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TEIS AGREEMENT, made and entered into by and between MISSOURI PACIFIC
RsTLROAD COMPANY, a Mi{ssouri corporation, hereinafter scmetimes called "Missouri
Company”, and SOUTEERN PACIFIC COMPANY, a Delawaire corporation, bereinafter
sc etines called "Southern Company”,

WITNESSETH:

WEEREAS, Missouri Company presectly owns and operates a line of rail-
road extending from Houston to Browasville, passing through the Cities of Sinton
and Odem and a line of railroad extending from San Antonio to Corpus Christi,
passing through the City of Odem and croseing aforesaid Bouston-Brownsville line,
all 4o the State of Texas, and Southern Company owns and operates a line of rail-
road extending from Beeville to Corpus Christi, Texas, :rossing Missouri Come
pany's aforesaid line at Sinton, and

WEEREAS, Southern Corpany's aforesaid line of railroad crosses Nueces
Bay over the so-called "Reef Bridge", which is expensive to maintain and operate,
and enters Corpus “hristi through a developed resort area koown as North Beach,
and Southern Company's trains then operate to its train yard in Corpus Christi
over trackage of tle Nueces County Navigation District No. 1, crossing Missouri
Campany's line in Corpus Christi on the Savage Lane Line, and

WEEREAS, 1t is mutually beneficial for Southern Company and Missouri
Company, and in the public:interest, for Southern Company to use Missouri Company's
lines of railroad from Sintom to Corpus Christi, thus enabling Southern Compacy
*o abandon and remove e portion of its sforesaid l'ne of railroad, including tue
Reef Bridge and trackage through North Beech,

NOW, TEEREFOFE, the parties hereto have agree¢ and do hereby agree as
follovs:

ARTICLE I

A. In consideration of the payments hereinafter staled and of the
faithful performance of the covenants and =greexents hereinafter contained,
Missc'ri Company Lereby grants to Southern Company, for the period of time ard
subject to the terms, conditions and limitations in this agreement expressed,
the right and privilege to operate in common with Missocuri Company, and its otber
tenants and licensees from time to time, its trains, engizes and cars (which
term shall include motor or highway-rail cars), on and over Missouri Company's
main, passing and side tracks from and between Mile Post 161.835 at Sinton, Texas
to Mile Post 154,57 at Odem, Texas, a distance of approximately 7.28 miles, and
between Mile Post 132.30 at Odem and M.le Post 145.60 at Corpus Christi, Texas,

a distance of approximately 1° 30 miles, together with three connecting tracks

853 feet long at Sinton, 1133 .eet loug at Odem and LOS feet long at Corpus
Christi (all such conmecting tracks to include all 8-.gnals governing the movee
merts thereover which are owned by the Missouri Compa y), all as shown by appro-
priate legend on the map "Use of Missourl Company Facilities Sinton-Corpus Christi,
Texar", dated July 1, 1964 and labeled E:hibit "A", attached hereto and herebdy
ade a part heredf; and to use, in common with Missouri Company, all of said

track . and other appurtenances (including signalling and communication facilities)
constituting Missouri Company's line of railroad between sald points, being some-
tizes hereirafter called 'Joint Track'.

In consideration of the rights herein granted, Southern Compay hereby
grants to Missourl Company the right to use, for tail-track purposes coly,




Soutkern Company's coanecting track at Corpus Christi betweeu Missouri Company 's
-rack and Savage Lane Line, which 1s shown on Insert "Y" of Exhibit "A"., The
connecting track, while being used by Missouri Company, shall be considered a
part of Joint Track for purposes of liability under this agreement,

B. In order to provide suitable connections and other facilities for
Joint Track as hereinabove in Paragraph A described, Missouri Company shall,
vhen requested in writirg by Southern Company, at Southern Company's scle cost

and exp:nse;

(1)

at Sinton, Texas, rearrange existing side
tracks and construct nev main line turzout
with power switech, and necessary trackage,
all on Missouri Company's right of vay at
Mile Post 161.85, to provide connection

with trackage of Southern Company near the
crossing of main tracks of Missouri Company's
Kingsville Subdivisicn and of Southern Company,
all as indicated by appropriate legend and
approximated dimensions on Insert "X" om
Exhibit "A" herecf, except that Missouri
Company shall at its sole cost and expense

. remove that portion (740 feet in length) of

existing Track No. 6 together with 98 feet
of tuncout to existing Track No. 8, which is
to be retired;

at Corpus Christi, Texas, relocate existing
turnout to industry spur and construct new
main Jice turnout with spring switch, and
necessary trackage, all ¢n Missouri Company's
right of way at Mile Post 145.6 to provide
connection with trackage of Southern Company
cear the crossing of main track of Missouri
Company's Corpus Christi Sutdivision arnd the
Savage Lane Lice of the Nueces County Naviga-
tion District No. 1, togatber with the
installation of cecessary automatic block signale
nd appurtenances to govern movemen’s over said
conpection switck in Missouri Company's main
track and the approaches thereto, including
approach signal on said Savage Lane Line, all as
indicated on Exhibit "A" hereof and
aprropriate legend and approximated
on Insert "Y" thereof, and Southern ny shall
obtain any pecessary permission for nstallsa-
tion and maintenance of approach sig the
sald Savage Lane Lipe;

at Sinton and Odem, Texas wnd be

stations, lnstall centra.ized

signalling and all appirtenarces

approach signal on Southern Comp

Sinton, together with remote contro..led power
switch mechanisms in Missouri Company's main 1 lpe
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swvitch to Southern Company's connection at
Sinton, Mile Post 161.85, and in the main
lins switch of existing crossover No. 1l to
side track at Odem, Mile Post 154.57. as well
as perform necessary track work tc coavert
sa‘d main line switch of crossover No. 1l at
Odem from hand-throw to power operat.on, all
as indicated by appropriats lzzgend oun Fxhibit
"A" hereof; and

provide and install necessary equipment to
effect a connection between Missouri Company's
commnication facilities and Southern Company's
communication facilities at Si..on and Corpus
Christi.

The facilities described in Subparagrspla (1), (2), (3) and (&) of this
Paragraph B, will, when constructed, be owced by Missouri Company, except that
signals and appurtenances which will be installed hereunder on or along track
of Southern Company a* Sinton, end on or along the Savage Lane Line of Nueces
County Navigation Dis'rict No. 1 et Corpus Christi, will be owned by Southern
Company. Maintenance of sa'r. signals and appurtenances which will be owred by
Southern Company will be perrormed by Missouri Company ard reimbursement therefor
shall be deemed included and covered in the payments to be made by Bouthern Com-
pany, as hereinafter provided, for use of Joint Track. M ;souri Company's em-
ployeces, toocls and equipment, while engaged in or incident to the comstructicn
and relocation of said facilities, or while engaged in or incident to the main-
tenance of said sigrals and appurterances which will be owned by Southern Company,
shall, for the purpose of Article V of this agreement, be deexed sole employees,
and sole property of Scuthern Company.

C. A& further required to provide suitable facilities for said Joint
Track, Missouri Compacy shall initially relay those portions of Missourl Com-
pany's side tracks at Odem, the desigrations of which and approximate lecgths
tc be relayed are as follows:

(1) Track No. 11 - - - relay southerly 100 ft.
portion of crossover Track No. 1l between
zain track and Track No. 1 at Mile Post
154,57, including south switck of crossover
in Track No. i, converting said switch from
hand-throw to spring operation;

Track No, 27 « =« « rel.y T(0 ft. portion of
vye Track No., 27 including vorth swil~h of
said vye track in Track No. 1;

Track No. 26 - « - relay 125 ft.
Track No. 26 including switch in
and

Track No. 1 -« = - relay 340 ft. portionm of

Track No. 1 through turnouts of Tracks Nos.
11, 26 and 27, the relaying of switches of
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which tracke is covered in Subparagraphs (1),
(2) and (3) above;

all as indicated by appropriate legend and approximated dimensions on Insert
“Z" on Exhibit "A" Lereof, and the expense of all said initial relays above
described, sha™ be borne jointly and equally by Missouri Company and Southern
Coupany. Missouri Company's employees, tools and equipment, while engaged in
or incident to said relays, shall, for the purpose of Article V of this agree-
ment, be deemed to have the status of Joint Employees and Joint Property.

D. The right hereinbefore, in Paragraph A, granted to Southern
Company shall be, except as hereinafter stated, for the purpose of operating
its trains, engines and cars in bridge movemeut between Sinton and Corpus
Christi, and Southern Compaay shall not, under cover of this agreement or ot.er-
vise, perforz any switching or spotting or picking up of cars at any industrial,
loading, unloading or other track or facility now or hereafter located along T
conpected with Joint Track, nor shall Southern Company have the right to coz-
struct or serve any industry, team or other track turning out o Joint Track.
Scuthern Company shall retain unimpaired full rights to serve any industry,
team or other track or facility, wbhich can now or car hereafter be gerved by
it from trackage other than Joint Track.

\

E. Missouri Campapry is agreeable to Soutkern Company's maliing arrabge-
ments with Western Uni~n Telegraph Company for the installation of Southern Com-
peny's communications and signal wires on Western Union pole line located on
Missouri Company's right of way within the limits of Joint Track, and %0 Southern
Company's maintepance of said wires without cost to Missouri Company, without
further permission from Missouri Company or the payment of reatal or any other
charge to Missouri Company for such use.

In any area along Joint Track in which Missouri Company owns a com-
tions or signal pole line, or in event Western Union should dispose of
line ¢xd Missouri Company provides a pole line ip substitution therefor,
Company hereby agrees to grant Scouthern Company (to the extent space is
le) the right of use of any such pole line within the limits of Joint
t raymernt of rental or other charge to Missouri Company for such use,
ng that, should suitable space not te available, Southern
Company shall stand entire cost and expense necessary to provide such space., In
the event space cannot be provided on a pole line Missouri Company presently
owns or in event Missouri Company does not p-ovide a rubstitute line for one
disposed of by Western Union, then Missouri Cxxpany bsareby agrees to grant
Southern Company the right to provide, own anc maintain, without cost to Misscuri
Company, a pole line and necessary signoal and communication wires thereoz along
Missouri Company of way within the limite of Joint Track in order to
afford Sout

od oh
™
mpany contipuity of its signal ard communications lines,

Failure of Southern Company t0 exercise rights granted or to be granted
under terms of this Paragraph E shall not ip eny way diminish such rights so
long as this contract shall remain in effect.




ARTICIE II

A. Missouri Company shall bave exclusive control of the management,
maintecance and operation of Joint Track and of the making of additions and
betterments thereto or retirements therefrom, and reserves to itself the scle
and exciusive right to admit to the use thereof, in whole or in part, such
other railroad companies as it may decide; prcsided, however, the¢ any such
retirerant or admissicn shal)l not materially ainder or obstruct Southern Come
pany in the fair and reasonstle exercise of the rights granted it hercunder.

B, Southern Company shall, with its own employees and at its sole
cost and expense, operate its engires, cars and trains over Joint Track \ut
subject, hovever, to such rules, regulations and orders as Missouri Compan/ may
issue fro:z time to time. All such rules, regulations and orders shall be .ea-
sonable and fair and shall noct discriminate against either party bereto :n the
use of Joint Track. No enployee of Scuthern Company shall engage in or bz

onnected with the operation of engines, cars or trains hereunder until ke shall

ve been examined successfully on Misscuri Company's Operating Rules azud Regu-
lations. Missouri Company shall furnish the necessary books of rules and switch
keys, and Southern Compan, shall pay Missouri Ccmpany the cost thereof.

C. The trains of the parties hereto shall be given equal dispatch and
no preference shall be shown in adritting trains of either party proceeding in
either direction to the uase,of Joint Track or to any segment thereof; provided,
hovever, that roal trains shall ve given preference over switching movementa.

D. It is understood that Missouri Company'e timetable may be changed
from time to time as a result of a change in operations of either party hereto,
and Southern Company egrees to bear its fair share of the cost of such timetable
changes. Said stare shall be determined at the time said timetable may be
changed, or supplement trureto issued or changed as the case may be. Botk parties
hereto shall have an equal right to fix the schedules of their trains,.

E. If traffic on Joint Track or business thereon ia interrupted or
delayed bty derailment or other cause not the willful act of either party, neitkher
party sball have or make any claim against the other party hereto for lcss or
darmage of any kind caused by or resulting from such interrupticn or delay.

F., With respect to the use of Joint Track ard the operation of
equirment thereon and therecver, each party hereto shall comply with all appli-
cable lavs and all applicable rules, regulations and orders prozmulgated by any
zurdicipality, board, or commission for the protection of persons or otherwise
ard, if any failure on the part of either party hereto so to comply therewith
shall result ia any fine, peralty, cost or charge being imposed or assessed on
or sagainst the other party, the party so failing shall promptly reimburse and
{ndemnify the other party for or on account of such fine, penalty, coet or charge
and all expenses and attorneys' fees incur.ci in defending any action wvhich may be
brought against the other party on account thereof and shall, in the event of any
such action, upon notice ihereof being given to it by the other party, defend
such action free of cost, charge, or expense to the other party.




G. Missocuri Coxpany shall at all times have the right to request tbhe
.emoval from service on Joint Track of any employee cf Soutbern Company, not
including officers, by making vritten request and showing reasonable cause
therefor, and Southern Company hereby covensnts that it will exercise itsc best
efforts to effect such removal with all reasonable dispe*~h. Anything herein
to the contrary notwithstandiag, Southern Corpany shal not Le required to re-
move any person from service i1 prevented from sc doing by any law or regulizvioa
~f a prolic suthority having jurisdiction.

ARTICLE III

A. Missouri Ccmpany shall maintain, repair, and repev Joint Track
ard shall make any additions and “etterments tbexetc or retirements therefrom
as. ip ils judgment, axc leexed necessary or des;rable, and such additione end
betterments shall thereupon become a part of Joint Track. Sail Joint T-ack
shall be kept in a state of reasonable repair and reasocably suitable for the
combined requirements of the parties hereto and of such other railroad cozpanies
as Missouri Company may hereafter adwit to the use therecf, and, notwithstandiag
anything to the contrary hereinafter ccmtaiced, Southern Company shall not, by
reasnn of any defect therein or failure or neglect in the maintenance therecf,
have or make against Missouri Company any claim or demand for any loss, dazage,
injury to death whatsoever arising from such defect, failure or neglect,

B. If any engire, car, or other equipment handled hy either company
hereunder shall e wrecked or Jerailed, the savz shall be picked up or rerailed
by Mi_scuri Company and the costs thereof shall be ascumed and borne by or
apportioned between the parties hereto in acco.rdance with the provisicos of
Article V bhereof. Bad order cars of Southern Company may be set out on any
available track by said ccmpany and shall be repaired acd picked up by it with
all reasgon ‘le ii;,atvn, except that such bad order cars which are set out on
any tracks hiu Missouri uﬁ*“any's Corpus Christi Yard Limits, shall, after
being rep 1/ Southern Cor “&qj apd due notice thereof bi”en to \Lsaru:
Company's at Corpus Christi, be picked up and handled by Missow
Company's yard engine to a pcint dcsignated ty Southern Company within ja:d
wherr carsg a:e customarily delivered toc it for icterchange. OSouthern

Compeny shall pay to Missouri Company, promptly following receipt of bill
therefor, $10.0C for ;‘~51 up and handling each such car from point where set
out to point cf delivery. Misscuri Company shall not be liable for any loss or
destruction of cr damste to any such car or its contents, except where the saue
1s caused Ly its sole negligence, while being handled by Missouri Company pursue
ant to the prcvisions of this Paragrzph B,

Southern ,:r;ak; ﬁiall, except as
mrany anpually w ut the necessity of
£ v».,JSJ payable in twelve equal iustall-
dey of each month; provided, that payment
) at the bYeginning or end of the term of this
he sum of 94,000 as the number of days
any bears to the total pumber of days in
said mont
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B. To give effect to inc-eases or decreases in the cost of labor and
saterials, the annual payment hereinbe®ore set forth shall be adjusted at in-
tervals of not more than two years in “he following manner:

The Indexes of Railroad Material Prices and Wage
Rates (1957-1353°100) issued by the Bureau of Railvay
Economics, Association of Azerican Railroads, Series
Q-MPW, shall be used in determining the percentage of
iocrease or decrease. In zaking such determination the
Indexes for the Western District shall be used and the
sum of 30 per cent (30%) of the Indexes for material
sod supplies (other than f.el) and 70 per cect (70%) of
the Indexes for vage rates, both for the year 1963, shall
be taken as the base. The first such adjustzent shall de
made effective July 1, 1967 and the annual payment shall
be increased or decreased in the ratio that the sum of
Indexes for the year 1966, developed in a similar manner,
bears to the base established for the year 1963. Subd-
sequent adjustments shall be made effective July 1 of the
year during which they are to be effective and shall be
developed in a similar manner using the Indexes for the
prior year.

In the eveant the base for the Indexes issued by the
ociation of American Railrcads shall be changed from
years 1957-1959, appropriate revision shall be zmade
he base established as herein provided for the year
If the Association of American Railroeds or any
s80r organization, discontinues sald Indexes, an
priate substitute for determining in a similar
zancer the percentage of increase or decrease shall be
agreed upon by the parties hereto.

for amounts payable under this agreement shall be rendered
curreatly le, and shall be paid within thirty (30) days after rendi-
tion ther i amounts payable by Southern Company hereunder shall be paid
Missouri Company in St. Louis, Missouri. Errors or disputed
itexns in any bdills skall not be deemed a valid excuse for delaying payment, but
shall be subject to subsequent adjustment; provided that, no excepticn to any
bill shall be honored, recognized or considered if filed after the expiration
of three (3) years from the last day of the calendar month during which the
bill is rendered, and no bdill shall be rendered later than three (3) years (a)
after the last day of a calendar month in which the expense covered thereby is
incurred, or (b) after the last day of a calecdar month during which fizal ex-
penditures are made under a particular Authority for Expenditure or Work Order
or {¢) in the case of claims of third parties disputed as to amount or liability,
after the amount is liquidated or the liability established. This provision
shall not limit the retroactive adjustzment cf bdilling made pursuant to exceptions
taken to original accounting by or under the authority of thre Interstate Corxmerce
Commission or retroactive adjustment of wage rates and settlement of vage claizs.

D. In rendering bills, except for the payments provided for in Para-
grapk A of this Article and in Paragraph B of Article III bhereof, Missouri Company
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. 6ball apply the rules and charges contained in Circular No. GMA 2710-.3, "Rules

voveriog Preparation of Joint Facility and Other Bills between Carrieru , re-
vised effective June 1, 1963, of the Gereral Managers' Asscciation of Chicago,
or any agency successor thereto, surplexents and arenduents to, and reviczions
of, said Circular from time to time. Reantal of automotive equipzent, rolling
stock, vork equipzment and roadvay machines, including transportation, shall de
charged in accordance with the established rules and rates of Missou:ri Company
at the tizme the work is performed.

E. So much of the books and accounts of either party hereto as re-
lates to the subject matter of this agreement shall, at all reasonable tizes,
be open to ilnspection by the proper officers and agents of the otber party who
shall, if they desire, be permitted to make copies from said beoks or accounts
of any matter therein contained relating to such subject matter.

F. Southern Company sball assume in full the cost of satisfying or
coxmplying with any conditions prescribed by the Ianterstate Commerce Commission
pursuant to the provisions of Subdivision (f) of Section 5(2) of the Interstate
Commerce Act or othervise, for the protection ~Z the employees of Southern
Company or their interests affected by the entering into of this agreexent.

G. Anay and all payments, rentals, or other revenues due or accruing
from the use, lease, or other occupancy by others not party to this agreexent
of any cof Missouri Company's properties between the limits covered by this
agreexent shall inure to the use and denefit solely of Missouri Company and
Southern Company shall have no claixz thereto or interest therein.

ARTICLE V

pect to any and all liability for damages arising out of
k, it 1s understood ard agreed that the term 'uamagea",
y", and the term "Joint Exployee”, as used herein, shall

"Damages” means all loss of or damage to any acd
perty and all injuries to or death of nny and all
11 liability therefor, includirg amounts
state or federal law, and also embraces

L L]
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oned in or incident to the use or attempted use of
t Track by any ecgines, trains, or cars of the parties
eto or in the performance of any work or services in or
acidert to such use or attempted use or in, or incident
uo, the maintenance, repair, reneval or operation of and
the making of additions ard betterments to, changes in,
or retirements from Joint Tracke
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2. "Joint Property" means (i) any tools, work trains
or work equipment while engaged in or incident to main-
taining, repairing, or repevwing Joint Track or in the
maxing of additions and betterments thereto, changes
therein, or retirements therefrom; (ii) Joint Track; and
(111) any engine and equipment comprising any wrecking




outfit while engaged in performance of any service on
Joint Track, the cost of which is included in any Damages
for which the parties hereto shall be jointly liable;

3. "Joint Exployee" means all officers and employees
of Missouri Company while engaged in or incident to (1§'
the maintenance, repair, or renewal of Joint Track or in
the making of additions and betterments thereto, changes
therein, or :etirements therefrom; (ii) performance of
any vrecker service on Joint Track, the cost of which

is included in any Damages for which the parties shall be
jointly liable; (441) dispatching, giving orders for, or
directing movement of trains, engines, and cars on and
along Joint Track; and (iv) performance of any other
service for the common benefit of the parties hereto

that is directly pertinent to the use of Joint Track.

4., Singular forms of any of the terms as defined in
this Paragraph A shall comprebend and encompass the plural
forms of any of such terms.

B. Except as may de otherwise provided in this agreenent, Damages
shall be allocated to aid liability therefor shall be assumed by the parties
hereto in accordance vicbh the following:

l. Damages due %o

a) acts or omissions of a sole employee of oOne of

the parties, or

b) comcurring acts or omissions of a sole exployee
of one of the rarties and of a third person or
persons, or

concurring acts or omissions of a Joint Exzployee
and of a sole exmployee of one of the parties, or

any defect in or fallure ¢f any kind in the sole
property cf one of the parties,

be borne by the p sole employee vas solely or concurrently iovolved,
the party wvhose ] vy was defective or falled.

2. Damages

a) u : ' ) 6 of a sole amployee
a 8ole employee of

the other party, yithstanding any concurrence

by a third person or persouns, Or

concurring acts or omissions of a Joint Exployee
and sole exmployee of each of the parties notwith-
standing any concurrence by a third person or
persons, or




¢) defects in or failure of the scle property of
both parties,

shall be borne equally by the parties; except that each party shall bear all
such Damages to its sole property and as to its sole loyees, passengers, and
patrons and all others on its engines, cars, or trains (other than engines, cars,
or trains vhile occupying the status of Joint Property), or on or about Joint
Track in transaction of such party's business or business with such party.

3. Damages due to

a) acts or omissicos of a Joint Employee, notwithe
standing any coocurrence by a third person or
persons, or

b) failure of or defect in any of the Joint Property,
or

¢) any other cause whatscever not hereinbefore
provided for,

(1) sball be borne by each ol the parties as to such party's scle property, and
as to such party's sole employees, passengers, and patrons and all others on
sucr party's engines, cars, or trains or on or about Joint Track ia transaction
of such party's business or of business with such party, and (ii) shall be pro-
rated eyually between the parties as to third persons and their property, Joint
Exployees and their property, and Joint Froperty; except that, in case of an
occurrence in which the engines, cars, trains (other than engines, cars, or

trains vhile occupying the status of Joint Property) or sole omployees of only
ne of the parties are concerned, then liability for resulting Daxmages sball
be borne solely by that one of the parties whose sole engines, cars, trains,
or scle exployees are solely concerned.
Co If it shall be impcssible to determine whether any peison is the
patron, or employee of solely one of the parties, then liabiility
r to or death of such person or for loss of or damage to the properi;
erson shall be apportioned as in the case of third persons.

shall pay all Damages for which such party shall be
of this Article and shall indemnify acd save harm-
sucl Damages.
shall have the right to settle, or cause to be settled
amages for which such par®ty shall de liable under the
d to deferd or cause to be defended all suits for

F. In the event that both parties shall be liable hereunder for any

Famages and the same shall be settled by a voluntary payment of money or cther
.~luable consideration by one of the parties so jointly liable therefor, release
rom liability skall be taken to and in t he naue of both parties so liable;
rovided, hovever, that no such settlement in excess of Five Thousand Dollars
($5,000.00) shall be made by or for either party so jointly iiable without the




authority of the other party, but any settlezeant made by either party in coo-
sideration of said sum or a lesser sum shall be binding upon the other party.

G. In case a suit shall be commenced against either party for or on
account of Damages for which the other party is solely or jointly liable under
the provisions of thie Article, the party so sued shall give notice in writing
to such other party of the pendency of such suit and thereupon such other party
shall assume or Jjoin in the defense of guch suit.

E. Neither party shall be concluded by any Jjudgment against the other
party unless such party shall have had reasonable notice requiring it to defend
and reasonable opportunity to make such defense. When such notice and opportunity
shall have deen given, the party so notified shall be concluded by the judgment
as to all matters which could have been litigated in such suit.

ARTICLE VI

Subject to the approval of any govermmental authority baving Jurisdic-
tion, Missouri Company may abandon all or any portion of the lines of railrocad
covered by this ag cement at any time after having given Southern Company six (6)
months' written potice of its intention sc to do, and, after the end of such
pericd, Misesouri Cozpany shall not be required to maintain or cperate that part
of the line it 8o abandons. In the event of such sbandoument, Southern Company
may, if i1t 80 elects and notifies Missouri Company in writing within said six (6)
months' period, purchase all oi any portion of sa.d line so abandoned upon the
payment to Missouri Company of,

(1) a suz equal to the salvage value (giving

consideration to the cost of recovery) of
the materials therein, exclusive of such
materials as were provided without cost to
Missouri Company, plus

a suz equal to the then appraised value of
right of way required for such portlon of
the said line, such value to be agreed up
by the parties, or, if they shall fail "o

;ree, then the value shall | : wd

o.raifal, oce appraiser to
Mis30u Compauy, one to be g
Southern =ovany and vent toe two appraisers

agree upon a value, then a
shall be appointed by the two
In the event the two

appraisers cannot agree within ten (10) days
uvon a third appr: then the third appraise
shall be appoin he United States District
Judge loagest in serv ho is then sitting in
the dietrict in w line, or part thereof,
is located and is willing to act. A d=2cision by
a7 two of the aforesaid appraisers, reduced to
vriting and signed by the sald two appraisers,
ghall be fical and binding upon the pariies,

on




Each party shall pay the fee :ad expeuses of
the appraiser chosen by it and “‘he fee and
expenses of the third appraiser, if any, shall
be paid ome-half by Southern Company and one-
half by Missouri Company.

If such option shall be exercised by Southern Company, Missouri Cozpany
shall, upon payment of the purchase price, transfer said property, including
right of way, by quitclaim deed to Southern Company subject to trackage or other
rights, if any, theretofore granted by Missouri Company to railroad companies or
others not party hereto, and Missouri Company shall thereafter bave no right to
use or operate upon the same. Southern Company shall become the successor of
Missouri Company in any contract or contracts theretofore made granting trackage
or other rights as aforesaid to railroad companies or others not party hereto,
and shall assume all the obligations and be entitled to all the rights of
Missouri Ccmpany under ssid contract or contracts.

Further, in the event of abandozment by Missouri Company of e portionm,
only, of said Joint Track and the exercise by Southern Ccmpany of its optiom to
purchase said portion, the sum payalile by Southern Company to Missouri Company
under provisions of Paragraph A u.l .rticle IV hereof (subject to fluctuations
under provisions of Paragraph B) shall de appropriately reduced.

' ARTICIE VII

This agreement shall be construed liberally 8o as to secure to each
party beret all the rights, privileges, and benefits herein provided cr mani-
festly intende.. This agreement and each and every provision hereof is for the
exclusive benefit of the parties hereto and not for the benefit of any third
party.

ATITYT/NY YT

AlL AV YAl

mpany shall fail to pay any sum payable by it hereunder
on the date wh all be due, or shall fail to perform or comply wita any
other covenant or dition by it to be performed or complied with under this
agreenent and such £ shall continue for a period of ninety (30) days after
writter demand fo:r suc ayment or performance shall have been made upon Southern
Company by Missouri Company, then and in such event Missouri Compa=y shall have
and is hereby given the right at its election to declare this agreement termi-
nated and, after giving notice in writing of such election to Southern Company,
this agreement then ard there and by such notice ¢r.ll be termicated and all
rights of Southern Company shall cease and detern 2e and Missouri Company may,
subject to any consent of the Interstate Comme-~e Commission then required by
law, exclude Southern Ccmpany wholly from the line of railroad covered hereby.
No such termination shall affect any right or obligations which may bhave accrued
or liabilities, accrued or othervise, which may have arisen prior thereto. It
is expressly agreed that the failure or refusal of Southern Company to make pay-
ments or to perform or comply vith any covenant or condition which shall be the
sublect of arbitration or litigation between the parties hereto or on which
Soutbern Cozpany shall offer to arbitrate within sixty (60) days after said
dexard shall not, until the expiration of sixty (60) days after final determina.
tion of such arbitration or litigation or refusal by Missouri Company ~1 the offer




™ %o arbitrate , be deemed cause for terminating this agreement. A waive by

¢ Misscuri Company of any breach by Southern Company of any covenant or condition
of this agreement shall not impair the right of Missowri Company to avail iteelf
of a:y subsequent breach thereof.

ARTICLE IX

Notices given under this agreement or demands shall be in writing and
shall be served upon the President or anv Vice President or the Genersl Manager
of the party to be 80 notified having Jurisdiction in the premises. Any such
potice may be served by registered or certified United States mail properly
addressed to any of sald persons.

ARTICLE X

This agreement shall be dinding upon and inure to the bepefit of the
parties hereto, their respective successors, lessees and assigns, but no sale,
assignment, mortgage or lease by Southern Company of any interest or right given
it under this sgreement separate and apart from the sale, assigoment, mortgage
or lease of its entire railroad shall be valid or binding without the prior
vritten consent of Missouri Company.

ARTICLE XI

This agreement shall take effect, after approval by the Interstate
Commerce Commiseion, on the date Southern Campany gives Misscuri Company the
vritten request pravided for in Paragraph B of Article I herein, and, unless
sooner terminated as herein provided, shall continue in full force a.nd elfect

for a period of one (1) year and thereafter for so long as Southern Company sha_‘-.l
desire to use Joint Track; provided, however, that Southern Ccmpany may terminate
this agrzement after the expiratioa of six mo-ths' written notice of its inteut
80 to terminate.

IN WITNESS WEERECF, the parties hereto have executed this agreement

in duplicate on tais, the }3 day of MM\_‘ ’ 196 P&' -

- C 4 4 / J
Lk Ehanlad,

uboi8¥ant Secretary

Rgrm.\ e,
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