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BEFORE THE
SURFACE TRANSPORTATION BOARD

FINANCE DOCKET NO. 35010 A ?f P

UNION PACIFIC RAILROAD COMPANY

-- TEMPORARY TRACKAGE RIGHTS EXEMPTION — R

ORANGE COUNTY TRANSPORTATION AUTHORITY

VERIFIED NOTICE OF EXEMPTION

Union Pacific Railroad Company {(“{UP"} submits this Verified Natice of
Exemption, pursuant to 45 C.F.R. § 1180.2(d)(8) for exemption of an overhead,
temporary trackage rights agreement over lines of raitroad of the Orange County
Transportation Authority (*OCTA™) between Fullerton Jct., CA (Milepost 165.25)
on the one hand, and CP College, CA {Milepost 171.00) on the other, a distance
of 5.75 miles. The temporary rights are to facilitate maintenance work on UP
lines, and are intended to become effective April 27, 2007 and expire on or about
August 28, 2007."

Under 48 C.F.R. § 1180.2(d)(8), the acquisition of temporary trackage
rights by a rail carrier over lines owned or operated by any other rail carrier or
carriers is exempt if the rights are (i) based on written agreements, (ii) not filed or
sought in responsive applications in rail consolidation proceedings, (iii) for
overhead operations only, and (iv) scheduled to expire on a specific date not to

exceed one (1) year from the effective date of the exemption. The trackage

' In accordance with the trackage rights agreement, UP will utilize its trackage
rights from April 27, 2007 through May 19, 2007, and from August 7, 2007
through August 28, 2007.
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rights covered by this Notice (i} are covered by the written agreement attached
as Exhibit 2, (i) are not being filed or scught in responsive applications in a rail
consolidation proceeding, (iii) are for overhead operations only, and (iv) will
expire on or about August 28, 2007, which is less than one (1) year from the
effective date of the exemption. As such, the § 1180.2(d)(8) exemption is
applicable.

in accordance with the requirements of 49 C.F.R. § 1180.4(g), UP submits
the following information:

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

The transaction covered by this Notice is the acquisition of temporary,
overhead trackage rights by UP over 5.75 miles of OCTA trackage extending
between Fullerton Jct., CA (Milepost 165.25) on the one hand, and CP College,
CA (Milepost 171.00) on the other.

1180.6{a)(1){i) Summary of the Proposed Transaction

See answer to § 1180.6(a)(1), above.

1180.6{a)(1)(i} Name, Business Address and Telephone Number of
Applicant, and the Name of Counsel to whom Questions can he
Addressed

The name and business address of the applicant is:

Union Pacific Railroad Company
1400 Douglas Street
Omaha, NE 68179

Questions regarding this transaction are to be addressed to the
representative named below:
Gabriel S. Meyer

Assistant General Attorney
1400 Douglas Street

Lo



Union Pacific Railroad Company
STOP 1580

Omaha, NE 68179

(402) 544-1658

(402) 501-3383 (FAX)

§ 1180.6(a){(1)(ii) Consummation Date

The agreement will be consummated on April 27, 2007.

§ 1180.6(a){1){iii} Purpose of the Transaction

The temporary trackage rights will facilitate maintenance work on UP
lines, and are intended to expire on or about August 28, 2007.

§ 1180.6{a)}(5) States in which the Applicant Operates

UP operates in the states of Arizona, Arkansas, California, Colorado,
ldaho, Hlinois, Indiana, towa, Kansas, Louisiana, Minnesota, Missouri, Montana,
Nebraska, Nevada, New Mexico, Oklahoma, Oregon, Tennessee, Texas, Utah,
Washington, Wisconsin, and Wyoming.
1180.6(a){6} Map (Exhibit 1

A map is provided as Exhibit 1.

1180.6{a}{7}{ii) Agreement {Exhibit 2}

An executed copy of the trackage rights agreement showing the principal
terms is attached as Exhibit 2.

1180.4{qi(11(i) Labor Protection

The applicable labor protection conditions are those imposed in Norfolk

and Western Ry. Co. — Trackage Rights -- BN, 354 1.C.C. 605 (1978), as

maodified in Mendocino Coast Ry., Inc. - Lease and Operate, 360 1.C.C. 653

(1980). The applicable labor protective conditions for the discontinuance of the

temporary trackage rights are those imposed in Qregon Short Line Railroad




Co.—Abandonment—Goshen, 360 1.C.C. 81(1979),

1180.4(q){2)(iii) Caption Summary (Exhibit 3)

A caption summary of this transaction suitable for publication in the
Federal Register is attached as Exhibit 3.

1180.4{g{3) Environmental Documentation

Environmental documentation is not required for this transaction. See 49
C.F.R. § 1105.6(c)(4) (no environmental documentation required for common use

of rail terminals and trackage rights).

Respectfully submitted,

UNION PACIFIC RAILROAD COMPANY

By, _oadus’ o FAlye—
Gabriel S. Meyer -
Assistant General Attorney
1400 Douglas Street
STOP 1580
Omaha, NE 68179
(402) 544-1658
(402) 501-3393 (FAX)




VERIFICATION

[, Gabriel S. Meyer, Assistant General Attorney of Union Pacific Railroad
Company, under penalty of perjury, declare and verify that | have read the
faregoing Notice of Exemption in Finance Docket No. 35010, know the facts
stated therein, and believe that said facts are true as stated.

Dated: March 22, 2007

Gabriel S. Meyer

[e3}



CERTIFICATE OF SERVICE

| certify that | have this day served a copy of the foregoing document upon

the following via electronic mail:

Mr. Charlie Guess

Orange County Transportation Authority
550 S. Main St.

Orange, CA 92868

Dated at Omaha, Nebraska this 22nd day of March 2007.

Botaist o Mege—

Gabriel S. Meyer
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Exhibit 2
STB Finance Docket No. 35010

TEMPORARY TRACKAGE RIGHTS AGREEMENT
FULLERTON JCT., CA

_ THIS AGREEMENT, made and entered into this 20th day of March, 2007 by and
between ORANGE COUNTY TRANSPORTATION AUTHORITY, hereinafter called
“QCTA” or “Owner”, and UNION PACIFIC RAILROAD COMPANY , & Dolaware
corporation, hereinafter called “UP” or “User”.

WITNESSETH:

WHEREAS, OCTA is the owner and operator of certain lines of railroad extending
between UP connections over OCTA’s railroad system; and

WHEREAS, UP desires to obtain temporary overhead trackage rights upon certain lines
of OCTA's railroad, for the sole purpose of bridging its train service while UP’s main lines are
out of service due to closures of UP's Santa Ana Industrial Lead necessitated by OCTA/CalTran's
widening of Interstate 5 near Buena Park, CA; and

WHEREAS, QCTA is agrecable to said temporary trackege rights but only on the terms
and conditions hereinafter set forth,

NOW, THEREFORE, it is mutually agreed by and between the parties.

Section 1. TRACKAGE SUBJECT TO AGREEMENT,

Attached hereto, marked Exhibits “A”, and by this reference incorporated herein, is a print
which depicts the portion of line of railroad of OCTA over which UF will be granted temporary
trackape rights hereinafier referred to as the *Joint Trackage” (as further defined in Exhibit “B”
of this agreement, attached hereto and by this reference incotporated herein).

Section 2. G ¥ TEMPO CRAGE RIGHTS,

The General Conditions covering the grant of temporary bridge trackage rights are set
forth in Exhibit “B”, If any conflict between Exhibit “B” and this agreement shall arige, the
provisions of this agreement shall prevail. Subject to the terms and conditions of Bxhibit “B”, this
agreement, OCTA. grants to UP the temporary nonexclusive right fo use the Joint Trackage for
the operation by its employees of the Bquipment (as defined in Exhibit “B” of this agreement) that
is in its account while moving aver the Joint Trackage in common with QCTA, and such other
railroad company or companies as OCTA has heretofore admitted or may hereafter at any time
admit to the joint use of any and all of the Joint Trackage, such other railroad company or
companies to hereinafter be considered OCTA for the purpose of this agreement.

UP and OCTA agree that UP’s use of the temporary trackage rights granted herein by
OCTA shall be limited to two (2) trains per day, Movement of any additional UP trains over the
Joint Trackage shall be at the sole discretion of QCTA. Said grant of rights shall be between



Fullerton Jet., CA OCTA’s Oranga Subdivision Milepost 165.25 and CP College, OCTA’s
Orange SBubdivision Milepost 171.00, a distance of 5.75 miles for the periods of April 27, 2007
through May 19, 2007 and August?, 2007 through Angust 28, 2007,

1t is understood and agi-eed that UP shall not have the right to:

(a) set out, pick up or store cars, or gwitch upon the Joint Trackage, or any part thercof,
except as necessary for handling Equipment that is bad ordered en route; or

{b) serve any industry, team or house track now existing or constmctéd in the future along
the Joint Trackage which heretofore has not been served by UP; or

(c) permit or admit any third party to the use of all or any portion of the Joint Trackage,
nor have the right to detour trains of any other railroad over or upon the Joint Trackage, nor under
the guise of doing its own business contract or make an agreement to handle as its own
Equipment over or upon the Joint Trackage, or any portion thereof, the Equipment of any third
party which in the normal course of business would not be considered the Bquipment of UP;
provided, however, that the foregoing shall not prevent UP, pursuant to 2 run-through agreement
with any railroad, from using locomotives and cabooses of another railroad as its own under this
agrecmentyes opg,

Section 3. MAINTENANCE AND OPERATION OF TRACKAGE,

OCTA, at its expense, shall maintain the Joini Trackage in a meanner permitting operation
st no Jess than the track standard designated in the timetable in effect on the daie of this
agreement and shall permit UP to operate at such speeds unless by mutual written agreement a
different standard is provided. In the event that for, operating convenience, necessity or
emergency, OCTA permits or directs UP to use adjacent OCTA frack and track connections
between ar beyond the terminal of the Joint Trackage as an alternative route, then and in such
event, such trackage, track connections and appurtenances shall be deemed to be part of the Joint
Trackage and shall be governed by all the provisions of this Agreement.

Section 4, COMPENSATION.

As compensation for the aforementioned temporary trackagc rights UP agrees to pay OCTA
the rate of $7.30 per train milo operated over the Joint Trackage,

Sectien 5. € 10N ADDITEONS,

The entire cost of construction of any connection or other frack work necessary for the
implementation of the tempaorary trackage rights granted in this Agreement shall be at UP’s sole cost,
expense and risk. OCTA, at UP’s expense, shall construct, relocate, retire, upgrade and maintain,
during the tern of this Agreement, that part of any track construction or work necessary to

2



implement the trackage rights granted herein that is Jocated on OCTA property and is not under
lease to UP. UP, at its sole cost and expense, shall construct, relocate, retire, upgrade, and maintain
that part of any track construction or work necessary to iroplement the trackage rights pranted herein
that is located on UP propesty or property that is leased by OCTA to UP in order to implement the
trackage rights granted herein.

Section 6, LIABILITY,

Any liability for loss, damage, injury or death which arises from the operation under this
Agreement shall be assumed, seitled and paid as provided by Exhibit *B”, General Conditions,
attached hercto.

Any liability for loss, damage, injury or death which arises during the term of this Agreement
from the construction, reocation, upgrade, or maintenance of the connections covered in this
Agreement under Section 5, shall be assumed, settled and paid by UP.

Section 7. AND TERMINATION,

Subject to the pravisions of Section 7.2, 7.3 and 7.4 of Exhibit “B”, this agreement shall
become effective upon the date UP first commences aperations over the Joint Trackage pursuant to
this agreement, subsequent to having secured all necessary consent, approval or anthority from
appropriate governmental agencies upon terms and conditions satisfactory to OCTA, and shall
remain in effect for the period of time specified in Section 2 hereof.

IN WITNESS WHEREQF, the parties hereto have exceuted this agreement in duplicate
the day and year first above written,

WITNESS: ORANGE COUNTY TRANSPORTATION
AUTHORITY

( ULITA by Cladoe Buwerr

Title: Pﬁ&ﬁ o Mamﬂw

WITNESS: UNION PACIFIC RAILROAD COMPANY

Title; DiRector. JordT FACILITIES
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. EXHYBIT "B

GENERAL CONDITIONS ‘
S&ﬂﬂnliw

it 'BY {g

1.1 "Agresment” shell mean that certain sgreement to which
apponded. The term “Agaemm:" will include this Exhibit *B*. :

B
£

1.2 "Ownec” shall moan the party granting the right to use the Joint Trackags (s thay
termiis hereinafter defined),

1.3 "User” shall mean the party granted by the Agreement the right 1o use the Join
age. Where more that ons party is graoted by the A greement thevight tousethe Joint
User ahall mean tose parties collecively.

1.4 "Joint Treckage® ’hall mean trackage of Ownor a8 described in the Agreemen
inoliding necessary right-of-way mnd appurfensnces and cupport facilitied theresf and all
Chajges in und/or Additions to (24 that term is hereinafter dofined), thareio ndw or in the futurs
ed as sre required or desirable for the operation of the trains of the parties hercto.

1.5 "Baunipment” ahell mean traing, Jocomotives, cirs, cobooses, vehidles, und machinery
are oapablc of being operated on railroad wwacks, or operated on right-pf-way for purpose

1.6 "STB" shall menn the Surfsce Transportation Board of the United Statsy Department
ortation or gny BUCCELSOr REeNOY.

gwn guch portions o fthe tracks which connsct the respeotive Jines d fthe p irtfes gt the
id of the Joint Treckage as ave located on the right- of-way of User and 10 the slearancs
pointin righ-of-way of Owner, Gwner grants to Ueer & 1ieanse over thatjportion o f O wner's
erty betwesn vight- of-way line and cleersncs point in arder for User to maintain such
8. Qwmer shall construcl, Mairtain, repair, and rentw, at the solo bost and sxpenso of
USer, and shall own the portlons of the treok comections betwesn said s of the parties
hepeto hetwean e headblock and clearance point located op the ﬁght-nf-wa.* of Owor,

| 2.2 Tao sonstruction, msirtenence, repair, and remewal of the Joint Tracksge shall be

der tite oxclusive divection end connol of Qwner, Owner shall make changes in amndior
itioms to the Joint Trackage which may be reguired by law, snd grogressivaly during
on these shall become part of the Joint Trackage, Owner may i gke any changes in

or additions & the Joint Trackage which Ownsr deems necessary or dgafrable for the safe,

i
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efficieny, and economical use of The Joint Trackage by the pustiey, and these shall progressively
during construction hecome part of the Joint Trackags, User may request gss in and/or
sdditions 1o the Joimt Trackage which User shall deam necessary or desirdble for the sufe,
efficient, and economica) tse of the Joint Tracknge by the parties, end Owner shall, I it concurs,
the same upon such tarms and conditions a3 may be agresd vpon andﬂmy shall berorma
pert of the Joimt Trackage. Owner shall make na retiroment, withdrewsl, climination or disposal
of aqy part of the Joint Trackage which would pammansotly or materially impair the usefuiness
therenf w User.

2.3 The managernent and operation of the Jaint Trackage shall ba under the sxclugive
ron and control of Qwner, Owner shall have ths pmresiricted powtr to change the
gement and operations on and aver the Joint Trackags a8 ih it judgment may bo necessary,

expadienr, or propar &y the operaticas theveof harein intended. Traing of the partics heseto ghall
bo given equal dispateh, acoording to their class.

2.4 Owner shall cmploy ell persons necessary to congtruct, operate, maintain, repeir, and
rmf;,w the Joint Trackags. Owmer shall be hound to use only ressonable and costomery cers,
skil L end diligence in the conatrnetion, operation, maintenance, Teprir, and senawal of the Joing
Trackege snd in roanaging same. The Joist Teackage shall be kept in 2 state af ronsensble yepalr
and reasonably suitable for the combined requirements of the perties and of puch other railroag
companies a8 Gwner has heretofore admitied or pray hersaBler admit to use of the Joint Trackage.
In the svent there are conditions from time to thme which require emergency slow ordors with
respect to any location on the main tracks comprised in the Joint Trackage,) Ownar shall, with
reagonable promptoess, repair stich condifions so 83 10 permit the removal Of such cmergenoy
‘slow orders. Notwithstanding anything to the contrary contained in the Agresment, User shall
noY by reason of Owner's performing or failing or neglecting 0 podfermt any construction,
jon, meintanance, rapair, renewal, or mansgement of the Joint Tracks e, have or maks

i0$, or devices gs mayuow ar in the fulire bo necessary or approprialy, i
judgment of Owner, for operation of traing upan the Joing Trackage. Usar will
reduired 1o install any equipment or devices oot in use on Bquipment of Swaer. Owner ghall
cotault with User prior to the adoption of new communication or signdling systerns to be
eiployed on the Joint Trackage which Havo wot therewsfore been gemerplly adopted jn the
raifroad induatry. _
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affic thoreon or

thereover be delayed for any canse, neither party shall have or meke auy claimy agaist the other
for tass, dexpage, or expense of any kind, cavsed by or resulting from such interpupfian or delay.

2.8 Owner may from ime to time substitute any track or tracks for thoss delineatad in the

Agrepment for use hy User provided there shial] at all tdme he afforded User s chntionsus route of
ecqual wility for the operations of its Bquipment within the termint of the Join

such|tracks which are pot part of the Joint Trackage ave used a3 provided herejn, the Agreement
shalll govern for purposes of direction aad control and liability s i€ dll movement had been made

over|the Joint Trackage.

| 2.9 Bach party shall be responsible for furnishing, ar its own expense, pll labor, fuel, and
teaiy supplies necessary for thy operation of its awn Bquipmant over the Joint Trackege. In the
event 4 party hersto does furnish such labor, fuel, or train supplics to another party herelo, the
party recetving same shall prompiy, upon soceipt of billing tharefor, retmburse the party
farmjshing same for {ts raasonable costs thereof,

2,10 The operation by User on or along the Joint Trackage shall
rdance with the nules, Instructions, sod restriotdons of Owner, but gch
and|restoetions shall bo reasonabls, just, and feir between all parties using |
andishall not upjustly diseriminats zgainst any of tem,
k
© 2,13 User shall be responsible for ths reporfing and payment of any mileage, per diemm,
usie| ar rental charges accrving on Bquipment in Uscr's account on tha Joint Trackage, Rxcent as
may be ppecifically provided for in the Aprsement, nothing herein contajned ia intemded 1o
change practices with respect 10 inorchangs of treffic betwoun the parties of with other carriers
on or along the Joint Trackage. B

© 232 The total cost of olearing o derailment cleaning up sny Hazardous Materinle
during such deraitment, and/or repairing the Joint Tracksge or jany ather property

ged therchy shall be borme by the party or parties liablo therefor in accardance with Saction

4 gf fhis Fxhibit “B".

2.13 In tha event of refeass of Hazardons Materinls cansed by faulty equipment or third
o, cleanup will be conducted and total costs reanlting therefrom shall be bome by the
ies ag gtatod in Section ¢ of this Exfbit “B".

2.14 All employaes of User engaged in or commected with the opergtions of User on or
lgng the Joint Trackage shall be required to pess pariodic examination onf the rules of Owner
related to the Joint Trackage, provided, with respect to such examinations fhat, upen requast of
Usex, owaer shall qualify one or more of User's supervisory officers on isaid rules sed such
aujaervimry officer or officers 5o qualified shell examine al} employees of User engeged in or
comectsd with User's operations o or along the Joint Trackage. Pending puaiification of wain
and engine crews of User, Owner shall fumish & pilot or pilots, st the k
dcimed necossaty by owner (o ssyist in operating traing of User over the Join
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135 If any employse of User shall negloct, refuse, or {ail to abide by Owner's rules,
ctions, and restrictians governing the operation om or along the Joinl Trackage, suth
cm;l{:yac shall, upon wrtken request of Owner, be prohibited by User from werldag on the Joint
Traskage. If cither party shall deem it necessary to hold 3 formal investigating to establish such
negliact, refirssl, or failure on the part of any employes of User, then upon sek notice presented
in wiiting, owner and User shall promptly hold a joint investigation in which all partes
ad shall paticipats end bewr the expense for its offictrs, counse], witnesses, snd
employess. Notice of such jnvasiigations to employees of User shall be given by Usar‘s*nfﬁcers,
and suel investigation shall be conducted in wcenrdence with the temns condifions of

schaBule agreaments between User and its employess, If, in the judgment of , the regult of
such| investigation warruts, such smployee gheil, upon written requost of Owaer, be withdrawn
ify Owner from

by User from service on the Somd Trackage, and User chall release and ind

jnstment Board or ofber tribunal lawfully crested to adjudicate such cases,
pich bourd oc tribunal sustaing the emplayed's position, such employee

f

2,16 1 any Equiptment o £ User is bad ordered e trouts on the Joint Trackage and it is
eseary that it be sez oul, such bad ordered Bauipment shell, after being promptly repaired, bo
nptly picked up by User, Unless otherwise agroed, Owner may, upon

ca36 of such repairs by Owner to fieight oass in User's account, billing therefor shall be in
rdance with the Feld and Office Mannals of the Imeachange
Aspoclarion of American Railroads, hereinafer called "Interchange Rules”,
of performanee of the repaits. Owner ghall then prepar: and mbmit billing
fropu the car owner for car-owner responsibility items as determined under geid Tnterchange
Rufles. Owner shall also submit billing to and collect from User any charges for répair to freight
3 that are car-pwher responsibility iterns, a3 detesmined under said Interchange Rules, should

said car pwner rofuse or otherwise fail to make payment therefor.

217 if Bqupraent of Uscr snall beoome demiled, wreeked, or o igc disabled whils

upoen the Joint Trackage, it ehall be re-rsiled or clegrad by Crwner, sxcept thit employees of User

y re-rail User's dorsiled Equipment on the Joint Trackage whenovar use of motorized on of off

ek equipment is 1ot required and prier permission hias been gravted by Qwner, The costs and

expeties of clearing derailments snd wrocks shell be at User's ke umless arherwigs
vided for in tllocation of lishility in Sectian 3 of this Exinbit "B,

O AT AT e

[~ i)
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. 2,18 In the event Bquipment of User shall be forted 10 stop on Jeint Trackage, snd such
stopppge i8 due o insufficient kowrs of gervice remeining among User't employees, or due to
m ical failure of User's Equipmeent, or any other cause nof resulting frof an s ccident or
deraflment, and guch Equipment ia unable 1o procead, or if a frain of User fails 10 maintain the
spesd required by Qwner on the Joint Trackege, or if in emergencies, crippled or otheredse
defadtive Bouipment is sat out of Users trains on the Joint Trackage, Ovwrfer shall have the
option to furwish mative power or such ather assistance {incinding but not limited to the rght to
re-crew User's tain) es msy be neceasery to haul, help or push such Bauipmant, or o properly
move the disshied Equipment off the Joint Trackage. The costs and expensas of Ammishing
motiye power or of readering such other asvistance shall be at User's wiponse,

219 In the svent uny sccident, deaileerd, or wrack, bercinafier chlled “derailment”
involving Units an or in & train operated by Wzer or for User by Owner ing hazardous
mpterials, subltances, or wasts, 2 defined pursuant o federal or state law, hersinafley called
"Hm;mdnus Materials™ shall accur on any ségrnent of the Joint Trackege, any [repart requivad by

al, ntata or Jocal authorities shell bo the responsibility of User. User shall also adviss the
owyipr/ehipper of the Hazardous Msterials involved in the derailment, and , immediately,

Unless otherwise agreed by the parties, Owner shall assume responsibility for cleaning up any
rolease of such Herasfous Materials from User's cars in accordence with afl federal, state, or
losdl regulatorty requirements. Usar may have representatives st the scene of the derailment 1o
observe and provide informefion mnd recomumendstions conceruing the) charaseristics of

g Matadals release and the oleanup effort. Sucl casty shall be bomelin secordence with
Secliom 4 of the General Conditions.

I E&mrdau Marerigls nrust be transfereed to wndamaged ggrs, User shall perfoom the transfer,
pmfﬁ&ed, however, that if the Hezardous Materiels are in damaged cors are blocking the
Ioint Treckape, Qwner, at ity option, may teasfer the Horardous Muenials, Transfers of
zardous Materials by User shall only be condusted after being suthorized by Qwner.

3.1 Hilling shall be accomplithed oo the basis of dats contsined in a blling form
1y agreed ta between the parties. Such billing form shall contain suffidiens detail & permit
taron of paymexnts 1o be made hereunder, Billing shall be prepared ncbording to the rles,
itives, and equipment rental raves 83 published by the Opmer. User shall pay to- Owner af the
ofthe Treasurer of Dwnér or at euch o ther lotation as O woer m ay from time to time
pgnate, pll the compensation and charges of every name and nature which in end by the
t User ¢ toquired to pay in lawfil monay of the United States witain sixty (60) duys
\Tx the readition of bills therefor. Bilis shall contain & stalement of (e ampunt dus on sceount

of[the expenses insurred und servicss rendered during the billing perlod.

| 3.2 Brore or disguted items (o say bill shell not be decmed a valid) exeuse for delaying
peyoeny, and payments ghall be made autject Yo subsequent adjnstment; provided no sxception

| ‘
i
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ta sty bill shall be honored, recogrized, or considered i Hled afier the expi
yearsifrom the last day of the calendar month during which the bill is yendered and o bill ahal)
be od later than thebe (3) years () after the last day of the calender

s covered thershry is incurred, o (1) if in connection with ¢ pmjeat for vhich & roadway

s printc ndjnsnnm to va]uatiun bases retmamive up o three (3) ars from date of
bxil 2 0r {m) m !Ias case of cimms tix.sputed 5 10 amoust of Hinbility, after th ‘ammmt is settled

hxl meds pursudt to Toirosotive adjustment of wage rates and settlement ¢

1.3 So much of the hooks, accounts, and révords of each party horeto xis are ralated 16 tha
subjeet martter of the Agreement shall at el reasonsble times be open 10 inspection by the
authprized repressnptives and agents of the paties haysto.

Al books, accounts, and yecords shall he mainteined to frnish readily full information
for bach e i Aczotdance with 49 U.S.C. Section 11161 gf soq. knd the rathred regulations of
the $TB in 49 C.E.R. Pert 1201, 13, & pea.

3.4 Should any mpount become payable by Owner to User under the Agresment the
proyisions of Section 3.1 throngh 3.3 af this Exhibit "B” shall apply with [Jsar as the billing
pazty znd Qwney 83 the paying party.

3.5 Should User fail & make any payment when due which User ig| obligated to make

under the Agreament, or il in any other respedt to parform 8 required unfler the Agresment,
such default shall zotmirue Tor 4 period o fsix (6) months after notica|ln writing 6f such

ult is given by Owuer to User, owner may a2 i election mclude User the use of the

Jolnt Trackape. Thereupon User shall gorrender to Owaoer all said Joint Trac

Owner may waive such default subsequent, but no setion of Ovwjrer In waiving nny
defsult shall affect any default of User or impair any rights of Owner resulting therefrom.

{
Sestion 4. COMPLIANCE WITH LAWS

4.1 User shall not treat, store or dispose o Fp efrolesn products or hazardous waste or

hypardons sobgtances, ag defined in (§) the Resource Conservation Recovery Act, 85

esded, or () the Comprebensive Envitnmenta] Beaponse Compeansatian and Lisbility Act,

;a emended, or (i) subsequent {egisiation repulsring discharges into the snvironment, ou the
ot Treckage,

J
)
f;

i
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43 Reeponsibitiry for Environmental Claims (ss defined in Sectiog 4.6, bolow) as
bctwrim the parties shall be bome aa follows!

8) User shall be responsible for Bnvironmental Claim to the exient thpy vesult from (i)
the uge of, or presence Upon, the Joint Trackage by User or it confractors or ipvitees, or (i) he
nagli or willfu] miscondust of Uset, its sontractors or irvitess in eperations on or over the
JointTrackage.

b) Owner shall be responsible for Environmeéntal Claims to the

i that User is not
respdnsible for such claitas pursuant 1w Section 4.2.5, shove, :

43 Bach narty shall reloase the other party 1o the extent it i r ible for an
Bavi sl Claim, and, to the extent of such resprmmbmty, ghall defend, indemnify, protect
and feave harmirss such ofher pardy from and sgaingt sueh Hovirommenta] Claim aml oSty

pagoptated therewith, including, but not Iunited to, envirormental cansultant fes, Attornews’ fess
rud party claims. -

4.4 In the evant of eny inuidm aocidest, demi}:mum, aor vehicls &

Unless otherwiss agreed by the parties Owner shall underiee any Rosponse Acticn (38

!

. Section 4.5, helow) in accordapce with all Federal, State,
irementa necassiteted by & release of Hagardous Mawenzls an er's right-abway
erlying the Joint Trackage from Hquipment operated by eithar party hereto upon the
uc rronce of 4 Derailment, User shall have deta or & representative aveilablg af the scens of zny
lmmx involving Bauipment oparated by i to provide information concemting the
istics of Hazardous Materials releassd,

locel reguletory

If following a Derailment upon the Joint Trackspe Hazardous Materisls must be
transferred to undamaged cars or other vehicles, unloss othorwise sgroed by the partizs, the party
ot Bauipment wes inveived in auch Dcmlmazrr. ghatl perfoom thei travsfer; provided,
however, that {f ths Hezerdous Matarials are in damnaged cars of s train of User that are blocking
Yoint Trackage, Owner shall trenafer the Hazardous Materials; provided
ofHazardous Materiale by User shall onty be condueted after br.mg puthord

45 In the evem any clesnup, responss, removal or remedision o any svironmenta!
condition on the Joint Trackage is necemsary {collpotively referred to
Agtion”), neither party shall bo emtitled (0 any demages, actual or constquerntiel, by reason of the
Rraponss Action' § interferemee with the othar party’s use of the Joins Trackage. Owner and its

MAR-1S-2087  18:09 2134528422 S63 P11
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contrdctors shall have full, unrestricted and unconditionsl secess to tha Joint o
purpase of campleting or engaging in a Respanse Action for which Owner hag gy responsibility
or, ai Ownar's option, & Response Action which Owner has undertaken should User fasl to
diligantly pursie and ¢ ompleta s uch X osponse Action to the 3 atisfaction o f Q) wner; provided,
however, that auy Responas Astion (i) shall be undertaken and compluted pyrsuant 10 & wark.
vl {including a schindule) submitied 1o the ather party for its review and, in the case of Owrer,
approval, and (if) shalt not unressonsbly, i terms o £ durstion o1 o therwdee, v estrict tha o ther
paxiyfs use of the Joint Treaksge. Bithar perty's coroplesion of mny of the other party's obligations
hereynder shall not be deamed a waiver of such obligations under the Agreement Owner shall
havethe fight, but not the obligation, to conduet reasunabls tnepactions of any Response Acton
of User mad User chall provide Ownar all informmation requested by Owaer rogarding any
Response Actien of User or any Environmental Ciaimg for which Vser Is responsible,

LIS I A

ackage foc the

4.6 The term "Envivonmental Claim” meens the direct costs of any ¢leantp, résponss,
val, remediation, natural resource damage, clopwre andfor post-closuwt required by any
! condifions affecting the air, soll, surface waters, ground waters, streams,

durng such Derailment, and/or repoiring the Joint Tracks or any other prope
shall be barme by the party or parties Hable therefor pureuant to the allo
ion 5 of this Exhibit "BY.

Segfion 5, LIABILITY

| 51 Owner shall not be held lisble for or on aceount of any loss, dampge, or delay, to the

engiues, cars or other proparty of any kind of either company, nor 10/ freight, baggage or

er proporty of sny kind earried i or upon such trains, engines or cArs, por for or on asoount of

any injury to or desth of paguengsrs or %ms of vither company, or for 4r ont accouns of any

‘in&q 10 the parson or property of any other individual or individuals, company or companies,

oration or eorporatons whatscever, which may ba inctyred or sustain bydr?n;:ré of ;mmug
slayed in

¥ damaged thereby
cition of Hebility in

. !

boing operated on thw Join Trackage, by by reason of such trains
jom, tn whatsvar manmer the sume may be caised or pecasizned, wh y o through the
igence of the Qwmer, its agentd or aervamts, or by teegan of defects in fracks, stmenues, or
ilities furnished by Owmer, or atherwiso, it being understood and agrecd|that sl rgk of such
delnys, loss, damage, infury snd death shall bo and is bereby assumed aer, and User shall

Il hold barmless Qwner from and against all lisbilities or clalms forjalt auch delay, loss,
age, injury and doeth and shall and wall mcesute and deliver, or canse to be miecutsd and
ivered, to Owner, upon request, a fall and somplote relsasc, satisfetiop|snd discheygs of ul)
slaits therefor, and will pay, or cause ta be pajd, all costs and expensos in by either party
infthe oloaring of wrecks snd repairs to equipment, trask and property in which by reason of sush
mpveme covered by this Agbement the ongines, traing, or cars of User are contemed,
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enltea sod attorney's fees incurred in defonding uny astion which may be brpught ageinst the
g:p on asconnt of any such claim or ﬁabiﬁg and any gnudynmi which be rendegsd
againgt the Owner on aceowt thereaf, Uter shall pay all fines, penalnes, and oxXpinacs
irnpoded upon or incurred by Owngy by reason of eny violation by User of the Bafety Appliancs
or othar Stato or Federa] Laws, and hold Owner 456 Groreftom.
52 Tt ig understond and agreed that 2 number of vehicnler and p crosings of the

Joixt Trackags presently axist, &f may be constructed User agrees 1o acceptjall vehicalar and
trian cyossings in whatever condition they may be during the 1erm of the Agreament wnd
ot asgert uny claim, demend, or eanse of action against Owner and (will bold Owmer
ess from any claim, demand, or cause of sction ariking out of any vehicplar or pedestrisn
crogsing accident on the Joint Trackage in wiich the engines, caxrs, or train of User is involved,

. 3.3 Bach party hereto shall have the right to settle, or cause 1o be setrisg for i, all clajma
for damagss for which such party shall be lighle vader the provisions of thig Sectien 5 and to
defend oc cause 10 bo defendad all nuirs for recovery of any such damages,

In case 4 it shall be rommenced aguinst either party bersto for Jor on acconnt of
. for which the other pmﬁga]hnm may be solely or joindy Hahls the provisions of

this Section 5, the party so gued shall give notice to other party of the peddency of such suit
and thereupon such other party may asaume or join in the defense of such suit

in the gvent thar more than ane of the parties shall be Yieble horeunder for any damages
&ndithe same shall be Battled by a voluntary payment of monoy or other valyable considersfion
by gne of the partics so jointly lidble therefor, release fror Tiebility ghal) be teken for and in the
nm%a af el partics po Lisble. In the avent of sny xettlement in exeess of Fifty Thoosand Dallars
(550,000, the settiing party shall notify the other parties prior to softlempnt. Fallure of the
semling party to 50 hotify the other parties prior o settlement shall not relicva(the other partiss of
obligation under the gettiorment agreemeny, do lng ne the settling pacty’a fallnre to notify did

. notfprejudies the other partics and then only to the extent of such propdice.

If 8 judgement ehall be recovered againat end satisfied by one perty involving 2 Hability

ch should under the Agreemettt be boms entirely or participated in by thi other partics, then

all lexpenized of whatsosver nafurs, including coms and fres connected with/sueh judgroony and
with fhe progecution of the suit upon which §t was based, shall be sutled bohween the parties in
sirjet secordance with the providions of the Agresment and the party igainwt which such
juggrent shall huve been recoversd shall be promptly reimbursed by such|other partics o the
ant to which the latter js indebted.

54 THE LIABILITY ASSUMED BY USER SHAXL NOT BE AVFECTED BY

E FACY, IF IT IS A FACT, THAT THE DAMACGE, INJURY DR DEAYH WaAS

USED OR CONTRIBUTED TO BY THE NEGLIGENCE OF OWNER OR ITS

EMPLOYEES OR AGENTS, EXCEPT TO THE EXTENT SUCH D GE, INJURY

OR DEATH IS PROXIMATELY CAUSED BY THE WANTON, FUL AND/OR
NTIONAL ACTS OR THE GROSS NEGLIGENCE OF OWNE

THE INDEMNIFICATION OBLIGATION ASSUMED USER SHALL
INCLUDE (1) INDEMNITY FOR THE NEGLIGENCE OR ALLEGED NEGLIGENCE,

. e



Mar-15-2007 18:0%am  From-METROL [Nk

J L1d4504s [ h R TR r=i

FiB 27, LGGE LGP CONTRACTS/IGINT RaC

WHETHER ACTIVE OR PASSIVE, WHERE THAT NEGLIGENCE
THE LOSS OR DFAMAGE; (3) INDEMNITY FOR STRICT LR
FROM VIOLATION OR ALLXEGED VIOLATION OF ANY FED  STATE OR
LOGAL LAW OR REGULATION, INCLUDING BUT NOY D TO THE
FEDERAL EMPLOYER'S LIABILITY ACT (FELA), THE SAFETY AFPLIANCE ACT,
THE BOILER INSPECTION ACT, THE OCCUPATIONAL SAVETY| AND HEALTH
ACE (DSHA), T HE RESOURCE E NVIRONMENTAL RESPONSE, C

NO.4216 B 15

A CAUSE OF
RESULTING

POLLUTION ACT (OPA), AND ANY SIMILAR STATE STATUTES IMPOSED OR
JINPLEMENTING SIMILAR STANDARDS; AND (3) INDENNITY FOR ACTS OR
XGED ACTS OF GROSS NEGLIGENCE OF OWNER FOR CH PUNITIVE
GES MIGHT BL SOUGHI, EXCEFT TO THY EXIENT PROXIMATELY

request of either party getting forth the issus in thspute sugh qwuon or
ined to arbitation. If the parties involved in such dxspm‘a are able 1 ggres tpon & Hingle

16 gugh dizpntc (tho "Notised Fartien), such dmpuw shall be submitted wo suth single arbitor.
i8¢, the Demanding Paxty uhakl appoint s arbitrator aw:i notify Naticed mms m

Parti akm.ll eech appoint an erbitptor and wotlfy the Demanding Party (o writing of such
intment. Should any Noticed Barty fail within rwenty (20) days efter 1
to its arhitrmtor, the arbitrgtor for the Demanding Party and the arbi
Noticed Partios, 3f any, shall selest one for the Notlead Party 8o fajling and,
arbitrator may be gnpainted by the Chief Judge (or acting Chief Fudge) iof the Uhited Statas
Distriet Court for the District in which the hesdquarters offico of the Demamiling Party is ltasted
uppn spplication by mny perty sfier 1 (10) deys' written notice 10 alj other partics. The
itrators 50 chogen, if an even purnber, shall select ome additional arbiwstor, 1o complete the
hoard. Ifthey fall to sgree upon an sdditiong] arhitrator, the eame shell, upgn applicaton of any
, be sppolnted by raid judge ja the manner herctofors stated,

Upon selection of the erbitrator(s), said arbiwaton(s) shall with teasonsble diligence
datermine the gquestions as disclosad in said notice of demand for arbitration] shall give all parties
le notice of the time and place (of which the arbitator(s) sball bo the judge) of hearing

denee and argumenr, may ke ruch evidence a5 they deem roasonable of 8¢ either party may
sutbmit with wilnesaex roquired 10 be Sworn, and may hear erguments of counesl or ofnees, I wny
Witrator declines or fails 1o acy, the party (or partics in the case of & pingle arbitrator) by whom
he wie chosen of gaid judge shall appoint another to act in bis place. congldering all
evidenco, festimony, ind arpuments, said gingle arbitrator or tho majority of said bowrd of

MER-10~28a87 18511 2134520422 P6% B, 1;1
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arbitratots shall promptly state such decision or eward in writing which shall be fioal, binding,
md chaclugive ap g1l parties to the arbination when delivered o thops. Untll the arhitrator(s)
shall {ssue the first decislon or sward upon any question submived for arbitration, performencs
underd the Agrooment shall gontinue iy the manmer mnd foxs existing prior vg the rise of such
on. Afier dalivery of said firet decision or award, each party shall ith comply with
sait first declsion or award hnmediately after receiving it.

Fuch paxty to the arbitration shall pay the compensalion, costs, expenses bf the
srbitrator appointed in its behalf snd all fees and expenses of its own witn exhibits, end
coumnpel. The compensation, cost, end expenses of the single mbifratar or the additions! arbiwrator
in thp bosrd of arbitrggors shall be paid in cqual sheres by all pam“esto the urbitration.

6.2 The books and papers of al) pames, a3 for as they relate to smy e submittad for
exbitpstion, shall be open 1o the examination of the arhitrator(s).

op
£
ingthument or instruments in wriling % may be nesessary or approprifte to obuin guch
governmental copsent, approval, or authority. User and Owner agree to [coaperate fully to
pw[:nm ail much riecessary cogsent, spprovel, or suthority,

72 W the event Owner ehall be involuntesly disposacmd; i

apg;val, o guthority from any governmental sgency for the sanction of the Agreement and the

spplication or petition and will furnisk mch information and execite, d , and file auch

demugtion by compotent pubtic suthority, of the nght to operate
Hon of the Joint Trackage, Owner shall have na obligation hercunder t provide tracks for
5 uso, and User shall have and ghall make o claim of sny kind, jogal or otherwise, against
for failtirs to provide such fracks for User's nse,

‘:§§

7.3 Under the terms herainafter stated; und 1o the sxtern that Owner lavwiully do so,
reserves o {rself the exciosive dpht, exervizsble at any tme duting the life of the
Agresment without eoncurtencs of User, ta elect to abandon all or say part of the Joint Trackepe
by giving #ix (6) montha prior written notice to User of ite intantion so to do.

the applicable case
snd a)) mermer of
, surrendeved, and
Juint Trackage fo
case and dischargo

7.4 Upon termination of the Agreement, or any partia) tenmination,
y be, however the satme may ocenr, User shall be reletsed fom an
alfligations and shal) be deamed 0 have forever relinguished, «b
ed any and at) right paszessad by User to operate over that part of
ich such termingtion applied, and as to such pact, User shalf forever ¢
of ind fom gy and all mariner of obligations, clairas, demands, cauges of sotion, or suits
which User might have, or which might subsequently acerue to User growing out of or in any
‘T‘m conneocted w ith, d irectly or indirectly, the c ontmesual o bligations b f O waer wnder the

MAR-15-2087 1@:12 2134320420 9a P13
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t, in all events provided, however, the aforesaid relmqumhrwjt, shendonmot,

, tentnoietion, reloass, and discharge of User shall not in &y o ays jaffect any of the

rights a.nd obligations of either Owner or User which may have scerved, or Habilities accrued or

othervise, which mny have arisen prior io such lerminstion or partial termdtarion. Upon sy

op, Owner will remove from QOwner’s right-of-way any somnscting track, and my

exchisive facility of User, a Usor's expands with salvage o be delivared to and retained by User,

Upor any pactisl termination of the A preement, however the same may o c¢av, [he tsrms and

tions hereof dhal] continne and remain in full force angd effec: for the balance of the Joint
Trackage.

7.5 Bach party shall be raSpanmble for any labor olaims of, end shall bear the cont of
employes grotection puyable w0, jt8 own employess, and the smployees of companios affilisted
withlit, to the extaut resulting from the entry inte or operstion ofthe Agreoment. Howaever, inthe
overt th parties agres that Cramar should vefwin cmployees or provide addiﬁ qual erployees for

User shall bear al] cont and expense for amy such retainsd or additional om layaes nsluding,

without liminmion, all cost and expense associpted with labor protection payments which are

m aby Ownor and which would 6ot have been incurred had such rateniibn ot provision o f
emgloyees for tha sole benefit of User not been required,

andl ressonable oxwreise of the rights granted in the Agrooment Such other compaics

P ently or hereefier admined to the uge of the Joint Trackage or any pars thereof by Owner
be considered Ovmer for the purpose of the Agreement. User ghall have no right to sdmit

suy persar, firm, or corporation to the uso of the Joint Trackage.

’ 8.2 Tho Agreemwot shall by bmdmg uponi and ingre 1o tho benedit of the partiod herets,

thelr respective guccassor lessess, and assigns, but vo sule, assigmment, monigage, or lease by
User of sny Interaat or yight given it under the Agreament, SEDATRIS and apart from a comporate
per, snle, aasignmoent, mortgage or Jease of User's railroad in ity entivety, shall be valid or

binding without the prior written consent of Qwner, which corwant will fot unreasonsbly be
withhald.

8.3 The Agrecment and each and evéry provision hereof'ia for the exqlusive henefit of the

hareta and not for the hansfit of any third party. Nothing herein conjained shall be 1aken

ax eating of inorsasing any right in any third petson 10 recover by way of darmages or olherwise
inse any OF the partise herato,

8.4 All notices, dermands, requasted, or submissions Which are roquired o permitted to
given pursuant to the A greementshall b e given by elthor p arty to the other in wiiing by
serving the same upon the Vice President of Opeorptions of each comparny.

E
|
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8.5 If any covimant or provision of tha Agreemant not material to the right of User touse
ipr Trociage ahafl be adjedeed void, guch adjudication shall not affect the validity,
obligarion, or performance of any other covenant ar provision which is iy itself valid. No
corarpversy coﬁct:rnmg any covenant or provision shall delay the perform: of fny othey
sovenant or provision. Shonld any covenant or provision of the Agreement be ddjudged void, the
parties will mske such other armangements ke, under the advice of covnsgl, will efftet the
puepoges and intent of the Agreement.

8.6 In the event there shall be any sonflict berwean the pmmmm of this Exhibit "B° amnd
the Afpestnent, the provisiong of ﬁm Agrecment shall pravail,

: 8.7 All Secrion headings ave inseried for convemiencs only and shall not effect any
conatruation o intsrpratation of the Agresnet,
Endjof Exlibit “B™
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Exhibit 3
STB Finance Docket No. 35010

CAPTION SUMMARY
SURFACE TRANSPORTATION BOARD

NOTICE OF EXEMPTION
FINANCE DOCKET NO. 35010

UNION PACIFIC RAILROAD COMPANY
-- TEMPORARY TRACKAGE RIGHTS EXEMPTION --
ORANGE COUNTY TRANSPORTATION AUTHORITY

Orange County Transportation Authority (‘OCTA”) has agreed to grant
temporary, averhead trackage rights to Union Pacific Railroad Company over
5.75 miles of OCTA trackage extending between Fullerton Jct., CA (Milepost
165.25) on the one hand, and CP College, CA (Milepost 171.00) on the other.
The tempaorary trackage rights will become effective on April 27, 2007. The
authorization will expire on or about August 28, 2007.

This Notice is filed under 49 C F.R. § 1180.2(d)}{8). Peiitions to revoke the
exemption under 49 U.S.C. § 10505(d) may be filed at any time. The filing of a
petition to revoke will not stay the transaction.

Dated:
By the Board,

Vernon A, Williams,
Secretary



