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BEFORE THE
SURFACE TRANSPORTATION BOARD
WASHINGTON, DC 20423

STB FINANCE DOCKET NO 35195

WISCONSIN DEPARTMENT OF TRANSPORTATION
—PETITION FOR DECLARATORY ORDER-~-
RAIL LINE IN SHEBOYGAN COUNTY, WI

INTRODUCTION

The Wisconsin Department of Transportation (“WisDOT™) 1s a governmental
cntity WisDOT 1s the designated stale agency 1n rail matters in the State of Wisconsin
49U S C Appx § 1654(a) (formerly § 1654())), 49CF.R. §2661 and Ch 85, Wis
Stats

WisDOT hereby petitions the Surface Transportation Board (*“the Board™) to 1ssue
a declaratory order stating 1t docs not have jurisdiction over the Line Sale of the Kohler
Industnal Lead (“the Kohler linc”) by the Umion Pacific Railroad Company, (“UP™), to
WisDOT because the partics have intentionally and specifically structured the transaction
lo comport with the terms and conditions of Maine, DOT-Acquisition Exemption, Maine
Central Ratlroad Company, 8 IC C 2d 835 (1991) (“State of Maine™), Statc of Georgia,

DOT — Acqusition Exemption — Georgia Southwestern Railroad, Inc, STB Finance

Docket No 33876 (STB served July 7, 2000) (“State of Georgia™), and State of

Wisconsin Department of Transportation — Petition for Declaratory Order, STB Finance

Docket No 34623 (STB scrved December 23, 2004) (“State of Wisconsin™)

(]



BACKGROUND

The Kohler line from Milepost 40 near Kohler, WI to Milcpost 1495 at
Plymouth, W1 1s currently owned by UP which has not provided service over the rail line
for many years UP desires to sell the rail line At Plymouth, WI, the Kohler line
connects to an active rail line extending between Saukwville, W1 to Kiel, WI  The
Saukville 1o Kiel rail line 1s owned by WisDOT and operated by the Wisconsin &
Southemn Railroad (“WSOR™) See State of Wisconsin WisDOT intends to acquire the
Kohler line subject 1o the grant 1o the WSOR of a permanent exclusive operating
easement pursuant to which WSOR will provide common carrier rail freight service to
those industries needing rail service

WisDOT and UP havce agreed to execute a contract whereby UP agrees to sell and
WisDOT agrees 10 purchase the Kohler line This contract (See Attachment 1, “Kohler
Line Sale Contract™) wall not be closed without a ruling from the Board that 1t does not
have junisdiction over the proposed acquisition

Because WisDOT may not assume common carricr obligations according to 1ts
State Constitution, WSOR has negotiated with UP to acquire the common carmer
obligation, and, concurrent with this filing, will petition the Board for operating authonity
See Wisconsin & Southern Railroad Company — Acquisition and Operation Exemption —
Union Pacific Railroad Company, STB Finance Docket No. 35144 (Attachment 2)
WisDOT has entered into an Operating Agreement and Land Use Agreement with the

East Wisconsin Counties Railroad Consortium', (“Commussion™)? pursuant to which the

' The Comnussion 15 a pubhc entity and consortium of interested Wisconsin counties, created under the
provisions of Wisconsin Statutes Section 66 0301, which was established, 1n part, to oversee the preservation
of rail service on certain rail lines acquired by the State of Wisconsin The Commussion was created 1o
undertake rail preservation acuvities for the State, because the Stale of Wisconsin was, prior te an Apnil 1992



Comnussion shall contract with an operator to provide freight rail service over the Kohler
line and receive financial assistance from WisDOT See Attachment 3, “Commission
Operating Agreement” The Commussion has entered into an Operating Agreement with
WSOR, so WSOR will conduct all rail operations on the Kohler line. See Attachment 4,
“WSOR Operating Agreement” These agreements collectively are the “Transaction
Agrcement Documents.”

WisDOT now submuts to the Board this Petion for Declaratory Order (the
“Petition”) requesting the Board’s ruling stating that 1t does not have jurisdiction over the
transaction sct forth in the Transaction Agreement Documents.

THE SUBJECT TRANSACTION

Pursuant to the terms and conditions of thc Transaction Agreement Documents,
WisDOT shall acquire the Kohler line and improvements thercon from UP, as set forth in
the Deed’s legal description, without acquinng the common carricr authonty on the
segment of operating railroad running upon the Real Estate. WisDOT has intcntionally
and specifically structured the transaction to comport with the terms and conditions of

State of Maine, State of Georgia, and State of Wisconsin

amendment, constitutionally prohibited from the acquisition, improvement or construction of railways or other
rallwvay facihites (or to be a party to any such works) and from borrowing money to invest i rail line
impro\ ements and rehabilitation  See Article VIIL, Section 10, Wisconsin Constitution

2 On March 28, 2008, WisDOT and the Commussion entered mto an Operating Agreement for Rai! Service
Continuation whereby the Commussion shall provide freight rail service and shall be financially assisted by
WisDOT (Commussion Operating agreement, page 2) By section 2 1, WisDOT grants the Commussion the
use of the rail line, and the nght and authonty to enter into an Agreement with operator, tn this case

WSOR. to lease WSOR an exclusive nght and license to use the Land for the purpase of providing freight
rail service Section 4 2 (b)(m) wdentifies the UP property from Kohler 10 Shebaygan as subject property
On the same date, WisDOT and the Commussion entered into 4 Land Use Agreement providing that the
Commussion may establish, construct, develop, mainrtain and operate a railroad on the subject property,
with WisDOT retamning rights regarding sale or disposal of the property, and the authonity to 1ssue permits
for unlity and communications easements Pursuant to Section 9 at page 2 of the Land Use Agreement
{Attachment 5) WisDOT may not, by its permut 1ssuance authority, unduly interrupt railroad operations



In the nstant case, Section 2.1 of the Commussion Operating Agreements grants
the Commussion the right to cntcr into an agrccment with WSOR granting WSOR an

exclusive right and license 1o operate the line to permut 1t to carry out the common carrier

obligation See The Port of Scattlc — Acquisition Exemption — Certain Assets of BNSF
Railway Company, STB Finance Docket No 35128, (STB served October 27, 2008)

("Port of Scattlc”) Such an agreement has been executed betwcen the Commission and
WSOR. and by Section 2.1, WSOR has been granted the exclusive right and license to
use the Line for the purposc of providing freight raif service and all purposes necessary to
that end. including thc nght to participate in negotiations for possible passcnger rail
scrvice, as provided in Section 2 2(}), and subject to existing utility easements, Scction
2.2(f)

WisDOT has structured the transaction specifically to ensure that WisDOT does
not assume any common carricr liabihty by contracting with the Commussion so that the
Commussion shall contract with WSOR to operate the railroad on the Line pursuant to the
Transaction Agrcement Documents As a result, the conveyance of the Kohler line 1s not
the acquisttion of a “railroad linc” within the mntent and meaning of 49 USCS § 10901,
thus, the transaction 1s outside the Board's jurisdiction.

WisDOT has acquired a number of rail hnes, pnimanly during the course of the
bankrupticy proccedings mvolving the Chicago, Milwaukee, St Paul and Pacific Railroad
Company Generally, the rail lincs currently owned by the Statc of Wisconsin were
acquired after they had been authorized for ahandonment by the Intcrstate Commerce
Commussion and/or Surface Transportation Board  Neither WisDOT nor the

Commusston provides, nor 1s either cquipped 1o provide, common carrier, “for-hire™ rail



freight service It has always been WisDOT's and the Commission’s mtention to
preserve service over light density or abandoned rail lines without incurring a common
carrier obligation, and these parties have attempted to fashion their previous rail linc
transactions to avoid the imposition of this obligaion In the instant case, WSOR will
operate the Kohler line subject to the terms and conditions of the Transaction Agreement
Documents so that any such common carrier iabilitics shall reside with WSOR after the
exercisc of WisDOT’s purchase and the recording of the Transaction Agrccment
Documents
CONCLUSION
For the above stated reasons, and based upon the above cited authonties, fo wi

State of Maine. State of Georgia, State of Wisconsin and Port of Seattle; WisDOT hercby

requests thc Board 1ssue a Declaratory Order relieving WisDOT of the common carner
obligation in connection with the transaction, and/or such other appropnate written
notification stating that Board does not have jurisdiction over the subject transaction

Respectfully submitted,

Katliteen Checrrsc

Kathleen Chung

Dated November [2, 2008
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LINE SALE CONTRACT

)
THIS LINE SALE CONTRACT ('Contract") is entered into as of thisQ."'Q day of
. Apnl, 2008 (“Execution Date"), between UNION PACIFIC RAILROAD COMPANY, a
Delaware comporation ("UP"), and WISCONSIN DEPARTMENT OF
TRANSPORTATION an agency of the State of Wisconsin (“WisDOT").

RECITALS:

WHEREAS, WisDOT desires to acqulre that certain right-of-way known as
the Kohler Industrial Lead from Milepost 4.0 near Kohler to Milspost 14.95 at Plymouth,
Wi (the “Right-of-Way"), but only If t does not assume any common carrier obligation to
provide freight rail transportation service thereon; and

WHEREAS, Wisconsin Southemn Railroad Company, a Wisconsin
corporation ("WSOR™ subject to the approval of the Surface Transportation Board
("STB") desires to acquire an exclusive perpetual freight easement on, over, under and
through the Right-of-Way for the purpose of providing common camer rail freight
transportation thereon (the “Freight Easement”) pursuant to an agreement with the East
Wisconsin Counties Railroad Consortium; and ;

WHEREAS, UP desires to sell the Right-of-Way to WisDOT and to grant
the Freight Easement to WSOR,;

The parties agree as follows:

Section 1. Purchase and Sale of the Property.

UP agrees to sell and WisDOT agrees to purchase, on the terms and conditions of this
Agresment, UP's right, title and interest in and to UP's right-of-way in Sheboygan
County, State of Wisconsin, extending from Milepost 14.95 near Plymouth, Wisconsin to
Milspost 4.0 near Kohler, Wisconsin, as shown on the attached prnt marked Exhibit A
and more particularly described on the attached Exhibit B (the "Right-of-Way"),
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together with any track, ties, ballast, other track matenals, signals, switches, bndges,
culverts and other personal property (but not including rolling stock, or communications
equipment or facilities), fixtures and improvements on the Right-of-Way to the extent
owned by UP (the "Personal Property”) The Right-of-Way and the Personal Property
sometimes are collectively called the "Property™.

EXCEPTING from this sale and RESERVING to UP, its successors and assigns,
forever, the following:

Roadways or utility ines that serve retained property, and railroad faciities to be
retained by UP

The sale made pursuant to this Contract is subject to all applicable federal, state
and local laws, orders, rules and regulations, and all outstanding rights whether or not of
record or open and obvious on the ground.

Section 2. Purchase Price.

The purchase pnice for the Prdperty is Nine Hundred Ninety-Four Thousand Two
Hundred Fifty-one Dollars ($994,251 00) The Purchase Pnce shall be paid by WisDOT
to UP at Closing as defined in Section 4(a) by cashier's or certified check drawn on a
reputable financial institutton or by wire transfer of United States funds for mmediate
credit

Section 3. Conditions Precedent to Sale.

The sale and purchase of the Property are subject to the following conditions
precedent:

(a) Title Review. WisDOT shall be responsible for assunng itself that the title
to the Property is adequate for the continued operation of the Right-of-Way as a freight
rail hne UP shall make avaitable for WisDOT's review, at UP's Real Estate Department

G \LawAConltracih\C 18433\005-Clean2 doc 2
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in Omaha, Nebraska, and during UP's business hours, UP's records located at such
office and pertaining to the title to the Property. UP shall have no obligation to cure any
title defects, except that at Closing, UP shall remove any liens against the Property of a
definite and ascertainable amount that may be removed by the payment of money,
other than liens created by WisDOT.

(b) STB Authority. WisDOT, at its sole cost and expenss, shall acquire any
necessary authority or exemption from the STB or its successor agency to acquire the
Property. Any conditions to STB authority or exemption shall be subject to UP's
approval, which approval may be withheld at UP's sole and absolute discretion. UP shall
cooperate with WisDOT in connection with any hearings or submittals before the STB to
obtain STB authority or exemption, but shall not be obligated to incur any cost or
expense or to support any legal position which is not acceptable to UP

(c) Labor ssues. UP shall assure itself, in its sole discretion, that the sale of
the Property to WisDOT or the grant of the Freight Easement to WSOR will not result in
a work stoppage on UP or any of its affiliates’ lines of railroad, and that there are no
other labor 1ssues which might jeopardize the anticipated benefits to UP of the sale of
the Property. '

(d UP's Representations and Wananties. -The representations and
warranties of UP in Section 7(a) shall be true and comrect.

() WIisDO jes. The representations and
wamanties of WisDOT in Section 7(b) shall be true and correct.

Section4. Closing.

(a) The sale and purchase of the Proparty shall close ("Closing") within 30
days after the appropriate STB ruling ("Closing Time"). If Closing does not occur during
the Closing Time due to failure of a condition precedent in Section 3, then this Contract
shall terminate and be without any further force and effect, and without further obligation

G \Law\ConirachC18433\005-Clean2 doc 3
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of either party to the other WisDOT shall have no right to occupancy of or entry upon
any portion of the Property, except as set forth in Section 3(a), until Closing

(b) At Closing, WisDOT shall deliver to UP the Purchase Price and the
following documents referenced in Section 5 and 6 as duly executed by WisDOT:
Assignment and Assumption Agreement and Bill of Sale Prior to closing, UP shall
deliver to WisDOT the following documents referred to in Section 5 as duly executed by
UP (and, where appropriate, acknowledged) Quitclasm Deed, Assignment and
Assumption Agreement, and Bill of Sale

(¢} Each party shall bear and pay any and all costs and expenses for
document preparation and title expenses required by it

(d) WisDOT shall bear and pay any and all costs and expenses for any
transfer taxes, fees, stamps, charges and all documentary, recording or filing fees,
related to acquisition or transfer of the Subject Property

(e) Promptly after Closing, WisDOT shall record the Quitclaim Deed, and give
wniten notice to the other parties to the agreements assigned to WisDOT under the
Assignment and Assumption Agreement.

Section 5. Transfer and Operating Documents

UP's right, title and interest in the Right-of-Way shall be transferred by UP to
WisDOT by Quitclaim Deed in the form of Exhibit B which 1s attached hereto and
hereby made a part hereof, in the Personal Property by Quitclaim Bill of Sale in the form
of Exhibit C which 1s attached hereto and hereby made a part hereof, and in the
agreements identified in Exhibit E which is attached hereto and hereby made a part
hereof, to the extent such agreements affect the Property, by Assignment and
Assumption Agreement m the form of Exhibit D which i1s attached hereto and hereby
made a part hereof

G \LawAContrachC184331005-Clean2 doc 4
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In addition to the Exceptions and Reservations referenced in Section 1 of this
Contract, WisDOT acknowledges that the Right-of-Way may be subject to licenses and
other third party nghts that have not been disclosed by UP to WisDOT It s the
responsibility of WisDOT to determine if any of these undisciosed nghts exist. If any
license or other third-party nght that affects only the Property is identified after the
Execution Date, UP's nghts and obligations under such license or third-party right will be
assigned to and assumed by WisDOT at or after Closing.

Section 6. As Is; Release; Environmental Indemnity; General Indemnity

and Insurance

(A) UP has no knowledge of any condition with respect to Subject Property or the
operation of the raillroad business conducted thereon that would reasonably be likely to
give nse to any action, suit or proceeding before any federal, state, municipal or other
govemmental agency under any environmental law, statute, ordinance or any rule or
regulation promulgated thereunder

(B) AS IS. WISDOT AND ITS REPRESENTATIVES, PRIOR TO THE
EFFECTIVE DATE, WILL HAVE BEEN AFFORDED THE OPPORTUNITY TO MAKE
SUCH INSPECTIONS OF THE PROPERTY AND MATTERS RELATED THERETO AS
WISDOT AND ITS REPRESENTATIVES DESIRE. WISDOT ACKNOWLEDGES AND
AGREES THAT THE PROPERTY IS TO BE SOLD TO AND ACCEPTED BY WISDOT
IN AN “AS IS" CONDITION WITH ALL FAULTS UP MAKES NO REPRESENTATION
OR WARRANTIES OF ANY KIND WHATSOEVER, EITHER EXPRESS OR IMPLIED,
WITH RESPECT TO THE PROPERTY IN PARTICULAR, BUT WITHOUT
LIMITATION, UP MAKES NO REPRESENTATIONS OR WARRANTIES WITH
RESPECT TO THE USE, CONDITION, TITLE, OCCUPATION OR MANAGEMENT OF
THE PROPERTY, OR COMPLIANCE WITH APPLICABLE STATUTES, LAWS,
CODES, ORDINANCES, REGULATIONS, REQUIREMENTS, COVENANTS,
CONDITIONS AND RESTRICTIONS (WHETHER OR NOT OF RECORD), OR THE
VOLUME, NATURE OR QUANTITY OF RAIL TRAFFIC. WISDOT ACKNOWLEDGES
THAT IT IS ENTERING INTO THIS CONTRACT ON THE BASIS OF WISDOT'S OWN

G \LawAContractiC18433\005-Clean2 doc 5
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INVESTIGATION OF THE PHYSICAL AND ENVIRONMENTAL CONDITIONS OF THE
PROPERTY, INCLUDING THE SUBSURFACE CONDITIONS. THIS CONTRACT
CONSTITUTES THE ENTIRE UNDERSTANDING OF THE PARTIES WITH RESPECT
TO THE SUBJECT MATTER HEREOF AND THE PURCHASE AND SALE OF THE
PROPERTY AND SUPERSEDES ANY CONTEMPORANEOUS ORAL OR WRITTEN
REPRESENTATIONS, STATEMENTS, DOCUMENTS OR UNDERSTANDINGS.

(C) RELEASE FROM AND AFTER CLOSING, WISDOT, FOR ITSELF, ITS
SUCCESSORS AND ASSIGNS, TO THE MAXIMUM EXTENT PERMITTED BY LAW,
HEREBY WAIVES, RELEASES, REMISES, ACQUITS AND FOREVER DISCHARGES
UP, ITS AFFILIATES, THEIR EMPLOYEES, AGENTS, OFFICERS, SUCCESSORS
AND ASSIGNS, FROM AND AGAINST ANY AND ALL SUITS, ACTIONS, CAUSES OF
ACTION, LEGAL OR ADMINISTRATIVE PROCEEDINGS, CLAIMS, DEMANDS,
FINES, PUNITIVE DAMAGES, LOSSES, COSTS, LIABILITIES AND EXPENSES,
INCLUDING ATTORNEY'S FEES IN ANY WAY ARISING OUT OF OR
ATTRIBUTABLE TO ANY OCCURRENCE ON OR AFTER THE CLOSING DATE
CONNECTED WITH THE KNOWN OR UNKNOWN, EXISTING OR FUTURE,
PHYSICAL OR ENVIRONMENTAL CONDITION OF THE PROPERTY (INCLUDING,
WITHOUT LIMITATION, ANY CONTAMINATION IN, ON, UNDER OR ADJACENT TO
THE PROPERTY BY ANY HAZARDOUS OR TOXIC SUBSTANCE OR MATERIAL),
OR ANY FEDERAL, STATE OR LOCAL LAW, ORDINANCE, RULE OR REGULATION
APPLICABLE THERETO, INCLUDING, WITHOUT LIMITATION, THE TOXIC
SUBSTANCES CONTROL ACT, THE COMPREHENSIVE ENVIRONMENTAL
RESPONSE, COMPENSATION AND LIABILITY ACT, AND THE RESOURCE
CONSERVATION AND RECOVERY ACT, AND INCLUDING, WITHOUT LIMITATION,
PERSONAL INJURY TO OR DEATH OF PERSONS WHOMSOEVER INCLUDING
EMPLOYEES, AGENTS OR CONTRACTORS OF UP, WISDOT OR ANY THIRD-
PARTY, AND DAMAGE TO PROPERTY OF UP, WISDOT OR ANY THIRD-PARTY.
THE FOREGOING SHALL APPLY REGARDLESS OF ANY NEGLIGENCE OR STRICT
LIABILITY OF UP, ITS AFFILIATES, THEIR EMPLOYEES, AGENTS, OFFICERS,
SUCCESSORS OR ASSIGNS.

G \Law\Conlract\C18433\005-Clean2 doc 6
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(D) ENVIRONMENTAL INDEMNITY.

(1) FROM AND AFTER CLOSING, WISDOT SHALL, TO THE MAXIMUM
EXTENT PERMITTED BY LAW, INDEMNIFY, DEFEND AND SAVE HARMLESS UP,
ITS AFFILIATES, THEIR EMPLOYEES, AGENTS, OFFICERS, SUCCESSORS AND
ASSIGNS, FROM AND AGAINST ANY AND ALL SUITS, ACTIONS, CAUSES OF
ACTION, LEGAL OR ADMINISTRATIVE PROCEEDINGS, CLAIMS, DEMANDS..
FINES, PUNITIVE DAMAGES, LOSSES, COSTS, LIABILITIES AND EXPENSES,
INCLUDING ATTORNEY'S FEES (COLLECTIVELY, “ENVIRONMENTAL COSTS"), IN
ANY WAY ARISING OUT OF OR ATTRIBUTABLE TO ANY OCCURRENCE ON OR
AFTER THE CLOSING DATE CONNECTED WITH THE KNOWN OR UNKNOWN,
EXISTING OR FUTURE PHYSICAL OR ENVIRONMENTAL CONDITION OF THE
PROPERTY (INCLUDING, WITHOUT LIMITATION, ANY CONTAMINATION iN, ON,
UNDER OR ADJACENT TO THE PROPERTY BY ANY HAZARDOUS OR TOXIC
SUBSTANCE OR MATERIAL), OR ANY FEDERAL, STATE OR LOCAL LAW,
ORDINANCE, RULE OR REGULATION APPLICABLE THERETO (INCLUDING,
WITHOUT LIMITATION, THE TOXIC SUBSTANCES CONTROL ACT, THE
COMPREHENSIVE ENVIRONMENTAL RESPONSE, COMPENSATION AND
LIABILITY ACT, AND THE RESOURCE CONSERVATION AND RECOVERY ACT),
AND INCLUDING, WITHOUT LIMITATION, PERSONAL INJURY TO OR DEATH OF
PERSONS WHOMSOEVER INCLUDING EMPLOYEES, AGENTS OR
CONTRACTORS OF UP, WISDOT OR ANY THIRD PARTY, AND DAMAGE TO
PROPERTY OF UP, WISDOT OR ANY THIRD PARTY. THE FOREGOING SHALL
APPLY REGARDLESS OF ANY NEGLIGENCE OR STRICT LIABILITY OF UP, ITS
AFFILIATES, THEIR EMPLOYEES, AGENTS, OFFICERS, SUCCESSORS OR
ASSIGNS

(E) GENERAL INDEMNITY

(1) TO THE MAXIMUM EXTENT PERMITTED UNDER APPLICABLE
LAW, REGARDLESS OF THE NEGLIGENCE, NEGLIGENCE PER SE OR STRICT
LIABILITY OF UP OR UP’S AGENTS, EMPLOYEES, SERVANTS, AFFILIATED
COMPANIES, SUCCESSORS OR ASSIGNS (COLLECTIVELY THE “UP'S AGENTS"),
WISDOT SHALL PROTECT, DEFEND, HOLD HARMLESS, AND INDEMNIFY AND
REIMBURSE UP FROM AND AGAINST ANY AND ALL LIABILITY, CLAIMS, SUITS,
PENALTIES, FINES, EXPENSES, DAMAGES, LOSSES AND COSTS, INCLUDING
ATTORNEY'S FEES (COLLECTIVELY, “COSTS"), INCURRED BY OR ASSESSED
AGAINST UP AND/OR THE UP'S AGENTS, DUE TO OR RESULTING FROM
PERSONAL INJURIES, DEATH, OR PROPERTY LOSS OR DAMAGE ARISING

G \LawAContrach\C18433\005-Clean? doc 1
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DURING OR FROM WISDOT'S OWNERSHIP OF THE PROPERTY AFTER THE
CLOSING DATE

Section7. Representations and Warranties.

(a) Representations and Wamanties of UP. UP represents and warrants to
WIsDOT as of the Execution Date, as follows

{)) Organization. UP is a corporation duly organized, validly existing
and in good standing under the laws of the State of Delaware and qualified to do
business in the State in which the Property is located

(n) Enforceability Subject to the prowvisions of Section 4{c) and (d),
this Contract and all documents executed by UP which are to be delivered to
WisDOT at the Closing are intended, provided WisDOT had duly executed those
documents requinng their respective signature, to be legal, valid and binding
obligations of UP, and do not and will not at the time of Closing violate any
provisions of any agreement or judicial order to which UP is a party or to which
UP or the Property is subject.

(b) Representations and Warmranties of WisDOT WisDOT represents and
warrants to UP as of the Execution Date, as follows

(i) Organization. WisDOT is a state agency duly organized under the
laws of the State of Wisconsin, with full power and authonty to enter into and
comply with the terms of this Contract.

(n) Enforceability. Subject to the provisions of Section 4(c) and (d),
this Contract and all documents executed by WisDOT which are to be delivered
to UP are intended, provided UP has duly executed those documents requiring
UP's signature, to be legal, valid and binding obligations of WisDOT, and do not
and will not at the time of Closing violate any provisions of any agreement or
judicial order to which WisDOT 1s a party or to which WisDOT is subject.

G \Law\Contract\C18433\005-Cloan2 doc 8
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(c) STB Authonty. WisDOT has a time frame reasonably expected to
permit the Closing of this transaction within a reasonable time and to make all
necessary filings at the STB required to comply with Section 3(c)

Section 8. Post-Sale Obligations. The following Post-Sale Obligations shall survive
the Closing under this Contract and shall remain in full force and effect after Closing.

(a) UP will provide to WisDOT all available valuation maps, track charts and
related documents to the extent UP possesses same as soon as possible after Closing.

(b)  Option to Repurchase for Labor Actions.

(1) If wvithin 180 days after Closing, any of UP's labor organizations
take any actions (inciuding, without limitation, a strike or work stoppage) against
UP or any of its affilates as a result of this Contract, and UP i1s unable to
negotiate a satisfactory settlement with such organizations, then UP shall have
the option to repurchase the Property by giving WisDOT wntten notice of its
exercise of the option. Closing of the repurchase shall take place within thirty (30)
days after WisDOT's receipt of UP's notice

() The terms and conditions of the repurchase shall be the same as In
this Contract for the sale of the Property, plus any capital improvements except
that WisDOT shall be required to remove from the title to the Property any liens,
encumbrances or other outstanding nghts created or permitted to be created by
WisDOT, and to remediate any contamination of the Right-of-Way first occurring
after the Closing of the sale of the Property to WisDOT.

(in) At UP's election, a memorandum of UP's repurchase option shall
be recorded at the Closing of the sale of the Property to WisDOT

(c) Upon the occurrence of any breach of any term hereof after Closing, the
injured party shall notify the breaching party in wnting and specify the breach and what

G LawiContrach\C 18433\005-Clean2 doc 9
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corrective action is desired to cure the breach {f, upon the expiration of thirty (30) days
from the receipt of such notice, the breach has not been cured and 1s a matenal breach,
the injured party shall have the nght, at its sole option, to cure the breach if possible and
be reimbursed by the breaching party for the cost thereof and for any reasonably
foreseeable consequential damages Nothing hersin shall prevent the injured party
from resorting to any other remedy permmitted at law or equity including seeking
damages and/or specific perfformance, as shall be necessary or appropriate to make the
injured party whole. Failure of the injured party to demand or enforce a cure for breach
In one instance or more shall not be deemed a waiver of its nght to do so for any
subsequent breach by the breaching party

(d) In the event that at any time within forty (40) years after the date of this
Agreement, WisDOT shall desire to sell all or a part of the Property WisDOT shall first
give written notice by certified mail of such intention to UP, which shall have a nght of
first refusal to repurchase the Property. UP shall have sixty (60) days from the date of
receipt of such notice In which to advise by certified mail of its intention to repurchase
UP may give notice of its intention not to repurchase the Property dunng such sixty (60)
day period The failure of UP to notify WisDOT of its intention not to repurchase, or the
giving of express notice by UP of its intention not to repurchase, shall release WisDOT
from any further oblhigation to UP, and WisDOT may thereafter sell the Property to any
person(s) and upon any term(s) as WisDOT shall decide The repurchase pnce of the
Property shall be the Net Liquidation Value of the Property, as calculated pursuant to 49
C F R. Section 1152.34(c)(1)(n) at the time of the exercise of the right of first refusal.

Section9. CONDEMNATION AND CASUALTY

(a) Condemnation. H, pror to the Closing, a govemmental agency
commences or imminently threatens in wrnting fo commence any eminent domain
proceedings to take any matenal portion of the Property, WisDOT and UP shall each
have the uniateral right, exercisable by giving notice of such decision to the other party
within thirty (30) days after receiving wntten notice of such actual or threatened
condemnation proceedings, to terminate this Contract, in which case the Deposit, if any,
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shall be returmed to WisDOT and WisDOT and UP shall pay one-half (1/2) of the cost of
cancellation of Escrow, if any, and neither party shall have any further rights or
obligations under this Contract {(other than the Surviving Obligations) If neither party
elects to terminate pursuant to this Section 10, the net proceeds of condemnation
awards payable to UP by reason of such condemnation shall be paid or assigned to
WisDOT upon Closing.

(b) Casualty If, pnor to the Closing, the Property shall be damaged by fire,
flood, earthquake or other insured casualty to a material degree, that 1s, If the cost of
restoration of the damaged Property exceeds twenty percent (20%) of the Purchase
Price, UP shali notify WisDOT to the extent of its knowledge and WisDOT shall have the
option either to (i) elect not to acquire the Property, In which case this Contract shall
terminate, and the parties shall be relieved of all further rights and obligations with
respect thereto or (n) to acquire the Property, subject to such casualty, without
adjustment in the Purchase Pnce and otherwise in accordance with the terms and
provisions of this Contract, but WisDOT shall be entitled to all nsurance proceeds paid
by an insurer on account of such casualty which would otherwise accrue to UP.
WisDOT shall give wntten notice to UP of any election pursuant to this Section 10(b)
within thirty (30) business days following receipt by WisDOT of any wntten notice of
such casualty. Failure of WisDOT to make such election within said period shall be
deemed an election to proceed to purchase the I5roperty pursuant to clause (1) above. If
‘prior to the Closing, the Property suffers a casualty other than to an extent entitiing
WisDOT to elect not to acquire the Property pursuant to this Section 10(b), WisDOT
shall close the transachon contemplated by this Contract in accordance with the terms
hereof as though such casualty had not occurred, except that UP shall, at Closing, pay
or assign to WisDOT any net insurance proceeds paid or payable to UP in respect
thereof Risk of physical loss to the Property on and after the Closing shall be bome by
WisDOT

G \Law\ContrachC18433\005-Clean2 doc 11



UPWISCONSIN QCD 020906
Form Approved, AVP-Law

Section 10. MISCELLANEOUS PROVISIONS.

(a) Entre Agreement This Contract constitutes the entire agreement
between the parties and supersedes all pnor agreements and understandings, oral or
written, between the parties conceming the subject matter of this Contract

(b) Amendment. No modification, addition or amendment to this Contract
shall be effective unless such modification, additton or amendment is in wnting and
signed by the parties

(c) Assignment. This Contract shalf be binding upon, and inure to the benefit
of the parties hereto and their respective successors, heirs, administrators and assigns,
except that WisDOT's interests under this Contract may not be assigned, encumbered
or otherwise transferred, whether voluntanly, involuntanly, by operation of law or .
otherwise, without UP's prior wntten approval. Any assignment, encumbrance or other
transfer in violahon of the foregoing shall be void and WisDOT shall be deemed in
default hereunder

(d) Governing Law This Contract shall be governed by the laws of the State
of Wisconsin.

(e) Counterparts This Contract may be executed in any number of
counterparts, each of which shall be deemed an original and all of which together shall
be deemed one and the same instrument

f Exhibits. The Exhibits attached to and referred to in this Contract are
incorporated into this Contract by reference.

(g) Notices and Knowledge. Any notices required or desired to be given
under this Contract shall be in wnting and personally served, given by ovemight express
delvery, or given by mail. Telecopy notices shall be deemed valid only to the extent
they are (i) actually received by the individual to whom addressed and (i) followed by

G \LawAConlractiC18433\005-Clean2 doc 12



UPWISCONSIN QCD 020906

Form Approved, AVP-Law

dehvery of actual notice in the manner descnbed above within three (3) business days
thereafter. Any notice given by mail shall be sent, postage prepaid, by certified mai,
retum receipt requested, addressed to the party to receive at the following address or at
such other address as the party may from time to time direct In wnting:

uP:

With copy to

WisDOT.

UNION PACIFIC RAILROAD COMPANY
ATTN: Sentor Director-Interline Marketing
1400 Douglas Street, Maiistop 1350
Omaha, Nebraska 68179

Telephone (402) 544-4791

Facsimile: (402) 233-2460

UNION PACIFIC RAILROAD COMPANY
ATTN: Mack H Shumate, Jr

101 North Wacker Dnve, Suite 1920
Chicago, IL 60606

Telephone: 312/777-2055

Facsimile. 312/777-2065

WISCONSIN DEPARTMENT OF TRANSPORTATION
ATTN: Chief, Rallroads and Harbors Section

4802 Sheboygan Ave, Room 701

Madision, Wl 53705

Telephone. 608-267-9284

Facsimle: 608-267-3567

Express delivery notices shall be deemed to be given upon receipt Postal notices shall
be deemed to be given three (3) days after deposit with the United States Postal

Service
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(h} Unless specifically provided otherwise in this Contract, knowledge
attnbutable to UP shall be limited to that which is to the knowledge of an officer of UP at
the level of Vice President or above

() Severability. If any prowision of this Contract i1s illegal, invald or
unenforceable under present or future laws, then it 1s the intention of the parties that the
remainder of the Contract shall not be affected and shall be valid and enforceable to the
fullest extent permitted by law.

)] Time is of the Essence Time is of the essence of this Contract

(k) Merger. The provisions of this Contract shall merge into the deed to be
delivered by UP to WisDOT and shall not survive the Closing, except for the provisions
of Sections 6, 7, 8 and 10

{)) No Brokers. The negotiations relative to the transactions contemplated in
this Contract have been conducted by the parties without the intervention of any person
which would give nise to any valid claim against either party for brokerage commissions
or other like payment Each party, to the extent it may lawfully do so, shall indemnify,
defend and hold harmless the other party against and from all claims for brokerage
commission or other like payment ansing out of the transactions contemplated by this
Contract and occasioned by the actions of such indemnifying party.

{m) Non-Foreign Status UP, Federal ID No. 94-6001323, is not a foreign
corporation and withholding of Federal income Tax from the amount realized will not be
made by WisDOT A certification prepared in conformance with IRS regulations under
Section 1445 of the Intemal Revenue Code Is attached hereto as Exhibit B-1 and is
hereby made a part hereof.

(n) Professional Fees and Costs. If any legal or equitable action, arbitration,
bankruptcy, reorganization or other proceeding ts brought or undertaken, or an attomey
retained to enforce this Contract or because of an alleged dispute, breach, default, or
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misrepresentation in connection with any of the provisions of this Contract, then the
successful or prevailing party or parties in such undertaking (or the party that would
prevail If an action were brought) shall be entitled to recover reasonable attorney’s fees,
expert witness fees, court costs and other expenses, in addition to any other relief to
which such party may be entitled

(o) Contract Expenses. The parties agree to bear therr respective expenses,
incurred or to be incurred in negotiating and prepanng this Contract and in closing and
carrying out the transactions contemplated by this Contract

(p) Satisfaction or Waiver of Contingencies. The consummation of the Closing
shall be conclusive evidence that the contingencies and conditions to Closing have
been fully satisfied or waived

{(q) Parties in Interest Except as expressly provided i this Contract, nothing
in this Contract, whether express or implied, is intended to confer any nghts or remedies
under or by reason of this Contract on any persons other than the parties to it and their
respective successors and assigns, nor Is anything in this Contract intended to relieve
or discharge the obligation or hability of any third persons to any party to this Contract,
nor shall any provision give any third persons any nght to subrogation or action over
against any party to this Contract.

(r) Waiver No waiver of any of the provisions of this Contract shall be
deemed, or shall constitute, a waiver of any other provision, whether or not similar, nor
shall any waiver constitute a continuing waiver No waiver shall be binding unless
executed in wrniting by the party making the waiver

(s) Effect of Headings The headings of the paragraphs of this Contract are

included for purposes of convenience only, and shall not affect the construction or
interpretation of any of its provisions.
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(t) Number and Gender When required by the context of this Contract, each
number (singular and plural) shall include all numbers, and each gender shall include all
genders.

(u) Jont and Several Liabiity In the event either party hereto now or
hereafter shall consist of more than one person, firm, or corporation, then and in such

event, all such persons, firms, or corporations shall be jointly and severally hable as
parties under this Contract.

(v)  Eurther Assurances. Each party to this Contract agrees fo execute,
acknowledge, and deliver such further instruments as may be necessary or desirable to
accomplish the intent and purpose of this Contract, provided that the party requesting
such further action shall bear all costs and expenses related thereto

(w) Negotiated Terms The parties agree that the terms and conditions of this
Contract are the result of negotiations between the parties and that this Contract shall
not be construed in favor of or against any party by reason of the extent to which any
party or its professionals participated in the preparation of this Contract

(x) Recitals and Exhibits The recitals and contents of all Exhibits to this
Contract are incorporated by reference and constitute a matenal part of this Contract.

(y) Confidentiality. It 1s understood and agreed that all nformation, studies
and reports relating to the environmental condition of the Property obtained by WisDOT
will be subject to the state open records law However, to the extent legally permissible,
(1) all information, studies and reports relating to the environmental condition of the
Property obtained by WisDOT, either by the observations and examinations of its
agents and representatives or as disclosed to it by UP, shall remain confidential and
WisDOT shall not disclose any such matters to any person or govemmental agency-
except as unconditionally required by law and (n) if the transaction contemplated herein
fails to close for any reason, WisDOT shall deliver and retumn to UP, at no cost to UP, alt
such information, reports and studies, and WisDOT shall make no further distnbutions
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or disclosures of any such information, reports and studies The provisions of this
Section shall survive the termination of this Contract

(z) Not an Offer. The submission of this Contract to WisDOT for review or
signature does not constitute an offer to sell the Property to WisDOT nor the granting of
an option or other rights with respect to the Property to WisDOT No Contract with
respect to the purchase and sale of the Property shall exist, and this wnting shall have
no binding force or effect, until executed and delivered by UP and WisDOT

(aa) Sunaval. WisDOT and UP acknowledge and agree that in the event of the
termination howsoever of this Contract, the obhgations of and indemnity, to the extent
allowed by law, by WisDOT, and its respective agents and contractors, shail not be
limited, impaired or otherwise affected by any termination of this Contract as a result of
such termination.

IN WITNESS WHEREOF, the parties have caused this Contract to be
executed as of the Execution Date.

Attest. UNION PACIFIC RAILROAD COMPANY
By: O, MK m/l\f/%@/ By. _i?/ £ %&/
Title I Title Asslstant Vice President ~ Real Estate
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Attest- WISCONSIN DEPARTMENT OF
TRANSPORTATION

By Ea"&ﬂ-/u £ A&.«-\A—
Title: Qg,,é , Rolbirehn § Yoo bt Sechrnm
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EXHIBIT LIST
EXHIBITA - PRINT OF RIGHT-OF-WAY
EXHIBITB - QUITCLAIM DEED TO RIGHT-OF-WAY
EXHIBITB-1 - CERTIFICATION OF NON-FOREIGN STATUS
EXHBITC - QUITCLAIM BILL OF SALE
EXHBITD - ASSIGNMENT AND ASSUMPTION AGREEMENT
EXHIBBITE - LIST OF AGREEMENTS TO BE ASSIGNED AND ASSUMED
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EXHIBIT A

Print of Right-of-Way
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EXHIBIT “B”

QUITCLAIM DEED

Document Number

COVER SHEET
FOR
RECORDATION
OF
QUITCLAIM DEED

FROM Recording Area

UNION PACIFIC RAILROAD COMPANY

Name and Retumn Address
TO

WISCONSIN DEPARTMENT OF TRANSPORTATION

Parced Idenbficaton Number (PIN)

(When applicable)
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UITCLAIM DEED

UNION PACIFIC RAILROAD COMPANY, a Delaware corporation, Grantor,
(formally, known as Southem Pacific Transportation Company, a Delaware corporation)
in consideration of the sum of Ten Dollars ($10 00), and other valuable consideration to
it duly pad, the receipt whereof is hereby acknowledged, does hereby REMISE,
RELEASE and forever QUITCLAIM unto Wisconsin Department of Transportation, an
agency of the State of Wisconsin, Grantee and unto its successors and assigns forever,
all of Grantor's nght, title, interest, estate, claim and demand, both at law and in equity,
of, in, and to the real estate (hereinafter the "Property”) situated in Sheboygan County,
State of Wisconsin, as more particularly described in Exhibit A, hereto attached and
hereby made a part hereof.

Grantor EXCEPTS from the Property hereby quitclaimed and RESERVES unto
itseff, its successors and assigns, forever, the following

(a) a permmanent, exclusive easement upon, over, under and across the
Property, for purposes of conducting freight rall operations and otherwise to fulfill
Grantor's nghts and oblhgations as a common carmer freight raifroad under apphcable
federal laws and regulations, including the nght to use the Property to provide freight rail
service to all customers on or served from the Property, and to operate, use, construct,
reconstruct, maintain, repar, relocate and/or remove existing and/or future railroad, rail
and raifroad-related equipment, facilites and transportation systems necessary for and
related to freight ratl operations (the "Freight Easement”), and

(b) roadways or utiity ines that serve retained property.

Grantee may decline to accept or record this deed pending a determination by
the United States Surface Transportation Board (STB) as to whether the STB has
junsdiction to approve or exempt this conveyance or whether the acceptance of the
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deed imposes any common carrier liability upon the Grantee. In the event that the STB
decides that it has junsdiction to approve or exempt this conveyance or that acceptance
would result iIn common camer hability to the Grantee, ‘Grantee may, without prejudice,
in the sole exercise of Grantee’s discretion, decline to accept and record this deed.

TOGETHER with all and singular the hereditaments and appurtenances
thereunto belonging; TO HAVE AND TO HOLD the Property, subject to the aforesad
exceptions and reservations, unto Grantee, its successors and assigns, forever.

Grantor and Grantee intend by this instrument that Grantor quitclam to Grantee

any after-acquired title to the Property which anses in favor of Grantor from and after
the date hereof

IN WITNESS WHEREOF, the Grantor has caused this deed to be duly

executed asof the ___ day of , 2008,

Attest UNION PACIFIC RAILROAD COMPANY
By

Printed Name Printed Name

Title: Assistant Secretary Title:

(Seal)
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UNION PACIFIC RATL.ROAD COMPANY
Sheboygan County, Wisconsin
EXHIBIT "A"

All right, title and interest in and to that certain line of property, variable in width, of the
Union Pacific Ratlroad Company, known as the Kohler Industrial Lead as formezly
constructed and gperated in, over, and across the following legal Subdivisions extending
1n a westerly direction from a point in the SE % of Section 30, Township 15 North, Range
23 East 4™ Principal Meridian being Railroad Mile Post 4 to a point in the NE % of
Section 21, Township 15 North, Range 21 Bast 4® Principal Meridian being Railroad
Mile Post 14.95 in Sheboygan County, Wisconsin:

Subdivisions Section Township Range Meridian
SEY% _ 30 I5SN 23 E 4"
SWY - 30 I5N 23E 4t
NW % 31 15N 23E 4t
NE % 36 ISN 2E 4
NW % 36 15N 2B 4t
NE % 35 I5N 22 E 4%
SE % 35 15N 2 E 4"
SW % 3s ISN 2E 4%
NW % 35 15N 22 R 4
NE % 34 I5N 2E 4™h
NW Y% 34 I5N 2E 4"
NE % 33 ISN 2E 4
NW % 33 ISN 22E gt
NE % 32 I5N 2B 4%
NW 4% 32 I5N 2E 4
SW % 29 15N 23E 4t
SE % 29 15N 2E 4%
SW Y% 30 ISN 22E 4%
SE % 25 15N 21 E 4"
SW % 25 15N 21E gt
SE % 26 15N 21E 4t
SW Y% 26 15N 21E 4

SE 4% 27 15N 21E 4h




NE % 27 ISN
NW 4% 27 ISN
SW Y4 22 ISN
SE % 21 I5N
NE %4 21 15N

Contains 120,135 Acres more or less.

OFFICE OF REAL ESTATE
OMAHA, NEBRASKA
WRITTEN: ICO

February 1, 2005
228221.leg

21E
21 E
21E
21 E
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ACKNOWL EDGMENT

STATE OF NEBRASKA )
) ss.
COUNTY OF DOUGLAS )

On this day of , 2008, before me, ,
Notary Publc in and for sawd County and State, personally appeared
" and who are the

and the Assistant Secretary, respectively, of
Union Pacific Ralroad Company, a Delaware corporation, and who are personally
known to me (or proved to me on the basis of satisfactory evidence) to be the persons
whose names are subscnbed to in the wathin instrument, and acknowledged to me that
they executed the same In their authonzed capacities, and that by their signatures on
the instrument the persons, or the entity upon behalf of which the persons acted,
executed the instrument

WITNESS my hand and official seal

Notary Public
SEAL

This instrument was prepared by
Union Pacific Rallroad Company
Law Department
1400 Douglas Street, Stop 1580
Omaha, Nebraska 68179
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EXHIBIT “B-1”

CERTIFICATION OF NON-FOREIGN STATUS

Under Section 1445(e) of the Intemal Revenue Code, a corporation, partnership,
trust, or estate must withhold tax with respect to certain transfers of property if a holder
of an interest in the entity 1Is a foreign person. To inform the transferee,
, that no withholding is required with respect to the transfer of a U.S.
real property interest by UNION PACIFIC RAILROAD COMPANY, the undersigned
hereby certifies the following on behalf of UNION PACIFIC RAILROAD COMPANY:

1. UNION PACIFIC RAILROAD COMPANY 1s not a foreign corporation, foreign
partnership, foreign trust, or foreign estate (as those terms are defined in the
Internal Revenue Code and Income Tax Regulations);

2 UNION PACIFIC RAILROAD COMPANY Is not a disregarded entity as defined in
Section 1 445 2(b)2)(m) of the intemal Revenue Code,

3 UNION PACIFIC RAILROAD COMPANY'S U.S employer identification number
1s 94-6001323, and

4 UNION PACIFIC RAILROAD COMPANY'S office address 1s 1400 Douglas
Street, Omaha, Nebraska 68179, and place of incorporation 1s Delaware.

UNION PACIFIC RAILROAD COMPANY agrees to inform the transferee if it
becomes a foreign person at any time dunng the three year penod immediately
following the date of this notice

UNION PACIFIC RAILROAD COMPANY understands that this certification may

be disclosed to the Internal Revenue Service by the transferee and that any false
statement contained herein could be punished by fine, impnsonment, or both
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Under penaltes of perury | declare that | have examined this Certification and to
the best of my knowledge and belief it 1s true, correct and complete, and | further
declare that | have authonty to sign this document on behalf of UNION PACIFIC
RAILROAD COMPANY.

UNION PACIFIC RAILROAD COMPANY,
a Delaware corporation

By:

Title

Date

G \LawAContract\C18433\005-Clean2 doc 26



UPWISCONSIN QCD 020906
Form Approved, AVP-Law

EXHIBIT “C”

Quitclaim Bill of Sale
BILL OF SALE

UNION PACIFIC RAILROAD COMPANY, a Delaware corporation ("UP")
for and in consideration of One Dollar ($1.00) and other valuable consideration does
hereby sell, quitclaim, transfer and deliver to WISCONSIN DEPARTMENT OF
TRANSPORTATION, an agency of the State of Wisconsin ("Buyer”), its successors and
assigns, UP's ownership interest in and to the following descnbed personal property, to
wit:

[See attached Schedule A for descnption of personal
property and location

UP, BY THIS INSTRUMENT, MAKES NO WARRANTY OF ANY KIND,
EXPRESS OR IMPLIED, AND FURTHER MAKES NO WARRANTY AS TO THE TITLE,
OWNERSHIP, MERCHANTABILITY OR FITNESS FOR ANY PARTICULAR
PURPOSE, IT BEING UNDERSTOOD THAT THE BUYER IS PURCHASING THE
' PERSONAL PROPERTY DESCRIBED ABOVE IN AN "AS IS" AND "WHERE [S"
CONDITION WITH ALL FAULTS
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IN WITNESS WHEREOF, the UP and Buyer have each duly executed this
instrument as of the day of , 2008.

UNION PACIFIC RAILROAD COMPANY

By

Title:

WISCONSIN DEPARTMENT OF
TRANSPORTATION

By

Titte:
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UNION PACIFIC RAILROAD COMPANY
Sheboygan County, Wisconsin
EXHIBIT "A"

All right, title and interest in and to that certain line of property, vaniable in width, of the
Union Pacific Railroad Company, known as the Kohler Industrial Lead as formerly
constructed and gperated in, over, and across the following legal Subdivisions extendmg
in a westerly direction from a point in the SE % of Section 30, Township 15 North, Range .
23 East 4™ Principal Meridian being Railroad Mile Post 4 to a point 1n the NE % of |
Section 21, Township 15 North, Range 21 East 4® Principal Meridian being Railroad
Mile Post 14.95 in Sheboygan County, Wisconsin-

Subdivisions Scction Township Range Merndian
SE % 30 1SN 23E 4
SW % 30 I5N 23E 4t
NW % 31 I5N 23E 4t
NE Y% 36 ISN 2E 4%
NW % 36 15N 22 E 4%
NE % 35 15N 22E 4t
SE % 35 15N 2E 4%
SW Y% 35 I5N 22B 4
NW % 35 15N 2R 4t
NE % 34 I5N 22E 4%
NW % 34 15N 2E 4%
NE % 33 I5N 2E 4%
NW % 33 15N 2E 4t
NE % 32 I5N 22E 4
NW 4% 32 ISN 2E 4t
SW % 29 1SN 23E 4t
SE % 29 15N 2B 4
SW % 30 15N 22 E 4"
SE % 25 15N 21E 4t
SW % 25 1SN 21 E 4t
SE % 26 15N 21E 4t
SW % 26 15N 21E 4

SE % 27 1SN 21E 4%




NE % 27 ISN
NW % 27 ISN
SW % 22 15N
SE %4 21 ISN
NE % 21 15N

Contains 120.135 Acres more or less.

OFFICE OF REAL ESTATE
OMAHA, NEBRASKA
WRITTEN: JCO

February 1, 2005

228221 .leg
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EXHIBIT “D”
ASSIGNMENT AND ASSUMPTION AGREEMENT

KNOW ALL MEN BY THESE PRESENTS, that UNION PACIFIC RAILROAD
COMPANY, a Delaware corporation (hereinafter the "Assignor") does, for valuable
consideration, effective as of the date hereof assign, transfer and set over unto the
WISCONSIN DEPARTMENT OF TRANSPORTATION, an agency of the State of
Wisconsin (“Assignee”), all of the Assignor's right, title and interest in, to and under
each and all of the agreements shown in Exhibit 1, hereto attached and hereby
made a part hereof.

_ Assignor and Assignee understand and agree that this Assignment is conditional
and does not become fully and finally effective until 120 days from the date hereof,
and that Assignor reserves the right to revoke this Assignment as to any contract or
agreement listed in Exhibit 1 by giving wntten notice o Assignee within such 120
days that a particular agreement should not be included in this Assignment. Assignor
may, in such manner, revoke this Assignment as to any such agreement or contract,
ab initlo, in whole or in part if it shall determine that any such agreement does not
affect, or only partially affects, the property transferred this date by Assignor to
Assignes. Assignor represents that, to the best of its knowledge, the agreements
shown on Exhibit 1 are all that pertain to or affect the "Property” as described in that
certain Line Sale Contract between the parties dated, as of April , 2008
covering the sale of the Right of Way from Milepost 4.0 near Kohler to Milepost
14.95 near Plymouth, Wisconsin. In the event, however, other contracts or
agreements affecting the aforementioned trackage are subsequently discovered by
Assignor, Assignor will promptly execute an assignment of same to Assignee using
the form of this Assighment.

In addition, It is understood and agreed that:

1. One or more of the agreements or contracts listed in Exhibit 1 may affect,
pertain to or cover the aforesaid Property, as well as property and/or right-of-way not
sold by Assignor to Assignee, and this Assignment shall only be effective to partially
assign Assignor's interest therein to the extent that such agreement or contract pertains
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to the Property. Any future -payments due from third parties thereunder shall be
collected by Assignor and the Assignor shall pay to the Assignee its pro rate portion
thereof.

2. This Assignment 1s subject to all of the terms and conditions of the
aforesaid Line Sale Contract including, without imitation, Section 9(h)

Subject to the above, Assignee hereby accepts the assignment of the
agreements shown on Exhibit 1, assumes all of the duties, obligations and habilities of
Assignor thereunder, and agrees to release the Assignor, its successors and assigns,
from any and all obligations ansing out of, or pursuant to, the agreements or applicable
portions thereof herein assighed from and after the effective date hereof.

THIS ASSIGNMENT shali be binding upon and shall inure to the benefit of the
parties hereto, their succaessors and assigns. No provision hereof shall be construed as

intended for the benefit of any third party

Dated as of , 2008

Attest UNION PACIFIC RAILROAD COMPANY,
) A Delaware corporation,

By
Title

(Seal)

Attest: WISCONSIN DEPARTMENT OF
TRANSPORTATION

By.
Title.

G \Law\Contract\C18433\002-Clean2 doc
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BEFORE THE

SURFACE TRANSPORTATION BOARD

STB Finance Docket No. 35144

WISCONSIN & SOUTHERN RAILROAD CO.
-- ACQUISITION AND OPERATION EXEMPTION --
UNION PACIFIC RAILROAD COMPANY

VERIFIED PETITION FOR EXEMPTION
UNDER 4% U.8.C. 10502
FROM 4% U.8.C. 10502

I

INTRODUCTION

Pursuant to 49 U.S.C. 10502, Wisconsin & Southern Railroad
Co. (“WSOR” or “Petitioner”), an existing class II regional
railroad, seeks an exemption from 49 U.S.C. 10902 permitting it
to acquire and operate a permanent exclusive freight operating
eagement (“the freight easement”) over approximately 10.95 miles
of railroad known as the Kohler Industrial Lead (hereafter “the
Line”) currently owned by the Union Pacific Railroad Company
(“UPRR") . The State of Wisconsin Department of Transportation
(*W1sDOT”) has executed an agreement to purchase the right-of-
way and railroad assets comprising the Line from UPRR with WSOR
to acquire the freight easement and associated common carrier
obligation directly from UPRR, Concurrently with this filing,
WisDOT is submitting a Petition for Declaratory Relief seeking a

ruling that its acquisition of the right-cof-way and railroad



assets will not render it a rail common carrier under State of
ﬂgiggl and similar agency precedent involving the acquisition of
active rail lines by public agencies.

Additionally and as part of this transaction, WSOR will in
its own right acquire from UP and operate about 1,000 feet of
spur track, constituting the lead to the Cargill Malt Plant
(formerly the Schreier Malting Plant) at Kohler, WI.? Finally,
WSOR 18 simultanecusly filing a verified notice of exemption®
covering its acquisition of overhead trackage rights from UPRR
between MP 4.0 near Kohler and MP 1.2 at Kohler Junction, in
Sheboygan County, WI (the “Overhead Trackage Rights”) to permit
WSOR to access the UPRR Spur as hereinafter defined to the
Cargill Malt Plant as well as to interchange freight with UPRR
over UPRR’s Access Trackage and Interchange Trackage as depicted
on Exhaibat A. WSOR submits as Exhibit A a map depicting the
location of the Line, the Overhead Trackage Rights, the UPRR
Spur, the Access Trackage and the Interchange Trackage, and as
Exhibit B, a map depicting the entire WSOR system.

The procedures set forth in the Board’s Decision regarding
Disclosure of Rail Interchange Commitments' do not apply as there
is no provision in the UPRR wsale and lease agreements

restricting WSOR’s future interchange with a third party

! See, e g , Maine, DOT--Acqg Exemption, Me Central R Co , 8 I C C 2d

835 (1991) (State of Maine)

2 The postal address of the facility is 704 8 15" Street, Sheboygan, WI
53081 Per UPRR, this spur track was formerly referred to as “the Schreier
Lead” For purposes of this transaction, the trackage will be referred to as
“*the UPRR Spur”

3 STB Finance Docket No 35181
‘ STB Docket No. EP-575-1 (served May 29, 2008)




carrier. There are two interchange points: TUPRR with WSOR at
Sheboygan and WSOR with UPRR at Kohler Junction.

For the reasons stated below, WSOR requests expedited
consideration, with a decision to be issued on or about April

15, 2009, effective upon service.

II.

FACTUAL BACKGROUND

Petitioner 18 an existing class II railrcad common carrier
operating over 700 miles of trackage in Wisconsin and adjacent
northern Illinoas. Originally established in 1980 to operate
segments of the former Milwaukee Road that were being abandoned
and subsequently acquired by the State of Wisconsin, WSOR has
grown substantially over the past 28 years. Starting as a class
III short line rail carrier operating 93 miles of track in
central Wisconsin, WSOR eventually assembled a network of rail
lines serving the southern half of the State consisting of
routes formerly operated by Canadian Pacific Railway (or its
predecessor the Milwaukee Road), Canadian National Railway (or
its predecessor Wisconsin Central LTID), and Union Pacific
Rarlroad Company (or its corporate predecessor the Chicago &
North Western Railway). In 1592, WSOR’'s owner and President
William Gardner acquired controcl of another Wisconsin-based

clase III short line railroad, the Wisconsin & Calumet Railroad



(WICT) serving southern Wisconsin and adjacent northern
Illinols. In 1996, WSOR merged WICT’s operations and properties
into WSOR, leaving WSOR as the surviving company.® WSOR also
acquired several sets of trackage rights from other railroads
for the purpose of connecting all of these lines. Early in
2003, WSOR's revenues increased to the point where it became a
small class II railroad. In 2005 WSOR expanded again when
WisDOT purchased the middle portion (Kiel-to-Saukville) of CN’'s
former Wisconsin Central 1line £from Hilbert south to North
Milwaukee and selected WSOR as the operator on that line and
WSOR acquired overhead rights from CN between Saukville and
North Milwaukee to connect the Kiel-to-Saukville Line to the
rest of 1ts system.

The proposed transaction includes the acquisition and
operation of the Line, a railroad line that has been out of
service for many years.

Here the State of Wisconsin through WisDOT (instead of
WSOR) will purchase the right-of-way and railroad assets
constituting the railrcad from UP and will contract with the
Bast Wisconsin Counties Railroad Consortium (“the Consortium”)

to provide service over the Line. The Consortium has in turn

5 See, Wisconsin & Southern Railroad Co —-Corporate Family Transaction

Exemption-Wisconsin and Calumet Railrocad Company, STB FD No. 33450 (served
September 5, 1997).




selected WSOR to provide that service as its contract operator.
By this Petition for Exemption, WSOR seeks Board authority to
acquire the freight easement directly from UPRR as well as
UPRR's common carrier obligation. WSOR will rehabilitate and
restore to service the approximately 10.95 miles of out of
service track and will market the Line to former customers and
new customers. The Line will connect at Plymouth with WSOR’s
north-south Kiel-to-Saukville Line. Additionally, WSOR wall
acquire and restore access and service to the UPRR Spur to the
Cargill Malt Plant (the “UPRR Spur”) at Xohler, Wisconsain In
order for WSOR to reach the UPRR Spur, WSOR seeks overhead
trackage rights on UPRR’s Line as discussed below.

Concurrently with this filing, Wi1sDOT 1s petitioning the
Board for a declaratory ruling permitting it to acquire the
right-of-way and railrcad assets which make up the Line as a
non-carrier outside the Board’'s jurisdiction and without
acquiring any common carrier obligation.®

Finally, as noted above, WSOR w1ill shortly be filing a
Verified Notice of Exemption with the Board covering UPRR’s

grant of the Overhead Trackage Rights between MP 4.0 at Kohler

¢ WSOR understands that WisDOT will be submitting for Board review a copy

of the pertinent transaction documents including the UPRR/WisDOT purchase
agreement, the UPRR grant of sasement to WSOR, and the Operating and Land Use
Agreement between the Consortium and WSOR. Collectively, these agreements
establish that WSOR is the entity with the common carrier responsibility for
providing service over the Line and that WisDOT has no ability to control
WSOR's service or operations over the Line



and MP 1.2 at Kohler Junction. These Overhead Trackage Rights
wi1ll allow WSOR to operate its trains over UP’'s trackage to
reach the UPRR Spur and UPRR’s Access Trackage and Interchange
Trackage as depicted on Exhibait A for the purpose of interchange
with UP

WSOR is unique among short lines and regional railroads in
that it acquires vacant industrial sites for the purpose of
enticing rail-served customers to locate there and use its
services. WSOR anticipates that the Line and adjacent real
estate will provide an excellent location with which to attract
new or relocating industry resulting in new job opportunities
and economic development for this area. Based upon 1ts success
in developing industrial sites at other locations around its
system, WSOR believes, as a smaller, locally-based carrier
offering more frequent and customer-focused service, it will be

able to attract customers to the Line.

III.

ADDITIONAL INFORMATION

So that the Board may expeditiously process 1ts request,
WSOR provides the following additional information about the
transaction.

(1) The full name and address of the Petitioner is
Wisconsin & Southern Railroad Co., P.0O. Box 90229, Milwaukee, WI

53209-0229.



(2) The name, address, and telephone number of the
representative of the Petitioner who should receive
correspondence is John D. Heffner, John D. Heffner, PLIC,

1750 K Street, N W., Suite 200, Washington, D.C. 20006.

Petitioner counsel’s phone number is (202) 296-3334.

(3) The full name and address of the railroad selling the
eagsement and the spur is the Union Pacific Railrocad Company,
1400 Douglas Street, Omaha, Nebraska. Representative for UP is
Mack H. Shumate, Jr., (312) 777-2055.

(4) The parties propose to consummate this transaction as
soon as possible, hopefully on or about April 15, 2009.’

(5) The freight easement to be acquired over the Line
extends eastward from a connection with WSOR’s north-south Kiel-
to-Saukville Line at MP 14.95 at Plymouth, WI, to MP 4.0 near
Kohler, WI. Additionally, WSOR will in its own right acquire
from UP and operate the UPRR Spur, constituting the lead to the
Cargill Malt Plant at Kohler, WI.

(6} Maps indicating the location of the Line, the Overhead
Trackage Rights, the UPRR Spur, the Access Trackage and the
Interchange Trackage and the WSOR system are attached heretoc as
Exhibits A and B, respectively.

(7) After the transaction 18 consummated, WSOR will
continue to be a class II carrier.

(8) The Board’'s procedures set forth in its Decision

7 The labor notice required under 45 CFR 1121.4(h) will be posted by UP

and served by WEOR on the affected unions at least 60 days before the
consummation date of this transaction WSOR will certify this information to
the Board once posted and served



regarding Disclosure of Rail Interchange Commitmente® do not
apply as there is no provision 1in the UPRR sale and lease
agreements restracting WSOR’s future interchange with a third
party carrier. There are two interchange points: UPRR with WSOR

at Sheboygan and WSOR with UPRR at Kohler Junction.

Iv.
ARGUMENT

THE ACQUISITION AND OPERATION OF THE SUBJECT

EASEMENT AND TRACKAGE SHOULD BE EXEMPTED

Petitioner seeks an exemption under 49 U.S.C. 10502 from 49
U.S.C 10902 to permit 1t to purchase and operate the freight
easement on approximately 10.95 miles of trackage {the Line)
that WisDOT is acqQuiring as a noncarrier, Additionally, WSOR
geeks to purchase and operate the UPRR Spur, the track
constituting the 1lead to the former Cargill Malt Plant at
Kohler, WI, to operate over the Overhead Trackage Rights between
MP 4.0 at Kohler and MP 1.2 at Kohler Junction. But for the
exemption of 49 U.8.C. 10502, WSOR's transaction would require
the Board’s authorization under 49 U.S.C. 10902 applicable to
the purchase and operation of actively used railroad lines by
existing class II and III rail carriers. Under §10902(c), the
Board shall 1issue a certificate authorizing a class II carrier

to acquire an additional line of railrcad unless the Board finds

8 STB Docket No EP-575-1 (served May 29, 2008)



that the transaction is inconsistent with the public convenience
and necessity.

Petitioner believes that its request is appropriate for
exemption from the formal requirements of §10502. Section 10502
directs the Board to grant an exemption from regulation 1f it
finds that (1) regulation 18 not necessary to carry out the
transportation policy of §10101(a}) and (2) either (a) the
transaction or service is of limited scope, or (b) the
application of a provision of this subtitle is not needed to
protect shippers from the abuse of market power. Indeed, the
legislative history behind §10505 (the predecessor section to
the current §10502) makes clear Congress' intent that the
Interstate Commerce Commission (and now the Board) use its
exemption authority liberally to free certain transactions and
services from the administrative and financial costs associated
with continued regulation.

In daiscussing the exemption powers of the Board's
predecessor -- the ICC -- the Staggers Act legaslative history

states.

The policy underlying this provision is that

while Cengress has been able to identify
broad areas of Commerce where reduced
regulation is clearly warranted, the
Commission 18 more capable through the
administrative process of examining specific
regulatory provisions and practices not yet
addressed by Congress to determine where
they can be deregulated consistent with the
policies of Congress. The conferees expect
that, consistent with the policies of thas
Act, the Commission will pursue partial and



complete exemptions from remaining
regulation.

H.R. Rep. No. 96-1430, 96th Cong. 2d Sess. 105 (1980); see

also, Exemption from Regulation--Boxcar Traffic, 367 I.C.C. 424,

428 (1983), vacated and remanded on other grounds, Brae Corp. V.

United States, 740 F.2d 1023 (D.C. Cir. 1984). This statement

applies equally to the Board as the ICC's successor.

Exemption of the proposed transaction from §10902 1is
exactly the type of minor transaction Congress contemplated when
it enacted §10502. Requiring WSOR to submit a formal
application is not necessary to carry out the transportation
pelicy of 49 U.S.C. 10101l1a. A grant of the exemption will
further several goals of the I.C.C. Termination Act including
§1010la (2) and {(7), minimizing federal <control over
transportation and reducing regulatory barriers to entry. A
grant will also facilitate the goals of §10101a (5) and (9)
providing for sound economic conditions in the transportation
industry and honest and efficient management of railroads.
WSOR’s purchase and operation will permit a locally-based
carrier with strong ties to Wisconsin to rehabllitate and
restore to operation the Line and collect local traffic which
can then be funneled efficiently to UPRR and other class 1
carriers for longer haul distribution over the national railroad
system.

Granting WSOR’s request also satisfies both the limited
scope and the no abuse of captive shippers tests of the § 10502

exemption provision. The total length of the Kohler Industrial
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Lead (the Line) is only about 10.95 miles. The UPRR Spur
accessing the Cargill Malt plant 18 only about 1,000 feet in
length and clearly the UPRR Spur 1s “limited” in scope.

WSOR’s current gystem connects with each of the six largest
Class I railroads, and WSOR operates via trackage rights into
Chicago, where it connects with the lines of six of the seven of
the nation’s largest railroads. Because WSOR operates as a
neutral “feeder” railroad with multiple Class I connections,
WSOR’s rail service would 1increase the competitive options
available to shippers that locate on the Line and the UP Spur.
In this case, customers would have access to either UP at
Sheboigan or CN at either Kiel or Saukville or other carriers
through WSOR‘s connections in Milwaukee or Chicago. For these
reasons, WSOR’s operation of the Line and purchase and coperation
of the UPRR Spur will not result in an abuse of market power.

In 1996, the Board promulgated a class exemption entitlaing
class III carriers to acquire and/or operate actively used rail
lines without having to undergo the expense and burden of
submitting either a formal application or an individual petition

for exemption for operating authority. Class Exemp. For Acg. Or

Oper. Under 49 U.S.C. 10902, 1 S.T.B. 95 (1996). Had WSOR still

been a class III carrier at the time of this filing, it would
have been entitled to avail itself of that class exemption. Due
to the unfortunate absence of such a class exemption for the
purchase and operation of actaively used lines by class 1II
carriers, WSOR must file an individual petition for exemption.

But the reasons for granting the exemption sought here are the

12



same as those applicable to a grant of the class exemptions
discussed above. Moreover, the Board has on previous occasions

exempted similar purchase or lease and operation transactions by

class II carriers involving a miniscule amount of trackage. In
fact, i1in Wisconsin & Southern Railrcad Co. - Acquisition
Exemption - Iowa, Chicago & Eastern Railroad Corporation, STB

Finance Docket No. 34464, served June 30, 2004, the Board
exempted WSOR's acquisition of about 7 miles of yard trackage in

Janesville, WI, that it had long operated under a lease.

A

EMPLOYEE PROTECTION; CERTIFICATION OF NOTICES

This transaction will be subject to the employee severance
conditions described in 49 U.S.C 10902(d) as set forth ain

Wisconsin Central Ltd-Acquisition Exemption-Union Pacific

Railrocad, 2 S.T.B. 218 (1997), rev’'d in part sub nom.

Association of American Railrocads v. STB, 162 F.3d 101 (D.C.

Cir. 1988).

Under 49 CFR 1121.4(h) WSOR is required to post and serve a
notice of intent at least 60 days before the exemption becomes
effective. WSOR wi1ill serve a letter on the Board certifying
that 1t had complied with the notice and posting requirements of

49 CFR 1121.4(h) once 1t has done so.

VI.

ENVIRONMENTAL AND HISTORIC IMPACTS UNDER 49 CFR 1105
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Pursuant to 49 CFR 1105.6(c) (2), the proposed transaction
is exempt from environmental review under 49 CFR 1105(c) (2}
(i}, because the actions proposed herein will not cause any
operating changes that exceed the thresholds established in
1105.7(e) (4) or (5).

In addaition, this transaction 18 exempt £from historic
review under 1105.8(b) (1). ©Under this section, a sale, lease
or transfer of a rail line is exempt if rail operations will
continue. Further Board approval 1s required for the parties to
abandon service, and there are no plans to dispose of or alter

the properties subject to Board jurisdiction.

VII,

EXPEDITED CONSIDERATION REQUESTED

As noted in the introduction to this Petition, WSOR seeks
an expedited decision granting its request effective wupon
service. In support of that request, WSOR notes that 1) the
trackage to be transferred needs substantial rehabilitation
which must be performed during the warm weather months of late
late Spring and summer; undue delay c¢ould jeopardize the
completion of that work, 2) the transaction is minor in scope
and uncontroversial in impact, and 3) the transaction will not

result 1n any significant changes 1n operations or competative
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impact.

VIII

CONCLUSION

Accordingly, WSOR requests that the Board grant it an
exemption from the provisions of 49 U.S.C. 10902 to permit it to
acquire the specified interests and operate on the subject Line,
the Overhead Trackage Rights, the UPRR Spur, the Access Trackage
and Interchange Trackage consistent with the agreements covering
same between UPRR and WSOR with a decision issued on or about

April 15, 2009, effective upon service.

Respectfully submitted,

John D. Heffner

John D. Heffner, PLLC
1750 K Street, N.W.
Suite 200

Washington, D.C. 20006
Telephone: (202)296-3334

James H. M. Savage
0f counsel

Counsel for Petitioner
Wisconsin & Southern
Railroad Co.

Dated: February 13, 2009
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counsel.

Respectfully submitted,
John D Heffner., PLLC

Counsel for Petitioner
Wisconsin & Southern
Railrcad Co.

JDH/JHS /mhd

Enc.

cc- Mack Shumate, Esq (w/enc.)
Kathleen Chung, Esg. (w/enc.)



ATTACHMENT 3

COMMISION OPERATING AGREEMENT



OPERATING AGREEMEN']

FOR RAIL SERVICE CONTINUATION

BY AND BETWEEN

EAST WISCONSIN COUNTILS RAILROAD CONSORTIUM

AND

WISCONSIN DEPARTMENT OF TRANSPORTA T'ION

-

AGREEMENT NO 0490-40-50(13-2)

MARCH 28, 2008



Table of Contents

ARTICLE 1.0 - DEFINITIONS. ...cccoooe. .+ . - e 2

ARTICLE 2.0 - LEASE, LICENSE, TERM AND RESERVATION. . . .. ce coieon R

4
SFCTION2 1 - LFASE, LICFNSF AND TERM 4
SICTI0N 2 2 - RESERVATION 5

7

ARTICLE 3.0 - RENT. waonss sonmn »

ARTICLE 4.0 - REVENUE DIVISIONS, TRACKAGE RIGHTS, INTERCHANGES AND
COORDINATION WITH OTHER LINES. . I

SECTI0N4 | - DIVISION OF REVENULS
SECTION 4 2 - TRACKAGE RIGHIS
SICTION 3 - IN1IRCHANGI AGRLI MIFNIS
SECTION 4 4 - INIERLINE DIVISIONS

ARTICLE 5.0 - RAILROAD OPERATIONS . S— o e

SECTION S | - AUTHORITY TO OPERATE.
SECTION 5 2 - AGREFMENT OF COMMISSION 10 PROVIDE FOR OPERA LIONS, AND AGREEMENTS AND COVLNANIS AS

O 0 L oooc oo Qo

10 COMMISSION AND OPERATOR 10
ARTICLE 6.0 - LIABILITY AND INSURANCE e — K
SFCTION 6 1 - 1HHOL.D HARMLESS 13
SECTION 6 2 - INSURANCE 14
ARTICLE 7 0- TERMINATION OR SUSPENSION...... .. cocvcececcmrensisnsss ss o0 55 . .18
SFCTION 7 1 - DLCLARATION OF DEFAULT 18
SLLUITION 7 2 - TLRMINA HION FOR DEFAULI 18
SECTION7 3 - ABILITY rOCURE DEFAULI 19
SCCTION 7 4 - CONTRACTUAL OBLIGATIONS UPON TERMINATION 19
SECTION 7 S - TERMINATION APPROVAI § 19
SECTION 7 6 - BANKRUPTCY O OPLRATOR 19
SECTION 7 7 - RETURN OF PROPERTY UPON BANKRUPTCY DLIAUL T 20
SECTION 7 8 - VACA1ING 1HE RAIL. PROPERTY 20
SECIHION 7 9 - OBLIGATIONS OFCOMMISSION IN 1HIE EVENT OF TFRMINA TION 20
STCTION 7 10 - SERVICF FAILURL 21
SFCTION7 11 - IMMLDIATE SUSPENSION OF RAIL OPERATIONS 21
SECTION 7 12 - FORCLL MAJLURL 21
ARTICLE 8.0 - DISPOSITION OF PROPERTY AND PROCEEDS . 22
SFCITON 8 1 - OPTION TO PURCHASE 22
SI'CTION 8 2 - RIGH 1 OF FIRST REFUSAL 23
SEC11ON 8 3 - APPOR MNONMENT OF PROCCEDS 23
SILC11ON 8 4 - NLW IMPROVED PROPCRTY 25
ARTICLE 9.0 - REPRESENTATIONS, WARRANTIES AND COVENAN1S. .. e e s e . .25
SECTIONG | - WIsDOT 25

SECTIONY 2 - COMMISSION 26



ARTICLE 10.0 - REPORTS AND ACCOUNTS . .. ... cccccrossmssnsnsmmmmmnmnmensnes samss  sssses sussseses ssssissssssssssss on 26

SCCTION 10 1 - REPORTS 26
SKCHON 10 2 - ACCOUNTS 27
SECTION 10 3 - PROGRAM INCOME 28
ARTICLE 11.0 - TAXES R © v mas eaee o0 onsstserssensrasas s1e 28
ARTICLE 12.0 - OTHER COMMITMENTS ...ccceerrvversvaras o0 seme N 28
SLCIION 12 1 - HANDICAPPED 28
SEC1ION 12 2 - ENVIRONMENTAL PROTIZCTION 29
SECTION 12 3 - PROHIBITED INTCREST IN 1HL PROCCLDS OF OPFRATIONS 29
SLCIION 12 4 - NONDISCRIMINATION 30
ARTICLE 13.0 - GENERAL PROVISIONS f e s ok sememsn s emessessssstsssssesiss an  sees ses o 30
SICION 13 1 - CHOICE OF LAW 30
SECTION 13 2 - NOTKCL: 30
SECTION 13 3 - STATUS OF OPERATOR 31
SECIION 13 4 - SUCCIZSSOR 10 COMMISSION 31
SECTIGON 13 5 - ASSIGNMENT 31
SECTION 13 6 - SEVERABILITY 31
SECTION 13 7 - AMINDMEN S, CONSENTS, AND APPROVALS 32
SECTION 13 8 - CAPTIONS 32
SLCTION 13 9 - ADDITIONS, REMODEL ING OR REPLACEMENT OF BUILDINGS 32
SEC1ION 13 10 - REHABILITATION 32
SECTION 13 11 - ARBIIRATION 32
SFCIION 13 12 - SPECIFIC PERFORMANCE 33
SECTION 13 13- EXLCUTION 33
S1CTION 13 14 - ENTIRE. AGREEMENT 33
SIGNATURES 34

ATTACHMENT 1 - LAND USE AGREEMENT #0490-40-50(A-1) BY AND BETWEEN THE EAST
WISCONSIN COUNTIES RAILROAD CONSORTIUM AND THE WISCONSIN DEPARTMENT OF
TRANSPORTATION DATED MARCH 28, 2008. ... ....... ... o« . o ressssssnensrasasensren ses @ o e I-1

ATTACHMENT 2 - OPERATING AGREEMENT FOR RAIL SERVICE CONTINUATION #0490-40-S0(F-
1) BY AND BETWEEN THE EAST WISCONSIN COUNTIES RAILROAD CONSORTIUM AND THE
WISCONSIN & SOUTHERN RAILROAD COMPANY DATED MARCH 28, 2008 . 11-1

ATTACHMENT 3 - A LIST OF LINE SEGMENTS THAT SHALL BE MAINTAINED TO FRA CLASS 11
STANDARDS AND A LIST OF LINE SEGMENTS THAT SHALL BE MAINTAINED TO FRA CLASS |
STANDARDS. e 1 ]




OPERATING AGREEMENT

I'is Agreement made and entered into this 28th day of March, 2008, by and between the
East Wisconsin Counties Railroad Consortium, cstablished in accordance wath Sec 66 0301
(formerly Sec 66 30) Wis Stats, having 1ts principal office at Dodge County Administration
Building, 127 £ OQOak Street, City of Juneau, County of Dodge, State of Wisconsin, 53039
("Commussion”) and the Wisconsin Department of Transportation, PO Box 7914, Madison,
Wisconsin 53707 (“WisDOT™)

WITNESSETH

WHERLEAS, certain rail facilities in Columbia, Dodge, Fond du l.ac, Green Lake,
Manitowoc, Milwaukee, O.zaukee, Sheboygan, Washington, Waukesha and Winnebago
Countics, Wisconsin, have been abandoned, or have been threatened with abandonment, and
have been purchased by WisDOT, and.

WHERIEEAS, Commission 1s currently compnsed of the counties of Columbia, Dodge, Fond
du Lac, Green Lake, Ozaukee, Sheboygan, Washington and Winncbago, and Commussion may
accept addittonal member countics 1n the future, and,

WHEREAS, Commussion was crcated for the purpose of providing for the continuance of
rail scrvice to 1ts member counties with authority to acquure the use of the Rail Line by purchasc.
lcase or otherwise and to provide for the operation of freight rail service thereon by contract or
otherwise, and,

WHEREAS, WisDOT has acquired ownership of the Principal Line Segments in the State of
Wisconsin as delined under Section 1.0(r) of this Agreement, and,

WIHEREAS, WisDOT owns the Pnncipal Line Segments in Wisconsin, and the Commussion
owns the Improved Property, or by this Agreement 1s being granted use of the Improved Property of
the Principal Line Segments 1n Wisconsin subject to all the conditions and limitations set forth in
this Agreement and the Land Use Agreement 1dentified in Section 1 O(m), and,

WHERFEAS, the parties hereto have negotiated and agreed to a long-term operating
agreement which 1s this instrument, and,

WHEREAS, Operator has been furnished copies of and reviewed the Land Use Agreement
by and between Commussion and WisDOT dated March 28, 2008, and this Operating Agreement
for Rail Service Continuation By and Between Commuission and WisDOT dated March 28. 2008,
and,

WHI:REAS, Commuission and Commussion’s Operator have inspected the Rail Line and arc
knowledgeable as to 1ts needed repairs, maintenance and possible rehabilitation and are making
certain financial commitments relating thereio which are hereinafier set forth m this Agreement.
and,



WHEREAS, Commission and WisDO'T" desire to substantially revise their agreement for
providing freight service on the Rail Line, and.

WHEREAS, Wis Stats 66 0301 and 59 58 provide Commussion the legal authority to enter
into this Agreement, and,

WHEREAS, Wis Stat 85 02, 85 08(2)(b), 85 08(4) and 20 395 provide WisDOT the legal
authonty to engage 1n and provide financial assistance for rail service prescrvation, and,

NOW THEREFORE, the partics do hercby mutually agree and will be mutually benefited 1n
that the Commussion shall provide freight rail scrvice and shall be financially assisted by WisDOT
in accordance with the following terms and conditions, and that the Operating Agreement For Ral
Service Continuation by and between the Fast Wisconsin Counties Raitroad Consortium and the
Wisconsin Departiment of Transportation, as amended, numbered 0490-40-50(B-1), dated July 1,
1990, and the Land Use Agreement For Rail Service Continuation on the Kiel to Saukville Rail
Line, numbered 0490-40-50(H), dated January 12. 2005 are superseded 1n their entirety by this
Agreement, and in consideration of the promises and the mutual covénants contained herein, the
parties hereto covenant and agree as follows

ARTICLE 1.0 - DEFINITIONS.

As used in this Agreement and also, unless otherwise more particularly defined, in other
instruments referred to herein

a "AREMA" mecans Amencan Raillway LEngineenng and Maintcnance-of-Way
Assoclation
b “Buillding" means any structure built to stand more or less permanently with

columns or walls and designed to support a roof, and constructed as either an
addiion which increases the outside dimensions of anothcr structure, or as a
detached entity which 1s not physically connected to another structure and which
was primanly miended and designed for human use, occupancy or the storage of
goods and materials

c “Commencement Date™ means the date the Operating Agreement between
Commission and Opcrator 1s approved 1n writing by WisDOT

d "Commuission” means the East Wisconsin Counties Railroad Consortium

€ "Commuter Passcnger Scrvice” means mass transit by rail characterized by morming
and evening weekday peak ndership period service and by multiple nde tickets

f “CN” means the Canadian National Railroad D/B/A the Wisconsin and Central
Railroad Co and its successors, 1f any
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"CPR" means the Canadian Pacific Railway D/B/A the Soo Linc¢ Railroad Company
and 1ts successors, 1 any

"FRA" means thc Federal Raillroad Adminustration of the United States Department
of Transportation

"Granl Agreement" or “Agrcement” means this Agreement enutled Opcrating
Agreement For Rail Service Continuation No (490-40-50(B-2) By And Betwcen
The East Wisconsin Counties Railroad Consortium And The Wisconsin Department
Of Transportation, and any amendments thereto

"Gross Operating Revenues" means all income produced from operations on the rail
hinc which shall include freight bill revenues from complete on-line hauls, {reight
bill revenues retained by Operator under a division of revenues with other rail lines,
shipper contract charges, surcharges, net equipment per diem, demwrage, and
equipment storage Specifically excluded 1s income received from contract car
rcpair, bullding of or scrapping of rail equipment, and excursion tramns (ross
Opcrating Revenues shall be computed on an accrual basis

"Improved Property” means Buildings and Trackage located upon the Land of the
Rail Line

"Land" means the rcal cstate, generally 66 feet m width, the use of which 1s
provided to Opcrator by Commussion, upon which the trackage that 1s leased to
Opecrator under this Agreement 15 located and which 1s the subject of the Land Use
Agreement

"L.and Use Agreement” means the Land Use Agreement No 0490-40-50(A-1) by
and between the East Wisconsin Counties Ratlroad Consortium and the Wisconsin
Department of' I'ransportation. dated March 28, 2008, and any amendments thereto

"Operator" means thc Wisconsin & Southern Railroad Company, and its successors,
if any

“Operating Agreement” mcans the Operating Agreement For Rail Service
Continuation No 0490-40-50(F-1) By And Between The East Wisconsin Counties
Railroad Consortium And Wisconsin & Southern Railroad Co, and any
amendments thereto

"PRTC" means Pecatonica Rail I'ransit Commission

"Person" means an indrvidual, a partnership, an association, or bodies politic or
corporale

"Principal Line Segment” means onc of| the following as defined by their begimning
and cnd points



(1)  North Milwaukee, Milepost 93.4 to Lioricon, Milepost 139 1

(2)  Horicon, Milepost 139 1 to Cambna, Milepost 165 2

(3) Bcaver Dam, Milepost 154 5 to Fox Lake , Milepost 156 7

(4)  Honcon, Milepost 139 | to Rupon. Milcpost 168 9, including the Peachcy
Bros Spur at Burnett

(5)  Ripon, Milcpost 168 9 to Oshkosh, Milepost 188 3

(6) Iron Ridge, Milepost 132 91 10 Mayville, Milepost 141.6.

@) Markesan, Milepost 172 6 to Brandon, Milepost 161 1

(8) Saukville, Milepost 114 8 to Kiel. Milepost 151.8

(9  Kohler, Milepost 4 0 to Plymouth, Milepost 14 95

s "Rail Line"” means the Principal Line Segments in aggregate
| “RHS™ means Railroads and Harbors Scction of the WisDOT
u "South Central” means South Central Wisconsin Rail Transit Commussion

v "STB" mecans the Surface Transportation Board of the United States Department of
Transportation, or 1ts successors, 1f any

w “I'rackage" means the rails, tes, ballast, track matenal, bndges. switches, culverts,
signals. and all other non-Land property acquired by WisDO'T and provided under
grant to the Commission subject to cerlain express conditions and hmitations This
term does not include Land

X “UP*" means thec Umon Pacilic Razlroad and 1ts successors, 1f any
y "W1isDOT" means the Wisconsin Depariment of I'ransportation
z “WRRTC” means the Wisconsin River Transit Commussion D/B/A the Wisconsin

River Rail Transit Commission

ARTICLE 2.0 - LEASE, LICENSE, TERM AND RESERVATION.

Section 2.1 - Lease, License and Term.

(a) WisDOT hereby grants to Commuission the use of Improved Property and grants to
Commussion the right and authority to cnter into an Agreement with Opcerator leasing Operator the
Improved Property and granting Opcrator an exclusive right and license to use the Land for the
purposc of providing freight rail service and for all other purposes necessary to the foregoing,
subject, however, to the uses and rescrvations 1dentified in Section 2.2 hercafter and subject 1o the
uses and reservations sct forth 1n the governing Land Use Agreement Comnussion shall reserve the
night and authonty to allow supplemental freight rail service to be provided by Commussion on
Principal Line Scgments identified in subsections 1{r) (1} ~ (7) of this Agreement 1n situations
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where Operalor cannot justify and 1s unable to provide a desired level of freight rail service This
provision does not apply to the Principal Line Segments between Saukville, Milepost 114 8 to Kael,
Milepost 151 8 identified 1n subsection 1(r)(8) and between Kohler, Milepost 4 G to Plymouth,
Milepost 14 95 idenuified m subsection 1(r)(9)

(b) This Agreement 1s to be executed upon authorization of the Board of Directors of the
Commussion, and the authonization of the Chief of WisDOT's Railroad and 1larbors Secuion ‘This
Agrcement shall commence upon cxecution of this Agreement and shall be perpetual; provided,
however, that cither party may terminate this Agreement under Article 7 0

Section 2.2 - Reservation.

The Land and Improved Property involved in this Agreement are the Land and Improved
Property defined 1in Section 1 0(k) and (). herein  Future operations may show WisDOT that
portions of the Land or improved Property arc not nceded for railroad use or are of sufficient width
to allow other uses as co-uses

Land and Improved Property used predominantly in generating income not included withm
Gross Operating Revenues shall be deemed not used for ratlroad purposes Partial use of the hinc by
Commussion and Operator for future Commuter Passenger Service 1s possible if first authonzed
under a separatc operating agreement 1n the manner set forth 1n Section 2 2(g) Durning the term of
this Agreement some consolidation of yards, interchanges and termunal facitinies of the vanous
railroads serving the particular area may require rclocation of Improved Property and other facihities
which could affect portions of the Rail Linc  WisDOT may, upon request from Commussion,
Operator or others, determme that the usc of the Rail Line for railroad purposes 1s such that the
width of the Land at particular points also permits recreational or scenic uses  WisDOT hereby
makes this grant of use subject to the following conditions

(a) Subject to Section 2 2(b) below, the nght 15 retained for WisDOT to sell or lease L.and,
Improved Property or both that WisDOT determines 1s not needed for the continuation of freight
rail scrvice Such determination shall be made after consultation with Commussion and Operator
When notified of a pending sale by WisDOT, Commussion shall forthwith notify Operator

(b} In the event WisDOT determines certain parccls of Land or Improved Property are not
reasonably required for the preservation of railroad services, WisDOT may, upon its own imitiative,
sell, permat, or lease such Land or Improved Property located outside 33 feet of the center line of
the main track to any party Betore a sale, WisDOT must first offer the Land or Improved Property
to Commussion and to other state and local government units under the provisions of’ Section 85 09,
Wis Stats Commussion shall promptly notify Operator in wniting whether 1t intends to exercise
any nght to purchase Land and Improved Property offered by WisDOT  If Commussion does not
clect to exercise such nght, Operator may, within thirty (30) days following receipt of the foregoing
notice, supply Commission with the purchase {unds, and Commussion shall purchasc the Land and
Improved Property 1o the extent that it may be accomplished under Section 85 09, Wis Stats , and
convey same to Operator, provided that Commission shall not be required to purchase such Land
and Improved Property on behalf of Operator if 1n 1ts reasonable judgment Commission determines



that the Land and Improved Property will not be used for a public purpose, in which case the funds
furnished by Operator to Commussion shall be promptly returned

(¢) WisDOT rctains the night o retake or retain possession of any of the Rail Line under
lease to third parties for itself, subject to the night of the Commssion and Operator to provide
service In (he Land Use Agreement, WisDOT presently retains the nght to approve all leasing of
Improved Property and to conduct all the leasing of Land If there presently are sidetracks on any of
the Land leascd to third partics, WisDO'T shall provide Commuission and Operator with the nght of
continued use of the sidetrack and Land 16 5 feet from the center hine on each side of the side track

(d) The nght 10 lease Land, which 1s not under license and lease to Operator or not presently
leascd to third parties 1s retained for WisDOT.

{c} Any building or other structure presently on the Land being used for railroad purposes or
previously built for raillroad purposes. except as may be specifically excluded ¢lsewhere herein or in
an cxisting lease or by law, will be available for use by Commuission and Operator If any such
building or buildings are not nceded by Commussion or Opcrator for their operation, WisDOT
reserves the right to lease any such buillding or buildings to third parties for periods not to exceed
two (2) years In some instances, this might involve leasing a portion of the building with Operator
using the other porion  WisDO I agrees to consult with Commission and Operator 1n making such
leascs

(f) The transfer of use of the Land to Commission and Operator 1s subject to existing utility
easements, street and highway easements, and other cxisting easements, permits or licenses of grant
or use WisDOT retamns the nght {0 grant future utility cascments and public highway or road
crossing authonzations WisDOT retains to itself all casement and nght-of-way rental, purchase
price, or other easement, nght-of-way or property transfer payments

(g) Commussion has the nght to contract for the usc of the Rail Line or portions thereof for
Commuter Passenger Scrvice  Such contract may be with Operator or a governmental umt or
Comnussion may provide that service itself Commuission shall not allow Opcrator or any other
operator to provide Commuter Passenger Service over any portion of the rail hine without first
entering 1nto a separate agreement authonzing that servicc Before Commuter Passenger Service
may begin, Commission must sign the authonzing agreement, and WisDOT must approve it Any
plan or proposal for Commussion itself to operate Commuter Passenger Service shall also be subject
WisDOT review and approval Further, 1t 1s a condition of this reservation that Commussion may
contract with a third party respecting the provision of Commuter Passenger Service only 1f
reasonable advancce notice 1s given to Opcrator and Opcerator 1s afforded the opportunity of
participation 1n the negotiating and establishing of the conditions of the co-use of these facilities
‘The granting of such co-use 1s on the further condition that any upgrading or changing of the Rail
Lmne or other faciliies 10 accommodate the co-use shall be first approved by WisDOT
accordance with Commission's obligations under the Land Usc Agrcement and shall not involve
any additional cost to Operator and that a reasonable division of costs for the servicing, maintaining
and repaining of the trackage and other faciliies for the co-use shall be cstablished It 1s a further
condition that such a joint use shall not unreasonably restrict the use of the particular facihties by
Operator This joint use may involve testing or tnal operations as well as permanent operations



(h) As to the planning operations and the changes which might occur because of planning
operations. in any agreement with Operator or any other operator, Commussion shall reserve to
WisDOT, itself and the governmental entities along the Rail Linc the nght to do such planning and
to provide for relocanon of facilities, including Improved Property and the elimination of certain
trackage, buildings and other facilities, in order to carry out the determinations arrived at from such
planming The Commussion shall reserve to itself and WisDOT, the nght to negotiate the contract
as to such matters, but may do so on the condition that Operator be given notice and the opportunity
to acl as a participant or an observer at any such negotiations and that the following factors are
controlling nsofar as they affect Operator Commussion shall require Operator to agree that 1t will
cooperate tn implementing any agreements made by WisDOT or Commussion as to the matters set
forth 1in this subsection providing that the alternate facilitics made available to Operator are
approximately cqual to those relcased by Operator, and, that any major costs of the changes are not
imposed on Operator No change shall interfere with Opcrator®s duty to provide service unless
Operator and Commission agree to such change

(1) 1t 1s understood that no lease moncy or sale receipts are 10 accrue to Operator 1n the event
of any salcs or leases of Land or Improved Property

(5) Commussion shall require Operator to receive a wntten permit from WisDOT before
Opcrator 1tsclf provides passcnger rail service This section docs not limit Operator’s ability to
provide freight services If Operator proposes to opcrate or allow the operation of any train over
any portion of the Rail 1.ine which 15 to carry any person paying a fec for carnage, Operator shall
first apply for and receive a written permit from WisDOT for the passenger operation on the Rail
Line WisDOT in consultaion with Commission may grant or deny a permit based solcly upon any
of the following adequacy of hability insurance coverage, terms and amount as set forth 1n Section
6 2 bclow, trackage condition, proposed speed of operation, preparations for crowd control, parking
and clean-up, and sufficiency of consumer protection assurances associated with cach use by
Operator of any portion of the Rail Line subject 1o this Agreement 10 be operated over by Operator
or by an affiliate, subcontractor or lessce of Operator The permit may be denied 1f not requested n
writing a mimimum of ten days prior to the proposed usec date, or 1if a fully executed copy of an
acceplable certificate of binding insurance 1s not submitted for Commuission and WisDOT review
ten days prior to the proposed use datc, or if insurance coverage 1s inadequalte or flawed in the
reasonable judgment of Commussion or WisDOT, or if a pnor fee remains unpaid in whole or 1n
part

ARTICLE 3.0 - RENT.

Commussion shall be permitted to charge Operator a lease or rental fec for usc of the Land
and Improved Property, and all other rights and privileges granted Operator under the Operating
Agreement



ARTICLE 4.0 - REVENUE DIVISIONS, TRACKAGE RIGHTS,
INTERCHANGES AND COORDINATION WITH OTHER LINES.

Section 4.1 - Division of Revenues.

Commussion shall receive assurances from Operator that Operator has made necessary and
sausfactory arrangements for divisions of revenues with all connecting rallroads  Such assurances
shall show that Operator has obligated 1tsclf to make arrangements for division of revenues as are
nceded 1f there are other interchange points needed for proper operation of the Rail Line and
Commussion shall require Operator to furnish Commussion and WisDOT documented evidence of
such divisions afier being obtained

Section 4.2 - Trackage Rights.

(a) Commussion and Opcrator have the responstbility for obtaining the necessary trackage
rights required to permit the operation over the Rail Line that 1s requared to perform the necessary
freaght rail service for shippers along the Rail Line  Commission and Opcrator shall use their best
cfforts 10 obtain such nghts or to purchasc such additional trackage and land or both as arc
necessary to provide access by Operator to the Improved Property This scction shall not be
construcd to require Commussion to expend lunds, or acquire property or rights  Commssion shall
require Operator to file all trackage rights agreements with the STB as may he required by law

(b) Commnsston shall require Operator to furnish Commussion and WisDOT copies of
trackage rghts or lease agreement(s) allowing Operator 1o operate over

(1) CN property trom Rugby Jct to Waukesha
(n)  CN property from Saukville to Canco
(1)  UP property from Kohler to Sheboygan

(v}  Such other railroad property as 1s or as may become necessary to operate the Rail
Line :

Scction 4.3 - Interchange Agreements.

It 1s recognized that Operator may cnter into interchange agreements with the CN, CPR and
UP 1n various locations to facilitate the service to the Rail Line  Commussion shall require Operator
to supply WisDOT and Commussion with documented evidence of the interchange agreements and
any amendments thereto afier obtaining the same



Section 4.4 - Interline Divisions.

(a) Commussion shall require Operator 10 adherc to and comply with the interline
accounting rules of the Association of Amencan Railroads in dividing revenues, under through
rates. among participating carriers Commussion shall require Operator to covenant and agree to
makc such divisions at the ime and 1n the manner provided herein

(b) Comnussion shall require Operator to remain current on its’ {inancial obligations to
connccting railroad companies In the event that any or all connecting railroad companies place
Operator on a "junction settlement” basis, or any modification thereto, except by voluntary written
agreement between Operator and connecting raillroad, WisDOT may, at its option, require that
Commussion declare Operator 1n default of the Operating Agreement

ARTICLE 5.0 - RAILROAD OPERATIONS.

Section 5.1 - Authority to Operate.

(a) The Commussion warrants that its Operator has all necessary nghts to the Rail Line and
will comply with all appropnate state and federal laws concerning the nght to provide railroad
scrvice on the Rall Line  Commussion shall require Opcrator to obtain the requisitc operaung
authonty from the STB for the railroad operations and to keep such authority 1n full force and effect
throughout the term of their Agreement  Operator shall make all required filings and reports to the
S'T'B and the Wisconsin Oflice of the Commuissioner of Railroads

(b) Commussion shall as a part of 11s Operaung Agreement with Operator grant Operator the
nght to operatc over all Principal Linc Scgments of thc Rail Line under Commussion jurisdiction as
a common carrier rallroad providing cxclusive onginating and terminating freight rail service on the
Rail Linc, including line-haul and switching services to shippers on the Principal Line Segments
over which 1t 1s operating as a freight rail carnier  In such operation, Operator shall have the power
and authonty to exclusively control, manage, staff and plan for the provision of freight rail service
on the Principal Line Segments over which 1t 1s operating as a [reight rail carmer As a part of 1its
operaticn, Operator shall have power to effect such additions, changes, betterments, and repairs to
the Improved Property as Operator may, n its judgment, deem necessary, expedient or proper to
assist or improve rail service over the Rail Line, subject to the approval of Commuission if approval
15 othcrwise required by other provisions 1n this Agreement, the Land Use Agreement or other
applicable agreements or by law Commussion shall grant Operator the nght to adopt and
promulgate rules goverming access to, use of, and operation of the Land and Improved Property,
provided any such rules affecting freight rail service which differ from the General Code of
Operating Rules adopied by Burlington Northemn Santa Fe Railway, CP Raillway, and Union Pacific
Railroad, cffective Apnl 3, 2005, or as subscquently revised, shall be lawful under Federal and statc
statutes and regulations governing such service and shall have been approved by WisDOT within
180 days of the issuance of the order adopting or promulgating such rules and provided any such
rules are consistent with this Agreement



Section 5.2 - Agrecment of Commission to Provide for Operations, and Agrecments
and Covenants as to Commission and Operator.

‘The Commussion agrees 1o provide, through contractual agrecment with Operator, freight
rail service on the Rail Lime Provision of rail service shall include but not be limited o

(a) Service Operator shall provide revenue freight rail service to current and future
shippers and receivers connected to or on the Rail l.ine including provision of rail cars, swiiching,
hne haul and other related services and including bridge traffic Current and future shippers and
reccivers connceled to or on the Rail Line shall be provided freight rail scrvices upon the same
terms and conditions as such service 1s provided to other shippers and receivers served by Operator,
or as otherwise agreed between Operator and any shipper or recelver Failure to provide minimum
service required or agreed to hereunder or required under Section 7 10 shall at WisDOT's option,
require Commussion 10 subject Operator to tenmination lor default as hercinafter provided

(b) Maintenance Commussion shall periorm or cause Operator to perform all mamtcnance
of the Rail Linc including trackage. crossings at grade, bridges, builldings. drainage ways and
structures, fences, other appurtenances, and any other portion of the l.and or improved Property
reasonably necessary for the safc operation of {reight rail service or any other service provided by
Operator ‘I'racks shall be maintained 10 FRA Class 1I standards, or 10 a standard determuned by
WisDOT after consultation with Operator, as of an mnspection date prior 10 sixty (60) days
following the Commencement Date Upon its completion, a list of line scgments that shall be
maintained (0 FRA Class 11 standards and a list of line scgments that shall be mamntained to FRA
Class | standards shall be included as Attachment 3 10 this Agreement Any Principal Linc Segment
that has been rchabilitated as part of a WisDOT assisted project afier the date of this Agreement
shall be maintained to the WisDOT mamtenance specifications specified as part of the contract
covering WisDOT assistance to that rchabilitation project In the event of a disputc between
Operator and WisDOT as to the condiion of the trackage following the inspection referred to
above. Operator and WisDDOT shall jomtly request FRA to determine the FRA track safety
classificaion Bndges shall be maintained 1n compliance with Chapter 7, Part 3 of the Manual for
Raillway Engineenng, as amended. published by AREMA., Opcrator may be declarcd in default, as
herematter provided, or 1n the case of buildings, may lose the nght of possession and occupancy, 1f
a deviation from the applicable maintenance standards or local and state bullding codes remains
uncorrccted for more than ninety (90) days aficr notification of the deviation as hercinafter provided
or 1f Operator has not diligently commenced 1o correct such deviation within the 90 day period
Operator 1s prohibited from using trackage located in sidetracks, sidings or other location as
maintenance matenal unless prior wrnitten permission 1o do so 1s requested from and first granted by
WisDOT Compensation to WisDOT or Commussion {rom Operator for matenals used with or
without permission may be required by WisDOT  Any costs of trackage installed on or funds
expended for mamntenance of any portion or component of the Rail Line under the junsdiction of
Commussion or Operator by grant from WisDOT that 1s not approved by WisDQO'l as part of a
rehabilitation project shall not be cligible for reimbursement by WisDO'I upon sale of the Rail 1.ine
or transfer of operating nghts over the trackage to another operator

(c) Safety and Other Inspections  Operator shall facilitate the mspection of the Rail Line
facibties as required by governmental agencies  Operator shall inform WisDO'T and Commussion
of the time and place of any inspection requested by a federal or insurance inspector  Operator shall
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permit representatives of WisDOT authonzed by the Secretary of WisDOT or Chief of the
Railroads and Ilarbors Scction of WisDOT and representatives of Commussion authonzed by
Commission chairman to accompany the inspector Operator shall provide WisDOT access to all
documents related to any inspection by any governmental or insurance agency Operator shall upon
reasonable notice during normal business hours permat inspection of the Rail Line, the rolling stock
and mamtenance cquipment, and the operating and mantenance practices of Operalor and
Operator's affiliates performing work on the Rail Line, by WisDO'T or its agents or Commission
Operator shall furmish Commussion and WisDOT waith copies of all inspection reports from federal
agencies or msurance agencles and safety orders from federal agencies or insurance agencies and
shall furmish WisDOT and Commussion any hke reports and orders from the Wisconsin Office of
the Commussioner of Railroads

(d) Equipment  Operator shall provide and mamtain at 1ts own expensc all suitable
locomotives, cars and other raill equipment as are necessary 1n the operation of this freight rail
service Opcerator shall be solely responsible for and shall provide all tools and other equipment
necessary to properly maintain the operating cquipment, Improved Property, and Land on the Rail
Linc

(e) Opcraung Personnel  Operator shall obtain and maintain the necessary personnel for
operation and management of 1ts operations over the Rail Line  Said personnel shall be under the
sole control and direction of Operator It 1s understood and agreed that no personnel of Operator
are agents, cmployces, servants or subcontractors of WisDOT or Commussion Al such personnel
shall be qualified and properly trained for such service. but this shall be the sole responsibility of
Operator

(P Accounung Services Operator shall establish and perform all necessary accounting
services appropnate to conducting business as a raillroad and to comply with this Agreement
Operator shall permit access by WisDO'T and Commusston and therr agents to all documents rclated
to the business operation of Operator including, but not hmited to, agreements for lcases, loans,
revenue divisions and records of rail traffic, receipts and expenditures

(e) Use of Property Operator shall have use of all the Land and Improved Property under
the ownership or control of Comnussion, including buildings, which are reasonably required for the
operation of the Rail Line This shall not, however, negate any reservations held or any actions
taken by Commussion or WisDO1 under the reservations sct forth in Section 2 2 of this Agrecment
Operator shall provide maintenance and upkeep for any such builldings In the event 1t becomes
desirable to construct bulldings or other structurcs on the Land, the samec may be constructed by
Operator at 1ts cxpensc, subject 10 WisDOT's approval Operator shall have no authonty to enter
into easements, permuts, licenses or leases affecting the 1.and whether under the use of Operator or
outside the use of Operator Commission understands that any agreement for leasing Land 15
subject (o the L.and Use Agreement as to sccuring authorty and approval from WisDOT and as to
the division of rents

(h) Promotion of Business Operator shall use its best cfforts to promote the use of freight
rail services by customers located along the Rail Line and in the immediate vicinity and agrees to
diligently seek new freight rail business and customers for such scrvices
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(1) Usec of Land or Trackage as Collateral Neither the Land for which a license to use 1s
granted nor the Improved Property the use of which 1s granted under this Agreement shall be used
by Commussion or Operator in any form or amount as equity, securty, or collateral for any
borrowing or other means of raising capral by Commission or Operator or as collatcral for any
other purpose

(3)_Public Order Operator shall assume full responsibility for preserving public order upon
the subject property and for resolving matters concerning trespass upon or from the Land and
Improved Property adjacent to private lands Operator may adopt and cnforce any necessary rules
in accordance with Section 5 1(b) 1n order to prolect the Rail Line  Operator shall have the night to
post signs and erect barricades necessary to delineate the Rail Line as railroad property and to
preveni entrancc upon the subject Rail Line by unauthonzed vehicles or individuals

(k) Fencing  Operator shall assume such responsibibty as may cxist 1o third parties for
providing fencing required under Chapter 90, Wis Stats , local ordinance or contract

(I) Vegetation Control Operator shall assume such responsibility as may cxist for the
eradication, control and removal of vegelation as requircd by applicable state law or Jocal
ordinance

(m) Crossing over Waters and Dranage Systems Operator shall assume full responsibility
for the ordinary repair and maintcnance of all culverts, trestles and bnidge structures on the Rail
Linc

(n) Highways and Streets Opcrator shall assume full responsibility on the Rail Line for the
maintcnance of trackage, waming devices, and railroad highway crossings whenever crossing
maintenance is required by law from Commussion or Operator

(o) Pnvate Crossings Operator may, according to applicable statutory provisions, abrogate
any private crossing established by agrecement, which interferes substantially with Operator’s
performance of freight rail services Operator shall obtain authontzation from WisDOT and, of
necessary, the Office of the Commissioner of Railroads, prior to permitting any additional private
CrossIngs.

(p) Maintenance Plan

(1) Commussion shall prepare or causc to be prepared an annual maintenance plan for the
Rail Linc ‘This plan shall be combined with like plans for any and ail other Rail Lines
provided to Operator by any other rail transit commission existing in Wisconsin  The
plan shall be prepared 1n consultation with WisDOT and shall be fully completed and
delivered by Operator to WisDOT for WisDO'l review and rcasonable approval not
later than February 1 of cach year. The plan required to be submutted shall include the
quantities of matenals to be installed dunng the year in which the plan 1s submutted, the
numbers and types of personncl to be employed for the proposed maintenance, the
numbers and types of machines to be utilized for performing the proposed maintenance,
the location of the proposed mamntenance and the schedule for performing the proposed
maintenance Estimated prices for maienals, labor and machines shall be included as
well as the projected rates of production
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(1) A maintenance plan shall not be chigible for WisDOT approval unless the sum of
expenses and the capitalized maintenance expenditurcs called for m the plan during
each calendar year are a mmmmum of 10 percent of Gross Operating Revenues.
Notwithstanding the above, in the event maintenance 1s required to meet the track
classification levels required under Section 52(b), sufficient funds to achicve the
classification level required shall bé expended The Plan or modification shall be
revised and resubmutted within 30 days lollowing a WisDOT request so as to overcome
the deficiencies, 1f any, identified by WisDO'T

(i) Commussion or Operator shall respond to inquines from WisDOT concerning
Operator’s 1mplementation of the approved Maintenance Plan  Operator shall provide
WisDOT wath a revised Maintenance Plan within 10 days following WisDO'T”s request
for revisions following a review 1n accordance with Section 5 2(b)

(q) Licns Against Rail Line Neither Commussion nor Operator shall directly or indirectly
create, ineur, assume, or suffer to exist any mortgage, pledge, lien, charge, encumbrance, or other
secunty ntercst or claim on or with respect to the Land or Improved Property or any interest
therein, except as expressly approved in wniting by WisDOT  Operator will promptly, at s
expensc, take such action as may be necessary to dulv discharge any such mortgage, pledge. lien,
charge, encumbrance, secunty nterest, or claim if the same shall anse at any time

(r) Rail Banked Lines The obligation of Operator under this and other sections of this
Agreement shall not apply to Principal Line Segments classified as rail banked lines

ARTICLE 6.0 - LIABILITY AND INSURANCE.

Section 6.1 - Hold Harmless.

Except to the extent that the same arises from or 1s related to co-uses permitied by WisDOT
pursuant to Scction 2 2(g) above, Commission shall save and hold WisDOT harmless from and
against afl hiability, damage, loss, claims, demands and actions of any nature whatsocver which
ansc out of or arc connccted with, or are claimed to anse out of or be connected with, any act,
omussion or ratlroad operation of Operator, or its agents, servants, subcontractors, officers or
employces, or which arise out of or are connccted with, or are claimed to anisc out of or be
connected with any accident or occurrence which happens or 1s alleged to have happened, n or
about the place where such operation, act or omission 1s being performed or in the vicimty thercof
(1) while Operator 1s performing nts work, or (2) during the period this Agreement between
WisDOT and Commussion 1s 1n cffect, or (3) while any of the Operator’s property, equipment, or
personncl, are 1n or about such place or the vicinity thereof by reason of or as a result of the
performance of Operator’s operations including, without hmiting the generality of the foregoing,
all habiliues, damages, losses, claims, demands and actions on account of personal injury, death or
property loss to WisDOT. its officers, employces, agents, subcontractors or frequenters, or 1o any
other persons, whether based upon. or claimed to be based upon, contract, tort, or having its basis 1n
worker's compensation (except worker's compensation claims by cmployees or agents of WisDOT)
under Federal or Siate statutes or having any other code or statutory basis, or based upon
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admimstrauve laws or other provisions Without limiting the generality of the foregoing, the
labihity, damage, loss, claims, demands and actions indemnificd against shall include all hability,
damage, loss, claims, demands and actions for trademark, copynight or patent infnngement, for
unfair competition or infringement of any so-called "intangible” property nght, for defamation,
false arrest, malicious prosecution or any other infringement of personal or property rights of any
kind whatsoever Commussion shall cause Operator, at Operalor’s own expense to investigate all
such claims and demands. attend to their scttlement or other disposition, defend all actions based
thercon and pay all charges of attorneys and all other costs and expenses of any kind ansing from
any such hability, damage, loss, claim, demand or action

Section 6.2 - Insurance.

(a) Required Coverage During the term of this Agreement, Operator shall mamtain, at
Opcrator’s own cost and expense, a Comprehensive Railroad Liability Policy with limats of not less
than $20.000,000 per occurrence, or other form approved by WisDOT WisDOT and 1ts officers,
cmployees, and agents shall be named as additional nsureds under such policy Operator shall
maintain and keep in force worker's compensation and employer's liability insurance as applicable
under the Federal Employer's Liability Act to the extent, 1if any, that it 1s not covered under the
Comprehensive Railroad Liability Policy Further, Operator shall carry Wisconsin Worker's
Compensation Insurance to the extent that 1t 15 necessary over and above federal cmployer's hability
coverage and for the covenng of any emplovees, 1f any, who are not covered under the Federal
Employer's Liability Act  Further, Operator shall carry fire and cxtended coverage for any buildings
and structures subject to damage mn an amount not less than $5,000,000 All such msurance shall
cover Commussion, Commuission’s member counties and WisDOT to the extent of their ownership
in any of said properties and to include under such coverage buildings. and trackage owned by
WisDOT and Commussion and leased to Operator. even though some of said buildings or structures
might not be included in the property used by the Opcrator, cxcept that coverage need not be
maintaincd on improvements sold, leased, licensed or otherwise disposed of by WisDOT or
Commussion to any third party Items of coverage for WisDOT may be warved by a letter from
WisDOT to the Commussion and Opcrator

(b) Vahdation of Coverage and Nouce of Cancellanon Upon mitial purchase and cach
renewal of 1nsurance coverage, the insurance carrier shall be subject to approval of WisDOI, such

approval shall not be unreasonably withheld, and Operator shall provide to both WisDOT and
Commussion written documentation from the insurance camer or its authorized representative of
the terms and effective date of coverage and within 60 days thereafier a copy of the Comprehensive
Railroad Laability Policy and the other policies of insurance aforcsaid In the event of suspended
coverage or insurance cancellation by any insurance carrier, both the insurance carmner and the
Opcrator shall provide WisDOT and Commussion with notification of such suspension or
cancellation no less than 10 days prior to such suspension or cancellation

(c) Secif-Insured Retention It 15 understood and agreed that both the Comprehensive
Railroad Liability Policy and the Rolling Stock Policy to be obtatned and kept in force by Operator
may contain a self-insured retention A Comprehensive Railroad Liability Policy provides coverage
for habihiues resuluing from railroad operations such as grade crossing incidents. injuries to third
parties whilc on railroad property and injunies to ralroad employees under FELA A Rolling Stock
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Policy provides coverage for damage 10 rail equipment, track structure, customer product loss and
third party property resulting from a derailment or collision between rail equipment The Operator
shall mantain a self-insured retention of not more than $250,000 per occurrence for railroad
lLiability, employee injuries under FELA, and rolling stock equipment  If for whatever reason, the
Operator determnes that maintaining such a level of sclf-insured retention 1s either impractcal,
unavailable or uneconomical, then Operator agrees to confer with Commussion and WisDO'1 on the
amount of self-insured retention at least 60 days prior to policy renewal or at such other time as
review may be required by the insurer It 1s a condition of this Agrecment that Operator shall
annually provide WisDOT with an independently audited financial statement showing the financial
capability of the Operator 1o be sufficient to satisfy the seli-insured retention It 1s a condition of
this Agrecment that, upon the request of Commission, which request shall be set forth in a
resolution adopted by the Board of Directors of the Commussion. at a meeting of the Board of
Directors of the Commuission, by an affirmative vote of not less than two-thirds of the fixed
membership of the Board of Directors of the Commussion (notwithstanding whether all members
are prescnl al a meeting to vote on such resolution), Operator shall provide Commussion with an
independently audited financial statement showing the financial capability of the Operator to be
sufficient to satisfy the selt-insured retention

(d) Reporung of Incidents and Claims During the term of this Agreement and any
cxiension thercof, any damage or injury (o person or property occurring on the Rail Line or from the
operation of the equipment of Operator or by the employees of Operator (herein referred to as an
"incident") shall be immediately reported to Commission and WisDOT  Operator shall, within 5
days, provide a written report, which shall also include a brief resume of the facts of the mcident
and an estimate by the Operator as to the approximate potential claim which might anse thereunder
If a notice of injury or claim of damage 1s made to Operator, then Operator shall forthwith furmsh
Commussion and WisDOT with copics thereol Thercafter, Operator shall provide Commussion
and W1sDOT copies of any further mstruments, reports. or records mvolving such matter and shall
periodically, but not less frequently than scmi-annually, report to Commussion and WisDOT as to
further happenings regarding the incident including the final disposition of the matter

(e) Self-Insured Retention Set Aside  Operator shall, within 30 days after receiving a claim
or notice of claim alleging an 1ncident or aficr being notified of a claim or notice of claim being
recetved by Commussion, a membcer county of Commission, or a8 WisDOT employee alleging an
incident, set aside a separate, scgregated reserve for cach claim, including claim defense  The
reserve fund sct aside for each claim and for its defense shall be determined by Commussion’s
counsel. Operator's counsel and WisDOT's counsel If the counsels are unable to agree. they shall
sclect a fourth party to make the determination. Pending that determination, at least the lesser
amount shall be set assde For the purposes of momitoring Operator's performance under this
Agreement relating to claims, Operator shall provide any Commission or WisDOT representative
full and complete access to all documents and records rclated to Operator's operations or financial
position In the event that the ratio of Operator's current assels lo current iabihties, including claim
reserves, as determined from General Ledger Tnal Balance sheets filed with Commussion and
WisDO'T within 45 days after the end of each quarter is less than 11 to 1 as determined by
WisDOT, Commussion shall rescrve the right in 1ts Operating Agreement with Operator to
terminate the Operating Agreement by fifteen (15) days written notice 10 Operator  If, upon recetpt
of such notice of termination Operator shall desire to continue this Agreement 1n effect,
Commussion or Operator shall have the night 1o do so by (1) purchasing, at 1ts own cost and expensc,
such insurance as WisDOT and Comnussion shall deem necessary in their reasonable judgment or
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by (1) causing the equity owners of Operator to contribute such additional amounts to the capital of
Opcrator as are required to increase suchratioto 1 1 to 1

() Review and Modificauon of Liability Insurance The coverage himits of Operator's
Comprehensive Railroad Liability Insurance for freight and excursion operations shall be subject to

review by Commussion and WisDOT no more than once cvery twelve months Modifications to
self-insured rctention amounts shall be governed by Section 6 2(c) herein  Modifications increasing
coverage himits shall be effecive upon notice by WisDOT 1o Commuission and Operator Any
modifications decreasing coverage hmits may not, in any event, reduce the requisite insurance
coverage below that required under Section 6 2(a) herein and shall be effective only ypon WisDOT
approval and upon amendment to this Agreement Review of hability insurance shall be conducted
by Commussion, Opcrator, and WisDOT no less than 30 days prior 1o the expiration date of the
policy then n force, except that a special review may be conducted in the event Opcrator
experiences a cancellation of or a modification or a refusal to renew 1ts hability insurance Such
special review shall be governed solely by Scction 6 2(f), (1v), (v), and (v1) herein  The following
conditions shall apply to the review and moditication of Opecrator's Comprehensive Railroad
Liability Insurance

n WisDOT may require Operator to cxpend up to a fixed percentage of Operator's
Gross Revenue, as determined under Sections 6 2(f}(u) and 6 2(f)(11) herein, to
purchasc comprchensive railroad liability insurance covering the lhiability as 1s
required and naming the additional nsureds as is required under Section 6 2(a)
herein Operator's decision to obtain insurance beyond that which 1s required under
Scction 6 2(a) heremn for any aspect of coverage shall not result in Operator
purchasing any less insurance coverage for any other aspect of coverage required
under Scction 6 2(a) herein

(m) A basc percentage of Gross Opcrating Revenue expcended for the purchase of
comprehensive railroad hiability msurance 1s cstablished for the duration of this
Agreement at 4% of Operator's Gross Operating Revenue for the Operator’s most
recent fiscal year, as determined by independent audit Commussion or WisDOT
may require Operator to expend up to an amount equal 10 150% of the basc
percentage, which amount 1s 6% of Gross Operating Revenucs, for comprehensive
rasiroad hability insurance. The amount of hability insurance coverage purchased
by this sum shall be matntained in force by Operator until next modified under the
terms of this scction

At no time, however, may this basc percentage or the review and modification
procedure established under Section 6.2(f) hercin be used to reduce the requisite
insurance amounts and coverages below that required under Section 6 2(a) herein
Those insurance requirements stated in Section 62(a) hercin are mummal
requircments and shall be met regardless of the base percentage of Gross Opcerating
Revenue calculation or of the review and modification procedurcs described 1n this
section

(1) The amount of the increase, 1I' any, 1n the Operator's expenditure for habihity
msurance required by Commission or WisDOT may be used to adjust coverage
limits or self-insured retention limits or both and shall only be required upon the

16



(v)

A7)

)

(vu)

approval of the increase by two of the following threc cntites Comnussion,
Operator, and WisDOT In the event one of these three entitics takes a position on
the approval of the required increase contrary to the other two, the cntity holding the
minonty position may requirc the required increase to be subject to arbitration
through the use of the American Arbitration Association and its procedures The
arbrtrator shall determinc what Liability insurance coverage 1s sufficient for (1) the
reasonable and full compensation of the public and persons who may be mnjured or
damaged, (2) the protection of the interests of the Commussion, WisDOT, and
Operator, and their officers, employees, and agents, including their nterests as
indemmties and for contnibution, 1n the event of property damage, personal injury,
or other loss that may occur, and (3) the availabihty of that coverage to the Operator
n the insurance market place pursuant 1o the lmitations established under Section
6 2(N(n) The arbitrator shall then determine the amount of expenditure increase that
1s rcasonably necessary to acquire the hability insurance coverage the arbitrator has
so determined to be sufficient In determiming the amount of expenditure inerease,
the arbitrator 1s hmited to the expenditure level increase required by the majonty of
the three entitics, or the one proposcd by the minonty entity, neither of which shall
exceed the increasc allowed under Section 6 2(f)(u) The arbitrator’s detcrmination
shall be final and binding on Commussion, WisDOT, and Operator as to the amount
of the expenditure increasc required  The arbitrator shall render a decision within 30
days of being assigned the arbitration case  An arbitrator. 1f used, shall be assigned
the case no less than 50 days prior 1o the expiration of the insurance coverage then
in effect The cost of arbitration shall be paid equally by Commussion, Operator, and
WisDOI

Operator shall at a mimimum cxpend such amounts as may be required to mamtain
habihty msurance coverage limits no less than that in force at the time of review

Commussion, WisDOT, and Operator shall establish the coverage level to be
obtained by Operator and shall amend this and compamon agreements 1n accordance
thereto 1n the event insurance coverage limits in cffect at the time of the review
cannot be maintained due to the refusal by insurance camers to 1ssuc a pohcy of
insurance at that coverage limit to Operator

In the event the three entitics arc unable to reach a common position on the amount
of insurance coverage to be obtained, under Section 6 2(f)(v) above, any onc of
them may rcquire arbiiration 1n accordance with Section 6 2(f)(1n) of this section to
determine the required amount of insurance coverage

Notwithstanding any other provision regarding mnsurance contained herein, Operator
shall, at a mimmum, obtain and mamtain hability insurance coverage and limits no
less than that required now or 1n the future by the laws of the State of Wisconsin and
no less than that required now or in the futurc by the laws or regulations of the
federal government or 1ts agencies, naming WisDOT and Commussion and their
officers, employees, and agents as additional insureds

Modification to the comprchensive railroad habiity insurance limits for excursion
operations shall be established by Commussion, Opcerator and WisDOT under the
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process set forth mn Section 6 2(f)(im) of this section, but 1n no event shall the
coverage limit be less than $20,000,000 per occurrence, or other form approved by
WisDOT, or the coverage hmit then 1n effect for freight operations, whichever 1s

greater

ARTICLE 7.0 - TERMINATION OR SUSPENSION.

Section 7.1 - Declaration of Default.

(a) Default A condition of default exists (1) when either party to this Agreement fails to
abide by or perform 1n a matenal respect any one or more of 1ts terms and conditions, (2) when
Operator’s insurance coverage lapses, 1s suspended. ts canceled. or fails to satisfy all the terms and
conditions of Section 6 2 of this Agreement or any amendment thereto, or (3) when Operator files
for protection under any bankruptcy statute In the event of default on the part of the Commusston,
the nght of recovery against the Commuission or against any of the municipal bodies (countics) that
are a part of the Commussion shall be limited to the nght of WisDOT to re-enter and to take
posscssion and reclaim title to the Improved Property that 1s the subject of this Agreement It 1s
further agreed by the parties that in no event shall the Commussion or the mumcipal bodies that
make up the Commission be hable for any damages should the iquidation of the property as a
result of such rc-entry and reclaiming of uitle result in a loss to WisDOT A delinquency in
payment shall not be considered a default if the parly responsible 1s making a dihigent effort to
periorm 1ts obhigations hercunder

(b) Notice of Default A declaration of default shall be made in wnting and dchvered to the
alleged defaultng party by certificd mail sent to the address shown 1n Section 13 2 below The
letter shall 1dentify the action or waction consttuting the default and reference the portion of the
Agreement under which the detault occurs The date of default shall be the date of delivery of
notice of default or the date required insurance coverage ceased or the date of filing for bankruptcy
protection, whichever occurs first

Section 7.2 - Termination for Default.

In the event of any default described 1in Section 7 1 above, the non-defaulting party shall
have the nght to and at 1ts option may, afier lirst giving the required notice to the party in default
and notwithstanding any waiver by the party giving notuice of any prior breach thereof or concurrent
breach, terminate this Agreement, unless the breach 15 cured within the peniod set forth in Section
7.3 below, and the exercise of such night shall not impair any other nghts of the party giving notice
under this Agreement or any nghts of action aganst the defauling party for the recovery of
damages whether ansing under this Agrecment or otherwise
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Section 7.3 - Ability to Cure Default,

(a) Removal of Commission or Operator Default Commussion shall have thirty (30)

calendar days from wnttcn notification by WisDOT of default by Commuission or Operator or from
the date required insurance coverage ceased or from the date Operator filed for bankruptcy,
whichever occurs first, to remove the cause of the default  Such correction shall be completed and
available for WisDOT review within the thirty (30) day period Upon wntten petition by
Commussion or Opcerator, WisDOT may extend the penod for removal of a default condition  Such
extension shall only be given in wnting and may not be unreasonably withheld If the remedsal
action 1s satisfactory, WisDOT shall provide appropnate wnitten notice to Commussion and
Qperator

{b) Removal by Opcrator of Commuission Default If for any rcason Commuission 1s in

default of an agrcement with WisDOT, Commassion shall so notify Opcrator, and Operator shall
have such time as WisDOT allows in writing from the date of notification of Commassion 1o
remove the default on behalfl of Commussion and shall have the nght to quiet enjoyment of the Land
and Improved Property within the allowed time period until the condition of default 1s resolved

Section 7.4 - Contractual Obligations Upon Tcrmination.

Except as otherwise agreed to by the partics in writing, the obligations of Commuission to
WisDOT to provide freight rail scrvice and to maintain the Land and Improved Property under this
Agreement shall cease on the cffective date of the termination hereof cxcept as provided for in the
following Section 7 9, but all other obligations of the partics shall remain n full force and effect
until all operations of Commussion and Opcrator hercunder have ceased Both parties agree to
make reasonable efforts to sausfy their surviving obligations promptly after termimnation Upon
termunation, however, Commuission’s nghts as grantee and Operator’s nghts as a lessce of the
Improved Property and its Icasc and license 1o use the Land and Improved Property shall ceasc
immediately subject to Section 7 8.

Section 7.5 - Termination Approvals.

Both partics recogmze that the termunation of Operator's lease and license may require
regulatory agency approval before termination can be effective Operator and Commuission shall
both agree to cooperate 1n necessary efforts associated with obtaining such approvals and, 1f action
1s required by WisDOT, 1o cooperate with WisDOT 1n all necessary efforts associated with
obtaining such approvals

Section 7.6 - Bankruptcy of Operator.

If any proceeding shall be commenced by or against Operator for any relicf which includes,
or might result i, any modification of the obligations of Commussion or 1ts Operator hereunder or
under any bankrupicy or insolvency laws. or laws relating 10 the rchiel of debtors, readjustments of
indebtedness, reorganizations, arrangements, compositions or extensions (other than a law which
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does not permit any readjustment of such obligations), and, unless such proceedings shall have been
dismussed, nullitied, or otherwise rendered ineffective (but then only so long as such stay shall
continue in force or such ineffectiveness shall continue), it may be declarcd cause for default and
said contract may be termunated upon 30 days notice by WisDOT to Commussion If all the
obligations of Opcrator hereunder shall not have been and shall not continuc 10 be duly assumed m
writing pursuant to a court order or decree, by a trustee or trustees or receiver or recetvers appointed
(whether or not subject to ratification) for Operator, or for its property in connection with any such
proceedings 1n such manner that such obligations shall have the same status as expenses of
administration and obligations mcurred by such trustee or trustees or receiver or recervers, within
thurty (30) days after proceedings shall have been commenced, 1t may be declared cause for default

Arrangemcents may be made in such event by Commission with the trustce or bankruptcy court for
contmuation under such terms as agreed to by Commussion and WisDOT

Section 7.7 - Return of Property Upon Bankruptcy Default.

If thuis Agreement shall terminatc pursuant to Section 7 6, Commssion shall require
Opcrator to forthwith deliver possession of the Land and Improved Property to Commussion Land
and Improved Property so dehivered shall be in the same or better operating order, repair, and
condition as when ongemally delivered to Operator, reasonable wear and tear in service excepted,
shall meet the standards of all applicable laws and shall have removed thercfrom at Operator's
expensc any addition, modification, or improvement owned by Operator and for which
Commussion or WisDOT has nol made a specific request for 1t to remain with the property

Section 7.8 - Vacating the Rail Property.

Upon determination by WisDOT that the remedial action has not removed the default
condition, WisDOT shall provide wntten notice to the Commission and Operator Lo vacate the Rail
Linc, and Operator shall be required to vacate the Rail Line within 10 days of delivery of such
notice. Commuission shall arrange with Opcrator for an inventory of the Rail Line to be conducted
within this 10 day penod If Operator does not remove any of its cquipment within the 10 day
peniod, WisDOT or Commussion shall have the option to remove 1t at Operator's cxpense

Scction 7.9 - Obligations of Commission in the Event of Termination.

Commusston shall cause Operator to agrec that 1n the event of termination Operator will
mitigate the expenses of termination to the greatest cxtent possible If there is any unused matenal
in the hands of Comrmussion or Opcrator at the time of termination belonging to WisDOT or 1n
which WisDOT has an mterest ansing out of a rehabilitation program where funds of WisDOT
have been expended to pay for matenals or matenials otherwise have been paid for by WisDOT or
partially paid for by WisDOT, Commussion and Operator shall set such matenal aside on property
belonging to WisDOT In addition to all other obligations in the event of termination, Operator
shall be obligated 10 remove all cars from the Rail Lme wathin 10 days following its receipt of a
notice to vacate and 1o deliver all cars to or from shippers on the Rail Linc, which are 1n transit to,
or from any source
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Section 7.10 - Service Failure,

Failure to provide freight rail service to any station on a Principal Line Segment of the Rail
Line 1s defined as

(a) The unavailability of freight rail service for 30 consccutive days to any station on such
Principal Line Segment, or

(b) Ihe availability of an average of less than onc train per week for a consecutive 12 week
penod 1o any station on such Principal Line Segment, or

(¢) The failure to move any revenuc freight car loads for 12 consecutive months over such
Principal Line Scgment

In the event Opcrator fails to provide freight rail scrvice, as defined above, (excepl to the
cxlent contemplated by Sccuon 5 2(a)). on any Principal Line Segment(s). Commssion shall at
WisDOT's option pay to WisDOT an amount computed according to the terms of Section 8 3 of
this Agreement or return ownership of the project property to WisDOT Notwithstanding the
{oregoing, in the cvent that QOperator, Commussion, and WisDOT agree in wniting that a Principal
Line Segment or Principal Linc Segments need not be operated over, or if service 1s lemporarly
suspended on a Principal L.ine Segmeni or Principal Line Segments pursuant to Sections 7 11 or
7 12 below, lack of service on such Principal Line Segmeni(s) shall not constitute a failure by
Commuission or Operator to provide freight rail service as defined 1n this scction

Section 7.11 - Immediate Suspension of Rail Operations.

Commussion shall cause Operator to agree that upon emergency notice from Commission.
RHS, or Dvision of Siate Patrol (by ielephonc and later confirmed 1in writing), Operator shall
immediately suspend the movement of trains or motive power when, 1n the reasonable judgment of
Comnussion or WisDOT, after consulting with Operator 1f possible, operation of (rains or motive
power would be unsafe or 1f the hiability insurance coverage of Operator lapses. 1s suspended, or 13
canceled for any rcason, or 1s less comprchensive than 1s required under Scction 6.2 of this
Agreement  Operation of trains and motive power by Operator shall remain suspended until the
president or gencral manager of Operator 1s contacted by Commussion and WisDO![ and until the
safety hazard 1s amehorated and the required insurance coverage 1s reinstated  Suspension of
operations for safcty reasons shall be ordercd when operations are not or would not be in
comphiance with FRA safety regulations At the option of Operalor, safety officials of FRA may be
called upon to determine the existence or non-cxistence of any safety havzard cited by WisDOT cor
Commussion as a sufficient reason for suspending operations When the FRA 1s called upon,
operations shall be suspended unuil such determination 1s made by FRA

Section 7.12 - Force Majeurc.

The parties hereto will be excused from performance of any of therr respective obligations
hereunder, for the duration of any interruption occasioned by any event beyond their respective
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control (not due to ther own fault or actions), which shall include, without limitanion, except the
unavailability of insurance coverage in full accordance with Section 6 2 of this Agreement or any
amendment thereto acts of God, strikes or other labor troubles, other causes beyond the reasonable
control of the parties, interruption of service caused by explosion, fires. vandalism, or malicious
mischief, or unavoidable interruption or cessation of service for a peniod of less than 120 days
caused by a connccting raillroad Opcrator shall not be required to operate with hability insurance
coverage lcvels less than those set forth in Section 6 2, but may be declared in default for non-
compliance with Section 6 2

ARTICLE 8.0 - DISPOSITION OF PROPERTY AND PROCEEDS.

Scction 8.1 - Option to Purchase.

(a) Operator shall have the nght to excrcise an option to purchase the Land and Improved
Property at any time after the start-up of operations under the provisions of s 85 09(4), Wis
Stats This nght shall exist throughout the term of the Operating Agreement and any renewals
therelo, so long as Operator 1s not 1n default at the time of exercise of smd option, or at the me
of closing of the intended purchase

(b) If the option 15 exercised, 1t shall be for the entire Rail Line (unless the parties hereto
agree otherwise) and the purchase price for the Rail Line shall be at fair market value, which
shall be detcrmined by appraisal

(c) The terms of payment shall be as follows

(1) At the time of excrcisc of the option, Operator shall forward to WisDOT a cashier's
check 1n the amount of $10,000, which shall bc considered a good faith deposit and
shall be placed 1n an interest bearing escrow account in favor of the buyer In the event
the Opcrator defaults in its purchase, the said $10,000 amount shall be rctained as
hquidated damages by WisDOT since 1t would be extremely diflicult, 1f not impossible,
to ascertain the actual damages

(n) At closing, WisDOT shall be paid in cash or in such other manner as WisDOT shall
agree an amount equal to the remainder of the purchase price less any credit allowed
under Scction 8 3

(d) Closing shall be held within 120 days after cxercise of option at Madison, Wisconsin
or at such other mutually agreed time or place

(e} All appropriate STB or other governmental approvals must be obtained as a condition
precedent to clusing

(f) If the parties cannot agrce on one appraiser, then cach party shall elect one appraiser
and the two sclected appraisers shall select a third appraiser within 15 days of their selections
The three appraisers shall then, by majority vote, determine the fair market valuc of the
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properties being purchased according to proper appraisal methods then current and approved If
option to purchase 1s not cxercised, the cost of such appraisals shall accrue to the Operator If
option to purchase is cxercised, the cost of the third appratsal 1s shared equally with each party
also payng its respective appraiser

(g) It 1s understood that tatle to the Land and Improved Property on certain Principal Line
Segments shall be held by WisDOT, and WisDOT shall relinquish said title upon settlement
herein It 1s further understood that title to the track and other improved facilities on certain
Principal Linc Segments are with the Commussion, and thercfore, the Commussion shall have the
authonty to relinquish 1ts property nghts upon scttlement herein subject to Commuission's
comphance with 1ts obligation to compensate WisDOT upon sale of the property

Section 8.2 - Right of First Refusal.

(a) Should WisDOT or Comnussion as the case may be, propose to sell or otherwise
transfer all or any part of the Rail Linc to any other person or entity, Operator shall to the extent
permitied by law have a nght of first refusal for a perod of sixty (60) days after written
notification of such proposed sale, to substitute itself in place of such proposed bona fide
purchaser, subjcct to all of the terms and conditions of such sale An exact copy of the agreement
under which the bona fide purchaser 15 intending to purchase, shall be submitted Lo Operator with
the written notification of such proposed salc so that Operator may have an opportumty Lo review
the terms and conditions therein

(b) Wnitten notice of election to exercise this nght of first refusal shall be delivered to the
Commussion or WisDOT as the case may be, within such 60 day period Should Operator intend
to purchase, 1t shall purchasc under the same terms and conditions as set forth in the agreement
cxecuted by the bona fide purchaser, which the WisDO'T" intends to accept  The bona fide
purchaser shall, prior to 1ts executing any agreement, be advised that there exists a prior right of’
first refusal in the Operator  Should the Operator, 1n writing fail to respond withun such 60 day
period with notification of Operator's intent to purchase, under the same terms and conditions,
such failure to respond shall be considered as the Operator's desire not to purchase  I'hereafter,
should the sale be consummated with a third party, other than the Operator, the Operator in that
event shall nevertheless have the nght to receive from the proceeds of such sale, the
proportionate amount of proceeds by which the Operator's contribution of money bears to the
entirc contribution made by Commission, WisDOT, and Opcrator

Section 8.3 - Apportionment of Proceeds.

(a) Conceptual Basis Wi1sDOT, Commuission and Operator have invested 1n the
acquisition of the Improved Property Furthermore, Operator accepts the obligation to physically
maintain the Land and Improved Property so as to maintain 1ts value  Over time, three results are
possible (1) Operator invests in maintenance sufficiently to retain the value of the I.and and
Improved Property, or (2) Operator, 1n violation of the terms of this Agreement, under-invests in
maintenance thereby reducing the value of the Land and Improved Property. or (3) Operator, on
1ts own nitialive, over-invests in mantenance, thereby either maintaiming. reducing or enhancing
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the valuc of the Land and Improved Property In the event of hqudation of the Land and
Improved Property. WisDOT, Commussion and Operator have a claim on the net proceeds of the
liquidation 1n the same proportion as the original acquisition and subsequent, if any,
rchabilitation of the Improved Property

(b) Computation ‘Ihe Investment Basis of WisDO'T, Commussion and Operator shall be
defined as the total financial contributions of each to the cost of acquisition, and rehabilitation of
the Improved Property, and the cost of construction of new Improved Property for which grant
funds are expended IFor the purposes of computing the Investment Basis of the Improved
Property. the mniual investment of each party 15 as follows (1) WisDOT - $2,746,402, (2)
Commussion - $0 00, and, (3) Opcrator - $440,018 Subsequent to the imtial investment,
Operator has increased its investment in the Improved Property to $686,601 In addition to these
amounts, as of March 1, 1990, WisDO'l has contributed $4,937.185 for rehabilitation of the
Improved Property and construction of new Improved Property, and Opcerator has contnbuted
$1,240,228 for rehabilitation of the Improved Property and the construction of new Improved
Property Expenditures on the Badger loop track are subject to a separate agreement and are not
part of these totals In addition, since March 1, 1990, WisDOT has contributed $11,337,051, the
Commission has contnbuted $747,700 and the Operator has contributed $2,086,563 for
rehabilitation of the Improved Property and construction of new Improved Property Therefore,
as of April 1, 2007, the Investment Basis for Improved Property for each party 1s as [ollows (1)
Wi1sDOJ 15 $19,020,638, (2) the Comnussion 1s $747,700, and, (3) the Opcrator 1s $4.013,392
Upon termination ol the Grant Agreement, the basis of WisDOT, Commussion and Operator shall
be calculated as follows

(1) No more than 60 days following the closing of a sale of any Improved Property by
Commussion or the failure by Commission or Operator to remove a condition of default,
the gross salvage value of the Improved Property on the Rail Line or any portion thereofl
subject to the default shall be determined 1n accordance with Section 8 1{f) of this
Agreement

(1) The cstimated costs of hiquidation, which include both direct salvage operation costs
and W1sDO'l admimnistrative costs, shall be deducted from the appraised value

(i) WisDOT's, Commussion’s and Operator’s percentage share of the Improved Property
shall be determined by dividing cach party’s respective Investment Basis 1n the Improved
Property by the (otal Investment Basis

(1v) l:ach party’s share of any proceeds from the sale of any Improved Property shall be
determined by muluplying that party’s percentage sharc of the Improved Property by the
net liquidation value of the Improved Property  WisDOT shall receive 100% of the net
liquidation value of the Land Neither Commussion nor Operator shall receive funds from
the hqudation of the [.and masmuch as neither has mvested its own {unds 1n the
acquisition

(v) In the event the property 1s liquidated, the net proceeds of the liquidation are used 1n
place ol appraised value 1n steps (1) through (1v) except that the estimated costs of
liqurdation, which include both direct salvage operation costs and WisDOT's
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administrative costs, shall not be deducted from the net proceeds of the liquidation under
step (11)

(¢) Any propenrty installed or funds cxpended for maintenance of any portion or aspect of
Rail Line under the junsdiction of Commission by permut or grant from WisDOT which 1s not
approved by WisDOT as part of a rehabilitation project shall not be eligible for reimbursement
by W1sDOT upon sale of the Improved Property or transfer of operating nghts on the property to
another agency or operator

Section 8.4 - New Improved Property.

Commussion or Operator, or their designees (collecuively "Owner"), may acquire or nstatl,
at its own cxpense, additional facilities deemed necessary for railroad service Installation shall be
permutted only afler prior receipt of wntten approval of the installation proposal and plan by
Commussion and by WisDOT, which approval shall not be unreasonably withheld 1n the event of
liquidation or transfer of ownership to anyonc other than Operator, WisDOT shall first determine,
within 180 days, 1f any of these addiuonal facilities are needed for the provision of freight rail
service on this or any other line in the State [ WisDOT determines that they are not needed for
such purpose, the owner of the addittonal facilitics may dispose of the faciities 1n any manner 1t
secs fit at 1ts own expense and shall restore any trackage and Land to the condition 1t was 1n prior to
the installation of the additional faciities 1f WisDOT determunes that any of the addrtional
facilities are necded, Commusston shall arrange for WisDOT, or the subsequent user of the
facilities, 1o pay, or assume the obligation 1o pay, if assignable, the fair market value of the needed
additional facilities to the owner prior to taking possession of the factity Should owner produce an
executed agreement tor such facility from a bona fide purchaser, 1t shall notify WisDOT, and
W1sDOT or 1ts nomunce shall have the right of first refusal to purchase under the same terms and
conditions, but such right must be excrcised within forty-five (45) days, and such purchase must be
completed within six (6) months of notice by Owner Property covered under this section docs not
include properly used in maintenance or betterment or replacement of property granted to
Commussion to be 1nstalled by government order or regulation Property covered under this Scction
shall include, but not be Iimited to, new buildings, new sidings, spurs, or passing tracks
Commussion and Operator are required to obtain approval from WisDOT before improvements are
made to the Land or Improved Property Such approval shall be obtained before Commission or
Operator crects or conslructs a building or buildings or other improvements The Badger loop track
shall be classified as new property subject to this Scction

ARTICLE 9.0 - REPRESENTATIONS, WARRANTIES AND COYENANTS.

Section 9.1 — WisDOT.

WisDOT represents and warrants to and covenants with Commussion as follows

(a) WisDOT has the power and authority to enter into this Agreement and to carry out its
obhigations under this Agreement
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{b) To the best of 1its knowledge, the execution of this Agreement and the providing of the
freight rail service will not violate any statute, rule, regulation, order. wnt, injunction or other
decree of any court, administrative agency or governmental body

Section 9.2 - Commiission.
Commassion represents and warrants to and covenants with WisDOT as follows

{a) Commussion was created pursuant 10 Section 66.0301 (formerly 66 30), Wis Stats, for
the purpose of establishing, acquinng, mamntaining. and operating a local transportation system As
a Section 66 0301, Wis. Stats Commussion. it has full power and authonty to enter into an
agreement such as this Agreement and fo carry out the functions, which 1t has obligated 1tself to
underiake 1n this Agreement This Agreement has been authonized and approved by the Board of
Directors of Commussion

{b) Lo the best knowledge of Commuission and its Board of Directors, the entering into and
performance of this Agrcement on the part of Commussion does not violate any statute, rule,
regulation, order. wnit, injunction or decree of any court, administrative agency. governmental body,
or any other agreement

ARTICLE 10.0 - REPORTS AND ACCOUNTS.

Section 10.1 - Reports.

(a) Commusston shall cause Operator. upon the request of Commuission, which request shall
be set forth 1n a rcsolution adopted by the Board of Directors of the Commussion, at a meeting of
the Board of Directors of the Commission, by an affirmative vole ol not less than two-thirds of the
fixed membership of the Board of Directors of the Commission (notwithstanding whether all
members are present al a meeting to vote on such resolution), to submut the following information
to Commussion within 45 days after receipt by Operator of such request and for the period of ime
requested by the Commuission

(1) An unaudited Statcment of Revenues. Expenses, Taxes and Income and General
Ledger Trial Balance,

(i1} A summary of ongmnating and terminating traffic by commodity, by Principal
Linc Segment, and by month,

(1) A statement of major traffic gains or losscs and a summary of operating and
maintenance activity by Principal Line Segment; and

{(1v) A report of income that 1s excluded from Gross Operating Revenues generated
from activities other than rail transportation of freight, including, but not Imited 10,
rail car storage fees, building rent, excursion trains, and car repair revenues The
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rcport shall describe the amounts received and the duration of the period for which
the income 1s received

(b) Commuission shall cause Operator to submii the following information to WisDOT
within 45 days after the end of cach quarter year for its operations

(1) An unaudited Statement of Revenues, Expenscs, Taxes and Income and General
lLedger Tral Balance,

(1) A summary of ongmating and {erminatng traffic by commodity, by Principal
Line Segment, and by month,

{(11) A statement of major traffic pains or losses and a summary of operating and
maintenance activity by Principal Line Segment, and

(1v) A report of income that 15 excluded from Gross Operating Revenues generated
from activities other than rail transportation of’ freight, including but not limited to
ral car storage fees, building rent, excursion trains, car repair revenues, and the like
The report shall describe the amounts received. the duration of the peniod for which
the income ts recerved and the payer

(c) Commussion shall cause Operator 10 submut the tollowing reports to WisDOT

(1) Independently audited financial statements lor each yecar ending December 31, to
be submutied on or before June 30 each ycar,

(n) A certificate of msurance submitted on or before cach nsurance coverage
rencwal date appropnately showing that all the terms and conditions of Section 6 2
of this Agreement are {ully met,

(m) Appropnaic documentation showing any changes n operaung status or
authonty 30 days prior to its effective date, and

(1v} Immediate notice of damage or ijury to persons or property as required under
Section 6.2 of this Agreement

Section 10.2 - Accounts.

(a) Commussion shall cause Operator to establish and maintain a system of accounts as
prescribed by the STB or as determined by WisDO1 if the STB no longer prescnbes a system of
accounts

(b) Commussion shall cause Opcrator to make available 10 WisDOT’s auditors or agents, or

auditors of any other governmental agency having junsdiction over Operator, the records related to
the accounts and reports identified under this Article
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Scction 10.3 — Program Income.

(a) Revenue recerved by the Commission may be retained to meet Commuission's
operating expenses, repay WisDOT's investments in the Improved Property or purchase the Land
from WISDOT Appropnate accounting records shall be kept of all receipts and disbursements
of Commusston revenue and these accounts shall be open to inspection and audit by WisDOT

(b) Revenue recerved by the Commission may be retained to meet the matching
requirements for statc or federal assistance, for repayment of loans 1t has secured to provide
railroad service on the hines, and for capital improvements to the property Commission revenuc
may not be used for any purpose not permitted under Chapter 49 Code of Federal Regulations
Part 266

(c) This section 1s subordinated to any requircments concerning Commission revenue set
forth 1n a financial assistance agrecment using federal funds

(d) The Commussion shall establish an annua! financial report dale of December 31, and
on each anniversary thereafier shall prepare and review an independent, written financial report
of the revenuc account Accumulated revenuc 1n the account, which 1s not obligated by
agreement for purposcs set out under Section 10 3(a), Section 10 3(b), and Section 10 3(c) herein
shall be declared surplus as of the audit date  Such surplus may remain undistributed and be used
for purposes sct forth under Section 10 3(a). Section 10 3(b). and Section 10 3{c) herein No
Commission revenue may be used for any purposc other than those set out under Scction 10 3(a),
Section 10 3(b), and Section 10 3(c) herein unless prior written approval 1s granted by WaisDOT

ARTICLE 11.0 - TAXES.

Commussion shall require Operator to be responsible for and pay when due, al! taxes due as
a result of 1ts possession and use of the Rail Line or its assets including possession of real and
personal property as well as for all taxes due on property owned by Operator together with taxes, 1f
any, levied or assessed on Commussion for Land owned by or 1n the possession of Commission
Operator shall be required to hold Commuission and WisDOT harmless from, indemnify against and
defend all claims and habilities with regard thercto

ARTICLE 12.0 - OTHER COMMITMENTS.

Section 12.1 - Handicapped.

Commission agrees that no otherwise qualified handicapped individual 1n the United States,
as defined m Section 706(7)(a) of Title 29 USC and in subchapter Il of Chapter 111, Wis Stats,
shall, solely by reason of handicap, be excluded from participation 1n, be demed the bencfit of, or be
subjected to discrimination under any program or activity recerving benefits under this Agreement
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Section 12,2 - Environmental Protection,

(a) Commussion agrees and shall cause Operator to agree that faciliies or equipment shall
not be acquired, constructed or improved as a part of its operations unless such facilities or
equpment are designed and equipped to comply with all apphcable environmental requirements,
and that all operations conducted under this Agreement will be donc 1n comphance with all
apphcable environmental requirements

(b) Commussion hereby certifies and shall cause Operator to cerufy that no facilities, which
will be utihzed or improved as a part of its operations, are hsted on any state or federal list of
violating facilities

(¢) Commussion stipulates and shall causc Operator to stipulate that 1t wall notify WisDO'
as soon as It or any subcontractor receives any communication from a state or federal agency
indicating that any facility, which will be utilized or improved as a part of 1ts operations. 1s under
consideration to be mcluded on any state or federal contaminated property list

(d) It 1s understood and agreed by Commussion that no publicly-owned land from a public
park, rccrcation arca, or wildlifc or water fowl refuge, as deterrmined by the Federal. state or local
officials having junsdiction thereof, or any land from a historic site of national, state or local
signmificance, as so determined by such officials, may be used for operations without the prior
concurrence of the admunistrator of the EPA and the State Ilistorical Preservation Officer

Section 12.3 - Prohibited Interest in the Proceeds of Operations.

(a) Neither Commission nor any of its subcontractors shall enter into any contract,
subcontract, or agreement 1n connection with a project or operation of any property included or
planned to be included tn Commussion’s or Operator's operations, that constitutes a violation of
Section 946 13, Wis Stats

(b) The Commussion shall insert in all agreements eniered into by 1t 1n connection with
approved projects, or In connection with any property included or planned to be included in any
project for which federal assistance may be sought, and shall require its contractors (o insert 1n each
of their subcontracts the following provision “No director, officer, or employee of the [ast
Wisconsin Counties Railroad Consortium and Columbia, Dodge, Fond du Lac, Green Lake,
Ozaukee, Sheboygan, Washington, and Winnebago Countics during their tenure or for one (1) year
thercaftcr shall have any interest, direct or indirect. 1n this contract or the proceeds thereof "

(c) The provisions of this subscction shall not be applicable 10 any agreement between the
Commussion and 1ts fiscal depositontes or to any agreement for utility services for which rates are
fixed by government regulation

(d) No member of or delcgate to Congress or the Wisconsin Legislature shall be admitted to

any share of any benefit that may arise from this Agreement, but this provision shall not restrict the
making of any contract with a corporation for the general benefit of such corporation
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Section 12.4 - Nondiscrimination.

(a) In connection with the performance of activitics under this contract, Commission agrees
not to discriminale against any employee or applicant for employment because of age, race,
religion, color, handicap, sex, physical condition, developmental disability as defined in Section
51 01(5), Wis Stats, sexual orientation or national ongin This provision shall include, but not be
limited to, the following. employment, upgrading, demotion, or transfer, recruitment or recruitment
advertising, layofl or termination, rates of pay or other forms of compensation, and selection for
training, including apprenticeship Except with respect to sexual orentation. the contractor further
agrees to take aflirmative action to ensure equal employment opportunities Commussion agrees (o
post 1n conspicuous places, available for employces and applicants for employment, notices setting
forth the provisions of the nondiscrimination ¢lause

(b) Commussion agrees to comply with the following laws, policies, regulations, and
pertinent dircctions as may bc applicablc and will require 1ts subcontractors by contractual
agreement to similarly comply

(1) Title VI of the Civil Rights Act of 1964, 42 USC 2000d, ct seq
(i) Subchapter II of Chapter 111, Wis Stats
(i) Section 16 765, Wis Stats

{c) Commussion 1n its procurcment process shall not discnminate against minonty owned or
operated firms qualified to bid and perform on contracts or subcontracts, or to supply matenals for
procurcment connected with the operations provided under this Agreement

ARTICLE 13.0 - GENERAL PROVISIONS.

Section 13.1 - Choice of Law.

This Agreement shall be mierpreted i accordance with the statutes and laws of the Umited
States of Amenca and the State of Wisconsin Interpretation may be had 1n any court of record of
any of the counties, which are a part of Commussion When applicable, this Agreement or portions
thereof may be enforced through mandamus.

Section 13.2 - Notice.

Any notice required or permuttcd under this Agreement shall be personally served on or
mailed by certified Umited States mail, return reccipt requested, postage prepaid, to the following
addressed persons at the following addresses and to such other persons and addresses as the
fotkowing persons shall direct by notice pursuant to this Section

Chiel, Railroads and Harbors Scction
Wisconsin Department of Transportation
PO Box 7914

Madison, Wisconsin 53707
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Chairman
East Wisconsin Counties Railroad Consortium
Dodge County Administration Building
127 E Oak Street
: Juncau, Wisconsin 53039-1329

President

Wisconsin & Southern Railroad Company
5300 N 33rd St

P O Box 9229

Milwaukee, Wisconsin 53209

Scction 13.3 - Status of Operator,

Operator (including ofTicers, directors, employees, agents or representatives thereof) 1s an
independent contractor, and 1n no way shall 1t be deemed an aflihate, partner, joint venturer, or
associated in any manner whatsoever with WisDOT or Commission

Scction 13.4 — Successor to Commission.

The Commussion intends to be in existence for the entire period ol this Agreement, and
any extensions thcreto However, should the Commission cease to exist for any reason. any
successor Commussion or other entity will be obligated under the same terms and conditions

Section 13.5 - Assignment.

This Agreement shall be binding upon and nure to the benefit of the parties hereto and their
respective successors and assigns Commussion’s and Operator's nghts hereunder shall not be
assignable whether by way of assignment, sublease, licensc or otherwise. directly or indirectly,
without WisDOT's prior written consent

Section 13.6 - Severability.

If any term, covenant, condition or provision (or part thercof) of this Agrecment, or the
application thercof lo any party or circumstance, shall al any time or o any extent be held to be
invald or unenforccable, the remainder of this Agreement, or the application of such term or
provision, or remainder thercof, 1o parties or circumstances other than those as 10 which 1t 1s held to
be invatid or unenforceable, shall not be affected thercby, and each term, covenant, condition and
provision of this Agreement shall be valid and be enforced to the fullest extent permutted by law
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Section 13.7 - Amendments, Consents, and Approvals.

No term or provision of this Agreement, or any of its attachments to which Commussion 1s a
parly, may be changed, waived, discharged or (erminated orally, but only by an nstrument in
wnting signed by both partics to this Agreement Consents and approvals required under this
instrument and interpretations of this instrument may be made or granted by letter [rom onc party 1o
the other party hercunder or by an exchange of letters between the parties

Section 13.8 - Captions.

The captions uscd 1n this Agreement arc used for converuence and 1dentification purposcs
only and do not form a part of this Agrecment

Section 13.9 - Additions, Remeodeling or Replacement of Buildings.

In the event additions, remodeling, replacements or new construction for buildings or other
structures except for trackage are desired by Operator, Operator may construct the same at 1ts cost
except that any improvement of existing bulldings or structures requires the prior wntten approval
of WisDOT and Commussion Permuis for and disposition of such additions, remodeling, or
replacements of buildings shall be in complhiance with Section 8 4

Section 13.10 - Rehabilitation.

All rchabilttaion and improvements and substitute service facilities, nstalled or
accomplished using state or federal financial assistance regardless of the ownership of the
property on which they are located. when any such property 1s no longer used for 11s onginal
approved project purpose, shall be subject to disposition as descnbed by State and Federal
regulations In connection with any rehabilitation or improvement, the Operator shall file on
behalf of the owner of such property, in the appropnate land records, a notice reciting that
property was improved or installed with Federal assistance and that its use and disposition are
subject 10 the terms of this Agreement  If the Operator's chief legal counsel advises that such
notice cannot be filed, the Operator shall so advise the Commission and WisDOT, and shall
recommend alicrnatc procedures whereby comphiance with the provisions of this Agreement can
be achieved

Section 13,11 — Arbitration.

(a) General In the event of any unresolved disagrecments between the parties concerning
the construction of this Agreement or performance by cach of the parties hercunder, the parties
shall submit such disagreement 1o arbitration

(b) Procedure The party desining arbitration shall give notice 1n wnting to the other party
identify ing the matiers 1n 1ssue and designating an individual as their arbatrator  Within ten (10)
days thereafter, the other party shall. by wntten notice to the ongmnal party, agree to said
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arbitrator or appo:nt a second arbitrator The two arbitrators so appointed shall, within ten (10)
days thereafier, appoint a third arbitrator as mutually agreed. and the three arbitrators shall hold
the hearing and commence to determine the matter within thurty (30) days of the appointment of
the third arbitrator If the second arbitrator shall not have been appointed, the first arbitrator shall
proceed to commence to determine the matter within thirty (30) days of the failure to so appoint a
second arbitrator If the two arbitrators selected by the partics are unable to agree upon the third
arbitrator, the third arbitrator shall be appointed by the Amcncan Arbitration Association
Except as otherwisc provided heren, the arbitrators shall arbitrate the 1ssues 1n accordance with
the rules and procedurcs of the American Arbitration Association, and a determination of the
majonty of the arbitrators, or of the sole arbitrator as the case may be, shall be final and
conclusive between and upon the partics, and judgment upon same may be entered in any court
having junisdiction thercof The arbitrator(s) shall give wnitten notice of their findings to each

party

Scction 13.12 - Specific Performance.

WisDOT and Commussion shall have the nght, as provided by law, 10 require specific
performance by the other party of the other party's obligations under this Agreement This nght
may be asscrted at any time after thirty (30) days from the time WisDOT or Commussion has first
notified the other party of the other party's obhgation to perform

Secction 13.13 - Execution.

This mstrument shall be fully exccuted in tnplicate with a copy being delivered to each
parly and to Operator and in such further counterparts as may be desired by the parties

Section 13.14 - Entire Agreement.

This Agrcement together with those documents referred 1o heremn contain the cntire
agrecment of the parties and superscdes any and all prior agreements and draft agreements, or oral
understandings between the parties



Signatures.

IN WITNL:SS WHEREOQF, the Cast Wisconsin Counties Railroad Consortium, by 1ts Board
of Directors, has caused this Agreement to be signed by 1ts duly authonzed officers, this 25th day of

March, 2008

Apsy e ducets
Aoy Lo

I:AST WISCONSIN COUNTIES RAILROAD
CONSORTIUM

D R

Damel Goelz, Charr

IN WINESS WHILREOF. the Wisconsin Department ol Transportation  has caused this
Agreement to be signed by 1ts duly authonzed olficer. this 22 = day of March, 2008

WITNESS

WISCONSIN DIPARIMENT OF TRANSPOR L ATION

€.

Ronald I: Adams, Chief
Railroads and Harbors Section
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LAND USE AGREEMENT
BY AND BETWEEN

EAST WISCONSIN COUNTIES RAILROAD CONSORTIUM
AND
WISCONSIN DEPARTMENT OF TRANSPORTATION

Agreement No 0490-40-50(A-1)

This Agreement 1s made and entered into, by and between the East Wisconsin Counties
Railroad Consortium, hereinafier referred to as Commussion, and the Wisconsin Department of
Transportation, heremnafter referred to as WisDOT,

WHEREAS, thc Wisconsin legislature finds that rail service continuation has widespread public
interest and support, and 1s sigmficant towards the preservation of a sound economic base and in the
maintenance of a balanced transportation system, and that private capital and local government
financial capabilities are insufficient to prevent further erosion of rail service, and that a broad publhic
benefit 1s derived by state acquisition of abandoned private railroad property for continued or future
railroad purposes, and,

WHEREAS, WisDOT has the authonty under Section 84 09, 85 08 and 85 09, Wis Stats, to
acquire, improve, preserve and mantain land, improved property and nterests necessary therein for
transportation purposes such as restoration of raitroad services, and.

WHEREAS, Commussion has the authorily under Section 59 58 (formerly 59 968) and 66.030i
(formerly 66 30), Wis Stats , to establish, acquire, maintain and operate a local transportation system
for the purposes of transporting freight, and,

WHEREAS, WisDOT has acquired for rarlroad purposes certain railroad property in Columbia,
Dodge, Fond du Lac, Green Lake, Manitowoc, Milwaukee, Ozaukee, Sheboygan, Washington,
Waukesha and Winnebago counties formerly owned by the Chucago, Milwaukee, St Paul and Pacific
Railroad, and the Union Pacific Railroad; and,

WHEREAS, WisDOT has identified the Jands and improved property subject to this Agrecment
as being all those lands and improved property acquired between North Milwaukee, milepost 93 4,
and Oshkosh, milepost 188.3, and includes branching segments ending approximately at MP 140 0 -
Mayville, MP 105 5 - Beaver Dam, MP 156 7 - Fox Lake, MP 165 2 - Cambna, and MP 1726 -
Markesan and as more fully described in Attachment A, attached hereto, and between Saukville, MP
114 8, and Kiel, MP 151 8, and as more fully descmbed 1n Attachment B, attached hereto, and
between Plymouth, MP 14 95, and Kohler, MP 4 0, as more fully described in Attachment C, attached
hercto; and,

WHEREAS, Commuission desires to develop, maintain and operate railroad service on, over and
across WisDOT property.
NOW THEREFORE, Commussion and W1sDO'T do hereby agree as follows

ATTACHMENT 1
I-1



I Commission may establish, construct, develop, maintain and operate a railroad on, over and
across these properties for raroad purposes, and should have use and access 1o the property, subject
to the conditions contained herein or in other agreements between the parties hereto

2 Commussion shall assume full responsibility for preserving public order upon the property
and for resolving matters concerning trespass upon and from this property lo adjacent private lands
Commission may adopt and enforce any nccessary rule 1n order to protect the property Commission
shall have the right to post signs and erect barricades necessary to dclineate the property as railroad
property and to prevent the entrance upon the property of unauthonzed vehicles and individuals

3 Comnussion shall assume such responsibility as may exist for providing fencing as may be
required by applicable state law.

4 Commussion shall assume full responsibility for the cradication, control and removal of all
noxious weeds as covered by applicable state law or local ordinance

5. Commussion shall assume full responsibility for the repair, maintenance, rehabilitation or
replacement of all culverts, trestles and bridge structures, thereby insuring the unrestricted flow of
applicablc waters and the preservation of the necessary drainage systems (The Commussion shall be
eligible for aid under existing state and federal financial assistance programs for the above purpose.)

6 Commission shall assume such responsibility as may exist for the maintcnance of all state
trunk highway, county highway and local highway crossings, including but not himited to surface,
track and warning devices (The Commssion shall be chigible for aid under existing state and federal
financial assistance programs for the above purpose )

7 Commussion may sublet any or all of the above described property subject to prior approval
by WisDOT

8 Full and final authonty regarding sale or disposal of the described property shall remain
vested in WisDOT

9 Commussion may, according to applicablc statutory provisions, abrogate any privale crossing
established by agreement, which interferes substantially with operative aspects of the railroad services
Commission shall obtain authorization from WisDOT and, 1f necessary, the Office of the Commussioner
of Railroads, prior to permitting any additional private crossings

10 WisDOT shall retain complete authornty for the issuancc of permits allowing public and
pnivately owned utilities the right to construct, place, and operate, repair and replace any power or
communications lhine, gas or other pipeline, water mains and sewers over, across, upon and within the
subject property Such permits shall not be 1ssued without prior notice to Commission and its
Operator, and shall not unduly interrupt railroad operations, nor shall they cause any uninsured nsk of
injury to person or property on the railroad facilitics

11 WisDOT cmployees or its agents on safety or contract compliance inspection assignments
shall have the right to enter upon the property at any time for the purpose of discharging their official
duttes
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12 WisDOT shail retain authority for approving all applications for new public strect crossings
or other public use of the corndor and shall coordinate with Commussion and 1ts Operator on matters
pertaining to said application.

13 Commussion, through its Operator, shall save and hold WisDOT harmless from and against all
liability, damage, loss, claims, demands and actions of any nature whatsoever which anse out of or are
connected with, or are claimed to arise out of or be connected with, any act, omission or ratlroad
operation ol Commission’s Operator, or Its agents, servants, subcontractors, officers or employecs, or
which anse out of or are connected with, or are claimed to anse out of or be connccted with any accident
or occurrence which happens or 1s alleged to have happened, in or about the place where such opcration,
act or omussion 1s bemng performed or in the vicinity thereof (1) while Commussion’s Operator 1s
performing 1ts work, or (2) during the period this Agreement between WisDOT and Commussion 1s In
effect, or (3) while any of the Commission’s Operator’s properly, equipment, or personnel, arc in or
about such place or the vicinily thereof by reason of or as a result of the performance of its Operator’s
operations including, without limiting the generality of the forcgoing, all habilities, damages, losses,
claims, demands and actions on account of personal mjury, death or property loss to WisDOT, 1its
officcrs, employees, agents, subcontractors or frequenters, or 1o any other persons, whether based upon,
or claimed 10 be based upon, contract, tort, or having its basis 1n worker's compensation {(except worker's
compensation claims by employees or agents of Commussion or WisDOT) under Federal or State statutes
or having any other code or statutory basis, or based upon admimistrative laws or other provisions
Without limiuing the generality of the forcgong, the hability, damage, loss, claims, demands and actions
indemnified aganst shall include all hability, damage, loss, claims, demands and actions for trademark,
copyright or patent infringement, for unfair competition or infringement of any so-called "intangiblc"
property nght, for defamation, falsc arrest, malicious prosccution or any other infringement of personal or
property rights of any kind whatsoever The Commission’s Operator shall at 1ts own cxpense investigate
all such clams and demands, attend to their settlement or other disposition, defend all actions based
thereon and pay all charges of attorneys and all other costs and expenses of any kind anising from any
such hability, damage, loss, claim, demand or action

14 The Commussion’s Operator shall maintain, at the Commussion’s Operator’s own cost and
expense, a Comprehensive Railroad Liability Policy with limits of not less than $20,000,000 per
occurrence, or other form approved by WisDOT WisDOT and its officers, employees, and agents, and
Commission, and Commission’s member counties and their officers, employees, and agents shall be
named as additional insureds under such policies Commussion’s Operator shall maintain and keep in
force worker's compensation and ecmployer's hability insurance as applicable under the Federal Employer's
Liability Act to the extent, if any, that 1t 1s not covered under the Comprchensive Railroad Liability Policy
Further, Commussion’s Operator shall carry Wisconsin Worker's Compensation Insurance to the extent
that 1t 1s necessary over and above federal employcr's habihity coverage and for the covering of any
employees. 1f any, who are not covered under thc Federal Employer's Liabihity Act  Further,
Commussion’s Operator shall carry fire and extended coverage for any buildings and structurcs subject to
damage 1n an amount not less than $5,000,000 All such nsurancc shall cover Commussion,
Commussion’s member counties and WisDOT 1o the extent of their ownership n any of said properties
and to include under such coverage buildings, and trackage owned by WisDDOT and Commussion and
leased to Operator, even though some of said buildings or structures might not be included 1n the property
used by the Operator, except that coverage need not be mamntained on improvements sold, leased, licensed
or othcrwise disposed of by WisDOT or Commussion to any third party Upon imital purchase and cach
renewal of insurance coverage, the mnsurance carrier shall be subject to approval of WisDOT, such
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approval shall not be unrcasonably withheld, and Commuission’s Operator shall provide to both WisDOT
and Commussion wrilten documentation from the mnsurance carrier or its authonzed representative of the
terms and effective date of coverage and within 60 days thereafter a copy of the Comprehensive Railroad
Liability Policy and the other policies of insurance aforesard In the event of suspended coverage or
insurance cancellation by any insurance camer, both the msurance camer and the Commuission’s Operator
shall provide WisDOT and Commission with notification of such suspension or cancellation no less than
10 days prnor to such suspension or cancellation

15 It 1s understood and agreed that both the Comprehensive Railroad Liabihty Policy and the
Rolling Stock Policy to be obtained and kept in force by Opcrator may contain a self-insured retention A
Comprehensive Railroad Liability Policy provides coverage for habilities resuluing from railroad
operations such as grade crossing incidents, mjuries to third partics while on railroad property and inyuries
to railroad employees under FELA A Rolling Stock Policy provides coverage for damage to rail
equipment. track structure, customer product loss and third party property resulting from a derailment or
collision between rail equipment Commussion’s Operator shall maintain a self-insured retention of not
more than $250,000 per occurrence for railroad liability, employee injunies under FELA, and rolling stock
cquipment If for whatever reason, Commussion’s Operator determines that maintaining such a level of
self-insured retention 1s either impractical, unavailable or uneconomical, then Opcrator agrees to confer
with Commission and WisDOT on the amount of self-insurcd retention at least 60 days prior to policy
renewal or at such other time as review may be required by the insurer

16 If for any rcason the Commuission 1s 1n default of an agreement with WisDOT, the Opcrator
shall have thirty (30) days to remove the default on behalf of the Commussion and shall have the nght
to quiet enjoyment of the property until the condition of default 1s resolved

17 Any admimstrative rule promulgated to implement Section 85 08 and 85 09, Wis Stats,
subsequent to the date of this Agreement, which incorporates terms other than those hercin contained,
shall become cffective immediately as a part of this Agreement upon approval and appropriate
pubhication (As a part of this implementation process for permanent rules, a formal hearing process 1s
available )

18 1If any term, covenant, condition or provision {(or par thereof) of this Agreement, or the
application thereof to any party or circumstance, shall at any time or to any extent be held to be invalid
or unenforceable, the rcmainder of this Agreement, or the application of such term or provision {(or
remainder thercof) to parties or circumstances other than those as to which 1t 1s held to be invalid or
uncnforceable, shall not be affected thereby, and each term, covenant, condition and provision of this
Agreement shall be valid and be enforced to the fullest extent permitted by law

19 This Agreement may be cancelled upon falure of the Commission or WisDOT to perform
according to the terms and conditions set forth herein or in any other agreements between the parties
hereto



IN WITNESS WHEREOF, the East Wisconsin Counties Railroad Consortium, by 1ts Board of
Directors, has caused this Agreement to be signed by 1ts duly authonzed officers, this 25th day of March,
2008

WITNESS EAST WISCONSIN COUNTIES RAILROAD
CONSORTIUM

%NT&M Zaguel Goetz, ChairM

IN WITNESS WHEREOQOF, the Wisconsin De t of Transportation has caused this
Agrcement 1o be signed by 1ts duly authonzed officer, this 2 & > day of March, 2008

WITNESS WISCONSIN DEPARTMENT OF TRANSPORTATION

LA iyl Gl & M

Ronald E Adams, Chuef
Railroads and Harbors Section
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State of Wisconsin Department of Tramsportatiom

AUARD OF DAMAGES DOCUMENT RO.
BY STAYE OF WIECONSIN
DEPARTMENT OF TRANSPORTATION x
Section 84.09(2), 85.0% \

This gvard of damages is made pursuant to an acquisition order of the State of
Wisconsin Department of Transportation dsted January 26, 1984, and filed in the
office of the County Clerk of Fond du Lac sud Green Leke Coumnties, for the present
or future transportation, recreational, or sceaic purposes in said counties.

The State of Wisconsin has determined it necesgary to acquire, for the purpose
set forth in sand in accordance vith sald acquisition order, property as hereinafter
sat forth, io and to vhich tho following persons may bave an intercst. Richard B.

Ogilvie, Trustee of the Property of the Chicago, Milwaukes, $t. Paul and Pacific
Railroad Company, Debtor.

The interest acquired by this avard is for the interesc, if any, of the owner
in the abandoned railroad proporty iuncludinog land, ctrestles, bridges, culverts,
buildings, rail, ties, and ralated track materials extending from an easterly point
at railroad milapost 161.15 near STH 49 st Brandon, Wisconsin; thence in 2 westerly,
southwesterly direction to a vesterly point at railroad milepost 172.70 at Markesan,
Wisconein, & distance of 11.55 miles, all located in Fond du Lac and Green Lake
Counties, 86 more parricularly described in the attached description comprieing
pages L to 3, inclusive, and made a part hereof,

It 15 the intent of this documeanc to correct the legal description of the
original awvard of damages us recorded on March 28, 1980 in Volums 811, Pages
169172, as document Mo. 358350 in the Office of the Register of Deads for Fond du
Lac County; recorded on March 24, 1980 in Volume 302, Pages 504-507, as document No.
221916 in che Office of the Regi{ster of Daeds for Gresu Laks County; and recorded om
April 7, 1980 in Volume 51, Psges 202-203 of Railroad Mortgages in the Office of the
Secretary of State of Wisconsin.

Said property will be occupled by the State of Wisconszin or its agents om
February 25, 1984,

The State of Wisconsin, baving complied with all jurisdictions]l requirementa
pursuant to law, bereby makes this award of damages to the above Trustee cthat may
have an interest in ssid property, in che sum of EIGHTY EIGHT TEOUSAND FIVE HUNDRED
AND NO/100 Dollars ($86,500.00), for acquisition of property as hereinbafore sec
forcth.

The herein acated consideration of $88,500.00 was paid on March 21, 1980 to
above Trustee via State of Wisconsin check #0034074, dated March 20, 1980.

llmnuullkmmﬁu!-
Given Lixe Coonty, Wis
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State of Wisconsin

This instrument was drafted by the State
of Wisconsin, Department of Traneportatiom.
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IN TOWNSHIP 15 NORTM, RANGE 14 EAST OF THE EXTENDED FOURTH PRIRCIPAL MERIDIAN,
TOWN_OF METOMEN, FORND DU LAC COUNTY

A strip of land 100 feet an wadth, lyang 50 feet in wadth on either side of &
canter line as laxd out and located, that commences at a point om the center
1lzpe 0f the mazn track of the C M ST P.&P. RY. Horicon to Ripoo linme, whach
poant as 621 2 feet southerly of the north line of the SW 1/4-SW 1/4, Section
25, T 15 N, R 14 E; thence said ceoter line runs northwesterly snd northerly as
laid out and located on a curve to the left, concave to the southwest for a
distance of *1111 feet to the point of tangeacy of a line bearing westerly and
continues westerly through the W 1/2-5W 1/4, Section 25; the N 1/2-SE 1/4 and
N 1/2-5W 1/4, Section 26, the N 1/2-SE 1/4, N 1/2-8W 1/4 and SW 1/4-5W 1/4,
Section 27, the § 1/2-SE 1/4 and the SW 1/4, Sectaon 28, the NE 1/4-SE 1/4,

5 1/2-NE 1/4 and the S 1/2-NW 1/4, Section 29, the S 1/2-NE 1/4, N 1/2-SE 1/4,
NE 1/4-3W 1/4 and 8§ 1/2-5W 1/4, Section 30, all an T 15 N, R 14 E, tc the west
line of said Section 30, whach 15 also the weat line of the Town of Metomen and
the esst line of the Town of Green Lake, Green Lake County

Also a strip of land in the NW 1/4-SW 1/4, said Section 25, 100 feet 1n width,
lywng 50 feet in width on aither side of a line which beings at a point on the
/ aforedescribed main track of the C M ST P.&P RY ¢ 905 2 feet northerly of the
south line of said NW 1 /4-SW 1/4 and runs thence goutherly and westerly on a
curve, concave to the northwest, for a distance of 11209 5 feet to its
1atersection with the aforedescraibed ceater line

~And also that part of the E 1/2 of Block 7 of the Oraginal Plat of the Village
of Brandon lying westerly of the C M ST P.&F RY. main line.

-And also that part of the W 1/2 of Block 3 of the said original plat of Brandon
lying northerly of the center line

And also a parcel of laad described in a certain warranty deed recorded in
Volume 99 of Deeds for Fond du Lac County e¢f Pages 379 and 380, being 25 feet 1n
width lying between parallel lines located 50 feet and 75 feet respectively

v southerly of and parallel to the centerline of the C.M ST P.AP RY pain line,
westerly of the cast line of Section 30, T 15 N, R 14 E, and easterly of a line
which runs southerly of and normal from a point on the said centerline, which
point 18 400 feet westerly of as measured along said centerline from the east
line of said Section 30

Except the east 763 feet of the NE 1/4-SW 1/4 of Saction 28, all 1a T 15 N,
R 14 E

IN TOWNSHIP 15 NORTH, RANGE 13 EAST OF THE EXTENDED FOURTH PRINCIPAL MERIDIAN,
TOWN OF GREEN LAKE, GREEN LAKE COUNTY

A strip of land 100 feet in width lying 50 feet i1n width on either side of a
center line that continues westerly and sonthwesterly from the last described
course, as lzid out and located, beginning at the east line of Green Leoke County
which 15 also the west line of Fond du Lac Couaty, 1n Section 25, T 15 N,

R 13 E, running westerly and southwesterly through the § 1/2-SE 1/4, Sectionm 25,
the NW 1/4-NE 1/6, E 1/2-NW 1/4, SW 1/4~NW 1/4 and the NW 1/4-8W 1/4, Section
36; the NE 1/4-5E 1/6 apd S 1/2-SE 1/6, Section 35, all an s22d T 15N, R 13 E
to a poant on the south line of saad Section 35, whach 1s also the south line of
the Town of Green Lake and the north lape of the Town of Mackford, Green Lake
County.

Also all that part of the S 1/2 of the said SW 1/4-NW 1/4, Section 36, T 15 N,
R 13 E, lying within 150 feet northwesterly of the said centerline of the
C M.ST P &P RY

Except a strip of land 16 5 feet 1n wadth in the NW 1/4-SW 1/4 and the

$ 1/2-SW 1/4-NW 1/4, sa1d Section 36 which was dedicated for highway purposes
and consists of the southeasterly 16 5 feet of the sbove described strap of land
vhere Utley Quarry Road abuts the center line.

Brandon-Markesan Parcel 1
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IR TOWRSHIP 14 YORTH, RANGE 13 EAST OF THE EXTENDED FOURTH PRINCIPAL MERTDIAR,

TOWN OF HACKNORD, GREEN LAKE COUNTY

A strap of land 100 feet 1n width, lying 50 feet in width on either side of a
center line that continues southwesterly, westerly and northwesterly from the
last described course, as laid out and located, begioning at the morth line of
Section 2, T 14 N, R 13 E, which as also the north lane of the Towr of Mackford,
running scuthwesterly, westerly, and northwesterly through Government Lots 2 and
3, the 8 1/4-RW 1/2 and the NW 1/4=SW 1/4, Section 2; the NE 1/4~SE 1/4 and the
§ 1/2-8E 1/4, Section 3; the N 1/2-NE 1/4, N 1/2-SW 1/4 and SW 1/4-NW 1/4,
Section 10; the S 1/2-NE 1/4, S5 1/2-NW 1/4, N 1/2-5W 1/4, Section 9, the

NE 1/4=SE )/4&, § 1/2-NE 1/4, WM 1/4-NE 1/4 apd the NE 1/4-NW 1/4, Section 8, and
the SE 1/4-SW 1/4, Section 5, all 1o T 14 N, R 13 E to the west line of said SE
1/4-8W 1/4, Section 5

Also a parcel of land 1o the §W 1/4-SW 1/4, Section 5, T 14 N, R 13 E, conveyed
by Warranty Deed on May 31, 1884, whick conveyance 18 recorded in Volume 42 of
records for Green Lake County, Wisconsin, on Pages 284 and 285, and more
particularly described in a conveyance dated May 23, 1868 and recorded in Volume
30 of records for Green Lake County on Page 613 as follows

"The following described Real Estate situation an the County of Green
Lake and State of Wisconsin, to wit All of the following described piece
of land

Commencing at the South East corner of the South West quarter of the
South West quarter of section fave, towaship nuwber fourteen north of range
No. thirteen East, thence Westerly on the section line about forty rods to
the water's edge at the present head, theace along its water's edge
northerly Lo the road; thence along said road Easterly to the line between
the South Wast and the Scuth East quarters of said quarter section; theace
south to the place of begionming, containing about two ascres and twenty
eight rods of land "

Except that part of the SE 1/4-NE 1/4, Section 8, saxd T 14 N, R 13 E, lying
northeasterly of former CTH "S", as said highway formerly lsid southwest of the
C.HSTP & RY and southwest of a line located 25 feet scuthwesterly of snd
parallel to the centerline of gaid C M.5T P.&F RY

Also except that parcel of land conveyed by Quit Claim Deed dated September 29,
1954, in Volume 137, on Page 481 of records for Green Lake County, described as
follows

"Parcel "A".

All that part of the Northeast Quarter of the Northwest Quarter
(RE 1/4~-NW 1/4) of Section Eight (8), Township Fourteem {14) North, Rasnge
Tharteen {13) East, Green Lake County, Wiscomsin, which iz more
particularly described as follows

Beginning at a point in the west lipe of Section Five (5), Township
and Range sforesaid, one hundred (100) feet north of the southwest cormer
of aaad section, said point being at the intersection of sard west line of
Sectaon Five (5) wath the center line of said Grantor's main track produced
westward from the present end thereof; thence run easterly along said
center line of main track produced and along said center line of main track
twvo thousand three hundred minety-two (2392) feet, thence southwesterly at
right angles to said center line of main track twenty-eight and five tenths
(28 5) feet to the point of beginning of the land to be described; thence
southeaaterly along a line parallel to and twenty-eight and five tenths
(28 5) feet southwesterly measured at right angles from ssid center line
eighty-si1x (86) feet, thence southwesterly at right angles one hundred
twenty-one and five teaths (121 5) feet to the southwesterly comer of a
parcel of land 108 feet long by 100 feet wide conveyed by Henry A
Scandrett, Walter J Cummings snd George I Haight, Trustees of the
Property of the Chacago, Milwaukee, St Paul and Pacific Railroad Company
to the Markesan Canming Company by quit-claim deed dated December 16, 1937;
thence northwesterly at vight angles eighty-six (86) feet, thence
northeasterly at right aogles one hundred twenty-one and five tenths
(121 5) feet to the place of begioning

Brandon-Markesan Parcel 1
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"Parcel "B"-

All that portion of saxd Grantor's right of way in the Northeast
Quarter of the Northwest Quarter (NE 1/4-NW 1/4) of said Section Eight (8)
lying between lines parallel to and distant twenty-eight and five tenmths
(28.5) feet and fifty (50) feet southwesterly, respectively, measured at
right anglea, from the center line of said main track and extending between
said Parcel "A" and a perpendicular to the center line of said main track
at a distance of five hundred sixty-four (564) feet northwesterly measured
along said center line from 1ts 1ntersection with the prelongation of the
northweasterly line of saxd Parcel "A™ "

Also except that parcel of land conveyed by Quit Claim Deed dated October 21,
1964, 1n Volume 184 on Pages 355, 356, and 357 of Records for Green Lake County,
deacribed as follows

"All that part of the Northwest Quarter of the Northeast Quarter and
the Northeast Quarter of the Northwest Quarter of Section &, Township 14
North, Range 13 East, described as follows

Beginning at a point in the west line of Section 5, Township and range
aforesaid, 100 feet North of the Southwest Corner of said Sectiom, saxd
point being at the intersection of said West line of Section 5 with the
centerline of Grantor's main track produced westward from the present end
thereof; theace run easterly along seid ceaterlane of main track produced
and slong said centerline of main track 1,828 feet; thence scuthwesterly at
right angles to soad centerline of main track to a point 8.5 feet
southwesterly of the centerline of the Grantor's most southerly side track
as now there located and said point being the point of begioning of the
land to be described, thence southeasterly, parallel to the centerline of
sard sade track 475 feet; thence southwesterly at right angles 1 5 feet,
thence southeasterly, parallel to the centerline of said side track, and
parallel to the straight line prelongation of said cemterline, 1040 feet,
thence southwesterly at right angles 28 5 feet, more or less, to a point
distant 50 feet southwesterly, as measured at right angles to the
centerline of said main track, thence northwesterly, pzrallel to the
centerline of said mein track 865 feet, theace northeasterly at right
angles 21 5 feet, thence northvwesterly, parallel to said main track 650
feet, thence northeasterly at right angles to the point of beginning,
containing 26,844 msquare feet of land, more or less "

Said parcel, tract or strip of land contains 145 acres, more or less.

ﬂ&/fdﬂ Vrane/
o tﬁ’;&yr‘::ézfié?’ijjzkﬂ? Pd 10 ¢ VoL !3-?:, lﬂﬁitgtﬂs
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o 7 AMARD OF DAMAGES DOCUMERT KO. N
of XI-oded BY STATE OF WISCONSIN ;\al
R 4 A DEPARTMERT OF TRANSPORTATION C;* Y

g EED5, DODGE €. Section “-09(2). 85.09

. Wisconain Department of Transportation dated January 26, 1984, aud filed in the
office of the County Clark of Dodge & Columbia Counties, for the present or future

”

» REGISTER OFf D '
% This sward of damages is made pursusnt to an acquisition order of the Scate of .y,
1

transportation, recreational, or scenic purposes 1u sald counties.

get forth in and in accordence with said acquisition order, propercy os hereinafter
sec forth, in and to vhich the following persons may have an interesc: Richaxd B.
Ogilvie, Trustee of cthe Propercy of the Chicago, Milwaukee, 5t. Paul and Pacific
Railxoad Coupany, Debror,

. ,3‘&\
g Q The State of Wisconsin bas determinead it necessary to acquire, for the purpose qu
~

The interest acquired by this awsrd is for the interest, if amy, of the owner
in the abandoned truilroad property including land, crestles, bridges, culverts,
buildinge, rail, ties, aund related track materials extending from an easterly point
at ratlroad milepost 140.27 near the west line of Sectiom 1, T1IN, R15E, at Horicon,
Wiscousin; thence in a westerly directicn to a point near railroad milepost 165.70

o at Cambria, Wiaconsin, a diatanca of 25.39 miles. 4lso included are two connectiag
M'L branch loop segments, one known as cthe Beaver Dam Loop and tha other the Fox Lake
' S Loop. The Beaver Dam Loop hegiuns mear railroad milepost 148,55, then proceeds in a

‘J,k‘ southwenrerly dircetion, with a length of 2.11 miles. The Fox Lake Loop begios near
rallroad milepost 154.5. then proceeds in a northerly direction, with a length of
1,\/\ 2,74 niles. The toctal length of the maiu branch line and the two loops is 30.24
& uiles, all located in Dodge and Columbia Councies, as more particularly described in
tha attached description comprising pages 1 to 6, inclusive, and made a part hereof.

It i the intent of chis document to correct the legal description of the
original avard of damages as recorded oun March 24, 1980 in Volume 525, Pages
258-264, as document No. 631802 in the Office of the Reglster of Deeds for Dodge

oo County; recorded oo April 2, 1980 in Volume 217, Pages 245-251, ac document No.
A 407997 in the Office of the Register of Deeds for Columbia County; and recorded on
o , April 7, 1980 in Voluwe 5], Pages 206210 of Railroad Mortgages in the Office of che
% b Secratary of Stacte of Wisconsia.
L~
P Said property vill be occupied by the Stare of Wiaconsin or its agents on
"™ .+ 7 Pebruasry 25, 1984.
-
A f ‘J.l‘ The State of Wisconsin, having complied wicth all jurisdictional tequiremeuts
o S 1 pursuant to law, heraby makes this avard of damsges to the above Trustee that may
L hava an interest in said property, in che sum of THREE HUNDRED FORTY SEVEN THOUSAND
A .l EIGHT HUNDRED EIGHTY AND NO/100 Dollars ($347,880.00), for acquisition of property
- , L_- as hereinbefore set forch.
2Lk
e

.‘ 4 The herein stated consideration of $347,880.00 was paid on March 21, 1980 to
{ ot ‘Jﬁ }ovo Trusten via State of Wiaconsin check #0034070, dated March 20, 1980.

RECEIVED FOR RECORD

State of Wisconsin

{3 Dpay OF “oarte sportajion
A.D., 19%Y, ac 1070
0'CLOCK M, AND RECORDED IN

VOLA ( ( OF Kheonds PAGE 20LY

Register of jDeeds, ..q

aé‘z,ég County This inacrument was drafted by the State

of Wisconsin, Department of Transportationm,

Secretary

Project _1000-21-65 Parcel No. 1L

(1689-7)




vii D80mee 304

IN TOWNSHIP 11 NORTH, RANGE 15 EAST OF THE EXTENDED FOURTH PRINCIPAL MERIDIAN,
TOWN OF OAK GROVE, DODGE COUNTY.

A strip of land 6§ rods in wadth lying 3 vods in wadth on eatber side of a
ra1lroad centerline as laid out and located, that begins on the east line of
Sectaon 2, T 11 N, R 15 E, 126 & feet more or less, south of the east 1/4 corner
thereof, thence said centerl;na runs westerly as laid ont and located through
the N 1]2-8! 1/4, the § 1/2-NE 174 and § 1/2~NW 1/4, Section 2; the § 1/2-X 1/2,
Sectaon 3, the 5§ 1/2-N 1/2 and Government Lot & (NW I/4-Nw 1/&) Section &4; the
N 1/2-N 1/2, Section 5, the N 1/2-N 1/2, Section 6, all in T 11 N, R15E, to a
poiat on the west lane of sard Sectiou 6

ALSO all that part of the said N 1/2-SE 1/4, Section 2 lying northerly of the
above described 6 rod strip.

ALSO all that part of the SE 1/4-NW 1/4, said Section 3, lying easterly of the
C.&N.W RY, northerly of the aforessid centerline and southerly and westerly of
a line whaich 1s 50 feet northeasterly from and parallel to a line whach begins
at a point on the aforedescribed centerline approximately 65 feer westerly of
the north and south 1/4 line of said Section 3 and runs northwesterly on a
curve, concave to the northeast to a point on the centerlane of the tracks of
the C.&N W RY , approximately 663 feet northerly of the aforadescribed
centéerlane at a point koown a3 "Mimmesota Junction" which 1s the intersection of
the C &N W RY end the C M &t P RY tracks, as recorded in Volume R on Page
46, records for Dodge County

AND ALSO a parcel of land conveyed 1n Q C D dated April 2, 1860, recorded in
Volume 17 on Page 204, records for Dodge County, and described as

"Being the northwestern part of a piece of land conveyed to said first
party hereto by Robert Walker and known as a part of the southeast quarter
of the northwest fractional quarter of Section three in Township Eleven
North, Range Fifteen East, described as commencing at the iptersection of
the southern boundary lize of the right of way of tke Chicage and
Northwestern Railwey Company, running thence southerly along the western
boundary line last mearioned twenty-iwo rods, thence west ten feet, thepce
northwesterly on an eight and one-half degreecs curve to the left, to the
west boundary line of the land of said first perty 1n said forty acres lot
thence north along said western boundary line of lot to the southern
boundary line of right of way first above mentioned thence easterly to the
place of begioning sixteen xods containing five-sixths of an acre more or
less Meanming and intending hereby to convey to saad second party hereto
all the said pieces and parcels of lands of the above described premises as
l1es northwesterly of a line drawn from the anterseciion of the centre
lines of the main tracks of the ra:lroads above mentioned running
southwesterly bisecting the angle of intersection of said centre lines of
tracks to the western boundary line of lands above described.™ ..

AND ALSO all that part of the W 1/2 of Government Lot 2 (NW 1/4-NE 1/4), said
Section 5, lying wathan 143.5 feet southerly of the aforedescribéd centerline as
recorded in Volume Y on Page 497, records for Dodge County,

AND ALSO all that part of the E 1/2 of Government Lot 3 (NE 1/4-NW 1/4), said
Section 5, lying within 99 feet southerly of the aforesdescribed ceaterline, as
recorded in Volume Y on Page 498, records for Dodge County

IN TOWNSHIP II AND 12 NORTH, RANGE 14 EAST OF THE EXTENDED FOURTH PRINCIPAL

HERIDTAN TOWNS OF BEAVER DAY AND TRENTON, DODGE COUNTY

A strip of lape 6 xods in wadth lying 3 rods on either side of a centerline that
continues westerly from the last described course, as laid out and located,
beginning at the east line of the Town of Beaver Dam an Section 1, T 11 N,

R 14 E, running westerly and northwesterly through Govermment Lot 1

(NE 1/4-NE 1/4), Sectxon 1, T 11 N, R 14 E, the S 1/2-8 1/2 and NW 1/4-SW 1/4,
Section 36, the E 1/2-SE 1/4 NW 1/4 SE 1/4, NE 1/4-SW 1/4 and S 1/2-NW 1/4,
Section 35, the § 1/2-N 1/2, Section 34, T 12 N, R 14 E, to a poinl on the west
line of said Section 34

Horcon-Cambria Parcel 1
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ALSO all that part of the NW 1/4-SW 1/4, said Section 36, the E 1/2-SE t/4 and

the S 1/2-RW 1/& of said Section 35, the §W 1/4-NE 1/4 and the § 1/2-NW 1/4,
sa1d Section 34, lying wathin 50 feet on either sade of the centerline

AND ALSO all that part of Qutlots 10 amd 1%t an the SE 1/4-NW 1/4 of said Section
3%, lying within 156 75 feet northerly of that portaon of the centerline whach
runs from a point on Said centerline 254 feet westerly of the east line of said
SE 1/4-NW 1/4, westerly for a dastance of 528 feet

A strip of land 100 feet 1n width, lying 50 feet on exther side of a centerline
that continues westerly and northerly from the last described course, as la1d
out and located, beginning at the west line of said Section 34, T 12 N, R 14 E,
ruaning westerly and northerly through the § 1/2-NE 1/4 and NW 1/4-NE 1/4,
Section 33, the SW 1/4-SE 1/4, E 1/2-8W 1/4, SE 1/4-NW 1/4 and W 1/2-NW 1/4,
Section 28, the SW 1/4-SW 1/4, Section 21, the E 1/2-S8E 174, NW 1/4-8E 1/4,

SW 1/4-NE 1/4 and B 1/2-NW 1/4, Section 20; the SE 1/4-SW 1/4 and W 1/2-5W 1/4,
Sectyon 17; the NE 1/4-SE 1/6, E 1/2-NE 1/4 and NW 1/4-NE 1/4 and NE 1/4-MW 1/4,
Section 18, the SE 1/4-SW 1/4 and Government Lots 3 and & (W 1/2-SW 1/4),
Section 7, 8ll :n T 12 N, R 14 E, to the west lane of said Section 7  (Note
The 100" strip referred to does not pertain to Outlot 16 an the NW 1/4-NE 174,
sa1d Sectaon 33 whach 1s included to provade continuity of the centerline A
portion of Section 33 1z hereinafter descrabed.)

ALSO that certain parcel of land in the S 1/2-NE 1/4 and the RW 1/4-NE 1/4, said
Section 33, as conveyed by cond W D dated Apral 28, 1856 and recorded 1n
Volume 3 of the Records for Dodge County, on Page 488, and more particularly
described as:

"All that parcel of land :n the North East quarter of Section
thirty-three (33) 1n town (12) twelve North of Range fourteem (14} East,
Dodge County, which iz laxd off, set apart snd described upon the plats of
Millers Addition and also upon Rose & Havens Addition, to the town or
village of Beaver Dam as "La Crossec & Milwaukee Depot Grounds", being the
same now occupied in pert by said company for that purpose, esaid grounds
extending from Lhe East line of said section, on the East, to the North
side of the South half, of the North West quarter of the said North East
Quarter of said section, for the most Northerly termination, and as now
placted as aforcsaad ~ containing i1a all sbout sixteen acres of land, more
or lesg. S5aid lands lie between Block Five (5) and Sax (6) of Miller's
Addition and Blocks Eleven {11), Twelve (12} and Thirteen (13} of Rose
Haven's Addition to Beaver Dam "

ALSO all that part of outlot 16 in the NW 1/4-NE 1/4, said Section 33 lying
wathia 3 rods on eirther side of the centerline.

IN TOWNSHIP 12 NORTH, RANGE 13 EAST OF THE EXTENDED FOURTH PRINCIPAL MERIDIAN

TOWNS OF FOX LAKE AND WESTFORD, DODGE COUNTY '

A astrip of lane 100 feet 1n width lyiag 50 feet on eirther side of a centerline
that continues northwesterly and westerly from the last described course, as
laid out and located, begamning at the west lioe of Section 7, T 12 N, R 14 E,
northwesterly and westerly through the NE 1/4-SE 1/4, SE 1/4-NE 1/4,

W 1/2-KE 1/4, and N 1/2-NW 1/4, Section 12, the BW 1/4=5W 1/4, Section 1, the 5
1/2-5E 1/4, BE 1/4-5W 1/4 and N 1/2-SW 1}/4, Bection 2, the N 1/2-5 1/2, Section
3, the N 1/2-8 1/2, Section &, the N 1/2-5 1/2, Section 5, and the N 1/2-§ 1/2,
Section 6, T 12 N, R 13 E, to the west line of said Section 6, which 15 alsc the
couaty line common to Dodge and Columbia Counties

ALSO all that part of the NE 1/4-SE 1/4, said Section 3, lying within 200 feet
on either side of said centerlipe

AND ALSO all that part of the west 700 feet of the NE 1/4~8W 1/4 of said Section
& lying vathap 60 feet northerly and that part of the west 200 feer of ssad
NE 1/4-SW 1/4 lying within 100 feet northerly of the centerlinme.

AND ALSO all that certain parcel of land conveyed by warranty deed on March 3,
1857 and recorded in Vol. 7, on Page 272 of recordz for Dodge County, Wisconsin,
meaning and intending to be the following described parcel:

Horicon-Cambria Parcel 1
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" Pert of the NW 1/4-SW 1/4 of Section 6, Township 12 North, Range
13 East, Village of Randolph, Dotdge County Wisconsim, begioming at & poiat
1n the centerline of Columbus Street 50 feet northerly of the previously
referenced maan track, thence running northerly on said centerline of
Columbus Street 216 feet, themce west 900 feet, thence south 160 feet,
thence west to the County lioe, thence south 50 feet to a point 50 feet
portherly of, measured at right angles, the centerline of said main track,
thence east along a stzraight line to the point of beginming, containing
five acres of land, more or less "

EXCEPT those parts or parcels of the above descraibed land conveyed by quat claxm
deed Lo Dairymans State Bank dated September 22, 1976, recorded in Volume 469 on
Pages 253, 254, and 255, and Quit Claam Deed to Randolpb Building Center, Inc
dated January 31, 1974 and recorded in Volume 427, on Page 47, all in Records
for Dodge County, Wisconsin.

IN TOWNSHIP 12 NORTH, RANGE 12 E OF THE EXTENDED FOURTH PRINCIPAL MERIDIAN,

TOWN OF COURTLAND, COLUMBIA COUNTY.

A strip of land, 100 feet 1n width, lying S0 feet in wadth on either side of a
centerline which continues westerly from the last described course, as lsad out
and located, beginuing at the west line of Dodge County, which lape 1s also
common to Columbia County, being the east line therecf and ruaning thence
westerly through the N 1/2-§ 1/2, Section 1; the ¥ 1/2-§ 1/2, Section 2, the

S 1/2-¥E 1/4, W 1/2-SE 1/4 and S 1/2-KW 1/4, Section 3, the § 1/2-X 1/2, Section
4, the S 1/2-N 1/2, Section 5, the 5 1/2-NE 1/4 and the SE 1/4-NW 1/4, Sectiom
6, sa1d point being near milepost 165 7, to the westerly end of the parcel being
descridbed

ALSO all that part of the east 9500 feet of the SW 1/4-NE 1/4, said Section 3,
lyang within 60 feet northerly of the centerline

AND ALSO a parcel of land an the SE 1/4-NE 1/4, saad Section 6, conveyed in
Volume 35 of Deeds on Page 450, of Columbia County, and more partacularly
described as follows

"Commencing on the west line of the south east quarter of the north
east quarter of Section No six 1o Town No Twelve North of Range No 12 E
at & poant 50 feet North of the centre of the maim trxack of the La Crosse
and Milwaukee Rail Road theace running north on said line fifteen feet to a
poant eight feet and six inches North of the centre of the side track of
said rail road, thence easterly fifty feet to a point sixty-five feet six
inches north of the centre of said wain track, thence easterly 50 feet to a
point sixty-six feet and three inches north of the ceatre of said main
track, thence easterly fifty feet to a point sixty-seven feet nmorth of the
centre of said main track, thence easterly fifty feet to a point sixty-seven
feet north of the centre of said main track thence easterly fifty feet to a
polnt, sixty-six feet and s1Xx inches north of the centre of said mean track
thence easterly fifty feet to a point sixty~five feet north of the ceater of
sald main track Thence easterly fifty feet to & point sixty-one feet north
of the ceantre of said main track thence easterly fifty feet to a point
fifry-faur feet eand six inches north of the centre of said main track
Thence easterly forty feet to a point fifty feet north of the ceantre of
said main track Thence westerly on the northern boundary of the right of
way of saird Rail Road to the place of begianing.”

AND ALSO all that part of the SW 1/4-NE 1/4, said Section 6, lying wathin 168
feet northerly and 100 feet southerly of sexd centerline and wathin 1172 feet
westerly of the east line of said SW 1/4-NE 1/4, as measured along said
centerline, smd parcel comprising the Depot grounds and railyards of the
Village of Cambria

IN TOWNSHIPS 11 AND 12 NORTH, RANGE 14 EAST OF TRE EXTENDED FOURTH PRINCIPAL
HERIDTAN, TOWN OF BEAVER DAM, DODGE COUNTY

A strip of land koown as the "Beaver Dam Locp” & rods in width, lyang 2 rods in
width on either side of a centerline "E™, as laid out and located, that
compences gt a point on the centerline of the C §.ST P.&F RY Company's
Horicon-Portage line main track, at a point 403 2 feet westerly of (as measured
along said centerline) of the east line of Section 33, T 12 N, R 14 E, extending
thence vesterly and southwesterly along said centerline "E" to the southerly

Horicon-Cambria Parcel 1
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line of the saad C H ST P.&P RY. right of way, being the north line of Qutlot
81 of and 1n the 3rd Ward of the City of Beaver Dam (es of 1883) now 14th Ward,
which 15 the point of beginning of ceaterlime “E". Thence ssad centerline "E"
continues westerly and southerly as laid out and located, through said Qutlot
81, Outlots 23 and 24, said 3rd Ward; Outlot B4, saad 3rd Ward, Yot No. 15 an
Block No. 16 of Millers Addition te the City of Beaver Dam; Outlot 71 of the 3rd
Vard (as Of 1882) of the Caty of Bsaver Dam, Outlot 79 of saxd 3rd Ward, the
right of way of Parallel and Maip Streets (as of 1883), Lots 11, 12, 13 znd 14
an Block No 3 of Roase and Farrington's Addition to Beaver Dam, Lots 4, 5, 6, 7,
B, 9, 10 and 12 of Block No 1 of Mackies Addition to Beaver Dam, snd Lot No 5
of the Subdivision of Lots 3,4, and 13 of Mackies Additica to Beaver Dam, 1o the
3rd Ward thereof {as of 1882), to the south line of the said Lot 5 which 1s the
North 1line of Mackie Street

ALSO all thst part of said Outlot 81 lying northweasterly of said centerlioe "E".
ALSO all that part of said Outlot 84 lying northwesterly of said centerline "E"

ALSO the west 8 feet of sa1d Outlot 23, in the l4th Ward, City of Beaver Dam,
lying southeasterly of said centerline "E"

EXCEPT that part of said Lot 5 of Block No 1 of Mackies Addation lying
northwesterly of a line located 20 feet northwesterly of and parallel to saxd
centerline "E"

A strip of land 40 feet an wadth lying 20 feet in width on either side of
centerline "E" that coatinues soulhwesterly from the last described course, as
laad out and located, beginming st the north line of Mackie Street, runming
southwesterly through Lot 5 in Block 8 of Bicknell's Addition to Beaver Dam,

{ outlot No 55 and 56 of the City of Beaver Dam; Lot No 18 in Block 7 of

7 Brower's Original Plat of Beaver Dam, to the south line of said Block 7, at the
north line of Maple (Maddle) street

A strip of land 30 feet 1n width, lying 15 feet an width on either side of
centerline "E" that contioues southuesterly from the last described course, as
1a1d out and located, begibning at the north line of Maple {Middle) Street
running southwesterly through Lots 12, 13 and 18 of Block 14 of Brower's
Original Plat of Beaver Dam and Lots 5, 6, 10, 11, and 12 of Block 15 of said
Brower's Original Plat to the south line of said Block 15 which as the morth
line of Washington Street

ALSO the East 32 feet of Lot 12 of said Block 14, the west 12 feet of Lot 12 of
gaid Block 15 and that part of said lots 10 and 11 of ssid Block 15 lyiog
southeasterly of centerline "E"

Centerline "E" continues southwesterly from the lagt described course, as laid
out and located, beginning at the north iine of Washington Street, running
southwesterly through Block 16 of Brower and Ackermans Addition to Beaver Dam,
Block 28 of Ackermans Addition to Beaver Dap to the Mzll Pond lying north of
Mi1ll Street, continuing southwesterly across the Mill Pond, Lots 1, 2, and 3 of
the subdivision of Outlot 72 of the 2nd Ward of the City of Beaver Dam, on a
curve to the left, thence continuing southerly, on the curve to the left being
the easterly poertion of the "Beaver Dam Loop', thence across Lot 1 of the
Subdivision of Qutlots 70, 80 and 81 of the 2nd ward of the City of Beaver Dam,
‘thence southezly and southwesterly along Center Street, on a curve to the right,
thence southwesterly, westerly and northwesterly on said curve to the right,
across the Subdavizion of Qutlots 14 and 15 and Block "O" of Smith and Ordways
Add:ition to Beaver Dam, thence continuing mortherly across South Street, thence
northerly and northeastely, still on said curve to the right, across Blocks "K"
and "G" of Smth and Ordways Addition, thence easterly along Mill Street, thence
easterly and northeasterly, on a curve to the left, across Lot 5 of Block "B" of
Ordways Addition to Beaver Dam; theace northeasterly across Center Strest and
Lots 2 and 3 of the Subdavision of said Outlot 72 of the 2nd ward of Beaver Dam
to an intersection with the centerline "E" aforedescribed and the end of the
"Beaver Dam Loop”, from which the following lands are described:

That part of Lot 1 of Block 28 of said Ackermans Addition to Beaver Dam lying
northwesterly of a line located 25 feet southessterly of and parallel to said
centerline "E"; also, that part of Lot 1 of the Subdxvisaon of Outlot 72 of the
2nd ward of Beaver Dam lying within 25 feet on either side of centerline "E";
also, thai part of Lot 1 of the Subdivision of Outlots 70, 80, and 81 of the 2nd

Horicon~Cambraia Parcel 1
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werd of Beaver Dam lying westerly of a Line located 25 feet easterly of and
parallel to centerline "E", also, that part of Lot 5 of Block "I" of Smith and
Ordways Addition to Beaver Dam lying within 25 feet westerly of ceaterline "E"'
also, that part of the subdavision of Outlot 14 and 15 of the 2nd ward of Beaver
Dam and Block "0" of Smith snd Ordways Addition to Beaver Dam lying within 23
feet on erther side of centerline "E", also, that part of Lots 1, 3, 4, and 5

of Black "K" of Smith and Ordways Addition to Beaver Dam and vacated 2nd Street
lying within 25 feet on either side of centerline "E", also, all that part of
said lots 3 and 4 of Block "X" and thalL part of the north 1/2 of vacated Second
Street lying southerly of Lhe above described strip; also, that part of Lot 2
and the W 1/3 of Lot 1 of Block "G" of said Smith and Ordways Addition to Beaver
Dam lying within 25 feet on either side of ceaterline "E", also, the E 2/3 of
Lot 1, and Lots 3 and 4 of szaid Block "G" of Smith and Ordways Addition to
Beaver Dam lying northerly of a certain piece or parcel of land conveyed by quit
claim deed dated October 27, 1958 and recorded in Volume 310 on Pages 651 and
652, records for Dodge County; also, all thst part of Lots &4 and 5 of Block "B"
of Orduays Addition to Beaver Dam lying southerly of a certain piece or parcel
of land conveyed by quit claim deed, dated Decembez 21, 1965 and recorded in
Volume 350 on Pages 4 and 5, records for Dodge County; also, all of Lots 2 and 3
of the subdivisien of Outlot 72 of the 2nd ward of Beaver Dam lying
southeasterly of a parcel of land conveyed to Louis Cohen on October 21, 1942,
for which the conveyance i1s as yet unrecorded, also, Lots 18 and 19 and the

8 1/2 of Lot 17 of Block 16 of Brower and Ackermans Addatron to Beaver Dam

ALSO all that part of Cutlot 24 in the 3rd ward of the Caity of Beaver Dam (as of
1882), lying within 25 feet in width on either side of a ceaterline "D", which
begins at a point on centerline "E, 985 1 feet southwesterly of its place of
commencement and extends thence northerly on a curve to the left across said
Outlot 24 and norxthwesterly on ssid curve to i1ts intersection with the
centerlane of the C M ST P &P RY Horicon-Portage line main track, at a point
1492 feet westerly, as measured along said centerline from the east line of
Section 33, T 12 N, R 14 E

IN TOWNSHIPS ]2 AND 13 NORTH, RANGE 13 EAST OF THE EXTENDED FOURTH PRINCIPAL
MERIDIAN, TOWN OF FOX LAKE, DODGE COUNTY

A strip of land, knowo as the "Fox Lake Loop" 2 rods ic width lyiog 1 rod in
width on either sade of a centerlioe "B" as laid out and located, that begins at
a point on the centerline of the C M.ST P & RY Company's Horicon-Portage main
line, 1049 2 feet sasterly (as measured along saxd main line centerline) of the
west line of Section 1, T 12 N, R 13 E, theace said centerline "B" runs westerly
and northerly, as laid out and located through the SW 1/4-SW 1/4, Sectaon 1,
T12 N, R 13 E, the E 1/2-SE 1/4, the SE 1/4~NE 1/4 and Government Lot 1

{RE 1/4-KE 1/4) of Section 2, T 12 X, R 13 E, the § 1/2-SE 1/4 and the

E 1/2-NE 1/4, Sectiom 35, T 13 N, R 13 E, to the north line of saird Section 35

ALSC a strip of land, S50 feet ip width, lying 25 feet in width on either side of
a centerline "C", as laid out anod located, which begins at 8 point on centerline
"B", 129 3 feet south of the north line of the SE 1/4=NE 1/4, said Section 35,
thence said ceater}iine "C" runs northeastexly, northerly and northwesterly on
curves to the right and left, to form the easterly half of the "Fox Lake Loop",
through lots 14, 15, 16, and 18 of Block 2 of Davis 2nd Addition to Fox Lake,
Lots 2, 3, 4, 5, 6, 8, 9, 12, 13, and 16 of Block 27 and Lots 1, 4, 5, 8, 9, 10,
and 11 of Block 35 of the 1st Addition to Fox Lake

ALSO a strip of land 50 feet :n width, lying 25 feet in wadth on either side of
a centerline "D", as laid out and located, which begina st the place of
beginniog of centerline "C", thence said centerline "D" runs
northwesterly-northerly and northeasterly, on curves to the left and right to
form the westerly half of the "Fox Lake Loop"”, through Lot 17 of Block 2 of
Davis 2nd Additioa to Fox Lake and Lots 1, 2, the east 3/4 of Lot 3, Lots 4, 5,
6, 7, and B8 of Bleck 1 of Davis 2nd Additon to Fox Lake

ARD ALSO all of Lots 1, 3, 4, 5, 6, 7, 8, 9 and 10 of Block 2 of Davais 2ad
Addation to Fox Lake

ALSO a 17-foot easement across Lots 15, 16, 17, and 18 of Block 22 of the 1st
Addition to Fox Lake, as the railroad 1s presently located.

Horicou-Cambria Parcel 1
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ALSO all that part of Lot 15 of Block 21 of said 1st Addation to Fox Lake lying
southwesterly of a line which runs in a straight line from a point on the
northwest corper of said lot 15 Lo a point on the south line thereof, 40 feet
east of the southwest cormer thereof

ALSO that part of tae SE 1/4~KE L/4, said Section 35, bounded by a traverse
which begins at a point on centerline "B, 105> feet south of the south line of
Trenton Street, thence east 16 5 feet, thence north-northeasterly 106.3 feet to
a point on the south line of Trenton Street, 33 feet east of centerlioe "B,
thence westerly along the south line of Trenton Street, 66 feet, thence
south-southeasterly 106.3 feet to a poant 16 5 feet west of the place of
beginning, thence easterly 16 5 feet to the place of beginning of the traverse

ALSD a parcel of land conveyed by warranty deed dated July 26, 1884 sud recorded
in Volume 93 on Page 569, records for Dodge County and moxe particulary
described as follows

"A part of the South Fast quarter (SE 1/4) of the South East guarter
{(SE 1/4) of Section Two (2) Township Twelwe (12) North of Range Tharteen
{13) East, descr:bed as follows, vir

A strap belt or piece of land Fifty (50) feet wide extending from East
line of said Section Two (2) ard the South Westerly boundary of the raght
of way now owned by the Fox Lake Rail Road Company, to the Northerly
boundary of the right of way of the Chicage, Milwaukee and 5t Paul Railway
Compeny Said strip belt or piece of land being Twenty-five (25) fzet in
width on each side of the centerline of the proposed connection track,
extending from the Fox Lake Railroad in a Southerly and Southwesterly
directzion torthe Chicago, Milwsukee and St Paul Rail Way as the zame is
now located and staked out, contaimicg 887100 of an scre of lend more or
less "

ALS0 all that certain piece end parcel of land described in & certein warranty
deed from Patrick Sweeney to the La Crosse and Milwaukee Railroad Company, dated
May 31, 1861, situated in the Town cf Fox Lake and descrihed as follows to wat:

"Beginning 3L the point of junction of the north line of the rigkt of
way of the "La Crosse and Milwaukee Railroad Company" and the southwest
line of the right of way of the "Fox Lake Railroad Company™ in Section No.
One (1) 1o Township No Twelve (12} North of Range No Tharteen (13) East,
thence running nortkwesterly along the line of the raght of way of the "Fox
Lake R2ilroad Company" three hucdred and mine feet, thence southwesterly to
a point 10 the north lane of the right of way of the La Crosse and
Milwaukee Railroad Company the said poant being three hundred and
forty-ei1ght feet easterly from the point of beginaing, theunce easterly
along saad noxth line of the rught of way aforessad to the place of
geg:n§1ng, three hundred and forty-eight feet, containing one-halt acre of

an

Said parcels, tracts, or strips of land contains 360 acres, more ar less.

Horicon~-Cambria Parcel 1
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DEPARTMENT OF TRANSPORTATION i
Section 84.09(2), 85.09 i 596 w582

This award of dumages s made pursuant to an scquisition order of the State of
Wisconsin Department of Transportation dated Jenuary 26, 1984, end filed in the
office of the County Clerk of Milwaukes, Waukesha, Washington and Dodge Counties),
for the present or future tramsportation, recreational, or scenic purposes in gaid

counties,

The State of Wisconsin has deterzined it necessary to acquire, for the purpose
ser forcth in and fn accordance with said acquisition order, property as hereinafrer

gset forch, in and to which the following persons may have an intercst: Richaxd B.

Ogilvie, Trustee of the Proparty of the®Chicago, Milwaukee, St. Paul and Pacific
' e

Railroad Company, Debtor.

The interest acquired by this award is for the interest, if any, of the owmer
in the abandoned railroad property inc¢loding land, trestles, bridges, culverts,
buildinga, ruil, ties, and related rrack materials extending from a scutherly poiat
at railroad milepost 93,72 near 35th Street at Milwaukec, Wiasconain; thence in &
nortbwesterly direction to a westerly point at railroad milepost 140.27 near the
depot at Horlcon. Wisconsin, a distance of 46.55 milea, all located in Milwaukee,
Waukesha, Washington, and Dodge Councies, as more parcticularly described in the
attachad descripticn comprising peges 1 to 8, inclusive, end made a part haereof.

It is the intent of thia document to correct the legal descripcion of the
original sward of damages as recorded om April 10, 1980 in Volum: 1289, Pages
223-228, a8 document No. 5392850 in the Office of the Register of Deeds for
Milvaukee Cocunty; recorded on April 7, 1980 in Volume 403, Pages 640-645, as
document Nu. 1124017 in che Office of tke Regiscer of Peeds for Waukesha County;
recorded on March 28, 1980 in Volume 727, Pugas 459-464, as document No, 426429 in
tha Office of the Register of Deads for Washington County; recorded on March 24,
1980 in Volume 525, Pages 243-248, as document Ko. 631799 in the Office of che
Regisrer of Deeds for Dodge County; and Tecorded on April 21, 1980 in Yolyme 31,
Pages 225228 of Railrosd Mortgsges in the Dffice of the Secretary of State of

Wisconsin. '
Said property wi‘if"be occupled by the State of Wisconsin or its agents on
¥ebruary 25, 1984, .

The State of Wisconsin, having complied with all jurisdictional requirements
purguant to law, hereby makes this award of damages to the sbove Trustee that may
have an interest in said property, in the sum of ONE MILLION SIX HUNDRED FORTY FCUR

TROUSAND AND NO/100 Dollars {$1,644,000.00), for scquisition of property as

hereinbefore set forth. =
The herein stated conaideration of $1,644,000.00 was paid oo March 21, 1980 te -l:'-'
above Trustee via State of Wisconsin check 70034072, dated March 20, 1980, @«
5705385 - e
REGISTER'S OFFICE }ss g *é £ e
Miwaukee Courty, W Em T~ ®
RECORDED AT XM v £ 2 23
APR 41984 25 & b, ® &0
’ # - -_;_, i g .
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A strip of railroad property as now located 1o Milwaukee, Waukesha, Washington
and Dodge Counties, State of Wisconsin, described as follows:

IN TOWNSHIP 8 NORTH, RANGE 21 EAST, MILWAUKEE COUNTY

A strip of land 100 feet in width, the centerline of which begins i1n the
centerline of said railroad at Milepost 93 72 which 1s approximately 870 feet
south and 520 feet west of the center of Section 36, Township 8 North, Range 21
East, then oorthwesterly along said centerline across the Southwest 1/4 and the
South 1/3 of the South 1/2 of the Northwest 1/4 of Section 36, Township 8
North, Range 21 East.

A strip of land 99 fest in width which contipues across the North 1/2 of the
South 2/3 of the South 1/2 of the Northwest 1/4 of Section 36

A strap of land 100 feet aa wvadih which continues across the North 1/3 of the
South 1/2 of the Northwest 1/4 and North 1/2 of the Northwest 1/4 of Section 36
and MNorth 1/2 of the Northeast 1/4 of Section 35

A stryp of land 99 feet 1n wadth which contipues acress the South 1/2 of Section
26, and the Northwest 1/4 of Section 26

All rights to the highway crossing in the Southwest 1/4 of the Southwest 1/4 of
Section 23 and the Northeast 1/4 of the Northeast 1/4 of Section 27.

The 99 foot strip continues across the South 1/2 of Section 22
The Southeast 1/4 of the Northwest 1/4 of Section 22.

The West 1/2 of the Northwest 1/4 of Section 22, the Northeast 1/4 of Section
21, the South 1/2 and Noribwest 1/4 of Section 16, the Nortbeast 14 of Sectaon
17, the East 1/2 and Northwest 1/4 of Section 8, and the Noriheast 1/4 of
Section 7, all ia Township 8 Worth, Range 21 East.

A strp of land 100 feet in wnidth, which continues across the Southeast 1/4 of
the Southeast 1/4 of Sectien 6, Township 6 North, Range 21 EasE.

A strap of land 99 feet in width, the centerline of which coatinues across the
West 1/2 of the Southeast 1/4 and West 1/2 of Section 6, Township 8 North, Range
21 East.

s A strip of land of irregular width in the Northwest 1/4 of the Northwest 1/4 of
Section 8 and the Northeast 1/4 of the Northeast 1/4 of Section 7, begin in the
vest line of the Northwest 1/4 of Section & in the south line of the railroad,
which point 18 454 feet south of the northwest corner of the section, then South
69% 20' Eaat 400 feet along the sourh line of the railroad, then South 65% West
69 feet; then North 69® 20' West 337 feet, then North 63° 50' West 573 feet to a
poant 1n the south line of the railroad; then South 69° 20' East 551 feet to the
peint of beginning

The north 50 feet of the south 74.75 feet of that part of the Southeast 1/4 of
the Southeast 1/4 of Section & lying east of this railroad and west of the
Chicago and North Western Railway Co.

IN TOWNSHIP 8 NORTH, RANGE 20 EAST, WAUKESIIA COUNTY.

The 99 foot strap of land continues across the Northeast 1/4 of the Northeast
1/4 of Section 1, Township 8 North, Range 20 East.

IN TOWNSEIP 9 KORTH, RANGE 20 EAST, WASHINGTON COQUNTY.

The 99 foot strip of land continues across Section 36, the West 1/2 of Section
25, the Northeast 1/4 of Section 26, the South 1/2 of Section 23, the ¥ortheast
1/4 of the Southeast 1/4, the Northwest 1/4 of the Southeast 1/4, the Southwest
1/4 of the Northeast 1/4, the Southwest 1/4 of the Northwest 1/4, and the
ggu;heast 1/4 of the Rorthwest 1/4 of Sect:om 22, all in Township 9 North, Range
ast.,
|

A strip of land 66 feet in width, whach continues across the Southwest 1/4 of
the Northwest 1/4 of Section 22, Township 9 North, Range 20 East

North Milwaukees-Horicon
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A strip of land 99 feet in wadth, which continues across the Northwest 1/4 of
the Northwest 1/4 of Section 22 and the North 1/2 of Sectior 21, all 1n Towaship
9 North, Range 20 East.

‘Those Iands 1n the Soutkeast 1/4 of Section 36 recorded in Railroad Deeds,
Volume 1 of Page B4, Volume 1 of Page 89 and Volume 1 of page 90. Except those
lands sold to the Chicago and Northwestern Railway Co

A 40 foot wide strip of land lying southwesterly of end adjoining the above
described 99 foot strip of land in the Northwest 1/4 of the Southeast 1/4 of
s81d Section 36, between the west line of said Norihwest 1/4 of the Boutheast
1/4 and a point 680 feet southeasterly therefrom, as measured along the
southwesterly line of said 99 foot strip

Began in the porth lipe of the Northwest 1/4 of the Southeast 1/4 of Sectien 22
at a point 955 feet east of the northwest cormer of the Southeast 1/4, thea
South 27° West to the oortherly line of thia railroad, then southeasterly along
said northerly line to a point 33 feet southeasterly as measured normmal to the
last course, then North 27° East to the north line of the Southeast 1/4; then
west to the beginning

Begin in the north line of the Northwest 1/4 of the Southeast 1/4 of Section 22 X
at a poiat 472.1 feet east of the morthwest cornmer of the Southesst 1/4, then
southeasterly along the southerly line of Lhe railrcad 513 5 feet, then Jﬁﬂf’jh‘
southwesterly 20 feet at right angles, then northwesterly, parallel with the
southerly line of the railroad, to the north line of the Northeast 1/4, then

esst to tbe beginning

All raghts to the highway crossing 1a the Soutkeast 1/4 of the Southwest 1/4 of
Bection 16.

The 99 foot strip of land continues across the Southwest 1/4 of the Southwest
1/4 of Section 1&, the South 1/2 of Section 17, the Northeast 1/4 of the
Southeast 1/4 and the East 1/2 of the Southeast 1/4 of the Northeast /4 of
Section 18

A strap of land 100 feet 1n width, which continues across the West 1/2 of the
Southeast 1/4 of the Northeast 1/& of Sectien 18.

A strap of land 99 feet in width, which continues across the Scuthwest 1/4 of
the Northeast 1/4 of Section 18.

A strip of land 100 feet in width, which contnues across the Northwest 1/4 of
Section 18, Township 9 North, Range 2G East

That part of the Southwest 1/4 of the Southwest 1/4 of Section 16, begraning im
the esast line of said Southwest 1/4 of the Southwest 1/4 where the northerly
line of said Milwaukee Road Railrvad intersects at, thea north along said cast
line 35 feet, then North 53° 30" West 375 feet, then South 76° West 190 feet to
said railroad's northerly line, then southeasterly along said northerly line to
the point of beginning. Except those lands sold by Quat Claim Deed recorded in
Volume 60 of Deeds, Page 350

IN TOWNSHIP 9 NORTH, RANGE 19 EAST, WASHINGTON COUNTY

A strip of land 100 feet in width, whzch coutinues across the east 30 acres of
the Northeast 1/4 of the Northesst 1/4 of Section 13

The west 10 acyes of the Northeast 1/4 of the Northeast 1/4 of Section 13.

A strip of land 99 feet in width, which continues across the Southeast 1/4 of
Section 12

A strip of land 100 feet 1n widch which continues across the Southwest 1/4 of
Sectaon 12 and extends 170 feet further across the Northwest 1/4 of Section 12
to a property line at Station 1326+30

A strip of land 9% feet in wadth which extends further across said Northwest 1/4&
to a property line at Staticn 1330+60.

A strip of land 100 feet in wadth which extends ocross the remsining pertion of
the Northwest 1/4 of Section 12

North Milwapkee-Hor:icon
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A strip of land 99 feet 1n width wqxch continues across the Northeast 1/4 of
Section 11 and Southeast 1/4 of the Southeast 1/4 of Section 2

A strip of land 100 feet 1a width which continues across the North 1/2 of the
Southeast 1/4 and Southwest 1/4 of the Northeast 1/4 of Section 2.

In the Northeast 1/4 of the Southwest 1/4 of Section 12, a 25 foot strip of lamd
lyiog northeasterly of and adjacent to (as measured normal) the rortheasterly
lize of the 100 foot wade raalroad right of way.

That part of the Southeast 1/4 of Section 2 beginning at a poant in the
southwesterly right of way line of ithe railroad, whach 15 88 5 feet
southeasterly of and 50 feet eouthyesterly of the morth line of said Southeast
174, as measured along and normal to the centerline of the railrcad, thence
southcasterly along said right of way line seven hundred (700) feet, thence
southwesterly at right angles five (5) feet, thence northwesterly at raght
angles one hundred fifty (150) feet, thence northwesterly on a straight lioe
three hundred two and fifteen hundredths (302 15) feet, more or less, to a point
dastant forty-one (41) feet southwesterly, measured at right angles, from said
southwesterly right of way line opposite Rairlroad Station 1386+61, thence
northvesterly on 4 straight line two hundred fifty-two and six tenths (252 6)
feet, more or less, to a point distant five (5) feet southwesterly, measured at
right angles, from said southwesterly right of way line opposite Railroad
Station 1389+11; thence northeasterly five (5) feet, to the place of beginming

Thae part of the Southeast 1/4 of Section 2 beginning at a point in the
northeasterly right of way lane of the railroad, which 15 38 5 feet
southeasterly of and 50 feet northeasterly of the sorth line of said Southeast
1/4, as measured along and normal to the cepnterline of the railroad, thence
southeasterly aloag said raght of way line seven hundred (700) feet, thence
northwesterly on a straight line three hundred (300) feet, more or less, to a
point distant five (5) feet northeasterly, measured at right zngles, from said
right of way line opposate Ra;l:oad Station 1385+61, thence northwesterly ou a
straight line one hundred ome and eaght-tenths (101.8) feet, moxe or less, to a
powat distant twenty-four (24) feet northeasterly, measured at right angles,
from said right of way line opposife Railroad Station 1386+61, theace
onoxthwvesterly on s ytraight line two hundred (200) feet, more or less, to a
point twenty (20) feet northeasterly, measured at right angles, from said right
of way line opposite Railroad Statyon 1388+61, thence northwesterly on a
straight line ons hundred one and one-teath (101,1) feet, more or less, to a
poiut distsnt five (5) feet northeasterly, measured at raght angles, from saad

s« right of way lane opposite Railroad Station 1389+61, thence southwesterly five
{5) feer, to the place of begamming

A strip of land 99 feet in width, which extends across the Northwest 1/4 of the
Northeast 1/4 of Section 2

The Northeast 1/4 of the Northwest 1/4 of Section 2, Township 9 North, Range 19
East

IN TOWNSHIP 10 NORTH, RANGE 19 EAST, WASKHINGTON COUNTY,

The 99 foot strap of land continues across the East 1/2 of the East 1/2 of the
Southwest 1/4 of Section 35.

The West 1/2 of the East 1/2 of the Southwest 1/6 and the Sourh 1/2 of the
Northwest 1/4 of the Sonthwest 1/4 of Section 35

A strip of land 100 feet in width which continues acress the North 1/2 of the
Northwest 1/4 of the Southwest 1/4 of Section 35.

A strip of land 99 feet in wadth vhich continues across the Northwest 1/4 of
Section 35.

A strip of land 100 feet in wadth which continues across the Northeast 1/4 of
Section 34 and Bast 1/2 of the Southeast 1/4 of Section 27

A strip of land 99 feet in width which continues across the West 1/2 of the
Southeast 1/4 and the East 1/2 of the West 1/2 of Section 27
i

The Northwest 1/4 of the Southwest 1/4 of Section 27

North Milwaukee-Horicon
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The Southwest 1/4 of the Northwesi 1764 of Seetaon 27 and the Northeast 1/4 of
Section 28

A strip of land 66 feet wida across the Northwest 1/4 of Section 28

A strap of land 100 feet wide across the Southwest 1/4 of Section 21 and the
Southeast 1/4 and West 1/2 of Sectaon 20

That part of the Northwest 1/4 of Section 28, beginning at a pownt in the
northeasterly right of way line of the railroad, 1346 feet zoutheasterly of and
33 feet northeasterly of the north line of said section, as measured along and
normal to the centerline of the railroad, then northwesterly along said raght of
way line 950 feet; then norrheasterly at right angles to said right of way 50
feet; then southeasterly parallel with said right of way 175 feet; then
aortheasterly at right angles to said right of way 100 feet more or less to the
northeasterly line of S T.§ 175, than southeasterly along said line to a poant
at raght angles to the poant of begioming of thas description; then
southwesterly to the poant of beginning

To the Southeast 1/4 of the Southeast 1/4 and Southwest 1/4 of the Southeast 1/4
of Section 20, begin at a point 275 feet north and 326 feet South 68° 15' East
of the intersection of the west line of the Southeast 1/4 of the Southeast 1/4
with the centerline of this railroad, thea Korth 68° 15' West 326 feet to the
west line of the Sontbeast 1/4 of the Scutheast 1/4, then south 27 feet aloag
the weat line of the Southeast 1/4 of the Southeast 1/4, then Noxth 74° 30' West
492 feet, then South 78° 15° West to the northerly lipe of this rsilroad, then
easterly along the portherly line of the railrosd to a point South 18° 30" West
of the poiot of beginnipg, then North 18° 30' East to the point of beginming

A strap of land 100 feet wide across the Southeast 1/4 of the Northesst 1/4 of
Section 19

A strip of land 66 feet wide across the Northeast 1/4 of the Northeast 1/4 of
Section 19

A strxp of land 99 feet 1n width across the Southeast 1/4 and the West 1/2 of
Section 18, Township 10 North, Range 19 East )

That part of lands described in Railroad Deed Volume I, Page 76, berng a strip
of land 50 feet wide in the Southeest 1/4 of Section 18, lying southerly of and
adjoiming the sbove described 99 foot sctrip of land

A strip of land 50 feet wide in the Southeast 1/4 of Section 18, lyiug southerly
of and adjornming the sbove described 99 foot strip between the southeasterly
boundary line of the depot grounds recorded 1n Railroad Deed Volume 1, Page 76
and a lane 175 feet southeasterly therefrom, »s measured normal to said boundary
line

All that part of the Northwest 1/4 of the Southeast 1/4 of Section 18, lying
between lines 49 5 feet northexly of and 199.5 feet northerly of the Railroad's
centerline, bounded on the west by the quarter line of said Section, and bounded
on the east by that parcel coaveyed to Slinger Community School, Joint District
No. 1, by deed dated December 9, 1968,

Part of the Northeast 1/4 of the Southwest 1/4 and Northwest 1/4 of the
Southcast 1/4 of Section 18 lying betwcen lines 49 5 feet northerly and 50 feet
northerly of the railroad centerline and from a poirnt 29 §2 feet easterly of the
west line of the Southeast 1/4 to a point 460 73 feer westerly therefrom.

IN TOWNSEIP 10 NORTH, RANGE 18 BAST, WASHINGTON COUNTY

A strip of land 66 feet in wadth which continues across the Southeast 1/4 of the
Norcheast 1/4 of Section 13, Towanshap 10 North, Range 18 East

A strap of land 100 feet 1n width whach continues across the Southeast 1/4 of
Section 13

A strip oé land 99 feet in width which continues across the Southwest 1/4 of
Section 13

Rorth Hilwaukee-Horicon
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A atrip of land 66 feet in width which continues across the Northeast 1/4 of the
Southeast 1/6 of Section l4.

A strip of land 100 feet in width which continues across the South 1/2 of the
Southeast 1/4 and the Southwest 1/4 ot Sectiom 14

That part of the Southeast 1/4 of the Northeast 1/4 of Section 13 lying south of
the raalroad.

The strap of lapd 100 feet in wadth continues across the Northwest 1/4 of the
Northwest 1/4 of Section 23

A strip of land 66 fcet 1n wadth which continues across the Northeast 1/4 and
the Northeast 1/4 of the Northwest 1/4 of Section 22.

Northwest 1/4 of Sectron 22

A strip of land 66 feet in width which continues westerly approximalely 4900 X«
feet through the North 1/2 of Section 21 to the east line of Block 7 of the
original plat of Hartford

A strip of land 100 feet in width wbich continues across the West 1/2 of the ;

In the east half of the Northwest 1/4 of Section 21, a straip of land 100 feet an
wvidth lying northerly of and adjoiming the &6 foot wade railroad lands The
strip begins at the west line of the east half of the Northwest 1/4 and extends
easterly 900 feet on the north line of the strip and 1100 feel easterly on the
south lane of the strip.

Begin in the east line of the Soutbwest 1/4 of the Northwest 1/4 of Section 21
where it intersects the porth line ¢f Lhe railroad raght of way, then north 50
feet along said east line; then southwesterly to & point in the north Iine of
the railroad which 1s 200 feet westerly of the point of begioning, then easterly
200 feet to the point of beginning

All rights to the c¢rossing of Wisconsin Street lying north of Black 7 of the
original plaxr of Hartford in the Northwest 1/4 of Section 21.

That part of Lots 10 and 11 of Black 6 of the griginal plat of Hartford lying
between the present centerline of the mainline track and a line 25 feet northerly
thereof

Also, that part of Lot 9 of said plat lyang between the centerline of sa1d track
and a line 27 35 feet northerly thereof, all ia the Northwest 1/4 of Section 21

All rights to the crossing of Main Street in the City of Hartford 1n the
Northwest 1/4 of Section 21 and the Northeast 1/4 of Section 20.

That part of vacated Wiscoonsin Street, whach 15 south of Block 5 of the original
Town Plat of Hartford that liecs between rhe present centerline of the mianline
track and a lane 20 feet southerly thereof in the Northeast 1/4 of Section 20.

That part of block 5 of the original plat of Hartford lying south of a lioe 30
feer northerly of the present centerline on the mainline track, except an the
weat 40 feet of Lot 4 of sard block and except in the east 45 Feet of Lot 5 of
sa1d Block where the line 15 22 feet northerly from the centerline of said track

That part of Johnson Straet and State Street in the Caty of Hartford bounded on
the south by the north line of Wisconsin Street and bounded on the morth by a
line 30 feet northerly of the present centerline of the maimline track, all in
the Northeast 1/4 of Section 20

That part of Block 5 of the original plat of Hartford lying southwest of State
Street.

That part of Block 4 of the oraginal Town Plat of Hartford lying between the
present centerline of the mainline track and a line 50 feet northerly thereof,
and betveen said centerline and a line approximately 20 feet soutberly thereof
ay descr1qed 1n Volume 60 of Deeds on Page 560.

A strip of lond 100 feet 1n width whach continues northwesterly from the west
line of said Block & across the remainder of the Northeast 1/4 of Section 20 snd
the Northeast 1/4 of the Northwast 1/4 of Section 20.

North Milwaukee-Horicon
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A strip of land 99 feet 1o width whach continues across the Southwest 1/4 of
Section 17 and East 1/2 of the Southeast 1/4 of Section 13

A strip of land 100 feet in width whick contlnues across the West 1/2 of the
Southeast 1/4 and the West 1/2 of Section 18, Townshap 10 North, Range 18 East

IN TOWNSHIP 10 NORTH, RANGE 17 EAST, DODGE COUNTY

A strip of land 99 feet 1n widch which continues across the East 1/2 of the
Northeast 1/4 of Section 13.

A strip of land 100 feet in width which continues across the West 1/2 of the
Northeast 1/4 and the Northwest 1/4 of Sectien 13.

A strip of land 99 feet ia width whach continues across the Northeast 12/4 of the
Northeast 174 of Section 14

A strip of land 100 feet in width which continuey scross the Northwest 1/4 of
the Northeast 1/4 of Section 14.

The strip of land 100 feet 1n width continues across the Kortheast 1/4 of the
Northwest 1/4 of Section 14 and the Southwest 1/4 of the Southeast 1/4 of
Section 11

A strap of land 99 feet 1n wadth which contipues a2cross the Southwest i/4 of
Section 11, the Southeast 1/4 of the Soatheast 1/4 of Section 10, the Northeast
1/4 and the Northwest 1/4 of Section 15.

That part of the Southwest 1/4 of the Southwest 1/4 of Section 11, begrnning in
the north line of said railroad raight of way at the point of intersection with
the east line of C.T.R. "P", also known as Main Street of Rubicon, then easterly
along said raght of way line to the east line of said Southwest 1/4 of the
Southweat 1/4, thep northerly along said east line 132 feet; then westerly
parallel with sai1d right of way to the east lane of Block 2 of tha plat of
Rubacon, then southerly along said east line 66 feet to the southeast

corner of said Block 2, then southwesterly 165 feet along the south line of said
Block 2 vo the east line of said bighway; then southerly along said east line to
the point of beginning of tnis description

A strip of land 99 feet 1n wadth which continues across the Southwast 1/4 of
the Southeast 1/4 of Section 10

The Southwest 1/4 of Section 10 and the Scutheast 174 of Section 9

That part of the Northwest 1/4 of the Southeast 1/4 of Sectrion 9 lying southerly
of the above described 99 foot strip of land.

A strip of land 99 feet in width whach continues across the Northeast 1/4 of the
Southwest 1/4 of Section 9.

A stxap of lapd 100 feet i1n width which continues across the Southeast 1/4 of
the Noxthwest 1/4 of Section 9

A strip of land 50 feet in width which continues across the West 1/2 of the
Northwest 1/4 of Section 9 lying northeasterly of and adjoiming the pregent
centerline of track
A strap of lapd 50 feet in width which continues across the West 1/2 of the
Xorthwest 1/4 of Section 9 lying southwesterly of and adjoining the present
centerline of track

A stxip of land 99 feet wade whachk continues across the North 1/2 of the
Northeast 1/4 of Section B

The South 1/2 of the Southeast 1/4 of Section 5
The North 1/2 of the South 1/2 of Section 5.

A strip of land 100 feet 1n wadth whach continues across the south 50 rods of
the Southeast 1/4 of the Northwest 1/4 of Sectioa 5.

¥orth Milwaukee-Horicon
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A strip of land 99 feet in width whach continues northerly of said south 50 rods
across the Southeast 1/4 of the Northwest 1/4 and the West 1/2 of the Northwest
1/4 of Section 5, Township 10 North, Range 17 East

IN TOWNSHIP 11 HORTH, RANGE 17 EAST, DODGE COUNTY

4 ,,,.,,;H““"

In the West 1/2 of the Southwest 1/4 of Section 31, begin in the easterly line
of the railroad at a point about 628 feet northwesterly of the south line of
Section 31, then northerly 425 feet, more or less, along a curve concave to the
west, then northwesterly about 460 feet to the easterly laine of the railroad,
then southerly about B70 feet to the point of begimmigg

The 92 foot strip <ontinues scross the Sauthwest 1/4 of Sectron 31.

The Southwest 1/4 of the Northwest 1/4 of Section 31,

IN TOWNSHIP 11 NORTH, RANGE 16 EAST, DODGE COUNTY

The 99 foot strip continues across Lhe Northeast 1/4 of the Southeast 1/4 of
Section 36

The Northeast 1/4 of Section 36 and the East 1/2 of the Southeaat 1/4 of Section
25

A 100 foot strip of land which continues across the Norihwest 1/4 of the
Southeast 1/4 and the Scuthwest 1/4 of che Northeast 1/4 of Section 25

A 99 foot strip of land which continues across the Northwest 1/4 of the <X

Northeast 1/4 znd the Northeast 1/4 of the Northwest 1/4 of Section 25, the x R
» Southwest 1/4 of Section 24, the Southesst 1/4 and the North 1/2 of Section 23,*

the South 1/2 of the Southwest 1/4 of Section 14

In the North 1/2 of the Southeast 1/4 of Section 25, begain in the west line of
the railroad at the western end of the bridge over Wildcat Creek, thea
southwesterly at raght angles with the railroad to the Plank Road; then
northerly along the Plank Road to the North line of the socutheast 1/4, then
east along the north line to the west line of the railroad, then southerly along
the west line to the poiat of beginning.
-—.d
In the Northwest 1/4 and Northeast 1/4 of Section 25, the southwesterly 15 feet ;: anek
of a tract of land that begine at the igtersection of the easterly lane of the
s railroad with the west line of Mayville and Fond du Lac Plank Road, then
northwesterly 650 feet along the west line; then southwasterly at right sngles
to the Plank Road, to the easterly line of the railroad, then southcasterly along
the easterly line of the railroad to the point of beginning

That part of the Southeast 1/4 of the Northeast 1/4 of Section 23 lying
southwest of the above described 99 foot railroad right of way and east of the
fence aear the brook.

The 99 foot strip continues across the Northwest 1/4 of the Southwest 1/4 of
Section 14,

*#and the Southeast 1/4 of Section 15

A strip of land 100 feet 1n width which continues across the Southwest 1/4 of
the Northeast 1/4 of Section 15.

:I:e Northwest 1/4 of Section 15, the East 1/2 of the Northeast 1/4 of Section
16.

The Northwest 1/4 of the Northeast 1/4 of Section 16,
and the Southwest 1/4 of the Southeast 1/4 of Section 9

& strap of land 99 feet in wadth which continues across the Southwest 174 of
% Section 9

]
» That part of Lhe Southeast 1/4 of Sectron 9 beginming at a puint iun the south
line of said Section 181 5 feet esst of the point of imtersection of the
northeasterly line of said railrosd with the south lipe of sard Section; then

North Milwaukee-Horicon
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westerly aloag said south lige 181 5 feet, then northwesterly along saud
railroad lipe 198 feet, then nortberly 198 fect to an oak stump, then
southensterly 6445 5 feet to the point of beginming of this description

» A strip of land 99 feet 1o width which continues acress the East 1/2 of Section
8.

* A 66 foot strip of land whach continues across the Northwest 1/4 of Section 8
rA 99 foot strip of land which extends across Lhe Northeast 1/4 of Section 7.

A 100 foot strip of land which extends across the Southeast 1/4 of ithe Southeast
1/4, Government Lot 3 and Race Street of Section 6

Blocks 5, 18, 19 and 20 of the south addition to Horiconm, vacated Rich and
Larabee Streets, the South 1/2 of vacated Pacific Street and the North 1/2 of
vacated Michagan Street from the wast line of Race Street to the west line of
said addition, being a strap of lapd ji5 feet wide across the Southeast 1/4 of
the Southwest 1/4 of Section 6.

Also, those lands in Volume 170 of Deeds, Page 176 and Volume 170 of Deeds on
Page 178, beang 1n the Southeast 1/4 of the Southwest 1/4 of Section 6

A 99 foot strip of land which extends across the Southwest 1/4 of the Southwest
1/4 of Section § together with Volume 170 of Deeds, Page 177.

That part of Goverament Lot 3 in Section &, Tewn 11 North, Range 16 East whxch
lies west of Hubbard Street and south of Gray Street.

All raghts to the crossing of public lands in the Southwest 1/4 ot the Southeast
1/4 and the Southeast 1/4 of the Southwest 1/4§ of Section 6, namely, the Rock
River and Valley Street

That pazt of Lot 1, Block 1 of Coppitts Addition to Horicon in the Southwest 1/4
of tha Soutbwest 1/4 of Section 6 lying between lines 49 5 feet and 150 feet
southwesterly of the centerline of the main track of said railroad, as measured
normal to said centerline Except thoge lands lost by adverse passession.

A 100 foot strip of land which extends across the Northwest 1/4 of the Southwest
1/4 of Section 6.

-

IN TOWNSHIP 11 NORIH, RANGE 15 EAST, DODGE COUNTY.

A strip of land 100 feet in width which extends across the Southeast 1/4 and the
east 60 acres of the Southwest 1/4 of Sectaon 1.

A strip of land 99 feet 1n width which extends across the remaining portiom of
the Southwest 1/4 of Section 1, Township 11 North, Range 15 East, to Milepost
140 27, sa:d point 1s located 1n the west line of said Section 126.4 feet
southerly of the northwest cormer of the southwest one-quarter of said szection

Sard parcel, tract or strip coatains 571 35 aczes, more or less.
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Docurent #
d this day of gtate of Wisconsin Department of Trensportation
19f4 at _J 55 4 M. >
n Y AWARD OF DAMAGES DOCUMENT NO. "‘) ¥
BY S5TATE OF WISCONSIN NN 2
- DEPARTMENT OF TRANSPORTATION -)
EGTSTER OF/DEEDS, DODGE CO. Section 84.09(2), 85.09 %
e

Wisconfin Department of Tramsportation dated January 25, 1984, and filed 1n the
offico of the County Clerk of Dodge and Fond du Lac Countiea, for the presemt or

This awazrd of damages ia made pursuant te an acquisition order of the State of
future trangportaticn, recreational, or ascenic purposes in said counties. %

$
The State of Wisconsin has determined it necessary to scquire, for the purpose

set forth in and in accordance with safd acquisitlun order, property as hersinafter

set forcth, in and te vwhich the following persgns may have an interest: Richard B,

Ogilvie, Trustee of the Property of the Chicago, Milwavkee, St. Paul and Pacific
Railroad Company, Debtor.

The interest acquired by this award is for the intercst, if any, of the owner
in the abandoned railroad property including land, treatles, bridges, culverts,
buildings, rail, ties, and related track materials extending from a southerly poinc
at railroad milapoac 139.0 at Horicon, Wiscomsin; thence in a northerly direction to
a norch point at railroad milepost 169.80 near STH 44 at Ripon, Wisconsin, a
discance of 30.8 miles, all located in Dodge and Fond du Lac Counties, as more
particularly described in cthe attached description comprising pages L to 5,
incluaiva, and made = part heteo%r

1t is the antent of this document to correct the legal descripoion of the
originsl svard of damages os rocorded on March 24, 1980 in Volume 525, Pages
249-253, as document No. 631800 in tha Office of the Regiscar of Deeds for Dodge
Councy; recorded on March 28, 1980 in Voluro 811, Pages 160-164, as document No,
358348 :n che Office of the Register of Deeds for Fond du Lac County; and recorded
on April 7, 1980 in Volumwe 51, Pages 211-214 of Railroad Mortgages in tha Office of
the Secrecary of Scate of Wisconsin.

Said property will be cccupied by the Scate of Wiscomsin or 1te agents om
February 25. 1984,

The State of Wisconsin, having complied with &ll jurisdictional requirements
pursuant to law, hereby makes this award of damages to the above Trustes chat may
have an interest in sald property, in the sum of EIGHT HUNDRED THIRTY THQUSAND
NINETY AND NO/100 Dollars ($830,090.00), for acquisition of property as hereinbefore
set forth.

The herein scated consideracion of §$830,090.00 was paid on March 21, 1980 to
above Trustece via State of Wisconsin check #0034073, dated March 20, 1980.

RECEIVED FOR RECORD - e -
State of Wisconsin
Dgharmment of {Trangportation

A.D., mgz at '
2 01984
o cx. ngbmg N Y o j FEB %0

\ 11 B. Jackgon, P.E, Date
7, Belle

Secretary
Register of Decds

dMM Ase/ County This instrument wae drafced by the Srate
of Wiaconsin, Department of Transportacion.
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IN TOWNSHIP 11 NORTH, RANGES 16 AND 15 NORTH OF THE EXTENDED FOURTH PRINCIPAL

VERIDIAN, TOWNS OF HUBBARD AND OAK GROVE, DODGE COUNTY.

A strip of land, 5 rods in width lying 2-1/2 rods i1c wadth on either side of a
ccatecline as laid out and located, that begins at a point on the ceaterline of
the C M St P & RY. Moricon-Portage Line, at milepost 139 5 of said line, whach
point :s located an the SW 1/4-5W 1/4 of Sectaon 6, T 12 N, R 16 E. Thence said
centerline runs northwesterly on a curve, concave to the northeast for a
distance of 871 feat, thence ruaning northwesterly, as laid out and located,
through the W 1/2-5W 1/4, Section 6, T 11 N, R 16 E, the NE 1/4-SE 1/4, E 1/2-XE
1/4 and NW 1/4-NE 1/4, Section 1, T 11 ¥, R 15 E to the north line of saxd
Section 1 which 1s slso the south 1ine of the Town of Burnett, Dodge County.

ALSO mll that part of Lot 1 of Block 1 of Connitts Addation an the BW 1/4-SW 174,
Section 6, T 11 N, R 16 E, lying northerly of the main line of the said
C M.5t P & RY , Horicon-Portage line

ALSQ that part of che said W 1/4-SW 1/4 Sectien 6, lying southwesterly of the
above described strip of land and northerly of the north line of the above
meationed Horicon-Portage line

ANT) ALSO that part of the said NE 1/4-SE 1/4 Section 1 lying nortbeasterly of
the above described strip of land

AND ALSO 2 strip of land rouveyed by warranty deed dated July 29, 1918 and
recorded 1n Volume 170 on Page 185, records for Dodge County and more
particularly described as follows

A strip of land fifty {50) feet wide, having twenty-five (25) feet of
such width oz each side of the center line of a proposed Wye track as now
there surveyed and staked out upon the ground and extending across that
portion of Chsndler's Addition to Horicon in the South East Quarter of
Section One, Town Eleven North, Range Fifteen East, lying between the right
of way of the Portage line of the Railway Company and the raght of way of
1ts Oshkosh braanch said center line of Wye track being more particularly
described as follows

Starting at a point on the main track of sa:d Portage line, 662 feet
more or less, rorthwesterly of the East line of said Section One, measured
along said center line, thence Easterly on a six (6) degree .05 minute
curve 94 feet, thence Northerly on a twelve (12) degree curve 1155 feet to
a connection with the most Southerly side track of said Oshkosh branch at
a poant 145 feet more or less, Northwesterly of said East line of said
Section Ooe, measured elong said side track The land hereby conveyed
embracang a portion of Block Seven {7), Pacific Street, Columbus Street,
Grand Street, Oshkosh Street and Vliet Street, all in said Chandler's
Addition to Horaicon, Dodge County, Wisconsin "

IN TOWNSHIP 12 KORTH, RANGE 15 EAST OF THE EXTENDED FOURTH PRINCIPAL MERIDIAN,
TOWN OF BURNEIT, DODGE COUNTY

A strap of land 5 rods in width lying 2-1/2 rods in width on either s:de of a
centerlzpe Lhat continues northwesterly from the last described course, as laad
out and located beginning at the scuth line of Sectien 36 T 12 N, R 15 E, whach
1s also the scuth line of the Town of Burnett, runming northwesterly through the
SW 1/4-SE 174, E 1/2-8W 1/4, NW 1/4-8W 1/4 and the SW 1/4-NW 1/4, Section 36,
the E 1/2-NE 1/4 and YW 1/4-NE 1/4, Section 35, the W 1/2-SE 1/4, E 1/2-8W 1/4,
5 1/2-NW 1/4 and NW 1/4-NW 1/4, Section 26, the NE 1/4-NE 1/4 Section 27, the

$ 1/2-5E 1/4, NW 1/4-SE 1/6, NE 1/4~5W 1/4, E 1/2-NW 1/4 and ¥W 1/4-NW 1/4,
Sectaon 22, the SW 1/4-SW 1/4, Section 15, the E 1/2-SE 1/4, NW 1/4-SE 1/4,

S¥W 1/4-NE 1/4, E }/2-NW 1/4 and NW 1/4-NW 1}4, Section 16, the § 1/2-5W 1/4 and
NW 1/4=-SW 1/4, Section 9, the NE 1/4-Sk 1/4, S 1/2-NE 1/4 and NW 1/4-NE 1/4,
Section 8, the SW 1/4-8E 1/4, E 1/2-SW 1/4 aud E 1/2-NW 1/4 of Section 5, all in
T 12 N, R 15 E, to the north line of sayd Section 5, which 18 also the line
coomon to the towas of Burnett and Chester.

ALSO all that part of the sard E 1/2-5E 1/4, Section 16 lyang easterly of the
east line of Market Street, north of the south line of Maia Street as formerly
lard out through said E 1/2-SE 1/4, easterly of said Marker Street, and
southwesterly of the aforedescribed right of way.

Horicon-Ripon Parcel 1
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AND ALSO sll that part of the SE 1/4-SE 1/4, said Section 16, lying westerly of
the C &NW RY right of way and easterly of a line located 20 feel westerly of
and parallel to the centerline of a connection track between trackage of the
sa1d C KW RY and trackage of the C M S5t P & RY

AND ALSO all that part of Government Lot 3 (NE 1/4-KW 1/4) said Section 5, lyang
withan 200 feet westerly of the centerlaice

IN TOWNSHIP 13 NORTH, RANGE 15 EAST OF THE EXTENDED FOURTH PRINCIPAT, MERIDYAN
TOWN OF CHESIER, DODGE COUNTY

A strip of land, 5 rods i1n wadith, lying 2-1/2 rods 1n width on either side of a
centerlipe that contioues northerly from the last described course, as laid out
and located, beginning at the south line of Section 32, T 13 N, R 15 E, vhich 1s
olso the south line of the Town of Chester, running northerly through the

W 1/2-SE 1/4 and W 1/2-NE /4, Section 32, the W 1/2-SE 1/4 and W 1/2-NE 1/4,
Section 29, the W 1/2-5E 1/4 and W 1/2-NE /4, Section 20, the W 1/2-SE 1/4 and
W 1/2-NE 1/4, Section 17, the W 1/2-5E 1/4 W 1/2-NE 1/4 and NE 1/4-NW 1/4,
Section 8, the SW L/4-SE 1/4, WW 1/4-SE 1/4, NE 1/4-8W 1/4, SW 1/4-NE 1/4,

SE 1/4-XW 1/4, Covernment Lot 2 (NW 1/4-NE 1/4), Goveroment Lot 3 (NE 1/4-NW 1/4)
Section 5, all in T 13 N, ® 15 E, to the north line of said Section 5 which 1s
also the north line of Dodge County

ALSO all cthat part of said NE 1/4-MW 1/4, Section 8, lying within 50 feet
wosterly of the said ceaterline

IN TOWNSHIP 14 NORTM, RANGE 14 AND 15 EAST OF THE EXTENDED FOURTH PRINCIFAL

MERIDIAN, TOWNS OF WAUPUN AND ALTQ, FOND DU LAC COUNTY

A strip of land 5 rods in width lyang 2-1/2 rods in width on either side of a
ceaterline that continues northerly from the last described course, as laid out
and located, beginning at the south line of Section 32, T 14 N, R 15 E, at the
south 1/4 corner thereof which 1s also the south ;;ne of Fond du Lac County,
ruoning northerly through the W 1/2~ 1/4, E 1/2-5W 1/4 and E 1/2-NW 1/4,
Section 32, the S 1/2-8W 1/4, NW 1/4-SK 1/4 and W 1/2-KW 174, Section 29, the
NE 1/4~NE 174, Section 30, the E 1/2-SE 174, SE 1/4-NE 1/4 and W I/2-NE 1/4,
Section 19, the W 1/2-SE 1/4, E 1/2-5W 1/4, E 1/2-NW 1/4 and Government Lot T- -
(NW 1/4-Nw 1/4¥, Section 18, Governmeat ors 1, 2, 3, and &4, Section 7, all in
T 14 ¥, R 15 E, the NE 1/4-NE 1/4, Section 12, the E 1/2-SE 1/4, NW 1/4-SE 1/4,
SE 1/4-NE 1/4 and W 1/2-NE 1/4, Section 1, all in T 14 N, R 14 E to the north
line of said Section 1, T 14 N, R 14 E which 1s the south line of T 15 N,
R14E

ALSO all that part of the SW 1/4-SE 1/4, said Section 32, bounded by a traverse
which begins at a poant on tke centerline, 25 rods mortherly from the south line
of said Section 32, thence East at right angles § rods, thence North, parallel
to the centerline, to the north lire of said SW 1/4-SE 1/4; thence west along
the north lipne therecf, 8 rods to the centerline, thence south azlong the
centerline to the point of beginning, excepting therefrom all that part of
Lester Sexton's Addation to the Village of East Waupun {now City of Waupun)
conveyed by Deed dated July 30, 1874 and recorded on October 22, 1983 1n Volume
98 of Deeds on Page 630, of{ice of the Register of Deeds, Fond du Lac County.

AND ALSO all that part of the SE 1/4-5W 1/4, said Section 32 bounded by a
traverse whick begins at the point of beginning of the above traverse and runs
thence west, at right angles to the centerline, 7 1/2 rods, thence porth,
parallel to the centerline, 54 rods, thence east 7 1/2 rods to the centerline,
thence sourh along rthe centerline, 54 rods Lo the point of beginning.

AND ALSO, that certain piece or parcel of land conveyed by Quit Clain Deed dated

November 6, 1899 and recorded in Volume 124 of records for Fond du Lac County,
on Page 330

Horacon-Ripon Parxcel 1
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IN TOWNSHIP 15 NORTH, RANGE 14 EAST OF THE EXTENDED FOURTH PRINCIPAL MERIDIAN,
TOHN_§§ METOMEN, FOND DU LAC COLRTY

A strip of lend 5 rods io width lying 2 1/2 rods 1n wadth on either side of a
centerline that continues northerly from the last described course, as laid out
and located, beginming at thke south line of Section 36, T 15 N, & 14 E, runming
northerly through the SW 1/4-SE 1/4, E 1/2-SW 1/4, E 1[2{ 1/4 and the

NW 1/4-NW 1/4, Section 36, the W 1/2-5W"1/4 and SW 1/4-NW 1/4, Sectaon 25; the
E IIZLNE 1/4, Section 26, the £ 1/2-SE 1/4, NW llé-ﬁa 1/4 and W 1/2-NE 1/4,
Section 23, the SW 1/45SE 174, E 1/2-8Y 1/4, E 1/2-Nd 1/4 and MW 1/4-NW 174,
Section 14, the W 1/2-5W 1/4 and SW 1/4-KW 1/4, Section 11, the NE 1/4-SE 1/4
and E 1/2-¥E 1/4, Section 10, the SE 1/4, W 1/2-NE 1/4 and Government Lot 3,
Section 3, all 1n T 15 N, R 14 E, to the north line of said Section 3, T 15 N,
R 15 E which 15 also the south line of T 16 N, R 14 E

ALSQ all that part of the SW 1/4-8W 1/4, said Section 25 bounded by a traverse
which begins at a point 2 rods wesL and 2 rods north of the southeast corner of
said 5W 1/4-5W 1/4 and runaning thence north parallel to the east line thereof
264 feet, thence west parallel with the soutk line thereof 264 feet; thence
south, parallei with the east line thereof 264 feet, thence easteriy 264 feet to
the poant of beginning, excepting therefrom a parcel descr:bed as beginning at
the northwest corner of the above parcel, thence south along the west line
thereof 93 feet, thence easterly and northerly a distance of 65 feet to a poant
2 1/2 rods westerly at rzight angles from the centerline, thence nortbwesterly
parallel wath the centerline to the north line of the above described parcel,
theace westerly along the north lape thereof 35 5 feet to the point of beginming
of the parcel being excepted

AND ALSO a strip of land described as follows Commencang alL a point on the
aorith line of the NE 1/4-NE 1/4, Section 10, T 15 N, R 14 E, 2 1/2 rods east of,
at raght angles from the centerline, thence southerly, parallel to the
centerline 825 feet, thence cast, parallel with the north line of said

NE 1/4-NE 1/4, 132 feet, thence portherly, parallel with the centerline 825
feet, thence westerly 132 feet to pouint of commencement

ALS0 a certain piece or parcel of land, near Lhe North West corner of the South
West quarter of Section Eleven (11) in Town Fifteen (15) North of Range Fourteer —
{14) East, commencing in the center of the haghway at a poant five rods or
thereabout South of the North West corner of said quarter section, Lhence running
East twenty (20) feet to the West line of the right of way of said Chicage,
Milwaukee, and St Paul Railroad Company, thence along the West line of said

right of way South East One Hundred and Sixty Four (164) feet, thence West

Seveaty Two (72) feet to the centerline of said mghway, thence along saxd
centerline North to the place c¢f beginning

IN TOWNSHIP 16 NORTH, RANGE 14 EAST OF THE EXTENDED FOURTH PRINCIPAT. MERIDIAN,

TOWN OF RIPON, FOND DU LAC COUNTY

A strip of land, 5 rods in width, lying 2 1/2 reds in width on either side of a
centerline that continues northerly from the last described course, as laad out
and located, beganning at the south line of Section 34, T 16 N, R 14 E, running
northerly through the € 1/2-SW 1/4, the SE 1/4-KW 1/4 and W 1/2-HW+1/4, Sectaon
34, the W 1/2-SW“1/4, Section 27, the NE 1/4-SE /4 and E 1/2-NB”1/4, Section
28, the 5 1/2-SE 1/4 and the S 18 rods of the N 1/2-SE 1/4, Section 21, all :p
T 16 N, R 14 E to a point 18 rods north of the south line of the said

N 1/2-SE 1/4 of said Section 21

The centerline contioues northerly, for purposes of continuity from the last
described course, as laid out and located, to a point on the east and west 174
line of Section 16, T 16 N, R 14 E

ALSO all that part of the SW 1/4-SE 1/4, said Section 21, T 16 N, R 14 E bounded -
by a traverse which begine at a point on the center of East Fond du Lac Road

12.5 feet west of the centerline of the westerly side track of the C M St P &P

RY ; thence southeasterly, parallel with the centerline of said side track to

the east line of saxd SW 1/4-SE 1/4, thence north on said esst line to the

center of said East Fond du Lac Road, thence westerly along sard centerline to

the point of beginning

AND ALSO Lots 1, 2, 3, 4, 5, 6, 7, B, and 9 of the Depot Addation of the City of
Ripon in the NW 1/4-8SE 1/4, said Sectaon 21

Horicon-Ripon Parcel 1

Project 1000-21-67 Page 3 of 5 Pages
wi 873 me854




] v v 980 843

AND ALSD a parcel of land conveyed by quit claim deed, dated June 26, 1854 and
recorded 1n Volume 4 on Pages 160 and 161, records for Fond du Lac County and
pore particularly described as follows

"Commencing at a point on the north and south (1/8) Section line of
the northeast quarter of Section Twenty oue (21) 1a Town Sixteen (16)
North, Range Fourtcen (14) twelve rods north of the scuth line of said
quarteér gection, thence east ten rods, thence south parallel with the saad
north and south (1/8) sec line and tne porth and south 1/8 Section line of
the south east quarter of said Section seventy four rods, thence west
twenty rods, thence north parallel with the saxd 1/8 Section lines seveaty
faur rods thence cast ten vode to the place of beginning "

AND ALSO the gouth 48 feer of the west 179 feet of the SE 1/4-NE 1/4, saind
Sectaon 21

AND ALSO a4l1 that part of former Goodrich Street vacated by ordinance of the
City of Ripon, being a part of the SE 1/4-NE 1/4 of Section 21, T 16 N, R 14 E,
and shown on the right of way plat of railroad project 1000-21-67, as railroad
parcel 38, on Page 4 27, as said plat 1s filed with the Clerk of Fond du Lac
County, Wisconsin

AND ALSO all that part of the SE 1/4-NE 1/4, sa1d Section 21 lying within 2 1/2
rods easterly of the centerline

AND ALSO the east 2 1/2 rods of the W 1/2-NE 1/4, and the west 2 1/2 rods of the
KE 174-RE 1/4, sa1d Section 21

AND ALSO all that part of Motley Street in the City of Ripoa or originally
platted which 1lies with:n 25 feet easterly of the centerline

AND ALSO the west 2 1/2 rods of the E 1/2-SE 1/4, Section 16, T 16 N, R 14 E

AND ALSQ that paruvel of land described 1n a certain warranty deed dated

Janvary 14, 1867 and recorded ip Volume 46 of records, on Page 231, records for

Greea Lake County, as follows e

"Bepioning at a point 1in the North line of the Fond du Lac Road forty

one and one half [eet dicrectly west from the center of the Main track of
the Milwaukee and St Paul Railway Track Company (formerly Milwaukee and
Horicon Rail Road Company) and ruaning thence North oa a linme parallel with
said main track and 41 feet West therefrom to Grand Street thence directly
West Eighty nmine (89) feet; thence South to a point, i1n the North line of
sa1d Fond du Lac Road One hundred and thirty one and ome half feet directly
west of the center of said main track, thence South Easterly along the
Nortk line of said Fond du l.ac Road to the place of begiuning "

AND ALSO-

"All that pert of the Southesst Quarter (SE 1/4) of Section Sixteen
(16), Township Sixteen (16) North, Range Fourteen (14) East, which 1s more
particularly described as follows

the east line of the right of way of said Grantees intersects the center of
said street, thence north on said c¢ast line of Lhe Grantees' right of way
Two Hundred E:ghty-three (283) feet to the point of begianing of the land
to be described; thence continue north along said east right of way line
Three Huadred (300) feet, thence east and parallel with the center line of
said Oshkosh Street One Hundred Forty (140) feet, thence south and parallel
with sard east line of the Grantees' right of way Three Hundred (300) feet,
thence west end parallel wath the center line of said Oshkosh Street One
Hundred Forty (140) feet to the place of beginning, containing 0.96 of an
acre, more or less, and being subject to ap easement for side track
purposes over and across the southwest corner of the land hereby conveyed,
which easement 18 more particularly described in deed dated February 26th,
1931 from said Grantors to the Wadhams 011 Company and recorded in tha
office of the Register of Deeds of said Fond du Lac County om March 30th,
1931 1n Volume 237 of deeds on page 402 “
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ARD ALSO all that part of the NE 1/4-SE 1/4, sa2ad Section 16, lying northerly of
the Ripon Agricultural fair grounds, and within 2 1/2 rods easterly of the
centerline, except all that part sold by QCDP, dated 12/5/83, to Ripon Foods,
Iuc.

AND ALSO all that part of the SW 1/4-SE 1/4, said Section 16, lying wathan 45
feet westerly of the centerline, except the westerly 5 feet of the south 495
feet thereof

Said parcel, tract or strip of land contains 340 00 acres, more or less

xs/ﬂ (“7"“"‘
/M b 15 i
Mrfa 37
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s:aué of Wiscongin Department of Transportation
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et 396811 \Xoy i

BY STATE OF WISCONSIN
DEPARTMENT OF TRANSPORTATION
Section 84.09(2), 85.09 N

vi. 980rs 833 Hax & s R0 3
3

** 44,

| This avard of damages is made pursusnt Co an acquisition order of the State of ;S

4 Wisconsin Departwent of Transportation dated January 26, 1984, and filed io cthe

offica of the County Clerk of Dedge and Fond du Lac Counties., for the present or
furure transportatiom, recreational, or scemic purposes in sald couaties.

Je

JraA..

L]
The State of Wisconsin has decermined it necessary to acquire, for the gpurpose Qb
sat forth in and in accordanes with sald acquisition order, property as hereinafcter
get forth, in snd to which the following persons may have an intarest: Richard B,
Oglivie, Truatee of the Property of thoiChicago, Milwsukee, St. Paul and Pacific

Rajilroad Company, Debtor.

[

The Interest acquired by thig award is for the interest, if any, of the oumer
in the abandoned railrcad property including lsud, trestles, bridges, culverts,
buildings, rail, cties, and related track materials extending from a southerly point
at railroad milepost 133.0 pear STH 67 at Iron Ridge, thence in a northerly
direction to a norcherly point at railroad milapost 160.73 near Foxest Avenue at
Foud du Lac, Wisconsin, a distance of 27.73 miles, (less the CANW trackage from
railroad milepost 157.47-158.88), all located in Dodge amd Fond du Lac Counties, as
more particularly described in the attached description comprising pages 1 to 35,
inclusive, and made a parc hereof.

It is the intent of this document to correct the legal descripcion of the
origical avard of damages as recorded om March 24, 1980 in Volume 525, Pages
254-257, as document Ro., 631R0Ll in the Qffice of the Regiater of Deeda for Dodge
County; recorded on March 28, 1980 in Voluwme 811, Pages 165~168, aa document No,
358349 in the Office of the BRegister of Decds for Fond du Lac County; and rocorded
on April 7, 1980 in Volume 51, Pages 204-206 of Railroad Martgagea in the Office of
the Secrecary of State of Wisconain.

Said property will be occupied by the State of Wisconsin or its agents om
Pebruary 25, 1984.

The State of Wisconein, haviog complied wich all juriedicrional requirementes
pursuant to lav, hereby makes this award of damages to the above Trustee that uay
& have sn interest in gald property, in the sum of TWO HUNDRED THIRTY SIX THOUSAKD
SEVEN UUNDRED EIGHTY AND MO/100 Dollars (§236,780.00), for acquiaicfon of property
a8 hereinbefore set forth.

The herein stated consideration of $236,780.00 wus paid ow March 21, 1980 to
above Trustee via Stare of Wisconsin check #0034078, dated March 20, 1980,

RECEIVED FOR RECORD

7 oa

A.D., 1944, ar (.
0'CLOCK _Z{M. AND RECORDED IN
vol £7.3 "o frcemseace _fiL- £/

f_**‘1“’ 4‘#‘7{&@/ County

State of Wisconsin

Date
Secratary

This instrument was drafted by cthe State
of Wisconsin, Departmenc of Transportation.

Projece _1000-22-24 Parcel ¥o.__ ]
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A parcel or strip of railroad properiy as now located in Dodge and Fond du lac
Counties, State of Wisconsin, described as follows:

I TOWNSHIP 11 NORTH, RANGE 16 EAST 6 DODGE COUNTY

From a poant in the centerline of the Iron Ridge to Fond du Lac section of saxd
railroad at Milepost 133.0 which 15 approximately 1180 feet east and B40 feet
aorth of the southwest corner of Secticn 24, Township 11 North, Range 16 Fast,
proceed northwesterly approximately 260 feet along said ceanterline to the
northeasterly property line of the North Milwaukee to Horicon section of aard
rarlroad and poant of beginning of a 50 foot wide strip of land which excends
northerly across the Southwest 1/4 and Horthweat 1/4 of Section 24, Towaship 11
North, Range 16 East

A strip of land approxamately 50 feet in wadth which continues across the
Southwest and Northwest 1/4 of Section 13

A strip of land 60 feet 1a width which continues across the Southwest 1/4 of
Section 12

A strip of laad 50 feet ia width which continues across the Southwest 1/4 of the
Korthwest 1/4 of Section 12, and the Southeast 1/4 of the Northwest 1/4 of
Section 12

The Northwest 1/4 of the Northwest 1/4 of Section 12 and the East 1/2 of the
Southeast 1/4 of Seccion 2,

And the Southeast 1/4 of the Northesst 1/4 of Section 2,

And the Northeast 1/4 of the Northeast 1/4 of Section 2, Township 11 North,
Range 16 East

All rights iu the public roads im the Southwest 1/4 of the Southwest 1/4 of
Section 1, Township 11 North, Range 16 Easi.

All interests and raghts the railroad has under agreements entered into wath the
Hayville White Lime Works, Custodian No S§-996, dated Jaonvary 3, 1907 and
Custodiran No. 5-1323, dated August 13, 1909 which are located 1n the Southwest
1/4 of Section 1 and the Southeast 1/4 of Section 2

IN TOWNSHIP 12 NORTH, RANGE 16 EAST, DODGE COUNTY.

The 50 foot strip of land, whose centerline 1s the present centerline of track,
continues across the Southeast 174 of the Southeast 1/4 of Section 35,

The Nortk 1/2 of the Southeast 1/4 of Sectaon 35,

The Northeast 1/4 of Section 35,

The Northwest 1/4 of Section 35, sand Southwest 1/4 of Section 26,
The Korthwest 1/4 of Section 26, and Southwest 1/4 of Sectiom 23.

That part of the Southeast 1/4 of the Northwest 1/4 of Section 26 which begins
at the intersection of the north line of the Southeast 1/4 of the Northwest 1/4
with the weat line of the 50 foot strip of lapd, then westerly along said porth
line to a point 270 feet westerly of, as measured pormal to, the centerline of
the 50 foot strip of land, then southerly parallel with said centerline 577.28
faer, then southeasterly and to the raight along a curve (said curve 1s 25 feet
southvesterly of the wye track 12° curve) to a poant 75 feet westerly of, as
measured normsl te, saird centerline, then southerly parallel waith said
centerline, to the south line of the Sootheast 1/4 of the Northwest 1/4; then
easterly along ssad south lade to a point in the west line of the 50 foor strap
of lapd, then northerly to the point of begioning
The 50 foot strip of land continues across the Northwest 1/4 of the Southeast
1/4 of Seclt:.on 23, L
e
Across that part of the Southwest 1/4 of the Northeast 1/4 of Section 23 lying

south of a property line which 18 188 76 feet south of the north line of the
Southwest 1/4 of the Northeast 1/4, and

Iron Ridge-Fond du lac Parcel 1
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Across the porth 188.76 feet of the Southwest 1/4 of Lhe Northeast 1/4 of -
Section 23 i

That part of the Southwest 1/4 of the Northeast 1/4 of Section 23 described 1n
Vulume 118 of Deeds on Page 393

The 50 foot strip of land, whose ceaterlaine 1s the centerline of the existing
mein tract, oxtends across Block 29 and 30 of Tower's Addition to Mayville iz
the Northwest 1/4 of the Northeast 1/4 of Section 23

That part of Lots 12 to 16 in zaxd Block 29 lyang withan 25 feet of the original
centerline of the railroad.

That part of Lots 27, 28 and 29 of said Block 30 lying west of the 50 foot strip
of land

All rights 1o the public streets an the Northwest 1/4 of the Northeast 1/4 of
Section 23

A strip of land 50 feet an width which runs northerly 1240 feet from the south
line of the Southeast 1/4 of Section 14 to the centerline of the Rock Raver as
described 1n Volume 134 of Decds, Page 405 and Volume 170 of Deeds on Page 53,
and i1n H. Schwarzenholz lands condemned on August 17, 1904

A strip of land )00 feet 1n width which continues northerly from the centerlane
of the Rock River, 2075 5 feet across a portion of the Southeast 1/4 and
Northeast 1/4 of Section 14

A 50 foot strip of land whose centerline 1s the present centerline of track
continues northeasterly approximately 620 feet to the east line of Section 14

The strap of land of variable widrh continues northeasterly 590 feet to a
property line as described i1n Volume 213 of Deeds on Page 534 end Volume 81 of
Deeds on Page 137, Volume 134 of Deeds co Page 411, Volume 167 of Deeds on Page
616, and lands condemmed 1n Volume 28 on Page 547.

All raights ip the public road i1n the Southwest 1/4 of the Northwest 1/4 of
Section 13

The centerline of track continues to the north line of the Northwest 174 of
Section 13 and includes lands described 2n Volume 2B on Page 54, Volume 28 on
Page 538, a 48 foot strip of land lying easterly of the sbove parcels in the
Southwest 1/4 of che Northwest 1/4 of Section 13, Volume 65 of Deeds on Page
333, and Volume 170 of Deeds on Page 62

A 60 foot strip of land describad in Volume 84 of Deeds on Page 415 located in
the Southeast 1/4 of tke Southwest 1/4 of Section 12 and a parcel of land
adjoining 1t as condemned in Volume 28 on Page 552

A 14 foot strip of land which continues scrbss the Southwest 1/4 of the

Southeast 1/4 of Section 12 together with a permanent easement described in
Volume 217 of Deeds on Page 36

A 50 foot strip of land which comtinues across the Northwest 1/4 of the
Southeast 1/4 and the Southweat 1/4 of tbe Northeast 1/4 of Section 12

A 60 foot strip of land which continues across the East 1/2 of the Northeast 1/4
of Section 12

A 50 foot strip of land which continues across the Southeast 1/4 of the
Southeast 1/4 of Section 1, Townshaip 12 North, Range 16 East,

The Northeast L/4 of the Sontheast 1/4 and the Southeast 1/4 of the Kortheast
1/4 of Section 1

IN TOWNSHIP 12 NORTH, RANGE 17 EAST, DODGE COURNTY.

A 48 foot %tr:p of land continues across the Southwest 1/4 of the Northwest 1/4
of Section 6, Towmship 12 North, Range 17 Xast.

Ivon Ridge-Fond du Lac Parcel 1
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A 50 foot strap of land continues across the Northwest 1/4 of the NorthweslL 1/4
of Section 6

IN TOWNSHIP 13 NORTH, RANGE 17 EASY, DODGE COUNTY

A 50 foot strip of land which continues across the Southwest 1/4 of the
Southwest 1/4 of Section 31, Townsghip 13 North, Range 17 East,

Across the Northwest 1/4 of the Southwest 1/4 of Section 31,

Acrogs the East 1/2 of the Southwest 1/4, the West 1/2 of the Northwest 1/4 and
the Northwest 1/4 of the Northeast 1/4 of Section 31

A 66 foot strip of land which continues acroes the South 1/2 of the Southwest
1/4 of the Southeast 1/4 of Section 30

A 62 foot stzap of land which continues acrogss the North 1/2 of the Southwest
1/4 of the Southeast 1/4 of Section 30

A 60 foor strip of lapnd which continues across the Northwest 1/4 of the
Southeast 1/4 of Section 30

A strip of land measured 30 feet easterly of and 30 {eet westerly of the preseat
centerline of track in the West 1/2 of the Northeast 1/4,

And the Northeast 1/4 of the Northeast 1/4 of Section 30,

And a strip of laod lying between said track and 8 line 25 feet easterly of said
track in the Southeast 1/4 of the Northeast 1/4 of Section 30.

Part of a strip of land 50 feet in widith in the East 1/2 of the Southeast 1/4 of
Section 19

Part of a strip of land 50 feet 1n width i1n the West 1/2 of the Southeast 1/4 of
Section 19

A 60 foot strip uf land which continues siross the Northeast 1/4 of Section 19

A 50 foot strap of land which continues across the South 1/2 of the Southeast
1/4 of Section 18,

And the Narth 1/2 of the Southeast 1/4 of Section 18.

All anterests and raights the railroad has under agresments entered 1uto with the
Nast Brothers Lime and Stone Co , Custodian No 5 2006, dated September 8, 1913
which 18 1n the Northwest 1/4 of the Southeast 1/4 of Section 18

4 60 foot strip of land which continues across the South 1/2 of the Northeast
1/4 of Section 18,

4nd the North 1/2 of che Northeast 1/4 of Section 18

A 50 foot strip of land which continues across the Southeast 1/4 of Section 7,
and the West 1/2 of the Southwest 1/4 of Section 8,

The Northeast t/4 of the Southwest 1/4 of Section 8,

And the southerly 885 feet of the Southeast 1/4 of the Northwest 1/4 of Section
8 to a property line

A 60 foot strip of land which coatinues across the remainder of the Norihwest
1/4 of Section 8

Begin at the intersection of the north lane of Section B waith the east line of
the 60 foot sirip of land; then scuth 1G00 feet along said east line; then east
40 feet at right angles to said cast line, then porth, parallel with said east
lipe, to tPe porth line of Section 8, then westerly to the point of beginming.

The 60 foot strip of land continuves across the Southeast 1/4 of the Southwest
1/4 of Section 5,

lzon Ridge-Fond du lac Parcel 1
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And the Northeast 1/4 of the Southwest 1/4 of Section 5

The east 60 feet of the Northwest 1/4 of Sectiom 5, Township 13 North, Range 17
East.

IN_TOWNSRIP 14 NORTH, RANGE 17 EAST, FOND DU LAC COUNTY.

The 60 foot strip of land continues across the Southeast 1/4 of the Southwest

1/4 of Section 32, ?‘_
. The Southeast 1/4 and the Northeast 1/4 of éect1o 32, the East 1/2 of Section

29,

. The Northwest 1/4 of Section 28, and the Southwest 1/4 of the Southwest 1/4 of

Section 21

. The Northwest 1/4 of the Southwest 1/4 and the Southwest 1/4 of the Northwest
1/4 of Sectaon 21.

. A strip of land 50 feet an width contiaues across the Northwest 1/4 of the

Northwest 1/4 of Section 21

Begin at the intersection of the east line of the 60 foot strap with the south
line of the Northwest 1/4 of Section 21, then east 66 feet along the south lipe
of the Northwest 1/4, then northerly 356 feet to a point 53 feet esast of the

® east line of the 60 foot strip then northerly 132 feet to the =zast line of a

public highway, then west 49 5 feet to the east line of the 60 foot strip, then
southerly along the east line of the 60 foot strip to the poant of beginning.

- A strip of land 60 feet in width continues across the Southwest 1/4 of Sectaon

16

- A strip of land 4%.5 feet in width continues across the Northwest 1/4 of Section
16

« A strip of land 40 feet wade on the south end and 60 feet wide on the morth end
and runoing entirely across the west 1/2 of the Southwast 1/4 of Section 9

A stzap of land 60 feet ap wadth whach continues across the West 172 of the

-~ NorthwesL 1/4 of Section ¢, and East 1/2 of the Northeast 1/4 of Section 8, and

the south 10 acres of the Southeast 1/4 of Lthe Scutheast 1/4 of Section 5.

A strip of land 5¢ feet in width which continues across the north 30 acres of
the Southeast 1/4 of the Southeast 1/4 and the Northeast 1/4 of the Southeast
1/4 of Bection 5 and atross the East 1/2 of the Northeast 1/4 of Section 5 and
West 1/2 of the Northwest 1/4 of Section 4, Towaship 14 North, Range 17 East.

IN TOWNSHIP 15 NORTH, RANGE 17 EAST, FOND DU LAC COUNTY

- The 50 foot strip of land continues across the Southwest 1/4 of Section 33

The west 60 feet of the Northwest 1/4 of Section 33 and the west 60 feet of that
- part of the SouthwesL 1/4 of the Southwest 1/4 of Section 28 lying scuth of the
Chicago and Northwestern Railway

. A triangular prece of land described in Volume 478 of Deeds on Page 633

Trackage raights along the Chicago and Northwestern Railway in the Southwest 1/4

-~ and North 1/2 of Section 28 and Southeast 1/4 of Section 21, Tewmshap 15 Horth,

Range 17 East.

7 That part of a 50 foot wide strip of land described in Volupe 82 of Deeds on

Page 204 which laes northeasterly of the sonthwesterly line of present U.S H 41,

A triapgular piece of land described in Volume 480 of Deeds on Page 425

_ . Astnp ofilaud 60 feet 1n width which continues across the Northeast 1/4 of

Section 21, Township 15 North, Range 17 East

Iron Ridge-Fond du Lac Parcel 1
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A strap of land 40 feet in vidth which contanues acress Lol 44 of the Original
Subdavasion of the City of Fond du Lac inm the Southeast 1/4 of the Southeast 1/4
- of Section 16

A strap of land 50 feet 1n width which continues scross Lot 37 in the Southeast
1/4 of the Southeast 1/4 of Sectiop 16 and the south 4/10 of Lot 34 in the
Northenst 1/4 of the Southeast 1/4 of Section 16.

All intercsts and rights the railrosd has under the agreement eatered into with
the Becbaud Brewery, Custodian No. 3 475, dated November 13, 1901 whach 13 in
Lot 34 of the Northeast 1/4 of the Southeast 1/4 of Section 16.

- 4 strip of land 60 feet in width whach continues across the North 6/10 of Lot 34
and across Lot 24 1n the Northsast 1/4 of the Southeast 1/6 of Section 16.

Part of Lot 24 beginping 1n the wesl line of the 60 foot strap at the south line
of Grove Street, then west 91 fect along Grove Street, then South 07 24' East

_ 260 feet, then South 44° 36* West 150 feer to the shore of the river; then south
to the center of river, then east, along the ceater and original center of
river, to the west line of the &0 foot strip, them northerly along the west lane
to the poxnt of beginoing

, A strip of land 60 feet in wadth continves across Lot 21 in the Soutkheast 1/4 of
the Northeast 1/4 of Section 16

. That part of Lot 21 lying west of the 60 foot strip, north of the center of
Grove Street, east of the present ceanter of the west braanch of the Fond du Lac
River, and south of rhe original cunter of said river

- A strap of land 40 feet i1a wvidth coptigues across Lot 22 an The Southeast 1/4 of
the Northeast 1/4 of Sectionm 16

And across Lot 13 in the Southeast 1/4 of the Noriheast 1/4 of Section 16 to the
~ west line of Backory Street.

_ M1 raghts an the public streets known as Hickory Street in Section 16, and
Western Avenue 1n Section 15

The 40 foot strip of land continues noriheasterly approximately 1249 feet to the
west line of land described in Volume 93 of Deeds on Page 72.

o Two trizagular parcels described i1n Volume 93 of Deeds on Page 72 and Volume 82
of Deeds on Page 306.

A strip of land which lies 20 feet easterly of and 20 feet westerly of the
present centerline of track and extends northeasterly approximately 303 feet

¥ from the mast line of Lot 40 to Taylors Second Addition to the centerline of
Ruggles Street

A tract of land bounded on the south by the centerline of Ruggles Street,
bounded on the north by the south linme of Forast Street, boundad on the east by
the east line of Eots 44, 45, 74, 75 and 76 in Taylors Second Addition, and
bounded on the west by a line 24 feet westerly of the centerline of the present

/ main track The point of ending an the south line of Forest Street is at
Milepost 160.73 which 1s approximately 1300 feet east and 30 feet south of the
northwest cormer oﬁ!Sectxon 15, Township 15 North, Range 17 East.

All parcels contains 195 54 acres, more or less

b a/:sl/q.,« Vhsnel
¥/ M:‘s/[]
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State of Wisconsin Department of Transportation
AWARD OF DAMAGES DOCUMENT NO.
BY STATE OF W1SCONSIN
¢ DEPARTMENT OF TRANSPORTATION

Saction 84.09(2), 83.09

This award of damages is made pursuant te zn acquisition oxder of the Scate of
Wisconsin Department of Tramsportation dated January 26, 1584, and £illed ia the
office of che County Clerk of Fond du Lac and Winnebago Councies, for the present or
furure transportation, recreantional, or scenic purposes in said counties.

The State of Wisconsin has determined it mecessary co acquire, for the purpose
set forth in apd io sccordance with said acquisitica order, property as hereinafter
get forth, in and to which the following perscos may bave an intereat: Richard B.
Ogilvie, Trustes of the Property of the Chicago, Milwaukee, S5t. Paul and Pacific
Roilroad Company, Debtor.

The intercst scquired by this award is for the intexest, Lf any, of the owner
in the sbandoned rallrond property including lapd, trestles, bridges, tculverta,
buildinge, rail, ties, and related track materials exteading from a southerly point
at milepoat 169.30 near Hipon, Wiscomsin, to a unortherly point at railroad mileapoac
187.64 ncar Oshkosh, Wisconein, a distance of 18.34 miles, all locacted in Fond du
Lac and Winnebago Counties, as more particularly described in the actached
description comprising pages 1 to &, inclusive, and made & part hereof.

It ia the intent of this document to currect the legal description of the
original award of damages 23 recorded on February 25, 1%80 in Volums 809, Pages
994-952, as document No. 35757) in the Offica of the Register of Decds for Fond du
Lac County; aud as recorded co February 26, 1980 in Volume 2, as document No, 546582
in the Office of the Register of Deads for Winnebago County; and recorded on March
6, 1980 in Volume 51, Pages 169-172 of Railroad Mortgages in the Office of the
Secretary of State of Wisconsin.

Baid pruperty will be occupled by the State of Wisconsin or its agents vo
Febrvary 25, 1984,

The State of Wiscongin, having complicd with all jurisdictiomal requirements
pursugnt to law, hercby makes this avard of dasages to the above Trustee that may
have an interest in seid property, in the sum of ONE HUMDRED THIRTY EIGHT THOUSAND,
HINE HUNDRED AND NQ/LQ0 Dollars ($138,900.00), for ascquieition of property as
hereinbefore set forch,

The herein stated coneideration of $138,900.00 vas paid on Februasry 22, 1980 to
above Trustee via Stare of Wieconain check F0033224, dated February 3, 1980.

RECEIVED FOR RECORD
DAY O
3;21. : 191"’ .sk?
'CLOCK « AND RECORD
e o Ry B

State of Wisconsin

n%( 14‘ A“ Aé Secrotary

glster of Deeds

NM d‘l\w County This instrument was drafted by the State

of Wiscomsin, Department of Tranaportatiom,
Projece _1000-23=54 Parcel No. L
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IN TOWNSHIP 16 NORTH, RANGE 14 EAST OF THE 4TH PRINCIPAL MERIDIAN, TOWN OF
RIPON, FOND DU LAC CODRIY.

A straip of land 50 feet an width lying 25 feet in wadth on erther side of the
centerline of the former C M ST P &P. RY Coapany's Ripon Jct.-Oshkosh Line
which commences on the centerline of the former C M.ST.P.&P. RY. Co.,
Ripon-Berlin Lane, which point 18 1106.8 feet southerly of the north line of
section 21, T 16 N, R 14 E, at mlepost 169.3 of said Ripon-Berlin Line; thence

/said centerline runs northerly and easterly on a curve to the RT , as surveyed,
located and load out through the NE 1/4-NE 1/4, Sectaon 21, T 16 N, R 14 E to
the south line of Section 16, T 16 N, R 14 E

EXCEPT Lots 7, 8, and 14 of Henton's Addition to the Caty of Ripon, Fond du Lac
County, Wisconsin

ALSO commencing at the southeast corner of Lot-7, Henton's Addation, City of
Ripon, Fond du Lac Coupty, Wisconsin, thence north 10% feet, thence

/ gouthwesterly to a point on the south line of said Lot 7 10% feet west of the
soucheast corner of said Lot, theoce sast to beginming.

ALSO comsencing at the northeast corner of Lot 8, Henton's Additioa, City of
Ripon, thence west 10% feet, thence southwesterly to a point on the south line
/ of 5813 Lot B, 12% feer west of the northeast corner of Lot 13 an said Additacen,
thence east 65 feet, thence northeasterly parallel wath the southwesterly liae

abovementioned to the east line of said Lot 8, thence north to beginming.

AND ALSO commencing at the northwest cormer of Lot 14, Henton's Additicnm, Cicy
of Ripon, Fond du Lac County, Wiscomsin, thence south 61 feet, thence

JSuortheasterly 81 feet to the north lane of saxd Lot at 3 point 53 feet east of
beginning, thence west 53 feet to beginning

A atrip of land 66 feet in width lying 33 feet in wadth ca eather side of the
centerline which continues northeasterly from tha above described centerline as
surveyed, located and laid out through Sections 16 and 15, all an T 16 N, R 14 E
to the east line of said Section 15.

A strip of land 66 feet in wadth lying 33 feet in width onr either side of the

centerline which continues northeasterly from the above described centerlise as
/7 surveyed, located and 1sad cut Lhrough Sectioms 14, 11, 12, and 1, all in

T 16 N, R 14 E to the east line of sard Section 1

e IN TOWNSHIP 16 NORTH, RANGE 15 EAST OF THE 4TI PRINCIPAL MERIDIAN, TOWN OF
ROSENDALE, FOND DU LAC COUNTY.

A strip of land 60 feet 1n width lying 30 feet in vidth on either side of the
centerline which continues northessterly from the above-described ceaterline as

/surveyed, located and laid out through Section 6, T 16 N, R 15 E to the north
line of said Bection 6, which 13 also the boundary line cosmon to Food du Lac
and Winacbago Counties.

TN _TOWNSHIP 17 NORTH, RANGE 15 EAST OF THE 4TH PRINCIPAL MERIDIAN, TOWNS OF
UTICA AND RUSHFORD, WINNEBAGO COUNIY.

A strap of land 66 feet i1n width lying 33 feet 1n widch on either side of the
centerline whach continues nortbeasterly from the above-described centerlins as
surveyed, located and laid our through Sections 31, 32, 29, 28, and 21, all in
T 17 X, R 15 E, vo the ecast linc of the the W 1/2-SE 1/4, saad Sectzon 21.

ALSO that part of the SW 1/4-NW 1/4, said Section 32 whach lies west of Hillsade
Road aud within 50 feet on earther side of ssad centerline.

A strip of land 60 feet 1n width lying 30 feet 1n width on eather sade of the
centerline whach continues northeasterly from the above-described centerline, as
surveyed, located and laid out through the KE 1/4=-SE 1/4, Section 21, T 17 N,

R 15 E to the north line of saxd NE 1/4-SE 1/4.

4 strip of lapnd 66 feet in width lying 33 feet in width on eather side of the
centerline which continues northeasterly from the above-described centerline, as
surveyed, locsted and laid owt through Sections 21, 22, and 15, all ia T 17 N,
R 15 E to the north snd south 174 line of suid Section 15.

gxpon .:u:ll;;;o;;();:kosh » A Parcel 1
rojec =23~ age 1 of 4 Pages
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ALSO that pert of the north 143 feet of the NW 1/4-NW 1/4 said Section 22 (a3
said 143 feet :s measured along the ceoterline) lying u1th1n-50 feet
northwesterly of the ceaterlinme.

A strip of land, the centerline of which continues northessterly from the
above-described centerline, as surveyed, located and laid out, on a bearing of
N 40° 38' E for a distance of 128.5 feet; thence by a 1 degree curve to the
left for a distance of 400 feet to poant "A", smd strap of land being 66 feet
1n wadth, 33 feet on exther side of said centerline for the farst 215 feet as
measured from the said north and south 1/4 lane and 82.5 feet in width, 41 25
feat on either side of ss1d centerline for the remsiming 313 5 feet of thas
portion of the cemterline just described.

A strip of land, the centerline of which continues trom the aforesaid point Ay
northeasterly to the east line of the 5W 1/4-NE 1/4, said Section 15, the
northwestarly line of which begins at a point on the west line of the east 3/4
of the MW 1/4-SE 1/4, said Sesction 15, which point 1s 50 feet northwesterly of
and at right angles from said ceuterline and runs thence in a straight line to a
point on the sazd east line of the SW 1/4-NE 1/4 which point 15 33 feet
northwesterly of and at right angles from said centerline, the southeasterly
lane of which begina at a point on the west lape of the east 3/4 of saud

NW 1/4~SE 1/4, which poant :s 50 feet southeasterly of and at right angles to
sa1d centerline and runs themce 1m & straight line to 2 point on the east line
of said SW 1/4-KE 174, whack point 1s 33 feet youtheasterly of and at raight
angles from said centerline,

A strip of land 66 feet 1o width lying 33 feet in width on exther sade of the
canterline, which continves northeasterly from the above-described centerline,
as surveyed, located and laid out through Sections 15, 14, and 11, all 1n

T 17 N, R 15 E, to the north line of the § 1/2 of saad Sectaon 1l.

ALSO al) that part of the SW 1/4-5W 174, said Section 11, lying southeasterly of
the aforedescribed 66 foot strip and lying northerly aad westerly of a lans
which begans at a poant on the scuth line of said SW 1/4-59 1/4 whaich poant 13
60 feet southeasterly of snd as measured at raght angles to the centerline,
thence northeasterly i1n & straight line for a distance of 850 feet to a point
which is 56 feet southeasterly of and as messured ar right angles to said
centerline, thenceé on a curve to the right wath a radius of 215 feet, for a
distance of 234 feet to the east line of said SW 1/4-5W 1/4

A strip of land 73 feet 1n wadth, lying 33 fect northwesterly of and 40 feet
southeasterly of the centerline, which continues norgheasterly from the
above-described centerline, as surveyed, located and laid out across the

SW 1/4~NE 1/4, said Section 11, to the cast line thereof

A strip of land 66 feet in width lyang 33 feet in wadth on erther side of the
centerline which continues northeasterly from the shove-described centerline, as
surveyed, located and laad out through the E 1/2-NE 1/4, said Section 11,
Section 12, and Section 1, all 1n T 17 N, R 15 E to the east line of said
Sectaon 1, T17 N, R 15 E

IN TOWNSHIP 17 NORTH, RANGE 16 EAST OF THE 4TH FRINCIPAL MERIDIAN, TOWN OF
NEKIMI, WINNEBAGO COUNTY

A astrip of land 66 fest in width lying 33 feet im width on exther side of the
centerline whach continues northeasterly from the above~-described centerline, as
surveyed, located and laid out through Sectaons 5 and 6, T I7 N, R 16 E, to the
porth line of saxd Section S and 6

IN TOWNSHIP 18 NORTH, RANGE 16 EAST OF THE 4TH PRINCIPAL MERTDIAN, TOWN OF
ALGOMA, WINNEBAGO COUNTY.

A strip of land 66 feet in width lying 33 feet in wadth on eather side of the
centerxline which continues northeasterly frowm the above-described centerline as
surveyed, located and lald out through Sections 31, 32, 33, 2B, and 27, T 18 N,
R 16 E to the north and south 1/4 line of sald Section 27

A strap of land 66 feet an vidth lyang 33 feet 10 width on eather side of the
centerline which continnes portheasterly from the above-described ceaterline as
surveyed, located and laid out through the E 1/2 of said Section 27, Section 26,
T18 N, R16 E and the W }/2 of Section 23, T 18 N, R 16 E, to the north and
south 1/4 line of said Section 23.

Ripon Junction-Oshkosh Parcel 1
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ALSO that part of Lot 4 of the subdivision of the SW 1/4 of Section 23, T 18 N,
of R 16 E, 1a the Thard Ward, City of Osbkosh, per Palmer's Map, said lands now
known as and being a part of Map of SW 1/4 of Sectrom 23, in the sixth ward,
Caty of Oshkosh, per Leach's Map of 1894, Winnebago County, Wiscomsan, described
as follows, viz

A strip of land extending through sdid lot which 18 80 feet i1n wadth on the west
line of said lot and 110 feet on the east lioe of said lot, being the right of
way of the former Chicago, Milwaukee, St Paul and Pacific Railroad Company
(formerly the Oshkosh and Mississippi River Railread).

Also that part of Lot 3 of the subdivision of the SW 14/ of Section 23, in the
third ward, City of Oshkosh, per Palmer's Map, said lands now koown as and being
a part of the subdivision of Lot 3 1n subdivision of SW 1/4 of Section 23,

T 18 N, R 16 E, 1n the sixth ward, City of Oshkosh, per Leach's Map of 1894,
Winncbago County, Wasconsin, described as follows, viz

Commencing at the portheast corner of said Lot 3, thence west along the north
line of said lot 40 feet, thence southwesterly to a point on the west line of
said lot that 18 145 feat south of the northwest corner of said lot, thence
south along the west line of said lot 110 fact; thence northeasterly to a point
on the east line of said lot that 15 120 feet south of the place of beginnaing,
thence north along the east line of said lot 120 feet to the place of beginning

AND ALSO Lot 56 according to MAP OF SW 1/4 of Section 23, ip the gaxth ward,
City of Oshkosh, per Leach's Hap of 1854, Winnebago County, Wisconsin.

ALSO Lot 4 in SUBDN OF LOT 3 in Subdivasion of SW 1/4 of Section 23, T 18 N, of
Range 16 E, in the sixth ward, City of Oshkosh, per Leach's Map of 1894,
Winnebago County, Wisconsin.

ALSO that purt of Lots 1 and 2 of Block 75, a part of Lot 24 of Block 92, a part
of Lots 9, 10, 11, 12, 19, 20, 21, 22, and 23 of Block 93, a part of Lots 3, &,
5, 6, 7, 13, 14, 15, 16, 17 and 18 of Block 94, a part of vacated Second Street
and vacated Thard S5treet, all ain the Plat of the ORIGINAL THIRD WARD, in the
Sixth Ward, City of Oshkosh, per Leach's Map of 1894, Winnebago County,
*Wisconsin, described as" follows, viz * -

Commencaing at the KW corner of Lot 13 of said Block 94, thence south 1 degree 2
minutes 32 seconds east along the east line of Ohio Street 101.63 feet, the
place of beginming, thence northeasterly 71 64 feet along the arc of a curve to
the left, baving a radius of 1022 02 feet apd the chord of which bears north 49
degreea 27 minutes 14 geconds esst 71 62 feet aad a ceantral angle of & degrees 0
mipntes 58 seconds, being a line that i1s 15 00 feet northwesterly of and
parallel to the centerline of the main treck of the former Chicago, Milwaukee,
St. Paul and Pacific Railroad Company (formerly the Oshkosh and Mississippa
River Railroad); thence north 47 degrees 26 minutes 45 seconds east, 98,34 feet
alozg a lape 15 00 feet northwesterly of and parallel with the centerline of
said main track; thence northeasterly 69.54 feet, along the arc of a curve to
the left, having a radius of 464.43 feat, snd the chord of which bears north 43
degrees 9 minutes 23 secoads cast §9 47 feet and a central angle of & degress 34
miputes 44 seconds, being a line that as 15 00 feet northwesterly of amd
parallel to the centerline of a spur track of said Raxlroad; thence
oortheasterly 95.64 feet along the arc of a reverss curve to the right, having a
radius of 931 4/ feet and the chord of which bears north 41 degreea 43 minutes
30 seconds east 95 60 feet and s central angle of 5 degrees 52 minutes 58
seconds, being a lipe that 18 15.00 feet northwesterly of and parallel to the
centerline of said spur track, theace north 44 degrees 44 minutes 59 seconds
east 47 10 feet along a line that is 15 00 feet northwesterly of and parallel to
the centerline of said spur track, thence northeasterly 264 07 feet along the
arc of a curve to the left, having a rudiug of 2087 #2 feet and the chord of
which beaxs north 41 degrees 7 minutes 34 seconds east 263.90 feet and a central
angle of 7 degrees 14 minutes 49 scconds, being a line that is 15.00 feet
northwesterly of and parallel to the centerline of said spur track, thence north
37 degrees 30 mioutes 10 seconds east 211 21 fect along a line that is 15.00
feet northwesterly of and parallel te the centerline of sard spur track, to the
west line of Michigan Street, thence contzmuzng northeasterly to the bank of the
Fox River, thence southeasterly along the bank of said river, to the east line
of Lot 2 of said Block 75, thence southwesterly, parsllel with the southessterly
line of Texas Street (now vacated), to the north line of Lot 19 of said Block
94, thence west to the nortbeast corner of Lot 18 of sa:d Block 94; thence south

Ripon Junction~-Oshkosh Parcel 1
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to the zoutheast corner of Lot 18 of said block 94 snd the south line of ssid
Block 94, thence west along the south line of said Block 94 to the east line of

' said Ohx.o Streat; thence north Jlong the east line of said Ohio Street to the
place of ‘beg:.n.nmg.

EXCEPT that part of the sbove description lying northeasterly of a line whach 13
pe:pend:.cular to the ceaterline and lucated 242.8 feet southwesterly of the
southwest bank of the Fox River.

Lots 19 and 20 of Block 94 1a the Plat of the ORIGINAL THIRD WARD, in the Sixth
Ward, Caty of Oshkosh, per Leach's Map of 1894, Winnebago Couvnty, Wisconsain.

Said parcel, tract, or strip of land contains 149 39 acres, more or less.
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WITNESSETH

In considerahon of the sum of Ten and no/100 Dollars ($10 00) and other good and
valuable sonsideration i hand paid to Grantor by Grantee, the receipt and sufficiency whereof 18
hereby acknowledged by Grantor, Grantor hereby CONVEY'S AND QUIT CLAIMS unto
Grartee, without any covenants or warranties of title whatsoever, on an “'as is, where 15" basis,
AND WITHOUT RECOURSE TO Grantor, ail of the Grantor's nght, ticle, mitercst, estate,
claim, and demand in and to the lines of ratlroad between Grantor's mulepost 114 8 and
Grantor's nulepost 151 8 in the counbies of Ozaukee, Sheboygan and Mamtowoc more
particularly described in the attached Exhibit A, inclnding the real property, estates, roadbeds,
nights-of~way, station grounds, ralroad yards, yard and tepmunal facihibies, locomouve servicing
repair facihties, freight car repair facilities, fixtures, and appurtenances thereto, together wath all
improvements and structures locaied thereon, therein, or thereunder, and specificaily including
{1) associated raa) facilities, sncluding without himutation all tatls, ties ballast, swtches, turzowts,
wyes, crossovers, grade crossrgs, machinery, fixtures, ngkis-of-way (and improvetnents
thereto), ptpes, condwts, wires, commumecation and signat devices and facilies (including
centrahzed traffic control, tran defect detectors, and radio commumnication and telephone

ATTACHMENT B
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systems), parlang and storage areas, sidings, spurs, (restlcs, brrdges, and culverts, {11) pole lines,
buldmngs, and structures appurtenant thereto or situeted thereon (except that which 1 inchcated
as specifically excluded or Exlubit A hereto), and (in) contiguous property not used for railroad
purposes, all of which 1s situated in the Counties of Ozaukee, Sheboygan and Mamtowoc 1n the
Statc of Wisconsin, TO HAVE AND TO HOLD all the estate, nght, title, and mterest
whatsoever of Grantor 1n said property, whether 1n law or 1 eguity, to the use and benefit of
Grantee, and Grantec's successors and assigns, forever

THIS CONVEYANCE IS SUBJECT TO

)

@
@)

@

(3

0)
™

®

®

(10)

(i

Standard exceptions of a Title Company 1n 1ts tifle policies 1ssued 1n the State of
Wisconsin,

Special taxes or assessments for imorovements not yet completed, 1f any,

Ins‘allments not due at the date kercof of any special tax or assessment for
i=provements completed, if any,

General taxes, 1f any, for the tax year prior to the year in which the Deed 15
delrvered and subsequent years,

Bulding, buslding hres and use or vccupancy restrichions, zoning and bmlding
laws or ordinances, and other laws, orthnances, requrements, limitations,
restrichons, regulations and codes which are or may be imposed upon the
property by any governmeniel authonty having junsdiction thereof;

Roads and lghways, 1f any,

Judgment hiens, however, any judgment agamnst Grantor which may appear of
record as a hen aganst the property shull be settled and sansfied by Grantor 1f and
when it 15 Jjad:erally deterrmned to be finally vahid, and Grantor shall indemmnfy
Grentee for all loss ansing out of Grantor's failure to have such judgment Lien so
setlled and satisfied Thus provision shall survive the Closing and the delivery of
the Deed,

Covenants, conditions and restrzctions of record, and recorded licenses and
casements,

The nghts of any owner of the mineral estate in sa1d property, 1f any  If, however,
1t 18 found that Grantor has a mineral nght 1n the property, such nghts will not be
retained by Grantor but will pass to Grantee by this Deed,

Rughts of any government agencies, public or quast-pubiic utilitres for the use,
mamtenance, reparr, replacement and reconstruction of existing dniveways, roads
and highways, cornduits, sewers, draics, water meins, fiber optics cables and/or
commumcation systems, gas hines, elecinc power hines, wires, and other utilitics
and easements,

Acts, by through or under Grentee,
2
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(12) A pespetual easement held by the Wisconsin & Southern Rariroad Co (“WSOR™)
for the purpose of providing common carrer rail freight transportation service
thereon and more particularly descnbed 1n Extubit B, attached and incorporated
beremn

GRANTOR RESERVES FOR ITSELF, 1ts successors and assigns, a perpetual
nonexclusive easement, fifteen (15) fect 1n wadth, 1, over, under, through and along the entire
property, lo construct, maintan, operate, uss, replace, relocate, renew and/or remove, at the sole
expense of Grantor, a fiber optic commumcation system consisting of cables, lines or facihihes
beneath the surface of the property, together with all anc:llary equpment or facihtics (both
underground and surface), wncludmg the nght to attach the same to cxisting bridges or poles on
the property and such surface nghts as are necessary to accomplish the same Grantor further
reserves the nght to assign, provided nobice of assignment 15 mv=n to Grantes, said reserved fiber
oplic easement, nghts and facihties (the “Fiber Optic Ezasement”), 1 whole or m part, end to
lease, hcense or permut thurd parties to use the Fiber Optic Easement, provided, however, that the
exercase of such rights does not unreasonebly interfere with Grantee’s or WSOR's safe and
efficicnt use of the property, or any improvements thereon  Grantor shall not perform any work
m connechon wth the construchon, reconstruction, repar, operation or mamtenance of such
fiber optic commumcation system within twenty-five (25) feet of the centerline of any railroad
track located on the property untl it shall have given Grantee and WSOR at least five (5) days’
written notice prior to commencing such work  The foregoing notice requirements shall not
apply 1n case of cmergency, but mm such event notice shall be provided as soon as possible Any
such construction shall be subject to reasonable and customary safety procedures required by
WSOR for sumlar construction projects on 1t railroad

Grantee may, 1 the sole exercise of Grantee's discretion, dechne to accept or record this
deed pending a determmation by the United States Surface Transportation Board (“5TB™) as to
whether STB has yunsdiction to approve or exempt this conveyance or whether acceptance of the
deed 1mposes any common camer liability upon Grantee  In the event the STB decides that it
has junsdiction to approve or exempt the conveyance or that acceptance of the deed would result
10 common camer hability to Grantee, Grantee may, in the sole exercise of Grantee’s discret:on,
dechine to zccept and record this deed

IN WITNESS WHEREOF, WISCONSIN CENTRAL LTD , the Grantor, has caused

these presents to be signed by Sordan T"fg@aﬂ" ,he
being thereunto duly authonzed tns __ /2% dayof ~ Jg,ne 0, 7, ,_ 2005

WISCONSIN CENTRAL LTD

e"'
LM

B




LT LY BT

WITNESS
(Name) _Zaked‘
(Tutle) _ __ 4
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STATE OF ILLINOIS )
) ss
COUNTY OF COOK )

I, __ n”l’tﬁb'ﬁ‘l-. D. SJ"N{U\ _,t Notary Public 1n and for the
County of Cook, State of Inors, Do Hereby Certify that (- lbn 1 and
bac %Ae » personally known to me to be and
VP N 2 of WISCONSIN CENTRAL LTD , an Illino:18 corporation, and
personally known to me td be the same persons whose names are subscnbed to the foregoing
mstrument, eppeared before me this day (n person and geverally acknowledged under oath that as

suchSe VP S Roaum and AP Nebuerly Sdgrohey signed and delivered the sd
instrument a3 and AP Notsork &d;@ of smd corporation, pursuant
to acthonty given by the B of Directors of said corporation as thew free and voluntary act

and as the free and volumtary act and deed of saxd corporaton, for the uses and purposes therein
set forth

Given under my hand aad seal this_| g4 day OfM 2005

y v
: OFFICIAL SEA)
By ; '::Amm AD SULLIVAN
Notary Public i.f'” PBLC, STATE OF ny pageg
tus instrument drafted by
CN Real Estate Department

17641 § Ashland Avenue
Homewood, 1L 60430
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EXHIBIT A
FOR PROPERTY ON THE GB LINE SAUKVILLE TO KIEL, WI

Commencing at the pownt of intersection of the centerline of the Grantor’'s man track at or near
the Village of Saukwille, in the County of Ozaukee, State of Wisconsin, in the NE, Section 23,
Township 1. North, Range 21 East,) which point s also known as Railroad Engincer’s Survey
Statron 1576+90 (milepost 114 §0), and extending northerly along sad centerline 2 disance of
approximately 37 00 miles 1n and through Ozaukee, Sheboypan, and Manitowoc Countics,
Wisconsin, and termiiieting at the pownt of intersection of the centerline of the Gractor's meain
track located in the City of Kiel, County of Manitowoc, State of Wisconsin, 1 the NW%, 3W'4
of Scction 30, Township 17 North, Range 21 East,) which powmt 1s also known as Raiiroad
Engineer's Survey Stat:on (epproximately) 353073 (miicpost 151 80), all of which 1s more
particularly descnibed on nght-of-way maps designated V-5-Wisc /6 through S-15, and are made
a part hereof by reference

PROPERTY EXCEPTED

EXCEPTING, HOWEVER, a parcel of land and depot building located between mileposts
139 16 and 139 27 on Grantors westerly nght of way mn Plymouth, W1, as shown n cross-hatch
on the a‘tached map labsled Property Excepted Map 1 and descnibed as follows

All that portion of Wisconsin Central Lid Station Ground property at Plymouth, Wisconsimn,
located 1n the Northwest Quarter of the Northwest Quarter of Section 27, Townshup 15 North,
Range 21 East of the 4* Pancipal Mendian, Sheboygen County, Wisconsin, lymg Northerly of
Reed Street, Southerly of Thayer Street, Easterly of Appleton Stree! and Westerly of the
following descnbed Line “A™,

Lime “A” tion

Begnmung at the point of mtersection of the Southerly Iine of saxd Thayer Strect and a
hne paralicl with and 20 feet normally distent Westerly from the centerhne of said Wisconsin
Central Lid Man 'Track,

Thence Southeasterly along saxd parallel l:ne 214 feet,

Thence Southwesterly at nght argles 10 feer,

‘Thence Southeasterly parallel wath and 30 feet normally distant Westerly from said Man
Track centerline a distance of 365 feet, more or less, to the Northerly line of sexd Reed Street and
there termunating
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PROPERTY EXCEPTED MAP 1
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EXHIBIT B
FREIGHT EASEMENT

S€e poc. 0811032




ATTACHMENT C
PROPERTY DESCRIPTION OF
KOHLER TO PLYMOUTH RAILLINE SEGMENT
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UNION PACIFIC RAILROAD COMPANY
Sheboygan County, Wisconsin

All right, title and interest in and to that certain line of property, vaniable 1 width, of the
Union Pacific Railroad Company, known as the Kohler Industrial Lead as formerly
constructed and gperated in, over, and across the following legal Subdivisions extending
ina westerly direction from apoint in the SE % of Section 30, Townshlp 15 North, Range
23 East 4" Principal Meridian being Railroad Mlle Post 4 to a point in the NE % of
Section 21, Township 15 North, Range 21 East 4% Principal Meridian being Railroad
Mile Post 14.95 in Sheboygan County, Wisconsin:

Subdivisions Section Township Range Mendian
SE % 30 15N 23E 40
SW Y% 30 15N 23 E 4t
NW % 31 15N 23B 4t
NE % 36 15N 22F 4%
NW % 36 15N 22 E 4%
NE % 35 15N 2E 42
SE % 35 15N 22E 4
SW % 35 15N 2E 4
NW % 35 15N 22 E 4t
NE % 34 I5N 22E 4
NW Y% 34 15N 2E 4"
NB % 33 15N 22E 4
NW % 33 15N 22E 4t
NE ¥% 32 15N 28 4t
NW % 32 15N 22E 4o
SW % 29 15N 23R 4t
SE % 29 15N 2B 4™
SW % 30 I5N 22E 4t
SE % 25 15N 21E 4"
SW % 25 15N 21E 4
SE Y% 26 15N 21 E 4t
SW Y% 26 15N 21E 4"

SE Y% 27 15N 21 B 4%




NE % 27 ISN
NW 4 27 ISN
SW % 22 15N
SE % 21 15N
NE % 21 ISN

Contains 120.135 Acres more or less.

OFFICE OF REAL ESTATE
OMAHA, NEBRASKA
WRITTEN: JCO

February 1, 2005

228221.leg

21E
21E
21 E
21 E
21E
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OPERATING AGREEMENT

&

FOR RAIIL. SERVICE CONTINUATION

BY AND BETWELEN

EAST WISCONSIN COUNTIES RAILROAD CONSORTIUM
AND

WISCONSIN & SOUTHERN RAIL.LROAD CO

AGREEMENT NO 0490-40-50(1-1)

MARCH 28, 2008

ATTACHMENT 2
II-1
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OPERATING AGREEMENT

‘T his Agreement made and cntered 1nto this 28th day of March, 2008, by and between East
Wisconsin Counties Railroad Consortium, established 1n accordance with Sec 66 0301 (formerly
Sec 66 30) Wis Stats, having its principal office at Dodge County Adminstration Buillding, 127
E Oak Street, City of Juneau, County ol' Dodge, State of Wisconsin, ("Commission") and
Wisconsin & Southern Railroad Co, a railroad company organized and existing under the laws of
the State of Wisconsin and fully empowered to act as a railroad company in Wisconsin, having its
principal office at 5300 N 33rd Strect, City of Milwaukee, County of Milwaukece, State of
Wisconsin ("Operator")

WITNESSETII

WHEREAS, this Agreement supersedes Agreement No 0490-40-50(F), dated July 1, 1990,
and Agrecment No 0490-40-50(G) dated January 12, 2005, and,

WIIEREAS, certain rail facilities in Columbra. Dodge, Fond du Lac, Green Lake,
Manitowoc, Milwaukee, Ozaukee, Sheboygan, Washington, Waukesha and Winnebago
Countics, Wisconsin, have been abandoned, or have been threatened with abandonment, and
have been purchased by the Wisconsin Department of Transportation (hereinafter referred 1o as
WisDOT), and,

WHIREAS, Comnussion 1s currently comprised of the counties of’ Columbia, Dodge, I‘ond
du Lac. Green Lake. Ozaukee, Sheboygan, Washington and Winnebago. and Commussion may
accept additional member counties 1n the future, and,

WIIEREAS, Commission was created for the purpose of providing lor the continuance of
ratl service to 1ts member counties with authority 1o acquire the use of the Rail Linc by purchasc,
lease or otherwise and to provide lor the operation of [reight rail service thereon by contract or
otherwise, and,

WHEREAS, WisDOT has acquired ownership of the Principal Line Segments in the State of
Wisconsin as defined under Section 1 0{q) of this Agreement, and,

WIHEREAS, WisDOT owns the Principal Linc Segments in Wisconsin, and the Comnussion
owns the Improved Property, or has been granted use of the Improved Property of the Principal
Line Segments in Wisconsin subject to all the conditions and imitations sct forth 1n the Grant
Agreecment and Land Use Agrecment 1dentified in Section 1 0(1) and {m) respectively, and,

WHEREAS, Operator 1s also operating over the tracks of the Wisconsin River Transit
Commussion d/b/a Wisconsin River Rail Transit Commission and Pecatonica Rail I'ransit
Commission under sinular Operating Agreements, and

WHEREAS, the partics hereto have negotiated and agreed to a long-term opcrating
agrcement which 1s this instrument, and,



WHEREAS, Operator has been furnished copies of and reviewed the Land Use Agreement
by and between Commussion and WisDO'T dated March 28, 2008, and the Operating Agreement for
Rail Service Continuation By and Between the Commussion and WisDOT dated March 28, 2008,

and,

WHEREEAS, Operator has inspected the Rail Line and 1s knowledgeable as to 1ts needed
repairs, mamntenance and possible rehabilitation and 1s making certain financial commitments
relating thereto which are hereinafter set forth in this Agreement, and,

NOW THEREFORL, in consideration of the promises and the mutual covenants contained
herein, the partics hereto covenant and agree as follows

ARTICLE 1.0 - DEFINITIONS.

As used 1n this Agreement and also, unless otherwise more particularly defined, in other
instruments referred 1o herein

a

"AREMA" mcans American Railway Engineenng and Maintenance-of-Way
Association

"Building" micans any structurc buill to stand more or less permancntly with
columns or walls and designed to support a roof, and constructed as cither an
addition which increases the outside dimensions of another structure, or as a
detached entity which 1s not physically connected to another structure and which
was primarily mtended and designed for human usc. occupancy or the storage of
goods and matcnals

“Commencement Datc” mcans the date this Agreement 1s approved 1n writing by
WisDO'l on the Signature Page of this Agreement

"Commussion" means the East Wisconsin Countics Railroad Consortium

"Commuter Passenger Service” means mass transit by rail charactenzed by morning
and evenung weekday peak ndership period service and by multiple nide tickets

“CN” means thc Canadian National Railroad D/B/A the Wisconsin and Central
Ratlroad Co. and its successors, 1f any

"CPR" means the Canadian Pacific Railway D/B/A the Soo Line Railroad Company
and its successors, if any

“FRA" mcans the Federal Railroad Administration of the Unsted States Department
of Transportation,



m

"Grant Agrecment” means the Opcrating Agreement For Rail Scrvice Continuation
No 0490-40-50(B-2) By And Between The East Wisconsin Counties Railroad
Consortium And Wisconsin Department Of Transportation, dated March 28, 2008,
and any amendments thereto.

"Gross Operating Revenues" means all income produced from operations on the rail
line which shall include freight bill revenues from complete on-hne hauls, freight
bill revenues retained by Operator under a division of revenucs with other rail hines,
shipper contract charges, surcharges, nel equipment per diem, demurrage, and
equipment storage Specifically excluded 15 income received from contract car
repair, building of or scrapping of ral equipment, and excursion tramns  Gross
Operating Revenuces shall be computed on an accrual basis

"Improved Property" means Buildings and Trackage located upon the Land of the
Rail Line

"Land" means the real cstalc, generally 66 feet n width, the use of which 1s
provided to Operator by Commission, upon which the trackage that 1s leased 10
Operator under this Agreement 1s located and which 1s the subject of the Land Use
Agreement

"Land Use Agreement” means thc Land Usc Agreement No 0490-40-50(A-1) by
and between the East Wisconsin Counties Railroad Consortium and the Wisconsin
Department of ‘I'ransportation, dated March 28, 2008, and any amendments thercto

“Opcrator" means the Wisconsin & Southern Railroad Company, and 1its successors,
if any

"PR'I'C" mcans Pecatonica Rail Transit Comnussion

"Person” means an individual, a partnership, an association, or bodies politic or
corporale

"Principal Line Segment” means onc of the following as defined by their beginning
and cnd points

(1)  North Milwaukee, Milepost 93 4 to Horncon, Milepost 139 1

(2)  Honcon, Milepost 139 1 to Cambna, Milepost 165 2

(3)  Beaver Dam, Milepost 154 5 to Fox Lake, Milcpost 156 7

(4)  Honcon, Milcpost 139.1 10 Ripon, Milepost 168 9, including the Peachey
Bros Spur at Burnctt

(5)  Ripon, Milepost 168 9 to Oshkosh, Milepost 188 3

(6) Iron Ridge, Milepost 132 91 to Mayville, Milepost 141 6

)] Markesan, Milepost 172 6 to Brandon, Milepost 161 1

® Saukwville, Milcpost 114 8 to Kiel, Milepost 151 8

(9  Kohler, Milepost 4 0 to Plymouth, Milepost 14 95



r “Rail Linc" means the Principal Linc Scgments in aggregate
s “RES” means Railroads and llarbors Section of the WisDOT
! "South Central" means South Central Wisconsin Rail 'ransit Commission

u "STB" means the Surface Transportation Board of the United States Department of
‘lransportation, or its successors, 1f any.

v "Trackage" means the rails, tics. ballast, track maicrial. bridges, switches, culverts,
signals, and all other non-Land property acquired by WisDOT and provided under
grant to the Commission subject to certain express conditions and limitations This
term does not include Land

w “UP” means the Union Pacific Railroad and its successors, if any
X "WisDOT" means the Wisconsin Department of Transportation
y “WRRI'C" means the Wisconsin River Transit Commussion D/B/A the Wisconsin

River Rail Transit Commuission

ARTICLE 2.0 - LEASE, LICENSE, TERM AND RESERVATION,

Section 2.1 - Lease, License and Term.

(a) Comnussion hereby leases to Operator the Improved Property and grants to Operator an
exclusive night and license 1o usc the Land for the purpose of providing freight rail service and for
all other purposes nccessary to the foregoing, subject, however, to the uses and reservations
1dentified in Section 2 2 hereaficr and subject 10 the uses and reservations set forth in the governing
Land Usc and Grant Agreements Operator agrees to coopcrate with Commussion to allow
supplemental Ircight rail service to be provided by Commission on Principal Line Segments
identified 1n subsections 1(q) (1) — (7) of this Agreement in situations wherc Opcrator cannot justify
and is unable 1o provide a desired level of [reight rail service, provided that Commission
indemmnifies Operator n all respects under this Agreement and that Commussion and WisDOT
releasc in writing Operator from any obligation or liability which would be ncurred 1f Operator
were performing the service provided by Commission The written release shall specify the terms
and conditions under which the release is issued This provision does not apply 1o the Principal
Linc Segments between Saukville, Milcpost 114.8 1o Kiel, Milepost 151 8 identified in subscction
1(q)(8) and belween Kohler, Milepost 4 0 to Plymouth, Milepost 14 95 1dentified 1n subscction

1(qX(9)

(b) This Agreement 1s to be excecuted upon authonzation of the Board of Directors of the
Commussion, and the Sole Director of WSOR  ‘This Agreement shall be effective upon the
“Commencement Date”, and shall end at 12 01 A M. December 31, 2047, provided, however, that
cither party may terminate this Agreement under Article 7 0
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(c) Operator shall have the night to renew this Agreement for successive additional ten (10)
year penods Each option to renew shall be for a period of ten (10) years and shall be exercised at
lcast one (1) year but no morc than two (2) years prior to the expiration of the then current term,
said renewal notice to be exercised in wnting to the Commission with a copy of the notice to
WisDOT All terms and conditions of this Agreement shall apply to the renewal penods unless
amended by mutual agrcement

Secction 2.2 - Reservation.

The Land and Improved Property involved 1n this Agreement are the Land and Improved
Property obtained by Comnussion from WisDOI' through the agreements defined in Scction 1 0(1)
and {(m) herein. Future opcrations may show WisDO'T that portions of the Land or Improved
Property are not needed for railroad use or are of sufficient width to allow other uscs as co-uses

Land and Improved Property used predominantly in generating income not included within
Gross Operaling Revenues shall be deemed not used for railroad purposcs Partial use of the line by
Operator for future Commuter Passenger Scrvice 1s possible 1f first authonzed under a scparate
operating agreement 1n the manner set forth in Section 2 2(g) Dunng the term of this Agreement
some consolidation of yards, interchanges and terminal facihties of the various railroads serving the
particular area may require relocation of Improved Property and other facilities which could affect
portions of the Rail Line WisDOT may, upon request from Commuission, Operator or others,
determine that the usc of the Rail Iine for railroad purposes 1s such that the wadth of the Land at
particular points also permits recrcational or scenic uses Commussion hercby makes this lease
subject to the following conditions

(a) Subject to Section 2 2(b) below, the nght 1s retaned for WisDOT to sell or lease Land,
Improved Property or both that WisDOT determunes 1s not needed for the continuation of freight
rail servicc Such determination shall be made aller consultation with Commussion and Operator
When notilied of a pending sale by WisDOT, Commission shall forthwith notify Operator

(b) In the event WisDO'I determines certain parcels of Land or Improved Property are not
reasonably required for the preservation of railroad services, WisDOT may, upon Its own initiative,
sell, pcrmt, or lease such Land or Improved Property located outside 33 fect of the center line of
the main track to any party. Belorc a sale, WisDOT must first offer the Land or Improved Property
to Commussion and to other statc and local government umts under the provisions of Section 85 09,
Wis Stats Commussion shall promptly notify Operator in writing whether 1t intends to exercisc
any right to purchasc Land and Improved Property offered by WisDOT  If Commussion does not
elect to exercise such nght, Operator may, within thurty (30) days following receipt of the foregoing
notice, supply Commuission with the purchase funds, and Commussion shall purchase the Land and
Improved Property to the extent that it may be accomplished under Section 85 09, Wis Stats, and
convey same to Operator, provided that Commussion shall not be required to purchase such Land
and Improved Property on behalf of Operator if 1n its reasonable judgment Commission determines
that the Land and Improved Property will not be uscd for a public purpose, in which casc the funds
furmshed by Opcrator to Commussion shall be promptly returned  Commussion shall not conscnt to
WisDO'l sale or lease of any Land and Improved Property within 33 feet of the center line of the
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main track without Operator approval 1f the parcel 10 be sold 15 unoccupied by permanent
structures, or 1s to be sold to an owner of property abutting the main track Operator approval 1s not
required for Commussion's consent to a WisDOT salc or lease of Land and Improved Property
within 33 feet of the center line of the main track when the Land and Improved Property are subject
to a lease and arc occupied by a permanent structure legally existing on the date of the Grant
Agreement, or if the sale or lease is for utiity or communication use provided that the lessee or
purchaser agrees tn writing 1o iIndemmfy Operator against loss or disruption to Opcrator's business
caused by such lessee’s or purchaser’s use of the Land or Improved Property so acquired

(c) Commussion retains the right to retake or retain possession of any of the Rait Line under
lease to third parties for iself or for WisDOT, subject to the right of the Operator to provide
service. In the Land Use Agreement, WisDO'T presently retains the right to approve all leasing of
Improved Property and to conduct all the leasing of Land  If there presently arc sidetracks on any of’
the Land leased to third parties, Commussion shall provide Opcrator with the right of continued use
of the sidetrack and Land 16 5 feet from the center line on cach side of the side track

(d) The nght to leasc Land, which 1s not under license and Icase to Operator or not presently
leased to third parties, 1s retained for WisDOT  If requested by Operator, Commussion will attempt
10 cxcreise such nights as 1t may have to obtan a lease or sale of the property to a party or parties
who will use the property or improve the properly for a use that will involve freight rail
transportation

(¢) Any building or other structure presently on the Land being uscd for railroad purposes or
previously built for railroad purposes, except as may be specifically excluded elsewhere herem or in
an existing lease or by law, will be available for use by Operator If any such building or buildings
are not nceded by Operator for its operation, Commission rescrves the night to leasc any such
building or buildings to third parties for periods not to exceed two (2) years. In some nstances, this
mught involve leasing a portion of the building with Operator using the other portion Commission
agrees to consult with Operator 1n making such leascs

(f) 1he transfer of usc of the Land to Operator is subject to existing utilily cascments. street
and highway easements, and other existing casements, permits or licenses of grant or use
Commussion refains the nght of WisDOI' or Commission to grant futurc utihty easements and
public or privatec mghway or road crossing authorizations. Commission retains to itself or WisDOT
all easement and night-of-way rental, purchase price, or other casement, right-of-way or property
transfer payments

(g) Commussion rescrves the night to contract tor the use of the Rail Line or portions thereof
for Commuter Passenger Service Such contract may be with Operator or a governmental unit or
Commission may provide that service itself, provided, however, that Commussion may alternatively
contract, directly or indirectly, with an entity other than Operator or a governmental umt 1f 1t
. notifies Operator, 1in wniting. of 11s ntention to do so and offers Operator an option 1o provide the
same service on the rail line portion proposed to be opcrated over by such other entity, upon the
same terms and conditions, which option may be excrcised by Opcrator within thirty (30) days
following receipt of the foregoing notice. Neither Operator nor any other operator may provide
Commuter Passcnger Service over any portron of the rail line without first entering into a separate
agreement authorizing that service. Beforc Commuter Passenger Service may begin, Commission
must sign the authonzing agreement, and WisDOT must approve it. Further, 1t 1s a condition of
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this reservation that Commission may contract with a third party respecting the provision of
Commuter Passenger Service only if reasonable advance notice is given to Opcrator and Operator 1s
afforded the opportunity of participation 1n the negotiating and cstablishing of the conditions of the
co-use of these facilities The granting of such co-use 15 on the further condition that any upgrading
or changing of the Rail Line or other facitities to accommodatc the co-use shall be first approved by
WisDO'T' n accordance with Commussion's obhigations under the Land Usc Agreement and shall
not ivolve any additional cost to Opcrator and that a reasonable division of costs for the servicing,
maintaining and repairning of the trackage and other facilitics for the co-usc shall be established Tt
15 a further condition that such a joint use shall not unreasonably restrict the use ol the particular
facilities by Operator This joint use may mvolve testing or tnal opcrations as well as permanent
operations

(h) As to the planming opcrations and the changes which might oceur because of planning
opcrations, Commussion reserves to WisDOT, utsclf and the governmental entities along the Rail
Line the nght to do such planning and 10 provide for relocation of facilities, including Improved
Property and the climination of certain trackage, buildings and other facilitics, 1n order to cary out
the determinations armved at from such planming [t is a condition of this Agrcement that
Commussion rescrves the nghi to negotiate the contract as to such matters to itself and WisDO'T on
the condition that Operator be given notice and the opportunily 10 act as a participant or an observer
at any such negotiations and that the followmng factors are controlling nsofar as they affect
Operator: Operator agrees that it will cooperale in implementing any agreements made by
Commussion as to the matters sct forth in this subsection providing that the alternate facilitics made
available to Opcrator are approximately equal to those rcleased by Operator, and, that any major
costs of the changes arc not imposed on Operator  No change shall interfere with Operator’s duty
to provide service unless Operator and Commusston agrec to such change

(1) It 15 understood that no lease money or sale receipts are to accrue to Operator 1n the event
of any sales or leases of Land or Improved Property

(1) The purpose of this section 1s 10 merely require Operator to receive a written permit from
WisDOT before Operator 1tsell provides passenger rail service This section does not limit
Operator’s ability to provide freight services 1I'Operator proposes to operate or allow the operation
of any train over any portion of the Rail Linc which 1s to carry any person paying a fec for carnage,
Operator shall first apply for and recerve a wntten permit from WisDOT for the passenger
operation on the Rail Line. WisDOT n consultation with Commussion may grant or deny a permit
based solely upon any of the following adequacy of liability insurancc coverage, terms and amount
as sct forth 1n Section 6 2 below, trackage condition, proposcd speed of operation, preparations for
crowd control, parking and clcan-up, and sufficiency of consumer protection assurances associated
with each use by Operator of any portion of the Rail Line subject 1o this Agreement to be operated
over by Operator or by an affiliate, subcontractor or lessee of Operator The permit may be denied
if not requested 1n wnting a mimimum of ten days prior to the proposed use date, or if a [ully
cxeccuted copy of an acceptable certificate of binding wnsurance 1s not submitted for Commuission
and WisDOT review ten days prior to the proposed use date, or 1f insurance coverage is inadequate
or flawed m the reasonable judgment of Commussion or WisDOT, or 1f a prior fee remains unpaid
in whole or 1n part



ARTICLE 3.0 - RENT,

(a) Each year Operator shall pay rent to Commussion for use of the Land and Improved
Property, and all other nghts and privileges under this Agreement, due and payable quarterly
The amount of rent which Operator shall pay to Commission each year shall be an amount equal
to the amount calculated by multiplying the Ratc Per Mile (hereinafier denoted the “RPM™) by
the number of miles of track operated, excluding yard, passing and side tracks

(b) The RPM is hercby cstablished as follows-

(1) The RPM 1n effect during the calendar years of 2009 through 2013, both inclusive,
shall be $100 00 (One hundred dollars)

(11) The RPMs in cffect duning the calendar years after 2013 shall be RPMs which
shall have been adjusied according to the provisions of this Article 3 0 which are set
forth below

(1i1) The RPM shall be adjusted beginning 1n January of the year 2014 and shall be
adjusted again every fifth year thereafier

(c) When an adjustment to the RPM 15 to be made, it shall be made 1n the month of
January. the adjustment to the RPM shall be calculated by increasing or decreasing the RPM
which was 1n cffect duning the previous calendar year in proportion to the change in the CPI-U
over the five yecar period ending on December 31 of the previous calendar ycar

(d) CPI-U means the US Dcepartment of Labor, Burcau of Statistics, Consumer Price
Index for the United States, All Urban Consumers, All Items, unadjusted index

(c) Adjustments to the RI’M shall be calculated by the following process

(1) Subtract the CPI-U for the month of December of the year which 1s six ycars prior
to the current year from the CPI-U for the month of December of the immediately
preceding calendar year The difference between these two CPI-U numbers 1s the
Index Pont Change over the preceding [ive year period

(11) Davide the Index Point Change by the CPI-U for the month of December of the
ycar which 1s six years prior to the current year, and add one to the quotient, and
round the sum to the third decimal place, to establish the RPM Adjustment Multipher.

(1) Determine the adjusted RIPM by multiplying the RPM 1n effect during the
previous calendar ycar by the RPM Adjustment Multiplier 10 establish the new RPM.

(f) In addition to any rental due under Section 3 0(a) of this Agreement, Operator shall
pay Commussion 10% of 1ts gross reccipts 1n cxcess of $100,000 per year from excursion trains
permitted by WisDOT and operated on the Land and Improved Property



(g) For calendar year 2008, Opcrator shall pay rent in the amount of $15,250 to
Commussion tor use of the L.and and Improved Property, and all other nghts and privileges under
this Agreement, due and payable 1n one lump sum on September 30, 2008

ARTICLE 4.0 - REVENUE DIVISIONS, TRACKAGE RIGHTS,
INTERCHANGES AND COORDINATION WITH OTHER LINES.

Section 4.1 - Division of Revenues,

Operator has represcnted to Commission that (1 has made necessary and satisfactory
arrangements for divisions of revenues with all connecting raillroads Operator obhgales itself to
make arrangements for division of rcvenues as are needed if there are other interchange points
needed for proper operation of the Rail Linc and to furmsh Commuission documented cvidence of
such divisions afier being obtained

Section 4.2 - Trackage Rights,

(a) Operator and Commssion have the responsibility for obtaming the necessary trackage
nghts required to permit the operation over the Rail Line that 1s required to perform the nccessary
freight rail service for shippers along the Rail Line. Operator and Commussion shall use their best
efforts to obtain such nghts or to purchase such additional trackage and land or both as are
necessary {o provide access by Operator 1o the Improved Property. This section shall not be
construed to requirc Commussion to expend funds, or acquire property or rights Operator shall file
all trackage rights agreements with the STB as may be required by law.

(b) Operator shall fumish Commission and WisDOT copies of trackage nights or lease
agreement(s) allowing Operator to operate over

(1) CN property from Rugby Jet to Waukesha
(i)  CN property from Saukville to Canco
(m)  UP property from Kohler to Sheboygan

(v)  Such other railroad property as 1s or as may become necessary to operate the Rail
line

Section 4.3 - Interchange Agreements.

It 1s recogmzed that Operator may enter into interchange agreements with the CN, CPR and
UP 1n various locations to facilitatc the service to the Rail Line Operator agrees to supply
Commussion and WisDOT with documented cvidence of the interchange agreements und any
amendments thereto after obtaining the same



Section 4.4 - Interline Divisions,

(a) Operator shall adhere to and comply with the interline accounting rules of the
Association of American Railroads in dividing revenues, under through rates, among participating
carriers Operator covenants and agrees to make such divisions at the time and 1n the manner
provided herein

(b) Opcrator shall remain current on Hs financial obligations to connecting railroad
companies In the event that any or all connecting railroad compamies place Operator on a "junction
seiticment” basis, or any modification thercto, except by voluniary written agreement between
Opcrator and connecting railroad, Commuission may, at its option. declare Opcrator 1n default of this
Agreenient

ARTICLE 5.0 - RATLROAD OPERATIONS.

Section 5.1 - Authority to Operate,

(a) Operator has obtained the requisite operating authority from the STB for the railroad
opcrations described under this Agreement and shall keep such authority in full force and effect
throughout the term of this Agreement Operator shall make all required filings and reports to the
STB and the Wisconsin Office of the Commussioner of Railroads

{b) Commussion hereby as a part of this Agreement grants Operator the rnight to operate over
all Pnncipal Line Segments of the Rail Line under Commnssion jurisdiction as a common carrier
railroad providing cxclusive originating and terminating freight rail scrvice on the Rail Line,
including line-haul and switching services to shippers on the Principal Line Segments over which it
1s operaling as a freight rail carner In such operation, Operator shall have the power and authority
to exclusively control. manage, staff and plan for the provision of freight rail service on the
Principal Line Segments over which 1t 1s opcrating as a freight rail carmer As a part of its
operation, Operator shall have power to cffect such additions, changes, bettcrments, and repairs (o
the Improved Propertly as Opcrator may, n 1ts judgment, deem nccessary, expedient or proper to
assist or improve rail service over the Rail Line, subject to the approval of Commussion 1t approval
1s otherwise required by other provisions 1n this Agreement, the Land Use Agreement or Grant
Agreement, other apphcable agreements or by law Commussion grants Operator the nght to adopt
and promulgate rulcs governing access to, usc of, and operation of the Land and Improved Property,
provided any such rules alfecting freight rail scrvice which differ from the General Code of
Operating Rules adopted by Burlington Northern Santa Fe Railway, CP Railway, and Union Pacific
Railroad. effective April 3, 2003. or as subscquently revised, shall be lawlul under Federal and state
statutes and regulations governing such service and shall have been approved by WisDOT within
180 days of the 1ssuance of the order adopting or promulgating such rules and provided any such
rules are consistent with this Agrccment,
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Section 5.2 - Agreement of Operator to Operate and Agreements and Covenants as
to Operator.

Operator hereby agrees to operalc a ranlroad on the Rail Linc hicensed and leased to 1t as set
forth above As part of this Agreement, Operator hereby covenants and agrees to do the following
things and to perform 1n the following manncr

(a) Service Opcrator agrees 1o provide revenue freight rail service to current and future
shippers and receivers connected to or on the Rail Line This 1s freight rail service mncluding
provision of rail cars, swiiching, linc haul and other rclated services and includes bridge traffic
Operator 1s required and hereby agrees to provide the current and future shippers and receivers
connecled to or on the Rail Line freight rail services upon the same terms and cond:ions as such
service 1s provided to other shippers and receivers served by Operator, or as otherwise agreed
between Opcrator and any shipper or receiver Failure to provide mimmum service required or
agreed to hereunder or required under Section 7 10 shall at Commussion's option subject Operator
to termination for default as hereinafter provided

(b) Maintenance Opcrator shall perform or cause to be performed all maintenance of the
Rail Line including trackage, crossings at grade, bridges. buildings, drainage ways and structures,
fences, other appurtenances, and any other portion of the Land or Improved Property rcasonably
necessary for the safe opcration of freight ral scrvice or any other service provided by Operator
Tracks shall be mamtained to FRA Class [I standards, or 1o a standard determined by WisDOT after
consultation with Operator, as of an inspection date prior to sixty (60) days following the
Commencement Date  Upon 1ts completion, a list of Iine segments that shall be maintained 1o FRA
Class II standards and a list of line scgments that shall bc maintained to FRA Class I standards shall
be included as Attachment 3 to this Agreement Any Principal [ine Scgment that has been
rehabilitated as part of a WisDOT assisted project after the date of this Agrcement shall be
maintained to the WisDOT maintenance specifications specified as part of the contract covering
WisDOT assistance to that rehabilitation project In the cvent of a disputc between Operator and
WisDOT as to the condition of the trackage following the mspection referred to above, Operator
and WisDOT shall jointly request FRA to determine the FRA track safely classification Bridges
shall be maintained 1n comphiance with Chapter 7, Part 3 of the Manual for Railway Engineering, as
amended, published by AREMA  Opcrator may be declared 1n default, as hereinafter provided, or
in the case of burldings, may lose the night of possession and occupancy, 1f a deviation from the
applicable mantenance standards or local and state building codes remains uncorrected for more
than mincty (90) days aftcr notification of the deviation as hercinafter provided or 1f Operator has
not diligently commenced to correct such deviation within the 90 day period Operator 1s
prohbited from using trackage located 1n sidetracks, sidings or other locations as maintenance
matcrial unless prior wntten permission to do so 1s requested from and first granted by WisDOT
Compensation to WisDOT from Opcrator for matertals used with or without permission may be
required by Commusston and WisDOT™  Any costs of trackage installed on or funds expended for
maintcnance of any portion or component of the Rail Line under the junsdiction of Commission by
granl from WisDOT that 1s not approved by WisDO'T" as part of a rehabilitation project shall not be
cligible for resmbursement by Commuission or WisDO'T upon sale of the Rail Line or transfer of
opcrating nghts over the trackage to another agency or operator
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(c) Safety and Other Inspections Operator agrees to facilitate the inspection of the Rail
Line facihtics as required by governmental agencies Operator agrees to inform WisDOT and
Commussion of the time and place of any inspection requested by a federal or nsurance mspector
Operator shall permit representatives of WisDOT authonzed by the Secretary of WisDOT or Chief
of the Railroads and Harbors Section of WisDOT and representatives of Commuission authonzed by
Commussion chauman to accompany the mspector Operator is requred and hereby agrees to
provide access to all documents related to any mspection by any governmental or insurance agency
Operator agrees upon rcasonable notice duning normal business hours to permit mspection of the
Rail Line, the rolling stock and maintenance equipment, and the operating and maintenance
practices of Operator and Opcrator's affiliates performing work on the Rail Line, by Commission or
WisDOT or their agents  Operator covenants and agrees 1o furmish Commussion and WisDOT with
copies of all inspection reports from federal agencies or insurance agencies and safety orders from
federal agencies or insurance agencies and to furnish Commission any like reports and orders from
WisDOT or the Wisconsin Office of the Commussioner of Railroads

(d) Equipment Operator agrees 10 provide and maintamn at its own cxpense all suntable
locomotives, cars and other rall equipment as are necessary in the operation of this freight 1ail
service Operator shall be solely responsible for and agrees to provide all tools and other equipment
necessary to properly maintain the operating equipment, Improved Property, and Land on the Rail
Line

(¢) Operating Personncl Operator agrees to obtain and maintain the necessary personnel for
operation and management of 11s opcrations over the Rait Line  Sard personnel shall be under the
sole control and direction of Operator, It 1s understood and agreed that no personnel of Operator
are agents, employccs, servants or subcontractors of Commussion or WisDOT  All such personncl
shall be qualified and properly tramed for such service, but thys shall be the sole responsibility of
Operator.

() Accounting Services Operator agrees to establish and perform all necessary accounting
services appropriatc to conducting business as a raillroad and to comply with this Agreement
Operator 1s required and hereby agrees o permut access by WisDOT and Commussion and their
agents to all documents related to the business operation of Operator including. but not msted to,
agreements for leases, loans, revenue divisions and records of rail trafTic, receipts and expenditures

(g) Use of Property Operator shall have use of all the Land and Improved Property under
the ownership or control of Commussion, including buildings, which are reasonably required for the
operation of the Rail Line This shall not, however, ncgate any reservations held or any acuons
taken by Commuission or WisDOT under the reservations sct forth in Section 2 2 of this Agreement
Operator covenants and agrees to provide maintcnance and upkeep for any such buildings In the
cvent 1t becomes desirable to construct buildings or other structures on the Land, the same may be
constructed by Operator at its expense, subjcct to Comnussion's and WisDOT's approval Opcerator
has no authonty 1o cnter into eascmcnts, permits, licenses or leascs affecting the Land whether
under the use of Operator or outside the use of Opcrator Commussion 1s under contract with
WisDOT as to Icases of Land and Improved Property, and any such lease income shall be income to
WisDOT or Commussion, Commission agrees, however, to cooperale with Operator 1n providing
leases to busmesses or users who would benefit the rail business through operation of any such
leascs Operator undcrstands that any agreement for leasing Land 1s subject to the Grant Agreement
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or Land Use Agrecment as to securing authornty and approval from WisDOT and as to the division
of rents.

(h) Promotion of Business Operator covenants and agrees to use 1ts best cfforts to promote
the use of Ireight rail services by customers located along the Rail Line and 1n the immedsate
vicimty and agrees to diligently seek ncw freight rail business and customers for such services

(1) Use of Land or Trackage as Collateral Neither the Land for which a lease and license to
use 18 granted nor the Improved Property leased under this Agreement shall be used by Operator 1n
any form or amount as equity, sccurity, or collateral for any borrowing or other means of raising
capital by Operator or as collateral for any other purpose.

(1) _Public Order Operator hereby assumes full responsibility for preserving public order
upon the subject property and for resolving matters concerning trespass upon or from the Land and
Improved Property adjacent to private lands Qperator may adopt and enforce any necessary rules
in accordance with Section 5 1(b) 1n order to protect the Rail Line  Operator shall have the nght to
post signs and ercct barricades nccessary to delincatc the Rail Line as railroad property and to
prevent entrance upon the subject Rail Line by unauthorized vehicles or individuals

(k) Fencing. Operator assumes such responsibility as may exist 1o third partics for
providing fencing required under Chapter 90, Wis Stats , local ordinance or contract

(I) Vegetation Control  Operator assumes such responsibithty as may cxist for the
eradication, control and removal of vecgetation as rcquired by applicable state law or local
ordinance.

(m) Crossing over Watcrs and Dramnage Systems Operator assumes full responsibthty for
the ordinary repair and maintenance of all culverts, trestles and bridge structures on the Rail Line

(n) Highways and Streets Operator assumes full responsibility on the Rail Line for the
maintcnance of trackage, warning devices, and railroad highway crossings whenever crossing
maintenance 1s required by law from Operator

(o) Private Crossings Operator may, according to applicable statutory provisions, abrogate
any privalc crossing established by agrcement, which interferes substantially with Operator’s
performance of freight rail services Opcrator shall obtain authonization from WisDOT and, 1f
nccessary, the Office of the Commisstoner of Railroads, prior to permitting any additional pnivate
crossings

(p) Maintenancc Plan

(1) Operator agrees Lo prepare an annual maintenance plan for the Rail Line  This plan
shall be combined with like plans for any and all other Rail Lincs provided to Opcrator
by any other rail transit commuission existing 1n Wisconsin - The plan shall be prepared
in consultation with WisDOI' and shall be [ully completed and dclivered by Operator to
WisDOT for WisDOT review and rcasonable approval not later than February 1 of each
year The plan required to be submitted shall include the quantities of materials 1o be
installed during the year in which the plan 1s submitted, the numbers and types of
13



personnel to be employed for the proposed maintenance, the numbers and types of
machines to be utihized for performing the proposed maintenance, the location of the
proposed maintcnance and the schedule for performing the proposed maintenance
Estimated prices for matenals, labor and machines shall be included as well as the
projected rates of production

(11) A maintenance plan shall not be chigible for WisDOI' approval unless the sum of
expenses and the capitalized maintenance expenditures called for in the plan during
cach calcndar year are a mimmum of 10 percent of Gross Operating Revenucs.
Notwithstanding the above, n the cvent maintenance 1s required to meet the track
classification levels required under Section 5 2(b), sufficient lunds to achicve the
classification level required shall be expended The Plan or modification shall he
revised and resubmutted within 30 days following a WisDO'T' request so as to overcome
the deficiencies, if any, identified by WisDOT

(m) Operator shall respond to mquines from WisDOI™ concerning Operator’s
implementation of the approved Maintcnance Plan Opcrator shall provide WisDOT
with a revised Maintenance Plan within 10 days following WisDOT’s request for
revisions following a review in accordance with Section 5 2(b)

(q) Liens Against Rail Linc  Operator shall not directly or indircctly create, incur, assume,
or suffer to exist any mortgage, pledge, licn, charge, encumbrance, or other sccurity nterest or
claim on or with respect to the Land or Improved Property or any intercst therein  Operator will
promptly, at 1ts expense, take such action as may be necessary to duly discharge any such mortgage,
pledge, lien, charge, encumbrance, securnity nterest, or claim if the same shall arise at any ume

() Rail Banked Lines 'The obligation of Operator under this and other scctions of this
Agreement shall not apply to Principal 1.inc Scgmenits classificd as rail banked lincs

ARTICLE 6.0 - LIABILITY AND INSURANCE.

Section 6.1 - Hold Harmless.

Except to the cxtent that the samc anses from or 1s related to co-uses permitted by
Commussion or WisDOT pursuant to Section 2 2(g) above, Opcrator shall save and hold
Commission, Commission’s member counties and WisDOT harmless from and against all liability,
damage, loss, claims, demunds and actions of any nature whatsocver which arise out of or are
connected with, or are claimed 1o anse out of or be connected with, any act. omission or opcration
of Operator, or 1ls agents, servants, subcontractors, officers or employccs, or which anise out of or
arc connected with, or are claimed to anse out of or be connected with any accident or occurrence
which happens or 1s alleged to have happencd, 1n or about the place where such operation, act or
omission is being performed or i the vicimty thercof (1) while Opcrator 1s performing its work, or
(2) dunng the penod this Agreement between Commussion and Operator 1s n effect, or (3) while
any of the Operator’s property, equipment, or personnel, are 1n or about such place or the vicinity
thereof by reason of or as a result of the performance of Operator’s operations including, without
Iimiting the generality of the [orcgoing, all habiliies, damages, losses, claims, demands and actions
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on account of personal injury, death or property loss 1o WisDOT, 1ts officers, employces, agents,
subcontractors or frequenters, or to Commussion, 1ts officers, cmployecs, agents, subcontractors or
frequenters, or to any other person whether based upon, or claimed to be basced upon, contract. tort,
or having 11s basis in worker's compensation (except worker's compensation claims by employees or
agenis of Commission or WisDOT) under Fedcral or state statutes or having any other code or
stalutory basis, or based upon administrative laws or other provisions. Without hmiting the
gencrality of the foregoing, the liabihty, damage, loss, claims, demands and actions indemmficd
against shall include all hability, damage, loss, claims, demands and actions for trademark,
copyright or patent infringement, for unfarr competiion or nfnngement of any so-called
"intangible" property nght, for defamation, false arrest, malicious prosccution or any other
infrimgement of personal or property rights of any kind whatsoever Operator shall at its own
expense investigate all such claims and demands, attend 1o their scttlement or other disposition,
defend all actions bascd thereon and pay all charges of attorneys and alt other costs and cxpenscs of
any kind ansing {rom any such hability, damage, loss, claim, demand or action

Section 6.2 - Insurance,

(a) Required Coverage  During the term of this Agreement, Operator shall maintan, at 1ts
own cost and expense, a Comprehensive Railroad Liability Pohicy wath limuts of not less than
$20,000,000 per occurrence, or other form approved by WisDOT WisDOT and Commussion, and
Commussion’s member counties, and their officers, employees, and agents shall be named as
additional surcds under such policies Qperator agrees o maintain and keep n force worker's
compensation and employer's hability mnsurance as applicable under the Federal Employer's
Liability Act to the extent, if any, that 1t 1s not covercd under the Comprehensive Railroad Liability
Policy Further, Operator shall carry Wisconsin Worker's Compensation Insurance to the extent that
1t 1s necessary over and above federal employer's liability coverage and [or the covening of any
employces, 1f any, who arc not covered under the Federal Employer's Liabihty Act  Opcerator
further agrees to carry fire and extended coverage for any bwldings and structures subject to
damage 1n an amount not less than $5,000,000 All such msurance shall cover Commussion,
Commission’s member counties and WisDOT to the extent of their ownership in any of said
propertics and to include under such coverage buildings, and trackage owned by Commussion and
leased to Operator hereunder, cven though some of said buildings or structures might not be
included in the property used by the Operator, except that coverage need not be maintamned on
improvements sold, lcased, hicensed or otherwise disposed of by WisDOT or Commussion Lo any
third party Items of coverage lor Commission may be waived by letter from Comnussion to the
Operator

(b) Yahdation of Coverape and Notice ol Cancellation Upon mmtial purchase and cach
renewal of msurance coverage, the insurance carrer shall be subject to approval of WisDOT, such
approval shall not be unrcasonably withheld, and Operator shall provide to both WisDOI' and
Commussion written documentation from the msurance carrier or its authonized representative of
the terms and effective date of coverage and within 60 days thereafler a copy of the Comprehensive
Railroad Liability Policy and the other policies of insurance atoresaid In the event of suspended
coverage or tnsurance cancellation by any insurance carrier, both the msurance carrier and the
Operator shall provide WisDOT and Commussion with notification of such suspension or
cancellation no less than 10 days pnor 10 such suspension or cancellation
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(c) Sclf-Insured Retention i 1s understood and agreed that both the Comprchensive
Railroad Liabiity Policy and the Rolling Stock Policy to be obtained and kept 1n force by Operator
may contain 4 sell~insured retention. A Comprehensive Railroad Liability Policy provides coverage
for liabiiies resulting from railroad operations such as grade crossing incidents, injuries to third
parties while on railroad property and injurics to railroad employees under FELA A Rolling Stock
Policy provides coverage for damage to rail equipment, track structure, customer product loss and
third party property resulting from a derailment or collision between rail equipment  The Operator
shall maintain a sclf-insured retention of not more than $250,000 per occurrence for railroad
liability, employee injunes under FELA, and rolling stock equipment If for whatever reason, the
Operator determmnes that maintaining such a level of self-insured retention 1s enher impractical,
unavatlablc or uneconomical, then Operator agrees (o confer with Commission and WisDOT on the
amount of self-insurcd retention at least 60 days prior to policy renewal or at such other time as
review may be required by the insurer It 1s a condition of this Agreement that Opcrator shall
annually provide WisDOT with an independently audited financial statement showing the financial
capability of the Operator to be sufficient (o satisfy the sclf-insured retention It is a condition of
this Agrecment that, upon the request of Comnussion, which request shall be set forth in a
resolution adopted by the Board of Directors of the Commussion, al a meeting of the Board of
Directors of the Commussion, by an atfirmauve vote of not less than two-thirds of the fixed
membership of the Board of Directors of the Commussion (notwithstanding whether all members
are present at a mecting to vole on such resolution), Operator shall provide Commission with an
independently audited financial statement showing the financial capability of the Operator to be
sufficient 10 sausfy the sclf-msured retention

{d) Reporting of Incidents and Claims. During the term of this Agreement and any
extension thereof, any damage or injury 10 person or property occurring on the Rail Linc or from the
operation of the equipment of Operator or by the employees of Operator (herein referred to as an
"incident") shall be immedhately reported to Commussion and WisDOT  Operator shall, within 5
days, provide a wrnitten report, which shall also include a bricf resume of the facts of the incident
and an estimate by the Opcrator as to the approximatc potential claim, which might anse
thereunder If a nolice of myury or claim of damage 1s made to Opcrator, then Operator shall
forthwaith furmsh Commussion and WisDOI with copies thereof Thercafter, Operator shall
provide Commission and WisDO'l' copies of any further instruments, reports, or records involving
such matter and shall periodically, but not less frequently than scrmi-annually, report to Commussion
and WisDOT as to lurther happenings regarding the incident including the final disposition of the
matter

(¢) Sclf-Insured Retention Sct Aside Operator shall, within 30 days alter recciving a claim
or notice of claim alleging an incident or afier bemng notificd of a claim or notice of claim being
received by Commission, a member county of Commussion, or a WisDOT employee alleging an
incident, sct aside a scparate, segregated reserve for cach claim, including claim defense The
reserve fund sct aside lor cach claim and for 1ts defense shall be determuned by Commussion’s
counsel, Opcrator's counsel and W1sDOT's counsel If the counsels are unable to agree, they shall
select a fourth party to make the determination Pending that determination, at least the lesser
amount shall be sct aside lor the purposes of monitoring Operator's performance under this
Agreement relating to claims, Opcrator agrees to provide any Commission or WisDOT
representative full and complete access to all documents and records related to Operator's
operations or financial position In the event that the ratio of Operator's current assets 10 current
liabilities, including claim reserves, as determined from General Ledger Trial Balance sheets filed
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with Commission and WisDOT within 45 days afier the end of each quarter, 15 lessthan 1 1 to 1, as
determined by WisDOT, Commission shall have the nght to terminate this Agreement by [ifieen
(15) days written notice to Operator If, upon receipt of such notice of termination, Opcrator shall
desire to continue this Agreement 1n effect, Commuission or Operator shall have the right to do so by
(1) purchasing, at its own cost and expense, such insurance as WisDOT and Commission shall dcem
nccessary mn their rcasonable judgment or by (1) causing the equity owmers of' Operator to
contribute such additional amounts to the capital of Operator as are required to increasc such ratio
tolltol

() Review and Modification of Liability Insurance The coverage limits of Operator's
Comprchensive Railroad Liability Insurance for freight and excursion operations shall be subject to
review by Comnussion and WisDOT no more than once every twelve months  Modifications to
sclf-insured retention amounts shall be governed by Section 6 2(c) herein  Modifications increasing
coverage limits shall be effective upon notice by Commussion or WisDOT to Operalor Any
modifications decreasing coverage limits may not m any cvent reduce the requisite insurance
coverage below that required under Section 6 2(a) herein and shall be effective only upon WisDOT
approval and upon amcndment to this Agreement  Review of liability insurance shall be conducted
by Commussion, Operator, and WisDO'T no less than 30 days prior to the expiration date of the
policy then n force, except that a special review may be conducted n the event Operator
expeniences & cancellation of or a modification or a refusal to renew its hability insurance  Such
special review shall be governed solely by Section 6 2(f)(1v), (v), and (v1) herein The following
condiions shall apply 1o the rcview and modification of Comprchensive Railroad Liability
Insurance

Q) Commussion or WisDO'T may require Operator to expend up to a fixed percentage
of Operator's Gross Revenue, as determined under Scctions 6 2(f)(n) and 6 2(1)(1n)
herein, to purchase comprchensive railroad Liability insurance covering the hability
as 15 roquired and naming the additional insureds as 1s required under Section 6 2(a)
herein  Opcrator's decision 1o obtain insurance beyond that which 1s required under
Section 6 2(a) heremn for any aspect of coverage shall not result in Operator
purchasing any less insurance coverage for any other aspect of coverage required
under Scction 6 2(a) herein

(n) A basc percentage of Gross Operating Revenue expended for the purchase of
comprehensive raillroad liabihty insurance 1s cstablished for the duration of this
Agreement at 4% of Operator's Gross Operating Revenue for the Operator's most
recent fiscal year, as determined by indcpendent audit Commission or WisDOT
may require Opcrator to expend up to an amount cqual to 150% of the base
percentage, which amount 1s 6% of Gross Operating Revenucs, for comprehensive
rallroad hability insurance The amount of liability insurance coverage purchased
by this sum shall be maintaincd 1n force by Operator unuil next modified under the
terms ol this scction

At no time, however, may this basc percentage or the review and modification

procedure established under this Section 6 2(f) herein be uscd 1o reduce the requisite

insurance amounts and coverages below that required under Section 6 2(a) hercin

Those insurance requirements stated in Section 62(a) herein are mnimal

requirements and shall be met regardless of the base percentage of Gross Operating
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()

()

)

(v)

(vi1)

Revenue calculation or of the review and modification procedures described in this
scction

‘The amount of the increase, 1f any, in the Operator's cxpenditure for liabihity
insurance required by Comnussion or WisDO[ may be used to adjust coverage
limits or self-insured retention hmats or both and shall only be required upon the
approval of the increasc by two ol thc following three cntities. Comnussion,
Opcrator, and WisDOT In the event one of thesc three entities takes a posttion on
the approval of the required increasc contrary to the other two, the entity holding the
minority position may require the rcquired increasc to be subject to arbitration
through the use of the American Arbitration Association and its procedures The
arbitrator shall determtne what hability insurance coverage 1s sufficient for (1) the
rcasonable and full compensation of the public and persons whe may be injured or
damaged, (2) the protection of the mitercsts of the Commussion, WisDOT, and
Operator, and their officers, employees, and agents, including their interests as
indemnities and for contnbution. in the event of property damage, personal injury,
or other loss that may occur, and (3) the availability of that coverage 1o the Opcrator
in the insurance market place pursuant to the limitauions cstabhished under Section
6 2(f)(i1). The arbitrator shall then detcrmine the amount of expenditure increase
that 1s reasonably necessary to acquire the liability insurance coverage the arbitrator
has so dctermined 1o be sufficient In determining the amount of expenditure
increase, the arbitrator is limited to the expenditure level increase required by the
majority of the threc entities, or thc one proposed by the minonty entity, ncither of
which shall exceed the increase allowed under Section 6 2(1)(n1) The arbitrator's
determination shall be final and binding on Commussion, WisDOT, and Operator as
1o the amount of thc expenditurc increase required T'he arbitrator shall render a
decision within 30 days of bemng assigned the arbitration case  An arbitrator, 1f used,
shall be assigned the case no less than 50 days pnor o the expiration of the
msurance coverage then in effect  The cost of arbitration shall be paid equally by
Commission, Opcerator, and WisDO'|

Operator shall at a mimmum expend such amounts as may be required (o mamntain
liability insurance coverage limits no less than that in force at the time of review

Commission, WisDOT, and Operator shall establish the coverage level to be
obtained by Operator and shall amend this and compamon agreements 1n accordance
thercto 1n the event insurance coverage limits 1n effect at the time of the review
cannot be maintained due 10 the refusal by insurance carriers o 1ssuc a policy of
msurance at that coverage limit to Operator

In the event the three entitics are unable to reach a common position on the amount
of insurance covcrage to be obtained, under Section 6 2(f)(v) hercin, any onc of
them may require arbitration 1 accordance with Section 6 2(f)(ni) herein to
determine the required amount of insurance coverage

Notwithstanding any other provision regarding insurance contamed herein, Operator

shall at a mimmum obtain and maintain liability insurance coverage and imits no

less than that required now or in the future by the laws of the State of Wisconsin and
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no less than that required now or 1n the future by the laws or regulations of the
federal government or s agencics, naming WisDOT and Commission and therr
officers, cmployees, and agents as additional insureds

Modification to the comprehensive railroad hability insurance limits for excursion
operations shall be established by Commussion, Operator and WisDOT under the
process set forth in Section 6 2(f)(1i1) herein, but 1n no event shall the coverage limit
be less than $20,000,000 per occurrence, or other form approved by WisDOT, or the
coverage limit then in effect for freight operations, whichever 1s greater

ARTICLE 7.0 - TERMINATION OR SUSPENSION.

Section 7.1 - Declaration of Default.

(a) Default. A condition of default cxists (1} when cither party to this Agreement fails to
abidc by or perform in a matenal respect any onc or more ol its terms and condiuons. (2) when
Operator’s msurance coverage lapses, 1s suspended, 1s canceled, or fails to sausfy all the terms and
conditions of Section 6 2 of this Agreement or any amendment thereto, (3) when Operator files for
protection under any bankruptcy statute, or (4) in the option of Operator, when the Land Use
Agrcement or the Grant Agreement between Commussion and WisDOT expires, or 18 terminated,
amended, or revoked without Operator approval

{b) Notice of Default A declaration of dcfault shall be made 1n writing and delivered to the
alleged defaulting party by certified mail sent to the address shown in Section 13 2 below The
letter shall :denuify the action or inaction constituting the default and reference the portion of the
Agreement under which the default occurs  The date of default shall be the date of delivery of
notice of default or the date required insurance coverage ceased or the date of filing for bankrupicy
protection, whichever occurs first

Section 7.2 - Termination for Default.

In the event of any default described 1n Section 7 1 above, the non-defaulting party shall
have the nght to and at 1ts option may, after first giving the required notice to the party in delault
and notwithstanding any waiver by the party giving notice of any prior breach thercof or concurrent
breach, terminate this Agreement, unless the breach 1s cured within the period set forth 1n Section
7.3 below, and the excrcise of such nght shall not impair any other nghts of the party giving notice
under this Agreement or any nghts ol action agamst the defaulting party for the recovery of
damages whcether anising under this Agreement or otherwise

Section 7.3 - Ability to Cure Default.

(a) Removal of Operator Default Operator shall have ten (10) calendar days from written
notification by Commusston of default by Opcrator or from the date required insurance covecrage
ceased or from the date Operator liled for bankrupicy, whichever occurs first, to remove the cause
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of the default. Such corrcction shall be completcd and available for Commission review within the
ten (10) day pertod Upon wriilen petition by Operator, Commission may extend the period for
removal of a default condition. Such extension shall only be given in writing and may not be
unrcasonably withheld If the remedial action 1s satistaciory, Commission shall provide appropnate
wrllten notice to Operalor

(b) Removal by Opcrator of Commission Default If for any rcason Commussion is 1n
default of an agreement with WisDOT, Commussion shall so¢ notify Opcrator, and Operator shall

have such time as WisDOT allows in writing from the datc of noufication of Commuission to
remove the default on behalf of Commission and shall have the right to quict enjoyment of the Land
and Improved Property within the allowed time period until the condition of default 1s resolved.

Section 7.4 - Contractual Obligations Upon Termination.

Except as otherwise agreed 1o by the parties in writing, the obligatuons of” Operator to
Commusston 1o provide freight rail service and to maintain the Land and Improved Property under
this Agrecement shall ccase on the effective date of the termiation hereof cxcept as provided for in
the lollowing Section 7 9, but all other obligations of the parties shall remain in full force and effect
until all operations of Operator hereunder have ceased Both partics agree to make reasonable
efforts to sausfy therr surviving obligations promptly after termunation Upon termination,
however, Operator's rights as a lessee of the Improved Property and 11s leasc and license 1o use the
Land and Improved Property shall ceasc immediately subject to Section 7 8.

Section 7.5 - Termination Approvals.

Both partics recogmze that the termination of Operator's lease and license may require
regulatory agency approval before termination can be eftecuve  Operator and Commussion both
agree to cooperate 1n necessary cfforts associated with obtaining such approvals and, if action 1s
required by WisDOI, to cooperate with WisDO I' 1n all necessary cfforts associated with obtaining
such approvals

Scction 7.6 - Bankruptcy of Operator.

If any proceeding shall be commenced by or against Operator for any reliel’ which includes,
or might result in, any modification of the obligations of Commission or 1ts Operator hercunder or
under any bankruptcy or imnsolvency laws, or laws relating to the relief of debtors, readjustments of
indcbtedness, reorganizations, arrangements, compositions or extensions (other than a law which
does not permit any readjustment of such obligations), and, unless such proceedings shall have been
dismissed, nullificd, or otherwisc rendered incffective (but then only so long as such stay shall
continue 1 force or such ineifectiveness shall continue). 1t may be declared cause for default and
said contract may be termunated upon 10 days noticc by Commussion 1o Operator If all the
obligations of Operator hercunder shall not have been and shall not continue 1o be duly assumed mn
writing pursuant to a court order or decree, by a trustee or trustees or recetver or recetvers appointed
{whether or not subject to ratification) for Opcrator, or for its property in connection with any such
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proceedings n such manner that such obligations shall have thc same status as expenses of
adminstration and obligations incurred by such trustee or trustees or receiver or receivers, within
ten (10) days after proceedings shall have been commenced, 1t may be declared cause for default.
Arrangements may be madc 1n such event by Commssion with the trustce or bankruptcy court for
conttnuation under such terms as agreed to by Comnmussion.

Section 7.7 - Return of Property Upon Bankruptey Default,

If this Agrecment shall terminate pursuant to Section 7.6, Operator shall forthwith deliver
possession of the Land and Improved Property to Commussion Land and Improved Property so
delivered shall be in the same or better operating order, reparr, and condition as when originally
delivered 1o Opcrator, reasonable wear and tcar in service excepted, shall meet the standards of all
applicable laws and shall have removed therefrom at Operator's cxpense any addition, modilication,
or improvement owned by Opcrator and for winch Commuission or WisDO1 has not made a
specific request for 1t to remain with the property

Section 7.8 - Vacating the Rail Property.

Upon determination by Commission that the remedial action has not removed the default
condition, it may provide written notice to Opcrator to vacate the Rail Line, and Opcrator shall
vacate the Rail Line withm 10 days of delivery of such nouice Commussion shall arrange with
Opcrator for an inventory of the Rail Line to be conducted within this 10 day period  If Operator
does not remove any of 11s equipment within the 10 day period, Commission shall have the option
to rcmove 1 at Operator's expense

Section 7.9 - Obligations of Operator in the Event of Termination.

Operator hercby agrees in the cvent of termination that 1t will mitigate the expenses of
termination to the preatest extent possible If there 1s any unused matenal i the hands of Operator
at the time of termination belonging to Commuission or in which Commission has an interest anising
out of a rchabilitation program where funds of Commussion or WisDOT have becn expended to pay
for matenals or materials otherwise have been paid for by Commussion or partially paid for by
Commission from 1ts funds or [rom funds secured from WisDOT, Operator shall sct such matcrial
aside on property belonging to Commuission In addition to all other obligations in the event of
termination. Operator 1s obligated to remove all cars from the Rail Line of Commuission within 10
days following 1ts receipt of a notice to vacate and 1o deliver all cars 1o or from shippers on the Rail
Line, which are in transit to, or {from any source

Section 7.10 - Service Failure.

Failure to provide Ircight rail service to any station on a Principal Line Segment of the Rail
Linc 1s defined as
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(a) The unavailability of freight rail service for 30 consecutive days to any station on such
Princtpal Line Segment, or

(b) The availability of an avcrage of less than one train per week for a consecutive 12 week
period to any station on such Principal Line Segment, or

(¢) The failure to move any revenuc freight car loads for 12 consecutive months over such
Principal Line Scgment

In the cvent Operator fails to provide freight rail service, as defined above, (except to the
extent contemplated by Scction 5 2(a)), on any Principal Line Segment(s), Opcrator agrees to return
possession of such Principal Line Scgment or portion of a Principal Line Segment to Commission
upon 10 days wniten notice of demand by Commussion Notwithstanding the foreguing, in the
event that Opcrator, Commussion, and WisDOT agree in wniting that a Principal Linc Scgment or
Principal Lime Segments need not be operated over, or if service 1s temporarily suspended on a
Principal Line Segment or Principal Line Segments pursuant to Sections 7 11 or 7 12 below, lack of
service on such Principal Line Scgment(s) shall not constitute a failure by Operator to provide
freight rail service as defined n this section

Scction 7.11 - Immediate Suspension of Rail Opcrations.

Upon emergency notice from Commission, RHS, or Division of State Patrol (by telephone
and later confirmed 1n wniting), Operator shall immedsatcly suspend the movement of trains or
motive power when, in the reasonable judgment of Commission or WisDOT, afier consulting with
Operator 1I' possible, operation of tramns or motive power would be unsafe or 1f the labihty
insurance coverage of Operator lapses, 1s suspended. or 1s canceled for any reason, or 1s less
comprchensive than 1s required under Scction 6 2 of this Agrecement  Operation of trains and
motive power by Operator shall remain suspended until the president or general manager of
Operator 1s contacted by Commussion and WisDO " and until the safety hazard 1s ameliorated and
the required insurance coverage 1s reinstated  Suspension of operations for safety reasons shall be
ordered when operations are not or would not be in compliance with I'RA safcty regulations At
the option of Opcrator, safety offictals of FRA may be called upon to determine the existence or
non-existence of any safety hazard cited by WisDO'T' or Commussion as a sufficient reason for
suspending operations  When the FRA is called upon, operations shall be suspended until such
determination 1s made by FRA

Section 7.12 - Force Majeure.

The parties hereto wall be excused from performance of any of their respective obligations
hercunder, for the duration of any interruption occasioned by any event beyond their respective
control (not due to their own fault or actions), which shall include, without limitation, except the
unavailability of insurance coverage 1n full accordance with Scction 6 2 of this Agreement or any
amendment thereto  acts of God, strikes or other labor troubles, other causes beyond the reasonable
control of the parties, interruption of service caused by explosion, fires, vandalism, or mahcious
mischief, or unavoidable interruption or cessation of service for a penod of less than 120 days
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causcd by a connecting railroad  Operator shall not be required 1o operate with liability msurance
coverage levels less than those set forth in Section 6 2, but may be declared i default for non-
compliance with Scction 6 2

ARTICLE 8.0- DISPOSITION OF PROPERTY AND PROCEEDS.

Scction 8.1 - Option to Purchase.

(a) Opcerator shall have the nght to exercise an option to purchase the .and and Improved
Property at any time aficr the start-up of operations under the provisions of s 85 09(4), Wis
Stats This nght shall exist throughout the term of this Agreement and any renewals thereto, so
long as Opcrator 1s not 1n default at the time ol exercise of sawd option, or at the time of closing
of the intended purchase

(b) If the option 1s exercised, 1t shall be for the entire Rait Line (unless the partics hereto
agree otherwisc) and the purchase price for the Rail Line shall be at fair market value, which
shall be determined by appraisal

(¢) The terms of payment shall be as lollows

(1) At the time of exercisc of the option, Operator shall forward 1o W1sDO'l" a cashier's
check n the amount of $10,000, which shall be considered a good [aith deposit and
shall be placed in an interest bearing escrow account in favor of the buyer In the event
the Operator defaults n 1ts purchase, the said $10,000 amount shall be retained as
liquidated damages by WisDOT since 1t would be extremely difficult, 1f not impossible,
lo ascertain the actual damages

(n) At closing, WisDOT shall be paid 1n cash or 1n such other manner as WisDOT shall
agree, an amount equal to the remainder of the purchase price less any credit allowed
under Section 8 3

(d) Closing shall be held within 120 days afier excrcise of oplion at Madison, Wisconsin
or at such other mutuatly agreed ime or place

(e) All appropniate STB or other governmental approvals must be obtained as a condition
precedent to closing

(f) II the parties cannot agree on one appraiscr, then cach party shall clect one appraiser
and the two selected appraisers shall select a third appraiser within 15 days ol their selections
The three apprassers shall then, by majonty vote, determince the fair market value of the
properties being purchased according to proper appraisal methods then current and approved I
option to purchase 18 not exerciscd, the cost of such appraisals shall accrue 1o the Operator If
option 1o purchase 1s exercised, the cost of the third appraisal is shared equally with cach party
also paying 1ts respective appraiser.
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(g) It 15 understood that title to the Land and Improved Property on certain Principal Line
Segments shall be held by WisDOT, and WisDO'T shall relinquish said title upon settlement
herein It 1s further understood that title to the track and other improved facilities on certain
Principal Line Segments arc with the Commission, and therefore, the Commussion shall have the
authority to relinquish its property rights upon selilement herein subject to Commussion's
comphiance with 1ts obligation (o compensate WisDOT upon sale of the property

Section 8.2 - Right of First Refusal.

(a) Should W1sDOT or Commission as the casc may be, propose to sell or otherwise
transfer all or any part of the Rail [.ine to any other person or entity, Operator shall to the extent
permitied by law have a night of first rcfusal for a period of sixty (60) days aficr writicn
nolilication of such proposed sale, to substitute itsell in place of such proposed bona fide
purchaser, subject lo all of the terms and conditions of such sale An exact copy of the agreement
under which the bona fide purchaser 1s intending to purchase, shall be submutted to Operator with
the written notification of such proposed salc so that Operator may have an opportunity o review
the terms and conditions therein

(b) Wnitten notice of election to exercise this nght of first refusal shall be delivered to the
Commussion or WisDOT as the case may be, within such 60 day period Should Opcrator intend
to purchase, 1t shall purchase under the same terms and conditions as set lorth 1n the agreement
executed by the bona fide purchaser, which the WisDOT intends to accept  The bona fide
purchaser shall, prior 10 1ts exccuting any agreement, bc advised that there exusts a prior right of
first refusal in the Operator Should the Operator, in writing fail to respond within such 60 day
peried with notification of Operator's intent to purchase. under the samc terms and conditions,
such [ailure to respond shall be considered as the Operator's desire not to purchase ['hereallcr,
should the sale be consummated with a third party, other than the Operator, the Operator in that
event shall nevertheless have the nght to receive from the proceeds of such sale, the
proportionate amount of proceeds by which the Operator’s contribution of money bears to the
entirc contnbution made by Commussion, WisDO'I' and Operator

Scction 8.3 - Apportionment of Proceeds.

(a) Conceptual Basis  WisDO'T, Commussion and Operator have invested m the
acquisition of the Improved Property Furthermore, Opcrator accepts the obligation to physically
maintain the Land and Improved Property so as to maintain its value. Over time, three results are
possible (1) Operator invests in maintenance sufficicntly to retain the value of the Land and
Improved Property, or (2) Operator, in violation of the terms of this Agrecment, under-invests in
maintenance thereby reducing the value of the Land and Improved Property, or (3) Operator, on
their own mitiative, over-invests 1n maintenance. thereby ¢ither maintaining, reducing or
enhancing the valuc of the Land and Improved Property In the event of hiquidation of the Land
and Improved Property, WisDO'T, Commuission and Operator have a claim on the net proceeds of
the liquidation 1n the same proportion as the original acquisition and subsequent, 1f any,
rehabilitation of the Improved Property
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(b) Computation The Investment Basis of WisDOT, Comnussion and Operator shall be
defined as the total financial contributions of cach to the cost of acquisition, and rehabihitation of
the Improved Property, and the cost of construction of new Improved Property for which grant
funds are expended For the purposes of computing the Investment Basis of the Improved
Property. the initial investment of cach party 1s as follows (1) WisDOT - $2.746,402. (2)
Commussion - $0 00, and, (3) Operator - $440,018 Subsequent to the initial investment,
Opcrator has increased 11s investment 1n the Improved Property to $686,601 In addition o these
amounts, as ol March 1, 1990, W1sDOT has contributed $4.937,183 tor rehabilitation of the
Improved Property and construction of new Improved Property, and Operator has contributed
$1,240,228 for rchabilitation of the Improved Property and the construction of new Improved
Property Expenditures on the Badger loop track are subjcct to a separate agreement and are not
part of these totals In addition, since March 1, 1990, WisDOT has contnbuted $11,337,051, the
Commussion has contributed S 747,700 and the Operator has contributed $2,086,563 for
rehabilitation of the Improved Property and construction of new Improved Property Therefore,
as of Apnl 1, 2007, the Investment Basis for Improved Property for cach party 1s as follows (1)
WisDOT 15 $19,020,638; (2) the Commussion 1s $747,700, and, (3) the Operator 15 $4,013,392
Upon termmnation of the Grant Agreement, the basis of WisDOT, Commuission and Operator shall
be calculated as follows:

(1) No more than 60 days following the closing of a salc of any Improved Property by
Commussion or the failure by Comnussion or Operator to remove a condition of default,
the gross salvage value of the Improved Property on the Rail Line or any portion thercof
subjecct to the default shatl be determined 1n accordance with Section 8 1(f) of this
Agreement

(1) The estimated costs of hquidation, which include both direct salvage operation costs
and WisDOT administrative costs. shall be deducted from the appraiscd value

() WisDOT’s, Commission’s and Operator’s percentage share of the Improved Property
shall be determined by dividing each parly’s respective Investment Basis in the Improved
Property by the total Investment Basis

(1v) Each party’s share of any proceeds from the salc of any Improved Property shall be
determined by multiplying that party’s percentage share of the Improved Property by the
nct liquidation value of the Improved Property  WisDOT shall receive 100% of the net
liquidation value of the Land Neither Commission nor Opcrator shall receive funds from
the liquidation of the Land inasmuch as neither has invested its own funds in the
acquisition.

(v) In the cvent the property is liquidated, the net procceds of the liquidation are used in
place of appraised value 1n steps (1) through (1v) except that the estimated costs of
liqudation, which include both direct salvage opcration costs and WisDO'T’s
administrative costs, shall not be deducted from the net proceeds of the liquidation under
step (u).

(c) Any property nstalled or funds expended for maintenance of any portion or aspect of
Rail L.ine under the junsdiction of Commission by permit or grant from WisDOT which 1s not
approved by WisDOT as parl of a rchab:litation project shall not be eligible for reimburscment
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(a) Opcrator has the power and authority to enter into this Agreement and to carry out 1ts
obligations under this Agrecment

(b) To the best ol 1ts knowledge, the execution of this Agreement and the providing of the
[reight rail service it 1s obligated to provide will not violate any statute, rule, regulation, order, wnit,
myunction or other decree of any court, administrative agency or governmental body

(c) In the event that termination occurs and Commission requires Operator to do so,
Opcrator will support Commuission efforts to provide a replacement freight rail service, without
obligation by Operator 1o expend additional funds to do so

(d) That all non-federal funding required for completion ol the objectives of this Agreement
and/or required under the terms of the grant agreement, by and between WisDOT and FRA (rail
service continuation subsidy, routine maintenance, acceleratcd maintenance, rehabilitation or
improvement, substitute service and/or construction on these rail facilities) will be provided by the
Operator from sources other than lederal programs prohibited from use as match for other federal
program funds

Section 9.2 - Commission.

Commuission represents and warrants to and covenants with Operator as follows

(a) Commussion was created pursuant to Section 66 0301 (formerly 66 30), Wis Stats, for
the purpose of establishing, acquiring, mamntaining, and operating a local transportation system As
a Section 660301, Wis Stats Commussion, 1t has full power and authonty to enter into an
agreement such as this Agreement and to carry out the functions, which 1t has obhgated nself to
undcrtake in this Agreement This Agreement has been authorized and approved by the Board of
Directors of Commission

(b} To the best knowledge of Commussion and 1ts Board ol Directors, the entering into and
performance ol this Agrcement on the part of Commission does not violate any statute, rule,
rcgulation, order, writ, injunction or decree of any court, administrative agency, governmental body,
or any other agreement

(c) In possession of Opcrator, and hereby made a part of this Agreement by refcrence, arc
true and correct copies of the Land Use Agreement and the Grant Agreement, in cffect on the date
of this Agreement, and the same have not been further amended, terminated or revoked It is the
intention of Commussion not to provide for or to agree to any act or procedure or extend any nght
not pcrmitted to Commussion 1n any of the agreements with WisDOT  To the best knowledge of
Comnussion afier due inquiry, nothing in this Agreement conflicts with or 1s prohibited by the Land
Usc Agreement or Grant Agreemeni betwcen Commuission and WisDOT as of the date of the
execution of this Agreement,

(d) Commussion represents and warrants 1o and covenants with Operator that WisDOT wall,

during the term of this Agrcement, comply with all of the provisions of the Land Usc Agreement
and the Grant Agreement and will abide by the provisions of this Agreement which refer to or
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contemplate action by WisDOT, and Commussion shall take actions to attempt to ensure WisDOT's
performance as aforesaid

ARTICLE 10.0 - REPORTS AND ACCOUNTS.

Scction 10.1 - Reports.

(a) Upon the request of Commussion, which request shall be set forth 1n a resolution adopted
by the Board of Directors of the Commussion, at a meeting of the Board of Directors of the
Commission, by an affirmative votc of not less than two-thirds of the fixed membership of the
Board of Directors of the Commussion (notwithstanding whether all members are present at a
meeting 10 vote on such resolution), Operator shall submit the following information to
Comnussion within 45 days aficr receipt by Operator of such request and for the period of time
requested by the Commussion.

(1) An unaudited Statcment of’ Revenues, Expenses, Taxes and Income and General
[.edger Tnal Balance,

(1) A summary of onginating and termmating traffic by commodity, by Principal
[.inc Segment, and by month,

(1) A statement of major traflic gains or losscs and a summary ol operating and
maintenance activity by Principal Line Segment, and

(1v) A report of income that 1s excluded from Gross Operating Revenues gencrated
from activitics other than rail transportation of freight, including, but not lumited to,
rail car storage fecs, building rent, excursion frans, and car rcpair revenues The
report shall describe the amounts received and the duration of the period for which
the income 1s recerved

(b) Operator shall submt the following information to WisDOT within 45 days afier the
end of each quarter ycar for 1ts operations

(1) An unaudited Statement of Revenues, Expenses, Taxes and Income and General
l.edger Trial Balance,

(m) A summary of onginating and terminating traffic by commodity, by Principal
Linc Scgment, and by month,

(i) A statement of major traflic gans or losscs and a summary of opcrating and
maintenance activity by Principal Line Segment, and

{(1v) A rcport of income that 1s cxcluded from Gross Operating Revenues generated
from activities other than rail transportation of freight, including but not limited to
rail car storage fecs, building rent, cxcursion trains, car repair revenucs, and the like
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The report shall describe the amounts recerved, the duration of the period for which
the mcome 1s received and the payer

(¢) Operator shall submut the following reports to WisDOT

(1) Independently audited financial statements for each ycar ending December 31, to
be submitied on or before Junc 30 each year,

(n) A certificate of insurance submitted on or before each insurance coverage
rencwal date appropnately showing that all the terms and conditions of Section 6 2
of this Agreement are fully met,

() Appropnate documentation showing any changes in operating status or
authonty 30 days prior to 1ts effective date, and

(1v) Immedsate notice of damage or injury to persons or property as required under
Scction 6 2 of this Agreement

Section 10.2 - Accounts.

(2) Operator shall establish and maintain a system of accounts as prescribed by the STB or
as determined by WisDOT 1f the STB no longer prescribes a system of accounts

(b) Operator shall make available to WisDOT’s auditors or agents, or audilors of any other
governmental agency having junsdicion over Operator, the records related to the accounts and
reports 1dentified under this Article and shall likewise make those accounts and reports available to
Commission

ARTICLE 11.0 - TAXES.

As of the date of this Agreement, unless waived or abated, Operator shall be responsible tor
and pay when due, all taxes duc as a result of 1ts possession and usc of the Rail Linc or its assets
including possession of rcal and personal property as well as for all taxes due on properly owned by
Operator together with taxes, 1f any, levied or assessed on Commussion for Land owned by or 1n the
possession of Commussion Operator agrees to hold Commission and WisDOT™ harmless (rom,
indemmify against and defend all claims and habilities with regard thereto

ARTICLE 12.0 - OTHER COMMITMENTS.

Section 12.1 - Handicapped.

Operator agrees that no otherwise qualificd handicapped individual 1n the United States, as
defined 1n Section 706(7)(a) of Title 29 USC and 1n subchapter Il of Chapter 111, Wis Stats , shall,
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solely by rcason of handicap, be cxcluded from participation 1n, be denied the benefit of, or be
subjected to discrimination under any program or activity receiving bencfits under this Agreement

Section 12.2 - Environmental Protection.

(a) Operator agrecs that lacilitics or equipment shall not be acquired, constructed or
improved as a part of 11s operations unless such facilities or equipment are designed and equipped
to comply with all applicable cnvironmental requircments, and that all operations conducted under
this Agreement will be done 1n compliance with all applicable environmental requirements

(b) Operator hereby certifies that no facilines, which will be utilized or improved as a part
of 1ts opcrations, are listed on any state or federal list of violating facilities

(c) Operator stipulates that it will notify WisDOT as soon as it or any subcontractor receives
any communication from a state or federal agency indicating that any facihity, which will be utilized
or improved as a part of 11ts opcrations, 15 under consideration to be included on any state or federal
conlaminated property list.

(d) It 1s understood and agreed by Operator that no publicly-owned land from a public park,
recreation area, or wildlile or water fowl refuge, as determined by the Federal, state or local
officials having junsdiction thercof, or any land {rom a historic site of national, state or local
significance, as so determined by such officials, may be used for operations without the prior
concurrence of the administrator of the EPA and the State Histoncal Preservation Officer

Section 12,3 - Prohibited Interest in the Procecds of Operations.

(a) Neither Operator nor any of 1ts subcontractors shall enter into any contract, subcontract,
or agrecment in connection with a project or operation of any property included or planned 1o be
included 1 Operator's operations, that constitutes a violation of Scction 946 13, Wis. Stats

(b) The Operator shall msert 1n all agreements entered into by 1t in connection with
approved projects, or mn connection with any property included or planned to be included 1n any
project for which federal assistance may be sought, and shall require 1ts contractors to tnscrt in each
of their subcontracts the following provision “No director, officer, or employec of the East
Wisconsin Counties Railroad Consortium and Columbia, Dodge, Fond du Lac, Green Lake,
Ozaukee, Shcboygan, Washington, and Winnebago Countics during their tenure or for one (1) year
thereaiter shall have any interest, direct or indirect. 1n this contract or the procceds thereof "

(¢) The provisions of this subsection shall not be applicable to any agreement between the
Commussion and 1ts fiscal depositories or to any agreement for utility services for which rates arc
fixed by government regulation

(d) No member of or delegate to Congress or the Wisconsin Legislature shall be adnutted to
any share of any benefit that may arise from this Agreement, but this provision shall not restrict the
making of any contract with a corporation for the general bencfit of such corporation
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Section 12.4 - Nondiscrimination.

(a) In connection with the performance of acuvities under this contract, Operator agrees not
to discriminale against any employce or applicant for employment because of age, race, religion,
color, handicap. sex, physical condition, developmental disability as defined 1in Section 51 01(3),
Wis Stats., sexual orientation or national origin  This provision shall include, but not be limited to,
the following' employment, upgrading, dcmotion, or transfer, recruitment or recruitment
advertising, layoff or termination, rates of pay or other forms of compensation, and selection for
tramming. mcluding apprenticeship  Except with respect to sexual onientation, the contractor further
agrees 10 take affirmative aclion to ensure equal cmployment opportunities  Operator agrees to post
in conspicuous places, available for employees and applicants for employment, notices sctung forth
the provisions of the nondiscrimination clause

(b) Operator agrees to comply with the following laws, policies, regulations, and pertinent
directions as may be applicable and will require 1ts subcontractors by contractual agreement to
similarly comply

(1) Thtle V1 of the Civil Rughts Act of 1964, 42 USC 2000d, ct scq
(11) Subchapier II of Chapter 111, Wis Stats
(1) Section 16 765, Wis Stats

(c) Operator 1n 1ts procurement process shall not discnminate against minonty owned or
operated firms quahified 10 bid and perform on contracts or subcontracts. or 1o supply matenals for
procurement connected with the operations provided under this Agreement

ARTICLE 13.0 - GENERAL PROVISIONS.
Scction 13.1 - Choice of Law.

This Agreement shall be interpreted 1n accordance with the statutes and laws of the United
States of America and the State of’ Wisconsin Interpretation may be had in any court of record of
any of the countics, which are a part of Commission When applicable, this Agreement or portions
thereof may be enforced through mandamus

Secetion 13.2 - Notice.

Any notice required or permitted under this Agreement shall be personally scrved on or
mailed by certified Umited States mail, return receipt requested, postage prepaid, to the following
addressed persons at the following addresses and to such other persons and addresses as the
following persons shall dircct by notice pursuant to this Section

Chicf, Railroads and Harbors Section
Wisconsin Department of Transportation
P O.Box 7914

Madison, Wisconsin 53707
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Chairman

FEast Wisconsin Counties Railroad Consortium
Dodge County Administration Building

127 L. Oak Strect

Juneau, Wisconsin 53039-1329

President

Wisconsin & Southern Railroad Company
5300 N 33rd St.

O Box 9229

Milwaukee, Wisconsin 53209

Scction 13.3 - Status of Opcrator.

Operator (including officers, dircctors, employees, agents or represcntatives thereof) 1s an
independent contractor, and 1n no way shall if be deecmed an affibate, partner, joint venturer, or
associated 1n any manner whatsoever with WisDO'l' or Comnussion

Section 13.4 - Assignment.

This Agreement shall be binding upon and nure to the benetit of the partics hereto and their
respective successors and assigns  Operator's rights hercunder shall not be assignable whether by
way ol assignment, sublease. license or otherwise, directly or indirectly, without Commnussion's
prior written consent and without WisDOT's prior written consent  This Agreement shall not create
nights of any sort in Operator 10 assign, sublease or transfer. 1n any fashion whatsoever, 1ts nights
under this Agreement to any other person, {irm or corporation. mcluding any affiliated corporation,
firm or person

Section 13.5 - Scverability.

If any term. covenant, condition or provision (or part thercof) of this Agreement, or the
application thereof to any party or circumstance, shall at any ume or to any extent be held to be
imvalid or unenforccable, the remainder of this Agreement, or the application of such term or
provision, or remainder thereof, to parties or circumstances other than those as to which 1t 1s held to
be mnvahd or uncnforceable, shall not be aflected thereby. and each term, covenant, condition and
provision of this Agreement shall be valid and be enforced to the fullest cxtent permitted by law

Section 13.6 - Amendments, Consents, and Approvals.

No term or provision of this Agrcement, or any of 1ts attachments to which Commussion 1s a
party, may bec changed, waived, discharged or terminated orally, but only by an instrument in
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wrniting signed by both parties to this Agreement and with WisDO1's approval Consents and
approvals required under this instrument and mterpretations of this instrument may be made or
granted by letter from one party to the other party hereunder or by an exchange of letters between
the parties.

Scction 13.7 - Captions.

The captions used in this Agreement arc used for convenience and 1dentification purposes
only and do not form a part of this Agreement

Section 13.8 - Compliance by Operator with Agreement,

Opcerator acknowledges it has reviewed the Land Use Agreement and the Grant Agreement
by and between Commussion and WisDOT. and will meet any of the covenants and conditions
required of Commission therein insofar as the same would be the responsibility of Operator  In the
event of additional agreements arising in grant or other aid instruments hereinafier made between
Comnussion and WisDO'T, Operator shall review the same and shall comply with the same insofar
as 1t pertains to Operator Notwithstanding the foregoing, Commussion shall not terminate, alter,
amend, revoke or modify the Land Use Agreement or the Grant Agreement without the prior
written consent of Operator It 15 the intent of Commussion not to enter into any other agreement
without Operator consent, which would adverscly allect the rights of Operator hercunder or imposc
additional expensc or obligations on Operator

Scection 13.9 - Additions or Extensions to Present Track,

Additions or exiensions to the present Improved Property may be desired by cither of the
parties hereto or by a user In thal event, such exiension or addition shall be constructed at the
option and cost of Operator However, 1if Commuission desircs such an cxtension or addition and
this 1s not concurred 1n by Operator, then Operator agrees to make such addition or extension but at
the cost of Commission Permits for and disposition of such extensions shall be tn compliance with
Section 8 4

Section 13.10 - Additions, Remodeling or Replacement of Buildings.

In the event additions, remodeling, replacements or new construction for buildings or other
structures except for trackage are desired by Operator, Operator may construct the same at 11s cost
excepl that any improvement of existing buildings or structures requires the prior writien approval
of WisDOT and Commussion. Permuts for and disposition of such additions, remodcling, or
replacements of buildings shall be 1n compliance with Scction 8.4
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Section 13.11 - Failure of Commission to Obtain and Retain Right of Possession and
Limitations on Commission and Operator.

(a) The title of the Land located 1n Wisconsin hereby leased and licensed to Operator 1s held
by WisDOT for the State of Wisconsin The Improved Property 1s conditionally owned by or
granted to Commuission but 1s subject 1o certain liens and controls by WisDOT, all as set forth 1n
agrecments between WisDOT and Commussion referred to in Section 13.8 above The night of
Commussion to the continued usc of the Land and Improved Property 1s subject to termination 1n
the event of default or certain happenings with a final termination at the end of the term of the Land
Use Agreement and Grant Agreement between WisDOT and Commission It is a condition of this
Agreement, that 1n the event Commission loses 1ts nght to possession or use of any ol the Land or
Improved Property because of conditions imposed by WisDOT or because of future failures or
inabihity of Commussion to meet all the requircments for holding and retaiming the Land and
Improved Property, then this Agreement terminates and ceases, and no hability atlaches to
Commission for such termination, provided that Commussion has fulfilled 1ts obhgation herein to
offer Operator an opportunity to curc any such default

(b) Relercnces are made 1n this Agreement to rights of WisDOT to scll and lease portions of
the Land acquired by the State and permutted to Commussion [t 1s the posttion of Commission that
all the Land that has been acquired was used for transportation purposes and should be retained for
present or future transportation purposes However, WisDOT retans the nght, subject to the
provisions of Section 2 2 of this Agreement, to retake and scll portions determined by it not to be
needed for transportation purposcs on the assumption that [uturc usc and experience may indicate
there are portions of the Land which might be declarcd excess for present or future transportation
uscs or are not nceded for preservation of railroad service and therefore should be sold  As to
leasing, 1t 1s the assumption of Comnussion that property presently provided 10 Commussion does
have or in the future would have a transportation use Included 1n this assumption arc the notions
that portions of the Land immediately accessible to the Rail Line contribute 10 the transportation
use when the lessee 1s a user or potential uscr of rail service and the Land should remain available
for tuture rail transportation uses It 1s a contention of WisDO I that there are certain portions of the
Land, which can be leased lor imited co-use purposes 1o adjacent owners without jecopardizing the
use by Operator, or future required full use by Operator WisDOT has retained the right to make
co-use leases 1n such situations, but it has been the position of Commussion as stated 1o WisDOT
that this type of lease should be imited 1n use and 1n tuime  Except as restricted under Scction 2 2,
present buildings are part of thc properly conditionally owned or controlled by Commussion
Comnussion is giving the use of buildings to Operator as a parl of this lcasc and license when
needed by Operator, but othcrwise Commussion has retained the nght 1o lease them in accordance
with Section 2 2(¢). Commussion retams the exclusive nght to decide conclusively whether these
buildings arc needed by Opcrator

Section 13.12 - Rehabilitation.

(a) In the event Opcrator determines in the future that application should be made for
rehabilitation, Commussion agrees to coopcrate with Opcrator in making such an application or
applicauons In the event rchabilitation grants are obtained, Operator agrees to comply with the
Federal and state laws as imposed by any such Grant Agreement and will be subject to and comply
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with Federal and statc laws as imposed by the Grant Agreement as to handicap restnctions,
environmental protection, approved project procurement, prohibiled inferest in the proceeds,
affirmative action requircments and other applicable laws

(b) All rehabilitation and improvements and substitute service facilities, nstalled or
accomplished using state or federal financial assistance regardless of the ownership of the
property on which they are located, when any such property 1s no longer used for 1s original
approved project purposc, shall be subject to disposition as descnibed by State and Federal
regulations In connection with any rehabilitation or improvement, the Operator shall file on
behalf of the owner of such property, in the appropnate land records, a notice reciting that
property was improved or installed with Federal assistance and that 1ts use and disposition arc
subject to the terms of this Agrcement  If the Operator's chief legal counsel adwises that such
notice cannot be filed, thc Operator shall so advise thc Commussion, and shall recommend
alternate procedures whereby compliance wath the provisions of this Agreement can be achicved

Section 13.13 — Arbitration.

(a) General In the event of any unresolved disagreements between the parties concerning
the construction of the Agreement or performance by each of the parties hercunder, the partics
shall submit such disagreement to arbitration

(b) Procedure The party desiring arbitration shall give notice 1n writing to the other party
identifying the matters 1n issuc and designating an individual as their arbitrator Within ten (10)
days thereafier, the other party shall, by written notice o the original party, agree to saxd
arbatrator or appoint a second arbitrator | he two arbitrators so appointed shall, within ten (10)
days thereaficr, appoint a third arbitrator as mutually agreed, and the three arbitrators shatl hold
the hearing and commence to determine the matter withm thirty (30) days of the appointment of
the third arbitrator If the second arbitrator shall not have been appointed, the first arbitrator shall
procced to commence to determine the matter within tharty (30) days of the failure to so appoint a
second arbitrator If the two arbiirators sclected by the parties arc unable 10 agree upon the third
arbitrator, the third arbitrator shall be appointed by the American Arbitration Association
Except as othcrwise provided herein, the arbitrators shall arbitrate the 1ssucs 1n accordance with
the rules and procedurcs of the American Arbitration Association, and a determination of the
majority of the arbitrators, or of the sole arbitrator as the cas¢ may be, shall be linal and
conclusive between and upon the parties, and judgment upon same may be entered in any court
having junsdiction thereof The arbitrator(s) shall give written notice of their findings to cach

party

Section 13.14 - Specific Performance.

Operator and Commusston shall have the right, as provided by law, to require specific
performance by the other party of the other party's obligations under this Agreement This night may
be assertcd at any umc after thirty (30) days from the time Operator or Commission has first
notified the other party of the other party’s obligation to perform



Section 13.15 - Approval by WisDOT.

This Agrecement to be effective must be approved by WisDOT ‘Ihis 1s 1n compliance with
the agreements between WisDOT and Commission and the charter contract of Commussion

Section 13.16 - Execution.

This instrument shall be fully executed in triphcate with a copy being delivered to cach
party and to WisDOT and in such further counterparts as may be desired by the partics

Section 13.17 - Entire Agreement.

This Agreement together with thosc documents referred to herein contamns the entire
agreement of the parties and supersedes any and all prior agreements and drafl agrecments, or oral
understandings between the partics
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Signatures.

IN WITNESS WIIEREOF, the East Wisconsin Countics Railroad Consortium, by 1ts Board
of Directors, has caused this Agreement to be signed by its duly authonzed officers, this 25th day of
March, 2008

WITNESS EAST WISCONSIN COUNTIES RAILROAD
CONSORTIUM

RO Wegnn

Daniel Goetz, Chair
chl@ﬂ Seofetary =

IN WITNESS WHEREOF, the Wisconsin & Southern Railroad Company, by its Sole
Director, has caused this Agreement to be signed by its President, this 28th day of March, 2008

WITNESS WISCONSIN & SOUTHERN RAILROAD COMPANY

. € ,/_,\

William E Gardner, President

WisDO'T APPROVAL in Accordance with Section 13 15 of this Agreement

WISCONSIN DEPARTMENT OF TRANSPORTATION

Meaofo 28,2008 Mé' ’l%z&,b_,_

Commencement Date Ronald E Adams, Chief
Railroads and Harbors Section

37



. ATTACIIMENT 3

A LIST OF LINE SEGMENTS THAT SHALL BE MAINTAINED TO FRA CLASS 11
STANDARDS AND A LIST OF LINE SEGMENTS THAT SHALL BE MAINTAINED
TO FRA CLASS 1 STANDARDS



