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WITNESS: NEW YOR.K CENTRAL LLC 

Bv: 
( T i t l e ) 

WITNESS: CSX TRANSPORTATION, INC. 

By: 
( T i t l e ) 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

3y: 
( T i t l e ) 

WITNESS: PENNSYLVANIA LINES LLC 

Bv: 
. i . i t i e ) 

I'AOe.B :wjr.e 14, 1597) 
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F.ORM A 

TRACKAGE RIGHTS ADDENDUM 

This Form. A - Trackage Rights Addendum entered i.nto t h i s day of , 19 by and among NEW YORK CENTRAL LLC, a 

Delaware li . T i t e d l i a b i l i f y company (hereina f t e r r e f e r r e d to as "NYC"); 

CSX TRANSPORTATION, INC., a V i r g i n i a corporation (hereinafter r e f e r r e d 

to as "CSXT"), PENNSYLVANIA LINES LLC, i Delaware l i m i t e d l i a b i l i t y 

company (hereinafter referred to as "PRR"!, and NORFOLK SOUTHERN 

RAILWAY COMPANY, a V i r g i n i a corporation, including i t s subsidiaries 

and a f f i l i a t e s (hereinafter r e f e r r e d to as "NSR"), hereby incorporate 

by reference an addendu.^ to the .Master Trackage Rights Agreeirent a.mong 

NYC, CSXT and NSR dated , 19 g c e r n i n g trackage r i g h t s 

between the p a r t i e s . 

SECTION 1. DESCRIPTION: 

NYC, as cwner, and CSXT, as operator, hereby grant tc NSR, 

subject to the terms and conditions of the referenced Master Trackage 

Rights Agreement, and as f u r t h e r governed hereinbelow, the r i g h t to 

operate i t s t r a m s , Iccoir.otives, cars and equipment w i t h i t s own crews 

(hereinafter r e f e r r e d to as "Trackagt Rights") over the fol l o w i n g 

segment of r a i l r o a d owned by NYC and operated by CSXT (hereinafter 

r e f e r r e d to as "Subject Trackage"): 

The Crawfordsville Branch owned by NYC and operated by CSXT 

between the connection with CSXT's Monon Subdivision at Crawfordsville 

(A.-nes), Indiana at or near Milepost 46.0 and connection with the 

Indianapolis Belt Secondary at Indianapolis (CP Woods), Indiana at or 

near Milepost 1.5, .'approximately 44.5 m.j.les); and the India.napolis 

Belt Secondary ownea b-y NYC ana ̂ e^ratea by CSXT between OP Woods at 



or near .Milepost 3.1 and the entrance to Hawthorne Yard at or near 

Milepost 8.8 .approximately 5.7 mi l e s ) ; for a t o t a l oistance cf 

approximately 5 2.2 miles, as marked on Drawing Nc. IN09, sheets 1 and 

2, attachea hereto and maae a part hereof. 

SECTION 2. RESTRICTION CN USE: 

The Trackage Rights herein grante- are grantee f o r the sole 

purpose of NSR using same f c r bridge t r a f f i c cnly between 

Crawfordsville and Indianapolis, including access m t o Hawthorne Yard. 

The r i g h t s horem granted s h a l l include the r i g h t f o r NSR to connect 

wi t h Indiana Rail Poad Company at Hawthorne Yard. 

SECTION 3. COMPENSATION: 

;a) The factor tc be used m c a l c u l a t i n g paym.ents tc be made by 

NSR f c r the Tracicage Rig.hts governed by t h i s Addend'um. s h a l l be 29 

cents ($0.29'' per car m.ile ;herei.nafter referred to as the "Curre.nt 

Charge"). 

(b) NSR w i l l pay CSXT a sum computed by m u l t i p l y i n g ( i ) the 

Current Charge, as may be revised m Section 4 of t.his Adaendu.T. by 

( i i ) the nu.ri;er of cars ;loaded ana empty), locomotive and caboose 

•units moved b-y NSR with i t s cwn crews and pcwer over the Subject 

Trackage by { i : . i the miles cf Subject Trackage used. Each Icconotive 

•unit ar.d cacccse, f c r the purpose cf t h i s Aadendu.T., s h a l l be counted 

as one ,1) car. With respect tc a r t i c u l a t e d u n i t s , tne .nu.mber cf cars 

s h a l l be aeter.mined by the AAR Oar T-ype ccoe as aefmed m the C.MLER 

Sp e c i f i c a t i c n Manual. The second n-u.meric i n the Oar Type Coae f i e l d 
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covering codes "Q" and "S" w i l l be the factor m determ.ining the car 

count f o r an a r t i c u l a t e d u n i t . For example, .AAR Car Type code "S566" 

would equate tc a f i v e (5) car count as these type cars have f i v e (5) 

wells capable of handling f o r t y - f o o t (40') to f i f t y - f o o t (50') 

containers i n each w e l l . A single unit of FoadRailerS equipment (or 

comparable bimodal f r e i g h t hauling equipment m e i t h e r NSR's or CSXT's 

account) s h a l l count as one-half (1/2) cf a Railcar. 

(c) CSXT s h a l l on or about the f i f t e e n t h (15'') day of each month 

render b i l l i n g to NSR f o r NSR's previous month's use of the Subject 

Trackage computed m accorda.nce -with the ter.ns and conditions of t h i s 

Addendum. 

SECTION 4. REVISION OF CURRENT CHARGE: 

(a) The Current Charge s h a l l be subject to change to r e f l e c t any 

increases or decreases m labor, r.aterial and other costs as 

her e i n a f t e r provided. 

(b) The Current Charge s h a l l be revised upward or downward each 

year, beginnmg wi:h the b i l l rendered for the iront.h of Juiy f i r s t 

follo-wmg the "E f f e c t i v e Date" of t h i s Addendum, to compensate f o r the 

increase or decrease m the cost cf labor and ma t e r i a l , excluding 

f u e l , as r e f l e c t e a m t.he annual Indexes cf Charge-Out Prices and Wage 

Rates (1977=100), included m "AAR Railroad Cost Indexes" and 

supplem.ents tnereto, .ssued by the Association of Am.erican Railroads 

i"AAR"). In maKinc such determination, the Fmal "Material prices, 

wage rates ana supple.-.ents ccmlcmed excluding f u e l ) " indexes for the 

East D i s t r i c t s n a i l be used. The Current Charge s h a l l be revised by 
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c a l c u l a t i n g the percent cf increase cr decrease i n the index f o r the 

l a t e s t calendar year as related tc the index f o r the previous calendar 

year and applying that percentage tc the Current Charge. 

(c) I n the event the base f c r the Annual Indexes cf Charge-Out 

Prices and Wage Rates issued by the AAR s h a l l be changed from the year 

1977 appropriate .ev.sion s h a l l be made. I f the AAR or any successor 

organization discontinues p u b l i c a t i o n of the Annual Indexes of Charge-

Out Prices and Wage Rates, an appropriate s u b s t i t u t e for determining 

the percentage of increase or decrease s h a l l be negotiated by the 

parties hereto. In the absence of agreement, the par t i e s s h a l l subm.it 

the .T.atter to binding a r b i t r a t i o n under term.s cf A r t i c l e 16 of the 

Master Trackage Rights Agreement. 

(d) At the option of ei t n e r party hereto, the co.T.pensation 

provided f c r i n t h i s .nddendum. s h a i l be open f c r renegotiation every 

f i v e '5) years from the E f f e c t i v e Date, as her e i n a f t e r defined. In 

the event the parties f a i l t o reach agreement upon such renegotiation, 

such f a i l u r e s h a l l not con s t i t u t e a breach of t h i s Addendum., and the 

parties s h a l l continue to be bo-und by the terms cf compensation 

provided m t h i s Addenoum u n t i l the matter i s s e t t l e d or submitted to 

binding a r b i t r a t i o n . 

"RM ~ERMIN.̂ T10N': 

{a'l This Aadenau.T. s h a l l become e f f e c t i v e the l a t t e r of the date 

f i r s t above -written, cr -when regulatory approval i s received, the aate 

of such approval fcllcwir.g the ex p i r a t i o n of any ti.me pericas required 

by the issuance cf labcr notices by CSXT ("Effective Date") 
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and s h a l l remain i n e f f e c t u n t i l the 25th anniversary of such date, 

and s h a l l continue m e f f e c t t h e r e a f t e r unless and u n t i l terminated by 

NSR upon s i x [6) m.onths w r i t t e n notice, or u n t i l termination of the 

Master Trackage Rights Agreement. 

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

or t o 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 i n c u r r e d 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 ( i n c l u d i n g any renewals thereof) and the r i g h t s , b e n e f i t s , 

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 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 Agreement or 

( i i ) t e r m i n a t i o n of the CSXT Operating Agreement (including any 

renewals t h e r e o f ) ; provided, however, that upon termination of the NSR 

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

running from or to NSR under chis Agreement s h a l l run from or to PRR 

and upon ter m i n a t i o n of che CSXT Operating Agreement, 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 ruiming from or to CSXT under t h i s 

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

(c) Term.ination of t h i s Addendum, s h a l l not r e l i e v e or release 

either party hereto from any obligations assum.ed or from any l i a b i l i t y 

which may have arisen or been incurred by ei t h e r party under the term.s 

of t h i s Addendum o r i o r tc term.ination hereof. 
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IN WITNESS WHEREOF, the p a r t i e s heretc have caused t h i s Addendum 

to t.he Master .Agreement bet-ween the p a r t i e s oated , 

15 tc be duly executed as cf the date f i r s t above w r i t t e n . 

WITNESS: NEW YORK CENTRAL LLC 

By: 

TR36 .June 14, 155''! 

t 4. I t i e ) 

WITNESS: CSX TRANSPORTATION, INC. 

3y: 
( T i t l e ; 

WITNESS: NORFOLK SOUTHE.RN RAILWAY COMPANY 

By: 
( T i t l e , 

WITNESS: PENNSYLVANIA LINES LLC 

Bv: 
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FORM A 

TRACKAGE RIGHTS ADDENDUM 

This Form. A - Trackaae Riahts Adaendum. enterea mto t h i s 3ay cf , 19 by and a.mong NEW YORK CENTRAL LLO, a 

Delaware lim.ited l i a b i l i t y company (hereinafter referred tc as "NYC"); 

CSX TRANSPORTATION, INC., a V i r g m i a corporation (hereinafter r e f e r r e d 

to as "CSXT"), PENNSYLVANIA LINES LLO, a Delaware l i m i t e d l i a b i l i t y 

company (h e r e i n a f t e r r e f e r r e d to as "PRR"), and NORFOLK SOUTHERN 

RAILWAY COMPANY, a V i r g i n i a Corporation, mcluding i t s subsidiaries 

and a f f l l i a t e s (hereinafter r e f e r r e d to as "NSR";, hereby incorporate 

by reference an addend'um to the Master Trackage Rights Agreement among 

NYC, CSXT and NSR dated , 19 governing trackage r i g h t s 

between the p a r t i e s . 

SECTION 1. DE.SCRIPTION: 

NYC, as owner, and CSXT, as operator, hereby grant to NSR, 

subject tc the terms and conditions of the referenced Master Trackage 

Rights Agreement, and as f u r t h e r governed hereinbelow, the r i g h t to 

operate i t s t r a i n s , locom.otives, cars and equipment with i t s own crews 

ihereinafter r e f e r r e d to as "Trackage Rights") over the following 

segment cf r a i l r o a d owned by NYC and operated by CSXT (hereinafter 

referred to as "Subject Trackage"): 

The Belt Line Branch o-wned by NYC and operated by CSXT between 

the ccnnection of t.he p a r t i e s at FW Tower (CP 437), Buffalo, New York, 

at cr near Milepost CC, and tne ccnnection w i t h the Niagara Branch 

(CPl) at cr near Milepost ".2, ano the Niagara Branch operated by CSXT 

between the connection w i t h tne Belt l m e Branch, at cr near Milepost 

".5, and Suspension Bridge Yard, ^^^-^^ -̂"-̂  operated by CSXT at 



Suspension Bridge, New York, at or near Milepost 2S.2, a t o t a l 

d i s t a n i e of approximately C.? .-.iles, as .marked on Drawmg No. NYOl 

attached heretc ana .T.ade a part nereof. 

SECTION 2. RESTRICTION ON' U.SE: 

The Trackage Rights herein granted are granted f o r the sole 

purpose of NSR using same for interchanging cars with Canadian 

National (CN) ana Canaaian Pac i f i c Railway :OFR)and NSR s h a l l not 

perform any l o c a i f r e i g h t service whatsoever at any point located on 

Subject Trackage. 

SECTION 3. COMPENSATIC::: 

(a) The factor to be used i.n c a l c u l a t i n g payments tc be .made by 

NSR for the Trackage Rights governed by t h i s Addend-um s h a i l be 2 9 

cents (SO.29) per car n i l e (hereinafter referred to as the "0-urrent 

Charge") . 

(b) NSR wi^. pay CSXT a sum computed by m u l t i p l y i n g ( i ) the 

Current Charge, as may oe revised i n Section 4 of t h i s Addendum by 

( i l ) the num±>er cf cars loaded ana empty), locomotive and caboose 

u n i t s moved by NSR with i t s own crews and power over t.he Subject 

Trackage by ( i i i ) the miles of Sub3ect Trackage used. Each loeom.otive 

u n i t and caboose, for the purpose cf t h i s Addendum, s h a l l be counted 

as cne (1) car. With respect to a r t i c u l a t e d u n i t s , the n-u.TjDer of cars 

s h a l l be determined by the AAR Oar T-ype code as defined i n the UMLER 

Spe c i f i c a t i o n Manua.. The second numeric m the Car Type Code f i e l d 

covering codes "Q" and "S" w i l l be the fa c t o r i n determ.ining the car 
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count f o r an a r t i c u l a t e d u n i t . For example, AAR Car Type code "S566' 

would equate to a f i v e (5) car count as these type cars have f i v e (5; 

wells capable of handling f o r t y - f o o t ;4C' 10 f foot ;5C') 

containers m each w e l l . A single u n i t of RoaaRailer'O equipment (or 

comparable bi.modal f r e i g h t hauling equipment m ei t h e r NSR's or CSXT's 

account) s h a l l count as one-half !'l/2) of a Railcar. 

(c) CSXT s h a l l on or about the f i f t e e n t h (15") day of each m.onth 

render b i l l i n g to NSR for NSR's previous month's use of the Subiect 

Trackage computed i n accordance w i t h the terns and conditions of t h i s 

Addendum. 

SECTION 4 REVT.-ION OF CURRENT CHARGE: 

(a) The Current Charge s h a l l be subject to change to r e f l e c t any 

increases or decreases m labor, .material and otner costs as 

her e i n a f t e r provided. 

(b) The Current Charge s h a l l be revised upward or downward each 

year, beginning w i t h the b i l l rendered f o r the month of July f i r s t 

f o l l o w i n g the " E f f e c t i v e Date" of t h i s Addendum, to compensate for the 

increase or decrease m the cost of labor and material, excluding 

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 m "AAR Railroad Cost Indexes" and 

supplements thereto, issued by the Association of A-merican Railroads 

("AAR"'. In making such determmation, the Final "Material prices, 

wage rates ana supplements ccrjcined (excluding f u e l , " indexes f c r the 

East D i s t r i c t s h a l l ce used. The Current Charge s h a l l be revised by 

ca l c u l a t i n g the percent cf increase cr decrease m the index for the 
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l a t e s t calendar year as rel a t e d to the index for the previous c ilendar 

year and applying tnat percentage to the Current Charge. 

(c) In the event the base f c r the Annual Indexes of Charge-Out 

Prices and Wage Rates issued by the AAR s h a l l be changea from the year 

1977 appropriate r e v i s i c n s n a i l be m.ade. I f tne AAR or any successor 

organization discontinues p u b l i c a t i o n of the Annual Indexes of Charge-

Out Prices ana Wage Rates, an appropriate s u b s t i t u t e f o r determ.ining 

the percentage of increase or decrease s h a l l be negotiated by the 

p a r t i e s hereto. In che absence of agreement, the p a r t i e s s h a l l submit 

the matter to binding a r b i t r a t i o n undei term.s of A r t i c l e 16 of the 

.Master Trackage Rights Agreement. 

(d) At the option of ei t h e r party hereto, the com.pensation 

provided f c r m t h i s Addendu.m s h a l l be open for renegotiation every 

f i v e (.S) years from the E f f e c t i v e Date, as hereinafter aefmed. In 

the ev>-nt the p a r t i e s f a i l to reach agree.ment upon such renegotiation, 

such f a i l u r e s n a i l not constitute a breach of t h i s Addend-u.-., and the 

p a r t i e s s h a l l continue to be bound by the terms cf compensation 

p.rovided m t h i s Addena'u.T. u n t i l tne mat i r i s s e t t l e d cr submitted t o 

binding a r b i t r a t i o n . 

SECTION 5. TERM AND TERMT'.'A^7' 

(a) This Addendum s h a l l become e f f e c t i v e the l a t t e r of the date 

f i r s t acove w r i t t e n , or when regulatory approval i s received, the date 

of such approval iollowir.g the e x p i r a t i o n of any time periods requirea 

by the issuance cf labor notices by CSXT ("E.ffective Date") 
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and s h a l l remain i n e f f e c t u n t i l the 23th anniversary of such date, 

and s h a l l continue i n effecc chereafter unless and u n t i l terminated by 

NSR upon s i x (6) months wriccen notice, or u n t i l term.ination of the 

Master Trackage Rights Agreement. 

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

or t o NSR under t h i s Agreement s h a l l i n a l l evencs expire (excepc 

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

termination of t h i s Agreemenc or ( i i ) cerminacion of che 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 obli g a t i o n s running from or to CSXT under t h i s Agreement 

sh a l l i n a l l evencs expire (excepc l i a b i l i c i e s incurred p r i o r to 

term.ination) upon che e a r l i e r of ( i ) termination of t h i s Agreement or 

( i i ) termination of the CSXT Operating Agreement (i n c l u d i n g any 

renewals t h e r e o f ) ; provided, however, that upon termination of the NSR 

Operating Agreement, the r i g h t s , b e n e f i t s , duties and ob l i g 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 Agreemenc, che r i g h t s , 

b e n e f i t s , duties and obligaciops r'onning from or Co CSXT under chis 

Agreem.enc s h a l l run from or to NYC. 

(c) Term.ination cf t h i s Addend'um sha l l not r e l i e v e or release 

ei t h e r party hereto from a:iy o b l i g a t i o n s assumed or from any l i a b i l i t y 

which may .nave arisen cr been incurred b-y ei t h e r party under the terms 

of t h i s Addend'ur. c r i o r tc termi.nation hereof. 
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IN WITNESS WHEREOF, the pa r t i e s hereto have caused t h i s Addend'um 

to the Master Agreement between the parties dated 

19 to be duly executed as cf the date f i r s t above w r i t t e n . 

WITNESS: NEW YORK CENTPĴ L LLC 

Bv: 
( T i t l e ) 

WITNESS; CSX T.RANSPORTATION, INC. 

Bv: 
( T i t l e ) 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNESS: PENNSYLVANIA LINES LLC 

3y 
( T i t l e , 

rA07 Ju.-.e 14, 1597) 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 

THIS ASSIGNMENT .AND ASSL'MPTICN AGREEMENT ("Agree.ment") 
IS r.ade as cf t h i s day of 19 , by 
and among CONSOLIDATED .RA.IL CORPORATION (hereinafter referred to 
as " C c n r a i l " ) , PENNSYLVANIA LINES LLC 'hereinafter referred "o as 
••PRR";̂  and CSX TRANSPORTATION, I.NC. 'hereinafter referred to as 
"CSXT", included as a signatory for purposes cf acKncwledgement 
and consent). 

WITNESSETH 

WHEREAS, CSX Corporation ("CSX"), parent to CSXT, and 
Norfolk Southern Corporation ("NSC"), parent to Norfolk Southern 
Railway Company ("NSR"), have entered i n t o a Transaction 
Agreement (the "Transaction Agreement") between themselves; CSXT, 
a wholly-owned s-ubsidiary of CSX; NSR; Ccnrail, Inc. ("CRR"); 
Conrail, a -wholly-owned s-ubsidiary cf CRR; and CRR Holdings' LLC; 
and 

WHE.REAS, CSX and NSC have i n d i r e c t l y acquirea a l l the 
outstanding c a p i t a l stock of CRR; and 

WHEREAS, pursuant to the Transaction Agreer.ei.t, c e r t a i n 
assets cf Conrail h.ave been allocated to NYC, which i s a -wholly-
ownea s'ubsidiary of Conrail, tc be operated by CSXT under the 
terms cf an Allocate d Assets Operating Agreement (the "CSXT 
Operating Agreem.ent") between .NYC and CSXT; and 

WHEREAS, pursuant to the Transaction Agree.ment, c e r t a i n 
assets cf Conrail have been allocated to PRR, -which is a wholly-
owned subsidiary cf Ccnrail, to be operated by NSR under the 
terms cf an Allocate d A.ssets Operating Agreement (the "NSR 
Operating Agreement") between P.RR and NSR; and 

WHEREAS, PRR desires tc ass'ume and succeed to r i g h t s 
and o b l i g a t i c n s cf Ccnrail to ce r t a i n Trackage Rights Agreement 
dated Deceri^er 2S, 1984, as supple.mentea, by and between Conrail 
and C?XT r e l a t e d to Conraii trackage r i g h t s over the CSXT r a i l 
l i n e between Anacostia Junction (Washington), D i s t r i c t cf 
Cclu.mbia ana Park J-uncticn (?h.Lladelphia) , Pennsylvania, a cooy 
cf which i s attached hereto as Exhibit A (hereinafter "Trackage 
Rights Agreement'-'; and 

WHEREAS, Ccnrail, P.RR and CSXT desire tc enter into a 
w r i t t e n agreement m crder to effectuate su-h an assignm.ent, 
successic.n and ass-u.mption; 

NOW, THEREFORE, m terms cf consideration cf the 
.Acquisition Agreement, the premises, the mutual covenants 
hereinafter set f o r t h , and cther gcod and valuable ccnsideraticn. 
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-he r e c e i p t cf -which i s hereby acknowledged, the p a r t i e s hereto, 
each intending tc be l e g a l l y cound, do hereby agree as fo l i c w s : 

1. CONSEXT 

In accordance wit h A r t i c l e 15 cf the General Conditions of 
tne Trackage Rights Agreem.ent, CSXT hereby acknowieages ana 
consents tc Conrail's assignm.ent to PRR cf a l l Ccnraii's r i g n t s 
and o b l i g a t i o n s m the Trackage Rights Agreem:ent. 

2 . ASSIGNMENT, SUCCESSION AND ASSLT̂ PTION 

Conrail hereby gives and assigns to PRR a l l cf Ccnrail's 
r i g h t s under and i n t e r e s t s m the Trackage Rights Agreement, and 
aoDomts PRR as i t s successor -.hereto. PRR hereby accepts such 
assigrj-.ent and succession, and .-sum.es as auties, o b l i g a t i o n s and 
l i a b i l i t i e s of Conrail u.nder the Trackage Rignts Agreement mom 
and a f t e r the E f f e c t i v e Date as defined h e r e i n a f t e r . - t i s the 
i n t e n t of the oa r t i e s hereto that PRR assume the e n t i r e t y of 
Conrail's r i g n t s and obligations under the Trackage Rights 
Agreement for the term thereof, and that Conrail s h a l l have no 
furt.her r i g h t , o b l i g a t i o n or i n t e r e s t there-under from and a f t e r 
the E f f e c t i v e Date of t h i s Agreement. 

3. INDEMNIFICATION 

PRR hereby agrees to mde.mnify Conrail, and hold i t harmless 
from any l i a b i l i t y i n connection w i t h the o b l i y a t i o n s assumea by 
PRR under t h i s Agreement, from and a f t e r the E f f e c t i v e Date 
hereof Conrail hereby agrees tc indemnify PRR, ana no.a --KR 
harmless frcm any l i a b i l i t y i n connection wi t h such o c l i g a t i o n s 
p r i o r to the e f f e c t i v e date hereof. Ccnrail agrees to give or 
cause *̂o be given to PRR prompt notice of any ac t i o n , claim or 
r-o-eed — g asserted or corjnenced that might r e s u l t m any -oss, 
claim, damage, l i a b i l i t y or expense which could be m.ade tne basis 
^-r- — d e r . n - f i c a t i o n , and PRR m.ay p a r t i c i p a t e m and assume t..e 
defense cf any such action, claim or proceeding. No sucn action, 
claim cr proceeding s h a l l be s e t t l e d without the p r i o r w r i t t e n 
consent cf PRR. 

4. STB AUTHORITY 

T.his Acreement -will be j o i n t l y submitted to tne Surface 
Transoortation Board f c r approval as part of CSXT's and NSR's 
Jc i n t * A p p l i c a t i o n m Finance Docket No. 33383. 
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^ . CONDITION PRECEDENT 

This Agree.ment and the assignment, succession and assumption 
evidenced hereby are expressly conditioned upon CSXT and -NS.R''s 
a c q u i s i t i o n cf Conraii. In the event that such a c q u i s i t i o n does 
not take place as a n t i c i p a t e d , f c r any reascn -whatsoever, t h i s 
Agreement and the assignment, succession and assumption evidenced 
hereby s h a l l be n u l l and void, and without force or e f f e c t . 

6. GENERAL 

(a) This Agreement s h a l l be construed ana enforced i n 
accordance w i t h the laws of the State of Pennsylvania. 

(b) This Agreement s h a l l be binding upon the p a r t i e s hereto 
ana t h e i r respective successors ana assigns. This 
Agreem.ent and a l l r i g h t s hereunder may not be assigned 
by e i t h e r party except upon the p r i o r w r i t t e n consent 
of the cther party, -which s h a l l not unreasonably be 
withheld. 

(C) PRR, Conrail and CSXT do hereby warrant, each tc the 
others, that ( i ) i t i s a corporation duly authorized 
and e x i s t i n g under the la-ws cf the Co.mmonwealth of 
V i r g i n i a , State of Pennsylvania and Comjr.cn-wealth of 
V i r g i n i a , respectively; ( i i ) i t is l e g a l l y capable of 

s entering m t c and carr y i n g out the terms cf t : 
Agree.ment; ( l i i ) the person executing t h i s Agree.ment on 
I t s behalf i s duly authorized to l e g a l l y bind the 
ccrporaticn hereunder; and ', iv) neit.her the entering 
i n t o nor performance of t h i s Agreement s h a i l r e s u l t i n 
a breach cf any applicaole law, regulation, judgment or 
crder. 

(d) Except f c r o b l i g a t i o n s under the Trackage Rights 
Agreement s p e c i f i c a l l y assum.ed by PRR herein, nothing 
contained m t h i s Agree.m.ent i s intended tc nor s h a l l i t 
be construed tc confer upon any party cther than PRR, 
Ccnrail cr CSXT and t h e i r respective successors and 
assigns, any r i g h t or be n e f i t whatsoever u.nder cr by 
reason cf t h i s Agree.ment. 

(e) Che E f f e c t i v e Date of t h i s Agreement s h a l l be the 
e f f e c t i v e date of an STB decision authcrizing the 
a c q u i s i t i o n cf Conrail by NSR ana CSXT. 
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IN WITNESS WHEREOF, the p a r t i e s hereto, by t h e i r duly 
authorized representatives, have executed t h i s A.ssignm.ent and 
Assu.r.ption Agreement as cf the date f i r s t hereinabove -written. 

AS TO: 
CONSOLIDATED RAIL CORPORATION 

AS TO: 
PENNSYLVANIA LINES LLC 

By 
A.s I t s 

By 
A'. 

TO ACKNOWLEDGE AND CONSEN"; 
CSX TRANSPORTATION, INC. 

By 
As i t s 

A : / A £ 3 e 6-6-97 
2 J j r . e 199-' 
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/ • I / y 500 Water St/ecl. J'llO 

T R A N S P O R T A n O N (904)359.1570 

csx RAIL TRANSPORT ' 

I ) . I . . H o i i c l i i n 

Assistant Vioc Prtsidcnt 
Joint raciliiict 

Ju ly 27, 1990 
F i l e : PA, Park J c t . - Anacostia J c t . , 

Washington, DC 
Conrai l Trackage Rights 

Mr. L. L. R a t c l i f f e 
General Superintendent - Contracts 
Consolidated R a i l Corporation 
1099 One L i b e r t y Place 
1650 Market Street 
Philadelphia, PA 19103 

Dear Mr. R a t c l i f f e : 

Agreement dated December 28, 1984, supplemented A p r i l 1, 1990 and June 
1, 1990 by and between CSX Transportation, Inc. (CSXT) successor to The 
Baltimore ard Ohio Railroad Company, and Consolidated Rail Corporation 
( C o n r a i l ) covers trackage r i g h t s granted Conrail between Park Junction, PA and 
Anacostia Junction, Washington, DC. 

Ef f e c t i v e July 16. 1990. subject to acceptance below, the provisions of 
Section 6(c) of Supplemental Agreement dated A p r i l 1, 1990 are hereby amended 
t o permit User (Conrail) to operate one (1) a d d i t i o n a l eastbound t r a i n 
(Conrail's Tropicana OJT) per day of the class or type as specified in Section 
6( b ) . Thus, the classes or types of tra i n s s p e cified w i l l provide for a t o t a l 
of f i v e (5) t r a i n s per day, two (2) of which are westbound t r a i n s and three 
(3) of which are eastbound t r a i n s , except however, additional westbound and 
eastbound t r a i n s may be operated d a i l y by Usei subject to the approval of 
CSXT's D i v i s i o n Manager m Baltimore, .MD, or his authorized representative. 

Except for the terms herein amended, subject to termination by Owner 
(CS.XT) upon s i x t y (60) days w r i t t e n notice to User, a l l the terms of the 
aforementioned Agreement as supplemented are unchanged and s h a l l remain i . i 
f u l l force and e f f e c t . 

Sincerely, 

ACCEPTED 
CC.S.«?0L:OATED RAIL CORPQRATinN 

By 

Date 1 C ^ i I'^'^O J 
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SUPPLEMENTAL AGREEMENT 

THIS SUPPLEMENTAL AGREEMENT is made t.he f i r s t day of 

June, 1990, between CSX Transportation, Inc. (Owner) and 

Consolidated Rail Corporation (User). 

WHEREAS, by agreement dated December 28, 1984 (Agreement) 

between the former Baltimore and Ohio Railroad Company (E&O) 

and Consolidated R a i l Corporation (Co n r a i l ) , B&O granted 

trackage r i g n t s to Conrail to operate c e r t a i n numbers and 

classes of t r a i n s over B40 trackage between Park Junction, PA 

and Anacostia Junction, Washington DC,̂  and 

WHEREAS, CSX Transportation, Inc. (CSXT), also r e f e r r e d 

to herein as Owner, i s a successor to BtO; and 

WHEREAS, CSXT and Conrail entered i n t o a supplemental 

agreement dated A p r i l 1, 1990 to supplement the aforementioned 

December 28, 1984 agreement; and 

WHEREAS, CSXT and Conrail desire to c c r r e c t the wording 

of the A p r i l 1, 1590 Supplemental Agreement whicn does not 

accurately state the i n t e n t of a ce r t a i n operating 

requirement. 

NOW THEREFORE, the p a r t i e s agree to amend the wording i n 

Paragrapn 4 cf the A p r i l 1, 1990 Supplemental Agreement as 

follo w s : 

SECTION 6 . , SUBSECTION ( d ) , REQUIREMENT ( l v ) , s h a l l now 

read: 

( i v ) Each of User's t r a i n s s h a l l handle only t r a f f i c 

o r i g i n a t i n g or term.mating on the Richmond, Fredericksburg and 

Potomac Railroad Company or routed via lines of CSXT to or 

from Richmond, VA; 

341 



IN WITNESS THEREOF, the parties hereto have caused t h i s 

Supplemental Agreement to be become e f f e c t i v e on the aate 

f i r s t above w r i t t e n . 

WITNESS: CSX TRANSPORTATION, INC. 

By: 

Title: ^ i//^- -^7^/]*^ CyA//cS 

WITNESS: 

J 

CONSOLIDATED RiML CORPORATION 

By: ^ 

T i t l e : General Superintendent-
Contracts 

;.-.ar-

-2-
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THIS SUPPLE>TENTAL AGREEMENT made t h i s f i r s t day o f A p r i l , 1990 

between CSX TRANSPORTATION, INC. (OWNER) and CONSOLIDATED RAIL 

CORPORATION (USER) 

WHEREAS: By Agreement dated December 28, 1984 (Agreement) 

between t h e former B a l t i m o r e and Ohio R a i l r o a d Company (B&O) and 

Con s o l i d a t e d R a i l C o r p o r a t i o n ( C o n r a i l ) , B&O granted trackage r i g h t s 

to C o n r a i l t o operate c e r t a i n numcers and classes o f t r a i n s over B&O 

trackage between Park J u n c t i o n , PA and Anacostia J u n c t i o n , Washington, 

D.C; and 

WHEREAS: CSX T r a n s p o r t a t i o n , I n c . (CSXT), also r e f e r r e d t o 

h e r e i n as Owner i s a successor t o B&O; and 

WHEREAS: Owner and C o n r a i l , also r e f e r r e d t o h e r e i n as User 

d e s i r e t o r e v i s e c e r t a i n terms and p r o v i s i o n s o f the Agreement w i t h 

respect t o g r a n t s , compensation, n o t i c e , r e s t r i c t i o n s and r e v i s i o n of 

charges. 

NOW THEREFORE: The p a r t i e s agree tc amend the Agreement as 

f o i l o w s : 

( l a ) S e c t i o n 1, paragraph 2nd s h a l l now read: 

Between User's connections w i t l i the tr a c k s of 0-wner at Park 

J u n c t i o n , P h i l a d e l p h i a , Pennsylvania, and Anacostia J u n c t i o n , 

Wasb.mgton, D.C, a t o t a l d i s t a n c e over t r a c k s of Owner of 135.14 
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m i l e s , f o r the purpose of o p e r a t i n g c e r t a i n s o l i d or mixed t r a i n s of 

loaded and/or empty COFC, TOFC, or miscellaneous f r e i g h t s cars as 

h e r e i n a f t e r described. 

( l b ) Paragraph 3rd i : ^ d e l e t e d i n i t s e n t i r e t y . A l l references i n the 

Agreement t o West A i k i n and Bay View are hereby rendered n u l l and v o i d 

u n t i l such t i m e as the p a r t i e s may agree t o resume e n t r y and e x i t 

r i g h t s a t s a i d p o i n t s as p r o v i d e d i n S e c t i o n 6(e) of Agreement as 

h e r e i n supplemented. 

2. S e c t i o n 3, subsection (a) i s hereby d e l e t e d i n i t s e n t i r e t y , and 

the f o l l o - w i n g subsection i n s e r t e d m i t s stead: 

(a) The f a c t o r t o be used i n c a l c u l a t i n g payments t o be made by 

User f o r the Trackage Rights covered by t h i s Agreem.ent s h a l l be 31.5 

cents per car m i l e ( h e r e i n a f t e r r e f e r r e d t o as the "Base Charge"). 

3. S e c t i o n 5, subsection (a) i s cha::ged t o read: 

" ( a ) I f t o Owner: 

Vice President - T r a n s p o r t a t i o n Services 
CS.X T r a n s p o r t a t i o n , I.nc. 
500 Water S t r e e t - J3C0 
J a c k s o n v i l l e , FL 32202" 

4. S e c t i o n 6, subsections ( b ) , ( c ) , (d) and (e) are hereby d e l e t e d i n 

t h e i r e n t i r e t y , and the f o l l o w i n g subsections are i n s e r t e d m t.heir 

':tead: 
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p 6 
(b) The Trackage Rights h e r e i n granted are e x p r e s s l y l i m i t e d t o 

User's o p e r a t i o n s over the J o i n t Trackage of two (2) s o l i d or mixed 

t r a m s of loaded and/or empty COFC, TOFC, or miscellaneous f r e i g h t 

cars m.oving westbound or eastbound between Park J u n c t i o n , 

Pennsylvania, and Anacostia J u n c t i o n , Washington, D.C. 

(c) The trackage r i g h t s h e r e i n granted are e x p r e s s l y l i m i t e d t o 

User's o p e r a t i o n of o n l y two (2) of the t r a i n s s p e c i f i e d i n subsection 

(b) hereof i n each d i r e c t i o n each day between Park J u n c t i o n and 

Anacostia J u n c t i o n . I t i s e x p r e s s l y understood by the p a r t i e s hereto 

t.hat User may operate a t o t a l of only f o u r (4) t r a i n s per day, two (2) 

of --fhich are westbou.nd t r a i n s and two (2) of which are eastbound 

t r a i n s . As used h e r e i n , the terms "eacii day" and "per day" mean each 

t-^enty-four (24) hour p e r i o d commencing a t 12:01 .i.M. and t e r m i n a t i n g 

at 11:59 P.M. d u r i n g the calendar year, and a t r a i n of User w i l l be 

considered as o p e r a t i n g cn t.he J c i n t Trackage d u r i n g t.hat twenty-four 

(24) hour p e r i o d d u r i n g which User's t r a i n i n i t i a l l y e n t e r s upcn the 

J o i n t Trackage at the poi.nt of con.nection betwee:i 0-wner a.nd User 

s p e c i f i e d i n subsection (b) hereof. Nothing c o n t a i n e d i n t h i s 

Agreerrent s h a l l bo c c n r t r u e d t ; r e q u i r e Owner to p e r m i t User's 

operatio n s cn the J o i n t Trackage at any s p e c i f i c time and/or on each 

day of the calendar year, i t s being understood and agreed by the 

p a r t i e s .hereto t h a t User's operat i o n s w i l l , at a l l times, be s u b j e c t 

to the p r o v i s i o n s of t h i s Agreement governi.ng User's o p e r a t i o n s on and 

use of the J o i n t Trackage, i n c l u d i n g , w i t h o u t l i m i t a t i o n . A r t i c l e 5 of 

the General Conditions - Form A, and i t being f u r t h e r understood and 

agreed by the p a r t i e s hereto t h a t User's o p e r a t i o n s on and vise of the 
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J c i n t Trackage at any s p e c i f i c time and/or any day of the calendar 

year may not tae p e r m i t t e d by Owner due t o s t r i k e , work steppage, 

em.bargo, h o l i d a y , d e r a i l m e n t , acciHent, r^aintenance of t.he J o i n t 

Trackage, the u n a v a i l a b i l i t y c f operators and/or d i s p a t c h e r s f o r any 

reason, i n c l u d i n g , w i t h o u t l i m i t a t i o n . Owner's scheduling of such 

o p e r a t o r s and/or d i s p a t c h e r s , acts of God, c i v i l d i s turbances, f i r e s , 

f l o o d s , earthquakes, goverrjnental or j u d i c i a l r e s t r a i n t s , causes 

beyond the c o n t r o l of Owner, or any o t h e r f o r c e majeure. I n the event 

t h a t User does not operate any or a l l of t.he t r a i n s t h a t i t i s 

perm.itted t o operate ever the J o i n t Trackage under the p r o v i s i o n s of 

t h i s Agreement f o r any r e a s o n ( s ) , i n c l u d i n g , w i t h o u t l i m i t a t i o n , the 

absence of t r a f f i c or any of the reasons s p e c i f i e d m the im.mediately 

p r e c e d i n g sentence, then any such i n a b i l i t y or f a i l u r e to operate 

User's t r a i n s over the J o i n t Trackage s h a l l not accord User any r i g h t 

t o operate any number of t r a i n s over t.he J o i n t Trackage other than the 

number of t r a i n s s p e c i f i e d i.n subsection (b) hereof and t.his 

s u b s e c t i o n ( c ) , i t being e.xpressly understood and agreed by the 

p a r t i e s h e r e t c t h a t any such f a i l u r e or i n a b i l i t y w i l l not accord User 

any r i g h t t o operate more than two of the a f o r e s a i d t r a i n s , i n each 

d i r e c t i o n , durmcr any r-.:bsequent day c r cay.: d u r i n g the term of t h i s 

Agreement, and t h a t any such f a i l u r e or i n a b i l i t y w i l l not cause or 

p e r m i t any e.xtensio.n of the term of t h i s Agreement. 

(d) I n a d d i t i o n to complying w i t h a l l other r u l e s , r e g u l a t i o n s , 

o rders and i n s t r u c t i o n s of Owner governi::g User's operations over the 

J o i n t Trackage, as such r u l e s , r e g u l a t i o : i 5 , orders and i n s t r u c t i o n s 

nay now e x i s t or may be changed from time to time d u r i n g the term of 
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t h i s Agreem.ent and any renewal(s) t h e r e o f , each c f User's t r a i n s 

handling loaded and/or empty COFC, TOFC, or miscellaneous f r e i g h t cars 

over the J o i n t Trackage s h a l l be subject J:o the f o l l o w i n g 

requirements: ( i ) each such t r a m sha^l have the number of locomotive 

u n i t s necessary t o meet the requirements o f Owner's "Maximum Actual 

Tonnage Ratings", which Ratings are shown on t.he c h a r t attached 

hereto, made a p a r t hereof and marked as ".Exhibit I I " , ( i i ) e-^ch such 

t r a m s h a l l not exceed nine thousand (9,000) tons; ( i i i ) each o f 

User's t r a i n s s h a l l comply wit.h the clea r a n c e r u l e s and r e c r j l a t i o n s of 

Owner; ( i v ) each c f User's t r a i n s s h a l l handle only t r a f f i c 

o r i g i n a t i n g and term.inating on Rich.mond, F r e d e r i c k s b u r g and Potomac 

Railro a d Company or^o«—i i np s—of C^XT pet:ve'^n—R i G-hm»mi-,—VÂ —ir.cJiUGive , 

and • p o i n t s — n r ^ ^ ^n^ snutih '̂ •̂ ^e r̂f̂ a -̂ and (v) each of User's locomotives 

and each c f User's crews o p e r a t i n g cn the J o i n t Trackage s h a l l be 

ec'uipped by User, a t i t s sole cost and expense, -..-it.h radios and hand 

sets t h a t are compatible w i t h the radios u f e d by Owner's employees f o r 

the cc.nduct of cperatio.ns on the J o i n t Trackage, and s'..:ch radios and 

ha.id sets t.hat are t c be f u r n i s h e d by User s.hall -eet the 

s p e c i f i c a t i o n s e s t a b l i s h e d by Owner. I t i s understood by t.he p a r t i e s 

her'^tc thci'' 'saiG F.atingc, i:'.e s i c e o: .rams , le Clearance 

rules and r e g u l a t i o n s , i n c l u d i n g , w i t h o u t l i m i t a t i o n , the a f o r e s a i d 

maximum, s i z e of COFC, TOFC or miscellaneous f r e i g h t cars, and the 

radio s p e c i f i c a t i o n s e s t a b l i s h e d by Owner, may be changed by Owner, i n 

i t s sole d i s c r e t i o n and judgment, from time t o tim.e duri.ng the term of 

t.his Agreem.ent and any renewal (s) t h e r e o f , and User hereby agrees, a t 

i t s sole c o s t and expense and from tim.e t o time d u r i n g t.he term of 

t h i s Agreem.ent and any renewal (s ) t.hereof, t o modify i t s operations 
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and eq^Jipr.ent t c the extent necessary t o comply w i t h any change(s) 

e s t a b l i s h e d by Owner concerning any o f tihe a f o r e s a i d m a t t e r s , and, i n 

a l l r e s p e c t s , t o observe and be bound b y - a l l of tha changes 

e s t a b l i s h e d by Owner concerning any o f t h e a f o r e s a i d matters. 

(e) N o t w i t h s t a n d i n g any p r o v i s i o n o f t h i s Agreement t o the 

c o n t r a r y , the p a r t i e s hereto, from time t o time d u r i n g the term o f 

t h i s Agreement and any renewal(s) t h e r e o f , ( i ) may waive or modify the 

r e s t r i c t i o n s on User's use of the J o i n t Trackage set f o r t h i n t h i s 

Agreement c r ( i i ) may permit User's s o l i d or mixed t r a i n s h a n d l i n g 

loaded and/or empty COFC, TOFC, or miscellaneous f r e i g h t cars t o enter 

or leave the J o i n t Trackage at sucli p o i n t s i n t e r m e d i a t e t o Park 

J u n c t i o n and Anacos t i a Junction as the p a r t i e s hereto may designate, 

s u b j e c t t o such terms and c o n d i t i o n s g o v e r n i n g such waiver, 

m o d i f i c a t i o n or designated i n t e r m e d i a t e p o i n t s as the p a r t i e s hereto 

may m u t u a l l y agree upon; provided, however, t h a t n o t h i n g contained 

herem s h a l l be construed as a commitment or o b l i g a t i o n on the p a r t of 

Owner t o h e r e a f t e r waive or modify the a f o r e s a i d r e s t r i c t i o n ; and 

provided, f u r t h e r , t h a t i n the event the p a r t i e s hereto f a i l t o reach 

arjv-ee-o".- ur-^n any such waiver, m o d i f i c a t i o n or designatio.n of 

interm.eoiate p o i n t s , or the terms and c o n d i t i o n s governing same, then 

such f a i l u r e s h a l l not c o n s t i t u t e a breach of t h i s Agreement, and the 

terms and c o n d i t i o n s of t h i s Agreement, i n c l u d i n g , w i t i i o u t l i m i t a t i o n , 

the foregoi.ng p r o v i s i o n s of t h i s S ection 5, s h a l l remain i n f u l l f o r c e 

and e f f e c t f o r the remainder of the i n i t i a l term of t i n s Agreement and 

any rene-..-a 1 ( s ) t h e r e o f . 
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5. A r t i c l e 2, s u b - a r t i c l e (b) i s hereby d e l e t e d i n i t s e.ntirety and 

t.he follo-wing s u b - a r t i c l e i n s e r t e d m i t s stead: 

(b) The Base Charge set f o r t h m Secticn 3 of t.his Agreement 

s h a l l be r e v i s e d e f f e c t i v e J u l y 1 of each year, b e g i n n i n g J u l y 1, 

1990, t o compensate f o r 75% o f the increase or decrease i n the cost o f 

labor and m a t e r i a l , e x c l u d i n g f u e l , as r e f l e c t e d i n the Annual Indices 

of Charge-Out p r i c e s and Wage Rates (1977=100), Series RCR, included 

i n "AAR R a i l r o a d Cost Recovery Index" and supplements t h e r e t o , issued 

by the Ass.3ciaticn of American R a i l r o a d s . In r.aking such 

d e t e r m i n a t i o n , the f i n a l " M a t e r i a l p r i c e s , wage r a t e s and supplements 

combined ( e x c l . f u e l ) ; index f o r the Eastern D i s t r i c t s h a l l be used 

and t.he f i n a l index fig'are f o r the calendar year 1988, h e r e i n a f t e r 

r e f e r r e d t o as the "Base Calendar Year", s h a l l be taken as t.he base. 

The Base Charge s h a l l be r e v i s e d by c a l c u l a t i n g the percentage of 

increase, or decrease, i n t.he index o f the year to be escalated as 

r e l a t e d t o t.he Ease Calendar Year; t l i e n m/altiplymg t h i s percentage of 

increase cr decrease by 75?,, and appl-ymg t.-iat perce.ntage to the Base 

Charge. 

6. A r t i c l e 5, s u b - a r t i c l e (b) i s hereby d e l e t e d i.n i t s e n t i r e t y , and 

the follo-.»'ing s u b - a r t i c l e i n s e r t e d »n i t s stead: 

(b) User i n i t i " use of t l i e J o i n t Trackage ' ^ i l l com.ply i n a l l 

respects w i t h the o p e r a t i n g r u l e s and r e g u l a t i o n s c f Owner, i n c l u d i n g 

but not lim.ited to Owner's s a f e t y requirement t h a t User's crews wear 

eyeglasses wit.h side s h i e l d s when on or around engines or cars. The 
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movem.e.nt of User's t r a i n s , locom.otives, c a r s , and equipm.ent over the 

J o i n t Trackage s h a l l a t a l l times be s u b j e c t t o the orders of the 

t r a . n s p o r t a t i o n o f f i c e r s of Owner." 

7. Th i s Supplemental Agreement s h a l l become e f f e c t i v e as of A p r i l 1, 

1990. 

8. Except t o the e x t e n t h e r e i n m o d i f i e d , a l l of the terms and 

c o n d i t i o n s of the Agreement, as amended, s h a l l be and remain i n f u l l 

f o r c e and e f f e c t . 

9. The p a r t i e s hereto acknowledge t h a t they have granted t o one 

another and m.ay, m the f u t u r e , grant t o one another trackage r i g h t s 

a t per car r a t e s d i f f e r e n t than those c o n t a i n e d i n t.his Supplemental 

Agreement, and the p a r t i e s h e r e t o understand t h a t n o t h i n g contained 

h e r e i n s h a l l be ccnstrued eit.her: ( i ) as m.odifymg the per car ra t e s 

or any e x i s t i n g trackage r i g h t s agreements bet-^een them ( o t h e r than 

t.he agreem.ent bei.ng s'upplem.ented by t h i s Agreement), or ( i l ) as 

e s t a b l i s h i n g a ne-~' l e v e l of per car r a t e s f o r any trackage r i g h t s t h a t ' 

the r a r t i e s m.a*,' m t.he f u t u r e , gran one ano t i i e r . 
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IN WITNESS WHEREOF, the p a r t i e s h e r e t o have caused t h i s 

Supplemental Agreement to be d u l y execut^ad as of t.he date f i r s t above 

w r i t t 3n. 

WITNESS: CSX TRANSPORTATION^ Inc. \ . \ 

By ^ û-vN \ \ - - v(;\VU^ 
Senior Vice P r e s i d e n t - T r a n s p o r t a t i o 
CSX R a i l TransDort 

WITNESS: 
y > 1? •0<• m- f\rrr(Li.^ 

CONSOLIDATED RAIL CORPORATION 

By >̂  V rLjTA..,(l ' 
( T i t l e ) 
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^ 5 

AGREEMENT 

Dated as of DE.CEMi)Eg ZS.fSS^ 

between 

THE BALTI.MORE AND OHIO RAILROAD COMPANY (Owner) 

and 

CONSOLIDATED RAIL CORPORATION (User) 

Relating to Trackage Rights Over 
3&0 's I m e - o f - :oad between Park Junc t ion , Pennsylvania 

and Anacostia J-.inction, Washington, D. C. 
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A G R E E M E N T 

THIS AGREEMENT, entered i.-.to as of t h i s 2 f l day of D E C L M / ) ^ R , 

198^ by and between THE BALTI.MORE AND OHIO SAILROAD CO.MPA.VY (hereinafter 

r e f e r r e d t o as "Owner") and CONSOLIDATED RAIL CORPORATION (hereinafter referred 

t o as "User"). 

WHEREAS, Owner owns and operates a line-of-road between ParK Junction, 

Pennsylvania, and Anacostia Junction, Washington, D. C, and User has requested 

trackage r i g h t s over Owner's l i . i e between the connection of Owner snd User at 

Park Junction, Pennsylvania, and t.he connection of Owner and User at Anacostia 

Junction, Washington, D. C.; and 

WHEP.EAS, User has requested said trackage r i g h t s for the purpose of 

operating one d a i l y s o l i d t r a i n of loaded coal cars westbound and one d a i l y 

s o l i d t r a i n of empty coai c a n eastbound between West A i k i n and Bay View, 

Maryland, f c r service t o the Canton Terminal of the Consolidation Coal Company, 

and User has also requested said trackage r i g h t s for the a l t e r n a t i v e purpose 

of operating one d a i l y s o l i d or mixed trai.n of loaded ard/cr empty containers 

a.nd/or t r a i l e r s on f l a t cars (hereinafter referred to as "COFC" and,'or "TOFC"), 

or miscellaneous f r e i g h t cars (other than AAR Class "FA" f/pe f l a t cars gen

e r a l l y known as "Bt-levels" or " T r i - l e v e l s " ) i n each d i r e c t i o n between Park 

Junction, Pennsylvania, and Anacostia Junction, Washington, D. C.; and 

WHEREAS, Owner has trackage r i g h t s over User's tracks between Anacostia 

Ju.nction, Washington, D. C. , and the south end of Long Bridge, V i r g i . i i a , under an 

Agreement dated July 27, 1904, and User, i n order to improve the operations over 

t.he aforesaid User's tracks, and i n p a r t i a l consideration f o r the trackage r i g h t s 

herei.n granted, i s agreeable t o removing c e r t a i n overhead catenary wires and 
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related appurtenances, a-id to making modifications to track structure and the 

elevation thereof, on certain segments of User's lines bet-ween Anacostia 

Junction, Wasnington, D. C. , and the south end of Long Bridge, Virginia; and 

WHEREAS, User desires to acquire and Owner desires to grant the 

over.head trackage rig.hts hereinafter described, upon the terms and conditions 

hereinafter set forth. 

NOW, THEREFORE, t.he parties hereto, intending to be legally bound, 

agree as follows: 

SECTION 1. GRANT OF TRACKAGE RIGHTS 

Subject to t.he terms and conditions herein provided, Owner hereby 

grants to User the right tc operate i t s trains, locomotives, cars and equipment 

with i t s own crews (hereinafter referred to as the "Trackage Rights") over the 

following segments of Owner's railroad shown on Chessie System Drawing No. 

X-23343-1 attached hereto, =ade a part hereof and marked 'Exhibit I " 

(herea.nafter referred tc as the "Joint Trackage") : 

Between User's connections with the tracks of Owner at Park J-unction, 

Philadelphia, Pennsylveuiia, and Anacostia Junction, Washington, D. C, a t o t a l 

distance over tracks cf Owner cf 135.14 miies, for the purpose of operating 

certain solid or mixed trains of loaded and/or empty COFC, TOFC, or miscel

laneous freight cars f'̂ -̂̂ ^̂ r̂ ' i, m r-n nimm. TB" • y|™ j i i i i i i i n y k-nnim 

"Fii-Tpvflg" '?r " T r - > - F I ' hereinafter described; and 

Between User's connection with the tracks of Owner at West Ailiin, 
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Mary x^nd. and through Ovner's passing s id ing to e point O.T Owner's main track 

500 feet eas t of E a s t A i k m , Maryland, thence over tracks of CVner to Bay View, 

Maryland, a t o t a l distance between Eas t A i k m and Bay View of 35.39 mi l e s , for 

the purpose of operating c e r t a i n t r a i n s of loaded or empty coal c a r s , as 

h e r e i n a f t e r descr ibed . 

SECTION 2. GENERAL CONDITIONS - Form A 

Except as otherwise may be provided below, th is Agreement i s subject 

to and s h a l l be govemed by the "General Condi t ions - Form A," pages A-1 to 

A-17, of even date herewith attached hereto, m ide a part hereof and incorporated 

herein by reference v i t h the same force and e f f e c t as i f set forth at length 

here in . 

SECTION 3. CCMPENSATION 

(a) The factor to be used in c a l c u l s t i j g payments to be made by User 

'or the Trackage Rights covered by th i s Agreeaent s h a i l be cents per car 

Di le ( h e r o m a f t e r referred tc as the "Base Chari 'e") . 

(b) User w i l l pay Owner a a\m computed by multiplying: ( i ) the Base 

Charge, as may be revised m accordance with A r t i c l e 2 of the General Condit ions 

- Form A by ( i l ) th<> nuaoer of cars (loaded or empty) , locoootive and caboose 

uni ts moved by User with i t s own crews and power over the Joint Trackage by 

( i i i ) the mi les of J o i n t Trackage used. Each locomotive and caboose, for the 

purpose of. t h i s Agr^'ement, s h a l l be counted as one c a r . 

( c ) User w i l l furn i sh to 0*mer, at the end of each month, a statement 

of the na_iiber cf c a r s , .".ocoQotives, cabooses, and to ta l car miles operated over 

the Join'' Trackaae duri.ig t.'"e month. Based on th i s stateraentr Owner w i l l rendc} 

to User a b i l l , computad m accordance with the provis ions of this Section 3 , 
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f o r U s e r ' s use c f the J o i n t T r a c k a g e . 

S e c t i o n 4 . CONSTRUCTION AND MAINTENANCE OF CO.SNECTIONS 

p.f 7 

(a) Except as may be otherwise provided i n subsections (b) and (c) of 

th i s Section 4, existing connections or f a c i l i t i e s which are j o i n t l y used by the 

parties hereto under existing agreements or practices s h a l l continue to be main

tained, repaired ar.d renewed by and at the expense of the party or parties 

••esFKsnsible for such maintenance, repair and renewal under such agreements or 

practices. 

(b) Owner and User sha l l maintain, repair and renew the connection 

shown on Exhibit I hereto between the Joi n t Trackage and the tracks of User at 

West Aikm, Maryland, upon the following terms and conditions; f i r s t , User 

sh a i l furnish a l l Labor and material and shall maintain, repair and renew, at 

i t s sole cost and expense, such portions of the aforesaid connection that are 

located on the right-of-way of User; and second, Owner shall furnish a l l labor 

and s a t e r i a i , and shall aaintain, repair and renew, at the sole cost and expense 

ot User, t"iat oortion of the aforesaid connection at West Aikin that is located 

on the right-of-way of Owner. 

(c) The provisions of subsection (fc) hereof shall apply to and be 

binding upon the parties hereto notwithstanding any practice of the parties 

hereto to the contrary or the provisions of any agreement Between or among the 

parties hereto to the contrary. A l l of such practices and agreements to the 

contrary are hereoy amended and modified in accordance v i t h the provisions of 

subsection ib) hereof. Except to the extent herein amended or modified, a l i of 

the tenas and cond.tions vjf the practices and agreements between or among the 

parties hereto pertaininc; to the aforesaid connection, shall remain i n f u l l 

force and ef f e c t . 
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(d) Ary a d d i t i o n a l connections to the J o i n t Trackage which may be 

requ ired and m u f j a l l y agreed upon by Owner and User s h a l l ,be constructed, main

t a i n e d , rep>aired and renewed as fol lows: 

( i ) User s h a l l furn i sh a l l labor and mater ia l and s h a l l 

c o n s t r u c t , n a i n t a m , r e p a i r and renew, at i t s sole cost and expense, such por

t i ons of the tracks located on the right-of-way of User which connect the 

re spec t ive l ines of the p a r t i e s hereto; and 

( i l ) Owner s h a l l furn i sh a l l labor and mater ia l and s h a l i 

cons truct , maintain, r e p a i r and renew, at the sole cost and expense of User, 

such portions of the tracks located on the r ight-of-way of Owner which connect 

the respect ive l i n e s of the p a r t i e s hereto. 

SECIION 5. NOTICE 

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

under th i s Agreement s h a l l be deemed given on the date sent by c e r t i f i e d mai l , 

or by such other means as the par t i e s may agree, a n d ' s h a l l be addressed as 

fo l lows: 

(a) I f to Owner: 

Vice President Transportation 
The Balf. -..ore and Ohio Railroad Company 
100 North Charles Street 
Baltimore, Maryland 21201 

(b) I f to User: 

Senior Vice President-Operations 
Consolidated P.ail Corporation 
6 Penn Center Plaza 
Philadelphia, Pennsylvania 19104 

(c) Either party may provide changes in the above addresses to the 
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other party by personal s e r v i ce or c e r t i f i e d mail. 

SECTION 6. ?J:£TRJCT:0NS ON USE 

User's operations on a-id use of the Joi,-.t Trackage s h a i l be s-ubject t o 

t.ie f o l l o w i n g o b l i g a t i o n s , r e s t r i c t i o n s and l i a i i t a t i o n s , which are m ad d i t i o n 

t o a l l other o b l i g a t i o n s , r e s t r i c t i o n s and l i m i t a t i o n s set f o r t h i n t h i s 

Agreement, ar.d the f c l i o w i n g o b l i g a t i o n s , r e s t r i c t i o n s and l i m i t a t i o n s s h a l l 

govern User's operations cn and use of the Joi n t Trackage, notwithstanding any 

p r o v i s i o n of t.his Agreement t o the contrary. 

(a) The Trackage Fdghts herein gremted are granted f o r the sole pur

pose of User using same f c r bridge t r a f f i c and User s h a l l not perfort. any l o c a l 

freic. h t service whatever at any point located on the J o i n t Trackage. 

ckage Rights herein granted are expressly l i m i t e d t o 

User's operation of the fol.lowing classes cr types of t r a i n s over the Joint 

Trackage: ( i ) a s o l i d t r a m of loaded coai hopper cars moving westbound from 

West Aiki.'-., .".D, to Bay View, .MD, cons i s t i n g only of hopper cars loaded with coal 

f o r d e l i v e r y to the Canton Terminal cf t.he Consolidation Coal Company, ( i i ) , a 

s o l i d trai.'v of empty coal hopper cars moving eastbound from Ray View, .MD, t o 

West Aikm, MD, co n s i s t i n g only of coal hopper cars made empty at t.he aforesaid 

Caritcr. Terminal c f the Ccnsolidatior. "oal Compa-ny, and ( i i i ) a s o l i d or mixed 

t r a i n of loaded and/cr empty COFC, TOFC, or miscellaneous f r e i g h t cars (ot.her 

than AAR Class "FA" t^-pe f l a t cars generally known as "B i - l e v e l s " or " T r i - l e v e l s " ) 

moving westbound or eastbound between Park Junction, Pe.nnsylveLiia, and Anacostia 

Junction, Washington, Z. 0. \ 

\ \ 
(c) The trackace r i g h t s herein granted are expressly l i m i t e d to 
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User ' s o p e r a t i o n of only one (1) of the ciasses or types of t r a i n s s p e c i f i e d i n 

subsec t ion (b) hereof m each d i r e c t i o n , each day. IT i s express iy understood 

by the p a r t i e s hereto t h a t User may operate any combinat ion of the classes or 

types of t r a i n s s p e c i f i e d ir. subsect ion (b) hereof on any g iven day, so long as 

such o p e r a t i o n s cons i s t of a t o t a l of only two (2) t r a m s per day, one (1) of 

which i s a westbound t r a i n and one (1) of which i s an eastbound t r a i n . As used 

h e r e i n , the terms "each day" and "per day" mean each t w e n t y - f o u r (24) hour 

p e r i o d commencing a t 12:01 A.M. and t e r m i n a t i n g a t 11:59 P.M. d u r i n g the ca l en 

dar year , and a t r a m of User w i l l be considered as o p e r a t i n g on the J o i n t 

Trackage d u r i n g tha t t w e n t y - f o u r ».;4) hour per iod du r ing w-.ich User ' s t r a i n i n i 

t i a l l y en te r s upon the J o i n t Trackage a t the p o i n t of connec t ion between Ovner 

and User s p e c i f i e d i n subsect ion (b) he reo f . Nothing con ta ined i n t h i s 

Agreement s h a l l be construed to r equ i r e Owner to ;3ermit Use r ' s operat ions on the 

J o i n t Trackaae a t any s p e c i f i c time and/or on each day of the calendar year,, i t 

being understood and agreed by the p a r t i e s hereto t h a t Use r ' s opera t ions w i l l , 

a t a l l t imes , .be i-jb^ect to the p r o v l s i o r ^ of t h i s Agreement governing User 's 

ope ra t ions on and use of the J o i n t Trackage, i n c l u d i n g , w i t h o u t l i m i t a t i o n , 

A r t i c l e 5 o f the General Condi t ions - Form A, and i t being f u r t h e r understood 

and agreed bv the p a r t i e s hereto tha t User ' s opera t ions on and use of the J o i n t 

Trackage a t any s p e c i f i c time and/or any d a y of the ca lendar year may not be 

p e r m i t t e d by Owner due to s t r i k e , work stoppage, embargo, n o l i d a y , de ra i lmen t , 

a cc iden t , maintenance of the J o i n t Trackage, the u n a v a i l a b i l i t y of operators 

and/or d i spa t che r s f o r any reason, i n c l u d i n g , w i t h o u t l i m i t a t i o n . Owner's sche

d u l i n g of such opera tors and/or d i spa tche r s , acts of God, c i v i l d is turoances , 

f i r e s , f l o o d s , earthquakes, governmental or j u d i c i a l r e s t r a i n t s , causes beyond 

the c o n t r c l of Owner, or any other fo r ce majeure. I n the event tha t User does 

not operate any or a i l of the t r a i n s t h a t i t i s p e r m i t t e d to operate over the 

J o i n t Trackage under t.ie p rov i s ions of t.".is Agreement f o r any reason(s ) . 
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including, without l i m i t a t i o n , the absence cf t r a f f i c or anv of •v.̂  

Oi./ or the reasons spec

i f i e d m the immediately preceding sentence, then a.iy such L i a b i l i t y or failure 

to operate User's trains over the Joi.-.t Trackage shall .-.ot accord User any right 

tc operate any number and class or type of train.s over the Joi.rt Trackage other 

than the number and class or type cf trains specified i . i subsection (b) hereof 

and t.his subsection ,c) , i t being eocpressly -.^..derstood and agreed by the parties 

.hereto that any jch f a i l u r e or i n a b i l i t y w i l l .not accord User any r i g h t to 

operate more than one of t.he aforesaid classes or types of tra i n s , i n each direc

t i o n , during any s-obsecfuent day or dj.ys during the term of th i s Agreement, and 

that any such f a i l u r e cr i n a b i l i t y w i l l not cause or permit any extension of 

the term of th i s Agreement. 

^ ) In additior. t o complying with a l l other rules, regulations, orders 

and instructions of Owner governing User's operations over the Joint Trackage, 

as such r u l e i , regulations, orders and instructions may now exist or may be . ' 

changed from time to time during the term of t h i s Agreement and any renewal (s) 

thereof, each of User's t r a i n s handling loaded or empty coai hopper cars and 

eflch cf user's trains handling loaded and/or empty COFC, TOFC, or iL.scellaneous 

freight cars (other than AAJ? Class "i^A" type f l a t cars generally knovm as 

"Bi-levels" or "Tri-ievels") over the Joint Trackage shall be s'object to the 

following requirements.- ( i ) each such t r a i n shall have the number of locomotive 

units .lecessary to meet the requirements of Owner's -Maxunvmi Actual Tonnage 

Ratings", which ."Ratings are shewn on the chart attached hereto, made a part 

hereof and marked as "Zxhibit I I " , ( l i ) each such t r a i n handling loaded or 

empty coal cars shall not exceed :20 cars i . i length, and each such t r a i n handling 

loaded and,/or empty COFC, TOFC, or miscellaneous f r e i g h t cars (other than AAR 

Class "FA" type f l a t cars ce.ner<ii:y k.nown as "Bi-levels" or "Tri-levels") shall 

.-.ot exceed either 55 cars or 7500 feet m length, whichever is less; ( i i i ) each 

of User's trii.-.s J.andli.ig J oaded cr e.T.pty coal cars shall comply with the 

clearance rules and regulations of Owner, a.nd each of User's trains handling 
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loaded and/or empty COFC, TOFC, cr misceila.-.eo-is f r e i g h t cars, s h a l l comply with 

t.-.e clearance rules and regulations cf Owner a.nd s h a l l not include any "Bi-

levels" or "Tr i - l e v e l s " cr any t r a i l e r or container on f l a t car or miscellaneous 

f r e i g h t car which exceeds the maxur.uir. size of seventeen feet, three inches 

(17'3") above top of r a i l (ATR), eight feet, six inches (8'6") wide; (iv) each 

of User's trams handling loaded coal cars shall enter the Joint Trackage only 

at West Aikm, .Maryland, and shall leave the Jcmt Trackage only at Bay View, 

Maryland; each of User's trains handling empty coal cars shall enter the Joint 

Trackage only at Bay View, Maryland, and shall leave the Joint Trackage only at 

West Aikin, .Maryland; and each of User's trains handling loaded and/or empty 

COFC, TOFC, or miscellaneous f r e i g h t cars, {other than AAR Class "FA" type f l a t 

cars generally known as "Bi-levels" or "Tri-levels") shall enter or leave the 

Joint Trackage only at Park Junction, Pennsylvania, cr Anacostia Junction, 

Washington, 0. C.; (v) User w i l l arrange at i t s sole cost and expense for 

storage on User's property of any loaded and/cr empty coal cars which cannot 

be accommodated at Ccnsclidation Coal f a c i l i t y p r i o r or subsequent to movement 

cf User's tram, handling such cars- and ( v i ; each of User's t r a i j j s operating 

on t-^e Jcmt Trackage shai: be equipped by User, at i t s sole cost a.nd expense, 

with radios t-hat are compatible with the radios used by Owner's employees for 

the conduct of operations on the Joint Trackage, and such radios that are to 

be furnished by User shall meet t.he specifications establis.hed by Owner. I t 

IS understood by t-he parties hereto that the aforesaid Ratmgs, the length 

and size of t r a i n s , the clearance rules and regulations, including, without 

l i m i t a t i o n , the aforesaid maximum size of 7, TOFC or miscellaneous f r e i g h t 

cars, and the radic specifications established by Owner, may be changed by 

Ov.-ner, m i t s ̂ ole discretion and ;-jcginent, from time to time during the term 
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of t h i s Agreement and any renewal (s) thereof, and User hereby agrees, at i t s 

sole cost and expense and fror. time to time during the tern cf t h i s Agreement 

^ and any renewal (s) thereof, to modify i t s operaticns and ec'uipnent tc the 

extent necessary tc comply with a-ny chamgels) established by Owner concerning 

any of the aforesaid r.atters, and, m a l l respects, tc observe and be bound 

by a l l of the changes established by Owner concerning any of the aforesaid matters. 

(e) Notwithsteuiding any provision of t.his Agreement to the contrary, 

the partu.es hereto, from tune to time during the term of t.his Agreement and any 

renewal (s) thereof, .1} M V waive or modify the restrictions on User's use of 

the Joint Trackage set f o r t h m t h i s Agreement or ( i i ) may permit User's s o l i d 

or mixed t r a i n s handling loaded emd/or empty COFC, TOFC, or miscellaneous freight 

cars (other than AAR Class "FA" type f l a t cars generally known as "Bi-levels" or 

"Tri-levels") t c enter cr leave the J o i n t Trackage at such poi.nts intermediate-

to Park Junction and Anacostia J'unction as the parties hereto may designate, 

subject to such terms a.-.d conditions governing such waiver, modification or 

designated intermediate points as t.he parties hereto may mutually agree upon; pro

vided, however, that r.cthi.ng contained herein shall be construed as a commitment 

or cbligatio.n ' r. t.he cart cf Owner to hereafter waive or modify the aforesaid re

s t r i c t i o n s ; and provided, further, that m the event the parties hereto f a i l to 

reach agreement upon a.-.y such waiver, modification cr designation of intermediate 

points, or the terms a.-.d conditions goveming same, then such f a i l u r e s.hall not 

constitute a breach cf this Agreement, amd the terms and conditions of this 

Agreement, including, without l i m i t a t i o n , the foregoing provisions of this Sec

ti o n 6, sh a l l remain m f u l l force and e f f e c t for the remainder of the i n i t i a l 

term of t h i s Agreement and any renewal(s) thereof. 

SECTION 7. TERM 

(a) This Agreement s h a l l continue in f u l l force a.hd e f f e c t for a 
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period of ten (10) years from the Commencement Date, as hereinafter defined, 

provided, however, that User sha l l have the rig h t to terminate t h i s Agreement 

upon giving twelve (12) months' adva.nce written .notice to Owner. Termination of 

t h i s Agreement shall not relieve or release either party heretc from any obliga

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 

ei t h e r party under the terms of this Agreement pri o r to the termination hereof. 

(b) User s.hall have t-he r i g h t to renew this Agreement for one (2) 

additional ten (10) year term, subject to User's above stated r i g h t to terminate, 

by giving w r i t t e n notici" t-hereof to Owner not more than twelve (12) months and 

not less thar. six (6) months p r i o r to expiration of the i n i t i a l term of t h i s 

Agreement. 

(c) Upon the giving by User of the notice referred - o in paragr. ph 

(b) above, the parties s h a l l , m good f a i t h , renegotiate the tem.s ajid con

di t i o n s of t-his Agreement and shall adjust such terms and con<5iwions may be 

reasonable and equitable m l i g h t of any changed circjnstances during the i n i 

t i a l terr. cf t h i s Agreement. In the event t.he parties f a i l to reach agreement 

•upon such renegotiation, t.hen such f a i l u r e shall not constitute a breach of 

t h i s Agreement and the terms and conditions of t h i s Agreement shall remain i n f u l l 

tsrce a-nd effect for t.he remainder of the i n i t i a l term and fcr the renewed tern 

of t h i s Agreement. 

SECTION 8. .MISCELLANEOUS SPECIAL PROVISIONS 

(a) The parties hereto understand and agree that t h t trackao' r i g h t s 

herein granted are expressly conditioned upon th» occurrence cf the following 

events, a l l of which s.hall be accomplished prior to User's commencement of any 

operations over the Jcmt Trackage, i n the ma.nner hereinafter provided: 

F i r s t , User, m a manner and tc the extent satisfactory tc Owner's 
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s t ruc tur 

tena.nces 

o 

P. 
and User's respective Chief Engineers or t h e i r respective designee(s), (i) w i l l 

remove, or cause tc be removed, at User's sole cost a.nd expense, a l l equipment, 

es, poles, catenary wires, fasteners, brackets, hangers a.hd ot.her appur-

of every kind, nature cr description located on, ibove or along t.he side 

ser's lme of r a i l r o a d between t.he connections between User's and Owner's lines 

of r a i l r o a d at Anacostia J-u.nction, Washington, D. C. , on the one ha.nd, a-nd the south 

end of Long Bridge i n Alexandria, V i r g i n i a , on t.he ot.her .hand, over which l i n e s 

of r a i l r o a d Owner has trackage rights pursuant to an Agreement dated July 27, 1904, 

(hereinafter referred to as "User's Lines") and, ( i i ) w i l l modify, or cause to be 

modified, upon such terms and conditions as to cost and expense thereof and the 

sharing of same as the parties hereto may mutually fgree upon, t.he track struc

ture of User's Li.nes and t.he elevation thereof by undercutting said track struc

ture or otherwise, so that as a result of such removals and modifications. User's 

Lines w i l l provide Owner with a clearance tc accommodate the movement of Owner's 

t r a m s handlmg t r a i l e r s a.nd/or containers on f l a t cars or miscellaneous f r e i g h t 

cars measuring seventeen feet, three inches (17'3-} above top of r a i l (ATR), 

eight feet, sue inches wide; and second. Owner w i l i have secured the approval and 

authorization of t h i s Agreement by the requisite majority of Owner's Board of 

Directors. In t.he event t.hat a l l of the aforesaid events are not accomplished, 

as herem.above provided, by January 1, 1985, cr i n the event that User's opera

tions over t.ne Jomt Tracxage do net commence by January 1, 1966, then Owner sh a l l 

have the u n i l a t e r a l r i g h t to termmate t h i s Agreement by giving written notice of 

such termination tc User within sixty (60) days of either of the aforesaid dates, 

provided, however, that such termmation of t h i s Agreement shall not relieve or 

release either party heretc from any obligation or l i a b i l i t y to bear the costs 

and expenses arising out cf cr co.-inected with the aforesaid removals and modifi-

ons that are incurred ty either party p r i o r to such termination. 
c a t i 

•12-
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(b) The parties hereto further understand and agree ths*- subsequent 

to t-he completion of the removals and modifications specified i n subsection (a) 

hereof, User w i l l not, durmg the term of t h i s Agreement and any renewal (s) thereof, 

cause or permit the construction, i n s t a l l a t i o n , placement or existence of equipment, 

structures, poles, catenary wires, fasteners, brackets, hangers or any other appur

tenance of any kind, nature or description on, above or along the side of User's 

Linss that would cause the clejurance for the movexnent of Owner's trains handling 

t r a i l e r s and/or contai.iers on f l a t cars or miscellaneous freight cars to prohibit 

passage of t r a i l e r s and/or contamers on f l a t cars or miscellaneous freight cars 

which measure seventeen feet, three inches (17'3") above top of r a i l (ATR), eight 

O^ 

feet, six inches (8'6"} wide. In the event that ^ • r any time during the term of 

t h i s Agreement and any renewal(s) thereof, i t becomes necessary, for any reason, 

for User to i n s t a l l , or to cause to be m s t a l l e d , equipment, structures, poles, 

catenary wires, fasteners, brackets, hangers, or any other appurtenance of any 

kind, .nature or description on, above or along the side of User's Lines, or for 

User to make, or cause to be made, any necessary modification to the track struc

ture of User's L,ines cr the elevation thereof, then User, at i t s sole cost 

and expense and m a r.anner satisfactory to Owner's and User's respective Chief 

Engineers or t h e i r respective designee(s), shall m s t a l l , or cause to be 

i n s t a l l e d , hangers and a.-.y cther appurtena.nces a.nd sha l l make, or cause to be 

made, any necessary modifications to the track structure of User's Lines and 

t.he elevation thereof by undercutting said track structure or otherwise, so as 

to continue to provide Owner with a clearance to accocmiodate t.he movement of 

Owner's trams handling t r a i l e r s and/cr containers on f l a t cars or miscella

neous f r e i g h t cars meas'uri.ng seventeen feet, three inches (17'3") above top 

of r a i l (ATR), eight feet, six mc.hes (8'6") wide. In the event of User's 

f a i l u r e , f o r a.ny reason, including, without l i m i t a t i o n , any law, rule, regula

t i o n cr order of any gc-.'ernmental, j u d i c i a l or administrative body, to perform 

the obligations u-nder t h i s subsection (b) , then Owner, notwithstanding any pro

vision of t h i s Acreement to t.he contrary, shall have the u n i l a t e r a l r i g h t to 
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tenrinate this Agreeaent, without liability or further obligation hereunder, by P • 

giving thirty (30) days' advance written notice of such tennination to User, 

provided, however, that Owner shall also have the right to avail itself of any 

and a l l other legal remedies which i t may possess as a consequence of User's 

failure to perform its obligations under this subsection (b). Termination of 

this .̂ greement u-nder the foregoing provisions shall not relieve or release 

either party hereto from any obligation assumed or from any liability which may 

have arisen or have been incurred by either party under the terms of this Agree

aent prior to th« termination hereof. 

IN WITNESS WHEREOF, the parties hereto have caused this agreement to 

be duly executed as of the date first above written. 

WITNESS; THE BALTIMORE AND OHIO RAILROAD COMPANY 

APPRO'v'En-

WITNESS ; 

By 
V i c « P r e s i d e n t - T r a n 

CONSOLIDATED RAIL CORPORATION 

' ^ ( T i t l e ) 

-14-
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EXHIBIT 

August, 1984 KAXI.MU.M ACTUAL TONNAGE RATINGS* 

5% Less Rating f o r Single Unit 

Westbound: 
GP-30 
GP-35 

TOFC/COFC or miscellan
eous f r e i g h t cars (loaded) 

Paris Junci:ion 
to 

Anacostia Jwinction 1800 

Coal (loaded) 
East A i k i n 

t o 
Bay View 2550 

GP-38 
GP-39 
U-23-B 

1950 

2800 

GP-40 • 
U-30-B 

2050 

2900 

SD-35 

2600 

3600 

SD-40 
U-30-C 

3100 

4300 

: istbound: 

TOFC/COFC or mi.- ella.-.-
eous f r e i g h t c t r s (loaded) 

.V-.acosti-n Ji.u.z'tion 
t o 

?ar)c Junction 1650 

Coal Cars ^empty) 
Bay View 

to 
East A i k i n 2150 

1800 1900 

2400 2500 

2400 2900 

3150 3800 

•Note - Tonnage applies only to main l i n e trackage. Does not consider con
nections. 

368 



GENEPAL CONDITIONS - FOR.". A 

DATED: h^C^.MLEP. 2.8./98^-

TO TRACKAGE RIGHTS AGREE.".ENT DATED AS OF D P : C £ M k e j ^ /9>P^BETWEEN 

THE BALTIMORE AS'D OHIO .RAILROAD C0MPA.NY (Owner) and CONSOLIDATED RAIL 

CORPORATION (User) r e l a t i n g t o t rackage r i g h t s between Park J u n c t i o n , 

Pennsy lvan i a and A n a c o s t i a J u n c t i o n , Washington, D.C. 

ARTICLE 1, USE OF JOINT TRAOCAGE. 

(a) U s e r ' s use of the J o i n t Trackage s h a l l be i n common w i t h Owner 

and any o the r user of the J o i n t Trackage , and Owner's r i g h t t o use the J o i n t 

Trackage s h a l l no t be d i m i n i s h e d by t h i s Agreement. Owner s h a l l r e t a i n •he 

r i g h t t o g r a n t to o the r personis r i g h t s o f any na tu re i n the J o i n t Trackage. 

(b) User s h a l l no t use any p a r t of the J o i n t Trackage f o r the pu r 

pose of sv - i t ch ing , s torage of ca r s , o r the making or b r eak i n g up of t r a i n s , 

except t h a t n o t h i n g c o n t a i n e d h e r e i n s h a l i , upon p r i o r a p p r o v a l c f Owner, 

p r e - l u d e the emergency use by User of such a u x i l i a r y t racKs as may be designated 

by Owner f o r such purpose . 

(c* Owner s h a l l have e x c l u s i v e c o n t r c l c f the nanagement and 

o p e r a t i o ' i of the J o i n t T r a o t a g e . 

(d) Unless o the rwi se s t a t e d i n the Agreement t o which these con

d i t i o n s p e r t a i n . User s .ha l l .have the r i g h t tc opera te m e i t h e r d i r e c t i o n over 

the J o i n t Trackage. 

ll 
- A l -
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ARTICLE 2. REVISION OF BASE CHARGE. 

(a) The Base Charge sha l l be subject to change to r e f l e c t any 

increases or decreases i r Labor, material and other costs subsequent to the base 

y ar, as hereinafter provided. 

(b) The Base Charge .set f o r t h i n Section 3 of t h i s Agreement s h a l l 

be revised e f f e c t i v e July 1 of each year, beginning Jjay-l-r-»985. to compensate 

for -5% ot the increase or decrease m the cost of labor and material, excluding 

f u e l , as re f l e c t e d i n the Annual Indices of Charge-Out Prices and Wage Rates 

(1977-100), Series RCR, included in "AAR Railroad Cost Recovery Index" and 

supplements t.hereto, issued by the Association of American Railroads. In making 

such determination, the f i n a l "Material prices, wage rates and supplements com

bined (excl. f u e l ) - index for the Eastem D i s t r i c t s h a l l be used and the f i n a l 

index figure for the calendar year 1963, hereinafter referred to as the "B̂ .'se-

Calendar Year", s h a l l be taken as the base. The Bate Charge shai: be revised by 

calculating the percentage of increase, or decrease, in the index of t.he year to 

be escalated as related to the Base Calendar Year; then mul t i p l y i n g t.his percen

tage of increase or decrease by 7 5%, and applying that percentage to the Btse 

Charge. 

fc) By wav of example, assuming "A" to be the "Material prices, 

wage rates and supplements combined (excl. f u e l ) " f i n a l index figure for the 

Base Ca.i.enaar Year.- -B" tc be the "Materjal prices, wage rates and supplenents 

combined fexcl. f u e l ) " f i n a l index figure for the calendar year to be escalated; 

"C" to be the Base Charge; "D" to be t.he percentage of increase or decrease; and 

"E- to be the adjusted revised percentage of increase or decrease, the revised 

Base Charge would be determined by the following formula: 

-A2-
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( 1 ) B - A - U 

(2) D X 75% - E 

(3) (C X E) • C - r e v i s e d Base Charge 
rounded to the nearest 
tenth of a cent e f f e c t i v e 
J u l y 1 of the year being 

e sea la ted. 

(d) I n the event the base for the annual I n d i c e s of Charge-Out P r i c e s 

and Wage Rates issued by the Assoc ia t ion of American Rai lroads s h a l l be changed 

from tlie year 1977, appropriate r e v i s i o n s h a l l be made in the Base Calendar 

Year. I f the A s s o c i a t i o n of American Ra i l roads or any successor organization 

d i s cont inues p\abllcation of the Annual I n a i c e s of Charge-Out P r i c e s and Wage 

Rates , an appropriate s u b s t i t u t e for determining the percentage of increase or 

decrease s h a l l be negotiated by the p a r t i e s hereto. In the absence of 

agreement, the matter w i i l be r e f e r r e d to the I n t e r s t a t e Commerce Commission for 

determinat ion. In the event sa id Commission i s without j u r i s d i c t i o n to make 

such a d e t e r m m a t i c n , tne p a r t i e s s h a l l submit the matter to 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 o i t r a t i o n Assoc ia t ion . 

The deci i i ion of the a r b i t r a t o r so appointed by sa id Assoc iat ion s h a l l be f i n a l 

and binding upon the p a r t i e s hereto. Each party to the a r b i t r a t i o n s h a l l pay 

the compensation, cos t s , fees and expenses of i t s c»/n witnesses , exh ib i t s and 

counsel . The compensation, cos t s , fees and expen-^es of the a r b i t r a t o r s h a l l be 

borne equa l ly by such p a r t i e s . 

(e) At the option of e i t h e r party hereto the compensation provided for 

in Sect ion 3 and A r t i c l e 2 of t h i s Agreement s h a l l be open to renegotiat ion 

every f i v e (5) years from the Commencement Date, as here inaf ter def ined. In the 

event the p a r t i e s f a i l to reach agreement upon such renegot iat ion , such f a i l u r e 

-A3-
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A 33 
E'all not constitute breach of t h i s Agreetaent and the parties s h a l l continue to 

be bound by the terms of compensation provided m said Section and A r t i c l e for 

the remamder of the term of t h i s Agreement. 

ARTICLE 3. ADDITIONS, R£TIR£.".£NTS AND ALTE.RATIONS. 

(a) Owner, from time tc -time and at i t s sole cost a.-id expense, may 

make such changes i n , additions and betterments to or retirements froo the J o i n t 

Trackage as s h a l l , in i t s judgment, be necessary or desirable for the economical 

or safe operation thereof or as s.hall be required by any law, r u l e , regulation, 

or ordinance promulgated by any governmental body having j u r i s d i c t i o n . Such 

additions c-.nd betterments s h a l l become a part of the J o i n t Trackage and such 

retirements shail be excluded from t.he Joint Trackage. 

(b) I f the parties agree that changes m or additions and betterments 

to the J o i n t Trackage, including changes in communication or signal f a c i l i t i e s , 

are required to accommodate User's operations beyond that required by Owner to 

accommodate i t s own operations, Oŵ ier shall construct the additional or altered 

f a c i l i t i e s and User s h a l i pay to Owner the cost thereof, including the annual 

expense of maintaining, repairing and renewing such additional or altered 

f a c i l i t i e s . 

AKTICLE 4. MAINTENANCE OF JOINT TRAOCAGE. 

(a) Owner s h a l l maintain, repair and renew t.he J o i n t Trackage at i t s 

own expense and with i t s own supervision and labor. Owner sha l l keep and main

t a i n the J o i n t Trackage i n reasonably good condition for the use herein con

templated, but Owner does not guarantee the condition of the J o i n t Trackage or 

that operations thereover w i l l not be interrupted. Owner w i l l take a l l reason

able steps to ensure that any interruptions w i l l be kept to a minjjBua. 

-A4-
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Further-more, except as may be otherwise provided in A r t i c l e 8 hereof. User s h a l l 

not by reason of f a i l u r e or neglect on the part of Owner to maintain, r e p a i r or 

renew the J o i n t Trackage , have or make any c la iw or demand against Owner or i t s 

o f f i c e r s , agents or employees for any i n j u r y to or death of any person or p e r 

sons whomsoever, or for any damage to or l o s s or destruction of any property 

whatsoever , or f o r any damages of any nature suffered by User r e s u l t i n g from any 

such f a i l u r e or neg lec t . 

(b) Owner s h a l l a lso perform, a t the expense of User, such a d d i t i o n a l 

maintenance as User may requ ire . 

ARTICLE 5. MANACFMENT AND OPERATION. 

(a) U s e r s h a l l comply with the provis ions of t t Fedsr*! B'^ller 

I n s p e c t i o n Act and the Federal S a f e t y Appliance Act, as '\ded, at .̂y oth'cr 

fede r a i and s t a t e and l o c a l laws, r e g u l a t i o n s and rules , opera

t i o n , c o n d i t i o n , inspect ion and s a f e t y of i t s t r a i n s , lot and 

equipment while such t r a : n s , locomotives , c a r s , equi;3o. -« being operated 

over the J o i n t Trackage . Us»-r s h a l l indemnify, protect, de.... and save 

harmless Owner and i t s o f f i c e r s , agents and employees from and against a l l 

f i n e s , p e n a l t i e s and l i a b i l i t i e s imposed upon Owner or i t s o f f i c e r s , agents, and 

employees under such laws, r u l e s , and r e g u l a t i o n s by any public authori ty or 

court Jiaving j u r i s d i c t i o n in the premises , when a t tr ibutab le so le ly to th.e 

f a i l u r e of User tc comply with i t s o b l i g a t i o n s i n th i s regard. 

(b) User in i t s use of the J o i n t Trackage w i l l comply in a l l r e s p e c t s 

with the operat ing r u l e s and r e g u l a t i o n s of Owner, and the movement of User 

t r a i n s , locomotives , c a r s , and equipment over the Jo in t Trackage s h a l i a t a i l 

t ines be subjec t to the orders of the t ransporta t ion o f f i c e r s of Owner. 
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(c) User shall aake such arrangements with Owner as may be required to 

have a l l of i t s employees who s.hall operate i t s t r a i n s , locomotives, cars and 

equipment over the Joi n t Trackage q u a l i f i e d for operation thereover, and User 

s n a i l pay tc Owner, promptly upon receipt of b i l l s therefor, any cost incurred 

by Owner m connection with the q u a l i f i c a t i o n of such employees of User, as well 

as the cost of p i l o t s furnished by Owner, u n t i l such time as such employees are 

deemed by the appropriate examining o f f i c e r cf Owner to be properly q u a l i f i e d 

fo r operation as herein contemplated. 

(d) I n the event Owner conducts an investigation or hearing conceming 

the v i o l a t i o n of any operating m l e or practice of Owner by an employee or 

employees of User, User sha l l be n o t i f i e d i n advance of any such investigation 

or hearing and such investigation or hearing may be attended by any o f f i c i a l 

designeted by User and s h a l l be conducted i n accordance w i t h the col l e c t i v e 

bargaining agreements, i f any, that pertain to said employee or employees. 

(e) Owner shall have the r i g h t to exclude from the J o i n t Trackage any 

employee of User, except o f f i c e r s , determined by Owner, as the result of such 

in v e s t i g a t i o n or hearing described above, to be i n v i o l a t i o n of Owner's rules, 

regulations, orders, practices or instructions issued by Timetable or otherwise. 

User s h a l l release, indemnify, defend and save harmless Owner and i t s o f f i c e r s , 

agents and employees from and against any and a l l claims and expenses resulting 

from such exclusion. 

( f ) The trains, ^ocomotives, cars, and equipment of User, Owner, and 

any other present or future User of the J o i n t Trackage or any portion thereof, 

sh a l l be operated without prejudice or p a r t i a l i t y to eit h e r party and Ah such 

manner as w i l l afford the most economical and e f f i c i e n t manner of oovement of 

a l l t r a f f i c . 
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(g) I f by reason o f any mechanica l f a i l u r e or f o r any o the r cause not 

r e s u l t i n g f rom an . i c c i d e n t or d e r a i l m e n t , a t r a i n or l ocomot ive of User becomes 

s t a l l e d and unable to p roceed under i t s own power, or f a i l s t o m a i n t a i n the 

speed r e q u i r e d by Owner on t.he J o i n t Trackage, or i f i n emergencies c r i p p l e d or 

o t h e r w i s e d e f e c t i v e cars are se t out o f Use r ' s t r a i n s on the J o i n t Trackage, 

Owner s h a l l have the o p t i o n t o f u r n i s h motive power or such o t h e r ass is tance as 

may be necessary to h a u l , h e l p or push such t r a i n s , l ocomot ive s or cars , or to 

p r o p e r l y move the d i s a b l e d equipment o f f the J o i n t Trackage, and User s h a l l 

r e i m b u r s e Owner f o r the c o s t of r e n d e r i n g any such a s s i s t a n c e . 

(h) I f i t becomes necessary t o make r e p a i r s to or a d j u s t or t r a n s f e r 

the l a d i n g c f such c r i p p l e d or d e f e c t i v e cars i n order to move them o f f f^e J o i n t 

Trackage . such work s h a l l be done by Owner and User s h a l l rei ' . i iburs^ Owner f o r 

t he c o s t t h e r e o f . 

( i ) I n the even t Owner and User agree t h a t Owner shou ld provide a d d i 

t i o n a l employees f o r the s o l e b e n e f i t o f User , the p a r t i e s h e r e t o s h a l l enter 

i n t o a separa te agreement undez which User s h a l l bear a l l c o s t and expense f o r 

any such a d d i t i o n a l employees p r o v i d e d , i n c l u d i n g w i t h o u t l i m i t a t i o n a l l cost 

and expense assoc ia ted w i t h l a b o r p r o t e c t i v e fMyments which are made by Owner 

and wh ich would not have been i n c u r r e d had the a d d i t i o n a l employees not been 

p r o v i d e d . 

ARTICLE 6 . MILEAGE AND CAR HIRE. 

A l l mileage and car h i r e charges a c c r u i n g on cars i n U s e r ' s t r a i n s on 

•-he J o i n t Trackage s h a l l be assumed by User and r epo r t ed and p a i d by i t d i r e c t l y 

t o the owner of such c a r s . 
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ARTICLE 7. CLEARING OF WRECKS. 

Whenever U s e r ' s use of the J o i n t Trackage r e q u i r e s r e r a i l i n g , wrecking 

s e r v i c e or wrecking t r a i n s e r v i c e , Own<:r s h a l l perform such s e r v i c e , including 

the repa ir and r e s t o r a t i o n of roadbed, track and s t r u c t u r e s . The cost , l i a b i l 

i t y , and expense of the foregoing, inc luding without l i m i t a t i o n loss of, damage to, 

or des truct ion of any property whatsoever and i n j u r y to and death of any perscn 

or persons whomsoever r e s u l t i n g therefiom, s h a l l be apportioned in accordance 

w i t h the provis ions of A r t i c l e 8 hereof . A i l locomotives, c a r s . anC equipment 

and salvage from the same so picked up and removed which i s owned by or xinder 

the management and c o n t r c l of or used by User a t the time of such wreck, s h a l l 

be promptly de l ivered to i t . 

ARTICLE 6. L I A B I L I T Y 

The r e s p o n s i b i l i t y of the p a r t i e s hereto as b«:tween themselves for 

l o s s of, damage to, and des truc t ion of any property whatsoever and injury to and 

death of any person or persons whomsoever, r e s u i t i n g - from, a r i s i n g out of, i n c i 

d e n t a l t c , or occurring m connection with t h i s Agreement, s h a l l be apportioned 

as fo l lows: 

(a) Whenever any loss c f , damage t c , c r des truct ion of any propertv 

whatsoever, or m j u r y to or death of any person or persons whomsoever, occurs 

wi th the t r a i n s , locomotives, c a r s , or equipment of, or in the account of. only 

User being involved, User s h a l l assume a l l l i a b i l i t y there for , and bear a l l cost 

and expense m connection therewith , inc lud ing , without l i m i t a t i o n , a l l cost and 

expense re f erred to m A r t i c l e 7 hereof , and s h a l l forever protect , defend, 

indemnify, and save harmless Owner and i t s o f f i c e r s , agents, and employees from 

and against any sucn l i a b i l i t y , cost , and expense, r e g a r d l e s s of whether caused 
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i . l whole or i n p«art by the f a u l t , f a i l u r e , negligence, misconduct, nonfeasance, 

or misfeasance, of Owner or i t s o f f i c e r s , agents, or employees. 

(b) Whenever any loss of, damage to, or destruction of any pro

perty whatsoever, cr injury to or death of any person or pers^^no whomsoever, 

occurs w i t h the tr a i n s , locomotives, cars, or equipment of, or in the account 

of, only Owner being involved. Owner shall assume a l l l i a b i l i t y , therefor, and 

bear a l l cost and expense in connection therewith, including, without l i m i t a 

t i o n , a l l cost and expense referred to in A r t i c l e 7 hereof, and shall forever 

protect, defend, indemnify, and save harmless User and i t s o f f i c e r s , agents, and 

employees from and against any such l i a b i l i t y , cost, and expense regardless of 

whether caused i n whole or i n part by the f a u l t , f a i l u r e , negligence, miscon

duct, nonfeasance, or misfeasance of User or i t s o f f i c e r s , agents or employees. 

(c) Whenever any loss of, damage to, or destruction of any p r ^ 

perty whatsoever, or injury to or death of any person or persons whomsoever, 

occurs with the tra i n s , locomotives, cars cr equipment of, or i n the account of, 

both Owner and User bemc involved, Owner and User s h a l l separately assume and 

bear a l l l i a b i l i t y , cost, and expense for loss of and damage to said t r a i n s , 

locomotives, cars (including, wit.hout l i m i t a t i o n , l a d i n g ) , and equipment 

operated bv each of them and for i n j u r y to and death of t h e i r o f f i c e r s , agents, 

and employees and persons in each of th e i r care and custody, and a l i l i a b i l i t y , 

cost, ana expense for injury to and death of any other person or persons whom

soever, and f o r loss of, damage to, ant^ de<! ^.ruction of a l l other property 

(inc l u d i n g , without l i m i t a t i o n , the J o i n t Trackage) so occurring, s h a i l be borne 

equally by Owner and User, including, without l i m i t a t i o n , a l l cost and expense 

referred to i n A r t i c l e 7 hereof. Whenever any l i a b i l i t y , cost, or expense i s 

ass-uaed ^y or apportioned t : a party hereto under the foregoing provisions, that 

party s h a l l forever protect, def-nd, indemnify, and save harmless the other 
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party to t h i s Agreement and i t s o f f i c e r s , agents, and empl jyees from and aga ins t 

that l i a b i l i t y , co s t , and expense assumed by that party or apportioned to i t , 

regardless of whether caused m whole or m part by the f a u l t , f a i l u r e , n e g l i 

gence, misconduct, nonfeasance, or misfeasance of the indemnitee or i t s o f f i 

c e r s , agents, or employees. 

(d) Except as provided in paragraph (e) below, whenever any loss 

of, damage t c , or d e s t r u c t i o n of any property whatsoever, or i n j u r y co or death 

of any person or persons whomsoever, occurs with the t r a i n s , locomotives, c a r s , 

or equipment of , or i n the account of, both User and any other user of the J o i n t 

Trackage being i n v o l v e d , r egard le s s of whether caused in whole or in part by the 

f a u l t , f a i l u r e , neg l igence , misconduct, nonfeasance, or Eoisfeasance of Owner, 

User or any other user of the J o i n t Trackage or t h e i r o f f i c e r s , agents, or 

employees, then any such other user s h a l l be considered as Ovner for the purpose 

of determining between the p a r t i e s to t h i s Agreement U s e r ' s assumption and 

apportionment of l i a b i l i t y , cost and expense xaider paragraph (c ) above. 

(e) Whenever any such loss of , damage to, or destruct ion of any 

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

occurs with the t r a i n s , locomotives , cars , or equipment of , or in the account 

of, CAmer, User anu any other user being involved, regard le s s of whether caused 

m whole or in part by the f a u l t , f a i l u r e , negligence, misconduct, nonfeasance, 

or misfeasance of Owner, User , or any other user of the J o i n t Trackage or t h e i r 

o f f i c e r s , agents, or employeeo. then Owner and such other user s h a l l be j o i n t l y 

considered as Owner and a s ing le party to t h i s Agreement for the purpose of 

determining the assumption and apportionment of l i a b i l i t y , c o s t , and expense 

between t-he p a r t i e s to t h i s Agreement under paragraph (c) above. 

( f ) Notwithstanding the foregoing p r o v i s i o n s , whenever any loss 
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of, damage to, or des truct ion of any property whatsoever, or i n j u r y to or death 

of any person or persons wbomsoever, occurs with the t r a i n s , locomotives, c a r s , 

or equipment of, or in the account of , both p a r t i e s to t h i s Agreement being so 

involved, without any other user being invo lved , and in the event such l o s s , 

damage, d e s t r u c t i o n , in j t i ry , or death i s a t t r i b u t a b l e to the sole negl igence of 

the employee(E) on the t r a i n of only one of the p a r t i e s to t h i s Agreement where 

such sole negligence i s the ac t ive or proximate cause of such l o s s , damage, 

d e s t r u c t i o n , i n j u r y , or death, the party hereto whose employee(6) was (were) 

s o l e l y negl igent s h a l l assume and bear a l l l i a b i l i t y , cost , and expense i n con

nect ion with the l o s s , damage, d e s t r u c t i o n , i n j u r y , and death so o c c u r r i n g , 

i n c l u d i n g , without L i m i t a t i o n , a l l cos t and expense r e f e r r e d to i n A r t i c l e 7 

hereof , and sa id party s.hall forever p r o t e c t , defend, indemnify, and save 

harmless the other party to t h i s Agreement and i t s o f f i c e r s , agents, and 

employees from and a g a i n s t aay such l i a b i l i t y , cost , and expense. 

(g) I n every case of death or i n j u r y s u f f e r e d by an employee of 

e i t h e r User or Owner, when cocpensation to such employee or employee's depen

dents i s required to be paid under any workmen's compensation, occupat ional 

d i sease , employers' l i a b i l i t y , or other law, and e i t h e r of said p a r t i e s , under 

the provis ions cf t h i s Agreement, i s required to pay sa id compensation, i f such 

compensat-or. i s requ ired to oe paid m i n s t a l l m e n t s over a period of time, such 

party s h a l l not be re leased from paying any such future ins ta l lments by reason 

cf the expirat ion or other termination of t h i s Agreement pr ior to any of the 

respect ive dates upon which any such future i n s t a l l m e n t s are to be paid. 

fh) F - r purposes of t h i s A r t i c l e 8 , p i l o t s furnished by Owner to 

User pursuant to A r t i c l e 5(c) of t.his Agreement s h a i l be considered as the 

employees cf User whi le such p i l o t s are on board or gett ing on or off t r a i n s of 

User. 
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( i ) rJotwi th .s ta- id ing th*» p r o v i s i o n - o f A r t i c l e 1 4 ( f ) o f tJnis Agjee-

- e n t , f o r t he purpose o f t h i s A r t i c l e 8 the «rord "equipment'.' s h a l l riean and be 

ccn f i -ned t o ( i ) cabooses, ( i l ) v e h i c l e s x 'C rna-::hi.'-.er-/ -which a re capab le o f beLng 

o p e r a t e d on r a i l r o a d t r a c k s t h a t , a t the tiTie o f an occur rence , a re b e i n g operated 

on t h e J o i n t Trackage, and ( i i i ) v e h i c l e s and machinery t h a t , a t the tLi ie o f a i 

o c c u r r e n c e , a r e on the J o i n t Trackage o r i t s r i g h t - o f - w a y f o r the purpose o f t l ie 

n a i n t e n a n c e o r repai i r t h e r e o f o r th>e c l e a r i n g o f »/recks t h e r e o n . 

ARTICLE 9 . I.Tv-ESTIGATION. 

(a) Except as pro ' . ' ided m S u b a r t i c l e (b) h e r e o f , a l l c ls t ims, Lo-

j u r i e s , d e a t h s , p.'-operty -ia-r-ages, a.-id losses a r i s i n g out o f o r connected w i t h t h i s 

Agreement s h a l l be i n v e s t i g a t e d , a d j u s t e d , a'-d defended by the p a r t y b e a r i n g the 

l i a b i l i t y , c c s t , a'-d expense t h e r e f o r ur.der the p r o v i s i o n s o f t h i s Agreement. 

( b ) Each p a r r y w i l l i n v e s t i g a t e , a d j u s t , and de fend a l l f r e i g h t 

l o s s a'^d damage c l a i r s f i l e d w i t h i t .n accordance w i t h Sec t i on 11707 o f the 

I n t e r s t a t e Cormerce . - c t . 

( c ) Tr the e ' .ent a - l a i m o r s u i t i s asser ted agai.n£t Owner or 'Js-^r 

w h i c h IS the o t h e r ' s aury hereunder to i n v e s t i g a t e , a d j a s t . or d e f e n d , then, un less 

: ; t h e r w i s e ag.'-eed, such c t h e r p a r f / s h a l l , 'jpon reques t , take over the in ' - 'es t iga-

t i o n , a d j u s t m e n t , and defense o f such c a l T i o r s u i t . 

a ; .-11 cos t s and expenses ..n con.nection w i t h the I n v e s t i g a t i o n , 

a d j u s t n e n t and defense c f a -v c a l m o r s u i t under t h i s Agreetnent s h a l l be 
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included as costs and expenses in applying the l i a b i l i t y provisions set forth in 

this Agreement, except t.hat salaries or wages of full-time claim agents, f u l l -

time atto.-neys and other full-time employees of either party engaged directly or 

indirectly in such work shall be bcrne by such party. 

(e) Excluding freight loss and damage claims fil e d in accordance 

with Section 11707 of the Interstate Commerce Act, neither party shall settle 

or compromise any claim, demand, suit, or cause of action for which the other 

party has any l i a b i l i t y under this Agreement without the concurrence of such 

other party i f the consideration for such settlement or compromise exceeds Ten 

Thousand Dollars ,S10,000). 

(f) I t i s understood that nothing in this Article shall modify or 

waive the conditions, obligations, assumptions, or appc'-tionaents provided in 

Article 8 hereof. 

ARTICLE 10. PAYMENT OF BILLS 

(a) A l l payments called for under this Agreement shall be made by 

User within thirty (30) days after receipt of b i l l s therefor. Ho payments shall 

be withheld because of any dispute as to the correctness of items in the b i l l s 

rendered, and any discrepancies reconciled between parties hereto shall be 

adjusted in the accounts of a subsequent month. The records of each party 

hereto, insofar as they pertain to matters covered by this Agreement, shall be 

open at «11 reasonable times to inspection by the other party. 

(b) B i l l s rendered pursuant to the provisions of t.his Agreement, 

other than those set forth in Section 3 hereof, shall include direct labor and 

material costs, together with thu surcharges, overhead percentages and equipment 

rentals as specified by Owner at the time any work is performed by Owner for 
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User. 

ARTICLE T DEFAULT A.SD TERMINATION 

In the event of any substantial f a i l u r e on the part of User to 

perform i t s o b l i g a t i o n s under t h i s Agreement and i t s nontinuance i n such default 

fcr a period of s i x t y (60) days a f t e r w r i t t e n notice thereof by c e r t i f i e d mail 

from Owner, Owner s h a l l have the r i g h t , at i t s option, a f t e r f i r s t giving t h i r t y 

(30) days advance w r i t t e n notice thereof by c e r t i f i e d mail, and notwithstandii.g 

any waiver by Owner of any p r i o r L-reach thereof, to terminate the Trackage 

Rights and User's use of t.he ,"oint Trackace. The exercise of such r i g h t by 

Owner sha l l not impair i t s r i g h t s under t h i s Agreement or any cause or causes of 

action I t may have against User for the recovery of damages. 

ARTICLE 12. REGULATORY APPROVAL. 

Should t h i s Agreement require the pri o r approval of tne In t e r s t a t e 

Comserce Commission, User, i t s at own cost and exptnse, w i ^ l i n i t i a t e and 

thereafter d i l i g e n t l v prosec_te an appropriate application or p e t i t i o n to secure 

such approval and t h i s Agreement s h a l l take e f f e c t a f t e r such approval has been 

secured on the date User coomences operations over t.he J c m t Trackage (herein 

referred to ss the "Commencement Date"). The Commencement Date shall be e v i 

denced by an exchange of correspondence between the appropriate operating o f f i 

cers of the parties hereto. I n the event I n t e r s t a t e Commerce Commission 

approval i s not required, the Commencement Date s.hall be the date agreed upon by 

the parties hereto as evidenced by an exchange of correspondence referred to 

above. Owner w i l l assist and support e f f o r t s of User to secure Int e r s t a t e 

Commerce Commission approval of t h i s Agreement. 
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A.f.TICLE 13. ABANDONMENT OF JOIKT TPJkCKAGE. 

N o t w i t h s t a n d i n g the p r o v i s i o n s c f S e c t i o n 7 .o f t h i s Agreement, 

Owner may abandon the J o i n t Trackage d u r i n g the term of t h i s Agreement or any 

r e n e w a l s , t h e r e o f , upon g i v i n g User no t l e s s than one hundred twenty (120) days 

n o t i c e of Owner 's i n t e n t to abandon. I n the event r e g u l a t o r y a u t ^ o r i t y i s 

r e q u i r e d t o e f f e c t such abandonment, User w i l l no t i n t e r f e r e w i t h Owner 's 

a c t i o n s t o seek and to e x e r c i s e such a u t h o r i t y . I n the even t r e g u l a t o r y 

a u t h o r i t y i s r e q u i r e d f o r User t o d i s c o n t i n u e i t s own o p e r a t i o n s over the J o i n t 

Trackage , User w i l l seek and e x e r c i s e such r e g u l a t o r y a u t h o r i t y a t the same time 

t h a t Owner seeks r e g u l a t o r y a u t h o r i t y to abandon the J o i n t Trackage . Owner and 

User w i l l exe rc i s e the abandonment and d i s c o n t i n u a n c e a u t h o r i t y w i t h i n t h i r t y 

(3C) days f rom the date Owner and User o b t a i n the a f o r e m e n t i o n e d r e g u l a t o r y 

a u t h o r i t y . Upon the date e s t a b l i s h e d by Owner f o r abandonment of the J o i n t 

Trackage by i t s a f o r e s a i d n o t i c e t o User or upon the a b o v e - s p e c i f i e d date ĉ f 

e x e r c i s e o f the r e g u l a t o r y a u t h o r i t y to abandon and d i s c o n t i n u e o p e r a t i o n s , 

whichever i s l a t e r , t h i s Agreement s h a l l t e r m i n a t e and be o f no f u r t h e r f o r c e 

and e f f e c t , except t h a t t e r m i n a t i o n o f t h i s Agreement s h a l l no t r e l i e v e or 

r e lease e i t h e r p a r t y hereto f r o m any o b l i g a t i o n assumed or f rom any l i a b i l i t y 

wh;ch m;̂ y have a r i s e n or been i n c u r r e d p r i o r t o s a i d t e r m i n a t i o n . The fo r ego ing 

p r o v i s i o n s s h a l l govern the p a r t i e s he re to n o t w i t h s t a n d i n g the p r o v i s i o n s of 49 

U.S.C. Sec t ions 10905-10906 o r any o the r p r o v i s i o n s of l aw, and User hereby 

e x p r e s s l y waives any r i g h t i t may possess to s u b s i d i z e o p e r a t i o n s on t i ie J o i n t 

Trackage or to acqui re the J o i n t Trackage pursuant t o s a i d p r o v i s i o n s of law. 

As used h e r e i n . J o i n t Trackage means the e n t i r e J o i n t Trackage or any port iors or 

p o r t i o n s t h e r e o f . 
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ARTICLE 14. GENERAL PROVISIONS. 

(a) T h i s Agreeaent and each and every p r o v i s i o n ' h e r e o f i s f o r the 

e x c l u s i v e b e n e f i t of the p a r t i e s h e r e t o and not f o r the b e n e f i t o f any t h i r d 

p a r t y . N o t h i n g h e r e i n con t a ined s h a l l be taken as c r e a t i n g or i n c r e a s i n g any 

r i g h t i n any t h i r d p a r t y to r e cove r by way of damages or o t h e r w i s e a g a i n s t 

e i t h e r o f the p a r t i e s h e r e t o . 

(b) A l l S e c t i o n and A r t i c l e headings are i n s e r t e d f o r convenience only 

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

(c ) T h i s Agreement and the at tachments annex.d he re to and i n t e g r a t e d 

h e r e w i t h c o n t a i n the e n t i r e agreement of the p a r t i e s here to and supersede any 

and a l l o r a l unders tandings between the p a r t i e s h e r e t o . 

(d) No term or p r o v i s i o n o f t h i s Agreement may be changed, waived, 

d i s c h a r g e d , or t e rmina t ed excep t by an in s t rumen t i n w r i t i n g s igned by bo th par

t i e s to t h i s Agreement. 

(e) As used i n t h i s Agreement, whenever r e f e r e n c e i s made to the 

t r a i n s , l o c o m o t i v e s , ca r s , or equipment o f , or i n the account o t , one of the 

p a r t i e s here to such expres s ion means the t r a i n s , l o c o m o t i v e s , c a r s , and equip

ment i n the possession c f or ope ra t ed by one c f the p a r t i e s and inc ludes siuch 

t r a i n s , l o c o m o t i v e s , ca r s , and equipment which are owned by , leased t o , or i n 

t he account of such p a r t y . whenever such l ocomot ives , c a r s , or equipment are 

owned or leased by one p a r t y to t h i c Agreement and are i n the possession or 

accoL- i t of the other p a r t y to t h i s Agreement, such l o c o m o t i v e s , . ^ r s , and equip

ment s h a l l be considered t.hose of the ot.her pa r ty under t h i s Agreement. 

( f ) A l l words, terms and p.hrases used i n t h i s Agreement s h a l l be 

const i -ued i n accordance w i t h the g e n e r a l l y a p p l i c a b l e d e f i n i t i o n or meaning of 
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such words, terms, and phrases i n t.he r a i l r o a d industry . 

ARTICLE 15. SUCCESSORS AND ASSIGNS. 

This Agreement sha l l inure to the benef i t of and be binding upon the 

successors and assigns of the par t ies hereto; i nc lud ing , wi thout l i m i t a t i o n , the 

successors and assigns of Owner's i n t e r e s t i n the J o i n t Trackage or any po r t i on 

thereof . Neither par ty hereto s h a l l t r ans fe 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 ob l iga t ions hereiuider to any person, f i r m , pa r t 

nership, or corpora t ion without obta in ing the p r i o r w r i t t e n consent of the other 

par ty to t h i s Agreement; provided, however, that such consent sha l l not be 

necessary i f such t r ans fe r or assignment 13 to a purchaser, successor, or assign 

of a l l or s u b s t a n t i a l l y a l l of the r a i l propert ies of Owner or to a purchaser, 

successor, or assign of Owner's i n t e r e s t i n the J o i n t Trackage or any por t io t t 

thereof . 
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FORM A 

TRACKAGE IGHTS ADDENDUM 

This Form A - Trackage Pights Addendum entered i n t o t h i s 

day of , 19 by and among N'EW YCRK CENTRAL LLC, a 

Delaware l i m i t e d l i a b : l i r y ccmpany (hereinafter referred tc as "NYC"); 

CSX TPANSPORTATION, INC., a V i r g i n i a corporation (hereinafter r e f e r r e d 

to as "CSXT"), PENNSYLVANIA LINES LLC, a Delaware l i m i t e d l i a b i l i t y 

company (hereinafter r e f e r r e d to as "PRR"), ana NORFOLK SOUT.HERN 

RAILWAY COMPANY, a V i r g i n i a Corporation, including i t s su b s i d i a r i e s 

and a f f i l i a t e s (hereinafter r e f e r r e d to as "NSR"), hereby incorporate 

by reference an addendum tc the Master Trackage Pights Agreement among 

NYC, CSXT and NSR dated , 19 governing trackage r i g h t s 

between the p a r t i e s . 

SECTION 1. DESCPIPTION: 

NYC, as owner, and CSXT, as operator, hereby grants to NSR, 

subiect to the rerms and conoitions of the referenced Master Trackage 

Rights Agreement, and as fu r t h e r governed hereinoelcw, the r i g h t to 

operate i t s t r a i n s , locomotives, cars and equipment with i t s own crews 

(hereinafter r e f e r r e d to as "Trackage Rights") over the fo l l o w i n g 

segment of r a i l r o a d cwned by NYC and operated by CSXT (hereinafter 

r e f e r r e d to as "Subject Trackage"): 

The Landover Line owned by NYC and operated by CSXT between the 

connection cf the par t i e s at .Alexandria (RO Tcwer, , V i r g i n i a at or 

near Milepost 138.9 and connection w i t h A-xtrarc at Landover, Maryland 

at cr near Milepost 12S.S, a aistance o i approxi-.a-.ely IC.I m.iles, as 

m.arked on Drawing MDCl attached heretc and -.ade a cart hereof. 
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SECTION 2 RESTRICTION ON USE: 

The Trackage Rights herein granted are granted fcr the sole 

purpose of NSR using sam.e for bridge t r a f f i c only between the 

endpoints of Subject Trackage and NSR shall not perform any local 

freight service whatsoever at any point located cn Subject Trackage. 

SECTION 3, :OMPENSATION: 

(a) The factor to be used i n c a l c u l a t i n g payments to be made by 

N3R for the Trackage Rights governed by t h i s Addend'u.m shall be 2D 

cents ($0.29) per car mile (hereinafter r e f e r r e d to as the "Current 

Charge"). 

(b) NSR w i l l pay CSXT a s'oir. com.puted by m u l t i p l y i n r ; i ) the 

Current Charge, as may be revised i n Section 4 cf t h i s Addendumi by 

( i i ) the num±)er of cars (loaded and em.pty), locomotive and caboose 

units moved by NSR wit h i t s own crews and power over the Subject 

Trackage by ( i i i ) the miles of Subject Trackage used. Each locomotive 

u n i t and caboose, fo r the purpose of t h i s Addendum, sha l l be counted 

as one (1) car. With respect to a r t i c u l a t e d u n i t s , the number of cars 

s h a l l be determined by the AAR Car Type code as defined i n the UMLER 

Sp e c i f i c a t i o n Manual. The second n'omeric i n the Car Type Code f i e l d 

covering codes "C" and "S" w i l l be the fa c t o r i n determining the car 

count f o r an a r t i c u l a t e d u n i t . For exam.ple, AAR Car lype code "S566-' 

would equate t c a f i v e i5) car count as these type cars have f i v e (5) 

wells capable of handling f o r t y - f o o t (40') to f i f t y - f o o t (50') 
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containers i n each w e l l . A single u n i t cf RoadRailer® equipr.ent (or 

comparable bi.modal f r e i g n t hauling equipment i n e i t h e r NSR's or CSXT's 

account) s h a l l count as one-half (1/2) of a Railcar. 

(c) CSXT s n a i l on or about the f i f t e e n t h ;15") day of each month 

render b i l l i n g to NSR for NSR's previous month's use of the Subject 

Tr-ckage computed i n accordance with the terms and conditions of t h i s 

Addendum. 

SECTION 4. REVISION OF "URP.F.NT CHARGR: 

(a) The Current Charge s h a l l be subject to change to r e f l e c t any 

increases or decreases m labor, .Taterial and other costs as 

hereinafter provided. 

(b) The Current Charge s h a l l be revised upward or dowr -ard each 

year, beginning with the b i l l rendered f o r the month of July f i r s t 

f o l l o w i n g the " E f f e c t i v e Date" of t h i s Addendum, to compensate for the 

increase cr decrease i n the cost, of labor and m a t e r i a l , excluding 

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 m "AAR Railroad Cost Indexes" and 

supplements thereto, issued by the Association of Am.erican Railroads 

("AAR"). In making such determination, the Final "Material p r i c e : 

wage rates and supplements combined (excluding f u e l ) " ind^jxes f o r the 

East D i s t r i c t s h a l l be used. The Current Charge s h a l l be revised by 

ca l c u l a t i n g the peicent of increase cr decrease i n the index f o r the 

l a t e s t calendar year as rel a t e d to the index f o r the previous calendar 
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year and applying that percentage to the Current Charge. 

(c) I n the event the base f c r t!ie Annual Ii:dexes cf Charge-Out 

Prices and Wage Rates issued by the AAR sha l l be changed from, the year 

1977 appropriate r e v i s i o n sh.^11 be m.ade. I f the AAR or any successor 

o r g a n i z a t i o n discontinuec p u b l i c a t i o n of the Annual Indexes of Charge-

Out Prices and Wage .Râ .es, an appropriate substitute f o r determining 

the percentage of increase cr decrease sh a l l be negotiated by the 

p a r t i e s hereto. In the absence of agreement, the p a r t i e s s h a l l submit 

the matter t o binding a r b i t r a t i o n under terms of A r t i c l e 16 of the 

.Master Trac.'cage Rights Agreement. 

(d) At the option of e i t h e r party hereto, the -rompensation 

provided f o r i.n t h i s Addendum s h a l l be open for renegotia .....on every 

f i v e (5) years from the E f f e c t i v e Date, as hereinafter defined. .n 

the event the pa r t i e s f a i l to reach agreement upon such renegotiation, 

such f a i l u r e s h a l l not c o n s t i t u t e a breach of t h i s Addendum, and the 

p a r t i e s o h a l l continue to be bound by the terms of com.pensation 

provided m t h i s Addendum u n t i l the matter i s s e t t l e d or submitted t c 

binding a r o i t r a t i o n . 

SECTION 5. TERM AND TERMINATION: 

(a! This Addendum, s h a l l become e f f e c t i v e the l a t t e r of the date 

f i r s t aoove w r i t t e n , or when regulatory approval i s received, the date 

of such approval fallowing the e x p i r a t i c n of any tim.e periods required 

by the issuance cf labor notices by CSXT ("Effective Date") 
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and s h a l l remain i n e f f e c t u n t i l the 25th anniversary of such date, 

a.nd s h a l l continue i n e f f e c t t h e r e a f t e r unless and u n t i l terminated by 

NSR upon SIX (6) m.onths w r i t t e n n o t i c e , or u n t i l terTnincition of the 

Master Trackage Rights Agreement. 

(b) The r i g h t s , b e n e f i t s , duties and o b l 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 c i b i l i t i e s incurred p r i o r t o 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 i ncurred p r i o r to 

t e r m i r i t i o n ) upon the e a r l i e r of ( i ) termination of t h i s Agreement or 

( i i ) termination of the CSXT Operating Agreement ( i n c l u d i n g any 

renewals t h e r e o f ) ; provided, however, that upon termination of the NSR 

Operating Agreement, 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 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 obli g a t i o n s running from or t o CSXT under t h i s 

Agreement s h a l l r'ln from, or to N̂ C. 

(c) Term.ination cf t h i s Addendum s h a l l not r e 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 s assu.med or from, any l i a b i l i t y 

w.hich may have arisen cr ceen incurred by either party under the terms 

of t h i s Addendum p r i o r tc term.matio.n hereof. 

A-5 

390 



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

to the Master Agreement between the i,. rties dated , 

19 t o be duly executed as of the date f i r s t above w r i t t e n . 

WITNESS NEW YORK CENTRAL LLC 

( T i t l e ) 

WITNESS: CSX TRANSPORTATION, INC. 

By: 
( T i t l e ) 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
T i t l e ) 

WITNESS; PENNSYLVANIA LINES LLC 

By: 
( T i t l e ) 

TA09 (June 14, 1997) 
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FORM A 

TRACKAGE RIGHTS ADDENDUM 

This Form A - Tracnaqe Rights Addendu.m entered i n t o t h i s 

day of , 19 by and among NEW YORK CENTPAL LLC, a 

I'elaware l i m i t e d l i a b i l i t y company (hereinafter referrea to as "NYC"); 

CSX TRANSPORTATION, INC., a V i r g i n i a corporation ,herein^'.fter r e f e r r e d 

to as "CSXT"), PENNSYLVANIA LINES LLC, a Delaware l i m i t e d l i a b i l i t y 

company ( h e r e i n a f t e r r e f e r r e a to as "PRR";, and NORFOLK SOUTHERN 

RAILWAY COMPANY, a V i n m i a Corporation, including i t s subsidiaries 

and a f f i l i a t e s ( h e r e i n a f t e r referred to as NSR), nereby incorporate by 

reference an addendum to the Master Trackage Rights Agreement among 

NYC, CSXT and NSR datea , 19 governing trackage r i g h t s 

between the p a r t i e s . 

SECTION 1. nR'^CRTPTION: 

NYC, as owner, and CSXT, as operator, hereby grant to NSR, 

SUD]ect to the term.s a.nd conditions of the referenced Master Trackage 

Rignts Agreem.ent, and as f u r t h e r governed hereinbelow, tne r i g h t to 

operate i t s t r a i n s , locom.otives, cars and equipment with i t s own crews 

hereinafter r e f e r r e d to as "Trackage Rights") over the fcl i o w i n g 

segm.ent of r a i l r o a d operated by CSXT (hereinafter referred to as 

"Subiect Trackage"): 

The Cleveland Short Line Branch operated by I3XT fc ,tween the 

entrance to Collinwood Yard at ;uaker m the v i c i n i t y of Collinwood, 

Ohio at or near Milepost 3.G, and connection of the parties at Berea 

Tcwer, near Berea, Ohio at cr near Milepost 21.9, a aistanca of 
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approxim.ately 21.9 miles, as marked on the Drawing No. OHOl attached 

hereto and made a part hereof. 

SECTION 2. RESTRTC-T-TON ON U.SE: 

The Trackaae Rights herein granted are granted f o r the sole 

purpose of NSR using same for bridge t r a f f i c only between the 

endpoints of Subject Trackage and NSR s h a l l not perform any local 

f r e i g h t service whatsoever at any point located on Subject Trackage. 

SECTION 3. COMPENSATION: 

(a) The factor to be used i n c a l c u l a t i n g payments to be made by 

NSR for the Trackage Rights governed by t h i s Addend'um s n a i l be 29 

cents ($C.29) per car mile (hereinafter r e f e r r e a to as the "Current 

Charge"). 

(D) NSR w i l l pay CSXT a r .̂ :v. computed by m u l t i p l y i n g ( i ) the 

Current Charge, as m.ay be revised i n Section 4 of t h i s Addend'a.T. by 

( i i ) the number of cars (loaded and empty), locomotive and caboose 

uni t s moved by NSR with i t s own crews and power over the Subject 

Trackage by ( i i i ) the miles of Subject Trackage used. Each locomotive 

u n i t and caboose, f o r the purpose of t h i s Addendum, s h a l l be counted 

as one (1) car. With respect to a r t i c u l a t e d u n i t s , the number of cars 

s h a l l be determined by the AAR Car Type code as defined i n the UMLER 

Specification Manual. The second n'lmeric i n the Car Type Code f i e l d 

covering codes "2" and "S" w i l l be the f a c t o r i n determining the car 
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count f o r an a r t i c u l a t e d u n i t . For exa.mple, AAR Car Type code "S566" 

would equate to a f i v e (5) car count as these type cars have f i v e (5) 

wells capable of handling f o r t y - f o o t (40') tc f i f t y - f o o t (50') 

containers m each w e l l . A single u n i t cf RoadRailer© equipm.ent (or 

com.parable bi.modal f r e i g h t hauling equipment m eit h e r NSR's or CSXT's 

account) s h a l l count as one-hall (1/2) cf a Railcar. 

ic) CSXT s h a l l on or about the f i f t e e n t h (15") day of each m.onth 

render b i l l i n g to NSR f o r NSR's previous m.onth's use of the Sub:ect 

Trackage computed m accordance with the ter.ms and conditions of t h i s 

Addendum. 

SECTION 4 RFVTSION OF CURRENT CHARG"• 

(a) The Current Charge s h a l l be subject to change to r e f l e c t any 

increases or decreases i n labor, m a t e r i a l and other costs as 

he r e i n a f t e r provided. 

(b) The Current Charge s h a l l be revised upward or downwara each 

year, beginning with the b i l l rendered f o r the m.onth of July f i r s t 

f o i l o w i n g the " E f f e c t i v e Date" of t h i s Addenau-m, to ompensate for the 

increase or decrease i n the ccst cf labor and . - a t e r i a l , exclua.ng 

f u e l , as r e f l e c t e d : the annua- Indexes cf Charge-Out Prices and Wage 

Rates a9'"' = 100), includea m "AAR Railroad Cost Indexes" and 

supplements tnereto, issued by the Associaticn of A.T.erican Railroads 

("AAR";. I.n r.akmo such determ.ination, the Final "Material prices, 

wage rates and supple.ments co.TJcmed excludmc f u e l , " indexes for the 
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East D i s t r i c t shall be used. The Current Charge sh a l l be revised by 

c a l c u l a t i n g the percent of increase or decrease m the index f o r the 

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

year and applying that percentage to the Current Charge. 

(c) In the event the base for the Annual Indexes of Charge-Out 

Prices and Wage Rates issued by the AAR sh a l l be changed from the year 

1977 appropriate revision s h a l l be made. I f the :-AR or any successc. 

org a n i z a t i o n discontinues p u b l i c a t i o n of the Annual Indexes of Charge-

Out Prices and Wage Rates, an appropriate substitute f o r determining 

the percentage of increase or decrease s h a l l be negotiated by the 

p a r t i e s hereto. In the absence of agreement, the p a r t i e s s h a l l submit 

the matter to binding a r b i t r a t i o n under terms of A r t i c l e 16 of the 

Master Trackage Rights Agreement. 

(d) At t i e option of e i t h e r party hereto, the compensation 

provided f o r i n t h i s Addendum s h a l l be open for renegotiation every 

f i v e (5) years from the E f f e c t i v e Date, as hereinafter defined. In 

the event the parties f a i l to reach agreement upon such renegctiat.on, 

such f a i l u r e s h a l l not c o n s t i t u t e a breach of t h i s Addendum, and the 

p a r t i e s s h a l l continue to be bound by the terms of compensation 

provided m t h i s Addendum u n t i l the matter i s se t t l e d or subm.itted to 

bindi n g a r b i t r a t i o n . 

SECTION 5. TERM .-.NO 

(a) This Addend'u.T. s h a i i becom.e e f f e c t i v e the l a t t e r of tne date 
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f i r s t above w r i t t e n , or vhen regulatory approval is received, the date 

of such approval 'following the e x p i r a t i o n r.f .:..-,y rime periods required 

by the issuance of labor notices by CSXT ("Effective Date") 

and s h a l l remain i n e f f e c t -until the 25th anniversary of such date, 

and s h a l l continue i n e f f e c t t h e r e a f t e r unless and u n t i l terminated by 

NSR upon s i x (6) months w r i t t e n notice, or u n t i l termination of the 

Master Trackc-ge Rights Agreement. 

(b) The r i g h t s , benefits, duties and obligations running from 

or t o 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 term.ination) upo:\ the e a r l i e r of ( i ) 

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

Agreement (i n c l u d i n g any renewals thereof) and 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 t o CSXT under t h i s Agreement 

s h a l l i n al'. events expire except l i a b i l i t i e s incurred p r i o r t o 

termination) upon the e a r l i e r of ( i ) term.ination of t h i s Agreement or 

( i i ) t e r mination of the CSXT Operating Agreement (including any 

renewals t h e r e o f ) ; provided, however, th a t upon termination of the NSR 

Operating Agreement, the r i c h t s , b e n e f i t s , duties and o b l i g a t i o n s 

running from cr to NSR under t h i s Agreement s h a l l r-.in from or to PRR 

and upon termination of the CSXT Operating Agreement, the r i g h t s , 

b enefits, duties and obligations running from or to CSXT 'under t h i s 

Agreem.ent s h a l l run from or to NYC. 
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(c) Term.i.nation of t h i s Addend-u.m. sha l l not r e l i e v e or release 

e i t h e r party hereto from any obligations ass-u.T.ed or from, any l i a b i l i t v 

which m.ay have arisen cr been incurred by e i t h e r party under 

of t.his .-.ddendu.m. o r i o r to term.i.natio.n nereof. 

'.r.e term.s 

IN WITNESS WHEREOF, the part i e s hereto have caused t n i s Addenau.m. 

to t.ne .Master Agreem.ent between the parties dated , 

19 to be duly executed as of the date f i r s t aoove w r i t t e n . 

WITNESS: NEW YORK CENTRAL LLC 

By: 
( T i t l e , 

WITNESS: CSX TRANSPORTATION, INC. 

Bv: 
: i e j 

WITNESS: NORFCLK SOUTHERN P-AILWAY C0MP.A:;Y 

Bv: 
Ti t _ e ; 

WITNESS; PENNSYLVANIA LINES LLC 

By: 
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FORM A 

rRACK;i.GE RIGHTS ADDENDUM 

This Form A - Trackage Rights Addendum entered i n t o t h i s 

°- , 19 by and among NEW YORK CENTRAL LLC, a 

Delaware l i m i t e d l i a b i l i t y company (hereinafter r e f e r r e d to as "NYC"); 

CSX TRANSPORTATION, INC., a V i r g i n i a corporation (hereinafter r e f e r r e d 

t o as "CSXT"), 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 NORFOLK SOUTHERN 

RAILWAY COMPANY, a V i r g i n i a Corporation, including i t s subsidiaries 

and a f f i l i a t e s (hereinafter r e f e r r e d to as "NSR"), hereby incorporate 

by reference an addendum to the Master Trackage Rights Agreement among 

NYC, CSXT and NSR dated , 19 governing trackage r i g h t s 

between the p a r t i e s . 

SECTION 1. DESCRTPT-ONr 

NYC, as owner, and CSXT, as operator, hereby grant to NSR, 

subject to the terms and conditions of the referenced Master Trackage 

Rights Agreement, and as fu r t h e r governed hereinbelow, the r i g h t to 

operate i t s t r a i n s , locom.otives, cars and equipment with i t s own crews 

(he r e i n a f t e r r e f e r r e d to as "Trackage Rignts") over the fol l o w i n g 

segment of r a i l r o a d operated by CSXT (hereinafter r e f e r r e d to as 

"Subject Trackage"): 

The Chicago Line operat-jd by CSXT between the connection of CSXT 

w i t h Am.trak at Cleveland, Chio at Milepost 181.2 (CP 181), and CSXT's 

Collinwood Yard at or near Milepost 1~3.8, a distance of approximately 

7.4 m.iles, as marked on the attached Drawing No. OH02 attached hereto 
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and made a part hereof. 

SECTION 2. RESTP—T—.N ON -.l^r.: 

The Trackage Rights herein granted are granted f o r the sole 

purpose of NSR using same for access to and from NYC's Collinwood Yard 

for purposes of interchanging t r a f f i c with CSXT, and NSR shall not 

perform any l o c a i f r e i g h t service whatsoever at cny point located on 

Subj ' t Trackage. 

SECTION 3. COMPENSATION: 

(a) The f a c t o r to be used i n c a l c u l a t i n g pav'mients to be made by 

NSR f o r the Trackage Rights governed by t h i s Addenaum s h a l l be 2 9 

cents ($0.29) per car m.ile (hereinafter referred to as the "Current 

Charge"). 

(b) NS? w i l l pay CSXT a sum. computed by m.ultiplying ( i ) the 

Current Charge, as m.ay oe revisea m Section 4 of t h i s .̂ iddendum by 

(11 the number of cars (loaded and empty), loeom.otive and caboose 

uni t s moved by NSR wi t h i t s own crews and power over the Subject 

Trackage by ( i i i ) the miles of Subject Trackage used. Each locomotive 

-n.t and caboose, f o r the purpose of t h i s Addendu-m., s h a l l be counted 

as one (1) car. With respect to a r t i c u l a t e d u n i t s , the nu.'t'ber of cars 

s n a i l be determ.ined by the AAR Car Tyce code as defined i n the CMLER 

Spe c i f i c a t i o n Manual. The second n'u.T.eric m the Car Type Cede f i e l d 

covering codes "Q" and "S" w i l l ce the factor m deterr.inmo the car 

count f o r an a r t i c u l a t e d u n i t . For exa.mple, AAR Car Type code "S5c6" 
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would equate to a f i v e (5) car count as these type cars have f i v e (5) 

wells capable of handling f o r t y - f o o t (40') to f i f t y - f o o t (50') 

containers i n each w e l l . A single u n i t of RoadRailer® equipment (or 

comparable bim.odai f r e i g h t ha'.iling equipment m ei t h e r NS.R's or CSXT's 

account) s h a l l count as one-naif (1/2) of a Railcar. 

(c) CSXT s h a l l on or about the f i f t e e n t h {15'-') day of each month 

render b i l l i n g to NSR f o r NSR's previous month's use of the Subject 

Trackage co.m.puted i n accordance with the terms and conditions of t h i s 

Addendum. 

SECTION 4. REVISION OF CURRENT rHARr:F • 

(a) The Current Charge shall be subject to change to r e f l e c t any 

increases or decreases i n labor, material and other costs as 

hereinafter provided. 

(b) The Current Charge sh a l l be revised upward or downward each 

year, beginning with the b i l l rendered f o r the month of July f i r s t 

f o l l o w i n g the " E f f e c t i v e Date" of t h i s Addendum., to compensate for the 

increase or decrease i n the cost of labor and mate r i a l , excluding 

f u e l , as r e f l e c t e d i n the annual Indexes of Charge-Out Prices and Wage 

Rates (1977=100), included m "AAR Railroad Cost Indexes" and 

supplem.ents thereto, issued by the Association of American Railroads 

("AAR"). In m.aking such determination, the Final "Material prices, 

wage rates and supplem.ents comlcined :excluding f u e l ) " indexes for the 

.as: d i s t r i c t s h a l l be used. The Current Charge s h a l l be revised fc\ 

c a l c u l a t i n g t.he perce.nt of i.ncrease or decrease ir 
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l a t e s t calendar year as r e l a t e d to the index f o r the previous calendar 

year and applying that percentage to the Current Charge. 

(c) In the event tne case for the Annual Indexes of Charge-Out 

Prices and Wage Rates issued by the PAR shall be changed from the year 

1977 appropriate revision shall be m.ade. I f the AAR or any successor 

organization discontinues publication of the Annual Indexes of Charge-

Out Prices and Wage Rates, an appropriate substitute for determ.ining 

the percentage of increase or decrease shall be negotiated by the 

parties hereto. In the absence of agree.ment, the parties shall submit 

the matter to binding arbitration under terms cf Article 16 of the 

Master Trackage Rights Agreement. 

(d) At the option of e i t h e r party hereto, the compensation 

provided f c r i n t h i s Addendum s h a l l be open f o r renegotiation every 

f i v e (5) years from the E f f e c t i v e Date, as hereinafter defined. In 

tne event the par t i e s t a i l to reach agreement upon such renegotiation, 

such f a i l u r e s h a l l not c o n s t i t u t e a breach of t h i s Addend'um., and the 

pa r t i e s s h a l l continue to be bound by the terms of com.pensation 

provided i n t h i s Addendum u n t i l the matter i s s e t t l e d or submitted to 

binding a r b i t r a t i o n . 

SECTION 5. TFRM AN-J TERMINATION: 

(a) This Addend-u.m s h a l l becom.e e f f e c t i v e the l a t t e r of the date 

f i r s t above w r i t f s n , or when regulatory approval i s received, the date 

of such approval fo:.lowing the e x p i r a t i o n 

by the issuance c 

an vy' ti.m.e oeriods required 

.abor not;.ces by CSXT ^ ' E f f e c t i v e l a te" ) 
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and s h a l l remain i n e f f e c t u n t i l t.he 25th anniversary of such date, 

and s h a l l continue i n e f f e c t t h e r e a f t e r unless and u n t i l terminated by 

NSR upon six (6) months w r i t t e n notice, or u.ntil termination of the 

Master Trackage Rights Agreement. 

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

termination of t h i s Agreement or ( i i ) termination cf 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 obl i g a t i o n s riinning from or to CSXT under t i \ 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 o 

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 Agreement (including any 

renewals t h e r e o f ) ; provided, however, that upon termination of t.he NSR 

Operating Agreement, 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 run from or to PRR 

and upon termination of t.he CSXT Operating Agreement, the r i g h t s , 

b enefits, duties and obligations running from or to CSXT 'under t h i s 

Agreement s h a l l r'un from or to NYC. 

(c) Term.ination of t h i s Addendu.T. s h a l l not r e l i e v e or release 

e i t h e r party hereto from any obl i g a t i o n s assu.T.ed cr frcm. any l i a b i l i t y 

which m.ay have arisen or been incurred by e i t h e r party under the term.s 

of t h i s Addendum p r i o r to term.inat-on hereof. 
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IN WITNESS WHEREOF, t h - parties hereto have caused t h i s Addend-um 

to the Master Agreement between the part i e s dated , 

^° t>e duly executed as of the dnte f i r s t above w r i t t e n . 

WITNESS: NEW YORK CENTRAL LLC 

By: 
( T i t l e ) 

WITNESS: CSX TRANSPORTATION, INC. 

By: 
T i t l e ] 

WITNESS; NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNESS; PENNSYLVANIA LINES LLC 

By: 
( T i t l e ) 

T A i l iJune 14, 1997, 
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FORM A 
TRACKAGE RIGHTS ADDENDUM 

This Form. A - Trackage Rights Addendum entered i n t o t h i s 

day of , 19 by and among NEW YORK 

CENTRAL LLC, a Delaware li.mited l i a b i l i t y company (hereinafter 

r e f e r r e d to as "NYC"); CSX TRANSPORTATION, INC., a V i r g i n i a 

corporation (hereinafter referred to as "CSXT"), PENNSYLVANIA 

LINES LLC, a Delaware l i m i t e d l i a b i l i t y company (hereinafter 

r e f e r r e d to as "PRR"), and NORFOLK SOUTHERN RAILWAY COMPANY, a 

V i r g i n i a Corporation, ir.clud:.ng i t s s'ubsidiaries and a f f i l i a t e s 

( h e r e i n a f t e r referred to as "NSR"), herery incorporate by 

reference an addena-um. to the Master Trackage Rights Agreem.ent 

among NYC, CSXT and NSR dated , 19 governing 

trackage r i g h t s betwee.n the p a r t i e s . 

SECTION 1. DESCPIPTION: 

NYC, as owr.er, and CSXT, as operator, hereby grant to NSR, 

subject to the term.s and conditions of tne referenced Master 

TracKage Rights Agreeme.nt, md es f u r t h e r governea hereinbelow, 

the r-.ght to operate i t s t r a i n s , loco.m.otives, cars and equipment 

with I t s own crews hereinafter r e f e r r e d to as "Trackage Rights") 

over the following segment of NYC's r a i l r o a d (hereinafter 

r e f e r r e d to as "Subject Trackage"): 

The Fort Wayne Line operated by CSXT between the ccnnection 

of the parties at Crestline, Ohio at or near Milepost 188.6, and 
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connection of the parties ar, the east end of CSXT's Piqua Yard, 

Fort Wayne, Indiana at or near Milepost 319.2, a distance of 

approxim.ately 130.6 miles, as m.arked on the Drawing No. OH09 

attached hereto and maoe a part hereof. These r i g h t s on the 

Subject Trackage are for overhead movements and sh a l l include 

entry and e x i t at Bucyrus, Ohio, at or near Milepost 200.6 to 

reach l i n e s of NSR, and the r i g h t to serve, via CSXT switch only, 

Walton Ag r i c u l t u r e Service and Walton Gram Co. located at Upper 

Sandusky, Ohio, at or near Milepost 217.5. CSXT w i l l d e l i v e r 

NSR's t r a f f i c to the said industries under a separate switching 

agree.ment between the p a r t i e s . 

SECTION 2. RESTRICTION ON USE/SPECIAL PROVISIONS: 

(a) The Trackage Rights herein granted are granted f o r the 

purposes of NSR using same f c r bridge t r a f f i c between the 

endpoints of Subject Trackage and s h a l l include the r i g h t f o r NSR 

to provide service, via CSXT switch only, industries at Upper 

Sandusky, Chio as described i n Section 1 and Subsection 2(b) 

herein. NSR sha l l perform no other f r e i g h t service of any kind 

at any point located on Subject Trackage. 

(b) NSR's operations hereunder s h a l l be r e s t r i c t e d to a 

t o t a l of eight (8) t r a i n s per day between Crestline and B-.cyrus, 

Ohio, at which l a t t e r point NSR s h a l l be authorized entry and 

ex i t to connect v;ith lines of NSR. NSR's operations between 

Crestline and Fort Wavne .shall be r e s t r i c t e d to a t o t a l of s i x 
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(5) t r a i n s per day, which t r a i n s s h a l l be authorized access to 

tnose i n d u s t r i e s at Upper Sandusky, Chio previously served by 

CSXT and Conrail. 

(c) Should CSXT i n i t s sole d i s c r e t i o n during the term of 

t h i s Agreement, determ.me that additional track capacity i s 

required t o support the combined m.ovements of CSXT and NSR 

between Crestline and Fort Wayne, CSXI s h a l l design and 

construct the required a d d i t i o n a l capacity, and the parties s h a l l 

share the cost thereof m proportion to t h e i r respective wheelage 

over the subject trackage during the calendar year l a s t preceding 

preparation of the related construction plans and estimates. 

(d) NSR sh a l l r e t a i n r e s p o n s i b i l i t y for dispatching of the 

Subject Trackage u n t i l such ti.me as a separate contractual 

haulage arrangement between the parties between Berea, Ohio and 

Chicago, I l l i n o i s i s ex{. red or term.inated, at which time CSXT 

sha l i commence aispatching of the Subject Trackage. 

SECTION 3. COMPENSATION: 

(a) The factor to be used i n calculating payments to be 

made by NSR for the Trackage Rights governed by t h i s Addendum 

shal l be 2S- cents (30.29) per car mile (hereinafter referred to 

as the "Current Charge"). 

(b) NSR will pay CSXT a sum computed by multiplying (i) the 
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Current Charge, as m.ay be revised i n Section 4 of t h i s Addendum 

by ( i i ) the numiDer of cars (loaded and empty), locomotive and 

caboose units moved by MSR with i t s own crews and power over the 

Subject Trackage by ( l i i ) the m.iles of Subject Trackage used. 

Each locomotive unit and caboose, for the purpose of t h i s 

Addendum, shall be counted as one (1) car. With respect to 

ar t i c u l a t e d u n i t s , the nu.mber of cars s h a l l be determined by the 

AAR Car Type code as defined i n the UMLER S p e c i f i c a t i o n Manual. 

The second numeric i n the Car Type Code f i e l d covering codes "Q" 

and "S" w i l l be the factor i n determining the car count for an 

ar t i c u l a t e d u n i t . For example, AAR Car Type code "S566" would 

equate to a f i v e (5) car count as these type cars have f i v e (5) 

wells capable of handling f o r t y - f o o t (40') to f i f t y - f o o t (50') 

containers m each w e l l . A single unit of RoadRailer® equipment 

(or comparable bimodal f r e i g h t hauling equipment i n e i t h e r NSR's 

or CSXT's account) s h a l l count as one-half (1/2) of a Railcar. 

(c) CSXT sha l l on or about the f i f t e e n t h (15'-') day of each 

m.onth render b i l l i n g to NSR for NSR's previous month's use of the 

Subject Trackage computed i n accordance with the terms and 

conditions of t h i s Addendum. 

SECTION 4, REVISION OF CURRENT CHARGE: 

(a) The Current Charge s h a l l be subject to cnange to 

r e f l e c t any increases or decreases i n labor, mat e r i a l and other 

costs as hereinafter provided. 
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(b) The Carrent Charge s h a l l be revised upward or downward 

each year, beginning with the b i l l rendered for the month of J...ly 

f i r s t f o l l o w i n g the "Effective Date" of t h i s Addendum, to 

compensate f c r the increase or decrease i n the cost of labor and 

mate r i a l , excluding f u e l , as r e f l e c t e d i n 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 of Am.erican Railroads ("AAR") . In making such 

determination, the Final "Material prices, wage rates and 

supplements combined (excluding f u e l ) " indexes for the East 

D i s t r i c t s h a l l be used. The Current Charge shall be revised by 

c a l c u l a t i n g the percent of increase or decrease m the index for 

the l a t e s t calendar year as rel a t e d to the index f o r the previous 

calendar year and applying that percentage to the Current Charge. 

(c) In the event the base f o r the Annual Indexes of Charge-

Out Prices and Wage Rates issued by the AAR shall be changed from, 

the year 1977 appropriate revi s i o n s h a l l be made. I f the AAR or 

any successor organization discontinues publication of the Annual 

Indexes cf Charge-Out Prices and Wage Rates, an appropriate 

s u b s t i t u t e f o r determ.ining the percentage of increase or decrease 

shall be negotiated by the parties hereto. In the absence of 

agreement, the parties s h a l l submit the matter to binding 

a r b i t r a t i o n under terms of A r t i c l e 16 of the Mastt.^ Trackage 

Rights Agreement. 

(d) At the option of eit h e r party hereto, the compensation 
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provided for i n t h i s Addendu.m s h a l l be open for renegotiation 

every f i v e (5) years from, the E f f e c t i v e Date, as hereinafter 

defined. In the invent the parties f a i l to reach agreement 'upon 

such renegotiation, such f a i l u r e s h a l l not constitute a breach of 

t h i s Addendum, and the parties s h a l l continue to be bound by the 

term.s of compensation provided m t h i s .Addendum u n t i l the matter 

i s s e t t l e d or subm.itted to binding arbit.-ration. 

SECTION 5. TERM AND TERMINATION: 

(a) This Addendum sha l l becom.e e f f e c t i v e the l a t t e r of the 

date f i r s t above w r i t t e n , or when regulatory approval i s 

received, the date of such approval and following the ex p i r a t i o n 

of any time periods required by the issuance of labor notices by 

CSXT ("Effective Date") and sh a l l remain i n e f f e c t u n t i l the 25th 

anniversary of such date, and s h a l l continue i n e f f e c t thereafter 

unless and u n t i l terminated by NSR upon s i x (6) months w r i t t e n 

notice, or u n t i l termination of the Master Trackage Rights 

Agreement. 

(b) The r i g h t s , benefits, duties and o b l i c i i 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 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 t.hereof) and the r i g h t s , b e n e f i t s , duties and 
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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 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 

Agreement or ( i i ) termination of the CSXT Operating Agreement 

(i n c l u d i n g any renewals thereof); provided, however, that upon 

termination of the NSR Operating Agreement, the r i g h t s , b e n e f i t s , 

duties and ob l i g a t i o n s running from or t o NSR under t h i s 

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

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

ob 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 t o NYC. 

(c) Termination of t h i s Addendum s h a l l not relieve or 

release e i t h e r party hereto from any ob l i g a t i c n s ass'um.ed or from 

any l i a b i l i t y which may have arisen or been incurred by ei t h e r 

party under the terms of t h i s .Addendum p r i o r to termination 

hereof. 

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

Addendum to the Master Agreement between the parties dated 

, 19 to be duly executed as of the date 

f i r s t above w r i t t e n . 

WITNESS: NEW YORK CENTRAL LLC 

By: 
( T i t l e ) 
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WITfJESS: CSX TPANSPORTATION, INC. 

B y : 
( T i t l e ) 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNESS: PENNSYLVANIA LINES LLC 

By: 
( T i t l e ) 

rA12 (June 14, 1997) 
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FORM A 

TRACKAGE RIGHTS ADDENDUM 

This Form A - Trackage Rights Addendum entered i n t o t h i s day of , 19 by and amiong 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"); 

CSX TRANSPORTATION, INC., a V i r g i n i a corporation (hereinafter r e f e r r e d 

to as "CSXT"), PENNSYLVANIA LINES LLC, a Delaware l i m i t e d l i a b i l i t y 

company (h e r e i n a f t e r referred to as "PRR"), and NORFOLK SOUTHERN 

RAILWAY COMPANY, a V i r g i n i a Corporation, including i t s subsidiaries 

and a f f i l i a t e s (hereinafter referred to as "NSR"), hereby incorporate 

by reference an addendum to the Master Trackage Rights Agreement among 

NYC, CSXT and NSR aated , 19 governing trackage r i g h t s 

between the p a r t i e s . 

SECTION 1. DESCRIPTION: 

NYC, as owner, and CSXT, as operator, hereby grant to NSR, 

subject to the terms and conditions of the referenced Master Trackage 

Rights Agreement, and as f u r t h e r governed hereinbelow, the r i g h t to 

operate i t s t r a i n s , locomotives, cars and equipment with i t s own crews 

(hereinafter r e f e r r e d tc as "Trackage Rights") over the following 

segment of r a i l r o a d operated by CSXT (hereinafter referred to as 

"Subject Trackage"): 

The Fort Wayne Line operatea by CSXT between the j o i n t l y operated 

Piqua yard at Fort Wayne. Indiana at or near Milepost 317.5, and 

connection of the pa r t i e s at Clarke Junction, Indiana at or near 
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Milepost 445.0, a distance of approxim.atel\ 127.5 m.iles, as m.ar:-:ed on 

the attacned Drawing No. IN05 attacned hersto and made a part (terecf. 

SECTION 2. RESTRICTION ON 'JSE: 

(a) The Trackage Rights herein granted are granted f c r the 

sole purpose of NSR using same for bridge t r a f f i c only between the 

endpoints of Sub-ect Trackage, and NSR s h a i l not perform any l o c a l 

f r e i g h t service whatsoever at any point located on Subject Trackage. 

(b) NSR's operations hereunder s h a l l be r e s t r i c t e d to a t o t a l 

of ten (10) t r a i n s per day between Fort Wayne and Clarke Junction, 

provided, however, t h i s l i m i t a t i o n s h a l l .not apply to m.ove.m.envs w i t h i n 

Fort Wayne Terminal. 

(c) Should CSXT i n i t s sole d i s c r e t i o n during the term of 

t h i s Agreem.ent, determine that a d d i t i o n a l track capacity i s required 

to support the combined m.ovements of CSXT and NSR between Fort Wayne 

and Clarke Junction, CSXT s n a i l design and construct the required 

a d d i t i o n a l capacity, and the parties s h a l l share the cost thereof i n 

proportion to t h e i r respective wheelage over the Subject Trackage 

during the calendar year l a s t preceding preparation of the related 

constr'uction plans and estim.ates. 

(d) NSR s h a l l r e t a i n r e s p o n s i b i l i t y f o r dispatching cf the 

Sub;ect Trackage u n t i l such ti.m.e as a separate contractual haulage 

arrangem.ent betwee.n t.he p a r t i e s oetween Berea, Ohio and Chicago, 
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. . . i n o i s IS expired cr terminated, at which time CSXT s h a l l commence 

aispatchmg of the b.-bject Trackage. 

SECTION 3, P— C * — T , 

(a) The fa c t o r to be used i n c a l c u l a t i n g payments to be m.ade by 

NSR f o r the Trackage Rights governed by t h i s Addend-um s h a l l be 29 

cents ($0.29) per car .mile (hereinafter r e f e r r e d to as the "Current 

Charge"). 

(b) NSR v . i l l pay CSXT a su.m com.puted by m u l t i p l y i n g ( i ) the 

Current Charge, as may be revised i n Secticn 4 of t h i s Addendum by 

( i i ) the number cf cars (loaded and empty), loeom.otive and caboose 

u n i t s m.oved by NSR with i t s own crews and power over the Subject 

Trackage by ( i i i ) the miles of Subject Trackage used. Each locomotive 

u n i t ana caboose, f c r the purpose cf t h i s Addendum, s h a l l be counted 

as one (1) car. With respect to a r t i c u l a t e d u n i t s , the number of cars 

s h a l l be aetermmed by the AAR Car Type code as defined i n the UMLER 

Sp e c i f i c a t i o n Manual. The second n'u.meric i n the Car Type Code f i e l d 

covering codes "2" and "S" w i l l be the f a c t o r m determining the car 

count f o r an a r t i c u l a t e d u n i t . For exam.ple, AAR Car Type code "S566" 

would equate to a f i v e 5' car count as these type cars have f i v e (5) 

wells capable cf handling f o r t y - f o o t (40'; to f i f t y - f o o t (50') 

containers m each w e l l . A single unit cf RoadRailer® equipment (or 

comparable bim.caal f r e i g h t hauling eu'.:ipment m ei t h e r NSR's or CSXT's 

a ?.ai_car. 



(c) CSXT sha l l on or about the f i f t e e n t h (15'-') day cf each m.onth 

render b i l l i n g to NSR for NSR's previous m.onth's use of the Subject 

Trackage computed i.n accorda.nce with the term.s ana conditions of t h i s 

Addendum.. 

SECTION 4. REVISION OF CURRENT CHARGE: 

(a) The Current Charge s h a l l be subject to cnange to r e f l e c t any 

increases or decreases i n labor, m.aterial and other costs as 

he r e i n a f t e r provided. 

(b) The Current Charge s n a i l be revised upward or downward each 

year, beginning with the b i l l rendered f o r the m.onth of July f i r s t 

f o l l o w i n g the "Effective Date" of t h i s Addendum, to compensate f o r the 

increase or decrease m the cost of labor and material, excluding 

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), mcluded i n "AAR Railroad Cost Indexes" and 

supplements thereto, issued by the Association of .-_merican Railroads 

("AAR"). In m.aking such determination, the Final "Material prices, 

wage rates ana supplem.ents com±)ined (excluding f u e . ) " i.ndexes f o r the 

East D i s t r i c t s h a l l be used. The Current Charge s n a i l be revised by 

c a l c u l a t i n g the percent cf increase or decrease i n the index for the 

l a t e s t calendar year as r e l a t e d to the index for tne previous cale.ndar 

year and applying that percentage to the Current Charge. 

(c) In the event the base f o r the Annual Indexes of Charge-Out 

Prices and 'Wage Rates is.«;ued by the AAR s h a l l be cnanged from the year 
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19'?7 appropriate r e v i s i o n s h a l l be made. I f the AAR or any successor 

organization discontinues p u b l i c a t i o n of the Annual Indexes of Charge-

Out Prices and Wage Rates, an appropriate substitute f o r determ.ining 

the percentage of increase or decrease s h a l l be negotiated by the 

p a r t i e s hereto. In the absence of agreement, the par t i e s s h a l l sub.m.it 

the m.atter to binding a r b i t r a t i o n under term.s of A r t i c l e 16 of the 

Master Trackage Rights Agree.ment. 

(d) At the option of ei t h e r p arty hereto, the com.pensation 

provided f o r i n t h i s Addend-um. s h a l l be open for renegotiation every 

f i v e (5) years from, the Ef f e c t i v e Date, as hereinafter defined. I n 

the event the p a r t i e s f a i l to reach agreement upon such renegotiation, 

such f a i l u r e s h a l l not cons t i t u t e a breach of t h i s Addendum, and the 

p a r t i e s s h a l l continue to be bound by the terms of compensation 

provided i n t h i s Addendum, u n t i l the matter i s s e t t l e d or submitted to 

binding a r b i t r a t i o n . 

SECTION 5. TERM AND TERMIN.KTION : 

(a) This Addendu.m s h a l l become e f f e c t i v e the l a t t e r of the date 

f i r s t above wrizter . , or when regulatory approval i s rece-.ved, the date 

of such approval following the e x p i r a t i o n of any tim.e periods required 

by the issuance cf labcr notices by CSXT ("Effective Date") 

and s h a l l remain i n e f f e c t 'until the 25th anniversary of such date, 

and s h a l l continue i n e f f e c t t h e r e a f t e r 'unless and u n t i l terminated by 

NSR upon s i x (6) months w r i t t e n n o t i c e , or u n t i l termination of the 

Master Trackage Rights Agreem.ent. 
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(b) The r i g h t s , 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 earlier of (i) 

termination of this Agreement or (ii) termination of the NSR Operating 

Agreement (including any renewals thereof) and the rights, benefits, 

duties and obligations r-unning from or to CSXT under this Agreement 

shall in all events expire (except liabilities incurred prior to 

term.ination) upon the earlier of (i) termination of this Agreement or 

(ii) termination of the CSXT Operating Agreement (including any 

renewals thereof); provided, however, that upon termination of the NSR 

Operating Agreement, the rights, benefits, duties and obligations 

running from or to NSR under this Agreement shall run from or to PRR 

and upon termination of the CSXT Operating Agreement, the rights, 

benefits, duties and obligations running from or to CSXT -under this 

Agreem.ent shall run from or to NYC. 

ic) Termination of t h i s Addendum s h a l l not r e l i e v e or release 

e i t h e r party hereto from any obligations assumed or from any l i a b i l i t y 

which .m.ay have arisen or been incurred by either party under the terms 

of t.his Addendum p r i o r to terminatio.n hereof. 
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IN WITNESS WHEREOF, the parrico neioto have caused t h i s Addendum 

to the Master Agreement between the p a r t i e s dated , 

19 -o be duly executed as of the date f i r s t above w r i t t e n . 

WITNESS; NEW YORK CENTRAL LLC 

By: 
( T i t l e ) 

WITNESS: :SX TRANSPORTATION, INC. 

By: 
( T i t l e ) 

WITNESS; NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNESS; PENNSYLVANIA LINES LLC 

By: 
( T i t l e . 

TA13 (June l i . 1997) 
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FORM A 

TRACKAGE PIGHTS ADDENDUM 

This Form - Trackage Rights Addendum, entered i n t o t h i s day of , 19 by and among NEW YCRK CENTRAL LLC, a 

Delaware l i m i t e a l i a b i l i t y company (hereinafter referred to as "NYC"); 

CSX TRANSPORTATION, INC., a V i r g i n i a corporation (hereinafter referred 

to as "CSXT"), PENNSYLVANIA LINES LLC, a Delaware l i m i t e d l i a b i l i t y 

company (hereinafter r e f e r r e d to as "PRR"), and NORFOLK SOUTHERN 

RAILWAY COMPANY, a V i r g i n i a corporation, including i t s subsidiaries 

and a f f i l i a t e s (hereinafter r e f e r r e d to as "NSR"), hereby incorporate 

by reference an addendum to the Master Trackage Rights Agreement among 

NYC, CSXT and NSR dated , 19 governing trackage r i g h t s 

between the p a r t i e s . 

SECTION 1. DESCRIPTION: 

NYC, as owner, and CSXT, as operator, hereby grant tc NSR, 

subject to the term.s ana conditions of the referenced Master Trackage 

Rights Agreement, and a£ f u r t h e r governed hereinbelow, the r i g h t to 

operate i t s t r a i n s , locom.otives, cars and equipment u i t h i t s own crews 

(hereinafter r e f e r r e d to as "Trackage Rights") o'/er the fol l o w i n g 

segment of r a i l r o a d owned by NYC and operated by CSXT (hereinafter 

referred to as "Subject iraokage"): 

The Porter Branch owned by NYC and operated by CSXT between the 

connection of tne p a r t i e s at Porter, I.ndiana at or near Milepost 

240.4, and the connection of CSXT wit h Indiana Harbor Belt Railroad 

(IH3) at Ivanhoe, Indiana at or near Milepost 259.4, a distance of 

approximately 19.0 m.iles, as m.artced on the attached Drawing No. INOl 
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atta'.;hed hereto and made a part hereof. 

SECTION 2. RESTRICTION ON USE: 

The Trackage Rights herein granted ar^^ granted f o r the sole 

purpose of NSR using sam.e for bridge t r a f f i c only between the 

endpoints of Subject Trackage and NSR s h a l l not perform any l o c a l 

f r e i g h t service whatsoever at any point located on Subject Trackage. 

SECTION 3. COMPENSATION: 

(a) The factor to be used m c a l c u l a t i n g paym.ents to be made by 

NSR f o r the Trackage Rights governed by t h i s Addendu.m s h a l l be 29 

cents ($0.29) per car m.ile (hereinafter referred to as the "Current 

Charge") . 

(b) NSR w i l l pay CSXT a sum. com.puted by m u l t i p l y i n g ( i ) the 

Current Charge, as m.ay be revised i n Section 4 of t h i s Addendum, by 

( i i ) the number cf cars (loaded and empty), locomotive and caboose 

un i t s moved by NSR --v-ith i t s own crews and power over the S'ubject 

Trackage by ( i i i ) the miles of S'ubject Trackage used. Each locomotive 

u n i t and caboose, for the purpose of t h i s Addendu.m., s h a l l be counted 

as one (1) car. With respect to a r t i c u l a t e d u n i t s , the nu.TiDer of cars 

s h a l l be deter.m.med cy the A.AR Car Type code as defined i n the UMLER 

Spe c i f i c a t i o n Manual. The second numeric i n the Car Type Code f i e l d 

covering codes "Q" and "S" w i l l be the fc:ctor m determining the car 

count f c r an a r t i c u l a t e d u n i t . For example AAR Car Type code "S5£6" 
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would equate to a f i v e '5; car count as these type cars nave f i v e (5) 

wells capable of handlmg f o r t y - f o o t (40') to f i f t y - f o o t (53') 

containers m eacn w e l l . A single u n i t cf RoadRailerX equipm.ent (or 

comparable bim.odai f r e i g n t hauling equipment m ei t h e r NSR's or CSXT's 

account! s h a l l count as one-half :l,'2) of a Railcar. 

(c) CSXT s h a l l on or about the f i f t e e n t h 15"/ day of each .m.onth 

render b i l l i n g to NSR for NSR's previous m.onth's use of the Subject 

Trackage computed m accordance with the terms ana conditions of t h i s 

Addendum.. 

SECTION 4. REVISION OF CURRENT CHARGE: 

(a) The Current Charge s h a l l be subiect -o change to r e f l e c t any 

increases or decreases m labor, m.aterial ana other costs as 

hereinafter provided. 

(b) T.he Current Charge s h a l l be revised upward or down',vard each 

year, cegmnmg with the b i l l rendered f o r the month of July f i r s t 

f o l l o w i n g the "E f f e c t i v e l a t e " of t h i s Addendum, to compensate for the 

increase cr decrease m the cost cf labor and .material, excluding 

f u e l , as r e f l e c t e d m the annua_ Inaexes of Charge-Out Prices and Wage 

Rates ,19''" = 100), included m "AAR Railroad Cost Indexes" and 

suoplem.ents thereto, issued by the Association cf A.merican Railroads 

("AAR"'. In m.aking sucn determination, the Fmal "Material prices, 

wage rates ind s'upp.ements ccmomed excludina f'uel)" indexes f c r the 

East D i s t r i c t s n a i l ce used. Tne Current Charge sh a l l be revised bv 
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c a l c u l a t i n g the percent of increase cr aecrease i n the index for the 

l a t e s t calendar year as re l a t e d to the maex for the previous calendar 

year and applying that percentage to tne Current Cnarge. 

(c) In tne event the base f c r the Annual Indexes of Charge-Out 

Prices and Wage Fates issued by the AAR s h a l l be changea from the year 

1977 appropriate revision s h a l l oe made. I f the AAR or any successor 

organization discontinues puoxication of the Annual Indexes cf Charge-

Out Prices and Wage Rates, an appropriate s u b s t i t u t e for determining 

the percentage cf increase or decrease s h a l l be negotiated t y the 

par t i e s hereto. In the absence cf agree.m.ent, the p a r t i e s snail s'ubmit 

the matter to binding a r b i t r a t i o n under terms of A r t i c l e 16 of the 

aster Tr-- age Rights Agreement. 

At the option of e i t h e r party hereto, the compensation 

^ a or i n t h i s Addendum s h a l l be open for renegotiation every 

f. 5) years from, the E f f e c t i v e Date, as herematter aefined. I n 

the fc _nt the pa r t i e s f a i l to reach agreem.ent upon sucn renegotiation, 

such f a i l u r e s n a i l not c o n s t i t u t e a breacn of t h i s Addendum, and the 

par t i e s s h a l l continue to be bound by the terms of compensation 

proviaed m t h i s Addend-o-m u n t i l the matter -s s e t t l e d or submitted to 

bindinc a r b i t r a t i o n . 

SECTION 5. 

(a) This Addend-um s n a i l becom.e e f f e c t i v e tne l a t t e r cf tne date 

rst above w r i t t e n , :r when r e g u l i t o r y apprcvsl i s received, tne date 
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of such approval f o l l o w i n g the expira t i o n of any time periods required 

by the issuance cf labcr notices by CSXT ("Effective Date") and s h a l l 

remain i n e f f e c t u n t i l the 25th annivErsiry of such date, and s h a l l 

continue i n e f f e c t t h e r e a f t e r ur.lcbs and u n t i l terminated by NSR upon 

s i x (6) months w r i t t e n notice, or u n t i l termination of the Master 

Trackage Rights Agreement. 

(b) The r i g l . ^ s , n e n e f i t s , duties and o b l i g a t i o n s running from 

or t o 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 t o 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 , benefits, 

d u t i e s 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 i ncurred p r i o r t o 

termination) upcn the e a r l i e r of ( i ) termination of t h i s Agreement or 

( i i ) termination of the CS.XT Operating Agreement ( i n c l u d i n g any 

renewals thereof); provided, however, t h i t upon termination of the NSR 

Operating Agreem.ent, the r i g h t s , b e n e f i t s , duties and obli g 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 obl i g a t i o n s running from or t o CSXT under t h i s 

Agreement s h a l l r-un from or t o NYC. 

(c) Term.ination of t h i s Addendu.m s h a l l not r e l i e v e or release 
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e i t h e r party hereto from, any ob l i g a t i o n s assumed or from any l i a b i l i t y 

which m.ay have arisen or been incurred by eitner party under the terms 

of t h i s Addend-um p r i o r to termination hereof. 

IN WITNESS WHEREOF, the pa r t i e s hereto have caused t n i s Addend'um 

to the Master Agreer.ent between the p a r t i e s dated / 

19 to be duly executed as of the date f i r s t above w r i t t e n . 

WITNESS NEW YORK CENTPAL LI 

By: 
( T i t l e ; 

WITNESS: CSX TRANSPORTATION, INC, 

Bv: 
( T i t l e ; 

WITNESS: NORFOLK SOUTHERN PAILWAY COMPANY 

By: 
T i t l e , 

WITNESS; PENNSYLVANIA LINE? LLC 

Bv: 
( T i t i e ; 

TAK Jur.e 1997) 
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FORM A 

TRACKAGE RIGHTS ADDENDUM 

This Form. A - Trackage Rights Addendum, entered i n t o t h i s day of , 19 by and among NEW YORK CENTPAL LLC, a 

Delaware l i m i t e d l i a b i l i t y company (hereinafter r e f e r r e d to as "NYC"); 

CSX T.RANSPORTATION, INC., a V i r g i n i a corporation (hereinafter r e f e r r e d 

to as "CSXT"), PENNSYLVANIA LINES LLC, a Delaware l i m i t e d l i a b i l i t y 

com.pany (hereina f t e r r e f e r r e d t c as "PRR"), and NORFOLK SOUTHERN 

PAILWAY COMPANY, a V i r g i n i a Corporation, including i t s subsidiaries 

and a f f i l i a t e s 'hereinafter referrea to as h'SR) , hereby mcorporate by 

reference an addendu.m to the Master Trackage Rights Agreement among 

NYC, CSXT and NSR dated , 19 governing trackage r i g h t s 

between the p a r t i e s . 

SECTION 1. DF-gCRIPTION: 

NYC, as owner, and CSXT, as operators, hereby grant to NSR, 

subject to the terms and conditions of the referenced Master Trackage 

Pights Agreement, and as f u r t h e r governed hereinbelow, the r i g h t to 

operate i t s t r a i n s , locomotives, cars ana equipment w i t h i t s own crews 

(hereinafter r e f e r r e d to as "Trackage Rights"; over the fo l l o w i n g 

segment of r a i l r o a d owned by NYC and operatea by CSXT (hereinafter 

referred to as "Sub3ect Trackage"): 

The Buckeye Line owned by NYC and operated by CSXT between the 

con.nection of tne p a r t i e s at CP 13S at or near Milepost CO and 

ccnnecticn of t:.e pa r t i e s at C? Hoc:<ing, at cr near Milepost l.C, both 

m CoiuirJous, C-io a distance of approximately 1.0 mile, as m.ar;<ea on 

435 



t.he attached Drawing No. OH03 attached .hereto ana m.ade a part hereof, 

=:ECTI0N 2. EI^l^^J^ZlLJ^: 

The Trackage Rig.-.ts herein granted are grantea f o r the oole 

purpose of NSR using sam.e for bridge t r a f f i c only oetween the 

endpoints of Sub]ect Trackage and NSR sha l l not r^erform a.ny l o c a l 

f r e i g h t service w.hatsoe-.'er at any point located on Subject Trackage. 

SECTION 3. CCM?EN.SA--.Oh;p 

(a) The factor to be used m ca l c u l a t i n g pa-,7nents tc be made by 

NSR for the Trackage Rights governed by t h i s Addeno'um shall be 29 

cents (SO.29) per car m.ie (.hereinafter referred to as the "Current 

Charge"). 

(b; NSR w i l l pay CSXT a sum computed by m u l t i p l y i n g ( i ) the 

Current Charge, as m.ay be revised m Section 4 of t h i s Addend'um by 

( l i ) t.he number of cars loaded and empty), loeom.otive and caboose 

u n i t s m.oved by NSR with i t s own crews and power over the Subject 

Trackage by ( m ) the m.iles of Subject Trackage used. Each locomotive 

u n i t and caboose, f o r t.te purpose of t h i s Addendum, s h a l l be counted 

as one (1, car. With respect to a r t i c u l a t e c units, the number of cars 

s h a l l be determined by the ̂ AR Car Type code as defi.ned m the UMLER 

Spe c i f i c a t i o n Manual, "he second numeric m the Car Type Code f i e l d 

covering codes "-' ana "S" w i l l be the factor m aetermming the car 

cou.nt f o r an a r t i c u l a t e d u.nit. r o: jxam.ple, .-AR Car Type code "S566' 
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would equate to a f i v e (5) car count as these type cars have f i v e (5) 

well s capaole of handling f o r t y - f o o t (40') to f i f t y - f o o t (50') 

containers i n each w e l l . A single u n i t of RoadRailer® equipm.ent (or 

comparable bimodal f r e i g h t naulmg equipm.ent i n e i t h e r NSP'S or CSXT's 

account) s h a l l count as one-half (1/2) of a Railcar. 

(c) CSXT s h a l l on or about the f i f t e e n t h (15'-') day of each month 

render b i l l i n g to NSR for NSR's previous month's use of the S-ubject 

Trackage computed i n accoraance with the term.s ana conditions of t h i s 

Addendum. 

SECTION 4. REVISION CF CURPE!;- CHARGE: 

(a) The Current Charge s h a l l be subject to change to r e f l e c t any 

increases or decreases m labor, .material and other costs as 

herei n a f t e r provided. 

(b) The Current Charge s h a l l be revised upward cr downward each 

year, beginning w i t h the b i l l rendered f o r the m.onth of July f i r s t 

f o l l o w i n g the " E f f e c t i v e Date" of t h i s Addendum, to compensate f o r tns 

increase or decrease m tne cost of lai.^or and m.aterial, excl-jdmg 

f u e l , as r e f l e c t e d m the annual Indexes o£ Charge-Out Prices ana Wage 

Rates (1977=100), included m "AAR Railroad Cost Indexes" and 

supplements thereto, issued by the Association of A.merican Railroads 

("AAR";. In m.aking such determ.ination, the Fmal "Materia" prices, 

wage rates and supple.ments ccrrbmed (excluding f u e l ; " indexes for the 

East C i s t r i c t s h a l l .oe used. The Current Charge s h a l l be revised by 
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c a l c u l a t i n g the percent of increase cr decrease m the index for the 

l a t e s t calenaar year as r e l a t e d to the index l o r -he previous calendar 

year and applying that percentage to the Current Charge-

(c) In tlie event the base for the Annual Indexes of Charge-Out 

Prices- and Wage Rates issued by the AAP sh a l l be changed from, the year 

1977 appropriate r e v i s i o n s h a l l be made. I f '•.he AAR or any successor 

organization discontinues p u b l i c a t i o n cf the Annual Indexes of Cnarge-

Out Prices and Wage Rates, an appi-priate su b s t i t u t e f o r aeterm.mmg 

the percentage of increase or decrease s h a i l be negotiated by tne 

p a r t i e s hereto. In the abse.nce cf agreement, the pa r t i e s s.nall submit 

the matter to binding a r b i t r a t i o n under terms of A r t i c l e 16 of the 

Master Trackage Rights Agreement. 

(d) At the option of " i t h e r party hereto, the compensation 

provided for i n t h i s Addendum s h a l l be open for renegotiation every 

f i v e (5) years from the E f f e c t i v e Date, as hereinafter defined. In 

the event the pa r t i e s f a i l to reach agreement upon such renegotiation, 

such f a i l u r e s h a l l not c o n s t i t u t e a breach of t h i s Addendum, ana the 

p a r t i e s s h a l l continue to be bound by the terms of compensr.tion 

provided m t h i s Addendum u n t i l the matter i s s e t t l e d or submitted to 

binding a r o i t r a t i o n . 

SECTION 5 TERM AND TERMINATION; 

(a) This Addend-um s h a l l become e f f e c t i v e the ^ a t t e r of the date 

f i r s t above w r i t t e n , cr when re g r l a t o r y approval i s received, the date 
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cf s'uch approval f o l l o w i n g the exp. r a t i o n of any time periods rec'uirea 

by the issuance of labor notices by CSXT '"E'fective Date") and s h a l l 

riomiam i n e f f e c t u n t i l the 25th anniversary of s'uch date, and s h a l l 

c'pntin-ue i n e f f e c t t h e r e a f t e r unless and u n t i l terminated by NSR upon 

si x (6) months w r i t t e n n o t i c e , or u n t i l termination of the Master 

Trackage Rights Agreement. 

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

or t o 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 termination) upon the e a r l i e r of ( i ) 

ter m i n a t i o n of t h i s Agreement or ( l i ) termination of the NSR Operating 

Agreement (incl'uding 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) term.ination of t h i s Agreement cr 

( i i ) termination of the CSXT Operating Agreement ( i n c l u d i n g any 

renewals t h e r e o f ) ; provided, however, that upon termination of the NSR 

Operating Agreement, the r i g h t s , b e n e f i t s , duties and o b l i g a t i o n s 

running from or to NSR under t h i s Agreem.ent s h a l l run from or to PRR 

and upon term.ination of the CSXT Operating Agreement, the r i g h t s , 

b e n e f i t s , auties and o b l i g a t i c n s running from or to CSXT under t h i s 

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

(c) Ter.T.-nation of t.his Addendum, s.nall not r e l i e v e or release 
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e i t h e r party hereto from, any obligations 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 Addeno'um. p r i o r tc termination hereof. 

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

to the Master Agreement between the - a r t i e s dated , 

19 to be duly executed as of the date f i r s t above w r i t t e n . 

WITNESS: NEW YORK CENTRAL LLC 

By: 
( T i t l e ) 

WITNESS: :SX TRANSPORTATION, INC, 

By; 
( T i t l e ) 

WITNESS: NCXFOLK SOUTHERN .RAILWAY COMPANY 

By: 
( T i t i e ) 

WITNESS; PENNSYLVANIA LINES LLC 

By: 
( T i t l e ) 

TA15 (Ju.ne 14, 1997) 
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FORM A 

TRACKAGE RIGHTS ADDENDUM 

This Form A - Trackage Rights Addend'um. entered i n t o t.his day of , 19 by and am.ong NEW YORK CENTRAL LLC, a 

Delaware l i m i t e d l i a b i l i t y company (hereinafter r e f e r r e d to as "NYC"); 

CSX TRANSPORTATION, INC., a V i r g i n i a corporation hereinafter referred 

t o as "CSXT"), PENNSYLVANIA LINES LLC, a Delaware l i m i t e d l i a b i l i t y 

company (hereinafter r e f e r r e d to as "PRR"), and r.'CRFOLK SOUTHERN 

RAILWAY COMPANY, a V i r g i n i a Corporation, including i t s subsidiaries 

and a f f i l i a t e s (hereinafter r e f e r r e d to as "NSR"', hereby incorporate 

by reference an addend-um, to the Master Trackage Rights Agreem.ent among 

NYC, CSXT and NSR dated , 19 governing trackage r i g h t s 

between the p a r t i e s . 

SECTION 1. DESCRIPTION: 

NYC, as owner, and CSXT, as operator, hereby grant to NSR, 

subject to the term.s and conditions of the referenced Master Trackage 

Rights Agreement, and as fur-.'her governed hereinbelow, the r i g h t to 

operate i t s t r a i n s , locomoti-.'es, cars and equipment w i t h i t s own crews 

(hereinafter r e f e r r e d to as "Trackage Rights"; over the following 

segment of r a i l r o a d owned by NYC and operated by CSXT (hereinafter 

r e f e r r e d to as "Subject Trackage"): 

The Western Branch owned by NYC and operated uy CSXT between the 

connection of the par t i e s at LM Cabin (Scioto; at _r near Milepost 

132.0 and connection of the p a r t i e s at CP Mounds, mcluding the Mounds 

Connection, at or near Milepost 126.3, both m Ccl.uiibus, Ohio a 
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oistance of approxim.ately 5.9 miles, as marked on the attached Drawing 

No. CH06 attached heretc and made a part hereof. 

SECTION 2. FESTPICTION CN UgE: 

Tne Trackage Rights herein granted are granted f o r the sole 

purpose of NSR using sa.m.e for bridge t r a f f i c only between the 

endpoints of S'ubject Trackage ana NSR s h a l l :^ot perform any loc a l 

f r e i g h t service whatsoever at any point located on Subject Trackage. 

SECTICN 3. vQ:<p̂ ;v§f>7:';N: 

(a) The factor t o be used i n c a l c u l a t i n g paym.ents to be m.ade by 

NSR f o r the Trackage Rignts governed by t.his Addendum s h a l l be 2 9 

cents ($0.29) per car m.ile heremaft-.r r e f e r r e d to as the "Current 

Charge"; 

(b) NSR w i l l pay CSXT a s-im computed by m u l t i p l y i n g ( i ) the 

Current Charge, as may be revised m Secticn 4 cf t h i s Addendum by 

( i i ) the n-umber of cars .loaded and empty), loco.motive and caboose 

-units moved by NSR -^'ith i t s o'«?n crews and po'wer over the Subject 

Trackage by ( i i i ) the m.iles of Subject Trackage used. Each loeom.otive 

u n i t ana caboose, for the purpose of t h i s Addend-um., s h a l l be counted 

as cne (1) car. With r-?ipect to a r t i c u l a t e d u n i t s , the n-u-mljer of cars 

snal- be determiined by tne A.-.R Car Type code as defmed m the UMLER 

S c e r i f i c a t i o n .Manual. Tne second num.eric m the Car Type Code f i e l d 

covering codes "Z" snd "3" w i l l be the f a c t o r m deter.mmmg the car 
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count for an a r t i c u l a t e d u n i t . For exa.m.ple, AA.̂  Car Type code "S566" 

woulo equate to a f i v e i5i car count as these type cars have f i v e (5) 

wells capable of handling f o r t y - f o o t (40') to f i f t y - f o o t '50') 

contamers m each w e l l . A single u n i t of RoadRailer® equipment 'or 

com.parable bimodal f r e i g h t hauling equipment m either NSR's or CSXT's 

account) s h a l l count as one-half (1/2) of a Railcar. 

(c) CSXT s h a l l on or about the f i f t e e n t h (15"") aay of each m.onth 

render b i l l i n g to NSR f o r KSR's previous month's use of the Subject 

Trackage computed i n accordance with the terms and conditions of t h i s 

Addend'um. 

SECTION 4. RF.VT.SION OF CURRENT CHARGE: 

(a) The Current Charge s h a l l be subject to change to r e f l e c t any 

increases or decreases i n labor, material and other costs as 

hereinafter provided. 

(b) The Current Charge s h a l l be revised upward or downward each 

vear, beginning with the b i l l rendered f o r the month of July f i r s t 

f o llowing the " E f f e c t i v e Date" of t h i s Addendum, to compensate for the 

mcrease or decrease i n the cost cf labor and material, excluding 

f u e l , as r e f l e c t e d m the annual Indexes of Charge-Out Prices and Wage 

Pates (1977=100), mciuded i n "AAR Railroad Cost Indexes" and 

supplements thereto, issued by the Association of American Railroads 

("AAR") • In m.aking such determination, the Final "Material prices, 

wace rates and supplements comlcmed ^excluding f u e l ) " indexes f o r the 
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East D i s t r i c t s h a l l be used. The Current Charge s h a l l be revised by 

c a l c u l a t i n g the percent of increase or decrease i n the index f o r the 

l a t e s t calendar year as rel a t e d to the .ndex for the previous calendar 

year and applying that percentage to the Current Charge. 

(c) I n the event the base for t i e Annuad Indexes of Charge-Out 

Prices and Wage Rates issued by the AAR s h a l l oe changed from, the year 

1977 appropriate r e v i s i o n s h a l l be made. I f the AAR or any successor 

organization discontinues p u b l i c a t i o n of the Annual Indexes of Charge-

Out 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 sh a l l be negotiated by the 

parties hereto. I n the absence of agreem.ent, the p a r t i e s s n a i l subm.it 

the matter t o binding a r b i t r a t i o n under terms of A r t i c l e 16 of the 

.Master Trackage Rights Agreement. 

(d) At the option of e i t h e r party hereto, the compensation 

provided f o r i n t h i s Addendum s h a l l be open for renegotiatio.n every 

f i v e (5) years from, the E f f e c t i v e Date, as hereinafter defined. In 

the event the p a r t i e s f a i l to reach agreement upon such r e n e g o t i a t i o n , 

sucn f a i l u r e s h a l l not constit-ute a breach of t h i s Addendum, and the 

parties s h a l l continue to be bouna by the terms of compensation 

provided i n t h i s Addend-um u n t i l the matter i s s e t t l e d or submitted to 

binding a r b i t r a t i o n . 

SECTION 5. TERM AND TERMINATION: 

(a) T.his Addendum, s h a l l become e f f e c t i v e the l a t t e r of the date 

A-4 

445 



. i r s t aoove -.^/ritten, or -.̂/he.n regulatory approval i s received, the date 

of sucn approval fcllo'//mg the ex p i r a t i o n of a.ny tim.e periods required 

by the issuance cf labor notices by CSXT ("Effective Date") and s h a l l 

remain i n e f f e c t u n t i l the 2Sth anniversary of such date, and s h a l l 

continue i n e f f e c t t h e r e a f t e r unless and 'until term.inated by NSR -upon 

si x (6) months writte.n n o t i c e , or u n t i l term.ination of t^e Master 

Trackage Rights Agreement. 

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

or t o NSR under t h i s Agreem.ent s n a i 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 o tei-m.mation) '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 

Agreem.ent (including any renewals thereof) and the r i g h t s , benefits, 

duties and obli g a t i o n s r-unning from or to CSXT under t h i s Agreem.ent 

s.hall i n a l l events expire lexcept l i a b i l i t i e s incurred p r i o r to 

termination) upon t.ne e a r l i e r of ( i ) termination cf t h i s Agreement or 

( i i ) term.ination of the CSXT Operating Agreement (including any 

renewals t h e r e o f ) ; provided, however, that upon termination of the NSR 

Operati.ng Agreem.ent, ..he r i g h t s , b e n e f i t s , duties and ob l i g a t i c 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 cf the CSXT Operati.ng Agreement, the r i g h t s , 

b e n e f i t s , duties and o b l i g a t i o n s r-onning from or tc CSXT 'under t h i s 

Agreement s h a l l r-un frcm, or t o NYC. 
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(c) Term.ination j f t h i s Addendum s h a l l not r e l i e v e or release 

e i t h e r party hereto from any obli g a t i o n s assamed cr from any l i a b i l i t y 

'.vnicn may have arisen ' been mcurred by either party under the terms 

of t h i s Addendum, p r i o r to term.ination hereof. 

IN WITNESS WHEREOF, the part i e s hereto have caused t h i s Addendum 

to the Master Agreement between the pa r t i e s dated 

•5 to be duly executed as of the date f i r s t above w r i t t e n . 

WITNESS: NEW YORK CENTRAL LLC 

By; 
( T i t l e ) 

WITNESS; CSX TRANSPORTATION, INC, 

By: 
( T i t l e ) 

WITNESS: NORFCLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNESS: PENNSYLVANIA LINES LLC 

By: 
( T i t l e ) 

rAl£ ;jr.e l-J, 1997) 
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FORM A 

TRACKAGE RIGHTS ADDENDUM 

T.his Form A - Trackage Rights Addend-um entered i n t o t h i s 

cay of , 19 by and among NEW YORK CENTRAL LLC, a 

Dela-ware l i m i t e d l i a b i l i t y company (hereinafter referred to as "NYC"). 

CSX TRANSPORTATION INC., a V i r g i n i a corporation hereinafter r e f e r r e d 

to as "CSXT"), PENNSYLVANIA LINES LLC, a Delaware l i m i t e d l i a b i l i t y 

company (hereina f t e r referred to as "PRR"), and NORFOLK SOUTHERN 

RAILWAY COMPANY, a V i r g i n i a Corporation, including i t s subsidiaries 

and a f f i l i a t e s (hereinafter r e f e r r e d to as "N3R"', hereby incorporate 

by reference an addencumi to the .Master Trackage Pights Agreement among 

NYC, CSXT and NiR dated , 19 governing trackage r i g h t s 

between the p a r t i e s . 

SECTION 1. 

NYC, as owner, and CSX*̂ , as operator, hereby grant to NSR, 

subject to the terms and conditions of the referenced Master Trackage 

Rignts Agreem'jnt, and as f u r t h e r governed hereinbelow, the r i g h t to 

operate i t s t r a i n s , locomotives, cars and equipment with i t s own crews 

(he r e i n a f t e r referred to as "Trackage Rights"; over the f o l l o w i n g 

segment of r a i l r o a d owned by NYC and operated by CSXT (hereinafter 

r e f e r r e d to as "Sub:ect Trackage"): 

The Buckeye Yard Lead owned by NYC and operated by CSXT between 

the connection of tne pa r t i e s at CP BucKeye and connection of t.he 

p a r t i e s at CP Darby, both m Columbus, Ohio a distance of 

approxi.T.ately 1.0 .mile, as .marked on the attacned Zrawir.q No. OH07 
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attached hereto ana m.aae a car t hereof 

SECTION 2. PES" I y . ^ >uJ y v t f • 

The Trackage Rights herein granted are granted f o r the sole 

purpose of NSR using same for bridge t r a f f i c onl; between the 

endpoints of Subject Trackage and NSR s h a l l not perfor.m, any l o c a l 

f r e i g h t service whatsoever at any pomt located on Subject Trackage. 

SECTION 3. COMPENSATION: 

(a) The factor to be used i n c a l c u l a t i n g payments to be made by 

NSR for the Trackage Rights governed by t h i s Addendum s h a l l be 29 

cents ($0.29) per car m.ile (hereinafter r e f e r r e d to as the "Current 

Charge") . 

(b) NSR w i l l pay CSXT a s'um, computed by m.ultiplying ( i ) the 

Current Charye, as m.ay be revised i n Section 4 of t h i s Addend'um by 

( i i ) the n-umiier of cars (loaded and empty), loeom.otive ana caboose 

uni t s m.oved by NSR with i t s o'.vn crews a.nd power over the Subject 

Trackage by ( i i i ) the m.iles of Subject Trackc 'e used. Each locomotive 

u n i t and caboose, for rne purpose of t h i s Addend-um., s h a l l be counted 

as cne (1) car. Wit.h respect to artic-ulated u n i t s , the n-umber of cars 

s h a l l be determ.ined by the .-AR Car Type code as defined m the UMLER 

Spec i f i c a t i o n .Manual. T.he .second n'umeric m the Car Type Code f i e l d 

covering codes "Q" and "S" w . l l be the f a c t o r i n determ.ining the car 

couit for an a r t i c u l a t e a u n i t . For example, AAR Car Type code "5566" 
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would equate to a f i v e ,5; car count as these type cars have f i v e (5) 

wells capable of ha:.dling f o r t y - f o o t (40') to f i f t y - f o o t (50') 

containers m each w e l l . A cmgle unit of RoadRailer® equipment (or 

comparable bimodal f r e i g h t hauling equipm.ent m ei t h e r NSR's or CSXT's 

account) s h a l l count as one-half (1/2; of a Railcar. 

(c) CSXT sl a l l on or about the f i f t e e n t h (15") day of each month 

render b i l l i n g to NSR for NSR's previous .month's use of the Sub-ect 

Trackage co.mputed i n accordance with the term.s and conditions of t h i s 

Addend'j.m. 

SECTION 4. REVISION OF CURRFN- CHAPG=:: 

(a) The Current Charge s h a l l be s'ubject to change to r e f l e c t any 

increases or decreases i n labor, m.aterial and other costs as 

her e i n a f t e r provided. 

(b) The Current Charge s h a l l be revised upward or downward each 

year, beginning w i t h the b i l l rendered for the m.onth of July f i r s t 

f o llowing the " E f f e c t i v e Date" of t h i s Addendum, to compensate f o r the 

increase or decrease i n the cost of labor and .material, excluding 

f u e l , as re f l e c t e : : i n the annual Indexes of Charge-Out Prices and Wage 

Rates (1977=:0C), included m "AAR Railroad Cost Indexes" and 

supplem.ents thereto, issued by the Association of A.merican Railroads 

("AAR"). In making such aeter.m.ination, the Final ".Material prices, 

wage rates and supplem.ents combinea excluding f u e l ) " indexes f o r the 

East C i s t r i c t s h a l l be used. The Current Charge s h a l l be revised by 

451 



c a l c u l a t i n g the percent cf i.ncrease or uecrease i n the index for the 

-atest calendar year as related to the index for the previous .-alendar 

year and app(.ymg that percentage to the Curre.nt Charge. 

(c) In the event the base for the Annual Indexes of Charge-Out 

Prices and Wage Rates issued by the AAR sh a l l be changed from, the year 

1977 appropriate r e v i s i o n s h a l l be made. I f the AAR or any successor 

organization discontinues p u b l i c a t i o n of the .annual Inaexes of Charge-

Out Prices and Wage Rates, an appropriate s u b s t i t u t e f o r determ.mi.ng 

the percentage cf increase or decrease sh a l l oe negotiated by tne 

par t i e s hereto. I.n the absence of agree.ment, the partif'S s h a l l sub.m.it 

the m.atter to binding a r b i t r a t i o n under ter.m.s of A r t i c l e 16 of the 

Master Trackage Rights Agreement. 

(d) At the option of e i t h e r party hereto, t.he com.pensation 

provided for m t h i s Addend'um s h a l l be open for renegotiation every 

f i v e (5) years from the E f f e c t i v e Date, as hereinafter defined. In 

the event the par t i e s f a i l to reacn agreem.ent upon sue i renegotiation, 

such f a i l u r e s h a l l not c o n s t i t u t e a breach of t h i s Addend'u.m., and the 

pa r t i e s s h a l l continue to be bound by the term.s of compensation 

provided m t h i s Addend-um u n t i l the matter i s s e t t l e d or s'ubm.itted to 

binding a r b i t r a t i o n . 

SECTION 5. TERM A^D TERMINATION: 

(a) This Addendum s h a l l become e f f e c t i v e the l a t t e r of the date 

f i r s t above w r i t t e n , or when regulatory approval i s received, the date 
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of such approval following the e x p i r a t i c n of any time periods required 

by th-c issuance of labor notices by CSXT ("Effective Date") and s h a l l 

remain i n e f f e c t u n t i l the 25th anniversary of such date, and s h a l l 

continue i n e f f e c t thereafter unless and u n t i l terminated by NSR upon 

s i x (6) months w r i t t e n notice, or u n t i l termination of the Master 

Trackage Rights Agreement. 

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

or t o NSR under t h i s Agreement s h a l l i n a l l events expire (except 

1: a b i l i t i e s incurred p r i o r t o termination) upon the e a r l i e r of ( i ) 

ter m i n a t i o n of thi.s Agreement or ( i i ) termination of the NSR Operating 

Agreement (including any renewals thereof) and t.he righcs, 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 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 CSXT Operating Agreement (including any 

renewals t h e r e o f ) ; provided, .however, that upon termination of the NSR 

Operating Agreement, the r i g h t s , b e n e f i t s , duties and obli.gations 

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 Operati.ng Agreement, 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 run from or tc NYC. 

(c) Termination of t h i s Addendum, s h a l l not r e l i e v e or releast 
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eit.her party hereto rrom. any ob l i g a t i o n s ass'im.ed or from any l i a b i l i t y 

•which m.ay have arisen cr been mcurred by eitlner party 'u.nder the term.s 

of t h i s Addendum, p r i o r to term.ination hereof. 

IN WITNESS WHEREOF, the pa r t i e s heretc have caused t h i s Addend'u.m. 

to the Master Agreement bet'-v-een the p a r t i e s dated __, 

19 to be duly executed as of the date f i r s t above w r i t t e n . 

WITNESS: NEW YORK CENTPAL LLC 

oy: 
( T i t l e 1 

WITNESS: CSX TRANSPORTATION, INC. 

By; 
( T i t l e j 

WITNESS: NORFOLK SOUTHERN .RAILWAY COMPANY 

By: 
( T i t l e ; 

WITNESS: PE.NNSYLVANIA LINES LLC 

By: 
( T i t l e ) 

TA17 (June 14, 1997) 
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FORM A 

TRACKAGE RIGHTS ADDENDUM 

This Form A - Trackage Rights Addendum entered i n t o t h i s 

of , 19 by and among NEW 

Delaware l i m i t e d l i a b i l i t y company (hereinafter r j 

CSX TRANSPORTATION, INC., a V i r g i n i a corporation 

to as "CSXT"), PENNSYLVANIA LINES LLC, a Delaware 

company (hereinafter referred to as "PRR"), and NC 

RAILWAY COMPANY, a Vi r g i n i a Corporation, includine 

and a f f i l i a t e s (hereinafter r e f e r r e d to as "NSR"), 

by reference an addendum to the Master Trackage Ri 

NYC, CSXT and NSR dated , 19 gover 

between the p a r t i e s . 

YORK CENTRAL LLC, a 

iferred t o as "NYC") ; 

her e i n a f t e r r e f e r r e d 

l i m i t e d l i a b i l i t y 

RFOLK SOUTHERN 

I t s s u b s i d i a r i e s 

hereby incorporate 

ghts Agreement among 

nmg trackage r i g h t s 

SECTION 1. DESCRIPTION: 

NYC, as owner, and CSXT, as operator, hereby grant to NSR, 

subject to the terms and conditions of the referenced Master Trackage 

Rights Agreement, and as f u r t h e r governed hereinbelow, the r i g h t t o 

operate i t s t r a i n s , locomotives, cars and equipment with i t s own crews 

(hereina f t e r r e f e r r e d to as "Trackage Rights") over the f o l l o w i n g 

segment of r a i l r o a d owned by NYC and operated by CSXT (h e r e i n a f t e r 

r e f e r r e d to as "Subject Trackage"): 

The west track of the Columbus Line owned by NYC and operated by 

CSXT between the connection of the p a r t i e s at CP 138 at or near 

Milepost 138.0 and connection t o be constructed between the p a r t i e s at 
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or near Milepost 1J3.5, both m Col-umbus, Ohio a distance of 

approximately 4.5 miles, as marked on the attachea Drawing No. OH04 

attachea hereto and made a ca r t hereof. 

NSR w i l l be assigned tne east track from CP 138 to CP 136 and 

CSXT w i l l be assigned the west track between the same points. North 

of CP 136, the current end of double track, NSR w : l l be assig.ned the 

r i g h t of way east of t.he single remaining track, ana the C l i n t o n v i U e 

Sidmg, east of the single remaining track, with the intent to connect 

these -.wo segments mto a continuous track east of and p a r a l l e l to the 

single remaining track. 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 ana the exis t i n g NSR 

Bellevue-Portsmouth .main l m e i n the v i c i n i t y of Milepost 133.5, where 

both the NSR and CSXT r i g h t s of way are p a r a l l e l and le v e l . CSXT 

s h a l l , at i t s option and expense, have the r i g h t to construct a 

connection from i t s assignee track, the west located track of the 

r i g h t of way, to the new NSR C l i n t o n v i U e Sidmg, so 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 to CP 138, under the co n t r o l cf the respective assignee 

of each track. 

SECTION RFC;TPT-:T:CN CN USE: 

The Trackage Rights herein granted are granted for the sole 

purpose of NSR using sam.e f c r bridge t r a f f i c cnly befween t.he 

endpcmts of S'ubject TracK.ce and NSR s.hall not perform anv l o c a l 

f r e i g h t service whatsoever at .jny point located on Sub:ect Trackage. 
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SECTION 3. COMPEN.SA-TON-

(a) The factor to be used m ca l c u l a t i n g payments to be made by 

NSR for the Trackage Rights governed by t h i s Addendum s h a l l be 29 

cents (SO.29) per car mile (hereinafter referred to as the "Current 

Charge"). 

(b) NSR w i l l pay CSXT a s'um com.puted by m u l t i p l y i n g ( i ) the 

Current Charge, as m.ay be revised m Section 4 of t n i s Addend'um by 

( i i ) the n'u.mber of cars (loaaed and empty), locomotive and caboose 

unit s moved by NSR with i t s own crews and power over the S'ubject 

Trackage oy ( i i i ) the miles of S'ubject Trackage used. Each locomotive 

u n i t ana caboose, f o r the purpose of t h i s Addendum., s h a l l be counted 

as one 1, car. With respect to a r t i c u l a t e d u n i t s , the num±)er of cars 

s h a l l oe aetermmed by the AAR Car Type code as defined i n the U.MLER 

Specification Manual. The second numeric m the Car Type Code f i e l d 

covering codes "Q" and "S" w i l l be the factor m determining t.he car 

count for an a r t i c u l a t e d u n i t . For exa.mple, AAR Car Type code "S566" 

wou.a equate to a f i v e (5) car count as these t-ype cars have f i v e (5) 

wells capable of handling f o r t y - f o o t (40') tc f i f t y - f o o t (50') 

containers m each w e l l . A single unit of RoadRailer® equipment (or 

com.parable bimodal f r e i g h t hauling equipm.ent m e i t h e r NSR's or CSXT's 

account; sh a i l count as one-half (1/2; of a Railcar. 

(c) CSXT s h a l l on or about the f i f t e e n t h (15'-') day of each m.onth 

render b i l l i n g to NSR f o r NSR's previous month's use c f t.he Sub-e;t 

xracfcage cc.mputed accoraance -.^-ith :ne term.s and conditions cf t h i s 
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Addendum.. 

SECTION 4. REVISION OF CURRENT CHARGE; 

(a) The Current Charge s h a l l be subject to change to r e f l e c t any 

increases or decreases i n labor, material and other costs as 

her e i n a f t e r provided. 

(b) The Current Charge s h a l l be revised upward or downward each 

year, beginning with the b i l l rendered for the m.onth of July f i r s t 

f o l l o w i n g the "E f f e c t i v e Date" of t h i s Addencu.m, to compensate for the 

increase or decrease i n the cost of labor ana .m.aterial, excluding 

f u e l , as r e f l e c t e d i n the annual Indexes of Charge-Out Prices and Wage 

Rates (1977=100), included m "AAR Railroad Cost Indexes" and 

s-upplem.ents thereto, issued by the Association of Am.rican Railroads 

("AAR") . Ir .making such determination, the Final "Material prices, 

wage rates ind supplements combined (excluding f u e l ) " indexes for the 

East D i s t r i c t s n a i l be used. The Current Charge s h a l l be revised by 

ca l c u l a t i n g the percent of increase or decrease i n the index for the 

l a t e s t calendar year as r e l a t e d to the index for the previous calendar 

year and applying that percentage to the Current Charge. 

(c) In the event the oase f o r the Annual Indexes of Charge-Out 

Prices and Wage Rates issued by the AAR shall b^ changed from the year 

1977 appropriate r e v i s i o n s h a l l be m.ade. I f the PAR or any successor 

organization discontinues p u b l i c a t i o n cf the .-.nnual Indexes of Charge-

O'Ut Prices and /."age Rates, an appropriate substitute f o r deter.m.mi.ng 

A-4 

459 



the percentage of increase or decrease sh a l l be negotiated by the 

p a r t i e s hereto. In tne absence of agreem.ent, the parties s h a l l subm.it 

the m.atter to bindmg a r b i t r a t i o n under terms of A r t i c l e 16 of the 

Master Trackage Rights Agree.ment. 

(d) At the option of eit.her party hereto, the compensation 

provided f o r m t h i s Addendum s h a l l be open for renegotiation every 

f i v e (5) years from the E f f e c t i v e Date, as hereinafter defined. In 

the event the parties f a i l to reach agreement upcn such renegotiation, 

such f a i l u r e s h a l l not c o n s t i t u t e a breach of t h i s Addendum, and the 

p a r t i e s s h a l l continue t o be bound by the term.s of compensation 

provided i n t h i s Addendum u n t i l the matter i s s e t t l e d or subm.itted to 

binding a r b i t r a t i o n . 

SECTION 5. :RM AND TERMINATION: 

(a) This Addendum s h a l l become e f f e c t i v e the l a t t e r of the da.e 

f i r s t aoove w r i t t e n , or when regulatory approval i s received, the date 

of such approval f o l l o w i n g the e x p i r a t i o n cf any time periods required 

by the issuance of labor notices by CSXT ("Effective Date") and s h a l l 

remain ii. e f f e c t -until the 25th anniversary of such date, and s h a l l 

continue i n e f f e c t t h e r e a f t e r unless and u n t i l terminated by NSR -upon 

six (6) months w r i t t e n n o t i c e , or u n t i l termination of the Master 

Trackage Rights Agreement. 

(b) The r i g h t s , b e n e f i t s , duties and obligations running from 
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or to NSR -under t h i s Agreement s h a l l m a i 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 ) 

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

.J^greement ( i n c l u d i n g any renewals thereof) and the r i g h t s , b e n e f i t s , 

duties and o b l i g a t i o n s running from cr t o CSXT under t h i s Agreement 

shal 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 Agreement or 

( i i ) t e r mination of the CSXT Operati.ng Agreement (including any 

renewals t h e r e o f ) ; provided, however, t h a t upon termination of the NSR 

Operating Agreement, the r i g h t s , b e n e f i t s , duties and o r l i g a t i o n s 

running from cr to NSR under t h i s Agreement s h a l l run from or to PRR 

and upon t e r m i n a t i o n of the CSXT Operating Agreement, the r i g h t s , 

benefit.<i, d u t i e s .and obligations 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 Addendum s h a l l not relieve or release 

either party hereto from any obl i g a t i o n s 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 Addendum p r i o r to term.ination hereof. 

A-6 

461 



IN WITNESS WHEREOF, the part i e s hereto have caused t h i s Addend'um 

to the Master Agreement between the parties dated , 

15 to be duly executed as of the date f i r s t aoove -.^ritte.n. 

WITNESS; NEW YORK CENTRAL LLC 

By: 
( - i t i e ) 

WITNESS; CSX TRANSPORTATION, INC, 

By: 
( T i t l e ) 

WITNESS; NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNESS; PENNSYLVANIA LINES LLC 

By: 

TAIS (June 14, 1397) 
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FORM A 

TRACKAGE RIGHTS ADDENDUM 

This Form A - Trackage Rights Addendum entered i n t o t h i s 

"̂ ^̂  °- ' 15 by and among NEW YORK CENTRAL LLC, a 

Delaware l i m i t e d l i a b i l i t y com.pany (hereinafter referred to as "NYC"); 

CSX TRANSPORTATION, INC., a V i r g i n i a corporation (hereinafter r e f e r r e d 

to as "CSXT"), 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 NORFOLK SOUTHERN 

RAILWAY COMPANY, a V i r g i n i a Corporation, including i t s subsidiaries 

and a f f i l i a t e s ( h e r e i n a f t e r referred to as "NSR"), hereby incorporate 

by reference an addendum to the Master Trackage Rights Agreement among 

NYC, CSXT and NSR dated , 19 governing trackage r i g h t s 

between the p a r t i e s . 

SECTION 1. DESCRTPTTON-

NYC, as owner, and -"SXT, as operator, hereby grant to NSR, 

subject to the terms and conditions of the referenced Master Trackage 

Rights Agreement, and as fu r t h e r governed hereinbelow, the r i g h t to 

operate i t s t r a i n s , locomotives, cars and equipment with i t s own crews 

(her e i n a f t e r r e f e r r e d to as "Trackage Rights") over the following 

-egm.ent of r a i l r o a d owned by NYC and operated by CSXT (hereinafter 

r e f e r r e d to as "Subject Trackage"): 

The Trenton Line owned by NYC and operated by CSXT between the 

connection of the p a r t i e s at Bound Brook (CP Port Reading J c t . ) , New 

Jersey at or near Milepost 57.3 and connection of the p a r t i e s at 

Woodbourne, Pennsylvania at or near Milepost 26.4, a distance of 
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approximately 3C.9 miles, as marked on Drawing No. NJOl attached 

nereto and made a part hereof. 

SECTION 2. RF.'̂ TRICTION ON USE: 

The Trackage Rights herein granted are granted f o r the sole 

purpose of NSR usmg same for bridge t r a f f i c only between the 

endpoints of Subject Irackage and NSR s h a l l not perform any lo c a l 

f r e i g h t service whatsoever at any point located on Subject Trackage. 

Trackage Rights i s l i m i t e d to twelve (12) t o t a l trains/day on the 

Trenton Line f o r di.mensional t r a i n s u n t i l the Pattenburg Tunnel on the 

Lehigh Line i s cleared of dimensional r e s t r i c t i o n s , not to exceed 

three (3) years from the E f f e c t i v e Date of t h i s Agreement. 

SECTION 3. rOMPEN.SATION: 

(a) The factor to be used i n c a l c u l a t i n g payments to be made by 

NSR for the Trackage Rights governed by t h i s Addendum s h a l l be 2 9 

cents (SO.29) per car mile (herei n a f t e r r e f e r r e d to as the "Current 

Charge". Notwithstanding any other p r o v i s i o n of t h i s Addend-um, should 

t.he Trackage Rights governed by t h i s Addenaum continue to be m e f f e c t 

a f t e r the t h i r d (3") anniversary of the Ef f e c t i v e Date of t h i s 

Addendum, the Current Charge s h a l l be one d o l l a r and t h i r t y - f i v e cents 

($1.35) per car mile, subject to change as provided i n Section 4 

hereof. 

(b) NSR w i l l pay CSXT a s'um co.m.puted by m.ultiplying ( i ) the 
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Current Charge, as may be revised m Section 4 of t h i s Addendum by 

( i i ) the numjDer of cars (loaded and empty/, locomotive and caboose 

u n i t s moved by NSR with i t s own crews and pcwer over the Subject 

Trackage by ( i i i ) the miles of Subject Trackage used. Each loco.motive 

u n i t and caboose, for the purpose of t h i s Addendum, s h a l l be counted 

as one (1) car. With respect to a r t i c u l a t e d units, the n-umber of cars 

s h a l l be determined by the AAR Car Type code as defined i n the UMLER 

Sp e c i f i c a t i o n Manual. The second n'umeric i n the Car Type Code f i e l d 

covering codes "Q" and "S" w i l l be the factor i n determining the car 

count f o r an a r t i c u l a t e d u n i t . For example, AAR Car Type code "S566" 

would equate to a f i v e (5) car count as these type cars have f i v e (5) 

wells capable of handling f o r t y - f o o t (40') to f i f t y - f o o t (50') 

containers m each w e l l . A single u n i t of RoadRailer® equip.ment (or 

comparable bimodal f r e i g h t hauling equipment i n e i t h e r NSR's or CSXT's 

account) s h a l l count as one-half (1/2) of a Railcar. 

(c) CSXT s h a l l on or about the f i f t e e n t h (15-") day of each month 

renaer b i l l i n g to NSR f o r NSR's previous month's use of the Subject 

Trackage computed i n accordance with the terms and conditions of t h i s 

Addendum.. 

SECTION 4. REVISION OF CURRFNT CHARGE: 

(a) The Current Charge s h a l l oe subject to change to r e f l e c t any 

increases or decreases i n labor, material and other costs as 

he r e i n a f t e r provided. 
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(b) The Current Charge s h a l l be revised upward or downward each 

year, beginning with the b i l l rendered for the month cf July f i r s t 

f o l l o w i n g the " E f f e c t i v e Date" of t h i s Addend'um, to compensate for the 

increase or decrease m the cost labor and material, excluding 

f u e l , as r e f l e c t e d i n the annual Indexes of Cnarge-Out Prices and Wage 

Rates (1977=100), included i n "AAR Railroad Cost Indexes" and 

supplements thereto, issued by the Association of American Railroads 

("AAR") . In making such determ.ination, the Final "Material prices, 

wage rates and supplements combined (excluding f u e l ) " inde.;ces for the 

East D i s t r i c t s h a l l be used. The Current Charge s h a l l be revised by 

c a l c u l a t i n g the percent of increase or decrease m the index for the 

l a t e s t calendar year as re l a t e d to the index for t.he previous calendar 

year and applying that percentage to the Current Charge. 

(c) I n the event the base for the Annual Indexes of Charge-Out 

Prices and Wage Rates issued by the AAR s h a l l be changed from the year 

1977 app-opriate revision s n a i l be made. I f the AAR or any successor 

organization discontinues p u b l i c a t i o n of the Annual Indexes of Charge-

Out Prices and Wage Rates, an appropriate su b s t i t u t e for determining 

the percentage of increase or decrease s h a l l be negotiated by the 

par t i e s hereto. In the absence of agreem.ent, the p a r t i e s s h a l l s'ubm.'.t 

the m.atter to binding a r b i t r a t i o n under terms of A r t i c l e 16 of the 

Master Trackage Rights Agreement. 

(d) At the option of e i t h e r party hereto, the compensation 

provided f o r m t h i s Addend'u.m s h a l l be open f c r renegotiation every 

f i v e (5) years from the E f f e c t i v e Date, as hereinafter defmed. In 
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the event the parties f a i l t o reach agreement upon such renegotiation, 

such f a i l u r e s n a i l not c o n s t i t u t e a breach of t h i s Aadend'>ir., and the 

pa r t i e s s h a l l continue to be bouna by tne term.s of com.pensation 

provided m t h i s Addendum, u n t i l the matter i s s e t t l e d or submitted to 

binding a r b i t r a t i o n . 

SECTION 5. TE.RM AND TE.RMINATION: 

(a) This Addendum s h a l l become e f f e c t i v e the l a t t e r of the date 

f i r s t above w r i t t e n , or when regulatory approval i s received, the date 

of such approval f o l l o w i n g the expirat i o n of any time periods required 

by the issuance of labor notices by CSXT ("Effective Date") and s h a l l 

remain i n e f f e c t u n t i l the 25th aruiiversary of such date, and s h a l l 

continue i n e f f e c t t h e r e a f t e r unless and u n t i l terminated by NSR -upon 

s i x (6) months w r i t t e n n o t i c e , or u n t i l termination of the Master 

Trackage Rights Agreement. 

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

or to NSR under t h i s Agreement shall 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 o 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 (incluc-i-j .g any renewals t.hereof) and the r i g h t s , benefits, 

duties and ob l i g a t i c n s running from or to CSXT under t h i s Agreement 

s h a l l i n a l l events e.-pire (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 n e r of (i ) termination of t h i s Agreement or 
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( i i ) t ermination of the CSXT Operating Agreement (including any 

renewals t h e r e o f ) ; provided, however, that upon termination of the NSR 

Operating Agreement, the r i g h t s , benefits, duuies and obligations 

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 Agreem.ent, the r i g h t s , 

b e n e f i t s , d-uties and ob l i g a t i o n s running from or to CSXT -under t h i s 

Agreem.ent s h a l l run. from or to NYC. 

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

e i t h e r party hereto from any obligations assumed or from any l i a b i l i t y 

which may have arisen or been incurred by ei t h e r party under the term.s 

of t h i s Addendum p r i o r to termination hereof. 

IN WITNESS WHEREOF, the parties hereto have caused t h i s Addend'u.m 

to the Master Agreement between the part i e s dated , 

19 to be duly executed as of the date f i r s t above w r i t t e n . 

WITNESS: NEW YORK CENTRAL LLC 

By; 
( T i t l e ) 

WITNESS: CSX TRANSPORTATION, INC. 

By: 
(Tit^e) 
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WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNESS: PENNSYLVANIA LINES LLC 

By: 
( T i t l e ) 

TA22 iJune 14, 199^ 
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FORM A 

T.RACKAGE RIGHIS ADDENDUM 

Tnis Form. A - Trackage Rights Addendu.m e.ntered mto t h i s day of , 19 by and among NEW YORK CENTPĴ L LLC, a 

Delaware li.m.ited l i a b i l i t y com.pany (hereinafter referred to as "NYC"); 

CSX TRANSPORTATION, INC., a V i r g i n i a corporat;.on (hereinafter r e f e r r e d 

to as "CSXT"), 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 NORFOLK SOUTHERN 

RAILWAY COMPANY, a V i r g i n i a Corporation, i n c l u d i n g i t s subsidiaries 

and a f f l l i a t e s (hereinafter referred to as "^SR"), hereby incorporate 

by reference an addendum to the Master Trackage Rights Agreement a.mong 

NYC, CSXT and NSR dated , 19 governing trackage r i g h t s 

between the p a r t i e s . 

SECTION 1. DFCCRIPTION: 

NYC, as owner, and CSXT, as operator, hereby grants to NSR, 

subject to the terms and conditions of the referenced Master Trackage 

Rights Agreement, and as f u r t h e r governed hereinbelow, the r i g h t to 

operate i t s t r a m s , locomotives, cars and equipment with i t s own crews 

(hereinafter referred to as "Trackage Rights") over the following 

segment of r a i l r o a d owned by NYC and operated by CSXT (hereinafter 

referred to as "Subject Trackage"): 

The Fort Wayne Secondary owned by NYC and operated by CSXT 

between the j o i n t l y operated Piqua yard at Fort Wayne, Indiana at or 

near Milepost 316.3, and connection of the p a r t i e s at NSR's "Mike" 

In t e r l o c k i n g at Fort Wayne at or near Milepost 319.2, a distance of 
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approxim.ately 2.9 miles, as marked on the attached Drawing Nc . IN03 

attached hereto and made a part hereof. 

SECTION 2. PFSTPICTION ON USE: 

The Trackage Rights herein granted are granted for the sole 

purpose of NSR using same only for movement of i t s T r i p l e Crown t r a i n s 

between the enapomts of Subject Trackage and NSR sh a l l not perform 

any l o c a l f r e i g h t service whatsoever at any point located on Subject 

Trackage. 

SECTION 3. rCMPFNSATION: 

(a) The factor to be used m calc u l a t i n g payments to be .made by 

NSR for the Trackage Rignt.- governed by t h i s Addendum sha l l be 29 

cents ;S0.29) per car mile (hereinafter referrea to as the "Current 

Charge"). 

(b) NSR w i l l pay CSXT a sum computed by m u l t i p l y i n g ( i ) the 

Current Charge, as may be revised m Section 4 of t h i s Addendum by 

( i l ) the number of cars (loaded and empty), locomotive and caboose 

un i t s moved by NSR with i t s own crews ard power over the Subject 

Trackage oy ( n i ) the miles of 3ub]ect Trackage used. Each locomotive 

u n i t and caboose, for the purpose of t h i s Addendum, s h a l l be counted 

as one (1) car. With respect t o a r t i c u l a t e d u n i t s , the number of cars 

sh a l l be determined by the AAR Car Type code as defined m the UMLER 

Soe o i f i c a t i o n Manual. The second numeric m the Car Type Coae f i e l d 
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covering codes "Q" and "S" ",̂ 111 be the 'iactor i n determ.i.ning the car 

count f o r an a r t i c u l a t e d u n i t . For exd.m.ple, AAR Car Type code "S566" 

would equate to a f i v e ''5, car count a i these type cars have f i v e (5) 

wells capable of handling f o r t y - f o o t (40') to f i f t y - f o o t (50') 

containers m each w e l l . A single u n i t of PoadRailerS equipm.ent (or 

com.parable bi.modal f r e i g h t hauling equipm.ent m ei t h e r NSR's or CSXT's 

account; s h a l l count as one-half (1/2) of a Pailcar. 

(c) CSXT s h a l l on or about the f i f t e e n t h (15"') day of each month 

render b i l l i n g to NSR for NSR's previous m.onth's use of the Sub]ect 

Trackage com.puted i n accordance w i t h the term.s an^ conditions of t h i s 

Addendum. 

SECTION 4. REVISION OF CURRENT CHARGFr 

(a) The Current Charge s h a l l be subject to change to r e f l e c t any 

increases or decreases i n labor, m a t e r i a l and other costs as 

hereinafter provided. 

(b) The Current Charge s h a l l be revised upward or downward each 

year, beginning -with the b i l l rendered f o r the month of July f i r s t 

f o l l o w i n g the " E f f e c t i v e Date" of t h i s Addend'u.m, to compensate for the 

increase or decrease m the cost cf labor and material, excluding 

f u e l , as r e f l e c t e d i n the annual I.ndexes of Charge-Out Prices and Wage 

Rates (19"''=100), included m "AAR Railroad Cost Indexes" and 

supplements thereto, issued by the Associaticn of A.T.erican Railroads 

("AAR"). In making such determ.ination, the Final "Material prices, 
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wage rates and supplements combined (excluding f u e l ) " indexes for the 

East D i s t r i c t s h ^ l l be used. The Current Charge shall be revised by 

c a l c u l a t i n g the percent of increase or decrease m the index for 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 Charge. 

(c) In the event the base for the Annual Indexes of Charge-Out 

Prices and Wage Rates issued by the AAR shall be changed from the year 

1977 appropriate r e v i s i o n s h a l l be made. I f the AAR or any successor 

organization discontinues p u b l i c a t i o n of the Annual Indexes of Charge-

Out Prices and Wage Rates, an appropriate su b s t i t u t e for deter.mining 

the percentage of increase or decrease shall be negotiated by the 

p a r t i e s hereto. I n the absence of agreement, the par t i e s s h a l l submit 

the m.atter tc binding a r b i t r a t i o n under terms of A r t i c l e 16 of the 

Master Trackage Rights Agreement. 

(d) At the option of eit h e r p a r t y hereto, the compensation 

provided f c r m t h i s Addendum, sha l l be open for renegotiation every 

f i v e (5) years from the Ef f e c t i v e Date, as hereinafter defined. In 

t.he event the p a r t i e s f a i l to reach agreement upon such renegotiation, 

such f a i l u r e s h a l l not cons t i t u t e a breach of t h i s Addendum, and the 

p a r t i e s s h a l l continue to be bound by tne term.s of com.pensation 

provided i n t h i s Addendum u n t i l the matter i s s e t t l e d or submitted to 

binding a r o i t r a t i o n . 
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SECTION 5. 'FPM AND -ERMINATION: 

(a) This Addendu.mi shall become effective the l a t t e r of the date 

f i r s t above written, or when regulatory approval is received, the date 

cf such approval following tne expiration of any time periods required 

by the issuance of labor notices by CSXT ("Effective Date"; and shall 

remain in effect until the 25th anniversary of such date, and shall 

continue in effect thereafter unless and unt i l terminated by NSR upon 

six (6) months written notice, or until termination of the Master 

Trackage Rights Agreement. 

(b) The rights, benefits, duties and obligations running from 

or to NSR under this Agreement shall in a l l events expire (except 

l i a b i l i t i e s incurred prior to termination) upon the e a r l i e r of (i) 

termination of this Agreement or ( i i ) termination of the NSR Operating 

Agreement (in'-luding any renewals thereof) and the rights, benefits, 

duties and obligations running from or to CSXT under this Agreement 

shall in a l l events expire (except l i a b i l i t i e s incurred prior to 

termination) upon the e a r l i e r of (i) termination of this Agreement or 

( i i ) termination of the CSXT Operating Agreement (including any 

renewals thereof); provided, however, that upon termination of the NSR 

Operating Agreement, the rights, benefits, duties and obligations 

running from or to NSR under this Agreement shal l run from or to PRR 

and -upon termir^^tion of t.he CSXT Operating Agreement, the rights, 

benefits, duties and obligations running from or to CSXT under this 
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Agreem.ent s h a l l run f r o n or to NYC. 

(c) Termination of t h i s Addendum, s h a l l not re l i e v e or release 

e i t h e r party hereto from any obligations 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 ter.ms 

of t h i s Addendum p r i o r t o termination hereof. 

IN WITNESS WHEREOF, the parties hereto have caused t h i s Addend'um, 

to the Master Agreement between the par t i e s dated , 

19 to be duly executed as of the date f i r s t above w r i t t e n . 

WITNESS: NEW YCRK CENTRAL LLC 

By: 
( T i t l e ) 

WITNESS: CSX TRANSPORTATION, INC. 

By: 
( T i t l e ; 

WITNESS; NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNESS: PENNSYLVANIA LINES LLC 

By: 
( T i t l e ; 
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FORM A 

TRACKAGE RIGHTS ADDENDUM 

This Form A - Trackage Rights Addendum, entered i n t o t h i s day of , 19 by and among NEW YORK CENTRAL LLC, a 

Delaware lim.ited l i a b i l i t y company (hereinafter r e f e r r e d to as "NYC"); 

CSX TRANSPORTATION, INC., a V i r g i n i a corporation (hereinafter r e f e r r e d 

to as "CSXT"), PENNSYLVANIA LINES LLC, a Delaware l i m i t e d l i a b i l i t y 

company (hereinafter r e f e r r e d to as "PRR"), and NORFOLK SOUTHERN 

RAILWAY COMPANY, a V i r g i n i a Corporation, including i t s subsidiaries 

and a f f i l i a t e s ( h e r e i n a f t e r referred t o as "NSR"), hereby incorporate 

by reference an addendum to the Master Trackage Rights Agreement among 

NYC, CSXT and NSR dated , 19 governing trackage r i g h t s 

between tne p a r t i e s . 

SECTION 1. DESCRIPTION: 

NYC, as owner, and CSXT, as operator, hereby grants to NSR, 

subject to the terms and conditions of the referenced Master Trackage 

Rights Agreement, and as f u r t h e r governed hereinbelow, the r i g h t to 

operate i t s t r a i n s , locom.otives, cars and equipment wi t h i t s own crews 

(hereinafter r e f e r r e d to as "Trackage Rights") over the following 

segment of r a i l r o a d owned by NYC and operated by CSXT (hereinafter 

referrea to as "Subject Trackage"): 

The Indianapolis Line owned by NYC and operated by CSXT between 

the connection of the part i e s at Muncie, Indiana at or near Milepost 

230.0 and Belt Junction, m Indianapolis, Indiana at or near Milepost 

280.1, including the Anderson, Indiana Loop Track between CP 246 and 
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CP 247, a distance cf approximately 50.8 m.iles (16.5 m.iles between 

Muncie and Anderson and 34.3 m.iles between Anderson and Belt 

Ju n c t i o n ) ; the Belt East Side Running Track owned by NYC and operated 

by CSXT bet-reen the connection with the Indianapolis Lme at Belt 

Junction at or near Milepost 12.1 and the connection with the 

Indianapolis Belt Secondory at Eastside Junction at cr near Milepost 

11.4, a distance of approximately 0.7 miles; and the Indianapolis Belt 

Secondary owned by NYC and operated by CSXT between the connection 

w i t h the Belt East Side Running Track at Eastside Junction at or near 

Milepost 11.4 and the entrance to Hawthorne Yard at or near Milepost 

8.9, a distance of approximately 2.5 miles; for a t o t a l distance of 

approximately 54.0 miles, as marked on Drawing No. IN07, sheets 1 and 

2, attached hereto and made a part hereof. 

SECTION 2. RESTRICTION ON USE: 

The Trackage Rights herein granted are granted f o r the sole 

purpose of NSR using same for bridge t r a f f i c only Detween Muncie and 

Indianapolis and between Anderson and Indianapolis, including access 

i n t o Hawthorne Yard. NSR s h a l l not have the r i g h t of ingress and 

egress of the Marion Branch operated by NSR at Anderson, to and from. 

Muncie. The r i g h t s herein granted s h a l l include the r i g h t for NSR to 

connect with Indiana R a i l Road Com.pany at Hawthorne Yard. 

SECTION 3. COMPENSATION: 

(a) The factor to be used i n c a l c u l a t i n g payments to be made by 
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NSR f o r the Trackage Rights gove.ned by t h i s Addendum s h a l l be 29 

cents ($0.29) per car mile (hereinafter r e f e r r e d to as the "Current 

Charge"). 

(b) NSR w i l l pay CSXT a sum. computed by m.ultiplying ( i ) the 

Current Charge, as may be revised i n Section 4 of t h i s Addend'um by 

( i i ) the number of cars (loaded and em.pty), locomotive and caboose 

un i t s moved by NSR with i t s own crews and power over the Subject 

Trackage by ( i i i ) the miles of Subject Trackage used. Each locomotive 

u n i t and caboose, for the purpose of t h i s Addend-um, sha l l be counted 

as one (1) car. With respect to a r t i c u l a t e d u n i t s , the n-umber of cars 

s h a l l be determined by the AAR Car Type code as defined m the UMLER 

Spe c i f i c a t i o n Manual. The second numeric i n the Car Type Code f i e l d 

covering codes "Q" and "S" w i l l be the fa c t o r i n determ.ining the car 

count f o r an a r t i c u l a t e d u n i t . For example, AAR Car Type code "S566" 

would equate to a f i v e (5) car count as these type cars have f i v e (5) 

wells capabJe of handling f o r t y - f o o t (40') to f i f t y - f o o t (50') 

containers i n each w e l l . A single u n i t of RoadRailer-E equipment (or 

comparable bimodal f r e i g h t haulmy equipment i n either NSR's or CSXT's 

account) s h a l l count as one-half (1/2) of a Railcar. 

(c) CSXT sha l l on or about the f i f t e e n t h (15'"; day of each m.onth 

rencer b i l l i n g to NSR f c r NSR-'s previous m.onth's use of the Subject 

Trackage com.puted m accordance with the term.s and conditions of t h i s 

Addendum. 
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SLCTICN 4. REVISION OF CURRENT CHARGE: 

(a) The Current Charge s h a l l be subject to change to r e f l e c t any 

increases or decreases m labor, m.aterial and other costs as 

herei n a f t e r provided. 

(b) The Current Charge s h a i l be revised upward or downward each 

year, beginning with the b i l l rendered for the m.onth of July f i r s t 

f o l l o w i n g the "Eff e c t i v e Date" of t h i s Addendum, to compensate for the 

increase or decrease i n the cost of labor and material, excluding 

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 of American Railroads 

("AAR"). In making such determination, the Final "Material prices, 

wage rates and supplem.ents combined (excluding f u e l ) " indexes f o r the 

East D i s t r i c t s h a l l be used. The Current Charge s h a l l be revised by 

ca l c u l a t i n g the percent of increase or decrease i n the index f o r the 

l a t e s t calendar year as rel a t e d tc the index for the previous calendar 

year and applying that percentage to the Current Charge. 

(c) In the event the base f c r the Annual Indexes of Charge-Out 

Prices and Wage Rates issued by the AAR s h a l l be changed from the year 

1977 appropriate revi s i o n s h a l l be made. I f the AAR or any successor 

organization discontinues p u b l i c a t i o n of the Annual Indexes of Charge-

Out Prices and Wage Rates, an appropriate su b s t i t u t e f o r determining 

tne percentage of increase or decrease s h a l l be negotiated by the 

parti e s hereto. In the absence of agreement, the p a r t i e s sha..! submit 
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the matter to binding a r b i t r a t i o n under terms of A r t i c l e 16 of the 

Master Trackage Fights Agreement. 

(d) At t.he option of e i t h e r party hereto, the co.m.pe.nsatio.n 

provided f o r m t h i s Addendum s h a l l be open for renegotiation every 

f i v e (5) years from the E f f e c t i v e Date, as hereinafter defined. In 

the event the pa r t i e s f a i l to reach agreem.ent upon such renegotiation, 

such f a i l u r e s h a l l not c o n s t i t u t e a breach of t h i s Addendum., and the 

pa r t i e s s h a l l continue to be bound by the te-ms of compensation 

provided m t h i s Addendu.m. u n t i l the matter is s e t t l e d or submitted to 

binding a r b i t r a t i o n . 

SECTION 5. TERM AND TERMINATION: 

(a) This Addendum sh a l l become e f f e c t i v e the l a t t e r of the date 

f i r s t above w r i t t e n , or when regulatory approval i s received, the date 

of such approval follc-ving the e x p i r a t i o n of any ti.me periods required 

by the issuance of labor notices by CSXT ("Effective Date") and s h a l l 

remain i n e f f e c t u n t i l the 25th anniversary of such date, and s h a l l 

continue i n e f f e c t t h e r e a f t e r unless and u n t i l terminated by NSR upon 

SIX (6) months w r i t t e n notice, or u n t i l termination of the Master 

Trackage Rights Agreement. 

(b) The r i g h t s , benei^ts , duties and obli g a t i o n s running from 

or t o NSR under t h i s Agreem.ent 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 ) 
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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 to 

termination) upon the e a r l i e r of ( i ) termination of t h i s Agreement or 

( i i ) termination ct tne CSXT Operating Agreement (including any 

renewals t h e r e o f ) ; provided, however, that upon termination of the NSR 

Operating Agreement, the r i g h t s , b e n e f i t s , duties and obli g 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 tc 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 ob l i g a t i o n s running from or t o CSXT under t h i s 

Agreement sha l l run from or to NYC. 

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

e i t h e r party hereto from any obl i g a t i o n s ass-umed 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 Addendum p r i o r to termination hereof. 
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IN WITN 'ESS WHEREOF, the parties hereto have caused t h i s Addend-vim 

to the Maste 

19 to be 

r Acreement between the p a r t i e s dated , 

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

WITNESS: NEW YORK CENTPAL LLC i 

By: 
( T i t l e ) 

WITNESS: CSX TRANSPORTATION, INC. 

By: 
( T i t l e ) 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNES."̂ : PENNSYLVANIA LINES LLC 

By: 
( T i t l e ) 

TA24 J-re 14, 199-'. 
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FORM A 

TFACKAGE RIGHTS ADDENDUM 

This Form. A - Trackage Rights Addendum entered i n t o t h i s day of , 19 by and among NEW YORK CENTRAL LLC, a 

Delaware l i m i t e d l i a b i l i t y company (hereinafter r e f e r r e d to as "NYC"); 

CSX TPANSPORTATION, INC., a V i r g i n i a corporation (hereinafter r e f e r r e d 

to as "CSXT"), PENNSYLVANIA LINES LLC, a Delaware lim.ited l i a b i l i t y 

nompany (hereinafter referred to as "PRR"), and NORFOLK SOUTHERN 

RAÎ '.WAY COMPANY, a V i r g i n i a Corporation, including i t s s u b s i d i a r i e s 

and a f f i l i a t e s (hereinafter r e f e r r e d to as "NSR"), hereby incorporate 

by reference an addendum to the Master TracKage Rights Agreement among 

NYC, CSXT and NSR dated , 19 governing trackage r i g h t s 

between the p a r t i e s . 

SECTION 1. DESCRIPTION: 

NYC, as owner, and CSXT, as operator, hereby grants tc NSR, 

S'.'b̂ ect to the terms and conditions of the referenced Master Trackage 

Rights .Agreement, and as fu r t h e r governed hereinbelow, the r i g h t to 

operate i t s t r a i n s , locomotives, cars and equipm.ent with i t s own crews 

(hereinafter referred to as "Trackage Rights") over the f o l l o w i n g 

segment of r a i l r o a d owned by NYC and operated by CSXT (h e r e i n a f t e r 

r e f e r r e d to as "Subject Trackage"): 

CSXT's former Toledo Terminal Railroad, between the connection of 

the p a r t i e s at NS Ccnnection at or near Milepost CTT 5-', and end of 

for.mer Toledo Term.inal Railroad at Bates at or near Milepost CTT 16.4, 

a distance of approximately 15 mile.=-, as m.ar/.ed on the attached 
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Drawing N^. OHll sttached hereto and m.ade a part hereof. 

SECTION 2. RESTRICTION ON n?iT.: 

The Trackage Rights herein granted are granted f o r the sole 

purpose of NSR using same for bridge t r a f f i c only between the 

endpoints of Subject Trackage and NSR s h a l l not perform any lo c a l 

f r e i g h t service whatsoever at any point located c.i Subject Trackage. 

SECTION 3. 

(a) The f a c t o r to be used m ca l c u l a t i n g payments to be made by 

NSR for the Trackage Rights governed by t h i s Addendum s h a l l oe 29 

cents (SO.29) per car m.ile (hereinafter referred to as the "Current 

Charge"). 

(b) NSR w i l l pay CSXT a sum computed by m u l t i p l y i n g ( i ) the 

Current Charge, as may be revised m Section 4 of t h i s Addendum, by 

( i i ) the number of cars loaded and em.pty;, locomotive and caboose 

u n i t s -.noved by NSR wit.h i t s ow.n crews and power over the Subject 

Trackage by ( i i i ) the miles of Subject Trackage used. Each locomotive 

u n i t and caboose, f c r the purpose of t h i s Addendum., s h a l l be counted 

as one (1) car. With respect to a r t i c u l a t e d u n i t s , the n'umber of cars 

s h a l l be determ.ined by the AAR Car Type cede as defined i n the UMLER 

Sp e c i f i c a t i o n Manual. The second n'umeric m the Car Type Code f i e l d 

covering codes "Q" and "S" w i l l be the factor i n determining the car 

count f o r an a r t i c u l a t e d u n i t . For example, AAR Car Type coae "S566" 

would equate to a f i v e 5; car count as these type cars have f i v e (5) 
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wells capable of handling f o r t y - f o o t (40') to f i f t y - f o o t (50') 

containers m each w e l l . A smqle -jnit of RoadRaileri- equipment (or 

comparaole cirr.cdal freight naulmg'equiprent in either NSR's or CSXT's 

account) shaii ccant as one-half (1/2) of a Railcar. 

(c) CSXT s h a i l on or about the f i f t e e n t h (15'-") day of each month 

render b i l l i n g to NSR for NSR's previous month's use of the S-ubject 

Trackage computed i n accordance with the terms and conditions of t h i s 

Addendu.m. 

SECTION 4. REVISION OF CURRENT CHARGE: 

(a) The Current Charge s h a l l be subject to change to r e f l e c t any 

increasec or decreases m labor, material and other costs as 

hereinafter provided. 

(b) The Current Charge s h a l l be revised upward or downward each 

year, beginning with the b i l l rendered f o r the month of July f i r s t 

i;oilowing tne " E f f e c t i v e Date" of t h i s Addendum, to com.pensate -"or the 

increase or decrease m the cost of labor and ma t e r i a l , excluding 

f u e l , as re f l e c t e d i n the annual Indexes of Charge-Out Prices and Wage 

Rates (1977=100), included i r i "AAR Railroad Cost Indexes" and 

supple.mentt thereto, issued by the Associaticn of American Railroads 

("AAR") . In making such determ.ination, the Final "Material prices, 

wage rates and supplements combined (excluding f u e l ) " indexes for the 

East D i s t r i c t s h a l l be used. The Current Cnarge s h a l l be revised by 

ca l c u l a t i n g the percent of increase or decrease i n the index for the 
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l a t e s t calendar year as re] ated to the index for the previo-.is calendar 

year ana applying that percentage to the Current Charge. 

(c) In the event the base for the Annual Indexes of Charge-Out 

Prices and Wage Rates issued by the AAR shall be changed from the year 

1977 appropriate revision s h a l l be made. If the AAR or any successor 

organization discontinues publication of the Annual Indexes of Charge-

Out Prices and Wage Rates, an appropriate substitute for determ.ining 

the percentage of increase or decrease shall be negotiated by the 

parties hereto. In the absence of agreement, the parties shall submit 

the matter to binding arbitration under terms of Arti c l e 16 of the 

Master Trackage Rights Agreement. 

(d) At the option of e i t h e r party hereto, the compensation 

provided f o r i n t h i s Addendum s h a l l be open fo r renegotiation every 

f i v e (5) years from, the E f f e c t i v e Date, as hereinafter defined. In 

t.he event the parties f a i l to reach agreement upon such renegotiation, 

such f a i l u r e s h a l l not c o n s t i t u t e a breach of t h i s Addendum,, and the 

p a r t i e s s h a l l continue to be bound by the term.s of compensation 

provided i n t h i s Addendum u n t i l the matter i s s e t t l e d or submitted to 

binding a r b i t r a t i o n . 

SECTION 5. TERM AND TERMINATION: 

(a) This Addend-u.m s h a l l become e f f e c t i v e the l a t t e r of the date 

f i r s t above -written, or when regul.atory approval i s received, the date 

of such approval f c l l c w i n g the ex p i r a t i o n of any time periods required 
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by the issuance of labor notices by CSXT ("Effective Date"; and s h a l l 

rem.ain xn e f f e c t -until the 25th anniversarv of such date, and s h a l l 

continue i n e f f e c t t.hereefter unless and u n t i l terminated by NSR upon 

si x (6) months w r i t t e n notice, or u n t i l termination of the Master 

Trackage Rights Agreement. 

(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 Agreemei w 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 o 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 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 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 o 

termination) upon the e a r l i e r of ( i ) termination of t h i s Agreement or 

( i i ) t e r m i n a t i o n of the CSXT Operating Agreement (including any 

renewals t h e r e o f ) ; provided, however, that upon termination of the NSR 

Operating Agreement, the r i g h t s , benefits, 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 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 ob l i g a t i o n s running from or to CSXT under t h i s 

Agreement s u a l l r-un from or to NYC. 

(c) Termination of t h i s Addend'um s h a l l not r e l i e v e or release 

e i t h e r p a r t v hereto fro.m any obligations assum.ed or from, any l i a b i j - i t y 
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which m.ay have arisen or been incurred by e i t h e r party under t.he terms 

of t h i s Addend-..m p r i o r to terraination nereof. 

IN w:('ESS WHEREOF, the pa r t i e s hereto have caused t h i s Addendum 

to th.? Mdster Agreement between the p a r t i e s dated , 

19 to be duly executed aS of the date f i r s t above w r i t t e n . 

WITNESS: NEW YORK CENTPAL LLC 

By: 
( T i t l e ) 

WITNESS: CSX TRANSPORTATION, INC, 

By; 
( T i t l e ) 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

3v: 
( T i t l e ) 

WITNESS: PENNSYLVANIA LINES LLC 

By: 
( T i t l e ; 

TA26 Z.ir.e .4, 1597) 
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FORM A 

TRACKAGE RIGHTS ADDENDUM 

This Form A - Trackage Rights Addendum entered i n t o t h i s 

— - 19 by and am.ong NEW YORK CENTRAL LLC, a 

Delaware l i m i t e d l i a b i l i t y company (hereinafter r e f e r r e d t o as "NYC"); 

CSX TRANSPORTATION, INC., a V i r g i n i a corporation (hert-inafter r e f e r r e d 

t o as "CSXT"), PENNSYLVANIA LINES LLC, a Delaware l i m i t e d l i a b i l i t y 

company (hereinafter referred t o as "PRR"), and NORFOLK SOUTHERN 

RAILWAY COMPANY, a V i r g i n i a Corporation, in c l u d i n g i t s subsidiaries 

and a f f i l i a t e s (hereinafter r e f e r r e d t o as "NSR"), hereby incorporate 

by reference an addendum to the Master Trackage Rights Agreement among 

NYC, CSXT and NSR dated , 19 goveming trackage r i g h t s 

between the p a r t i e s . 

SECTION 1. DESCRIPTIONr 

N'YC, as owner, and CSXT, as operator, hereby grant t o NSR, 

subject t o the terms and conditions of the referenced Master Trackage 

Rights Agreement, and as f u r t h e r governed hereinbelow, the r i g h t t o 

operate i t s t r a i n s , locomotives, cars and equipment wi t h i t s own crews 

(he r e i n a f t e r r e f e r r e d to as "Trackage Rights") over the fol l o w i n g 

segment of r a i l r o a d owned by NYC and operated by CSXT (hereinafter 

r e f e r r e d t o as "Subject Trackage"): 
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Between the connection of NYC wi t h the Allegheny and Eastern 

Railway (ALY) i n the v i c i n i t y of Wallace Street, at or near Milepost 

86.0, and connection of the part i e s i n the v i c i n i t y of Downing Avenue, 

at or near Milepost 84.5, both i n Erie, Pennsylvania a distance of 

approximately 1.5 miles, as marked on the drawing attached hereto and 

made a part hereof. 

SECTION 2. RESTRICTION ON USE: 

(a) The Trackage Rights herein granted are granted f o r the 

sole purpose of NSR usi.ng same for bridge t r a f f i c only between t.he 

endpoints cf Subject Trackage and s h a l l be l i m i t e d t o t r a f f i c moving 

between NSR's route from Corry, PA and NSR's e x i s t i n g Buffalo-

Cleveland l i n e . NSR s h a l l not perform any l o c a l f r e i g h t service 

whatsoever at any point located on Subject Trackage. 

(b) A l l movemer.ts of NSR hereunder s h a l l be r e s t r i c t e d to 

side and yard trackage o.t NYC as di r e c t e d by CSXT's Erie Yardmaster or 

designated l o c a l operating o f f i c e r i n charge. At no time s h a l l NSR's 

t r a i n s be authorized t o occupy the main tracks of NYC Buffalo-

Cleveland Line between the terminal of the subject trackage. As 

necessary, NSR s h a l l construct at i t s expense, such a d d i t i o n a l 

trackage as m.ay be required to provide a continuous ro-ute v i a yard and 

side trackage. 
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SECTION 3. COMPENSAT—N: 

(a) The factor to be used i n c a l c u l a t i n g payments t o be m.ade by 

NSR f o r the Trackage Rights governed by t h i s Addendum s h a l l be 29 

cents ($0.29) per car mile (hereinafter referred to as the "Current 

Charge"). 

(b) NSR w i l l pay CSXT a s-um computed by m u l t i p l y i n g ( i ) the 

Current Charge, as may be revised i n Section 4 of t h i s Addendum by 

( i i ) the number of cars (loaded and empty), locomotive and caboose 

u n i t s moved by NSR with i t s own crews and power over the Subject 

Trackage by ( i i i ) the mile;; of Subject Trackage used. Each locomotive 

' i t and caboose, f o r the purpose of t h i s Addendum, s h a l l be counted 

as one (1) car. With respect to a r t i c u l a t e d u n i t s , the number of cars 

s h a l l be determined by the AAR Car Type code as defined i n the UMLER 

Sp e c i f i c a t i o n Manual. The second numeric i n the Car Type Code f i e l d 

covering codes "Q" and "S" w i l l be the f a c t o r i n determining t.he car 

count f o r an a r t i c u l a t e d u n i t . For example, AAR Car Type code "3566" 

would equate to a f i v e (5) car count as these type cars have f i v e (5) 

wells capable of handling f o r t y - f o o t (40') to f i f t y - f o o t (50') 

contai.ners m each we l l . A single u n i t of RoadRailer® equipment (or 

comparable bimodal f r e i g h t hauling equipment i n e i t h e r NSR's or CSXT's 

accc-unt) s h a l l count as one-half (1/2) of a Railcar. 
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(c) CSXT sh a l l on or about the f i f t e e n t h (15"-') day cf each month 

render b i l l i n g to NSR f o r NSR's previous month's use of the S'ubject 

Trackage computed i.n accordance w i t h the terms and conditions of t h i s 

Aadendum. 

SECTION 4. REVISION OF CURRENT CHARGE: 

(a) The Current Charge s h a l l be subject to change to r e f l e c t any 

increases or decreases m labor, m.aterial and other costs as 

he r e i n a f t e r provided. 

(b) The Current Charge s h a l l be revised upward or downward each 

year, beginning with the b i l l rendered f o r the month of July f i r s t 

f o l l o w i n g the "Effective Date" of t h i s Addendum, to compensate f o r the 

increase or decrease i n the cost of labor and mate r i a l , excluding 

f u e l , as r e f l e c t e d i n the annual Indexes of Charge-Out Prices and Wage 

Rates (1977=100), included m "AAR Railroad Cost Indexes" and 

s-applements thereto, issued by the Associaticn of American Railroads 

("AAR"). I n making such determination, the Final "Material p r i c e s , 

wage rates and supplements combined (excluding f u e l ) " indexes f o r the 

East D i s t r i c t s h a l l be used. The Current Charge s h a l l be revised by 

c a l c u l a t i n g the percent of increase or decrease i n the index f o r the 

l a t e s t calendar year as r e l a t e d t o the index f o r the previous calendar 

year and applying that percentage t o the Current Charge. 
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(c) I n the event the base f o r the Annual Indexes of Charge-Out 

Prices a.nd Wage Rates issued by the AAR s h a l l be changed from, 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 p u b l i c a t i o n of the Annua] Indexes of Charge-

Out 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 

pa r t i e s hereto. In tne absence of agreement, t.he p a r t i e s s h a l l submit 

the matter to binding a r b i t r a t i o n under terms of A r t i c l e 16 of the 

Master Trackage Rights Agreement. 

(d) At the option of e i t h e r p arty hereto, the compensation 

provided f o r i n t h i s Addendum s h a l l be open f o r renegotiation every 

f i v e (5) years from the Ef f e c t i v e Date, as he r e i n a f t e r defined. I n 

the event the p a r t i e s f a i l to reach agreement -upon such renegotiation, 

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 Addendum., and the 

par t i e s s h a l l contin-ue to be bound by the terms of compensation 

provided i n t h i s Addend-um. u n t i l the matter i s s e t t l e d or submitted to 

binding a r b i t r a t i o n . 

SECTION 5. TERM .AND TERMINATION: 

(a) This Addendum, s h a l l become e f f e c t i v e the l a t t e r of the date 

f i r s t above w r i t t e n , cr when reg-ulatory approval i s received, the date 

of such approval follcA-mg the e x p i r a t i o n of any time periods required 

by the issuance of labor notices by CSXT ("Effective Date") and s h a l l 
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remain i n e f f e c t u n t i l the 25th anniversary of such date, and shall 

continue m e f f e c t t h e r e a f t e r --.nless and ' u - t i l terminated by NSR upon 

s i x (6) months w r i t t e n notice, or u n t i l termination of the Master 

Trackage Rights Agreement. 

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

or t o 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 termination) upon the e a r l i e r of ( i ) 

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

Agreement (including any renewals thereof) and the r i g h t s , benefits, 

duties and obli g a t i o n s 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 i n c urred 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 Agreement ( i n c l u d i n g any 

renewals t h e r e o f ) ; provided, however, that -upon termination of the NSR 

Operating Agreement, the r i g h t s , benefits, duties and obligations 

running from or to NSR under t h i s Agreement s h a l l run from or to PRR 

and upon terminat...on of the CSXT Operating Agreement, the r i g h t s , 

b e n e f i t s , d-uties and ob 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 r-on from or to NYC. 

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

e i t h e r party hereto from any obl i g a t i o n s assumed c r from any l i a b i l i t y 

which may have arisen or been incurred by eit h e r p a r t y under the terms 

of t h i s Addendum p r i o r t o termination hereof. 
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IN WITNESS WHEREOF, the parties hereto have caused t h i s Addendum 

to the Master Agreement between the p a r t i e s dated , 

19 to be duly executed as of the date f i r s t above w r i t t e n . 

WITNESS: NEW YORK CENTRAL LLC 

By:. 
( T i t l e ) 

WITNESS: CSX TRANSPORTATION, INC. 

By: 
( T i t l e ) 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNESS: PENNSYLVANIA LINES LLC 

By: 
( T i t l e ) 

(TA04 June 14, 1997) 
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EORM A 

TRACKAGE RIGHTS AOOENDUM 

This Form A - Trackage Rights Addendum, entered mto t h i s day of , 19 by and among NEW YORK CENTRAL LLC, a 

Delaware lim.ited l i a b i l i t y com.pa.ny (hereinafter r e f e r r e d to as "NYC"); 

CSX TRANSPORTATION, INC., a V i r g i n i a corporation (hereinafter r e f e r r e d 

to as "CSXT"), PENNSYLVANIA LINES LLC, a Delaware l i m i t e d l i a b i l i t y 

company (hereinafter r e f e r r e d to as "PRR"), ano NORFOLK SOUTHERN 

PAILWAY COMPANY, a V i r g i n i a Corporation, including i t s subsidiaries 

and a f f i l i a t e s (hereinafter r e i e r r e d to as "NSR"), hereby incorporate 

by reference an addendum t c the Master Trackage Rights Agreement among 

NYC, CSXT and NSR dated , 19 governing trackage r i g h t s 

between the p a r t i e s . 

SECTION 1 DESCRIPTION: 

NYC, as owner, and CSXT, as operator, hereby grant to NSR, 

subiect t o the term.s and conditions of the referenced Master Trackage 

Rights Agieement, and as f u r t h e r governed hereinbelow, the r i g h t to 

operate i t s t r a i n s , locom.otives, cars and equipment with i t s own crews 

(h e r e i n a f t e r referred to as "Trackage Rights") over the followi.ng 

segment of r a i l r o a d owned by NYC and operated by CSXT (hereinafter 

r e f e r r e d t o as "Subject Trackage"): 

Between CSXT's Short Line Subdivision Mam Track and CSXT's Parma 

Yard adjacent to General Motors Corporation, located at Parma (near 

m.iles as m.arked cn 

Drawing No. 0K12 attacnea .hereto and m.ade a part .hereof. 

:ieveland) , Ohio a distance of approxim.ately 1 
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SECTION 2 RESIR; :N ON -JSE: 

The Trackage Rights herein granted are granted f o r the sole 

purpose of NSR to serve, via CSXT switcn cnly. General Motors 

Corporation at Parm.a, Ohio. CSXT w i l l d e l i v e r NSR's t r a f f i c to 

General Motors Corporation 'under a separate switching agreem.ent 

between the p a r t i e s . NSR movements over the Subject Trackage s h a l l be 

l i m i t e d to overhead movements only. 

SECTION 3, ;;>MP£NSATIQN; 

(a) The factor to be used i n c a l c u l a t i n g payments to be made by 

NSR for the Trackage Rights governed by t h i s Addendum, s n a i l be 29 

cents (SO.29) per car mile (hereinafter r e f e r r e d to as the "Current 

Charge". 

(b) NSR w i l l pay CSXT a sum. computed by m-ultiplying ( i ) the 

Current Charge, as may be revised m Section 4 of t h i s Addend-um by 

( i l ) the number of cars (loaded and em.pty), locomotive and caboose 

unit s moved by NSR with i t s own crews a.nd power over the Subject 

Trackage by ( i i i ) the miles of Subject Trackage used. Each locomotive 

u n i t and caboose, fo r the purpose of t h i s Addendum., s h a l l be counted 

as one (1) car. With respect to a r t i c u l a t e d u n i t s , the number of cars 

s h a l l be determ.ined by the AAR Car Type code as defined i n the UMLER 

Spec i f i c a t i o n Manual. The second num.eric i n the Car Type Code f i e l d 

covering codes "Q" and "S" w i l l be the f a c t o r in determining the car 

count for an a r t i c u l a t e d u n i t . For example, .AAR Car Type code "S566" 
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would equate t o a f i v e i5; car count as these type cars have f i v e (5) 

wells capable of handling f o r t y - f o o t (40') to f i f t y - f o o t (50'} 

contamers i n each w e l l . A single u n i t of RoadRailer® equipment (or 

comparable bimodal f r e i g h t hauling equipm.ent m ei t h e r NSR's or CSXT's 

account) s h a l l count as one-half (1/2) of a Railcar. 

(c) CSXT s h a l l on cr about the f i f t e e n t h (15'") day of each month 

render b i l l i n g to NSR f o r NSR's previous .m.onth's use of the Subject 

Trackage computed i n accordance with the terms and conditions of t h i s 

Addendum. 

SECTION 4. REVISION OF CURRENT CHARGE: 

(a) The Current Charge s h a l l be subject to change to r e f l e c t any 

increases or decreases m labor, material and other costs as 

hereinafter provided. 

(b) The Current Charge s h a l l be revised upward or downward each 

year, beginning with the b i l l rendered f o r the month of July f i r s t 

f o l l o w i n g the " E f f e c t i v e Date" of t h i s Addend-um, to compensate for the 

increase or decrease i n the cost of labor and m.aterial, excluding 

f u e l , as r e f l e c t e d i n the annual Indexes of Charge-Out Prices and Wage 

Rates (1977=100), included i n "AAR Railroad Cost Indexes" and 

supplements thereto, issuea by the Association of American Railroads 

("AAR"). In m.aking such determ.ination, the Final "Material prices, 

wage rates and supple.m.ents co.mbined ;excluding f u e l ) " indexes for the 

East D i s t r i c t s h a l l be used. The Current Charge sha.l be revised by 
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c a l c u l a t i n g the percent of increase or derrease i n the index for the 

la t e s t calendar year as related to the index for the previous calendar 

year and applying that percentage to the Current Charge. 

(c) In the event the base for the Annual Indexes of Charge-Cut 

Prices and Wage Rates issued by the AAR sh a l l be cnanged from, 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 p u b l i c a t i o n of the Annual Indexes of Charge-

Out 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. In the absence or agreement, the par t i e s s h a l l subm.it 

the matter to binding a r b i t r a t i o n under terms of A r t i c l e 16 of the 

Master Trackage Rights Agreement. 

(d) At the option of eit h e r p a r t y hereto, the compensation 

provided f o r i n t h i s Addend'u.m sha l l be open for renegotiation every 

f i v e (5; years from the E f f e c t i v e Date, as hereinafter defmed. In 

the event the partie-^ f a i l to .each agreement upon such renegotiation, 

such f a i l u r e s h a l l lot c o n s t i t u t e a breach of t h i s Addendum, and the 

part i e s s h a l l co.ntinue t o be bound by the terms of compensation 

provided i n t h i s Addend-um u n t i l the matter i s s e t t l e d or submitted to 

binding a r b i t r a t i o n . 

SECTION 5. TERM AND TERMINATION: 

(a) This Addend'u.m s h a l l becom.e e f f e c t i v e the l a t t e r of the date 

f i r s t above w r i t t e n , or when regulatory approval i s received, the date 
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of such approval f o l l o w i n g the e x p i r a t i o n of any tim.e periods required 

by the issuance of labor notices by CSXT ("Effective Date") and s h a l l 

remain m e f f e c t u n t i l the 25th anniversary of such date, and s h a l l 

continue i n e f f e c t t h e r e a f t e r unless and u n t i l terminated by NSR upon 

SIX (6) months w r i t t e n notice, or u n t i l termination of the Master 

Trackage Rights Agreement. 

(b) The r i g h t s , benefits, duties and obligations running from 

or t o 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 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 obli g a t i o n s running irom 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 o 

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 CSXT Operating Agreement (including any 

renewals thereof) ; provided, however, that upon term.ination of the NSR 

Operating Agreement, the r i g h t s , b e n e f i t s , duties and ob l i g 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 ob 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. 
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(c) Termination of t h i s Addendum s h a l l not r e l i e v e or release 

e i t h e r p a r t y hereto from any ob l i g a t i o n s assumed or fror.. 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 Addendum p r i o r to termination hereof. 

IN WITNESS WHEREOF, the p a r t i e s hereto have caused t h i s Addend'um 

to the Master Agreement between the part i e s dated , 

19 tc be duly executed as of the date f i r s t above w r i t t e n . 

WITNESS NEW YORK CENTRAL LLC 

By:. 
( T i t l o ! 

WITNESS; CSX TRANSPORTATION, INC. 

By: 
( T i t l e ) 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNESS; PENNSYLVANIA LINES LLC 

By: 
( T i t l e ) 

TA25 (Ju.-.e 14, :99-
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M A S T E R 

T R A C K A G E R I G H T S 

A G R E E M E N T 

I THIS AGREEIMENT, entered i n t o as of t h i s day of 

19 , by and among CSX TRANSPORTATION, INC., a 

V i r g i n i a c o r p o r a t i o n , ( 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 Cu.PANY, a V i r g i n i a c o r p o r a t i o n , 

i n c l u d i n g i t s s u b s i d i a "ies and a f f i l i a t e s ( h e r e i n a f t e r r e f e r r e d 

t o as "NSR") and Pennsylvania Lines LLC, a Delaware l i m i t e d 

l i a b i i t y company ( h e r e i n a f t e r r e f e r r e d t o as "PRR").; 

WITNESSETH: 

WHEREAS, CSX Corporation ("CSX"), parent t o CSXT, and 

N o r f o l k Southern Corporation ("NSC"), parent t o NSR, have e n t e r e d 

i n t o a T r a n s a c t i o n Agreement (the "Transaction Agreement") 

between themselves; CSXT, a wholly-owned s u b s i d i a r y o f CSX; NSR; 

C o n r a i l , I n c . ("CRR"); Consolidated R a i l r o a d C o r p o r a t i o n ("CRC"), 

a wholly-owned s u b s i d i a r y of CRR; and CRR Holdings LLC; and 

WHEREAS, CSX and NSC have i n d i r e c t l y a c q u i r e d a l l the 

ou t s t a n d i n g c a p i t a l stock of CRR; and 
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WHEREAS, 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 of CRC, to be operated by CSXT under the terms cf an 

Allocated Assets Operating Agreement (the "CSXT Operating 

Agreement") between NYC and CSXT; and 

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

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

subsidiary of CRC, t o be operated by NSR under the terms of an 

Allocated Assets Operating Agreement (the "NSR Operating 

Agreement") between PRR and NSR; 

I 

WHEREAS, under the terms and conditions of the Transaction 

Agreement, the part i e s hereto have agreed to grant to each other 

various trackage r i g h t s over the respective lines of r a i l r o a d 

operated by each of the p a r t i e s ; and m the i n t e r e s t of economy 

and e f f i c i e n c y of operations, the parties hereto desire to enter 

i n t o a master agreement to cover various trackage r i g h t s 

arrangements granted t o KSR over the lines of r a i l r o a d ownea by 

CSXT; and 

WHEREAS, the pa r t i e s hereto intend to enter i n t o separate 

addendu.m. to t h i s Agree.ment, i d e n t i f y i n g respect: ve segments, 

s p e c i f i c conditions and./'or r e s t r i c t i o n s ; 
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NOW, THEREFORE, the pa r t i e s hereto, intending to be l e g a l l y 

bound, agree as follows: 

ARTICLE 1. GRANT OF TRACKAGE RIGHT.q 

Subject to the terms and conditions herein provided, CSXT 

hereby grant to NSR the r i g h t to operate i t s t r a i n s , locomotives, 

cars and equipment with i t s own crews (hereinafter r e f e r r e d to as 

the "Trackage Rights") over the li n e s of r a i l r o a d owned by CSXT 

hereinafter referred to as "Subject Trackage", upon execution of 

the "Form A - Trackage Rights Addendum" i d e n t i f y i n g s p e c i f i c 

trackage r i g h t s arrangements and relevant provisions t o be 

attached hereto and made a part hereof. 

ARTICLE 2. USE OF SUBJECT TRACKAGE 

(a) NSR's use of the Subject Trackage s h a l l be i n common with 

CSXT and any other user cf the Subject Trackage, and CSXT's 

r i g h t to use the Subject Trackage s h a l l not be diminished by 

t h i s Agreement. CSXT s h a l l r e t a i n the exclusive r i g h t to 

grant to other persons r i g h t s of any nature i n the Subject 

Trackage. 
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(b) Except as may otherwise be provided by t h i s Agreement or 

provided under term.s of a Form A - Trackage Pights Addendum 

to t h i s Agreement, NSR shall not use any part of the Subject 

Trackage for the purpose of switching, storage or servicing 

of cars or equipment, or the making or breaking up of 

t r a i n s , or service to an industry, except that nothing 

contained herein s h a l l , upon p r i o r approval of CSXT, 

preclude the emergency use by NSR of such a u x i l i a r y tracks 

as may be designated by CSXT for such purposes. 

(c) Except as m.ay otherwise be provided i n t h i s Agreement or 

provided under the terms of Form A - Trackage Rights 

Addendum to t h i s Agreement, NSR s h a l l have the r i g h t to 

enter on and e x i t from the Subject Trackage only at the 

endpoints of the Subject Trackage. 

(d) CSXT s h a l l have exclusive control of the management and 

operation of the Subject Trackage. NSR s h a l l not have any 

claim, against CSXT for l i a b i l i t y account of loss or damage 

of any kind i n the event the use of the Subject Trackage by 

NSR i s i n t e r r u p t e d or aelayed at any time from any cause. 
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ARTICLE 3. MISCELLANEOUS SPECIAL PROVISim^ 

(a) When operating over the Subject Trackage, NSR's locomotives 

and crews w i l l be equipped to communicate with CSXT on radio 

frequencies normally used by CSXT i n d i r e c t i n g t r a i n 

movements on the Subject Trackage. 

(b) Procedures for q u a l i f i c a t i o n and occupancy of the Subject 

Trackage w i l l be arranged by the loc a l supervision of each 

c a r r i e r . A l l control and usage w i l l oa subject to the 

approval of CSX"̂ ' s r t c r e s e n t a t i v e or his designee. 

(c) Before i t s locomotives enter onto CSXT's trackage, NSR s h a l l 

request oermission from CSXT's dispatcher (or other 

designated representative) at Jacksonville, Florida or such 

other l o c a t i o n as CSXT may designate. Further, NSR s h a l l 

ascertain that said trackage i s clear and s h a l l await 

confirmation from said representative that such permission 

has been issued to allow NSR's movements on or over the 

Subject Trackage. Upon completing i t s operations and 

clearing the Subject Trackage, NSR w i l l n o t i f y CSXT's 

designated representative that i t has completed i t s 

operations and that i t s equipment has cleared CSXT's 

trackage. Once NSR has n o t i f i e d CSXT's representative that 

c _ 
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i t has cl<^ared the Subject Trackage, NSR sh a l l not reenter 

the Subject Trackage without again obtaining permission from 

CSXT's representative. NSR s h a l l provide and maintain at 

i t s expense a l l communication f a c i l i t i e s needed and as may 

be required by CSXT to permit NSR to use the Subject 

Trackage. 

ARTICLE 4. PAYMENT OF BILLS 

(a) A l l payments called f or under t h i s Agreement s h a l l be made 

by NSR w i t h i n t h i r t y (30) days a f t e r the date of the b i l l s 

t h e r e f o r . No payments s h a l l be withheld because of any 

dispute as to the correctness of items i n the b i l l s 

rendered, and any discrepancies reconciled between the 

par t i e s hereto s h a l l be adjusted i n the accounts of a 

subsequent month. 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 other 

party f o r a period of three (3) years from the date of 

b. l l m g . 

(b) B i l l s rendered pursuant to the provisions of t h i s Agreem.ent, 

other than those set f o r t h i n Section 3 of Fcrm A - Trackace 

Rights Addendum., s h a l l include d i r e c t labor and material 
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co^t?,. together wi th i-hp «;iirrharges, nverhp^.d percentages 

and equipment rentals as specified by CSXT at the time any 

work i s performed by CSXT fo r NSR or shall include actual 

costs and expense, upon mutual agreement of the p a r t i e s . 

ARilCLE 5. MAINTENANCE OF SUBJECT TRACKAGE 

(a) CSXT s h a l l maintain, repair and renew the Subject Trackage 

with i t s own supervision and labor. CSXT s h a l l keep and 

maintain the Subject Trackage i n reasonably good condition 

for the use herein contemplated, but CSXT does not guarantee 

the condition of the Subject Trackage or that operations 

thereover w i l l not be in t e r r u p t e d . CSXT s h a l l take a l l 

reasonable steps to ensure that any i n t e r r u p t i o n s w i l l oe 

kept to a minimum. Furthermore, except as may be otherwise 

provided i n A r t i c l e 11, NSR s h a l l not by reason of f a i l u r e 

or neglect on the part of CSXT to maintain, r e p a i r or renew 

the Subject Trackage, have or make any claim or demand 

against CSXT or i t s parent corporation, subsidiaries or 

a f f i l i a t e s , or 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 for any i n j u r y to or death of any person or 

persons whor.isoevei, or f o r any damage to or loss or 

destruction of any property whatsoever, or f o r any damages 

of any nature suffered by NSR r e s u l t i n g from any such 

f a i l u r e or neglect. 
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(b) CSXT s h a l l perform, at the expense of NSR, such ad d i t i o n a l 

maintenance as NSP. may reasonably require or request. 

ARTICLE 6. CONSTRUCTION AND MAINTENANCE OF CONNECTIONS 

(a) E x i s t i n g connections or f a c i l i t i e s which are j o i n t l y used by 

the p a r t i e s hereto under e x i s t i n g agree.ments s h a l l continue 

t o be maintained, repaired and renewed by and at the expense 

of the party or pa r t i e s responsible for such maintenance, 

repair and renewal under such agreements. 

(b) I f , i n the opinion of NSR, a new or upgraded connection i s 

required at a Point of Permitted Entry or Exit other than 

the endpoints, or, i f i n the opinion of NSR, other 

upgrading, including but not l i m i t e d to switches, power 

switches, signals, communications, etc., i s required for 

operational e f f i c i e n c y , then CSXT w i l l , subject to i t s own 

operational needs, cooperate and NSR w i l l be responsible for 

funding that construction/upgrading at actual cost or a cost 

mutually agreed to by CSXT and NSR. Such construction/ 

upgrading s h a l l be progressed as follows: 

( i ) NSR or others s h a l l furnish a l l labor and material and 

sh a l l construct such oortions of the tracks located on 
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the right-of-way of NSR or others which connect the 

respective l i n e s of the part i e s hereto. 

( i ^ ) CSXT s h a l l f u r n i s h a l l labor and material and s h a l l 

construct such portions of the tracks located on the 

right-of-way operated by CSXT which connect the 

respective l i n e s of the parties hereto. Upon 

termination of t h i s Agreement. CSXT may at i t s option 

remove any p o r t i o n of trackage and appurtenances 

located on right-of-way, constructed as a res u l t of 

t h i s A r t i c l e , at the sole cost and expense of NSR. 

The salvage material removed s h a l l be released to NSR 

or, as otherwise agreed upon, CSXT w i l l c r e d i t NSR the 

current f a i r market value for said salvage. 

( i i i ) CSXT w i l l maintain, repair and renew the constructed/ 

upgraded portions of the tracks located on the r i g h t of 

way operated by CSXT which connect the respective l i n e s 

of the p a r t i e s hereto at the sole cost and expense of 

NSR. 

ARTICLE 7 Rnn-TTONS. RETIREMENTS .AND .ALTER.ATIONS 

(a) CSXT, from, t i n e to time and at i t s sole cost and expense, 

may .m.ake changes m, additions and betterments to or 

_ Q 
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retirements from the Subject Trackage as s h a l l , i n i t s 

judgment, be necessary or desirable for the economical or 

safe operation thereof or as sh a l l be required by any law, 

r u l e , r e g u l a t i o n , or ordinance promulgated by any 

governmental body having j u r i s d i c t i o n . Such additions and 

betterments s h a l l become a part of the Subject Trackage and 

such retirem.ents shall be excluded from the Subject 

Trackage. 

(b) I f the p a r t i e s agree that changes i n or additions and 

betterm.ents to the Subject Trackage, including changes i n 

communication or signal f a c i l i t i e s , are required to 

accommodate NSR's operations beyond that required by CSXT to 

accommodate i t s operations, CSXT sh a l l construct the 

ad d i t i o n a l or altered f a c i l i t i e s and NSR s h a l l pay to CSXT 

the cost thereof, including the annual expense of 

maintaining, repairing and renewing such a d d i t i o n a l or 

alt e r e d f a c i l i t i e s . 

ARTICLE 8. MANAGEMENT AND OPERATION.̂  

(a) NSR s h a l l comply with the provisions cf the Federal 

Locomotive Inspection Act and the Federal Safety Appliance 

Act, as amended, and any other federal and state and l o c a l 
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laws, regulations and rules respecting the operation, 

condition, inspection and safety of i t s t r a i n s , locomotives, 

cars and equipment while such t r a i n s , locomotives, cars, and 

equipment are being operated over the Subject Trackage. NSR 

sh a l l indemnify, p r o t e c t , defend, and save harmless CSXT and 

i t s parent corporat.i on, subsidiaries and a f f i l i a t e s , 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 from, and against a l l fines, penalties and 

l i a b i l i t i e s imposed upon CSXT or i t s parent corporation, 

subsidiaries or a f f i l i a t e s , or 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 under such laws, rules, and 

regulations by any public a u t h o r i t y or court having 

j u r i s d i c t i o n i n the premises, when a t t r i b u t a b l e solely to 

the f a i l u r e of NSR to comply with i t s obligations i n t h i s 

regard. 

(b) NSR i n i t s use of the Subject Trackage s h a l l comply i n a l l 

respects w i t h the safety rules, operating rules and other 

regulations of CSXT, and the movement of NSR';5 t r a i n s , 

locomotives, cars, and equipment over the Subject Trackage 

s h a l l at a l l times be subject to the orders of the 

tr a n s p o r t a t i o n o f f i c e r s of CSXT. NSR's t r a i n s s h a l l not 

include locomotives, cars or equipment which exceed the 

width, height, weight or cther r e s t r i c t i o n s or capacities of 
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the Subject Trackage as published i n Railway Line 

Clearances, and no t r a i n shall contain locomotives, cars or 

equipment which require speed r e s t r i c t i o n s or other movement 

r e s t r i c t i o n s below the maximum authorized f r e i g h t speeds as 

provided by CSXT's operating rules and regulations without 

the p r i o r consent of CSXT. 

(c) NSR s h a l l make such arrangements with CSXT as may be 

required to have a l l of i t s employees who s h a l l operate i t s 

t r a i n s , locomotives, cars and equipment over the Subject 

Trackage q u a l i f i e d f or operation thereover, and NSR s h a l l 

pay to CSXT, upon receipt of b i l l s therefor, any cost 

incurred by CSXT i n connection with the q u a l i f i c a t i o n of 

such e.mployees of NSR, as well as the cost of p i l o t s 

furnished by CSXT, u n t i l such time as such employees are 

deemed by the appropriate examining o f f i c e r of CSXT to be 

properly q u a l i f i e d for operation as herein contemplated. 

(d) I n the event of any in v e s t i g a t i o n or hearing concerning the 

v i o l a t i o n of any operating rule or practice by NSR's 

employees while on the Subject Trackage, NS.R s h a l l be 

n o t i f i e d i n advance of any such i n v e s t i g a t i o n or hearing, 

and such i n v e s t i g a t i o n or hearing .may be attended by any 

o f f i c i a l designated by NSR, and any such i n v e s t i g a t i o n or 
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hearing s h a l l be conducted i n accordance with the c o l l e c t i v e 

bargaining agreements, i f any, that pertain to NSR's 

employee or employees required to attend such hearings. 

(e) CSXT s h a l l have the r i g h t to exclude from the Subject 

Trackage any employee of NSR determ.ined by the above, to be 

i n v i o l a t i o n of CSXT's rules, regulations, orders, 

pr a c t i c e s , or i n s t r u c t i o n s issued by CSXT's Timetable or 

otherwise. NSR s h a l l release, indem.nify, defend, and save 

harmless CSXT and i t s parent corporation, subsidiaries ano 

a f f i l i a t e s , 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 , 

age.nts and employees from and against any and a l l claims and 

expenses r e s u l t i n g from such exclusion. 

(f) The t r a i n s , locomotives, cars and equipment of NSR, CSXT, 

and any other present or future user of the Subject Trackage 

or any portion thereof, s h a l l be operated without prejudice 

or p a r t i a l i t y t o e i t h e r party and i n such manner as w i l l 

a f f o r d the most Pwonomical and e f f i c i e n t movement of a l l 

t r a f f i c . 

(g) I n the event that a t r a i n of NSR sha l l be forced to stop on 

the Subject Trackage, due to mechanical f a i l u r e of NSR's 

equipment, or any other cause not r e s u l t i n g from ar. accident 
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or derailment, and such t r a i n i s unable to proceed, or i f a 

t r a i n of NSR f a i l s to maintain the speed required by CSXT on 

the Subject Trackage, o-- i f i n emergencies, cr i p p l e d or 

otherwise defective cars are set out of NSR's t r a i n s on the 

Subject Trackage, CSXT s h a l l have the option to furn i s h 

m.otive power or such other assistance as may be necessary to 

haul, help or push such t r a i n s , locomotives or cars, or to 

properly move the disabled equipment o f f the Subject 

Trackage, and NSR s h a l l reim±)urse CSXT for the cost of 

rendering any such assistance. 

(h) I f i t becomes necessary t o make repairs to or adjust or 

tra n s f e r the lading of such crippled or defective cars m 

order to move them o f f the Subject Trackage, such work sh e l l 

be done by CSXT, and NSR sha l l reimijurse CSXT for the cost 

thereof. 

( i ) I n the event CSXT and NSR agree that CSXT should r e t a i n 

employees or provide a d d i t i o n a l employees for the sole 

b e n e f i t of NSR, the pa r t i e s hereto s h a l l enter i n t o a 

separate agreement under which NSR s h a l l bear a l l cost and 

expense for any such retained or ad d i t i o n a l employees 

provided, including without l i m i t a t i o n a l l cost and expense 

associated with labor p r o t e c t i v e payment."? which are miade by 
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CSXT and which would not have been incurred had the retained 

or a d d i t i o n a l employees not oeen provided. 

ARTICLE 9. MTT.RAGE AND CAR HIRE 

A l l mileage and car h i r e charges accruing on cars i n NSR's 

t r a i n s on the Subject Trackage shall be assumed by NSR and 

reported and paid by i t d i r e c t l y to the owner of suc'i cars. 

ARTICLE 10. CLEARING OF WRECKS 

Whenever NSR's use of the Subject Trackage requires 

r e r a i l i n g , wrecking service or wrecking t r a i n service, CSXT s h a l l 

pertorm or provide such service, including the repair and 

re s t o r a t i o n of roadbed, track and structures. The cost, 

l i a b i l i t y and expense of the foregoing, including without 

l i m i t a t i o n loss of, damage to , or destruction of any property 

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

whomsoever or any damage to or destruction of the environment 

whatsoever, inc l u d i n g without l i m i t a t i o i i land, a i r , water, 

w i l d l i f e , and vegetation, r e s u l t i n g therefrom, s h a l l be 

apportioned i n accordance with the provisions of A r t i c l e 11 

hereof. A l l locom.otives, cars, and equipment and salvage from 

the sam.e so picked up and removed which i s owned by or under the 

management and contr o l of or used by NSR at the time of such 

wreck, s h a l l be pro.mptly delivered to NSR. 
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ARTICLE 11. LIABILITY 

For the purpose of t h i s A r t i c l e 11, the term "famage" means 

a l l assessments, losses, damages, l i a b i l i t i e s , costs and 

expenses, i n c l u d i n g without l i m i t a t i o n i n t e r e s t , penalties and 

attorneys' and consultants' fees. For the purpose of t h i s 

A r t i c l e 11, the ter.m "Railroad Consequential Damages" means 

consequential, i n d i r e c t , i n c i d e n t a l or other sim.ilar damage, 

i n j u r y or loss to eit h e r NSR or CSXT. The r e s p o n s i b i l i t y between 

and among CSXT and NSR for a l l Damage 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 s h a l l be 

apportioned as follows: 

(a) Sole Resp o n s i b i l i t y : Subject to A r t i c l e 11(e), 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 

Damage to or r e s u l t i n g from, i t s own t r a i n s , locomotives 

and equipment, including but not l i m i t e d to Railears 

and lading i n i t s possession or being handled for i t s 

account, and for the death of or i n j u r y to i t s own 

employees . 

(b) NSR and CSXT Responsibility: Subject to A r t i c l e 11(e), 

the p a r t i e s s h a l i j o i n t l y and equally (50% NSR ad 50% 

CSXT) assu.me and bear a l l r e s p o n s i b i l i t y tor a l l 
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Damage, other than Damage which i s subject to A r t i c l e 

11(a) . 

(c) Process: Each per ty s h a l l be responsible f or the 

payment, handing, administration and d i s p o s i t i o n of a l l 

Damage f o r which i t bears exclusive r e s p o n s i b i l i t y 

under A r t i c l e 11(a), and both p a r t i e s s h a l l have j o i n t 

r e s p o n s i b i l i t y for the payment, handling, 

administration and d i s p o s i t i o n of a l l Damage for which 

they are j o i n t l y responsible under A r t i c l e 11(b). In 

assigning j o i n t r e s p o n s i b i l i t y to both p a r t i e s , i t i s 

not the i n t e n t of t h i s Agreement that the parties w i l l 

a c t u a l l y act j o i n t l y , but rather that the parties w i l l 

agree between themselves on the most p r a c t i c a l and 

e f f i c i e n t arrangement for handling, administering, and 

disposing of Damage for which they bear j o i n t 

r e s p o n s i b i l i t y , with the objective of eli m i n a t i n g 

unnecessary d u p l i c a t i o n of e f f o r t and m.inimizing 

o v e r a l l costs. 

(d) Indemnification: Each party to t h i s Agreement 

covenants and agrees to ( i ) f u l l y indemnify and save 

harmless the other parties to t h i s Agreement from and 

against any payments which are the r e s p o n s i b i l i t y of 
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such p a r t y under t h i s Agreement, and a l l expenses, 

i n c l u d i n g attorney's fees and expenses, and other 

expenses of any court or regulatory proceeding, 

incurred by such other p a r t i e s i n defending any claim 

f o r which they are l i a b l e , and ( i i ) defend such other 

p a r t i e s against such claims with counsel selected by 

such pa r t y and reasonably acceptable to such other 

p a r t i e s . 

(e) L i m i t a t i o n : A r t i c l e s 11(a) and (b) shall apply only to 

the amount of Damage 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 less. Responsibility for 

Damages r e s u l t i n g from a single incident which exceeds 

$25 m i l l i o n s h a l l be allocated 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 i.egligence i n causing such Damage, 

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

of Damage for which each party would otherwise be 

responsible under A r t i c l e 11 (a) and (b) s h a l l be 

determined, on a comparative percentage basis; (2) for 

each party, m u l t i p l y S25 m i l l i o n by the comparative 

percentage determined for that party i n A r t i c l e 

1 1 ( e ) ( 1 ) ; (3) the Damage f o r which each party i s 

responsible i n excess of the amount determined i n 
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A r t i c l e 11(e)(2) s h a l l be allocated between or am.ong 

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

negligence i n causing the Damage. As sued i n t h i s 

A r t i c l e 11(e) only, the term "Damage" s h a l l exclude 

Railroad Consequential Damages (which are always borne 

by the r a i l r o a d which sustained them) and claim.s f o r 

exemplary and pun i t i v e Damages by any party hereto on 

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

example, i f Damage from a single incident were $100 

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

m i l l i o n under A r t i c l e 11(a) and (b) and NSR wc ;d be 

responsible f o r $20 m i l l i o n under A r t i c l e 11 (a) and 

(b), CSXT would be responsible for $20 m i l l i o n and NSR 

would be responsible for $.''. m i l l i o n of such Damage 

under A r t i c l e 11(e)(1), and the remaining $75 m i l l i o n 

of Damage would be apportioned between or among 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 Damage. Any dispute between 

or among the pa r t i e s hereto i n com.puting the 

comparative percentage, i n determining t h e i r respective 

f a u l t or negligence i n causing the Damage or otherwise 

r e l a t i n g t o t heir respective r e s p o n s i b i l i t i e s f o r 

Damage 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, including any D'..mage 
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exceeding $25 m i l l i o n , shall be submitted f o r 

r esolution by binding a r b i t r a t i o n pursuant to A r t i c l e 

16. The $25 m i l l i o n amount referred to i n t h i s A r t i c l e 

11(e) 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 

p a r t i e s , which approval may be given or refused at the 

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

(f) Exceptions: 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 o r Damage caused by acts or om.ission of 

any i t s employees while under the influence of drugs or 

alcohol and A r t i c l e 11(b) and (e) s h a l l not apply to 

any such Damage. 

ARTICLE 12. ZL 

(a) The p a r t i e s s h a l l agree between themselves on the m.ost f a i r , 

p r a c t i c a l and e f f i c i e n t arrangem.ents for handling and 

administering f r e i g h t loss and damage claims with the i n t e n t 

that ( i ) each party s h a l l be responsible for losses 

occurring to lading i n i t s possession for the account of 

such party and ( i i ) the parties s h a l i follow relevant AAR 

rules and formulas i n providing for the a l l o c a t i o n of losses 

'Which are eit.her of undetermined o r i g i n or i n Railears 

- 2C -
530 



handled i n i n t e r l i n e service by or for the account of both 

p a r t i e s . 

(b) Each party s h a l l indemnify and hold harmless the other party 

against any and a l l costs and payments, including b e n e f i t s , 

allowances, and a r b i t r a t i o n , adm.inistrative 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 or lawsuits brought by or on behalf of i t s own 

employees or t h e i r c o l l e c t i v e bargaining representatives, 

e i t h e r pursuant to employee protective conditions i.mposed by 

a governmental agency upon the agency's approval or 

exemption 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 

p a r t i e s ' i n t e n t i o n that each party s h a l l bear the f u l l costs 

of p r o t e c t i o n of i t s own employees under employee p r o t e c t i v e 

conditions that 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 

agreements with i t s employees. 

ARTICLE 13. nF-AULT AND TERMINATION 

(a) In the event of any substantial f a i l u r e on the part of NSR 

to perform i t s obligations provided under the terms of a 

Form A - Trackage Rights Addendum to t h i s Agreement and i t s 
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continuance i n such default for a period of s i x t y (60) dayi' 

a f t e r w r i t t e n notice thereof by c e r t i f i e d mail from CSXT, 

CSXT sh a l l have the r i g h t at i t s option, a f t e r f i r s t giving 

t h i r t y (30) days w r i t t e n notice thereof by c e r t i f i e d mail, 

and notwithstanding any waiver by CSXT of any p r i o r breach 

thereof, to term.inate the Trackage Rights and NSR's use of 

the Subject Trackage as granted by the respective For.m A -

Trackage Rights Addendum. The exercise of such r i g h t by 

CSXT sh a l l not im.pair i t s r i g h t s under t h i s .z^greement or any 

cause or causes of action i t may have against NSR for the 

recovery of damages. Upon termination of any p a r t i c u l a r 

Form A - Trackage Rights Addendum, t h i s Agreement (Master 

Trackage Rights Agreement) and a l l remaining Form A - Track 

Rights Addenda s h a l l remain i n f u l l force and e f f e c t . 

(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 shai- 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 

termination of t h i s Agreement. 

ARTICLE 14. REGULATORY APPROVAL 

Both parties agree that t h i s Agreement w i l l be j o i n t l y 

submitted to the Surface Transportation Board (STB) for approval 
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as part of the Joint Application, i n Finance Docket No. 33388. 

ARTICLE 15. ABANDONMENT OF SUBJECT TRACKAGE 

(a) Notwithstanding the provisions of Section 5 of Form A -

Trackage Rights Addendum, CSXT s h a l l have the r i g h t , subject 

to securing any necessary regulatory approval, to abandon 

the Subject Trackage or any po r t i o n thereof. Before f i l i n g 

an a p p l i c a t i o n f or regulatory approval of such abandonment, 

CSXT s h a l l give NSR ninety (90)days' advance notice i n 

w r i t i n g of i t s i n t e n t i o n to do so i n order t h a t NSR may 

determine whether i t desires to purchase the Subject 

Trackage (or po r t i o n thereof) or to discontinue i t s use 

thereof. 

(b) I f NSR desires to purchase the Subject Trackage, i t s h a l l 

submit an o f f e r of f i n a n c i a l assistance under 49 U.S.C. 

Section 10904. In the event CSXT receives more than one 

such o f f e r , CSXT w i l l exercise i t s s t a t u t o r y r i g h t to 

negotiate w i t h NSR rather than with the other o f f e r o r ( s ) . 

Thereafter, the r i g h t s and obligations of the parties i n 

respect to NSR's acqui s i t i o n of the Subject Trackage s h a l l 

be governed by applicable provisions of the law. 

(c) In any one of the circumstances l i s t e d below NSR s h a l l be 
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deemed to have determined that i t does not desire to 

purchase the Subject Trackage and that i t desires to 

discontinue i t s use thereof: 

( i ) NSR f a i l s t o submit an o f f e r of f i n a n c i a l assistance to 

purchase the Subject Trackage within the time 

prescribed by st a t u t e and applicable regulations, or 

( i i ) NSR, having made an o f f e r of f i n a n c i a l assistance to 

purchase the Subject Trackage, but being unable to 

reach agreement with CSXT as to the sale price, f a i l s 

w i t h i n the s t a t u t o r y period to request the proper 

regulatory a u t h o r i t y to est a b l i s h the terms and 

conditions of the sale, or 

I i i i ) NSR, having requested the proper regulatory authority 

tc e s t a b l i s h the terms a.nd conditions of sale, 

withdraws i t s o f f e r of f i n a n c i a l assistance, or 

(iv) NSR, having requested the proper regulatory authority 

to e s t a b l i s h the terms of the sale, reject s the 

a u t h o r i t y ' s order e s t a b l i s h i n g said terms or f a i l s to 

accept s.iio ter.m.s w i t h i n the time prescribed by said 

order. 
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In such event NSR s h a l l promptly f i l e an app l i c a t i o n with 

the proper regulatory a u t h o r i t y seeking approval of the 

discontinuance of i t s operations over the Subject Trackage. 

I f NSR does not f i l e an application seeking approval of the 

discontinuance of NSR's operations over the Subject Trackage 

w i t h i n ninety (90) days, CSXT sh a l l be ieemed to have been 

given NSR's power of attorney to take such action on NSR's 

behalf. 

(d) I n the event any application f i l e d by CSXT i s granted but an 

ap p l i c a t i o n f i l e d by NSR under Subarticle (c) above i s 

denied by the proper regulatory a u t h o r i t y , the p a r t i e s s h a l l 

cooperate i n taking such action as i s reasonably necessary 

to e f f e c t a sale of the Subject Trackage to NSR (including 

securing any necessary regulatory authority) for a p r i c e 

consistent with the p r i n c i p l e s of 49 U.S.C. Section 10904. 

(e) I n the event CSXT abandons the Subject Trackage (or p o r t i o n 

thereof) under circumstances which (because of changes i n 

the law or otherwise) are not susceptible of handling under 

the procedures outlined above, the pa r t i e s s h a l l cooperate 

and take such acticn as i s necessary tc assure that NSR 

ei t h e r pro.m.ptly terminates operations over the segment 

to be abandoned or purchases said segment at a price 
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consistent with the p r i n c i p l e s of 49 U.S.C. Section 1U904 as 

in t e r p r e t e d on the date of t h i s Agreement. 

( f ) In the event CSXT's app l i c a t i o n for a u t h o r i t y t o abandon i s 

denied, NSR w i l l withdraw any application i t has f i l e d under 

Subarticle (c) above. 

(g) Except as otherwise expressly agreed i n w r i t i n g , i n the 

event any actions taken by the parties under t h i s .Article 15 

r e s u l t i n an o b l i g a t i o n imposed by any competent a u t h o r i t y 

on either or both p a r t i e s hereto to protect the i n t e r e s t s of 

affected em.ployees, the r e s p o n s i b i l i t y for bearing the cost 

thereof s h a l l be borne by the party which i s the employer of 

the affected employee or employees, notwithstanding the 

manner m which said cost .may be apportioned i n any order or 

decision imposing the pro t e c t i o n . 

ARTICLE 16. ARBIT-RATTON 

Any dispute, controversy or claim (or any f a i l u r e by the 

par t i e s to agree on a matter as to which t h i s Agreement expressly 

or i.m.plicitly contemplates subsequent agreement by the part i e s , 

except f o r matters l e i t to the sole d i s c r e t i o n of a party) 

a r i s i n g out of or r e l a t i n g to t h i s Agreement, or the breach. 
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termination or v a l i d i t y hereof, s h a l l be f i n a l l y s e t t l e d through 

binding a r b i t r a t i o n by a sole, disinterested a r b i t r a t o r i n 

accordance with the Ccm.mercial 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 a r b i t r a t o r s h a l l be j o i n t l y 

selected by the p a r t i e s but, i f the parties do not agree on an 

a r b i t r a t o r w i t h i n 30 days a f t e r demand for a r b i t r a t i o n i s made by 

a party, they s h a l l request th a t the a r b i t r a t o r be designated by 

the American A r b i t r a t i o n Association. The award 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 p a r t i e s . Each 

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

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

compensation and any costs and expenses of the a r b i t r a t o r s h a l l 

be borne equally by the p a r t i e s . The a r b i t r a t o r s h a l l i. ave the 

power to require the performiance of acts found to be required by 

t h i s Agreement, and to require the cessation or nonperformance of 

acts found to be prohibited by t h i s Agreement. The a r b i t r a t o r 

s h a l l not have the power to award consequential or punitive 

damages. The a r b i t r a t o r ' s award s h a l l be binding and conclusive 

upon the p a r t i e s to the f u l l e s t extent permitted by law. 

Judgment upon the award rendered may be 3ntered i n any court 

having j u r i s d i c t i o n thereof, which court may award appropriate 

r e l i e f at law or m equity. A l l proceedings r e l a t i n g to any such 

a r b i t r a t i o n , and a l l testimony, w r i t t e n submissions ar.d award, of 

the a r b i t r a t o r therein, s h a l l be private and c o n f i d e n t i a l as 
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among the p a r t i e s , and sh a l l not be disclosed to any t h i r d party, 

except as required by law and except as reasonably necessary to 

prosecute or defend any j u d i c i a l action to enforce, vacate or 

modify such a r b i t r a t i o n award. 

ARTICLE 17. SUCCESSOR-'̂  AND ASSIGNS 

(a) Except as provideu herein, neither t h i s Agreement (including 

the documents and instruments referred to herein) nor any of 

the r i g h t s , i n t e r e s t s or obligations hereunder, sh a l l be 

assigned by any party, including by operation of law, 

without the p r i o r w r i t t e n consent of the other p a r t i e s , 

except to a c o n t r o l l e d subsidiary, or i n the case of NYC, to 

CSXT or any a f f i . l i a t e of CSXT. 

(b) Any party without the consent of the other party m.ay assign 

a l l of i t s r i g h t s and obligations under t h i s Agreement only 

to any successor i n the event of a merger, consolidation, 

sale of a l l or su b s t a n t i a l l y a l l i t s assets, i f such 

assignee executes and delivers t r the other party hereto an 

agreement reasonably s a t i s f a c t o r y i n form and substance to 

such other party under which such assignee, which i s 

reasonably s a t i s f a c t o r y to the other party, assumes and 

agrees to perform, and discharge a l l the obligations and 
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l i a b i l i t i e s of the assigning party; provided that any such 

assignment s h a l l not reli e v e the assigning party from the 

performance and discharge of such obligations and 

l i a b i l i t i e s . 

ARTICLE 18. NOTICE 

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

the other under t h i s Agreement s h 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 

agree, and sh a l l be addressed as follows: 

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, FL 32202 

I f to NSR: Vice President Transportation & Mechanical 
Norfolk Southern Railway Company 
Three Commercial Place 
Norfolk, VA 23510-2191 

I f to PRR: (To Be Furnished) 

Either party may provide changes i n the above addresses to 

the other party by personal service or U.S. mail. 
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ARTICLE 19. GENERAL PROVISIONS 

(a) This Agreement and each and every provision hereof i s f o r 

the exclusive benefit of the part i e s hereto and not for the 

bene 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 of any t h i r d 

party to recover by way of damages or otherwise against 

e i t h e r of the parties hereto. 

(b) This Agreement contains the e n t i r e understanding of the 

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

understandings between the p a r t i e s . 

(c) No ter.m or provision of t h i s Agreement may be changed, 

waived, discharged or terminated except by an instrument i n 

w r i t i n g and signed by both parties to t h i s Agreement. 

(d) 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 r a i l r o a d industry. 

(el A l l A r t i c l e headings are inserted f o r convenience only and 

s h a l l not aff e c t any i n t e r p r e t a t i o n of t h i s .Agreem.ent. 
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( f ) As used i n t h i s Agreement, whenever reference i s made to the 

t r a i n s , locomotives, cars or equipment of, or i n the account 

of, one ol the pa r t i e s hereto, such expression means the 

t r a i n s , locomotives, cars and equipment i n the possession of 

or operated by one of the parties and includes such t r a i n s , 

locomotives, cars and equipment which are owned by, leased 

to, or i n the account of such party. Whenever such 

locomotives, cars or equipment are owned or leased by one 

party t o t h i s Agreement and are i n the possession or account 

of the other party t o t h i s Agreement, such locomotives, cars 

and equipment s h a l l be considered those of the other party 

under t h i s Agreement. 

(g) This Agreement i s the r e s u l t of mutual negotiations of the 

par t i e s hereto, neither of whom s h a l l be considered the 

d r a f t e r f o r purposes of contract construction. 

(h) Neither party hereto may disclose the provisions of t h i s 

Agreement to a t h i r d party, excluding a parent, subsidiary 

or a f f i l i a t e company, without the w r i t t e n consent of the 

other party, except as otherwise required by law, regulation 

or r u l i n g . 
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ARTICLE 20. -NDEMNITY COVERAGE 

As part of the jonsideration hereof, each party hereby 

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

Agreement i n favor of the other party shall also extend to and 

indemnify the parent corporation, i t s 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 em.ployees. 

IN WITNESS WHEREOF, the pa r t i e s hereto have caused t h i s 

Agreement to be duly executed as of the date f i r s t above w r i t t e n . 

WITNESS CSX TRANSPORTATION, INC. 

By 
T i t l e 

WITNESS NORFOLK SOUTHERN R̂ '.ILWAY COMPANY 

By 
T i t l e 

WITNESS PENNSYLVANIA LINES LLC 

T i t l e 

TRCRME.1(June 17, 19 97; 
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FORM A 

TRACKAGE RIGHTS ADDENDUM 

This Form A - Trackage Rights Addend'um entered i n t o t h i s day of , 19 by and between CSX TRANSPORTATION, 

INC. (CSXT), NORFOLK SOUTHERN RAILWAY COMPANY, inclu d i n g i t s 

s-ubsidiaries and a f f i l i a t e s (NSR) and PENNSYLVANIA LINES LLC (PRR) 

hereby incorporates by reference an addendu.m, to the .Master Trackage 

Rights Agreement between CSXT, NSR and PRR dated , 

19 governing trackage r i g h t s between the p a r t i e s . 

SECTION 1. DESCRIPTION: 

CSXT hereby grants t o NSR, subject to the term.s and conditions of 

the referenced Master Trackage Rights Agreement, and as fu r t h e r 

governed hereinbelow, the r i g h t t o operate i t s t r a i n s , lo-omotives, 

cars and equipment with i t s own crews (.hereinafter r e f e r r e d to as 

"Trackage Rights") over the f o l l o w i n g segment of r a i l r - a d operated by 

CSXT (hereinafter r e f e r r e d to as "Subject Trackage"): 

The Toledo Subdivision operated by CSXT between the connection of 

the parties at Erie Junction at Lima, Ohio at or near Milepost BE 

129.2, and Sidney, Ohio at or near Milepost BE 96.5, a distance of 

approxim.ately 32.7 miles, as m.arked on the attached Drawing No. OHOe 

attached hereto and made a part hereof. 
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SECTION 2, RESTRICTION ON US-

The Trackage Rights herem granted are granted f o r the sole 

purpose of allowing NSR to serve, via CSXT s'witch only, t.he 

i n d u s t r i e s located at Sidney, Ohio as l i s t e d on Exhibit "A" attached 

hereto and made a part hereof. CSXT w i l l d eliver NSR's t r a f f i c to the 

said i n d u s t r i e s under a separate switching agreement between the 

p a r t i e s . NSR's movements betwee.n Lim.a and Sidney s h a l l be l i m i t e d to 

overhead movem.ents to and frcm. Sidney. 

SECTION 3. CQ»P£NSftT:QN; 

(a) The fa c t o r t o be used i n ca l c u l a t i n g pay..-.ents t o be made by 

NSR f o r t.he Trackage Rig.hts governed by t h i s Addendum s n a i l be 29 

cents ($0.29) per car mile (hereinafter referred to as the "Current 

Charge". 

(b) NSR w i l l pay CSXT a sum, computed by .m.ultiplying ( i ) th.e 

Current Charge, as m,ay be revised m Section 4 of t h i s Addendum, by 

( i i ) the n'u.mber of cars (loaded and em,pty) , locomotive and caboose 

u n i t s moved by NSR wit h i t s own crews and power over the Subject 

Trackage by ( i i i ) the miles of Subject Trackage used. Each loeom.otive 

u n i t and caboose, f o r the purpose of t h i s Addendu.m,, s h a l l be counted 

as one 1, car. With respect to a r t i c u l a t e d u n i t s , the n-umloer of cars 

s h a l l be determ.meo by the .A.A?. Car Type code as defined m the UMLER 

Scec; . c a t i ; ':anua-. .ne secono n-mer: .n the Car T'/oe Code f i e l d 

covering codes anc 'S" wi_. oe the factor determ.ining the car 
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count f o r an a r t i c u l a t e d u n i t . For example, AAR Car Type code "S566" 

would equate to a f i v e (5) car count as these type cars have f i v e (5) 

wells capable of handling f o r t y - f o o t (40') to f i f t y - f o o t (50') 

containers i n each w e l l . A si n g l e u n i t of RoadRailer® equipmp.nt (cr 

comparable bimodal f r e i g h t hauling equipment i n e i t h e r NSR's or CSXT's 

account) s h a l l count as one-half (1/2) of a Railcar. 

(c) CSXT s h a l l on or about the f i f t e e n t h (15'') day of each month 

render b i l l i n g to NSR f o r NSR's previous month's use cf the Subject 

Trackage computed i n accordance with the terms and conditions of t h i s 

Addendum. 

SECTION 4. FDVISION OF CURRENT CHARGE: 

(a) The Current Charge s h a l l be subject to change to r e f l e c t any 

increases or decreases i n labor, m.aterial and other costs as 

herei n a f t e r provided. 

(b) The Current Charge s h a l l be revised upward or downward each 

year, beginning with the b i l l rendered f o r the month of July f i r s t 

f o l l o w i n g the " E f f e c t i v e Date" of t h i s Addendum., to compensate f o r the 

increase or decrease i n the cost of labor and material, excluding 

f u e l , as r e f l e c t e d i n 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 of American Railroads 

("AAR"). In .making such deter.m.ination, the Final "Material prices, 

wage rates and supplem.ents com.bined (excluding f u e l ) " indexes for the 
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East D i s t r i c t s h a l l be used. The Current Charge s h a l l be revised by 

c a l c u l a t i n g the percent of increase or decrease i n the index f o r the 

l a t e s t calendar year as rel a t e d tc the index f o r the previous calendar 

year and applying that percentage to the Current Charge. 

(c) I n the event the base for the Annual Indexes of Charge-Out 

Prices and Wage Rates issued by the AAR sh a l l be changed from, the year 

1977 appropriate r e v i s i o n s h a l l be made. I f the AAR or any successor 

organization discontinues p u b l i c a t i o n of the Annual Indexes of Charge-

Out 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 

pa r t i e s hereto. In the absence of agreement, the part i e s s h a l l submit 

the m.atter to binding a r b i t r a t i o n under term.s of A r t i c l e 16 of the 

Master Trackage Rights Agreement. 

(d) At the option of e i t h e r party hereto, the com.pensation 

provided f o r i n t h i s Addendum sh a l l be open for renegotiation every 

f i v e (5) vears from the E f f e c t i v e Date, as hereinafter defined. I n 

the event the pa r t i e s f a i l to reach agreement upon such renegotiation, 

such f a i l u r e s h a l l not c o n s t i t u t e a breach of t h i s Addendum,, and the 

pa r t i e s s h a l l continue to be bound by the term.s of compensation 

crovided i n t h i s Addendum 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 . 

SECTICN 5, TE?M AND TERMINATION: 

(a) "his Pvddendum s h a l l become e f f e c t i v e the l a t t ^ t he date 
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f i r s t above w r i t t e n , or when regulatory approval i s received, the date 

of such approval f o l l o w i n g t h t e x p i r a t i o n of any time periods required 

by the issuance of labor notices by CSXT ("Effective Date") and s h a l l 

remain i n e f f e c t u n t i l the 25th anniversary of such date, and s h a l l 

continue i n e f f e c t t h e r e a f t e r unless and u n t i l terminated by NSR upon 

s i x (6) months w r i t t e n notice, or u n t i l termination of the Master 

Trackage Rights Agreement. 

(b) The r i g h t s , be.nefits, duties and obligations running from 

or t o 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 i n c urred 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 i the NS.F perating 

Agreement ( i n c l u d i n g any ranewals thereof) provide :hat 

upon termination of the NSR Operating Agreement th ' n e f i t s , 

duties and o b l i g a t i o n s ru:ir.ing from or to NSR under Agreement 

s h a l l run from or to PRR. 

(c) Termination of t h i s Addendum s h a l l not relieve or release 

e i t h e r party hereto from, any o b l i g a t i o n s assum.ed 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 Addendum p r i o r t o termination hereof. 
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IN WITNESS WHEREOF, the parties hereto have caused t h i s Addendu.m 

to the Master Agreement between the p a r t i e s dated , 

19 to be duly executed as of the date f i r s t above w r i t t e n . 

WITNESS; CSX TRANSPORTATION, INC. 

By: 
( T i t l e ) 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNESS; PENNSYLVANIA LINES LLC 

By: 
( T i t l e ) 

TA21 (June 14, -.997) 
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E:inBiT 'A' 

SroNEY, Ol IO - SWITCH LIST 

Cargill, Inc. 

Countrymark Coorperative, Inc. 

Myojo Foods 
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FORM A 

TRACKAGE RIGHTS ADDENDUM 

This Form A - Trackage Rights Addendum entered i n t o t h i s 

day of , 19 by and between CSX TRANSPORTATION, 

INC. (CSXT), NORFOLK SOUTHERN RAILWAY COMPANY, including i t s 

s u b s i d i a r i e s and a f f i l i a t e s (NSR), PENNSYLVANIA LINES LLC (PRR) hereby 

incorporates by reference a.n addendum to the M-=ster Trackage Rights 

Agreement between CSXT, NSR and PRR dated , 19 

governing trackage r i g h t s between the p a r t i e s . 

SECTION 1. DESCPIPTION: 

CSXT hereby grants to NSR, subject to the terms and conditions of 

the referenced Master Trackage Rights Agreement, and as f u r t h e r 

governed .hereinbelow, the r i g h t to operate i t s t r a i n s , locom.otives, 

cars and equipment with i t s own crews (hereinafter r e f e r r e d to as 

"Trackage Rights") over the following segment of r a i l r o a d operated by 

CSXT (he r e i n a f t e r r e f e r r e d t o as "Subject Trackage"): 

Between the connections of two of CSXT's l i n e s near Washington 

Street at or near Milepost 123.7 and at Pine at or near Milepost 122.0 

m Indianapolis, Indiana, a distance of approxi.mately 1.7 miles, as 

m.arked on Drawing No. INC9C attached hereto and m.ade a part hereof. 
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SECTION 2. RESTRTCTTON ON [T.̂ E" 

The Trackage Rights herein granted are granted f o r the sole 

purpose of NSR using same f o r bridge t r a f f i c only between the 

endpoints of Subject Trackage and NSR s h a l l not perform any lo c a l 

f r e i g h t service whatsoever at any point located on Subject Trackage. 

SECTION 3. COMPEN.̂ ATTnN' 

(a) The f a c t o r to be used i n c a l c u l a t i n g pa^mients to be made by 

NSR for the Trackage Rights governed by t h i s Addendum, s h a l l be 29 

cents ($0.29) per car mile (hereinafter r e f e r r e d to as the "Current 

Charge". 

(b) NSR w i l l pay CSXT a sum computed by m u l t i p l y i n g ( i ) the 

Current Charge, as may be revised m Section 4 of t h i s Addendum by 

( i i ) the number of cars (loaded and empty), locomotive and caboose 

un i t s moved by NSR with i t s own crews and power over the Subject 

Trackage by ( i i i ) the miles of Subject Trackage used. Each locomotive 

u n i t and caboose, f o r the purpose of t h i s Addendum, sh a l l be counted 

as one (1) car. With respect t o a r t i c u l a t e d u n i t s , the number of cars 

s h a l l be determined by the AAR Car Type code as defined i n the UMLER 

Specif i c a t i o n Manual. The second num.eric i n the Car Type Code f i e l d 

covering codes "Q" and "S" w i l l be the f a c t o r i n determining the car 

count for an a r t i c u l a t e d u n i t . For example, AA.R Car Type code "S566" 

would equate to a f i v e (5) car count as these type cars have f i v e (5) 

wells capable of handling f o r t y - f o o t (40') to f i f t y - f o o t (50') 
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containers i n each w e l l . A single u n i t of RoadRailer® equipment (or 

comparable bimodal f r e i g h t hauling equipment i n e i t h e r NSR's or CSXT's 

account) s h a l l count as one-half (1/2 of a Railcar. 

(c) CSXT s h a l l on or about the f i f t e e n t h (15"") day of each month 

render b i l l i n g t o NSR for NSR's previous month's use of the Subject 

Trackage computed i n accordance with the terms and conditions of t h i s 

Addendum.. 

SECTION 4 REVISION OF CURRENT CHARGE: 

(a) The Current Charge s h a l l be subject to change to r e f l e c t any 

increases or decreases i n labor, material and other costs as 

her e i n a f t e r provided. 

(b) The Current Charge shall be revised upward or downward each 

year, beginning with the b i l l rendered f o r the month of July f i r s t 

f o l l o w i n g the " E f f e c t i v e Date" of t h i s Addendum., to compensate f o r the 

increase or decrease i n the cost of labor and m a t e r i a l , excluding 

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 

supple.ments thereto, issued by the Association of American Railroads 

("AAR"). In making such determination, the Final "Material prices, 

wage rates and supplements combined (excluding f u e l ) " indexes f o r the 

East D i s t r i c t s h a l l be used. The Current Charge s h a l l be revised by 

ca l c u l a t i n g the percent of increase or decrease i n the index f o r the 

l.atest calendar vear as related to the index for the previous calendar 
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year and applying t h a t percentage to the Current Charge. 

(c) In the event the base f o r the Annual Indexes of Charge-Out 

Prices and Wage Rates issued by the AAR s h a l l be changed from the year 

1977 appropriate r e v i s i o n s h a l l be made. I f the AAR or any successor 

organization discontinues p u b l i c a t i o n of the Annual Indexes of Charge-

Out Prices and Wage Rates, an appropriate su 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 

p a r t i e s hereto. I n the absence of agreement, the pa r t i e s s h a l l submit 

the matter to binding a r b i t r a t i o n under terms of A r t i c l e 16 of the 

Master Trackage Rights Agreement. 

(d) At the option of e i t h e r party hereto, the com.pensation 

provided f o r i n t h i s Addend'um s h a l l be open for renegotiation every 

f i v e (5) years from the E f f e c t i v e Date, as hereinafter defined. In 

the event the p a r t i e s f a i l to reach agreement upon such renegotiation, 

such f a i l u r e s h a l l not c o n s t i t u t e a breach of t h i s Addendum, and the 

pa r t i e s s h a l l continue to be bound by the terms of compensation 

provided i n t h i s Addendum u n t i l the matter i s s e t t l e d or submitted to 

binding a r b i t r a t i o n . 

SECTION 5. TERM AND TERMINATION: 

(a) This Addendum s h a l l bscom.e e f f e c t i v e the l a t t e r of the date 

f i r s t above w r i t t e n , or when regulatory approval i s received, the date 

of such approval f o l l o w i n g the e x p i r a t i o n of any time periods required 

by the issuance of labor notices by CSXT ("Effective Date") and sh a l l 

rem.am i n e f f e c t -un t i l the 25th anniversary of such date, and sha l l 
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