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L o u i s E . GnoMER 
LOU_GrrOMER@VERIZON.NET 

LAW O F F I C E S O F 

LOUIS E . GITOMER 

April 7, 2010 

-THE ADAMS BUILDING, SUTIE 301 
600 BALTIMORE AVENUE 

TOWSON. MARYLAND 21204-4022 
(202) 466-6532 

FAX (410) 332-0885 

Ms. Cynthia T. Brown 
Chief of the Section of Administration, Office of Proceedings 
Surface Transportation Board 
395 E Street, S.W. 
Washington, D.C. 20423-0001 ) .Xk%l 

Re: Finance Docket No. 35368, CSX Transportation, Inc. - Trackage 
Exemption - Carolina Coastal Railway, Inc. 

Dear Ms. Brown: 

Enclosed are the original and 10 copies ofthe Notice of Exemption, a diskette 
containing a WORD and pdf version ofthe Notice, and a check in the amount of $1,200 
is to cover the filing fee. 

Please time and date stamp the extra copy ofthe filing and retum it with our 
messenger. Thank you for your assistance. If you have any questions, please contact me. 

Enclosures 

ENTERED 
Office of Proceedings 

APR 0 7 2010 

Partof . 
Public Record 

''EE RECEIVED 
APR 0 7 2010 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 35368 

CSX TRANSPORTATION, INC. 
—TRACKAGE RIGHTS EXEMPTION-
CAROLINA COASTAL RAILWAY, INC. 

VERIFIED NOTICE OF EXEMPTION 

Peter J. Shudtz, Esq. Louis E. Gitomer, Esq. 
Steven C. Armbmst, Esq. Melanie B. Yashin, Esq. 
CSX Transportation, Inc. Law Offices of Louis E. Gitomer, LLC 
500 Water Stireet J-150 600 Baltimore Avenue, Suite 301 
Jacksonville, FL 32202 Towson, MD 21204 
(904)359-1229 (410)296-2250 

Counsel for CSX Transportation, Inc. 

Dated: April 7,2010 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 35368 

CSX TRANSPORTATION, INC. 
—TRACKAGE RIGHTS EXEMPTION-
CAROLINA COASTAL RAILWAY, INC. 

VERIFIED NOTICE OF EXEMPTION 

CSX Transportation, Inc. ("CSXT") submits this Verified Notice of Exemption pursuant 

to the class exemption at 49 C.F.R. §1180.2(d)(7) for overhead trackage rights over the rail line 

of Carolina Coastal Railway, Inc. ("CLNA"): (1) between CSXT's connection with CLNA in the 

southwest quadrant ofthe rail crossing between CSXT and CLNA at NS line milepost 148.1 (the 

"CLNA Crossing") and NS line milepost 132.0 at Norfolk Southem Railway Company's 

("NSR") Chocowinity yard limit board, a distance of approximately 16.1 miles (the "Line"); and 

(2) 558 feet of a connecting track in the northeast quadrant ofthe CSXT and CLNA Crossing, on 

CLNA's right-of-way, once the track is completed and accepted for service (collectively 

"Trackage Rights"). The parties have entered a written agreement and supplemental written 

agreement for the Trackage Rights (Exhibit B), which are not sought as a responsive application 

in a rail consolidation proceeding. 

Pursuant to the Surface Transportation Board's (the "Board") regulations at 49 C.F.R. 

§1180.4(g), CSXT submits the following information: 



Section 1180.6 Supportins Information 

(aUlUi) Description of Proposed Transaction 

CSXT is acquiring overhead trackage rights over the rail line of CLNA: (1) between 

CSXT's connection with CLNA in the southwest quadrant ofthe crossing at NS line milepost 

148.1 and NS line milepost 132.0 at the NSR Chocowinity yard limit board, a distance of 

approximately 16.1 miles; and (2) 558 feet of a connecting track in the northeast quadrant ofthe 

CSXT and CLNA Crossing, on CLNA's right-of-way, once the track is completed and accepted 

for service. 

The carriers involved in this transaction and their business addresses are: 

CSX Transportation, Inc. 
500WaterSti-eetJ-150 
Jacksonville, FL 32202 

Carolina Coastal Railway, Inc. 
116 N. Bellevue Ave. 
Suite 206 
Langhome,PA 19047 

Questions and correspondence conceming this notice may be addressed to: 

Steven C. Armbrast, Esq. 
CSX Transportation, Inc. 
500 Water Street J-150 
Jacksonville, FL 32202 
(904)359-1229 
Steven_Armbmst@csx.com 

Louis E. Gitomer, Esq. 
Law Offices of Louis E. Gitomer, LLC 
600 Baltimore Avenue, Suite 301 
Towson, MD 21204 
(401) 296-2250 
Lou_Gitomer@verizon.net 

(aUlUii) Consummation Date. 

The transaction is scheduled to be consummated on May 7,2010. 

mailto:Steven_Armbmst@csx.com
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(aUDdii) Purpose Sousht to be Accomplbhed. 

CSXT currently has trackage rights over NSR's line between Greenville and Lee Creek, 

NC ("CSXT tiackage rights line").' In 2007, NSR leased to CLNA its line fi-om Greenville to 

Chocowinity, NC, which is a segment ofthe CSXT trackage rights line.̂  The purpose ofthe 

Trackage Rights is to allow CSXT to continue to use the Line. 

CSXT and CLNA entered into a trackage rights agreement in June 2007 goveming the 

use ofthe Line, with the understanding that the North Carolina Department ofTransportation, 

Rail Division's ("NCDOT") planned to reconfigure trackage in the vicinity of Greenville, NC, 

including the area around the Line ("June 2007 Agreement"). CSXT and CLNA recognized that 

depending on what NCDOT did, the June 2007 Agreement would need to be substantially 

modified. On January 14,2010, CSXT and CLNA entered into a supplemental trackage rights 

agreement because of NCDOT's track reconfiguration ("Supplemental Agreement"). A new 

connection track is being constmcted in the northeast quadrant ofthe CLNA and CSXT crossing. 

The Supplemental Agreement altered the track subject to the June 2007 Agreement by including 

558 feet ofthe connection track, once completed and accepted for service, on CLNA's right-of-

way, for purposes of CSXT entering and exiting the track. CSXT now seeks trackage rights 

authority over the Line pursuant to the June 2007 Agreement as amended by the Supplemental 

Agreement to allow CSXT to use the Trackage Rights in accordance with NCDOT's track 

reconfiguration plans. 

^ Seaboard Coast Line Railroad Company—Trackage Rights—Over Norfolk Southern 
Railway between Greenville and Lee Creek in Pitt and Beaufort Counties, NC, ICC Finance 
Docket No. 28325 (ICC served Feb. 28,1977). 

^ Carolina Coastal Railway, Inc. -Lease and Operation Exemption—Norfolk Southern 
Railway Company, STB Finance Docket No. 35034, (STB served June 6,2007). 



(a)(S) List of States in which the Party's Propertv is Situated. 

CLNA operates about 159 miles of railroad in North Carolina. 

CSXT owns and operates about 21,000 miles of railroad in the States of Alabama, 

Connecticut, Florida, Georgia, Illinois, Indiana, Kentucky, Louisiana, Massachusetts, Maryland, 

Michigan, Mississippi, Missouri, New Jersey, New York, North Carolina, Ohio, Pennsylvania, 

South Carolina, Tennessee, Virginia, and West Virginia, the District of Columbia, Delaware, and 

the Canadian Provinces of Ontario and Quebec. 

The overhead trackage rights are located in North Carolina. 

ra)f6i Map. 

A map illustrating the involved trackage rights is attached as Exhibit A, which is in color 

and at the end ofthis pleading. 

(a)(7)(ii) AsreemenU 

A copy ofthe redacted June 2007 Agreement and the Supplemental Agreement are 

attached as Exhibit B. Unredacted copies ofthe Jime 2007 Agreement and the Supplemental 

Agreement has been filed under seal. 

Labor Protection. 

Any employees of CSXT or CLNA who are adversely affected by the acquisition ofthe 

overhead trackage rights that are the subject ofthis Notice are entitled to protection under the 

conditions imposed in Norfolk and Western Railway Ry. Co.-Trackage Rights-BN, 354 I.C.C. 

605 (1978), as modified by Mendocino Coast Ry., Inc. -Lease and Operate, 360 I.C.C. 653 

(1980). 

Environmental and Hbtoric Matters. 

Environmental and historic impacts associated with trackage rights transactions generally 



are considered to be insignificant. Therefore, environmental and historical reports and 

documentation normally need not be submitted for this type of transaction, pursuant to 49 C.F.R. 

§ 1105.6(c)(4) and § 1105.8(b)(3). 

Respectfiilly submitted. 

Peter J. Shudtz, Esq. 
Steven C. Armbmst, Esq. 
CSX Transportation, Inc. 
500 Water Sti-eet J-150 
Jacksonville, FL 32202 
(904) 359-1229 

E. Gitomer, Esq. 
Melanie B. Yashin, Esq. 
Law Offices of Louis E. Gitomer, LLC 
600 Baltimore Avenue, Suite 301 
Towson, MD 21204 
(410)296-2250 

Counsel for CSX Transportation, Inc. 

Dated: April 7,2010 



EXHIBIT A - MAP 
See end of pleading 



EXHIBIT B - AGREEMENT 



TRACKAGE RIGHTS AGR£E^fENT 
Between. 

CAROLINA COASTAL RAILWAY, I N C 
And 

CSX TRANSPORTATION, INC. 

THIS AGREEMENT, entered into as of this 30*" day of June. 2007. by and between 
CAROLINA COASTAL RAILWAY, INC.. a Virginia corpoiation (hereinafter r^uied to as 
*'OwneE"). and CSX TRANSPORTATION. INC.. a Viigmia conporation (hereinafter referred to 
as "User^); 

WITNESSETH: 

WHEREAS, User currently enjoys trackage rights over lines of Norfolk Southem 
Railway Compaay (NSR) between Greenville and Lee Cieek, NC m accordance with the 
provisions of Trackage Rights Agreement dated Januaiy 10,1977 and supplemented (TRA"); 
and; 

WHEREAS, Owner is acquiring ftom NSR by lease, NSR's line of raihoad between 
Greenville and Chccowini^, NC, which line segment is included in the TRA; and 

WHEREAS, Owner and User desue to enter into a new trackage rights agreement 
between them to govem User's movements over the luie segment to be leased by Owner from 
NSR. 

NOW, TIIEREFORE, the paities hereto, intending to be legally bound, agree as 
follows: 

ARTICLE L GRANT OF TRACKAGE RIGHTS 

Subject to the teims and conditions herein provided. Owner hereby grants to User the 
right to operate its trains (locomotives or cars) with its own crews (heremafter referred to as the 
'Trackage Rigltfs") over Owner's railroad between die oonnectioa of User with Owner m the 
southeast quadrant of die rail crossing of Owner and User at Owner's NS Line Milepost (MP) 
148.1 i^roximately, and Owner's NS Line MP 132.0 at NSR's Chocowinity yard limit bofuxl, a 
distance of approximately 16.1 miles, as shown on the i^an attadied hereto, made a part hereof 
and maiked Exhibit T (heremafter refened to as die "Subject Trackage"): 

The paities acknowledge the efdstenoe of a plan on die pait of North Carolma 
Department tif Tiansportation. Rail Division C*NCDOT")to peifbim certain reconfigurations of 
trackage in die vicinity of Greenville during the term of this Agreement In tfae event sudi 
reconfiguration altets User's method of entering and exiting the Subject Trackage in Greenville. 

10 
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the aforesaid ddEinltion of the Subject Trackage shall be amended to corcespond to the resulting 
change of enby and exit. 

ARTICLE 2. USE OF SUILTECT TRACKAGE 

A. Usei's use of the Subject Trackage shall be in comnum with Ownor and any oAec user of 
die Subject Trackage, and Owner's right to use die Subject Trackage shall not be 
dimmished by this Agreement Owner shall retain die exclusive ri^t to grant to other 
persons rights of any nature m the Subject Trackage. 

B. Except as may othnwise be piovided by this Agreement, U s a shall not use any pait of 
the Subject Trackage for the purpose of switdiing, storage or servicing cars or the makmg 
or breaking up of trains, except that nothing contained herein shall, upon prior approval 
of Owner, piedude die emergency use by Usee of sudi auxiliaiy tracks as may be 
des^nated by Owner for such puiposes. 

C. Owner shall have ^dusive contiol of the management and operation of the Subject 
Tradcage. User shall not have any claim against Owner for liability account of loss or 
damage of any kind m die event the use of die Subject Tradcage by User is intorupted or 
delajred at any time from any cause. 

ARTICLE 3. RESTRICTION ON USE 

The Trackage Ri^ t s herein granted are granted fbr the sole purpose of User handling 
through freight traffic of User originatii^ at or destmed to phosphate mmes and plants on NSR's 
Lee Credc Branch, and User shall not use the Subject Trackage for handlmg traffic originating at 
or destined to any pouit located on fhe Subject Tradcage. The foregouig notwithstanding. Owner 
and User admowledgp that t h ^ may in the noimal course of business, use a poition of the 
Subject Trackage in the vicinity of MP NS 148.1 for the conduct of mterchange between them. 

ARTICLE 4. MISCELLANEOUS SPECIAL PROVISIONS 

A. When opeiatuig over die Subject Tradcage. Usei's locomotives and crews shall be 
equipped to communicate with Owner on radio fiequencies normally used by Owner in 
directing train movements on the Subject Ttadcage. In regard to the direction of train 
movements on ttie Subject Trackage, User's crews shall comply with spedal instmctions 
issued by Owner and posted at User's crew base in Greenville oi such odier location as 
Ihe parties may from tune to tone mutually agree upon. 

B. Usa: shall use reasonable dforts to operate within the time windows mutually agreed 
upon by User, Ovmex and NSR. Any revisions to die agreed upon wmdows must be 
mutually acceptable to User, Ownei and NSR. 
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Procedures fbr qualification and occupancy of the Subject Trackage shall be arranged by 
die local supervision of each cacrier. All control and usage shall be subject to die 
approval of Ownei's representative or his designee. 

ARTICLE 5. COMPENSATION 

A. The &ctoi to be used in calculating paymoita to be made by Usa for the Trackage Rights 
covered by fhis Agreement shall be :.. . . per car mile 
(heremafter refeired to as tfae "Cunent Charge")-

B. User shall pay Owner a sum coiiq[)uted by multiplying: (i) tfae Cunent Chaige, as may be 
revised m accordance witii Aitide 6 by (ii) die number of cais (loaded and empty), 
locomotive and EOT units moved by User with its own ciews and power over the Subject 
Trackage by (iii) tfae miles of Subject Trackage used. Eadi locomotive unit and EOT, for 
the puipose of fhis Agreement shall be counted as one car. 

C. Ownei shall on oi about tbe tenth day of each month lender bUlmg to User for Usei's 
previous month's use of fhe Subject Tradcage computed m accoidance with the trams and 
conditions of fhis Agreement. 

D. User shall fumish Owna infoimation oonceming all loaded and enqity cars hi Electnmic 
Data hiterchange (EDI) transmission between the cairiras. This procedure shall be 
required at tfae time fhe Assodation of Amnican Railroads (AAR) defines the standaid 
reporting procedures fbr tradcage rights canieis. The caniers ^all detennine the minimal 
data requirements. 

ARTICLE 6, REVISION OF CURRENT CHARGE 

A. The Cunent Chaige shall be subject to diange to reflect any mcreases or decreases m 
labor, material and other costs as hereuiafter provided. 

B. The Cunent Chaige shall be revised upward or downward each year, beguming with the 
bill rendered for the montii of July 2007 to compensate for the mcrease or decrease in the 
cost of labor and material, excluding fiid, as reflected m the Aimual hdexes of Chaig&-
Out Prices and Wage Rates (1977^100), induded in "AAR Raihoad Cost Indexes" and 
supplements thereto, issued by die Association of American Railroads Qieremafter 
referred to as "AAR"). la nuddng such determination, (he final "Material prices, wage 
rates and supplements combined (exdudmg fiid)" uidexes for the East District shall be 
used. The Cunent Charge shall be revised by calculating die peicent of increase or 
decrease ui die mdex of the latest calendar year (2006 hidex for die fiist annual 
adjustment) as related to the mdex for die previous caieadar year (2005 hidex for tbe first 
annual adjustmoit) and applying that perraiit to die Cunent Qiarge. 
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C. By way of example, assummg "A" to be die "Material prices, wage rates and supplements 
combmed (exdudmg fud)" final md«( figure for 200S; "B" to be the "Material prices, 
w ^ e rates and supplements combmed (exduding fiiel)" final mdex figure for 2006; "C" 
to be the Cunent Chaige; and "D" to be tfae peccoit of inGrease oi decrease; the revised 
Cuirent Chaige stated herein would be revised by the foUowuig formula: 

(1) B J I A = D 

A 

(2) (D X C) + C = revised Current Charge, effective July 1 of fhe year 
brang revised. 

D. In the event fhe base for the Annual Eodexes of Chaige-Out Prices and Wage Rates issued 
by fhe AAR shall be changed fiom the year 1977, appropriato revision shaU be made. If 
the AAR or any success^ orgaoization discontinues pubUcation of die Annual Indexes of 
Charge-Out Prices and Wage Rates, an appropriate substitute for detemuning the 
pereoitage of uuaease or decrease shall be negotiated by the paities heieto. b die 
absence of agreement, tfae paities shall submit the matter to binduig aibitratioa as 
provided hereuiafter. 

E. At tfae option of dffaer party hereto, the compensation piovided for in this Agreement 
shall be open for renegotiation every five (S) yean from die Commencement Date, as 
hosmafter defined. In tfae event the paities frul to reach agreemrait upon sndi 
renegotiation, sudi failure shall not constitute a breach of this Agreement, and die parties 
shall continue to be bound by the terms of ocnnpensation provided m tfais Agreement until 
tfae matter is settied or sidmiitted to binding aibitratioa. 

ARTICLE?. PAYMENT OF BILLS 

A. All payments called for under ihis Agreement shall be made by User within thirty (30) 
days after receipt of bills therefor. No payments shall be wifhhdd because of any dispute 
as to the conectness of items in tfae bills rendered, and any discrepancies recondled 
between the paities hereto shaU be adjusted hi the accounts of a subsequent month. The 
lecoids of each party hereto, bsof ai as they pertain to mattera covered by this Agreement, 
shall be open at all reasonable tunes to inspection by the other party foi a period of three 
(3) yeais from the date of billing. 

B. Bills raodered pusuant to the provisions of tills Agreement, other than those set forth in 
Article 5, shall mdude duect labor and material costs, togethn witii the surcharges, 
overhead percentages and equipinent rentals as specified by Owner at the time any woric 
is perfoimed by Owner for User. 

13 
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ARTICLE 8. MAINTENANCE OF SURIECT TRACKAGE 

A. Owner shall maintain, repaur and renew the Subject Trtickage vrith its own supervision 
and labor. Owner shall keep and maintain die Subject Tradcage m FRA Class n 
condition, but Owner does not guarantee die conditioa of die Subject Tradcage or that 
opoations thereover shall not be intenupted. Owner shall take all reasonable steps to 
ensure that any mtenuptions shall be kept to a mmimum. Fbrtheimwei excqpt as may be 
otheiwise piovided m Aitide 14, Usa ^hall not by reason of failure or neglect on the part 
of Owner to maintain, repair or renew die Subject Tracka^, have or make any daun or 
demand against Owner or its parent coiporation, subsidiaries or affiliates, or their 
respective directora. officera, agents or employees for any injuiy to or death of any peraon 
or peisons whomsoever, oc for any damage to or loss or destruction of any property 
whatsoever, or fw any damages of any nature suffered by Usor resultmg from any sudi 
failure or neglect. 

B. Omset shall perform, at the expense of User, such additional mamtenance as User may 
reasonably reqiure or request 

ARTICLE 9. INSURANCE 

A. During tfae tenn rf this Agreement Owng agrees to procure and maintain at its sole cost 
and expense railroad operating and Uability hisurance, heremaflta: called "Insurance", 
namuig Owner as tfae msured and covering the liability assumed by it and its agoits under 
tfae terms rf tfais Agreement and by virtue rf Ovmior's usage of the Subject Trackage. 
User shall be listed as an additional insured. The losurance shall include liabili^ for 
foidgn rolling stock and cargo m the care, custody oi contioil rf User and contain a 
contractual liability endorsement diat shall specifically giant cover^e for all Uability 
assumed under this Agreement The Insurance shall he in an amount not less than Five 
Million Dollars ($S.OO0,0(X)) combined single limit fbr personal injury and propeity 
damage per occurrence. 

B. The hisurance shall contaui provisions obligatmg the insurer to provide User witfa notice 
of cancellation, material modification or non-ienewal at least thhty (30) days prior to the 
effective date thererf. 

C. Hie Insurance shall be evidenced by a cuirent certificate of msurance, naming User as an 
additional insured, and addressed to User (Insurance Dqiaitment C907; CSX 
Transportation, be.; 500 Water Street; Jadcsonville, FL 32202) whicfa cotificato shall be 
subject to the prior approval rf User's Insurance Department AU of die requhed 
endoisements and notice provisions shall be stated on the certificate of msurance that is 
provided to User. User shall subsequentiy fumish annual renewal certificates of 
insurance to User's hisurance Department 

D. Owner shall provide User's losurance Department notice of any claim and any pdiei 
conespondence dealing with msurance and insurance matters. 
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E. Usei has provided Owner with a written declaration of User's covoage anangements., 

ARTICLE 10. CONSTRUCTION AND MAINTENANCE OF NEW CONNECnONS 

A. Existmg connectioiis or facilities diat are jointiy used by die parties hsteto shall continue 
to be maintained, repaired and renewed by and at the expense of the party oi parties 
responsible for sudi maintenance, repair and renewal under such agreements. 

B. Any additional connections to the Subject Trackage whidi m ^ be required shall be 
subject to the Owno^s approval (mduding design) and shall be constmcted, mamtained, 
repaued and renewed as follows: 

(i). User or othos shall furnish all labor and maloial and shall oonstnict, mahitain, 
repafar and renew at its sole cost and mpense such portions rf the tracks located <»i 
tlK rig^-rf-way of User or othera whidi connect tiie respective lines of die parties 
hereto. 

(ii). Owna shall fumish all labor and material and shall constmct, mauitun, repair and 
renew at tfae sole cost and expense rf User such portions of the additional tracks 
located on tfae ri^t-of-way of Ownei which connect the respective lines of the 
parties heieto. Upon teimination of tiiis Agreement, Ovmer may at its option 
remove the portion rf such tradcage and appoitoumoes as may be locatnl on 
property of Owner, at tiie sole cost and expense of User. The salvage material 
removed shall be released to User or, as otherwise agreed upon, Owner shall 
credit User the cunent flair maiket value for said salvage. 

ARTICLE IL ADDITIONS. RETIREMENTS AND ALTERATIONS 

A. Owner, from dme to time and at its sole cost and expense, may make dianges m, 
additions and betterments to or retirements from tfae Subject Tradcage as shall, ih its 
judgment, be necessaiy or desirable for tfae economical or safe operation ±aeof or as 
shall be required by any law, rule, regulation, ox oidinaace promulgated by any 
govemmental body having jurisdiction. Sudi additions and betterments shaU become a 
part rf the Subject Tradcage and sudi retirements shall be exduded fitom the Subject 
Tradcage. 

B. If die parties agtee diat changes m or additions and bettermiKits to tfae Subject Trackage, 
mdudmg cfaanges m communication or signal fadlities, are requbed to accommodate 
Usei's operations beyond that required by Owner to accommodate its operations, Owner 
shaU construct the additional or alteced facilities and User shall pay to Owner the cost 
thereof, includu^ the annual expense of mamtainuig, repauii^g and renewing jsudi 
additional or altered fadlities. 

15 
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ARTICLE 12. MANAGEMENT AND OPERATIONS 

A. User shall comply with the provisions rf die Federal Locomotive bspection Act and the 
Federal Safely Appliance Act, as amended, and any other federal and state and local laws, 
regulations and rules respecting tfae operation, condition, inspection and safety rf its 
trains (loGoinotives and cara) while such trains, looomotives, cara, and equipment are 
bemg opoated over tfae Subject Tradcage. User shaU indemnify, protect, defend, and save 
harmless Owner and its parent corporatioii, subsidiaries and affiliates, and aU of their 
respective (Ucectora, officers, agents and employees from and agamst all fines, penalties 
and liabilities imposed upon Owner or its parent coiporation, subsidiaries or affiliates, or 
theu respective directora, officera, agents and employees under such laws, lules. and 
regulations by any public authority or court having jurisdiction in the premises, when 
attributable soldy to fhe faUure rf User to comply with its obligations in this regard. 

B. User in its use rf fhe Subject Tradcage shall comply in aU respects with the safety roles, 
operating rules and other regulations of Ownra, and the movement rf Usei's trains 
(locomotives and cara,) ova ttie Subject Tradcage shaU at aU times be subject to tfae 
ordera rf the tiansportation officera rf Owns. Usei's trains shaU not include locomotives 
or cara x̂diidi exceed the widtfa. height w d ^ or other restrictions or capadties of the 
Subject Tirackage as published in RaUway Line Clearances, and no tram shaU contain 
locomotives or cara which require speed restrictions or other movement restrictions 
bdow die maxuxuim authorized frei^t speeds as provided by Ownei's operating lules 
and regulatioiu without the prior consent rf Owner. 

C. Usa's trams shaU not be pemiitted to entei upcm the Subject Tradcage until peimission 
has beoi recdved finm Owner's Dispatcher at WUson, NC. Owner, in graotuig User 
permission to enter the Subject Tradcage at GreenviUe, wiU use its best efforts to ensure 
that User's movements wiU have suithority from NSR upon airival at Chocowmity, to 
pronqitiy entei upon NSR tradcage for movement to NSR's Lee Cieek Brandi, but it wUl 
be solely tfae responsibility rf User to obtain sudi permission from the NSR dispatdier. 
In revene, User shaU work with NSR as required, to ensure tiiat User's trains upon arrival 
at Chocowmity. shall have authority promptiy to enter upon the Subject Tiacki^ for 
movement to GreenviUe. User shaU advise Owner promptiy, when it's movements have 
cleared tfae Subject Tlradcage at Chocowinity and GreenviUe. Usee shaU also notify 
Owner in advance rf days on which it wiU not be operating over the Subject Tradca^^ 

D. Notwithstanding the provisions of Article 12.C, whenever User desires to operate its 
trams over the Subject Trackage pursuant to fhis Agreement. Owner's shaU deliver a 
track wanant to User's represontative, as designated from time to time, m a form that is 
reasonably acceptable to Usa:. When User desues to operate at such dmes as Owner's 
Dispatdier' is not on duty. Owner shaU make sudi anangements as are necessary to 
deliver brack wanant to Usor's designated rei«esentative m advance rf the planned 
movement The trade wanant shaU ^ant exclusive use and access over the Subject 
Trackage imtil sudi time as User's crew releases the wanant back to Owner. Usa solely, 
sfaaU be responsible for providing rf die track warrant to applicable crews rf User. 
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E. User shaU be responsible to assure that aU rf its ranployees who shall operate its trains, 
locomotives and cara ovei tiie Subject Trackage have been qualified for such operation. 
User shall pay to Owner, upon receipt rf biUs tiierefor, any cost hicuned by Owner m 
comiectioa witfa ttie quaUfication of sudi emplc^iees rf Usee, as wdl as the cost of pUots 
fiimished by Owner, until sudi time as such employees are deemed by the appropriate 
examining ofiicer of Owner to be properly qualified for operation as hereui contemplated. 

F. Owner may at its option, request User to conduct an investigation of User's employee(s) 
working on Owner's pn^joty, and alleged to have violated Ownei's safety niles, 
regulations, mdras, practices oi mstmctions, or if an mddent occura which requires an 
investigation under appUcable agreement rules. Upon receipt rf such notification. User's 
local Transportation Offico- shaU anangp to issue proper notice to die User's empioyee(s) 
of tfae mvestigation. Owner's request to schedule die investigation must comply witii the 
tune lunits provided in the applicable agreement on User's railroad. Owner shaU provide 
its regulations, supplements, safety lules and any necessaiy witnesses to Usee at no cost 

G. If Owner tunely requested User to conduct an mvestigation. Owner shaU have the right to 
suggest appropriate discipline mdudmg die right to exdude from the Access Trackage 
and hiterchange Trackage any employee rf User, except officera, detomined as the result 
rf User's investigation or hearing described below, to be m violaticm of Owner's rules, 
regulations, oidera, piactices or mstructioas. 

H. In a major oBeose, sudi as violation rf Rule "G," dishonesty, insubordination, or a 
serious violation rf operating rules, wherein Owner deshes to bar Usei's employee fiom 
service on Ownei's territory pending an mvestigation by User, immediate veibal 
notification will be given to the appropriate Transpoitation OfRcec rf User so that proprar 
written notke can be issued to the eniployee. 

L If User conducts an uivestigation, its officer shall conduct the mvestigation, but an officer 
of Owner shall be present. After die investigation is concluded. User shall make a 
recommendation as to the disdpline to be assessed, and fbntish a copy of, ttiat 
recommendaticm to Owner. If the Owner or User shaU disagree (m the disciplme to be 
imposed. User sfaaU have the right to determine ttie discipline, if any, fhat is unposed. 
Uso-'s Transportation Officer shall arrange to assess discipline wittim the applicable time 
limits. 

J. In die event a claim is progressed to arbitration chaUenging the disciplme assessed. 
Owner shall be ^ven an opportunity to review User's submission. If fhe disdplme 
assessed is' "overturned" by the aibitration, and ttie disdplme assessed was being banned 
from Owner's property. Owner shaU pormit User's enq)loyee to retum to Owner's 
propeity. 

17 
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K. The tiajns, locomotives, cara and eqaipment rf User, Owner, and any ottier present or 
future user rf the Subject lYadcage or any portion thereof, shaU be operated without 
prejudice or partiality to either party and m such manner as shall afford tiie most 
economical and effident manner of movement rf aU traffic. 

L. ha the event tfaat a tram rf User sliaU be forced to stop on Subject Trackage, and such 
stoppage is due to msuffident houra of seivice remaining among Usei's crew, or due to 
mechanical faOure rf Usei's equipment, or any ottier cause not resultmg from an accident 
or deraUment, and such tram is unable to proceed, or if a train of User fails to maintain 
the speed requued by Owner on the Subject Trackage, or if in emeigencies, crippled or 
otiierwise defective cara are set out of User's trams on ttie Subject Tiadcage, Own«: shaU 
have the option to fumish motive power or such ottier assistance (mduding but not 
limited to tite right to lecrew User's train) as may be necessaty to haul, fadp or pusfa sodi 
teams, locomotives or cara, or to properiy move the disabled equipment off tiie Subject 
Trackage, and User sliaU reimbune Owner for the cost of rendering any such assistance. 

M. If it becomes necessaiy to make repaira to or adjust or transfn ttie lading rf such crippled 
or defective cara m order to move them off die Subject Tradcage, sudi work shaU be done 
by Owner, and User shaU cdmburae Ownor for tlie cost fhecerf. 

N. In. the event Owner and User agree that Owner should c^;ain employees or provide 
additional onployees for the sole benefit of User, the parties hereto shall enter hito a 
separate agreemrait under whidi Usee shaU bear aU cost and expense fbr any sudi retauied 
or additional emplc^ees provided, mduding witiiout limitation aU cost and expense 
associated widi hboc protective payments wfaidi are made by Ovmer and which would 
not have been mcuned had the retained or additional employees not been provided. 

ARTICLE 13. Mn.F.Anir. AND CAR HIRE 

AU mileage and car hue diarges acciuing on cars in Usei's brauis on the Subject Tradcage 
shaU be assumed by User and rqpoited and paid by it duectiy to ttte owner of sudi cara. 

ARTICLE 14. CLEARING OF WRECKS 

Whenever User's use rf the Snbject Tradcage requues lerailing, wredcmg seivice oi 
wiedcing train service. Owner shall peifoim or provide such service, uicluduig the repaur and 
restoration of roadbed, track and structures. The cost, UabiUty and expense rf the foregoing, 
indudmg without Umitation loss of, damage to, or destruction rf any property whatsoever and 
injury to and deatti of any person or posons whomsoeva or any damage to or destruction of ttte 
envuonment whatsoever, mdudmg without limitation land, air. water, wUdlife, and vegetation, 
resultmg dierefitim, shaU be apportioned in accordance vnth fhe provisions of Article 15 hereof. 
All locomotives, cara, and equipment and salvage from the same so picked up and removed 
wfaidi are owned by oi undra the management and control of or used by User at tiie tune rf such 
wreck, shall be promptiy ddivered to i t ^g 
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ARTICLE 15. LIABILITY 

The responsibility and UabiUty between the parties for: (i) any peraonal injury or death of 
any peraon (mcluding employees rf tiie parties and third personsX (ii) any real oi peraonal 
propeity damage rf any person (induding property rf the paities and thiid peraonsX (iu) any 
damage or destruction to the environmeot (mduding land, aur, water, wUdlife and vegetation), 
and (iv) aU deanup and remedial expenses, court costs, settlements, dauns, judgements, 
litigation expenses aid attorney's fees resulting fiom the use of the Subject Trackage by either 
party as described hereui, aU of whicfa are collectively lefened to aa a "Loss", shaU be divided as 
follows: 

A. If a Loss ocoira involving the trains, locomotives, engmes and/or employees rf only one 
of tiie parties, ttien the involved party should be soldy responsible for the Loss, even if 
caused paitiaUy or completdy by tfae otfaer party. 

B. If a Loss occura on the Subject Tradcage mvolving ttie trains and looomotives of both 
Owner and User, fbm: (i) each is soldy responsible for any Loss to its own employees, 
looomotives and equipment in its own account mduding lading and (ii) tfae paities are 
equally responsible for any Loss to tfa« Subject Tradcage and Loss sustained by tttird 
parties, regardless rf the proportionate responsibUity between them as to the cause of tiie 
Loss. 

C. For purposes rf assigning responsibility rf a Loss under this Aitide as between tiie 
parties hereto, a Loss involving ODB of the paities to this Agreemmt and a thud party or 
paities shaU be constwed as bemg the sole responsibiUty of ttiat one party to this 
Agreement 

D. Whenevei any liability, cost, or expense is assumed by or apportioned to a party hoeto 
under tiie foregoing provisions, that party shall fiuever protect, d ^ ^ , mdemnify, and 
save haimless the other party to tius Agreonent and its parent coiporation, subsidiaries 
and affiliates, and aU rf ttieur respective directora, officera, agents, and employees from 
and against that liability, cost and expense assumed by that party at apportiouBd to it, 
regardless rf whether caused in whole or in part by the fault, feilure, negligence, 
misconduct, norfeasanoe, or misfeasance of the mdannitee or its duectora, officera 
ag^ts, or employees. 

E. hi evety case of deatii or injury suffered by an employee of dther User or Owner, when 
conq)ensation to sudi employees or employee's dep^dents Is required to be paid undcar 
any woikmen's compensation, occupational disease, ox^loyera' liabiUty or other law, and 
eittier rf said parties, under the provisions rf ttiis Agreement, is required to pay said 
compensation, if sudi compensation is required to be paid in instaUments over a period of 
tune, such party shall not be released faxn paying any such foture instaUments by reason 
of ttie Kcpiration or other teimmation of ttiis Agreemmt prior to any rf the respective 
dates upon which any sudi future installp^^nts are to be paid. 
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F. For puiposes rf detenaining liabUity, pilots fiimished by Ownei to User purauant to this 
Agreement shall be considered as tiie employees of User whUe such employees are on 
duty as pUots. 

G. For the puipose of determinuig liabUity associated with constniction, maintenance, repair 
and i^iewd of connections as provided in Aitide 10 B (u), aU woik peiformed by Owner 
shall be deemed pecfonned fbr the sole benefit rf User and. User shaU be fiiUy liable for 
aU cost and expense rf any and all loss, damage. destiucticHi, mjuiy and deatti resultmg 
from, arising out of, mddental to or occurring hi connection with said construction, 
maintenance teptai and renewal except wh«i such cost and expense rf loss, damage, 
destruction, injury or death is caused by ttie sole n ^ g e n c e rf Owner. User shaU protect 
mdemnify, and save harmless Ownei and its paient coiporation, subsidiaries and 
affiliates, and all of tfadr respective directora, officera, agents and employees from and 
agamst any and aU expense and liabiUty for which User is responsible. 

H. If any suit or action sfaaU be brought agamst eittiei party for damages whidi under tite 
provisions rf tiiis Agreement are in whole oi m part tfae responsibility of the other party, 
said ottier party shaU be notified m writing by ttie party sued, and tfae party so notified 
sfaall have the rigfat and be obligated to take part in the defense of sudi suit and shaU pay 
a proportionate part of the judgment and costs, expense and attorneys' fees incuned in 
sudh suit according to its liability assumed hei^inder. 

I. In the event rf a Loss as set out herein, tfae parties to this Agreement shdl be bound by 
the Freight Claim Rules, Principles, and Practices of die Association rf American 
Raihoads (AAR) as to the handUng rf any claims for the loss or damage to lading. 

J. Notwithstanduig any and aU of ttie foigouig provisions of ttiis article, in the event a Loss 
occura whUe ttte Subject Tradcage is being used by Owner and/or User, and sudi Loss is 
attributable solely to ttie wiUfuI or wanton negUgence rf only one of the paities to this 
Agreement, then ttic party faereto which was so wUlfiiUy or wantonly negjUgent shall be 
solely responsible for sucfa Lxiss. 

ARTICLE 16w CLAIMS 

A. Excqit as provided m Subarticle B betow, aU daims, uijuries, death, iroperty damages 
and losses arising out of or connected witti this Agreonent shaU be uivestigated, adjusted 
and defended by the party bearing tiie liability, cost, and expense ttlierefor under tfae 
provisions of tfais Agreement 

B. Each party shaU investigate, adjust and defend aU freight loss and damage dauns filed 
witti It m accordance witii 49 U.S.C. Section 11706. 

20 
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C. Ll the event a claun or suit is asserted agahist Owner or User whicfa is tite otiiei's duty 
hereunder to investigate, adjust or defend, then, unless otfaerwise agreed, such other paity 
shall, upon request, take over the mvestigation, adjustanent and defense rf such claim or 
suit 

D. AU costs and expenses in coimection with the investigation, adjustment and defense of 
any daim or suit under ttus Agreement shaU be included as costs and expenses in 
applying tiie liabUity provisions set foitti m this Agreement except that salaries or wages 
rf fbtt-time agents, fuU-time attorneys and other fiiU-time employees of dther party 
engaged directiy or indirectiy hi such woric shall be bome by such party. 

E. Excluding freight loss and damage claims filed in accordance with 49 U.S.C. Section 
11706, neither party shaU settie or oompramise any daim, demand, suit or cause of action 
for whidi the a/bet party has any liability under tfais Agreement without the concunence 
of such otiier party if the consideration for such settiement or compromise exceeds 
THIRTY-FIVE THOUSAND DOLLARS ($35,000). 

F. Each party i^iees to mdemnify and hold hannless the ofha party and its parent 
coiporation, subsidiaries and afiiUates, and aU their respective duectora, officera, agents 
and employees fixnn and agamst any and all costs and paymems, including benefits. 
aUowances and aibitration. admmistiative and litigation expenses, arising out rf claims or 
grievances made by or on bdialf of its owa employees, dther purauant to a coUective 
bargammg agreement or employee protective conditions unposed by a govemmental 
agency upon the agency's approval or exemption of this Agreement It is tfae bitenticm rf 
the parties that each party shaU bear fhe fiiU costs of piotectim of its own employees 
under employee protective conditions whidi may be imposed, and of grievances filed by 
its own employee arising under its collective baigaming agreements with its employees. 

G. It is understood ttiat notfung m ttiis Aitide IS shall modify oi waive ttie conditions, 
obUgations, assumptions or apportionments provided in Article 14. 

ARTICLE 17. DEFAULT AND TERMINATION 

In tfae event of any substantial failure on the part rf User to perform its obUgations under 
this Agieement and its continuance in sudi default for a period rf sucty (60) days after written 
notice thererf by certified mail fiom Owner, Owner shall have die lig^t at its option, after firat 
giving thirty (30) days written notice thererf by certified maU, and notwittistanduig any waiver 
by Owner of any prior breach thererf, to tenninate tfae Trackage Rights and User's use of the 
Subject Tradrage. subject to any regulatoiy approval oi exemption ttiat may be requued under 
governing law. The exercise of sudi r i^ t by Owner shall not impair its rights undei this 
Agreemoit cr any cause oi causes rf action it may have against User fbr the recovny rf 

21 
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ARTICLE 18. REGULATORY APPROVAL 

A. Should this Agreement require die prior approval rf ttie Surface Transportation Board 
(STB). User at its own cost and expoise shaJl mitiate and thereafiei dfligoitly pursue an 
appropriate application or petition to secure such approval. Owner shaU assist and 
supprwt efEbrts rfUser to secure any necessaiy STB approval of tills Agreenent 

B. Should ttie STB at any time during tite term rf tfais Agreement hnpose any labor 
protective conditions upon the exemption rf this Agreement from regulation. User, 
soldy, shall be responsible for any and aU payments hi satisfaction rfsudi conditions. 

ARTICLE 19. ABANDONMENT OF SUB-IECT TRACKAGE 

A. Notwithstanding die provisions of Aitide 20, and to the extent it may do so under the 
provisions of its separate lease with NSR, Owner shaU have tiie right, subject to securing 
any necessary regulatory approval, to abandon Ifae Subject Tradcage or any porticm 
ttteieof. Before filmg an appUcation for regulatoiy approval of such abandonment 
Ownei shall give Usei ninety (90) days' advance nottoe hi writing rf its intention to do so 
in ordor that User may deteimine whethei it desues to purchase the Subjed Trackage (or 
portion thereof), if peimissible under Owner's lease with NSR, or to discontinue its use 
ttiereof. 

B. If Owner's lease with NSR permits, and User desires to purdiase tiie Subject Trackage 
(or such portion ttiererf as Owner has notified User vriU be abandoned), it shaU submit an 
offer rf finandal assistance under 49 U.S.C. Secticm 10904. Ia tiie event tite offer meets 
the requirements rf tiie aforesakl section and Owner lecdves more than one such offer. 
Owner shaU exercise its stamtoiy rigjht to negotiate with User lattier than with the other 
o£feroi(s). Thoceafter, ttie rights and obligations rf tbe paities ui respect to User's 
acquisition rf fhe Subject Trackage or portion thererf shaU be governed by applicable 
provisions of the law. 

C. In any one of ttie drcumstances listed bdow User shaU be deemed to have determmed 
ttiat it does not desire to purchase tite Subject Tradcage or poition thererf and that it 
desiies to discontinue its use ttiererf: 

(i). User fails to submit an offer of fmancial assistance to purchase ttie Subject 
Tiax^age or portion thereof withui the time prescribed by statute and applicable 
regulations, or 

(ii). User, having made an offer of fmancial assistance to purchase ttie Subject 
Trackage or portion thereof, but bemg unable to reach agreement with Ovmet as 
to the sale price, fails withm ttie statiuxny period to request ttte proper regulatoiy 
auth(Hrity to estabUsh the teims and conditions of ttie sale, or 

22 



Page 14 rf 19 

(iii). User, having requested the piopa regulatoiy authority to establish tfae terms and 
conditions of sale, withdraws its offer rf financial assistance, or 

(iv). User, having requested the proper regulatory authority to establish the terms rf tiie 
sale, rejects the authority's order establishiiig said tains or faUs to acc^t said 
terms within ttie time prescribed by said order. 

(v). Owner's lease with NSR does not pomit sde or abandonment rf the Subject 
Trackage. 

b such event User shall promptiy file an application witti tfae proper regulatory authority 
sedcing approval rf die discontinuance rf its operations over Qie Subject Tradcage or 
poition thereof. If User does not promptiy file an application seekmg approval of the 
discontiauance rf User's operations over the Subject Trackage or poition tiiereof. Owner 
shaU be deemed to have been given Usei's power of Atomey to take sudi action on User's 
bdiBlf. 

D. b the event any application filed by Owner is granted but an- application filed by User 
under Subsection C above is denied by ttie proper regulatoty authority, the parties shaU 
cooperate b takmg sudi action as is reasoiuibly necessaiy to effect a sale of fhe Subject 
Trackage or portion ttiererf to User (mdudmg securing any necessaty regulatoty 
authority) for a price consistent with ttie principles of 49 U.S.C. Section 109^ . 

E. b the event Ownar abandons any poiticm (oi all) of the Subject Trackage or poition 
thereof under circumstances whidi (because of changes m the law or otherwise) are not 
subject to handlmg under the procedures outiined above, the paities shaU cooperate and 
take such action as is necessaty to assure that User dttier promptiy tenninates its 
operations over the segmrait to be abandoned or punfaases said segmrait at a ^gnce 
consistent with tiie fnindples of 49 U.S.C. Section 10904 as mterpieted on ttie date of 
thisAgreemrat 

F. b tfae event Owner's application for auttiority to abandon is denied. User shaU witiidraw 
any application it has fUed under Subsectirai C above. 

G. Except as otheiwise expressly agreed m writmg, m fhe event any actions takrai by the 
parties under ttiis Article 18 result m an obligation imposed by any competent audliority 
on eittier or both paities hereto to protect the mterests rf affected employees, the 
responsibiUty for hearing the cost ttiereof shall be bome by the party whidi is the 
eii4>loyer rf the affected employee or employees, notwithstandmg ttie manner m which 
said cost may be ai^rtioned m any oidar or decision imposmg the protection. 

ARTICLE 20. TERM 

A. This Agieement shaU be effective tfae day^md year firat above written and shaU remam m 
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effect until termbated (a) by mutual consent rfttie paities hereto, (b) by not less titan six 
(6) months advance written notice by User to Owner, or (c) upon abandonmrait by NSR 
(i) rf its trackage between Greenville and Phosphate Junction or (u) said Lee Credc 
Brandi, provided, however, ttiat any sucfa termination under (a), (b) oi (c) shall be subject 
to tfae approval of the Surface Transportation Board (STB). 

B. Tetmbation of this Agreement shall not rdieve or rdease dtiter party hereto from any 
obUgation assumed or from any liability vdiich may have arisen or been incurred by dttier 
party under tfae tenns rf ttiis Agreement prior to the termination hererf. 

ARTICLE 21. FO^CEMAffiWB^ 

Owner shaU not be responsible to User for ddays or faUure to perform under tfais 
Agreement if such delays or faUure to perform are covered by drcumstances beyoiui its control, 
indudu^, but not limited to, Acts rf God, floods, stomis, earthquakes, hurricanes, tornadoes, or 
ottier severe weather or climatic concUtions, acts of public enemy, war, blockade, insurrection, 
vandaUsm or sabotage, fire, acddent, wredc, detailment, washout rar explosion, strike, lockout or 
labor disputes experienced by the parties hereto, embargoes or AAR service ordera: Federal 
RaUroad Admmistration (FRA) ordera, or governmental laws, oidera or regulations. 

ARTICLE 22. ARBITRATION 

Any dispute arismg betweoi tiie paities with respect to ttiis Agreemrat that is not 
resolved withm ttiirty (30) days of the date rf the writtrai notice rf the dispute may be jobtiy 
submitted for binding aibitration under the Commercial Aibitration Rules rf the American 
Aifoibration Association by either party. The decision rf the arbitrator sbaU be final and 
conclusive upon the parties hereto. Each party to the aibitration shaU pay ttie compensations, 
costs, fees and expenses rf its own witnesses, experts and counseL The compensation, costs and 
expoise of the aibitrator, if any. shaU be bome equally by ttte paities hereto. The aibitrator shall 
not have the power to award consequential or punitive damages or to determine violations rf 
criminal or antitrust laws. 

ARTICLE 23. SUCCESSORS AND ASSIGNS 

This Agreement shaU mure to the benefit of and be bbdbg upon ttie successora and 
assigns, by merger or otherwise, of ttie parties horeto. User shaU not transfer nor assign this 
Agreement or any rf its ri^ts, interests or obligations hereunder, to any peraon, finn, or 
corporation witiioht obtaining ttte prior written consent rf the Owner, whidi consent shaU be 
subject to the toms of Owner's tease with NSR, and to ttie extent not therein prohibited, shaU not 
be unreasonably withheld. 
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ARTICLE 24. NOTICE 

Any notice required or permitted to be given by one party to the otfaer under ttiis 
Agreement sfaaU be deemed given on die date sent by ceitified maU, or by such ottier means as 
ttie paities may agree, and shaU be addressed as foUows: 

ff to Owner: President 
Carolina Coastal Railway, b a 
116 N. Bellevue Avenue 
Suite 206 
Langhome, PA 19047 

ff to User: Director Passraiger and Jomt Fadlity Agreements 
CSX Transportation, be. 
SOO Water Street J3L5 
JacksonvUle,FL 32202 

Either party may provide cfaanges m the above addresses to the other party by perabnal 
service or U.S. in^ . 

AR'nCLE25. GENERAL PROVISIONS 

A. This Agreement and each and evety provision hererf is fbr tiie exclusive benefit rf the 
parties heieto and not for the benefit rf any thud party. Nothmg hraem contained shaU be 
taken as creating or increasbg any rigfat of any thud party to lecovei by way of damages 
or otherwise against eitiiei of the parties hereto. 

B. This Agreement contabs ttie entue underatanding of ttie paities hereto and superaedes 
any and aU Old understandings between the paities. 

C. No term or provision of'ttiis Agreement may be changed, waived, discharged or 
terminated except by an instrument m writmg and signed by both parttes to this 
Agreement 

D. AU words, terms and pbases used b tfais Agieement shdl be construed b accordance 
with the generally applicable definition or meanbg rf such words, tarns and phrases b 
ttie raihroad bdustty. 

E. All Article headbgs are bsoted for convenience only and shaU not affect any 
construction or mteipietation rf this Agreement. 

t 

F. As used b this Agreement whenever reference is made to tfae trains, locomotives, cara or 
equipment rf, or b die account rf, one of ttie paities hereto, such expression means tiie 
trains, locomotives, cara and equipment b the possession of or operated by one of die 



Page 17 of 19 

parties and bdudes such trains, locomotives, cars and equipment w b d i are owned by, 
leased to, or b tfae account rf sudi party. Whenever such locomotives, cara or equipment 
are owned or leased by one party to ttiis Agieement and are b tfae possession or account 
rf the odwr party to this AgxemetA, sudi locomotives, cara and equipment shaU be 
considered those of tbt other party under ttiis Agreement 

G. lliis Agreement is ttie result of mutual n^ptiations of the paities hoeto, neither of whom 
shall be considered the diafkei for purpose rf conbract construction. 

H. Ndther party hereto may disclose ttte provisions of this Agreemoit to a tturd party, 
exdudmg a parent, subsidiaty (HT affiUate company, without the written consent of the 
other party, except as otherwise required by law, regulation or rulbg. 

26 



Page 18 of 19 

IN WITNESS WHEREOF, tiie parties hereto have caused tiiis Agreement to be duly 
executed as of the date firat above writtoL 

Witness for Owner: •WAY, INC 

3eX^ 

iQ / S ( ^ ^ 

CSX TRANSPORTATION, INC. 

^ By: VA.UQ/^^-^ P '^CnO > 

Name: O A S S S i e Vb>Q îM. ^ 

Title. < ^ f ^ V ^ fV<&MJS 
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SUPPLEMENT TO TRACKAGE RIGHTS AGREEMENT 

THIS SUPPLEMENT C'Supplement"), entered into as of tiiis i T f e y of 
Januaty, 2010 by and between CAROLINA COASTAL RAILWAY, INC., a Virginia 
corporation (hereinafter refened to as "CLNA") and CSX TRANSPORTATION, INC, 
a Virgmia corporation, (hereinafter referred to as "CSXT"). 

WITNESSETH: 

WHEREAS, by Agreement dated June 30,2007("Agreement") CSXT is autiiorized to 
operate over trackage of CLNA for the sole puipose of CSXT handling through freight 
trafGc of CSXT originating at or destmed to phosphate mines and plants on NSR's Lee 
Creek Branch.; and 

WHEREAS, m conjunction with a plan on die part ofthe North Carolina Department of 
Transportation, Rail Division ("NCDOT") to perfonn certain reconfigurations of tiackage 
in the vicinity of GreenviUe, a new connection track (the "New Comiection Track") will 
be constructed in the northeast quadrant in the CLNA/CSXT rail crossing at GreenviUe 
which will alter CSXT's normal method of entermg and exiting the Subject Trackage in 
Greenville; 

WHEREAS, the parties desire to amend the defmition ofthe Subject Trackage in the 
Agreement to add the resulting change of entry and exit. 

NOW, THEREFORE, The parties hereto, intending to be legally bound, agree as 
follows: 

Subject to the terms and conditions provided for m the Agreement, CLNA 
pursuant to the provisions of Article 1. GRANT OF TRACKAGE RIGHTS and 
the referenced reconfiguration plan of NCDOT, hereby grants to CSXT the right 
to operate its trains (locomotives and cars) with its own crews for tlie purpose of 
entry and exit ofthe Subject Trackage, as follows, as shown on the plan attached 
hereto in RED, made a part hereof and marked Exhibit "I": 

Over CLNA's portion ofthe New Connection Track in tiie nortlieast quadrant of 
tiie CSXT/CLNA rail crossing for approxunately 558 feet. Operations shall not 
begin until the construction ofthe New Connection Track has been completed and 
accepted for service. 
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All words in this Supplement shall have the same meaning and definilions of 
tiiose same words, as contained in the Agreement. 

It is understood that Article lOB ofthe June 30,2007 agreement applies to the 
New connection Track. The parties agree that any required maintenance to tiie 
new switch and 558 feet of flie New Connection Track on the CLNA right-of-way 
will be performed by CLNA and billed back to CSXT. 

In all other respects, all nonconfiicting provisions of tiie Agieement ate ratified 
and shall remain m full force and effect. 

This Supplement shall be effective as ofthe date fu'st above wiitten and shall 
remain in effect for the remaining term of the Agreement. 

IN WITNESS WHEREOF, the parties have caused tiiis Supplement to be duly executed 
by tiieir authorized officials as ofthe date first above written. 

WITNESS 

WITNESS 

(^Axs.C (la^XL— 

CAROLI>^ACO lAlLWAY, INC. 

CSX TRANSP0RTAI1QN./^C. 

By: ^blL 
Virginia M.^eck 
Director Passenger and Joint 
Facility Agreements 
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EXHIBIT C - FEDERAL REGISTER 
NOTICE 
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SURFACE TRANSPORTATION BOARD 

NOTICE OF EXEMPTION 

FINANCE DOCKET NO. 35368 

CSX TRANSPORTATION, INC.—TRACKAGE RIGHTS EXEMPTION—CAROLINA 

COASTAL RAILWAY, INC. 

Carolina Coastal Railway, Inc. ("CLNA") has agreed to grant overhead trackage rights to 

CSX Transportation, Inc. ("CSXT") over CLNA's rail line: (1) between CSXT's connection with 

CLNA in the southwest quadrant ofthe rail crossing between CSXT and CLNA at NS line 

milepost 148.1 and NS line milepost 132.0 at Norfolk Southem Railway Company's 

Chocowinity yard limit board, a distance of approximately 16.1 miles, and (2) 558 feet of a 

connecting track that is being built in the northeast quadrant ofthe CSXT and CLNA crossing. 

The overhead trackage rights will be effective on or after May 7,2010. 

As a condition to this exemption, any employee affected by the acquisition ofthe trackage 

rights will be protected by the conditions imposed in Norfolk and Western Railway Ry. Co.-

Trackage Rights-BN, 354 I.C.C. 605 (1978), as modified by Mendocino Coast Ry., Inc. -Lease 

and Operate, 360 I.C.C. 653 (1980). 

This notice is filed under 49 CFR 1180.2(d)(7). Ifit contains false or misleading 

information, the exemption is void ab initio. 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 automatically stay 

the transaction. 

An original and 10 copies of all pleadings, referring to STB Finance Docket No. 35368 
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must be filed with the Surface Transportation Board, 395 E Street, S.W., Washington, DC 

20423-0001. In addition, a copy of each pleading must be served on Melanie B. Yashin, Law 

Offices of Louis E. Gitomer, 600 Baltimore Avenue, Suite 301, Towson, MD 21204, 

Melanie@lgraillaw.com. 

Dated: 

By the Board, Rachel D. Campbell, Director, Office of Proceedings. 
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) 
)ss 
) 

VERIFICATION 

State of Florida 

County rf Duval 

I, Virginia Beck, bemg duly swom, depose and state that I am Director Passenger and 

Joint Facility Agreements of CSX Transportation, b e , that I am autiiorized to make this 

verification, and that I have read tbe foregoing Notice of Exemption, and know the facts asserted 

therein are tme and accurate to the best of my knowledge, mformation and belief 

Gr 

Subscribed and swom to before me thi 
tl/ 

Virginia 

day of April 2010. 

JX/0MA 
iniaBeck 

Notary 1 

My Commission expires: / / ' ' / ' ' e 2 C y « ^ 

UNDACFNEND 
MYOOMMISSIONIDD83E202 

'• E)(PlBE9:Nownibei 11,2012 
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CERTIFICATE OF SERVICE 

I hereby certify that I have caused the Verified Notice of Exemption in Finance Docket 35368 

CSX Transportation, Inc.—Trackage Rights Exemption— Carolina Coastal Railway, Inc., to be 

served by first class mail, postage pre-paid on the Secretary ofthe United States Department of 

Transportation, the Attomey General ofthe United States, the Federal Trade Commission and the 

Governor, Public Service Commission, and Department ofTransportation of North Carolina. 

Louis E. Gitomer 
April 7,2010 
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