GOLLATZ
FOuUrR PENN CENTER
SUITE 200 GRIFFIN
1600 JOoHN F. KENNEDY BLVD.
PHiLADELPHIA, PA 193103-2808 & EWING
TELEPHONE 215.563.9400
FACSIMILE 215.665.9988 ATTORNEYS - AT - L AW

WWW.GGELAW.COM

ErIC M. HoCKY
DIRECT DIAL 215.320.3720
emhocky@ggelaw.com

January 18, 2005
VIA: UPS Overnight

Hon. Vernon A. Williams

Secretary Y [
Surface Transportation Board
Mercury Building, #711 »
1925 K Street, N.W. ’ 2
Washington, DC 20423-0001

Re:  STB Finance Docket No. 34644
Finger Lakes Railway Corporation -
— Trackage Rights Exemption —
CSX Transportation, Inc.
Notice of Exemption

Dear Secretary Williams:

Enclosed for filing please find the original and ten (10) copies of the above-referenced
Trackage Rights Notice of Exemption, along with twenty (20) extra copies of the map. A
check in the amount of $1,000 representing the filing fee is also enclosed.

Please time stamp the extra copy of this letter to indicate receipt, and return it to me in
the stamped self-addressed envelope provided for your convenience.

Respectfully,
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CSX Transportation, Inc.
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Trackage Rights Notice of Exemption, along with twenty (20) extra copies of the map. A
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Please time stamp the extra copy of this letter to indicate receipt, and return it to me in
the stamped self-addressed envelope provided for your convenience.

Respectfully,

i,

ERIC M,
Enclosures
GOLLATZ, GRIFFIN & EWING. P.C.
WEST CHESTER PHILADELPHIA WILMINGTON
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BEFORE THE
SURFACE TRANSPORTATION BOARD
FINANCE DOCKET NO. 34644

FINGER LAKES RAILWAY CORPORATION
-~ TRACKAGE RIGHTS EXEMPTION -

CSX TRANSPORTATION, INC.

NOTICE OF EXEMPTION

Eric M. Hocky

Gollatz, Griffin & Ewing, P.C.
Four Penn Center Plaza

1600 John F. Kennedy Blvd.

Suite 200

Philadelphia, PA 19103-2808
(215) 563-9400

Attorney for

Finger Lakes Railway Corporation

DATED: January 18, 2005




BEFORE THE
SURFACE TRANSPORTATION BOARD
FINANCE DOCKET NO.-34464~
3Y6¢Y
FINGER LAKES RAILWAY CORPORATION
- TRACKAGE RIGHTS EXEMPTION -
CSX TRANSPORTATION, INC.

NOTICE OF EXEMPTION

Finger Lakes Railway Corporation (“FGLK"), a Class III railroad, files this Notice of
Exemption pursuant to 49 C.F.R. §1180.2(d)(7) to exempt from the provisions of 49 U.S.C.
§11323 the grant of trackage rights by CSX Transportation, Inc. (“‘CSXT”) to FGLK. The
trackage rights are based on a written agreement and are not being filed or sought in a responsive
application.

Required Information

In accordance with the provisions of 49 C.F.R. §1180.4(g), FGLK provides the following
information as required by 49 C.F.R. §1180.6(a)(1)(i)-(iii), (2)(5), (a)(6), and (a)(7)(ii):

(a)(1)(i) CSXT is granting trackage rights to FGLK over the following segments of
railroad totaling approximately 1.5 miles, and as shown on the map attached as Exhibit A: (1)
CSXT/NYSW Interchange Track between the CSXT/NYSW property line and the Geddes Lead
Track; (2) Geddes Lead Track for its entire length to the Auburn Secondary; (3) Aubum
Secondary Track between its connection to the Geddes Lead Track and its connection to the
CSXT/FGLK Interchange Track; and (4) CSXT/FGLK Interchange Track between the
CSXT/FGLK property line and the connection to the Auburn Secondary Track (the “Subject

Trackage”). The Subject Trackage is located in the State of New York.




The name, business address and telephone number of Applicant are: Finger Lakes

Railway Corporation, PO Box 1099, Geneva, NY 14456; (315) 781-1234.
The name, business address and telephone number of counsel to whom questions

regarding the transaction can be addressed are: Eric M. Hocky, Gollatz, Griffin & Ewing, P.C.,
Four Penn Center Plaza, Suite 200, 1600 John F. Kennedy Blvd., Philadelphia, PA 19103-2808;
(215) 563-9400.

(a)(1)(ii) FGLK intends to commence operations under the trackage rights on or after
January 26, 2005.

(a)(1)(iii) The trackage rights will allow FGLK to access another Class III carrier in
furtherance of the principles of the Railroad Industry Agreement.

(a)(5) FGLK currently operates in the State of New York, and the Subject Trackage is
also located in the State of New York.

(a)(6) A map showing the Subject Trackage is attached as Exhibit A. Twenty extra
copies of the map are also included.

(a)(7)(ii) A copy of the trackage rights agreement is attached as Exhibit B." Although
the trackage rights agreement is dated as of September 29, 2004, FGLK has not exercised its

rights thereunder, and will not do so until at least seven days after the filing of this Notice.

Labor Protection
Applicant understands that any employees adversely affected by the trackage rights are

entitled to protection under the conditions imposed in Norfolk and Western Railway Company -

' The copy of the trackage rights agreement attached hereto has been redacted to protect the confidentiality of the
compensation terms.




Trackage Rights - Burlington Northern, Inc., 354 1.C.C. 605 (1978), as modified by Mendocino

Coast Railway, Inc. - Lease and Operate — California Western Railroad, 360 1.C.C. 653 (1980).

Environmental and Historic Reports
Under 49 C.F.R. §1105.6(c)(4) and 49 C.F.R. §1105.8(b)(3), no environmental or historic

documentation is required.

Caption Summary

Attached as Exhibit C is the caption summary required by 49 C.F.R. §1180.4(g)(2)(i).

Respectfully submitted,

ric M. szy

Gollatz, Griffin & Ewing, P.C.
Four Penn Center Plaza

1600 John F. Kennedy Blvd.

Suite 200

Philadelphia, PA 19103-2808
(215) 563-9400

Attorney for

Finger Lakes Railway Corporation

DATED: January 18, 2005




VERIFICATION

1, Michael V. Smith, President of Finger Lakes Railway Corporation, verify under
penalty of perjury that the foregoing is true and correct. Further, I certify that | am qualified and

authorized to file the foregoing document.

Tonuwary I8, 2007
Executed on Deeembel——,—%@@*

A S

Michael V. Smith
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TRACKAGE RIGHTS AGREEMENT

EXHIBIT B




 IRACKAGE RIGHTS AGREEMENTV

L IS AGREEMENT entered into as of this 29th day of September 2004, by and. between CSX
TRANSPORTATION INC., a Virginia corporation, (hereinafter referred to as "CSXT” or “Owner”)
and FINGER LAKES RAILWAY CORPORATION, a New York corporation, (hereinafter referred to

"FGLK" or “User™); ;

WITNESSETH:

: WHEREAS in April of 1998 the Surface T ransportation Board (“STB”) conducted two days of
informal hearmgs to examine issues of rail access and competition in today’s railroad industry; and

WHEREAS, in Ex Parte No. 575, the STB described the areas of concern expressed by the Short
Lme Rallroads and '

o WHEREAS an agreement of September 10, 1998 known as the Rarlroad Industry Agreement .
g (“RIA”) was reached between the Association of American Railroads (“AAR”) representing Class I ;-

railroads,and the American Short Line and Regional Railroad Association (“ASLRRA™) representmg
Class I afid Class B raitroads (collectively Smaller Railroads), to address issues of Class I — Smaﬂer
Railroad relatlonshlps raised in Ex Parte No. 575; and

: WHEREAS, CSXT, FGLK and the New York, Susquehanna and Western Railway Corporatlon
( ‘NYSW”) have subscribed to the terms and principals of the RIA and

s “’HEREAS ‘€SX Corporatlon (“CSX”), pareit to CSXT and Norfolk Southern Corpo: ition -
{“NSC”); have entered into a Transaction Agreement (the “Transaction Agreement”).among themiselves;
-CSXT, a wholly owned subsidiary of CSX; Conrail, Inc. (“CRR™); Consolidated Rail Corporanon,

: (“CRC”), a wholly—owned subsidiary of CRR; and others;and -
o WHEREAS CSX and NSC have mdlrectly acquired all the outstanding capital stock of CRR,
’aﬁnd— : , , o

) WHEREAS pursuant to the Transaction Agreement, certain assets of CRC, mcludmg the
Geddes Lead Track and Auburn Secondary have been allocated to NYC, which s a wholly-owned:
.subsidiary of CRC, to be operated by CSXT under the terms of an Allocated Asset Operating Aoreement
(“the CSXT Operaxmg Agreement”) between NYC and CSXT; and

o WHEREAS FGLK and NYSW desire to acquse certain rail freight busmess, specuﬁcally u'on -
- a.nd steel scrap, wh:ch ongmates on NYSW and termmates on FGLK i in the vicinity of Aubum, New .
York; and AR

WHEREAS pursuant to the principles of the Rail Industry Access Agreement (RTA), FGLK has
requested trackage rights over CSXT’s Geddes Lead and Aubum Secondary between the FGLK/CSXT
property line at Solvay, New York and the CSXT/NYSW property line at Syracuse, New York to -
facilitate the movement of the iron and steel scrap between FGLK and NYSW; and '

WHEREAS, CSXT is agreeable to granting such rights to FGLK, subject to the following terms
and condxtnens A

FGLK Trackage Rights Agreement
9/28/2004
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. NOW, THEREFORE, the parties hereto, interiding to be legally bound, agree as fo]low__sf:i

ARTICLE 1. GRANT OF TRACKAGE RIGHTS

Subject to the terms and conditions herein provided, CSXT hereby grants to FGLK the limited right to
operate its trains, locomotives, cars and equipment with its own crews and at its own expense (hereinafter
_referred to-as the "Trackage Rights") over the following segments of railroad (hereinafter referred to as
the-"Subject Trackage™): ;

CSXT/NYSW Interchange Track between the CSXT/NYSW property line and
the Geddes Lead Track;

. Geddes Lead Track for its entire length to the Auburn Secondary;

- Auburn Secondary Track between its connection to the Geddes Lead Track and
_its connection to the CSXT/FGLK Interchange Track; and

CSXT/FGLK Interchange Track between the CSXT/FGLK property line and
connection to the Auburn Secondary Track. -

- The abové Subject Trackage being a total of approximately one and one half (1 %) miles as generally
depicted in Appendix A herein attached. : .

(@) FGLK's use of the Subject Trackage shall be in common with CSXT and any other user.of the -
: Subject Trackage, and CSXT's right to use the Subject Trackage shall not be diminished by this -
Agreement.  CSXT shall retain the exclusive right to grant to other persons rights of any-nature.
on the Subject Trackage. R P

®) Except as may dihcrwise be provided by this Agreement, FGLK shall not use any part of the
: Subject Trackage for the purpose of switching, storage or servicing cars or equipment, orithe
‘making or breaking up of trains. ’ :

(c) = CSXT shall have exclusive control of the management and operation of the Subject Trackage.
: FGLK shall not haye any claim against CSXT and NYC for liability account of loss or damage of
-+ .any kind'in the event the use of the Subject Trackage by FGLK is interrupted or delayed atany

- time fiom any cause. S e

" ARTICLE 3. ' RESTRICTION ON USE

- (@) The: Trackage Rights herein granted are granted for the sole purpose of FGLK using same for

bridge traffic only (as is more specifically defined below) between the terminals of Subject - .
. Trackage and FGLK shall not perform any local freight service whatsoever at any point located
* . on-Subject Trackage. o I

(b - Said'bridge traffic to be handled by FGLK shall be restricted to loaded and empty cars, diesel
ca -locomotives and cabooses in FGLK’s account. Bridge traffic handled by FGLK shall besolely
limited and restricted to Iron and steel scrap (Standard Transportation Commodity Code 40211)
: FGLK Trackage Rights Agreement
) © 92812004
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. @;,) &eoedtm for qualification and oeeupaney of the Snb_)eet Traekage will be arranged by .

which originates on NYSW and terminates 'on FGLK in the vicinity Auburn, New York;
together with return movements of empty cars between FGLK and NYSW, as the NYSW and
: FGLK rail systems exist as of the date first above written.

(c) Such bridge traffic is limited to the movement of not more than ] loéded
iron and steel scrap cars, locomotives and cabooses per year, unless specific alternative
‘arrangements are negotiated and agreed to between the parties.

(d) - Commodities authorized under this Article 3 may be added or de!eted from time to, hme durmg
' du: term hereof with the mutual consent of the parties. &

ARTlCLE 4. MISEEL]AHEQIISSKECIAL_ERIMSIQNS
(a) When operating over the Subject Trackage, FGLK's locemotives and crews will be equrpped to

“communicate with CSXT on radio frequencles normally used by CSXT in dlrecnng tram L
f‘ “vements on the Subject Tmckage. )

supervision of each carrier. All control and usage will be subject to the approval of CSXT's
representatlve or his designee.

© Before F GLK enters upon the Subject Trackage, FGLK must verify that FGLXK has the abxhty to
make a complete and continuous movement onto NYSW. or FGLK’S own line of ra:lroad.: N '

FGLK hereby: represents and’ warrants that FGLK has secured an understandmg with]
to conditions and operations over NYSW tracks and that CSXT shall have no obligation
. associated with FGLK’s operations over NYSW.  FGLK shall assume all responsibility and -~ .

‘habxhty in connection therewith, and shall hold CSXT ham)less from any liability there ﬁ'om. RN

@

' A.RTICLE 5. COMPENSATION

S (a) 2 F ', ;the use it makes of the Sub ect’ Tmckage for iron and steel scrap raxl frenght busmess FGLK :

- shall pay to CSXT, the sum of ]r per year

. for the first ]car!oads moved under the provisions of this Agreemen* The above :
charges are hereinafter referred to as the "Current Charge”. The Current Charge is based on, and

" limited to, FGLK’s movement of not more than[ jloaded iron and steet sdrap

_ cars, locomotives and cabooses per year on the Subject Trackage. In the event FGLK moves in-
excess of [  Jcarloads, including locomotives and caboom in any calendar year, the
Cusrent Charge shall be [ ] per year in addmon to

N the above charges G ;

(b} : PGLK wxll furnish at the end of each month, a statement of the number of locomotive units,
* ' cabooses, and loaded and empty iron and steel scrap cars, operated over the Subject Trackage
during the month to the following address

CSX Transportation, Inc.
Director Expenditures Billing
CSX 11 Building, 3rd Floor, J686
. 6735 Southpoint Drive South
. Jacksonville, FL 32216-6177 DRI
: FGLK Trackage Rights Agreement”
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@

Failure to report accurate and timely information will be grounds for CSXT to suspend this
agreement, until such time as FGLK complies with it’s obligation to provide mformatlon as
described herem

' Compensanon for Annual volumes exceedmg those specified in Article 5 (a) shall be sub}ect to.

such terms as may be negotiated in accordance with Article 3 (c) or (d)

- The Current Charges may be further revised each year to reflect any l‘eVlSlOl’lS in the aforesand

Current Charges in accordance with Article-6.

ARTICLE 6. REVISION OF CURRENT CHARGES

(@)

- ®)

“{e)

@

(®

“The Current Charges shail be revised upward or downward effecuve July 1 of each year,'

' By Way of example, assummg "A" to be the "Matenal prices, wage rates and suppleme

Fhe Current Charges shall be subject to change to reflect any increases or decreases i in labor
matenal and other costs as hereinafter provrded i

beginning July 1, 2005 to compensate for the increase or decrease in the cost of fabor
miaterial, excludmg fuel, as reflected in the' Annual Indexes of Charge-Out Prices and Wage .
Rates (1977=100), included in "AAR Railroad Cost Indexes™ and supplements theréto, issued by
the Association of American Railroads (heréinafier referred to as "AAR™). In making such:
determination, the final "Material prices, wage rates and supplements combined (excludmg fuel)”

‘indexes for the East District shall be used. The Current Charges shall be revised by calculating

the percent of increase or decrease in-the index of the latest calendar year (2004 Index forithe - -
first annual adjustment) as related to the index for the previous calendar year.(2003- Ind for the i
ﬁrst a.nnua[ ad‘;ustment) and applymg that percent to lhe Cuirent Charges ' : '

combined (excluding fuel)” final index ﬁgure for 2003; "B" to be the "Material prices, wage rates‘ K
and supplements combined (excluding fuel)” final index figure for 2004; "C" to be the Carrent

Charge; and "D" to be the percent of increase or decrease; the revised Current Charge stated

herem would be revised by the following formula:

(1) B=A=D-
A

. (2)-' : (D x C) + C = revxsed Curtent Charge etfecnve July 1 of the year bel
revised.

: In,,;thé event the base for the Annual Indexes of Charge-Out Prices and Wage.Rates issu’ed, by the

AAR shall be changed from the year 1977, appropriate revision shall be made. ' If the AAR or.
any successor organization discontinues publication of the Annual Indexes of Charge-Oiit Prices -
and Wage Rates, an appropriate substitute for determining the percentage of increase or decrease
shall be negotiated by the parties hereto. In the absence of agreement, the parties shall submrt ‘
the matter to-binding arbltratlon as provided hereinafter.

-CSXT shall be responsible for annual calculation of Current Charges and notification to FGLK

of adjusted amounts owed to CSXT. - Said Notification will be supplied no later than Tluny (30)
days prior to date payment is due. .

FGLK Trackage nghtSAgree e

912812004
A'of 15




. ARTICLE?7. PAYMENT OF BILLS

(2)

()

()

" The Current Charges shall be paid annually; }ﬁ"adi'anoe, and shall be due and payable by: FGLK
" to'CSXT on or before January 1 of each year beginning January 1, 2005. The payment due

January 1, 2005 shall include on a pro-rata basis, movements made by FGLK on the Subject
Trackage durmg the calendar year 2004. Payments shall be sent to the following address:

CsX Transportanon, lnc
P.O.Box 641949 -
" Pittsburgh; PA 15264~ 1949

Bills rendered pursuant to the provisions of this Agreement, other than those set forth in Article

5, shall include direct labor and material costs, together with the surcharges, overhead
percentages and equipment rentals as specified by CSXT at the time any work is performed by

CSXT for FGLK. .

" No payments shall be withheld because of an.’;éisptite as to the correcm'esé of itemsbin thé bills

rendered, and any discrepancies reconciled between the panws hereto shall be adjusted in the

accoums of a subsequent month.

&

ARTICLE $, Accmmmammnns

@

®)

JIE Amole 16, EGLK shall not-by reason of failure or neglect on the part of CSXT to ria

‘The records of: FGLK, insofar as they pertaln to matters covered by this Agreement;. shall be .

. retained for a periad of two (2) years and shall be open at all reasonable times to inspection by

CSXT or its designated representative durmg such period. These records shall includé: waybllls
and train consists (lists) indicating, as a minimum, car initials and numbers with: assocnated car
type code, the ongm and destmatlon, commodlty and route of movement

ARTICLE-Q" ?MABSI’ INTENANCE OF mmmcr‘ T TRA ACKAGE

CSXT shall maintain, repair and renew the Sub)ect Trackage with its own supervns:on and labor
CSXT shall keep and maintain the Subject Trackage in reasonably good condition for the use - .
herem contemplated, but CSXT does not guarantee the condition of the Subject Trackage or that '

: operatlons thercover will not be mterrupted CSXT shall take ail reasonable steps to ensure that.

any mterruptlons will be kept to a minimum. Furthermore, except as may be otherwise pro

Tepair. or renewthe Subject Trackage, have or make any claim or demand agamstCSXT or 1heu'

"parent corporations, subsidiaries or affiliates, or their respective directors, officers, agents or

employees for any injury to or death of any person or persons whomsoever, or for any damage to ‘

“orloss or destruction of any property whatsoever, or for any damages of any nature suffered by -

FGLK resultmg from any such failure or neglect.

CSXT shall perform at the expense of FGLK, such addmonal mamtenancc as FGLK may

= ’peasonably require or request.

ARTICLE 10. INSURANCE

.

During the term, and any continued term, of this Agreement, FGLK, at its own expense shall
procure and niaintain in effect a policy of public lxabnhty insurance, with limits of not less than
- FGLK Trackage Rights Agreement
9/28/2004
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"$5.million single limit, bodily injury and/or property damage, for damages arising out-of bodily

-injuries to of death of all persons in any one occurrence and for damage to, or destruction of

';pmperty, mcludmg the loss of use thereof, in any one occurrence, subject to a self- msured
retention limit not to exceed One Hundred Thousand Dollars ($100,000), including comractual
lability insurance; which names CSXT as an additional insured and provides for a miniinum of
thirty (30) days advance written notice to CSXT prior to any changes or cancellation. F ailure to
procure and mamtam such insurance in force shall constitute a breach of contract hereunder

b) This insurance coverage shall be effected under standard form policies issued by i insurers of
“financial responsnbxhty, which are rated “A” or better by either Best’s Insurance Reports; -
- Standard & Poor’s-Rating Service or Moody’s Investors Service. CSXT reserves the nght 10
reject as )nadequate coverage provided by an insurance company rated less than “A” by the
aforementioned rating services.

© if the insurance provxded under this section takes the form of a “Claims Made Pohcy" FGLK
shall purchase whatever supplemental coverage may be necessary to provide continuous,- | * -
.. €overage of its. potentlal liability under this Agieement, with annual occurrerice.and annuat .-
- "aggregate limits no-less than those required hereunder, for a period of time at least five (5)- years :
fdthng the termination of this Agreement.. FGLK shall immediately give CSXT writtén notice
of any claim, or nouce of mcldent, or notlcc of potential claim, that is required to be repaned to
FGLK’s msurance company. B -

(@ FGLK shall provide, ann'uany, satisfactory evidence of coveiage written notice of any Ela‘im and
- -any.othér correspondenoe deahng with insurance and insurance matters should be dxrected fo:

Law Department Insurance

- CSX Transportation, Inc. -
500 Water Street — J150
‘Jacksonville, FL 32202

ARTICLE 11. memmms s

(a) Existing connections or facilities which are jointly used by the parties hereto under exnstmg
: : agreements shall continue to be maintairied, repaired and renewed by and at the expense of the
party or parties responsnble for such maintenance, repau' and renewal under such agreements

- (b) . . ' Any additional connections to the Subject Trackage wh.ich may be tequtred by FGLK wxll be: .

_ subject to CSXT's approval (mcludmg desxgn) and spa!l be constructed mamtamed, repa;red md [P

o >:vv;renewed as fGHaw& :

@ FGLK or others shall fumgsh all labor and matenal and shall construct, maintain; repalr
and renew at its sole cost and expense such portions of the tracks located on thé right-of-
- way of FGLK or others which conncct ‘the respective lines of the parties hereto

(i), - CS-XT shall fumlsh all labor and me'¢idiand shall Construct, maintain, repair and renew.
‘ at the sole cost and expense of FGLK such portions of the tracks located on the CSXT
right-of-way which connect the respective lines of the parties hereto. Upon termination
of this Agreement, CSXT may at its option remove portion of trackage and v
appurtenances located on CSXT property, at the sole cost and expense of FGLK The
salvage material removed shall be released to FGLK or, as otherwise agreed upon, CSXT
will credit FGLK the current fair market value for said salvage.
FGLK Tmckave Rl,,hts Aoreement
19/28/2004
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ARTICLE 12..

(@

®)

ARTICLE ¢ 13. MANAGEMENT AND OPERATIONS

@

©

: :(d)»,;

Lloeometlv&s, ‘cars and equipment while such trains; locomotives, cars, and equipment
.operated or the Subject Trackage. FGLK shall indemnify, protect, defend, and save

(b)) 'FGLK in 1ts use of the Sub;ect Trackage shall comply in all respects with the safety rul

7 p or éonsent ofCSXT

CSXT, from time to time and at its sole cost and expense, may make changes in, additions and

betterments to or retirements from the Subject Trackage as shall, in its judgment, be necessary or
desirable for the economical or safe operation thereof or as shall be required by any law, rule,
regulation, or ordinance promulgated by any governmental body having jurisdiction. Such
additions and betterments shall become a part of the Subject Trackage and such retnrements shall
be excluded from the Subject Trackage.

If the parties agree that changes in or additions and betterments to the Subject Trackage,

including changes in communication or signal facilities, are required to accommodate FGLK's
operations beyond that required by CSXT to accommodate its operations, CSXT shall construct
the additional or altered facilities and FGLK shall pay to CSXT the cost theréof; including’ the

: anmxal expense of mamtammg, repamng and renewing such additional or altered famhn&s.‘ 2

FGLK shall comply with the provisions of the Federal Loéomotive Inspection’Act and the
Federal Saféty Appliance Act, as amended, and any other federal and state and local laws,
regulations and rules respecting the operation, condition, inspection and safety of ts. trajns,

; Cy: ;,and their parent corporatlons subsndlarles and affiliates, and all of their r
d ectors officers, agents and employees from and against all fines, penaltles and llamlmes

- imposed upon NY.C,.CSXT or their parent corporations, subsidiaries or affiliates, or their:.

resPectwe directors, officers, agents and employees under such laws, rules, and regulations by’

-any public. auﬂlonty or court having jurisdiction in the premises, when attnbutable soleiy to t]\e

failure of F GLK to.comply with its obligations in this regard.

operating rules and other regulatipns of CSXT, and the movement of FGLK's trains, Jocomotives,
cars, and equipment over the Subject Trackage shall at all times be subject to the orders of the
transportation officers of CSXT. FGLK's trains shall not include locomotives, cars or equipment

_ which exceed the width, height, weight or other restrictions or capacities of the Subject Trackagc

rized: ﬁ-e:ght speeds as provnded by CSX'I‘s operatmg rules and regulatlons withou

FGLK shall make such arrangements with CSXT as may be reqmred to have all of its employees :
who shall operate its trains, locomotives, cars and equipment over the Subject Trackage qualified

- for ‘operation thereover, and FGLK shall pay to CSXT, upon receipt of bills therefor, any cost

incurred by CSXT in connection with the qualification of such employees of FGLK, as well as

- the cost of pilots furnished by CSXT, until such time as such employees are deemed by the; )

apptopnate examining officer of CSXT to be properly qualified for operatlon as herem b

comcmplated

In the event of any investigation or hearing concerning the violation of aﬁy operating rulé or

. practlce by F GLK's employees while on CSXT operated trackage, FGLK shall be notified in
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advance of any such investigation or hearing, and such investigation or hearing may be attended
by any official designated by FGLK, and any such investigation or hearing shall be conducted in
_accordance with the collective bargaining agréements, if any, that perm.m to FGLK's employee or
employees required to attend such hearings. L

e CSXT shall have the right to exclude from CSXT trackage any employee of FGLK determined
by above, to be in violation of CSXT's rules, regulations, orders, practices, or instructions issued
by CSXT's Timetable or otherwise. FGLK shall release, indemnify, defend, and save harmless
CSXT and its parent corporations, subsidiaries and affiliates, and all of their respective directors,
officers, agents and employees from and against any and all claims and expenses resulting from
such exclusion,

(8] The trains, locomotives, cars and equipment of FGLK, CSXT, and any other present or future
user of the Subject Trackage or any portion thereof shall be operated without prejudice or:
partiality to either party and in such manner as will afford the most economical and eff éxenl

: manner of movement of all trafﬁc ’ o :

() In the event that a train of FGLK shall be forced to stop on the Sub_]ect Trackage and such
stoppage is due to insufficient hours of service remaining among FGLK's crew, or due to- .
mechanical failure of FGLK's equipment, or any other cause not resulting from an accident or
derallment, and such train is unable to proceed, or if a train of FGLK fails to maintain the speed
required by CSXT on the Subject Trackage, or if in emergencies, crippled or othierwise defective

* cars are set out of FGLK's trains on the Subject Trackage, CSXT shall have the option to-furnish
motive power or such other assistance (mclud,mg but not limited to the right to recrew FGLK’s
.- jtrain) as may be necessary to haul, help.or push such trains; locomotivés or cars, or to.properly
.- ‘move the disabled equipment off the Subject Trackage, and FGLK shall reimburse CSXT for the
‘cost of rendermg any such assistance.

(h)  If it becomes necessary to make repairs to or adjust or tmnsfer the lading of such cnppled or
) ) defectwe cars in order to move them off the Subject Trackage, such work shall be done by
" CSXT, and F G LK shall reimburse CSXT for the cost thereof

By ‘»In the event CSXT and FGLK agree that CSXT should retain employees or prov1de addmonal
: emyk)yees for the sole benefit of FGLK, the parties hereto shall enter into a separate agreement
under which FGLK shall bear all cost and expense for any such retained or additional eployees
- provided, including without limitation all cost and expense associated with labor protective
s payments which'are made by CSXT and which would not have been mcurred had the retamad or
“-addi "onal employees not been provided. .

ARTICLE 14. MILEAGE.AND_CAB.HIB.E

All mileage and car hire charges accmmg on cars in FGLK's trams on the Subject Trackage shall
be assumed by FGLK and reported and paid dlrectly by FGLK.

ARTICLE 15. CLEARIN.G_QEERECKS

, ) Whenever F GLK's use of the Sub)ect Trackage requlres re-raxhng, wreckmg service or wreckmg
“train service, CSXT shall perform or provide such service, including the repair and restoration of
: ,roadbed track and structures. The cost, liability and expense of the foregoing; including without:
,hrmtatlon Ioss of, damage to, or destruction of any property whatsoever and injury to and death of any
: . - FGLK Trackage Rights Agreement
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person.ot persons whomsoever or any damage to or destruction of the environment whatsoever; including
without limitation land, air, water, wildlife, and vegetation, resulting therefrom, shall be apportioned in
accordance with the provisions of Article 16 hereof. Ali locomotives, cars, and equipment and salvage
from the same so picked up and removed which is owned by or under the management and control of or
used by FGLK at the time of such wreck, shall be promptly delivered to it. :

ARTICLE 16. LIABILITY

. ... The responsibility and liability betweea the parties for: (i) any personal i m_)ury or death of
any person (including employees of the parties and third persons), (ii) any real or personal property
damage . of any person (including property of the parties and - third persons), (iii) any damage or-
‘destruction to the environment (including land, air, water, wildlife and vegetation), and (iv) all cleanup,
-: and remedial expenses, court costs, settlements, claims, judgements, litigation expenses and attorney’s
fees resu]tmg from the use of the Subject Trackage by either party as described herein, all of whlch are .

- col Iectxvely referred to as a "Loss”, shall be divided as follows: -

A. - If a Loss occurs involving the trains, locomotives, engines and/or émployees of only one of the :

i pames, then the involved party should be solely responsxble for the Loss even if caused pamally
or eompletely by the other party.

B. If a Loss occurs on the Subject Trackage ltiVblvmg the trains and iocomotNes of both Owner and

User, then: (i) each is solely responsible for'any Loss to its own employees, locomotives and
€quipment in its own account including lading and (ii) the paities are equally responsible for any
Loss to the Subject Trackage and Loss sustained by third parties, regardlcss of the propornonate
. mponsxblhty between them as to the cause of the Loss. o ‘

. C T For purposes of - assigning respons:blhty of a Loss under this Arhcle as between the partles»
CU R to, a Loss involving one of the parties to this Agreement and a third party or partiés:shall be
construed as bemg the sole responsibility of that one party to this Agreement

D. Whencver any liability, cost, or expense is assumed by or apportloned to a party hereto under the
foregoing provisions, that party shall forever protect, defend, indemnify, and save harrnless the
other party to this Agreement and its parent corporation, subsidiaries and affiliates, and all of

“their respective directors, officers, agents, and employees from and against that liability, cost and

. expense assumed by that party or apportioned to it, regardless of whether caused in whole ‘or in

. part by the fault, failure, negligence, misconduct, nonfeasance, or misfeasance of the mdemmtec -
-orits dnrectors, ofﬁcers agents or employees ’ : !

E. In every case of death or- injury suffered by an employee of either User or Owner, when
; gcompensatxon to such: employees or employee's dependents is required-to be paid under any
+ -0, workmen's.compensation, occupatlonal disease, employers' liability or other law, and- “sither of -
[ parties, under the provisions of this Agreement, is required to pay said compensation; if such
co \pensation is required to be paid in installments over a period of time, such party shalf not be
_ released. from paying any such future installments by reason of the expiration ‘or other
termination of this Agreement prior to any of the respective dates upon which any suchr future
mstallments are to be paid.

F. "For purposes of determining lability, pilots furnished by Owner to User pursuant to this
Agreement shall be considered as the employees of User while such employees are on duty as
pllots

FGLK Trackage Rights Agreement.
972812004
- 90of15




ARTICLE 1'7CLA1MS o

@

).

©

: (d), ‘

@

S aceorda.uce wnh 49.U.8. C Sectlon 11706

' For the purpose of determining liability associated with construction, maintenance, repair and

renewal of connections as provided in Article 9 B (ii), all work performed by Owner shall be
deemed performed for the sole benefit of User and, User shall be fully liable for all cost and
expense of any and all loss, damage, destriiction, injury and death resulting from, arising out of,

_incidental to or occurring in connection with said construction, maintenance repair and renewal
- except when such cost and expense of loss, damage, destruction, injury or death is caused by the

sole negligence of Owner. User shall protect, indemnify, and save harmless Owner and its parent
corporation, subsidiaries and affiliates, and all of their respective directors, officers, agents and
employees from and against any and alf expense and liability for which User is responsible.

If any suit or action shall be brought against either party for damages which under the provisions
of this Agreement are in whole or in part the responsibility of the other party, said other party
shall be notified in writing by the party sued, and the party so notified shall have the right and be
obligated to take part in the defense of such suit and shall pay a proportionate part:of the
judgment and costs, expense and attorneys' fees. mcurred m such suit accordmg to its: habllxty
assumed here\mder o : :

‘In'the event of a Loss as set out herein, the parties to this Agreement shall be bound by the

Fre)ght Claim Rules, Principles, and Practices of the Association of American Rallroads (AAR)

. as to the handlmg of any claims for the loss or damage to ladmg

' _Notw:thstandmg any and all of the forgomg provisions of this article, in the event a Loss oceurs
-while the Subject Trackage is being used by Owner and/or User, and such Loss is atiributable.

solely to the willful or wanton negligence of only one of the parties.to this Agreement;: then the:
patty hereto which was so willfully or wantonly neghgent shall be solely responsxble for such
Loss:

,Except as,prov:ded in Subamcle (b) below, all clalms, mj\lnes death propesty damages d
- losses arising out of or connected with this Agreement shall be investigated, adjusted and; P
_-défended by the party bearing the liability, cost, and expense therefor under the provnsnons of this

Agreement

Bach partv will investigate, adjust and defend all frexght loss and damage claxms ﬁled wnh iti »m

) ln the eventa clalm or suit is asserted agamst CSXT or F GLK wluch is the other's duty

hereunder to investigate, adjust or defend, then, unless otherwise agreed, such other party shaIl

upon request, take over the investigation, adjustment and defense of such claim or suit.

Al] costs and expenses in connection with the investigation, adjustment and defense of any claim
or suit under this-Agreement shall be included as costs and expenses in applying the liability

'.provxswns set forth in this Agreement, except that salaries-or wages of full-time¢ agents, full:time
" attorneys and other full-time employees of either party engaged directly or indirectly in such

work shall be borne by such party.

: Excludmg freight loss and damage claims filed in accordance with 49 U.S.C. Section 1 1706

neither party shall settle or compromise any claim, demand, suit or cause of action for wlnch the

- other party has any liability under this Agreement without the concurrence of such other party if -

FGLK Trackage Rights Agreement
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| ARTICLE 15. nxmmuunmmmannu g
@

®

(a)

‘Should the STB at any time during the term of thls Agreement lmpose any labor protectzVe

_the consideration for such settlement or comprormse exceeds Thirty-Five Thousand Dol!ars

(835,000)

Each party agrees to indemnify and hold harmless the other parties and their parent oorporatlons,

subsidiaries and affiliates, and all their respective directors, officers; agents and employees from

.and against any and all costs and payments, including benefits, allowances and arbitration,

administrative and litigation expenses, arising out of claims or grievances made by or on behalf
of its own employees, either pursuant to a collective bargaining agreement. It is the intention of

- the parties that each party shall bear the fuill costs of protection of its own cmployees under
. -employee protectwe conditions which may be imposed, and of grievances filed by its own

employee arising under its collective bargaining agreements with its employees.

LIt is understood that nothing in this Article 17 shall modify or waive the conditions, obligations,

assumptions or apportionments provided in Article 16.

. In the event of any substantial failure on the part of FGLK to perform its obhgatlons under thxs

Agreement and its continuance in such default for a period of sixty (60) days after ‘Written notice -

" thereof by certified mail from CSXT, CSXT shall have the right to terminate the Trackage Rights

and FGLK's use of the Subject Trackage. The exercise of such right by CSXT shall not impair

its rights under this Agreement or any cause or causes of action it may have agamst FGLK for
~the recovery of damages . o S £

In the evem of termination of this Agreement for any reason, and 1f thls Agrecment was ﬁled by
FGLK with the STB pursuant to Part (a) of Article 19, FGLK shall Jmmedxately make the

‘hecessary filing with the Surface Transportation Board (“STB”) to discontinue FGLK’s rights.

covered by this Agrecment Should FGLK fail to make such a ﬁhng within thirty (30) days of

sajid termination or cancellation date, FGLK hereby expressly authorizes CSXT to make such a
filing on FGLK’s behalf and FGLK: shall not oppose such a filing and shall be responmble for. .
rqunbursx_pg,CSXT for any cost associated with' said filing, inctuding attorney and filing feés.

.ARTICLE 19. REGULATORY APPROVAL

’ Should this Agreement require the prior approval of the Surface Transportatxon Board (STB)
FGLK at its own cost and expense will initiate and thereaﬁer diligently pursue an appropriate - -

application, petltlon or notice to secure such approval. CSXT will assist and support efforts of

: FGLK to secure any necessary STB approval of this Agreemem
®

conditions upon the arrangement; FGLK,; solely, shall be responsnble for any and all payments in
satisfaction of such conditions.

ARTICLE 20. DISCONTINUANCE OF OPERATION

Nothing herein shall preclude CSXT from disconﬁnuing the operation of or abandoning all or

any part of the Subject Trackage at any time, subject only to such prior governmental authorization as
may be necessary.. Upon such discontinuance or abandonment, this Agreement shall terminate, except
for any liability occurring prior to the discontinuance, and CSXT sball have no further obligation to

FGLK Trackage Rights Agreement
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FGLK with.respect to FGLK operations over the discontinued line.

ARTICLE 21. TERM

(@) This Agreement shall be effective the day and year first above written or, in the event Surface
Transportation Board (STB) approval is required, on the effective date such approval is secured,
and shall remain in full force and effect for One (1) Year, subject to an annual extension: with the
concurrence of both parties; provided, however, that any party hereto shall have the right to

* terminate this Agreement upon Sixty (60) days advance written notice to the other partxes )

) Termination of this Agreement shall not relieve or release either party hereto from any obligation
. assumed or from any liability which may have arisen or been incurred by either party under the
~ terms of this Agreement prior to the termination hereof

; ARTICLE 22. ARB]IRAIIQN

Any meconc:lable dlspute arising between the parties with respect to this ‘Agreement shall be
jointly submitted for binding arbitration under the Commiercial Arbitration Rules of the American
* Arbitration Association or such other arbitration association as the parties may mutually agree. The .
decision of the arbitrator shall be final and conclusive upon the parties hereto. Each parfy to the
arbitration shall pay the compensations; costs, fees and expenses of its own witnesses; experts and:.
counsel.: The compensation, costs and expense of the arbitrator, if any; shall be borne equally by FGLK
and CSXT. The arbitrator shall not have the power to award consequennal or punmve damages or to :
determme vnolat:ons of cmmnal or antitrust laws.

AnncLEn SUCCESSORS AND ASSIGNS

FGLK shall not transfer or aSSIgn this Agreement, or any of its nghts interests or obhgations
hereunder , to any person fi irm, or corporation without obtmmng pnor written consent of CSXT and
B NYC. ) .‘

Article 24: mm“mmsmm :
Except as provided by law or'by 1 rule order, or regulation of any court or regulatory agency thh v
jurisdiction over the subject matter of this Agreement or as may be necessary or appropriate for:a party: -

- hereto to enforce,its rights under this Agreement, during the term of this Agreement and during three (3). .~

years aﬁer termmauon of this Agreement, the terms and provisions of this Agreement and all mfoxmat:on '
* to.which access is provided or obtained hereunder will be kept confidential and will not be disclosed by
either CSXT or FGLK to any party other than each party’s respective parent corporation, subsidiaries and
affiliates, and their respective directors, ofﬁcers agents, employees and attorneys, without the pnor
written approval of the other paxt]es

ARTICLE 25. NOTICE

« Any notice required or penmtted to be given by one party to the others under this. Agreement _
shall be deemed given on the date sent by certified miil, or by such other means as the parties may agree
and shall be addressed as follows: :

FGLK Trackage Rights Agreement
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b)

Ifto CSXT: General Manager — Initercarrier Agreements
' CSX Transportation, Inc. J801° -
500 Water Street
Jacksonville, FL 32202

If to FGLK: President
Finger Lakes Railway Corp.
P. 0. Box 1099
Geneva, New York 14456

Any party may provide changes in the above addresses to the other party by personal service or

U S. mail.

®

©.

BC)

(©

®

(g)

(h)

-one partyto thxs Agreement and are in the possession.or aecount

'ARTICLE 26. GENERAL PROVISIONS

“This Agreemeiit and éach and every provision | hereof are for the exclusive beneﬁt of the, parttes

hereto and not for the benef t of any other party. Nothing herein contained shall be taken as _
oreatmg or increasing any right of any other party to recover by way of damages or otherwxse
against any of the partres hereto.

This Agreement contains the entire understandmo of the parties hereto and supersedes any and

_ all oral understandings among the parties.

No term or provision of this Agreement may be changed, wawed dxscharged or temnnated

rexcept by an instrument in writing and signed by all partles to this Agreement.

All words terms and phrases used in tius Agréément shall be construed in accordarice with the
generally applicable definition or meaning of such. words .terms and phrases in the rarlroad

industry.

AL Artrcle headings are inserted for o convenience only and sha]l not afféct any construct;on or
“interpretation of this Agreement

Ll
As used in this Agreement whenever reference is made to the trams locomotives, cars or:
equipment of, or in the account of, one of the parties hereto, such expression means the trains,
Jocomotives, cars and equipment in the possession of or operated by one of the parties’ and
includes such trains, locomotives, cars and equipment which are owned by, leased to, or.in the
account of such party. Whenever such locomotives, cars or equipment are owned or. leased by »

k-of the other party to this Agreement, such locomotives, cars and equlpment shall be consxdered :

those of the other party under this Agreement.

This Agreement is the result of mutual negotlatrons of the partxes hereto, neither of whom shall
be considered the drafter for purposes of contract construction.

] No party hereto may ¢ dlselose the provisions of this Agreement to another party, excludmg a .
. parent, subsidiary or affiliate company, without the written consent of the other party, except as

otherwise required by law, regulation or ruling.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly executed as of the

WITNESS

WITNESS

date first above written.

CSX TRANSPORTATION, INC.

FINGER LAKES RATLWAY CORP.

By x//

Title PN@(/OIJV(
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CAPTION SUMMARY

EXHIBIT C




SURFACE TRANSPORTATION BOARD

NOTICE OF EXEMPTION
FINANCE DOCKET NO. 34644
FINGER LAKES RAILWAY CORPORATION
- TRACKAGE RIGHTS EXEMPTION -
CSX TRANSPORTATION, INC.

CSX Transportation, Inc. (“CSXT”) has agreed to grant trackage rights to Finger Lakes
Railway Corporation (“FGLK”) over the following segments of railroad totaling approximately
1.5 miles: (1) CSXT/NYSW Interchange Track between the CSXT/NYSW property line and the
Geddes Lead Track; (2) Geddes Lead Track for its entire length to the Auburn Secondary; (3)
Auburn Secondary Track between its connection to the Geddes Lead Track and its connection to
the CSXT/FGLK Interchange Track; and (4) CSXT/FGLK Interchange Track between the
CSXT/FGLK property line and the connection to the Auburn Secondary Track (the “Subject
Trackage”). The Subject Trackage is located in the State of New York.

The Notice is filed under 49 C.F.R. §1180.2(d)(7). Petitions to revoke the exemption
under 49 U.S.C. §10502(d) may be filed at any time. The filing of a petition to revoke will not
stay the transaction.

Dated:

By the Board,

Vernon Williams, Secretary
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