (12) m.cnths 0£ the Request. IJ.'he 
provisions of Subsection (c:)(i)(B) hereof shall not apply to 
Trackage which has not been used for a continuous five-year period 
and is thereby subject t~ the provisions 0£ Section 2.17. 

(d) X£ with.in GO day~ after :ece~ving • Request Oser 
determines that under Subsection (c) it is not required to execute 
and deliver a quitclaim deed for a Requested Parcel, User .shall, 
within such period, notify Owner of such fact in writing stating 
the reason therefor (a "aefusal Notice•). If User's reason for 
refusing to execute and deliver a quitclaim deed ~s based upon the 
fact that User has a reasonable certainty that all or a port.ion of 
the Requested Parcel will be used for its Freight or Intercity 
Passenger Service operations, it shall provide owner with (i) a 
reasonably detailed statement of such planned use, (ii) the most 
recent plans or speci.fica.tions, conceptual drawings or other 
graphic material.a wi.th respect to such planned use, (iii) an 
estimate of the cost of constructing any improvements needed for 
such planned use, (iv) a statement of the source of funds for such 
planned use, and ( e) the proposed time for commencement of the 
planned use. The provisions of the preceding sentence shall not 
apply to Trackage which has not been used for a continuous five
yoar period and .is thereby subject to the provisions of Section 
7..17. ~ny planned use of the property by User for its Freight or 
Intercity Passenqer Service.operations will not be considered a 
reasonabl.y certain planned use, if it is unlikely that construc:ti.on 
of the improvements therefor will not commence within twelve (12) 
month~ ~fter the Refusal Notice. 

{e) Tf Dwner disagrees with user's determination that it 
is not required to deliver a quitclaim deed with respect to any 
request, Owner may submit such matter to arbitration pursuant to 
Section 7 hereof within 60 days after receiving a Refusal Notic:e. 

11 .17 Counterparts; 'l'his Agreement may be executed in any 
number of counterparts, each of which shall be and shall be taken 
to be an original, and ell such counterparts shall together 
constitute one and the same instrument. 

11 .18 User's Sepa:s:ate Property: Tre.ekage and/ or other 
facilities owned by user that are lo~ated on real property owned by 
User shall not be part of the Designated Freiqht Trackage, Joint 
Facilities, or Exclusive Commute Trackage . 
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z 415 541 9:S76 HAHSOth ET Al. 

.,!'l r ,..c.-v-
0.J ... rlt Ust1J: . 

IN WITNESS WHEREOF, Oi.'2t and "BP.f' have executed this Agreement 
as of the day and year first written Above. 

PEIUNSULA CORRIDOR S~Y 
JOJ:N'l' POWERS BOARD 

By: 
~N~am--e-:----~~--~~~~~~ 

Title: 

Approved as to Form: Approved as to Fo:cm: 

ez 
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·2: 415 541 9:S16 HRHSOl-h ET AL 

IN WITNESS WHERE.OF, Owner ·and User have executed this 
Agreement as of the day and year first written above. 

PENINSULA ccnmmcm SmDY 
JOINT POWERS BOARD 

By:------.;~-~~-
NAme1 
Titles 

SDU!f HBRH PACtFXC 
T.RANSPORU!rl:OH COMPA?n 

Approved 'l8 ~to Form 1 Co- ~. Approved as to Form i 
~,~4~,~~ 
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EXHIBITS TO THE MAIN LINE TRACKAGE RIGHTS AGREEMENT •• 

• 
PENINSULA MAIN LINE AND SANTA CLARA/LICK LINE 

• 
0:\tg\lpb\lenors 
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EXHIBIT B 

CUSTOMARY ADDITIVES FOR THE YEAR 1990 

Actual Labor (Straight Time & Overtime) 

vacation . . . .. 

Paid Holidays • . . 
Personal Leave Days • • • 

Compensation Insurance, Personal Liability & 
Property Damage • • • • • • 

. . . . 
. . . . . 

rercentage 

7.60 

4.49 

o.74 

. . . . . . . . . . 
a.oo 

34.91 
Payroll Taxes • • • 

Health and Welfare 
·~ . . . . . . 

Supervision, Administration & Use of Tools 
. . . . . 

TOTAL 
. . . . . . . . . . . . . . . . . . . . . . . . . . 

• 20.66 

44.13 

120.53 

• 
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EXHIBIT C 

MATERIALS ADDITIVES FOR THE YEAR 1989 

Store Expense • • • • • • 

Foreign Line Freight 

On-Line Freight • 

Material Handling Expense 

Percentage 

. . . . . 13.00 

. . . . . . 6.00 

. . . . $. 0375 I net ton miles 

* Federal Highway Administration . . . s.oo 

1.00 
* All Others 

. . . . 
Sales and Use Tax . . . . (as governed by specific city and state) 

• 
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EXHIBIT E 
(Page l of 11) 

• EXISTING COMMUTER STATION PLATFORMS WITH CLEARANCES 
LESS THAN AAR PLATE H1 

. 

CLEARANCE. BEIGfr 'M!!DVE 

MP LOCATION STATION FROM !I: (in. l RAIL (in.) 

4.l Paul Ave. 57 1/4 4 

5.2 Bayshore 56 1/2 4 1/2 

9.3 . S. San Francisco 56 4 

11.6 San Bruno 57 1/4 4 

13.7 Hil.1brae 55 l/2 5 1/2 

15.2. Broadway 56 1/4 5 1/2 

16.3 Burlingame 55 1/4 5 3/4 

17.9 San Mateo 55 1/4 4 1/2 

18.9 Hayward Park 56 1/4 4 

• 20.0 Bay Meadows 55 4 

20.3 Hill.sdal.e 55 6 

21.9 Belmont 54 1/2 3 

23.2 San Carlos 55 1/4 6 . 
25.4 Redwood City 55 3/4 5 . 
27.8 Atherton 56 3/4 4 1/2 

28.9 Menlo Park 55 1/4 4 1/2 

30.1 Palo Alto 55 3/4 5 

31.8 California Avenue 57 7 

34.8 Castro 57 4 

36.1 Mountain View .57 5 

38.8 Sunnyvale 57 4 1/2 

• 40.8 Lawrence 58 4 1/2 

1AAR Plate H attached as page 5 hereto 
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EXHIBIT E 
(Page 2. of 11) 

EXISTING CQMMil'Bm. STATION PLATFORMS WITH CLEARANCES 
LESS THAN AAR PLATE B1 

CLEARANCE HE:nar AtD'i1E 
MP LOCATION STATION FROM C <in. l RAIN <in. l 

44.3 Santa Clara SS 4 l/2 

45·. 7 Col.l.ege Park 58 4 1/2 

46.9 San Jose (Track #5) 58 B 

48.7 Tami en 60 8 

.. 

1AAR Plate H attached as page S hereto 

-~ ---- -
- --- ---~ --
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EXHIBIT E 
(Page 3 of ll) 

EXISTING STRUCTURES WITH CLEARANCES LESS THAN AAR 
PLATE H1 AND/OR CALll'ORNIA PUBLIC UTILTrIES COMMISSION 

GENERAL ORDER NO. 26-D2 

MP LOCATION 

1.29 

1.29 

1.31 (W. Porta1) 

1.73 

1.90 

1.93 (W. Portal) 

3.14 

3 .19 (W. Portal) 

4.15 

4.26 (W. Portal) 

9.07 

25.56 

26.35 

29.68 

45.63 

45.99 

46.45 
47.0 
47.32 

DESCRIPTION 

Mariposa St. O.H. 

AT & SF O.H. 

Tunnel Ho. 1 

22nd St. O.H. 

23l:d St. O.H. 

~el No. 2.· 

Oakdale Ave. O.H. 

Tunnel No. 3 

Paul Ave. O.H. 

Signal Bridge 

Signal Bridge 

Signal Bridge 

HINIMDM 
OVERHEAD 
CLEARANCE 

21' 3• 

21 1 s· 

* 

21' o· 

* 
20' 6• 

'* 
19 1 10· 

22' 4· 

22' l• 

21' s· 

Sn Franci.squito Crk. Br. 21' 9• 

Signal Bridge 

Signal Bridge 

Signal Bridge 
cahill Sta.-Trl::. 5 canopy 
San Carlos St. 

22' 5· 

21'10· 

21' s· 
15' B" 
22' 2· 

* See attached sheet for tunnel clearance profiles 

1See attached sheet 

2General Order No. 26-D is attached hereto as pages 6 thru 11 



TUNNEL CLEARAHC£ PROFILE 

TUNNEL 11- EAST BOUND 

• 
mile height 
past above rail 

1.31 e·ee• 
1e·e6· 
21"86• 

TUNNEL 11- WEST BOUND 
mile height 
post above rail 

1.31 9·ss· 
18"68• 
21 ·11· 

.TUNNEL 12- EAST BOUND 
eile height 
post above rail 

1.93 e·es• 
18'86· 
21·e4• 

TUHNEL 12- WEST BOUND 
eile height 
post above· rail 

• 1.93 e·ee• 
18'86• 
21"B9• 

TUNNEL 13- EAST BOUND 
aile height 
post above rail 

3.19 ·e·ee• 
18'86. 
21·ez• 

1'UHNEL 113- WEST BOUND 
•ile height 
post above rail 

3.19 e·ea· 
18'86• 
21·94• 

'UHHEL 114- EAST BOUND 
mile height 
post above rail 

4.26 e·ee 
18'06· 
21·01• 

: n-ma 114- WEST BOUND 
mile height 

• post above rail 

4.26 e·ae· 
1a·e6• · 
21·01• 

north 
wall 

north 
wall 

north 
wall 

north 
wall 

north 
wall 

: . 

north 
wall 

north 
•all 

north 
Nall 

south 
wall 

south 
.. au 

south 
wall 

south 
wall 

south 
wall 

south 
wall 

south 
wall 

south 
wall 

- REPRESENTS MAXIMUM HEIGHT OF TUNNEL FRO!'! CE'!.flf'=' ?. rn;:· r== TRACK 

EXHIBIT E 
(Page 4 of ll) 
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GitNGRAL ORDICR 
No. 28·D. . . 

(8up1raedln1 Oener'l Order No, 20·0) 

Public Ufil~des Commission of the State 
of California 

nmouLA.'rlONS OOVJDRNINO OLJDAIU.Noms ON n.AILUOADB ,\ND STRl~ET 
RAJLBOA.DS WITS BJDll'JDRJDNOlD TO BIDJ!I AND OVERHEAD STRUC· 
TURJDS, PABALLJDL 'l'RA.O.B:S, OB.OBBINOB OJI' POBLIO ROADS, mon. 
WAYS AND 8Tll.1DJDT8. 

AdopLo4 Januarr 19, 1948. lllllei:Utt Februarr 11 1848 

It Ia Hereby Ordered b:r the' Publlo Utilities Commission of the 
Stato of Oallfornla' that the minimum clearance requirements tor roil· 
roads· and atroot' railroads herelnaflor prescribed shall hereafter bo 

. obaarved, to. th111 atate bi all conatructlon or reconatruotlon of tracks 
or atruoturea adjaoent to tracks. · 

n Ia. Hereby Further Ordered that no rhllroad or street railroad 
corporaLlon aball operato any cara1 trains, motors, engines, or other 
rolling equipment over its own or other tracks, except as bcrcinaftcr 
provlded1 on whlch overhead or side clearances, or clcnrnnccs between 
traclcs, are less than tho minimum llereln prescribed, If sucb traclcs or 
alructuree adjacent to aueh tracks are constructed or reconstructed sub· 
sequent to the effeotlve date 1lereof. 

DEFINITIONS 

BtoUon 1 

For tbo pur1>osoa of tbc110 rcgulnllona cloRnlllona na horeinnflcr 
preaorlbed will govern. 

1. 1 Holohl of a 1i'r6'g1d Oar ia the dlatanco between tho top of rail 
nnd tl1e top ot the runnll\8 board. 

1. 2 Bido of a 1i'rsi9hl Oa.r la that part or appurtcmmcc of a car at tho 
maximum dlst.anoe measured at right angles Crom the center 
Jina of the car. 

1. 3 lVidfla of a li'roiolLI Car Is twice Lbe dlslnnr.c from tho ccutrr line 
to Lile aide ut a ear as defined herein. 

l. 4 O"srhead' Olsa.ra.nco la the vertical distance from the level of 
the Lop of tho highest rail to a structure or obstruction abo,·e • 

l. 6 Sido Olcaranco is ~~ortest diatnneo from the center lino of 
track to a structur ... struction at the side of trnclc. • 



.. I ttUIJt\fU> l.11'Ul.at:. UAll.IUJAU::I AND STREET RAILROAQ,8! 
TRANSPORTING FREIGHT CARS 

Seotlon 2-0verhiad Cl1aran1111 

. ' ... . ·' 

. . . 
2. 1 'fhe minhmun ovc1•bend clearance above raflroad and street rall-

1·oacl tracks, wbich are used or proposed to bo used for t.rana
llOl'ling freight cars, shall 1;0 twenty-two (22) feet six (6) lnehes. 
Slruclurt!S cousta·uele~ pi·ior to the effective date of thla order 
umr ho mniulnincd nt such clcn1•nncea na was lawful at the time 
11C t:onsll'llcl.iuu. · 

·• ·• 'l'h1• m·l'rlw111I c:h-n1•1111cc nbovo top of rail of aucb tracks. located. 
iushlu t1f l.111lhli11i;s mny be a·cducccl to eighteen (18) feet, pro
\'iil1•1I lhnt this ch!m·rmco shnll apply only lo trncka terminath1g 
"ii 11 i11 I hn huilclinit, 111111 rnrthcr 1>rovidcd, thnt when an over· 
lll'ml clcm·nncc of less than twenty.two (22) feot exists on tracks 
iui>icln such hnll<ling, nil cars, trnlns, molora, engines or other 
t•1111i1m11mt shnll be broughl lo a stop before entering such build· 
Ing, lhc co1u.litiol1s p1·ovided to require such atop to be approved 
Ii~· the Commission. • 

• 
:?. :1 Unless othei•wisc p1•ovided herein, overhead clearances author-

:.!. 

. ;::; 
rt 

'" IM l 0 ... 
i: f'"" 

a~ 

ii:1•1l iu thb1 section nro applicablo only to trncka on whioh freight 
1·111·~ luu·i11g n hol1tht uot cxcccdlng fifteen (16) feet alx (6) 
i11cl ... !l 11rc L1·1111111l1Wl.ud. Fral1rhl cnra of a bolgbt exceeding fifteen 
( 1 :-, , frl•I four ( 4) Inches, hut not greater than fifteen (16) feet 
::is I Ii) iouhl's sh nil be 1>crmnnently marked, etenclled, or plac· 
11rth•1I 11::i he1·ci1111rtel' l'oquh·ecl, and ancb markings maintained 
in 11 l1•giblc contlitio11 1·cndi11g es follows: 

11 'l'his Onr 
Exc•:ss J h:1al1'r.'' 

Tl11" 111111·klng~ l'l'llllired in this 11nbsectlo11 shall be made perm11-
m•111 011 owned c111·s ns soon as practicable with a f" stripe out
li11 i11i:r nn n1·en not less tban seven (7) inches by ten (10) inches, 
i;ud1 sta·ipl'S nncl lettering to be of a color contrasting with the 
r111· 111111,,· color • . t\ II such 1·cqnircd nuirkings 'nnd placarding shall 
l1l! 11luccd on lho sldo adjacefat lo the ladder or laand-holds near 
1lw llonr lino or Lhc cnr nt cneh of the tour corners. 

l•'rciµhL cin·s not exceeding a height of fifteen (16) feet six 
(G) inches mlly ho transported without oomplinnce wilh the 
1·c1111h·1•111c11li1 of 1mbscctio11 2.3 of this order provided tlaat the 
1 r111'fot m'<'I' which such opcrnlions are conducted exhibit through· 
0111 1 hu 1·0111c nu o\'m·lumd clcnr1111cu of Lwcnty·two (22) feet six 
(li) iuchcfl na·rc1111ircd in subsection 2.1 ol thla order. 

• 

i I 

I 
.· 

.. 
• 

2. 6 If.frelgbtcara of a height greater than fifteen ( 16) f eetsix ( G) 
lnohea are transported or proposed to be transported, minimum 
overhead clearances &hall be increased by an amount not less 
than suoh additional heJght. 

811tlon 8-Sldt ClnranoH 

8. l Minimum side olearancea from center line of tangent standoi·tl 
· gauge railroad and street railroad traclis, wbich al·e used 01: 
proposed to be uaed for transporting freight cars, except.as 
~erelnafter prescribed, shall be as shown below. 

D.aorlpUon 8111.~I ~/~:~::u:ir 
8. 2 All structures and obst.rllctions above tho top of the rail 

except U1oee hereinafter specifloatJy mentioned __________ 8' 6" 
NOTIU PoaU. ailpca, warnln1 1lr1111 an1I lllmllur ol11dr111:lh111a 

1l1ouh1, where lll'ACtlettbJe, hAH 11 llde tlt1ar1111ce o( ll'll (JO) feet. 

3. 3 Plalforma eight (8) inches or less abo\•o top of raiL ___ 41 8" 

3. 4 Platforms four (4) feet or less above top of rniL _______ 71 6" 

8. 5 Platforms four (4) feehlx (6) inches or less above top of 
rail when used prinoipally for loading or unloading refrig-
erator cars --------------·------------------------- 8' O" 

3. 6 Platforms previously oonetructed at clearance not less 
tllau acvcn (7) feet three (3) luc:hcs mny be cxlondccl at 
aucb clearance unlesa aucb extension is in connectio11 with 
the reeonstruclion of the original platform. 

Note: Oomblaat10111 of pl11lfora11 Ulldtr 1ub1ectlon1 a ... Clad 
8.15 will not be permitted. Ootnblnatlon1 of plntrorr1111 under lllb· 
tectlou 8.3 with eltl1er of tbo1q under 1ubuc.tlon1 3.4 or 3.G I• ptr• 
milled prodded that lbe platform under 111b11cctlon a.:• prelll!nt1 
11 leYDI enrlaee froDI a aiolnt 11ol m11N lluu1 lour (4) fl'l!l 11hihl (8) 
lncba lro111 conler ll11a of lrack to Uie l1u:o or wall or U1e 11lattonn 
1'1th wLlcli It la eombl11111. 

a. 7 Poles support.Ing trolley contact comluctors supplying 
motive power to track affected, it of bracket construction 
on eitber single or double main track .... ________________ : 8' 311 

NOTtH In order to brine awltcb itand tarset1. Into cleor 1l1lon 
wharo p11lo llnr11 11ro or hno l1rl'n con11truc11:1l nt lr1:1d chmrnnce on 
rallro111la op1rat11il b1 OHrLeutl lrolli!I conluet the clearance 111 
applied to 1wl1cb 1tand1 m111 lie reilucetl to M\'H (7) feet ilx (0) 
lncl11!11, 

8. 8 Switch hoses, awite)1.operatlng mcclin11is111s and acces
eorlea necessary for the control and operation of signals 
and lntcrlockera projecting four ( 4) inches or le11s nbovc 
the top ol rail--------------·----·-------------------- 3' O" 

3. 9 Si;nals an<l awltch standR three (3) feet or less nbove top 
ot rail and locnted between tracks lVherc not practicable lo 

. provide clearancea otherwise preaeribed in this order 6' O" 
1-HIH .----· 

I 
i 

I 
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D11H1rlplion 

. 
.Jll1d1111111l 

lflilo Ol1aro1101 

3.10 Through bridges snpportiog track affected, tunnels, water 
coluinns and oil columns ------·--------------------- 8' 0'' 

, 3.11 The clearances for (a) through bridges supporting track 
affected. (b) 'voter barrel plntforms and refuge platforms 
on ·bricliios and trestles not provided with walkways, ( o) 
lia11d1·nils, (d) watea• barrels, (e) water columns, (f) oil 
col,umns, (g) bloclr signals, (h) cattle guards, and (i) 
stock uhutos, when nll 01• po1·tlons thereof a1•0 four (4) feet 
or· less nbovc top of rall, may be decreased to tbe extent 
tleflnod by n. lino extending din(Ionally upward from a 
11oint level with top of rail and ftve (5) feet distant later
ully from center lino of traolt to a point fonr (4) foot 
11b1H'u 1.011 or rnll and clubt (8) root distnuL l1•ter111ly 
from center Uno of track; provided, llo\Vever1 that tho 
minimum· clcaraneo for· handrails and wator barrels on 
bridges 'vith walkways shnll be seven .(7) t~et nine (9) 
lncbes, and, provided further, the minimum clearance for 
f onces of cnltlc guards sl1al1 be six ( 6) feet nine (9) inches. 

No·1·1:i 1J11le!lll 11rc\•louail1 11pprove1I by the Commlulon. lba 
clc111·11111.•r11 111111lorl1t1!d In snb11ccUon 3.U of this order, nce11t 118 pro· 
\'hltd fur lm111lr11ll.11 null wnler bnrrela, are not permitted on thro11i:b 
brhli:es wl1~rc the worl1 o( trnlnmc11 or y11r1l1ne11 req11lro them to lie 
11111111 the 1l~cks of · 1meh l1rltli:e1 for tlia 11ur1m1e of cou11lh1c nml 
111111111pll1111 c11ra In the 11erfor1111111c11 of awllchlnr 1crrlc11 on a awllcb· 

lui: h•111l. 

:1.12 'l'h1• 11i1ln lll1•111•11111:1•11 n1um1Rc1l brrr.ln 11hnll not ftJlply to mnll 
cr1u1c11 during such times as U1e arme of such mall cranes 
11ro st11lp1n'ling a mnil snck for delivery, provided that t11e 
toll nrm IR not then hlgller than ton (JO) feet eight (8) 
l11cho1111bo\•o top of rnil and neither 1u·m cxtemls wltl1in six 

3.13 

3.14 

3.15 

3.16 

• 

(6) fl'et Ove (5) Inches frbm tho center Uno of traelc. 

Icing Plntforms nnd Supporl.8-------------------·---- 7' 8" 
Operotl~ms over portions of track adjacent to icing platforms 
hc1·otofore constructed with a aide clearance of leas than seven 
(1) fr.cl ciglit (8) inches shall be roatrioted to tho movement or 
switching of trains containing refrigerator oars to be Iced, and 
tho necessary use of such tracka for the unloading of aupplles 
t'1!1111ire11 fo1· tho opc1·ntlon of tho II.ling dock. 
Proposed extension of existing icing platforms at less than seven 
(7) feet eight (8) inches shall be referred to the Commlssfon fo1• 
llJ)provnl before proceeding with such project. 

All minimum side clearances prescribed i~ this sccUon~r 
tnni;cnt trncli. In general, all structures adjacent to curv .... c. 

- t>-

shall haYe a minimum side olenrm1co onc (I) foot i.tniuler Uin11 
tho minimum side clearance otl1e1•wise i·oquircd for l1111g1mt trnclc. 
Where the Commission has determined that space is limited, lho 
minimum side ciJearanees for structures adjacent to lr11clu; or l\OL 
'over twelve (12) degree curvature may be tho same n~ fur hmgent 
&raok, but where track curvature exceeds hveko (12) deg1·ces, 
one-half (I) inch for eaoh degree of tho cm•yo 11111111 ha ml1l1•1l 10 
the minimum side clearance required for tangent t1•11clc. 

3.1'1 The center line of any track constructed in and along n public 
street shall be at least ton (10) feet from tho 1u·upo•·•r lh1r ol' 
aald street, or if the street has a lawfully established 0111·b line, 
such track shall be at least ten {10) feet from such line. 

3.18 When tracks aro opor11tocl cxcluHivuly ro1• toi:i:i111t lllll'pni;cn, lol!' 
rollways wliich sor\•o them 11111y bo c1·culctl 11l h•.:.-i lh1111 llw u1i11i. 
mum side clearances herein prescribed, 

8.19 lfinimmn aide clearances authorized in this soot ion n1·c n1111lie11lilc 
to tracks on which freight ears having a l\1idth nol 1ra·catcr llum 
ton (10) fed ten (10) lnchea aro t1·anspm·tc1l. l•'miJ.l'hl r.nri; of n 
width exoeedJug ten (JO) foot lcu (10) inches but uot :rr<'nlcr 
than eleven ( 11) feet one (1) inch mny he trnns1101·h•1J l'nr ll lh'1·io1\ 
of not more than one (l) year nfter lho clfccl.ivo dutc ur lhin 111·du1·1 

provided they shall bo pe1·ma11cnlly murkotl, stoncilocl, t1r pin· 
carded, and such markings maintained in a legible condition 
road Inc · 

"'l'hls Oa1• 
ExcESs Wmrn.'' . 

AU such required marlcings and plncu1·ding 1drnll Im pliuwd 011 lllll 
side adjacent to the la<)der or handholds llCRI' the flnm· linr. or thr 
car at each of the four corners. 

a.20 Except RB provided in subsection :uo or this m·tlnr, If frr.ij!ht 
ears of a widtll c1·eal11r than ten (10) feet ten ( IU) i11!.!11t•11 11r1i 

transported or proposed to be transported, minimum side cle111·. 
ancca shall be incroasecl by an nmount cl)unl le> one-hnlf sncle 
f\dditlonal width, and the tflstancc between pn1·nllcl lrnoks ns 
provided In subsection 5.4 of tble order sbnll be incrcn1ml by the 
amount of such additional width. 

8.atlon 4-0v1rh'11d and Side Cl11ranu1 

Minimum overhead and side clearances as proscribed in Section$ 2 
and 8 of this .order may be decreased to the extent defined by the hnlf 
circumference of a circle having a radina of clgllt (8) .ix (6) inches 
and tangent to a horizontal lino twenty.two 12?.) fcE't C!i ; .. • 1· cs nl 
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lop of rail at a point directly over the center line of track 1 provided, how· 
ever, that for tunnels and through bridges ouch radius may bo eight (8) 
feet, nnd 11ro\'idcd further, that oubsectiona 2.3 and 3.19 of this orde1• 
shall apply hereto. 

Section 5-CIHranc. B1lwHn Parallel Traok1 

5, 1 'J'be minimum distance between tho center lines of parallel stand· 
nrd gauge traelcs sllllll be fourteen (14) feet es:eept as hereinafter 
11rovldcd. 

Ii. 2 'l'hc center line of nny standard gauge track, except a main track 
nt· a passing traclc, parallel and adjacent to 11 main traclc or a 

· 1111i;slng track,' shall be nt least flfteen ( 15) feet from the center 
lino of such main tract, or paaaing track; provided, however, that 
whe1·e a passing track la adjacent to and at leaat flfleen (15) feet 
'lislnnt from the main track, any other track may be constructed 
ndjacent to such passing track with clearance prescribed in sub· 
section 6.1 of this order. ' 

5. 3 The center tine of any standard gauge ladder track, constructed 
pni·nllcl to any other adjacent track. shall have a clearance of not 
less than twenty (20) feet from the center line of such other tracl,, 

». 4 '1'1111 minimum dlstnncc between the center llnee of parallel team, 
huui;c: 1.11111 industry tracks shall be thirteen (18) feet. 

G. a l\lnin, sicling and yard tracks constructed ptior to t.he effective 
dntc or Lhis order with distance of not less than thirteen (13) feet 
hclwccn tr11ck centers mo.J•bo extended without increasing such 
tlislnnces. 

Soollon 1-0thtl' Condition• and Ob1trucUon1 AdJaotnt to Track• 

G. l ·No mel'clmndise, annterial or other nrtiolca shall be placed or per
mitted to 1•emain eltber on tile ground or on platfo1•ms adjacent 
to any track at a distance lesa than elgl1t (8) feet sb: (6) inches 
frolll the center line of track. 

6. 2 ,\ 1111itnblo Uno or other marker should be maintained at a distance 
o[ eight (8) feet sis: (6) inchea from the center line of track. on 
all platforms, es:cludlng passenger platforms, to indicate the 
s1>ncc nlong edge of the platform which must be kept o1oar of mer· 
clmudlsc, material or other articles. 

Stctlon 7-Ladlng on Opitn Top !J•n 
7. 1 No 1110\•emcnts shall be made of open top cars containing lading 

• 

extending in excess of flfteen (15) feet slx: (6) inchea in I. 
nbovo lop of rail or extending laterally in oxceail of tlvo (6 

-7-

five (5) lnohes from center line of enr, except ns bci·cinnfler 
prescribed. 

7. 2 The operation of cars. the lading of lfl1icb eitemls lnlernlly in 
excess of five (5) feet ftve (5) inches from center line of cnr, shnll 
bo roatrlcloct to lndl1111 tho Hlr.u or di1111m11i11111t of whM1 1·111111111 111~ 
reduced. 

7. 3 All open top cars with lading extending lnterally in excess of th·c 
(6) feet Rvo (G) inches from center 11~10 or CUI' 01' in ClXt•c•ss or 
fifteen (15)· feet six (6) inches in height above top n[ rnil. 1;hnll 
be placarded on tho load it.self in a conspicuous ph\l'o whf'n 1wue· 
ticable, and the car shall be marked, atoncilecl, 01· plncnnlNl nt 
looationa speoi6ed In subsection 3.19 of lltis order. 

7, 4 On any train, the consist of which inch1des cnrs lon,lc1l ns 
described in subecetlon 'l.3 of thla order, such ens shnll be hlnrkecl 
together in one place In the train and if its length 11er111Us, they
ahall be trained at least five (5) cars distant f1•om both the cnboosc 
and tho engine. 

7. 5 .A train order shall be delivered to every trnln contnining nny 
car the lading on wbloh extends laterally in e:s:cess of lh·o ( fi) ft" et 
five and one·half (51) lnchea from center line of c1u· 01· in r.xccsr> 
of fifteen (15) feet sis: (6) inches in height abo\'o Lop ur mil, 
Informing the crew of the train that tbe t1•ain inchulrs 1mt'h cn1· 
or cars, stating the total number t11creof1 nnd ad\•ising llmL no 
member of t.he train crew la required to 1·ido on nny 1mcb c111·R. 

7. 6 ·.A train order shall be delivered to cvcsry ll'llin U10 u1uw111iu11 or 
which may be alleeted by the presence or movement of o t1•aln 
containing such wlde loads, described in subsection 7.5 of this 
order, informing the crew of tho trnln of thnt fnct. 

'I. 7 Yard uuporvisors ulu11l be 1ivuu 11otlllc.:11lio!111 imlllcicmtly in 
advance of the arrival of ca1'81 the lading on which el\llmds lnlcr
ally in excess of five (5) feet five and one-half (61) inches front 
cento1• line of car, to enable t11em to talus nei:ci;sni·y 1n·ccnnlio11s 
to safeguard employees in yard. 

7. 8 

.· 

Oare on whieb the lading exceeds Rfteen (16) feet sht (G) Inches 
In lielght above top of rall, lf otherwise ha compli111wo wilh lltcsc 

· requirements as to width of lading, and the nnturo of which 1n·c· 
eludes the probab11ity of employees getting 011 top of or 1msslng 
over them, are exempt from the conditions of this section wilh tho 
exception of subsection 7.4 of this order . • 
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NARROW GAUGE RAILROADS TRANSPORTING FREIGHT CARS 

B. 1 

'8. 2 

S10Uon 11-0verhHd and Sid• CIHranoe1 

For the operation of equipment on narrow gauge tracks, the mini· 
mum overhead clearance shall provide a distance above the top 
of the bi1JhesL car operated not lesa than that provided in this 
order for cars fifteen ( 15) feet six ( 6) Inches in height operated 
on standard gauge tracks; the aide clearances and distances 
betn·een center lines of traclcs shall provide a distance from the 
sidr.a or, or between the widest cars opcrntcd, not lcaa Uum those 
dlstunccs herein provided for cars ten (10) feet ten (10) inches 
In width 011crated on standard gauge tracks. 

All othc1• 1:cq11ircmcnts of this order where applicabl~ shall be 
obsened by narrow gauge railroads. 

RAILROADS AND STREET RAILROADS NOT TRANSPORTING 
FRE!.IOHT CARS 

81cllon 9-0v1rh.11d and Bid• Ct••ranc11 

9. 1 'l'hc minimum overhead clearance above railroad and street rail· 
road tracks which aro not used or proposed to be used for trans· 
porting freight cars shall be fourteen (14) feet. ' 

9. 2 :Minimum side clearances of railroad and street railroad tracks 
which urc not used or proposed to be used for transporting freight 
ca1·s shall be thh·ty (30) inches from tho aide of tho widest equip· 
ment operated, except that for poles supporting trolley contact 
conductors between main line dot\ble tracks sucll distance may be 
lleu1·c11scd lo twenty.four (24) Inches. 

!I. :1 Mlnlumm ovc1'11cnll 11ml sido clearances ns prcsca·lbed in this sco· 
lion mny be clcc1•cn11cd to tho c:r::tent defined by a line extending 
lllni;onnll)• dow11w1ll'll from n point. fou1·tcen (14) foot. nbovo tho 
top of roil nnd four ( 4) feet. distant. laterally from the oente1• 
lino of track to a point eight (8) feet above tlle top of rail and 
dMnnt l111cr111ly thirLy (30) Incites from tho aide of tho widest 
equipment operated. 

9 . .J Minimum side clearances as prescribed in this section may be 
decreased In bridges, tunnels or subways to the extent defined 
by a line extending diagonally upward from a point level with 
the top of rail and five (6) feet distant laterally from the center 
line of track to a point four (4) feet above the top of rail and 
dislnnt laterally thirty (80) Inches from the sido of the widest 
equipment operated. • 

-9-

Sto~lon 10-:-CIHranoi B1lw11n Parallel Tangent Track• 

The minimum dlstanco between the canter lines 11£ 1>1m1l 
tangent traoka shall be not. less thnn tho width of the willcsL c 
operated plus twenty.four (24) inches. 

81ollon 11-E1eo1ptlon1 

11. 1 Minimum clearances prescribed in Sections 9 nnd 10 of this or1\ 
mny be reduced along passenger platforms subject to n1>Jll'o' 
by the OommlBBion. 

ll. 2 Minimum clearances prescribed in Sections 9 nml HI of this onl 
may be reduced for trackage located In subwnys nncl tunnels , 
compartments thereof, which aro used cxclnsh·ch· for milro11 
pwenger tramc 1 provided that t.be passenger cca'ui1mumt ope 
ated thereon shall have all windows nncl other oa>enings cffccl h·el 
barred. 

PUBLIC ROADS, HIOHWAYB, AND STREETS CROSSING UNDER OR 
OVER RAILROADS AND STREET RAILROADS 

Baollon 12-Publlo Roada, Hl11hway11 and Slr11l1 Croulng Under Truka 

]2. 1 ~hero a railroad or street"railroncl Cl'Osses abo\'C nny public ron• 
highway, or street, a minimum ovcrhcnd clcnrnncc of foml1'1•1 
(14) feet shall bo provided above lho sm·fncc of such ron&l, high 
wny or street. 

]2, 2 Where a railroad or street railroad c1•osses abo\•e any public roail 
higl1way, or street on a single suppoa•tlng spnn, n minim nm widll 
of twenty.four (24) feot shnll be pro\"lclccl £01· the opC'11i111t fol' 
such public i·oad, l1lghw11y 01• sta·cct. Whr.i·c Lwo 1w mm·n Nt1pp111·1. 
Ing apams arc uuuil ovm• t.hu 1mhliu ro111l, highwn,\' or 11ln•1!I, a 
minimum width of twelve (12) feet shnll be pro,•illr1I for cnch 
opcnh11r. 

12. 8 Whon tho publlo rond, highway or st.1·cct is occupicil by one m· 
more trncka, mlnimmn clcnranco dimcmiiom; 1dinll hn 1h•lcr111hll'cl 
by this Oom1nlB11ion for the oaso mulc1• uousillcl'nlio11. 

Seotlon 13-Publlo Road1, Hl11hway11 and Stn1l1 Croulng Ovar Tracka 

13. 1 Where a public road, highway, or street crosses abo,•e any rail· 
road or street railroad track used or proposed to be usccl for 
transporting freight cars, the minimum cleai·nnccs pi·escl'ibed 
In this order for such tracks must be obsel'vcd. 

. 13. 2 Where a public road, highway, or street crosses over a rnilrood 
or street railroad track which ls not used o.oscd to be usc1l 
for transporting freigl1t care, minimum clc iz "" p1·c1: .. ·• ·11 



16. 1 

1u Lu1li u1·uc1· inu11t be provu.led, exce1lt that a minimum overhead 
elearnnce of nineteen (19) feet above top of rall ahall be provided 
unl~ss otherwise ordered by the Oommlaslon. 

GENERAL REQUIRBMENT8 

B1ollon 14-Eltotrlaal Con1trudlon 

All clearances of electrical construction over, above, adjacent 
to, along or across railroads and street railroads ahall conform 
to the requirements speclftcd In Oencral Order No. 05, or aucJ1 
other and further general orders covering abnllar requirements 
ns may be currently effective. 

. 81ollon 15-LnHr Cl•ar•ncH L•wfully CrHltd Prior to th• 
, · Elf111llv1 Date of Thia Order 

Where the overhead or aldo clearances between o. track nnd 
any building, structure or faclULy are leu than the minimum 
prescribed In this order, bnt were lawfuUy created prior to the 
eff ectlve date tliereof, the minimum clearances prescribed herein 
shall be provided whenever the bnlldlng, atrnoture or facillty la 
relocated or reconstructed; however, tho Oommluion wlll con· 
sldtw specific requests for tho future eontlnllance of horetoforo 
lawful chlaranccm ut suuh rocon11ll•uat11d building, at\•uuturo Ol' 

f aellily when applicaUon therefor baa been made as provided 
lu subsection 10.2 of this order. 

8tcllon 111-Eximpllona 

Neitblng herein shall bo co1111trued u preventing the movement 
of mat.crlal over tracks when euch material Is necessary In ·u.e 
construction or maintenance of such tracks, por In the movement 
of apoclol worlt equipment nw1 In tile conatruotlon, mabltenanco 
or operation of the rallroad, provltletl such movement& aluill bo 
earrle'l on under such condlUona 011 are neeeuary to provide for 
the aaf cty of all concerned. · 

16. 2 1f In ony particular cnae, exemption from any of the requirements 
herein is deemed necoasary by the carrier concerned, the Com
mission wlll conaldcr the appllcaUon of aucb carrier for aucJ1 
exempllon wbe11 accompanied by a full statement of the condi· 
lions existing and the reason why such uemptlon ls naked. Any 
exempUon 80 granted will be limited to the particular caae COY• 

ered by the application. 

16. 3 The Commission reserves t110 right to modify any of the provi
sions of tbcso regulations In specific ansca wben, In the Commis-

• • 

alon'a opinion, pubUo safety, convenlenco or necesslLy would be 
served by ao doing. 

Baollon 17--Prlol' Ord1r1, Dtol1lon11 ind E1mnptlon1 ' 

Thia order superaedea an regulations governing elearnnces 
between trncka of rallronds cir Rlrt.-vt 1·11Hro111h1 nml 1d1•m•l.11rt'ff or 
obstruuUona adjuceut to 11uuh lratuk~ he1·e1t1ro1·u 111·0111uli:11h•1I 
under General Order No. 20, General Order No. 26-A, Gencml 
Order No. 28-B, General Order No. 26-0, and Decisions Nos. 
86007 and 39472 in Cnae Nu. 2290, provltlcd hm\·u,•e1·, tlmt. 1111y 

exemption or deviation heretofore granted am\ now ln foi·ce nnd 
· effect shall not be affected by tblo order and sbnll remnin In 

force and effect until the fn1·tber order of this Commission. 
Thia order ahaU be effeotlve February l, 1948. 

Approved and dated at San Francisco, Cnllfornln, this l9lli 
day of January, 1948. 

PUBLIC UTILITIES COM?ilISSJON 
OF THE STATE OF OALtli'OltNIA 

R. J. PAJALJOJI, Seerotnry 

0 

• 
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WESTERN 
·REGION 

. .. 

.TIMETABLE 

EFFECTIVE SATURDAY, NOVEMBER 24, 1990 
• AT 12:01 A.M. 

LA.MOORE 
r-hallknl -Opel'lllkm: 

LL PHIPPS 
Gmt!ll'01 Mtl1lfllt' 

M. L WEUS . G. R. FE1TY 
...W"tGmeralMarur,m 

E.LHORD 
Assl Yi«~· Tnzmpon.alionSttrtit:a 

A.C.FOX 
• S~- Tl'tl1Zi1pOltlll 

Sapai11taule11ts 
G. A. GREBLO R. A. BAKER 

OtTpn Division TlhttJ:hapl Divisiotr 

W .. M. KESSINGER L J. JENKINS JR. 
. Slutst4 Division Los Anplu Division 

M. L mVINE It. N. PETERSON 
Sat:nzmtmlO l>iriiiatr Wat Colum /JMsion 

IL C. BALLANCE H. L McDOWELL 
Slockton DMnon Tuaon Divi:sk»r 

IL R.. KAVENY J. H. IUGHT 
Wotan DM.rion El Paso Divi:sWn 

EXHIBIT F 
(Page l of 7) 
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COAST DISTRICT 

MAXIMUM AUTHORIZED SPEED FOR TRAINS 

l!ASTWARD . 
~ hgl"Frt 

0.5 and 0.6 • • • • • • • • • • • • 20 20 
O.hnd 1.8 • • • • • • • • • • • • 25 25 
1.8and 3.1 •••••••••••• 60 40 
3.1 .., 11.0 • • • • • • • • • • • 60 40 

24.5 ..:! 26.• ••••••••••. "5 45 .. .o mncl <45.9 • • • • • • • • • • • 60 40 
45.9 and '7.3 • • • • • • • • • • • 10 10 
.CT.3..:1 '7.5 ••••••••••• 30 30 
.CT .5 and G.1 ••••••••••• 35 35 
49.1 CIC! 51.8 (55.7) ••••• 50 50 
63.2 Si::rina Swl1ch • • • • • • • • 35 35 
T3.8 aiic:I .,. 4.0 • • • • • • • • • . • 60 55 
78.&.., 79.5 • • • • • • • • • • • 50 60 
79.5 and 82.0 • • • • • • • • • • • 35 35 
82.0 mncl 88.5 .... •...... • 60 60 
86.5 S;ring Swttctl • • • • • • • • 25 25 
86.5 .ncs 13.0 • • • • • • • • • • • 35 35 
93.0 SJxing &Midi • • • • • • • • 25 25 
93.0 .ncs 18.0 • • • • • • • • • • • 55 55 
98.0 and 100.0 ••••••••••• "5 .cs 

100.0 and 100.• ••••••••••• 25 25 

PSGR 
10 

WESTWARD 
~ hgr'Frt 
100.4 8l'ICI 100.0 ••••••••••• 25 25 
100.0 !Ind 98.0 • • • • • • • • • • • 45 '5 
98.0 and 93.0 • • • • • • • • • • • 55 55 
93.0 m1tl ST.9 • • • • • • • • • • • 35 35 
87.9lll'ltl 85.5 ••••••••••• so 50 86.5 mid e2.0 • • • • • • • • • • • eo eo 
82.0 and 80.5 • • • • • • • • • • • 35 35 
80.5 and 80.4 • • • • • • • • • • • 25 25 BO.• aicl 79.5 • • • • • • • • • • • 35 35 
79.5 Cid 78.6 • • • • • • • • • • • 50 50 
7.C.0 and 73.8 • • • • • • • • • • • 60 55 
63.0and 5S.O ........... 60 40 
51.8 (55.7) lll'ld 51.3 •••••• 35 35 
51.3mn:t .. 9.1 ........... so 50 
.C9.1 and 47.5 ••••••••••• 35 35 
•7.5Sld 47.3 •••••••••.• 30 30 
"7 .3 ll'ld 45.9 • • • • • • • • • .. 10 10 
45.9 lll!Cf 44.0 • • • • • • • • • • • 60 40 
26.4 micr 24.5 •••••••••.• 1'5 45 
11.0micl a1 •••...•••.. ~ 40 
a:.1 encs 1.8 • • • • • • • • • • • so 40 
1.81111d 0.6 ••••••••• 'I. 25 25 
0.6#1d 0.5 .•.••...... 20 20 

l!ASTWARD WESTWARD 
Ez:eptlOllS: Pql' Fft ~ Paf;r Fft 

(&In Frlltll::l:sco 10 San Jgse) (WatsorMlle Jct. lo Lagan) 
1.SCICI 3.1 ••••••••••• 50 40 100.7and100.0 •••••••••• • 25 

4
25

5 3.1 and 7.5 ........... 59 40 100.0ancl 98.0 ••••••••••• •S 
7.5 lnCI 8.7• •••••••••• 30 30 98.0 mid 93.0• •••••••••• 55· 49 
S.7 l!nCt 10.7 ••••••••••• SO CO (Corporal to Gilroy) 

10.7.,., 11.4• •••••••••• 20 20 82.0and 81.7 ........... 35 35 
11.• and 15.0 ........... 50 <i19 81.7 mlCI 80.5° .......... 25 25 
15.0lll'ld 11.1· •••••••••• 15 15 (Cclvotetolick) 
17.1 and 18.3" •••••••••• 20 20 61.4811d 60.6• .......... 25 25 
1Um'd 21.1• .......... 50 •9 60.&and 51.4 ........... 45 45 
22.31111d 26.2 ........... 25 25 (SllnJonmSanFnmcisco) 
26.2811d 29.0· .......... 20 20 il5.9and 44.4 ........... 35 35 
29.0W!d 33.0 ........... 30 30. 39.2.nd 34.7• .......... 25 25 
33.0anct 38.9" .......... 20 20 34.7and as.o· .......... 40 '° 
44.0 and ............... 59 40 30.0 8lld 26.2" .. .. • • • • • • 15 15 
...... and 45.9" .......... 25 25 26.Zand 23..t• .......... 20 20 

{UCk to Ccyole) 23.1 and 22.D• • • • .. • .. • • 35 35 
51.3 anes st.a• •••••••••• 35 35 1s.s mid 1s.o• .......... 15 1s 
57.iand 63.t• .......... 55 49 13.tand 10.3' .......... 30 30 

(GilroY'IOCorJXQI) 10.3end 8.9" .......... 59 40 
80.5 and 80.6· • .. • • • • • • • 5 5 8.9 8lld 8.7• .......... 20 20 
eo.& ll'ICS 81.1· •••••••••• 20 20 a.1 and a.1 ........... 59 40 
81.7 lnCI 82.0 ••••••••••• 35 35 

93.0~~~~J 49 
93.6 and 95.7 ........... 50 49 
95.7 and 98.G ........... 55 •9 
98.0lnd 100.0 ........... 45 45 

100.0 anCI 100.4 ••••••••••• 25 25 
1 4 and 100.7 • • • • • .. . • • . 15 15 

" Rule 10(E). Speed may be increased when lead engine 
passes MP location. 

"Key" trains must not exceed 30 MPH between the following 
Mile Post locations: 

Camadero MP 83.2 and San Francisco MP 0.0 

EXHIBIT F 
(Page 2 of 7) 



• 
COAST DISTRICT 

WESTWARD,(. STATIONS 
Sla1JCn ~ CoastUne ..... Feet 

13200 WA1'SON\'IUEJCT 
12 

13175 LOGAN u 
131155 CORPORAL 

3.2 
13138 CARHADERO 

2.5 
13135 GILROY 

3.7 
13126 RUCKER 

10.7 
13114 6125 PERRY 

3.2 
13110 COYOTE 

7.8 
1309$ LICK 

2.3 ... UPCROSSINQ 
22 

T30i5 UN.IOSI 
1.2 

13020 COLLEGE PARK 
Q.5 

• 13000 SAN.ID& YARD 
OJI 

12982 SANTA CLARA 
u 

12978 LAWR!NCI! 
2J) 

12974 SUHHYVAl.E 
2..7 

12970 MOUNTAINWiW 
1.3 

12966 CASTRO 
3.0 

12962 CAUFOH"1AAVE 
u 

12958 PALO ALTO 
t.2 

12954 llENLOPARK 
·u 

12950 ATH!RTOH 
1.6 

12895 R!DWOODJCT 
OJI 

12890 REDWOOD Cl1T 
u 

12SIM .,M2105 SAN CARI.OS 
1-3 

12882 ISaJIDN1' 
1.8 

12878 tuU.SDAl.E .... 
12870 HAYWARD PARK 

UI 
12866 SAN MATEO 

1.8 
12854 8URLINQ.AMI! 

u 
12850 lllROADWAY 

1.5 
12840 M11125 MILLBRAE 

Z.1 
12824 SAN BRUNO 

2.3 
12800 SO SAN FRANCISCO 

0.7 
12790 BUTLER ROAD 

3.<l 
12780 BAYSMORE 

1-1 
12775 PAUL AVE 

2.2 ... 22nd STREET • 1.t 
12710 SAN FRANCISCO 

(96.5) 

ttEASJWARE 

I I Mile 
Pcsl 

OT!~I 100.4 

ere' 93.2 

iABSt au 
DT ! B3.2 

II 80.7 

n.o 
66.3 

i....L 
ABS! 63.1 

fJll..{ ifi• 
A CTC! 49.1 

CT - 46.9 

MO 45.7 

0 45.2 

MQ '4.3 

40.B 

38.8 

36.1 

34.8 

31.8 

A 30.1 

e 28.9 

s 27.8 

26.2 

D 25.4 

T 23.2 

21.9 

20.3 

18.9 

17.9 

16.3 

15.2 

13.7 

11.6 

9.3 
8.6 

M 5.2 

4.1 

1.9 

MOT I 0.0 

EXHIBIT F 
(Page 3 of 7) 
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SOUTHERN PACIFIC LINES 

July 26, 1991 

COAST DISTRICT 
General Order No. 6 

ITEM 1. CANCELLATION OF GENERAL ORDERS 1 THROUGH 5: 

EXHIBIT F 
(Page 4 of 7) 

General Orders l through 5 are cancelled. (Applicable contents 
of those General Orders are included in this General O~der.) 

ITEM 2. DELETION TO TIMETABLE, PAGE 57: 
Delete the letters QY f ollowinq San Luis Obispo in the 
station column. 

ITEM 3. REVISION TO TIMETABLE, PAGE 60: 
Revise MAXIMUM AUTHORIZED SPEED FOR TRAINS, Coast Line that part 
reading: 

Westward Psgr Frt 

63.0 and ss.o., ..... ,,, •... , •. 60 49 

To read: 

63.0 and 56.0 ••••••.•••••••••• 70 60 

ITEM 4. ADDITION TO TIMETABLE, PAGE 64: 
Following is added: 

RULE 82 (A). Magnolia Tower: Switching movement from 50 and 70 leads 
that have entered interlocking limits on restricting aspect may 
make reverse and f orwa.rd movements within interlocking limits 
without further authority from interlocking operator. 

ITEM 5. REVISION TO TIMETABLE, PAGE 64: 
Revise RULE 93 Location of Yard Limits that part reading: 

3 4 , 2 'We:2EH Sp:s!.Rg:s , , , , , • , •• , • , , • , , • , • , , •• , 4: 9 , 1 

To read: 

34. 2 Warm Springs •.••••.•..•••.•.•••..••• 38 .1 

ITEM 6. REVISION TO TIMETABLE, PAGE 66: 
Revise RULE 109(C) Trackside Detectors that part reading: 

139.6 El 

To read: 

139.6 El, E2 
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COAST DISTRICT (Cont.) 
General Order No. 6 

ITEM 7. REVISION TO TIMETABLE. PAGE 66: 
Revise RULE 241 San Jose to read: 

EXHIBIT F 
(Page 5 of 7) 

Between the hours of 6:15 AM and 10:15 PM daily when signals 
463, 463.5, 464, 465, 466 or 467 display red aspect, trains and 
engines must not pass signal until proceed signal is received 
from switchman at the Alemeda. 

ITEM 8. DELETION TO TIMETAJ?LE, PAGE 66: 
Delete from RULE 251 that portion of the first paragraph reading 
"LICK and Coyote". 

ITEM 9. REVISION TO TIMETABLE PAGE 66: 
Revise RULE 251 Definition. Cal Trans Commute Fleet Operations 
part (2) to read: 

(2) Applies Monday through Friday except holidays on the 
eastward main track during a time peribd cormnencing 15 minutes 
before Train No.52 is due to leave the last preceding station 
where time is shown and ending with the arrival of No.72 at that 

station • 

ITEM 10. ADDITION TO TIMETABLE, PAGE 69: 
Following is added: 

RULE 312(4) Coyote: When non-controlled absolute signal displays 
Stop indication, crew member must operate push button located near 
signal on eastward main track to clear signal. Push button has a 5 
minute 40 second delay. If signal fails to clear, comply with Rule 
317. 

ITEM 11. ADDITION TO TIMETABLE, PAGE 69: 
Add to RULE 3l4(A) the following: 

Eastward Protection Westward 
B 9·8 •••••••••••••••••••••• Slide Detector MP 9 0 • 4 ••••••••••• 9 25 

ITEM 12. REVISION TO TIMETABLE PAGE 70: 
Revise RULE 480 that portion under .Milpitas Line reading: 

4G+l*• ••••ca• a cMilpitae;, a,•' 1 a a a4:6.6 

To read: 

• 38.l* ........... Milpitas .•.•..... 46.6 
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COAST DISTRICT (Cont.) 
General Order No. 6 

ITE..."l 13. ADDITION TO TIMETABLE. PAGE 70: 
Add the following to RULE 480: 

WEST MP BLOCK NAME 
Coast Line 

Eastward Track 

EAST MP 

51 . 4 ...................... Lick . .. ; ................ 6 3 . l 
westward Track 

5 l . 4 . . . ~. . . . . . . . . . . . . . . . . . . Coyote . .. .. . . . . . . . . . . . . . . . 6 3 . l 

ITEM 14. REVISION TO TIMETABLE. PAGE 70: 
Revise RULE 650 San Jose to read: 

EXHIBIT F 
(Page 6 of 7) 

San Jose: Between the hours of 6:15 AM and 10:15 PM daily, when 
Signal 464 or lowe~ unit of Signal 466 displays yellow aspect, 
movement into Track No. l, 2, 3, or 4 must not be made until 
proceed signal is received from switchman at the Alameda . 

Between the hours of 6:15 AM and 10:15 PM daily, starting 
indicators for westward trains on station Track Nos. l, ·2, 3 are 
controlled by switchman at the Alameda, and when displaying red 
aspect must not be passed unless proceed signal is received from 
switchman. When indicator displays yellow aspect, it perm.its 
movement to Signal 465. 

ITEM 15. REVISION TO TIMETABLE, PAGE 70: 
Reference to AIR BRAKE RULE 933, RULE 966 and RULE 967 are 
revised to read RULE 919, RULE 928 and RULE 947 respectively. 

Posted by: 

Date: 

Time: 

L. L. PHIPPS 
General Manager 

.f"'\- -- ,... _,, .... 



• EXHIBIT F 
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• 
TRACK BULLETIN 5916 IH EFFECT EETWEEU SD AltD llA DEC 05 1991 

================================================================== 
DO l!OT·EXCEED SPEED IliDICATED BELOW BETWEEli 

SAN JOSE AHD SALINAS 
AT THE FOLLOWING LOCATIOHS 

TRA!H I MPH I 
Gl..1'.LL I 16 I 

92 ALL 39 I 

• 

RESTRICTION LIMIT 
MP 47.6 TO MP 49.1 
YELL.OW FLAG AT MP 47.5 FOR EASTWARD TRAIHS 
YELLOW FLAG AT MP 59.9 FOR WESTWARD TRAINS 
MP 196.5 TO MP 106.7 

- ~ -" . 
-- ------ ---------
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• 

• 

• 

REHABILITATE FREIGHT MAIN 
SANTA CLARA TO JULIEN STREET 

NEW CONSTRUCTION 

REHABILITATE 

SIGNAL 

GRANO TOTAL 

.. 
• 

$360,059 

. $1,050, 705 

$569,369 

-----------$1,980,133 



• REHA21l!iA!IOH Or THE ~F.:iGHi MA!K 
SANTA CLARA TO JU~IEM ST. 

UNIT QUAITITY LAeOP. MATEP.IAL OTHcP. h·CASH ~CTA!. :!~ 

·--------·---·-..... ---------------·------..... ------------~--------------------------------------------------------
HN nESCRIPTlO!l 

HE~ CO~STP.UCTiON EE!.AY 

521 COKSTRUCT TR~CK TF 1370 5!53 0 Z93( 9Ti ;;;"" ... ,.. 
m CP.~SS!IES.7UX9 EA 643 0 202S7 0 0 202S7 

en INSTALl RAIL TF t37D 1!95 0 mi m 5'30 

:24 tm: RAIL· SPT HT 91.&5 0 3~927 0 I\ 30327 . 
529 FI:LC VE:.OS EA 8 !!8 552 4Sl m !593 

532 sum.CE & IHSTJ.LL BA!.LAST TF 1370 2s11 c tUi '89 .tlU 

632 BA!.LAST HT 1521 0 i9U 0 a "':Ill: ..... 
~3' IKSTALL OTM TF U70 2157 0 1100 1·1t l257 ¥Q. 

534 ME~ tl?-~l5l Tic ?LATES 14" EA !ESS 0 ml 0 e :,., ..... 
534 KEW A~TI CREE?iF.S 5.S/5' EA 3372 0 ,/'\,, 0 0 :ms ....... 
!34 HEW !RACK S?IF.ES EA egu 0 il!9 0 0 ~?S9 

--------- --------- _______ .... --------- ----------. 
TOTAL *EW =~~5TP.U:i!O~ ESLAY 1SZ71 7:~58 ,,. nes au mn 

• 

• 



P~r 3 ~ JZ 
::-~:v-: .,.• 

• ?.EHA::~:r:.7101: o~ TE: ~:.:!SH7 x:.IK 
SANTA :..AR; iC JUt!E~ Si. 

:IN llESC?.IP!IOH urm ~\lA!tTITY • 'C"'D ".!'\.,Jn. !!~7E~!AL =7~:R k-:ASH '!'CTA!. Wi 

--------------------------------------------------------------------------------~----------------------·----
-REW CONSTRUCTION Tl!iillOUTS 

524 NEK RAIL • SPT • TUR~CUTS NT 41.!5 r 2~294 0 e ZQ?9~ .. 
527 SWITCH !!ES 116 ST t c 4m c c "'·~ -~· 
527 SWITCH TIES ru ST 2 ~ ::s.t 0 Q 5554 
627 SW!iCli TIES 110 ST 3 " em 0 0 m1 ~ 

521 SV:TCK TIES H ST e ma 0 0 ::4S 
532 BALLAST NT !~2! ... ::21 Q 0 :021 ~ 

529 FIE:.C V5l..DS EA a;: ::4; ::34 ::as 1m zcm ... 
530 ~EV 1351 SWZTCH INS 2'' EA 3 a maJ 0 0 ma1 
530 NEW ~lSi SWITCH F.-!~S 15-5' EA 4 c 1L150 0 0 ~.:;sc 

530 NEV SWITCH STAHt WZTH ROOS EA ~ 3559 0 0 355! I 

530 NEV tl51 FRc;s VITM PLATES P.B 115 EA t c ;;19 0 0 mg 
530 NEV 1351 FROGS VITH P~ATES RB 114 EA 2 " :no . 0 0 9350 ~· 

e3C NEW t3SJ FROGS V!TH PLA7ES RB ltD EA l ~ :t23 0 0 :i!n .... 
;30 KEV 1351 FROGS VITK PLATES SS 19 EA 0 2473 0 0 2.m 
;30 NEV 1351 GUARD RAIL 15' EA 14 0 g;?! 0 0 9712 
;30 NEV 1?51 SWITCH POINi PROTECTORS EA ' c 5?~9 0 0 sm • 
534 HEV 112-1361 TRACK BOLTS EA 158 0 4!5 0 0 495 
~ll NEV 1?2·1381 TIE PtATES 14• EA ?1!5 (' um 0 0 mat •: " HEY ANTI CREEFcRS 5.5/6• EA !11' ~ !!Cl 0 0 5!C3 

NEV TRACK SPIKES EA es39 Q ~708 0 0 ma 
62' INSTALL RAIL OH T.O. J16 EA 1 IJ':1 0 .m m 1409 ... 
524 INSTALL RAIL ON !.O. 114 EA 2 ?~ss 0 SO! 303 2592 
;24 INSTALL RAIL OM T.O. 110 EA l !J!3 0 100! 233 2954. 
m IHSiALL RAIL ON T.O. t9 EA 610 0 3f1 m 921 
i2T IHSTALL SVITCH T!ES ft5 SET EA ,. ,. ,,., D 381 m g2s 
i27 INSTALL SVI!CK TIES 114 SET EA 2 t~2e 0 121 2U 2153 
m INSTALL SWITCH TIES 110 SET EA 3 m~ 0 501 267 :m 
·21 INSTALL SWITCH TIES 19 SET El 1 4!9 a 20 83 m 

30 INSTALL SWITCH POINT I 116 FROG EA !~3 0 :1e m a~g 

:30 INSTALL SWITCH POINT I 114 FROG EA 2 ~7a: c ~09 303 2SU 
:30 INSTALL SWITCH POINT l 110 FROG EA 3 ml c ~~01 

,,, 2!54 .... 
30 INSTALL SVITCP. POINT & 19 FROG. EA 1 !lC 0 311 104 m 

.32 SURFACE TURNOUT 116 EA 1 'T , .. 
1•; c m m ma 

;32 SURFACE TURNOUT 114 EA 2 !:2: 0 727 242 zm 
12 SUP.FACE TURNOUT 110 EA l ::10 0 en 2e7 2371 
!Z S~RFACE !URNOUi 19 EA , .. .:: G 249 93 i37 
3' INSTALL OTK ON 116 T.O. EA I -·· Ii m 53 ::3 . ' ... 
4 lKSTALL OTHON 114 T.O. EA 2 ::: G 364 m m1 
4 INSTALL OTY. OM t10 r.o. EA 3 '!as ~ 400 !ll • •:s: 

f. ~ .. 

34 !NSTALL.OTM ON 19 i.O. EA ,,, ..... 0 m 41 'u .. .... 
--------- --------- --------- --------- -----------

TOTAL NEV CONSTRUCTION TUP.NOUT~ ,,..,!\~ 

••t• . 149310 ?!!!! :214 1a:;1;i;~ ........ 

• GRADIIG LT " c lOCO 0 lOJO . 
CRUSHED ROCF. BASE LT ( n moo 0 ICOOO v 

--------- --------- --------· ··------- ..... --------
TOTAL GRADING ~ c - 13~00 0 13~30 



• l; ·, 
:-t\O't-~i 

• 
:!N c:scR!P;"ION 

F.EHASlLITAiIO~ OF iHE ~~E!GH! MAIN 
SANTA CLARA TO JULIEN ST. 

UNIT QUANTITY tA90R MAiE~!AL CTF.ER ~-C~SH TOTAL Elk 
-------------------------------------------------------------------------------------------------------------

TOTAL RA!~ F.ELAY, ~URNCUTS l GRADING 45912 zz:J&e JUU !an Jn:ss 
Etiall\EERrnG 1379 0 703 !3( 2~!3 

ADDITIVES _to:.2ss c 0 4!390 " lS:!9C ;. 

KATERIAt IS 0 c 2204 0 2204 
CONTilmKC!ES c 0 ~597 0 4597 

--------- --------- --------- --------- ----------
TOTAL ~EV CON5TF.U:TION 47351 22C358 92340 s~~i le COSS 

• 

•• 

•• 



• 
REHAS!~!iATE TRACK 

m CROS5HES 7X9X9 
521 CO!i5TP.UCT.°TRACK 
;24 NE\ RAIL - SPT -
525 IKSH.Li.. RAIL 
529 r!ELO IELOS 
532 SAW.ST-
;32 SURFACE & INSTAL_ BAlLASi 
;34 NEW 13c-135J iIE Flk!ES 14" 
:34 NEI ANTi CR:E?EP.S :.5/6" 
:34 !IE~ iRAC1. S?!i\ES 
;34 r&STALL OTM 
:so F.E~OVE ;g:.:KA5E ' ::es 
:50 EEM~VE T!ES iRAIL !HJ 
50 EEKOVE TIES (RAIL CUT) 

TOTAL F.EHAaILiTATE T~ACl 

• 

• 

r.:HAB!lITAi!O~ Or :~: FRE!Gn7 HAIN 
SANTI. ~~ARA TC JULW; ST. 

UMIT Q~ANTITY LA50F. M:.~ERIAL C!HER k-:ASH TOTAL :IN 

EA 2537 c :~353 0 0 6'"'~~ ....... 
TF it162 '3aOl 0 U~3S 4008 355': 
NT 5Ce c 2S3!l' 0 0 25~~l4 
TF l! 162 29505 c mu 5011 L4553 
EA IS :sn 12'2 .ma 1521 15556 
NT 5372 Q 3G328 0 0 20S2! 
TF 1~162 ~!5~4 0 12035 :0~2 !5542 
EA 11250 v 5015S c 0 sam 
EA 2~52~ 

,. 
~2Qsa 0 0 12~58 .. 

EA 5~342 c !C198 0 0 10!98 
TF ~ :2'0 !77C2 0 9C28 3006 2;130 
TF :723C ~~!97 c 1~553 :m 4;cso 
EA , .. 

•It 293 c • 506 159 U99 
EA 7HO ····1 , ....... 0 5S58 1987 15781 

--------- --------- --------- --------- ----------
t4S5:? 42:293 747'7 24991 e5C509 



• REHABILITATION OF THE FF.EIGHT MAIN 
SANTA CLARA TO JULIEN ST. 

... . .· .. -
IN · DESCRIPTION · · ... ··. . UNIT QUANTITY LABOR MATERIAL OTHER !HAS~ TOTAL E!N 

----------------~-----------------------------------------------------~----------------------------------
.REHABILITATE TURNOUTS ·•· 

m NEV RAIL -. SPT - TUR!~OUTS . MT l3 0 
524 INSTALL RAIL ON T .0. 114 . . .... ~; .. EA~A .:._ ... -~ .. 2 .. 1783 
324 INSTALL RAIL OH r.o. 110 3 1963 
j24 INSTALL RAIL ON T .O. 19 EA 1 610 
i27 SVITCH TIES·l14 , ST:=~· 2 0 
l27 SWITCH rm 110 . •. st: 5 0 
!27 SWITCH TIES 19 ST. 1 0 
27 INSTALL SWITCH TIES 11' SET EA._. 2 1426 
27 INSTALL SWITCH TIES 110 SET EA", 5 2518 
27 ~NSTALL SWITCH TIES 19 SET EA : 1 488 
29 FIELD VELDS • EA.:-_~ &8 9546 
lO NEV 1361 SWITCH INS 24 1 EA 2 0 
l( NEV 1351 SWITCH R-INS t6-5' ~ · u-=--.. ~- 4 0 
JO . HE~ SVITCH STAND WITH RODS . : :··:;;.:;:_:i,. EA'.~.;..' ,:.1. . . 8 1 .. 0 
30 HEW tl&t FROGS WITH PLATES RB Jiff Et~:·~: . · 2 · 0 
10 NEV 1351 FROGS WITH PLATES RB t1f~:--u·z.!,1._.;.~. ~ .3 · ·• 0 

-, ..... ~~ ·-;-);;.-:-.. 1~-z· ,."I .. .:'" 
10 NEW 1_361 FROGS VITH PLATES s,. ~~~~::; . .iA;~f¢.~s·::· .... J .":-:: :· 0 

• 

NEV 1351 GUARD RAIL 15' :· .. ~·~:· ;.:",'! Uf}~r'!.:.:,:_: 12. : . . . 0 
NEV 1361 SWITCH POINT .PROTECTORS -:~:··: EA~~fil~;.:f. a· · 0 
INSTALL SWITCH POINT i 114 FROG-'~.~:·: ~rt~:-.·fr~ :. f . 1783 

f INSTALL SVITCH POIHT I '10 FROG. -,· E~f~::·.;::~ f" ~. 3 · 1963 . .···..:., .. ..,...,-;.:.. ..... -- .. 
0 I~STALL SWITCH POINT _I '9. ~ROG J·-•..!L _E~i-~.;.;.~::::-,· ! . . 610 

:2 B'LLAST. . ... . .... . ~· ·.·~·· Hr:-~;7,i;; no':: . o· A . • •• , ... ¥~- ~- ·1--t;.;. -~ • t . 

·2 SURFACE TURNOUT 114'" -' · _.:.,.,_-_ Ef:~k;"·.: •. 2 ~ 1426 
SURFACE T~RNOUT 110 .: . .-:·• .·~ .• : ..... ~:,··:··':'~:.. 5 ~. 2818 

1 SURfACE TURNOUT n·'' ··:.:.:-·.'ii~~:. EA~'='.~~~~::. 1 :·: .ea. 
' NEV 112-1361 TRACK BOLTS ..•. · · .· Ef ..... · ;,: 10,. -.· 0 

HEW 132·1351 TIE PLATES 14•·.:· ...; EA:~·~· ·. 1624 ... • O 
NEV ANiI CREEPERS 5.5/6~· .-.>:::.- EA::~: ~ •. · 1892 ·.:.-·: 0. 

~ NEV TRACK SPIKES • · ·. . EA·! : 77&8 . . 0 
I INSTALL OTM OH "'· T .o. . ;!· • EA .·. • 2 713 

INSTALL OTM ON 110 T .O. • ... ·• .... E~:.: '" 3 . . 785 
INSTALL OTM CK 19 T .O. EA . ::· 1 244 
REMOVE 114 TURNOUT 145' · ... ~ .• EA n:·: 2 1176 
REMOVE 110 TURNOUT 115' ·" El~· • '· 21&4 
REMOVE 19 TURNOUT 100' EA ·10 5040 

: ~ .. 

15592 
0 
0 
0 

:554 
10435 
1548 

0 
0 
0 

4692 
1oasa 
14760 
3144 
9360 
912l 
2473 
8378 
nu 

0 
0 
0 

584& 
0 
0 
0 

306 
6658 
1021 
1554 

0 
0 
0 
0 
0 • 
0 

TOTAl REHABILITATE TURNOUTS • 
. ...... 

37444 117664 
~:~;~ 

TOTAL REHABILITATE TRACK I TURNOUTS.· ~ • · 
ENGINEERING "'" · 

•. :.. : ... ·r-· 
ADDITIVES 105.261 
MATERIAL 11 

; . . :';.: .... . '·~· .... . ···-·· 

184007 
5520 

0 
0 
0 

546953 
0 
0 
0 
0 

0 
909 

1001 
311 

0 
0 
0 

727 
1335 
249 

4868 
. - • 0 

• 0 
0 
0 
0 
0 
0 
0 

909 
1001 
311 

0 
727 

1335 
249 

0 
0 
0 
0 

36' 
400 
124 
600 

1104 
2570 

1909& 

93844 
ms 

meas 
5470 

18401 

c 
3~3 
l33 
:o4 

0 
0 
c 

242 
us 

93 . 
1521 

0 
c 
0 
0 
0 
0 
0 
0 

303 
333 
104 

0 
242 
445 

83 
0 
0 
0 
0 

!21 
133 
41 

200 
m 
85& 

l1250 
937 

0 
0 
0 

15592 
2692 
2964 

921 
5554 
10~35 
1648 
2m 
!!Sl 
·737 

mo& 
10658 
W&O 
3144 
9360 
9123 
2473 
8376 
4464 
2a92 
zgu 

921 
6846 
2153 
3953 
737 
::o& 

6658 
1021 
1554 
1077 
1185 
368 

1776 
3:58 
7610 

8248t3 
!336 

12lE86 
5470 

184Dt ~O~INGENCIES 
.~ :? . --------- --------- --------- --------- ----------

, lOTAL REHABILITATION ~;{ :_:: "~!;)~~J~ ~--:,:517 mm mm ma: mom 

-------------~-----~--~- ----



• 
FORH 30 NUMBER: 

GMO HO YR 

DETA!~ OF eSTIMATE 
SUMMARY BY LINE NUttBERS 

Pl/GE' Y. /Jr /2. 

STATION: COLLECE PARK 

04/02/91 
C.S. F-30 
t1.KK 
FILE # 925165/564 
DIVN. SACRAHENTO 

SUBSECT: INSTALL FOUR ELECRIC LOCKS AND THREE SELECTORED WIRED 
SWITCHES 

ADDITIVES 

EIN DESCRIPTION 

SUB TOTAL 

EQUIPMENT RENTAL 
PRELIMINARY ENGINEERING 
ADDITIVES ~ I~ S. 2'~?.o
CONTINGENCI~ /?1 

360 SICNAL WORK 

~ERATINC EXPENSES 

ZIN DESCRIPTION 

·60 SIGNAL WORK OPERATING 

DEBIT OPERATING CASH 5000 

• . . 

LABOR MATERIAL OTHER 
------- ------ ------

23550 76355 S;tS 

8 2-"S NC 2060 
2000 

. .:.:.11 :c e ~ tf-1K'; 
2-555 7635 2045 . '/{,if-. ------- ------ ------

28105 83990 .., :z ..... ~ 
Ji - •• -· 

s~1r;g i 
•134560 ! 

1ygg73 
. 

LABOR MATERIAL OTlISR 

0 5000 

5000 



r·\·-
·\ FORH 30 NU~3ER: 

s~n~nRY BY LINE NUMBERS 

Ptt ~ e.... 8 or: , ';;, 
04/02/91 
C.S. F-30 
HKK • 

• 

• 

CHO HO YR 

STATION: COLLEGE PARK 

FILE : 925165/564 
DIVN. SACRAMENTO 

SUBJECT: INSTALL FOUR ELECRIC LOCKS AND THREE SELECTORED WIRED 
SWITCHES 

MATERIAL 

SURGE SUPPRESSORS 
BATT. NICAD (160 AHP HOUR CELLS) 
AUTOMATIC RECTIFIER (10 AMP) 
POWER PANEL W/BREAKER & GFI 
DAYTON FAN AND THERMOSTAT 
RELAY HOUSING (41") 
RLY HOUSING FOUNDATION PIERS FOR CASE 
PLUG-IN LINE RELAY CRLT) 
PLUG-IN TIME RELAY CRUit) 
INSULATED BONDSTRAND 
UNDERGROUNn CABLE SC # 14 
UNDERGROUND CABLE lOC : 14 
SHOP MATERIAL 
INSULATED JOINTS 
ELECTRO CODE 
EPIC III 
SWITCH TIE . 
ELECTRIC LOCK CUN248Z96-001) 221021640 
J'CT BOX C091313207X SAFE) 221255950) 
LUC CUH346SB9) 221033940 
BALL STUD CUN211687) 220068860 
LOCK ROD (UN435538) 221034930 
FRONT·ROD CUN237118) 221031700 
U-5 CIRCUIT CONT. W/LUG STRP & ROD SET 
AC SERVICE KATERIAL 
HISC SIGNAL MATERIAL 

TOTAL AMOUNT 

LABOR COSTS 

ELECTRICAL LABOR 
TRACK LABOR 
SIGNAL LABOR 
SIGNAL SHOP LABOR 
TRAVEL EXPENSE 

PERSONAL EXP~NSES · 

.. 
' 

LT 1 s 320.00 
EA 9 s 770.00 
EA 1 s 370.00 
EA l $ SO.DO 
EA 1 s 55.00 
EA 1 s 950.00 
EA 2 s 130.00 
EA 24 s 5930.00 
EA· 4 s 4860.00 
FT • 1600 $ 510. 00 
FT . 100 s BO.DO 
FT 220 $ 195.00 
LT 1 s 250.00 
EA 16 $ 4400.00 
EA 6 $ 29330.00 
EA 4 s 1660.00 
EA . 7 s 245.00 
EA 4 $ 13755.00 
EA 7 s 950.00 
EA 7 s 330.00 
EA 7 s 155.00 
EA 4 s 860.00 
EA 7 s 695.00 
EA 7 $ 6530.00 
LT 1 s 750.00 
LT .c.: ~ .. 1 s 2225.00 

FOR MATERIALS s 76355.00 

s 750.00 
s 3200.00 
s ·16330. 00 
s 935.00 
s 2335.00 

TOTAL LABOR s 23550.00 

s 935.00 

) 



r,>- DETAIL Of ESTIMATE 
SUMMARY BY L!NE NUMBERS 

~~e. '1 o;:: /2 

• 
FORH 30 NUMBER: 

CHO HO y R 

STATION: COLLEGE PARK 
SUBJECT: INSTALL TWO SINGLE POYER TURNOUTS 

LABOR COSTS 

ELECTRICAL LABOR 
TRACK LABOR 
SIGNAL LABOR 
SIGNAL SHOP LABOR 
TRAVEL EXPENSE 

12/12/90 
C.S. F-30 
MKK 
FILE : 
DIVN. SACxAHENTO 

. MILEPOST E-45. 9 
VAL SEC CAL-.7 3 

s 750.00 
$ 2.f.00.00 
$ 17495.00 
$ 5830.00 
s 2500.00 

TOTAL LABOR $ 28975.00 

PERSONAL EXPENSES $ 1000.00 

ADDITIVES 

DESCRIPTION LABOR MATERIAL OTHER 

----------- ------- ------ ------. 
SUB TOTAL 28975 146935 1000 

10140 NC 2S3! EQUIPMENT RENTAL 
PRELIMINARY Ji~.:NGINEERIJic; cz 
ADDITIVES ~ 'o:s. _, ' 

~I'?· CONTINGENCIES • 

5000 

3400 14695 
Za~~ 

11979 '"'" 2610 
------- ------ ------

360 SICNAL WORK 37375 161630 ~ 

·"'"'··"' lfS"'J/8 

OPERATING EXPENSES 

• 

EIN DESCRIPTION LABOR MATERIAL OTHER 

460 SIGNAL WORK OPERATING 0 10000 

DEBIT OPERATING CASH 16000 

NOTE: ESTIMATE IS BASED ON CALTRANS REBUILDING & RELOCATING CONTROL 
OF INTERLOCKINCS. NEW POWER SWITCHES CANNOT BE ADDED TO 
EXISTING MECHANICAL INTERLOCKINGS. 

0 

~ft/?; 

10000 



,. ---·--- -- ---·····--
SUMMARY BY LINE NUMBERS 

Pl). ye /IJ LJ,C l.Z 
FO •• l1 30 NUMBER: 

• 

GMO 

-
HO YR 

STATION: COLLEGE PARK 
SUBJECT: INSTALL TWO SINGLE POWER TURNOUTS 

MATERIAL 

1TC DC/DC CONVERTER 
2TC DC/DC CONVERTER 
SURGE SUPPRESSORS 
BATT. NICAD (240 AMP HOUR CELLS) 

EA 
EA 
LT 
EA 
EA 
EA 
EA 
EA 
EA 
EA 
EA 
EA 

AUTOMATIC RECTIFIER (40 AMP) 
FLASHER REGULATORS 
POWER PANEL W/BREAKER & GFI 
POR TRANSFORMER 
POR RELAY 
RELAY HOUSING (10 X 12) 
RLY HOUSING FOUNDATION PIERS FOR 
PLUG-IN LINE RELAY 

HOUSE 
CRLT) 
CRTM) 
(RSM) 
CRXS) EA 
CRWN) EA 
CRWO) EA 
CRLY) 
CRUlt) 

P.LUG- IN TRACK RELAY 
PLUG-IN POLARITY CHECX RELAY 
PLUG-IN LICHT OUT RELAY 

•

LUC-IN SWITCH CONTROL RELAY 
LUC-IN SWITCH OVERLOAD RLY. 

PLUG-IN LINE SERIES RELAY 
PLUG-IN TIME RELAY 
INSULATED BONDSTRAND 
UNDERGROUND CABLE 2C • 6 
UNDERGROUND CABLE SC • 14 
UNDERGROUND CABLE lOC # 8 
UNDERGROUND CABLE 16C COMBO. 
SHOP MATERIAL 
INSULATED J'OINTS 
M-23A SWITCH MACHINE 
SET GAUGE PLATES 
RODS SW. PT. ROLLERS# & TIES 
HELPER ROD SET UP 
TWO UNIT COLORLIGHT SIGNAL 
SIGNAL FOUNDATIONS 
~£CORDER &4 INPUT 

EA 
EA 

EA 
EA 
FT 
FT 
FT 
FT 

(8:it8,8#14>FT 
LT 
EA 
EA 
£A 
EA 
EA 
EA 
EA 

:IELD CODE UNIT & EMERGENCY PANEL 
::LECTROCODE 4H 

LT 
LT 
EA 
LT 
LT 

iC S~RVICE MATERIAL 
lISC SIGNAL HAT£RIAL 

12/12/90 
C.S. F-30 
MKK 
FILE • 
DIVN. SACRAMENTO 
MILEPOST £•45.9 

3 s 
1 s 
l s 

27 $ 
~ s 
4 $ 
l s 
1 $ 
1 s 

.. l s 
• 6 s 
90 $ 

6 s 
1 $ 

16 s 
4 s 
2 $ 
4 s 
4 s 

2500 $ 
2000 $ 
500 s 

2000 s 
600 s 

1 s 
12........ $ 
z $ 
2 s 
2 s 
2 s 
4 s 
4 s 
1 s 
1 s 
2 s 
1 s 
1 s 

825.00 
305.00 

1240. 00 
3255.00 
1695.00 
1130.00 

50.00 
5.00 

25.00 
12000.00 

480.00 
22230.00 
1950.00 

500.00 
6000.00 
1900.00 

610.00 
1360.00 
4860.00 
2500.00 
1480.00 
405.00 

3520.00 
1270.00· 
1500.00 
3300.00 

·22650.00 
4430.00 
2920.00 
4400.00 

11880.00 
4SS.OO 

6000.00 
5000.00 
9775 .00 

750.00 
4280.00 

· TOTAL AMOUNT FOR MATERIALS S 146935.00 

• 



GMO MO YR • FORM '30 NUMDER: 

DETAIL OF ~STi~ATE 
SUHMARY BY LINE NUtt9ERS 

Pc.,.:; e-. / t c != 1$. 

STATION: SANTA CLARA 
SUBJECT: INSTALL SINGLE POWER TURNOUT 

.. 

3DITIVES 
--------
~IN DESCRIPTION 

-----------
SUB TOTAL 

LABOR 
-------

20710 

07 /30/"} l 
C.5. F-JO 
MKK 
Fl LE :s E- 44 . 3 
D!VN. SACRA~EHTO 

:!ILEPOST F.-4..;..3 
VAL SEC CAL-73 

tlATERIAL -OTHER 

------ ------
90860 665 

7250 NC 1815 

EQUIPMENT RENTAL 
PRELIHINAR[Y ENGINEERING 
ADDITIVES. ~ N~.::z~~~ 

5000 
~ .;z1,111 

c::zo'f 
CONTINGENCI~/9~ 

. 
·2570 9085 1925 

------- ------ ------
360 SIGNAL WORK 

28280 99945 ~ 
3~cf8 

~OTE: ESTIMATE I~ BASED ON CALTRANS REBUILDING & 
OF INTERLOCKING. NEW POWER SWITCHES CANNOT 
EXISTING MECHANICAL INTERLOCKING. 

REtOCATINC CONTROL 
BE ADDED TO 

.;-..• 

• 

M g;95j 
/tqO '77 
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lO NUi1flER: 

HO YR 

STATION: SANTA CLARA 
SUBJECT: INSTAL~ SINCL~ POWER TURNOUT 

MATERIAL 

lTC DC/DC CONVERT£a EA 
2TC DC/DC CONVERTER EA 
SURCE SUPPRESSORS LT 
BATT. NICAD (240 AMP HOUR CELLS) EA 
AUTOMATIC RECTIFIER (40 AMP) EA 
FLASHER REGULATORS EA 
POWER PANEL W/BREAKER & CFI EA 
POR TRANSFORM.ER EA 
POR RELAY EA 
RELAY HOUSING ClO X 8) EA 
RLY HOUSING FOUNDATION PIERS FOR HOUSE EA 
PLUG-IN LINE RELAY CRLT) EA 
PLUG-IN TRACK RELAY CRTM> EA 
PLUG-IN POLARITY CHECK RELAY CRBM> EA 
PLUG-IN LIGHT OUT RELAY CRXS) EA 
PLUG-IN SWITCH CONTROL RELAY CRWN) EA 
PLUG-IN SWITCH OVERLOAD RLY. CRWO> EA 
PLUG-IN LINE SERIES RELAY CRLY) EA 
PLUG-IN TIME RELAY CRUK) EA 
INSULATED BONDSTRAND FT 
UNDERGROUND CABLE 2C # 6 FT 
UNDERGROUND CABLE lOC # 8 FT 
UNDERGROUND CABLE 16C COMBO. C8#8,8#14>FT 
SHOP MATERIAL- LT 
INSULATED ~OINTS EA 
H-ZJA SWITCH MACHINE EA 
SET GAUGE PLATES EA 
RODS SW. PT. ROLLERS. & TIES EA 
HELPER ROD SET UP EA 
THREE UNIT COLORLIGHT SICNAL EA 
SIGNAL FOUNDATIONS EA 
RECORDER 64 INPUT LT 
FIELD CODE UNIT & EMERGENCY PANEL LT 
ELECTROCODE 4H EA 
AC SERVICE MATERIAL LT 
MISC SIGNAL MATERIAL LT 

LABOR COSTS 

ELECTRICAL LABOR 
TRACK LABOR 
SIGNAL LABOR 
SlCNAL SHOP LABOR 
TRAVEL EXPENSE 

TOTAL AMOUNT FOR 

2 
1 
l 

27 
3 
l 
l 
l 
l 

l 
6 

so 
3 
l 
2 
2 
1 
4 
2 

1500 
1000 
2000 
·700 

1 
4 
l 
l 

1 
l 

......... l 

l 
l 
1 
l 
l 

l 

07/30/91 
C.S. F-30 
n!< re 
FILE = E-44. 3 
DIVN. SACRAHENTO 
MILEPOST E-44.3 

S SS0.00 
s 305.00 
s 1240.00 
s 3255.00 
$ 1695.00 
s 280.00 
s so.oo· 
$ 5.00 
s 25.00 
s 12000.00 
$ 480.00 
$ 1Z3SO.OO 
$ 975.00 
$ 500.00 
s 750.00 
$ 950.00 
s 305.00 
$ 1360.00 
$ 2430.00 
$ 1500.00 
s 740.00 
$ 3520.00 
s 1485.00 
s 1500.00 
$ 1100.00 
$ 11325.00 
$ 2:Z1S.OO 
s 1460.00 
$ 2200.00 
$ 3910.00 
$ 115.00 
$ 6000.00 
$ 6000.00 
$ 4890.00 
s 750.00 
s 2645.00 

MATERIALS $ 90860.00 

s 750.00 
$ 800.00 
s 11665.00 
$ 5830.00 
$ 1665.00 

TOTAL L.\DOR $ 20710.00 

. 
,ElSONAt !X~ENSE! s 665. r>O 
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1. 

2. 

3. 

4. 

s. 

6. 

7. 

a. 

9. 

LOcation 

San Francisco 

so. San Francisco 

so. San Francisco 

San Bruno 

Redwood City 

Castro (Mt. View) 

Sunnyvale 

Santa Clara 

Santa Clara 

EXHIBIT H 

Description 

Rent 2 tracks at 7th and Townsend 

Spur track north of passenger 
station and parking lot serving 
user's customer 

At MP 10, 1, 000 ft. long storage 
track for User's customer 

Spur track serving user's customer 

Near 8th st·. and Dumbarton Way spur 
track for user's customer 

Spur track, MP 35.45 near Rigdon 
Ave. for User's customer 

Spur track for user's customer (to 
the extent on owner's property) 

Spur track near Scott Blvd. , MP 
4 2 • 9, serving user' s customer (to 
the extent on owner's property) 

A small portion of spur track at MP 
45, Newhall St. for user's customer 
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Communications with respect to this document should be addressed to: 

Charles A. Spitulnik 
Kaplan Kirsch & Rockwell LLP 
1001 Connecticut Avenue, N.W. 
Suite 800 
Washington, DC 20036 
(202) 955-5600 
E-mail: cspitulnik@kaplankirsch.com 

Joan L. Cassman 
Michael N. Conneran 

· Hanson Bridgett LLP · 
425 Market Street, 25th. Floor 
San Francisco, CA 94105 
E-mail: jcassman@hansonbridgett.com 

Mconnerc:n@hansonbridgett.com 

Counsel for Peninsula Corridor Joint 
Powers Board 
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BBFORB TBB 
IJr.l'ERSTATE COMMERCE COMMISSION 

PIHAHCB DOCKET RO. 31t85 

PDIRS'OLA CORRIDOR JOIJr.l' POWERS :BOARD 
. - ftACDGB RIGHTS . -

SODTHER.11 PACIPIC 'l'JilAHSPORTATION COHPANY 

ROTICE OP BXBKP'IION 

MICHAEL N. CONNBRAN 
Hanson, Bridgett, Marcus, 

Vlabos 5 Rudy 
333 Market Streat, Ste. 2300 
San Prancisco, CA 94105 
(415) 777-3200 

Attorney for Applicant, 
PDIRStJLA CORR:tDOR JO:tH'r POWERS 
BOARD 

Date Filed: Deceml>er 20, 1991 
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BEFORE THE 

INTERSTATE COMMERCE COHKISSION 

FIBAHCB DOCXB'l' HO. 31985 

PBlllHSULA COIUUDOR JOINT POWERS BOARD 
- TRACKAGE RIGJ!'.rS -

SOlJTBBRH PACIFIC TRJ\ITSPORTATION COllPABY 

NOTICE OF EXEMPTION 

Peninsul~ Corridor Joint Powers Board ("JPB") submits this 

Notice of Exemption pursuant to the class exemption of 49 CFR 

§1180.2(d)(7) for trackage rights. This Notice involves the 

JPB's acquisition of trackage rights from the Southern Pacific 

Transportation Company ("SP".) between Lick, California (MP 51.4) 

and Gilroy, California (at or near MP 80.7) and bridge trackage 

rights between Cahill Yard (at or near MP 47.1) and Lick (MP 

51.4). The,parties have agreed on the terms of the written 

agreement for trackage rights which is not sought as a responsive 

application in a rail consolidation proceeding •. The signed 

agreement is attached as Exhibit B. The Commission has found 

that its prior review and approval of this type of transaction is 

not necessary to carry out the rail transportation policy of 49 

34705.1 -1-



• use s10101a and that such transactions are of limited scope and 

regulation is not necessary to protect shippers from an abuse of 

market power. 

•• 

• 

Pursuant to the commission's regulations at 49 CFR 

§1180.4(9), the Notice of Exemption contains the information set 

forth next below, and also states the level of labor protection 

to be imposed. Responsive to these requirements, JPB states: 

Section 1180.6 Supporting Information 

(a)(1)(i) Description of Proposed Transaction: 

The trackage rights covered by this Notice of Exemption are 

part of a multi-part transaction aimed at enabling JPB to acquire 

the facilities necessary for the continuation of passenger 

commute rail service between San Francisco, CA, and San Jose, 

California, while preserving SP's ability to provide freight 

service to the same points. This filing, FD. 31985, is intended 

to convey.trackage rights to JPB to enable it to offer new 

passenger commute rail service between Gilroy and San Jose. 

Nevertheless, the trackage rights sought herein are distinct and 

separate rights which may be operated without the authorization 

of or exemption by the Commission of any other part of the total 

transaction (other than the sale of SP's line to JPB described in 

paragraph (1) below which is subject to Finance Docket No • 

34705.1 -2-



• 31980). The various parts of the transaction are described below 

as additional information. 

(l) Pursuant to the Purchase, Sale and Option Agreement 

among SP,.JPB and the San Mateo County.Transit District 

·("Samtrans"), dated November 22, 1991, SP has agreed to sell to 

JPB portions of its main line trackage between San Francisco (MP 

0.147) and Lick '(MP 51.4) and all of the real property-.underlying 

its main line. (Samtrans will hold title to the real property 

within San Mateo county jointly .. with .JPB.): This.;sale .is_-.the 

subject of a Notice of Exemption being filed concurrently 

herewith by the JPB in Finance Docket No. 31980.. The Purchase, 

Sale and Option Agreement is to be lodged with the Office of 

• Proceedings in connection with Finance Docket No. ·31983• ·.under 

that agreement,'.SP is- selling all of its rail lines,.tracks, and 

facilities between San Francisco (MP 0.147) andSanta-Clara 

Junction·(MP 44.0) while reserving certain rights for.freight and 

intercity passenger operations. 

• 

(2) In connection with SP's reservation of ·certain 

rights in the sale, JPB is confirming to SP trackage rights for 

freight and intercity passenger operations between San Francisco 

(MP 0.147) and Santa Clara Junction (MP 44.0). The trackage 

rights are covered by SP's filing in Finance Docket No. 31983. 

-3-



• 31980) •. The various parts of the transaction are described below 

as additional information. 

(l) Pursuant to the Purchase, Sale and Option 

Agreement among SP, JPB and the San Mateo County Transit District 

("Samtrans"), dated November 22, 1991, SP has agreed to sell to 

JPB portions of its main line trackage between.San Francisco (MP 

0.147) and Lick (MP 51.4) and all of the real property underlying 

its main line. (Samtrans will hold title to the real property 

within San Mateo·County jointly with JPB.) This sale is the 

subject of a Notice of Exemption being filed concurrently 

herewith by the JPB in Finance Docket No. 31980. The Purchase, 

Sale and Option Agreement is to.be attached as Exhibit 3 to the 

• SP filing in Finance Docket No. 31983. Under that agreement, SP 

is selling all of its rail lines, tracks, a~d facilities between 

San Francisco (MP 0.147) and Santa Clara Junction (MP 44.0)while 

reserving certain rights for freight and intercity passenger 

• 

operations. 

(2) In connection with SP's reservation of certain 

rights in the sale, JPB is confirming to SP trackage rights for 

freight and intercity passenger operations between San Francisco 

(MP 0.147) and Santa Clara Junction (MP 44.0). The trackage 

rights are covere~ by SP's filing in Finance Docket No. 31983 • 

34705.1 -3-
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• 

(3) Between .santa·clara Junction (MP 44.0) and San 

Jose's Cahill Yard (MP 47.1) (a point just south of San Jose 

station, which is MP 46.9) on the real property sold to JPB 

subject to Finance Docket No. 31980, there are three continuous 

tracks, two of which ·are beinq sold to JPB under the sale covered 

in Finance Docket Ho. 31980, and one of which will be retained by 

SP for its· exclusive ownership and .use and is designated as SP's 

New· coast Main. Between those points SP and JPB will·both 

separately operate, each on its own track or tracks, within the 

common right-of-way. SP is preserving ._direct access to all , . 

stations and industries and will continue to serve all.existing 

freight customers; SP will also·have.the ability to operate 

intercity rail passenger ·services, including those subject to its 

contract with Amtrak. JPB's tracks will· be·used for the 

provision of passenger commute rail service. This segment· of the· 

line, together with the San Francisco to Santa Clara segment, 

forms the continuous corridor of the passenger commute rail 

service currently operating between San Francisco and San Jose. 

(4) Between Cahill (MP 47.1) and Auzerais Street (MP 

47.5), the underlying right-of-way will be sold to JPB in Finance 

Docket No. 31980. one track will also be sold to JPB in Finance 

Docket No. 31980, and the ownership of the other retained by SP, 

so that SP and JPB will each have separate, dedicated tracks 

within the common right-of-way owned by JPB. Each party will 

continue to provide or offer its respective services as described 

34705.1 -4-



• above in connection with the Santa Clara Junction-Cahill segment 

(except to the extent of the bridge trackage rights described in 

paragraph (8) below over SP's track). 

(5) Between Auzerais Street (MP 47.5) and Lick (MP 

S1.4), there is presently a single track. The underlying riqht

of-way is being sold to JPB (in Finance Docket No. 31980), but SP 

will retain ownership, control and use of the track. JPB will 

have bridge trackage rights described in paragraph (8), below, 

over SP's track. 

(6) SP will 9rant JPB trackage rights over· SP's short 

branch line (the Lick Branch) which joins SP's main line at Lick. 

• This line will be used by JPB from time to time to turn its 

trains and equipment and for other service functions. These 

rights are the subject of FD 31984. · 

• 

(7) SP will grant JPB trackage rights over SP's line 

from Lick (MP 51.4) to Gilroy (MP 80.7) to enable JPB ~o 

eventually extend its commute passenger rail service beyond its 

present service territory (i.e. south of San Jose's Cahill Yard). 

These are the trackage rights covered by this Notice of Exemption 

which are shown in detail in Exhibit A hereof. 

(8) SP will grant JPB bridge trackage rights over the 

tracks retained by SP between the south end of San Jose's Cahill 
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• Yard (MP 47.1) and Lick .(MP 51.4), to facilitate the eventual 

operation of JPB's commute servicelto Gilroy. These are the 

trackage rights covered by this Notice of Exemption and are 
• I 

I 

• 

• 

described in detail in Exhibit B hereof. 
! 

The complete route for JPB commute service after all 

Notice of Exemptions become effec~ive will be: JPB's double~ 

track main from San Francisco (MP 0.147) to Santa Clara Junction 

(MP 44.0), JPB's double-track from Santa·Clara Junction (MP 44.0) 

to San Jose station (MP 46. 9) , SP' s track, pursu~nt, to brid9~ ,. 

trackage rights, from San Jose station (MP 46.9) to Lick (MP 

5.14), then SP's line, pursuant.to trackage.rights, from Lick (MP 

. 51.4) to Gilroy (MP .so. 7). : 

JPB's exact name and address a.re given below: 

Peninsula corridor Joint Powers Board 
1250 San Carlos Avenue 
San Carlos, CA 94070-1306 
(415) 508-6200 

SP's exact name and address are given below: 

southern Pacific Transportation Company 
Southern Pacific Building 
One Market Plaza 
San Francisco, ,CA 94105 
(415) 541-1785 

Questions regarding this transaction are to be addressed to 

counsel for JPB named below: 

34705.1 -6-
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1991. 

Michael N. Conneran 
Hanson, Bridqett, Marcus, Vlahos & Rudy 
333 Market Street, Suite 2300 
San Francisco, CA 94105 
(415) 777-3200 

CalCllCiil Consummation pate 

The transaction will be consummated on or after December 27, 

CalCllCiiil Purpose Sought To Be Accomplished 

The purpose to be accomplished by the trackage rights from 

SP to JPB is to provide qreater flexibility for JPB's commute 

• service. 

• 

Cal C5l List of States In Wbicb The Parties Prgperty Is 
Situated 

JPB will operate only interstate service within the state of 

California. SP operates in and among the States of Oregon, 

California, Nevada, Utah, Arizona, New Mexico, Texas, and 

Louisiana. The trackage riqhts transaction is located·solely in 

the State of California • 

34705.1 -7-



·• CalC6) Map 

A map showing the trackage rights grant is attached as 

Exhibit A. 

Cal(7)Ciil Agreement 

The trackage rights agreement is attached hereto as Exhibit 

B. 

Labor Frotection 

;JPB is.a class III start-up carrier •. The segments affected 

• by this filing currently offer no existing passenger co~ute rail 

service. Labor protections are not imposed in this type of 

transaction absent.special circumstances not present here. 

• 34705.1 

Respectfully submitted, 

• CONNERAN 
Attorney for Applicant, 
PENINSULA CORRIDOR JOINT POWERS 
BOARD 

HANSON, BRIDGETT, MARCUS, 
VLAHOS & RUDY 

333 Market Street, Suite 2300 
San Francisco, CA 94105 
(415) 777-3200 
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INTERSTATE COMMER.CE COMMISSION 

NOTICE OP EXEMPTION 

PIHANCE DOCXBT NO. 31985 

PElilNStJLA CORRIDOR JOINT POWERS BOARD 
TR.ACEA.GB llIGJr.rS 

SOUTHERN PACIPIC TRANSPOR.TATION COMPANY 

southern Pacific.Transportation Company ("SP") has agreed to 

qrant commute service track~ge rights to Peninsula Corridor Joint 

Powers Board ("JPB") over the trackage ·Of SP located between the · 

points known as: · 

Lick, California at milepost 51.4 to Gilroy, 
CA at or near milepost 80.7 and bridge 
commute service trackage rights between 
cahill, CA at or near milepost 47.1 and Lick, 
CA at or near milepost 51.4 

The trackage rights will be effective on or after December 

27, 1991. 

This Notice is filed under 49 C.F.R. 1180.2(d)(7). 

Petitions to revoke the exemption under 49 u.s.c. lOSOS(d) may be 

filed at any time. The filing of a petition to revoke will not 

stay the transaction. 

Dated: 

By the Commission, 

34705.1 

Sidney L. Strickland, Jr. 
Secretary 
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VERIFICATION' 

Gerald T. Haugh being duly· sworn, deposes and says that he 
v : ' ~' ·~ . f, 

is the Executive Director of 'the Peninsula corridor Joint Powers 

Board and the General Manager of the San Mateo county Transit 

District; that he ·has ·read the~!foregoing ·verified Notice of 

· Exemption, knows. the •contents . thereof and that the '·factual 

statements contained therein'are 

Subscribed and,sworn to before me 
this /t;iH.- da~ of D&1:tv1.AE/t. , 1~91. 

Notary Public 

My commission expires q/~ /q¢ . 

34421.1 

·Executive:Director 
·!PENINSULA CORRIDOR 
JOINT POWERS BOARD 

General Manager 
SAN MATEO COUNTY TRANSIT 
DISTRICT 

. :. ·' 
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CERTIFICATE OF SERVICE 

I, MICHAEL N. CONNERAN, hereby certify that I have this 

date, December..a.D, 1991, forwarded a copy of the fore9oinq 

NOTICE OF EXEMPTION to Southern Pacific Transportation Company. 

I further certify that I have on this date served copies, by 

first class mail, postaqe prepaid, of the forego1nq NOTICE OF 

EXEMPTION, on the designated State Agency named below: 

34705.1 

Chief 
Railroad Operations & Safety Branch 
California Public Utilities Commission 
505 Van Ness Avenue 
San Francisco, CA 94102 

~ MICHAEL N. CONNERAN 
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DEC .20 '91 16:04 

TRACKAGE RIGHTS AGREEMENT -
LICK/GILROY LINE 

PAGE.001 

This AGREEMENT dated as of December 20, 1991, is by and. 
' - - ' 

between the PERDSULA CORRIDOR JOINT POWERS BOARD, a joint powers 

agency created under CaliforniA law, (hereinafter referred to as 

"JPB" ) and SOUTHERN PACIFIC TRANSPOR'I'A'l'ION COMPANY, a. Delaware 

corporation, (hereinafter referred to as "SPT"); 

RECITALS: 

A. JPB and SPT have entered into a Purchase, Sale and Option 
Agreement dated as of. November 22, 1991 {"Sale Agreement") 
providing, in ·part;· for the purchase by JPB, from ~PT of certain 
properties in Santa Clara County, Ca1ifo:rnia., including the Santa 
Clara/Lick Line '(as defined in Section l hereof and as more fully 
described in the Trackage Rights Agreement referred to in Recital 
B below), and of perpetual trackage rights over the Lick/Gilroy 
Line (as· defined ~n Section l hereof and as more fully described in 
Exhibit A hereto) ·between Lick at Milepost 51. 4 and Gilroy at 
Milepost 80. 7; -

B. Pursuant to.the Sale Agreement, JPB and SPT have enter,ed 
into a Trackage Rights Aqreement-Peninsula Main Line and Santa 
Cle.~a/Lick Line ( "T.rackage Rights Aqreemen'C" .) which provides, in 
part, for SPT's reservation of exclusive and perpetual trackage 
rights for Freight ~nd Intercity Passenger service over- the 
properties acquired by JPB and the grant by SPT to JPB of exclusive 
Bridge Trackage Rights (over SPT's Cahill/Lick Line) for Gilroy 
Commuter Service (as defined in Section 1 hereof and as more fully 
,described in the Trackage Ri~hts Agreement); 

C. JPB and SP'l' desire to set forth the terms of the 
·agreement providing for the perpetual and exclusive trackage rights 
for JPB's Gilroy Commuter Service as defined in Section 1 hereof on 
the Lick/Gilroy Line upon the execution of which agreement JPB 

. shall pay to SPT the sum of $8,000,000 in accordance with tho Salo 
Agreement. 

NOW THEREFORE, it is mutually agreed by and between the 
parties hereto as follows: 
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DEC 20 '91 16:05 

Section 1. DEFiliI'l'IONS 

The following capitalized terms are used in this Agreement 
witn the following meanings: 

1.1 "AAR. shall mean the Association of American Railroads. 

1.2 •Bridge Trackage Righ:ts• shall mean exclusive 'trackaqe 
rights between Cahill Yard at or near Milepost 47.l and Lick at or 
near Milepost 51.4 over SPT's Cah~l1/Lick Line for Gilroy Commuter 
Service 'l'rains only and for only such Trains which orii;iina.te or 
terminate in Gilroy over which segment. there shall be no 
intermediate Gilroy Conunuter Service station stops; however, JPB's 
Trains may enter or leave the segment at any point. These Bridge 
Trackage Rights are to be used only in conjunction with the 
trackage rights granted (pursuant to ~his Agreement) by SP'l' to JPB 
from ~ick (at or near Milepost 51. 4) to Gilroy ( a't" or near milepost 
80.7), for Trains in Gilroy Commuter Service. 

1.3 "Ca.hill Yard" shall mean the ya.rd in fron~ of the·san 
Jose passenger station at San Jose, Californ.ia, as more fully 
described in Eghibit A hereto. · 

l.4 •Changes and/or Additions• shall mean any eapitalized 
improvements . including, without limitation,· the additions, 
betterments, construct.ion, reconstruction, .modifications and 
reneWl.llS thereof and additional facilities, regardless Of book 
treatment as an expense or capital item, but excluding capitalized 
maintenance provided for in Section 9. 

1.s "Commute Support Facilities• shall mean that part of the 
Gilroy Joint Facilities, includinq but not limited to Trackage, 
passenger stations, platforms, ancillary facilities, and existing 
or future yard or other side Trackaqe used solely by JPB (including 
but not limit~d to a 1,500-foot house track leased by SPT to JPB 
and as described in Section 4.2(a)) hereof and any Changes and/or 
Additions thereto), all of which shall be maintained by JPB at its 
sole cost and expense (unless used also by SP'l', in which case 
sharing of maintenance costs shall be as agreed to in writing by 
the parties notwithstanding the pr0visions of Section 9.1 hereof). 

. 1.6 "Commuter Service" shall mean the operation by JPB (or 
an operator for JPB} of Trains that provide commute passenger 
service on the Joint Facilities between San Francisco (at or near 
Milepost 0.147) and Lick (at or near Milepost 51.4), Californ1a in 
San Francisco, San Mateo and Santa Clara Counties, and frequently 
characterized by reduced fare, multiple-ride and monthly commuta
tion ticketg. "Commuter Service" ae so defined shall not include 
Intercity Passenger Service. The te:rm ~commuter Service" shall 
also include .JPB' s Trains and Equipment operated on the Joint 
Facilities for the purpose of Equipment review, schedule checks, 
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DEC 20 '91 16:05 PAGE.003 

personnel training, Changes and/or Additions l!lnd maintenance of way 
activities. 

1. 7 •custo.ma:r,y Additives .. shall mean elements of cost added 
to billings of either party to the other that generally. are 
calculated as a percentage of direct labor costs and are intended 
to compensate f,or, without limitation, paid holidays, vacation and 
personal leave days, health and welfare benefits, payroll taxes and 
administrative and supervisory expenses ~hat include direct and 
general overhead, .. inclusive· of a customary one percent ( 1%) 
additive for special administrative costs related' to' billing 
preparation, and are subject to periodic changes depending upon 
industry practices and . 'the provisions 0£ Section 11 • 3. As an 
example of such additives, ·Exhibit B sets forth 1990 amounts as 
represented by ·_sPT to JPB. 

i.B ~Bffective Date• shall have the meaning set forth in 
Section 11.12. · ·· 

1.9 "Equipmeilt; itiall me~ locomotives, cars, cabooses, hi
rail vehicles, other vehicles, and machinery which ~re capable of 
being operated on Gilroy Joint Facilities. 

~. ~, } ~ ' "' " ' 

1.10 "Exc1us.ive !':re.ight Tl:ackcge" shall mean T.racka9E:il (as 
desc;:ribed on Exhibit A hereto) which is not part of the Gilroy 

·_Joint Facilities ~hich i~ use~ now or in the future solely for 
Freight or Intercity. Passenger Service,_ and which ·Shall be 
maintained at the sole cost.and.expense of SPT. 

1.11 -P~scal Year• shall mean· the period beginnLnq July l of 
any calendar year and ending June 30 of the following calendar 
year. 

1.12 ~Freight Service" shall mean SP~'s railroad operations 
contemplated hereunder in furtherance of transporting freight 
conunodities of all types and description in Trains whether loaded 
or empty, including personnel training and the use of all Equipment 
and Non-Revenue Equipment for such operations. · 

1.13 ~Gi1roy comm.Uter Service• shall mean the operation by 
JPB (or an Operator for JPB) of Trains as provided in SQction 4.2 
that provide conunute passenger service on the Gilroy Joint 
Faci_li ties between. Lick {at or near Milepost 51. 4) and Gilroy (at 
or near Milepost 80.7), in Santa Clara County, California, and 
frequently characterized by .reduced fare, multiple-ride and monthly 
commutation tickets; and shal-1 also include JPB's commuter 
passenger Trains .originating or terminating at Gilroy which 
terminate or originate respectively, at Cahill Yard (or, 
alternatively, any stations north of Cahill Yard) while operating 
on SPT's Cahill/Lick.Line pursuant to Bridge Trackage Riqhts as set 
forth in the Trackage Rights Aqreement on that portion of the Santa 
Clara/Lick Line from Cahill Yard to Lick (which shall be governed 
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by the provisions of the Trackage Rights Agreement and not by this 
Agreement) • "Gilroy Commuter Se:z:vice" as so defined shall not 
include Intercity Passenger Service. The te.rm ~Gilroy commuter 
Service" shall also include JpB' s Trains and Equipment operated for 
the ·purpose of Equipment review, schedule checks.1 personnel 
training, Changes and/or Additions and maintenance of way 
activities. 

l. 14 •Gilroy Joint Facilities" shall mean the ma.in line 
Trackage and passing.sidings on the Lick/Gilroy Line (including 
Commute Support .Facilities and excluding Exclusive Freight 
Trackage), and all Changes and/or .Additions thereto now.or in the 
future. 

1.15 •xcc" shall mean the Inters~ate Commerce Commission. 

1.16 ":Intercity Passenger Servi.ce• shall mean intercity 
railroad passenger service (other than Gilroy Commuter Service) 
provided by NRPC or any other entity With whom SP'r eontracts on its 
behalf and for its aceount to provide Intercity Passenger Service 
over the Gilroy Joint Facilities in accordance with this Agreement. 

1.17 ~Joint Pacilities• shall mean the Peninsula MB.in Line 
and the Santa Clara/Lick Line (as those terms are defined in the 
Sale Agreement and in .this Agreement, respectively), and all 
Changes and/or Additions thereto now or in the future . 

1.18 •Lick/Gilroy Li.ne" shall mean the Trackage and the 
right-of-way and real estate underlying said Trackage between Lick 
at or near Milepost 51.4 and Gilroy at or near Milepost 80.7 in 
Santa Clara County, California, all as· more fully descri):)ed in 
Exhibit A hereto. • 

l.19 "Lick/Gilroy Line Purchase Option" shall have the 
meaning set forth in Section 2.10. 

1. 20 . "Materi.a.ls Additives" shall mean elements of cost 
customarily charged by railroads to one another and which are to be 
added to any and ali materials cost billings of either party to the 
other and that generally are calculated as a percentage of direct 
costs, are intended to compensate for store, purchasing, and 
handling expenses, sales or.use taxes, foreign-line freight, and 
on-line freight and are subject to periodic changes depending upon 
industry practices and the provisions of Section 11. 3. As an 
example of such additives, Exhibit C sets forth 1989 amounts as 
represented by SPT to JPB. 

1.21 MNew Coast MainM shall mean Track Structure of (i) the 
No. 1 Track, (ii) SP'l''s Cahill/Lick Line, and (iii) all Track 
Structure located on property of JPB magnetic east of the Track 
Structure described in ( i) and (ii) above, all as more fully 
described in the Trackage Rights Agreement. 
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1.22 '"Bon-Revenue Equipment" shall mean Equipment which is 
maintenance of way equipment and freight c:ars that are either empty 
or loaded only with maintenance of way equipment or material and 
equipment transported for the internal use of either party 
including I . Without limitation, railS r ties I ballast·, and Other 
track materials and signal and bridge materials and supplies. 

l. 23 "No.' 1 Track" shall mean the existing yard . Track 
Structure designated as SPT's "No. l Track" on the easter.+y sj_de of 
the double main Track Structure between Milepost 44.0 at or near 
Santa Clara Junction and the southern end of Cahill Yard at or ne~r 
.Milepost 47.l. 

1. 24 · •J:mPc• shall mean 
Corporation, or Amtrak, in all 
capacity as Operator for JPB. 

the National 
circumstances 

Rail Pa.ssenqer 
other than in a 

1.25 "NRPC Agreement• shall mean the Aqreement betweeri.NRPC 
and SPT dated'April '1°6, 1971, as amended from time to time. 

1.26 "Operator• shall mean the person, firm, corporation or 
other:legal .entity utilized by JPB or SPT to condu'ct, on its behalf 
and for its c.ecount, operation's provided for in this Agreement ori 
the Gi·lroy Joint Facili tieEi •. 

1. 27 ... "Sa.le Agreement" .shall have the meaning· set forth in 
Paragraph A.· of the recitals to this Agreement. 

1.28 •sa.n"ta Clara/Lick Line" shall mean the Trackage and the 
right-of-way and · real estate underlying said Trackage between 
Milepost 44.0 at or·near Santa Clara Junction and Milepost 51.4 at 
o.r noar Lick,. all in Sant:.a Cl.ara County (including the fee 
ownership, easements (but excluding SPT' s easements) and 
franchises, all ownod by JPB, of the real estate and right-of-way 
und.erlyinq the Trackage) but excluding the New coast' Main, all as 
more fully described in the Sala Agreement and in the Trackage 
Rights Agreement. 

1.29 •service(s) • shall mean Gilroy Commuter Service1- Freight 
Service and Intereity Passenger Service collectively or any of them 
individually, as applicable. 

1.30 nsFGTF" shall have the meaning set forth in' Section 9.2 
and Exhibit D or as it may be amended by written agreement of the 
parties. 

l.31 "SPT's cahi.11/Li.ck Line" shall mean the existinq single 
main Track Structure oetween Cahill Yard (at or near Milepost 47.l) 
and Lick (at or near Milepost 51.4). 

1.32 "Track Structure" shall mean rail and fastenings, 
switches and froqs complete, ties, ballaet, and signals . 

(O:\rg\j~l>) -5-



DEC 20 '91 16:09 F'A•~E. 006 

•• 

• 

• 

1.33 •T:ackage" shall mean. 'l'rack Structure e.nd all 
appurtenances thereto, including without limitation, bumpers, 
roadbed, embanJanent, br~dgea, tre~tles, tunnels, culverts or any 
other structures or things necessary for support _of and entering 
into construction thereof, and, ~f ADY portion thereo£ is located 
in a thoroughfare, the term shall include pavement, crossing planks 
and other similar materials or faci1ities used in lieu of pavement 
or other street surfacing material at vehicular crossings of 
tracks, culverts, drainage facilities, crossing warning devices, 
and any and all work requir!SKI by lawful authority in connection 
with construction, renewal, maintenance and operation of said.·Track 
Structu~e and all appurtenances thereof and Changes and/or 
Additions the•eto now or in the future. 

1.34 "Trackage Ri.ghts Agreement• shall have the meaning set 
forth in paragraph B of the recitals to this Agreement. 

1;35 •Train(s)" shall mean a locomotive unit, or more than 
one such unit, coupled, with or without cars or caboose. 

Section 2. RIGHTS OF JPB AND OF SP'l' 

2.1 Grant: 

Subject to the terms of this Agreement, SPT grants to 
JPB the perpetual and exclusive right to conduct Gilroy Commuter 
Service over the Gilroy Joint Facilities~ 

2.2 Authority: SP'l' represents that it has the right and 
power to confirm and grant 'perpetual and exclusive trackaqe riqh~s 
over the Gilroy Joint Facilities to JPB as contemplated he.rein 
without the concurrence or approval of any other person or entity 
except for regulatory approvals or exemptions contemplated by 
Section 8.1 hereof. 

2.3 Ownership: 

(a ) SPT shall own all of the Lick/Gilroy Line, including 
Commute Support Facilities, existing at the date of execution of 
this Agreement. 

(b) JPB shall own the Changes and/or Additions to the 
Gilroy Joint Facilities and all capitalized maintenance provided 
for in Section 9 made at its sole cost and expenee. SPT shall own 
the Changes and/or Additions to the Gilroy Joint Facilities and all 
capitalized maintenance provided for ~n Section 9 made at its sole 
cost and expense. JPB and SPT shal.1 jointl.y own such Changes 
and/or Additions to the Gilroy Joint Facilities and all 
capitalized maintenance provided for in Section 9 made at their 
shared cost and expense in the same proportion as the respective 
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shares of the cost and expense bears to the total cost and expense • 

. . (c) Neither party shall remove any Changes and/or 
Additions or capitalized maintenance items to ·the Gilroy Joint 
Facilities without the prior written consent of the other party in 
accordance with sec.tion 2.13 hereof; provided, however, in the 
eve~t that either party shall have permanently ceased to provide 
Services over. all or substantially all of the Gilroy Joint 
.Facilities ("terminating party"), the other .party ("remaining 
party.~ ) . shall have the option to acquire the terminatinq , party's 
ownership interest in .. changes and/or Additions or. capitalized 
maintenance necessary: for the remaininq party to provide continued 
Services and the remain.inq party shall.pay to the terminatinq party 
the· .. unamortized value. of such Changes and/or Additions · or 
capitalized maintenance. If the remaiil.ing party does not elect to 
acquire the terminating party's ownership interest in any or all of 
the term..i.nat.inq party's Changes and/or Additions ·or capitalized 
maintenance,· the te:cminating party shall retain the right to remove 
such Changes and/or Additions or capitalized ma~ntenance not 
acquired by the remaining party. 

2.4 JPB'S. Rights: For the purpose of conducting Gilroy 
Commuter Service, JPB has the perpetual riqbt of access ·to and from 
and use Of the Gilroy Joint racilities (includinq,but not limited 
to passenger stations constructed pursuant to ·sections 2.11 and 
4.4), except for the Exclusive Freight Trackage unless otherwise 
agreed to in writing by the parties. · · 

2 • 5 Freiqht Trackage: Except as may be otherwise aqreed in 
writing 'by the parties, SPT retains the exclusive and perpetual 
ownership of and right to use the Exclusive Freight Trackage. 

. .2.6 Intercity Passenger service Agreement: NRPC may .also 
operate Intercity Passenger'Trains, in accordance with.the current 
NRPC 'Agreement, over the Gilroy Joint Facilities (excluding Commute 
support Facilities other. ,than as provided in Section 4. 6 hereof) . 
SPT may enter into subsequent agreements with the NRPC or any other 
Operator with whom SPT contracts to provide Intercity Passenger 
Service, or amend its present NRPC Agreements relating to 
schedules, frequency of Trains or !Station ·stops for Intercity 
Passenger Service over the Gilroy Joint Facilities (excluding 
Commute support.Facilities other than as provided .in Section 4.6 
here~£) with the consent of JPB, which shall not be unreasonably 
withheld; provided that costs resulting from any new or additional 
operations by NRPC or any other 8Iltity providing Intercity 
Passenger Service over the Gilroy'Joint Facilities affecting line 
capacity, yard capacity or the siqnal system shall be borne by SPT; 
and further provided that nothing contained herein shall abrogate 
or limit~any duty, contractual or otherwise, of NRPC or any other 
entity providing Intercity Passenger Service to· pay for or to 
reimburse SPT for such costs. All Changes and/or Additions paid 
for by SPT (or, for purposes of this Agreement, by NRPC or any 
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other entity providing Intercity Passenger Service) pursuant to 
this section 2 • '6 shall be the sole property of SPT. 

· 2 .. 7 Operator: Either part'.y may use an Operator or Operators 
to provide.applicable Services pursuant to.this Agreemen~. · 

2. 8 Br.idge Trackage Rights: In connection with SPT • s grant 
- to JPB · of trackage rights over the Gilroy Jo.1.ni:. Facilities in 

accordance with Section 2.1, SPT has also.granted to JPB Bridge 
Trackage Rights over SPT's Cahi1l/Lick Line in accordance with the 
Trackage Rights Agreemem: and subject to .limitations . set ·forth 
herein and in the Trackage Rights Agreeinent. Upon.completion of 
JPB's·construction of its Trackage on the Joint Facilities bet'\tieen 
Auzerais Street at or near milepost 47 .5 and Lick at or near 
milepost 51 .• 4 and the commencement of Gilroy commuter Service 
opera~ions thereover, the ·Bridge_ Trackage Rights shall cont.inue in 
effect only if SPT is granted access to and ~se of such newly 
constructed JPB's Trackage upon terms and conditions substantially 
similar to JPB~s rights !Ulder the Bridge Trackage Rights and only 
so long as such access and use are made available to SPT (whether 
or not used by SPT). 

2.9 Physical Clearances: .SPT represents that the Gilroy 
'Joint Facilities shall continue to have not less than existing 
clearances (as shown in SPT's records attached as Exhibit E) for 
the operation of Commuter Service. If JPB's Trains or Equipment 
require add.itional clea;rance, SP'l' agrees to provide said additional 
clearance in a timely manner at JPB's sole cost provided that such 
additional clea~ance would not mater1a11y impair or interfere with 
the usefulness or utility of the Gilroy Joint Facilities to SPT or 
SPT's operation or use of such Gilroy Joint Facilities or frustrate 
the purposes of this Agreement. In the event any work to be 
performed by SPT on the Gilroy Joint Facil.it.ies may affect the 
horizontal and.vertical line clearances, SPT shall notify JPB and 
SPT shall cooperate with JPB to prov.ide any such addi.tiona.l 
horizontal and vertical line clearances needed by JPB; provided 
that such a.ddi tional clearances would not materially impair ur 
interfere with the usefulness or utility of the Gilroy Joint 
Facilities to SPT or SPT's operation.or use of such Gilroy J'oi]'\t 
Faci.li ties or frustrate the purposes of this Agreement and JPB 
shall pay the incremental costs required . for such addi. tionol 
clearance requirements. 

2.10 Lick/Gi1roy Line Pi:irchase Option: 

SPT, pursuant to the Sale Agreement, has granted JPB the 
Lick/Gilroy Line Purchase Option. A description of the terms of 
such optLon are set forth in Appendix A hereof. 

2.11 Ri.ghta· :for Changes and./or Addi.tions: JPB shall have 
'the perpetual and exclusive right for Gilroy Commuter Service to 
construct or reconstruct, w~th the consent of SPT (which shall not 
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be unreasonably withheld, conditioned or delayed) Chanqes and/or 
.Additions to the Gilroy Joint Facilities, exclu~inq,the Exclusive 
Freiqht Trackage, consisting 'of railroad .and , ra~lr~ad-related 
fa.ci.l..i.ties, necessary· for and related to 'Gilroy Commuter Service 
operations. Failure to reach aqreement as to any cost.sharing for 
Cha.nges .and/ or ... ; Additions : subject ·to Se~ct~o;n. · · l 0 • l ( b) shall 
constltute.:.a reasonable. basis for refusal of ·consent~ SP'l" s 
written consent will be given if such construction, reconstruction, 

"or use shall not unrea.sonably -interfere. wi.1;:.p. 5
1S1?T:·s existing or 

.. planned -Freight or Intercity Pa~senger se;vi7~·or .with SP'l"~ other 
. : p_lanned or existing . use of such _portion of the G;ilroy. ~oint 

FaciJ.ities.: Changes and/or Additions c~nsis~ing of :Track s.tructure 
:·crossing .other Track ·Structure at grad~ shall be" treated as any 

.·: other. Changes :and/or. Addi'iion·s · under· this Secti'on1.·· .Jirovided, 
.however, that such"Chang-es and/c;>l;' Add~~iO!}S 'cops.is.ting··~~· a!: gr:~de 
crossings which do net :i::esult in a decrease in av:-eraqe .Tra.ln speeds 

· over. the. a.pplicable .. Trackaqe"shall''no:t1 ·absent. other constru.ction 
. or reconstruction; be ·considered·11m,.unreasonab1e interference with 
~~;s~ii'iL·:.,use .. ~or -planned· .. ~ use' of the '<'iilroy ~~Joint 'Facilitief?: 

Notwithstanding · the "··above;' :: JPB ' may· ·construct' .. Chang-es "·:and/ or 
.Addi:tions which SPT:has advised may \inrea~onably interfere·with .. its 
planned use .o:f . the. Gilroy ·'Joi'rit FaciJ.ities, · at. J"PB'.s :·sole '.ri.sk. 
Such risk shall include the costs of removal . of such newly 
constructed Changes and/or Additions at the time of actual use by 
S~T.~.·. JPB ·retains .the·:peri;)etual a~d exclusive"rights .to ·use :all 

· . ,such , Chanqes . and/ or-:• Additions to the Gilroy,· Joint .. Facil.i ties 
.. referred· to';in this Section 2.'11 'for Gilroy 'commuter· Service, 

suh°1ect· to. SPT's ·ri.ghts' of.use ·thereof in· accordance 'with the terms 
of thi:s Agreement. ::· · , " · .· · -, '.: ." ~. - '· · · . , . 

...... 
" , 
· . 2 .·12. · Authority and Enforceabi1i ty:. .. Each · · p·arty . . J:lereto 

respectively.represents and warrants that it has.the .full power and 
· authority .. to . enter . into this Agreement ·and to· carry : out the 

obligations contemplated hereby. Upon execution and delivery, this 
Aq:r:eement, including but not limited to. the. irideJTlllif;i·caticin terms 
of Section .ti hereof, are enforceable against such party _in 
·accordance with its-terms (except to the exterit such enforceability 
may b~ ,limited by bankruptcy, in~olvency, reorganization, 
moratorium, :or similar laws relating' to creditor's· rights generally 
and the .c availabiJ.ity of eqilitable remedies rriay be limited . by 
equitable ·princi:E?le.s of general applicability). 

' . ~ " 

2.13 Ret.J.rement Limitations: Subject to_Sect.ion 8.3 hereof, 
neither SPT nor JPB shall make any retirement~ withdrawal, 
elimination or dizsposa.l of ~ny PO.rt of '.the ~ilroy Joint Facilities 
without the prior written consent of the other party which shaJ.l 
not be unreasonably withheld. The affected party will grant its 
consent· under this 'Section · ff such i:e.tirenient, withdrawal, 
elimination or d.isp'osal would· z;iot m~terially impair the u .. sefulness 
of the Gilroy Joint Facilities to such party or frustrate the 
purposes of this Agreement . 
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2.14 Emergencies and Detours: Either party may, at its 
sole.discretion, allow the other party to use the Trackage of said 
first party in the Gilroy Joint Facilities in emergency and detour 
situations. Any such use shall be subject to the prior written 
consent and upon the terms and conditions of the· party granting 
such use. 

2 .15 Taxes: SP'I' shall be responsible for all taxes assessed 
against it (or its Operators or other entities acting on its behalf 
or for its account), if any, as owner of the real and personal 
property which are part of the Gilroy Joint F~cilit~ea;'prov~ded, 
however, that JPB shall be responsible for any possessory interest 
tax assessed against it {or its Operators or o~er e~tities acting 
on its behlaf or for its account) as holder of the rights granted 
hereunder and under the Sale Agreement and aB owner of property 
described in Section 2.3(b) hereof. Nothing contained in this 
Agreement shall be construed to make JPB 1iable to taxing 
authorities %or any taxes which JPB, as a public entity, would not 
otherwise ba 1~ableJ provided, however, 'that, for purpo~es of tb~s 
Agreement, JPB shall indemnify SPT for all takes assessed against 
any Operator for JPB or any other entity acting on JPB's behalf. 

2 ~ 16 .Non-tJee 01: Commute Supp()rt FaciliUes: In the event 
that all or any portion of the Commute SuppoJ;t Facilities has not 
been·used by JPB after the Effective Date for any continuous period 
of at least thirty-six (36) months, SPT may, durinq the period of 
continuoua non-use in excess of thirty-six (36) months, request in 
writing that JPB make application for and diligently ~ursue all 
neceseary· approvals or other actions to remove such unused 
Facilities, if such approvals or other actions are necessary, and 
if SPT so requests, (upon receipt of any necessary authority) to 
remove at its cost any and all such Facilities and Equipment and 

·property of JPB thereon. Within ·ninety (90) days of such request, 
JPB shall make application for such approvals or other actions or, 
if no approvals or other actions are necessary~ shall commence, at 
its cost, removal of such Facilities and Equipment and property of 
JPB thereon and shall diligently progress completion of such 
removal. If approvals or applications are necessary, JPB shall 
commence removal of such Facilities and Equipment arid property of 
JPB thereon within ninety (90) days after receipt of such 
authorization and shall diligently progress completion of · such 
removal. JPB shall not progress the above actions if it 
demonstrates justification for such non-use, which .justification 
shall be provided to SPT in writing within ninety (90) days of the 
written request of SPT referred to above. With.in ninety (90) days 
of receipt by SPT of such written justification, SPT shall notify 
JPB in writing as to whether it concurs in or disputes such 
justification. If SPT disputes such justification, the dispute 
shalL be resolved by arbitration in accordance with section 7 of 
this Agreement. I£, however, such non-use continues so tha~ such 
Facilities and Equipment and property of JPB thereon has not been 
used by JPB for a continuous period of five years, then JPB, 
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promptly upon notice from SPT shall apply for and diligently 
prosecute all governmental approvals o~ otlier actions necessary, if 
any, toremove said Facil.i ties and Equipment and property of JPB 
thereoi:i and (after receipt· of such approvals ·or other actions) , 
shall promptly at its cost remove stdd Facilities and Equipment and 
property of JPB thereon,· if requested by SPT. 

Section 3. ASSIGRMEH'l'.I 

This Aqreanient shall be binding upon and inure to the.benefit 
of the' parties hereto,·_'their ·respec~ive successors and assigns, 
provided, ·however·, that:.. · . 

i - ' -+ . ,-> 

. · (a:) · The rights and ":obligations of JPB he~eunder . may be 
assigned or sold in ·whole or~n part without SPT's_coneent only to: 
(i) JPB#s s:i.iccessorc age.ricy; {ii) .m::1Y one of JPB' .. s·. memb~r .agenc.ies 
or counties f (iii) the·· Peninsula Rail · 'l'ransi t · District; ( .1 v) .the 
State ·of Califo:i:ni.a·, Dep_artment of' .Transportation; or (v). an 
existing or to be formed public, quasi-public ·or nonprofit entity 
formed or ·authorized to own JPB' s interest in the Gilroy Joint 
Facilities, but only if su~h ~ucc~ssors or assigns have the legal 
power.and authority to undertake al'l of.the rights and.obligations 
of ·JPS hereunder iricludinq, but not limited to, the obligation to 
indemnify SPT ·.pursuant· to Section 6 hereof; · · 

; r,. ~ ·:t -- - - . ;. - ,. - •. 

{b) '.'SPT :may ·assign or. sell all or any pa.rt of. its rights 
hereunder without the consent of JPB only to: (i) ariy successor or 
affiliate· of SPT, (ii) any other Class I railroad, or (iii) to any 
Operator who is·financially responsible and has a manaqement team 
with a demons·trated record ·of reliable and safe. railroad 
maintenance and operating experience; provided that such party has 
the legal power and authority to undertake all of the rights and 
obligations of SPT·h~reunder including, but not limited to, the 

"obligation to inde~ify JPB pursuant to Section 6 hereof. 

(eJ SPX ina.y a.ssi.gn or sell all or any part of its r.igh't.s 
hereunder to any entity with the consent of JPB (which consent 
shall not be' unreasonably withheld, conditioned or delayed). 

{ d) · Within ten days after any assiqnment, the a:ssiqnee shall 
execute and deliver to SPT and JPB a written instrument assuming 
all of the assignor's· ob.ligations hereunder, and a.n opinion of auch 

- assignee's counsel . stating that such assignee is entitled to 
perform all of the assignor's obligations hereunder. 

Section 4. OPERATIONS 
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4.1 Management and Control: Subject to Section~ 4.2 and 4.3 
below, the management and operation (including dispatching) of the 
Gilroy Joint Facilities shall be under the exclusive direction and 
control of SPT. JPB, at its sole cost and election may monitor 
dispatching operations over the Gilroy Joint Facilities on a 
reasonable basis. 

4.2 Phased Operations: JPB's Gilroy Commuter Service 
hereunder on the Gilroy Joint Facilities shall proceed in two 
phases, as described below 1 with the first phase being the start-up 
of Gilroy Commuter Service during the construction of track 
facilities necessary for the second phase (during which operating 
delays can be expected). The start of the second phase 9f Gilroy 
Commuter Service operations is subject to the completion of 
construction (estimated to be one year following the Effective 
Date) o~ the Changes and/or Additions set forth in S_ection 10 .1 (a) . 

(a) Phase I: During the first phase, JPB may operate 
only one (1) dead-head non-scheduled Gilroy commuter Service Train 
(two push-pull Trains combined) from San Jose to Gilroy and two (2) 
scheduled Gilroy Commuter Service Trains from Gilroy to San Jose in 
the morning (a.m.) hours, and JPB may operate only two (2) 
scheduled Gilroy Commuter Service Trains from San Jose to Gilroy 
and one (1) non-scheduled, dead-head Gilroy Commuter Service Train 
(two push-pull Trains combined) in the evening (p.m.) hours. In 
addition, JPB may, to the extent reasonably related to the level of 
operations described above, operate Trains and Equipment for the 
purposes of equipment review, schedule checks, personnel traininq 
and Changes and/or Additions and maintenance of way activities . 

. During this phase, the parties shall enter into a mutually 
acceptable written lease by JPB of SPT's 1500-foot house track at 
SPT' s Gilroy station for the purpose of loading and unloading 
Gilroy commuter Service passengers and storing Gilroy Commuter 
Service Trains during periods between the arrival of the above
referenced non-scheduled, dead-head Gilroy Commuter Service Train 
f rorn .San Jose and the departure of the two scheduled . Gilroy 
Commuter Service Trains in the morning hours and the period between 
the arrival of the two scheduled Gilroy Co~uter Service Trains 
from San Jose and the departure of the one non-scheduled dead-head 
Gilroy Commuter Service Train in the evening hours. In addition, 
during this phase, JPB crews must "hand-throw" switches. SPT shall 
dispatch all Trains on a "first~come, first-served" basis, 
provided, however, that if SPT and JPB can reach agreement on a 
mutually satisfactory schedule for Gilroy Commuter Service 
operations (and the parties expect to reach such agreement), SPT 
shall dispatch givinq priority to those scheduled Gilroy Commuter 
Service Trains .. Neither party hereto shall unreasonably withhold 
its cans~nt to such agreement. 

(b) Phase II: Upon co~pletion of construction work 
set forth in Section 10.l(a) and thereafter during the' term of this 
Agreement, JPB may operate not more than a total of eight ( 8) 
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scheduled Commuter Service.Trains between San Jose and Gilroy (four 
( 4) in each direction) · which . shall be dispatched by SP'l' on a 
"first-come, ·first-served" basis, provided, however, that if· SPT 
and JPB can reach agreement on a mutually satisfactory schedule for 
Gilroy Commuter Service operations {and the parties expect to reach 
such agreement), SPT shall dispatch giving priority to those 
scheduled Gilroy Commuter Service Trains. In addition, JPB 1nay, to 
the extent reasonably related to the level of operations described 
above, operate Trains and Equipment for the purposes o! equipment 
review, schedµle checks~ ·personnel training. and Changes and/or 
Additions and mainten8:_nce of way acti vi t.ies. Neither party hereto 
shall unreasona~ly withhold' its consent to such agreement.· 

4.3 _Assumption of Dispatchin.gs ln ·the .event SPT becomes 
incapable of ade~ua~ely'.perfolZmi.ng dispatching functions hereunder 
for Gilroy Commuter ·service, arrangements will be ·made for · the 
prompt and orderly transfer of such £unctions to JPB. 

4.4 · Commuter Se~ice' Passenger .Facil.:1ties: ··rhe construction 
and __ c maint:enance," of;;·· .s·tation facilities, · platforms, ~ other 
accommodatJ.ons for Gilroy Con.,nuter Service .. passengers, related 
facilities, and necessar:Y physical changes in Trackage including 
Commu~e Support Fa¢ilities Trackage will be-at the sole cost and 
the· sole responsibili'ty of. the .JPB. However; the location of such 
Gilroy Connnuter Service passenger facili't.ies on the-Gilroy Joint 
Faciliti'es . will .. be subject _to mutual agreement or.· the· parties. 
Neither_ party shall Unreasonably withhold, condition or delay its 
=ns~t. · · · 

. 
· 4 .s. i Limitation.S on Liabi1ity: Except as otherW-ise may be 

provided in Section 6, if the use of the Gilroy Joint Facil,iti.es 
shall at any time be interrupteq or traffic thereon or thereover be 
delayed for any cause, neither party shall have or make any cl·aim 
against the other for loss, damaqe, or expense of any kincl, caused 
by or r~sultinq"from such interruption or delay. 

1 ' • 

4. 6 , Use of Commute Support F'acil.i ties: JPB shall have 
the perpetual and'exclusive use and control of its Commute Support 
Facilities unless otherwise agreed to in writing by JPB and SPT. 

. ~.7 Furnishing of Puel, '!'rain.Supplies, Etc.: Each party 
shall be responsible for furnishing, at its sole cost and expense, 
all la?or, fuel~ and Trai~.supplies necessary for the operati~n of 
its own Trains over the Gilroy Joint Facilities. In the event ·a 
party does fu~nish s~ch labor, tuel, or supplies to another party 
hereto, the party receivinq same shall promptly, upon receipt of 
billing therefor, reimburse the party furnishing same for its 
r'easonable costs -thereof, including Customary and Materials 
Additives. 

4 .·a Operating Rules: The operation by JPB on· the Gilroy 
.Joint Facilities shall at all times be in accordance with the 
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rules, instructions, and restrictions of SPT. Except as otherwise 
provided herein, such rules, instructions, and restrictions shall 
be reasonable, just, and fair between the parties using the Gilroy 
Joint Facilities and shall not unjustly discriminate·against any 
of them. · 

4.9 Communications: JPB shall, at its sole cost and 
expense, .obtain, install 4nd maintain in all Trains and Equipment 
used by it . on such Trackage, such communication equipment as is 
necessary to allow JPB to communicate with dispatching and 
signaling facilities in the same manner as the SPT. SPT, under the 
ter.nis of this Agreement, shall consult.with JPB p~~or to adoption 
of new COII1Inunication · systems or signal systems for use·· on the 
Gilroy Joint Faclli ties which theretofore have not been cdopted 
generally in the·railroad industry. 

4.10 Clearing Trains and Equipment: If, by any reason of 
mechanical failure or for any other cause, the Trains or Equipment 
of JPB, or SPT or their respective OpEtrators become stalled. or 
disabled on the Gilroy Joint Facilities and are unable to proceed, 
or tail to maintain the speed required of ~rains or Equipment to 
meet normal schedules, or if in emergencies crippled or otherW-ise 
defectiye'Equipment is set OU~ from any such Trains on the Gilroy 
.Joint Facilities, then the party whose Trains or Equipment are 
involved in the incident shall be • responsible for furni,shing 
locomotive units or such other assistance as may be necessary to 
haul, ·help or push such Equipment or Trains, or to properly move 
the disabled Trains or Equipment. By mutual agreement of the 
parties or upon receipt of reasonable ~otice from the other par:ty 
that the response of the party whose Trains or Equipment are 
involved in the incident has not been ·adequate relative to the 
scheduled uses of Gilroy Joint Facilities, such other party may 
render such assistance as may reasonably be required in light of 
such scheduled uses, and the party whose Trains or Equipment are 

· involved iri the incident shall reimburse the other party, within 
forty-five (45) days after receipt of the bill therefor, for the 
reasonable cost and expense, .including Customary and· MateriaJ.s 
Additives, of rendering any such assistance. The costs and expense 
of services referenced above in this Section 4 .10, including 
without. limitation liability (as that te:i:m is defined in Section 6) 
shall be treated in accordance with Sect.ion 6 hereof . If it 
becomes necessary to make repairs to crippled or defective Trains 
or Equipment of the JPB or SPT or their respective Operators in 
order to move Trains or Equipment from the Gilroy Joint Facilities, 
such work shall be the responsibility of the party whose Trains or 
Equipment are involved in the incident. By mutual agreement of the 

'parties or upon receipt of .reasonable notice from the other party 
that the efforts of the . party whose Trains or Equipment are 
involved in the· incident .·to make the repairs are not adequate ·in 
light of the scheduled uses of Gilroy Joint Facilities; such other 
party may take control of the repairs. If the repairs are 
performed by· t:he other party, then the party whose Trains or 
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Equipment are involved in the incident shall reimburse the otb~r 
party for the cost thereof, within forty-five (45) days after 
receipt of the bill therefor, at the then current AAR dollar rate 
for labor charges found in the Of £ice Manual of the AAR Interchange 
Rules. : · 

4.ll Clearing Wrecks: Except as otherwise provided in 
Sect.ion 6, whenever ·the JPB's or SPT's Trains or Equipment on the 
Gilroy Joi.nt Faci1i ties require rerailing ,· wrecking service or 
wrecking Train service, the party whose Train is involved shall be 
responsi.ble for perfoz:ming euc:h service. Upon mutual. agreement of 
the parties or upon receipt of reasonable notice from the other 
party ~that the response of the party whose Tr.a in is involved in the 
incident is not adequate in•light of the scheduled uses of the 
applicable Trackage, 'Che other party may take· control of such 
rerailinq, wrecking service or wrecking Train .service as may be 
requi~ed •. SPT .shall make such repairs to and restoration of the 
applicable Trackage al5 may be required. . The cost and expense of 
services referenced . al:>ove ·in· this Section, in~luding without 
limitation, -liability (as, that' term is.defined. in section 6) 'shall 
be treated in accordanc& with Section 6 hereof. All Equipment and 
salvage shall· be promptly·picked up by the party whose Train is 
involved in the-incident or such partyrs Operator or delivered to 
the .. party who~e Train is involved in the inciden.t or such party's 
Operator by: the other party, and all costs and e~penses, including 
customary and Materials Additives therefor, incurred by the other 
party shall likewise be paid to·the other'party by the party whose 
Train is involved in· the incident. All costs and expenses to be 
borne under ~his Section by the party whose Train. is involved in 
the incident shall be paid within forty-five (45) days after 
receipt of the bills therefor. 

. 4 .12 Furnishing Power: ·For the purposes of this Section 4 .12 
only, the term "stopped party" . shall mean whichever of the 
following described entities whose Trains are stopped in the 
circumstances described in this Section: SPT, JPB, the J:>parator ( s) 
of either SPT or JPB, NRPC, or any other entity permitted in 
accordance with the terms of this Agreement to operate Trains on 
the Gilroy Joint Facilities. In the event Trains of a stopped 
party shall be forced to stop·on the Gilroy Joint Facil.ities for 
any.reason including but not limited tor stoppage due to insuffi
cient hours of service remaining among the stopped party's 
employees, and such Tra~ns are unable to proceed, . any. entity 
referred to in this Section shall have the option to furnish motive 

.power or such other assistance (including but not limited to the 
right to recrew the stopped party's Trains) as may be necessary.to 
haul, help or push such Trains, or to properly move Trains off the 
Gilroy Jo.int Fa.c.iliti.es. All cost and expense, including Customary 
and Materials Additives, to be borne by the stopped party under 
this Section, shall be paid within forty-five (45) days to the 
party rendering motive power or othe~ assistance after receipt of 
·the bills therefor. SPT shall be responsible to the pa.rty 
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rendering motive power for stoppage caused by its Operator(s) or 
other entities operating on its behalf and JPB shall be responsible 
to the party rendering motive power for stoppage caused by its 
Oparato~(s) or other entities operating on its behalf. 

Section 5.. EMPLOYEES 

5. ~ SPT• s Empl.cyees: SPT shall employ or cause to be 
employed all persons neoessaey to construct, maintain, repail:·, 
renew, and perform dispatching functions for the Gilroy Joint 
Facilities (excluding, for al1 purposes other than performance of 
dispatching functions, Commute Support .Pacili ties unless activities 
for such other purposes a.re requested by JPB and agreed to in 
writing by SPT) • SPT ahall be bound to use reasonable and 
customary care, skill and diligence in the cons~ruction, 
maintenance, repair, renewal, and dispatching functions respecting 
said Facilities and in managing same and 'Jl>B shall not (except as 
otherw.iae pro'Vided in Section 6 hereof) , by reason of SPT' s 
perfo:r.rning or failing.or neglecting to perfo:cm any construction, 
maintenance,· repair, ren~wal, dispatching functions, or management 
of said Facilities , have or make against SPT any claim or demand 
for any loss,· damaqe, destruction, injury, or death whatsoever 
resulting therefrom. .. · . · 

5. 2 JPB' e; Empl.oyees: JPB shall employ or cause to oe 
employed all persons necessa.ry to construct, maintain, repair, and 
renew Commute Support Facilities. JPB shall be bound to use 
reasonable and customary care, skill, and diligence in th~ 
construction, maintenance, repair, and renewal of said Facilities 
and in managing same; and SPT shall not (except a.s otherwise 
provided in Section 6 hereof), by reason of JPB's performing or 
faLling or neglecting to perfo:cm any construction, maintenance, 
repair, renewal, or management of said Facilities, have or make 
against JPB any claim or demand for any loss, damage, destruction, 
injury, or death whatsoever resulting tha4efrom. 

5~3 F~ir Treatment: All officers, agents, and employees 
of JPB and of SPT engaged in the management, operation, and 
maintenance of the Gilroy Joint Facilities or any portion thereof 
shall perform their duties in a fair, impaxtial, and just manner 
with respect to the rights and obligations between the parties as 
provided in this Agreement. 

5.4 Examinations: JPB, or JPB's Operator and SPT, or 
SPT's Operator, shall require their respective employees to pass 
periodic: examinations on the General Code of Operating Rules 
effective October 29, 1989 (or any successor publication), 
timetables, General Orders and Track Bulletins (all. as amended from 
time to time) which shall be applicable ~o the operations on or 
along the Gilroy Join~ Facil.ities • 
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5.5 Rules Violations: 

SPT, or SPT' s Operator, shall notify .!PB in w:ri ~inq 
specifying the circumstances i~ the event JPB, JPB's employees, or 
JPB's Operator or any other entity with which ;JPB contracts to 
provide Gilroy Commuter ~Service fails to abide by the rules, 
instructions and restrictions of the SPT, .or SPT' s Operator, 
go~ernin~ the operation on or along the Gilroy Joint Facilities. 
JPB, JPB's Operator, or any other entity with which JPB contracts 
to provide Gilroy Cornm.uter . service . shall take . prompt action to 
correct the ·failure to abide by . the rules, instructions, and 
restrictio~s of tha SP'l', or the SP'I'' a Operato.r, governing the 
operation on or a1·ong the Gilroy Joint Facilities. In the event 
JPB, JPB's Operator, or.any other entity with which JPB contr~cts 
to provide ~il.roy ·commuter.Service.must hold a foonal investigation 
pursuant· to a collective_ bargalitl.ng a9re~ment relating to the 
neglect, refusal or .fa.il:ure of JPB, JPB's employees, JPB's 
Operators or any otjler.entity with which ~PB contracts to provide 
Gilroy ~ommuter Service"'to.:, abide by the J:Ules, instructions, ,-and 
restrictions' of the SPT, or"SPT' s Oper.ator, governing the operation 
on or along the Gilroy Joint' Facilities, SP~, or_SPT's Operator, 
shall cooperate with 'JPB, JPB.'s "Operator, or any other entity with 
which· J'PB. · contracts to _ pl:ovide . Gilroy Commuter Service and make 
available personnel of SPT, or SPT's Operator, .as witnesses for 
JPB, or JPB's Operator, in such fo.rmal investigation at the cost 
and expense of JPB • 

·section 6. LrABXLITY 
,. 

·Asznimptioi:;i 0£ Respons1bJ.llty: 

(a.) Except cus othe:rwiee provided in Section 4 .11 each ot 
the parties hereto shall assume, bear and pay all the liabilities 
allocated to its as the responsible party under the ts.ens of th~s 
Seetion 6. For purposes of this Section 6 1 the term "liability" 
shall include all loss, dmna.ge, cost, expense (including costs of 
investigation and attorney's fees and expenses at arbitration, 
trial or appeal.and without institution of arbitration or suit), 
liability, claims and demands of whatever kind or nature arising 
out of an incident described in the applicable provision of this 
Section 6. Except as otherwise expressly provided in Sections 
6.2(b), 6.2(d), 6.2(e), and 6.4, the responsibility for liabilities 
undertaken by each party under.this Section 6 is without respect to 
fault, failure, negligence, misconduct, malfeasance or misfeasance 
of any party or its employees, aqents or servants. 

(b) All costs and. expenses incurred ·in connection with 
the investigation, adjustment and defense of any claim or suit 
shall be included as part of the liability for which responsibility 
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is assumed under the terms of this Section 6, includinq snlaries or 
wages and associated benefits of, and out-of-pocket expenses 
incu4red by or with respect to, employees of either party engaged 
directly in such work and a reasonable amount of allocated salaries 
and wages of employee5 providinq support services eo the employees 
so enqaged directly i1'l such work. 

G.2 Al.location of Responsibilitie~: 

(a) Liability for personal ·injury (including bodily 
injury and death) to, or property damage suffered by, an invitee of 
either party shall be the responsibility of and borne and paid 
solely by that party regardless of the cause of such loss or the 
fault of either party or whose Train or Equipment was involved, 
except as specifically provided in Section 6.2(b) and Section 6.4 
below. For purposes of this paragraph, and without limitation, 
consultants and contractors of a party and any person who is on a 
Train or Equipment operated by or for the account of a party (other 
than an employee of a party engaged in performing duties for 'that 
party) shall be deemed to be an invitee of that party. All persons 
at or adjace~t .to a passenger station or load.ing platfo;rm shall be 
deemed ~o be invitees of JPB (other than employees, contractors and 
consultants, including employees of such contractors, of SPT or 
Operator of SPT engaged in perfo:cming duties for SPT or for any 
such Operator of SPT). · 

.( b) After SPT sha.ll have incurred aqgrega te liability 
under both this Agreement and the Trackage Rights Agreement in an 
amount .equal to $25.0 million for injury to or damage suffered by 
its invitees for incidents occurring in any one calendar year, JPB 
shali bear a share of 'that portion of the aggregate liability to 
SPT's invitees for that year that is in excess of $25.0 million in 

. proportion to JPB's relative degree of fault, if anyJ provided, 
that JPB shall not bear liability to SPT's invitees in an amount in 
excess of $125.0 mi.Ilion for incidents occurring under both this 
Aqreement and the Trackaqe Ri9hts Agreement in such calendar year. 
In computing the $25.0 million base amount payable by SPT prior to 
any participation by JPB, there shall be excluded any liabilities 
incurred due to the Ex~luded Conduct (defined below in Section 6.4) 
of SPT. After JPB shall have incurred aggregate liability under 
both this Agreement and the Trackage Riqhts Agreement in an amount 
equa~ to $ 25. 0 million for injury to or damage suffered by i t.s 

, in vi tees· for incidents occurrinq in any one calendar year, SPT 
shall bear a share of that portion of the aggregate liability to 
JPB's invitees for that year that is in excess of $25.0 mi.llion in 
proportion to SPT's relative deg+ee of fault, if any; provided, 
that SPT shall not bear liability to JPB's invitees in an a.mount in 
excess of $125.0 million for inoidents occurr~ng under both this 
.;.qreement and the Trackage Rights Agreement .in such calendar year. 
In computing the $25.0 million base amount payable by JPB,prior to 
any participation by SPT, there shall be excluded any liabilities 
incurred due to the Excluded Conduct of JPB. Liabil~ty shall be 
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deemed· incurred on the date of the incident qivinq rise to such 
liability regardless of the date on· which liability is paid or 
established. The determinat1.on of ·the relative fault of the 
parties in ·any proceeding establishing the liability shall be 
bin~inq on 'the parties. · · · · 

(c} Liability for pers~nal inj\U'}'.' (including bodily 
injury and death} to, or ·property damage suffered by / persons other 
than invitees of either SPT or JPB and casualty losses to property 
owned 'by the SPT ·and/or JPB ·shall be the· responi:ribility of and 
borne end paid by the·parties as' follows regardless of the cause of 
such· loss· or the fault of ··either party except· as provided in 
parag:i;:-aphs (d) and(~) of thif!! .Secti£>n 6.2 apd Section·6.4 below: 

, ' ' • " ' ' ... <> I " ~ 

!O:\tg\b>l>I 

( i) Loss .·to Trains_, Eqliipment and other property 
owned by JPB shall be the responsibility o! 
~ta·. JP.B -~rid borne ·by it:· · · 

fii) 

. , . 
' • " ';. t ,,, ,...., • ,-, ! " . . ! ' ,,·} ~· ' ' - ' ,~ • • .,. • • ' 

Loss to Traina, ·Equipment · and othe.r . property 
OWned ·by· and. freight transported by SPT shall · 
be ··the' responsibi1:ity cf; SPT and borne by it. . ' . ' " . " 

(iii) ·Loss to proi>erty · used by both · partie~ · and 
property jointly owned by SPT and JPB shall be 
the responsibility of and b9rne (A) totally by 
the single party whose Train or .Equipment was 

· invoivei:r ·1n 'the incident~ · c B) equally by the 
parties·''if 'the ·Trains or· Equipment of both 
parties were.involvc:id in the incident, and (C) 
by'the party or' parties responsible'for costs 

<_iv) 

(V) 

· of maintenance of the property pursuant to .1:he 
cost allocation principles of Section 9 hereof 
if no party's Train or Equipment was involv.ed 
in the incident. 

_Liability for personal injury {including 
bodily. injury and. death) to, or property 
damag~ suffered by, any employee of either 
party which occurs during the course of 
employment or while traveling to or from 
employment (an "employee") shall be ·the 
re~ponsibili ty of and borne solely by the 
party .employing such employee. 

Liability ·for personal injury (including 
bodily .injury and death) . to, or 'property 
damage suffered by, any person who' is not an 
employee or invitee of either party (including 
without limitation persons using vehicular and 
pedestrian crossings and trespassers) shall be 
the :responsibility of and borne (A) totally by 
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the party whose Train or Equipment was 
involved in such loss if the Train or 
Equipment of only one party was involved, and 
(B) by the SPT if no Train or Equipment was 
involved in the incident. · 

(d) Liability for personal injury (including bodily 
injury and death) to, or property damage suffered by, a person who 
is not an employee or invitee of either party shall be the 
responsibility.of and boxne by both parties in proportion to their 
relative degrees of fault if ~rains or Equipment of both parties 
were involved in the incident qiving rise to such inju:i:y or damage. 

{e) Each party shall indemnify the other party and hold 
the other party haJ::tnl.e:is from and 4qa.i.nst any Env i.ronniental 
Expenses incurred in connection with the discharge or release of 
any Hazardous Materials on or about the Gilroy Joint Facilities by 
such party, or its employees, contractors, lessees, invitees, 
representatives, agents, Operators (includinq, but not limited to, 
NRPC), successors, or assigns. SPT shall further indemnify an~ 
hold JPB haJ:mless, and defend .JPB with counsel reasonably 
satisfactory to JPB against any damages or liability. caused by or 
arisinq out of a release or discharge of Hazardous Materials, in, 
on, or. about the Gilroy Joint Facilities occurring prior to the 
date hereof. For purposes of this Section 6. 2, the terms 
"Environmental Expenses" and "Hazardous Materials" shall have the 
meaning set forthin that certain Environmental Indemnity Agreement 
between the parties which is part of the Sale Agreement. Nothing 
herein is intended to, nor shall abrogate the rights and 
responsibilities of the parties contained in the aforesaid 
Environmental Indemnity Agreement. 

6.3 Insurance: 

. {a) SPT and JPB shall each maintain qeneral liability 
insurance in the amount of at least $100,000 1 000 per occurrence and 
shall either include all of their respective Oper~tors (othe£ than 
NRPC) as insureds under their respective policies or furnish 
evidence of separate insurance of the same amount and type for each 
Operator (other than NRPC). Insurance shall be placed with a 
.company or companies authorized to conduct business in California. 
SP'l' and JPB (and any Operator of either party .if such Operator 
demonstrates to the reasonable satisfaction of the SPT and JPB 
sufficient financial capacity) may self insure to a level not to 
exceed $10.0 million. 

(b) The qeneral,liability insurance required by Section 
·' 6.3(a} shall provide coverage for personal injury, bodily injury, 

death and property damaqe with respect to all operations of the 
SPT, JPB and Operators, respectively. Such .insurance shall include 
blanket contractual coverage, including coverage for written, oral 
and implied contracts and specific coverage for the indemnity 
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" 
provisions set.forth in this Section 6. Each policy of general 
liability insurance obtained by the SPT and JPB sha)..l name the 
other as an additional insured with respect to any liability to be 
borne by . the · pa,rty obtaining such insurance pursuant to the 
provisions of this Section 6. · 

(c)· For any.claims.arising out of activities, products 
or· operations resulting· from or related to this Aqreement, the 
insurance.obtained pursuant to Section 6 .3(a) shall be primary with 
respect to the _obligation under this tAgreement of the party 

.·obtaining the insurance and -with respect.•to. the interests of all 
parties: added as additional · insureds. Any. :othe:t insurance 
maintained by an additional insured shall be excess of this 
coverage herein defined as .pri.:rnary and shall not contribute with 
~it. . .. ,. . '· , 

. ( d) ·Unless otherwise ·· aqreed . by . SPT and · JPB, · ·the 
insurance required by Section. 6 • 3 (a) ·shai1 · be maintainQd by each of 

.. the parties-. specified.:therein 1for. 'the_cfull .. term .of'-·this.·Aqreement 
and ·shall·. not b& · pei::mi tted to ·expire .'or ,be canceled, or materially 
changed axcept_,upon sixty..:. [60) days' written notice to 'tho· other 
parties. Each insurance policy reguired by Section 6. 3 (a) shall be 
endorsed· to .. state that coverage ·shall not be suspended; voided, 
cance1ed. by either , party, or reduced.· in coverage, or . .l;i.mi ts except 

.after.sixty (60) :days'. prior written··notice has been qiven to· all 
insureds. ·· i·. • • 

~ ,: ' 

(e) Each of SPT and. JPB shall- cause its and/or· its 
. Opera tor' s (other than· NRPC' s ) ·· .,insurers to provide the other with 
certificates of ipsurance and endorsements . evidencing· the 
provisions specified above in this .Section 6. 3 prior to 
commencement of operations under this Agreement. 

(f) A failure of any party to maintain the insurance 
requir~d by this Section 6 .·3 shall· not relieve such party of any of 
its liabiliti~s or obligations under this Agreement. 

6.4 LiJnitations on-Indemnification: 

(a) The provisions · of this ·Section 6. 4 shall · apply 
notwithstandinq"the provisions of section 6.2 above. "Excluded 
Conduct" shall mean (i) an entire-failure of care·or·th.e exercise 
of so slight a·degree of care as to raise a presumption that there 
was a conscious indifference to.the things and welfare of others, 
(ii) conduct constituting a. reckless or wanton disregard of the 
probable results of such conduct, (iii) wilful misconduct, or (iv) 
conduct which would permit the award . of exemplary or punitive 
damages.. Neither party shall· be indemnified for any loss or 
liability resulting from its own Excluded Conduct1 and in any· such 
ca~e such party shall be responsible for and bear loss or liability 
in.proportion to its relative degree of fault and such party shall 
be responsible for and bear all exemplary or punitive damages, if 
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-· 
any, resulting from its Excluded Conduct. If any of the p.rovislons 
of Section 6 • 2 would otherwise indemnify a party against liability, 
ioss or damaqe that would be proh~ited by or \Ulenforceable under 
the laws .of the State of california (including a det;e:cmination that 
indem:nif~ca~ion under the circumstances involved is ·against the 
public policy of the state) , the indemnity provided by such 
provision shall be deemed to be limited to and operative only to 
the maximum extent permitted by law. Without limitation, if it is 
deteDnined that any law or public policy of the State of California 
prohibits the indemnification of a party. for its own sole 
negligence in any instance covere? by the provisions of Section 
6.2, those provisions shall be.deemed to exclude indemnification 
for such party's sole negligence but to permit full 
indemnification, as specified in Section 6.2, if both parties were 
negligent. In the case· of any liability, loss or damage for which 
the provisions . of this Section 6. 4 · would prevent t:.he 
indemnification of a party, such party shall be responsible for and 
bear ~uch liability, loss or damage. 

( .b )' Notwi thstandinq Section 6. 2 · above, SPT and JPB shall 
bear liability in proportion to their relative degrees of fault if, 
but only if, the liability arises solely out of a collision between 
a Train-of SPT and a Train of JPB that· occurs on the Gilroy Joint 
Facilities during a "peak commuter period,, I as hereinafter defined, 
on a day ··-during which JPB operates scheduled Gilroy commuter 
Service Trains. This Subsection 6.4(b) shall cease to apply on any 
segment of the Gilroy Joint Facilities upon which there are double 
track operations. :As used in this Section 6.4(b), the term "peak 
commuter pel:'iod" shall mean a single uninterrupted period in the 
morning and a single uninterrupted period in the afternoon to be 
designated by JPB from time to time upon not less than 90 days 
written notice from JPB to SPT: provided, however, that neither of 
such periods shall exceed five (S) hours and the two periods 
togethe~ shall not exceed nine (9) hours in the aggregate. 

6.5 Scope of Indemnification: In any case where a party 
is required urider the provisions of this Section 6 to bear a loss 
or liability, it shall pay, satisfy and discharge such liability 
and all judgments that m~y be rendered by reason thereof and all 
costs, charges and expenses incident thereto, and such party shall 
forever indemnify, defend and hold harmless the other party and its 
comm.issi.oners, directors·, officers, agents, employees, 
shareholders, parent corporation and affiliated companies or 
governmental entitieo from, against and with respect to any and all 
liabilities which arise out of or result from the incident giving 
.rl.se thereto. If a party asserts that the other was gui.lty of 
Exclusive Conduct and denies liability for indemnification of the 
other party based thereon, the· party assertinq such Excludted 
Conduct shall have the burden of proof in establishing such 
conduct. It is the intent of the parties that the i.ndemnificat.ion 
provisions of this Section 6 shall apply to both the passive 
negligence and the active ne9li9ence of an. indemnifi~d party . 
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6.6 Procedure: 

(a) If any claim d~d shall be asserted by any person 
against an indemnified party under.this Section 6; the indemnified 
party shall·, ·within 30 days after notice of such claim or demand, 
cause written notice the;eof to be given to the indemnifying party, 
'provided that failure to·notify the indemnifying party shall not 
relieve the '_indemnifying party from any liability which it may have 
to the indemnified par~y,;1nder this.section 6, except~to the ~xten~ 
that' the rights of the l.ndemnifying party are, in fact prejudiced by 
such fail'ure. ~f any such. claim or .demand shall be brought a.go.inst 
th,e indemnified.party and ·,it shall have given notice thereof to .the 
indemnifying party, "the indemnifying party shall have the .right, at 

.. its own expense, to ~cont;t'ol . ( incl.uding ,the selecticm of counsel 
. reasonably 'satisfactory to.thE!:.indemnified,party) or' to participate 

in· the defense.of, 'negotiate·or:settle, any such claim or demand, 
and the parties hereto agre~to cooperate fully with each other in 
connection'with any such defense, negotiation or sett.lenient. In 
any event, the indemnified party' shall not make any settYement of 
any claims.~hich might give rise ~o liability on the part of the 
indemnifying party.'?llder this Section 6 without the.prior written 
consent of the indemni£yin~f. party, which consent shall not be 
unreasonably withheld, .conditioned or delayed. If any ,clai:m or 
demand relates to a matter' for.which.the parties, under t~e. ter.ms 
of Section 6.2, are to share li'ability equally or in_proportion to 
their relative aegrees of ;fault~·-each party sliall be entitled to 
select its_ own .counsel.~d·aefend itself against the claim at.its 
own expense, and nei1;.her party shall make·any settlement of _any 
such claims wi.:thout ~he'prior written consent of the other-party, 
which consent shall.not be unreasonably withheld, conditioned or 
delayed. · · 

( b) Subject to the provisions of· Section 6. 6 (a) , on each 
occasion that t.he indemnified · party · shall be entitlea to 
indemnification or reimbursement under this Section 6, the 
indemnifying party shall, at ea.ch such time, promptly pay the 
amount of such indemnification or reimbursement. If the 
indemnified party shall be entitled to indemnification under this 
Section 6 and the indemnifying party shall not elect to control any 
legal proceeding in cori~ection therewith, the indemnifying party 
sha;t.l pay. to .. the indemnified. party an amount equal .:co . the 
indemnified party's reasonable legal . fees and other costs and 
expenses arising as a result of such proceeding. 

· (c) .Al:iy dispute b.etween the parties as to the right to 
indemnification or the amount to which it is entitled pursuant to 
such right with respect to any matter shall be submitted to 
arbitration pur~uant to Section 7 • 

. 
6.7 Operators: Any Operator other than NRPC shall agree 

to be bound by the provisions of this section 6 unless otherwise 
agreed in writing by SPT and JPB. The parties will use i:;easonal>l~ 
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afforts to extend the benefits of existinq NRPC 'indemnit~s to SPT. 
For ,purposes of this Section 6, as·between SPT and JPB, the Trains, 
Equipment, and actions of any Operator (including NRPC) or any 
other entity acting on behalf of and for the account of a party 
hereto shall be-deemed to be the Trains, Equipment and actions of 
such party. Nothing contained herein shall be construed to limit 
or wAive the rights of a party hereto to seek indemnification or 
damages from its Operator(s) or other entities acting on its 
behalf, for actions of said Opera~or(s) or said entities. 

G. 8 Do11a.r Amount Adjustments: Each of the dollar amounts 
set forth in .Section 6. 3 (a) above· shall be adjus'tec:l annually and 
every three years, respectively, for changes in the Cons~er P~ice 
Index, but shall not be· reduced below 'their initial levels. As 
used in th.is Section . (1. 8, the te:cm •conswo.e:c Pri.ce · Index": shall 
mean the United . States Department 6£ Labor's Bureau 0,£ Labor 
Sto.tistice• Consumer Price Index, All Urban Wage Earners ·and 
Clerical Workers, All :rtems, for the San Francisco area (1967•100). 
If the base year for the Cons\Utl.er Price· Index is changed from 1967, 

.the Cons\imer Price Index shall·be converted in accordance with the 
con'Version factor published by the· United. States Depari:.ment:, of 
Labor's Bureau of Labor Statistics.' If the Consumer Price Index is 
discontinued · or revised, .such : other governmental index or 
computation with which it is replaced shall' be used in order to 
obtain substant~ally the same result· as would be obtained if the 

.COf1sumer Price Index had. not bee~ discontinued or revised • 

6. 9 · Not For Benefit of Thi.rd Pa.rti.es: The provisions of 
this Sect.ion 6 a.re not.intended to confer any right, benefit, or 
cause of action upon any third party and are intended solely to 
deal with the allocation of liability,· if any, as between the 
parties to this Agreement. 

Section 7. DISPUTE RBSOLU'l'ION AN!) BINDING ABBl:TRM'ION 

. 7.1 Settlement of Disputes: Both of the·partie~ hereto 
shall make every reasonable effort to settle any disp~tes arising 
out of their respective riqhts and obligations under this Agreement 
by prompt and diligent negotiations. 

7.2 Controversies Subject to Arbitration: Any and all 
claims, disputes or controversies between JpB and SPT arising out 
of or concerning the interpretation, application or implementation 
of this Agreement, which· cannot be resolved by the parties by 
negotiations, shall be submitted to ,binding .. art>itration as 
hereinafter provided. 

7.3 A:rbitrat~on Procedure: The procedure for arbitration 
shall be as follows: 
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(a) In the ev~nt a Claim, dispute or controversy subject 

to arbitration hereunder arises, either party' may serve a written 
demand for arbitration in , accordance with Section 7 • 3 of this 
Agreement upon the other . party. If the claim,· dispute or 
controversy is not ·resolved by the parties within . thirty { 3 O ) 
cal'enclar days -after the service of the \demand, the matter will be 
deenvad. 'submitt~d to ·arbitration. · · 

(b) Within fifty. (S.O) calendar days of S*=rvice of a 
demand for arbitration, each party shall designate an arbitrator in 
writing and serve its designation .upon the other party ("Noticed 
Party") in accordance .with Section 7 .·3 of this Agreement. If the 
Notlce.4 Party fails· ·t~ ,timely. designate the arbitrator to be 
deaignated by it, such arbitrator· ·shall be· appointed by the 
Presidinq.Judqe.(or Acting Presiding Judqe)·of the ·superior Court 

. of the'County of. Sacramento, State-9f·California upon application 
of either party after ten.· (10) days~. written notice to the other 
party~:· If each party has t~mely desi9nated its arbitrator, o:r the 
Presiding .. Judg~ . o:i:: Ac_!:.inq . Presiding Judge · has appoin~ed · an 
.Arbit~ator . for .one .of :the,..parties·: pursuant to the previous 
sentence·,·,_-;he two ~~s~~~ted arbitrators .shall, within seventy (70) 
calendar. days of service of the demand for arbitration,: designate 
a neutral third party arb.i.~rator •. The third party arbitrator shall 
be a 'qualified disinterested person, knowledgeable and experienced 
in :rail operational., ma:tters ... ·.l:lnd .·in the type of servi·~es 
contemplated' by this Agreement.·. If the two arbitrators designated 
by the parties fail to timely select a neutral third party 
arbi t.ra tor, .. either party may ..• apply to the · Presiding Judge (or 
Acting_ Presiding jue!-ge,) o·f; the superior Court of the County of 
Sacramento, State of California to select the· neutral third party 
arbitrator. · 

(c) At any time, the parties may agree in writing 
on a sole arbitrator to decide the controversy. 

7 .4 Rules .of Arbitration: The arbitration is to be 
conducted pursuant to Part 3, Title · 9, of the Code of Civil 
Procedure, commencing with Section 1280, or to any successor or 
replacement provisions of said Code, and the arbitrators shall have 
all the·powers and duties specified therein. 

7.5 Arbitration Schedule: 
' . 

(a) The arbitration hearing shall commence no later than 
four months ,after.service of the demand and shall be concluded no 
later than forty (40) calend~r·days after the hearing commencement 
date. The arbitration decision and award shall be rendered by the 
arbitrators within thirty {30) calendar days after conclusion of 
the arcitration hearing. 

(b) The parties may extend any of the deadlines or time 
periods set forth above by mutual written stipulation. The 
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arbitrators may extend the time for commencement of the arbitration 
hearings, conclusion of the arbitration hearings and/or the time 
for rendition of the arbitrators• decision and the award (but, with 
respect to rendition of the arbitration award, by no longer than an 
adaitiona1 ·30 calendar days), upon motion of either party or upon 
the arbitrator's own motion, upon a showing of good cause therefor. 

7. 6 Pending Resolution; ·nuring the pendency of such 
arbitration proceedings, the business, the operations -to be 
conducted, physieal pl~nt to be used, ca.nd compensation for ser"V'ice 
under this Agreement, to the extent that they a.re the subject of 
such controversy, shall continue to be transacted, used, and paid 
in the manner and form existing prior to the arising of such 
controversy, unless the arbitrator shall. make a preliminary ruling 
to the contrary. In the case of monetary disputes relating to 
a.mounts billed for th,e payment of operating, maintenance or capital 
costs and expenses under the terms of this Agreement I the party 
from whom a payment is al.legedly owinq shall :make such payment 
notwithstanding such dispute and may submit the dispute to 
arbitration under this section 7 only by seeking a refund through 
such arbitration. 

7. 7. Cost of Al:bitration: Each party hereto shall bear the 
costs and expenses incurred by it in connection with such 
arbitration, including the cost of the arbitrator appointed by it, 
and both parties shall shara equally the costs . and expenses 
attributable to the services of the third arbitrator. 

7.8 Compliance: For all purposes of this Agreement, each 
party is responsible for the compliance with all provisions of this 
Agreement by its Operator or Operators a.nd SPT shall be responsible 
for.compliance by NRPC. 

Section 8. GOVERNMENTAL APPR~AL, T£RM, AND ABANDONMENT 

8.1 Applications: JPB shall., at its own cost and expense, 
initiate by appropriate applicat.i.on or petition ;:ind thereafter 
diligently prosecute any necessary proceedings for the procurement 
of consent, approval. r or authority f:rom any governmental c.gency for 
the sanction of this Aqreement and the operations to be carried on 
by JPB hereunder. SPT, at ~ts expense, shall assist and support 
said application or petition and will furnish such infor.mation and 
execute, deli-ver, and file such instrument or instruments in 
writing as may be necessary or appropriate to obtain such govern
ment.al consent., approval, or authority. JPB and SPT agree tu 
cooperate ful1y to procure all such necessary consent, approval, or 
authority • 

-26-



DEC -20 '91 16:34 PA6E.027 

••• 

• 

• 

B. 2 Term: Except as otherwi'se provided in Section 8. 3 
hereof, the term of the Agreement and the trackage rights provided 
for hereunder shall· be perpetual. 

8.3 ·Abandonment or Discontinuance:_ In the event that SPT 
receives necessary governmental approval, .or exemption to abandon or 
discontinue Freight and Intercity Passenger Service over all or 
substantially all of the.· Lick/Gi1roy Line and SPT decides to 
exercise. i~s right to ~andon said operations, JPB may purchase, 
and SPT shall sell, all of SPT's interest in the Trackage and the 
right-of-way and real estate Upderlying sueh Trackage applicable to 
that portion of the Lick/Gilroy Line being purchased.· For such 
purposes, the partie~ · agr_ee. 'that, .during th& period described in 
Section ~.10 hereof, the value.of one-half of the real property and 
right-of-way underlyi.ng sa~d Trackcl.ge shall be $20 I, 000, 000 and ,that 
JPB shall receive.a credit.of $8,000,000.for that amount during 
such period. . 'l'he a.Dandonmerit or discontinuance, purchase, and sale 
by :the , parties pursuant to this Section 8. 3 shall b.e governed by 

.. ICC . _st<! tutes / , rules, regul_a~ions, ... and 1 -1procedures .. gov.¥rning 
abandonments or discontinuances or,,those of any ~uccessor body to 
the ICC. If the ICC should cease to exist , and there is no 
successor body or procedures, the value of SPT's interest in the 
Trackage, right-of- way, and underlying real .. estate will be 
.determined. by arbitration. pursuant. to Section 7 if the parties 
cannot.agree1 provided, however, that JPB sha.11 have the right not 
to purc~ase same upon givinq,wri.tten notice to SPT of such election 
within 90 days of the rendition of an arbitration award. 

. . 8.4 .. Release: Upon te:r.mination of this Agreement, or any 
part thereof, each.party shall·forever release and discharge the 
other party of and f.rom any and all manner of obl·iqations, claims, 
demands, causes of action, o~ suits which it-might have, or which 

·might subsequently accrue to it growing out of or in any manner 
connected with, directly or indirectly, the contractual obliqations 
of under thi.s Agreement in the invo1ved Trackage, provided, 
however, the aforesaid relinquishment, abandonment, surrender, 
renunciation, release, and discharge of the parties shall not in 
any case affect any of the rights and obligations of either party 
which may have accrued, or liabilities accrued or otherwise, which 
may hQVe Arisen prior to SUCh terminotion or partial termination. 
Upon any partial termination of the Agreement, however the same may 
occur, the terms and conditions hereof shall continue and remain in 
full force and effect for the balance of the Gilroy Joint 
Facilities. 

8.5 Employees: In the event of sale or of termination by 
abandonment pursuant to section 8.3 hereof, JPB and SPT shall each 
be responsible for and shall bear labor claims o!, and employee 
protection payable to, its own respective employees including any 
amounts that either JPB or SPT may be required to pay to its own 
respective employees pursuant to labor protective conditions 
imposed by the ICC . 
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Section 9 • MAINTENANCE 

, 9.1 Responsibility for Perfo~ce and Costs: · SPT shall 
physically perform the ordinary and capitalized maintenance on the 
Gilroy Joint Facilities (excludinq Commute Support Facilities) with 
the. cost of such maintenance (other than for Commute Support 
Facilities) apportioned as described ~n Section 9.2 below. SPT 
shall perform and be responsible for all costs and expenses of the 
maintenance on Exclusive Freight Trackage. JPB, or SPT at JPB's 
raquest and with SPT's concurrence, shall perfo.rm. the maintenance 
on Commute Support Facilities and all costs and expenses associated 
with such maintenance on Commuta.Support Facilities shall be the 
responsibility of JPB. No later than March 31 of each year SPT 
will present JPB with· a written estimated budget for costs ond 
expenses for maintenance of the Gilroy Joint Facilities (and for 
maintenance of the Commute Support Fac1lities if JPB has requested 
SPT to parfoJ:m such maintenance) for the next-succeeding Fiscal 
Year. SPT may submit to· JPB wri~ten proposed amendments, 
supplements or adjustments to said budget from time to time after 
_submission of the initial estimated budqet. . Such initial estimated 
budget, and any amendments, supplements and adjustments shall be 
subject to the written consent of JPB which shall not be 
unreasonably withheld, conditioned or delayed. SPT, during such 
next succeeding Fiscal Year shall bill JPB monthly on an estimated 
actual cost basis (including Customary and Materials J\dditives) for 
JPB's share of such maintenance costs. If it appears to JPB.that 
the monthly billing deviates substantially from that projected in 
the estimated budget, JPB may request a written explanation from 
SPT as to the reason for such deviation and SPT shall provide such 
written explanation within 15 days after reeeip~ of the request. 
If the parties are in disagreement as to any such monthly billings 
or the amounts claimed for such maintenance, such disputes shall be 
resolved in accordance with section 7 of this Agreement. At the 
end of each Fiscal Year, there shall be an adjustment if billed 
costs deviate .from actual costs. To the extent:. po~sible 1 the 
parties shall negotiate appropriate flat rates for such maintenance 
costs within twelve months of the Effective Date unless extended in 
writing by the parties. 

9. 2 Apportionment of Costs: JPB and SPT will share 
ordinary maintenance costs and capital maintenance costs for the 
Gilroy Joi~t Facilities (excluding Commute support Facilities) on 
the basis of the SFGTF applied to the traffic on said Gilroy Joint 
Facilities as follows: The SFGTF will be applied with SPT as the 
"dominant user" unt.il the total number of JPB's Trains in Gil:roy 
Commuter Service Trains exceeds the nwnber of SPT' s Trains in 
Frei9ht and Intercity Passenger Service, in which case JPB will 
become the "dominant user~ as defined in the SFGTF for that Fiscal 
Ye&r. Thereafter, the dete:cmination as to who is the "dominant 
user" shall be made for each Fiscal Year with the party having the 
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qr.eater number of Trains designated aa the "dominant user" for the 
applicable Fiscal Year. However, capital expenditures which are 
unique for Gilroy Commuter Service only will be paid solely by JPB 
and not included in the SFGTF. Similarly, capital expenditures 
which are unique for Freigh~ Service and/or, Intercity Passenger 
Service will be p.!lid solely· by ,SPT ·and not in.c.~uded in the SFGTF. 

9.3 Level of Maintenance: · The ' .. Gilroy Joint. Facilities 
(other ·than· Commute ··support F11;cili.ties and Exclusive Freighi: 
Trac~age} shall>be maint~ined by:·sp~·~o_a minimum of the existing 
condition as reflected l.n SPT~ s Timetable, General Orders, and 
Track Bulletins applicable: 'to ·the:_Gilroy Joint ·Facilities .and which 
are in effect as of the· date hereof.as attached hereto as Exhibi~ 
F. · ... If JPB makes· Changes· and/or· Additions ·to the Gilroy Joint 
Facilities in accordance ... with ·section io'. 6 below, SPT shall 
maintain:the Gilroy·Jo~nt Facillties·aa provided in Section 10.6 

. below. ·· ; '·•· · · 

. 9-4 .. Prritectf:on o:fi opi~atJ..ons.~,:' -~,~.'~:PT .• f~1:her ·agree::3 that 
~maintenance and -Changes. and/or.,M,di-:t;.10.ris ~ ac:tivities affecting the 
. Gilroy Joint• Facilities shall . not . be. schedlU.ed to unreasonably 
delay or impair JPB ~ s rights under. Secti_on 4. 2 to provide Gilroy 

· Commuter Service ·.on , the G:i,.lroy' ·.Joint Facilities. JPB shall be 
given the same advance notice of maintenance plans and schedule's as 
is provided to SPT's personne1. · · 

' ' .::, ·' '" ,, 

9 •5. Assumption of· HAi.nterumce: .. In· the event· SPT becomes 
incqpable of adequately,per~ornung maintenance functions hereW}der 
for the Gilroy·Commuter Service, arrangements will be made for the 
prompt and orderly transfer'~f such functions to JPB.. · 

SECTI.ON 1 O. C.API'l'AL IHPB.oVloomTS .. 

10.1 JPB Responsibility: JPB shall pay for or reimburse 
SPT for the following Changes and/or Additions to the Gilroy Joint 
Facilities: 

(a) Construction during the first phase 'of operations 
(which is estimated to be completed within one year of the 
Effective Date pursuant to a . schedule mutually agreed by the 
parties), which includes the following (with the unders·tanding of 
the parties that these listed Changes and/or Additions and the ti.me 
for their completion maf be changed. or superseded by written 
agreement between SPT and either JPB or the Santa Clara County 
Transit District {acting for and on behalf of JPB) and that the 
parties may agree in writing to further Changes and/or Additions 
and the time for such completion): . 
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( i) Conversion of the spring switches at tht:! 
stations of Lick, Coyote, and Gilroy to power-operated switches, 
controlled by SPT's dispatcher; 

{ii) Construction of a 10 1 000-foot high-speed (40 
mph) siding at the station of San Marti.n, which is between the end 
of the double track at Coyote and the beginning of the double track 
a'C Gilroy, which will be hand-operated.7 and 

(iii) Any required improvements to the l,500-foot 
house track a~ the Gilroy passenger station to be leased by SPT to 
JPB for the purpose of loading· and unloading passengers or storing 
passenger equipment. 

(b} Any Changes and/or Ad.di.tions to the Gil.ray Joint 
Facilities requested by JPB (even if both SPT and JPB benefit from 
such Changes and/or Additions). The parties may, but are not 
required to, agree on a cost sharing for Changes and/or Additions 
to the Gilroy Joint Facilities that are mutua~ly beneficial. 

10.2 SPT Responsibility: SPT shall be solely responsible 
for the cost and expense of Changes~and/or Additions on the Gilroy 
Joint Facilities which SPT has requested (even if both SP~ and JPB 
benefit from such Chanqes and/or Additions). The parties may, -but 
a.re not requifed to, agree on a cost sharinq for Changes and/or 
Additions to the Gilroy Joint Facilities that are mutually 
beneficial. 

10.3 Shared Responsibility: The costs of any other Changes 
and/or Additions shall be shared on a basis to be agreed by the 
pa.rties. 

10.4 G~ade Separations and crossing: Notwithstand~nq any 
other provisions of Section lo of this Agreement (other than 
Section 10.9), the cost of new and upgraded grade saparations and 
new or upgraded pedestrian or vehicular road crossings at grade on 
the Gilroy Joint Facilitie:J (but not including the cost of 
main~enance or capitalized maintenance of any of the foreqoing) 
shall be borne by the p~rties ~e follows: 

(a) SPT Respons.ibJ.lity: SPT shall be solely responoiblc 
for the cost and expense of those separations and crossings covered 
hereunder which ( 1) 1 t has· instituted. o.nd undertaken for i t::s 
benefit and which were not requested by JPB, (ii} SPT has 
requested, and based thereon, JPB has actually undertaken, o.r (iii} 
were requested, required or funded by any other party and which SPT 
has instigated, induced, actively and substantially supported, ur 
solely caused. · 

(b) JPB Responsibility: JPB shall be solely responsible 
for the cost and expense of those separations and cross~nqs cove~ed 
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hereunder which (1) it has instituted and. undertaken for its 
benefLt and which. were not requested by SPT, (ii) JPB has 
requested, and. based thereon, SPT has actua.lly undertaken, or (iii) 
were .:requested, required or funded by any other party and which JPB 
has instigated, induced, activ~ly and substantially supported, or 
soiely caused. 

(c) Shared Responsibility: SPT and JPB . shall -share the 
costs and expenses for all other grade separations and crossings 
not· subject to Subsections (a) -and (b} abov~ on the basis of the 
number of Trains of each party opera~ed over the applicable grade 
separation or crossing dur;Lng the twelve calendar month period 
immediately preceding the approval of the final plans for 
construction of such grade sapaxation or crossing. 

(d.) Identity of .Parties: For purposes of this Section 
10. 4, JPB shall include any one or more of JPB'' s member agencies, 
its Operator(s) or other entities acting.on JPB's behalf or for its 
account, .and its respective. 1successors or, as.signs1 and .SPT shall 
include SP.T's Operator ( s) . or other .en ti ties acting on SPT' s ·· l:>ehal f · 
and for its account and its respective successors and assigns. 

(e) . Prior Grade .s;paratio~ Ptoje~t:s: · Notwithstanding any 
other provision of. this Section 10 ~ 4, the· cos'ts for. the grade 
separation project Ul"!der consideration' as .of 'the date hereof at 
Bailey.Avenue in Santa Clara County (Milepost 64.0) shall not be 
subject·to this Agreement, and ne~ther JP.~.no;any of its m~ll:IPers 
shall be responsible for any portion of ·the costs thereof by virtue 
of having entered into this Aqreement or by having instituted the 
Service contemplat:.ed hereunper. Tfle costs of that project shall be 
borne by those entities which would have borne.the same as if this 
Agreement had not been entered· into and as if the Seri-ice 
contemplated hereunder had not been instituted. · SPT and JPB 
represent and warrant to each other.that, other than the abovQ
described Bailey Avenue project, to the best of each party's 
respective knowledge, there are no grade separation projects on the 
Gilroy Joint Facilities currently planned, requested or required by 
any local aqency, special district, city, county, state or federal 
governmental agency, bureau or department. Nothing contained in 
this Subsection shall affect, limit, or modify any cost sharing or 
allocation arranqements, aqreements, .or requirements, if any exist, 
between JPB or its member aqenciea and any other public entities 
concerning grade separations nor shall SPT be liable to JPS or its 
member agencies for any of their obligations under . any such 
arrangements, agreements, or requirements, if any e.xist. 

10.s Design Plans: Engineering and del;,l.iqn plans for 
the construction of any Changes and/o.r Additions requested by JPB 
on Gilroy Joint Facilities must be submitted to and 4pproved by SPT 
prior to any construction. $PT's approval for such construction 
shall not be unreason~bly withheld, conditioned or delayed • 
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10.6 Changes a:nd/or Additj.ons to Gilroy Joint Facil.ities: 
JPB shall have the right to request Changes and/or Additions to the 
Gilroy Joint Facilities. .Any such Changes and/or Additions shall 
be subject to the.approval of SPT (whieh shall not.be unreasonably 
withheld, conditioned, or delayed), and shall be at JPB's sole cost 
and expense. If JPS and SPT agree to the Changes and/or Additions, 
they shall further aqree in writing as to the nature of such 
Changes and/or Additions, as to the level of utility to the line 
affected by the Changes and/or Additions, and the consequent level 
of maintenance required under Section 9. 3, above, by reason of such 
Changes and/or Additions. 

10. 7 Additional .l'PB Rights• JPB shall have the right to 
enter, construct, reconstruct, maintain, repair, operate, use, 
relocate, and/or· remove· l'.itation facilities, platfo:cns, 'other 
accommodations for Gil.roy Commuter Se:cvice passengers, and related 
facilities including Commute· support Facilities in accordance with 
Sect.i.on 4. 4 and 10. 5 hereof. 

·10 .. s . JPB"s :tmpx:ovements: c o n s t r u c t i o n , 
reconstruction or use of Changes and/or Addit.ions which.are JPB's 
responsibility . pursuant to Section 10 .1 shall. not unreasonably 
interfere with SPT's Freight or ~ntercity Passenger Service and the 
completion of such Changes and/or Additions shall. not result in the 
degradation of the Trackage and signal system of the Gilroy Joint 
Facilities; provided, however, that nothing in this Section shall 
be construed to limit or otherwise abrogate JPB's righ~s pursuant 
to Section 4.2 hereof. · 

10.9 Hecessaxy Changes and/or Additions: 
Notwithstanding any other provisions of Ssction 10 of this 
Agreement, if Changes and/or Additions are deter.mined to .be 
necessary to reinstate Service or are then currently necessary to 
maintain the integrity of the Trackaqe or Track Structure for its 
then current utility to both parties on the Gilroy Joint 
Facili t:ies, ·the party owning the element of the af f ectecl 'l'racka9e 
or Track Structure ("responsible partyH) shall be responsible for 
undertaking the necessary Change& and/or Additions and SPT and JPB 
shall share · the costs of such Changes and/or Additions on a 
mutually agreeable basis taking into account the benefits to each 
party derived. from the continued use of the Trackage or Track 
Structure. (Notwithstanding use of the SFGTF elsewhere in this 
Agreement, there shall be no presumption that the SFGTF is the 
appropriate basis for allocating costs under this Section 10.9 in 
any given sit:uation.) Changes and/or Additions effected pursuant 
to this Section sha1l be subject to the procedures set forth in 
Subsections (a) through (e) below. 

(a) In the event of an occurrence (other than that 
for which a party is liable under Section 6) resulting in (i) 
cessation or interruption of Service and damage to the Trackage or 
Track Structure, and the costs of Chang-es -and/or Additions to 
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reinstate service and to bring the Trackage and Track Structure to 
the· then current level of utility is in excess of $15,000,000, or 
(ii) significant .disruption ·of Service.and damage to the.Trackage 
or Track Structure, and the _ cos.ts of Changes and/ ~r Additions to 
reinstdte Service and to l:>ring.the Trackaqe and Track Structure to 
the then' current' .levei of uti~ity is ·1n. excess of_$s,ooo,ooo for 
the first twenty., (20)' years after the. Effective .Date . and 
$10;000;000 thereafter, the-responsible party will_e!ect whethe.r to 
make the necessary Chanqes·and/or.Additions to reinstate Service 
and to bring tne line to its then current level of utility. lf the 
respons.i):;)le party elects to abandon Seririce .in lieu . thereof, it 
will notify the other party, in which case the notified party will 
have the option to acquire . the. applicable . Trackage or Track 
Structure at a value to be'. agreed up0n1--ancf, if. the parties cannot 
agree on -~he va·l~e, . the .issue of the v~rue will '_:t>e submitted to
,ar:t?itration pursuant to Section 7 hereof; _-If the r~sponsible party 
elects to effect the Changes and/or: Additions, .it will so noti.fy 
the other -par-ty, a.rid the not if fed · part}r:~will have :the : option of 
agreeing to share the costs of such Changes and/or Additions on the 
basis described above or to abandon, .i.ts. Service on the affected 
Track_age or , Track Structure. · "'ff · ei the~" party. elec:ts .to abandon 
Serv.ice pursuant, to this ·Subsection and is .Prevented from such 
abandonment by regulatory autjiority,·,it. wil·l ~share ... the. costs of 
Change~ and/_or ·Addi tio~s .with the ,_party ~llking any . Changes · and/ or 

·Additions under this Subsection·on the .. basis described above. . ~ ··- - ' '-·-' ~ - ,_._ ~ . '~ - -· 

- . . ' .(b). . :±n the event of an' occu:i:-r~nc.e (oth~~ .than that 
for which- a party· is ·1icible ·'under· section· 6) resulting in (i) 
cessation or interruption of Service and damage to the Trackage or 
Track Structure, and the. costs of Changes and/or Additions to 
reinstate Service and. "to bri'rig the Trackage and Track Structure·to 
the then ·current level of utilitY:.does not exqeed $15,000,000,·. or 
(ii) significant disruption in service and damage to tpe Trackage 
or Track Struc~ure, and the costs of Changes. and/or Additions to 
reinstate SerV-ice and bring the Trackage and Track Structure to the 
then current level of utility does not exceed $5,000,000 for the 

·first twenty.(20) years after the Effective Date and $10,000,000 
thereafter;·the responsible party shall notify the other party· and 
shall immediately undertake such Changes and/or Addition•. The 
cost of such Changes and/o'r.Additions shall be shared on the basis 
described above •. 

(c), In the event·t~at either ·party 'determines that 
Changes .and/or Additions are then currently necessary to mo.intnin 
the integrity , of the Trackage or Trac:k .Structure at its . then 
current level of utility and Service thereover, such party· shall 
notify the other party of its decision. . .·If the ·notified party 
agrees with said decision, the responsible party shall undertake 
the necessary Changee and/or Additione; and the costs of such 
Changes and/or Additions shall be shared on the basis described 
·above. : If ·the notified party does 'not agree with the notifying 
party's decision, the issue of whether the Changes and/or Additions 
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are then currently necessary to maintain the integrity of the 
Trackage or Track Structure and Service thereover shall be 
arbitrated pursuant to Section 7 hereof. If it is determined that 
such changes and/or Addit~ons .are then currently necessary, the 
costs of such Changes and/or Additions shall be shared ·on the basis 
described above. · 

(d) I:f the Changes and/or Additions subject to 
Subsections {a) , ( b) o~ ( c) above result in Trackaqe or Track 
Structure of qreater ut.ili.ty than that .in place prior to such 
Chanqes and/or Additions, the incremental costs thereof, if any, 
attributable to such gre~ter utility shall be borne as foilows: 

(i) If th~ increased. utility results from Lhe 
fact that the particular Change and/or:·Addition resulting in such 
increased utility was required by then currant ata.ndards imposed by 
law, regulations or applicable codes in order to restore the Track 
or Track Structure to the level of utility existing prior to 
effecting the Chanqe and/or Addition, the incremental costs shall 
be borne in the· manner provided in Subsections (a), (b) or (c) 
above, whichever is applicable. 

(ii) .If the increased utility was requested oy 
one of the parties, or effected by the party for its benefit, but 
otherwise would not have been required l>y then current standards to 
restore the Track Structure or Traokaqe to the level of utility 
existing prior to the Change and/or Addition, then the incremental 
c~st shall be borne by the party requesting or effecting the 
increased utility. . 

. ( e) In the event that tJ:ie parties cannot agree on 
their respecti. ve share of costs for Changes and/ or Additions 
described in (a), (b), and, {c) above, the matter will be submitted 
to arbitration pursuant to Section 7 hereof. A decision from the 
a.rbi tra tor must be rendered prior to the commencement ot any 
Changes and./or Additions effected pursuant . to Subsection (c} 
hereof. 

SECTION ll. 

11-1 Other Costs: Costs of operations and administration 
will be borne by the party incurring such costs (unless one party's 
duty to perform the operations and to bear the costs thereof under 
the terms of this Agreement was undertaken by the other party 
pursuant to this Agreement because of the fixst party's failure to 
.perform its obligations hereunder, in which event -che failing party 
shall reimburse the other party for such costs) and any costs which 
cannot be identified.as a cost solely applicable to one party will 
be apportioned between the parties on the basis of the SFGTF 
applied in the same manner as in Section 9.2 . 
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·11.2 Force Majeure: Neither paity shall be liable to the 
other in damages nor shall a default be deemed to have occurred, 
and each party shall be excused· from performance. of any of its 
obligations hereunder, except.obligations involv~ng the· pa}:'lilent 
hereunder of money to ~he other party or to a third_ party, during 
the time when such non-performance is occasioned by fire, 
earthquake, flood, explosion, wrec~, casualty, strike, unavoidable 
accident, ·riot, insurrection,· civil disturbance, act of public 
enemy, e.mbarqo:, wa.r, -. e.c:t of God, . 'i.n.abi li ty · to obtain labor, 
materials or supplies, ·or any other 'si.m~lar . cause beyond the 
party• s .reasonable control; provided, that if either party suff_ers 
a work stoppage due to a labor dispute, ·such party shall make such 
reasonable efforts, if practicable, to staff its operations so as 
to minimize disruptions to the· Service provided by the.other party 
on t~e Gilroy.Joint Paciliti~~· · · 

11.3 BL1ling: Billing shall be accOJnplished on the basis of 
data contained in a billing fo:m mutually agreed to between the 
parties. Such billing.• forms · shall contain" -sufficient _detail to 
permit computation. ·of <PaY"ments · to· be made .,hereunder. Unless 
otherwise specifically provided herein; billinq-shall be prepared 
in accordance with the schedules of the. rules , Customary Additives, 
·Materials Additives, material prices an~ equipment .renta~ rates as 
agreed upon by the chief accounting· officers · of the parties · (or 
their designees) hereto from·time to time.· JPB shall pay to SPT at 
the office of the Treasurer of SPT, or;at such other location as 
SPT may from ti.me to tiine ·designate, all the. compensation _and 
chargas of avery name and nature which, in and.by this Agreement 
SPT may from ti.me to time designate, all the compensation and 
charges of every name and nature which, in and by this Agreement 
SPT is,required to pay in 1awful money of the United States, within 
forty-five (45) days after the rendering o~ bills therefor to the 
SPT. Bills shall contain a statement of the amount due on account 
of the expenses incurred and services rendered during the billin9 
period. · 

Errors or disputed items in any bill shall not be deemed a 
valid excuse for delaying payment, but shall be paid subject to 
subsequent adjustment; prov1ded, no exception to any bill shall be 
honored, recognized or considered if filed after the expiration of 
three years from the last day of the calendar-month during which 
the bill is rendered and no bill shall be rendered later than three 
years (i) after the last day of the calendar month in which the 
expense covered thereby is incurred, or (ii) if in connect~on with 
a project for which a Roadway Completion Report (as that ter.m is 
presently understood by the.ra.il;i;oad industry) is required, three 
years after the last day of the calendar month' in which the Roadway 
Completion Report .is made covering such project, or (ii.i) ln th~ 
case of claims disputed as to a.mount or liability, after the amount 
is s~t:.tled and/or the liability is established. This provision 
shall not limit the retroactive adjustment of billing made pursuant 
to; (a) exception taken to original accounting by or under 
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authority of the ICC or (b) retroactive adjustment of wage rates 
and settlement of wage claims. 

So much of the books, accounts and records of each party 
hereto as are related to the subject matter of this· Agreement shall 
at all reasonable times be.open to inspection by the authorized 
representatives and agents of the parties hereto and by the Auditor 
General of the State of California pursuant to Government Code 
Section 10532. If work relatinq to this Agreement is funded in 
whole or in part by a federal grant, the Comptroller General of the 
United States and authorized representatives of the federal agency 
furnishing the grant shall have the ri.ght to examine and audit such 
books, accounts and records in accordance with applicable federal 
laws end regu1ations. · 

Should any payment :become. payable by ."SPT to JPB under this 
Aqreement, the above provisions of this Section shall apply with 
JPB as the billing party and SPT as the payin9 party. 

In the event that either party fails to make any payment 
required to be made to the other party in occorda.nce w.i th the 
provisions of this Agreement by the date upon which it is due, 
interest shall accrue from the due date u.nti1 payment is made, at 
the Federal Discount Rate in effect on the due date plus 3 percent; 
provided, however, that no interest sha11 be due and payable on any 
amounts in dispute which are determined, either by subsequent 
rev~ew or by arbitration, to be not validly due hereunder • 

11. 4 Notices: All notices and other commwiications under 
this Agreement shall be in writing and ab.all be daemed to hQve been 
duly given (i) , on the date of delivez;y, if delivered personally 
to the party . to whom notice is given, or if made by telecopy 
directed to the party to whom notice is to be given at the telecopy 
number lis~ed below, or (ii} on rece~pt, ~f mailed to the party 
to whom notice is to be given by registered. or certified mail, 
return rec:e.i.pt requested, postage prepaid and properly addressed as 
follows: 

If intended for ~PB: 

Peninsula Corridor Joint Powers Board 
1250 San Carlos Avenue 
San Carlos, CA,94070-1306 
Attention: Gerald T. Haugh 
Phone No.: 415-508-6221 
Telecopy No.: 415-508-0291 
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With a copy to: 

And to: 

Hanson, Bridqett, Marcus, Vlahos & Rudy 
333 Market Street, Suite 2300· 
San·Francisco, CA 94105 
Attention: David· J. Miller 
Phone No.: 415-777-3200 
'l'eleeopy No.: 415-541-~474"' 

ASsistant Executive Officer · . 
Santa.Clara County 'l'ransit.Distr.ict 
1555 Berger Drive · · ·· · 
San Jose, CA 95112 . . 
Phone No.: 4oa.:.299_2994 
Telecopy No.: 408~275...;G836 

If intended for SPT1 

Executive Vice President-Operat:ioris . 
. · Southern Pacific Transportation Company 
·one Market Plaza ' .· . , ·. · · 
San Franci'sco, CA 94105 · ... · 
Phone No;: · 4f5-541..;2125 
Telecopy No. 41S-541..fl829 

With a copy to: 

And to: 

Director-Contracts & Joint'Facilities 
·southern·Pacific Transportation company 
One Market Plaza, Room 1004-P 
San'Francisco, CA 94105 
Phone No.: 415-541-2772 
Telecopy No. 415-541-1802 

Vice President & General Counsel 
Southern Pacific Transportation Company 
One Mar~et Plaza 
San Francisco, CA 94105 
Phone No.: 415-541-1781 
Telecopy No. 415-495-5436 

A party may change its person designated to receive notices, 
itq telecopy nwnber, or its address from time to time by glvinq 
notice to the other party in accordance with the procedures set 
forth ~n this Saction 11.4. 

11. 5 Preferences: Except as he:eafter determined by tho 
mutual agreement of the parties, neither of them shall seek in any 
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admini~tra~ive, iegis1ative or judic~al proceedi.ilg or otherwise to 
obtain rights in the use of the properties subject to . t~is 
Agreement in excess of those·provided-to it, or seek to diminish 
such· rights provided to the other. Notwithstanding the provisions 
of section 7, the parties shall have recourse to the courts or any 
governmental agency having jurisdiction in the event of a violation 
o! ~his Section ll.5, and, in addition to any available remedies 
for damages, the remedy of specific ~nforcement shall be available 
with respect thereto. 

11. 6 Beadi.ng-s: Tbe section and subsection headings in 
this Agreement are for convenience only and shall.not be used in 
its interpretation or considered part of this Agreement. 

11. 7 Recording: Either party may, at its sole election and 
expense, record this Agreement with the appropriate governmental 
authorities. The parties agree that, should it ·be necessary to 
modify· or amend any .property description for such recording 
purposes, they shall cooperate in making said modifications or 
amendments. 

· 11.8 Entire Agreement;. This Agreement and· its Exhibits 
together with the Sale Agreement and the Trackage Rights Agreement 
represent the entire Agreement between JPB and SPT·concerning the 
te.:rms of the trackage rights granted and confirmed hereby • 

11. 9 Amendments: No modification, addition or amendment to 
this Agreement shall be effective unless and until such 
modification, addition or amendment is reduced to a writing 
executed by authorized officers or agents of each party and 
delivered to the other party. 

11.10 Not For The Benefit Of others: This Agreement 
and each and every provision herein is for th~ exclusive benefit of 
the parties hereto and not for the benefit of any third party. 
Nothing herein shall be construed to create or increase any right 
in any third person to recover by way of damages or othe:rwise 
against any of the parties hereto. 

ll.ll Access: Each party, its employees, agents, and 
desiqnees, shall have access to the Gilroy Joint Facilities and to 
the operating and maintenance records of the other concerniny the 
movement of Trains or Equipment on and maintenance of the Gilroy 
Joint Facilities for the purpose of monitoring conformance to the 
principles and standards expressed in this Agreement. 

11.12 Effective Date: The Effective Date of this 
Agreement shall be the date that SPT receives from the JPB all 
monies due to it under the Sale Agreem.ent for the Property (as such 
term l.s def.i.ned in the Sale Agreement) and rights to be acquired by 
JPB under the Sale Agreement, including but not limited to the 
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SB,000,000 refel:enced in Paraqraph C. of the recitalo to thio 
Agreement. 

·11.13 Sale Agreement Controlling: This. Aqreement is 
entered into ·by the parties pursuant to and in furtherance of the 
Sale Agreement. In the' event that there a.re terms in this 

· Aqreement which are · inconsistent . with . ·the terms of the Sale 
Agreement,· the terms of the Sale Agreem~nt shall gove.rn. Except as 
may be otherwise specifically stated herein, nothing contained in 
this·Ag:c:eement shall be' construed to limit or otherwise moi.::iify the 
rights and obliqations of the parties under the Sale Agreement. 

11.14 Survival of Rights: 'l'he rights··o·f a party under 
· this Agreement sha11 surv~ve the bankruptcy or other insolvency of 

t.he other party to· the maximum extent pel:mi:tted by ·l.aw. · 

11.15 Counterparts:.·. 'rhis· Agreem~nt:~Y be.'executed in any 
number of counterparts, ·each of whi.ch· :shall' be and shall be taken 
to . be' an origiI1a1,·.--and a11: such coll.nte:tj>ar~.s shall ,together 
const.itute· one ·and the ·same '·instrwnent:-~ · ·· 

ll.16 JPS Separate Property& Trackage and/or other 
facilities owned by JPB or its member agenci~s that ~re located on 
real property owned by J'PB or its :member agen!':ies shall n~t be. pa.rt 
of-the·Comm~te Support Facilities,·the:Gilroy .;roint Facilities, or 
:Exclusive Freight Trackage.· · " · · · · · ' · · 
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;l""pr"w SP/~ 
IN WI'l'NBSS WHEREOF, ON11ca and tilMP.I!" have executed 

Agreement as of the day and year first written above. 

PBNJ:NSlJLA COIU\:IDOR So;rDDY 
JOINT POWERS BOMU> . 

Byt 7lnM~ Nam_e_1 __ _,_~~~_....-'""'----~ 
Titler 

SOOTHBIUI PACJ:PJ:C 
'l.'RANSPORTA.TlOlf COMPANY 

Approved as to Form: 

• (0;\l~\11>1>) 

(15 

this 
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IN WITNESS WHBREOP, JPB and SPT have executed this Agreement 
as of the day and year first written above. 

PBHINSULA CORRIDOR S'l'DDY 
JOINT POWERS BOARD 

By:.,.....~~~~~~~~~~~~-
Name: 
Title: 

Approved as ·to Formz Approved as to Forms 

··~'A~. ~ry·n~ 

zel 
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ADPENDOM TO TRACKAGE RIGB.TS AGREEMEN'l' 

LICK/G:ILROY LINE 

Thia Addendum, dated as of December 20, l99l, is by and 
between the Peninsula Corridor Joint Powers Board, a joint powers 
aqency created under ~a1if ornia Law (hereinafter ref erred to as 
"JPB"), southern Pacific Transportation Company, a Delaware 
corporation (hereinafter referred to as , "SPT") and Santa Clara 
County Transit District (hereinafter referred to as "SCCTD''). 

REC:t'l'ALS 

A. JPB and SPT, concurrently with the execution of this 
Addendum are executing a Trackage Rights Agreement - Lick/Gilroy 
Line ot even date (the "Agreement"). 

B. Pursuant to Section 10.l(a) of said Agreement, SPT, JPB 
and/or SCCTD (acting on bQhalf of JPB) may mutually agree upon 
changes in those certain Changes and/or Additions listed in Section 
10.1 and their time for complet~on, and may make further agreements 
as to other Changes and/ or Additions and the time for their 
completion, 

c. The parties hereto desire to enter into this Addendum to 
effect certain changes with respect to said Changes and/or 
,Additions and the time for their completion and concerning 
temporary operations of the.Gilroy Commuter Service referred to in 
the Agreement, as hereinafter provided. · 

NOW, THEREFORE, it is hereby mutually agreed as follows: 

1. The terms of Appendix A attached hereto and made a part 
hereof shall be the agreement of the parties hereto. 

2. Notwithstandinq the Effective Date specified in Section 
11.12 of the Agreement, JPB and/or SCCTD may, prior to said 
Effective Date, enter upon the Gilroy Joint Facilities (including 
the underlying real property and the right of way upon which such 
facilities are located) for the purpose of surveying, planning, 
designing, constructing and/or assisting in, preparing for or 
coordinating the surveying, planning, designing and construction of 
the Changes and/or Additions contemplated by this Addendum, and SPT 
will undertake all of its obligations under the terms of this 
Addendum prior to said Effective Date to the extent required under 
the terms of this Addendum • 
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3 . This Addendum shAll be deell1ed to be part of the 
Agreement. 

4. · As between JPB and SCCTD, pursuant to. the authority 
granted. under Section · l 0 .1 (a) of t_he Agreement, SCC'.CD may, by 
sepa~ate w.ritten agreement with SPT, change, delete, ·or add to the 
scope of work, schedule5 and other d.eta~ls of the projects referred 
tc in this Addendum. 

\ 

· 5 • . This · Addendum may . .ba executed in a.ny number of 
counterparts, each of which shall be and sh.all be taken together to 
be an original, and all such counterparts shall together constitute 
one and the same instrument. · · · · 

IN WITNESS WHEREOF, JPB, SCCTD, and SPT have executed this 
Addendum as of the date and year first written above. 

-2-

PBHIRSULA.CORR:IDOR JOI~ 
POWERS BOARD ' 

~ ~ ' '"' ' 

. SOOT.BERN PACIFIC .TRANSPORTATION 
COMPABY 

SANTA CLARA COUNTY TRANSIT 
DIS'I'lUCT 
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APPENDIX A 

GILROY FACILITIBS 

PHASE I IMPROymmFJ:S ARD OPBRA1'IONS 

1 • Bouse 'J!rack . 

SPT shalldesiqn and reconstruct, at the sole cost .and 
expense of JPB, SPT' s house track at Gilroy, California. 'l'he house 
track shall be relocated to and reconstructed upon a site ln 
accordance with the Santa Clara County Transit Distr~ct ("SCCTD") 
des'i.9n forwarded to SPT hy SCCTD letter dated September 10, 1991. 
( SPT may recommend modifications to the .design . which J"PB may 
accept.) This work shall be completed by SPT on or before March 
15, 1992. SPT will provide draft agreement(s) '.for this work and.· 
for the lease .of SPT's house track to JPB by December 27, 1991. 

2. ~emporary Stations" 
... ' 

SPT shall provide to JPB by December 27, 1991, a drQft 
agreement permitting.the construct.ion, reconstruction,. inspection, 

· f lagqinq, maintenance and removal by JPB of temporary stat.ion 
platfoons for the Gilroy. Commuter Service . in the locations and 
according to the designs furnished to SPT ·(and agreed to by SPT and 
JPS) by the SCCTD in the· letter from SCC'l'O dated September 23, 

. , 
1991. ' 

3 • Gilroy Commuter Service Operations 

After SPT and JPB have reached an agreement on the te.I:ms 
and condit~ons of SPT's.temporary provision for JPB of Phase I 
Gilroy Commuter Service (between San Jose and Gilroy) as defined in 
Section 4.2(a) of the Agreement, SPT, upon sixty (60) days• notice 
from JPB, shall commence such temporaxy Gilroy Commuter Servico for 
JPB. SPT' s provision of such temporary Gi1roy Commuter Service for 
JPB shall terminate upon the earlier ·of: .(a) the date that a.n 
Operator commences Commuter Service (between San Francisco and San 
Jose) for JPB; (b) June 30, 1992; or (c) the expiration of a thirty 

. ( 30) day notice· by Jl?B ·to SPT to , terminate the above-descri.bed 
agreement b~tween SPT and JPB coverinq SPT's temporary provision of 
Gilroy Commuter Service for JPB. SPT shall assume labor protection 
responsibility for the above-described temporary Gilroy Commuter 
Service provided by SPT arising under federal or stat.e law or 
pursuant, to contracts .to which ~ SPT is bound, and · shall provide 
appropriate indemnity protection to JPB. SPT and JPB will 
cooperate generally to minimize labor . protection costs and 
spe~ifically to utilize existing SPT personnel insofar as feasible 
to provide the above-described temporary Gilroy Commuter Service 
for JPB. 
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JPB shall reimburse SPT for al1 of its operating expenses 
for the above-described temporary Phase I Gilroy Commuter Service, 

· including SP'!'' s actual labor cost of labor and· mat~rials p.lus 
cus~omary Additives and Materials Additives. In addition, SCCTD 
shall indemnify and reimburse SP'!' for _the labor protection 
responsibility described e.bove which is attributable to SPT' s 
temporary provision of Gilroy Commuter Service for.JPB. 

No later than January 14 1 1992 1 SPT shall ·provide JPB a 
firm ·quotation for the month-to-month costs of operation of· the 
temporary Gi.1roy Commuter Service for JPB · as set forth above, 
provided the parties have agreed on schedules by January 7, 1992. 

· PHASE ~II IMPROVEMENTS 
"\ ' ' '' 

l. Passing Siding . 
'. 

Subject to SP'l' eLnd JPB reaching agreement upon the terms 
and conditions for the Phase II improvements, the ,following work 
shall be performed at the sole cost and expense of JPB: 

. ' 
' .... ,, ' 

As part of the Phase II improvements, ·a high-speed (40 
mph) passing,sidinq shall be installed in the vicinity of the San 
Martin Station. -The passing·siding shall' be situated·with the east 
switch of the siding lo.cated approximately three hundred .and. forty 
(340) feet east of Middle Avenue and the west with approx:.µnately 
one hundred (100) feet east of San Pedro Avenue to provide a s~dinq 
with a ucablo track approximately nine thousand five hundred 
(9,500) feet. Upon JPB's·request, SPT shall design and construct 
the passing siding Track Structure at the sole cost and expense of 
JPB. JPB will design and construct the passing siding roadbed at 
the · sole cost and expense of JPB. At JPB' s option the passing 
siding switches may either be manual or powered •. 

2. s.ignal System 

At JPB's option·cnd upon J~B's request, ,SPT shall design 
and construct Centralized Traffic Control (CTC) for the 'Lick/Gilroy 
Line at the sole cost and expense of JPB. The desiqn of the CTC 
shall be limited to the minimum improvements needed for the Gilroy 
commuter Service defined 1.n Section 4.2(b) of the Agrt;tement ttml 
shall ·reflect best efforts by SPT to contain coats. 

The CTC system will be desiqned so as to accommodate 
single platform stations at' Blossom Hill (Ford Road), Capitol 
Expr~ssway (Fehren Drive) and Bernal Road Station locations, with 
the platforms located outs~da of th& current westbound track. The 
CTC shall permit operating both· westbound and eastbound Gilroy 
Commuter Service operations defined in Section 4. 2 ( b) of the 
Agreement. 

-2-
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3. Gilroy Station 

SPT approves the Gilroy station layout concept furnished 
by scCTD on SeptemJ:?er 10, 1991. Upon JPB's request,. SPT shall 
design and construct, at the eole cost and expense of JPB, the 
Track Structure for the naw main track ~ncluding the ~rack 
connections near Luchessa Avenue. JPB, at its sole cost and 
expense, shall design,and construct the track roadbed, including 
drainage facilities. 

JPB, at its sole cost and expense, shall design and 
construct all remaininq Gilroy Station Trackage improvements which 
are intended to becomQ Exclusive qomm~te Facilities. 

4. Gilroy Station Storage.Yard Option 

SPT shall'grant 1 at no additional'charge to JPB, a 24-
month option to purchase the land underlying the Gilroy Station 
Train storage yard. Thi15 area adjoins the future Gilroy Station 
park-and-ride lot. The area is roughly.delineated by Old Gilroy 
Street, Ninth Street, the westerly line of ·.the · current rail:r:oad 
operating right-of-way and westerly :of an existing drill. track. 
'l'he option shall include all existing Tracka9e, including the 
improved SPT house track and portions of the main line tracks which 
lie on the option property. · (It iE{ intended. that the main line 
tracks shall be relocated as provided in paragraph 3 above.) The 
precise delineation of the option parcel' boundary.shall ~e subject. 
to ,mutual agreement based upon the final des.ign of -che Gilroy 
Stat.ion. The purchase price shall be Seven Dol1ars and Fifty Cents 
($7.50} per square foot. SPT at its own expense shall remove and 
clean-up any hazardous waste contamination and shall remain 
financially responsible for any hazardous waste on this parcel to 

·the aamo extent provided for in the Sale Agreement. 

5. Station Platfo:c:ms · 

JPB, at its sole cost and expense, shall d.esJ.gn and 
construct permanent station platforms in accordance with Section 
4. 4 and 10. 7 of the Agreement. Any necessary review by SPT of tho 
locations and design shall be made without any unreasonable 
conditions or delays. SPT, at the sole cost and expense of JPB, 
shall assist the JPB in securing any necessary California Public 

·utilities Commission design approvals. 

6. Fiber Optics 

SPT, at the sole cost and expense of JPB, shall be 
responsible for facilitating the resolution of all issues rela~Ad 
to the fiber optics cables which are within the 1imits of the 
construction. To the extent feasible, SPT shall accord JPB, all 
benefits related to construction above or ~round fiber optic cables 
which are provided in its contracts with fiber optics carriers. . 

-3-



• 

• 

• 

I•E C 80 '9 l 1 6: 1 0 FROM SP LAW SF 

The construction design for the stations, passinq siding and Gi!.roy 
station shall be done in a fashion which avoids or protects the 
existinq £ibar optics cable• and, to the extent practicablo, avoids 
their protection or . relocation. such·· designs may include 

. ac:commodat~ons . tor future splic:inq and relocation: by the fiber 
optics operators. If protection or relocation. of fiber optic 
facJ.1ities w:i.th.in the limits of theoonstruction is requ.i.red, the 
expense of such protection shall be borne by JPB to the ·extent not 
reimbursed or obligated to be reimbursed by the fiber optic carrier 
or a government entity. 

· ·7. · Schedul.e 

Notwithstanding the Effective Data of tho Agreement the 
parties shall use their .best effprts.to have the Gilroy facilities 
Phase II improvements follow the SCCTD Critical Path Method 
schedule dated December 2, 1991. 

-.. ' ' , .. 

Subject to SPT.and.JPB reaching agreement upon the.terms and 
conditions for the Phase II improvements, the'following guidelines 
shall be utilized in' such aqr~ements: : . . . l. · · 

. Where SPT is authorized by the ·provisions ,of· this Appendix A 
to design and/or construct improvements ·at· JPB' s s'ole cost and 
expense, · JPB shall re.imb.urise SPT for SPT' s. actual..'.costs e.nd labor 
and materials, plus Customary Additives and Materials Additives, 
and the actual invoiced charges of its . suheontractora, if any. , 
(All ·such work requested of SPT by JPB shall be ordered 'by a 
service agreement sul;)stantial1y.in the fo.cn of. the des.iqn agreement 
sent to Mr. ·C • .J. Burroughs, SPT Chief Engineer, from Pon Bachman, 
SCCTD Project Manager,· by ,letter dated October 7, 1991.] The 
pa:rtico shall use their best efforts to promptly agree upon the 
form and content of such aqreements so as to.avoid any delay in the 
work schedule . 
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CUSTOMARY ADDITIVES FOR THE YEAR 1990 

Actual Labor (Straight Time & overtime) 

Vacation 

Paid Holidays • • • 

Personal Leave Days 

Compensation Insurance, Personal Liability & 
Property Damage • • • • 

' 

Payroll Taxes • . . 

Health and Welfare . . . . . . . . . . 
Supervision, Administration & Use of Tools 

. . 

EXHIBIT B 

Percentage 

7.60 

4.49 

0.74 

8.00 

• 34.91 

• 20.66 

• • 44 .13 

TOTAL . . . . . . . . . . . . . . . ' . . . . . . . . . 120.53 
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EXHIBIT C 

MATERIALS ADDITIVES FOR THE YEAR 1989 

Store Expense . • . • • 

Foreign Line Freight 

On-Line Freight • 

Material Handling Expense 

* Federal Highway Administration 

* All Others 

Percentage 

• 13.00 

6.00 

$. 0375 I net ton miles 

. . . . 

. . . . 
s.oo 
1.00 

Sales and Use Tax • . (as governed _by specific city and state) 
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EXHIBIT E 
(Page l of 8) 

THERE ARE NO EXISTING COMMUTER STATION PLATFORMS WITH 
CLEARANCES LESS THAN AAR PLATE H1 

THERE ARE NO EXISTING STRUCTURES WITH CLEARANCES LESS 
THAN AAR PLATE H AND/OR CALIFORNIA PUBLIC UTILITIES 
COMMISSION GENERAL ORDER NO. 26-D2 

1AAR Plate H attached as page 2 hereto 

2General Order No. 26-D is attached hereto as pages 3 through 8 
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Q £NBR.lL 0RDl:I\ 
No. 26-D. . . 

(811p1neclla1 Oeatt!l Order Na. 20·0) 

Public Ufilitles Commission of the State 
of California 

nmouLA.TIONB aovmRNINO OLll.&.B.ANoma ON nAILUOADS AND STRJ~ET ' 
R.6.ILILOA.DB WI'rB BlDl'llRJllNOl!I TO SIDI! AND OVERHEAD BTRUC. 
'l!DRJlll~ PAR.6.LLJDLTJU.OKB, O&OBBINOB 01' PUBLIO ROADS, nJOH· 
WI.YB .lND. l'l'B~JDTI. 

: ..... 
Adoptt4 <1an11a17 ID, 1048. ZlectlH Februur t, 1048 

U le Hereb1 Ordered b1 the' Public Utllltles Commission of the 
State of Oatlfomla' that the minimum clearance requlremenll for rnll· 
road1 and 1treet· rallroade berilnafter preacrlbed aball hereafter bo 
obaened, In. th11 atate hi all conetruoUcn or reconstruction of Lracks. 
or 1truoturea adjacent to track.I. · 

It 11 Hereby Further Ordered that no rkllroad or street railroad · 
corporation ahall operate any can, train•, motors, cnclncs, or other 
rolllntr equipment over Ill own or other tracks, e:rccpt. as bcrelnnfter 
provided, on which overhead or 1lde clearances, or clcnrnnces between 
traclcs, are leas than tho minimum herein prescribed, If such tracks or 
atructurea adjacent to 1uch tr1ck1 are conatrueled or reconetructed sub· 
sequent to the eltectlvo date hereof. 

DIFIHITIOH8 

811Uon t 

For tho purpo1C1 of tbcao rog11lnllon1 daflnlUune na horelnnftcr 
· preacrlbed wlll goveru. 

l. 1 HoloAI of ca PreioA•. Oar la the distance between tho top of rail 
and tho top of the runnhur board. · 

1. 9 Bide of a PrdgAI Car 11 that part or appurtcnnncc of a car at tho 
maximum distance measured at riuht angles lrom Lho center 
Uno of tho car. 

J. 3 lVidlA of a Jf'roiolal Car le twice the dlslnnc:c: from tho ccntrr line 
to tbo eltlo of a car 11 defined herein. 

1. ~ · Overhead Clearance 11 the vertical distance froin tho level of 
the top of' tho highest rail to a 1tructure or obstruction abo\'e. 

1. 6 Bido Olcaranco 111 the ifrteat dlatanco from tho center line of 
track lo a structure or otlon at tbe aide of track . 

' ' 

i 

,I 

• 
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Section 2-0verhHd CIHranu1 

'fhe minimum ovc1·head clearance above railroad and alreet rail~ : 
1·011d tnclu1, lVhich are used or propoted to ho uaed for trans· 
1>ot·ling freight cnrs, shall b.e twenty-t\Vo (22) feet slz (6) Inches. 
St1·11ctm·1:s constructed p•·ior to tl1e elleclivo dote of this order 
umr he mninlnhml nt auch clearances as \YAI lawful at tho time 
of l!OIUill'UCliou. 

'rlw m·1·1·h1•111I cl1•111·11nco nbovc lop of 'mn of such trac1'8 located 
i11:0.itlu uf l.111U11luf,rs m11y be rcducctl to oluhtec11 (18) feet, pro.: 
\'i1l1·•I 111111 lhlH chmr1111co ahnll apply only to tracks termln1Un1 
"i1l1i11 lhn h11i111i11:,r, nml rurther provided, thnt when an over· 
lw111l cl11nm11ce of less than twenty-two (22) feet ezlsts on tracks 
l11si11r. ·such huihliug, oil can, tmlns, moton,· engines or other 
1•11ni111111mt ahnll bo brouglit to a atop before entering such build· 
ing, tho comlitloi1t1 provided to require 1ucb atop to be approved 
ltr c he Commission. · · 

Uul1?ss othel'wiso pa·ovided herein, overhead clearances author
h:1·1t in 1hi11 r;cction nre applicnble only to tracks. on whioh freight 
1·11r..: l111ring u hcil(ht not exceeding ·fifteen · (16) feet aix (6) 
itu:lll':> nrc L1·n111111111·1cd. Frcii;ht cnra of a hclBhhxceedlng fifteen. 
\J.i \ frt•I font• ( 4) lueltcs, but not greater than flfteen (16) feet 
..:b: (Ii J inuhrs sh nil bo pennnnenlly m·arked, stenciled, or pine· 
1mh•1I ll:j h1?rciunl'lcl' 1·cq11h·ed, 011d such tnarklnga maintained 
in 11 h•i;ible comlition 1·eocllng aa follow1 s " · 

u'l'hls Cnr 
Exc•:sa UK!OllT ... 

Tiil' 111111·ldnlf!'I rrt1nircd in this anbsectlon·1hall be made perm•· 
1w111 un ownctl cnra ns aoou as inncticable wlth·a f" stripe out
li11i11r: nu m·en not less thnn seven (7) Inches by ten (10) Inches, 
1111d1 sl l'ipt'll mad lettering to be of a color contrasting with the 
1·11r 111111.\' color. :\II 1mcb required nutrkings 'nnd placnrdlng aholl 
111! t•luccd on tho aide adjacent to the ladder or hand-holds near 
1111' llunr line nr the cnr nt each or the four corner•. 

1•'1·ci1d1t c1u·s not exceeding a height of 8fteen (16) feet 'alx . 
(Ii) inches nmy ho transported \Yithout compliance with the 
n.:•111ii·r111cnl:c of aubsccllon 2.3 or this order provided that the 
1r:ll'k11 O\'C'r which such oporntlons nre conducted exhibit through· 
11111 11111 a·uutu nu o\•cwhc11d clcnrnnco of twenty-two (22) feet aiz 
(cl) iuchc.'t na re11uh·cd in subsection 2.1 of tlll1 o~der. · ' 

• •• 

1ncnea are tran'sported or proposed to be transpor~d, minimum 
overliead clearancea aball be increased by an amount not less 
than sµch additional helghL 

811llon l-8ld1 CIHranoH 

8. 1 Minimum aide c1earancea from center line of tnugent alondortl 
. gauge railroad and street railroad tracks, which are used 01· 

proposed to be uaed for tr1nsportln11 freight cors, except as 
hereinafter preacrlbed, shall be aa shown below. 

. ,llfni1n1u!l 
D11crlpllo" 8fd11 Cl1ara11ce 

8. a All atrnoturea and obatructlona above the top of the ratl 
except thoae hereinafter apecUlcally ntenlloned •••••••••• 8' 611 

NOTK I r~ .... plpca, war11ln1 111111 llld .. 1n1lhir ohMlrncllu111 
1houl1l, where prac:tlmble. liaft ll ahl1 clt1m1n1:1 uf 11'11 (UH (rrt. . 

3. 8 Platforma eight (8) Inches or less abo\•o lop of ran ____ 4' 8'' 

8. 4 Platforms four (4) feet or less· above top of rnil-------- 7' 6" 

8. 6 Platforms four (4) feehlx (8) Inches or less above top of 
rail when used principally for loading or unloading refrig· 
erator cars -------·-------------------------------- B' O" 

3. 6 Platforms previously conatructecl at clearance not less 
than acvcn (7) feet three (3) luclu:s m1ly Lio cxlcnucd nt 
such cleara_nce unless such extension is In connection with 
tbe reconstruction of the original platform. 

NOTIU Oombh11tlo111 ol platfor111• undu •ub1ecllon1 8.-t 111d 
8.G wlll not li1 ptrmltted. Co~bln1tlo11• til pl11tforPH under 1ub· 
nctloo a.a wllh 1ltber or lbDn under •11bttc:tlo111 3.4 or 3.G I• 11er· 
milted prorfdeil tla1t 1b1 pla(form under 111b11ctlon 3.:1 pre.anti 

• •I lerel 111rCRCo front • .,olnt not 11111rn Umu f1111r ( O fret eb;l11 (8, 
• lntl1n fro11t eenlot 11111 ol track to &111 f11e1 or wall al lbe 11l0Uor1n· 

with wlllcb It I• combined. 
8. 7 Poles 1upportin1 trolley contact contluctors supplying 

motive power to track affected, if of bracket construction, 
on either 1lngle or double main track------------------- 8' 3" 

Nona In order to brine ••llcb itand t1r1tt1 Into clear Jlaloa 
whoro pulo 11111•1 nro or l1nH lll'l'D con11tr11c:ltd nt lti;nl tlenrnnco on 
railroad• operated b7 0¥Ctl1111d ll'Clller co11t11ct tl1e clearance 111 
applied to 1wltcb 1lancll mar ht reduced lo HHn (1) feet 111 (8) 
lntl1e1. 

a. 8 8witcl1 boxes, 1witch-opcrntln1r mccl>nnhuns aml ncce.'I· 
aorlea necessary for the control and operation of signals 
and lntcrlocken projecting four ( 4) Inches or leu above 
the lop or rail--------------------------------·----- - 3' O'' 

a. 9 8i11nal1 ancl switeh 1land11 three (3) feet or less nbovc top 
of rail and located betwc~n trncks where not practicable to 

· provide olearancea otherwise prescribed in this order ••••• 61 O'' 
'1-11111 

• 
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3.10 Through bridges supporting track affected, tunnels, water. 
coluao11s and oil columns ---------------------------- B' O'' 

• 3.11 The clearances for (a) through bridges 1upportin1t track 
aflecletl, (b) water barrel platforms and refuge platforms 
on briclgcs and trcatlca not.provided with \valkways, (o) 
hnmh'oils, ( d) water bar~els, ( e) water columns, (f) oil 
colum111, (g) bloclc aignals, :(h) cattle guards, and (I) 
stock c:butcs, whcrdall 01·portlon1 'thereof are four (4) feet 
or less nbove top of rail, may be decreaaed to the e:den& · 
dcflncd by a .. line e:a:tcnding· dlagonaOy 1ipward from a 
11olnl lln•cl with top of rail and ftve (6) feet. distant later.· 
•!lb•., from c:cntcr lino of track' to a point fonr ( 4) . feet 
11l11wu 1111) or rail and eight (8) feet dlatunt bllorally 
from center· llue of tra.ck1 provided, holYever, that the 
1~lnhn11m clearance for bandralla and watv barrels on 
bridges with \Talkwaya ahall be seven (7) feet nine (9) 
inches, and, provided furtl1er, the minimum clearance for 
fences of cnlllc guards shall be ab: ( 6) feet nine (9) Inches. 

Non:: 11nlese 11re1·lo111b appr0Ye1I b1 the Comml111lo11, the 
r.ICllrHllt'l.'ll 111ul1orlzcd In 111baectlon 3.ll or lhl1 order, cne11t .. pro· 
,.ldt1l ftJr lum1lr11l11 11111 \rater barral1e ar1 not permitted on U1ro111:b· 
l1rloh:u. "·l1ue 11111 wurk ol l111lnmtn or 111rdmen require them to 111 
11111111 the drcka of 1111ch brl1lcH fur U10, 11ur11011 of c:ou11lln1 t111cl 
1111m11pll111: c11r1 In the 111!rforn1ance oC 1wltehln1 1etrle1 011 a ••ltcb• 

111.i; h·111I. 

:1.12 'l'h1• 11i1 h! d1•111·n11m!11 11pr.r.inc1l l1r.rr.ln Rhnll nnt n1>ply lo mnll 
c:r1111c11 dm·iun such times as tl1e arme of such mall cranes 
11re en1lpo1·l111g a innil sack for delivery. provided that the 
1011 nrm ·i• not then bigber than ton (JO) feet eight (8) 
inc:hea nbo\'c top or rnll and nelt~er n1·m exten<la within· elx 
(6) fret flvo (6) lnchea frbm the center llne of track. 

3.13 Jclng Plntfor1i1lt and Supports--------·-------~---...;.; ___ 'l' B" 
3.14 Opernllons over· portions of track adjacent to Icing pi~~form11 

hea·etoforc constructed with a aide clearance of leas than aeven 
(7) f11ct eight (8) lnchea shall be restricted to the movement or 
switching of trains containing refrl1e~ator c1n to be Iced, and 
tho .ncccssnry use of inch track• for the t\nloadlng of auppUu 
1·m111lrl.'d for the operation of the laing dock. . 

3.15 Propo~ed extension of existing Icing platforms at leas than 1even 
(7) feet eight (8) Inches shall be referred to the Commlulon for 
upprovol bcf ore proccedinlJ with aucb projecL 

. ' " . 
3.16 All minimum aide clearancea prescribed I~ this aectlon a~ 

• tn11gc11L lr11cl<. In general, all .structures adjacent to curved. 

8.1'1 

-6-
• I 

·shall have a minimum aide clcarnucc 0110 (I) fool g1·1•11lcr ll1n11 
the minimum aide clearance oth,e1•wlse t•cquired For l1111genl ll'llcl1 
Where the Oommlulon has de~!!rmined that spnee Is limited, the 
minimum aide olearaneea for struclurea adjnc:cnt lo 11·11don1f not 
'over twelve (12) degree curvature may be the snmo nlj rm• 11111gc11t 
track, but where track curvature e:iceeds tweh·c (12) tleg1·ces, 
onn~l1alf ( i) lneh·for each degrco of the curve 11lmll ha ntltl1•1I In 
the minimum aide clearance required for tangent h·uelc. 

' • "·' 1 " 

The center'llne of any tra~k constructed in nnd aloug n public 
street ahnll be at leut' ten (10) feet from tho 1w111•cr1~· lhw or 
said street, or H the atreet has a lawfully estnbllsbcd Clll'b line, 
auch track shall be at leaat ten (10) feet from auch line. 

8.18 Wbcn tracka are operntccl oxchudvcly fn1· luggluif p11rp11~c11, 111:! 
rollwaya wlalela acr\·o thum mny hu crcc:lc1I 111 lt•i;.-. 1111111 1 h1· 1i1i11i. 
mum aide clearances herein prescribed. · 

8.19 Minimum aide clearancea authorized In this accllo11 n1·e Dl'Plicnl.Jlc 
to traclta'on which freight cars having a \\0idlh not ~··ealcl' lbnn 
ten (10) feet ten (10) lnchea are La·onsporlcd. J•'n·l~lit nnrs of n 
width e:iceedlDlf ten (10) fcol ten (10) inches bul 11ol l!l't'nlcr 
than eleven (11) feet.one (1) hach mny he trnnspm•h'tl rnr n 1wrio1l 
of not more than ono'(J) year nfter tho cliecllvc clnlc: or I his 111·dc1·, 
provided they sball ho pcrmnnently 11mrl1cd, ateneilecl, m· pin· 
corded. and such markings maintained In a legible co11dilio11 
reading 

•
11l'bl1 Car 

ExcESS Wurrn/• 

AU such required marldnga and plncuntlng shnll h1i 11lmwd cm 1111: 
aide adjacent lo lhe ladder or lmridholda ncna· the llom· li11r. nf 1111• 
car a& each ot'the four corners. · 

' . 
8.20 Except 11 provided In 111b11ecUon :uo of lhiit orclm-. if frr.i1.:l1t 

care of a wldtfl creallll' tlaun ten (lOf fclll lc:n (IO) i11cht•:1 111·1: 
'tranaported or proposed lo be traf!sported, minimum side clea1 .. 
ancea·ahall be inorcascd by·nn amount cqnnl II> OllC·hnlf such 
~ddltional width, and the 411slance between pru·nllel I rocks ns 
provided In 1ubsection 6.4 o.f this order shall ,be incrcnsed by the 
amount of auch addltl.~nal width. 

8aollon 4-0vtrh .. ad and 8ld• CIHunou 

HJnlmnm onrhead and aide clearances as prescribed In Sections 2 
and 8 of tbfa order may be deereaeed to the eitenl d.fl 1cd by the half 
circumference of a circle havfnlJ a radius of eight (8) x (6) inches 
and tangent to a horlcontal line twenty-two (29) feel al Inches above 

I 
" 
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· top of rail al a point di.redly over the center lino of traok J provided, how· 
ever, lhnt Cor tunnel11 and through brld11ea 1uch.radlu1 may be eight (8) 
feet, and r1rcn'ided further,' that 1ubaectlona 2.3 and 8.19 of this order 

• ' J;' ~ ' ' 

shall apply hca·cto. · · · · · ·. ' 
' ; , 

( ,. '' ' - , 

81cllon S-Cluranu B1twl1n. Parallll Traoka 
' "' • ' ' ,'~ •:· - c 

6. 1 'J'hc minlmnm distance ~et\veen. the c~ntos: Une11 of parallel tland· 
11rd cnuge tracks shnll belourteon (14) feet ezcept u herelnafter-
1,rovided. ,. ~ · : '"" · .. -, · ~-: '· 1 ... 

' l \ ' /- ,• .- '·-.;,, 

5. 2 'l'hc center line of nny standard gauge track, czcept a main track 
or a PO&!lng track, parallel'and adjaccnf to~a"maln' track or a 
· 11i11;sln1:t track,· shall be at leaat 8fteen (15) feet from tho center 
lino of auch main track or p1811lng track J provided, however, that 
wbea·e a pasalng track Ii adjacent _to and a.t leaat'flfteen· (16) feet 
distant from the main track, any other track may be oonatrooted 
ndjacentilo such passlnfi. ttack \¥Ith cleara~ce'Jlreaorlbed In sub· 
scctlon 6.l of this order. · 

G. 3 The center line of any atandard gauge ladder track, conatruoted 
pnrnllel to any other adjacent track, shall have a clearance of not 
less than' twenty (20) feet from the center Un~ of au.ch other track. 

fi. 4 'rhn minimum dlatnnce between tbe 'ccntor.llnea of parallel team, 
l1111111u uml lntlu~tr1 tracks ahall be ttilrte~ri (18) feet. · · 

S. 5 Main. siding and .. yard· tracka conatructed pl'lor to the effective 
ch1tn or ~bia cu-dar with dlatance of not leuiihan thirteen (18) feet 
l1clwcci1 tr11ck centers ma1·be extended wltbout' lnoreaalng luch 
~~u~ - . 

Section e-;.Othtr Condition• 1nd Obatruotlont AdJ.o•nl lo Tr11ki 

0. J No 111c1·chnudi1c, anaterial or 0U1er ilrllcl~;iliall .bo pl~c~ or per-
111ittcd lo remain .either on the ground' or ;on' pl!ltror1n1 adjacent 
to any track al a distance leas than el11bt (8) felt 1lx (8) lnebea 
fro1u Uiecenter line oftrack.' ' ,. · ' ' ' · ... _, · · 

t ', : ' ~,._ ' ' ~- ' • ' ' 

Ii. 2 1\ 1mll11bla line or ol11er marker abould be maintained at a distance 
of eight (8) feet aix··cofJn~~ea· from the center llne of track,· on 
nil platform11 excludfog paaenger platforms, lo· Indicate tho 
s1incc nlong edge of the platlor~ w~~~h mu1~ be kept clear of mer· 
c:lumJise, annterlal or other ~.rllclea. · 

7. 1 

• 
8ectlon 7-Ladlng on Open Top ~.,, 

No movements abaU_be mado of.open lop can oontalnlnrr lading" . 
extending in e:1cess of Ofteen (15) feet 11% (6) inchee In he~ .. 
nbovc top of rail or c1tending laterally In oxceai of Ove (6) ~ 

- '1 - .. 
I 

ftye (6) lnobea from center line· of car, except ns' 11ercinn£ter 
prescribed. 

7. 2 The operation of cars, tho lading of ,vhlch extend'> lnlernlly in 
excess of ftve (5) feet ftve (IS) inches from center line of cnr, i;hnll 
bo rcatrlolocl to Ind h11: uio Hlxo 01' tli11rnlt1ti1111K or wit i1•h 1·111111111 h1~ 
reduced. ' 

7. 8 Ali Open top C~~ with lading extcndlnr )nlerall>' in DXCCS.'i of fi\'C 

(6) feet Ovo (Ii) inchca from ccilt.cir line or cnr o.a· iu t!x1·1·"" c;r 
fifteen (16) feet ab: (6) lneliea In height above lDI' nf rnll. 11hnll 
be placarded on tho load lllelf in a conaplcuous plnc·c whrn 1n-nc· 
tlcable, and the. car shall be marked, alencllecl, ot• ptncnnlrcl nl 
locatloni apealfled In aubaeotion 3.19 of this order. · · 

. " 
'1. 4 On any train, the conalat of which Includes can loncll'1l ns 

described ln aubaectlon 7.3 of this order, such cara shnll be hloc.<l;ed 
together In one place In the train and If its length permlti;, tl1ey 
shall be trained at least ftve (6) cars distant from bolb the caboose 
and tho engine, 

., ' 'i 

7. 5 A train order shall be delivered to every train contninlug any 
car the ladhl11 on which e'ltend11 laterally In e:rcess of fh·e ( 5 l frcl 
ftve and one-half (ISi) lnchel froln center line of cnr or In excess 
of fifteen (15) fed alx _(6) Inches In .helcht abo\'c to11 or l'llil, 
lnformlnrr the crew Of the train that the train lnchll\t'S Sllrh l!Rl' 

or cara, stating the lotnl number tbcreof, ond ad\•isini: tlml no 
, member of the train orew'la' required to rJde ou n113; 1111ch c!ll'R. 

'1. 6 '.A troln order shall be delivered to cvnry ll'llin lhc u1lr.rnl l1111 o.f 
which may be affected by the presence or movement of a train 
containing '1uoh wldo loada, described in subacctlon 7.6 of this 
order, Inform Ins tho crew of the troln of ti int Cnc"'. 

1. 1 Y artl 1upe1·vl1on 1llall bo Jfl yci1 110Uflcnliu!u1 K1inlciu111 ly in 
advance of the arrival of cars, the lading on wl1iclr nlt'mls later

. ally In e:rceaa·of·Ove (6) feet ftve and one-half (6j) inches from 
center tine of car. to ennble them· to tako nellCMm·y 1ncc1mllo11s 
lo aatesuard employees In yard. · · · · · 

7, 8 Can on whloh the ladlnii exceed• fifteen (JO) feet 11ix (G) Inches 
In height above top of rail, If ol11erwlse in. compliiull'o wilh 'these 

• requirements as to width of ladlnr, ~ml the nnlurc of which pre
cludes the probablllty of employee~ gelling on lop of or pnssing 
over them, are e1empt from the condlllo.na of thla section with the 
exoepUon of aubaeetlon 7 :4 Gf thla order. • 
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NARROW GAUGE RAILROADS TRAN8PORTINQ FREIGHT OARI 

8. 1 

8. 2 

&tcllon l-Ov1rht1tl and 81clt Cl11r1n111 

For the operation of equipment on narrow gauge track11 the mini· 
mum overhead clearance shall provide a distance above the top 
of the blihest car operated no' le81 than tba' provided In thl1 
order for cars fifteen (16) feet ab: (8) lncbe1 ln helgbl operated 
on standard gauge· tracka1 tho al~e cleara.ncea and dlatancea 
bel\t'een center lines of tracka 1ha1I provide a distance from the 
sidr.e of, or between the wldcst cars OpOrAlCd1 not lea than those 
dlatuncca herein provided for car1 ten (10) feet ten (10) lnohu 
In width operated on atandard sa~~· lraoka. 

. All other r~qnircmcnts of thl1 order where appllcabl~ ahall bo 
obsened by narro\Y gauge railroada. 

RAILROADS AND 8TR£ET RAILROADS NOT TRANIPORTING 
FREIGHT CARS 

Btotlon l-Overh11cl incl lldt Cl1•rano11 

9. 1 'l'hc mlnlmu1n overhead clearance above' railroad and 1treet rail· 
road tracks which are not used or proposed to be med for tran1· 
porting freight car1 shall be fourteen (14) feet. 

9. 2 Minimum side clearances of railroad and street railroad track• 
which are not used or proposed to be used for tramporllng freight 
cars shall be thirty (30) lncllea from the aide of the wldeat equip· 
ment opernted, except tha& for poles 1upportln1 trolley contact 
conductors between 1naln line double traokl 1uoh dlatanoe may be 
dec1·c11sed lo t\\·cut)'·four (24) Inches. 

U. :J !llninnuu overhead nud aldo clearances 11 prescribed ln lbl11co· 
lion mny bo dccrcnscd to the e:a:tent de.fined by a line extending 
dl11gu1111ll)' dow11w11rd Crom a point fourteen (H) feet nbovo tho 
top of roll and four ( f) feet dlatanl laterally from the center 
line of track to a point el1!1& (8) feet above the ~op of rail and 
diidnut lnlcr111ly thirty (30) incites from tho aide of &he wldoat 
equipment operated. 

9 . .J Minimum aide clearancea u presorlbed ·In thl1 1eotlon may be 
decreased In bridges, ·tunnel• or 1ubwa71 to the eztenl defined 
by a Hoe extending diagonally upward from a point level with 
the top of rail and Ovo (6) feet dlataot lateraU1 from the center 
line of track to a point four (4) feet above the top of rail and 
dislrmt laterally thirty (80) inches from the aide of the wide.et 
equipment operated. 

• • 

-u-
810tlon tO-Clt1r1nH Btlwetl\ Par•ll•I T1n111nt ~r1eka 
The minimum dlatanco between lite center lines of pim1ll1:I 

tangent tracks 1ball be not lcsa tbnn the width of lbc witlcsl cur 
operated plus twenty.four (24) Inches. 

St0tlon 11-Exoeptlont 

11. 1 Minimum clearances prescribed In Sections IJ nnd JO of this or1lcr 
may he reduced along paaaenger platforms subject Lo npp1·0,·nl 
by the Oommlaalon. 

11. 9 )finhnum clearaneea prcacrlbod in Sections!) nnd 10 of lhix 01·tlr.1· 
111ay be reduced for trackage located In 1iiUbw11ya nud tmrnels Ill' 

compartments thereof, which are used e:rclush·eh· fo1· milrond 
paaaenger traftlc f provided that the passenger ec1;1ipml'Ul opc1·· 
aled thereon shall have all wlndot\'8 and other openings eft'cel i \'ely 
barred. 

PUBLIC ROADS, HIOHWAVB. AND STREETS CROSSING UNDER OR 
OVER RAILROAD& AND ITREET RAILROADS 

8totlon 12-Publlo Road1, Hl11hw111, and BlrHla Cro11lno Under Track• 

12, 1 Where a railroad or street' railroad cros.<Jea abo\•c nnr public rontl, 
highway, or street1 a minimum overhend clcnraucc of fo111·hw11 
(14) feet aball be provided above tho &lll'fncc of anch rond, hi~h· 
way or street. 

12. 2 Where a railroad or atreet railroad crosses nbo,•e an3• public 1·oa1l, 
hlgl1way, or street on a single auppoa·tlng spam, R minimum width 
of twenty.four (24) feet aball be prodded Cnr the 011rni111t for 
aueh pnbllo road, Jilghway oa· ata•cet. Wluwo Lwo 01· 111111·n 1mppnrl · 

Ing apu111 aro u111.'ll over tho puhllu 1·01111, l1ighwn,- nr 11ln·1it, 11 
minimum width of twelve (12) feet ahnll be prrl\'idl'll for cnd1 
opcnlnir. 

12. 8 · When the. public rond, hlghwny nr street Is nccupiecl h.\' one or 
more trncka, minimum clcnrnnco dh11c1111innR 1danll l1n 1h•lel'mhwcl 
by thla Commiuion for the cue uau.Jcr cousldcrntlon. 

l10llon 11-Publlo Road1, Hl11hw•>'•• ind Slrttl1 Cro11ln11 Ov1r Tuck1 

18. 1 Where a publlo road, highway, or. street crosses abo,·e nny rail· 
road or 1treet railroad track used or proposed to be nacd tor 
transporting frelaht cars, the anlnlmum cleaa-ances pa·eacribcd 
In thJa order for 1uch traokl must be observed. 

• 13. a Where a publle road, highway, or street crosac.s over a rallroad 
or 1treet railroad track which 11 not uaed or pr.d lo be use11 
for tran1portlng frelgh& cars, minimum clenra1 s p1·escribe1I 
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~·· ............ .,. umi;u;cu \ .111 J &l:e' auove top of rall ahall be provided: . 
unl'ss otherwise ordered by tbe Oommlaloo. i' 

GENER~~ RE!QUIRKMllNTI. 

Section 14-l!leolrloal Con1lru11llon 

.All elearanc~s of electrical conitructl~~· ~ve.r, -~~e. adjacent 
to, along or across r11lroad1· and 'atreet railroads aball coilform 
to the requirements apeclftcd In Oeneral ,Order No., 96, or,aucll : 
ot11er and further general onlen coverln1 almUar requlremeuta 
a1 mny be currently effective. 

Stcllott · 1S-L1111r CIHranole Lawf11ll1 Created Prlo; to. tho 
Effeollv1 Dalt of Thl1 Order 

Where tlao overhead or aldo cie~r~nc~·between ~ tra~k and 
any building, structure or' facility are ... than the minimum t 

prescribed In .this order, but wer~ lawfuH7 created prior to the 
effective date thereof, the.mhilmom clearances prescribed herein 
shall be provided whenever the bulldlnr, atruoturo or faclllty la 
relocated or reconstructed J however, the Oommlalon ·will COD• 
sider apcclfto rcq'ucats for the futur11 conthn1an'ce of bereto'tora 
lnwful cle111·um:c1 uf an1uh rcuoH1truclctl · bulldln11 1tructuro or 
faclUty whon application, ~erefor bu been made u proYlded 
In subsection 16.2 of tlda. ordisr. · · · " 

811llon tS-ltxtmptlon1 

16. 1 Nt:1lhlng herein shall be construed u preventing the movement 
of material over tracks when lueh material· 11 neceaary In the 
construction or maintenance of 1oeh trecka1 JlOr In the movement 
or 1peelnl lVOrk equipment uaod In tho aon1tructlon1 malntonanco 
or operation or tho rallrqad, provhlethueh movemenb lludt'bo . 
carrlecl on under au ch condltlona u are ne~eaary to provide for 
the aaf cty of all concerned. · 

10. 2 1f In any particular cast, exemption from an7 t:1f,the.requlrementa 
herein 11 deemed necessary bythe aarrler·coneemed, the Com·" 
mission wlll con1lder the application of 1uch · cirrler ·for· aoch. 
exemption when accompanied by a futrltatenient of the condl· 
tlons existing and the reason why luch 01.em'ptlon le uked. Any 
e::r.emptlon so granted will be ·11mlted to the particular cue aov· 
ered by the application• · 

JO. 3 The CommlsslOn reser;vea the right to modify any of the. provl~ 
alons of these rcgulallona In apeclfto cues when, In the Comml1· 

' 

• •••• 

• "".I .,,. ...... -, .... M-••V ..,, ... ._.,,, f VV .. f ...... _,, ... ..,..., "" ...... \oof ........ l~.f 

ae"ed by 10 doing. · 

aeollon 11~Prlor Ordero1 Dtoltlona, and Ex1mpllon1 · 

Thia order auperaedes all reculatlons governing clearnnces 
bohveon trnck1 of rallronda nr. 11lroet rul11·0111h.t nnc1 t1h·1wl.nr1

•
11 

'"' 

obstruutlona atljucuut to 1muh lr1u:lu1 lu:r~l11C11re air11nttd1!11h•1I 
under Oeneral ·Order No. 261 General Order No. 26·.A, Ocncral 
Order No. 28·B, Oeneral Order ~o~ 2~-o. and Decisions Nos: 
86007 and SH'JB In Cue No: 2290, provided however, llml 1111} 

exemption or, devlaUon. heretofore sra11ted and now In fo1·ce 1~11d 
eft'ect abell not be affected bJ, this order and 1l1n1l remnin In 
force and effect until tJie furtber order of this Con1mlssio11. 
· Thia order aball be eloatl'fl February 1, 19-lS. 

Approved and dated at Ban Francisco, California, this 19th 
day of Janua!)', 1948. · , · 

PUBLIO UTILl'l'IES COMMISSION 
OF TUE STATE OF CALll<'OUNIA . 

· R. J. PAJAL1CU1 Seca·etnry 

0 

• 
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WESTERN 
REGION 

TIME"rABLE . 

EFFECTIVE SATURDAY, NOVEMBER 24, 1990 
AT 12:01 A.M. 

I'.. A. MOORE. 
Ya ha#liatl • OpmniOfU 

LL PHIPPS 
G-1 MllJUlff!f' 

M. L WELLS . G. R. FETl'Y 
A.u'I G-1 AlfllflllW'S 

E.LHORD 
Aa'I YKT l'mltlt:nt • T~ SO'll'it:a 

A.C.FOX 
SllpltlilfwUJDu • Tnitupontidon 

S.periataulats 
G. A. GREBLO R. A. BAKER 

0rYion DiYUion . Tcliadi4pl l>ivisioft 

W. M. KESSINGER L J. JENKINS JR. 
Sluma/JiYUion LosAnplu Diwilion 

M. L IRVINE R. N. PETERSON 
~DM.rioti Wat Colton Dirision 

IL C. BALLANCE H. L McDOWEU 
Stockton Dirision TllCSOll Divilion 

IL R. KAVENY J. H. IDGH't 
Wakm/JiYUion ' EIPasoDMMn 

EXHIBIT F 
(Page 1 of 7) 
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COAST DISTRICT 

MAXIMUM AUTHORIZED ~J=QRJ'RAINS 

UITWARD 
.__._ . ""' Prt 

0.5and 0.6 ••.• : ••••••• 20 20 
0.6 llftd 1.8 .. • .. • • .. • .. 25 25 
1.8and 3.1 ............ 50 40 
3.1 and 11.0 ••••••••••• 60 40 

24.5 and 26.4 • • • • • • • • • • • 45 45 
<14.0 llftd 45.9 • • • • • • • • .. • 60 40 
45.9 lftd 47.3 ........... 10 10 
47.3and 47.5 ........... 30 30 
47.5and 49.1 .... · ....... 35 35 
49.1 lllld 51.8 (SS.7) ..... 50 50 
63.2 SonnoSwltcl'I ........ 35 35 
73.Baild }4.0 ... : ..... •• 60 55 
78.6 lftd 79.S ••••••••••• 50 50 
79.Sllld 82.0 .... -.· ...... 35 35 
82.0 Ind 86.S • : • • • • • • • • • 60 80 
86.S Sonno Switch • • • • • .. • 25 25 
86.5 anct D3.o • .. • .. • • .. • 35 35 
93.0 Somo Switch • • • • • • .. 25 25 
93.0aild 'DB.O ........... SS SS 
98.0 and 100.0 • • • • • • .. • • • 45 45 

100.Dand 100.4 ........... 25 c-,25 

~ PSGR FRT 

, ·WUTWARD 
~- . ' • . Pllgr Prt 
100.4.no 100.0 ••• ::; ..... '25 ·25 
100.0 and 98.0 ........... 45 : 45 
98.0 llllCI 93.0 .. -. ....... 55 55 
93.0and 87.9 ., ••• ; ..... ·35 35 
81.91111d 86.S ;;.;· ....... 50 50 
86.5 aid 82.0 ........... 60 60 
82.0 and 80.5 ........... 35 35 
'80.5llllCI' 80.4 ••••• ~ ... ·; •. 25 '. 25 ' 

' 80.4Md 79.5 ........... 35 ·. 35 . 
. 79.51111d ·18.6 ..... :: ..... · 50 "" 50 
.• 74.0 and 73.8 ............ 60 . 55 
63.0MCI 56.0 •••• : •••• ~.·60 40 
51.8 (55.7) lllld51.3 ...... 35 35 

.51.3and .49.1 ........... 50 .. 50 
49.1 and 47.5 •• ; •.• :~ ... 35 '35 
47.5anct 47.3 ..... ~ ••• :. 30 .'..30 

.47.3Md 45.9 .... ;, .... : 10 : 10 
45.9Md ..... o ••••.•••••• 60 ·40 
2Un 24.5 ........... 45 45 
11.0 lltld 3., ........... "tiO 40 

',,3.1 and '1.8 ......... ~ .... 50 40 
'.1.8llllCI 0.6 .......... -:. 25 ' 25 

-y,,__-','p "'0.6and o.s: .. .... :u.~20 •20 ~ 

MOVEMENTS AGAINST.THE CURRENT OF TRAFFIC '· 
IAHFIWICISCOlllllWATSONVWJCr 19 

EASTWARD WESTWARD 
Emlpttam: Plgf flt EllclpliDaa Pllgr Prt 

(SM Ftlnc:ilco to SMJaH) (W&tllOIMlle JeL to LOQlll) 
1.8Md 3.1 ••••••••••• 50 40 100.7llllCI 100.D ,,, .. : ..... 25 25 
3.1 anc1 7.5 ... / ....... 59 "° 100.0 n 98.o .-••••••••.. 4S ..s 
1.sanc1 8.7• .......... 30 30 118..0n 93.o• : ...... ·•· •• ss 49 
8.7 and 10.7 ... :.~ ••••• 50 40 '(ColpcnjtoGdroy) 

io.1encs 1u• .......... 20 20 82.DMd au ::.; •. ;~.·.,.35 35 
1 u anc1 1s.o ........... so 49 81.7 and ao.s· .. : ..... ; . zs 25 
1s.olllld 11.1· ..•....... 1s ts r~toUck) 
17.1 lllld 18.3• .......... 20 20 61.411ld 60.6• ·; ......... 25 25 
18.311ld 21.7• .......... 50 49 60.&and SU ........... 4S 45 
22.31111d 26.2 ........... 25 25 (San.m.t10Slll'IFWICllCO) 
26.2 and 29.0• • • .. • .. • • . 20 20 45.J.,,., . 44.4 ••• ~ : •• " • .. 35 35 
29.0mv::t 33.0 ........... 30 30 39.2and 34.7• .......... 25 25· 
33.0 Md 38.9• .......... 20 20 34.hnel 33.0• ....... : •. 40 40 
44.0MCI 44.4 ........... 59 40 30.0and '262• .......... 15 15 
44.4..,,, 4S.t• .......... 25 25 26.2 and 23.1 ~ ... · ........ 20 20 . 

flick to Coyote) 23.1 WICI 22.0• .......... 35 35 
S1.3and 51.8' .......... 3S 35 18.5WICI ·16.0' .......... 1S 1S 
57.9and 13.1' •• : ....... SS 49 13.1 and 10.3' ••••••..•. 30 30 

fGiroylOColpcni) 10.3ll'ICI 8.9• ·••••••··· 59 40 
8D.5lllld 80.6• •••• ~ ••••. S 5 8.911ld 8.7' : ....... ,. 20 20 
ao.&and au· .......... 20 20 8.7ano 3.1 ............ S9 .co 
81.7 lllld 82.0 • • • • • • • • . • • 3S 35 

· l~towallUIYilleJeO 
93.o lll'ld 93.!i .. • • • • • • • .. SS 49 
93.hnd 95.7 ........... 50 49 
9S.7 ll'ICI 98.0 ........... 55 49 
118.0 WICI 100.0 • • • • • • • . • • . .CS 4S 

100.0 Md 100.4 ........... 2S 25 
100 hnd 100.7 .......... 15 1S 

• Rule 10 ( f). Speed may be increased when lead engine 
passes MP IOCation. · ·· · ' 

"Key" trams must not exceed 30 MPH between the following 
Mile Post locations: , 

Camadero MP 83.2 and San Francisco MP 0.0 

EXHIBIT F 
(Page 2 of 7) 

' ' 
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COAST DISTRICT 

STATIONS 
Coastline 

13200 WATIOHVIU.E .JCT OT l~I 100.4 
7.2 

13175 LOGAN ere' 93.2 
u 

13185 CORPCIW. .j'ABS: 86.4 
3.2 

13138 CARN.ADDO DT 83.2 
2.5 

13135 QIUIOY w ~· 3.7 
13128 RUCICIR 

10.7 
~ 77.D 

13114 11125 l'elUIY e 66.3 
3.2 s-

13110 COYOTE ABSI 63.1 
7.11 

~iH 13085 LICK 
2.3 

A CTCI ... UP CROSSING 49.1 
2.2 

13025 IAN.IOSE OT - 46.9 
12 

13020 COIJ.l!U PARK MO 45.7 
0.5 

13000 IAN .IOSI YAJllD Q 45.2 
G.9 

• 12982 SANTA CLARA MO 44.3 
3.5 

12978 UWREHCI 40.B 
2.0 

12974 tlUNHYYALI 38.B 
2.7 

12970 MOUNTAIN VllW 361 
1.3 

12966 CASTRO 34.8 
3.0 

12962 CALIPOllNIA AVf. 31.B 
u 

12958 PALO ALTO A 30.1 
12 

12954 lmHLOPAJIK e 28.9 
1.1 

12950 ATHERTON s 27.8 
1.fi 

1 ·2s.2 12895 R!DWOOD.ICT 
0.1 

12890 lmDWOODCITY 0 25.4 
2.2 

12884 J,.42105 IANCARLOS 
t.3 

T 23.2 

121182 l!UIOHT 21.9 
1.6 

12878 HDISDALE 20.3 
u 

12870 HAYWARD PARK 18.9 
1.0 

12866 IANMAT!O 17.9 
1.6 

12854 IUIWNGAME 16.3 
1.1 

12850 itROADWAY 15.2 
u 

12840 M1825 Mlt..UIRAE 13.7 
2.1 

12824 UNBRuNo 11.6 
2.3 

12800 IO SAN f1WCaSCO 9.3 
0.7 

12790 BU'IURAOAS> 8.6 
3• 

12780 llAYSHOA£ M 5.2 
1.1 

12775 PAUL AYE 41 
2.2 ... 22nd STREET 1.9 
1.9 

12710 SAN FRANCISCO MOT 0.0 • I 196.5) 
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SOUTHERN PACIFIC LINES 

July 26, 1991 

COAST DISTRICT 
General Order No. 6 

ITEM 1. CANCELLATION OF GENERAL ORDERS 1 THROUGH 5:-

EXHIBIT F 
(Page 4 of 7) 

General Orders 1 through_5 are cancelled. (Applicable contents 
of those General Orders are included in this General Order.) - . ~ . 

ITEM 2: DELETION TO TIMETABLE, PAGE 57: . 
Delete the letters QY following San Luis Obispo in the . 
station column. 

ITEM 3. REVISION TO TIMETABLE, PAGE 60: 
Revise MAXIMUM AUTHORIZED SPEED FOR TRAINS, Coast Line that part 
reading: 

Westward · Psgr. Frt 

63.9 aftd 56.e ••••.•••.•.•.••.• ;e 49 

To read: 

6 3 • 0 and 5 6 • 0 • • • ; • • • • • • • • • • • • • 7 O 

ITEM 4. ADDITION TO TIMETABLE, PAGE 64: 
Following is added: 

60 

RULE 82(A). Magnolia Tower: Switching movement from 50 and 70 leads 
that have entered interlocking limits on restricting aspect may 
make reverse and forward movements within interlocking limits 
without -further authority from interlocking operator. 

ITEM 5. REVISION TO TIMETABLE, PAGE 64: 
Revise RULE 93 Location of Yard Limits that part reading: 

:3 4 1 2 Wa:i::m Spri:age • • , , , , , • , , , , • , , •••• , .• , , 4 Q , l 

To read: 

34. 2 Warm Springs ••.••.....•.•....•.•.... 38. l 

ITEM 6. REVISION TO TIMETABLE, PAGE 66: 
Revise RULE l09(C) Trackside Detectors that part reading: 

139.6 El 

To read: 

139.6 El, E2 

Page 1of3 
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COAST DISTRICT (Cont.) 
General Order No. 6 

ITEM 7. REVISION TO TIMETABLE, PAGE 66: 
Revise RULE 241 San Jose to read: 

EXHIBIT F 
(Page 5 of 7) 

Between the hours of 6:15 AM and 10:15 PM daily when signals 
463, 463.5, 464, 465, 466 or 467 display red aspect, trains and 
engines must not pass signal until proceed signal is received 
from switchman at the Alemeda. 

ITEM 8. DELETION TO TIMETABLE, PAGE 66: 
Delete from RULE 251 that portion of the first paragraph reading · 
"LICK and Coyote". 

ITEM 9. REVISION TO TIMETABLE PAGE 66: 
Revise RULE 251 Definition. Cal Trans Commute Fleet Operations 
part (2) to read: . 

(2) Applies Monday through Friday except holidays on the . 
eastward main track during a time period commencing 15 minutes 
before Train No.52 is due to leave the last preceding station 
where time is shown and ending with the arrival of No.72 at that 

station • 

ITEM 10. ADDITION TO TIMETABLE, PAGE 69: 
Following is added: 

RULE 312(4) Coyote: When non-controlled absolute signal displays 
Stop indication, crew member must operate push button located near 
signal on eastward main track to clear signal. Push button has a 5 
minute 40 second delay. If signal fails to clear, comply with Rule 
317. 

ITEM 11. ADDITION TO TIMETABLE, PAGE 69: 
Add to RULE 314(A) the following: 

Eastward Protection Westward 
896 .•....•...•..•..•..... Slide Detector MP 90.4 ••.....••.• 925 

ITEM 12. REVISION TO TIMETABLE PAGE 70: 
Revise RULE 480 that portion under Milpitas Line reading: 

4 G .1 *, • , , , , , , , .Milpitas, , , , , , • , , 4 6, 6 

To read: 

36.l* ....•..... Milpitas ......... 46.6 

Page 2 of 3 
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COAST DISTRICT (Cont.} 
General Order No. 6 

ITEM 13. ADDITION TO TIMETABLE, PAGE 70: 
Add the following to RULE 480: 

WEST MP BLOCK NAME 
Coast Line 

Eastward Track 

EAST MP 

51.4 ...................... Lick .................... 63.1 
Westward Track 

51 . 4 ... "' ...... · ............. Coyote .................. 6 3 . l 

ITEM 14. REVISION TO TIMETABLE, PAGE 70: 
Revise RULE 650 San Jose to read: 

EXHIBIT F 
(Page 6 of 7) 

San Jose: Between the hours of 6:15 AM and 10:15 PM daily, when 
Signal 464 or lower. unit of Signal 466 displays yellow aspect, 
movement into Track No. 1, ~, 3, or' 4 must not be made until 
proceed signal is received from switchman at the Alameda. · 

Between the hours of 6:15 AM and 10:15 PM daily, starting 
indicators for westward trains on station Track Nos. 1, 2, 3 are 
controlled by switchman at the Alameda, and when displaying red 
aspect must not be passed unless proceed signal is received from 
switchman. When indicator displays yellow aspect, it permits 
movement to Signal 465. 

ITEM 15. REVISION TO TIMETABLE, PAGE 70: 
Reference to AIR BRAKE RULE 933, RULE 966 and RULE 967 are 
revised to read RULE 919, RULE 928 and RULE 947 respectively. 

Posted by: 

Date: 

L. L. PHIPPS 
General Manager 

• Time: 

Page 3 of 3 
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(Page 7 of 7) 

• TRACK BUL.L.ETI.N 5916 Il? .EFFECT B:ETW:EEH SD AUD llA 
=====a=============•============================================== 

D:EC 05 1991 

DO HOT :EXCEED SPEED nmICAT:ED BELOW :BETWEEN 
SAN JOSE AHD SALIHAS 

AT THE FOI..LOHIHG LOCATIOUS 

• 

TRAIN l MPH I 
&l AU. I l& I 

f>2 ALL 39 

P..ESTP.ICTIOU LIMIT 
MP 47.6 TO MP 49.l 
\"El.LOW Fl.AG AT MP 47. S 
YELLOW FLAG AT MP 59.9 
MP 196.5 TO. MP 196.7 

FOR EASTWARD TRAIHS 
FOR W£STWA~D TRAINS 
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APPENDIX A 

TERMS OF LICK/GILROY LI~ PURCHASE OPT~ON 

(a) The Lick/Gilroy Line Purchase Option is exercisable by 
JPB only within five (5) years of the date on which JPB acquires 
the Santa Clara/Lick Line, provided, however, that such Lick/Gilroy 
Line Purchase Option must be exercised by JPB if Gilroy Co~uter 
Service exceeds eight one-way Gilroy Commuter Service Trains per 
day. The Option allows JPB to acquire one-half of the Lick/Gilroy 
Line in accordance with the terms of the Sale Agreement. Upon the 
exercise of the Lick/Gilroy Line Purchase Option, JPB and SPT shall 
enter into another agreement related to the time and frequency of 
service and necessary capital ·improvements, and such agreement 
shall permit operation by JPB of up to sixteen Gilroy Commuter 
Service Trains (eight in each· direction) per day, provided that the 
following Changes and/or Additions are made and paid for at JPB's 
sole cost and expense prior to such operations: 

( i} . Completion of the centralized traf fie control system 
between Lick and Gilroy by: powering the switches at the 10,000-
foot siding at San Martin and the siding at Perry; placing electric 
locks on all non-powered switches 1 and signaling the entire 
territory for centralized traffic control. 

(ii) Improvement of the existing crossover at Oak Grove 
in the present double track between Lick and Coyote'by creating 
qouble, power-operated cro~sovers, thus providing bidirectional, 
flexible centralized traff~c control for eight miles. 

(b) Upon completion of the Changes and/or Additions described 
in (a) above, SPT will continue to dispatch Trains on the Gilroy 
Joint Facilities on a "first-come, first-served" basis, provided, 
however, that if SPT and JPB can reach agreement on a mutually 
satisfactory sch~dule for Gilroy Commuter Service operations (and 
the parties expect to reach such agreement) , SPT will dispatch 
giving priority to those scheduled Gilroy Commuter Service Trains. 

{ c) Upon completion of the Changes and/ or Additions described 
in (a) above, JPB may operate in excess of sixteen Gilroy Commuter 
Service Trains per day, provided that JPB and SPT agree that the 
mix of Trains in Conunuter, Freight, and Intercity Passenger Service 
will permit such operations and provided that the parties reach an 
agreement on a schedule consistent with the then current mix of 
such Trains. 

{d) If, at any time following completion of the Changes 
and/or Additions described in (a) above, the parties are unable to 
agree that the mix of Trains in Conunuter, Freight, and Intercity 
Passenger Service would permit operation by JPB of in excess of 
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sixteen Gilroy Commuter Service Trains per day, the institution or 
continuation of such operation by JPB would be subject to a 
subsequent mutual agreement of the parties regarding the number of 
Trains, scheduling, and any necessary Changes"and/or Additions to 
be made at JPB's expense (e.g., connecting up San Martin and Perry 
sid~ngs with Gilroy and Coyote to form a bidirectional centralized 
traffic control double track between Lick and Gilroy to be 
controlled by ,SPT) • 
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TRACKAGE RIGHTS AGREEMENT -
PENINSULA MAIN LINE ANO SANTA CLARA/LICK LINE 

This AGREEMENT· dated as of December 20, 1991, is b:z and 
' between the PENINSULA CORRIDOR. JOINT POWERS BOARD,. a joint.p~wers 

agency created under California law, (hereinafter referred to as 

"OW:ner") and SOOTBERN PACIFIC ~SPOR!l!A'.rION COMPANY,. a oeiawa.re 

eorporation, (hereinafter referred to as "User•)7 

RECITALS: 

A. OWner and user have entered into a Purchase, Sale and 
Option Agreement dated as of November 22, 1991 ("Sale Aqreement") 
providing, in part, for the purchase by Owner from User of certain 
properties in San Francisco, San Mateo and Santa Clara Counties, 
California includinq the Peninsula Main Line and the Santa 
Clara/Lick Line (both as defined in Section l hereof and as more 
fully described in Exhibit A hereto); · 

B. Pursuant to the Sale Agreement, OW:ner acquired the 
Peninsula Main Line and the Santa Clara/Lick Line for the purpose, 
in part, of providing Commuter Service (as defined in Section 1 
hereof) and for any ptU:pOse other than those reserved exclusively 
to User in th~ Sale Aqreement and User retained for itself and its 
successors and assigns a perpetual and exclusive easement (as set 
forth in the deeds and assignments conveyinq said properties) in 
and trackage rights over sueh properties acquired by OWner for 
User's present and future Freight Service and Intercity Passenger 
Service (both as defined in Section l hereof). 

c. Owner and User desire to set forth the texms of the 
reservation by User of the trackage riqht.s retained for User's 
exclusive present and future Freiqht Service and Intercity 
Passenger Service on the Peninsula Main Line and the Santa 
Clara/Lick Line. 

o. Owner and User also desire· to set forth the terms of 
Owner's Bridge Trackage Riqhts over User's Cahill/Lick Line for 
Gilroy Commuter Service (all as defined in Section l hereof). 

NOW THEREFORE, it is mutually agreed by and between the 
parties hereto as follows: 

I 0:\ts\lPVI 

:IS Mtfl dS WO~ :I 
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Section 1. DBf:mrl'lORS 

The following capitalized te:cms are used in this Agreement 
with the following meanings: 

1.1 11.AAR.• shall mean the Association of American Railroads. 

l. 2 · . •:eridge Trackage Rights" . shall mean exclusi y~ Gil~oy 
commuter Service trackage rights for Gilroy Commute~ Service Tral.ns 
only over user's Cahill/Lick Line, over which'segment there shall 
be.no intei:mediate Gilroy Commuter Servi.Ce station stops; however, 
~er• s Trains may enter or leave the segment at any point. These 
Bridge Trackage Rights are to be ueed. only in conjunction with the 
trackage ri9hts granted (pursuant to the Lick/Gilroy Trackage 
Rights Agreement) by User to owner from Lick (at or near Milepost 
51.4) to Gilroy (at or near milepost 80.7), for Trains in Gilroy 
Commuter Service. 

1.3 "Cahill Yard• shall mean the yard in front of the: San 
Jose passenger station at San Jose, CAlifornia, as more fully 
described in Exhibit A hereto • 

1.4 "Changes en.d./or Additions• shall mean any capitalized 
improvements including, without limitation, the ' additions, 
betterments, construction, reconstruction, modifications and 
renewals thereof and additional facilities, regardless of book 
treatment as an expense or capital item, but excluding capitalized 
maintenance proyided for in Section 9. 

l.5 •commuter Service" shall mean the operation by OWner (or 
an Operator for Owner) of Trains that provide commute passenger 
service on the Joint Facilities (excluding User's Cahill/Lick Line) 
between San Francisco (at or near Milepost 0 .. 147) and Lick {at or 
near Milepost ·51.4}, California in San Francisco, San Mateo and 
Santa Clara Counties, and frequently chuacterized by reduced·"fare, 
multiple-ride and monthly commutation tickets... Commuter Service as 
so defined shall not include Intercity Passenger Service. 'l'he tel:ln 
"Commuter Service" shall also include owner's Trains and Equipment 
operated for the purpose of Equipment review, schedule checks, 
personnel training, Changes and/or Additions and maintenance of way 
activities. . 

1. 6 •customary .Additives" shall mean elements of cost added 
to billings of either party to the other that generally a.re 
calculated as a percent~qe of direct·labor costs and·are intended 
to compensate for, without limitation, paid holidays, vacation and 
personal leave days, heal th and "llelfare benefits, payroll taxes and 
administrative and supervisory expenses that include direct and 
general overhead, inclusive of a customary one percent ( lt) 
additive for special administrative costs related to billing 

( 0:\lg\Jpl>) -2-
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preparation, and are subject to periodic changes depending upon 
industry practices and the provisions of Section 11. 3. As an 
example of such additives, Exhibit B sets forth 1990 amounts as 
represented by SPT to JPB. 

1. i~ •Deaignat:ed Preight l!l!rackage• shall mean Trackage which 
is part. of the Joint Facilities (excludin9 Oser• s Cahill/Lick 
Line) , which is located on real prop..rty o~ed by , Q\.mer (as 
described on Exhibit A hereto), wh~ch is used no'Wl or in the future 
solely for ~reiqht,or Intercity Passenger Service and which shall 
be maintained at the sole cost and expense of User (unless the 
parties haye agreed. in ,w.ritin51 to use also by th~ .. Owner,, in ,which 

. case :shllring .. o.f :mlii.:ntenance costs shall be .as agreed to in writing 
by ·the pa~i·es ·, notwithstan~g ··,t~•.' -proy:i~ions of : se.c~i.on 9 .1 
hereo£) . inclµdinq, with~ut , l~tation,. (i) ~h~ pres~nt ·yard 
Trackage at. South .. San.!'rancisco, (ii) the. pr9posed gauntlet.~rack 
Struc~ure .. between Mi1epost'3.19 anti.Milepost S.26,,(i~i) s:tora.qe 
:rrack _St:.ruct¥re· ,(tor· tw~ tri!lcka) betweep; Ba.yshore. at ~lepost 4. 9 
and Brisbane at Mi1epost .?.1,: and (i.v) upon the approval .. of~.,OWner 

'''(wh~ch·shall not be \inrefaso~ably,witjl.heldf;::'sucn·additicnal·Freight 
service support: 'l'rackaqe and other faci1ities. to meet User•s 
Freight Service needs. " · 

1.8 · . .;Effective Date•: shall·· have the ~eaninq se~ forth in 
Section 11.12 • · · · · · 

1. 9 •:Equipment• shall mean locomot.i ves, cars, cabooses, hi
rail vehicles,- ,other·:vehicles, 'and machinery. which are· capable of 
being operated on Jo.int F4ci1ities. · - · 

l .10 .•Exclusive Commute. l!l!rac:kage• shall mean that part· of the 
~Joint Facilities, excluding User~s Cahill/Lick Line, (which is 
described by the designated line symbols on Exhibit A), including 
yard or other side Trackage used solely by Owner, and includinq but 
not ... limited to the double main Trackage from Santa Clara Junction 
to Cahill Yard, the.passenqer Traokage at.Cahill.Yard, the magnetic 
'!esterly. main T.rackaqe· from Cahill Yard . to· Auzerais Street at 
Milepost ·. 47. 5 and all new Trackage which Owner may construct 
between. Auzerais Street and Lick at Mil.epost 51. 4 1 which Owner 
shall n_1aintain at _it:.s sole coat and expense (unl.ess the parties 
:_have aqreed .in writing to use:.alao by Uaer, in which case sharinq 
.of . maintenance. costs shall be as . ac;reed. to in w:riting by the 
parties notwithstanding the provisions of Section .9 .• 1 hereof). 

, ' . . ' 

l .1'1 .• FJ.scal.' Year. .shitll mean the pe:riod begilining . J~ly 1 of 
any calendar year eond ending June 30 of the following ca.lendt:i.r 
year. 

1.1_2 •pi:eight. Service• shall ~An User's railroad operations 
contemp~ated 'hereunder in. furtherance of transportin9 freight 
commodities of al1 types and description in Trains whether loaded 

( 0:\te\JPI>: -3-
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or empty, including personnel training, and the use of all 
Equipment and Non-Revenue Equipment for such operations. 

1.13 "Gilroy Commuter Service" &hal.l have the meaninq sf::!t 
for'th in Sect.ion l .13 of the L.ick/Gilroy 'l':rackaqe Rights Agreement. 

1.14' "ICC" shall mean the Interstate Commerce Commission. 

l.15 •Intercity Passenger Bervice• shall mean intercity 
railroad passenger service (other than Commuter Service) provided 
by NRPC or any other Operator with whom user contracts to provide 
Intercity Passenger Service over the Joint Facilities in ~ccordanco 
with this Agreement. 

1.16 •Jo.int Facilities• shall mean the Peninsula Main Line 
and the Santa Clara/Lick ,Line, Designated Freight Trackage, 
Exclusive Commute Trackage, and only that portion of'the New Coast 
Main consisting of User's Cahill/Lick L.i.ne, and all Changes and/or 
Additions thereto now or in the future. , 

1.17 "Lick/Gilroy Trackage Rights Agreement" shall mean that 
agreement between User and Owner dated as of the date hereof which 
qrant.s OWner trackage rights over the rail 1ines of User from 
milepost 51.4 at or near Lick to ml.lepost 80.7 at or near ~ilroy . 

1.18 ·Ma.~er~als AddJ.tl.ved• shall mean element~ of cost 
cuatomarily charged by railroads to one another and which are to be 
added to any and all materials cost billings of either party to the 
other and that generally'are calculated as a percentage of direct 
costs, are intended to compensate for store, purchasing .and 
handling expenses, sales or use taxes, foreign line freight,, and 
on-line freight and are subject to periodic changes depending upun 
inaus-r.ry prac-eices and the , provisions of Section 11. 3. As iU1 
example of such additives, Exhibit B sets forth 1989 amounts as 
represented by SPT to JPB. 

1.19 · "New Coast Ma.in" shall mean Track Structure of ., { i) the 
No. 1 Track, (ii) User's- Cahill/Lick Line, and (iii} all Track 
Structure located on property of Owner magnetic eas~ of the Track 
Structure described in ( 1) and (ii) above, All as more fully 
described in Exhibit A hereto. 

1.20 •Non-Revenue Equipment• shall mean Equipment which is 
maintenance of way equipment and freight cars that are either empty 
or ,loaded only with maintenance of way equipment or material and 
equipment transported for the internal use of either party 
including, w1 thout limitation, rails, ties, bal.l:ast., and other 
track materials, and signal and bridge materials and supplies. 

l. 21 "No. l Traclc" shall mean the existing yard Track 
Structure designated as User's •No. 1 Track" on the easterly side 
of the double main Track Structure between Milepost 44. 0 at or near 

-4-
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Santa Clara Junction and the southern end of Cahill Yard at or near 
Milepost 47.l. 

l .'22 "ER.PC" shall· mean the National Railroad PassengeJ:: 
Corporation, or Amtrak, in all circumstances other than in a 
capacity a.s Operator for owner. ' ··· · ' · 

l ' -~~ ~ ~."' • ' 

1.23 "HRPC Agreem~t" shall mean the Agreement between NRPC 
and ~se~ da~ed,April 16, 1971, as amended.from time to· time. 

1.24 ~Operator" .shall mean the person, fiz:m, corporation or 
other legal ·entity util.ized by OWner or:User,to .conduct, on· its 
behalf. and for· its· account, operations., on the Joint Facilities in 
accordance.with this Agreement. · 

t : 1 

1.25 •peninsul.a JJaJ.n Line• ahall mean the Trackage a.nd .the 
J:"iqht':""of-way ·.and :real · estate . underlying.· &aid Trackage between 

. Mi;t.epost:O !147 '.·at-or near 4th and 'l'ownaand_Streets. i.n San :Fra.ncisco 
. Coun~y, ,Californil:l: .arid .. Milepost, 4,4 •. 0. at: .. or,.naar Siln~a.:;CJ.ara 
,<,Junc:tion~ .in San~a: Clara ,C9unty, California, .. all ·;AS:· :more : fully 

described in the Sale Agreement and.in Exhibit A hereto • 

.. : .. 1.26 . •sa.l.e ·Ag~nt~. she.~l .have the :meaning se~ ,forth in 
Paragraph A. of .the ·reci ta.ls. :to this Agreement. . . · .. · .. · 

.• . , 1: • 27 . ~Santa cl.a.ra/Lick. Line"'., shafl .mean ·the Trackag~ ·.a~~. the 
right-of-way and real estate underlying said Trackage between 
}'!il~pos~. 44. O '.a.t or .near Santa Clara Junction~ and Milepost Sl. 4 at 

.. - or near Lick,. all >.in .Santa .Clara County. Jincludinq the fee 
ownership," .ea.s.ements ... (but .exclucUnq User's . ·easements) ) 1 and 
franchises of·,· the, real .. estate and right-:of-:way W1de.rlyi.ng t the 
Trackage) . but excluding the New Coast Main, , all as more .fully 
described. in. the, Sale. Aqreement and in Exhibit·A hereto. 

1.28 •serviee(a)• shall mean Commuter Service, Freight 
Service and Intercity Passenger Service collectively or any of them 
individually, as applicable. 

, l .• 29 "SFGTF• shall have the meaning set .forth in Section 9. 2 
and Exhibit D or as it may be amended by-written agreement of the 
parties. 

l. 30 •-.rrack , Struetw:e• shall mean rail ~nd fastenings, 
switches and frogs complete, tj.es, ball.a.st, and signals • 

. ' 

l~ •. .Jl •'l'racbge•. shall mean Track Structure , a.nd a.l.l 
.;sPI>Urtenances t}!ereto, including without :limitation, bumperc, 
roadb,ed, .embankment, brid9es, trestles, tunnels, culverts. or, any 
ether structur~s or things necessary .for support of and .entering 
into co~struction t.hereof, and, if any portion thereof· is located 
in a thoroughfare, the term shall include pavement, crossing planks 
and other similar materiAls or facilities used in lieu ot pavement 
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or other street -surf acing- :material at vehicular crossinqs of 
tracks, culverts, drainage facilities, crossing warning devices, 
and any and all work required by lawful authority in connection 
with construction, renewal, maintenance and operation ot said Traek 
Structure and all appurtenances thereof and Changes and/or 
Additions thereto now or in the future. 

1.32 •srrai.n{s)• shall mean a locomotive unit, or more than 
one such unit, coupled, with or without cars or caboose. 

l. 33 •user's cahi.11/Lick Line• shall mean the existing single 
main Track Structure between Cahill Yard at or near Milepost 47.l 
and Lick at or near Milepost 51.4. · 

section 2. BIGHTS·or OHmm AND USER 

2.1 User's Reservat.1.on: Subject to the terms of th.is 
Agreement, User reserves the perpetual and exclusive right to 
conduct F:rei9ht and Intercity Passenger Service over the .Joint 
Facilities (excluding User's Cahill/Lick Line which User retains 
ownership of, and excluding EXclusive Commute 'l'ra.ckage exceptto the 
extent provided in Sections l.10 and 2.4 hereof). Owner confirms· 
user's reservation of said right in 'Che Sale Agreement • 

2.2 Authority: owner J:epresents that it has the right and 
authori~y to confirm User's reservation of perpetual and exclusive 
trackage rights (which riqhts do not include Exclusive Commute 
Trackage except as provided in Sections 1.10 and 2.4 hereof) over 
the Joint Facilities (excludinq User's Cahill/Lick Line) as 
contemplated herein without 'Che concurrence or approval of any 
other person or entity, except for regulatory approvals or 
exemptions contemplated by Section e.1 hereof. 

2.3 OWnership: 

(a) Owner shall own all of the Peninsula Main Line and 
the Santa Clara/Lick Line, including Designated Freight Trackage, 
existing at the date of execution of this Agreement. 

(!:.>) User shall own the New Coast Main, but Ow.Der shall 
own the real property underlying the New Coast Main. 

(c) OWner shall own those Chan9es and/or Additions and 
capitalized maintenance to the New Coast Main made at its eole cost 
and expense. User shall own such Changes and/or Add.i.tions and 
capitaLized maintenance to the New Coast Main made at its sole cost 
and expense. Owner and Oser shall jointly own such Changes and/ or 
Additions and capitalized maintenance to the New Coast Main made at 
their shared cost and expense in the same proportion as the 
respective shares of the cost and expense bears to the total cost 
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and expense. Owner shall not remove any Changes and/or ~ditions 
or capitalized ma1ntenanca items to the, New coast Main without th~ 
written consent of User aa long as User holds. itself out to provide 
Freight or Intercity Passenger Service over the applicable port.ion 
of. the New Coast Main pr auoh Services have not been abandoned; 
provided, however, in tlie event that Owrier has pexinaneritly ceased 
to provide Commuter Service over all or sUbstan~ially all of the 
·Santa Clarl!l/Lick Line, User shall pe.y . Owner fo:c the unamortizod 
value of such Changes 'and/or Addi.t.ions :~de by" Owner on the New 
Coast Main. At the time that Oser no longer holds itself out to 
provide Freight .and Intercity Passenger Service and such Services 
have been abandoned,· Changes . and/or Aclcli_tions or capitalized. 
maintenance .items shall be returned to .Qwner to the extent of 
owner's interest in such Changes and/or Additions and capitalized 
maintenance items. 

(d) OWner shall ow,n all Chan9es and/or Additions to the 
.Joint Facilities (Other 'tlum user'• cah1ll/L1ck Line) and illl 
capitalized maintene.nce.p.rovided,for i~Section,9:hereof. 

2 • 4 User, s Rights' . ' For the pW::pose of conductin'g. Freight 
and Intercity Passenger Service, User has the perpetual right of 
access to and from and use.of.the .Joint Facilities, except for "Che 
Exclusivt:! Commute Trackage unless otherwise agreed to in writing by 
the parties. User shall ;also have perpetual rights, subject to thP. 
terms of this Agreement including the restrictions concerning the 

. Exclusive Commute Tracka9e, solely to ee::cve all existing and future 
industries, team or house-tracks or branches located on or served 
off any existin9.9r future turnout~ or leads from or to the Joint 
Facilities: or No •. l Track. User shall have use of the Exclusive 
Commui:e Trac:ka9e for the sole purpose of obtaining necessary access 
to provide Freight Service to existing or future industries and 
branch line·s served from· the ·Joint Facilities or No. l Track. 
User's rights of use under this.sec~ion~ for the purposes specifred 
in th~s section, shall be exclusive, and no other person or entity 
shall be entitled to or be granted any rights to such use for such 
purposes. 

2.5 owner~s Rights: Subject to the limitations otherwise 
set tort.h in the Sale Agreement and in thie Agreement, OWner (or 
any Operator designated by Owner) shall have the right to use 
existing and future Joint Facilities (excluding User's Cahill/Lick 
Line) for any purpose other than rail· Freight and Intercity 
Passenger Service. 

2. 6 .Freight Trackage: ·Except as may be otherwise agreed in 
writing by the parties, User retaina the exclusive and perpetual 
ownership of and·right to use and control the New coast Main and 
User.retains the exclusive and perpetual riqht to use and control 
the Designated Freight Trackage; however, User may allow owne: to 
use such portions of the . South San F.:cancisco Ya.rd and other 
Designated Freight Trackage aa User dec~dea, from time to time, are 
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not needed by User to support its ope.rations. User shall not 
unreasonably withhold, condition, or delay its permission for such 
use: provided, however, that during such use, user• s operations 
shall have priority over Owner's use. In such case, maint..ena.nce 
and capital expenses will be apportJ.oned on a basis agreed by the 
parties in writing notwithatandinq the provisions of Sections 9.1 
and 10.2 hereof. 

2.7 Interc1~y Passenger service Agreement: Intercity 
Passenger Se:rv.i.ce on the Joint !'acJ.lities (except for user• s 
Cahill/Liclc: Line) shall be subject to the followin~ provisions: 

(a) Owner shall permit User to allow NRPC Intercity 
Passenger Service Trains to be operated over the Joint Facilities 
(except for User's Cahill/Lick Line) in accordance with the terms 
of the NRPC Agreement in effect as ot the date of this Agreement 
with the understanding that o.ny che.nqe •ubaequent to the dat~ of 
this Agreement in Intercity Passenger Service, including but not 
limited to the number or schedule of Trains, shall be subject to 
Owner's consent .under Section 2.7(b) hereof. 

(b) User may amend its present or any subsequent NRPC 
Agreement and enter into any new agreemenu and amendments thereto 
with NRPC or with any other party for the provision o! !ntf:::!rcity 
Passenger Service over the Joint Facilities· (except User's 
Cahill/Lick Line) with the consent of OWner, which shall not be 
unreasonably withheld, subject to the provisions of Section 4 • J . 
when OWner dispatches and controls the operations and provided that 
costs due to any such Intercity Passenger Service agreement, or 
amendment thereto or to :intercity Passenger service operations 
pursuant ,thereto over the Joint Facilities (except for Use:r•s 
Cahill/Lick Line) and costs of changes necessitated by such 
a9reements affectinq line capacity, yard capacity, or the aignal 
system shall be borne by User. The parties agree to negotiate in 
good faith with reqard to any additional parties that may be 
engaged or User proposes to have engaqed in Intercity Passenger 
Service. 

( c) Notwithstanding the provisions of Section 2. 7 ( b) 
above, no Intercity Passenqer Service Trains shall operate on 
Exclusive Commute 'l'rackaqe without a written aqreement between 

· Owner and User. 

2.e Operator:: Either party may use an Operator or Operators 
to provide applic~ble Services pursuant to this Agreement. 

, 2.9 · Owiier's Bridge Trackage R.ightss User shall g.-ant to 
Owner exclusive B:ridge Trackage Rights,. as defined in Section l. 2, 
over Oser' s Cahill/Lick Line. User shall not enter into any 
agreement with or permit any additional Operator of· Freight or 
Intercity Passenger service Trains on user's Cahill/Lick Line which 
would materially impair or interfere with Owner's rights or use 
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pursuant to Section 4.5 hereof or under the Lick/Gilroy Trackage 
Rights Agreement. Upon completion of Owner's construction of its 
Trackage on the Joint Facilities between Auzerais Street at or near 
m.11epost 47.5 ,and Lick at or near· mi1epost 51.4 and the 
commencement of Gilroy Commuter Service operations thereover,. the 
Bridge Trackage Rights shall continue in effect only if User is 
granted access · to and uae of such newly construc-ced. awn.er• s 
T.ra.ckoge upon terms a.nd cond.it.ions eubstant.ic.l.1y ai.xn.i.l.o.r to OWnor• c 
rights under,the Bridge Trackage Rights· and only so long as such 
access and use are made available to User (whether or not used by 

. user). 

2.10 Physica1 Clearances: owner represents that the Joint 
Facilities (excluding user•s Cahill/Lick Line) shall continue to 
have not less 't.han existing clearances (as shown in User's recurd~ 
attached as Exhibit.E) for the operation of Freiqht and Intercity 
Passenger Service •. ~ If : .user's · Tra.ins . ·.or Equipment ·require 
additional clearance, Owner· agrees t? provide said additional 
clearance in a time1ymanner at User's so1e coet provided that auch 
additional clearanca would not materially impair or interfere with 
the usefulness or utility of .the Joint Pacilities (excluding User's 
Cahill/J,ick Line) to Owner or Owner'• operation or use of such 
Joint Facilities. (excluding User's Cabill/L.ick Line) or frustrate 
the purposes of · this Agreement. In the ·event any· work to be 
perfonned by OWner on the J'oint 'Facilities (excluding· User's 
Cahill/Lick Line) may ·affect the horizontal ·and verticaJ: 'line · 
clearances, OWner shal1 notify Uaer and OWner shall cooperQte with 
User to provide any such additional horizontal and vertical line 
clearances needed by user,· provided that such additional clearances 
would not .materially impair or interfere with the usefulness or 
utility of the Joint Facilities (excluding User's Cahill/Lick Lino) 
to OWner or OWner • s operation or use of such Joint Facilities 
(excluding User's Cahill/Lick Line) or frustrate the purposes of 
this Agreement end user shall pay the incremental costs 'required 
for such additional clearance requirements. 

2.11 Retention of Rights for Changes and/or AdditLons: 
User retains the perpetual and exclusive right, for Freight and 
Intercity Passenger Se.rVice, to construct or reconstruct, with the 
consent of Owner (which slulll not be unrea.sonably withheld, 
conditioned or delayed) Changes and/or .Addition& to the Joint 
Facilities (excluding user•s cahill/Lick Line and Exclusive Commute 
Trackage) consisting of railroad and :;ailroad-related faci1ities 
necessary for and related to User's Freight and Intercity. Passenger 
Service operations. Failure to recch agreement as to cost sharing 
for Changes and/or Additions subject to 1Section 10.3 shall 
constitute a reasonable basis for refusal of consent. Owner's 
consent will be giveri if such construction, reconstruction, or use 
shall not unreasonably interfere with OWner's existing or planned 
Commu~er service or with Owner's other plAlllled or existing use of 
such portion of the Joint Facilities (excluding User's Cahill/Lick 
Line) and if the provisions of Section 8.3 ·are not otherwise 
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invoked by owner. Changes and/or Additions consisting of Track 
Structure crossing other Track StrUcture at grade shall be treaLed 
o.s tmy other Changes a.nd/or' Additions under this Section; provide~, 
however, that such Changes and/or .Additions consistinq of at grade 
crossings which do not result in a decrease in average Train speeds 
over the applicable '1.'rackage shall not, absent other construction 
or reconstruction, be considered an unreasonable interference wit:.h 
OWner • s use or planned use of the Joint Facili ~ies (excluding 
user• s Cahill/Lick Lino) • Notwi thstand.ing the above r User may 
construct Changes ancl/or Additions which Owner has_ advised may 
unreasonably interfere with its planned use of the Joint Facilities 
(excluding User's Cahill/Lick Line), at User's sole risk. such 
risk shaLl include the costs of removal of·Buch newly constructed 
Changes and./o.r Addii:.ions at the time of ac:tual_uae by Owner. User 
also retains the perpetual right to use, construct, recons'l:rUct, or 
reimburse OWner for the construction or reconstruction of Changes 
and/or Additions to user's Cahill/Lick Line without the consent of 
OWner as long as the provisions of sect.ion 9 • 3 would not be 
violated. All other Change~ and/or Additions to User• s CahilL/Lick 
Line shall be subject to Section 1-0.6.hereof. User also retains 
the perpetual and exclusive right to use, construct or reconstruct 
Changes and/or Additions to the New Coast Main (excluding User•s 
Cahill/Lick Line) without the consent of Owl'ler, except to the 
ext:.ent any such Trackage may be subject to Section 10.G hereof. 
user re'tains the perpetual and exclusive right to use all i:mch 
Changes and/or Additions to the Joint Facilities referred to in 
this Section 2. ll for Freight and Intercity , Passenqer Service, 
subject to owner's rights of use thereof in accordance with the 
terms of this Aqreement. 

2.12 Emerqencies and Detours: Either party may, at its 
sole discretion, allow the other p~rty to use the Trackage of said 
first party in the Joint Facilities or No. 1 Track in emergency and 
detour situations. Any such use shall be subject to the prior 
writt.en consent and upon the terma And condition::: of tho party 
granting such usg. 

2.13 Interim opera.ti~ Detour: Notwithstanding the 
provisions of Section 2.12, unlesa the parties otherwise agree in 
writing, during the pe_riod ·from the ·Effective Date until OWner 
completes the Changes and/or Additions to No. l T~ack pursuant to 
section 10.l(a) ·and (b)' hereof, Owner grants its consent to allow 
User to use OWner's tracks consisting of Ex.elusive Commute Trackage 
between Santa Clara Jct. at or near Milepost 44.0 and the magnetic 
south end of Cahill Yard at or near Milepost 47.45. Such use shall 
be suDject to the terms and'conditions of this Agreement in the 
same manner and to the same extent.as if User were operating ~ver. 
the Peninsula Main Line; provided, however, that, in lieu of 
Section 4.3, OWner shall establish reasonable terms and conditions 
for dispatching User's Trains in conjunction wi~h owner's ~rains 
which shall minimize delays to both Owner's and Ueer's operations; 
and further provided that notwithstanding the provisions of Section 
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9. 2, t.he costs of ordinary and capitalized maintenance o! Lhe 
Trackage over which User will operate pursuant to this Section 2.13 
for the first two years.after the Effective Date shall be solely 
the responsibility cf OWner and, thereaft~r, such costs .shall be 
apportioned between the parties in accordance wi. t:.h Se.ction 9 • 2 (a) 
hereof . 

. 2.14 JmthOrity and Bnforeeab:i.lity: Each party hereto· 
respectivel.y represen'l;s and .warrants that it has the fu11 power and 
authority to enter i.n:;o th.is Agreement ,and . to carry out the 
obligations contemplated hereby. Upon execution and delivery, this 
Aqreement, including but not .limited to the indemnification te:r:ms 
of Sect.ion 6 hereof / . are enforceable against such party in 
accordance.with its terms.(e~cept to.:the.extent such enforceability 
may ba limited . by.· ban]cruptcy, insolvency, :eorganization, 
moratorium, or similar la~ :relating to creditor's rights generally 
and ,the availability of equitable remedies, may.· be ~imited by 
equiiable principles.of qeneral applicability). , 

' - . ' ' "' ~.-' ,_:· ..... : ,; ;,:.:.'~-',, "~ •'·' "''. :· ,'•~ ~ ' "'~ 
. 2~15 .Retirement Li:m.i.tatio~s: .Subject to Section 6. 3 hereof, 

neither awrier nor User s~all make. any retirement, withdrawal, 
elimination or disposal of any part of the Joint Facilities ~ithout 
th~ prior written consent.of the other party which shall not be 
unreasonably.withheld. The affected party will qrant its consent 
under this Section if such retirement, withdrawal, elimination or 
disposal would not materially impair ,the usefulness of the Joint 
Facilities. 'to such party ·Or frustrate the purposes of this 
Ag:eement. 

2.16 ~axes: Owner shall be responsible for all taxes 
assessed against it (or its Operators or other entities acting on 
its bshalf or for its ·account) , if any, as owner of .the re.al a.nd 
personal property which are part of the Joint Facilities (excluding 
User's Cahill/Lick Lina) and of the real property underlying the 
New Coast Main and as holder. of. the Bridge Trackage Rights: 
provided, however, that user eha11 be responsible for any 
poasessory interest tax assessed against it (or its Operators or 
other entities acting on ~ts behalf or for its account), if any, as 
holder of the easement retained by User hereunder and under the 
Sale Agreement and as owner of the Track Structure and personal 
prope.rt.y which a.re part-of. the New Coast lklin. Nothing contained 
in this Agreement. shall be constrµed to make OWner liable to. taxing 
authorities for any taxes which OWner, as a pul:>lie entity, .would 
not otherwise be liable; provided, however, that, for purposes of 
this Agreement, Owner shall indemnify User for all taxes assessed 
a9ainst any Operator for Owner. or any other entity acting on 
owner's behalf. 

2. 1 7 N~n-use of Desigiia.ted Freight Trackage: In the event 
tha~ all or any portion of the Designated Frei9ht Trackage has not 
been used by User after the Effective Date for any continuous 
period of .at least thirty-six ( 36) months, OWner may, during the 
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period of continuou• non-use in excess of thirty-six (36) months, 
request in w.riting that User make application for and diligently 
pursue all necessary approvals or other actions to remove such 
unused Trackage, if such approvals or other actions are necessary, 
and if Owner so requests, (upon receipt of any necessary authority) 
to remove at its cost any and all such Trackage and Equipment and 
property of User thereon. Within ni.nety (90) days of sui;:h request, 
User shall :make application for such approvals or other actions or, 
if no approvals or other actions are necessary, shall commence 1 at 
its cost, removal. of ·such · Trackage / ·Equipment and property and 
·shall diligently progress completion of such removal. .lf approvals 
or applications are necessary, Deer shall commence removal of such 
Trackage, Equipment and property within ninety (90) days after 
receipt of s~eh authorization and aball diligently progress 
completion of such removal. User shall not progress the above 
actions if it demonstrates jW!Stification for such non-use, which 
justification shall be provided to Otom.er in w.riting within ninety 
( 9 0 ) days of the written :request of OWner re·f erred to above. 
Within ninety ( 9 0) days of receipt by Owner of such written 
just~fication, OWner shall notify User in writing as to whether it 
concurs in or disputes such justification. If OWner disputes sµch 
justification, the d.isput.e shall be reaolved. by ~rbiL.rettion in 
accordance with Section 7 of this Agreement. If, however, such 
non-usa continues so that such Trackaqe has not been used by user 
for a continuous period of five ( 5) years, then User, promptly upon 
notice from ·awn.er shall apply· for and di.ligently prosecute all 
governmental approvals: or Other 4CtiOnS zleCeSS4ry I if. any t tO 
remove said Trackaqe·arid (after receipt of such approvals or other 
actions), shall promptly at its cost remove said Trackage and 
Equipment and property of User thereon, if requested by Owner. 

Section 3 • A$SIGNME1iT 

This Agreement shall be binding upon and inure to the benefit 
of the parties hereto, their respective successors and assigns, 
provided, however, thAt: · 

(a) The rights and obligations of Owner hereunder may be 
assigned or sold in whole or in part without User's consent only to 
(1) owner's 'successor agency; (ii) e.ny one or more of Owner's 
member A9encie5 or counties; (iii) the Peninsula Rail Transit 
District; (iv) the State of California Departm-=nt of 
Transportation; o~ (v) an existing or to be fo::cmed public, quaQi
.public or nonprofit entity formed ·or authorized to own OWner' s 
interest· in the Joint :Facilities '(excluding User's Cahill/Lick 
Line), but only'if such successors or assigns have.the legal power 
and authority to undertake all of the rights ·and obli9aticins of 
<?"mer hereunder includinq, .but not l.i.mi.ttK:I to.1 the. oblig;:ition to 
indemnify user pursuant to Section 6 hereof; 
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(b) User may_assign or sell all or enY. part of .its trackage 
·rights .. hereunder without the· consent of OWner only to: {i) any 
successor or affiliate of user, (ii) any other Class I railroad,.or 
(iii) ln connection ~i th .it~ trackage rights'. over 'the Sant:a 
Clara/Lick Line, to. any., Operator _who .1.s fi.IUmcially responsible and 
has· a :management team with a demonstrated record of reliablc.L and 
safe railroad mainterianc:ie and operatingexpiar.ience: provicled .. that 
such suoeessors· or assi9ll:s have the' legal :PoWer and authority to 
undertake· all 'of · the ·'rights . and 'obligations of·. User. ·hereunder 
including·, but not '·limited ·to, the.. obliqation to .indemnify OWner 
pursuant to Section 6 hereof~ ' . · · . . · 

\ --~ ,.. " . - -· 

· (C) User may A5Sign.'or sell.all or any part Of its trackage 
' rights he;eunder to a.ny person : w.ith the consent of OWner . (which 
· ·· consent sh(!.~l. not bE;?·unreas~nably_wit~eld, ~onditi~ne~. o; delayed) 

to· any person and, in ·-connection. with i ta trackage rights over 
properties o_ther than . the: Santa _.c;lara/L1Ck Line, . to a~y Op~rator 

·who is financially responsible,:and has ,a .management .. team, with a 
demonstrated recora 'Of, reliable' ·and::· safe: railioad .llllll.nl.enance and 
operating experience{ providecf'.thiit .• uch_'party:.has the legal" power 
and ~uthority to unpertak•~ all .of. the. rights and obligations of 
User hereunder iricludi.Jlg,. but not limited to, .th~ obligation to 
indemnify OWner pursuant to. section 6 hereof. .. . . 

. .: (~).. Within ·ten:(it)):.~~~s·;af~~.,any 'as~ignment.; the assignee 
shall execute and ··deliver· to· OWner· and User a 'written instl::Ument 

. assuming' all' of '"the assignor's obliqations .hereunder, 'and an 
. -opinion of such" assignee's 'counsel. ~tat'iiig that 81,icli"'assiqnee is 

entitled to perform al1 of the assi:gnor's obligations hereunder • 
..1 - • • T ' -

Section 4. OPERATIONS 

4.1 Management and. Controi: Subject to Sections 4.2, 4.3, 
and 4 • 14 below, the · management end operation . (including 
dispatching) of the Joint' Facilities (except for User's Cahill/Lick 
Line) shall be under the exclusive direction and control of OWner. 
User, at its sole cost and election ~y monitor di~patching opera
tions over the Jo.int.Facilities (excluding User's ca.hill/Lick L.ine) 
on a reasonable basis. ~er, at it1S.sole cost and election, 1m1y 
monitor dispatching_ operations· over User's Cahill/Lick Line on a 
reasonable basis. .. · 

4. 2 Optional User Disi?atChing: At OWner' s. option, User may 
con:tinue to dispatch 'the Jqint ·Facilities (excluding User's 
Cahill/Lick Lin~') in a manner· -:that minimizes ·conflicts ami is 
consistent with dispatching conditions existing prior to the Sale 
Aq~eement until Owner .obtains dispatching capability; but, in-no 
event later than December 31, 1993. Owner may, at its sole option, 
assume control and dispatching of 1;he Joint Facilities (excluding 
User's Cahill/Lick Line) prior to December 31, 1993 by providing 
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thirty (30} days advance notice to User. Owner shall pay User a 
monthly rate of Eleven Thousand Five Hundred Dollars (Sll,500) for 
each full month or pro rata for partial months that User provides 
such dispatchinq services. Such monthly payment shall b~ made not 
later than 45 days followinq the end of the month in which 
dispatching services were provided. 

4~3 User•s Operating Wi.Dd.owa: OWner w~ll provide User the 
ability to operate Freight Service en the Penllisula Main Line 
whenever there exists a period of at least thirty (30) minutes 
headway between passenger Trains including owner'" s Cormnuter Service 
and/ o.r user's Intercity Passenger Service. DU.ring the hours 
between 10 A • .M. and 3 P.M.., at least one thirty (30) minute headway 
"window" on each of the northbound and southbound main tracks of 
the Peninsula Main Line will be provided in owner's scheduling for 
Trains in Freight Service that are capable of operating at Commuter 
Service Train speeds and will operate at such speeds when directed 
by Owner. Between midnight and. 5 A.M., at least one main track of 
the Peninsula Main Line ehA11 alwcys be in service for Freight and 
Intercity Passenger Se:cvice, and User,will be provided during that 
time an adequate nmnber of thirty (30) minute headway windows for 
User to serve its Freight Service customers. Owner and User 
recognize that Intercity Passenqer Service JDAY also be conducted. 
during other than times between midnight and 5 A.M. and that such 
Intercity Passenger Service may operate within less than a thirty 
(30) minute headway. Such headway shall be established by mutual 
agreement between the parties, their Operators and NRPC, as 
applicable. Neither party hereto shall unreason~ly withhola ~ts 
consen~ to such agreement. owner's dispatching and op~rations on 
lines other than the Peninsula~Ma.in Line sha1l provide User with 
reasonable windows for operat~ons to serve customers during non
peak hours based upon a schedule subject to mutual agreement. 
Neither party hereto shall unreasonably withhold its consent to 
such agreement. 

4 .4 Uoe of Exclusive Cammnta !rrackage: Owner shall have the 
exclusive use and control of its Excluaive Commute Trackage unless 
otherwise agreed in writing by OWner and User and subject to 
Section 2.4 hereof. 

4.5 Use of New Coast Kain: Except to the extent of Owner's 
Brid9e Trackage Rights, User shall have the exclusive use and 
control for Freight and Intercity Passenger Service operations of 
the New Coast Main provided, however, that Owner shall retain the 
control over that portion of the New Coast Main to the extent and 
at the location such Track St4ucture connects to,or diverges from 
the Joint Facilities (excluding User's Cahill/Lick Line). To 
facilitate such control, User shall physically provide OWner with 
the capability to connect User's dispatching system with OWner's 
dispatching system, and User and Owner shall share equally in the 
cos"t:s t:.hereof. User shall have exc.lusive authority to dispatch and 
control its Freight and Intercity Passenger Service Trains on th~ 
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New coast Main and Gilroy Commuter· .Service Trains (which a.re 
operated over User's Cahi11/Lick Line pursuant to OWner's Bridge 
Trackage Riqhts hereunder .in conjunction with the L~ck/Gilroy 
Tra.ckage Ri.ght.\S Agreement) • tJser ahall dispatch all sucp. Train A on 
user's cahi11/Lick Line on a "first-come, .first served~ ... basis, 
provided, however, that if User and OWner can, reach agreement on a 
mttt\Ullly satisfactory schedule for Gilroy Commuter Service Trains, 
pursuant ·to the,·Lick/Gilroy Tr~ckage.·Ri9hts Aqreeme~t, (and the 
porti'es expect to reachsuch'agreemant) Uaer shall diapa-;ch User's 
Cah~ll/LickLine 9iving priority to.those scheduled Gilroy Commuter 
·Service Trains. ·· 

' ' ' 
· 4. 6 · Limi.tati.ODS on Liabi.l.ity: Except as otl1e.rw.ise may be 

provided in Section 61 if:the use·of the Joint·Facilities shall at 
any time be interrupted;or,,traffi.c thereon or thereover.bQ delayed 
for any cause, :neither .. ·party.·shall have .. or make any. claim aqainst 
the.other for J.oss, damage, :·or expense of any .. kind, c~used by or 
resulting from such .interrµption or delay. 
'""' ~-... , ·- •. "'~··! .. ,J....• • ~·,.·:: {4 ~~ ;. •• .'t~l'.> ,f .~ .. - ~ '~', \ ;1'!.~, 

. ·4~7 ·. Furnishing' of ·hel., ,Train. Suppl.ies, Etc.: Each. party 
shall be responsible for furnishing, at its sole.cost and expense, 
all labor, fuel, and Train.supplies necessary for.the operation of 
its own·iTrains :over the .. Joint·.Paeilities. In the eve,nt a_.,party 
does .furnish such labor,~ fuel, or supplies to smother po.rty hereto 1 
the party receivi.nq .. same ahall:promptly,·upon . .receipt of billing 
therefor,·· reimburse the .party furnishin9 same .for . its reasonable 
costs thereof, including.Customary a~d Materials Additives. 

. ..,,,_'' - ,.. ' 

·.' ' 4 .8 Operating Rules: 'l'he operation 't>y.-User on the, Joi:nt. 
Fa<:;ilities (excluding Uaer•scahJ.11/Lick Line} sha.ll at a.11 times 
be in accordance with the,rules, instructions, and restrictions of 
Owner. Except as otherwise provided herein, such rules, instruc
tions, and restrictions shall·be reasonable, just, and fair between 
the parties using the Joint Facilities and shall not unjustly 
discriminate against any of them. 

4. 9 Communicat.ions s · The party usin9 Tracka.9e . or Track 
Structure dispatched or controlled by. the other party shall# at 
such using party's sole cost and expense, obtain, instal.l and 
maintain in all Trains and Equipment:. used by i.t on suc;:h Trackage or 
Track Structure, such· communication equipment as is necessary to 
Qllow the using party to communicate with dispatchinq and siqnalinq 
facilities in the same manner as. the dispatching party. The party 
in control· of dispatching under '.the ·term.a of this Agreement shall 
consult with the.other party prior to adoption of new connnunication 
systems or si911al.·systems for use on the Joint Facilities which 
theretofore . ·have not been adopted generally in the rail rnad 
industry. 

4 .10 Clearing Trains and Equipment: :rf, by any reason of 
mechani.cal failure.or !or any other·cause, the Trains or Equipment 
of Owner or User or their respective Opera.to.rs become stalled or 
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disabled on the Joint Facilities and are unable to proceed, or fail 
to maintain the speed requ.tred of Trains or Equipment to meet 
normal schedules, or if in emergencies crippled or othorwiso 
defoct~ve Equipment 1s sat out from any such Trains on the Joint 
Facilities, then the party whose Trains or Equipment are involved 
in the . incident ·shall be responsible for furnishing · locomotive 
units or such other .assistance as may, be, necessary to haul, help or 
push such Equipment or Trains, or to properly move.t~e disabled 
Trains or Equipment. By mutual agreement 9f the parties or upon 
receipt 0£ reasonable notice from the other party that the response 
of the party whose Trains or Equipment are involved in the incident 
has not been adequate relative to the scheduled uses ot .Joint 
Facilities, such other party may render such assis~anc~ as may 
reasonably be required in liqht of such scheduled uses; and the 
party whose Trains or Equipment are involved ·in 'the .. incident shall 
reilnburse the other· party, within forty-five ( 45) days after 
receipt of the bill therefor, for the reasonable cost and expense, 
including customary and Materials Additives, of renderi~g any 9uch 
assis·tance. 'rhe costs a~d expenae of services referenced above in 
this section 4.ll; including without limitation liability (as.that 
term is defined in Section 6) shall be treated in accordance-with 
Section 6 hereof • If it becomes necess.ary to make repairs to 
crippled or defective Trains or Equipment of th~ owner or User or 
their respective Operators in order to move Trains ·or Equipment 
from the Joint Facilities, such work shall be. the responsibi.lity of 
the party whose Trains or.Equipment are involved in the.incident • 
By mu:c.ual agreement of · the parties or upon receipt of reasonable 
notice from the oth~r. party tha.~ the efforts of the party whose 
Trains C!r ·Equipment are involved in the inci.dent to make the 
repairs are not adequate in liqht of the scheduled.uses of Joint 
Facilities,· such other party may take control of the repairs. If 
the repairs are perf onned by the other party, .then the party whose 
Trains or Equipment are involved in the incident shal~ reimburse 
the.other party for the cost thereof, within forty-rive (45) days 
after receipt of the bill therefor, at the then current A.AR doll<lr 
rate for labor charges found in ·the Office Manual of the AJ\R 
Interchange Rules. 

4.ll Cleari:D.g Wrecks: Except as otherwise provided in 
Section 6·, 'll!henever the OWner• s .or tJ.ser' s Trains or Eqtiipment on 
t:.he Joint ·Facilities X"equir,e rera·i.ling / wrecking service· or 
wrecking Train service, the party whose Train is involved shall be 
responsible for performing such service. tJpon mutual agreement of 
the parties or upon receipt of reasonable notice from the other 
party that the response of. the pe.rty whose Train .is invol.ved in the 
incident is not adequate· in light of the scheduled usee of the 
applicable 'l'rackage,. the other party may take control . of such 
rerailing, wrecking seriice or Wl:'ecking ·Train service as may be 
required. Whichever party has responsibility for maintenance and 
repair of the affected Trackage under the terms'of Section 9 shall 
make such repairs ~o and restor~tion of the Applicable Traek4ge as 
may be required. The cost and expense of services re'ferenced above 
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in this Section, including without limitation, liability (as that 
.~erm is defined in Section 6) shall be treated, in accordance with 
Section 6 hereof. All Equipment and salvage shall be. promptly 
picked up by. the party 'r!lose ~:rain ia involved:"in the incide;it. ~s: 
such party's Operator ·or delivered to ,,the. party, whose Train io 
inv0lv9d in the incident 'or .such' party!a. Operator .by· the other 
pa:rty-, and all. costs ~d. eitpen'saa·, includipg~Customary an? ~a.~erial 
Additives therefor, •ncurred by the other party shall likewise be 
paid to roe·o~er party.by the party whose Tra:f:.n is.~nvolved,in the 
incident: . All cost's and 'expans•• tC?, be borne ·under this Section by 
the party whose Train is involved. ·in the incident .ShAll be pald 

.within '.f~rty~five (45) day~·after_receipt ?f t.1le bills'.there£or. 

4.i2· Fm:rd.shi.Dg 'i>ower1 ·.For the purposes:~f this section 4.12 
only, t:tie. tetm .'"'stopped, party" · ahall mean wJl,ichev:er of . the 
followinq d~scribed .. entitiea' whose T%'&1ns are '-stopped in, the 
circumstcnces described in. ':this . section: · . Owner, user, t:.he 
Oparator.(s) ·.of eith~.r, :c>wner· or.' User, NB.PC, ·or ,'any. other entity 
permitted in:.accordance~"with the: ter:ms .. of this Agree:mept to operate 

. Trains" on -~he· Joint· .Facili1:"'les.;' ··In'.:the· event Trains of. a stopped 
'party shall be forced .··to stop on 'the Joint Paci.lities for any 
reason' includinq'.but·not liiU.i.ted.to, stoppage due ,to insufficient 
hours of se·rv-1ee remAinin;.am:ong the stopped party's .employees·, and 
:such. Traini» are unable to proceed, any entity" referred. to ·in this 

·Section sh~ll. have tlie. optio;i, .to fiirft.iehJnotiye power or such other 
assistance'~'( ineludi:11g. but not 11.mlted to .tne right t'o recrew 

·stopped party•s·'l':z::ains)·'as may'be''riecessary.to haul, help' or pus::h 
such.Train~, o~ to properly mov,e 'l'rains off th~ Joint Facilities. 
All cost and· expense, inc1uding_Customary and Materials Additives, 
to be J;>orne by. the stopped par~y:µrider.this ·section shall be'paid 
within forty-five <•5) days' to'the party renaering,motive pdwer or 
other assistance_aftar receipt of .the .bills therefor. OWner shall 
be' responsible . to the PAf'tY J:'endering moti:ve ~wer for stoppaqe 
caused by its Operator(s} or other entities operating on its behalf 
and Oser shall be _resp~nsible.to the party renderinq motive power 
tor !iJtoppage caused by its Operator(s) or other entities operatinq 
on its .behalf. · ' 

4.13 C~lian~e with ~ws: Opei:ation~ by Owner and Use.r 
hereunder.shall be l.n compliance in all ~torial respects with all 
applicable laws ··and reg4lati.ons : includinq ·those relating to 
discharge of hazardous waste.materials. . · 

4 • l 4 Assumption ·of· Dispatching: · In the event Owner 
'becomes .incapable of a.'dequn.tely perf~.r:ming dispat.ching function~ on 
the. J'oint Facilities (excluding· Ueer•s ca.hill/Lick L.i.ne), for 
F7eight :and Intercity Passe~ger Service here1J?1der, -~r~angeinents 
will be made for ~he prompt .and orderly transfer of such functi9ns 
to User.· . In the event User becomes incapable of adequately 
performing dispatchi.ng functions on User's ·cahill./Lick Line. for 
Gilroy Commuter Service hereunder,. arrangements will be made for 
the pro~pt and orderly ~ransfer-0f such functions to Owner. 

' . ' 
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Section 5 • EMPLOYEES 

S.l Owner'a Bmp1oyees: OWner· shall employ all persons 
necessary to construct, maintain, repair, renew, a.nd perform 
dispatching. functions for the Joint :racil1'ties excluding UseL·' s 
Cahill/Lick Line (but including signal system maintenance en the 
New Coast Main as provided in Section 9.1). Owner shal.'.!- ·be bound 
to use reasonable and custoaary care, skill and diligence in the 
construction, maintenance, repair renewal, and dispatching 
functions respecting said Trackage and in manaqing same and User 
shall no~ {except as otherwLse provided in Sect~on 6 hereof), .by 
reason of Owner's performing er failing or neglecting to parfonn 
any construction, :maintenance, repair, renewal, dispatching 
functions, or management of said Trackage, have or make against 
OWner any clai:m oz:- demand for any loss, dc.mage, destruction, 
injury, or death whatsoever resulting therefrom. 

5. 2 User'·s Employees: User shall employ or cause to be 
employed all persons necessa:i::y to construct, maintain, repair, 
renew, and perform dispatching functions for the New Coast Main. 
User ·shall be bound to use reasonable and customary care, skill, 
and diligence in the conDtruction, me.~ntenance, repair, renewal, 
and dispatching functions respecting the New Coast Main and in 
managing sauie; and Owner shall not (except as otherwise provided in 
Section 6 hereof), by reason of User's performing or failing or 
neglect:ing to perform . any construction, :maintenance, repair, 
renewal, dispatching· functions, or management of said Track 
Structure, have or make against User any claim or demand for any 
loss, damage, destruction, injw:y, or death whatsoever resultinq 
therefrom. 

5.3 Fair Treatment: All officers, agents, a:nd employees of 
OWner cmd of User engaged in the management,· operation, and 
maintenance of the Joint.Facilities or any portion thereof shall 
perform their duties in a fair, impartial, and just manner with 
respect to the riqhts · and obligations· between the parties as 
provided in this Agreement. 

5.4 Examinations: User, or User's Operator, and Owner, or 
Owner's Operator, shall require 'their respective employees to pass 
periodic examinations on the General Code of Operating Rules 
effective October 29, 1989,_ (or any successor publication), 
timetables, General Orders and Track Bulletins (all as amended from 
time to time) which.shall be applicable to the operations en or 
along ,the Joint Facilities. 

5.5 Rules Violations: 
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(a) Owner, or OWner's Operator, shall notify User in 
writinq specifying the circumstances in the event User, User's 
employees, or User's Operator o~ any other entity with which User 
contracts to provide Intercity Passenger Service f~ils to abide by 
the rules, instructions and restrictions of the Owner, or owner's 
Operator, governing the operation on or along the Joint Facilities 
(other than User's ~ahill/Lick Line). Uaer, User's Operator, or 
any other entity with which user contract• to provide Intercity 
Passenger service shall take prompt act~on to correct the failure 
to abi.d.e by the ru1es, instructions, and restrictions of the OWner, 
or the OWner'• Operator, qovern.ing the operation on or along the 
Joint Facil~ties (exclud.ing'User's Cahill/Lick Line). In the even~ 
user, user's Operator, or any other entity with which user 
contracts·to provide Intercity Passenger Service must hold a formal 
investigation pursuant ·. to · a · collective barga~ agraement 
relating to the neglect,: refusal· or failure of Oser, Oeer• s 
employees, User's Operator• or·any other entity ·with which Oser 
contracts to provide Intercity Passenger Service to abide by the 
rules, instructions, and restrictions ··of the OWner, or OWner' s 
Operator, governing the opero.tion on or along the Joint Facilities, 
(excluding User's C!ahi:ll/Lick Line) owner, or Owner's Operator, 
shall cooperate with Uaar, Uaer's Operator, or any other entity 
with which user contracts to provide Intercity Passenger Service 
and make ava~lo.ble personnel of OWner, ·or Owner's Operator, As 
witnessezs for User, . or User's Opera.tor, in such foz:mal 
investigation at the cost and expanse of User • 

(b) For operat:1.ons over user's Cahil.l/Lick Line, the 
provisions of Subsection (a) of this Section 5.5 shall apply with 
Owner subject to the obligations of User·and User.subj•ct to the 
obligations of OW:ner. 

Section 6. LIABILITY 

6.1 Assumption of·Raaponsibility: 

(a ) Except as otherwise provided.· in Section 4 .11 each of 
the parties hereto shall assume, bear and pay all the liabilities 
allocated to it A& the responsible party under the terms of this 
Section 6. For purposes of this Section 6, the tei:m •lia.bilityN 
shall include all loss, damage, cost, expense (including costs ot 
investiqation and attorney's fees and expenses at arbitration, 
trial or appeal and without institution of arbitration or suit), 
liability, claims and demands of whatever kind or nature arising 
out of an incident described in the applicable provision of this 
Section 6. Except as otherwise expressly provided in Sections 
6.2(b), 6.2(d), 6.2(e), and G.4, the responsibili.ty for liabilities 
undertaken by each party under this Section 6 is without respect to 
fault, failure, negligence, misconduct, malfeasance or misfeasance 
of any party or its employees, aqenta or servants. 
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(b) All cost9 and expenses incurred .in connection with 
the investigation, adjustment and defense of any claim or suit 
shall .be included as part of the liability for which responsibility 
is.assumed under the terms of this Section 6, including salaries or 
wages and associated benefits of, and out-of-pocket oxpenses 
incurred by or with respect to, employees of 'either party engaged 
directly in such work and a reasonable amount of allocated salaries 
and wages of employees provid~nq support services to the employees 
so enqaqed directly in such work. 

6.2 Allocation of Responsibilities: 

(a) L.iab.ility for personal 1.njury (.including bo<.lily 
injury and death) to, or property dn.mage suffered by, an invitee of 
ei thar party shall be the responsibility of and borne a.nd paid 
solely by that party regardless of the cause of such loss or the 
fault of either party or whose Train or Eguipment was involved, 
except as specifically prov~ded ~n Sect~on 6.2(b) and Section 6.4 
below. For purposes 0£ this paragraph, ·and without limitation, 
consultants and contractors of a party and any person who is on a 
Train or Equipment operated.by or for the account of a party (other 
than an employee of a party engaged 1n perfoJ:llling dutles for that 
party) shall be deemed to be an invitee of that party. Al.l persons 
at or adjacent to a passenger station or loading platform shall be 
deemed to be invitees of Owner (other than employees, contractors 
and consultants, including employees of such contractors, of User 
or Operator of User engaged in 'performing duties for User or for 
any such Operator of User). 

(b) After OWner shall have incurred aggregate liability 
under this 'Agreement and the Lick/Gilroy Trackage Rights Agreement 
in . an amount equal to $25. 0 mill.ion for injury to or damage 
suffered by its invitees for incidents occurring in any one 
calendar year, User shall bear a share of that portion of the 
aggregate liability to the owner's invitees for that year that is 
in excess of $25.0 million in proportion to the User's relative 
degree of fault, if any; provided, that· the User shall not bear 
liability to OWner• s invitees in an amount in excess of $125. 0 
million for inc:iden~s occurring under this Aqreement and the 
Lick/Gilroy Trackage Rights Agreement in such calendar year. In 
compu~ing the $25.0 million bo.ne amount payable by Owner prior to 
any participation by the User, there shall be excluded any 
liabilities incurred due to the Excluded Conduct {defined below in 
Section 6.4) of ~er. After User shall have incurred aggregate 
liaCility under this Agreement and the Lick/Gilroy Trackage Rights 
Agreement in an amount equal t"o the $25.0 mill.ion for injury to or 
damage suffered by its invitees for incidents occurring in any one 
calendar year, OWner shall bear a snare of that portion of the 
aggregate liability to User• s invitees for that year that 'is 111 
excess of $25.0 million in proportion to Owner's relative de9r~e of 
fault, if any: provided, that OWner shall not bear liability to 
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user's invitees in an amount in excess of $125. 0 million for 
incidents occurring under this Agreement and the Lick/Gilroy 
Trackage Rig-hes Agreement in such .calendar year.. In computing the 
$25.0 million base amount payable by User prior to any 
participation by Owner, . there shall . be excluded .. c.ny .. liabilities 
incurred due to the Excluded Conduct of User. Liability shall l:>e 
deemed incurred on the date of the incident 9~yin9 rise eo such 
liabili t:.y regardless of th.e date on which liability is po.id or 
established. The detei:minatic:in. of the relative fault: of the 
parties in any proceeding establishing th~ liability shall be 
binding on the parties. 

( c r Liab:i.li'Cy for personal .injury ( .i.ncl1.idin9 bodily 
. injury and death) to, or property damage suffered l:>y, persons other 
than i.nv.i. tees of . ei thar OW:ner or Usar and casualty losses to 
property owned by the .Ow,ner an~/or User shall be the responsil:>ility 
of and borne and paid by.th~.~~iea as follows regardless of the 
cause of such loss or the fau1t of either party excepL as provided 
in pa;z;a9raphs ( ~) and .( e )° of : thi.11 Secti.on . 6 • 2 and Section 6 • 4 
belows 

( 0:\IQ\Jl>D! 

. ( i) Loss to Trains, Equipment and other . property 
owned by OWner shall be the responsibility of 
the Owner :and borzie by it~ " . -

(ii) Loss to Trains',, E<luipment and other property 
owned.by and freight transported by the User 
shall be the responsibility of the User and 
borne by it. 

(iii) Loss to property jointly used by both parties 
and property jointly owned by Owner and User 
~hall 'be the responsibility of and borne (A) 
eo~ally by the single party whose Train or 
Equipment was involved in the incident giYing 
rise to the loss, (B) aqually by the partieA 
if the Traina or Equipment of both parties 
were involved in the incident, and (C) by the 
party or parties responsible for costs ot 
maintenance of the propert:y pursua11t. t.o the 
cost allocation principles of Section 9 hereof 
if no party's Train or Equipment was involved 
in the incident. 

(iv) Li.ability f.or personal injury (including 
bodily injury and death) to, or property 
damage auf farad by, any employee of either 

.party which occurs during the course of 
employment or while traveling to or from 
employment (an ."employee") shall be the 
responsibil.ity of and borne solely by the 
party employing such eroployee. · 
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(v) Liability for personal injury (including 
bodily injury and death) to, or property 
damage suffered by, any person who is not: an 
employee or invitee of ei "ther part:y (including 
without limitation persons using vehicular and 
pedestrian crossings and trespassers) shall be 
the responsibility of and borne (A) totally by 
the party whose Train or Equipment was 
involved in auch loss if the Train or 
Equipment of only one party.was involved, and 
{B} by the Owner if no Train or Equipment was 
involved in the incident; provided, however, 
that if no Train or Equipment was involved and 
the incident occurred on User's Cahill/Lick 
Line, User shall be responsible. 

(d) Liability for personal injury (including. -bodily 
injury and death) to, or property damage suffered by, A person who 
is not an employee. or invitee of either party shall be the 
responsibility of and borne by both pa~ties in proportion to their 
relative degrees of fault if Trains or Equipment of both parties 
were inv~lved in the incident giving rise to such injury or damage. 

(e) Except to the· extent of any contrary provision in 
the Sale Agreement, each party shall indemnify and hold hann.less 
the other party, anQ Uia~ parcy•s directors, officers, employees, 
agents, successors and assigns, . and defend them with counsel 
reasonably satisfactory to the indemnitee, from and against any and 
all Environmental Claims, Environmental Expenses, and any damages 
or liabililities arising out of the discharge or release of any 
HazardOu$ Materidls Ln, on or about the Joint Facilities by such 
party, or its employaas, contractors, lessees, invitees, 
representatives, agents, Operators.(includinq; but not lilnited to, 
NRPC), successors, or assigns. User shall further indemnify and 
hold Owner harmless, and defend owner with counsel reasonab.J.y 
~atisf~ctory to Owne~, against a.ny dl!UDtl.ge~ or liability caused by 
or arisinq out of a release or discharqe of Hazardous Materials in, 
on or about the Joint Facilities occurring prior to the Effective 
Date of this Agreement. · For purposes of this Subsection, the 
capitalized terms not otherwise defined in t:hi& Agreemen~ shall 
hav9 the meaning as the definition given to these terms in that 
certain Envirorunental Indamnity Agreement between the parties which 
is part of the Sale Agreement. Nothing herein is intended to, nor 
shaJ.l abrogate the rights and responsibilities of the parties 
contained in the aforesaid Environmental Indemnity AgreemenL. 

6.3 Insurance: 

(a) awrier and user shall each maintain general liabili 't.y 
insurance in the amount of at least $100,000,000 per occurrence and 
shall either include all of their respective Operators (other than 
NRPC) as insureds .under their respective policies or furnish 
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evidence of separate insurance of the same amount and type for each 
Operator (other than NRPC) • Insurance shall be placed with a 
company or companies authorized to conduct business in Calitornia. 
Owner and·user (and any Operator of either party if such Opt:trator 
demonstrates to the reasonable aatisfaction of the Owner .::i.nd User 
sufficient:financial capacity) may solf .insure to a level not to 
exceed $1'0.0 million. 

· (b) The general.liability.insurance required by Section 
6.3(a) shall provide coveraqe for personal injury, bodily injury, 
death and property damage.· with respect to all O?:!rat~ons o! Lhe 
OWner, User, and Operators, respectively. Such .insUrQnce shall 

· include blanket contractual coverage, . including coverage for 
written, oral and implied contracts e.nd specific coverage for the 
indemnity provisions set forth in this Section 6. Each policy of 
general liability insurance obtained by the Owner and User shall 
name the other as an adcllti.onal insured with respect: t:o any 
liabilit:.y to l>e· borne , by. the party obtaining. :such insurance 
pursuant to the·p::i:ovisions.of thiaiSection.6. · 

. ~ 

(c) For any claims arisinq out of activities, products 
or operations resulting from or related to this Aqreement, the 
insurance obtained pursuant to Section 6. 3 (a) shall be primary with 
respect to the obligation under this Agreement of the party 
obtaining the. insurance.and with respect to the interests of ~ll 
parties added. as additional insureds. Any· ·other insurance 
maintained by 'an additional ·insured shall be excess of this 
coverage herein defined-es primary and ·shall not contribute with 
,it. 

(d) Unless otherwise eqreed by the Owner and User, the 
insurance required by section 6.J(a).shall be maintained by each of 
the parties specified therein for the full term of this Agreement 
and sh~ll not be permitted to exp~re or be canceled or materially 
chanqed except upon sixty (60) days• written notice to the other 
parties. Each insuranc~ policy required by Se~tion 6. 3 (a} shall be 
endorsed to state that covera9e shall not be suspended, voided, 
canceled by either party, or reduced in coverage or limits except 
after sixty (60) days' prior written notice has been given to all 
insureds. 

{e) Each of Owner and Daer shall cause its and/or its 
Operator's (other than NRPC~s) insurers to provide the other with 
certificates of insurance and endorsements evidencing the 
provisions specified above in this Section 6.3 prior to 
commencement .of operations under this Agreement. 

( f) A failure of any party to maintain the insurance 
required by this SQction 6.3 shall not relieve such party of any of 
its liabilities or obliqations under this Agreement . 
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6.4 Li.m.itati.ons on Indem:n.if.ication: 

(a) 'I'he provisions of this Section 6. 4 shall · apply 
notwithstanding the provisions of. Section 6 • 2 above. . "Excluded 
conduct .. shall mean (1) an en't..ire failure of care or t.he exercise 
of so sligh't. a degree of ca.re as to raise a presumption .that 't.here 
wcs a conscious indifference to the thinga.and welfare of others, 
(ii) conduct constituting a reckless or wan't.on disregard of the 
probable results of such conduct, (iii) wilful misconduct,· or {iv) 
conduct which would permit :the award of exemplary or pupitive 
damages . Neither ,party shall be indeJIUlified for any loss or 
liability resulting from its own Excluded Conduct, and in any such 
case such party shall be responsible for and bear lo~s or liability 
in proportion to its relatiY• degree of fault and such party shall 
be responsible for and bear all exelllpla.ry or punitive damages, if 
any, resultinq from its ~eluded Conduct. If .any of the provisions 
of Section 6. 2 would ?t~erwise indemnify a party against liabi.lity, 
loss or damage that would be prohibited by or unenforceable under 
the J.aws of the State of. CA1.1fo:cnia ( includJ.ng c determination tho.t 
inaemnification under the circumstance• involved is against the 
public policy of the state), the indemnity provided by such 

. provision shall be deemed to be limited. to and operative only to 
the maximum extent permitted by, law. Without linl.itation, if it is 
d.etermined that any law or.publi!= policy of the State. of California 
prohibits the indemni~.ication of a party for its own sole 
negligence in ·any instance covered by the provisions of Section 
G.2, .those provisions shall be .deemed to exclude indGmnification 
for such party's . sole. negligence but. to permit full 
indemnification, as specified.in Section 6.2, if both parties were 
negli9ent~ In the case of .any liability, loss or damage for which 
the provisions of ·this Section 6. 4. would prevent the 
indemnification of a party, such party shall be re&ponsible for and 
.be~r such liability, loss or damage. 

{b) Notwithstanding Section 6.2 above, Owner and URAr 
shall bear liability in proportion to their relative degrees of 
fault if; but only if, the l:iAbility arises solely out of a 
collision between a Train of owner and a Train of User that occurs 
on User' s · Cahill/Lick Line during a "peak co:i:mnuter period .. , · as 
hereinafter defined, 011" a d~y during which Owner operates scheduled 
Gilroy Co:nunuter Service Trains. ':his Subsection 6. 4 ( l::; f chall coa.se 
to apply upon.completion of Owner's constrU.ction of its Trackage on 
the Joint Facilities be'tween Azurais. Street at or .near Milepost 
4 7. 5 ·and Lick at or near Milepos·t 51.4 and the commencement of the 

. Gilroy Commuter Service oper,ations tbereov~r.. A5 used it1 this 
· Section 6.4(b), the term "peak commuter period" shall mean a single 

uninterrupted period in the morning. and a , single uni.nLe.rrupted 
pe;riod in 'the afternoon to be desiqnated by .owner from time to time 
upon not less than 90 days .written notice from Owner to . User: 
provided, however, that 'neither of such periods shall exceed five 
(S}'hours and the two periods toqether shall not exceed nine (9) 
hours in the aggregate • 
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6.5 scope of Indemnification: 

In any case where a party is required under the 
provisions.of this Section 6 to l;»ear a loss or iiability, it shall 
pay, satisfy and discharqe· .auch. liability a.nd all' judgmen't.s that 
·may" be· rendered· by reason- thereof and al'l: costs·: charges~ and 
expenses· incident thereto, and such party, sha.11· .. forever. ~nd~ify, 
defend ·and hold harmless the other .party and its commissioners, 

·directors, office:a, agents, ·~ployeea, shareholders, ,parent 
· cozj:>oration·and'affiliatecl companies ·or governmental entities from, 

against and w;th respect to any ~d all liabilities which' arise out· 
of c or result .. from:. the. incident . qi ving· .:rise thereto· If ··a , party 
as8erts that the 'other was·giiilty of' Excluded Conduc~ and denies 
liab'ility for·lildemnl.fication of the''other party based thereon, the 
party assert'inci such ·Exeluded ·'~9riduct "shall hav~' the btirden of 
proc:?f' · iri. ~stablishing~ s11:·ch·<eon,d'1~t-. ·~ I~ is.· tne.· i:nte~:.: ·'of. ·the 
part.i.es that the indenmi~:i~~~ion;p:r,;-ovi~~Q!l• .o~:-c;h~s sec~~o:i 6 shaJ.J. 
apply to both the passive ne~liqence·and·the·active negligence of 
an indemnlfiea party~· · · · · · _ ·· · · · ~ · _ · ·· · , 

.~ .. ."- ... :.: ':, t.::~~ «~" ' .. 1.:::>!. A,,~ ~-~~ "·' ~-.-"t,' ~::~ • .".AY", /. ;,.:· :: .. ~ ": ~::: ~ .,_ 
.. \ \"' 

. ~ '(a) If any claim dmnand"shall be asserted.by 'any· person 
against an 'indemnified 'party'·Uri.der. this r.section ·,6, the inC.emnif ied 
party 'ShC:tll t ··within' 30 days After :.nOt!C:Q 'Of SUeh' claim. Cir' denlanQ f 
cause'wrJ:tten ·notice' thereof to De' given to'the indemnifying- party, 

·provided. t.liat failure ·to'' notify. the/liidemn.ifying 'party shaJ;l not 
rerieve ·the· indemnifying party from any liabl.ll:ty which ·it may"have 
to the' indemnified pai;:ty ~der ·thfs S~c~iop 6, exc~pt. ;o.:the extent 
that the rights of the' indemnifying party' are in fact prejudiced by 
such failure:· If any such claim orrdewmd :shall be :brought against 
the indemnified' party' arid it snall have given notice thereof to the 
indeinrilfying"party, the'indemnifyJ..ng ~rty shall have the right; at 
its own expense, to control!:, (including the. selection of' cotinsel 
reasonably satisfacto,ry to the indemnified party) or to participate 
in the defense' o·f, negotiate or' settle, any such·claim or demo.nd, 
and the parties ·hereto aqree·to dooi:>ere.te fully with each other in 
connection with any such defense, negotiation.or settlement •. In 
any event, thE? And•Jll?:ified. party spo.ll not make any se.ttlement of 
any claims which might ·giye .~ise to liability on ;,the pa.rt. i;;:>f tha 
inde~ifying party under this Section 6 without the,prior.wri'tten 
consent"· of the indemnlfyiriq ·partyi ',which consent ·shall not·. be 
unrea!!onc;bly with.held, .conditioned. or .del~yed~ I~ ,'any claim·· or 
qemand ~.~lates tc:> fl matter for .whicli ·the parties, und~r the 'te~s 
of Sect.2.on 6. 2 i are to ahare liaDili ty. ··equally or in proportion to 
their, relative degrees 'of. fault, ea.Ch PAJ:tY ·shall 'be 'entH:.lf:td tn 
select .1t;.~··own .. counsel ·and'def~nd itself"'ag~inst the, c.~~iim .at· its 

, own expep.se,. and ,n~ither. p~~y sha.ll .JDAke any, settl~ent .of. any 
=uch claims 'without the prior.written consent of the ether party, 
_whi9h eonsene shall"'riot be urireasonabl.y withhe],d, cond;tioned,or 
delay~d." 

1 

~ 
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(b) Subject to the provisions of Section 6.6(a), on each 
occasion that the indemnified party shall be entitled to 
indemnification or reimbursement under this section 6, the 
indemnifying party shall, at each such time, promptly pay the 
amount of such indemnification or .reimbursement. If the 
indemnified party shall be entitled to indemnification under this 
section 6 and the indemnifying party shall not elect to control any 
legal proceeding in connection therewith, the indemnifying party 
shall pay to the indemnified party an amount equal to the 
indemnified party's reasonable legal fees and other costs and 

.expenses arising as a result of such proceeding. 

(c} Any dispute between the parties as to the right to 
indemnification or the amount to which it is entitled pursuant t9 
such right with .respect to any matter shall be submitted to 
arbi·tra.tion pursuant to Section 7. 

6. 7 Opera.tors 1 

Any Operator other than NRPC shall agree to be bound by 
the provisions of this section 6 unless otherwise agreed in writing 
by OWner and User. The parties .. will. use reasonable efforts to 
extend the benefits of existing HR.PC indemnities to OWner. ~or 
purposes of this Section 6, as between Owner and User, the Trains, 
Equipment, and actions of any Operator (including NRPC) or any 
other entity actinq on behalf of and for the account of .a party 
hereto shall be deemed to be the Trains, Equipment, and actions of 
such party. Nothing contained herein shall be construed to limit 
or waive the rights of a party hereto to seek indemnification or 
dam.ages from its Operator(s} er other entities acting on its 
behalf, for actions of said Operator(s) or said entities. 

6.8 Dol1ar Amount Adjustments: 

Each of the dollar a.mounts set forth in Section 6.3(a) 
above shall be adjusted annually and every three years, 
respectively, for changes in the Consumer Price Index, but shall 
nol: be reduced below t:heir initial levels. As used in this section 
6.e, the term "Conswner Price Index" shall mean the United States 
Department of Labor's Bureau' of La.bOr Statistics' Consumer Price 
Index, All ·Urban Wage Earners and Clerical Workers, All Ite.ms, for 
the San Francisco area (1967•100). · If the base year for the 
Conswner Price Index is changed from 1967, the Consumer Price Index 
shall be converted ' in. accordance with the . conversion factor 
pu.1:1.Lished by i:he United S.tates Department of Labor's Bureau of 
Labor St4tistics. If the Consumer·Price Index ie discontinued or 
~evised, such other governmental index or computation with which it 
is repl~ced shall be used'in order to obtain substantially thA s~mA 
result as would be obtained if the Consumer Price Index had not 
been discontinued or revised • 
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6.9 Not For Benefit Of 'third Parties: 

The provisions of this Section 6 are not intended to 
confer any right, benefit, or cause of action upon any third pArty 
and are intended solely to deal with·the allocation of liability, 
if any, as between the parties to this Agreement. 

7. DISPUTP! RESOLVJ:ION MP. BIBDIBG ARBITRATION 

7 .1 · Sett1ement of Diapntes 1 Both of the parties hereto 
shall make every·reasonable ·effort to settle any disputes arising 
ou't. of their respective ri.qhts and obligations under this AgrQGmant 
by prompt and diligent negotiations. 

7.2 Controversies Subjec;t to-Arbitration: Any and all 
claims, disputes or controverai.es·between OWner and Ueer arising 
out of or concerning .the interpretation, application or 
implementation of this Agreement, which ·cannot be resolved by the 
parties by negotiations, shall be submitted to binding arbitration 
as hereinafter provided. · · · 

7.3 Arbitration Proced1ire1 Tb~ procedure for arbitration 
shall be as follows: · 

. · {a) In .the event··a claim, diepute o.r controversy &ubject 
to arbitration hereunder.arisas~·eithe~ party may serve a written 
demand for arbitration in accordance with Section 7 .3 of this 

·Agreement upon the other PartY· · If the claiin; displ.te or 
controversy ·is not resolved ·by the parties within thirty (30) 
calendar days· after the service of the demand, the matter will be 
deemed submitted to arbitration. 

(b) Within fifty (SO) calendar days of ·service of A 
dAmAnd tor arbitration, e~ch party shall designate an arbitrator in 
writing and serve its desiqnation ui>on the other party ("Noticed 
Party") in accordance with ·section 7.3 of this Aqreement. If the 
Noticed Party fails to timely designate the arbitrator to be 
designated by it, such arbitrator shall be ·appointed by t.he 
Presiding Judqe (or Acting Presiding Judqe) of the Superior. Court 
of the County of Sacramento, State _of California upon application 
of either party after ten (10) days'· Written noti.ce to t:t:ie other 
party. !f eaeh party has timely designated its arbitrator, or the 
Presiding Judge or Acting · Presidi.ng Judge has appointed an 
Arbi trat:or for one of the .Parties pursu.ant' . to .the previous 
sentence, the two.designated arbitrator• shall,. within seventy (70) 

·calendar days of 'service of the demand for arbitration, designate 
~ neutral third party arbitrat'.or. 'l'he. third party a~bitrator shall 
be a qualified disinterested person, knowledgeable and expe~ienced 
in rail· operational matters and .in the :type of services 
contemplated by this Agreement. If the two arbitrators des.ignated 
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by the parties fail to timely select a neutra.1 thi:rd pa.rty 
arbitrator, either party may apply to the Presiding Judge (or 
AC~ing Presiding Judge) of the Superior Court of the County of 
Sacramento, State of California to select the neutral thi:rd party 
arbitra't.or. 

(C) At any time, tho parties may agree in writing on a 
sole arbitrator to decide the controversy. 

7. 4. Rules of Arbitra.ti.on: The arbitration is to be 
conducted pursuant t:o Part 3, Title 9, of the Code of Civil 
Procedure, commencing with Section 1280 1 or to any successor or 
replacement provisions of aaid c_ode, and the arbitrators shall have 
all the pokers and duties specified therein. 

7 .5 ·Arbitration Schedule: . (a). '.rhe arbitration hearing 
shall commence no later ,than four months after ·service of the 
demand and shall· be concluded ;no later than forty { 40) calendar 
days after the hearing commencement date. The a::bitration decision 
and award sha11 be rendered by the arbitrators within thirty (30) 
calendar days after conclus.ion of the arbitra1=-ion hearing. 

(b). The parties.may extend any of the deadlines or time 
periods set forth above .by mutua.1 written stipulation. The 
arbii:.ra~ors may extend the time for commencement of the arbitration 
hearings, conc1usion of the arbitration hearings and/or th~ time 
for rendition of the ar.bitra.to:s•·deeision and the award (but, with 
r9spect to rendition of the arbitration award, by no longer than an 
additional 30 calendar days), upon motion of either party or upon 
the.arbitrator's ow:n motion, upon a shOW.inq of qood cause therefor. 

7. 6 Pending Resolution: During the pendency of such 
a.rbi tration proceedings, . the business, the operations to be 
conducted, physical plant to be used, and compensation :tor service 
under this Aqreement, to the extent that they are the subject of 
such controversy1 shall continue to ba transacted, used, and paid 
in the manner and f o:cm existing- prior to the ,arising of such 
controversy, unless the ~rbitrator shall make a preliminary ruling 
to the contrary. In the case of monetary-disputes relating to 
amounts billed for the payment of operating, maintenance or capital 
cosLs and expenses under the terms of this Agreement, the party 
from whom a payment is allegedly . owing shall make. such payment 
notwithstanding .sueh dispute and may submit the di5pute to 
arbitration under this Section 7 only by seeking a refund throuqh 
such arbitration. 

7. 7 Cost of Arbitration: . Each party hereto shall bear the 
costs and expenses incurred by it in connection with such 
arbitration, ~ncluding the cost of the. arbitrator appointed by it, 
and both parties shall . share equally the coats and expenses 
attributable to the services of the third arbitrator. . . 
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7.9 Compliances Por all purposes.of this Agreement, each 
pari::y is responsit>le for the compliance with all provisions of this 
Agreement by its Operator or operators and User shall be 
responsibl~ for compliance by NRPC. 

Section B. ~· APPRCJV:AL. TERM• AJ1D 'ABANDONMENT 

8. l Appli.cati.oruu . Oser shall, at its own cost and expense, 
initiate by appropriate' appl~cati.on or petition and 'thereafter 
diligently proseeuta any necessary proceedings for the procurel'l\ent 
of consent, approval, or authority· from .any governmental agency for 
the sanction of. this Aqraemeri.t';·anci·~the 'operations to be -carried on 
by User hereunder. Owner,.,at.it• e.xPense, s~l.l. assist and support 
Said appl.ication or petition' arid Will.ftirnish SUCh·infor.mation and 
execute, deliver, and fJ.le 'such i instrument« or instruments in 
writing ~s may:be neceasa;:y,or'a~ropri.ate to obta.t.n· such qovern
mental· consent, approval;; or authority. User and owner agr~ to 
cooperate ful.ly to proc:µre all such neeossaey consent, approval, or 
authority. · · · · · · 

"'\· 

S.2 '.l'S::cm:· Except as othe~se provided i.n Sect.ion 8.3 
hereof, the·term of the Agreement and the trackage ~i9hts provided 
for hereunder· shall be perpetual., · . , , . . 

' ' .. ' - , ~ ~ 

8.3 Abandonment or Discontinuance~ 
(a) In· the·event that Owner contracts to sell all· 

or substantially all of the Joint Facilities ;(other than User's 
Cahill/Lick Line} · to a . thim party .. {other than those. parties 
described in Section ·3 (a) ) , Owner 'may,. at its sole cost and 
expense, file for permisa,ion from the ICC to.abandon any Freiq~t 
Service over the portion of the Joint ~acilities (other than User's 
Cahill/Lick ~ine) that is to be sold. Wh.ile User shal.l not object 
to such a filing, it shall .bQ allowed to participate in tho 
abandorunent proceedinqs. . . . 

(b) In the event that owner intends with reasonable 
certainty to commence construction· ·of facilities on all or 
substantially all of the length of th~ Joint Faci.lit.ies (other than 
User's Cahill/Lick -Line) . that are incc:mpatible with the double 
mainline Fre.ight Service, User shall consent to such .dimi.niahed 
rights, provided that OWner shall have completed, at it& sole cost 
and expense, the modification '<whose plans and specifications have 
been approved by User) of the remaining single track (together with 
side track passing tracks and spur tracks) to 1:>e reasonably 
suitable for the volume and speed of _the·. then existing Preiqht 
Service. Upon completion of such constrU.ct.ion, user shall execute 
such documents as are reasonably necessary to extinguish the 
portion of the operating riqhts retained hereunder no l.onqer 
required for Freiqht Service . 
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(c) In the event that Owner demonatrates a 
reasonably certain need to commence construction on all or 
substantially all of the length of the Joint Facilities (including 
User's Cahill/Lick Line) of a transportation system that is a 
siqnif ican~ chanqe in the method of delivery of Commuter Service 
wh.i.ch would be incompatible with Freight Service on the Joint 
Facilities (other than User's Cahill/Lick Line), OWner may, at ~ts 
sole cost and expense, file no sooner than nine months prior to the 
commencement of such construction for permission from the ICC to 
a.bandon the Freight Service over the port:ion of the Joint 
Facilities (excluding User's Cahill/Lick Line)' upon which the 
construction is to occur •. user shall not object to or oppose such 
a f ilinq; however, it shall be allowed to participate in the 
abandonment proceedings. 

(d) In the event that (1) OWner notifies user in 
writing that it has permanently ceased to provide Commuter Service 
on all or substantially all of the Joint Facilities (other than 
User's Cahill/Lick Line~ and within six months after such notice, 
no o~her public or private entity has evidenced a willingness to · 
provide such Commute Service, and ( 2) 'if OWner has not filed an ICC 
application to abandon under subsection (a) above, and (3) User 
desires to continue to provide Preiqht service over such portion, 
then, within one year after Owner's notice, User shall purchase, 
and Owner shall sell, all of the applicable Joint Facilities at Net 
Liquidation Value includ.ing Owner's interest in the underlying real 
property at the mileage pro rata share of the purchase price in the 
Sale Agreement attributable to the portion of the Joint Facilities 
being purchased. Should the parties be unable to agree on the sale 
price within after sixty days after owner has advised User of its 
proposed sale price, either party may' submit the matter to binding 
arbitration under this Agreement. If neither party submits the 
matter to arbitration by the th~rt:~ei:.h day after such sixty-day 
period, Owner's :contractual right to require Oser to purchase 
hereunder shall lapse. · 

0.4 Release: Upon termination of this Agreement, or any part 
thereo£, e~ch part:y shall forever release and discharge the other 
party of and from any and all manner of obl1.qat:ions, claims, 
demands, causes of action, or suits which it might have, or which 
might subsequently accrue to it growing out of or in any manner 
connected with, directly or indirec'tly, the contractual obligations 
under this Agreement in the involved.Trackage, provided, however, 
the aforesaid relinquishment, abandonment, surrender, renunciation, 
r.el:ease, and disehe.rqe .. of the parties sha1l not in any. case affect 
any of the rights and obligations of either party which may have 
accrued, o::r; liabilities accrued or otherwise, which may have arisen 
prior to such termination or partial tex:mination. Upon any partial 
term.ina1:ion of the Agreement, however the same may occur, the terms 
and conditions hereof shall cont:inue"and remain in full force and 
effect for the balance of the Joint Facilities. 
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8.5· Employees: In the event of sale or of tel:mi.nation by 
abandonmen~ .pursuant to section B.3 hereof, Owner and Oser shall 
each be· responsible for and shall bear labor claims of, and 
employee protection payable. to, i.te own respective employees 
including any amounts that either Owner or Oser may be required to 
pay to its own respective employees pursuant· to labor protective 
conditions imposed by the ICC. 

8.6 Limitation on OJ?ligations: Neither shall Owner have 
obligation to provide·F~eight or Intercity Passenger Service nor 
shall User have any obligation to proV-ide commuter Service. ~he 
abftndonment of Freight or Interci. ty Passenger Service by Oser shal.l. 
not create any obligation upon.Owner to provide such Services, and 
the abandonment of Commuter Service by OWner shall not create any 
obligation upon Oser to provide such Service. 

saction 9. MAX~ · 

· 9 .1·· Resp0nsib.l.llty for Perfox:mance i!IDd ·Costs: . OWner shall 
physically' perform the'ordinary and capitalized maintenance on the 
Joint Faci.liti.es, (excluding User's Cahi1l/Lick Line) with the cost 
t1! such mai.ntenance_(other than for Excl.usive Commute Trackage and 
Desiqnated Freight Trackage) apportioned as described ~n Sect~on 
9 . 2 below. Owner shall physica11y perform the signal system 
maintenance on the New Coast_:1'!ain,. Us.er shall pay the cost- thereof 
with respect to the No. l Track, and the cost thereof with respect 
to User's Cahill/Lick Line shall be apportioned as provided in 
Section 9 • 2 ( b) below. Owner shall be responsible for alr costs and 
expenses of the maintenance on Exc1usive Commute Tracka9e except as 
provided in Sections 1.10 and 2.4.hereof. owner shall pertoJ:m the 

·maintenance on Desiqnated Preight Trackage, and a11 costs .?11:nd 
expenses associated with such maintenance on Designated Pre~qht 
Trackage shall be the responsibility of User except, as provided in 
Sections 1.7 and 2.6 hereof. User shall either physically perform 
the maintenance on the New Coast Main. {excluding signal system 
maintenance) or, upo~ written aqreement of the parties, contract 
with OWner to perform such maintenance. All costs and expenses 
assoclaLed with such maintenance shall be apportioned pursuant to 
Section 9.2(b} hereof •. No later than March 3J. of each year, the 
party responsible for perfoJ:min9 :maintenance on any portion of the 
Joint Facilities (exeludin9 User~.s Cahill/Lick Line) and the New 
Coas~ Main for which.the other party has an obligation to pay or 
share ·the costs o.£ hereunder will present such other party with a 
written estimated budqet for costs and expenses for the applicable 
maintenance for the next-succeedi.ng Fiscal Year. The party 
performing such maintenance may submit to the other party written 
proposed amendments, supplements or adjustments to said budqet from 
time to time after submission of the i.ni tial estilDated budget. 
Such initial estimated budget, and any amendments, supplomonts and 
adjustments shall be subject to the written consent of the 
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receiving party which shall not be unreasonably withheld, 
conditioned or delayed. The party performing such maintenance, 
during such next succeeding Fiscal Year shall bill ~he other party 
monthly on an estimated actual cost basis (including Customa.ry and 
.Materials Additives) for the othar party's share of such 
maintenance costs. tf it appears to the billed party that the 
monthly billing deviate• substantially fro.m that projected in tho 
estimated budget, the billed party may request a written 
explanation·from the party performing maintenance as to the reason 
for such deviation and such party shall provide such written 
explanation within fifteen (15) days after receipt of the request. 
If the parties a..ra in disagreement as to any such monthly billings 
or the amounts claimed for such :maintenance, such disputes shall bQ 
resolved in accordance with Section 7 of this Agreement. At the 
end of each Fiscal Year there shall be an adjustment if billed 
costs deviate from actual costs. To' the extent possible, the 
part.1.es shall neqotiate appropriate flat rates for such maintenance 
co~ts within twelve months of the Effective Date unless extended in 
writing by the parties. 

9. 2 Apportionment of Costs I Costs of ordinary and 
capitalized maintenance (but not the costs of Changes and/or 
Additions themselves ) of · the Peninsula Main Line (other than 
!::xclusive Commut:e Tracka9e and Designated Freight Trackage) for the 
first four (4) years after t:he Effective Date shall be solely the 
responsibility of Owner. Otherwise, Owner and User ,will share 
ordinary maintenance costs and capitali~ed maintenance costs for 
the Joint Facilities (excludinq Ex~lusive Commute Trackage and 
Designated Freight Trackage) on the'basis of the SFGTF, for which 
purpose User shall provide OWner with required data regarding 
User's Freight and Intercity Passenger Service operated on the 
Joint Facilities within ninety ·(90) days after the end of each 
Fiscal Year of this Agreement. Owner and user shall each 
respectively bear responsibility for the costs attr~butable to its 
rP-spectiv~ Operator(s) and other entities acting on its behalf and 
for its account:. The SFGTF shall be applied to the traffic on said 
Joint FacilLties as follows: · 

(a) On the Peninsula Main Line. The SFG'l'F will be 
applJ.ed with Owner as 1:.he "dominant user." However, capital 
expenditures which a.re unique for· Commuter Service only (,!!.:.S.:..1 

electrification or station platforms) will be paid solely by Owner 
ar.d not included in the SFG'l'F. Similarly, capital expenditures 
which are unique for Freight and Intercity Passenger Service (~, 
a gauntlet track in tunnels for oversized intermoda.1 traffic) will 
be paid solely by User and not included in the SFGTF. 

(b) On User's Cahill/Lick Line. 'l'he SFGTF will be 
applied with User as the "domi.nant: user•· until the total nwnber of 
OWner' s Trains in Gilroy Commuter Service in any Fiscal Year 
exceeds the number of User' a '!'rains in Preiqht and Intercity 
Passenger ·service in that Fiscal Year, in which cas~ Owrier will 

I 0:\lg\JPl>l -32-



• 

•• 

• 

become the •dominant user• as defiped in the SFGTF for that Fiscal 
Year. Thereafter, the determination as to who is the "dominant 
use:" shall be made for each !'isca.l Year, w.ith the party having the 
greater number of Trains desigriated.as.the "domi.nant user" for the 
applicable Fiscal Year. The same provisions prevail for applying 
c:api tal expenditures which are unique to Gil.roy. Commuter Service or 
unique to Freiqht and Intercity Pasaenqer Service to the SFGTF as 
stated in .. Section 9. 2 (a) • 

. (c:) 6n · the main '"trAck · pgrtion of. Exc1usive Commute 
Trackage betwQen Cahill Yarsi and Lick. . During any period that: user 
is provided access to and uee of such Trackage pursuant to Sect.ion 
2 • 9 · hereof 'the SPGTF wil.l be ·applied in the same. manner as. provided 
in Subsection 9.2(b) hereof, ,except that Owner shall·be the initial 
"dominant user" instead . of User, and .the same conditions will 
prevail. for applying cap1~al expenditures .which are unique to 
Commuter _Service or .unique .. to f'reight. and Interc:.ity . Passenger 
SGrviee to the SFG'l'F. aa ata~ed in Section 9 .·2 (a) • 

9 • 3- Level of llai:nterumce: The Joint Fa.cil.i. ti.es (other than 
Exclusive Commute , '.rrackage) ; shall . be . maintained at th! · levels 
necessary. to accommodate User's p.resent and :future Fre:i.ght and 
In-eerci -ey Passenger· 'l'rain operations ,-:·to allow User to maintain 
competitive service level.&. 'l'h&Lma.intenance pf Designated .Freigh't. 
Trackage shall be ·pursuant to an annual. :ma.i.ntenance . progrmn 
mutually agreed by the parties. . User shall maintain Osor• s 
Cahill/Lick .Line to - a ... minimum of the existing condition as 

_ reflected. in train speeds shown . in user's ·Timetables, General 
Orders and Track . Bulletins in ef f ec.t . :as. of the· date · of this 
Agreement I as attached hereto as Exhibit F. If Owner makes Changes 
and/or Additions to the User's Cahill/Lick Line in accordance with 
Section 10.~ below, User.shall ma1nta.1n user's Cah111/L1ck Line as 
provided in Sectio~ 10.8 below. · 

9. 4 Protection of Operations t OWner furthGr agrees that 
maintenance and Changes and/or Additions activities affecting the 
Joint Facilities (excludinq User's Cahi,11/Lick Line) shall not he 
scheduled to unreasonably delay or lm.pair User's rights undar 
Section 4.3 to provide Freight or Intercity Passenger Service on 
the Joint Facilities (excluding Oaer•s Cahil.J./Lick L.ine). U~er 
shall be given the same advance notice of maintenance plans and 
s_chedules nR is provided _to OWner's personnoJ.. · User further aqrees 
that maintenance and Changes and/or Additions activities affecting 
User'_s Cahill/Lick Line shall not be schedul.ed to unreasonably 
delay or impair OWner's riqhts under Section 4,5 to.provide Gilroy 
Commuter Service on User's Cahill/Lick Line. OW:ner shall be given 
the same advance notice of ma~ntenanee plans as is provided to 
User's per~onnel. 

9. 5 ·Assumption· of Maintenance: In the event Owner becomes 
incapable of adequately performing maintenance functions hereunder 
for Freight and Intercity P~~senqer Service, arrangements will be 
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made for ~he prompt and orderly transfer of such functions to User. 
In the event User is physically performing .maintenance on user's 
Cahill/Li ck Line and becomes incapable of adequately performing 
maintenance functions hereunder for Gilroy Commuter Service, 
arrangements will be made for the prompt,and orderly transfer of 
such functions to Owner. 

Sect.ion 10. CAPYT.AL ~ 

10.1 owner Responsib~1itys Owner shall provide, at its 
sole cost and expense, or reimburse user for the following Chanqes 
and/or Ad.d..it.i.ons: (a) upgra.ding the present No. l Track to main 
line standArds to not less than current Federal Railroad 
Administration, Class 4 for the segment from Santa Clara Jct. at or 
near Milepost 44.0 to the magnet~c north end of Cahill Yard At or 
near Milepost 46.75; (b) installation of a bidirectional 
centralized traffic control system for the No. l Track; and (c) all 
Changes and/or Additions on the Joint Facilities, excludinq User's 
Cahill/Lick Line, (including but not limited to grade separations 
on the Pen.1.nsula Ma.in Line) other than those Changes and/ or 
Additions subject to Section 10.2 or Section 10.3. The Changes 
and/or Additions described i.n (a) .and (P) above, which shall be 
owned by ~er, are set forth in Exhibit G and shall be completed 
within· twenty-four ( 24) months of the Effective Date subject to the 
provisions of Section 2.13 hereof. The costs payable by owner to 
User for the Changes and/or Additions described in {a) and (b) 
above shall be $1,980,000. Payment shall be due and payable by 
Owner upon the later of: (1) the ninetieth (90th) day after 
complet.ion of such Changes e.nd/or Additions; or (2) the second 
anniversary of tha Effective Date. If payment is not made by Owner 
within.the period above specified, Owner wiil pay to User interost 
on the amounts due at a rate equal to the interest rate paid by 
User durinq the then current applicable perie>Q to its major bank 
lenders under its principal f inancinq facility. Such interest 
shall be payable monthly in arrears and shall be due on the first 
day of each calendar month with the final interest payment d.ue on 
th~ day that the remaining principal balance is paid in full. · 
Notwithstanding anythiri9 to the contrary above, the full mnount of 
principal and interest due and payable by Owner hereunder ahall be 
paid not later than forty~eight (48) months after the Effective 
Dat.e. · 

10. 2 User Respons.ibility: User shall bear the costs of 
Changes and/ or Additions on Joi.nt Facilities (excluding user's 
C'!"lhillJL.ick Line), including Designated Freight Trocka9e, which 
User has reque~ted to be affected and which are not uued in 
connection with Commuter Service. 

10.3 Shared Responsibility: The cost of Changes and/or 
Add.it:ions .on -Che Joint Facilities (excluding User's Cahill/Lick 
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Line) which Oser has :requcastod and, based. thoroon, which Owner has 
agreed to undertake and has actually undertaken and.which are usod . 
for both User's and Owner's operations ·shall be shared on a basi.s. 
~o be agreed by the .parties.: · 

10.4 Grade Separations and Crossing: Notwithstanding any 
other provisions ·of· .Section 10 of this Aqreenient (other than 
Section 10.9), the cost of new and up(]raded grade ~eparations and 
new or upgraded pedestrian or vehicular road crossings at grade on 
the Santa Clara/Lick Line and the New Coast Main (but not including 
tha cost of maintenance or capitalized ~aintenance of any of the 
forAgoinq) shall be borrie ey:the' parti.es 8.S follows:. 

(a) Owner Respon.slb~lity: awrier shall, be solely 
responsible ·for. the cost and expense· of .. those separations and 
crossings covered hereunder ·which ·(if· it .. has ·instituted and 
undertaken for its benefit·a.Jid which were·not requested by U&er, 

. (ii) Owner has .requested,· and based; thereon~. user· ha,s. actually 
Uljtiertaken, or· (iii) ·were,. requested~ :equir•d. or funded by any 
other party and·· which OWner has instigated, induced, actively and 
substantially supported, ·or solely cau.ied. ~,-,· __ ·- .. ·:-

~: < • } : "< ' •' ; I " ' (,. .~ _, ,: t_:_,, '•, ,;', ·:, - -- -',' • ~.. "'<•, -

( b) ·User Responsibill tyi: · · User shal.l. bi! solely responsible 
·f9r the cost and expense of those·separatio~s and crossings covered 
he:eunc:ler which fi). it lieus· instituted ·--and undertak~n '. for it5 
benefit and which were' not requested :. by Owner, (ii}· .. User has 

. requested,· and based thereon, -OWner : has actually . undertaken, or 
·(iii) were requested,· required. or fUnded' J)y :a.ny other- party and 
which User· has ·:instigated,· induced, actively and .subs:tantially 
supported, or~solely- caused. '- · ·0 ··- ------· - · 

I "'• '' -- _, ~ 

(c) Shared Responsi.bil.ity: oWne~ and user sha1l sha~e the 
costs and oxpenses for all other· grade ·separations and crossings 
not subject to.Subsections (a)"and (b) above on .the basi.s of the 
nu.'nber of_ Trains of each party operated over the applicable grade 
separation or crossing' during the twelve calendar month period 
i.nmtediately preceding the approval of the .final plans for 
construction of such' grade separation or crossing. 

( d) Identity of Parties: For purposes ·of this .. Section 
10. 4, Ownor shall include any one or more of Owner's member 
•HJPnc:ies, its Operator(s) or· other entities. aetinq on owner's 
beh".llf ·Or for· it:.s · a~count, and its resp~ctive successors or 
assigns; .and User shall include User's Operator(s) or other 
entities acting on User's behalf and for i't.s account and ite 
respectiYe successors and assiqn~ .. 

:.10.!i · User's I:mp~ts_: Changes and/or Additionei which 
are_,user's responsibility pursuant to Section 10.2 (if it decides 
t.o m""ke such improvement•') .s_hall include, but. are. not limited to, 
the following: (i) two storage tracks and turnouts between 
Bayshore at Milepost 4. 9 and Brisbane at Milepost 7 .1, · on the 
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westerly side of and no less than twenty (20) feet from owner's 
eastward main track and traclcage necessary to construct the wye and 
tail tracks at Brisbane and Bayshore (however, the twenty (20) foot 
space shall.not be used for motor vehicles)~ (ii) a gauntlet track 
from the north end of Tunnel No. 3 (at Milepost 3.1) to the south 
end.of Tunnel No. 4 (at Milepost 5.3) a1ong with an interlocking 
signal protect.ion system7 ( J.11) four ( 4) new power operated 
crossovers between Own.er' s mai.n tracks in conne<:tion wi i;h the 
construction of {i) and (ii) above: and,· (~v) upon the approval of 
Owner (which shall not be unreasonably withheld), such additional 
support trackage and other facilities to meet User•s Freight 
Service needs. Such .construction, reconstruction, or use shall not 
unreasonably intertere wi:t.h . Owner's Commuter Service and the 
complotion of the ,above projeci;s shall not result in the 
dAgradation of the track ·and signal. system of the Joint !'aci.1.1.ties. 

10. 6 User Requests: Engineering and design plans for the 
construction of any Changes and/or Additions requested by user on 
Joint Facilities (other than Oser's Cahill/Lick Line) and on the 
New Col!lst Main (.'but only to the extent and at the location 
di verging from o.r connectinq to those portions of the Joint 
'Facilities. other than User's Cab.ill/Lick Line) must be submitted. ~o 
and approved by OWnar prior to any construction. OWner' s approval 
for such construction shall not be unreasonably withheld, 
~onditioned or delayed. 

10. 7 Cal.trans Improvements: Owner will arrange for 
Caltran!S to waive any and aJ.l rights to receive payment for 
unamortizod. capital improvements on the Joint Facilities which 
OwnRr has funded and OWner shall continue the State of californ.ia 's 
current participation in capital improvement programs without 
Use~'s participation. 

. . 
10. 8 Changes and/or Additions to User's cahill/Lic:k Line: 

own~.r: shaJ.l have'the right to request Changes and/or Additions to 
User's Cahill/Lick Line. Any such Changes and/or Additions 
requeste·d by Owner ehall be subject to the approval of User (which 
shall not be unreasonably withheld, conditioned or delayed), and 
shall be at Owner's sole cost and expense. If OWner.and user agree 
to the Changes and/or Additions, they shall further agree in 
writing as to the nature of such Changes and/or Additions, as to 
the lev~l of utility to the .line effected by the Changes and/or 
Addi t.ions, and the consequent level of maintenance required under 
Section 9.J, above, by reason of such Changes and/or Additions. 
Any Changes and/or Additions to User's C~hi11/L~c~ Line effected by 
User pursn ... nt to its rights under this Agreement sha.11 be at user's 
sole cost and expense. The parties may, but •re not required to, 
agree· on a . cost sharing for Changes and( or Additions to User's 
Cahill/Lick Line that are mutually.beneficial. 

10.9 Necessaxy Changes ~d/o~ Additions~ 
Notwithstandin9 any other provi.s1ons of section 10 of this 
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.A9reement, if Changes and/or AdditiC>ns are detei:inlned to be 
necessary to reinstate service or are then currently necessary to 
maintAin the integrity of· the Trackage ·or Track Structure for its 
then current~utility to both parties on User's C$ill./Lick Line, on 
t.he. Trackage over which User''s Cahill/Lick Line is ·situated, or, 
during any period that ·user is provided access to a.nd use of such 
Trackage pursuant to Section 2. 9 'hereof, the mai.Ji. Trackage. portion 
of Exclusive Commuter Trackage· between Cahill Yard a_nd Lick, t:he 
parc.y owninq the . elemeni: ·of · thei a.ff•cted ·Trackage or Track 
Structure ( ".responsibl.e · party") ·''·she.11:_ ·b.e . ': responr;;ible for 
undertakinq the necessary Changes. and/or Additiop~. and·~·0wnar and 
User._ shall share the- costs' of such": Changes and/or Adqitions on a 
,mutually-agreeable· basis taking into accoilnt the'benefits. to. each 
party, derived from the. continued' use ·of tjle 'l'J:'ackaqe ·"or 'l'rack 
Structure. (Notwithstanding use of' the·· SFGTF elsewhere. in this 
Agreement, there shall l>e no presumption that the ,SFGTF is the 
appropriate basis for all.ocati.ng 'coilts under this .. Section 10. 9 in 
ari.y giyen situation.) Charigee _and/o,_r, Addit.i.ons ef;fected pursuant 

. tCI thi.s Seet.ion· shall be-subject to~~ proc~ures .se~ #orth ~ 
· r: ,.subsections (a) . through· ( e) 'below.:·. · · ... / .. 

. . . · (a) . . I~· the· ~e~~. of -lin •oc~~ence. (other than that 
for which a party is liable 'under Sedtion . 6) resulting in ( i) 
ces:s~tion or interruption of Service'and''1ania9e to the:Tracka9e or 
Trock Structure, and the cost:s of ···Changes and/or Additions to 
reinsta~e Service and to bring the Trackage and Track Structu~e to 
-the then .current level of utility is'in ·ucess of $15,000,000, or 

'. .J.1i > ~significant ·disruption of se:z:viee and damage to the 'l'rackac;re 1. 

·or ';!.'rack. Structure, and the coste"of:Changos .and/or Add.i_tions to 
reinstate Service :·and 'to bring the 'l'racka(;Je. and Track Structure to 
t:he then current level Of ·utility ls ·m excess Of $5,000,000 fer 
Lhe !l.rst twenty (20) years after ''the Effective Date and 
$10,000,000 thereafter, the responsible party will elect whether to 
make the necessary Changes' and/or Additions to roinatato Servico 

·and to bring the line to ite than currant level of utility •. If the 
responsible party elects to abandon Service .in lieu thereof, it 
will notify the other 'party, in which ca~e the-· noti.fied party will 
have ·the option to · acquire· t;.he. applicable,. '.rrackAqe or. Track 
Structure at a value to be agreed upon; and, if the parties cannot 
agree on the value, the issue of the value will .be submitted to 
arbitr~tion pursuant to Section 7 hereo~; If,tbe responsible party 
elects to effect the Changes and/or Additions, .it will so.notify 
the other party, and the notified . party will, have the option of 
aqreeing to share the costs of such Changes and/or Additions, on the 
basis described abC>Ve or to aba.n.don its· Ser-Vice on the affected 
TracJ_cage or Track Structure. . If el th~r party. elects. to .abandon 
Service pursuant to .this :su:t>sec:tion and ·.is prevented from such 
abandorunenL by z::egulatC>ry authority,'. it will share ,t:he. co&ts of 
Chanqes and/or.Additions with the party ma.k~ng any Changes and/or 
Additions under this Su.bsect~on on the .basis describe~ above • 
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(b) In the event of an occurrence (othar than that 
for which a party is l.iable under Sect:ion 6 ) resulting .in ( .i) 
cessation or interruption of Ser1Tiee and damage to the Tr~cka9e or 
Track Structure, and -ehe costs of Changes and/or Additions to 
reinstata Service and to bring the Trackage and Track Struc-eu.re to 
the then current level of utLlity does not exceed $15,000,000, or 
(ii) significant disruption in service and damaqe to the Trackaqe 
or Track Structure, and the costs of Changes and/or Additions to 
reinstate Service and bring t:he Trackage and Track Structure to the 
then current level of uti1ity does not exceed $5,000,000· for the 
first twenty (20) years after the Effective Date and $10,000,000 
thereafter, the responsible party ehall notify the other party and 
shall immediat:ely undertake such Changes and/or Additions. The 
cost of such Changes and/or Additions sha11 be shared on the basis 
described above. 

(c) In the event that either party determines that 
Changes and/or Additions are then currently necessary- to maintain 
the integrity of ·tjle Trackage or Track Structure at its then 
current. level ·of utility and Se:vice.thereover, such party shall 
n~tify the other party of its decision. If-.· the notified party 
agrees with said decision, the responsible.party shall undertake 
the necessary Changes and/or Additions and the costs of such 
Changes and/or Ad.aitions sha.ll·be shared on the basis described 
above. If the notified party does not agree with the notify~n9 
party's decision, the issue of whether.the Changes and/or Additions 
are then currently necessary to maintain the integrity of the 
Trackaqe or Track Structure and Service thereover shall be 
arbitra~ed pursuant to Section 7 hereof. If it is detex:mined that 
such Changes and/or Additions are then currently necessary, the 
-cos~s of such Changes and/or Additions-shall be.shared on the basis 
described above. 

( d) :If the Changes and/or Additions subject to 
Subsections (a), (.b) or (c) above result in Trackage or Track 
Structure of greater utility than that in place prior to such 
Changes and/or Additions, the incremental· costs thereof, if any, 
attributable to .such qreater utility shall be borne as follows: 

. (i) . If the .increased· utility results from the 
fact that the particular Change and/or Addition resulting in such 
increased utility was required by then· current standards imposed by 
law, regulations or applicable codes in order to restore the Track. 
or Track Structure to the level. of - utility existing prior to 
ef fectinq the Chanqe and/or Addition, ·the incremental costs shall 
be borne in the manner provided in · Subsections (a) , ( b) · or ( c) 
above, whichever is applicable. · 

.(ii) If the increased utility was requested by 
one of. the parties, or effectad. by the party for its benefit, but 
otherwise would not have been required by then current standards to 
restore the Track Structure or Trackage to the level of utility 
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existing prior to the Chanqe and/or Addition, then the incremental 
cost shall be borne by the party requesting or effecting the 
increased utility. 

(e) ln the.event that the parties cannot 
agree on their respective ehare of c'osts for Ch1fnges and/ or 
Additions described. .in (a), (b), and (c) above, the mattor w~ii bo 
submitted to arbitration-pursuant to· Section 7 hereof.· A dec~sion 
from 'the arbitrator must be·rendered prior to-the commencement of 
any Chanqes and/or Addition&· effected pursuant to Subsection (e) 
hereof. 

> i •• 

Section 11. 

ii • l other Coate 1 Costs · of. operations and administ:ration 
will be ·bornQ by the party incurr.i.nq such eoata (unless one· party1 s 
duty to perform tha oparations and to bear the costs thQraof under 
the .: terms of this Agreement was undertaken by · the other party 
pursuant to this Aqreement·becauae of.the first party's-failure to 
·perform its obligation• hereunder in which '-event· the failing party 
shall reimburse the ,other party for such costs) and any costs which 
cannot be identified,as a cost solely applicable to one party will 
be apportioned ·between the · parties on the . basis of the SFG'l'F 

. l:lpplied in the same· manner as in Section 9. 2. · - · 

· 11. 2 - Force Hajeure; · Neither party shall be liabl.e to 
_;tho . othor in. damages· nor shall· a default be deemed· to have 
occurred, and each party shall be excused frcm performance of· any 
of its nhl i CJ"'tions hereunder, except obligations involving the 
payment hereunder of money to the other party or to a third party, 
during the time when such non-performance is occasioned by fire; 
earthquake, flood, explosion, wreck, casualty/ strike, unavoidable 
accident, riot, insurrection, civil disturbance, act of public 
enemy, embargo, war, act of ·God, inability to obtain labor, 
materials or supplies, or any other similar cause beyond the 
party's reasonable control~ provided, that if either party suffers 
d work stoppage due to a labor dispute, such party shall MAke such 
reasonable efforts, if practicable, to staff its operations so as 
to minimize d~sruptions to the Service provided by the other party 
on th9 Joint Facilities. · 

. 11. 3 Billing: Billing shall be accomplished on ·the basis of 
data contained in a billing form mutually agreed to between the 
parties. Such billing forms shall contain sufficient detail to 
permit computation of payments to· be made hereunder. 'Unless 
otherwise specifically provided herein, billing shall be prepared 
in accordance with the schedules of the rules, Customary Additives, 
!:laterials Additives, material prices and equipmen't. ren-eal rates as 
agueed upon by the chief accounting officers of the parties hereto 
(or their de&iqnees) from time to time. User aha.ll PAY to Owner at 
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the office of the Treasurer of Owner, or at such other'location as 
OWner may from time to time designate, all the compensation and 
charqes of every name and nature which, in and by this Agreement 
User .is required to pay in lawtul money of the United States 1 

within for~y-five (45) days after the rendering of bills therefor 
by tho Owner. Bills shall contain a·· statament of the amount duo on 
account of the expenses incurred and services rendered during the 
billlnq period. · 

· Errors or disputed items in any bill (including disputes 
arising under Section 9· .1 but excluding disputes arising under 
Section 10. 9) shall not be deemed a valid excuse for delay.in9 

, paymen~, hut shall be paid subjec't to subsequenl; adjustment:.: 
provided, no exception to any bill shall be honored, recognized or 
considered if filed After the expiration of three years from the 
last day of the calendar month during which the bill is rendered 
and no bill shall be renderod later than three years (i) after the 
last day of the calendar month in which the expense covered thereby 
is incurred, or (ii) if in.connection ""ith a project for which a 
Roadway Completion Report (as that'term i.s presently understood by 
the railroad industry) is required, ~hree years after the last day 
of the calendar month in which the Roadway Completion Report is 
made covering such project, or (iii) in the case of claims disputed 
as to amount or liability, after the amount is settled and/or the 
liability is est:.a.bli.shed. Thi& provision shall not li.:mi t the 
retroactive adjustment of billing made pursuant to: (a) exception 
t~ken to original accounting by or under authority of the ICC or 
(b) ret:oactivo adjustment of wage ratGs and settlement of wage 
claims. 

So much of the books, accounts and records of each party 
hereto as are related to the subject matter of this Agreement shall 
a~ all reasonable times be open· to inspection by the authorized 
representatives and agents of the parties hereto and by the Auditor 
General of the S'Cate of California pursuant to Government Code 

, Section 10532. If work relating to this Agreement is funded 1.n 
whole or in part by a federal qrant, the comptroller Genera1 of the 
United States and authorized representatives of the federal agency 
furnishing the grant sha.11 have· the right to examine and audit such 
books, accounts and records in accordance with applicable f~deral 
laws and regulations. · 

Should any payment become payable by Owner to User under this 
Aqreement, the above provisions of this Section shall apply with 
User as the billing party and owner as the paying party. 

In. the event that either party· fails to make any payment 
required to be made to the other party in accordance with the 
provisions of this Agreement by the date upon which it 1s due, 
interes~ shall accrue from the due date until payment is made, at 
the Federal Discount Rate in·effect on the due date plus three {3) 
percent;. provided, however, that no interest shall be due and 
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payable on any amounts in dispute which are dete:cn.ined,·either by 
su.bf;equent revi&w, or .by arbitration, to ·be not validly due 
hereunder.· 

11 . 4 Notices: All notices and other comm.linications under 
i:.h.is Agreement .shall be in writing .. and shall be ·deemed.-to have been 
duly qiven (i} on the da.1:e of delivery, if delivered personally 
to the party to whom notice i.S given, or 1:f- made l:ly telec:opy 
directP.d to the party to whom notice is to be given .at the telecopy 
number listed below, or «ii) on receipt, if mail~· to the party 
to whom notic~. is to _be given by registered or certified. mail, 

. return receipt requested, postaqe prepaid and properly addressed as 
follows: · 

If intended for oWnei:: 

Peninsula Corridor 3c.int,P~re Bocrd 
. 1250 San carl·oa Avenue 
San Ca.r1os, CA 94070-1306 
J\ttention: :Gerald~.,,.~:. Hauqh .. 
Phone No. s 415-508-6221 ·. 

· Telecopy No.: .. · 415-508-0281 

With a copy to:• 

Harison, Bridgett, Marcus,~Vlahos·& Rudy 
333.Market Street, Suite 2300 
~an _Franci.sco, CA- 94105 -. . 
Attention: David J. Miller 
Phone No.: 415-777-3200 
Telecopy No.: 415-541-9474 

If intended for User: 

Executive Vice President-Operations 
Southel:tl Pacific Transportation Company 
One Market Plaza 
San Francisco, CA 94105. 
Phone No.: 415-541-2125 
'l'elecopy No. 415-541 .. 1829 

· With a copy i:.o: 

( l"'"\IQ\IPOJ 

Director-contracts &. Jo~nt Yae~lities 
Southern Pacific Tran~portation company 
One Market Plaza, Room 1004-P 
San Francisco, CA 94105 · 
Phone No.: 415-541-2772 
Telecopy Ho. 415-541-1802 
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And to: 

Vice President & Gener~l Counsel 
Southern Pacific Transportation Company 
One Market Plaza 
San Francisco, CA 94105 
Phone No.: 415-541-1791 
Teleeopy No. 415-495-5436 

A party may change its person designated to receive notice, 
its telecopy number, or its address from time to time by giving 
notice to the other party in aeeordanee with the proeedures set 
forth in this Section 11.4. · 

11. 5 Preferences: Except as hereafter determined by the 
mutual aqreement of the parties, neither of them shall seek in any 
administrative, leqislative or judicial proceeding or otherwise to 
obtain riqhts in the uae of .the properties subject to this 
Aqreem9nt in excess of those provided to it, or seek to diminish 
such rights provided to the other. Notwithstandinq the provisions 
of Section 7, the parties shall have recourse·to the courts or any 
governmental agency having· jurisdiction in the event ·of a violation 
of this Section 11.5, and, in addition to any available remedies 

-for damages, the remedy of specific enforcement shall be available 
with resp$Ot thereto. 

11. 6 Headings: The section and subsection headings in 
this Agreement are for convenience only and shall not be used in 
its interpretation or considered part of this Agreement • 

11. 7 Recording: Ei'C.her party may, at its sole election and 
expense, record this Agreement with the appropri~te qovernmental 
authoritieu. The parties agree that, should it be necessary to 
modify or amend. any property description for such · recordinq 
purposes, they shall cooperate in making said modifieations or 
amendments. 

11.B Entire Agreement: This Agreement and its Exhibits 
together with the Sale Agreemen'C. represent the entire Agreement 
be~ween Owner and User concerning the terms of the trackage rights 
re~ainod and confirmed hereby. · 

ll.9 Amendments: No modification, addition or amendment to 
this Agreement shall be effective unless and until such 
modification, addition or amendment is reduced to a ·writing 
executed by authorized officers or · agents of each party and 
delivered ~o the other party. · 

, 11.10 Not Por The Benefit Of Otherss This Agreement and each 
and every provision herein is for the exclus.ive benofit of the 
parties hereto and not for the benefit of any thi.rd party. Nothing 
herein shall be construed to create or increase any right in any 
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third person to recover by way of daJ.11.Cqes or otherwise aqainst any 
of the parties hereto. 

ll.11 Access; Each party, its employees, 09ents, and 
desiqnees, shall have· access ~o the Joint Faeil~ties and to the 
operating and maintenance records .of the other concerning the 
movement of Trains or Equipment on and :maintenance of the Joint 
Facilities for the purpose of ~onitoring conformance to the 
principles and standards expressed. in this Agreement. 

11.12 Effective Date: .The Effective Date of this Agreement 
shall be contin9~nt upon receipt of all nacass;a:ry .regulatory 
approvals or exemptions and, assuming such ·receipt, shall be the 
earlier of ( i) the date that an Operator commences Commuter Service 
for OWner or (ii) June 30, 1992i provided, however, that portion of 

· this Agreement involving Bridge ~rackage Ri.ghts, Gilroy Commuter 
service and the use "DY owner of User's cah.f.ll/Lick Line in 
connection therewith (inc1uding any ri.ghts of tJse:r pursuant to 
Section 2.9 hereof), sha.11 be affective only as of the "Effective 
Date." of the Lick/Gilroy :'l'r~c'k:age Rights Agreement (as ·said term is 
defined in such Agreement). Any necessary requlatory approvals or 
exemptions for such Bridge Trackage Riqhts, Gilroy Commute~ 
Servi~e, and the use of User's Cahill/Lick Line shall be sought 
concurrent with any necessary apprO"ITals or exemptions of the 
Lick/Gilroy Trackage ll1.ghts Agreement. During that period between 

·receipt of necessary regulatory approvals or exemptions ~nd the 
Effective Date,, User sha1l have the right to conduct Frei9ht and 
!ntF.'!rd. r.y Passenger Service and operations in support thereof over 
the Joint Facilities (excludinq User's Cahill/Lick Line) but only 
in the same manner and to the same extent as providedas of the date 
hereof. User agrees durinq such period to indemnify and defend 
OWner against all liability in connection with User's Freight and 
·Intercity Passenger Service except to the extent caused by OWner's 
willful or negligent e.cts or omiseiona. During the interim period, 
Oser shall provide Commuter Service for Owner as interim Operator 
pursuant to its service contract with the State of California 
Department of Transportation. 

11.13 Track AtJreementa. As a condition precedent to the 
effectiveness of this Agreement, user sha.ll deliver to owner 
docw;nentaLlon sat.isfactory to OWner, assi911ing to owner as an 
ad.ditiom:i.l beneficiary, User'.s ri9hts and benefits of the indemnity 
provisions contained in the track agreements identified in Rxhibit. 
H. User will cooperate with Owner to jointly call on parties with 
whom User has track aqreements to have such parties. assiqn the 
indemnity provisions of such agreements directly to Owner. 

ll.14 Sa1e Agreement. Control.ling. This Agreement is entered 
into by the parties pureuant to a.nd in furthere.nce. of the Sale 
Agreement. In the event that there are terms in 'this Agreement 
which are inconsistent with the tenns of the Sale A9reement, the 
terms of 'the Sale Agreement shall govern. Except as may be 

( 0:1 lg\ll>l>l ...43_ 

.:15 Mtn dS 1.JOCJ.:1 



• 

• 

• 

otherwise specifically stated herein, nothing contained in this 
Agreement shall be construed. to limit or otherwise modify the 
riqhts and obligations of the parties under the Sale Agreement. 

11.15 Survival of Riqhts. The rights of a party under this 
~greement shall survive the bankruptcy or other insolvency of the 
oth~r party t~ the maximl.Un extent pe:rmitted by law. 

i1:16 QuitclaiDi of tJser•s Easement. From time to ti.me, 
OWner may desire to develop portions of the Joint Fac:ili ties 
(excluding the New Coast Main) which are not being used by Oser for 
Freight or Intercity Passenger Service. In connection with Ruch 
developments, OWner may desire User to release its easement with 
respect to specified portions of the Joint Facilities (excluding 
tho New Coe.st Main) in order to perm.it such de:velopment. Any such 
quitelaim shall be subject to the ·p.-ocedu.res se~ forth below and 
shall be further subject to any necessary regulatory approvals or 
exemptions: 

(a) At any time after the Ef~ective Date, and from time 
Lo time thereafter, OWner may request Oser to release a portion of 
its railroad easement. User shall release such easement upon the 
following terms.and conditions& 

Each request (a •Request") shall be in writing and 
shall contain (i) a leqal description of the por~ion of the Joint 
Facilities (excluding the New Coast Ma.in} to be released (the 
"Reques'ted Portion"): (ii) a survey of the Requested Portion 
prepared uy an engineer licensed by the State of California and 
showing the location of all railroad lines within 25 feet of the 
~equested Portion; (iii) a reasonably detailed description of the 
improvement~ to be constructed by Owner on the Reque5ted Portion; 
(iv) to the extent available, the latest plans and specifications~ 
conceptual drawings, renderings or similar graphic material 
regarding the proposed development~ {V) an estimate of the costs of 
~he development and the manner in which funds therefor will be 
provided; and (vi) the proposed times for commencement and 
completion of the development. 

(h) Within 60 days after the receipt of the info:cmation 
requested by Subsection (a) above, User will, except as set forth 
in Subsection (c) below~ execute and deliver to Owner a quitclaim 
deed in form and substance reasonably satisfactory to Owner 
releasing the Requested Portion from User's easement. such 
qui tel aim deed shall reserve to User any fiber optic easement 
executed pursuant to Section 7.l(a) of the Sale Agreement. 

(c) Oser shall not be required to execute or deliver 
such quitclaim deed if (i) any part of the Request~d Portion lies 
within 25 feet of any property (A} then used by User for its 
Fr~ight o~ Interci'ty Passenger Service operations, or (B} for which 
U~er has a reasonable certainty of using fer such purposes, as 
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further described below, or (ii) ·0wner•s proposed development will 
not be commenced withi:n twelve (12) months of the Request. 'l'he 
provisions of Subsection (e)(i)(B) hereof shall not apply to 
Trackage which has not been used for a continuous five-year period 
and is thereby subject to the provisions of Section 2.17 • 

. • . I . 

(d) l:£ witMn GO days after receivinCa' o Request Usar 
determines that untier Subsection (c) it is not required to execute 

·and :deliver ·a quitclaim deed for a Requested Parcel, User shall, 
within ·such· period, notify Owner ·of such fact in w:riti1'1:.9 stating 
the reason therefor (a "Refusal Notice")· If User's. reason for 
.refusing to execute and deliver a·quitclaim deed i.s based upon the 
fact that User has a :re·asonable certainty that all. or a portion of 
the Requested Parcel will · be ··used · for its· Prei9ht or Intercity 
Passenqer Service operations, it shall provide OWner with (i) a 

.reasonably detailed-statement of suc~~planned ·~se, (ii) the most 
·recent: plans ·or . speei.fications, conceptual· ·ctrawings or other 
graphic material.s wi.th respect to such planned use, (iii) an 
estimate of the cost of cons~ructi~g ~ny improvements needed for 

·c· sueh'planned use, (·l.v) •a" statement· of 'the source of f_unds for such 
· planned use; and ( e) the proposed · time ··£or ··commencement of the 
planned use. The provisions ·of the preceding sentence shall not 
apply to Trackaqe which has 'not been used for A continuous five
ycar pe~iod and is thereby subject to the provisions of Saction 

·?..17. ~ny planned use'of' the proparty by User for.its F~eight.or 
Intercity Passenqer Service operations . will not be considered. A 
reasonably certain planned use, if it is:unlikely that corist.ruction 
of· ·the ·improvements therefor wil:l ·not ,cqmmence within. twelve ( 12) 
monthi:i .. dfter the Refusal Notice. 

(e) Tf OWner disagrees with User's determination that it 
is-no~ required to deliver a quitclaim deed with .respect to any 

•' request, Owner may submit such matter to arbitration ,pursuant to 
Section '7 hereof within 60 days after receivinq a Refusal Notice. 

11.17 Counterparts: This A<:Jreement may be executed in any 
nwnber of counterparts, each of which shall be and shall be taken 
to be an original, and all· such counterparts· shall together 
constitu~e one and the same instrument. 

11. lB Uaer' s Separate Property: Trac::ke.qe and/or other 
faeilities o'W!led by User that are· located on real property owned by 
User shall not be part of the Designated Freiqht Trackage, Joint 
Facilities, or Exclusive Commute 'l'raekaqe.· 

-45-

.::1s Mtn dS woei .:1 



• 

• 

• 

z 415 541 .9:;7,; HRMSOH, ET AL 

"fr( t" ,k(_-y-
"fAl,vtll URt: 

IN WI'l'HESS WHEREOP, etr.e and '8¥!" have executed this Agreement 
as of the day and year first written above. 

PENINSULA CORRIDOR S'?'UDY 
JOINT POWBRS BOARD 

By:~~~~~~----~~~ 
Na.me: 
Title: 

Approved as to Form: Approved AB to Form: 
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z 415 541 9376 HAHSOH• ET AL 

IN WITNESS WHEREOF, OWner and Usar have executed this 
Agreement as of the day and year first written above. 

PBNIHSULA CORll'IDOR.STUDY 
JOINT POWERS BOARD·. 

By: ·f7rwt~ 
Name: 
Titles 

(0;\ia\!Pil) 

SOmBERN PACIFIC ... 
'l'Rl\NSPORTA!r!ON COMPANY 

. .,., 

Approved as to FoJ:Jn: 
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EXHIBITS A THROUGH G IDENTICAL WITH 

CORRESPONDING EXHIBITS IN 

TRACKAGE RIGHTS AGREEMENT - LICK/GILROY LINE 



EXHIBIT 4 



LAW OFFICES OF STUART M. FLASHMAN 

ENDORSED FllED 
SAN MATEO COUNTY 

1 STUARTM. Fl.ASHMAN (SBN 148396) 
5626 Ocean View Drive 

FEB .:.. 9 201s 

2 Oakland, CA 94618-1533 
TEL/FAX(510) 652-5373 

3 e-mail: stu@stuflash.com 
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Attorneys for Petitioners 'Town of Atherton et al 
(Exempt from filing fees - Gov. Code §6103) 

IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA 

IN AND FOR THE COUNTY OF SAN MATEO 
.,, 
:x 
N 

TOWN OF ATHERTON, a Municipal 
Corporation; TRANSPORTATION SOLUTIONS 
DEFENSE AND EDUCATION FUND, a 
California nonprofit corporation, and 
COMMUNITY COALITION ON HIGH-SPEED 
RAIL, n California nonprofit corporation, 

Petitioners 
v. 

PENINSULA ,CORRJDOR JOINT POWERS 
BOARD, a public entity, and DOES 1-20, 

Respondents. 

.. 
No. 

PETITION FOR PEREMPTORY WRIT OF 
MANDATE 

[Public Resources Code §§21168/21168.5] 

ACTION UNDER.THE CALIFORNIA 
, ENVIRONMENTAL QUALITY ACT 

BY FAX 

.As causes of action against Respondent Peninsula Corridor Joint Powers Board 

("RESPONDENT"), Petitioners TOWN OF ATHERTON {"ATHERTON"), 

TRANSPORTATION SOLUTIONS DEFENSE AND EDUCATJON FUND ("TilANSOEF") 

AND COM:MUNITY COALITION ON HIGH-SPEED-RAIL {"CC-HSR" and the foregoing, 

collectively, "PETITJONERS") allege as follows: 

, t, INTRODUCTION 

1. This action challenges the certification by RESPONDENT of a Final Environmental Impact 

Report ("FEIR") for its Peninsula Corridor Electrification Project ("Project") and the approval of 

said Project. 

2. PETITIONERS allege that RESPONDENT's actions in certifying the f.EIR and approving 

the Project were in violation of provisions of the California Environmental Quality Act 

("CEQA'') and the CEQA Guidelines (California Code ofRegu!ations, Title 14, §15000 et seq.), 

and an abuse of RESPONDENT's discretion. 
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3. PETITIONERS allege that RESPONDENT approved the Project based on a FEIR that did 

not have an adequate project description, did.not give adequate consideration to the Project's 

impacts on the environment, including specifically cumulative impacts, failed to propose 

adequate .mitigation measures to address the Project's significant impacts, failed to provide a fair 

and adequate consideration of feasible alternatives to the approved Project, and failed to provide 

adequate responses to comments on the Draft Environmental Impact Report ("DEIR") submitted 

by other public agencies, as well as by concerned organizations .and individuals. PETITIONERS 

further allege that RESPONDENT violated CEQA's requirements 1) for recirculation of a DEIR 

after addition of signi_ficant new information, and 2) for mandatory findings, in that the findings 

did not support approval of the Project and were not supported by substantial. evidence in the 

record. 

4. PETITIONERS seek this Court's peremptory wri.t .oJ mandate ordering ,RES.POND ENT to 

rescind itsupprovals~ as·well as the Court's Permanent Injunction prohibiting RESP.ONDENT 

from moving forward to consider re-approving the'Project until and unless ithas first fully and 

properly complied with CEQA. PETITIONERS also seek this C.ourt's preliminary relief by way 

of its Temporary Restraining Order and Preliminary Injunction to prevent RESPONDENT from 

moving forward \Vith implementing the PROJECT 'pending this Court's final determination on 

the merits. Finally PETITIONERS, acting in the public interest, seek an award of costs and of 

attorneys' fees under Code of Civil Procedure §I 021.5 or other applicable authority. 

PARTIES 

5. Petitioner TOWN OF ATHERTON is a municipal corporation, fonned and existing under 

the general laws of the State of California. ATHERTON lies directly astride the Project and will 

be both directly and cumulatively impacted by the PROJECT. ATHERTON and many of its 

citizens submitted comments on the Project and its environmental impacts, which comments. 

were not adequately responded to. ATHERTON files this action on behalf of itself and its 

citizens, who will be directly and adversely affected by RESPONDENT's decisions to certify the 

FEIR for the Project and approve the Project. 

6. Petitioner TRANSPORTATION SOLUTIONS DEFENSE AND EDUCATION FUND is a 

California nonprofit publ.ic benefit corporation, headquartered in the Bay Area, established and 
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existing under the laws of the State of California as a regional advocate to promote transportation 

solutions favoring transit over new highway capacity, development around transit stops rather 

than sprawl into the Bay Area's open spaces, and more market~oriented pricing of private motor 

vehicle travel. TRANS DEF advocates on behalf of its members and the public at large for 

effective regional planning, smart growth, improved transit service, and cleaner air. TRANSDEF 

has parti~ipated in the development of Bay Area Regional Transportation Plans and 

Transportation Improvement.Programs for Q10re than twenty years:. TRANSDEF bas actively 

engaged in numerous public agency proceedings involving transportation and air quality issues, 

including specifically the administrative proceedings around the Project and its environmental 

review under CEQA. TRANS DEF submitted comments on the Project and its environmental 

impacts, which comments were not adequately responded to. The Project, as approved, will be 

counter to TRANSDEF's interest in promoting efficient. cost-effective, and environmentally 

sound public transportation projects and will therefore injure TRANSDEF's interests. 

7. Petitioner COMMUNITY COALITJON,ON 1-JlGH-SPEEP RA!L is~ California nonprofit 

public benefit corporation, established:and existing under .the laws of the State of California. 

CC-HSRseeks to inform the public 1:1bm1t the benefits and potential pitfalls of high-speed rail, 

and particularly .its effects on residents of the San Francisco Peninsula, and to advocate for a rail 

system that respects the rights and values of residents of the San Francisco Peninsula. CC-I-JSR 

files this action on behalf of itself and its members who are citizens, residents, property owners, 

and taxpayers within the State of California, and more specifically within the San Francisco 

Peninsula .in the general area through which RESPONDENT proposes to run the Project. CC

HSR and its member will be directly injqred by the Project and its direct and cumulative impacts. 

CC-HSR and its members submitted comments on the Project and its environmental impacts, 

which comments were not adequately responded to. 

8. PETITIONERS and their members/citizens have a direct and beneficial interest in the 

approval and implementation of a well-planned, cost-effective, efficient, and environmentally 

sound rail system within the San Francisco Bay area, and more specifically in the fully-informed, 

fair, and proper decision on the Project, in full compliance with CEQA and the CEQA 

Guidelines. 
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9. Respondent PENINSULA CORRIDOR JOINT POWERS BOARD is a joint powers agency 

established and operating under the Jaws of the State of California. Respondent was established 

by agreemenfbetween the Santa Clara County Transit District, the San Mateo County Transit 

District, and the City and County of San Francisco fo · J 996 for the purpose of owning and 

operating a public commuter rail service ("Caltrain")' :along 'the San Francisco Peninsula between 

San Francisco and San Jose, with ex.tended service to Gilroy. RESPONDENT, its staff, and 

contractors and consultants working under its control and direction, prepared the FEIR for the 

Project, and RESPONDENT's governing board cenified the FEIR for the Project and gave final 

approval to the Project. 

IO, PETITIONERS are unaware ofth,e true names and capacities ofRespondents DOES I 

through 20, inclusive, and 'therefore sue those Respondents under fictitious names. 

PETITIONERS will amend their Petition to show their true names and capacities when the 

Respondents have been identified and their capacities ascertained. Each of the Respondents is 

the agent, employee, or botli of every ~ther R~spondent or is otherwise directly involved in the 

Project and/or its approval, and each perfonned acts on which this action is based within the 

course and scope of such Respondent's agency, employment, or both, or has a direct and 

immediate interest in the Project. PETITIONERS are informed and believe, and therefore allege, 

that each Respondent is legally responsible in some manner for the events and happenings 

referred to herein. 

PROJECT BACKGROUND 

J 1. RESPONDENT owns and ope~ates the Cal train commuterrail line, running between a 

northern terminus in San Franciscb ~nd a southern terminus in Gilroy, with its major service 

between San Francisco on the north and San Jose on the south. Ca1train operates ori a right of 

way and trackage which it purchased from the predecessor in interest of the Union Pacific 

Railroad Company ("UP"), and in which UP continues to hold vested rights under the purchase 

f!greement by which RESPONDENT acquired the right of way and trackage, including the right 

to continue to operate freight service on RESPONDENT's trackage between San Jose ;;ind San. 

Francisco without interference by Caltrain operations. In addition, UP retains a right to approve 
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or disapprove any proposed intercity passenger rail operation aiong RESPONDENT'S right-of

way or trackage. 

12. At the current time, RESPONDENT operates, at peak weekday commute hours, six trains 

per hour, and during those hours many of the trains are already filled to or near their standing

room capacity. 

13. RESPONDENT has studied the expected future ridership for Caltrain. Those studies 

indicate that Caltrain ridership will .exceed Caltrain:s rider 9apacity, especially during peak 

weekday commute hours, in the near future. RESPONDENT therefore seeks to expaQQ 

Caltrain's passenger capacity! 

14. The California High-Speed Rail Author1ty ("CHSRN'}, a state agency under the State 

Transportation Agency, plans to nm high-speed rail.service along the Caltrain corridor between 

San Jose and San Francisco. In 2012, CHSRA certified a program-level FEIR for high-speed rail 

service between San Francisco and Merced. That FElR identified a preferred alignment through 

Pacheco Pass south of Gilroy and then north through San Jose. CHS RA 's April 2012 project 

approval based on that EIR called for CHSRA to share RESPONDENT's corridor between San 

Jose and San.Francisco in what. it called "plended" high-speed rail service; i.e., running both 

Cal~rain and high-speed rail trains on the same tracks with compatible supporting infrasiructure, 

arid directed that the Project-level EIR for that segment focus solely on the blended system 

approach. 

15. Also in 2012, the California Legislature, at the request of CHS RA, appropriated I.I billion 

dollars of bond funds authorized undl?r the 2008 Proposition IA state general obligation high

speed rail bond measure towards cpnstmction of improvements in the "bookend" segments of 

CHSRA's proposed Los Angeles - San Francisco high-speed rail line, specifically including 

improvements to accommodate blended high-speed rail service on the San Francisco Peninsula. 

("Bookends HSR Appropriation") 

16. In 201~, RESPONDENT and CHSRA entered into a Memorandum of Understanding 

("MOU") governing the ,proposed blended service under which RESPONDENT promised to 

cooperate with CHSRA to achieve blended high-speed rail service between San Jose and San 

Francisco. 
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17. The Caltrain HSR Appropriation is a major source of funding for the Project. 

18. The estimated cost of the Project, as approved is approximately $ l.5 billion: 

19. Under an agreement'with CHSRA, RESPONDENT would receive approximately $600 

million of Proposition IA high-speed.rail construction bond funds from-the Bookends HSR · 

Appropriation for use in the Project. 

20. Without the funding being provided to the Project by CHSRA, RESPONDENT would not 

have sufficient funds available to make the Project, as approved, a feasible project. 

PROjECT HISTORY 

21. In or about Aprll 2004, RESPONDENT issued an Environmental Assessment ("EA") under 

the National Environmental Polley Act ("NEPA") and it DEIR for the ProJect. A revised EA and 

FEIR were issued on or about July 2009. Based on the revised EA, the :Federal Tl'ansit 

Administration issued a Finding orNo Significant Impact ("FONSI") for the Project and 

approved the Project in or about that same year; ho\vever·RESPONDENT took no action on the 

FEIR, pending resolution of issues around shared use of the Caltrain right of way from San 

Francisco to San Jose between Caltrain and fun1re high-speed rail service. 

22. On or about January 31, 2013, RESPONDENT issued a Notice of Preparation ("NOP") for a 

new 'EIR for the Project, which had been revised to reflect agreements with CHSRA on use of 

RESPONDENT's right of way and trackage for.blended high-~peed.rail service. A scoping 

process for that EIR followed, ending on or about March 18, 2013. 

23. On or about February 28, 2014, RESPONDENT issued its DEIR for the Project for a sixty

day public review period, which closed on or about April 29, 2014. 
. . ' 

24. PETITIONERS, their members arid citizens, and other governmental agencies, 

organizations, and members of the public submitted oral and written comments on the DEIR to 

RESPONDENT prior to the close of the public comment period. 

25. On or about December 4, 2014, RESPONDENT issued its FEIR ~or the Project. 'The FEIR 

purported to provide responses to all comments received during the.comment period on the 

DEIR. PETITIONERS and other governmental agencies, organizations, and individuals 

submitted oral and written comments on the FEIR prior to the close of RESPbNDENT' s pu~Iic 

hearing to consider approving the Project. 
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26, On or about January 8, 20 l S,, RESPONDENT voted to certify the FEIR and approve the 

Project. A Notice of Detenninatfon was filed that same day. 

GENERAL ALLEGATIONS 

27. PETITIONERS have fully exhausted their administrative remedies to the extent required by 

law. More specifically, PETITIONERS have fully satisfied the requirements of Public 

Resources Code §21177. PETITIONERS and their members/citizens/elected officials s~bmitted 

oral and/or written comments to RESPONDENT, prior to the close of the public hearing before 

the approval of the Project, objecting to the approval of the Project. PETITIONERS, their 

members/citizens/elected officials, other public agencies, other organizations, and members of 

the public raised each ofthe claims presented in this petition prior to the close of the public 

hearing on the approval of the Project. 

28. PETITIONERS have complied with the requirements of Public Resources Code section 

21167.5 by mailing written notice of the commencement of this action to RESPONDENT before 

filing this Petition and Complaint. A copy of that notice, with proof of service, is attached hereto 

as Exhibit A. 

29. Pursuant to Public Resources Code Section 21167.7, PETITIONERS have provided a copy 

of this Petition and Complaint to the California Attorney General. A copy of the accompanying 

notfce and proof of service are attached hereto as Exhibit B. 

30. PETITIONERS have no plain, speedy or adequate remedy in the ordinary course of law. 

Unless this Court grants the requested writ of mandate to require RESPONDENT to rescind its 

approval of the Project and certification of the FEIR, RESPONDENT's actions in violation of 
r, 

CEQA will remain in effect. 

31. If RESPONDENT is not enjoined from moving forward to implement the Project and from 

undertaking acts in furtherance thereof, PETITIONERS will suffer irreparable harm for which 

there is no adequate remedy at law in that RESPONDENT will move forward on implementing 

the Project, with attendant significant environmental impacts, without having first conducted 

adequate environmental review, which might have avoided or mitigated some or all of those 

impacts. 
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CHARGING ALLEGATIONS 

FIRST CAUSE OF ACTION 

Violation of CEQA and CEQA Guidelines - Certification of Legally Inadequate Environmental 
Impact Report. · , · 

32. PETITIONERS hereby reallege and incorporate by reference.the preceding paragraphs I 

through 31 as though fully set forth herein. 

33. The. Project required discretionary approval by RESPONDENT and was therefore a project 

underCEQA~ 

34. The Project did not qualify for any CEQA ex~mption ,and therefore required environmental 

review under CEQA. 

35. The Project, as a local commuter rail project that is located entirely within the State of 

California, is owned and operated by a local public transit agency and does not connect in any 

significant way with the national interstate rail network, is exempt from the jurisdiction of the 

Surface Transportation Board ("STB"), Based on this, RESPONDENT applied for and received 

a written exemption from the STB. That exemption was never challenged or rescinded. 

~6. RESPONDENT was the lead agency for .environmental review of the Project under CEQA. 

37. RESPONDENT determined that the Project had potential to cause significant adverse 

environmental impacts, and therefore determined to. prepare an EIR for the Project. 

38 .. RESPONDENT had a duty under CEQA to certify that the FEIR for the Project satisfied 1.1!1 

requirements under CEQA. RESPONDENT violated this duty by certifying the FEIR for the 

Project where the FEIR was deficient in the following respects: 

Count One: Inadequate Project Description 

39. An EIR is required to include an adequate and stable description of the Project being 

considered, The description must be accurate and must contain suffi~ient detail to allow the 

reader of the EIR to understand the nature of the Project .and its salient char&cteristics. 

40. The_project. description in the FEIR was inadequate because it failed to accunitely describe 

the relationship between the Project and the blended system proposed by CHSRA. Further, the 

project description varied between the DEIR and the FEIR. 
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41. In the DEIR, Caltraln and high-speed rail operations were proposed to diverge in the 

northern direction south of the 4t11 and King Caltrain station, with Cal train trains continuing north 

and east to stop at the 4th and King station, with some then continuing further north to the new 

Transbay Transit Center ("TTC"). All high-speed rail trains, by contrast, would continue 

directly to the TTC without stopping at the 4111 and King station. However, in the FEIR the 

project description was revised to indicate that the 4lh and King station woqld be the northern 

terminal for all Caltrain trains and all high-speed rail trains for an indefinite future period of time 

.because funding for a Downtown Tunnel Extension (".DTX") connecting to the TTC was not 

availa~le .. This change in the .Project also required a redesign of the 4th and King station. 

Accordingly, the inaccurate and unstable project description requires that the ~pproval of the 

Project and the ce.rtification of the FEIR be set aside. 

42. More fundamentally, the project description is inadequate and misleading in that it describes 

the Project as a "stand-alone" project independent of CHSRA's "blended system." Yet the 

Project Purpose places front and. center the need for the project to "Provide electrical 

infrastructure compatible with high-speed rail." In fact, this criterion is used as a basis, and in 

the DEIR. the primary basis, for rejecting as "infeasible" all of the project alternatives identified 

in the. EIR except for the Project. 

43. If the project is tnlly a "stand-alone" project - independent of serving as a precursor to the 

blended system -it is hard to understand. why providing electrical infrastructure compatible with 

the blended system should be a major project purpose. On the other hand, given that this is one 

20 . ,of, and perhaps the main purposes of the Project, and given that CHSRA is providing close to 
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half of the funding for the Project \,,;ith Proposition I A funds, which are specifically restricted to 

planning and construction of a state high~speed rail sy~tem, RESPONDENT's position that the 

Project is unconnected to construction of the blended system is untenable. 

44. PETITIONERS therefor~ aJlege that th~ Project i~ not an independent stand-alone project, 

but is, in fact, a significant and necessary component of CHSRA~.s blended high-speed rail 

project, 
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45. As such, PETITIONERS allege that the EIR 1s project description is defective and 

misleading in failing to describe the entirety of the.project as including the .construction of the 

full blended system extending at least from San Jose to San Francisco. 

Count Two: Failure to Fully Disclose and Adequately Analyze the Project's 
Significant Environmental Impacts. 

46. The FEIR fails to fully disclose or adequately analyze the Project's significant im~acts. 

These include, more specifica~ly, the followfog: 

47. The significant safety impact from expandhlg service to or through center platfonn Caltrain 

stations whose safety for station patrons is already deficient and will be made more so by the 

increase in service; 

48. The significant safety impact of expanding service through grade crossings, such as that at 

Watkins Avenue in Atherton, which are already unsafe and whose safety will be significantly 

and adversely affected by the increase in service. 

49. The significant cumulative impacts of the Project combined with the extension of CHS RA 's 

high-speed rail line along the Caltrain corridor (and other projects), and particularly the 

Following: 

a. Impacts, including but not limited to both construction ana operational noise, tree 

removal/pruning, dispfacemerit, visuaVaesthetic, and property impacts from having to 

straighten curved portions of the Caltrairt trackage so that high-speed rail trains can 

. run ut the expected 110 miles per hour, including, but not limited to, the Caltrain track 

sections: I) at Visitation Point in Brisbane; 2) adjacent to Sierra Point; 3) northwest 
r· 

of tlie San Francisco International Airport (Colma Creek to South Linden Ave. and at 

San Bnmo Ave.); 4) just south of that same airport at Trousdale Drive; and 5) just 

north of Highway 92 in San Mateo. All of these curvatures are too extreme to meet 

the well-defined minimum curvature radius standards for 110 mph ·trains and are 

readily identified from stan·dard US Geological Survey maps oftheroute:area. 

b. Other impacts from the. "Core Capacity Projects" agreed to in the MOU between 

RESPONDENT and CHSRA and required to be implemented to allow blended 
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system high-speed rail trains to use the Caltrain system, including upgrades to 

stations, grade crossings, tracks, bridges, and tunnels and the addition of passing 

tracks. 

c. Impacts from constmction and operation of"interim" high-speed rail station facilities 

at the 41
h & King Cal train station as the "interim" northern terminus of the-high-speed 

train line in San Francisco, due to there being insufficient funding to complete the 

Downtown Tunnel Extension ("DTX") between the 41
h & King Caltrain station of the 

TTC. These impacts would include increased traffic in the areas surrounding the 4111 

) 

& King Station, with resultant congestion, decreased pedestrian and bicycle safety, 

and local !lir quality impacts, none of which were addressed in the FElR; 

d. Failure to consider the'potcntial impacts if UP's unwillingness to agree to allow 

blended service, or a court decision declaring that blended service violates the 

requirements of Streets & Highways Code §2704.04 or §2704,09, requires CHSRA to 

pursue a dedicated four-track system up the Peninsula within or outside of the 

Cal train right of way; 

e. Failure to c.onsider the cumulative traffic impacts of the Project in conjunction with 

the blended high-speed rail system; more specifically, the EIR fails ~o identify and 

analyze the cumulatively significant traffic impact on roadways crossing the Caltrain 

alignment at grade crossings from the dismptions caused by safety gate closings at 

grade crossings for Caltrain trains combined with gate closings at those same grade 

crossings for ble.nded system high-speed rail trains, and even more specifically for 

gate closings at grade lrossings when high-speed rail trains are using passing tracks 

to overtake and pass one or more Galtrain trains; 

f. Failure to consider impacts associated with Caltrain stations, and particularly to 

Caltrain stations that will not also be high-speed rail stations, having to accommodate 

high-speed rail trains and especially high-speed rail passing tracks, particularly 

impacts, including noise and safety impacts on patrons at those stations waiting for 

Caltrain trainsj 
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g. Failure to consider the impact of limitations on expansion of future Caltrain service 

because of the schedule space occupied by blended system HSR train's, with the 

consequent limitation on ridership and resort of would-be Cal train riders to private 

automobile use, with consequent secondary impacts, including increased freeway 

congestion, increased petroleum and energy consumption, and increased air pollution; 

h. Failure to consider the impact of increased electrical power use from the combination 

of Caltrain electrical demand plus blended system high-speed.rail electrical demand, 

coupled to other reasonably foreseeable increases in electrical demand. particularly in 

terms of placing stress on the electric power generation and transmission system on 

the Peninsula. More specifically, given that summer peak evening commute hours, 

which will involve maximum power draw for both Caltrain and HSR service; are also 

within the peak summer electrical load hours for o.ther energy-intensive uses 

including commercial .apd industrial uses and air conditioning uses, the cumulative 

increase in electrical power use can be expected to exceed available renewable energy 

power sources and require the construction.~ncl/or operation of additional natural gas

powered ••peaker" ·power-generation plants, which wHI significantly increase the 

cumulative GHG production and airquality·impacts, a potentially significant impact 

that was not properly discussed; 

50. All of the impacts from blended system high-speed rail identified in paragraph 49 would 

result from, and would not occur but for RESPONDENT's approval of the Project, making them, 

in addition, secondary impacts of the Project's approval. 

Count Three: Failure to A:dequately Mitigate Project Impacts 

51. Under CEQA, an EIRmust identify all feasible mitigation measures with the potential to 

significantly reduce a potentially significant project impact, and specifically must identify any 

and all feasible mitigation measures that would reduce the potential impact to a less than 

significant level. 

52, The FEIR asserts that tree removal and pnming impacts could be partially mitigated by 

repositioning the installation locations for some catenary support poles to a center position and 
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planting replacement trees, but asserts that the impacts would remain significant and 

unavoidable. However, while the FEIR considered and rejected as proposed mitigation 

separating the tracks over the entire project length to allow for a global repositioning of the 

installation locations of all catenary support poles to a center position, and rejected moving 

tracks further apart when it would restilt in increased noise and vibration impacts on sensitive 

receptors, it did not consider or analyze the potential for selective track movemen.t and.center 

pole positioning where tree removal/pruning impacts would be particularly .severe, could be 

mitigated by repositioning the installation locations Of catenary support poles to a center 

position, and where sensitive receptors would not be impacted by the change. The failure to 

consider this mitigation, which could have reduced an impact identified as significant and 

unaYoidable without causing a significant secondary impact, violated CEQA 's mandate and was 

an abuse of discretion 

53. As noted above, the EIR does not identify numerous potentially significant impacts -

particularly impacts associated with changes to the EIR after the DEIR had been circulated for 

public comment Because these potentially significant impacts were not ide.ntified or analyzed, 

.. :feasible mitigation measures were not proposed to mitigate these:impacts. This represents a 

16 violation of CEQA requiring that the EIR be revised to identify and discuss feasible mitigation 

17 ineasures for the additional new or increased impacts and then recirculated for public comment. 
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Count Four: The FEIR Failed to Include an Adequate Analysis of Project 
Alternatives. 

54, Under CEQA, an EIR must identify and discuss a reasonable range of feasible alternatives 

to the proposed project. What constitutes a feasible range of alternatives depends on the specific 

fact of the project under consideration and surrounding circumstances. 

55. If a project's feasibility is less than certain, the range of feasible alternatives that must be 

considered increases. 

56. The Project is not part of the high-speed rail system c\escnbed in Proposition lA and for 

which Proposition 1 A bond funds were approved by California voters. It does not meet the 

intent of the Legislature in writing Proposition IA and of the voters in approving it because it is 

not consistent with the EIRs for the high-speed rail system that were certified in 2005 and 2008. 
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(Streets & Highways Code §2704.04 subd. (a).) Further. it cannot be part of the high-speed rail 

system described in Proposition lA because the blended system cannot meet the 'maximum five

minute headway capability required by Streets and Highways Code §2704.09 subd. (c). 

57. The $600 million contribution from CHSRA towards the Project's funding is subject to legal 

challenge because it was not authorized by California voters as a pennissible use of those 

Proposition IA bond funds. 

58. Under the terms of Streets & Highways Code §2704.08.subd. (d) and of SB 1029, the 2012 

legislative appropriation that appropriated Proposition I A bond funding for the high-speed rail 

system, including the $600 million proposed to be used in the Project, the $600 million 

contribution of Proposition 1 A bond funds for the Project from CHS RA may not be expended 

towards construction of the Project· until and unless CHSRA .has approved ami submitted and the 

California Director of Finance has approved a final Funding Plan for the Project. 

59. The final Funding Plan. for the Project sitbmitted to the ·pir~ctor Qf Finance must be 

accompanied by a report prepared by an independent consultant that indicates that specific 

requirements of §2704.08 st1bd. (d) have been met, Among the requirements that the 

consultant's report mu~t address is that the J?roject, upon completion, .would be suitable and 

· ready for high-speed train operation. Based on the nature of the Project as approved, the 

consultant's report would be unable to indicate that this requirement would be met because the 

Project would not meet the maximum curvature, positive train control, headway, and other 

requirements for high-speed train operation on the Project. 

60. Because the independent consultant'STeport would not be able to support the requirements 

of §2704.08 subd. (d), the final Furtoing Plan for the Project, even if approved, would be subject 

to legal challenge. 

61. For all of the above reasons, because the availability ofthe$600 million in funding from 

CHS RA is highly questionable, the feasibility of the Project as approved is open to question. 

62. Because of the nature of the Project, it would not be possible to implement the Project on an 

incremental or reduced scale basis if full funding for the Project was not available. This was 

improperly not taken into account by RESPONDENT in evaluating the feasibility of different 

alternatives. 
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63. Other project alternatives identified as feasible in the EIR for the Project could be 

implemented on an incremental basis (i.e., they are scalable projects whosie scop'e and timing can 

be adjusted to available funding). In particular, the Dual-Mode Multiple Unit ('~DMMU") 

alternative is acknowledged in the FEIR to meet many of the Project's objectives, while it would 

have lower overall cost and could be 'implemented on an incremental basis. Further, while the 

FEIR presumed that ridership for the DMMU alternative would be less than ridership for the 

Project, there is no evidence or analysis in the record to support this presumption. 

64. An additional alternative that would achieve even more of the Project objectives would be a 

DMMU alternative with partial electrification. This would provide for electrification for 

portions of the route, while on other portions of the route, the units would use diesel power. 

·Because the electrified portion would be shorter, costs would be less and this alternative, unlike 

the Project, could be incrementally implemented, aliowing its completion even if the $600 

million of CHSRA funding was unavailable. While this alternative was mentioned in the FElR, 

and would achieve almost all of the project putposes .identified in the EIR other than providing 

an :electric power source compatible with use by high-speed rail, it was not fully analyzed and 

·was rejected by RESPONDENT as infeasible, even though it would have fewer significant 

impacts, would achieve almost of the identified project purposes, wou.ld have a far lower cost 

than the Project, and, unlike the PROJECT, would be scalable and could be implemented 

incrementally- an important criterion that RESPONDENT refused to consider. 

65. The FEIR's inaccurate and incomplete analysis of project alternatives violated CEQA's 

requirements that an EIR include analysis of a reasonable range of feasible project alternatives 

that might avoid one or more of tlie' project's significant impacts and that the discussion of 

project alternatives provide the decision makers and the public the infonnation needed to make 

an informed decision. Accordingly, the approval of the Project and the ce11ification of the FEIR 

must be set aside. 

Count Five: Failure to Adequ;ltely Respond to Comments on the DEIR 

66. An EIR mustinclude adequate written responses to all comments, both oral and written, 

received by the lead agency during the public comm~nt period. The FEIR was inadequate 

because the responses to many of the comments received by the lead agency during the public 
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comment period were inadequate . .In many cases, the responses were.perfunctory or conclusory, 

and in other cases the responses were not supported by substantial evidence. Specific comments 

.not adeqtfately responded "to included comments on mitigatiQn of.tree removal/pruning impacts, 

4 · comments on the failure to adequately.address the impacts of the blended high-speed. rail service 
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and its connection to and facilitation by the Project, comments on the cumulative impacts of the 

Project in conjunction with implementing the blended high-speed rail system, comments on 

feasible alternatives, comments on safety impacts of the project at grade crossings, E,lfld other 

comments on \ssues identified in .this petition. Accordingly, the approval of the Project and the 

certification of the FEIR must be set aside. 

SECOND CAUSE OF ACTION 

Violation of CEQA and CEQA Guidelines - Failure to recirculate DEIR in response to new 
information and/or changed circumstance!! 

67. PETITIONERS hereby reailege arid incorporate by reference the allegations in the preceding 

paragraphs 1 through 66 inclusive as though fully set forth herein. 

68. CEQA requires that a draft EIR be reeirculated for an additional round of public comment if 

changes to the document after the close of the.previous comment period result in the addition of 

significant new information. In addition, recirculation is required if new circumstances have 

arisen after the close ofthe previous public comment period that woufd require substantial 

revision to the ElR. 

69. RESPONDENT violated its duty underCEQA by not recirculating the DEIR for public 

comment after changes to the EIR r~sulted in addition of significant new information. This new 

information included: 

a. A new alternative proposal (DMMU with partial electrification) that could 

substantially reduce Project impacts, but which RESPONDENT chose not to 

adopt. 

b. Identification of the need to provide interim high-speed rail tenninal facilities at 

the 4th & King Street Caltrain station, with associated significantly increased 

construction, noise, an9 traffic impacts. 

PETITION FOR PEREMPTORY WRIT OF MANDA Tl! 
PAGEl6 



2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

15 

16 

17 

18 

19 

20 

21 

22 

23 

24 

25 

26 

27 

2& 

29 

70. RESPONDENT violated its dt1ty under CEQA by failing to recirculate the DEIR for public 

comment after this new infonnation was made available. Accordingly, the approval of the 

Project and the certification of the FEIR must be set aside. 

THIRD CAUSE OF ACTION 
Violation of CEQA and CEQA Guidelines - CEQA Findings did not support Project approval, 
and were not supported by substantial evidence. -

71. PETITIONERS hereby reallege and incorporate by teference'the preceding paragraphs 1 

through 70 inclusive as though foliy set forth herein. 

72. CEQA requires that an agency approving a Project for which an EIR was prepared and 

significant impacts were identified adopt findings explaining and justifying its actions. (Public 

Resources Code §2108 l.) Those findings must be supported by substantial evidence in the 

record. 

73. RESPONDENT violated this duty to prepare and approve adequate CEQA findings in 

support of its decision to approve the Project in the following ways: 

74. The findings did not supp'ort'the Project approval. More specifically: 

a. The findings on rejection of alternatives were inadequate in that they failed to 

consider the significant risk that the $600 million·in Proposition IA bond funds 

being provided by CHS RA might not, for legal reasons, be available. As a result, 

the findings improperly assumed that full funding would be available to complete 

the Project as approved and that the Project was therefore fully feasible as 

approved; 

b. The findings on reje9tion of alternatives failed to consider that, if the $600 million 
r~ of Proposition l A bond funding was not available, less moneywould be available 

to implement a project, and therefore the analysis and findings should have 

considered the benefit of adopting a project that either had a lower total cost, 

could be implemented incrementally, or was scalable. 

c. Because did not properly consider factors influencing a proper decision, the 

findings did not support the decision made by RESPONDENT and were therefor 

an abuse of discretion. 
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75 .. The findings were not supported by substantial.evidence. In particular: 

a. The findings rejected various project alternatives as infeasible wnen the evidence 

in the record did not support that conclusion and, to the contrary, indicated that 

the Project was less fea~ible than !he rejected alternatives; 

b. The findings determined that .the ProJect's ·tree removal/pruning· impacts were 

significant and unavojdable wh~n mitigation measures that RESPONDENT 

refused to adopt might have ~educed the impact to a less than si~nificant level; 

c. The findings improperly found tha,tmtmerous cum:µlative impacts from the 

Project .in.conjunction with the blended high:-speed rail proje~t were either 

insignificant o~ potentially ,significant but capable of mit~gation when the 

evidence in the record did not support these conclusions 

76. Accordingly, the approval oftpe Project must be set aside. 

PRAYER FOR RELIEF 

WHEREFORE, PETITIONERS pray foq::eliefas follows:. 

1. For this Court'.s peremptory writ of mandate. ?rderin~ CHS RA, to: 

(a) vacate and set aside its aeterminat~on~ appro".'ing the Project; 

(b) vacate and set aside its certification of.the FEIR for the Project; remanding fhe . 

Project and its environmental review under CEQA to RESPONDENT for 

.reconsideration in accordance with this Court's determination and final judgment. 

2. For this Court's temporary restraining order and preliminary injunction restraining 

RESPONDENT, its agents, servants and employees, and all others acting in co.ncert with it or in 

its behalf, from taking any action to move forwar~ on implementing the Project pending a final 

decision on the merits by this Court. 

3. For this Court's pel'}11anent in~unction restraining RESPONDENT, its agents, servants and 

employees, and all others acting in concert with it or in its behalf, from undertaking any activity 

or activities in furt!leranc.e of the Project ·until RESPONDENT has folly complied with this 

Court's writ of.mandate andjudgmehtand taken.all requJred actions. that m~y be necessary to 

bring the FEIR and all project approvals into compliance with CEQA. 

4. For costs of suit; 
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5. For an award of attorneys' fees under C.C.P. § 1021.5 or other applicable basis; and 

6. For such other equitable and/or legal relief as the Court considers just and proper. 

DATE: February 9, 2015 

LAW OFFICES OF STUART M. FLASHMAN 
STUART M. FLASHMAN 

Attorneys for Petitioners 

~'?.~ by: ________ _ 

STUART M. FLASHMAN 
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VERIFICATION 

I, David Schonbnmn, am the President of the Transportation Soluti~ns Defense and 

Education Fund, which is a petitioner in the above petition. and I make this verification on its 

behalf and with its authoriwtion. I have read the.foregoipg Petition and am familiar with the 

matters alleged therein. All facts alleged in this complaint are true of my own personal 

knowledge except as to facts tJmt are alleged on infonnation and belief: and as to them I am 

in tbm1ed and believe the: are true. l cleclare under penalty of perjury under the laws of the State 

of California that the foregoing is true and correct and that this Veri !icatjon was executed on 

Fcbnmry 8, 2015 at Sausalito. Cali fornin. 
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LawOfficesuf 
Stuart M. Flashman 
5626 Ocean View Drive 

Oakland, CA 94618· 1533 
(510) 652-5373 (voice and FAX) 

e-mail: stu@stuflash.com 

Ms. Martha Martinez, District 
Secretary 

Peninsula Corridor Joint 
Powers Board 

P.O. Box 3006 
1250 San Carlos Ave. 
San Carlos, CA 94070-1306 

February 5, 2015 

RE: Notice of Intent to Initiate Litigation (Peninsula Corridor 
Electrification Project) • 

Dear Ms. Martinez, 
Please take notice that the Town of Atherton, the 

Transportation Solutions Defense and Education Fund, and the 
Community Coalition on High-Speed Rail (the foregoing, 
collectively, "Petitioners") intend to file suit against the 
Peninsula Corridor Joint Powers Authority ("PCJPB") challenging 
its approvals for the above-referenced project and its 
associated environmental review. The lawsuit will allege 
violations of the California Environmental Quality Act in 
connection with those approvals. 

Petitioners would be willing to engage in negotiations with 
.PCJPB to attempt to address their concerns without the need for 
litigation if PCJPB would be willing to enter into an agreement 
with Petitioners to toll the statute of limitations for filing 
legal action. Please contact the undersigned immediately if you 
wish to enter into such an agreement. 

, Most sincerely, 

Stuart M. Flashman 
Law Offices of Stuart M. Flashman 

Attorneys for the Town of 
Atherton, the Transportation 
Solutions Defense and Education 
Fund, and Community Coalition on 
High-Speed Rail 

~1.~ 
By:~~~~~~~~~~ 

Stuart M. Flashman 



PROOF OF SERVICE BY MAIL 

I am a citizen of the United States and a resident of Alameda County. I am over the-age 
of eighteen years and not a party to the within above titled action. My business address is 
5626 Ocean View Drive, Oakland, CA 94618-1533. 

On Febniary 5, 2015, I served the wiibin NOTICE.OF INTENT TO INITIATE 
LITIGATION on the party listed below by placing a trne copy thereof enclosed in a 
sealed envelope with first class postage thereon fully prepaid, iri a United States Postal -·· 
Service mailbox. at Oakland, California, addressed as follows: 

Ms. Mmiha Martinez, District Secretary 
Peninsula Corridor Joint Powers Board 
P.O. Box 3006 
1250 San Carlos Ave. 
San Carlos, CA 94070-1306 

On the above-same day, at 1:50 PM, I also served the above-same document on the 
above-same party via electronic mail as a pdf-formatted electronic document at the 
address MartinezM@Samtrans.com. I received an e-mail receipt that same day at I :52 
PM indicating that the e-mail had been received and read. 

I, Stuart M. Flashman, hereby declare under penalty of perjury under the laws of the State 
of California that the foregoing is true and correct. 

Executed at Oakland, California on February 8, 2015. 

~1~ 
Stuart M. Flashman 
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LAW OFFICES OF STUART M. FLASHMAN 
STUART M. FLASHMAN (SBN 148396) 
5626 Ocean View Drive 
Oakland, CA 94618-1533 
TEL/FAX (510) 652-5373 . 
e-mail: stu@stuflash.com 

Attorneys for Petitioners Town of Atherton et al. 
(Exempt from filing fees - Gov. Code §6103) 

IN THE SUPERIOR COURT OF THE STATE OF CALIFORNIA 

IN AND FOR THE COUNTY OF SAN MATEO 

TOWN OF ATHERTON, a Municipal 
Corporation; TRANSPORTATION SOLUTIONS 
DEFENSE AND EDUCATION FUND, a 
California nonprofit corporation, AND 
COMMUNITY COALITION ON HIGH-SPEED 
RAIL, a California nonprofit corporation, 

Petitioners · 
v. 

PENINSULA CORRIDOR JOINT POWERS 
BOARD, a public entity, and DOES 1-20, 

Respondents 

No. 

NOTICE TO ATTORNEY GENERAL 
[Public Resources Code§ 21167.7; CCP 

§388] 

TO THE A TIORNEY GENERAL OF THE STA TE OF CALIFORNIA: 

PLEASE TAKE NOTICE under Public Resources Code §21167.7 and Code of Civil 

Procedure section 388 that, on Febmary 9, 201 S, Petitioners TOWN OF ATHERTON, 

COMMUNITY COALITION ON HIGH-SPEED RAIL and TRANSPORT A TI ON 

SOLUTIONS DEFENSE AND EDUCATION FUND are filing a petition for peremptory writ of 

mandate against Respondent PENI~SULA CORRIDOR JOINT POWERS BOARD 

("Respondent") in San Mateo Cotinty Superior Court. The petition alleges that Respondent 

violated provisions of the California Environmental Quality Act (CEQA in granting approval to 

the Peninsula CorridorBectrification Project and its associated Environmental Impact Report. 

A copy of the petition is enclosed herewith for your reference. 
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Please provide a letter acknowledging receipt of this notice. 

DA TE: February 8, 20 J 5 

f' 

PAGE2 

~1~ 
STUART M. FLASHMAN' 
Attorneys for Petitioner and Plaintiff 

NOTICE TO ATTORNEY GENERAL 



PROOF OF SERVICE BY MAIL 

I am a citizen of the United States and a resident of Alameda County. I am over the.age 
of eighteen years and not a party to the action involved herein. My business address is 
5626 Ocean View Drive, Oakland, CA 94618-1533. 

On February 9, 2015, I served the within NOTICE OF FILfNG OF LEGAL ACTION ori 
the party listed below by placing a true copy thereof enclosed in a sealed envelope with 
first class postage thereon fully prepaid, in a United States Postal Service mailbox at 
Oakland, California, addressed 
as follows~ 

Office of the Attorney General 
1515 Clay Street. 20th Fl9or 
P.O. Box 70550 
Oakland, CA 94612-0550 

I, Stuart M .. Flashman, hereby declare under penalty of perjury under the laws of the State 
of California that the foregoing is true and con·ect. 

Executed at Oakland, California on February 9, 2015. 

~"'!.~ 
Stuart M. Flashman 



LAW OFFICES OF STUART M"'FLASI-IMAN 

ENDORSED flLEO 
SAN MATEO COUNTY 

. ' . 
1 ·sTUARTM~FLASHMAN (SBN 148396) 

5626 Ocean View Drive FEB 1 o 20\5 
2 Oakland, CA 94618-1533 

TEL/FAX (510) 652-5373 Clerl< of \ha s~~erlot Court 
By .JENNA6tACK 

3 e-muil: stu@stufJash.com - OEPO'TY CU!M 

4 

s 
6 

7 

8 

Attorneys for Petitioners Town of Atherton et al. 
(Exempt from ftling fees- Gov. Code §6103} 

IN THE SUPERIOR COURT OF THE STATE .O}i' CALUi'ORNIA 

IN AND FOR THE COUNTY OF SAN MATEO 

·TOWN OF ATHERTON, a Municipal 
9. . Corporatio~; TRANSPORTATION SOLUTIONS 

DEFENSEAND'EDUCATION FUND;'a ... 
California nonprofit corporation, AND 
COivfl\lruNITY COALITION ON HIGH-SPEED 
RAIL, a California nonprofit corponition, 

10 

11 

No. CIV 533457 Filed 2/912015 

Case.filed·underCEQA · 

REQUEST TO PREPARE THE 
ADMINISTRATIVE RECORD 
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Petitioners 
v. 

PEN1NSULA CORRIDOR JOINT POWERS 
BOA.RD, a public entity, and DOES 1-20, 

Respondents 

[Public Resources Code § 21 167 .6] 

BY FAX 

To Respondent PENINSULA CORRIDOR JOINT POWERS BOARD; 

PLEASE TAKE NOTICE that, pursuant to Public Resources Code §21167.6(0), 

Petitioners herein request preparation of the entire record of proceedings before Respondent 

concerning the approval of the Peninsula Corridor Eteclrification Project Pursuant to Public 

Resources Code §21 I67.6{b)(2}, Petitioners elect to prepare the record of proceedings, or to 

implement such other method for;. preparing the record ns the parties may agree upon. Please 

contact the undersigned to discuss the scope of the record and possible alternative methods for 

preparing the record of proceedings. 

DATE: February9, 2015 

PAO!! 1 

Stuart M. Flashmnn 
Attorney for Petitioners 

REQUEST TO PREPARE AOMINlSTRATIVB RECORD 
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• _ c11:1" of the Superior .court 

, ~~~-lbrri~V· 0<>~~ 
.)L;f- vJ( /TI~ • 

Dept. -on Tuesday & Thursda)I 

Dept. 7 -o~ & Friday 

. . 
You are hereby glven nctic:e 'Of your Casa Managem~nt Conference. The. dite, time and department havl! been written above. . .. . . 
l. In accordance with appllc:able. califcrnla RUies of the Court and local Rules 2.3{d)l-4 and·2.3(m), you;are hereby ordered 

' ' . 
to: 

a 1 Serve all na~ed defendants' and file. proofs of service ~n those defendants With the court within .GO·d ays of fill ng 
,. the complalnt (CRC 201:7). 
b) ser.i~ a copy.of th{s notice, Case ManagementS,tatement and ADR Information Sheet on alJ named parties lrythls . . 

action. 
c) File and serve a completed Case Management Statement at least 15,days before the. Case Management 

·Conference {CRC Zl2(g)). Failure to do so may result In monetary sanctions. . ' . 
·. · d) Meet and confer, In person or by telephone, to consider each cf the lssue.s·ldentified in CRC 212{f} no later than · 

30-days before the !;late set for ~hi'! C~se Management Conference. · 
!. If you faTI to follow the orders above, you are ordered to show cause why you should not be sanctioned. The Order 

.,.'\-~. to Show cause hearing wlfl be at "the" ~ame time as the case Management Conference hearing. sanctions may 
include monetary, evldentlaryor Issue sanctions aswel! as stril\lng pleadings and/or dismissal. 

3; Continuances of Casi; Management Conferences are hishly dlsfa11or1?d unless good cause Is shown. 
4. Part! es may proceed to an approprla!gi dis put~ resoJution process { "AOR") by filing a Stipu~atlon to A9R and Proposed 

Order {see. attached form). If plaintiff flies~ Stipulation to ADR and Proposed Order .electing to proce.ed to Judicial 
' a rbltratlon, the Case Man~gernent Conference will be taken.off the court calendar and .the case wlll be referred to the 

Arbitration Admlnl~rator. If plaintiffs and defendants file~ completed stipulation to another ADR process (e.g., · 
mediation) 10:-days prior to the first sche'duled Case Management Conference, the case Man~gement Conference wlll b 

~ ~ 1• ' ·~ 4 ' • .. 

continued for 90-day.s to allgw parties time to complet~ their ADFl session. The court will notify parties of their new Ca?e 
Man a gem ~n t Conference date. · 

's. If y~u have.flied a ~~fault or a judgment has been entered, your case Is not automath:ally taken off C~se Management 
Conference calendar. If "Does", "Ro75," etc. ate named In your complaln1, they must be dismissed In order to close the 
case. If any party ls°Cn bankruptcy, the case ls. stayed only'as to that named" party. 

6. You a ~.e further ordered to a1tpearin person~ {or through your attorney of record} at.the case. Mana gernent Conference 

noticed above. You.rnos.t-11e th~~ughlY.. fa ml.liar with ~he c:ase and Ll!llv .. atithorlze'd to proceed.-... , ....... . 
7. The Case Management fudge will Issue cirders at the concluslcin of the c~·nrere~ce that may Jn~luCJe:' ... ••· · 

a} Referring parties tovoluntaryADR and setting an A~R completion date; 
. b) Dismissing or severing tlalms or parties;· 

c} Setting a trl~I date. 
B. The Cas.e Management judge may be the trial judge in this case. 

For further Information regarding case management pol!cles and procedures, see the court's website.at; www.sanmllteocourt.~g · 
. . 

•re/aphonic appearancesotcoremanag~mentcon/erencf!s ~re ov~ilable b~ contocllng Ci;urttall, iii,·on•lm!epzndi!nt-voi1d.;,;at l~astflve lwsine55 days pria 
ta lhc schedufed conference (see attod1cdC011rtCaTlln/or;,,atfon}. • 



APPROPRIATE DISPUTE RESOLUTION INFORMATION SHEET 

SUPERIOR COURT.OF CALIFORNIA; SAN MATEO COUNTY 

In addition to the court provided voluntar}r and mandatory settlement conferences, this 
court has established, in partnership with the community and Bar Association, the Multi~ 
Option ADA Project. Recognizif}g that mariy civil disputes can be resolved without the 
time and expense of traditional civil litigatlon, the San Mateo County Superior Court 
encourages the parties In civiJ cases" t9 ~xpl_orE;? and pursue the use ·of Appropriate 
Dispute Resolution · 

WHAT IS APPROPRIATE DISPUTE RESOLUTION? 

Appropriate Oi~pute Resolution (ADR) is the general term applied to a wide variety of 
dispute resolution processes which are alternatives to lawsuits. Types of ADR 
processes include arbitration, mediation, neutral evaluation, mini-trials, settlement 
conferences, private judging, negotiation, and hybrids of these processes. All ADR 
processes offer a partial or complete alternative to traditional court litigationfor resolving 

. disputes. 

WHAT ARE THE ADVANTAGES OF USING ADR? 

ADR can have a number of advantages over traditional court litigation. 

• . ADA can save time. Even in 'a complex case, a dispute can be resolved through 
ADR in. a r1J.8:tter of months or weeks, while a lawsuit can take years. 

• AOR can save money. By producing 'earlier settlements, ADA can save parties and 
· courts money that might otherwise be spent on litigation costs (attcm:1,ey's fees and 
court expenses). 

' . : . 
• .AOR provides more participation. Parties have. more opportunity with ADR to 

express their own interests and .concerns, .while litigation focuses exclusively on the 
parties' legal rights and responsibilities. 

• ADR provides more controi and flexibllity. Parties can choose the ADR process 
most appropriate for their particular ·situation and that will best serve their particular 
needs. 

0 ADR can reduce stress and p~ovide .greater s~tisfaction. f.DR encourages 
cooperation and communicationr:while discouraging th.e .. adversarial atmosphere 
found in litigation. Surveys of disputants who have gone through ADR have found 
that satisfaction with ADR ls generally high, especially among·thbse with extensive 
ADR experience. 

Arbitration, Mediation, and Neutral Evaluation 

Although there ·are many different types of ADR processes, the forms most commonly 
used to resolve disputes in California state courts are Arbitration, Mediation and Neutral 
Evaluation. The Multi-Option ADA Project a partn_ership of the Court, Bar and 
Community offers pre-screened panelists with specialized experience and training in 
each of these areas. , 

Arbitration: An arbitrator hears evidence presented by the parties, makes legal rulings, 
determines facts and makes an arbitration award. Arbitration awards may be entered as 

Form ADR·CV·S "Court ADA Jnfonnalion Sheet AOR·CV·S" {Rev. Feb. 2014] 



judgments in accordance with the agreement of the parties or, where there is no 
agreement, in accordance with California statutes. Arbitrations can be binding or non
binding, as agreed by the parties in writing. 

Mediation: Mediation is a voluntary, Informal, confidential process in which the 
mediator, a neutral third party, facilitates settlement negotiations. The mediator 
improves communication by and among the parties, helps parties clarify facts, identify 
legal issues, explore options and arrive at a mutually acceptable resolution of the 
dispute. 

Neutral Evaluation: Involves presentations to a neutral thi.rd party with subject matter 
expertise who may render an opinion about the case the strengths and weaknesses of 
the positions, the potential verdict regarding liability, and a possible range for damages. 

CIVIL ADR PROCEDURES FOR THE SAN MATEO COUNTY SUPERIOR COURT 

• Upon filing a Complaint, the Plaintiff will receive this information sheet from the 
Superior Court Clerk. Plaintiff is expected to include this information sheet when 
he or she serves the Complaint on the Defendant. 

• All parties to the dispute may voluntarily agree to take the matter to an ADR 
process. A stipulation is provided here. Parties chose and contact their own ADR 
provider. A Panelist List is available online. 

• If .the parties have not agreed to use an ADR process, an initial Case 
Management Cont erence ("CMG") will be scheduled within 120 days of the filing 
of the Complaint. An original and copy of the Case Management Conference 
Statement must be completed and provided to the court clerk no later than 
15 days prior to the scheduled conference. The San Mateo County Superior 
Court Case Management Judges will strongly encourage all parties and thelr 
counsel to consider and utilize ADA procedures and/or to meet with the ADR 
director and staff where appropriate. 

• If the parties voluntarily agree to ADR, the parties will be required to sign and file 
a Stipulation and Order to ADA. 

• A timely filing of a stipulation (at least I 0 days prior to the CMC) will cause a 
notice to vacate the CMC. ADR stipulated cases (other than judicial arbitration) 
will be continued for further ADA/Case Management status review in 90 days. If 
the case is resolved through ADR, the status review date may be vacated if the 
court receives a dismissal or,, judgment. The court may upon review of case 
information suggest to parties an ADR referral to discuss matters related to case 
management, discovery and ADA. 

• Any ADR Services shall be paid for by the parties pursuant to a separate ADR 
fee agreement. The ADA Director may screen appropriate cases for financial aid 
where a party is indigent. 

• Local Court Rules require your cooperation in evaluating the ADR Project and 
will expect a brief evaluation form to be completed and submitted within 10 days 
of completion of the process. 

You can find ADA forms on the ADA webpage: www.sanmateocourt.org/adr. For more 
Information contact the Multi-Option ADA Project at {650) 261·5075 or 261·5076. 

Form AOR·CV·S •court ADR Information Sheet AOR·CV-8" [Rev. Feb. 2014] 



EXHIBIT 5 



Attached is an excerpt of the full Environmental Impact Report. 

"The complete Final Environmental Impact Report can be found at: 
http://www.caltrain.com/proiectsplans/CaltrainModernization/Modernization/PeninsulaCorridor 
ElectrificationProject/PCEP FEIR 2014.html 



Peninsula Corridor Joint Powers Board Introduction 

1 Caltrain electrification also has independent utility from HSR. Caltrain electrification js planned to 
2 be in operation Starting in 2020. which can then immediately start to provide project benefits in 
3 terms of improved service. lower fuel costs. improved ajr Quality. lower greenhouse gases, and 
4 lower operatiQnal subsidy for Caltrain compared tQ that Qf a diesel system. Current plans for HSR in 
5 the 2014 Business Plan envision the earliest date for HSR service on the Caltrain Corridor would be 
6 2027. thus the PCEP would proyide prgject benefits for a minimum of 8 years before HSR service 
7 occurs on the corridor. More critically. HSR is designed to provide intercity rail services between 
8 Northern California. the Central Valley. and Southern California wjth only a few stops on the Caltrain 
9 corridor -in San JQse. Millbrae (and possibly Redwood City) and San Francisco whereas the PCEP is 

10 intended to proyide electrified commuter rail services between San Jose and San Francisco with 
11 stops at numerous locations along the statewide route. In order for Caltrain to start providing 
12 electrified service in 2020. it js necessazy to complete the environmental process now to allow for 
· 13 the approximately four years it will take to complete the PCEP final design. construct the system. 
14 and complete testing and commission by 2020. Since it will take a number of years ofa planning 
15 process to figure out a specific design for the blended system. as well as the time to complete 
16 environmental analysis of the blended system. delaying the environmental process for both the 
17 PCEP and the HSR together would delay the ability to derive project benefits from the PCEP as soon 
18 as possible. 

19 Thus. it is completely appropriate and fully in compliance with CEQA requirements and precedent to 
20 analyze the PCEP in the current EIR. disclosing the potential future cumulative impacts with high-
21 speed rail in the cumulative section of the current EIR based on the current conceptual 
22 understanding of that future project. and completing separate environmental review of high-speed 
23 rail service in a separate future document. 

24 1.5.1.3 Pre-Emption of CEQA by Federal Law 

25 The JPB is a federally-regulated rail carrier. pursuant to proceedings before the Interstate 
26 Commerce Commission (predecessor to the Surface Transportatign Board) related to the acqyisitfon 
27 gf the Peninsula rail corridor in 1991. A number of court and regulatm:y decisions have held that the 
28 construction, improvement and operation of federally-regylated railroads are exempt from state 
29 enyironmental regulatozy laws. inclyding CEQA. (See Friends of the Eel River v. North Coast Railroad 
30 Authority. (October 17. 2014. A139222) Cal.App.4th; Cit;y ofAuburn v. U.S. Government (9th Cjr. 
31 1998) 154 F.3d 1025. 1027-1031): the City ofEncinitas. CA ((North San Diego County Transit 
32 Development Board Petition for Declaratory Order. No. FD 34111, 2002 WL 1924265(August19, 
33 2002): and City ofEncinitas v. North San Di~go County Transit Development Board (2002 US Dist. 
34 LEXIS 28531. 2002 WL 34681621). These decisions have all held that state and local enyironmental 
3 5 regulation of railroad constructjgn and operations are pre-empted by federal law. 

. 3 6 Despite the absence of a legal obligation on the part gf the JPB to prepare and certify an EIR for the 
37 Peninsula Corridor Electrification Project. the JPB has decided to complete this document and make 
38 the findings that CEQA otherwise would require when applicable. By taking this action. the JPB 
39 desires to fulfill the fundamental policies and objectives of CEQA in terms of providing the public 
40 and decision makers with detailed information about the potential effects that the project is likely to 
41 have upgn the environment. By having VQluntarily adhered to the strictures of CEQA, however, the 
42 JPB does ngt intend to waive its ability to assert that CEQA is preempted by federal law, In short, the 
43 ]PB expressly preserves its ability to assert preemption if legal challenges to the EIR are initiated. 
44 NQtwithstanding any posjtign the IPB may take regarding the preemption of CEQA, the JPB will 

Peninsula Corridor Electrlficatlon Project EIR 1-14 
December 2014 
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Peninsula Corridor Joint Powers Board Introduction 

1 remain fully committed to implementing the mitigation measures that will be adopted as conditions 
2 for any approval of the project. 

3· 1.s~2 Purpose of this EIR 
4 The purpose of the BIR is to provide the information necessary for the JPB to make an informed 
5 decision about the Proposed Project, and to supply the information necessary to support related 
6 permit applications and review processes. 

7 This Draft EIR has been prepared in compliance with CEQA to achieve the following goals. 

8 • Identify potential direct, indirect, and cumulative environmental impacts associated with the 
9 Proposed Project. 

10 • Describe feasible mitigation measures intended to avoid or reduce potentially significant 
11 impacts to a less-than-significant level. 

12 • Disclose the environmental analysis, including the potential project impacts and proposed 
13 mitigation measures, for public and agency review and comment. 

14 • Discuss potential alternatives to the Proposed Project that meet the purpose and need, are 
15 feasible, and would avoid or reduce identified significant project impacts. 

16 One of the purposes of CEQA is to establish opportunities for the public and relevant agencies to 
17 review and comment on projects that might affect the environment Scoping activities are discussed 
18 below. The JPB will provide a public review period for this Draft EIR of 60 days from release of the 
19 Draft EIR for comment. The JPB will also conduct public meetings to receive comment during the 
20 comment period. Once the public review period is complete, the JPB will prepare a Final EIR that 
21 includes all the comments received on the Draft EIR, responses to all comm·ents, and any necessary 
22 revisions to the Draft EIR. CEQA requires the JPB decision-making body, the Board, to review and 
23 consider the information iri the EIR before making a decision on the Proposed Project 

24 1.5.3 Scope and Content of the EIR 
25 Scoping refers to the process used to assist the lead agency (for the Proposed Project, the JPB) in 
26 determining the focus and content of an EIR. Scoping solicits input on the potential topics to be 
27 addressed in an EIR, the range of project alternatives, and possible mitigation measures. Scoping is 
28 also helpful in establishing methods of assessment and.in selecting the environmental effects to be 
29 considered in detail. 

30 1.5.3.1 Notice of Preparation and Scoping Meeting 

31 The scoping process for this EIR was formally initiated on January 31, 2013, when the JPB submitted 
32 the Notice of Preparation (NOP) to the California State Clearinghouse for distribution to state 
33 agencies and to the San Francisco, San Mateo, and Santa Clara County Clerks for public posting. 
34 The purpose of the NOP is to solicit participation from relevant agencies and from the public in 
35 determining the scope of an EIR. The scoping period ended on March 18, 2013. 

36 Public scoping meetings were held on February 27, 2013 at the Caltrain Office, February 28, 2013, at 
37 Palo Alto City Hall, March 5, 2013 at VTA Headquarters, and March 7, 2013 at San Francisco City Hall 
38 to provide an opportunity for attendees to comment on environmental issues of concern. 

Peninsula Corridor Electriflcation Project Elfj. 1-15 
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RESOLUTION NO. 2015-04 

BOARD OF DIRECTORS, PENINSULA CORRIDOR JOINT POWERS BOARD 
STATE OF CALIFORNIA . 

"'"'"' 

ADOPTING CEQA FINDINGS OF FACT, STATEMENT OF OVERRIDING CONSIDERATIONS AND 
MITIGATION MONITORING AND REPORTING PLAN AND APPROVAL OF 

THE PENINSULA CORRIDOR ELECTRIFICATION PROJECT 

WHEREAS, pursuant to Resolution No. 2015-03, the Peninsula Corridor Joint Powers 

Board (JPB) has certified, in conformance with the California Environmental Quality Act 

(CEQA}, the Final Environmental Impact Report (FEIR} for the Peninsula Corridor 

Electrification Project (Project} and hereby incorporates by reference the defined terms 

and statements contained in that Resolution. 

NOW THEREFORE BE IT RESOLVED, that the Board of Directors of the Peninsula 

Corridor Joint Powers Board hereby takes the fallowing actions: 

1. The JPB Board has reviewed and considered the information contained in 
the FEIR and in the CEQA Findings of Fact attached hereto as Exhibit "A" 
and supporting documentation. The JPB determines that the CEQA 
Findings of Fact document identifies the significant environmental impacts 
and mitigation measures associated with the Project. The JPB further finds 
that the CEQA Findings of Fact have been completed in compliance with 
CEQA and the State CEQA Guidelines. The JPB hereby approves and 
adopts the CEQA Findings of Fact attached hereto as Exhibit "A." 

2. The JPB hereby finds that the Statement of Overriding Considerations was 
completed in accordance with Public Resources Code section 21081 and 
State CEQA Guidelines Section 15093, subdivision (a}, which state that 
CEQA requires the decision-making agency ,to balance, as applicable, 
the economic. legal, social, technological. or other benefits of a 
proposed project against its unavoidable environmental risks when 
determining whether to approve the project. The Statement of Overriding 
Considerations is included in the Findings of Fact attached hereto as 
Exhibit "A" and sets forth significant environmental effects that are found 
to be unavoidable but are acceptable due to the overriding 
considerations and benefits expected to result from implementing the 
Project. The JPB hereby approves and adopts the Statement of Overriding 
Considerations included in the Findings of Fact attach~d hereto as Exhibit 
uA." 

Poge I of2 
10685947.2 



vote: 

3. Pursuant to Public Resources Code section 21081.6, and State CEQA 
Guidelines Section 15091, subdivision (d), the JPB hereby adopts the 
Mitigation Monitoring and Reporting Program attached hereto as Exhibit 
"B," which ensures that required mitigation is implemented for the Project. 

4. Based on and in consideration of all of the foregoing, the JPB hereby 
approves the Project as described in more detail in the FEIR {incorporated 
herein}, along with the project design features which have been 
incorporated into the project and the mitigation measures described in 
the Findings of Fact attached hereto as Exhibit A and reflected in the 
Mitigation Monitoring and Reporting Program {MMRP) atta<;:hed hereto as 
Exhibit B, and which MMRP shall be a condition of the approved project. 

5. By making the findings and taking the actions in this resolution, the Board 
does not waive its rights regarding application of the Interstate 
Commerce Commission Termination Act of 1995 {ICCTA} (for the reasons 
explained in Resolution No. 2015.: 3), including the defense that ICCT A 
and the Surface Transportation Board's jurisdiction preempt CEQA's 
application to the Project. Regardless of potential jurisdictional pre
emption of CEQA's application to.the Project, the mitigation measures 
included in the MMRP shall be a condition of the approved project. 

6. The Board hereby directs staff to file a CEQA Notice of Determination with 
the State Clearinghouse and appropriate County Clerks and to take any 
other necessary steps to obtain all additional permits, approvals and rights 
thaj would allow construction and operation of the Project. 

Regularly passed and adopted this 81h day of January, 2015 by the following 

AYES: CISNEROS, GEE, GUILBAULT, NOLAN 
WOODWARD, YEAGER, TISSIER 

NOES: NONE 

ABSENT: COHEN, KALRA 
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RESOLUTION NO. 2015- 03 

BOARD OF DIRECTORS, PENINSULA CORRIDOR JOINT POWERS BOARD 
STATE OF CALIFORNIA 

••• 

CERTIFYING THE FINAL ENVIRONMENTAL IMPACT REPORT 
FOR THE PENINSULA CORRIDOR ELECTRIFICATION PROJECT 

WHEREAS, in 2009, the Peninsula Corridor Joint Powers Board (JPB) completed a 

Final Environmental Assessment/Environmental Impact Report (EA/ElR} for the Peninsula 

Corridor Electrification Project (Project); and 

WHEREAS, based upon that document, the Federal Transit Administration issued a 

Finding of No Significant Impact (FONS!), which completed the federal environmental 

review for the Project in accordance with the National Environmental Policy Act (NEPA); 

and 

WHEREAS, the JPB deferred finalizing the 2009 EA/EIR unde_r the California 

Environmental Quality Act (CEQA), in part due to concerns regarding the proper 

consideration of the impacts of the California High Speed Rail Project, which had 

proposed to construct high speed rail facilities on the JPB's right of way; and 

WHEREAS, the.JPB has since entered into an agreement with the California High 

Speed Rail Authority (Authority), dated May 1, 2013, which clarifies the roles of the JPB 

as the lead agency for the Project, with the Authority continuing to serve as the lead 

agency for the statewide high speed rail project; and 

WHEREAS, the JPB has prepared, in conformance with CEQA, a new 

Environmental Impact Report (EIRJ for the Project; and 

WHEREAS, the Project analyzed in the EIR consists of converting Coltrain from 

diesel-hauled to electrically-powered trains for service between the 41h and King Stree.t 
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Station in San Francisco and the Tamien Station in San Jose, with the future impacts of 

the Authority's project being treated as cumulative impacts; and 

WHEREAS, a Notice of Preparation for the Peninsula Corridor Electrification 

Project EIR was issued on January 31. 2013; and 

WHEREAS, the Draft EIR was released on February 28, 2104 for a 60-day public 

review and comment period; and 

WHEREAS, the JPB received comments from interested individuals, organization·s 

and agencies on the Draft EIR, both in writing and at four duly-noticed public meetings; 

and 

WHEREAS, responses to comments on the Draft EIR, as well as the revised EIR were 

prepared and released to the public on December 4, 2014 and minor errata to the EIR 

were prepared prior to January 8, 2014; and 

WHEREAS, the Draft EIR, as revised, together with the responses to comments, 

and the errata, constitute the Final EIR on the Project; and 

WHEREAS, the JPB has reviewed and considered the Final EIR for the Project and 

desires to certify the FEIR for the Project in conformance with CEQA law and Guidelines; 

and 

WHEREAS, the JPB is a federally regulated rail carrier, subject to the jurisdiction of 

the Surface Transportation Board (STB) of the U.S. Department of Transportation; and 

WHERAS, the STB's jurisdiction derives from the provisions of the Interstate 

Commerce Commission Termination Act of 1995 (ICCTAf. Under Section 10501 (b) of 

that Act. the STB's jurisdiction is exclusive for all transportation by rail carriers, including 

the facilities and structures that are an integral part of that transportation. Section 

10501 (b) also expressly states that "the remedies provided under this part with respect 
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to regulation of rail transportation are exclusive and preempt the remedies provided 

under Federal and State law." The scope of that preemption as relates to CEQA and 

passenger rail projects in California is currently under court review. The JPB makes this 

certification without waiving the J PB' s rights regarding the application of the ICCT A. 

including the defense that ICCTA and the STB's jurisdiction preempt CEQA's application 

to the Project and the JPB's decision(s) regarding it. 

NOW THEREFORE BE IT RESOLVED, that the Board of Directors of the Peninsula 

Corridor Joint Powers Board hereby certifies the Final Environmental Impact Report for 

the Peninsula Corridor Electrification Project (hereinafter "Project"} based upon the 

following findings: 

1. . lo. the extent it-is applicable to the Project,. the f'eninsula Corridor.Joint 
Powers Board has complied with the requirements of the California 
Environmental Quality Act {Cal. Pub. Res. Code Sections 21000 et seq., 
hereinafter "CEQA") and the State CEQA Guidelines {Cal. Admin. Code 
Title 14, Sections 15000 et. seq., (hereinafter 11CEQA Guidelines"). 

2. Four duly-noticed public meetings were held on said Draft EIR in March 
and April, 2014, at which time opportunity for public comment was given, 
and public comment was received on the DEIR. The period for 
accep'tance of written comments ended on April 29, 2014. 

3. The JPB prepared responses to comments on environmental issues 
received at the public meetings and in writing during the 60-day public 
review period for the DEIR, prepared revisions to the text of the DEIR in 
response to comments received or based on additional information, and 
corrected errors in the DEIR. This material was presented in a Final EIR 
document, published on December 4, 2014, which was distributed to the 
Board and to all parties who commented on the DEIR, and was made 
available to others upon request at the JPB's offices. Minor errata to the 
EIR were prepared prior to January 8, 2014 and were also reviewed by the 
JPB. 

4. The Final Environmental Impact Report, has been prepared by the JPB, as 
the lead agency, and consists of the DEIR, any comments received during 
the review process, any additional information that became available, 
and the responses to comments, all as required by law. 
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vote: 

5. Project environmental files have been made available for review by the 
Board and the public. These files are available for public review at the 
Coltrain Headquarters in San Carlos, at 1250 San Carlos A venue, and are 
part of the record before the Board. 

6. At its meeting of January 8, 2015, the Board has reviewed and considered 
the Final EIR and hereby finds that the contents of said report and the 
procedures through which the Final EIR was prepared, publicized and 
reviewed are consistent with the provisions of CEQA and the CEQA 
Guidelines. 

7. The Board has reviewed and considered the contents of the FEIR and 
hereby does find that the Final EIR reflects the independent judgment and 
analysis of the P·eninsula Corridor Joint Powers Board, is adequate, 
accurate and objective, and that the Final EIR documents contain no 
significant new information to the DEIR that would require recirculation 
under CEQA Guideline Section 15088.5, and hereby does certify the 
completion of said Final Environmental Impact Report in compliance with 
CEQA and the CEQA Guidelines. 

8. By this certification action, the Board does not waive the JPB's rights to the 
application of the IGCT A and does not wpive any available defenses 
associated with the ICCTA and STB's jurisdiction. as discussed above. 

Regularly passed and adopted this 8th day of January, 2015 by the following 

AYES: CISNEROS, GEE, GUILBAULT, NOLAN 
WOODWARD, YEAGER, TISSIER 

NOES: NONE 

ABSENT: COHEN, KALRA 

JPB Secretary 
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EXHIBIT 7 



Town of Atherton 

January 21, 2015 

Cal train 
Attn: Stacy Cocke 
1250 San Carlos Avenue 
San Carlos, CA 94070 

91 Ashfield Road • Atherton, California 94027 
(650) 752-0500 • Fax (650) 688-6528 

www.ci.atherton.ca.us 

Subject: Peninsula Corl"idor Electrification Project- Response to Comment on Draft 
Environmental Impact Report 

Dear Ms. Cocke: 

The Town of Atherton reviewed the Response to Comments on the Draft Environmental Impact 
Report for the Peninsula Corridor Electrification Project. The Town continues to have concerns 
related to noise, project timing, tree removal and pruning, locations of wires and poles and the 
Atherton station and gate mechanisms. 

Quad Gates at Watkins 

The Town requests Ca/train formally commit to being a fiscal partner to the installation of quad 
gates at the Watkins Avenue intersection. The Town believes that in the absence of a grade 
separation along the entirety of the Atherton corridor, quad gates represents the best safety 
mitigation measure for the continuing increase in rail traffic along the corridor. 

Electrification to High Speed Rail 

The Town strongly disagrees that the electrification project is separate from the High Speed Rail 
project and remains concerned with the legality of moving forward with the electrification 
project without fully evaluating the environmental impacts associated with the high speed rail 
project. The Town recognizes that certification of the EIR is a big step in Caltrain's 
electrification project but believes that it puts high speed rail one step closer to reality in 
Atherton. The impacts of high speed rail in Atherton will be significant and the Town will 
continue to oppose the project. · 

Wit'cs and Trees 

The Town continues to have concerns with the aesthetic impact of the catenary wires and the 
OCS poles as a part of the electrification project. As discussed in Caltrain's Master Response 6-
Visual Aesthetics (Including Tree Removal), OCS center pole alignment would minimize tree 
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pnming and removal. The EIR identified Mitigation Measure BI0-5; to complete an evaluation 
of alignment and pole design options. The Town requests Ca/train commit to implement the 
center pole alignment along the corridor within the Atherton town limits to reduce the significant 
impact of tree removal and tree pruning and relating aesthetic impact. The Town requests that 
Ca/train meet formally ·with staff to address these concerns moving fonvard. 

Alternative Analysis 

The Town continues to have concerns with the lack of analysis contained within the Alternatives 
section of the EIR. Modern diesel options were not studied adequately. 

Minimum Service Level 

The EIR mentions restoring service to the Atherton train station with the implementation of 
electrification. We understand this service level to include one stop in the morning and one stop 
in the evening. The minimum service level offered by Caltrain is completely inadequate. The 
Town would like to continue conversations with Caltrain on how service to Atherton can. be 
expanded in a meaningful way. 

Atherton Station 

The Town requests Caltrain's careful consideration of the Atherton Station. Jn an effort to 
facilitate that careful consideration, the Town requests that Caltrain work closely with the Town 
during the Civic Center Project design to ensure that the anticipated needs of the Station arc 
feasible in the design. If the anticipated needs are not achievable, the Town requests that Caltrain 
work closely with the Town to evaluate the pros and cons of reopening the Atherton Station 
before such action is taken. · 

In summary, the Town continues to have concerns with the electrification project and its .impact 
on Atherton residents relating to construction, noise, tree removal and aesthetics. The City 
Council requests close coordination and continuous dialog between Caltrain staff and Town staff 
during project design and construction to address potential issues and reduce impacts to the 
maximum extent feasible. 

Thank you for your consideration of our comments. 

Mayor, Town 
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Town of Atherton 

January 26, 2015 

Marian Lee 
Executive Officer Caltrain Modernization Program 
1250 San Carlos A venue 
San Carlos, CA 94070 

91 Ashfield Road • Arhercon, California 94027 
(650) 752-0500 • Fax (650) 688-6528 

www.ci.atherton.ca.us 

Subject: Peninsula Corridor Electrification Project - Request to Extend the Time 
Period to File a CEQA Challenge on the Final Environmental Impact Report 

Dear Ms. Lee, 

At the January 21, 2015 meeting of the Atherton City Council, we discussed the Final 
Environmental Impact Report (FEIR) for the Peninsula Corridor Electrification Project certified 
by the Peninsula Corridor Joint Powers Board on January 8, 2015. The Town of Atherton still 
has significant concerns and would like the opportunity to explore solutions which avoids 
potential litigation. However, the current 30 day statute of limitations to file a CEQA challenge 
does not provide adequate time to engage meaningful and thoughtful negotiations. 

Accordingly, the Town of Atherton respectfully requests a tolling agreement extending the 
statute of limitations for an additional 30 days. We believe this provides a more reasonable 
period of time to thoroughly review the tremendous volume of written comments and Caltrain 
responses contained in the FEIR. It also provides the Town additional time necessary to 
critically assess and determine the legitimacy and viability of potential legal claims we may have 
against the project FEIR. The additional time will provide great public benefit if it helps avoid 
unnecessary legal costs for both the Town of Atherton and Peninsula Corridor JPB resulting 
from a legal challenge to the Peninsula Corridor Electrification Project EIR. 

Thank you for your consideration of this important request. 

Cc: Menlo Park City Council 
Palo Alto City Council 
Atherton City Council 
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