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b i l l , com.puted i n accordance with the provisions 

herein, to CSXT fo r payment. 

(h) CSXT s h a l l pay w i t h i n t h i r t y (30) days from receipt 

thereof, and any errors or omissions i n such b i l l s 

s h a l l be adjusted m subsequent b i l l i n g . 

( i ) The records of each party hereto, insofar as they 

p e r t a i n to matters covered by t h i s Agreement, s h a l l be 

open at a l l reasonable times to inspection by the othe: 

party. 

6. LIABILITY 

Except as provided i n Subsection (n) below, the 

r e s p c n s i o i l i t y between the parties nereto for loss of, damage to , 

and destruction of any property whatsoever and i n j u r y to and 

death of any person or persons whomsoever, r e s u l t i n g from, 

a r i s i n g out of, i n c i d e n t a l to or occurring i n connection with 

t h i s Agreement, h e r e i n a f t e r referred to as a Loss, s h a l l be 

apportioned as follows without regard to consideration of f a u l t 

or negligence: 

(a) Whenever a Less occurs with only cne t r a i n operated by 

NSR being involvea and such t r a i n i s hand2.ing cars. 
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empty or loaded, i n only CSXT's account or cars i n 

CSXT's account as well as cars i n NSR's account; then 

each party hereto agrees to assume and bear a l l 

l i a b i l i t y , cost and expense for a l l cars, both empty 

and loaded, including lading, i n i t s own account being 

handled i n such t r a i n , and the p a r t i e s hereto f u r t h e r 

agree t h a t i n j u r y to or death of any person or persons 

whomsoever and loss, damage or destructio.n of a l l 

other property, including without l i m . i t a t i o n , the 

t r a i n ( s ) , loeom.otive (s) , equipment or trackage, so 

occurring s h a l l be eithe r : ( i ) borne s o l e l y by CSXT i f 

the t r a i n i s handling cnly CSXT cars, or ( i i ) borne 

so l e l y by each party hereto i n proportion to the number 

of cars, both empty and loaded, which each party hereto 

has m I t s own account i.n such trai.n, i f the t r a m i s 

handling cars m the accounts of both pa r t i e s hereto. 

(b) Whenever a Loss occurs with m.ore than one t r a i n 

operated by NSR being involved and any or a l l of such 

t r a i n s are handling only CSXT cars or CSXT cars as wel l 

as cars i n NSR's account; then each party hereto agrees 

to assume and bear a l l l i a b i l i t y , cost and expense f c r 

.11 cars, em.pty and loaded, including lading, m i t s 

own aocou.nt handled m such t r a i n s , and t.he parties 
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f u r t h e r agree that i n j u r y to or death of any person or 

persons w.nomsoever and loss, damage or destruction cf 

a l l ot.her property, including, without l i m i t a t i o n , 

t r a i n s , locomotives, equipment or trackage, so 

occurring s h a l l be borne as follows: t o t a l l i a b i l i t y , 

cost and expense a r i s i n g not otherwise borne separately 

by the p a r t i e s as provided above s h a l l be f i r s t equally 

divided by the number of t r a i n s involved and then ( i ) 

that p o r t i o n of said l i a b i l i t y , cost and expense 

apportioned to any t r a i n (s) which i s (are) handling 

cars, bot.h em.pty and loaded, only the account of CSXT 

s h a l l be borne solely by CSXT, ( i i ) that p o r t i o n of 

said l i a b i l i t y , cost and expense apportioned t o any 

t r a i n (s) which i s [are) handling only NSR cars s.hall be 

bor.ne s o l e l y by NS.R, and ( i i i ; that p o r t i o n of said 

t r a i n (s) handling cars, both empty and loaded, i n the 

accounts of both parties s h a l l be shared and borne by 

each party hereto i n proportion to the number of cars, 

both empty and loaded, which each party has i n i t s own 

account i n each such t r a i n . 

;c) Whenever a Loss occurs with the t r a i n ( s ) of NSR and 

another r a i l r o a d or other ccmpany that i s not a party 

to t h i s Agreement being involved and any of such NSR 
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t r a i n (s) i s (are) handling only CSXT cars, and/or CSXT 

cars as well as cars i n NSR's account; then each party 

hereto agrees to assume and bear a l l l i a . b i l i t y , cost 

and expense f o r a l l cars, both em.pty and loaded, 

i n c l u d i n g lading, i n i t s own account handled m the NSR 

t r a i n ( s ) , and the parties hereto f u r t h e r agree as 

between themselves that a l l other l i a b i l i t y , cost and 

expense incurred by NSR as a r e s u l t thereof s h a l l be 

shared by both parties hereto i n proportion to the 

t o t a l number of cars, both empty and loaded, which each 

party has i n i t s own account i n the NSR t r a i n s so 

involved, excluding any cost and expense paid by said 

other r a i l r o a d . 

(d) Notwithstandmg any of the foregoing previsions cf t h i s 

Section, when any damage to or destruction of the 

environment w.hatsoever, incl u d i n g without l i m d t a t i o n 

land, a i r , water, w i l d l i f e and vegetation, occurs with 

one or more t r a i n s of NSR being involved, and any or 

a l l of such t r a i n s are handling only CSXT cars or CSXT 

cars as well as cars i n NSR's account, then, as between 

them.selves: ( i ) CSXT sha l l be solely responsible for 

any such damage or destruction to the environment which 

r e s u l t s s c l e l v from, a substance which was being 
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transported i n the car or cars of, or i n the account of 

CSXT, and from which there was a release; ( i i ) NSR 

s.hall be solely responsible for any such damage or 

destruction to the e.nvironment which result s s o l e l y 

from, a substance which was being transported i n the car 

or cars of NSR, and from, which there was a release; and 

( i i i ) r e s p o n s i b i l i t y for any such damage or destruction 

t o the environment which result s from a substance i n 

the cars of, or i n cars i n the account of, both CSXT 

and NSR from which there was a release s h a l l be shared 

by both parties hereto i.n prcportio.n to the t o t a l 

number of cars which each party had i n i t s accounts, 

containing the same substance and fromi which there was 

a release. 

(e) In every case of death or i n j u r y suffered by an 

employee of CSXT or NSR, when com.pensation to such 

employee cr employee's dependents i s required t o be 

paid under any present or future state or federal 

workmen's com.pensation, occupational disease, 

employers' l i a b i l i t y or other law, a.nd CSXT under 

provisio.ns of t h i s Agreemient, i s required to pay same 

or a po r t i o n cf same m installments over a period of 

time, CSXT s h a l l not be released from, paying any such 
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future installments by reason of the e x p i r a t i o n or 

other termination of t h i s Agreement p r i c r to any of the 

respective dates upon which any such future 

installments are to be paid. 

(f) NSR agrees that i t w i l l , upon request from CSXT, 

i n s t i t u t e or defend, i n CS.XT's name, any action 

r e l a t i n g to a claim, for loss, dam.age, destruction, 

i n j u r y or death. CSXT agrees to indemnify NSR and save 

i t harmless from any loss, costs, expenses and legal 

fees incurred by NSR i n s t i t u t i n g cr defending any such 

action i n i t s name, or on behalf cf CSXT. 

(g) Each party hereto agrees to indemnify and save harmless 

the cther party heretc fro.T, a:., agamst a l l 

l i a b i l i t i e s , costs and expenses which i t has agreed to 

assume under t h i s Section. Furthermore, each party 

hereto agrees to indemnify and save harmless the other 

party for any le g a l fees, a r b i t r a t i o n expenses and 

awards or expenses incurred by the indemnifying party 

i n connection with any l i a b i l i t y , cost and expense 

assumed by the other party hereto i n t h i s Section. 

(h) NSR s h a l l n o t i f y CSXT of any accident, or incident 

w.hich re s u l t s i n or could r e s u l t i n an action, claim. 
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s u i t or demand against CSXT hy NSR or any t h i r d party 

or which r e s u l t s i n or could r e s u l t i n any 

indemnification or claim f o r indemr.if i c a t i o n by NSR 

agamst CSXT. Such notice s h a l l include a l l available 

d e t a i l s with respect to time, place and circumstances 

and d e t a i l s of a l l investigations made. 

( i ) Locomotives s h a l l be considered as performing switching 

service on behalf of CSXT when such locomotives are 

coupled to a t r a i n containing CSXT cars. 

( j ) Whenever circum.stances require wrecking service or 

wrecking t r a i n service i n connection w i t h the switching 

subject of t h i s Agreement, NSR shall perform such 

service as prcmpti-v as possible, and the cost t.nerecf 

s h a l l be borne as provided i n t h i s Section. 

(k) Each party w i l l investigate, adjust and defend a l l 

cargo r e l a t e d claim l i a b i l i t y f i l e d with i t i n 

accordance with 49 U.S.C. Section 11706 or 49 C.F.R. 

Section 1005, or i n accordance with any applicable 

transportation contract f i l e d pursuant to 4 9 U.S.C. 

Section 10709. 
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(1) A l l costs and expenses i n connection with the 

i n v e s t i g a t i o n , adjustm.ent and defense of any claim or 

su i t under t h i s Agreement s h a l l be included as costs 

and expenses i n applying the l i a b i l i t y ' ovisions sei: 

f o r t h i n t h i s Agreemient except that salaries or wages 

of f u l l - t i m e agents, f u l l - t i m e attorney's and other 

f u l l - t i m e employees ef e i t h e r party engaged d i r e c t l y or 

i n d i r e c t l y i n such work s h a l l be borne by such party. 

(m) Excluding cargo related claim l i a o i l i t y f i l e d i n 

accordance with 49 U.S.C. Section 11706 or 49 C.F.R. 

Section 1005, neither party s h a l l s e t t l e or com.promise 

any claim., demand, s u i t or cause of action f o r which 

the other party has any l i a b i l i t y under t h i s Agreement 

without the concurrence of such other party i n the 

consideration f o r such settlem.ent or compromise exceeds 

Thirty-Five Thousand Dollars ($35,000). 

(n) Section 6, Subsections (a) through (m) s h a l l apply only 

tc the amount of Loss r e s u l t i n g from a single incident 

which i s $25 m i l l i o n or les s . Responsibility for 

Losses r e s u l t i n g from, a sin g l e incident which exceed 

$25 .m.illion s h a l l be all o c a t e d to the extent of such 

excess te CSXT and !;SR m propcrtion to t h e i r 
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respective f a u l t or negligence i n causing such Loss, 

subject to the following rules: (1) the t o t a l amount 

of Loss for which each party would otherwise be 

responsible under Section 6, Subsections (a) through 

(m) s h a l l be determined, on a comparative percentage 

basis; (2) for each party, m u l t i p l y $25 m.illion by the 

comparative percentage determined for that party i n 

Section 6 ( r ) ( 1 ) ; (3) the Loss f o r which each party i s 

responsible m excess of the amount determ.ined i n 

Sectior 6(n)(2) s h a l l be allocated between or among 

CSXT and NSR i n proportion to t h e i : respective f a u l t or 

negligence i n causing the Loss. As used i n t h i s 

Section 6(n), the term "Loss" s h a l l exclude 

consequential, i n d i r e c t , i n c i d e n t a l or other s i m i l a r 

damage, i n j u r y or loss to either CSXT or KSR and claims 

f o r exemplary and puni t i v e dam.ages by any party hereto 

on i t s own behalf against another party hereto. 3y way 

of example, i f a Loss fror. a single incident were $100 

m.illion, of which CSXT would be responsible f or $80 

m.illion under Section 6, Subsections (a) t.hrough (m) , 

and NSR would be responsible f o r 520 m i l l i o n under 

Section 3, Subsections I'a) through (m) , then CSXT wouid 

be responsible for S20 m i l l i o n and NSR would be 

respcnsible f o r $5 m.illion of such Loss under Section 

17 

656 



6(n) (1), and the remaining $75 m.illicn of Loss would be 

apportioned between or among CSXT and NSR i n proportion 

to t h e i r respective f a u l t or negligence i n causing the 

Loss. Any dispute between or among the parties hereto 

i n computing the com.parative percentage, i n determining 

t h e i r respective f a u l t or negligence i n causing the 

Loss or otherwise r e l a t i n g to t h e i r respective 

r e s p o n s i b i l i t i e s for Loss a r i s i n g out of, i n c i d e n t a l to 

or occurring i n connection with any such incident, 

i n c l u d i n g any Loss exceeding $25 m i l l i o n , s h a l l be 

submitted f o r resolution by binding a r b i t r a t i o n 

pursuant to Section 8. The $25 m i l l i o n amount ref e r r e d 

t o i n t h i s Section 6(n) may be adjusted every f i v e 

years f o l l o w i n g the date of t h i s Agreement with the 

p r i o r approval of a l l pa r t i e s , which approval may be 

given or refused i n sole d i s c r e t i o n of each party. 

(o) Each party s h a l l assume and bear a l l r e s p o n s i b i l i t y for 

Loss caused by acts or om.issions of any of i t s 

em.ployees while under the influence of drugs or alcohol 

or by the i n t e n t i o n a l and cr i m i n a l misconduct of any 

such em.ployee and Section 6, Subsections (a) through 

(n) s h a l l not apply te any such Loss. 
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SECTION 7. EMPLOYEE CLAIMS 

Each party agrees to indemnify and hold harmless the other 

party against any ana a l l ccsts and payments, inc l u d i n g b e n e f i t s , 

allowances and a r b i t r a t i o n , administrative and l i t i g a t i o n 

expenses, a r i s i n g out of claims er grievances made by or on 

behalf of i t s own employees, ei t h e r pursuant to employee 

pr o t e c t i v e conditions imposed by a governmental agency as 

conditions f o r that agency's approval of t h i s Agreement and 

operations hereunder, or pursuant t o a c o l l e c t i v e bargaining 

agreement. I t i s the i n t e n t i o n of the parties t h a t each party 

s h a l l bear tne f u l l costs of protection of i t s own e.mployees 

under em.ployee protective conditions which may be im.posed, and of 

grievances f i l e d by i t s own employees a r i s i n g under i t s 

c o l l e c t i v e bargaining agreem.ents with i t s em.ployees. 

SECTION 8. ARBITRATION 

Any i r r e c o n c i l a b l e dispute a r i s i n g between the parties with 

respect to t h i s Agreement s h a l l be j o i n t l y subm.itted for binding 

a r b i t r a t i o n under the Comm.ercial A r b i t r a t i o n Rules of the 

American A r b i t r a t i o n Association. The decision of the a r b i t r a t o r 

s h a l l be f i n a l and conclusive in-oon the parties hereto. Each 

oarty to the a r b i t r a t i o n s h a l l pay the com.pensations, costs, fees 
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ana expenses of i t s own witnesses, experts and counsel. The 

compensation, costs and expense of the a r b i t r a t o r , i f any, s h a l l 

be borne equally by the parties hereto. The a r b i t r a t o r s h a l l not 

have the power to award consequential or pun i t i v e da.mages or to 

determine v i o l a t i o n s of cr.iminal or a n t i t r u s t laws. Pending the 

award of the a r b i t r a t o r , there s h a l l be no i n t e r r u p t i o n i n the 

trans a c t i o n of business under t h i s Agreement, and a l l payments i n 

respect thereto s h a l l oe made i n the same m.anner as p r i o r to the 

a r i s i n g of the dispute u n t i l the .matter i n dispute s h a l i have 

been f u l l y determined by a r b i t r a t i o n , and thereupon sucn payment 

or r e s t i t u t i o n s h a l l be made as reouired by the decision of the 

a r b i t r a t o r . 

SECTION 9. TERM AND TERMINATION 

(a) This Agreement s h a l l take e f f e c t on the day and year 

f i r s t above w r i t t e n and continue i n f u l l force and 

e f f e c t f o r one twenty-five (25) year period and 

continue t h e r e a f t e r year to year u n t i l terminated by 

mutual consent of the pa r t i e s hereto. 

(b) The r i g h t s , b e n e f i t s , duties and obl i g a t i o n s running 

from or to NSR under t h i s Agreement s h a l l i n a l l events 

expire (except l i a b i l i t i e s incurred p r i o r to 
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termination) upon the e a r l i e r of ( i ) termination of 

t h i s Agreement or ( i i ) term.ination of the NSR Operating 

Agreement (including any renewals thereof) and the 

r i g h t s , b e n e f i t s , duties and obligations running from 

or to CSXT under t h i s Agreement s h a l l i n a l l events 

expire (except l i a b i l i t i e s incurred p r i o r to 

termination) upon the e a r l i e r of ( i ) termination of 

t h i s Agreem.ent or ( i i ) termination of the CSXT 

Operating Agreemient (including any renewals thereof) ; 

provided, however, that upon termination of the NSR 

Operating Agreement, the r i g h t s , b e nefits, duties and 

oblig a t i o n s running from or to NSR under t h i s Agreement 

s h a l l run from or to PRR and upon termination of the 

CSXT Operating Agreement, the r i g h t s , b e n e f i t s , duties 

and obligations running from or tc CSXT under t h i s 

Agreem.ent shall run from or to NYC. 

(c) Termination of t h i s Agreement s h a l l not r e l i e v e or 

release e i t h e r party heretc from any o b l i g a t i o n assumed 

or from any l i a b i l i t y which may have arisen or been 

incurred by e i t h e r party under the terms of t h i s 

Agreement p r i o r to the termination hereof. 
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SECTION 10. SUCCESSORS AND ASSIGNS 

This Agree.ment s.hall inure to the benefit of and be binding 

upon the successors and assigns of the pa r t i e s hereto. Neither 

party hereto s h a l l t r a n s f e r or assign t h i s Agreement, or any of 

i t s r i g h t s , i n t e r e s t s , or obligations hereunder, to any person, 

f i r m or corporation without obtaining the p r i o r w r i t t e n consent 

of the other party. 

SECTION 11. NOTICE 

Any notice required or permitted to be given by one party to 

the other under t h i s Agreement sh a l l be deemed given on the date 

sent by c e r t i f i e d mail, or by such other means as the parties may 

.mutually agree, and s n a i l be accressec as follows: 

(a) I f to NSR: 

Vice President Transportation & Mechanical 
Norfolk Southern Railway Com.pany 
Tnree Commercial Place 
Norfolk, V i r g i n i a 23510-2151 

(b) I f to CSXT: 

Assistant Vice President - Joint F a c i l i t i e s 
CSX Transportation, Inc. J200 
5GC Water Street 
J a c k i o n v i l l e , Florida 32202 

(c) I f to PRR: 
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(d) I f to Nr'C; 

Either party may provide changes i n the above addresses 

to the other party by personal service or U.S. mail. 

SECTION 12. GENERAL PROVISIONS 

(a) This Agreenent and each and every provision hereof are 

fo r the exclusive benefit of the part i e s hereto and not 

f o r the ben e f i t of any t h i r d party. Nothing herein 

contained s h a l l be taken as creating or increasing any 

r i g h t i n any t h i r d party to recover by way of dam.ages 

or otherwise agai.nst e i t h e r of the parties hereto. 

(b) A l l Section headings are inserted f or convenience only 

and s h a l l not a f f e c t any construction or i n t e r p r e t a t i o n 

of t h i s Agreement. 

(c) This Agreement and the attachm.ents annexed hereto and 

integrated herewith contains the e n t i r e agreement of 

the p a r t i e s hereto and supersedes any and a l l o r a l 

understandings between the part i e s with respect t o the 

subject matter hereof. 

23 

662 



(d) No term or provisions cf t h i s .^^greement m.ay be changed, 

waived, discha..ged, or term.inated except by an 

instrument i n w r i t i n g signed oy both parties to t h i s 

Agreeme.nt. 

(e) A l l words, terms and phrases used i n t h i s Agreement 

s h a l l be construed i n accordance with the generally 

applicable d e f i n i t i o n or meaning of such words, term.s, 

and j-hrases i n the r a i l r o a d industry. 

SECTION 13. CONFIDENTIALITY 

Except as provided by law cr by r u l e , order, or regulation 

of any court or regulatory agency with j u r i s d i c t i o n over the 

subject matter cf t h i s .Agreeme.nt or as m.ay be .necessary or 

appropriate f o r a party hereto to enforce i t s r i g h t s under t h i s 

Agreement, during the term, ef t h i s Agreement and during three (3) 

years a f t e r termination of t h i s Agreement, the terms and 

provisions of t h i s Agreement and a l l information tc which access 

i s provided or obtained hereunder w i l l be kept c o n f i d e n t i a l and 

w i l l not be disclosed by ei t h e r CSXT or NSR to any party other 

than each party's respective parent corporation, subsidiaries and 

a f f i l i a t e s , and t h e i r respective d i r e c t o r s , o f f i c e r s , agents. 
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em.ployees and attorneys, without the p r i e r w r i t t e n approval of 

z'.\e other party. 

SECTION 14. INDEMNITY COVERAGE 

As part of the consideration hereof, each party hereby 

agrees that a l l of i t s indemnity commatm.ents i n t h i s Agreement i n 

favor of the other party s h a l l also extend to and indemnify the 

parent corporation, the subsidiaries and a f f i l i a t e s of such other 

party, and a l l of t h e i r respective d i r e c t o r s , o f f i c e r s , agents 

and employees. 

SECTION 15. FORCE MAJEURE 

NSR s h a l l not be responsible t o CSXT f c r delays or f a i l u r e 

to perform under t h i s Agreement i f such delays or f a i l u r e to 

perfor.m are covered by c_rcumstances :)eyond i t s c o n t r o l , 

i n c l u d i n g , but not l i m i t e c to. Acts of God, floods, storms, 

earthquakes, hurricanes, tornadoes, or other severe weather or 

c l i m a t i c conditions, acts of p u b l i c enemy, war, blockade, 

i n s u r r e c t i o n , vandalism or sabucage, f i r e , accident, wreck, 

derailment, washout or explosion, s t r i k e , lockout or labor 

disputes experienced by the p a r t i e s hereto, embargoes or AAR 
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service orders; Federal Railroad Adm.inistration {FR.A) orders, or 

governmental laws, orders or regulations. 

IN WITNESS WHEREOF, the parties hereto have executed t h i s 

Agreement as of the date f i r s t above w r i t t e n . 

WITNESS :SX TRANSPORTATION, I N C . 

AVP - J o i n t F a c i l i t i e s 

WITNESS NORFOLK SOUTHERN RAILWAY COMPANY 

d t l e 

WITNESS PENNSYLVANIA LINES LLC 

T i t l e 

WITNESS NEW YORK CENT.RAL LLC 

T i t l e 
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EXHIBIT E£ 

THIS AGREEMENT, entered i n t o t h i s day of 

1997, by and between CSX Transportation, Inc. a V i r g i n i a 

corporation, h e r e i n a f t e r r e f e r r e d t o as "CSXT," Norfolk Southern 

Railway Com.p̂ n, , i n c l u d i n g i t s subsidiaries and a f f i l i a t e s , a 

V i r g i n i a corporation, hereinafter r e f e r r e d to as "NSR"; 

Pennsylvania Lines LLC, a Delaware l i m i t e d l i a b i l i t y company, 

hereinafter referred to as "PRR", and New York Central LLC, a 

Delaware l i m i t e d l i a b i l i t y company, hereinafter referred to as 

"NYC"; 

WITNESSETH: 

WHEREAS, CSX Corporation ^"CSX"), parent to CSXT, and 

Norfolk Southern Corporation ("NSC"), parent to NSR, have entered 

i n t o a Transaction Agreement (the "Transaction Agreement") 

between themselves; CSXT, a wholly-owned subsidiary of CSX; NSR; 

Conrail, Inc. ("CRR"); Consolidated Railroad Corporation ("CRC"), 

a wholly-owned subsidiary of CRR; and CRR Holdings LLC; and 

WHEPEAS, CSX and NSC have i n d i r e c t l y acquired a l l the 

outstandinc c a p i t a l stock of CRR; and 

WHEREAS, pursuant t o the Transaction Agreement, certain 

assets of CRC have been a l l o c a t e d te NYC, which i s a wholly-owned 
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subsidiary of CRC, to be operated by CSXT under the terms of an 

Allocated Assets Operating Agreement (the "CSXT Operating 

Agreement") between NYC and CSXT; and 

WHEREAS, pursuant t o the Transaction Agreement, c e r t a i n 

assets of CRC have been allocated to PRR, which i s a wholly-owned 

subsidiary of "RC, to be operated by NSR under the terms of an 

.J^llocated Assets Operating Agreement (the "NSR Operating 

Agreement") between PRR and NSR; and 

WHEREAS, under provisions of the Transaction Agreement, NSR 

w i l l have r a i l access t o c e r t a i n industries at Upper Sandusky, 

Ohio, using l i n e s owned by NYC and operated by CSXT under the 

CSXT Operating Agreement; and 

WHEREAS, for ocerating e f f i c i e n c i e s , the p a r t i e s desire that 

CSXT switch cars to and from the respective i n d u s t r i e s at Upper 

Sandusky, Ohio for the accounts of NSR and CSXT; 

NOW, THEREFORE, the pa r t i e s hereto do mutually agree as 

foll o w s : 
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SECTION 1. INDUSTRY SWITCHING 

(a) CSXT, acting as agent f o r NSR, w i l l perform switchmg 

of cars t o and from the hereinafter i d e n t i f i e d 

i n d u s t r i e s (each hereinafter r e f e r r e d to as 

"I n d u s t r y " ) , located at or near CSXT milepost , i n 

Upper Sandusky, Ohio, f o r the account of NSR, and 

provide services as necessary t o handle such t r a f f i c 

between said Industry and mutually agreed upon trackage 

at Upper Sandusky, Ohio. CSXT w i l l use i t s own crews 

and locomotives t o performi said services. 

(b) For revenue purposes, cars switched under t h i s 

Agreement s h a l l remain i n the account of NSR, and CSXT 

s h a l l not be e n t i t l e d to any l i n e haul revenue f o r the 

handling of such cars, nor appear i n any rates, routes 

or d i v i s i o n s pertaining t o any cars i n the account of 

NSR, except as specified i n Section 5 hereof. 

(c) NSR s.hall assum.e i t s own car h i r e expenses, and CSXT 

s h a l l assess and c o l l e c t a l l r e l a t e d dem.urrage charges. 
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SECTION 2 DELIVERY AND RECEIPT OF CARS 

(a) Cars handled under t h i s Agreement s h a l l be considered 

as having been delivered by one party to the other when 

placed on mutually agreed upon trackage designated f o r 

such d e l i v e r i e s , accom.panied or preceded by the 

necessary data f c r forwarding and to insure d e l i v e r y 

and acceptance by the designated representative of the 

receiving road. 

(b) CSXT and NSR shall provide each other with suitable 

information (which may be transferred by paper 

documents, facsimiles, or e l e c t r o n i c means, or by other 

means, as mutually agreed) necessary f o r the handling 

of cars switched uncer t h i s Agreem.ent, which w i l l 

i d e n t i f y f or each car: 

(1) Car i n i t i a l and number. 

(2) Loaded or em.pty. 

(3) Destination s t a t i o n and consignee on inbound 

moveme.nts. 

(4) Origin and shipper as supplied by the shipper 

on outbound movements. 

(5) A l l required hazardous materials information. 
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(6) Any other inform.ation as agreed between the 

parti e s to be necessary cr convenient for the 

safe, e f f i c i e n t movem.ents of cars switched 

under terms of t h i s Agreement. 

(c) CSXT may make repairs t o cars switched under term.s of 

t h i s Agreement as may be necessary f o r safe t r a n s i t , 

and CSXT may make adjustments to or tran s f e r s of lading 

from c r i p p l e d , defective or overloaded cars, as i n i t s 

determination may be necessary to safely move said 

cars. NSR sh a l l reimburse CSXT i t s f u l l cost f o r 

repairs, adjustments and lading transfers promptly upon 

receipt of b i l l i n g t h e r e f o r . 

SECTION 3. INSPECTION 

CSXT s h a l l not be responsible f o r making any mechanical 

inspection of cars i n the account of NSR switched to and from the 

ind u s t r y . 

SECTION 4. INTERRUPTION. DELAY 

In the event the use of trackage i n performing the 

rei'^renced switching services s h a l l be int e r r u p t e d or t r a f f i c 
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delayed at any time from any cause, neit.her party s h a l l have any 

claim against the other party for l i a b i l i t y of any kind fromi such 

i n t e r r u p t i o n or delay. 

SECTION 5. CC»lPENSATION 

(a) NSR s h a l l pay CSXT a m.utually agreed upon rate for each 

loaded car handled by CSXT f o r the account of NSR to 

and from the Industry f o r the f i r s t s ix months from, the 

e f f e c t i v e date of t h i s Agreement. A f t e r said six 

m.onths, CSXT and NSR w i l l j o i n t l y conduct a study tc 

determine CSXT's actual cost of handling cars i n the 

account of NSR t o and from, the Industry, and the agreed 

upon rate, hereinafter r e f e r r e d to as the "Current 

Charge", w i l l be r e t r o a c t i v e to the e f f e c t i v e date cf 

t h i s Agreement. 

(b) At the option of eit h e r p a r t y hereto the Current Charge 

s.hall be cpen to renegotiation every f i v e (5) years 

from the e f f e c t i v e date of t h i s Agreement. In the 

event the p a r t i e s f a i l t o reach agreem.ent upon such 

renegctiation, such f a i l u r e s h a l l not co n s t i t u t e a 

breach of t h i s Agreem.ent and the part.ies shall uontinue 
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to be bound by the terms of compensation provided i n 

t h i s Section 5 u n t i l the m.atter i s s e t t l e d or submitted 

to binding a r b i t r a t i o n as provided i n Section 8. 

(c) The Current Charge shall be revised upward or downward 

each year, beginning with the b i l l rendered during the 

f i r s t month of July following the e f f e c t i v e date of 

t h i s Agreem.ent, t o compensate f o r the increase or 

decrease i n the cost cf labor and material, in c l u d i n g 

f u e l , as r e f l e c t e d m the "Annual Indexes of Charge-Out 

Prices and Wage Rates (1977=100)", included i n "AAR 

Railroad Cost Indexes" and supplements thereto, issued 

by the Association ef Am.erican Railroads, h e r e i n a f t e r 

ca l l e d "AAR". In making such determination, the f i n a l 

"Material prices, wage rates and supple.-ents co.mbmed 

(including f u e l ) " indexes for the East D i s t r i c t s h a l l 

be used. 

(d) The Current Charge s h a l l be revised by c a l c u l a t i n g the 

percentage of increase or decrease i n the index of the 

l a t e s t calendar year as related to the index for the 

previous calendar year and applying that percentage to 

the Current Charae. 
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(e) By way of example, assu.-ning "A" to be the "Material 

p r i c e s , wage rates and supplements combined (including 

f u e l ) " f i n a l index figure for 1996; "B" to be the 

"Material p r i c e s , wage rates and supplements combined 

(including f u e l ) " f i n a l index figures f or 1997; "C" t c 

be the Current Charge; and "D" to be the percentage of 

increase or decrea.se the revised Current Charge would 

be determined by the following c a l c u l a t i o n s : 

(1) (B-A) = D 
A 

2) (CxD) + C = revised Current Charge rounded to 
the nearest cent, e f f e c t i v e July 1 
of the year bemg revised. 

(f) I n the event the base for the "Annual Indexes of 

Chargeout Prices and Wage Rates" issued by the AAR 

s h a l l be changed fromi the year 1977, appropriate 

r e v i s i o n s h a l l be m.ade. I f the AAR or any successor 

organization discontinues the "Annual Indexes of 

Chargeout Prices and Wage Rates", an appropriate 

s u b s t i t u t e f o r determining the percentage of increase 

or decrease s h a l l be negotiated by the parties hereto. 

I n the absence of agreem.ent, the pa r t i e s s h a l l submit 

the matter to a r b i t r a t i o n . 
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(g) CSXT s h a l l keep and maintain an accurate account of a l l 

loaded cars handled by i t f o r the account of NSR, and 

s h a l l at the end ef each mionth, render an itemized 

b i l l , computed i n accordance with the provisions 

herein, to NSR for payment. 

(h) NSR s h a l l pay w i t h i n t h i r t y (30) days from receipt 

thereof, and any errors or omissions m such b i l l s 

s h a l l be adjusted i n subsequent b i l l i n g . 

( i ) The records of each party hereto, insofar as they 

p e r t a i n to matters covered by t h i s Agreement, s h a l l be 

open at a l l reasonable times to inspection by the cther 

party. 

6. LIABILITY 

The r e s p o n s i b i l i t y between the parties hereto for loss of, 

damage to, and destruction of any property whatsoever and i n j u r y 

tc and death of any person or persons whomsoever, r e s u l t i n g from, 

aris i n g out of, i n c i d e n t a l to or occurring i n connection with 

t h i s i^gre^ment, hereinafter r e f e r r e d to as a Loss, sh a l l be 

apportioned as follows without regard to consideration of f a u l t 

cr negligence: 
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(a) Whenever a Loss occurs with only one t r a i n operated by 

CSXT being involved and such t r a m i s hauling cars, 

empty or loaded, i n only NSR's account or cars i n NSR's 

account as well as cars i n CSXT's account; then each 

party hereto agrees to assum.e and bear a l l l i a b i l i t y , 

cost and expense for a l l cars, both empty and loaded, 

including lading, i n i t s own account being handled i n 

such t r a i n , and the part i e s hereto f u r t h e r agree that 

i n j u r y to or death of any person or persons whomsoever 

and loss, damage or destruction of a l l other property, 

including without l i m i t a t i o n , the t r a i n (s), 

locomotive(s), equipment or trackage, so occurring 

s h a l l be e i t h e r : ( i ) borne solel y by NSR i f the t r a i n . 

i s handling only NSR cars, or ( i i ) borne solel y by each 

party hereto i n proportion tc the numbser ef cars, ootn 

empty and loaded, which each party hereto has m i t s 

own account m such t r a i n , i f the t r a i n i s handling 

cars i n the accounts of both pa r t i e s hereto. 

(b) Whenever a Loss occurs with more than one t r a m 

operated by CSXT being involved and any or a l l of such 

t r a i n s are handling only NSR cars or NSR cars as well 

as cars m CSXT's account; then each party hereto 

agrees to assum.e and bear a l l l i a b i l i t y , cost and 
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expense f o r a l l cars, empty and loaded, including 

lading, i n i t s own account .handled i n such t r a i n s , and 

the p a r t i e s further agree that i n j u r y to or death of 

any person or persons whom.soever and loss, damage or 

destruction cf a l l other property, including, without 

l i m i t a t i o n , t r a i n s , locom.otives, eguipment or trackage, 

so occurring s h a l l be borne as follows: t o t a l 

l i a b i l i t y , cost and expense a r i s i n g not otherwise borne 

separately by the parties as provided above s h a l l be 

f i r s t equally divided by the number of t r a i n s involved 

and then ( i ) that portion of said l i a b i l i t y , cost and 

expense apportioned to any t r a i n (s) which i s (are) 

handling cars, both empty and loaded, only the account 

of CSXT s h a l l be borne s o l e l y by CSXT, ( i i ) that 

portio.n of said l i a b i l i t y , cost and expe.nse appcrticned 

to any t r a i n (s) which i s (are) handling only NSR cars 

s h a l l be borne solely by NSR, and ( i i i ) t hat portion ef 

said t r a i n ( s ) handling cars, both empty and loaded, i n 

the accounts of both p a r t i e s s h a l l be shared and borne 

by each party hereto i n proportion to the number of 

cars, both empty and loaded, which each party has i n 

i t s own account i n each such t r a i n . 
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(c) Whenever a Loss occurs with the t r a i n (s) of CSXT and 

another r a i l r o a d cr other company that i s not a party 

to t h i s Agreement being involved and any of such CSXT 

t r a i n (s) i s (are) handling only NSR cars, and/or NSR 

cars as well as cars i n CSXT's acccunt; then each party 

hereto agrees t o assume and bear a l l l i a b i l i t y , cost 

and expense f o r a l l cars, both empty and loaded, 

including lading, i n i t s own account handled i n the 

CSXT t r a i n ( s ) , and the p a r t i e s nc-eto further agree as 

between themselves that a l l other l i a b i l i t y , cost and 

expense incurred by CSXT as a res u l t thereof s h a l l be 

shared by both p a r t i e s hereto i n proportion to the 

t o t a l number of cars, both empty and loaded, which each 

party has i n i t s own account i n the CSXT t r a i n s so 

i.nvclvea, excluding any cost a.nd expe.nse paic by said 

other r a i l r o a d . 

(d) Notwithstanding any of the foregoing provisions of t h i s 

Section, when any dam.age to or destruction of the 

environment whatsoever, i n c l u d i n g without l i m i t a t i o n 

land, a i r , water, w i l d l i f e and vegetation, occurs with 

one or more t r a i n s of CSXT being involved, and any or 

a l l of such t r a i n s are handling cnly NSR cars or NSR 

cars as well as cars i n CSXT's account, then, as 
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between themselves: ( i ) CSXT sh a l l be s c l e l y 

responsible f or any such damage or destruction to the 

environment which result s solely from a substance which 

was being transported i n the car or cars c f , or i n the 

account of CSXT, and fron which there was a release; 

( i i ) NSR sh a l l be solely responsible for any such 

darr.age or destruction to the environment which r e s u l t s 

s o l e l y from a substance which was being transported i n 

NSR cars and from which there was a release; and ( i i i ) 

r e s p o n s i b i l i t y f o r any such damage or destruction to 

the environment which results from a substance i n the 

cars cf, or i n cars i n the account of, both CSXT and 

NSR from, which there was a release s h a l l be shared by 

both parties hereto i n proportion to the teta^. number 

cf cars which each party hao m i t s accou.nts, 

containing the same substance and from which there was 

a release. 

(e) In every case of death or i n j u r y suffered by an 

employee of CSXT or NSR, when compensation to such 

employee or employee's dependents i s required to be 

paid under any present or future state or federal 

workmen's com.pensation, occupational disease, 

employers' l i a b i l i t y or ether law, and NSR under 
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provisions of t h i s Agreement, i s required to pay same 

or a portion of same i n installments over a period of 

tim.e, NSR s h a l l not be released from paying any such 

futu r e installments by reason of the ex p i r a t i o n or 

other termination of t h i s Agreement p r i o r te any of the 

respective dates upon which any such fu t u r e 

installments are to be paid. 

(f) CSXT agrees that i t w i l l , upon request from NSR, 

i n s t i t u t e or defend, i n NSR's name, any action r e l a t i n g 

to a claim for loss, damage, destruction, i n j u r y or 

death. NSR agrees to indemnify CSXT and save i t 

harmless from, any loss, costs, expenses and legal fees 

incurred by CSXT i n s t i t u t i n g or defending any such 

action I.n i t s .name, or on behalf of !>SR. 

(g) Each party hereto agrees to indemnify and save harmless 

the other party hereto from, and against a l l 

l i a b i l i t i e s , costs and expenses which i t has agreed to 

assume under t h i s Section. Furthermore, each party 

hereto agrees to indemnify and save harmless the other 

party f o r any le g a l fees, a r b i t r a t i o n expenses and 

awards er expenses incurred by the indem.nifying party 
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i n connection with any l i a b i l i t y , cost and expense 

assumed by the other party hereto i n t h i s Section. 

(h) CSXT s h a l l n o t i f y NSR cf any accident, or incident 

which r e s u l t s i n er could r e s u l t i n an action, claim, 

s u i t or demand against NSR by CSXT or any t h i r d party 

or which r e s u l t s i n or could r e s u l t i n any 

indemnification or claim for indemnification by CSXT 

against NSR. Such notice s h a l l include a l l available 

d e t a i l s with respect to time, place and circumstances 

and d e t a i l s of a l l investigations made. 

(i ) Locomotives s h a l l be considered as performing switching 

service on behalf of NSR when such locomotives are 

coupled tc a t r a m containing N'SR cars. 

( j ) Whenever circumstances require wrecking service or 

wrecking t r a i n service i n connection with the switching 

subject of t h i s Agreement, CSXT s h a l l perform, such 

service as promptly as possible, and the cost thereof 

s h a l l be borne as provided i n t h i s Section. 

(k) Each party w i l l i n v e s t i g a t e , adjust and defend a l l 

carco r e l a t e d claim, l i a b i l i t y f i l e d w ith i t i n 
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accordance with 49 U.S.C. Secticn 11706 or 49 C.F.R. 

Section 1005, cr m accordance with any applicable 

t r a n s p o r t a t i o n contract f i l e d pursuant to 49 U.S.C, 

Section 10709. 

(1) A l l costs and expenses i n connecti.m with the 

i n v e s t i g a t i o n , adjustment and defense of any claim or 

s u i t under t h i s Agreement s h a l l be included as costs 

and expenses i n applying the l i a b i l i t y provisions set 

f o r t h i n t h i s Agreem.ent except that salaries or wages 

of f u l l - t i m e agents, f u l l - t i m e attorney's and other 

f u l l - t i m e employees of e i t h e r party engaged d i r e c t l y or 

i n d i r e c t l y i n such work s h a l l be borne by such party. 

(m.) Excluding cargo related claim l i a b i l i t y f i l e a m 

accordance with 49 U.S.C. Section 11706 or 49 C.F.R. 

Section 1005, neither party s.hall s e t t l e or comprom.ise 

any claim., demand, s u i t or cause of action for which 

the other party has any l i a b i l i t y under t h i s Agreem.ent 

without the concurrence of such other party i n the 

ccnsideration f o r such settlement or comprom.ise exceeds 

Thirty-Five Thousand Dollars ($35,000). 
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(n) Section 6, Subsections (a) through (m) s h a l l apply only 

tc the amount of Loss r e s u l t i n g from, a single incident 

which i s $25 m.illion or less. Responsibility f o r 

Losses r e s u l t i n g from a single incident which exceed 

$25 m.illio.n s h a l l be alloc a t e d to the extent of such 

excess t o CSXT and NSR i n proportion to t h e i r 

respective f a u l t or negligence i n causing such Loss, 

subject to the fol l o w i n g r u l e s : (1) the t o t a l amount 

of Loss f o r which each party would otherwise be 

responsible under Section 6, Subsections (a) through 

(m) s h a l l be determined, on a comparative percentage 

basis; (2) for each party, m u l t i p l y $25 m i l l i o n by the 

com.parative percentage determined for that party i n 

Section 6 ( n ) ( 1 ) ; (3) the Loss for which each party i s 

responsible m excess of the a.T.ount deter.T.med i.n 

Section 6(n)(2) s h a l l be allocated between or among 

CSXT and NSR i n proportion to t h e i r respective f a u l t or 

negligence i n causing the Loss. As used i n t h i s 

Section 6ir.,', the term- "Loss" s h a l l exclude 

consequential, i n d i r e c t , i n c i d e n t a l or other s i m i l a r 

damage, i n j u r y or loss t o e i t h e r CSXT cr NSR and claims 

for exem.plary and puni t i v e dam.ages by any party hereto 

on i t s own behalf against another party .hereto. By way 

of exam.ple, i f a Loss from a single incident were SICO 

17 

682 



m i l l i o n , of which CSXT would be responsible f o r $80 

m i l l i o n under Section 6, Subsections (a) through (m) , 

and NSR would be responsible for $20 m i l l i o n under 

Section 6, Subsections (a) through (m) , then CSXT would 

be responsible for $20 m.illion and NSR would be 

responsible for $5 m i l l i o n of such Loss under Section 

6 ( n ) ( 1 ) , and the remaining $75 m i l l i o n of Loss would be 

apportioned between or am.ong CSXT and NSR i n proportion 

t o t h e i r respective f a u l t or negligence i n causing the 

Loss. Any dispute between or am.ong the part i e s hereto 

i n computing the comparative percentage, i n determining 

t h e i r respective f a u l t or negligence i n causing the 

Loss or otherwise r e l a t i n g to t h e i r respective 

r e s p o n s i b i l i t i e s f or Loss a r i s i n g out of, i n c i d e n t a l to 

or occurring m eo.nnection with any such incident, 

i n c l u d i n g any Loss exceeding $25 m i l l i o n , s h a l l be 

submitted f c r resolution by binding a r b i t r a t i o n 

pursuant to Section 8. The $25 m i l l i o n am.ount ref e r r e d 

t o i n t h i s Section 6(n) may be adjusted every f i v e 

years following the date of t h i s Agreement with the 

p r i o r approval of a l l pa r t i e s , which approval may be 

given or refused i n sole d i s c r e t i o n of each party. 
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(o) Each party s h a l l assume and bear a l l r e s p o n s i b i l i t y f or 

Loss caused oy acts er om.issions of any of i t s 

employees while under the influence of drugs or alcohol 

or by the i n t e n t i o n a l and crim.inal misconduct of any 

such employee and Section 6, Subsections (a) through 

(n) s h a l l not apply to any such Loss. 

SECTION 7. EMPLOYEE CLAIMS 

Each party agrees to indemnify and hold harmless the other 

party against any and a l l costs and payments, including benefits, 

allowances and a r b i t r a t i o n , administrative and l i t i g a t i o n 

expenses, a r i s i n g out of claims or grievances made by or on 

behalf of i t s own em.ployees, e i t h e r pursuant to employee 

protective co-nciticns im.posea by a govern.tiental agency as 

conditions f o r that agency's approval of t h i s Agreement and 

operations hereunder, or pursuant to a c o l l e c t i v e bargaining 

agreement. I t i s the i n t e n t i o n of the p a r t i e s that each party 

s h a l l bear the f u l l costs of pro t e c t i o n of i t s own employees 

under employee pr o t e c t i v e conditions which may be imposed, and of 

grievances f i l e d by i t s own employees a r i s i n g under i t s 

c o l l e c t i v e bargaining agreem.ents with i t s employees. 
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SECTION 8. ARBITRATION 

Any i r r e c o n c i l a b l e dispute a r i s i n g between the parties with 

respect to t h i s Agreement s h a l l be j o i n t l y submitted for binding 

a r b i t r a t i o n under the Commercial A r b i t r a t i o n Rules of the 

American A r b i t r a t i o n Association. The decision of the a r b i t r a t o r 

s h a l l be f i n a l and conclusive upon the parties hereto. Each 

party to the a r b i t r a t i o n s h a l l pay the compensations, costs, fees 

and expenses of i t s own witnesses, experts and counsel. The 

com.pensation, costs and expense of the a r b i t r a t o r , i f any, s h a l l 

be borne equally by the parties hereto. The a r b i t r a t o r s h a l l not 

have the power to award consequential or p u n i t i v e damages or to 

determine violatior.= cf criminal or a n t i t r u s t laws. Pending the 

award of the a r b i t r a t o r , there s h a l l be no i n t e r r u p t i o n i n the 

transaction cf business under t h i s Agreement, and a l l payments i n 

respect thereto s h a l l be made i n the same manner as p r i o r to the 

a r i s i n g of the dispute u n t i l the matter i n dispute s h a l l have 

been f u l l y determined by a r b i t r a t i o n , and thereupon such payment 

or r e s t i t u t i o n s h a l l be made as required by the decision of the 

a r b i t r a t o r . 
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SECTION 9. TERM AND TERMINATION 

(a) This Agreement s h a l l take e f f e c t on the day and year 

f i r s t above w r i t t e n and continue i n f u l l force and 

e f f e c t f o r one twenty-five (25) year period and 

continue t h e r e a f t e r year to year u n t i l term.inated by 

mutual consent of the pa r t i e s hereto. 

(b) The r i g h t s , b e n e f i t s , duties and obligations running 

from or to NSR under t h i s Agreement s h a l l m a l l events 

expire (except l i a b i l i t i e s incurred p r i o r to 

termination) upon the e a r l i e r of ( i ) termination of 

t h i s Agreement or ( i i ) termination of the NSR Operating 

Agreement (including any renewals thereof) and the 

r i g h t s , b e n e f i t s , duties and obligations running from, 

or to CSXT under t h i s Agreement s h a l l i n a l l events 

expire (except l i a b i l i t i e s incurred p r i o r t c 

termination) upon the e a r l i e r of ( i ) LcrminatiOn of 

t h i s Agreeme.nt or ( i i ) termination of the CSXT 

Operating Agreem.ent (including any renewals thereof); 

provided, however, that upon termination of the NSR 

Operating Agreement, the r i g h t s , b e nefits, duties and 

obl i g a t i o n s running fromi or to NSR under t.his .i.greement 

s h a l l run from er to PRR a.'id uoon term.ination of the 
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CSXT Operating Agreem.ent, the r i g h t s , benefits, duties 

and o b l i g a t i o n s running from or to CSXT under t h i s 

Agreement s h a l l run from or to NYC. 

(c) Termination of t h i s .Agreement s h a l l not re l i e v e or 

release e i t h e r party hereto from any o b l i g a t i o n assumed 

or from any l i a b i l i t y which may have arisen or been 

incurred by e i t h e r party under the term.s of t h i s 

Agreement p r i o r t o the termination hereof. 

SECTION 10. SUCCESSORS AND ASSIGNS 

This Agreement s h a l l inure to the benefit of and be binding 

upon the successors and assigns of the parties heretc. Neitner 

carry hereto s h a l l t r a n s f e r cr assign t.nis Agreement, or any of 

i t s r i g h t s , i n t e r e s t s , or obligations hereunder, to any person, 

firm, or corporation without obtaining the p r i o r w r i t t e n consent 

of the other party. 

SECTION 11. NOTICE 

Any notice required cr perr.itted to be given by one party to 

the ether under t h i s Agr2ement shall be deemed given on the date 
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sent by c e r t i f i e d mail, er by such other means as the p a r t i e s m.ay 

mutually agree, and s h a l l be addressed as follows: 

(a) I f to CSXT: 

Assistant Vice President - Joint F a c i l i t i e s 
CSX Transportation, Inc. J200 
500 Water Street 
Jacksonville, Florida 32202 

(b) I f te NSR: 

Vice President Transportation & Mechanical 
Norfolk Southern Railway Company 
Three Commercial Place 
Norfolk, V i r g i n i a 23510-2191 

(c) I f to PRR: 

(d) I f to NYC: 

Either party may provide cha.nges i n the above addresses to 

the other party by personal service or U.S. mail. 

SECTION 12. GENERAL PROVISIONS 

(a) This .Agreement and each and every provision hereof are 

for t.he exclusive b e n e f i t of the parties hereto and not 

f c r the benefit of any t h i r d party. Nothing herein 

co.ntained s h a l l be taken as creating or increasing any 
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r i g h : i n any t h i r d party to recover by way of damages 

or otherwise against either of the parties hereto. 

(b) A l l Section headings are inserted for convenience only 

and s h a l l not a f f e c t any construction or i n t e r p r e t a t i o n 

of t h i s Agreement. 

(c) This Agreem.ent and the attachments annexed hereto and 

integrated herewith contains the e n t i r e agreement of 

the p a r t i e s hereto and supersedes any and a l l o r a l 

understandings between tne parties with respect to the 

subject matter hereof. 

(d) No term, or provisions of t h i s Agreement may be changed, 

waived, discharged, er terminated except by an 

instrument i n w r i t i n g signed by both p a r t i e s te t h i s 

Agreement. 

(e) A l l words, terms and phrases used i n t h i s Agreement 

s h a l l be construed i n accordance with the generally 

applicable d e f i n i t i o n or meaning of such words, terms, 

and phrases i n the ra-.lroad industry. 
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SECTION 13. CONFIDENTIALITY 

Except as provided by law or by rule, order, or regulation 

of any court or regulatory agency with j u r i s d i c t i o n over the 

subject matter of t h i s Agreement or as may be necessary or 

appropriate f o r a party hereto to enforce i t s r i g h t s under t h i s 

Agreement, during the term, of t h i s Agreement and during three (3) 

years a f t e r termination cf t h i s Agreement, the term.s and 

previsions of t h i s Agreement and a l l information to which access 

i s provided or obtained hereu.nder w i l l be kept c o n f i d e n t i a l and 

w i l l not be disclosed by eithe.' NSR or CSXT to any party other 

than each party's respective pare.nt corpcraticn, subsidiaries and 

a f f i l i a t e s , and t h e i r respective d i r e c t o r s , o f f i c e r s , agents, 

employees and attorneys, without the p r i o r w r i t t e n approval of 

the other party. 

SECTION 14. INDEMNITY COVERAGE 

As part of the consideration hereof, each party hereby 

agrees that a l l of i t s indemnity commitments i n t h i s Agreement i n 

favor of the other party s h a l l also extend t o and indemnify the 

parent corporation, the subsidiaries and a f f i l i a t e s cf such other 

party, and a l l cf t h e i r respective d i r e c t o r s , o f f i c e r s , agents 

and em.ployees. 

25 

690 



SECTION 15. FORCE MAJEURE 

CSXT s h a l l not be responsible to NSR for delays or f a i l u r e 

t o perform under t h i s Agreement i f such delays or f a i l u r e to 

perform, are covered by circumstances beyond i t s c o n t r o l , 

i n c l u d i n g , but not lim.ited to, .A,cts of God, floods, storms, 

earthquakes, hurricanes, tornadoes, or other severe weather or 

c l i m a t i c conditions, acts of public enemy, war, blockade, 

i n s u r r e c t i o n , vandalism or sabotage, f i r e , accident, wreck, 

derailment, washout or explosion, s t r i k e , lockout or labor 

disputes experienced by the p a r t i e s hereto, embargoes or AAR 

service orders; Federal Railroad Administration (FRA) orders, or 

governmental laws, orders cr regulations. 
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IN WITNESS WHEREOF, the part i e s heretc have executed t h i s 

Agreement as of the date f i r s t above w r i t t e n . 

WITNESS CSX TRANSPORTATION, INC. 

AVP - Joint F a c i l i t i e s 

WITNESS NORFOLK SOUTHERN RAILWAY COMPANY 

T i t l e 

WITNESS PENNSYLVANIA LINSS LLC 

T i t l e 

WITNESS NEW YORK CENTRAL LLC 

T i t l e 
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EXHIBIT 

AGREEMENT RELATING TO THE CONTRACTUAL 
RIGHTS AND OWNERSHIP INTEREST OF 

CONSOLIDATED RAIL CORPORATION WITH RESPECT 
TO THE INDLVNA HARBOR BELT RAILROAD COMPAm^ 

THIS AGREEMENT (the "IHB Agreement") relating to the contractual nghts 

and ownership mterest of Consolidated Rail Corporation ("CRC") with respect tc the Indiana 

Harbor Belt Railroad Company ("IHB") and related matters, dated and effective as of 

, 1 9 9 I S by and between CSX Corporation ("CSX") and Norfolk Southem 

Corporation ("NSC") 

W I T N E S S E T H : 

WHEREAS, all capitalized terms in this IHB Agreement have the respective 

meanings set forth in Section I, 

WHEREAS, CSX (or its wholly-owned subsidiary) and NSC (or its wholly-

owned subsidiary) own all of the equitv- interests in CRR Holdings LLC ("LLC") and each of 

CSX and NSC has a 50% votmg intt̂ rest in LLC, 

WHEREAS, LLC owns, directly or indirectly, all of the equit>' interests in 

Conrail Inc. ("CRR") and has received the approval of the Surface Transportation Board with 

respect thereto, 

WHERE.A.S. CRR owns all of the equitv- interests m CRC, 
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WHERE.\S, CRC is the owner of 51% of the common stock of IHB; 

WHEREAS, vanous members of the CRR Group are parties to a number of 

contracts with IHB (the "THB Contracts") providing, among other things, for the grant of 

trackage nghts over the IHB System in favor of such members of the CRR Group and for the 

coordination of operations between members of the CRR Group and IHB, 

WHEREAS, in recognition of the importance of the IHB Contracts to CRR 

and, consequently, to CSX's and NSC's operations, th". parties hereto have agreed upon (i) a 

program to govem vanous matters relating to the IHB which will be effectuated through the 

exercise by CRC of its Ownership Rights and (u) related matters: and 

WHEREAS, the parties hereto desire to specify the terms of their agreement, 

NOW, THEREFORE, m consideration of the premises, covenants and 

agreements set forth herein, and for other good and valuable consideration, the receipt and 

sufficiencv- of which are acknowledged by the parties hereto, the parties hereto agree as 

follows; 

Section L Definitions. 

For purposes of this IHB Agreement, the following tems have the meaning 

specified or referred to in this Section, unless the context clearly requires otherwise; 

"Appointed Directors" means the members of the board of managers, board of 

directors or similar goveming body of LLC, CRR, CRC or IHB. and the officers of LLC, 

CRR or CRC, appointed or elected, directly or indirectly, by CSX or NSC. as the case may be 

- 2 -
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"Bi&OCT" means the Baltimore & Ohio Chicago Terminal Railroad Company. 

"B&OCT Lines" means the rail lines berween the vicinity of Pme, Indiana, on 

the one hand, and Franklin Park, Illinois, on the other, and related facilities (including, 

without limitation, Barr Yard) owned, leased or licensed by the B&OCT. 

"Blue Island Yard" means the Blue Island classificauon yard of IHB locaied in 

Riverdale, Illinois. 

"CIS Agreement" means the agreement relaung to the IHB System, dated 

October 31,1907, between the IHB and the Chicago, Indiana and Southem Railroad 

Company, as amended. 

"CRC" has the meaning given that term in the first paragraph of this IHB 

.Agreement 

"CRR" has the meaning given that term in the preamble of this IHB Agree­

ment. 

"CRR Group" means CRR, CRC, each other controlled subsidiary of CRR 

(other than IHB), NYC and PRR. 

"CRR Owned IHB Assets" means the portions of the IHB System owned by 

members oi the CRR Group and leased or licensed to the MB, includmg, without limitauon, 

Gibson Yard, the Indiana Harbor Line and the East-West Line. 

"CSX" has the meaning given that term m the first paragraph of this IHB 

.Agreement 
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"CSX Group" means CSX, CSXT and each other controlled subsidia )f CSX 

(including N'YC). 

"CSXT" means CSX Transportation, Inc., a wholly-owned subsidiary of CSX. 

"East-West Line" means the rail line owned by members of the CRR Group 

from Ivanhoe, Indiana to the westem end of their ownership near the state line between 

Indiana and Illinois. 

"General Manager" means the general manager of IHB. 

'Gibson Crossing" means the crossing of rail lines owned and leased by IHB at 

the east end of Gibson Yard. 

"Gibson Yard" means the Gibson switching yard and adjacent faciliues and 

property owned by members of the CRR Group and located in Hammond, Indiana. 

"IHB" has the meaning given that term in the first paragraph of this IHB 

Agreement. 

"IHB Agreement" has the meaning given that term in the first paragraph of this 

IHB Agreement. 

"IHB Conu-acts" has the meaning given that term in the preamble of this IHB 

Agreement. 

"WB Owned .\ssets" means the portions of the IHB System owned by IHB 

"MB System" means the rail lines and related faciliUes owned, leased or 

licensed bv IHB 
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"Indiana Harbor Line" means the rail line owned by members of the CRR 

Group from conttol point 502/lndiana Harbor to Osbom, Indiana (Milepost 6 3) 

"LLC" has the meaning given that term m the preamble of this IHB Agreement. 

"NSC" has the meaning given that term in the first paragraph of this MB 

.Agreement 

"NSC Group" means NSC, NSR and each other controlled subsidiary of NSC 

(includmg PRR). 

"NSR" means Norfolk Southem Railway Company, a wholly-owned subsidiary 

of NSC. 

"NYC" has the meaning given that term in the Transacuon Agreement. 

"Ownership Rights" means any nghts to vote stock, appoint directors, bring suit 

and any other nght or pnvilege available, by law or cond-act, to CRC as a stockholder in IHB. 

"PRR" has the meaning given that term in the Transaaion Agreement. 

"Su-eator Line" means the rail line owoied by members of the CRR Group 

between Osbom, Indiana (Milepost 6 3) and Stteator, Illinois. 

"Transaction Agreement" means the Transaction Agreement among CSX, 

CSXT, NSC, NSR, CRC, CRR and LLC, dated as of June 10,1997 
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Section 2. Exercise of Ownership Rights. 

Each of CSX and NSC agrees as follows, and will cause and direct each of its 

Appointed Directors to act accordingly, with respect to the exercise by CRC of its Ownership 

Rights: 

(a) In General The ownership interest of CRC in IHB will remain in 

CRC. Except as otherwise provided herein. CSX and NSC have an equal nght to direct the 

exercise by CRC of its Ownership Rights, including, without limitauon, the nght to select an 

equal number of directors of IHB to be elected by CRC. 

(b) General Manager (1) CRC will cause the person selected by CSX and 

approved by NSC, which approval wiil not be unreasonably withheld or delayed, to be elected 

or ^pointed as General Manager 

(2) NSC may, from time to time m its reasonable discretion but no sooner 

than 12 months after the last change pursuam to this Section 2(b)(2). require that a different 

person be selected, approved and elected or appointed as General Manager pursuant to Sec­

tion 2(b)(1). 

(c) IHB Contracts If any IHB Contact (other than an MB Conu-aa under 

which CRC as owner or lessor of designated rail lines or facilities has leased or granted 

operating or Package nghts with respect to such lines or faciliues to MB) expires or is 

otherwise nci m full force and effect or if any other agreement affecung the operauons of any 

member of the CRR Group, the CS.X Group or the NSC Group in connection with IHB 
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expires or is otherwise not in full force and effect, CRC will take, and cause to be taken, 

appropnate steps to have new agreements executed or lake, and cause to be taken, other 

actions necessary to preserve and rr::iintajn the interests of CSX and NSC as provided m this 

IHB Agreement 

(d) Dispatching. (1) Dispatching of trams over the IHB System ("MB 

dispatching") will continue to be the responsibility of the IHB and will continue to be 

performed locally in the Chicago area. 

(2) Except as otherwise provided herein, CSX will have the nght to direct 

the exercise by CRC of its Ownership Rights with respect to IHB dispatching, including 

Gibson Crossing 

(3) If NSC becomes dissatisfied with the treatment of movements of 

members of the NSC Group in connection with IHB dispatching, NSC may give wntten 

notice of such dissatisfaction to CSX Promptly after receipt of such wntten nouce, the 

parties hereto will attempt to resolve such dispatching concerns If the attempt does not 

reasonably resolve the concerns of NSC about IHB dispatching, NSC may request the nght 

(descnbed in Section 2(d)(2)) to direct the exercise b>' CRC of its Ownership Rights with 

respect to IHB dispatching. If CSX agrees with such request, NSC will have such nght. If 

CSX disagrees with such request or fails to respond within 30 days, the matter will be 

submitted to binding arbitration pursuant to this IHB .Agreement and the arbitrator vill have 

the power to direct that NSC will have such nght or such other remedy as the arbitrator may 

direct subiect to Section 2(d)(1) 
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(4) From ume to ume. but no sooner than 12 months after the last change m 

authonty to exercise the nght descnbed m Section 2(d)(3) or related arbitraUon pursuant to 

this IHB Agreement, the party hereto not then having such nght may request a change 

pursuant to the provisions of this Section 2(d) 

(e) {\) Blue Island Yard CSX will have the nght to direct the exercise by 

CRC of Its Ownership Rights with respect to the Blue Island Yard; provided that members of 

the NSC Group will be permitted to use tlie Blue Island Yard solely for purposes of moving, 

switching or handling traffic which is to and/or from IHB switched industnes 

(2) Gibson Yerd CSX and NSC will direct the exercise by CRC of its 

Ownership Rights so that CSXT and NSR will each have full, joint and equal commercial 

access and usage rights with respect to Gibson Yard 

(0 (1) Indiana Harbor Line NSC will have the nght to direct the exercise 

by CRC of 'ts Ownership Rights with respect to the Indiana Harbor Line (mcluding dispatch­

ing, other than with respect to Gibson Crossing), which is allocated to PRR pursuait to the 

Transaction .A.greement. 

(2) East-West Line CSX will have the nght to direct the exercise by CRC 

of its Ownership Rights with respect to the East-West Line (including dispatching), which is 

allocated to NYC pursuant to the Transaction Agreement 

(g) IHB Owned Assets and IHB Services (I) Except as otherwise provided 

herein, CSXT and NSR will direct the exercise by CRC of its Ownership Rights so that each 

will bt granted the nght to I'ull. joint and equal use. including, vvnthout limitation, overhead 
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u-ackage nghts and access to IHB indusmes, of each of the IHB Owned Assets on a basis that 

is comparable to that provided to members of the CRR Group (if such use was so provided) 

and that does not unreasonably interfere with ihe nghts of others to use such Assets 

(2) Excepi as otherwise provided herein, CSXT and NSR will direa the 

exercise by CRC of its Ownership Rights so that each will be granted the nght to full, joint 

and equal use of services provided by IHB, including, without limitation, switching services, 

on a basis that is comparable to that provided to members of the CRR Group (if such services 

were so provided) and that does not unreasonably interfere with the nghts of others to use 

such services. 

(3) If requested by either CSXT oi NSR, CSXT and NSR will direa the 

exercise by CRC of its Ownership Rights so that the requesting party will similarly be 

provided tliird party nghts on MB, on a basis that does not unreasonably interfere with the 

nghts of others to use such -lervices 

Ol) Action with respect to CRC's exercise of contract nghts. To the extent 

lhat an action by IHB is necessarv- or advisable with respect to the effectuation of any of the 

actions by CRC provided for in Section 4 of this IHB Agreement, CSX and NSC will direct 

the exercise by CRR of its Ownership Rights to cause the taking of such acuon by IHB. 

(i) Nothing herein contained will be taken to authonze or direa the taking 

of any aaion which would be a violation of any fiduciary duty owed by a controlling stock­

holder to a corporation or to the other stockholders, or by the board of directors to the 

stockholders, or any of them, of a corporauon The parties hereto believe that the ordinary 
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operations of the provisions herein should not result in any such breach of duty, but all the 

provisions hereof will be deemed to be subject to the terms of the preceding sentence Should 

there be disagr ement berween the parties hereto as to such a matter, it will be handled as if :t 

were a disagreement among directors provided for by Section 3(b), and the result of the 

process therein provided will govem the position to be taken by the pames hereto on such 

matter, subjeci to any determination by a regulatory authonty or court to the contrary Any 

member of the CRR Group, the CSX Group or the NSC Group which holds any valid 

cono-actual rights as to which IHB is a counterparty may exercise its nghts to the same extent 

as if it were not a shareholder of IHB or a party conu-olling a shareholder of MB. 

Section 3. Effectuation Provisions. 

(a) Attendance at Meetings. .-Appointed Directors of MB will consult with 

one another pnor to any meeting or other aaion of the MB Board of Direaors, and will 

attend such meeungs and act m accordance with Secuon 2, or will, to the extent permitted 

under law. take such actions as are in accordance with Secuon 2 by written consent 

(b) Disagreements among Appointed Directors In the event that CSX's 

and NSC's Appointed Direaors disagree as to the ̂ propnate acuons requirea to implement 

and effectuate the provisions of this IHB Agreement, the parties hereto will negotiate m good 

faith for ro days to resolve such disagreement If no agreement is reached withm such 30-day 

penod, 'the matter will be submitted to binding arbitration pursuant to Section 6 of this MB 

.Agreement. 
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(c) In furtherance of this IHB Agreement the parties herao will use their 

best efforts, and will take or cause to be taken such acuons as are necessary or advisable, to 

effectuate this IHB Agreemeni 

(d) The CSX Group and the NSC Group, respeaively, will cause the 

directors of MB nominated by them faithfully to observe the terms of this IHB Agreement 

and will instruct CRC to exercise any powers of removal it has over any such direaor who 

persists in any violauon of the terms of this IHB Agreement, the successor of such director to 

be nominated and elected as provided for in this IHB Agreement 

Section 4. Related Matters. 

CRC Assignments Each of CSX and NSC agrees as follows m their 

individual capaciues and in their capaciUes as indirea shareholders of CRC, but not in their 

capacities as parties having the power to direct the actions of CRC as a shareholder of IHB: 

(1) CRC will assign, in accordance with the Transaction Agreement (a) its 

mainline fee interests and/or any other interests and nghts in the Indiana Harbor Line ard 

(b) all Its nghts and obligations under each of the MB Conttacts primarily relating to the 

Indiana Harbor Line, to PRR as part of the PRR Allocated Assets (as such terms are defined 

in tlie Transaaion Agreement) or, if such assignment cannot be accomplished, CRC and CSX 

will provide PRR the benefits thereof in accordanc e with the Transaaion Agreement, 

provided that notwithstanding the Transacuon .Agreement, such assignment of CRC's fee 

interests and'or any other interests and rights in the Indiana Harbor Line (i) will be limited to 
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interests in CRC's mam line and will not include appurtenant branch lines or property and 

(ii) will not include any fee interests and/or any other interests and nghts m Gibson Yard. 

(2) CRC will assign, in accordance with the Transacuon Agreement, (a) its 

mainline fee interests and/or any other interests and nghts in the East-West Line and (b) all its 

nghts and obligations under each of the IHB Conttacts pnmanly relaung to the East-West 

Line, to NYC as part of the NYC Allocated Assets (as such terms are defined in the Transac­

uon Agreement) or, if such assignment cannot be accomplished, CRC and NSC will provide 

NYC the benefits thereof m accordance with the Transaction Agreement, provided that, 

notwithstanding the Transaction Agreement, such assignment of CRC's fee interests and/or 

any other interests and nghts in the East-West Line (i) will be limited tc interests in CRC's 

main line and will not include appurtenant branch lines or property and (ii) will not include 

any fee interests and or any other interests and nghts m Gibson Yard. 

(3) CRC will assign, in accordance with the Transacuon Agreement its 

nghts and obligations under the CIS Agreement, to NTC as part of the NTC Allocated Assets 

(as such terms are defined in the Transaction Agreement) or, if such assignment cannot be 

accomplished, CRC and NSC v/ill provide NYC the benefits thereof in accordance with the 

Transacuon Agreement. 

(4) Upon the accomplishment of the assignment refened to in Section 

4(a)(3), NYC will grant to NSR the nght to full, joint and equal use of the nghts so assigned 

to the extent such grant is consistent with such assignment 
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(5) CRC will assign such of its other nghts and obligations under othei IHB 

Conttacts as may be necessary or convenient to effe ctuate the intent of this IHB Agreement 

and permit the implementation of the operaung plan of each party hereto, 

(b) CRR Owned IHB Assets Each of CSX and NSC agrees as follows, and 

will cause each member of the CSX Group and the NSC Group, respeaively, to act accord­

ingly, with respect to the CRR Owned IHB .Assets: 

(1) Except as otherwise provided herein, CSXT and NSR will each be 

granted the nght to full, joint and equal use, including, without 1 imitation, overhead ttackage 

nghts, of each of the CRR Owned IHB Assets 

(2) NSR will have the nght to conttol the Indiana Harbor Line (including 

dispatching, other than with respea to Gibson Crossing), which is allocated i '̂ RR pursu 

to the Transacuon Agreemeni Without regard to the ownersh p of the Indian 

CSXT will have unrestnaed ttackage nghts on the Indiana Harbor Line in pe. 

terms equivalent to the terms previously enjoyed by the parties and subject to tht. sions of 

Section 4(e) hereof 

(3) CSXT will have the nght to conttol the East-West Line (including 

dispatching), which is allocated to NTC pursuant to the Transacuon Agreement. Without 

regard to the ownership of the East-West Line, NSR will have unrestnaed ttackage nghts on 

the East-West Line in perpetuitv- on terms equivalent to the terms previously enjoyed by the 

parties and subjea to the provisions of Section 4(e) hereof 
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(c) IHB Contracts If any IHB Conttaa under which CRC as owner or 

lessor of designated rail lines or facilities has leased or granted operaung or ttackage nghts 

with respeci to such lines or facilities to IHB expires or is otherwise not m fiill force and 

effect, otherwise than by reason of the succession of the CSX Group or the NSC Group to the 

stams of CRC as such owner or lessor, CRC will take, and cause to be taken, such aaions to 

have new agreements executed on the same basis as and for a term of years equal to the 

expinng agreement, or take, or cause to be taken, such other actions as may be agreed to by 

CSX and NSC, provided, however, that (i) with respea to any such MB Conttaa relaung to 

the Indiana Harbor Line, CRC shall take such actions, if any, as may be directed by PRR 

and/or NSC, and (ii) with respect to any such IHB Conttaa relaUng to the East-Wesl Line, 

CRC shall take such aaions, if any, as may be directed by NTC and/or CSX 

(d) B&OCT Lmes (1) CSX has agreed, and w ill cause each member of 

the CSX Group to aa accordingly, to grant NSR (i) overhead ttackage nghts over the 

B&OCT Lines, (li) the nght to enter and exit at B&OCTTs Ban- Yard for sa out or pick up of 

rail cars and interchange with B&OCT and its affiliates and (in) the nght to enter and e.xit at 

or near Blue Island for access to MB 

(e) If CSXT and NSR pay a different rate for use of any given pan of the 

MB System or for the same provision of services by MB. then the partv' paying the lower rate 

will reimburse the party paying the higher rate, monthly withm 30 days of receipt of a 

statement therefor, an amount equal to the difference between the charges pursuant to the 

higher rate and what the charges would hâ 'e been pursuant to the lower rate. 
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Section 5. Term. 

This IHB Agreement will become effective upon its execution, which is to be 

on the "Conttol Date" referred to in the Transaction Agreement, provided that the operational 

maners provided for in Seaions 2(b), 2(d) (2)-(4), 2(e), 2(f), 2(g), 4(a)(l)-(5), 4(b), 4(d) and 

4(e) will not come into effect unul the "Closing Date" referred to m the Transaaion .Agree­

ment, but the parties shall take all acuons provided for in this Agreement from and after the 

Conttol Date to cause those operational matters to be authonzed (including any required 

authonzation by IHB) to go into efteci from and after the Closing Date This IHB Agreement 

will remain in efifea until the 25th anniversary of such Closing Date, subject to the nght of 

CSX and NSC (i) to agree poor to the 23rd anniversary of such date to the extend this MB 

Agreemeni unul the 35di anniN'ersary of such date and (li) if so extended to such 35th 

anniversary, to agree pnor to tlie 33rd anniversary of such date to fiirther extend this MB 

Agreement unul fhe 45th armiversarv- of such date. 

Section 6. Arbitration. 

Any dispute, conttoversy or claim (or any failure by the parties to agree on a 

matter as to which this MB Agreement expressly or implicitly contemplates subsequent 

agreement by the parties, except for maners left to the sole discraion of a party) ansing out of 

or relating to this MB .Agreement, or the breach, termination or validitv' hereof, will be finally 

senled through binding arbittation by a sole, disinterested arbitrator in accordance with the 
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Commercial Arbittation Rules of the American ArbittaUon Association. The arbittator will be 

jointly selected by the parties but, if the parties do not agree on an arbittator within 30 days 

after demand for arbittation is made by a party, they will request that the arbittator be 

designated by the Amencan Arbittation Associauon The award of the arbittator will be final 

and conclusive upon the parties Each party to the arbittation will pay the compensatton, 

costs, fees and expenses of its own witnesses, experts and cc unsel The compensation and 

any costs and expenses of the arbittator will be bome equally by the parties. The arbitr'tor 

will have the power to require the performance of acts found to be required by this IHB 

Agreement, and to require the cessation or nonperfonmance of aas found to be prohibited by 

this IHB Agreement The arbittator will not have the power to award consequenttal or 

punitive damages The arbittator's award will be binding and conclusive upon the parties to 

the fullest extent permitted by law. Judgment upon the award rendered may be entered m any 

court having jurisdiction thereof which court may award appropnaie relief at law or in equity 

All proceedings relating to any such arbittation, and all tesumony, wnnen submissions and 

award, of the arbittator therein, will be pnvate and confidcnual as among the parties, and will 

not be disclosed to any other person or entity, except as required by law and except as 

reasonably necessary to prosecute or defend any judicial acuon to enforce, vacate or modify' 

such arbittation award 
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Section 7. Notices. 

Any notice given by a partv- herao to the other under this MB Agreement will 

be deemed delivered on the date sent by registered mail, or by such other means as the parties 

may agree, and will be addressed to the other party as follows: 

(A) If to CSX: 

CSX Corporation 
One James Center 
901 East Car, Stteet 
Richmond. Virginia 23219 
Telecopy number (904/783-1380) 
Attenuon: Mark G Aron, Esq. 

Peter J Shudtz, Esq. 

and 

CSX Transponauon, Inc 
500 Water Stteet 
Jacksonville, Flonda 32202 
Telecopy number v904/366-5436) 
Attenuon: P. .Michael Giftos, Esq 

(B) If to NSC 

Vice President Transportation and Mechanical 
Norfolk Southern Corporation 
Thrt-e Commercial Place 
Norfolk, Virginia 23510-2191 

Each party may from time to time change its above address by wntten notice 

delivered to the other partv-
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Section 8. Vo Partnership. 

Nothing in this IHB Agreement will be consttued to establish a partnership or 

joint venuire between CSX and NSC or any of their affiliates or associates. 

Section 9. Entire Agreement 

This IHB Agreement and the Transacuon Agreement, including the other 

Ancillary Agreements (as defined m the Transaaion Agreement) consutute the entire 

agreement and supersede all other pnor agreements and understandings, both written and oral, 

between the parties with respect to the subject matter hereof, except the letter agreement dated 

Apnl 8, 1997 between CSX and NSC to the extent such Apnl 8, 1997 letter agreement covers 

matters not addressed or amended hereby or m the Transaction Agreement or the Ancillary 

.Agreements (as defined in the Transaction Agreement), provided that it is the intent of the 

parties that this IHB Agreement will be an effeOuation of such Apnl 8, 1997 letter agreement 

consistent with its terms, and that the provisions of this MB Agreement will be interpreted to 

give effea to such April 8, 1997 letter agreement; and provided further that, in the event of 

any inconsistency between the terms of this IHB Agreement and such Apnl 8, 1997 letter 

agreement, this MB Agreement will prevail. 
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Section 10. Amendment and Waiver. 

.Any amendment to this IHB Agreement must be in wnting and executed and 

deiivered by CSX and NSC, subject to any junsdiaion of the Surface TransportaUon Board. 

Any waiver of any term or provision of this IHB Agreement must be in wnting and executed 

and delivered by the party entitled to enforcement of such term or provision. 

Section IL Severability. 

If any term, provision, covenant or restncuon of this IHB Agreement is held by 

a court of competent junsdictton or other authonty to be invalid, void, unenforceable or 

agamst its regulatory policy, such provision is intended to be ineffective only to the most 

limited extent possible in such context and the remainder of the tenms, provisions, covenants 

and restnaions of this IHB Agreement will remain in full force and effea and will in no way 

be affected, impaired or invalidated 

Section 12. Interpretation. 

This IHB Agreement was drafted jointly by CSX and NSC, each of which was 

advised by its own counsel and other advisors conceming all of the terms and provisions 

hereof, accordingly, any ambiguity herein should not be construed m favor of or against either 

of them 
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Section 13. Headings. 

Headings of Sections and paragraphs in this IHB Agreement are for reference 

purposes only and will not affect m any way the meaning or interpretation of any term or 

provision of this IHB Agreement. 

Section 14. Parties. 

This MB Agreement will inure to the benefit of and be bindmg upon CSX and 

NSC and any successor of either of them by operatton of law, and any assignee agreed to by 

them in accordance with Section 15, and nothing in this MB Agreement is intended or will be 

construed to give any other person or entity any legal or equitable nght, remedy or claim 

under or with respect to this IHB Agreement or any term or provision hereof 

Section IS. Assignment 

(a) Limitation Except as provided in Section 15(b), neither this IHB 

Agreement nor any of the nghts, interests or obligations hereunder, will be assigned by either 

party, including by operauon of law, without the pnor wnnen consent of the other part)' 

(except to a conttolled subsidiary-), which consent may be given or refused in the sole 

discretion of each party 

(b) Successor Either partv- without the consent of the other partv- may 

assign all of its nghts and obligations under this IHB Agreement only to any successor in the 
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event of a merger, consolidation, a sale of all or substantially all its assets (but only if such 

sale includes all or substanttally all routes and lines owned by such party), if such assignee 

executes and delivers to the other nirtv- hereto an agreement reasonably satisfaaory in form 

and substance to such other p?rty under which such ai.j«cnee, which is reasonably sattsfaaory 

to the other party, assumes and agrees to perform and discharge all the obligations and 

liabilities of the assigning party, provided, that any such assignment will not re.ieve the 

assigning party from the performance and discharge of such obligauons and liabilities. 

Section 16. Governing Law. 

This MB Agreement will be govemed by and constmed in accordance with the 

laws of the Conunonwealth of Virginia, without regard to such Commonwealtli's choice of 

law provisions except to the exient that the intemal affairs of a corporation are govemed by 

the law of its state of incorporation. 
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IN WITNESS WHEREOF, the parties hereto have caused this MB Agreement 

to be executed in duplicate onginal by their duly authonzed officials. 

WITNESS; CSX CORPORATION 

Bv 

Title: 

WTTNESS: NORFOLK SOUTHERN COPvPORATION 

By 

Title: 
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EXHIBIT GQ 

MONONGAHELA USAGE AGREEMENT 

This Monongahela Usage Agreement ("Agreement") made this day 

of 199 by and between NORFOLK SOUTHERN RAILWAY COMPANY, 

hereinafter referred to as "NSR", Pennsylvania Lines LLC, hereinafter referred to as 

"PRR", and CSX TRANSPORT ATION, INC., hereinafter referrad to as "CSXT"; 

WITNESSETH: 

WHEREAS, all capitalized terms i i this Agreement have the respective 

meanings set forth in Section 1; and 

WHEREAS, Consolidated Rail Corporation ("CRC") is a wholly owned 

subsidiary of Conrail, Inc. ("CRR"); and 

WHEREAS, CSX Corporation ("CSX") owns all of the common stock 

of and controls CSXT, Norfolk Southern Corporation ("NSC") owns all of the 

common stock of and controls NSR, and CSX and NSC jointly control CRC subject 

to STB approval; and 

WHEREAS. PRR is a wholly owned subsidiary of CRC; and 

WHEREAS, NSR and CSXT have agreed, subject to STB approval, that 

certain tracks comprising all the rail facilities described in Section 2 of this 

Agreement (hereinafter "Monongahela"). shall be allocated to PRR pursuant to the 

Transaction Agreement, and pursuant to the NSR Operating Agreement, be 

operated by NSR, and NSR shall control, operate and maintain the Monongahela 

under this Agreement, provided, however, that CSXT shall have equal access, 
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pursuant to the terms of this Agreement, through full use of the Monongahela to all 

current and future customer facilities located on or accessed from the 

Monongahela; and 

WHEREAS, in accordance with the terms of this Agreement, NSR and 

CSXT shall share all maintenance and other expenses as specifically described 

herein which relate directly to the Monongahela on a joint usage basis; and 

WHEREAS, NSR and CSXT shall be able to provide separately 

transportation service to all customers on or accessed from the Monongahela and, 

except as provided herein, no access fees shall be charged CSXT for the joint 

usage; and 

WHEREAS, as provided herein, NSR and CSXT will work together to 

develop the expansion of existing and future facilities serving customers located on 

or accessed from the Monongahela; and 

WHEREAS, NSR and CSXT are agreeable to such an arrangeinent 

under the terms and conditions hereinafter set forth; 

NOW, THEREFORE, in consideration of the premises, covenants and 

agreements set forth herein, and for good and valuable consideration, the receipt 

and sufficiencv of which is acknowledged, CSXT and NSR hereby agree as follows: 
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Section 1. Definitions. 

For purposes of this Agreement, the following terms have the 

following meanings: 

(a) "AAA" means the American Arbitration Association. 

(b) "AAR" means the Association of American Railroads. 

(c) "Accounting Plan" means the plan of accounting adopted 

pursuant to Section 9(a). 

(d) "Act ion" means any action, claim, suit, arbitration, inquiry, 

subpoena, discovery request, proceeding or investigation by or before any 

Governmental Entity. 

(e) "Bill" means a bill deiivered by NSR to CSXT pursuant to 

Section 9(e). 

(f) "Billing Month" means the calendar month for which information 

is shown on a Usage Statement. 

(g) "Budgeted Capital Expenditures" means capital expenditures 

included on a Capital Expenditure Budget which has been agreed upon by NSR and 

CSXT. 

(h) "Capital Expenditure Budget" means a written budget specifying 

proposed capital expenditures to be made on the Monongahela for the periods of 

time specified in such budget and the proposed sources of the capital required to 

make such expenditures. 
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(i) "Capital Expenditure Statement" means a stateri.3nt delivered 

by NSR pursuant to Section 9(d). 

(j) "Damage" means all assessments, losses, damages, liabilities, 

costs and expenses, including without limitation interest, penalties and attorneys' 

and consultants' fees. 

(k) "Dispute Letter" means a letter delivered by CSXT pursuant to 

Section 9(g). 

(I) "Expense Statement" means a statement delivered by NSR 

pursuant to Section 9(c). 

(m) "GAAP" at any time means generally accepted accounting 

principles in effect at such time. 

(n) "Governmental Entity" means any federal, state, local or foreign 

court, administrative agency or commission or other governmental or regulatory 

authority or commission or any arbitration tribunal. 

(o) "Liabilities" means any and all debts, liabilities and obligations of 

? . / kind whatsoever, whether or not accrued, contingent or reflected on a balance 

sheet, known or unknown, absolute, determined, determinable or otherwise, 

including, without limitation, those arising under any law, rule, regulation, action, 

order or consent decree of any Governmental Entity or any judgment in any Action 

of any kind or award of any arbitrator of any kind and those ansing under any 

contract 
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(p) "Nonseverable Improvement" means a capital improvement 

which is integral to the operation of the Monongahela and is not readily removable. 

(q) "NSR Operating Agreement" has the meaning set forth in the 

Transaction Agreement. 

(r) "Railcar" means, except as otherwise provided in the 

Accounting Plan, each railroad freight car, locomotive, caboose or other equipment 

(including RoadRailer® equipment) furnished in substitution of railroad equipment, 

loaded or empty, which an Operator originates, terminates, switches or moves on 

or overhead within the Monongahela, except that (i) a single standard flat car not 

exceeding 96 feet in length (excluding articulated flat cars) shall count as a single 

Railcar, (ii) freight raiicars consisting of articulated units bearing AAR car type 

codes "Q" and "S" shall count as multiple Raiicars based on the second (numeric) 

digit of the car type code for such articulated units (by way of example, a car 

consisting of AAR Car Type Code "S566" would be counted as five Raiicars (or 

corresponding car type codes and digits if the AAR car type codes should be modified 

at any time during the term of this Agreement), and (iii) a single unit of RoadRailer® 

equipment (or comparable bimodal freight hauling equipment in either NSR's or 

CSXT's account) shall count as one-half (1/2) of a Railcar. 

(s) "Railroad Consequential Damages" means consequential, 

indirect, incidental or other similar damage, injury or loss to either NSR or CSXT. 
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(t) "Reimbursable Expenses" means tbe expenses shown on an 

Expense Statement, minus the revcTjes, if any, shown on such Expense 

Statement. 

(u) "RoadRailer® means bimodal freight hauling equipment 

manufactured by or under license from "RoadRailer*, a division of Wabash National 

Corporation, and capable of movement over the highway when pulled by a tractor 

and on the rails using locomotive power. 

(v) "Severable Improvement" means a capitai improvement that is 

not a Nonseverable Improvement, and specifically includes but is not limited to, 

track extensions to customer facilities. 

(w) "STB" means the Surface Transportation Board, or if there shall 

be no Surface Transportation Board, any federal agency which is charged with the 

function of approving combinations by rail carriers or persons controlling them, or 

of other arrangements between such rail carriers, and granting exemptions from 

other laws with respect thereto or regulating other specific functions with respect 

to the context in which such term is employed or any successor entity thereof. 

(x) "Tax" or "Taxes" means taxes, levies or other similar 

assessments, customs, duties, imposts, charges or fees, including, without 

limitation, ad valorem, excise, real or personal property, sales, use, payroll, 

withholding, unemployment, transfer and gains taxes or other governmenfjl taxes 

imposed by or payable to the United States, or any state, local or foreign 

government or subdivision thereof, except income taxes, and in each instance such 
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term shall include any interest, penalties or additions to tax attributable to such Tax 

or Taxes. 

(y) "Total Train Usage Percentage" means for either NSR or CSXT 

for a particular time period, the percentage obtained by multiplying 100 by the 

quotient obtained by dividing (i) the total number of loaded and empty Raiicars in 

the account of either NSR or CSXT, as the case may be, by (ii) the sum of the total 

number of loaded ^nd empty Raiicars in the accounts of both NSR and CSXT, 

during such peri 5d in the Monongahela. 

(z) "T.-ain Usage Percentage" means for either NSR or CSXT for a 

particular time period and Zone, the percentage obtained by multiplying 100 by the 

quotient obtained by dividing (i) the total number of loaded and empty Raiicars in 

the account of either NSR or CSXT, as the case may be, by (ii) the sum of the total 

number of load-d and empty Mailcars in the accounts of both NSR and CSXT, 

dunng such pence in such Zone. 

(aa) "Transaction Ag-^eement" means the Transaction Agreement 

dated as of June ( ], 1997, among CSX, CSXT, NSC, NSR, Conrail Inc., CRC and 

CRR Holdings LLC. 

(bb) "Usage Statement" means a statement delivered by NSR 

pursuant to Section 9(b). 

(cc) "USOA" means the uniform system of accounts prescribed for 

class I railroads by the STB or any successor federal agency that shall succeed to 

the functions of the STB in prescribing uniform systems of accounts for rail 
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carriers; provided, that if there shaii be no STB and no such federal agency, USOA 

shall mean such system of accounts as is generally maintained by rail carriers 

consistent with GAAP as applied in the rail industry. 

(dd) "Zone" refers to the division of the Monongahela for accounting 

purposes, into the following three segments: 

Zone 1: MP 0.0 CP BROWN to CP 85 WAYNESBURG 

(including Manor Branch) 

Zone 2: CP 85 WAYNESBURG to MP W27.3 FEDERAL 2 

MINE 

Zone 3: MP 0.0 CP BROWN to MP 79.6 LOVERIDGE 

Section 2. Description of Monongahela. 

The Monongaheia is defined as the trackage described in the definition 

o* Zones set forth above, and as shown on Exhibit "A", which is attached and 

made a part hereof, and includes all existing and future spurs, sidings, leads, 

industry, switching, loading, side, team and other tracks extending therefrom, 

together with the right to use the Manor Branch shown on Exhibit "A", which is 

attached hereto and made a part hereof. Monongahela includes the track structure 

(rails, ties, ballast, etc., including structures supporting the track), right of way, 

communication facilities, signal facilities and all other appurtenances thereto. The 

Monongahela also includes all future Nonseverable Improvements. The 

Monongahela excludes anv tracks or facilities constructed beyond the limits of the 
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Zones described above, or connecting to CP 58, MP 0.0 or MP 66.4 (Rivesville) 

from outside the Zones. 

Section 3. Customer Service. 

Both NSR and CSXT shall be able to provide separately and 

independently rail transportation service to all customers on or accessed from the 

Monongenela with their own equipment and crews. 

Section 4. Use of Subject Trackage. 

(a) CSXT shall have equal access to the Monongahela, as more 

specifically provided herein. 

(b) Subject to the terms of this Agreement, NSR shall have control 

of the management and operation of the Monongahela. However, should CSXT be 

dissatisfied with the fairness and equality of treatment of CSXT's movements by 

NSR's Monongahela dispatche-s, NSR and CSXT shall attempt to resolve these 

dispatching concerns. If the attempt does not resolve CSXT's concerns about 

Monongahela di: .iching, CSXT shall have the right to request a change of control 

of Monongahela dispatching to CSXT. If NSR disagrees with such request for 

change in dispatching control, NSR and CSXT agree to submit that request to 

binding arbitration as provided in Sectio.n 16 to this Agreement. From time to time, 

but not more frequently than 12 months after the last change in dispatching control 

9 

723 



or arbitraticn, the party not controlling dispatching may again seek a change and 

require arbitration. 

Section 5. Miscellaneous Operations P'-cvisions. 

(a) When operating over the Monongahela, locomotives and crews 

shall be equipped to communicate with the controlling dispatcher on radio 

frequencies normally used in directing train movements on the Monongahela. 

(b) Procedures for qualification and occupancy of the Monongahela 

shall be arranged by the local supervision of NSR and CSXT, and shall be fair and 

impartial as between NSR and CSXT. 

Ic) Before locomotives or equipment of NSR and CSXT enter onto 

Monongahela, the employees shall request permission from the dispatcher in charge 

of the Monongahela. Further, NSR and CSXT shall ascertain that the trackage is 

clear and shall await confirmation from the dispatcher that such permission has 

been issued to allow NSR and/or CSXT movements on or over the Monongahela. 

Upon completing its operations and clearing the Monongahela, NSR or CSXT, as 

the case may be, shall notify the dispatcher tha t ' t has completed its operations and 

t' lat its equipment is in the clear for other operations or has moved off of 

Monongahela. Once NSR or CSXT has notified the dispatcher it is in the clear or 

has cleared the Monongahela, NSR or CSXT shall not reenter the Monongahela 

without again obtaining permission from the dispatcher. 
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(d) The operation and equal access to the mines on the 

Monongahela (the "Mines") will be governed by the loading demand of the Mines, 

while always taking into account the customer's choice of carrier for tho particular 

movement. Trains will be scheduled onto the Monongahela based on the Mines 

request. The current practice of the Mines in prov.ding a seven day loading 

schedule of required loading will continue. The scheduling and sequencing will be 

coordinated between the Mines and designated NSR and CSXT representatives. All 

parties will work towards a monthly loading projection to facilitate advanced 

planr.ing and scheduling. 

A rolling 36 hour loading schedule will be coordinated and 

maintained by the Mines, NSR and CSXT, and will be updated every four hours. 

The loading schedule will be the governing vehicle for sequencing trains on the 

Monongahela by the dispatcher. This will allow each carrier to have sufficient 

notification to ensure trains are positioned to protect loading on the Monongahela. 

NSR and CSXT will develop scheduled running times from their staging facilities to 

the entrance to the Monongahela. NSR and CSXT will jointly develop running times 

from the entrance points to '?ach of the Mines. 

Changes in the train loading schedule or train ordering will be 

coordinated jointly between NSR and CSXT to assure demand is met for ali Mines. 

In the event either an NSR or CSXT train fails to make the loading schedule, every 

effort will be made to coordinate and resequence the loading schedule to facilitate 

both carriers. The governing factor is to provide the appropriate NSR or CSXT 
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trains required by the Mines. NSR and CSXT agree to coordinate and implement an 

operating plan for the Monongahela to ensure efficient movement of traffic on the 

Monongahela. In the event that coal producers on the Monongahela need to 

change the loading sequence once trains are positioned on the Monongahela, every 

attempt will be madr to have the original carrier secure the loading, subject to 

customer approval. 

A Service Standards Committee ("Committee") shall be 

established with equal local representation from NSR and CSXT including General 

Manaaer Coal Operations and General Manager CCBU or other representatives for 

CSXT and the Superintendent of the Pittsburgh Division and the AVP 

Transportation, or other representatives, for NSR. The Committee is charged with 

developing and agreeing upon the contents of a "Report Card" for the service on 

the Monongahela. The Report Card will attempt to provide a mechanism to 

determine whether impartial access (as measured by train performance, dispatching 

and maintenance) to all Mines is being provided. The Committee will meet on a 

quarteriy basis, or more frequently if required, to review service, dispatching, 

maintenance and other issues as they arise. The Committee's goal is to resolve all 

issues encompassing the operation on the Monongahela. 

(e) NSR and CSXT shall comply with the provisions of the Federal 

Locomotive Inspection Act a id the Federal Safety Appliance Act, as amended, and 

any other federal and state and loca' laws, regulations and rules respecting the 

operation, condition, inspection and safety of its trains, locomotives, cars and 
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equipment while such trains, locomotives, cars, and equipment are being operated 

over the Monongahela. 

(f) CSXT in its use of the Monongahela shall comply in all respects 

with the safety rules, operating rules and other regulations of NSR, and the 

movement of CSXT trains, locomotives, cars, and equipment over the Monongahela 

shall at all times be subject to the orders of the transportation officers of NSR; 

provided that all such rules, regulations, practices and orders must be impartially 

administered as between NSR and CSXT. NSR and CSXT trains shall not include 

locomotives, cars or equipment which exceed the width, height, weight or other 

restrictions or capacities of the Monongahela as published in Railway Line 

Clearances, and no train shall contain locomotives, cars or equipment which require 

speed restrictions or other movement restrictions that would violate operating rules 

and regulations applicable to the Monongahela, except with the concurrence of NSR 

which shall not be unreasonably withheld. 

(g) CSXT shall make such arrangements with NSR as may be 

required to have all CSXT employees who shall operate its trains, locomotives, cars 

and equipment over the Monongahela qualified for operation there over, and CSXT 

shall pay to NSR, upon receipt of bills therefor, any cost incurred by NSR in 

connection with the cost of pilots furnished by NSR, until such time as such 

employees are deemed by the appropriate examining officer of NSR to be properly 

qualified for operation over Monongahela. 

13 

727 



(h) In the event of any investigation or heanng concerning the 

violation of any operating rule or practice by CSXT's employees while on the 

Monongahela, CSXT shall be notified in advance of any such investigation or 

hearing and such investigation or hearing may be attended by any official 

designated by CSXT, and any such investigation or hearing shall be conducted in 

accordance with the collective bargaining agreements, if any, that pertain to 

CSXT's employee or employees required to attend such hearings. 

(i) NSR shall have the right to exclude from the Monongahela any 

employee of CSXT determined by above, to be in violation of NSR's rules, 

regulations, orders, practices, or instructions issued by NSR's timetable or 

otherwise. CSXT shall release, indemnify, defend, and save harmless NSR and its 

parent corporation, subsidiaries and affiliates, and all of their respective directors, 

officers, agents and employees from and against any and all claims and expenses 

resulting from such reasonable and lawful exclusion. 

(j) The Raiicars, trains, locomotives, cars and equipment of NSR 

and CSXT shall be operated without prejudice or partiality to either party and in 

such manner as shall afford the most economical and efficient movement of all 

traffic. 

(k) In the event that a train of CSXT shall be forced to stop on the 

Monongahela, due t̂  mechanical failure of CSXT's equipment, or any other cause 

not resulting from an accident or derailment, and such train is unable to proceed, or 

if a train of CSXT fails to maintain the minimum speeds required on the 
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Monongahela, or if in emergencies, crippled or otherwise defective Raiicars are set 

out of CSXT's trains on the Monongahela, NSR shall arrange for motivt power or 

such other assistance as may be necessary to haul, help or push such trains or 

Raiicars, or to properly move the disabled equipment in the clear or off the 

Monongahela, and CSXT shall reimburse NSR for the cost of rendering any such 

assistance. If such assistance cannot be commenced within a reasonable time, 

CSX shall have the option through coordination with NSR, to provide such 

assistance itself. If a train of NSR becomes unable to proceed or maintain the 

required minimum speed or NSR Raiicars becone crippled and are set out, NSR 

shall promptly clear off such trains or Railcar? so as not to impede movements on 

the Monongahela. 

(I) If it becomes necessary to move, make repairs to, adjust or, 

transfer the lading of crippled or defective Raiicars, such work shall be done by 

NSR, anJ if the Railcar is in the account of CSXT, CSXT shall reimburse NSR for 

the cost thereof. If the Railcar is in the account of NSR, such cost shall be borne 

by NSR and not shared pursuant to Section 9. 

(m) In the event NSR and CSXT agree that NSR should retain 

employees or provide additional employees for the sole benefit of CSXT, the parties 

hereto shall enter into a separate agreement under which CSXT shall bear all cost 

and expense for any such retained or additional employees provided, including 

without limitation all cost and expense associated with labor protective payments 
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which are made by NSR and which would not have been incurred had the retained 

or additional employees not been provided. 

(n) Notwithstanding the provisions of Section 14, for the purposes 

of this Section 5, the word "equipment" shall mean and be confined to (i) 

cabooses, (ii) vehicles and machinery which are capable of being operated on 

railroad tracks that, at the time of an occurrence, are being operated on the 

Monongahela and (iii) vehicles and machinery that, at the time of an occurrence, are 

on the Monongahela or its right of way for the purpose of maintenance, repair or 

inspection thereof or the clearing of wrecks thereon. 

(o) Whenever CSXT's or NSR's use of the Monongahela requires 

rerailing, wrecking service or wrecking train service, NSR shall perform or provide 

such service. The cost of rerailing and the repair and restoration of roadbed, track 

and structures shall be borne 100% by CSXT if the Raiicars are in CSXT's account 

or 100% by NSR if they are in NSR's account. Any other cost, liability and 

expense related to the foregoing, including without limitation loss of, damage to, cr 

destruction of any property whatsoever and injury to and death of any person or 

persons whomsoever or any damage to or destruction of the environment 

whatsoever, including without limitation land, air, water, wildlife, and vegetation, 

resulting therefrom, shall be apportioned in accordance with the provisions of 

Section 14 hereof. All locomotives, Raiicars, and equipment and salvage from the 

same so picked up and removed which is owned by or under the management and 

control of or used by CSXT at the time of such wreck, shall be promptly delivered 
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to CSXT. If such assistance cannot be commenced within a reasonable time, 

CSXT shall have the option to provide such assistance itself. 

Section 6. Car Hire. 

All NSR and CSXT Raiicars shall remain in the respective accounts of 

NSR and CSXT at all times. NSR and CSXT Raiicars and lading being moved in 

their respective trains pursuant to this Agreement shall be the sole property of that 

party. NSR and CSXT shall each pay and collect or cause to be paid and collected 

all car hire and mileage charges pertaining to their respective Raiicars, and neither 

NSR nor CSXT shall have any responsibility for any such car hire or mileage charges 

in the other party's account however incurred. 

Section 7. Accounting Records. 

The records of each party hereto, insofar as they pertain to matters 

covered by this Agreement, shall be retained for a period of three (3) years and 

shall be open at all reasonable times to inspection by the other party during such 

period. These records shall include tram consist (list) indicating car initial and 

number with associated car type code. 
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Section 8. Repairs and Lading Adjustments. 

If any CSXT Raiicars are bad ordered en route and it is necessary that 

they be set out, such Raiicars, after being promptly repaired, shall be returned or 

delivered to CSXT. NSR shall at the expense of CSXT, furnish required labor and 

material, and perform light repairs on such bad ordered equipment to make it safe 

for movement. For liability purposes only, the employees and equipment of NSR 

while in any manner so engaged or while en route to or returning from such repair 

assignment shall be considered sole CSXT employees and exclusive CSXT 

equipment. In the case of such repairs by NSR to CSXT Raiicars, billing therefor 

shall be in accordance with the Field and Office Manuals of the AAR Interchange 

Rules, or similar rules providing "industry standard" procedures wh-ch are in effect 

at the time such work is performed, hereinafter called "Interchange Rules". NSR 

shall prepare and submit billing directly to and collect from the car owners for car 

owner responsibility items as determined under the Interchange Rules and NSR shall 

prepare and submit billing directly to and collect from CSXT for handling line 

responsibility items as deteimined under the Interchange Rules. NSR shall also 

submit billing to and collect from CSXT any charges for repair to freight cars that 

are car owner responsibility items as determined under the Interchange Rules, 

should said car owner refuse or otherwise fail to make payment therefor. In the 

event NSR Raiicars are bad ordered en route and set out, repaired, or work is 

performed on such Raiicars, as provided above, all such costs shall be borne by 

NSR and not shared pursuant to Section 9. 
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Section 9. Usage Charges. 

NSR and CSXT will be performing service over the Monongahela by 

operating their own trains with their own crews. Except as otherwise provided 

herein, any and all costs v-<irectly associated with the operation of such trains and 

crews shall be borne by the pa.ty operating such trains and crews. However, given 

the rights of equal access to the Monongahela, the parties agree that certain costs 

directly related to the maintenance and operation of the Monongahela shall be 

shared based upon usage. Accordingly, the parties agree tc the following: 

(a) The parties siiall develop and implement a written Accounting 

Plan containing a detailed description, by category of cost and location, of the costs 

directly associated with the management and operation of the Monongahela and 

the method by which such costs shall be fairly and properiy apportioned between 

the parties. Such Accounting Plan will include separate accounting and sharing of 

costs as mutually agreed for particular Zones or for the overall Monongahela, as the 

case may be, and shall conform to the following general principles: 

(i) General and administrative, supervisory and overhead 

expenses incurred within the Monongahela or for functions directly related to the 

Monongahela shall be apportioned on the basis of the Total Train Usage 

Percentages; 

(ii} Dispatching (where dispatching is located on the 

Monongahela or where dispatching is devoted 100% to the Monongahela), 

maintenance ot dispatching equipment and train control costs (including labor, 
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materials and maintenance expenses) incurred with respect to the Monongahela 

shall be apportioned on the basis of the Total Train Usage Percentages; 

(iii) Police and other costs incurred with respect to security 

within the Monongahela shall be apportioned on the basis of the Total Train Usage 

Percentages; 

(iv) Damage paid by NSR pursuant to Section 14 shall be 

apportioned in accordance with Section 14; 

(v) Taxes (exclt ng income taxes) incurred with respect to 

the Monongahela or individual Zonss thereof shall be apportioned between NSR and 

CSXT on the basis of the Total Train Usage Percentages or Train Usage Percentage 

for the individual Zone, if capable of determination, for the period for which such 

Taxes apply; 

(vi) Insurance costs incurred with respect to the Monongahela 

or individual Zones thereof shall be apportioned between NSR and CSXT on the 

basis of the Total Train Usage Percentages cr Train Usage Percentage for the 

individual Zone, if capable of determination f c the period for which such Insurance 

costs apply; 

(vii) The expense of installation and maintenance of AEI 

readers including, but not limited to, those in the vicinity of CP 58 (existing), CP 85 

Waynesburg, MP 0.5 and MP 66.0 shall be borne 50% by NSR and 50% by CSXT; 

(viii) Section 14 of this Agreement deals with the 

apportionment of Liability between the parties. Any payments made by NSR 
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pursuant to Section 14 (a) which arise from the death or injury to NSR employees, 

when such NSR employees are "joint employees," such as Maintenance of Way, 

Signal, Dispatch, Bridge and Building, Mechanical and other employees whose work 

on the Monongahela is other than revenue train operations, shall be paid by NSR in 

accordance with Section 14 (a), but apportioned based on Train Usage 

Percentages; provided, however, should such employee Liability expense arise from 

work performed as a result of capital improvements at the sole cost of NSR or 

CSXT, then that party shall be fully responsible for all such payments; and 

(ix) Maintenance of track structure (rails, ties, ballast, etc., 

including structures supporting the track), right of way, communication facilities, 

signal facilities and all other appurtenances thereto shall be apportioned on the 

basis of the Train Usage Percentage. 

(x) Any other costs shall be reimbursed as otherwise 

provided in this Agreement. 

If the parties are unable to agree on the terms and provisions of 

the Accounting Plan, such disagreement may be submitted by either NSR or CSXT 

for resolution by binding arbitration pursuant to Section 16. 

(b) NSR shall deliver to CSXT prior to the last day of each calendar 

month, a written statement showing for the prior calendar month: 

ii) the total number of Raiicars moved by NSR or CSXT on 

the Monongahela and in each Zone; and 
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(ii) the calculation of the Total Train Usage Percentage and 

the Train Usage Percentage for each party for each Zone, and (A) all Raiicars in a 

train shall be deemed to be on the Monongahela, or a Zone, as the case may be, 

when the first or last Railcar of such train is on the Monongahela, or a Zone, as the 

case may be, and (B) each time that a Railcar is removed from or added to a train 

on the Monongahela, or a Zone, as the case may be, shall constitute a separate 

movement of such Railcar. 

(c) Concurrently with the delivery of each Usage Statement, NSR 

shall deliver to CSXT a statement showing the expenses incurred by NSR and 

CSXT during the Billing Month, computed in accordance with GAAP and the USOA, 

as modified by the Accounting Plan. 

(d) Concurrently with the delivery of each Usage Statement, NSR 

shall deliver to CSXT a statement showing the estimated Budgeted Capital 

Expenditures for the calendar month immediately succeeoing the calendar month in 

which such statement is delivered. 

(e) Concurrently with the delivery of a Usage Statement for a Billing 

Month, NSR shall deliver to CSXT a bill showing for such Billing Month: 

(i) the amount of each Reimbursable Expense payable by 

CSXT for such Billing Month calculated in accordance with the Accounting Plan; 

and 
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(ii) CSXT's percentage of the amount of Budgeted Capital 

Expenditures and shown on the Capital Expenditure Statement delivered with such 

Usage Statement. 

(f) CSXT shall pay to NSR the amount shown on each Bill on or 

b-fore the 30th day after the date of such Bill regardless of whether or not CSXT 

disputes the accuracy of any amount or calculation shown on such Bill. 

(g) Disputed Bills: 

(i) Any dispute by CSXT of the accuracy of any amount or 

calculation shown on any Bill, shall be described and specified in reasonable detail 

In a Dispute Letter from CSXT to NSR within three (3) years after the date of such 

Bill. 

(ii) Any amounts or calculations shown on any Bill which are 

not disputed in accordance with this section 9 shall conclusively be deemed to be 

accurate and shall be binding on both parties. 

(iii) CSXT and NSR shall promptly endeavor to resolve the 

disputes described in each Dispute Letter, and if they fail to agree to a resolution of 

such disputes within 45 days of the delivery of such Dispute Letter, then a firm of 

independent public accountants shall be selected jointly by CSXT and NSR (or if 

they do not agree on such firm, then such firm shall be selected by arbitration 

pursuant to Section 16) to resolve such disputes, in each case in accordance with 

GAAP and the USOA, as modified by the Accounting Plan, and the written 
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resolution of such disputes signed by such accounting firm shall be binding on 

CSXT and NSR. 

(iv) Any adjustments to Bills which result from the resolution 

of Dispute Letter disputes shall be reflected as charges or credits on the first Bills 

delivered by NSR to CSXT after such disputes have been resolved. 

(v) The costs of NSR's and CSXT's auditors in connection 

with the resolution of any Dispute Letter disputes shall be paid by each respective 

party, and the fees of any independent public accounting firm engaged to resolve 

such disputes shall be paid 50 percent by NSR and 50 oercent by CSXT. 

(h) At the option of either party hereto, the Accounting Plan 

provided for in this Section 9 shall be opened for reevaluation every two (2) years 

from the effective date of this Agreement. Such reevaluation may include the 

definition of the Zones and any modifications needed thereto. In the event the 

parties fail to reach agreement upon reevaluation, such failure shall not constitute a 

breach of this Agreement, and the parties shall continue to be bound by the terms 

of compensation provided in this Section 9 until the matter is settled or submitted 

to binding arbitration as outlined in Section 16. 

Section 10. Maintenance of the Monongahela. 

(a) NSR shali be responsible to maintain, repair and renew 

the infrastructure of the Monongahela. NSR shall keep and maintain the 

Monongahela in good condition for the use herein contemplated. NSR shall take all 

24 

738 



reasonable steps to ensure that any interruptions to train operations shall be kept to 

a minimum. Furthermore, except as may be otherwise provided in Section 14, 

CSXT shall not by reason of failure or neglect on the part of NSR to maintain, repair 

or renew the Monongahela, have or make any claim or demand against NSR or its 

parent corporation, subsidiaries or affiliates, or theii respective directors, officers, 

agents or employees fc any injury to or death of any person or persons 

whomsoever, or for any damage to or loss or destruction of any property 

whatsoever, or for any damages of any nature suffered by CSXT resulting from any 

such failure or neglect. 

(b) The Monongahela will be jointly inspected by each party's 

Chief Entiineer or their designees to determine if appropriate track standards are 

maintained, and to review the performance of any capital plan for the Monongahela 

as pertains to maintenar:ce of track, signals, right of way and appurtenances 

thereto. On or before August 15 of each year, NSR will - ovide CSXT with a 

capital improvement plan covering the next three (3) years. 

(c) Existing and future connections or facilities which are 

jointly used by the parties hereto shall continue to be maintained, repaired and 

renewed by and at the expense of both parties proportional in accordance with 

Section 9 and the Accounting Plan, which shail become a part hereof. 
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Section 11. Capital Improvements. 

Capital Improvements on the Monongahela shall ba governed by 

the following provisions: 

(a) From time to time, NSR or CSXT may propose to each 

other construction of capital improvement projects ("Project"). Each Project shall 

be reviewed promptly by the other party, if approved by both parties, NSR and 

CSXT shall be responsible for an equal share of the initial funding for the approved 

Project. Upon completion of the Project, Train Usage Percentages for NSR and 

CSXT shall be calculated for the Zone(s) in which the Project work was performed 

during the 12 month oeriod after the Project is placed in service. A final accounting 

shall be made to adjust the initial funding to the actual usage basis. 

(b) If a proposed project is not approved, and the proposed 

Project would be a Nonseverable Improvement of the Monongahela which may be 

used in the normal course of business by NSR or CSXT, then the following 

procedure shall occur: 

li) At the written request of either NSR or CSXT 

delivered to the other, each party shall, within 45 days of the delivery of such 

request, submit to an arbitrator in accordance Vv ith Section 16 a written proposal 

with respect to a Nonseverable Improvement Project which was not agreed upon by 

the parties (1) describing any changes from the initial request which such party 

proposes be made to such Project and specifying a schedule, budget and allocations 
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between NSR and CSXT of the capital costs of such Nonseverable Improvement or 

(2) proposing that it not be made. 

(H) The arbitrator receiving the proposals referred to in 

Section 11(b)(i) (A) shall consider (1) the degree, if any, to which the construction, 

operation and use of such Nonseverable Improvement would impair or interfere with 

the use of the Monongahela, conflict with any pending capital improvements, or be 

necessary or unnecessary to the operations of a particular party, and (2) the budget 

and allocations between NSR and CSXT of the capital costs of such Nonseverable 

Improvement as proposed by NSR and CSXT and (B) shall determine within 45 days 

of such receipt which of such proposals shall be accepted, or that such 

Nonseverable Improvement shall not be made. The arbitrator's decision shall be 

binding and enforceable upon NSR to fund and cause the Nonseverable 

Improvement to be made in accordance with such decision and upon CSXT to fund 

such Nonseverable Improvement in accordance with such decision, unless the 

decision is that such Nonseverable Improvement shall not be made. 

(c) Severable Improvements: 

(I) (A) NSR shall have the right to cause the 

construction, at its sole expense, and (B) CSXT shall have the right to require NSR 

to cause the construction, but at CSXT's sole expense, of any Severable 

Improvement which has not been agreed upon by the parties to be funded on a 

shared basis. 
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(ii) Each Severable Improvement funded exclusively by 

NSR or CSXT shall be used exclusively by NSR or CSXT, as the case may be, and 

each party shall be solely responsible for the cost of maintaining such Severable 

Improvement, (recognizing that in either case the actual performance of such 

maintenance shall bs the responsibility of NSR), until such time that the other party 

gives written notice that it desires also to use such Severable Improvement, stating 

the amount which such other party is prepared to pay to the party which initially 

funded such Severable Improvement for the right to use such Severable 

Improvement. 

(iii) If the parties are unable to agree on the amount of 

such payment within 45 days after such notice was given, then at the written 

request of a party delivered to the other after 45 days but before 60 days after 

such notice was given, NSR and CSXT, within 15 days of the delivery of such 

request, shall submit to an arbitrator in accordance with Section 16 a written 

statement setting forth the proposed payment by the other party, and the arbitrator 

shail within 45 days of such receipt determine which of such proposed amounts 

shail apply, which shall be binding on both parties and paid promptly. Upon 

payment of the amount determined by the arbitrator, the improvement shall become 

a Nonseverable Improvement. 

(d) Upon completion, all capital improvements shall become 

part of the Monongahela owned by PRR subject to all provisions of this Agreement. 
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(e) Subject to all of the provisions hereof, the parties will 

work together to develop the expansion of existing and future facilities serving 

customers located on or accessed from the Monongahela. 

(f) The construction, operation and use of a Severable 

Improvement by a party shall not unduly impair or interfere with the use of a 

Severable Improvement by the other party, nor shall any Severable Improvement 

unduly impair or interfere with train operations on the Monongahela. No Severable 

Improvement shall unduly impair or interfere with any pending or proposed capital 

improvements included in an approved Capital Expenditure Budget. 

Section 12. Labor Claims. 

Each party shall indemnify and hold harmless the other party 

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

arbitration, admin: -trative, and litigation expenses, arising out of claims or 

grievances made by or on behalf of or lawsuits brought by or on behalf of its own 

employees or their collective bargaining representatives, either pursuant to 

employee protective conditions imposed by a governmental agency upon the 

agency's approval or exemption of this Agreement and operations hereunder or 

pursuai t to a collective bargaining agreement. It is the parties' intention that each 

party shall bear the full costs of protection of its own employees under employee 

protective conditions that may be imposed, and of grievances filed by its own 

employees arising under its collective bargaining agreements with its employees. 
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Section 13. Freight Claims. 

The parties shall agree between themselves on the mosc fair, 

practical and efficient arrangements for handling and administering freight loss and 

damage claims with the intent that (a) each party shall be responsible for iosses 

occurring to lading in its possession for the account of such party and (b) the 

parties shall follow relevant AAR rules and formulas in providing for the allocation 

of losses which are either of undetermined origin or in Raiicars handled in interline 

service by or fcr the account of both parties. 

Section 14. Liability. 

Except as otherwise provided in Section 13 and this Section 14, the 

responsibility between CSXT and NSR for all Damage arising out of, incidental to or 

occurring in connection with this Agreement shall be apportioned without 

consideration of fault or negligence of any kind or degree as follows: 

(a) Sole Responsibility. Subject to Section 14(e), each party shall 

assume and bear all responsibility for Damage to its own trains, locomotives and 

equipment, to Raiicars and lading in its possession or being handled for its account, 

and for the death of or injury to its own employees. 

(b) NSR and CSXT Responsibility. Subject to Section 14(e|, the 

parties shall jointly assume and bear all responsibility for all Damage, other than 

Damage which is subject to Sections 14(a), in proportion to their respective Train 

Usage Percentages in the Zone in which the incident giving rise to such Damage 
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occurred for the 12 calendar month period immediately preceding the incident 

giving rise to such Damage. In the event an incident giving rise to Damage for 

which the parties are jointly responsible occurs during the twelve (12) month period 

immediately following the date of this Agreement, responsibility for such Damage 

shall be borne by the parties in proportion to their respective Train Usage 

Percentages in the Zone in which the incident giving rise to such Damages occurred 

for such 12-month period. 

(c) Process. Each party shall be responsible for the payment, 

handling, administration and disposition of all Damage for which it bears exclusive 

responsibility under Section 14(a), and both parties shall have joint responsibility for 

the payment, handling, administration and disposition of all Damage for which they 

are jointly responsible under Section 14(b). In assigning joint responsibility to both 

parties, it is not the intent of this Agreement that the parties will actually act 

jointly, but rather that the parties will agree between themselves on the most 

practical and efficient arrangements for handling, administering, and disposing of 

Damage for which they bear joint responsibility, with the objective of eliminating 

unnecessary duplication of effort and minimizing overall costs. 

(d) Indemnification. Each party to this Agreement covenants and 

agrees to (I) fully indemnify and save harmless the other party to this Agreement 

from and against any payments which are the responsibility of such party under 

this Agreement, and all expenses, including attorney's fees and expenses and other 

expenses of any court or regulatory proceeding, incurred by such other parties in 
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defending any claim that it is liable for such payments, and (ii) defend such other 

party against such claims with counsel selected by such party and reasonably 

acceptable to such other party. 

(e) Limitation. Sections 14(a) and (b) shall apply only to the 

amount of Damage resulting from a single incident which is $25 million or less. 

Responsibility for Damages resulting from a single incident which exceeds $25 

million shall be allocated to the extent of such excess to CSXT and NSR in 

proportion to their respective fault or negligence in causing such Damage, subject 

to the following rules: (1) the total amount of Damage for which each party would 

otherwise be responsible under Sections 14(a) and (b) shall be determined, on a 

comparative percentage basis; (2) for each party, multiply $25 million by the 

comparative percentage determined for that party in Section 14(e)(1); (3) the 

Damage for which each party is responsible in excess of the amount determined in 

Section 14(e)(2) shall be allocated between CSXT and NSR in proportion to their 

respective fault or negligence in causing the Damage. As used in this Section 14(e) 

only, the term "Damage" shall exclude Railroad Consequential Damages (which are 

always borne by the railroad which sustained them) and claims for exemplary and 

punitive Damages by either party hereto on its ewn behalf against the other party 

hereto. By way of example, if Damage from a single incident were $100 million, of 

which CSXT would be responsible for $80 million under Sections 14(a) and (b) and 

NSR would be responsible for $20 million under Sections 14(a) and (b), then CSXT 

would be responsible for $20 million and NSR would be responsible for $5 million 

32 

746 



of such Damage under Section 14(e)(1), and the remaining $75 million of Damage 

would be apportioned between CSXT and NSR in proportion to their respective fault 

or negligence in causing the Damage. Any dispute between the parties hereto in 

computing the comparative percentage, in determining their respective fault or 

negligence in causing the Damage or otherwise relating to their respective 

responsibilities for Damage arising out of, incidental to or occurring in connection 

with any such incident, including any Damage exceeding $25 million, shall be 

submitted for resolution by binding arbitration pursuant to Section 16. The $25 

million amount referred to in this Section 14(e) may be adjusted every five years 

following the date of this Agreement with the prior approval of both parties, which 

approval may be given or refused in the sole discretion of each party. 

(f) Exceptions. Each party shall assume and bear all responsibility 

for Damage caused b/ acts or omissions of any its employees while under the 

influence of drugs or alcohol and Sections (b) and (e) shall not apply to any such 

Damage. 

Section 15. No Partnership. 

Nothing in this Agreement shall be construed to estab'i^h a 

partnership or joint venture between or among CSXT or NSR or any of their 

affiliates or associates. 
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Section 16. Arbitration. 

Any dispute, controversy or claim lor any failure by the parties 

to agree on a matter as to which this Agreement expressly or implicitly 

contemplates subsequent agreement by the parties, except for matters left to the 

sole discretion of a party) arising out of or relating to this Agreement, or the 

breach, termination or validity hereof, shall be finally settled through binding 

arbitration by a sole, disinterested arbitrator in accordance with the Commercial 

Arbitration Rules of the AAA. The arbitrator shall be jointly selected by the parties, 

but if the parties do not agree on an arbitrator within 30 days after demand for 

arbitration is made by a party, they shall request that the arbitrator be designated 

by the AAA. The award of the arbitrator shall be final and conclusive upon the 

parties. Each party to the arbitration shall pay the compensation, costs, fees and 

expenses of its own witnesses, experts and counsel. The compensation, and any 

costs and expenses of the arbitrator, shall be borne equally by the parties. The 

arbitrator shall have the power to require the performance of acts, found to be 

required by this Agreement, and to require the cessation or nonpertormance of acts 

found to be prohibited by this Agreement. The arbitrator shall not have the power 

to award consequential or punitive damages. The arbitrator's award shall be 

binding and conclusive upon the parties to the fullest extent permitted by law. 

Judgment upon the award rendered may be entered in any court having jurisdiction 

thereof, which court may award appropriate relief at law or in equity. All 

proceedings relating to any such arbitration, and all testimony, written submissions 
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and award of the arbitrator therein, shall be private and confidential as between the 

parties, and shall not be disclosed to any third party, except as required by law and 

except as reasonably necessary to prosecute or defend any judicial action to 

enforce, vacate or modify such arbitration award. 

Section 17. Force Majeure. 

The obligations, other than payn.ent obligations, of the parties 

to this Agreement shall be subject to force majeure (which shall include strikes, 

riots, floods accidents. Acts of God, and other causes or circumstances beyond 

the control of the party claiming such force majeure as an excuse for non­

performance), but only as long as, and to the extent that, such force majeure shall 

prevent performance of such obligations. 

Section 18. Entire Agreement. 

This Agreement and the Transaction Agreement (including the 

other Ancillary Agreements, as defined in the Transaction Agreement) constitute 

the entire agreement and supersedes all other prior agreements and understandings, 

both written and oral, among the parties with respect to the subject matter hereof, 

except the letter agreement dated April 8, 1997 between CSX and NSC to the 

extent such April 8, 1997 letter agreement covers matters not addressed or 

amended hereby or in the Transaction Agreement or the Ancillary Agreements (as 

defined in the Transaction Agreement); provided that it is the intent of the parties 
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that this Agreement shall be an effectuation of such April 8, 1997 letter agreement 

consistent with its terms, and that the provisions of this Agreement should be 

interpreted to give effect to such April 8, 1997 letter agreement; and provided 

further that, in the event of any inconsistency between the terms of this Agreement 

and such April 8, 1997 letter agreement, this Agreement shall prevail. 

Section 19. Amendment and Waiver. 

Any amendment to this Agreement must be in wnting and 

executed and delivered by CSXT, NSR and PRR, subject to any jurisdiction of the 

STB. Any waiver of any term or provision of this Agreement must be in wnting 

and executed and delivered by the party entitled to enforcement of such term or 

provision. 

Section 20. Severability. 

If any term, provision, covenant or restriction of this Agreement 

is held by a court of competent jurisdiction or other authority to be invalid, void, 

unenforceable or against its regulatory policy, such provision is to be intended to be 

ineffective only to the most limited extent possible in such context and the 

remainder of the terms, provisions, covenants and restrictions of this Agreement 

shall remain in full force and effect and shall in no way be affected, impaired or 

invalidated. 
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Section 21. Remedies. 

(a) Each party acknowledges and agrees that the other 

parties would be irreparably damaged in the event any of the provisions of this 

Agreement were not performed by it in accordance with their specific terms or 

were otherwise breached. It is accordingly agreed that each party shall be entitled 

to an injunction or injunctions to prevent breaches of such provisions and to 

specifically enforce such provisions, in addition to any other remedy to which such 

party may be entitled, at law or in equity. 

(b) In no event shall any party be liable to the other parties 

for any consequential, indirect, incidental, punitive or other similar damages 

including but not limited to lost profits for any breach or default, or any act or 

omission arising out of or in any way relating to this Agreement, under any form or 

theory of action whatsoever, whether in contract, tort or otherwise. 

Section 22. Interpretation. 

This Agreement was drafted jointly by CSXT and NSR, each of 

which was advised by its own counsel and other advisors concerning all of the 

terms and provisions hereof; accordingly, any ambiguity herein should not be 

construed in favor of or against any of them. 
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Section 23. Head'rgs. 

Headings of sections in this Agreement are for reference 

purposes only and shall not affect in any way the meaning or interpretation of any 

term or provision of this Agreement. 

Section 24. Parties. 

This Agreement shall inure to the benefit of and be binding upon 

NSR, CSXT and PRR and any successor of any of them by operation of law, and 

any assignee agreed to by them in accordance with Section 25, and nothing in this 

Agreement is intended or shall be construed to give any other person any legal or 

equitable right, remedy or claim under or with respect to this Agreement or any 

term or provision hereof. 

Section 25. Assignment. 

(a) Except as piovided herein, neither this Agreement 

(including the documents and instruments referred to herein) nor any of the rights, 

interests or obligations hereunder, shall be assigned by any party, including by 

operation of law, without the prior written consent of the other parties, except to a 

controlled subsidiary, or in the case of PRR, to NS, NSR or a subsidiary or affiliate 

of NS. 

(b) (i) Except as otherwise provided herein, in the event 

either of NSR or PRR proposes to sell or transfer its interest in all or any portion of 
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the Monongahela, CSXT shall have the right of first refusal to purchase such 

interest at the same price, and substantially the same terms and conditions offered 

to NSR or PRR; provided CSXT must make such offer within 30 days of receiving 

notification from NSR c PRR of the price, terms and conditions being offered by 

such other prospective purchaser. 

(H) In the event CSXT proposes to sell or transfer its 

operating rights on all or any portion of the Monongahela, NSR shall have the right 

of first refusal to purchase such rights (i) at the same price, and substantially the 

same terms and conditions offered to CSXT, provided NSR must make such offer 

within 30 days of receiving notification from CSXT of the price, terms and 

conditions being offered by such other prospective purchaser. 

ic) Any party without the consent of the other party may 

assign all of its rights and obligations under this Agreement only to any successor 

in the event of a merger, consolidation, sale of all or substantially all its assets, 

including all routes and lines owned by such party to access the Monongahela, if 

such assignee executes and delivers to the other party hereto an agreement 

reasonably satisfactory in form and substance to such other party under which 

such assignee, which is reasonably satisfactory to the other party, assumes and 

agrees to perform and discharge all Xh^ obligations and Liabilities of the assigning 

party; provided that any such assignment shall not relieve the assigning party from 

the performance and discharge of such obligations and Liabilities. 
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Section 26. Term. 

(a) This Agreement shall become effective as of the date first above 

written and shall remain 'n effect until the 25th anniversary of such date, and shall 

continue in effect thereafter unless and until terminated by CSXT in its sole 

discretion, upon (90) days written notice. 

(b) The rights, benefits, duties and obligations running from or to NSR 

under this Agreement shall in all events expire (except liabilities incurred prior to 

termination) upon the eariier of: (i) termination of this Agreement or (ii) termination 

of the NSR Operating Agreement (including any renewals thereof); provided, 

however, that a termination of this Agreement with respect to NSR shall not effect 

or cause a termination of this Agreement with respect to CSXT and CSXT's rights 

hereunder shall continue unless and until terminated by CSXT pursuant to 

subparagraph (a) hereof, and PRR, or an operator designated by PRR which is 

reasonably satisfactory to CSXT, shall assume all duties and obligations of NSR 

from and after the date of such NSR termination. In the event PRR is unable or 

unwilling to carry out the duties and obligations of NSR or fails to designate an 

operator reasonably satisfactory to CSXT to do so, then CSXT shall have the option 

to carry out such duties and obligations related solely to the Monongahela. 

Section 27. Termination of Other Agreement. 

This Agreement, upon the effective date hereof, supersedes and 

terminates the agreement by and between The Monongahela Railway Company 
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(now CRC) and CSXT dated October 19, 1990, relating to CSXT trackage rights 

between Brown, Pennsylvania, and Catawba Junction (Rivesville), West Virginia. 

Section 28. Notices. 

Any notice given by CSXT or NSR to the others under this 

Agreement shall be deemed delivered on the date sent by registered mail, or by 

such other means as they may agree, and shall be addressed to them as follows: 

(a) If to CSXT: 

Executive Vice President ar>d Chief Operating Officer 
CSX Transportation, Inc. 
500 Water Street, J I 20 
Jacksonville, Florida 32202 

lb) If to NSR: 

Vice President Transportation & Mechanical 
Norfolk Southern Railway Company 
Three Commercial Place 
Norfolk, Virginia 23510-2191 

(c) If to PRR: 

and each of them may f-om time to time change its address in this Section 28 by 

written notice delivered to the others. 
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Section 29. Goveming Law. 

This Agreement shall be governed by and construed in 

accordance with the laws of the Commonwealth of Virginia. 

IN WITNESS WHEREOF, the parties hereto have caused this 

Agreement to be executed in counterparts by their duly authorized officials as of 

the day first above written. 

CSX TRANSPORTATION, INC. 

By:. 
Title: 

NORFOLK SOUTHERN RAILWAY COMPANY 

By:_ 
Title: 

PENNSYLVANIA LINES LLC 

By:_ 
Title: 
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EXH15:- Kf l 

PARK .M.ANOR LE.ASE 

T.HIS LEASE i s rr.ade ar.d e.ntered i n t o t . h i : day of 

1997, by ar.o a.T.ong PENNSYLVANI.a LINES LLC, 
a 

as 
Delaware li.mited l i a b i l i t y co.-r.pa.ny [hereir.afzer r e f e r r e d to 

and NOREOLK SCUTHE.P.N RAILWAY COMPANY (heremaftGr r e f e r r e d 

to as "NSR"), and CSX TRANSPORTATION, INC. (hereinafter r e f e r r e d 

to as "CSXT"). 

W I T N E S S E T H : 

WHEREAS, CSX Corporation ("CSX"^ rsrent to CSXT, and 

Norfolk Sout.hern Corporation ("NSC"), parent to NSR, .̂ .ave entered 

i n t o a Transaction Agreement (the "Transaction Agreer.ent") 

between tne.^.selves; CSXT, a wholly-owned subsidiary of CSX; NSR; 

Conrail, Inc. ;"CRR"); Consolidated Railroad Corporation ("CRC"j, 

a wholly-owned subsidiary of CRR; and CRR Holdings LLC; and 

WHEREAS, CSX and NSC have i n d i r e c t l y acquired a l l the 

outstanding c a p i t a l stock of CRR; and 

WHE.REAS, pursuant to the Transaction Agreement, c e r t a i n 

assets of CRC have been allocated to NYC, which i s a wholly-owned 

subsidiary cf CRC, tc be operated by CSXT unaer the ter.-r.s cf an 

Allccated Assets Operating .i^greerr.ent 'the "CSXT Operating 

Agree.ment") between NYC and CSXT; and 
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WHEREAS, pursuant to the Transaction Agreement, certain 

assets of CRC have been allocated to PRR, which i s a wholly-owned 

subsidiary of CRC, to be operated by NSR under the terms of an 

Allocated Assets Operating Agreem.ent [the "NSR Operating 

Agreement"; between PRR and NSR; 

WHEREAS, under terms cf the Transaction Agreem.ent, NSR, as 

operator, and PRR, as owner, have agreed to ovemead haulaae of 

cars i n the account of CSXT, between Berea, Ohio and Chicago, 

I l l i n o i s , f o r a m.aximum term, of three (3) years that w i l l cperate 

i n and out of said Park Manor; and 

WHEREAS, under terms of the Transaction Agreem.ent, PRR and 

NSR have agreed to grant to CSXT use of the former CRR Park .Manor 

intermodal f a c i l i t y at 63rd Street i n Chicago, I l l i n o i s , f c r a 

term, concurrent with the hereinabove described haulage agree.ment, 

not to exceed three (3) years; 

NOW, THEREFORE, the p a r t i e s hereto agree as follows: 

PRR and NSR, i n consideration cf the covenants of CSXT, 

hereby lease unto CSXT, upon and subject tc the term.s hereof and 

of the conditi-ons set f o r t h i n Exhibits A and B, annexed hereto 

and m.ade a part hereof as i t f u l l y set f o r t h herein: 

The mtermiodal f a c i l i t y of PRR acquired frcm. CRR, known as 

"Park Manor" and located at 63rd Street m Chicago, I l l i n o i s , the 

loca t i o n of which i s s u b s t a n t i a l l y i s ~arkec on a p r i n t of 

Drawing Nc. , catec , 199"', labelec Exhibit 
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C, annexed he re to and m.ade a o a r t hereo as 1. fu__y set f o r t h 

herein (hereinafter referred zz as " E a c i i i t y " ; and 

PRR's ad;acent interm.odal support tracks, being a l l tracks 

located at the F a c i l i t y , as shown m Exhibit C ih e r e m a f t e r 

r e f e r r e d to as "Tracks"!; and 

TOGETHER with the r i g h t to operate and m.aintain tracks, 

b u i l d i n g s , and other structures on the F a c i l i t y . 

This Lease Agreement ana Exhibits A, E, and C to t h i s Lease 

Agree.m.ent are ref e r r e d to herein c o l l e c t i v e l y as tne "Lease". 

The F a c i l i t y and the traces are r e f e r r e d tc herein c o l l e c t i v e l y 

as the "Premises". 

CSXT w i l l use the .-'remises f o r the purpose of e s t a b l i s h i n g 

and operating an intermodal terminal f a c i l i t y for handling of 

t r a i l e r s and containers m CSXT's account before and a f t e r 

movement over l i n e s of PRR unaer a haulage agreem.ent dated 

/ 1997, between NSR, CSXT, PRR and NYC 

(hereinafter r e f e r r e d to as "Haulage Agree.ment"), governing 

haulage by NSP cf cars m the account of CSXT between Berea, Ohio 

and Chicago, I l l i n o i s . CSXT's a c t i v i t i e s on the Premises may 

consist of .'.andling of t r a i l e r s and containers between r a i l and 

highway m̂ odes, parking of t r a i l e r s and containers and re l a t e d 

intermodal term.inal a c t i v i t i e s . 

PRR and NSR reserves unto them.selves and t h e i r cerm.ittec the 

per.m.anent r i g h t t c m.aintain, operate, renew, or reconstruct on, 

under, or over tne Prem.ises any pipe, e l e c t r i c transm.ission. 
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telephone, telegraph, and signal l i n e s or any other similar 

f a c i l i t i e s now or hereafter i.-.stalled, and CSXT .nereby 

acKnowledges that t n i s Lease is sub:ect tc any or a l l such r i g h t s 

and uses. PRR and NSR fu r t h e r reserve unto themselves and t h e i r 

permittee tne r i g h t to enter ana operate NSR t r a i n s on the 

Premises at any ard a l l times for the purpose cf receiving and 

d e l i v e r i n g haulage t r a i n s . NSR w i l l exercise i t s r i g h t s under 

t h i s paragraph m a manner that w i l l not i n t e r f e r e unreasonably 

with CSXT's use of the Premises pursuant to t h i s Lease. 

PRR ana NSR grant use of the Premises unto CSXT for a term 

not to exceed three (3) years from t.ne E f f e c t i v e Date of thi.s 

Lease, as determined by an exchange of corresponaence between the 

partie s ana the term of t h i s Lease s h a l l be concurrent with the 

term of the herein above referenced Haulage Agree.T.ent. 

PRR and NSR s h a l l Lease said Premises to CSXT fo r the 

consideration of Cne (1) Dollar. 

I f CSXT v i o l a t e s any otner of CSXT's covenants i n t h i s 

lease, or i f the property of CSXT i s taken from the control of 

CSXT by operation of law or ot.herwise, P.RR ana .NSR may term.inate 

t h i s Lease, notwithstanding t.he term .hereby created or any 

provi s i o n of t h i s Lease, by serving upon CSXT ten (IC) c_ys' 

w r i t t e n notice of termination. I f the Hau_age Agreem-nt expires 

or i s ter.mmatea, t h i s Lease shall be considered term.inated as of 

the same aate. P.RR, NSR a.nc CSXT intend that CSXT's use of the 

Pre.mises be cf a tem.porary nature. 
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IN WITNESS WHEREOF, the p a r t i e s hereto have executed t h i s 

Lease i n duplicate, eacn part being an o r i g i n a l , as cf the aat= 

hereinabove f i r s t r e c i t e d . 

In presence of: PENNSYLVANIA LINES LLC 

As to NSR. 

As to PRR (TITLE/ 

In presence of: NORFOLK SOUTHERN RAILWAY COMPANY 

t i v : 

^n presence o f : CSX T.RANSPORTATION, INC, 

3y: 
As t o CSXT. (TITLE; 

762 



EXHIBIT A 

1. CSXT w i l l use the Premises f or the purposes stated i n 

the Lease and f o r nc other purpose. CSXT w i l l obtain at CSXT's 

own cost and expense any and a l l perm.its cr approvals required by 

any state, c i t y , or other properly c o n s t i t u t e d authority to use 

the Premises f o r said purpose and w i l l save and keep harmless PRR 

and NSR from a l l s u i t s , costs, and expenses a r i s i n g fromi any 

defau l t i n the require.m.ents of t h i s paragraph 1. 

2. (a) CSXT w i l l prevent the posting of advertising b i l l s 

cr signs upon the Premises, except the usual business sign of 

CSXT, w i l l keep the Prem.ises clean and free of waste paper, 

trash, or any unsightly or flamm.able m.atter, ana w i l l be 

responsible f o r a l l snow and ice removal; 

(b) CSXT w i l l pay, s a t i s f y , and discharge a l l clai.ms 

cr l i e n s f o r m.ateriai and labor or e i t h e r of the.m. used or 

e.mployed by CSXT i n the repair and m.aintenance of any Tracks or 

other structures located upon the Premises, whether said Tracks 

r other structures are the property of PRR, NSR or CSXT, ana 

CSXT w i l l indem.nify and save harmless PRR and NSR from a l l such 

claims, l i e n s , or dem.anas; 

(c) PRR and NSR w i l l have no o b l i g a t i o n to perform, anv 

maintenance or m.ake any repair or replacement witn respect to the 

Prem.ises; and 

3' t.ne w.ncle or a part of the Prem.ises i s i n c l u s i v e of 

a c u i l d m g or otner structures of PRR or NSR (hereinafter 
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referred to as "Structure"), CSXT accepts and leases the Prem.ises 

and the Structure sucject t o t.he f o l l o w i n g : 

(a) "Structure", as used m t h i s paragraph, includes 

but i s not l i m i t e d to a i r c o n d i t i o n i n g , heating, s p r i n k l e r 

systems, plumbing, wiring f a c i l i t i e s , r oofing, foundation, 

outside walls and f a c i l i t i e s attached to cr ad-acent tc the 

outside walls such as loading decks, and other equipment or 

f a c i l i t i e s furnished by NSR and em.ployed i n the use and occupancy 

of the Structure; 

(b) CSXT accepts the Structure i n i t s present 

condition and w i l l perform at CSXT's sole cost and expense a l l 

.maintenance and repairs needed to keep the Structure i n as 

tenantable condition as at present, PRR and NSR w i l l nave no 

obl i g a t i o n t o perform any mair.tenance or to .m.ake any repair or 

replacem.ent with respect to the Structure or the Premises. CSXT 

w i l l m.ake pr o v i s i o n for the immediate repair and m.aintenance of 

a l l doors, windows, or other causes. I f CSXT f a i l s to make such 

repairs, CSXT w i l l bear the cost of a l l damages and losses 

r e s u l t i n g from, delayed performance of such repair and maintenance 

work; 

(c) PRR and NSR w i l l have no o b l i g a t i o n to fu r n i s h to 

CSXT any water, heat, l i g h t , or other public u t i l i t i e s f c r use by 

CSXT m CSXT's occupation and use of the Structure and the 

Prem.ises. .All f a c i l i t i e s f o r supplying - i g h t , water, heat, and 

other p u b l i c u t i l i t i e s requirea oy CSXT i n connection with CSXT's 
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use cr the Structure r -.d the Prem.ises w i l l be of character and 

design approved by PRR and NS? and w-.ll be m s t a l l e d and 

r.amtained at the expense of CSXT a.nd i.n accordance with the 

requirements cf PRR and NSR as to proper i n s t a l l a t i o n and 

construction. CSXT w i l l pay a l l expenses and charges f c r such 

u t i l i t i e s a.ic w i l l i n s t a l l separate meters as .necessarv i.n 

connection therewith. .All a l t e r n a t i o n s of or additions tc the 

e l e c t r i c l i g h t or power wires or f i x t u r e s upon the Structure and 

the Prer.'.ise:5 made by CSXT w i l l be m.aae m s t r i c t accord with the 

requirements of the National E l e c t r i c a l Code and at the expense 

of CSXT; and 

(d) CSXT w i l l comply and cause i t s agents and 

employees to comply with a l l reaso.nable rules and regulatio.ns 

prescribec by NSR and provided by NSR to CSXT that are aesigned 

to prevent f i r e and to comply with insurance co.ntracts and 

p9olicies. CSXT w i l l not perm.it smoking w i t h i n the Structure or 

any other structure or buildi.ng on the Pre.mises and w i l l post and 

maintci.n i n a conspicuous place or places v i t h i n each Structure 

or any other structure or b u i l d i n g on the Prem.ises a sign or 

signs, r'2ading "NO SMO.KING ALLOWED" cr words cf s i m i l a r i.mport. 

4. In i t s use and occupancy of the Prem.ises, CSXT w i l l 

com.ply with tne requirements cf a l l Federal, State, ana l o c a l 

safety, health, environ.menta." , and s a n i t a t i o n laws, rules, 

-€g--£t:.ons, and ordinances ana w i l l at i t s own expense m.ake a l l 

coriect-cns, repairs, or aaditicns tc the Pre.m.ises cr the 
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f a c i l i t i e s thereon which are necessary to com.ply wit h such laws, 

ru l e s , regulations, and ordinances. I f CSXT i s required bv anv 

such law, r u l e , regulation, cr ordinance to cbtam insurance or 

fu r n i s h other documentation cf f i n a n c i a l r e s o o n s i b i l i t v , Ĉ X"̂  

w i l l prcvide evidence of such insurance or dccu.m.entation to NSR 

p r i o r to occupancy. Any insurance obtained by CSXT cursuant to 

the Lease w i l l De .maintained m force f o r the duration o- t̂ '=' 

L=ase ana w i l l provide for nctice to PRR and NSR at least t h i r t y 

(30 aays before cancej-lation or term.ination. 

5. (aj In I t s use of the Premises, CSXT w i l l observe and 

be bound cy the rules of NSR with respect to standard clearances 

f c r a l l Tracks on the Premises. CSXT w i l l m.aintain and preserve 

an overhead space of twenty-rhree (23) feet .m.easurea 

perpendicularly from the top of the r a i l ; except where wire lmes 

extend over track, overhead clearances w i l l be as prescribed by 

NSR. CSXT w i l l m.aintain and preserve a space eighteen (18) feet 

m width, m.easured nine (9) feet cn each sice from, the ce n t e r l i n e 

of a track; provided, however, that the side clearance of nine 

(9) feet m.ust be increased one and cne-half 

(1 1/21 inches f c r every degree cf curvature m a track. 

Clearance space acove cr p a r a l l e l to a track w i l l be kept clear 

of a l l obstructions. 

(b) CSXT w i l l not create cr perm.it t c be created anv 

conaiti c n wnich w i l l impair, i.m.pede, cr i n t e r f e r e m any way with 

the cperation cf NSR's r a i i r o a a . I n the event cf a breach of 
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t h i s covenant which continues uncorrectec for tw<jnty-four (24) 

-curs or more a f t e r notice thereof has been g.ven by NSR, NSR may 

enter the Pre.mises e i t h e r to correct the breach or re.move that 

which impairs, impedes, or i n t e r f e r e s with the operation of NSP's 

r a i l r o a d , a l l at the scle cost and expense of CSXT, 

6. CSXT w i l l pay a l l taxes, license, or other charaes 

assessea or leviea upon or because of (a) the Pre.mises, cr (b) 

the business conducted by CSXT on the Prem.ises. CSXT w i l l oay 

the cost of or charges f c r any connections maae for any water, 

sewer, gas, e l e c t r i c , or cther public u t i l i t i e s tc be used by 

CSXT on the Pre.mises. CSXT w i l l pay a l l ad valorem real estate 

taxes on the Prem.ises promptly upon receict of a b i l l renderea 

annually tnerefor by NSR. 

7. (a) Prior to tne occupancy of the Premises Ly CSXT, 

NSR a.nd CSXT sh a l l conduct a j o m t inspection of the Prem.ises and 

sh a l l prepare a :oint report regarding the physical condition of 

the Premises (the "Physical Report"). In addition, the par t i e s 

s h a l l r e t a i n an mdependent environ.m.ental inspection/consulting 

f i r m to prepare an environmental report (the "Environ.m.ental 

Report") of the Premises. The Physical Report and tne 

Environ.m.ental .Reports are referred tc j o m t l y herein as the 

"Premises Reports". The cost cf the Environmental Report s h a l l 

be shared equally between NSR and CSXT. The par t i e s agree that 

the premises Reports w i l l be t h e i r o€3t understanding of the 

physical anc envircnmentai condition of the premises as of the 
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oegmning date cf t h i s Lease out that unknown, pre-existmc 

environmental conditions ("Pre-Existing Conditions", may also 

e x i s t . 

(b) NSR s h a i l be responsible to CSXT and s h a l l defend 

indem.nify and hold harmless CSXT, i t s parent corporations, 

subsiaiaries and a f f i l i a t e s , and a l l t h e i r respective d i r e c t o r s , 

o f f i c e r s , agents or employees, from and against any l i a b i l i t v , 

i ncluding costs of defense ana reasonable attorneys' fees and 

reaso.nable consultants' fees, m.der any environ.m.ental p r o t e c t i o n 

or p o l l u t i o n law, or any l i a b i l i t y m t o r t ( s t r i c t or otherwise), 

including costs of defense and reasonable attorneys' fees and 

reasonable consultants' fees a r i s i n g s o l e l y out cf any Pre-

Existing Conditions on the Premises as of the e f f e c t i v e date of 

t h i s Lease, unless NSR proves that CSXT caused or created such 

conaitions, or to the extent NSR proves thac CSXT exacerbated 

such conditions. This indemnification s h a l l survive the term of 

t h i s Lease. 

(c) CSXT s h a l l be responsible to NSR and sha l l defend, 

corporations, inde.T.nify and hold NSR harm.less, i t s carent 

suosidiaries ana a f f i l i a t e s , and a l l of t h e i r resoective 

a i r e c t o r s , o f f i c e r s , agents or e.m.ployees, from and against any 

- i a c i _ i t y , including costs cf defense and reasonable attcrnevs' 

fees anc reasonacle consultants' fees, under any envirc.n.m.ental 

;-.-_u^icr. _aw, or any l i a b i l i t y i.n t o r t s: 

otherwise. , mcludm; :osts of defense and reasonable attcr.nev, 

?.- t 
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^ees ana reasonao^e consultants' fees a r i s i n g ( i ) out of 

contam.mation of the Prem.ises occurring a f t e r the e f f e c t i v e date 

of t h i s Lease unless CSXT proves that NSR caused or created such 

ccndition a f t e r the e f f e c t i v e date of t h i s Lease, or ( i i ) out of 

and to the extent that CSXT has exacerbated a f t e r the e f f e c t i v e 

date cf t h i s lease conta.m.maticn e x i s t i n g p r i o r to e f f e c t i v e cate 

of t h i s Lease. This indem.nification s h a l l survive the term, of 

t h i s Lease. 

(d) CSXT w i l l not store or keep cr allow a.ny ot.her 

persons to store or keep on the Premises, i n any cuant i t y or 

amount, any a r t i c l e of any kind of a hazaracus, explosive, 

combustible, or mflam.m.able nature, except such a r t i c l e s and i n 

such q u a n t i t i e s as are normal and usual for the purposes f o r 

which CSXT i s permitted to use the Prem.ises; 

(e) CSXT w i l l not i n s t a l l any underground tanks or 

associated underground piping f o r the storage of any product on 

the Pre.m.ises without the express w r i t t e n consent of PRR and NSR 

given p r i o r to i n s t a l l a t i o n . I f consent i s given, CSXT w i l l 

co.T.ply with a l l regulations and requirements applicable to 

underground storage tanks promulgatea u.nder any Federal or State 

statute, i n c l u d i n g but not lim.itea to S u b t i t l e I of the Resource 

Conservation and Recovery .A.ct and any a.mendments thereto. Such 

recuire.T.ents include but are not l i m i t e d tc evidencing f i n a n c i a l 

r e s p o n s i b i l i t y , corrosion p r o t e c t i o n , prcviamg n o t i f i c a t i o n s , 

t e s t i n g cf tanks f o r leaks, perioaic m.cnitcring of the tanks and 
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:ate 

adjacent s o i l t o detect any leakage, and taking cf necessary 

corrective a c t i o n i f a release from a tan.-: occurs. CSXT w i l l 

send a copy cf any n o t i f i c a t i o n f i l e d with any Federal or S' 

agency regarding underground tanks to PRR a.nd NSR a.nd w i l l n o t i f y 

P.RR and NSR m w r i t i n g cf any detected leakage cf a tank w i t h m 

three ,3, working days a f t e r discovery of the leaKage adcressec 

tc NSR's Director of Environmental Protection and Emergency 

Response, c/o Norfolk Southern Corporation, 110 Franklm Avenue, 

Roa.noke, V i r g i n i a 24042-0C13. I f any leakage i s detected from a 

tank, CSXT w i l l replace said tank i.mjnediately and remove and 

restore any s o i l or groundwater contammatec by the leakage. 

CSXT w i l l remove said tan:<s upon termination or e x p i r a t i o of the 

Lease or vacation of the Prem.ises and re.move and restore 

contam.mated s o i l and groundwater at that tim.e. This 

subparagraph aoes not apply to any tank or piping that wa. 

i n s t a l l e d on the Prem.ises by CSXT; 

(f ) CSXT w i l l not dispose of any wastes of any kin^ 

whether hazardous or not, on the Prem.ises. Any hazardous waste 

treatm.ent, storage, or disposal w i l l be i n com.pliance with any 

Federal cr State agency; 

(g; CSXT w i l l f u r n i s h PRR and NSR with a w r i t t e n 

report a e t a i l m g a l l releases, as defmea m § 101(22; of the 

Comprehensive Environmental Response, Compensation and L i a b i l i t y 

Act cf 19E0 (Superfund Act), P. L. 96-510, cn or from the 

Premises whenever such releases are required to be recorted to 
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any Federal, State, or l o c a l a u t h o r i t y i n accordance with any 

Federal, State, or l o c a l law, rule, regulation, or ordinance, 

i n c l u d i n g but not l i m i t e d to those laws l i s t e d i n Exhibit B. A 

w r i t t e n report w i l l i d e n t i f y the substance released, the a.mount 

released, and tne .measures unaertaken tc clean up and re.move the 

re-eased material and any contaminated s o i l or water and w i l l 

c e r t i f y that no contamination remains or w i l l rem.ain a f t e r the 

cleanup measures are completed. Reports w i l l oe supplemented by 

providing NSR with copies of any w r i t t e n reports required to be 

submitted by CSXT to any Gover.nmental agency m accordance w i t h 

any Federal, State, cr l o c a l law, r u l e , regulation, or ordinance 

or by the council cn Environmental Quality's National O i l and 

Hazardous Substances P o l l u t i o n Contingency Plan as i t now e x i s t s 

or as I t may hereafter be amended. The foregoing reoorts tc NSR 

and copies of reports to Govern.mental agencies w i l l be sent to 

NSR's Director of Environmental Protection and Emergency 

Response, c/o Norfolk Southern Corporation, 110 Franklm Avenue, 

Roanoke, V i r g i n i a 24042-CC13, w i t h i n f i f t e e n (15) days a f t e r 

n o t i f i c a t i o n , whether w r i t t e n or otherwise, i s required to be 

given by CSXT tc any Gover.nmental agency; 

(h) At any time during the term of the Lease, PRR and 

NSR or t h e i r representatives w i l l have the r i g h t at a l l 

reasonable times to enter the Premises for purposes of inspecting 

tne Premises tc ensure com.pliance wich t h i s paragraph 7. i f ?RR 

cr NSR detects any v i o l a t i o n cf t h i s paragraph durmc an 
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inspection, including anv '-c-^-'---^si-•-r i-u.^ 
^ ^..y a ac_.^r. c_ the r're.mises ?̂ R 

NSR immeaiately w i l l n o t i f y csXT cf the v i o l a t i o n , and CSXT w i l l 

take immediate steps to eliminate the v i o l a t i o n , exceot i f t n ^ 
v i c l a t i c n i s due tc a Pre-Existing unaition. i f i n or NSR's 

judgment, the steps ta^en by CSXT are maaequate cr not timelv, 

PRR or NSR or t h e i r representatives may enter the Premises and 

take whatever c o r r e c t i v e a c t i m PRR or NSR deem necessar. 
y to 

elim.inate the v i o l a t i o n , a- t r e -^o- ...̂  
^ ^ j - ^ i i , Ow cne Swxe cost a.nc expe.nse cf CSX~; 

(i ) CSXT w i l l indem.nify and held PRR and NSR harm.less 

from a l l l i a b i l i t y r e s u l t - n a in ̂ r - ^ i ^ ^ > • 
/ -aux..-..g _.om v a c a t i o n s of tn^s paragraph 7 

by CSXT and w i l l reimburse PRR and NSR f c r a l l actual costs and 

expenses incurred by PRR and NSR m elim i n a t i n g sucn v i o l a t i o n s , 

i n c l u d i n g but not li.mited to a l l costs and expenses to 

decontaminate tne premises. CSXT w i l l reimburse PRR and NSR for 

and nold PRR and NSR harmless from a l l fmes or penalties made cr 

levied against PRR or NSR by any Governmental agency or au t h o r i t y 

as a re s u l t cf or m connection with any release of any nature 

onto the ground or i n t o the water or a i r by CSXT frcm cr upcn t.he 

Premises. CSXT w i l l reimJDurse PRR and NSR for and hold PRR and 

NSR harmless frcm any and a l l costs, expenses, ana attorneys' 

fees and from a l l c i v i l judgments or penalties mcurrea, enterea, 

a s s e s s e d , m "^^v-o'-^ ;ar^s-.^-- - - - »T^-
3 .MO.. ci> a _es ct anv rej.ease 

cr a.ny nature onto the c'"o-''nri - - - -
w '--̂ ....11̂  ^_ water or a_r bv '̂SX'" 

rrom. or upcn but not be l i - - - o - 3-... . •• - ̂  
ana c__ uacm.ents o-

penalties to recover the ccst cf cleanuo c^ =-'-y release cv CSXT 
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from, or on the Pre.mises and a l l expense incurred by PRR or NSR as 

a r e s u l t of a c i v i l acticn i.ncludi.nc but not lim.ited to 

attorneys' fees. 

8. The l i a b i l i t y of the parties to the Lease, as between 

themselves, for death, perscnal i n j u r y , and property loss and 

damage that occurs by reason of, arises out of, cr i s i n c i d e n t a l 

to the use or occupancy by CSXT of the Pre.mises w i l l be 

determined m accordance with the following provisions: 

(a) Notwithstanding any provision of t h i s Lease, and 

i r r e s p e c t i v e of the sole, j o i n t , or concurring negligence of PRR 

or NSR, CSXT w i l l be so l e l y responsible for a.nd w i l l bear a l l 

costs, expenses, fines, penalties, and l i a b i l i t i e s r e s u l t i n g from 

death, personal i n j u r y , and loss or damage to property a r i s i n g , 

m whoe or i n part, from, the f a i l u r e of CSXT to com.ply wit h the 

clearance requirements set f o r t h m paragraph 5(a). 

(b) CSXT w i l l be solely responsible f o r an w i l l bear 

a l l cost, expense, finds, penalties, and l i a b i l i t y r e s u l t i n g from, 

f i r e ; negligence of CSXT cr of CSXT's o f f i c e r s , em.ployees, or 

agents; use or occupancy by CSXT of the Prem.ises, presence cn the 

Premises of CSXT's o f f i c e r s , em.ployees, or agents; CSXT's 

perfoi-mance cr f a i l u r e tc perform under the Lease; v i o l a t i o n by 

CSXT or CSXT's o f f i c e r s , e.mployees, or age."ts of anv ter.m. cf tne 

Lease; negligence cf a t h i r d party; or negligence of CSXT or of 

CSXT's o f f i c e r s , em.ployees, or agents concurring with nealigence 

w_ o ......ra car.v' 

773 



(c) Except as otherwise stated i n t h i s paracraph S, 

NSR w i l l be s o l e l y responsicle f c r and w i l l bear a l l ccst, 

expense, and l i a b i l i t y r e s u l t i n g from deatn, personal i n j u r y , and 

property loss and dam:age caused by the negligence of NSR; 

(d) Each of the p a r t i e s , for the l i a b i l i t y imposed 

upon such p a r t y by the Lease, w i l l indemnify and hold e n t i r e l y 

harmless the other party hereto; 

(e) Each party w i l l pay a l l ccsts ana expense, 

including but not l i m i t e d to reasonable attorneys' and 

consultants' fees, incurred by the other party m connection with 

enforcing the performance of any of the provisions of the Lease 

by the enforcing party; and 

(f ) Knowledge, actual or implied, on the part of PRR 

or NSR of a continuing v i o l a t i o n of any term of the Lease by CSXT 

w i l l c o n s t i t u t e neither negligence nor acquiescence on the part 

of P.RR or NSR and w i l l net r e l i e v e CSXT of any of i t s 

r e s p o n s i b i l i t i e s hereunder or r e l i e v e CSXT of i t s o b l i g a t i o n s to 

indemnify PRR and NSR fcr losses and clai.ms r e s u l t i n g from any 

such v i o l a t i o n . 

9. I f during the term of t h i s Lease, the Premases i s 

appropriated or otherwise acquired by a governmental body or 

agency thereof or by a quasi-public body, the l.ease w i l l cease 

and come to an end. I f only a part cf the Prem.ises i s 

:uired and the balance of the 

so 

Premises m CSXT's opinion i s net 

suitacle f c r the purposes of tne Lease, at the option of CSXT, 
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the Lease w i l l cease and com.e to an end, upo.n w r i t t e n .notice to 

NSR of CSXT's exercise of said c p t i c n to term.inate withm t h i r t y 

(30; days a f t e r appropriation or a c q u i s i t i o n . A l l awards cr 

compensation f o r the prem.ises or part thereof r e s u l t i n g from, 

appropriation or a c q u i s i t i o n w i l l be paid to NSR. 

10. Except as otherwise s p e c i f i c a l l y provided i n the Lease, 

service cf any notice given to CSXT under tne Lease w i l l be .made 

eit h e r (a) by d e l i v e r i n g a copy of the notice to CSXT, or (b) by 

m.ailing the notice by U.S. Mail or courier d e l i v e r y service t o : 

Assistant Vice President Joint F a c i l i t i e s , 
CSX Transportation, Ino. 
500 Water Street, J20C 
Jacksonville, Florida 32202 

Any notice under the Lease given to PRR or NSR by CSXT w i l l 

be given by U.S. Mail or courier d e l i v e r y service to the 

a t t e n t i o n of: 

To NSR: 

Vice President Transportation & Mechanical, 
Norfolk Southern Corporation, 
Three Comjnercial Place, 
Norfolk, V i r g i n i a 23510 

To PRR: To be furnished 

11. (a) Upon ex p i r a t i o n or termination cf the Lease, CSXT 

and NSR w i l l have a new set of Premises Reports preparea. The 

parties agree that the Prem.ises Reports w i l l be t h e i r best 

understanding of the physical and environm.ental condition of the 

Pre.mises on the e.ndi.ng aate of t.nis Lease. CSXT w i l l vacate the 
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Pre.mises -'ithm the ti.me specified by the term.ination or ucon 

e x p i r a t i o n and leave tne Premises, mcludmc the subsurfa-^, m 

as good orcer and condition as the Premises was m cefcre use and 

occupation tnereof by CSXT, excepting reasonable wear and tear, 

and free from holes, obstruct.ens, debris, wastes, o i 

ccntam.ination of any kmc, caused, permittee, or exaceibated by 

CSXT or occurring or a r i s i n g during the term of the .ease, as 

noted by a change i n the Premises pursuant tc a comparison of the 

beginning and ending Prem.ises Reports. 

(b) I f CSXT f a i l s to restore the Pre.mises as provided 

i n t h i s paragraph 11 before the date that CSXT i s required to 

vacate the Premises, PRR and NSR .may, at t h e i r option out at the 

sole cost and expense of CSXT, rem.ove cr arrange to rem.ove a l l 

obstructions, debris, waste, and contamination and restore or 

arrange to restore both the surface and the subsurface of the 

Premises to as good order ana condition as the Premises was i n 

p r i o r to the use and occupation thereof by CSXT. Promptlv upon a 

b i l l rendered by PRR or NSR, CSXT w i l l pay to NSR the t o t a l cost 

of such removal and r e s t o r a t i o n , including but not l i m i t e d to the 

cost of cleaning up and removing any contan.nated s o i l or water; 

(c) _ f CSXT f a i l s tc vacate the Prem.ises as provided 

m t h i s paragraph 11 before the date that CSXT i s required to 

vacate tne Premises, PRR and NSR .m.ay, i n addition to any other 

l e g a l re.m.edy i t m.ay have, reenter and take possession of the 

Pre.mises, oust CSXT and a l l persons holding under CSXT, and 
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restore or arrange to restore tne surface and subsurface of the 

Prem.ises. 

12. CSXT w i l l not assign t n i s Lease or suolet tne Premises 

or any part thereof to any other person, f i r m , or corporation, 

except witn the p r i o r w r i t t e n consent of PRR and NSR, wnich s n a i l 

not be unreasenaoly withheld, signed cn i t s behalf by a duly 

authorized executive o f f i c e r . 

13. CSXT hereby disclaims a l l r i g h t to the possession of 

t.he Premises other tnan by v i r t u e of t.he Leasf . The Lease i s 

subject to any l i m i t a t i o n , r e s t r i c t i o n , or impediment m PRR's 

t i t l e . 

14. The applicable statute of l i m i t a t i o n w i l l be t o l l e a and 

Wi l l not begm to run against e i t h e r party m connection with any 

controversy or dispute a r i s i n g under the provisions of paragraph 

4, 7, or 11 hereof u n t i l t.hat party hcs received actual w r i t t e n 

notice of noncompliance with the aforementioned paragraphs. 

15. No waiver by eit h e r party of any reach of covenant or 

default by tne other party w i l l be construed as a waiver ef any 

other or subsequent breach of default en the part of e i t h e r 

party. No termination cf the Lease w i l l be construed tc release 

either oarty fro.m -â v '-ov<s'-an- • 
y -...r. ....y .Ov̂ e..an_ cr oo.igation as to which that 

party may be m defa u l t at the date of termination. 

16. I f any prov i s i o n of the Lease or the a p p l i c a t i o n 

thereof to any person or circumstances f c r any reasons ana tc any 

extent i ; i.".valid or unenforceable, the remamder of the Lease 

f l . - . t 
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and the a p p l i c a t i o n o f such p r o v i s i o n t o o the r ce r so r 
s or 

•cu.mstances w i l l not be affected thereby but rather w i l l be 

i-crceao.e to tne f u l l e s t extent permitted by law. 

-7. PRR and NSR, as used m the Lease, w i l l include not 

only PRR ana NSR s p e c i f i c a l l y named m the Lease, t n e i r o f f i c e r s , 

agents, and employees but also NSR's parent corporation, a l l of 

NSR's corporate affil-:a^e=^ -ho-i-
^--a.es, a..̂  cheir o r r i c e r s , agents, and 

employees, and NSR's successors and assigns. 
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4 . 

D . 

Exhibit B 

Federal Water Pc. ̂  ^--c" - > ^-
• .. .-.c.. (^lean Water .-.ct) 

33 U.S.C. 125 et seg. 

Air P o l l u t i o n Prevention and C-n---^ -^r-
..^n..^. ,^_ean A i r Act;, 

42 U.S.C. 7401 et sea. 

Resource Co'-sp-̂ -.-ar ̂  ̂ , • 
uo..se.vatici. ana Recovery Act of 1976, 

42 U.S.C. 6901 et sea. 

comprehensive Environmental Response, Compensation and 

L i a b i l i t y Act of 1980 (Superfund Act; PL 96-510 

T.he Rivers and Harbors Act of 1899 (The Refuse A c t ) , 

33 U.S.C. 401-413. 

Federal I n s e c t i c i d e , Fungicide and Rodenticide Act, 

^ o.S.C. 136 et seq. 

Tcxic Substance Control Act " 5 - q 9---
^ . i . ' ^ . 2 o u . e t s e q . 

'"hazardous and c^"--) , 
a..a . . ^ ^ . d Aaste .2jnend.ments o f 1984 , p . i . Q 

i n c l u d m g but not l i m i t e d t o T i t l e V I 
616, 

r e l a t i n g to 

undergrounc storage tanks;; c o d i f i e d as S u b t i t l e I of the 

Resource Conservation a.nd Recovery Act. 

Superfu.na Amendm.ents and Reaut.horization Act of 1986, 

P.L. No. 99-499. 

Em.ergency Planninc a-̂ d .̂ n-̂ r---, ̂  -,. - • • 
- a..a s,o..jr..n_.^ --^ig.-.t-to-Know Act o f 1986, 

? .L . No. 99-499. 

.3 not m t e n d e d t c be a comprehensive l i s t o f f e d e r a l 

t a tues but -« -•"••=;- ,- = •.• 
^ 'S^.a._ve on_y. 

B - 1 
$\staff\(SO\rsr and csxt jwn * 

9. 
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EXHIBIT 

A p r i l 29, 19S7 
F i l e : TJ-8783 

Mr. D. L . Houch in 
A s s i s t a n t V i c e P r e s i d e n t 

J c i n t F a c i l i t i e s 
CS>' T r a n s p o r t a t i o n , I n c . 
500 Water S t r e e t J200 
J a c k s o n v i l l e , FL 32202 

Dear Dave: 

Please r e f e r to Mr. John W. Snow's A p r i l 8, 19S7 l e t t e r t o 
Mr. David R. Goode concerning the CSX/NSC*acquisition of CRR. 

This i s t o propose the possible construction of connections 
under the a c q u i s i t i o n of CRR with separate form.al agreements t h a t 
w i l l f o l l o w : 

NSR w i l l have r i g h t s t c construct a connection i n 
eastern Cleveland to make d i r e c t m.oves between NSR's 
Cleveland-Buffalo l i n e and the CR Chicago l i n e , using 
PRR r i g h t s over CR's Cleveland Short Line to be 
assigned to N'fC. 

A new connection w i l l be constructed, at NSR expense, 
between the C l i n t o n v i U e Siding and tne e x i s t i n g NSR 
Bellevue-Portsmouth m.ain l i n e i n the v i c i n i t y of 
Milepost 133.5, where both the NSR and CR r i g h t s cf way 
are p a r a l l e l and l e v e l . 

CSXT s h a l l , at i t s option and expense, have the r i g h t 
t o censtruct a connection from NYC track, the west 
located track of the r i g h t of way, to the P.R.R 
C l i n t o n v i U e Siding, sc that both tracks can be 
u t i l i z e d f o r operational f l e x i b i l i t y between the 
v i c i n i t y of Milepost 133.5 t o "CF 138," under the 
c o n t r o l of the respective operator of each t r a c k . 

Should NSR and CSXT decide that capacity needs m.andate 
an a d d i t i o n a l track, NSR and CSXT w i l l equally s.hare 
the cost of constructing a new track between Junction 
and Hadley on the north side of the e x i s t i n g t r a c k , and 
ownership cf the south track w i l l r e vert to NSR and 
ownership of the north track w i l l r e vert to NYC. 
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Page 2 - Mr. D. L. Houchin 
A p r i l 29, 1997 
F i l e : TJ-8763 

I f you are i n agreenent wit h the above possible connections, 
please acknowledge by signing ir: the space provided below. 

Sincerely, 

R. C. Ch u r c h i l l . I I I . 

ACKNOWLEDGED AND ACCEPTED: 

CSX TRANSPORTATION, INC. 
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EXHIBIT 

[BUCKEYE YARD LEAD TRACK] 

Mr. D. L. Houchin 
Assistant Vice President 

J o i n t F a c i l i t i e s 
CSX Transportation, Inc. 
500 Water Street J200 
Jacksonville, FL 32202 

Dear Mr. Houchin: 

Please r e f e r t o the Transaction Agreement dated , 
1997, t o which Consolidated Rail Corporation (CR), CSX 
Transportation Inc. (CSXT) and Norfolk Southern Railway Company 
(NSR) are p a r t i e s , r e l a t i n g to the a c q u i s i t i o n of CR stock and 
operation of c e r t a i n properties of CR. 

This l e t t e r agreement i s to formalize the understandings 
contained i n the Transaction Agreement concerning construction by 
NSR at Buckeye Yard, Columbus Ohio. I propose the f o l l o w i n g : 

1. NSR w i l l have the r i g h t t o construct a p a r a l l e l track 
to the Buckeye Yard lead i n order to provide f o r the 
proper functioning of Buckeye Yard. 

The above w i l l be covered by a form.al agreement between the 
p a r t i e s and New York Central LLC p r i o r tc construction. 

I f you concur w i t h the above, please acknowledge by signing 
i n the space provided below. 

Sincerely, 

R. C. C h u r c h i l l , I I I 

ACKNOWLEDGED AND ACCEPTED 
ON BEHALF OF CSX TRANSPORTATION, INC. 

As i t s : Assistant Vice President J o i n t F a c i l i t i e s 
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KK EXHIBIT 

[BEL.MONT-FIELD] 

Mr. D. L. Houchin 
Assistant Vice President 

Joint F a c i l i t i e s 
CSX Transportation, Inc. 
500 Water Street J200 
Jacksonville, FL 32202 

Dear Mr. Houchin: 

Please r e f e r to the Transaction Agreemient dated , 
1997, to which Consolidated Rail Corporation (CR), CSX 
Transportation Inc. (CSXT) and Norfolk Southern Railway Company 
(NSR) are p a r t i e s , r e l a t i n g t o the a c q u i s i t i o n of CR stock and 
operation of c e r t a i n p r o p e r t i e s of CR. 

This l e t t e r agreement i s t o formalize the understandings 
contained i n the Transaction Agreement concerning NSR operations 
between Belmont and CP F i e l d , Pennsylvania. I propose the 
fo l l o w i n g : 

1. To maintain a contiguous route through F.iiladelphia on 
the Northeast Corridor, NSR w i l l have t':e cption t o 
reconstruct, own and con t r o l an additi o n a l track where 
p r a c t i c a l be een Belmont and C? Field, Pennsylvania. 

The above w i l l be covered by a formal agreement between the 
par t i e s and New York Central LLC p r i o r t o any construction. 

I f you concur wi t h the above, please acknowledge by signing 
i n the space provided below. 

Sincerely, 

R. C. C h u r c h i l l , I I I 

ACKNOWLEDGED AND ACCEPTED 
ON BEHALF OF CSX TRANSPORTATION, INC. 

As i t s : Assistant Vice President Joint F a c i l i t i e s 
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Attorney for Grantor 
Business Address: 
500 Water Street 
Jacksonville, Florida 52202 

DEED OF EASEMENT 

THIS DEED OF EASEMENT, made this day of 
19 , by and among New York Central Lines LLC, a Delaware limited liability 
company (hereinafter called "NYC"), CSX Transportation, Inc., a Virginia 
corporation, whose maiiing address is 500 Water Street, Jacksonville, Florida 
32202 (hereinafter called "CSXT") and Norfolk and Western Railway Company, a 
Virginia corporation, whose maiiing address is Three Commercial Place, Norfolk, 
Virginia 23510 (hereinafter called "NW"); 

WITNESSETH: 

THAT, for and in consideration of payment of the sum of ONE DOLLAR 
($1.00), which is the full monetary consideration for this conveyance, the receipt 
whereof is hereby acknowledged, NYC and CSXT do hereby GRANT and CONVEY, 
WITHOUT WARRANTY, unto NW, NW's successors and assigns, subject to the 
terms, conditions, exceptions and reservations herein made, a permanent 
EASEMENT, as hereinafter provided, on and over NYC's property in the County of 
Erie, State of Pennsylvania, hereinafter designated "' le Easement", which 
Easement is more particularly described in Exhibit A ittached heretci and 
incorporated herein. 

TOGETHER WITH the right to construct, raaintain, operate, replace and a'ter 
thereon, one line of railroad track together with ali related signals and 
appurtenances deemed by NW to be necessary thereto. 

TOGETHER WITH the right from time to time to redesign, rebuild or alter said 
line and to install such additional line(s), apparatus and equipment as NW may at 
any time deem necessary, and the right to remove any line{s) or any part thereof. 

NW shall have the right from time to time to remove or clear and keep clear 
such trees, underbrush, and other obstructions from and upon the surface of said 
Easement area as in the judgment of NW may interfere with or endanger said line(s) 
or appurtenances; PROVIDED, however, any damage to the property of NYC (other 
than to property cleared or removed as hereinbefore provided) caused by NW in the 
course of constructing, rebuilding, repairing said line(s) or of such clearing shall be 
borne by NW. 
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INCLUDING the right-of-entrv upon NYC's said lands for all of the purposes 
aforesaid. 

EXCEPTING and RESERVING unto NYC, its successors and assigns, the 
paramount right to continue to occupy, possess and use the land upon which the 
Easement is imposed for any and ali purposes, including but not limited to the 
location of fiber optic cable and the right to construct, reconstruct, leiocate, 
operate, maintain, repair, renew, replace and remove NYC's tracks and other 
facilities as now exist or which may in the future be located in, upon, over, under 
or across the Easement provided such use does not interfere with or impaif the 
rights herein granted to NW. 

TO HAVE AND TO HOLD the Easement and rights herein granted, solely for 
the purpose herein contained; SUBJECT, however, to any other public utilities and 
other facilities located in, on, over, under or across the Easement, and all 
agreements, easements and rights granted or reserved therefor, whether the 
instruments granting or reserving tne same be recorded or unrecorded, and ALSO 
SUBJECT TO the following conditions and covenants: 

1. NW, its successors and assigns, shall provide and forever maintain, at 
NW's sole cost and expense, adequate drainage facilities to prevent runoff and 
other collected surface waters arising from NW's occupancy of the Easement rights 
herein granted from flowing upon or over NYC's adjacent property (including 
railroad t.~acks). 

2. NW, its successors and assigns, shall not at any time impair or 
interfere with the lateral or subjacent support of NYC's properties, structures, 
tracks or improvements on or adjacent to the Easement or otherwise damage the 
same in any way. 

3. If, at any time, the Easement herein granted, or any part thereof, shall 
no longer be used by NW, its successors or assigns, for the purposes tor which 
granted, said Easement or unused porti n shall terminate, and NW, its successors 
or assigns, shall execute such instrument as now provided or as hereafter may be 
provided by law to clear title to the aforesiad property. 

4. NYC shali not be responsible in any manner for loss of or damage to 
NW's railroad track, signals or appurtenances from any cause whatsoever, and NW 
assumes all risk(s) therefo'' 

5. NW hereby assumes, and agrees to defend, indemnify and hold NYC 
and CSXT harmless from and against all loss, costs, expenses (including attorneys' 
fees), claims, suits and judgments whatsoever in connection with injury to or death 
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of any person(s) or loss of or damage to any property caused by or in any way 
connected with the installation, maintenance, use, presence, reconstruction, 
relocation, renewal or removal of said railroad track, signals, and appurtenances on 
the Easement, EXCEPT when caused in whole or in part by the fault, failure or 
negligence of NYC or CSXT. 

IN WITNESS WHEREOF, NEW YORK CENTRAL LINES L'.C and CSX 
TRANSPORTATION, INC., pursuant to due corporate authority, has caused its 
name to be signed hereto by its officers hereunto duly authorized and its corporate 
seal, duly attested, to be hereunto affixed. 

Signed, sealed and delivered CSX TRANSPORTATION, INC. 
in the presence of: 

By: 
Vice President - Property Services 

Attest (SEAL) 
Assistant Secretary 

NEW YORK CENTRAL LINES LLC 

By: 
(Title) 

Attest (SEAL) 
Assi-stant Secretary 
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STATE OF r, 0 . . H A ) 
) SS. 

COUNTY DUVAL) 

I, a Notary Public of the State of Florida and 
the County of Duval, do certify that, on the date below before me in said County 
personally came , to me know, and known to me to be the person 
whose name is subscribed to the above instrument, who, being by me first duly 
sworn, did depose, acknowledge and say that: he resides in Jacksonville, Duval 
County, Florida; he is Vice President-Property Services, of CSX Transportation, Inc., 
the corporation described in and which executed said instrument; he is fully 
informed of the contents of the instrument; he knows the seal of said corporation; 
the seal affixed to said instrument is such seal; it was so affixed by authority of tho 
Board of Directors of said corporation; he signed his name thereto for said 
corporation pursuant to such authority; and instrument is the free act and deed of 
said corporation; and the conveyance herein is not part of a transaction, sale, lease, 
exchange or other transfer or conveyance of al! or substantially all of the property 
and/or assets of the Grantor. 

IN WITNESS WHEREOF, I hereunto set mv ind and official seal, this 
day of , 19 . 

My commission expires on: (SEAL) 
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ERIE, PA 
ERIE COUNTY 

C S X TRANSPORTATION 

J O I N T FAC I L I T I E 9 J A C K S O N V I L L E F l 

NS Pe'manent Easement on CSXT 
Right ot Way at Erie PA 

west of P i t t sburgh Ave to Downing Avt 
S C A L E - N o n a D R AW I N Q N O - N o n t 

M t y g ' » 9 J R L S 

L A K E E R I E EXHIBIT A 

CSXT 
ALY 

00 
03 

Begin 
Easement 
at P r o p o s e d 

NS-CSXT C o n n e c t i o n 
west of P i t t s b u r g h Ave 

near CP 89 

Wallace 
Street 

CSXT 

NW 

To 
Ashtabula 

Z Z I W 21st St 

Pittsburgh 
Ave 

NW 

Dew inf! 

\ 

A L Y \ 

/ 
End 
Easement 
at E x i s t i n g NS-CSXT 
C o n n e c t i o n West of 

^ D o w n i n g Ave. 

NW 
To 

Buffalo 



£XHIBIT 

[LIKE-KIND EXCHANGE OF STREATOR LINE 
FOR FORT WAYNE LINE] 

Mr. D. L. Houchin Mr. R. C. Ch u r c h i l l , I I I 
Assistant Vice President Assistant Vice President 
CSX Transportation, Inc. Norfolk Southern Railway Company 
500 Water Street J2cO 185 Spring Street, S.W. 
Jacksonville, FL 322C2 Atlanta, GA 30303 

"•entlemen: 

Please r e f e r to the Transaction Agreement dated , 
1997, t o which Consolidated Rail Corporation (CR), CSX 
Transportation Inc. (CSXT.) and Norfolk Southern Railway Company 
(NSR) are p a r t i e s , r e l a t i n g to the a c q u i s i t i o n and operation of 
ce r t a i n properties of CR. 

This l e t t e r agreement i s to formalize the understandings 
contained i n the Transaction Agreement concerning the exchange of 
cer t a i n l i n e s of r a i l r o a d . 

Upon approval cf t.he Surface Transportation Board: 

1. Consolidated Rail Corporation w i l l t r a n s f e r t o 
Pennsylvania Lines LLC (PRR) i t s l i n e of r a i l r o a d from 
Osborn Crossing to Streator, I l l i n o i s between Osborn, IN 
(IHB Junction) MP 6.3 and Schneider, IN, MP 3 3.2 and 
Wheatfield, IN MP 56.4 and Moronts, IL, MP 1*56.0 including 
a l l i n d u s t r i a l , running and connecting tracks as 
s u b s t a n t i a l l y shown on attached E x h i b i t B ( the "Streator 
Line"). PRR w i l l t r a n s f e r the Sti'.atcr Line to Norfolk and 
Western Railway Com.pany. 

2. I n exchange f o r the Streator Line, Norfolk and Western 
Railway Com.pany w i l l t r a n s f e r i t s ow.aership i n i t s Fort 
Wayne l i n e ("PC Line") of r a i l r o a d between Tolleston, IN, MP 
441.8 and Fort Wayne, IN, MP 319.2 as su b s t r ^ n t i a l l y shown on 
attached Exhibit A t o Now York Central Lines LLC (NYC). I t 
i s the i n t e n t of the pa.ties that the exchange of the PC 
Line f o r the Streator Line q u a l i f i e s as a l i k e - k i n d exchange 
under section 1031 of the I n t e r n a l Revenue Code of 1986, as 
amended. 

Prior t o the closing, the par-ies w i l l enter i n t o formal 
agreements providing f o r the like-.kind exchange. 
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NSC agrees th a t i n the event CSX merges with the Burlington 
Northern Santa Fe Railroad Com.pany and i f CSX requests, NSC w i l l 
cause Norfolk and Western Railway Company t o transfer the 
Streator Line, i n c l u d i n g dispatching c o n t r o l , to CSX at i t s f a i r 
market value, paid i n the form, of equivalent routes or money. I r 
the event f a i r market value t r a n s f e r cannot be agreed upon, NSC 
and CSX s h a l l each prepare and submit t o a r b i t r a t i o n a proposed 
f a i r market value t r a n s f e r and the a r b i t r a t o r s h a l l choose'one 
proposal i n a "baseball a r b i t r a t i o n " manner. 

I f you concur wi t h the preceding, please acknowledge by 
signing i n the space provided below. 

Sincerely, 

CONSOLIDATED RAIL CORPORATION 

ACKNOWLEDGED AKD ACCEPTED 
ON BEHALF OF CSX TRANSPORTATION, INC. 

As : t s : Assistant Vice President Joint F a c i l i t i e s 

ACKNOWLEDGED AND ACCEPTED 
OX BEHALF OF ICCRFCLK SOUTHERN RAILWAY CO.MPANY 

As i t s : Assistant Vice President Joint F a c i l i t i e s 
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LXH" BIT 

Mr. D. L. Houchin 
Assistant Vice President 

Joint F a c i l i t i e s 
CSX Transportation, Inc. 
500 Water" Street J200 
Jacl^sonville, FL 32202 

Dear Mr. Houchin: 

Please r e f e r t o Mr. John W. Snow's A p r i l S, 1997 l e t t e r t o 
Mr. David R. Goode concerning the proposed j o i n t a c q u i s i t i o n of 
Consolidated R a i l Corporation (CR) and the Transaction Agreement 
dated , 1997. 

This l e t t e r agreement i s to formalize the understandings 
between CSX Transportation Inc. (CSXT) and Norfolk Southern 
Railway Com.pany (NSR) contained i n the Transaction Agreement 
concerning CR's Piqua Yard at Fort Wayne, Indiana. I propose the 
fo l l o w i n g : 

1. New York Central LLC (NYC) and Pennsylvania Lines LLC 
(PRR) w i l l have inspected and w i l l agree t o di v i d e CR's 
space i n CR's Piqua Yard and determine most e f f i c i e n t 
means of u t i l i z i n g the physical plant i n Fort Wayne, 
Indiana. 

2. T r i p l e Crown w i l l r e t a i n i t s current space i n Piqua 
Yard and the r i g h t to have NSR operate i t s t r a i n s 
between Piqua Yard and Mike I n t e r l o c k i n g . 

Both items w i l l be covered by a formal agreement between NYC 
and PRR. 

I f you concur w i t h the above, please acknowledge by sig n i n g 
i n the space provided below. 

Sincerely, 

R. C. C h u r c h i l l , I i : 

ACKNOWLEDGED AND ACCEPTED 
ON BE.HALF OF CSX TRANSPORTATION, INC 

As I t s : .Assistant Vice President Joint F a c i l i t i e s 
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EXHIBIT 

[E-RAIL SUPPORT TRACKS] 

Mr. D. L. Houchin 
Assistant Vice President 
J o i n t F a c i l i t i e s 
CSX Transportation, Inc. 
500 Water Street J200 
Jacksonville, FL 32202 

Dear Mr. Houchin: 

Please r e f e r t o the Transaction Agreement dated , 
1997, t o which Consolidated R a i l Corporation (CR) , CSX 
Transportation Inc. (CSXT) and Norfolk Southem Railway Company 
(NSR) are p a r t i e s , r e l a t i n g t o the a c q u i s i t i o n of CR stock and 
operation of c e r t a i n properties of CR, and to Mr. McClellan's and 
Mr. Hart's verbal agreement concerning the E-Rail support tracks 
at E l i z a b e t h p o r t , New Jersey. This l e t t e r agreement i s t o 
formalize the understandings contained i n the Transaction 
Agreement and t h e i r verbal agreement. 

Upon approval of the Surface Transportation Board (STB), 
NSR, CSXT, New York Central Lines LLC and Pennsylvania Lines LLC 
w i l l enter i n t o a formal agreement providing f o r access by NSR to 
and use by NSP, cf up to two (2^ tracks Iccated on the Elizabeth 
Yard (Trumball St. Yard) property owned by New York Central Lines 
LLC f o r support of the E-Rail intermodal f a c i l i t y acquired and 
owned by Pennsylvania Lines LLC and operated by NSR. 

I f you concur wi t h the preceding, please acknowledge by 
signing i n the space provided below. 

Sincerely, 

C. C h u r c h i l l , I I I 

ACKNOWLEDGED AND ACCEPTED 
ON BEHALF OF CSX TRANSPORTATION, INC, 

As i t s : Assistant Vice President J o i n t F a c i l i t i e s 
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EXHIBIT ? ? 

A G R E E M E N T 

THIS AGREEMENT, entered i n t o as of t h i s day of 

, 19 , by and between CSX TRANSPCRTATION, INC., a 

Virginia corporation, (hereinafter referred tc as "CSXT"), and 

NORFOLK SOUTHERN RAILWAY COMPAV-', a Virginia ccrporaticn, 

including i t s subsidiaries and a f f i l i a t e s (hereinafter referred 

tc as "NSR") PENNSYLVANIA LINES LLC, a Delaware limited l i a b i l i t y 

company (hereinafter referred to as "PRR"), NEW YORK CENTRAL 

LINES LLC, a Delaware limited l i a b i l i t y company (hereinafter 

referred to as "NYC") a-nd Consclidf.ted Railrcad Corporation, a 

Pennsylvania corporation ("CRC"); 

WITNESSETH: 

WHEREAS, CSX Corporation ("CSX"), parent to CSXT, and 

Norfclk Southern Corporation ("NSC"̂ , pare i t to NSR, have e.ntered 

i.nto a Transaction Agreement (the "Transaction Agreement"; 

between themselves; CSXT, a wh lly-owned subsidiary of CSX; NSR; 

Conrail, Inc. ("CRR"); CRC; and CRR Holdings LLC; and 

WHEREAS, CSX and NSC have i n d i r e c t l y acquired a l l the 

cutstanding c a p i t a l stock of CRR; c^rd 

WHEREA.S, pursua.nt to the Transaction Agreement, c e r t a i n 

assets of CRC have bee.n allccated tc NYC, which i s a wholly-owned 

subsidiary cf CRC, to be cperated by CSXT under the terms of an 

.Allocated .Assets Operating A.greement (the "CSXT Operating 
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- 2 -

Agreement") between NYC and CSXT; and 

WHEREAS, pursuant to t.he Transaction Agreement, c e r t a i n 

assets of CRC have been allocated tc FRR, which i s a wholly-owned 

subsidiary of CRC, to be operated by NSR under the terms of a.n 

Allocated .Assets Operating .Agreement (the "NSR Operating 

Agreement") between PRR and .\'SR; 

WHEREAS, pursuant to the Transaction A.greement, CSXT has 

agreed to gra.nt to NSR trackace r i g h t s over the l i n e s of r a i l r o a d 

operated by i t under the CSXT Operating .Agreeme.tt and NSR has 

agreed tc grant tc CSXT trackage r i g h t s over the lines cf 

r a i l r o a d operated by i t under the NSR Operating .Agreement; 

WHERE.AS, pursuant to the Transactio". Agreement, CRC w i l l 

assign existing Conrail trackage rights over CSXT to PRR and 

existing Conrail trackage rights over NSR to NYC; and 

NOW, THEREFORE, the p a r t i e s hereto, intending tc be l e g a l l y 

bound, agree as fellows: 

1. The Transaction .Agreement provides that e x i s t i n g 

Ccnrail trackage r i g n t s over CSXT w i l l be assigned tc PRR and 

ex i s t i n g Conrail trackage r i g h t s ever NSR w i l l be assigned to 

NYC. 

2. The par t i e s ha'/e m.ade a bona f i d e e f f c r t tc i d e n t i f y 

a l l such e x i s t i n g Ccnrail trackage r i g h t s ever CSXT and NS tc be 

assicned to ??.R and NYC, respectivelv, a.nd ha-.'e provided f c r such 
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assignments i n separate agreements. 

3. I n the event that subsequent to the execution of t h i s 

Agreement e i t h e r CSXT or NSR i d e n t i f i e s any e x i s t i n g Conrail 

trackage r i g h t s ever e i t h e r CSXT cr NSR that were not assigned to 

PRR and NYC, the p a r t i e s w i l l i.mmediately enter i n t o appropriate 

agreements under the sa.me general term.s and conditions custom.ary 

i n the industry, wnereby the Conrail trackage r i g h t s i n issue 

w i l l be promptly assigned to the proper party. 

4. S p e c i f i c a l l y excluded from t h i s Agreem.ent are Conrail's 

current trackage r i g h t s on CSXT between Carleton, Michigan and 

Alexis, Ohio and Conrail's current trackage r i g h t s on NSR between 

Card, I l l i n o i s and Keensburg, I l l i n o i s , and between M i l l , Ohio 

and Crescentville, Ohio. 
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IN WITNESS WHEREOF, the parties hereto have caused t h i s 

Agreement to be duly executed as ef the date f i r s t above w r i t t e n , 

CSX TRANSPORTATION, INC. 
WITNESS: 

WITNESS 

WITNESS: 

WITNESS: 

WIT.NESS 

By: 
T i t l e : 

NORFCLK SOUTHERN RAILWAY COMPANY 

By: 
T i t l e : 

PENNSYLVANIA LINrS LLC 

By: 
T i t l e : 

.NEW YORK CENTRAL LINES LLC 

By: 
T i t l e : 

CONSOLID.ATED RAILROAD CORPORATION 

By: _ 
T i t l e : 

796 



500 Water Street J200 
Jacksonville, FL 32202 
Ptione: (904) 359-3570 

Far (904 ) 359-1900 

TRANSPORTATION Jupg ] ! , 1997 

0. L. (Dave) Houchin 
Asst. Vice President 
Joint Facilities 

Mr. R. C. C h u r c h i l l I I I 
D i r e c t o r - J o i n t F a c i l i t i e s & Budget 
Norfolk Southern Corporation 
185 Spring S t r e e t , SW 
Atlanta, GA 30303 

Dear Mr. C h u r c h i l l : 

This r e f e r s t o Mr. John W. Snow's A p r i l 8, 1997 l e t t e r to 
Mr. David R. Goode concerning CSXT/NSC ac q u i s i t i o n of CRR. 

Exh i b i t A of the A p r i l 8 l e t t e r provides that CSXT w i l l be 
assigned a contiguous route through Philadelphia from CSXT's 
(fu t u r e ) Eastwick connection t o be constructed by CSXT, via 
CP F i e l d and por t i o n s of CRR's Harrisburg and Trenton Lines t o 
CP River and poi n t s north. 

This l e t t e r confirms NSC's acceptance of CSXT's r i g h t to 
construct a connection at Eastwick t c provide f o r such a 
contiguous route through Philadelphia. Please acknowledge 
acceptance of the provisions of t h i s Letter Agreement on behalf 
cf NSC i n the space provided below, returning one f u l l y executed 
o r i g i n a l counterpart f o r our records 

Sincerely, 

ACKNOWLEDGED AND ACCEPTED: 

EXHIBII ^ ^ 

T i t l e 

Date 
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EXHIBIT I^R-

[ASSIGNMENT OF NEC RIGHTS] 

Mr. D. L. Houchin Mr. R. C. C h u r c h i l l , I I I 
Assistant Vice President Assistant Vice President 
New York Central Lines LLC Pennsylvania Lines LLC 
500 Water Street J200 135 Spring Street, S.W. 
Jacksonville, FL 32202 Atlanta, GA 303C3 

Gentlemen: 

Please r e f e r to the T.ar.saction Agreement dated , 
1997, to which Consolidated Rail Corpcraticn (CR), CSX 
Transportation Inc. (JSXT; and Norfolk Southern Railway Com.pany 
(NSR) are p a r t i e s , r e l a t i n g to the a c q u i s i t i o n and operation of 
cer t a i n properties of CR. 

This l e t t e r agreement i s to formalize the understandings 
between CSXT, NSR and CR contained i n the Transaction Agreement 
concerning the assignment by CR of CR's Northeast Corridor (NEC) 
r i g h t s to Pennsylvania Lines LLC ("PRR") and New York Central 
Lines LLC ("NYC") . 

Upon approval of the Surface Transportation Board (STB): 

1. CR'S NEC switching r i c h t s between Philadelphia (Zoo 
Tcwer) and New York (Pe.nr Station) w i l l be pa r t of the 
Retained Assets and CR w . l l assign those r i g h t s to PRR and 
NYC, wi t h P.RR and NYC ha-'-ing equal customer access. 

2. CR's NEC switching r i g h t s between P.hiladelphia (Zoo 
Tcwer) and Washington, D.C. w i l l be assigned to PRR. 

3. CR's NEC switching r i g h t s and overhead trackage north of 
New York (Penn Station) w i l l be assigned to NYC. 

4. Each party w i l l have overhead trackage r i g h t s to operate 
t r a i n s over the NEC between New York (Penn Station) and 
Washington, D.C, as follows: 

- Between Philadelphia (Zoo Tower] and New York (Penn 
Station) and betweer. Landover, Maryland and Baltimore, 
Maryland, and between Washingtcn, L.C. and Landover, 
r i g h t s s h a l l be shared equally and scheduled 
a l t e r n a t e l y . 

- Between Baltimore, Maryland and Philadelphia (Zoo 
Tower), NYC s h a l l be l i m i t e d to four (4) t r a i n s per 
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day. 

The formal agreement to assign the NEC r i g h t s w i l l be 
prepared by CR upon STB approval. 

I f you concur w i t h the preceding, please acknowledge by 
signing i n the space provided below. 

Sincerely, 

CONSOLIDATED RAIL CORPORAIION 

ACKNOWLEDGED AND ACCEPTED 
ON BEHALF OF NEW YORK CENTRAL LINES LLC 

T i t l e : 

ACKNOWLEDGED AND ACCEPTED 
ON BEFJy:.F OF PENNSYLVANIA LINES LLC 

T i t l e : 
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EXHIBIT 

June 17, 1997 

Mr. R. C. Churchill III 
Director-Joint Facilities & Budget 
Norfolk Southem Corporation 
185 Spring Street, SW 
.Atlanta, GA 30303 

Dear Mr. Churchill: 

This refers to Mr. John ^'. Snow's April 8, 1997 letter to .Mr David R. Goode concemine? 
the CSXT/NS acquisition of CR. 

Exhibit A of the April 8 letter provides that both NS and CSXT will have access to CR's 
route and right to BNSF's Willow Springs Yard. 

This letter confirms that NS and CSXT agiv'e that both parties are to have equal rights to 
CR's trackage rights over the BNSF line berween th^ connection with CR's Panhandle Track and 
BNSF at Brighton Park and \^'illow Springs Yard, subject to the approval of BNSF, and that they 
will jointly (not separately.) pursue and accept the assignment of such rights only to both of them', 
rather than to either of them individually. 

If such trackage rights are assigned. CSXT will have the nght to construct a connection in 
the vicinity of Ash Street to enable CSXT to use these rights, if necessary, all of which will be 
covered by a formal agreement berween the parties.. 

Please acknowledge acceptance of the provisions of the Letter Agreement on behalf of 
NS in the space p;-ovided below, returning one fiilly executed original counterpan for our 
records. 

Sincerely, 

ACFOsOWlEDGED .AND ACCEPTED: 

B> 

Title 

Date 
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TTmr 

•laMaanrt and Ch«' £*«cu*vi Oncr 

K r . Stapten C TOBlaa 
Ez*cutiva v ic« PriaidAnt-OpAntlonii 
NorfeUe Southem Corporatien 
ThTM COBBaroial Plaoa 
MorfoDc, ViJigl*5ia 33510-2191 

Dear Sttvc: 

This latter aortaaant v i l l supplaasnt tha Traitaaetion 
AffraanaRt entarad into bctwMn u*« datad ae of June 10. 1997 
(•"Tranaacticm ksfrwmamrtt* ] , to tha aattant aet forth harain. 
Althongh in tha fore of a lattar txam aa to yeu, ainee i t has 
been reviewed by coiinaal ftsr both of u», i t w i l l ba conrtniad 
without regard to any rule of conatruction having to da with, 
confltructior aoainat ths sandar or proparar of an agraaaant. 
Tarva defined in tha Tranaaction Agraaeant ara UMrd har-nin in 
those dafined Mnoes unlaaa ortharvias defined in r.Mn lutrtjpr 
agreesarrt. 

have agreed an fnllmmT 

nww nf nnllldavahurg/AltftotiM B«o. ir yrM^^ig^ 
Tn i-.h« thT^^mkX period atartlng on tha Clo.ij i^ Date, CBX wi l l 
Mnd a tetal er 1,000 r a i l c a n far heavy rapair and 195 
loflOBOtives for aehaduled overhaul to th« Uollidayebim m&d 
Alteena repair £ « o i l i t l « . , ravpeotively, in oaeh eaae eeleated 
rroB the Conrail equipMBt alleeated CBX under the Tranaaction 
A^reeeant; provided that, at ite dloarotion, CCX esv en a piece-
^ - p l e e a baaia aubatitut:. oare or leooKstivae e r a ite hie tor i c 
r i ee t , or othervleo eoquired < for thoae aeleoted froa tha Conrail 
pool. Mlestieee tae the Conraii pool w i l l be aede aa par the 
equipaent ooleetlon preeedurea ia the Tranaaction Aoreeeant, by 
forocntega. Tha eohedulin? of the repalra during the three-yoit 
period aholl be providod for in a furtbor nfTrnaaaiil The 
folloiriflg aaditional teras aed eonditiona ahall apply:. 

T>»« c€»«ta of tha repaira ahall <>w1udT only 
t z Z , t ' ^ ' ^ ' ^ ' ' triivgm benerita, eaLorlal and handUna 

^ -̂ ê a«» credit . » , i l « a b l . a . darinad I n ^ S T ^ 
* I ^ I ? ^ r ^ ^ - i f / ••••«"'-) ' aireut out-or-pocacet ooat, and UB i i ! ^ ; ^ ^ * ' ^ *° ^A*^"- •«e l« i ing S inge benerita? t l 99vmrr x^acellaneeua joint OOMLM as sgi—-• w 
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icr. atapnen c. Tobias 
June 17, i»»7 
page xve 

b. CBTI atiall aoaata the coata of tranaporting 
a l l auch locoBOtiva* and rail eara to an agreea upon CMCx/W 

OMte of rataxning auch repaired locoKJtive. end r a i l oara to 
cuch junction. 

o. Tha above repair c o a a i t ^ t i« 
Obtaining of appropriate ehangaa in l»*«,«9~;«^JSSf 
perttit tSc scaa. and to CSXI'f achieviw; tha aaaa without 
burdanaoaM conditione. 

ahall enter into any and a l l ^Vtaoati*^ u r f m m m ^ J s c ^ out 
the foregoing provlaiona and thia ptoviaioni eonh aareeMntj 
i S i L l b r d r S t i d by CX for diacuaaion bytta P«EiiS;te 
avent of any failure to agraa on aurh rurtber agreeaenta^ er in 
r.ne caaa any other diapute touchiju; or ccmoerniag tha 
I»r«nrÛ ona ef tbie lettar agreaaaot, or tha «ctxonB to ba tahjn 
nnrief i t , the arbitration proviilona of tha Traaaaoticm Acraaaaot 
ehall govem. Tha parties aball ftbtain paceaeary or 
advleebX* agreeeent of Conrail to this latter agraaaant or auch 
further agreewanta at auch tiaa aa i t ia approprlata to do sOi 
but thia letter agreeaent ahall bu binding snd obligatory upon 
the partiee hereto free and arter ita ewecution end dot ivery. 
Tbe partiee ehall rerieet the terms of thie lotter agraeaert and 
any ether auah agraaaenta ir. their filings with the STB and other 
Cevmrnaont ageneioa te the axtant neoeeMary or advisable. 

2f tha foregoing rafloote tha agreaaant of with eaJt, 
pleaee ao oigniry by executing a oopy of this letter ie the epaaa 
previOad balav, aad retnm • eepy to nm, wbareupa«) i t will ' — 
hindijw) on thoaa two oarporatiaeo ana their pertinent 
aubeidieeiee. 

Very truly yuur a, 
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