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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 , 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 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 teii.-'.nation) upon the e a r l i e r of ( i ) 

termi n a t i o n of t h i s Agreement or ( i i ) t ermination of the NSR Operating 

Agreement (including any renewals thereof) provided, however, tn 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 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 or to PRR. 

(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 e i t h e r party under the terr. s 

of t h i s Addendum, p r i o r to termination hereof. 

IN WITNESS WHEREOF, the pa r t i e s 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 cf the date x i r s t above w r i t t e n . 

WITNESS: CSX TRANSPORTATION, INC, 

Bv: 
( T i t l e ) 
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WITNESS; NORFOLK SOUTHERN RAILWAY COMPANY 

By; 
•Vi t l e ) 

WITNESS; PENNSYLVANIA LINES LLC 

Bv: 
( T i t l e ) 

TA06.C (June 15, 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 between CSX TRANSPORTATION, 

INC. (CSXT), NORFOLK SOUTHERN RAILWAY COMPANY, including i t s 

subsidiaries and a f f l l i a t e s (NSR), PENNSYLVANIA LINES LLC (PRR) hereby 

incorporates by reference an addendum, to the Master Trackage Rig.hts 

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 to NSR, subject to the term.s and conditions of 

the referenced Master Trackage Rights Agreement, and as furt 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 (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 operated by 

CSXT (hereinafter r e f e r r e d to as "Subject Trackage"): 

Parsons Yard and Columbus Subdivision operated by CSXT between 

the connection of CSXT with the Watkins-Parsons Transfer Track near CH 

Cabin at the south end of CSXT's Parsons Yard, at or near Milepost CJ 

71.5, and connection of the p a r t i e s at LM Cabin (Scioto) at or near 

Milepost CK 2.5, both i n Columbus, Ohio a distance of approximately 5 

miles, as marked cn the Drawing Nc. OH05 attached hereto and m.ade a 

part hereof. 

558 



SECTION 2. R-.STRTCTION ON USE: 

The Trackage Rights herein grai'.ted are granted f o r the sole 

purpose of NSR using same for bridge t r a f f i c only between the 

endpomts of Subject Trackage and NSP 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 f a c t o r to be used i n 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 Addend-um 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 -.Draputed by m u l t i p l y i n g ( i ) the 

Current ^..arge, as may be revised m Section 4 of t h i s Addendum by 

( i i ) the n-UTjoer 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 l l ) the miles of S'ubject 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 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 t.he 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 m the Car Type Code f i e l d 

covering codes "Q" and "S" w i l l be the factor m determ.ining the car 

count for an a r t i c u l a t e d u n i t . For exam.ple, A.̂ R Car Type code "S566" 

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

•-•ells 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 unit of RoadRailer® equipment (or 

comparable bimodal f r e i g h t hau..ing 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 m,onth 

render b i l l i n g to NSR f o r NSR's previous mont..'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 CHAPGF-

(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 

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 Addendum,, to compensate for the 

increase or decrease m the cost of labor and .m.aterial, excluding 

f u e l , as r e f l e c t e d i n t.he ann'ual I.ndexes 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, r.he Final "Material prices, 

wage rates and supplements comJomed (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 s h a l l be revised by 

ca 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 r e l a t e d to tne index f o r the previous calendar 

A-3 
560 



year and applying chat 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 appropriate r e v i s i o n s h a l l be made. I f the AAR or any successor 

or g a n i z a t i o n discontinues p u b l i c a t i o n of the Aatnual Indexes of Charge-

Out Prices and Wage Rates, an appropriate su b s t i t u t e for deter.m.ming 

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 agree.ment, 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 

Master Trackage Rights Agreement. 

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

provided f o r i n t h i s Addendum shall 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 t.he 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 ,̂he 

p a r t i e s s h a l l continue t o be bound by the terms of co.mpensation 

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 .̂ N̂D 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 recei'/ed, 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 

rem.ain 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 
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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 

si x (6) months w r i t t e n n o t i c e , or i - 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 obligat.ons 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 ) 

term.ination of t h i s Ag.reement or ( i i ) termination of the NSR Operating 

Agreement (i n c l u d i n g any renewals thereof) provided, however, that 

upc" 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. 

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

e i t h e r party hereto from any obli 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 Addendu.m, p r i o r to term.ination hereof. 

IN WITNESS W.KEREOF, the par t i e s hereto have caused t h i s Addendum 

to the Master Agreem.ent 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: CSX TRANSPORTATION, INC. 

Bv: 

A-5 

562 



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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M A S T E R 

T R A C K A G E R I G H T S 

A G R F E M E W T 

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

19 , by and among THE BALTIMORE AND OHIO CHICAGO 

TERMINAL RAILROAD COMPANY, an I l l i n o i s corporation, (hereinafter 

r e f e r r e d to as "BOCT"), 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 ereinafter r e f e r r e d to as "NSP"), Pennsylvania Lines LLC, a 

Delaware l i m i t e d l i a b i i t y company (hereinafter r e f e r r e d to as 

"PRR"); 

WITNESSETH: 

WHEREAS, CSX Corporation ("CSX"), parent to BOCT, and 

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

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

between themselves; CSX Transportatin, Inc. ("CSXT"), a wholly-

owned subsidiary of CSX; NSR; Conrail, Inc. ("CRR"); Consolidated 

Railroad Corporation ("CRC"), a wholly-owned subsidiary of CRR; 

and CRR Holdings LLC; and 

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

outstanding c a p i t a l stock of CRR; ana 
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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 to the Transaction Agreement, c e r t a i n 

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

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

Allocated Assets Operating Agreement (the "NSR Operating 

Agreement") between PRR and NSR; 

WHEREAS, under the terms and conditions of the Transaction 

Agreement, the par t 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 i n t h j 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 .ma.-ter agreement to cover various tracKage r i g h t s 

arrange.nent3 granted to NSR over the l i n e s of r a i l r o a d owned by 

BOCT; and 

WHEREAS, the pa r t i e s hereto intend to enter i n t o separate 

addendum to t h i s Agreement, i d e n t i f y i n g respective segments, 

s p e c i f i c conditions ana/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 TR.Ẑ CKAGE RIGHTS 

Subject to the terms and conditions herein provided BOCT 

hereby grants 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 

referred to as the "Trackage Rights") over the li n e s of r a i l r o a d 

owned by BOCT, hereinafter r e f e r r e d 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 to be attached hereto and made a part hereof. 

ARTICLE 2. use tPF SVSJECT TRACKAGE 

(a) NSR's use of the Subject Trackage s h a l l be i n common with 

BOCT and any other user of the Subject Trackage, and BOCT'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. BOCT s h a l l r e t a i n the ex lusive r i g h t tc 

grant to other persons r i g h t s of any nature m the Subject 

Trackage. 
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(b) Except as may otherwise be provided by t h i s Agreement or 

provided under terms of a Form. A - Trackage Righto Addendum 

to t h i s Agreement, NSR sh a l l not use any part of the Subject 

Trackage f o r the purpose of switching, storage or ser v i c i n g 

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 BOCT, 

preclude the emergency use by NSR of such a u x i l i a r y tracks 

as may be designated by BOCT fo r such purposes. 

(c) Except as may otherwise be provided i n t h i s Agreement or 

provided under the terms of Form A - Trackage Rights 

Addendum to th i s Agreement, NSR sh a l l have the r i g h t t o 

enter on and e x i t from the Subject Trackage only at the 

endpoints of the Subject Trackage. 

(d) BOCT s h a l l have exclusive c o n t r o l of the management and 

operation of the Sutject Trackage. NSR sh a l l not have any 

claim against BOCT 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 interrupted or delayed at any time from any cause. 

ARTICLE 3. MT.qCFT.LANEOL-S SPECIAL PROVISIONS 

(a) When operating over the Subject Trackage, NSR's locomotives 
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and crews w i l l be equipped to comm-.nicate with BOCT on radio 

frequencies normally used by BOCT i n d i r e c t i n g t r a i n 

movements on the Subject Trackage. 

(b) Procedures f o r 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 l o c a l supervision of each 

c a r r i e r . A l l control and usage w i l l be subject to the 

approval of BOCT's representative or his designee. 

(c) Before i t s locomotives enter onto BOCT's trackage, NSR s h a l l 

request permission from BOCT's dispatcher (or other 

designated representative) at Chicago, I l l i n o i s or such 

other l o c a t i o n as BOCT may designate. Further, NSR s h a l l 

ascertain t h a t said trackage i s clear and s h a l l await 

confirmation from said r j p r e s e n t a t i v e t h a t such permission 

has been issued to allow NSR's movements on or over the 

Sub]ect Trac^ige. Upon completing i t s operations and 

clearing the Sub]ect Trackage, NSR w i l l n o t i f y BOCT's 

designated representative that i t has completed i t s 

operations and that i t s equipment has cleared BOCT's 

trackage. Once NSR has n o t i f i e d BOCT's representative that 

i t has cleared the Subject Trackage, NSR s h a l l not reenter 

the Subject Trackage without again obtaining permission from 

BOCT's representative. NSR s h a l l provide and maintain at 
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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 BOCT to permit NSR to use the Subject 

Trackage. 

ARTICLE 4. PAYMENT OF RTT.T..q 

(a) A l l payments cal l e d f c r under t h i s Agreenent s h a l l be made 

by NSR w i t h i n t h i r t y (30) days aft e r the date of the b i l l s 

therefor. 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 

parties hereto s h a l l be adjusted i n the accovn^s of a 

subsequent month. The records of each party heieto, insofar 

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

be open at a l l reasonable times to inspection by the other 

party for a period of three (3) years from the date of 

b i l l i n g . 

(b) B i l l s rendered pursuant to the provisions of t h i s Agreement, 

other than those set f o r t h i n Section 3 of Form A - Trackage 

Rights Addendum, s h a l l include d i r e c t labor and material 

costs, together with the surcharges, overhead percentages 

and equipment rentals as specified by BOCT at the time any 

work is performed by BOCT fo r NSR or sh a l l include actual 

costs and expense, upon mutual agreement of the parties. 
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ARTICLE 5. MAINTENANCE CF SUBJECT TRACKAGE 

(a) BOCT s h a l l m.aintain, repair and renew the Subject Trackage 

w i t h i t s own supervision and labor. BOCT s h a l l keep and 

maintain the Subject Trackage i n reasonably good condition 

f o r the use herein contemplated, but BOCT 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 . BOCT 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 be 

kept to a minimurri. 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 BOCT to maintain, r e p a i r or renew 

the Subject Trackage, have or make any claim or demand 

against BOCT cr 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 whomsoever, or fo r any damage to or loss or 

destruction cf any property whatsoever, or fo 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. 

(b) BOCT sh a l l perform, at the expense of NSR, such ad d i t i o n a l 

maintenance as NSR may reasonably require or request. 
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ARTICLE 6. CONSTRUCTION AND MAINTENANCE OF CONNECTIONS 

(a) Exi s t i n g connections or f a c i l i t i e s which are ] 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 agreements sh a l l continue 

to be maintained, repaired and renewed by and at the expense 

of the party or parties responsible f o r 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 f o r 

operational e f f i c i e n c y , then BOCT 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 BOCT and NSR. Such construction/ 

upgrading s h a l l be progressed as follows: 

( i ) NSR or others s h a l l f u r n i s h a l l labor and material and 

sh a l l construct such portions of the tracks located on 

the right-of--way of NSR or others which connect the 

respective l i n e s of the p a r t i e s hereto. 
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( l i ) BOCT s h a l l furnish 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 BOCT which connect the 

respective lines of the parties hereto. Upon 

termination cf t h i s Agreement, BOCT may at i t s option 

remove any portion of trackage and appurtenances 

located on i t s right-of-way, constructed a.«5 a r e s 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, BOCT 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 ) BOCT 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 BOCT which connect the respective l i n e s 

of the parties heretc at the sole cost and expense of 

NSR. 

ARTICLE 7 ADDITIONS. RETIREMENTS AND ALTERATIONS 

(a) BOCT, from time to ti.me and at i t s sole cost and expense, 

may make changes i n , additions and betterments to or 

retirements from the Subject Trackage as s h a l l , i n i t s 

judgment, be necessary or desirable f o r the economical or 

safe operation thereof or as sh a l l be required by any law. 
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r u l e , regulation, or ordinance prom.uigated by any 

governm.ental body having j u r i s d i c t i o n . Such additions and 

betterments s h a l i become a part of the Subject Trackage and 

such retirements s h a l l be excluded from the Subject 

Trackage. 

(b) I f the parties agree that changes m or additions and 

be'term.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 BOCT to 

accommodate i t s operations, BOCT sh a l l construct the 

add i t i o n a l or al t e r e d f a c i l i t i e s and NSR s h a l l pay to BOCT 

the cost thereof, i n c l u d i n g the annual expense of 

maintaining, r e p a i r i n g and renewing such a d d i t i o n a l or 

altered f a c i l i t i e s . 

ARTICLE 8. MANAGEMENT AND OPERATIONS 

(a) NSR sh a l l comply with the provisions of the Federal 

Locomotive Inspection Act and the Federal Safety Appliance 

Act, as amended, and any cther federal and state and local 

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 
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equipment are being operated over the Subject Trackage. NSR 

s h a l l indemnify, protect, defend, and save harmless BOCT and 

I t s parent corporation, subsid:^aries 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 -gainst a l l fines, penalties and 

l i a b i l i t i e s imposed upon BOCT or i t s parent corporation, 

s u b s i d i a r i e s 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, r u l e s , 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 m the prem.ises, when a t t r i b u t a b l e s o l e l y t o 

the f a i l u r e of NSR to comply with i t s obligations m t h i s 

regard. 

(b) NSR i n i t s use of the Subject Trackage s h a l l com.ply i n a l l 

respects with the safety rules, operating rules and other 

regulations of BOCT, and the movement of NSR's 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 

transpo r t a t i o n o f f i c e r s cf BOCT. NSR's t r a i n s s h a l l not 

include locomotives, cars or equipm.ent which exceed the 

width, height, weight or cther r e s t r i c t i o n s or capacities of 

the Subject Trackage as published i n Railway Line 

Clearances, and no t r a i n s h a l l contain locomotives, cars or 

equipment which require speed r e s t r i c t i o n s or other m.ovement 
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r e s t r i c t i o n s below the maxim'um. authorized f r e i g h t speeds as 

provided by BOCT's operating rules and regulations without 

the p r i o r consent of BOCT. 

(c) NSR s h a l l make such arrangements with BOCT 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 BOCT, upon receipt of b i l l s therefor, any cost 

incurred by BOCT i n connection with the q u a l i f i c a t i o n of 

such employees of NSR, as we l l as the cost of p i l o t s 

furnished by BOCT, u n t i l such time as such employees are 

deemed by the appropriate examining o f f i c e r of BOCT to be 

properly q u a l i f i e d f or operation as herein contemplated. 

(d) In the event of any i n 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 operati.ng r u l e or practice by NSR's 

employees while on the Subject Trackage, NSR 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 

hearing s h a l l be conducted i n accordance with the co l l e c t i v e 

bargaining agreements, i f any, that pertain to NSR's 

employee cr em.ployees required to attend such hearings. 
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(e) BOCT s h a l l have the r i g h t to exclude from the Subject 

Trackage any employee of NSR determined by the above, to be 

i n v i o l a t i o n of BOCT's rules, regulations, orders, 

practices, or i n s t r u c t i o n s issued by BOCT's Timetable or 

otherwise. NSR s h a l l release, indemnify, defend, and save 

harmless BOCT and i t s parent corporation, 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 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, BOCT, 

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 to eit h e r party and i n such manner as w i l l 

a f f o r d the most economical and e f f i c i e n t movement of a l l 

t r a f f i c . 

(g) In the event ••hat a t r a i n of NSR s h a l l be forced to stop on 

the Subject Trackage, due to m.echanical 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 an .-iccident 

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 BOCT on 

the Subject Trackage, or i f i n emergencies, c r i p p l e d or 
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otherwise defective cars are set out of NSR's t r a i n s on the 

Subject Trackage, BOCT sh a l l have the option to furnish 

motive 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 r^'imburse BOCT for the cost of 

rendering any such assis t a i c e . 

(h) I f i t becomes necessary to make repairs t c or adjust or 

transfer the lading of such crippled or defective cars i n 

order to move them o f f the Subject Trackage, such work shall 

be done by BOCT, and NSR sh a l l reimburse BOCT for the cost 

thereof. 

( i ) In the event BOCT and NSR agree that BOCT should r e t a i n 

employees or provide a d d i t i o n a l employees f o r the sole 

benefit 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 sh a l l bear a l l cost and 

expense f o r 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 protective payments which are made by 

BOCT and which would not have been incurred had the retained 

or a d d i t i o n a l employees not been provided. 
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ARTICLE 9. MILEAGE AND CAR HIRE 

A l l mileage and car hi r e cnarges accruing on cars i n NSR's 

t r a i n s on the Subject Trackage s n a i l be assumed by NSR and 

reported and paid by i t d i r e c t l y to the owner of such 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 =• rv i c e , BOCT s h a l l 

perform or provide such service, including the repair and 

r e 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 t o , 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, including without l i m i t a t i o n land, a i r , water, 

w i l d l i f e , and vegetation, r e s u l t i n g therefrom, s h a l l be 

apportioned i n accordance wit h the provisions of A r t i c l e 11 

hereof. A l l locomotives, cars, and equipment and salvage from 

the same so picked up and removed which i s owned by or under the 

management and control of or used by NSR at the time of such 

wreck, s h a i l be promptly 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 "Damage" means 

a l l assessments, losses, damages, l i a b i l i t i e s , costs and 

expenses, including without lim.itat:.on 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 term. "Railroad Consequential Damages" m.eans 

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

i n j u r y or loss to eit h e r NSR or BOCT. The r e s p o n s i b i l i t y between 

and among BOCT and NSR for a l l Damage a r i s i n g out cf, i n c i d e n t a l 

to or occurring i n connection w i t l i t h i s Agreement s h a l l be 

apportioned as follows: 

(a) Sole Responsibility: 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 , locom.otives 

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 f o r i t s 

account, and for the death of or i n j u r y to i t s own 

e.-nployees. 

(b) NSR a-d BOCT Respo'isibility: Subject to A r t i c l e 11(e), 

the parties s h a l l j o i n t l y and equally (50% NSR ad 50% 

BOCT) assume and bear a l l r e s p o n s i b i l i t y for 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 party s h a l l be responsible for the 

payment, handin(;,- administration and d i s p o s i t i o n of a l l 

Damage for 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 parties 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 di 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 in 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 f o r 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 e l i m i n a t i n g 

unnecessary duplication of e f f o r t and minimizing 

o v e r a l l costs. 

(d) I n d e m n i f i c a t i c n : 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 party under t h i s Agreement, and a l l expenses, 

including attorney's fees and expenses, and other 

expenses of any court or regulatory proceeding, 

incurred by such other parties i n defending any claim, 

for which they are l i a b l e , and ( i i ) defend such other 

parties against such claims with counsel selected by 

such party 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) s h a l l apply only to 

the amount of Damage r e s u l t i n g from, a si n g l e incident 

which i s $25 m i l l i o n or less. R e s p o n s i b i l i t y f o r 

Damages r e s u l t i n g from a single incident which exceeds 

$25 m.illion s h a l l be allocated to the extent of such 

excess to BOCT and NSR m proportion to t h e i r 

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

subject to the fo l l o w i n g rules: (1) the t o t a l amount 

of Damage f o r 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 $25 m i l l i o n by the comparative 

percentage determined for that party i n A r t i c l e 

11(e)(1); (3) the Damage for 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 among 

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

negligence m causing the Damage. As sued i n t h i s 

A r t i c l e 11 (e) only, the term "Dam.age" 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 claims 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 BOCT 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 would be 

responsible f o r $20 m.illion under .Article 11(a) and 

(b), BOCT would be responsible for $20 m i l l i o n and NSR 

would be responsible for $5 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 BOCT 

and NSR m proportion t o t heir 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 computing 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 for 

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 Damage 
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exceeding S25 m i l l i o n , s h a l l be submitted for 

re s o l u t i o n 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 Agree.ment 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 for Damage caused by acts or omdssion 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. CLAIMS 

(a) The p a r t i e s s h a l l agree oetween themselves on the most 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 intent 

that ( i ) each party s h a l l be responsible f o r losses 

occurring tc lading i n i t s possession f o r the account of 

such party and ( i i ) the parties s h a l l f ollow 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 h e r of undetermined o r i g i n or m Railears 
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handled i n i n t e r l i n e service by or for tne account cf both 

p a r t i e s . 

(b) Each party s h a l l indemnify and hold harm.less the other party 

against any and a l l costs and payments, in c l u d i n g benefits, 

allowances, and a r b i t r a t i o n , a d m i n i s t r a t i v e and l i t i g a t i o n 

expenses, a r i s i n g out of claims or grievances m.ade by or on 

behalf of or lawsuits brought by or on behalf of i t s own 

employee^ 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 pr o t e c t i v e conditions imposed by 

a governmental agency upon the agency's approval or 

exemption of t h i s Agreement and operations hereunder or 

pursuant t o a c o l l e c t i v e bargaining agreement. I t i s the 

partie 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 protective 

conditions that may be imposed, and cf grievances f i l e d by 

i t s ovm em.ployees 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. DEFAULT 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 o b l i g a t i o n s 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 f or 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 miail from BOCT, 

BOCT 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 g iving 

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 BOCT of any p r i o r breach 

thereof, to terminate the Trackage Rights and NSR's use of 

the Subject Trackage as granted by the respective Form A -

Trackage Rights Addendum. The exercise of such r i g h t by 

BOCT s h a i 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 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 , benefits, duties and obligations 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 

termination cf t h i s Agreem.ent. 

ARTICLE 14. REGULA-.ORV APPROVAL 

Both p a r t i e s 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 

as pa-t of the Jc i n t Application i n Finance Docket No. 33386. 

22 -

586 



ARTICLE 15. ABANDONMENT OF SUBJECT TRACKAGE 

(a) Notwithstanding the provisions of Section 5 of Form A -

Trackage Rights Addendum, BOCT 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 p o 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 for regulatory approval of such abandonment, 

BOCT 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 that NSR may 

determine whether i t desires to purchase the Subject 

Trackage (or portion 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 BOCT receives more than one 

such o f f e r , BOCT w i l l exercise i t s statutory r i g h t to 

negotiate with NSR rather than with the other o f f e r o r ( s ) . 

Thereafter, the r i g h t s and o b l i g a t i o n s of the p a r t i e s i n 

respect tc NSR's a c q u i s i t i o n c f 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 

deemed to have determined t h a t i t does not desire to 
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purchase the Subject Trackage and that i t desires to 

discontinue i t s '.-se thereof: 

( i ) NSR f a i l s to submit an o f f e r of f i n a n c i a l assistance to 

purchase the Subject Trackage w i t h i n the time 

prescribed by statute and applicable regulations, or 

( i i ) NSR, having m.ade 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 BOCT as to the sale p r i c e , 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 establish the terms and 

conditions of the sale, or 

( i i i ) NSR, having requested the proper regulatory a u t h o r i t y 

to establish the terms and 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 a u t h o r i t y 

to establish the terms of the sale, rejects the 

authority's order establishing said terms or f a i l s to 

accept said terms 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 application 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, BOCT sh a l l be deem.ed to have been 

given NSR's power of attorney to take such action on NSR's 

behalf. 

(d) I n the event any ap p l i c a t i o n f i l e d by BOCT 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 parties 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 a u t h o r i t y ) for a price 

consistent with the p r i n c i p l e s of 49 U.S.C. Section 10904. 

(e) In the event BOCT abandons the Subject Trackage (or portion 

thereof) under circumstances which (because of changes i n 

the law or otherwise) are not susceptible of handling under 

the procedures o u t l i n e d above, the p a r t i e s shall cooperate 

and take such action as i s necessary tc assure that NSR 

either promptly terminates i t s 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 1C904 as 

inte r p r e t e d on the date of t h i s Agreement. 

(f) In the event BOCT's application for a u t h o r i t y tc abandon is 

denied, NSR w i l l w.'.thdraw any application i t has f i l e d under 

Subarticle (c) above. 

(g) Except as otherwise expressly agreed m w r i t i n g , m the 

event any actions taken by the parties under t h i s A r t i c l e 15 

res u l t i n an o b l i g a t i o n imposed by any competent au t h o r i t y 

on e i t h e r or both p a r t i e s hereto to protect the in t e r e s t s of 

affected employees, 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 

tl.<=-! affected employee or employees, notwithstanding the 

manner i n which said cost may be apportioned i n any order or 

decision imposing che pr o t e c t i o n . 

ARTICLE 16. 

Any dispute, controversy or claim (cr any f a i l u r e by the 

pa r t i e s to agree on a matter as to which t h i s Agreement expressly 

or i m p l i c i t l y contemplates subsequent agreement by the parties, 

exce'.t for matters j.eft 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 t o t h i s Agreem.ent, or the breach, 

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 
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binding a r b i t r a t i o n by a sole, di s i n t e r e s t e d a r b i t r a t o r i n 

accordance with the Commercial A r b i t r a t i o n Rules of the American 

A:.:bitration 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 pa 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 thac 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 pa 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 ex.-enses 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 have the 

power to require the performance of acts found to be required by 

t h i s Agreement, and to require the cessation or nonperformance of 

acts found to be p r o h i b i t e d 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 

aamages. The a r b i t r a t o r ' s award s h a l i be binding and conclusive 

upon the pa 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 entered 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 i n 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 and award, of 

the a r b i t r a t o r t h e r e i n , s h a l l be pr i v a t e and c o n f i d e n t i a l as 

among the pa r t i e s , and s h a l i not be disclosed to any t h i r d party, 
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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. SUCCESSORS AND A.q.qiGN.S 

(a; Except as provided 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, s h a l l be 

assigned by any party, including hy 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 co n t r o l l e d subsidiary, or i n the case of NYC, to 

BOCT or any a f f i l i a t e of BOCT. 

(b) Any par t y without the consent of the other party may 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 s u 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 to 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 

l i a b i l i t i e s cf the assigning party; provided that any such 
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assignment s h a l l not r e l i 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 part i e s may 

agree, and s h a l l be addressed as fol l o w s : 

I f t o BOCT: 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 t o NSR: 

I f to PRR; 

Vice President Transportation & Mechanical 
Norfolk Southern Railway Company 
Three Commercial Pld.ce 
Norfolk, VA 23510-2191 

(To Be Furnished) 

Either party may provide changes i n the abcve addresses to 

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

ARTICLE 19, GENERAL PROVISIONS 

(a) This Agreement and each and every provision hereof i s for 
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the exclusive b e n e f i t of the parties hereto and not f o r the 

benefit 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 

pdity Lo recover by wdy of damages or otherwise agai :iSt 

e i t h e r of the p a r t i e s hereto. 

(b) This Agreement contains the e n t i r e under:.-^tanding of the 

parties hereto and supersedes any and a l l o r a l 

understandings between the pa r t i e s . 

(c) No term oi provision of t h i s Agreement may be changed, 

waived, discharged or terminated except by an instrument m 

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 i ndustry. 

(e; A l l A r t i c l e headings are inserted f or convenience only and 

s h a l l not a f f 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. 

(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 equ-^pment of, or i n the account 

of, one cf the p a r t i e s hereto, such expression means the 
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t r a i n s , locomotives, cars and equipment i n the po3.~ession 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 

t o , or i n the account of such party. Whenever such 

locomotives, cars or equipment are owned or leased by one 

party to t h i s Agreement and are i n the possession or actount 

of the other party to 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 . 

ARTICLE 20. INDEMNITY COVERAGE 

As part of the consideration hereof, each party hereV ^ 

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 s h a l l also extend t o and 
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indeminify 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 employees. 

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 THE BALTIMORE AND OHIO CHICAGO 

TERMINAL RAILROAD COMPANY 

By 
T i t l e 

WITNESS NORFOLK SOUTHERN RAILWAY COMPANY 

By 
T i t l e 

WITNESS PENNSYLVANIA LINES LLC 

T i t l e 

TRCP.ME. 1 (June 17, 1997) 
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FORM A 

TPACKAGE RIGHTS ADDENDUM 

This Form. A - Trackage Rights Addendum entered i n t o t h i s 

day of , 19 by and between THE BALTIMORE AND OHIO 

CHICAGO TERMINAL RAILROAD COMPANY (BOCT), NORFOLK SOUTHERN RAILWAY 

COMPANY, inoludmg i t s subsidiaries and a f f i l i a t e s (NSR) , and 

PENNSYLVANIA LINES LLC (FRR) hereby incorporates by reference an 

aadendum t o the Master Tiackage Rights Agreement between BCCT, NSR and 

PRR dated , 19 governing trackage r i g h t s between 

the pa::ties. 

SECTION 1 P E S C R : P T I O N : 

By Agreement dated October 3, 18 96 and supplemented January 1, 

1930 between BOCT and Indiana Harbor Belt Railroad Com.pany ;IHB), BOCT 

may grant to others, r i g h t s to use IHB's McCook Branch Trao.<age 

between McCook and Franklin Park, I l l i n o i s . Accordingly, BOCT hereby 

grants to NSR, subject tc the terms and conditions of the referenced 

Master Trackage Rights Agreem.ent, 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 equipm.ent w i t h 

i t s own crews (hereinafter referred 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 IHB and used by EOCT 

(here i n a f t e r r e i e r r e d tc as "Subject Trackage"): 

IHB's r a i i r o a a , between the connection of BCCT and IHB at McCook, 

I l l i n o i s at or near .'•'ilepost 2S.5, a.nd the eo.nnection cf IHB with CP 

Rail System at Franklm Park, I l l i n o i s at Milepost 39.3, a distance of 

approximately 9.8 m.iles, as marked cn Drawing Nc. ILCl attached hereto 

and .made a part hereof. 
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SECTION 2. RESTRICTION CN USE: 

The Trackage Rights herein granted are granted f o r ..,e sole 

purpose of NSR using sam.e f c r bridge t r a f f i c only between the 

endpoints cf 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 p o i n t located on Subject Trackage, 

provided, however, that NSR s h a l l be authorized to enter and e x i t the 

Subject Trackage at connections with other c a r r i e r s at mterm.ediate 

points along the Subject Trackage f o r the purpose of interchange with 

those c a r r i e r s . 

SECTION 3. CO.MPENSATION: 

(a) The factor to be used m 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 h a l l be on the 

same oasis of proportional expenses of operating and m.aintaining 

Subject Trackage shared oetween BOCT and IHB. NSR Railears w i l l be 

counted as BOCT Railears f c r the purpose of determining p r o p o r t i n a l 

expenses. 

(b) NSR w i l l pay BCCT a s'u.r, computed cy 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 Addend'um. by 

( l i ) the n'umxier of cars : loaded and em.pty,, loeom.otive and caboose 

u.nits m.oved oy NSR with i t s own ere^ws and pcinfer over the Subject 

Trackage by ; i i i : tne miles cf Subject Trackage used. Each loeom.otive 

u n i t and caooose, the purpose of t h i s Addendum, s h a l l be counted 

as cne 1 car. With respect t : a r t i c u l a t e a u n i t s , the n'u.mj:er cf cars 

s n a i l ce cecerm.inea cy the AA.R Car Type cede as defined m the UMLER 
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S p e c i f i c a t i o n Manual. The second n-um.eric m the Car Type ~ode f i e l d 

covering codes "Z" 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 . Fcr exam.ple, AAR Car Type code "S565" 

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© equipm.ent 'or 

com.parable bimodal 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-half (1/2) of a Railcar. 

(c) BOCT s h a l l on or about the f i f t e e n t h (15'') day of eacn m.onth 

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

Trackage computed i n accordance with the term.s and conditions of t h i s 

Addendum.. 

SECTION 4 TERM AND TERMINATION: 

(a) This Addendum, 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 , cr when regulatory approval i s receivea, tne date 

of such approval following the expir a t i o n zf ar.y tim.e pericas required 

by the issuance of labor notices by EOCT ; "Eff e c t i v e 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.hereafter unless a.nd 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 term.ination of the Master 

Trackage Rig.hts 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 u.nder t h i s Agreement s h a l l i n a l l events expire (except 
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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 (in 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 to NSR under t h i s 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 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.mied or from any l i a b i l i t y 

which m.ay have arisen or been i.ncurred by ei t h e r party under the terms 

oi 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 Addendum 

to the Master Agreem.ent between the p a r t i e s d->.-.sd , 

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

WITNESS: THE BALTIMORE AND OHIO CHICAGO 

TEPM':;AL RAILROAD COMPANY 

WITNESS; 

By: 
( T i t l e ) 

NORFOLK SOUTHERN RAILWAY COMPANY 

WITNESS: 

Bv: 
( T i t l e ) 

PENNSYLVANIA LINES LLC 

By: 
( T i t l e ) 

TACl.A (June 15, :597) 
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This Form. A 

dav of 

FORM A 

TRACKAGE RIGHTS ADDENDUM 

raekage Rights Addend'um entered i.nto t h i s 

, 19 by and between THE BALTIMORE AND OHIO 

CHICAGC TERMINAL RAILROAD CCMPANY (BOCT), NORFCLK SOUTHERN RAILWAY 

COMPANY, inclu d i n g i t s subsidiaries and a f f i l i a t e s (NSR) and 

PENNSYLVANIA LINES LLC (PRR) hereby incorporates by reference an 

addendum, to t.he Master Trackage Rights Agreement between BOCT, 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: 

BOCT hereby grants to NSR, subject to the term.s and conditions of 

the referencea Master Trackage Rights Agreem.ent, 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 -/v'lt.h i t s own crews (hereinafter r e f e r r e d to as 

"Trackage Rights" ever tne fo l l o w i n g seg.m.ent of r a i l r o a d operated by 

BOCT (hereinaf t e r r e f e r r e d to as "Subject Trackage"): 

BOCT's Barr Subdivision, betwee.n the connection of the lin e s of 

BOCT and the Chicagc Line operated by NSR at Pine Junction, Indiana 

(CP 497,1 and the ccnnection cf the l i n e s with BOCT McCook Subdivision 

at Blue Island Junction, I l l i n o i s , at or near Milepost DC 14.9, and 

connection of BOCT with Indiana Harbor Belt Railroad :IHB) at McCook, 

I l l i n o i s , at cr near ."ilepost 28.5, a distance of approximately 13.6 

miles, as .-arked en the Drawing No. IL02 attached hereto and made a 

part hereof. 
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SECTION 2. RESTRICTION ON USE: 

The Trackage Rights herein granted are granted for the purpose of 

NSR using same f o r bridge t r a f f i c cnly between tne endpoints of 

Subject Trackage and NSR shal 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. However, NSR 

sha l l have t.he r i g h t tc enter and e x i t the Subject Trackage at points 

other than the "Point of Perm.itted Entry or E x i t " at Pme Junction, 

the r i g h t to enter and e x i t the Subject Trackage at BOCT's Barr Yard 

for setout or pickup of Railears and interchange with BCCT and i t s 

a f f i l i a t e s , and the r i g h t tc enter ana e x i t the Subject Trackage at 

Blue I s l a n d for access tc IHB. 

SECTION 3, :OMPENSATION: 

(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 .made by 

NSR f c r the Trackage Rights governed by t h i s Addend'um, for the segment 

between Blue Island and McCook sha l l be on the basis of proportional 

exper.ses cf operating and mamtami.ng of said segment snarea befween 

BOCT and IHB. NSR Railears w i l l be counted a^ BOCT Railears f o r the 

purposes cf determ.ining proportional expe.nses. For that segment 

between Pine Junction and Blue Island, NSR s h a l l pay the sa.me per car 

rate that CSXT pays for m.ove.T.snt cf Railears over tne IHB between 

Gibson Yard and Blue Island. 

(b) NSR w i l l pay BOCT a s'l.m com.puted by m u l t i p l y i n g ( i ; the 

Current Charge, as .may be revised m Section 4 cf t h i s Addena'i.m. by 

11 che nuirJcer cf cars Isaaea and e.mptyi , loeom.otive and caboose 
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units m.ovea by N'SR with i t s own crews and power over the Subject 

'rac.<age by ( i i i ) the miles o^ Subject Trackage used. Zac'n locomotive 

un i t and cabcose, for the purpose of t h i s Addencom., 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'u.mber of ears 

s h a l l be determ.ined by the AAR Car Type code as aefined 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 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 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') 

contamers m each we l l . A single u n i t of RoadRailer® equip.m.ent (or 

comparable bimodal f r e i g h t hauling equipm.' ".t 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) BOCT s h a l l cn 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 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 

Addendu.m. 

SECTION 4 AND r£RMTr:A~'ONr 

(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 following the expirat i o n of any time periods required 

by the issuance cf labor notices by BOCT ("Effective Date"j 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.hereafter unless and u n t i l terminated by NSR upon 
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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 Masner 

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 NCR 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 ( 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 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 fvom or to PRR. 

(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 e i t h e r party under the terms 

cf t h i s Addendu.m. p r i o r t o termination hereof. 

l l i nITNESS WHEREOF, the oarties hereto have caused t h i s Addendum 

to the Master Agreement between the parties dated , 

I : ' to be dulv executed as of the date f i r s t above w r i t t e n . 

WITNESS: THE BALTIMORE AND OHIO CHICAGO 
TERMINAL RAI LP. DAD COMPANY 

Ey; 
( T i t l 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 ) 

TA02 (June 15, 1997) 
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EXHIBIT C - ^ 

y. :-. s T E R 
R A C K 3 E R I G H T S 

G ? E E X T 

THIS AGREE.MENT, entered into as of t h i s day of 
19 , by and a.m.cng [PENNSYLVANIA LINES LLC, a 

Delaware l i m i t e d l i a b i l i t y com.pany (hereinafter r e f e r r e d to as 
"PRR"), NORFOLK SOUTHE.RN PJvIlWAY CCMPANY, a V i r g i n i a ccrpcration, 
i n c l u a i n g i t s s'ubsidiaries and a f f i l i a t e s , NORFOLK AND WESTERN 
RAILWAY COMPAA'Y, a V i r g i n i a corporation, (hereinafter r e f e r r e d to 
as "NSR"' j and [NEW YORK CENT.=AL LLC, a Delaware l i m i t e d 
l i a b i l i t y com.pany (hereinafter r e f e r r e d to as "NYC"), CSX 
TRANSPCRTATION, INC., a Virgi.nia corporation, ;hereinafter 
r e f e r r e d to as "CSXT":j; 

WITNESSETH: 

WHEREAS, Norfolk Souther.n Corporation ("NSC"), parent to 
NSR, and CSX Corporation :"CSX"), parent to CSXT, have entered 
m t c a Transaction Agreement, tne "Transactior. Agreeme.nt"), 
between themselves; CSXT, a •wnolly-cwned subsidiary of CSX; .NSR; 
Ccnrail, Inc. ("CRR"); Consolidated R a i l Corporation ("CRC"), a 
•/̂/hc 11 ;;'-c'Aneci subsidiary cf CRR; and CRR Holdings LLC; and 

WHEREAS, CSX and XSC have i n d i r e c t l y acquired 
outstanding c a p i t a l stock of CRR; and 

:ne 

WHEREAS, pursuant t c the .ran saction 
assets cf CRC have been allcca ted tc NYC, 
s-Jbsiaiary cf CRC, to be cpera tec: by CSXT 
Allccated Assets Operati r.g Aor eerr.e .nt (the 
Agree.m.ent"; between NYC and C£ XT; and 

WHEREA.S, pursuant t c the Iran s a c t i c n 
assets cf CRC have beer. a _ _ C Ca ted to PRR, 
subsidiary of CRC, to be cpera ted by NSR 
Allccated .Assets Operati ng Agr eem.e nt the 
Agreer.e.-.t" 1 between PRR and NS • • r and 

the terms cf an 
he "NSR Operating 

WHEREAS, under t.-.e term.s ana conditions of the Tra.nsacticn 
.Agreem.e.nt, the p a r t i e s heretc .-.ave agre2d tc grant to each other 
varicus trackage r i g h t s over the respective form.er CRC lir.es cf 
rai . r c a d cperated by each t f t.ne p a r t i e s , and i n the i n t e r e s t cf 
eccr.cm.y and e f f i c i e r . c y cf operations, the pa r t i e s hereto desire 
tc e.nter ir.tc a .master agreement tc ccver varicus trackage r i g h t s 
arrar-.ge.-.ents grantea tc CSXT ever tr.e l.nes cf r a i l r o a d cperated 
by NSR; anu 
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WHEREAS, the p a r t i e s hereto intend to enter i n t o seoarate 
addendu.T, to t h i s Agreenent, i d e n t i f y i n g respective segments, 
s p e c i f i c conditions and/or r e s t r i c t i o n s ; a.nd 

NOW, THEREFORE, the p a r t i e s hereto, intending to be l e g a l l y 
bound, agree as fellows: 

ARTICLE GRANT OF T.RACK.AGE RIGHTS 

Subject to the term.s and conditions herein provided, PRR, as 
owner, ana NSR, as operator, hereby grant to CSXT the r i g h t to 
operate i t s t r a i n s , locomotives, cars and equipment w i t h i t s own 
crews (hereinafter r e f e r r e d tc as the "Trackage Rights") over the 
li n e s of r a i l r o a d owned by PRR and operated by NSR under the NSR 
Operating Agreement, hereinafter r e f e r r e d to as the "Subject 
Trackage", upon the 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 arrange.ments and 
relevant provisions to be attached heretc and made a oart hereof. 

ARTICLE 2 USE OF SUBJECT TRACKAGE 

(a) CSXT's use of the Subject Trackage s h a l l be i n common with 
NSR and any other user of the Subject Trackage, and NSR'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. PRR and NSR, with the consent of PRR, sh 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 m the Subject Trackage. 

(b) Except as may otherwise be provided by t h i s Agreement or 
providea under terms of a Form A - Trackage Rights Addendum 
to t h i s Agreem.ent, CSXT s h a l l not use any part of the 
Subject Trackage f o r the purpose of switching, storage or 
ser v i c i n g of cars or equipment, or the making or breaking up 
of t r a i n s , or service tc an industry, except that nothing 
contained herein s h a l l , upon p r i c r approval of NSR, preclude 
the e.mergency use by CSXT of such a u x i l i a r y tracks as may be 
designated by NSR for such ourocses. 

(c) Except as may otherwise be provided i n t h i s Agreement or 
provided under the term.s of Fern A - Trackage Rights 
adaendum to t h i s Agreement, CSXT 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 ( i ) the 
endpoints of the Subject Trackage, cr ( i i ) points other than 
the endpoints where CSXT nay .m.ake a connection w i t h an 
e x i s t i n g r a i l r o a d l i n e of .NYC and j o i n t NYC/PRR l i n e s (any 
of the foregoing poi.tts being hereinafter r e f e r r e d to as a 
"Point of Permitted Entry cr E x i t " ) . 

(d) NSR s h a l l have exclusive c o n t r o l of the managerr.ent and 
operation of tne Subject Trackaoe. CSXT shai. not nave any 
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claim against NSR f o r l i a b i l i t y cr, acccurt of loss or damage 
of any kind m the event the use cf the Subject Trackage by 
CSXT i s i n t e r r u p t e d or delayed at any ti.ne f r o n any cause. 

ARTICLE 3. MISCELLANEOUS SPECIAL PROVISIONS 

(a) When operating ever the S'ubject Trackage, CSXT's loconotives 
and crews w i l l be equipped to connur.icate w i t h NSR on radio 
frequencies normally used by NSR i.n d i r e c t i n g t r a m 
nove.nents on the Subject Trackage. 

(b) 

(c) 

Procedures f c r q u a l i f i c a t i o n and occupa.ncy of the Subject 
Trackage w i l l be arranged by the lo c a l supervision of each 
c a r r i e r . A l l c o n t r o l and usage w j be subject to the 
approval of NSR's representative or his d'-signee 

Before CSXT's locomotives enter onto 
s h a l l request permission from. NSR's d 
other designated representative. Fur 
ascertain that said trackage is clear 
c o n f i r n a t i e r i fron said representative 
has been issued to allow CSXT's m.oven 
Subject Trackage. Upon completing i t 
c l e a r i n g the Subject Trackage, CS ' 
designateo representative that i \ as c 
operations and that i t s equipmen. 
trackage. Once CSXT has n o t i f i e d 
i t has cleared the Subject Tracka 
the Subject Trackage withcut agan. 
NSR's representative. CSXT sh a l l 
i t s expense a i l ccmnunication f a c i . 
be required by .NSR to permit CSXT t 
Trackage. 

NSR's trackage, CSXT 
esignated dispatcher or 
ther, CSXT s h a l l 
ana s.hall await 
that such permission 

erts on or over the 
:3 operations and 
i l l nr i f y NSR's 
cent -ed i t s 
cle" i NSR's 

esentative that 
n a i l not reenter 

permission from 
nd naintam at 

? neeied and as may 
e the Subject 

ARTICLE 4 PAYMENT OF BILLS 

(a) A l l payments c a l l e d f o r under t h i s Agree-ment s h a l l be .made 
by CSXT w i t h m 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 shall be w:,thheld because of any 
dispute as to the correctness of itens m the b i l l s 
rendered, and any discrepancies reconciled between the 
p a r t i e s hereto s h a l l be adjusted 
subsequent .month. The reccrds o 
as 
be 

they p e r t a m 
open at a l l : 

:n the accounts of a 
each party hereto, ir;:ofar 

matters covered by t h i s Agreenent, s.nall 
eascr.able times to inspection by the ot.her 

p a r t y for a pericd c f zi 
b i l l ma. 

ree [3) years the date cf 

(b) B i l l s rer.aerea pursuant to the previsions cf t h i s Agreenent, 
her tha.n these set f o r t h "ectien 3 cf B'crn A - Trac-:aa« 
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Rights Addendu.m., s h a l l include d i r e c t labor and material 
costs, together -A-ith the surcharges, overhead percentages 
and equipnent rentals as spe c i f i e d by NSR at the tme any 
•^ork IS perfcrned by NSR :SXT or s h a i l include actual 
costs and expense, upon nutual agreenent the c a r t i e s , 

AJLTICLE 5. MAINTENA-NCE OF SUBJECT TRACKAG: 

(a) NSR s h a l l mamtam, repair and renew the Subject Trackage 
w i t h i t s own supervision and labor. NSR s h a l l keep and 
maintain t.he Subject Trackage m reasonably good condition 
f o r the "use herem contemplated, but NSR does not guarantee 
the condition of the Subject Trackage or that operations 
thereover w i l l not be i n t e r r u p t e d . NSR s h a l l take a l l 
reasonable steps to ensure t.hat any i n t e r r u p t i o n s w i l l be 
kept to a m.mim.'um. Furthermore, except as nay be otherwise 
provided m A r t i c l e 11, CSXT s h a l l not by reason ef f a i l u r e 
or neglect on the part ef NSR to n a i n t a i n , repair cr renew 
the Subject Trackage, have or nake any c l a m or denand 
agamst NSR or i t s parent corporation, subsidiaries cr 
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 enpleyees f c r any i n j u r y to or death of any person or 
persons whomsoever, er fo r any damage to er loss or 
destruction cf any property -.whatsoever, er for any danages 
of any nature suffered by CSXT r e s u l t i n g fro.n any such 
f a i l u r e or nealect. 

(b) NSR s h a i l perfcrn, at the expense of CSXT, such a d d i t i o n a l 
mamtenance as CSXT nay reasonably require or request. 

ARTICLE 6. 

(a) 

CCNSTRUCTICN AND MAINTENANCE OF CONNECTIONS 

Exi s t i n g connections cr f a c i l i t i e s which are j o i n t l y used by 
the par t i e s heretc ur.der e x i s t m g agreements s h a l l continue 
to be mai.ntamea, repaired and renewed by ana at the expense 
of the party cr par t i e s responsible f o r such m.aintenance, 
repair and rene-^'al under such agreem.ents. 

(b) Subject to A r t i c l e " ef the NSR Operating Agreem.ent, i f , i n 
the epmion ef CSXT, a new or upgraded connection i s 
required at a "Permitted Point of Entry cr Exi t " ) other than 
the enapomts, er, i f m t.he opinion of CSXT, ether 
upgrading, mcludmg but not l i m i t e a to switches, pcwer 
switches, signals, ccnjr.unications, etc. i s required f c r 
operational e f f i c i e n c y , then NSR w i l l , subject to i t s own 
operaticnal .needs, cceperate a.nd CSXT w i l l be responsible 
for funding that ccr.struction/upgraamg at actual cost cr a 
cost mutually agreed to by CSXT ana NSR. Such 
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construction/upgrading s.nall be progressea as follows: 

( i ) CSXT cr others s h a l l furnish a l l labor and m.aterial and 
s h a l l construct sucn portions ef the tracks located on 
the right-of-way of CSXT or ethers which connect the 
respective lines of the part i e s hereto. 

( i i ) NSR s h a l l furnish a l l labor and m.aterial and s h a l l 
construct such portions of the tracks located en the 
riqht-of-way operated by NSR which connect the 
respective lines of the p a r t i e s hereto. Upon 
term.ination of t h i s Agreem.ent, subject to A r t i c l e 8 of 
the NSR Operating Agree.ment, NSR m.ay at i t s option 
remove any portion ef trackage and appurtenances 
located on right-of-way operated by .NSR, constructed as 
a r e s u l t of t h i s A r t i c l e , at the sole cost and expe.nse 
of CSXT. Subject te A r t i c l e 8 of the NSR Operating 
Agreement, the salvage material removed s h a l i be 
released te CSXT or, as otherwise agreed upon, NSR w i l l 
c r e d i t CSXT the current f a i r market value for said 
salvage. 

(iii)NSR w i l l maintain, repair and renew the constructed 
/upgraded portions cf the tracks located on the right; 
of way operated by NSR which connect the respective 
l i n e s of the parties hereto at the sole cost and 
expense cf CSXT. 

ARTICLE 7. ADDITIONS, RETIREMENTS AND ALTERATIONS 

(a) Subject t o A r t i c l e 7 and 6 of the NSR Operating Agree.ment, 
NSR, f r o n t m e to tim.e and at i t s sole cost and expense, nay 
nake changes m, additions and betternents to or retirements 
from the Subject Trackage as s h a l l , m i t s judgm.ent, be 
necessary or desirable f c r the economical or safe cperation 
thereof or as s h 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 goverrjr.ental 
body having j u r i s d i c t i o n . Subject to A r t i c l e 7 and S of the 
NSR Operating Agreement, such additions and betternents 
s h a l l oecom.e a part of the Subject Trackage and such 
retirements s h a l l be excluded fron the Subject Trackage. 

(b) I f the p a r t i e s agree that changes i u cr additions and 
betternents tc the Subject Trackage, including changes m 
conjT.unication or signal f a c i l i t i e s , are required te 
accommodate CSXT's operations beyond that required by NSR to 
acco.Tjnodate i t s operations, subject to A r t i c l e 7 of the .NSR 
Operati.ng Agreement, NSR s h a l l construct the additio.nal er 
alt e r e d f a c i l i t i e s ana CSXT s n a i l pay to NSR the cost 
thereof, i n c l u d i n g the annual expense of maintaining. 
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r e p a i r i n g and renewing such a d d i t i o n a l cr a l t e r e d 
f a c i l i t i e s . 

ARTICLE 9. MANAGEMENT AND CPEPATIONS 

(a) CSXT sha:^! com.ply with the provisions of the Federal 
Locomotive Inspection Act and the Federal Safety Appliance 
Act, as amended, and any cther federal and state and loc a l 
laws, regulations and r-ules respecting the operation, 
condition, inspection and safety of i t s t r a i n s , locomotives, 
cars and equipm.ent while such t r a i n s , locomotives, cars, and 
equipment are bemg operated ever the Subject Trackage. 
CSXT' s h a l l mdem.nify, p r - t e c t , defend, and save har.mless NSR 
and PRR and t h e i r respective parent corporations, 
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 f.om and against 
a l l f i n e s , penalties and l i a b i l i t i e s imposed upon NSR or PRR 
or t h e i r respective parent corporations, subsioiaries or 
a f f l l i a t e s , cr 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 havmg j u r i s d i c t i o n i n the 
premises, wren a t t r i b u t a b l e s o l e l y to the f a i l u r e ef CSXT to 
com.ply with i t s obligations i n t h i s regard. 

(b) CSXT i n I t s use of the Subject Trackage s h a l l comply m a i l 
respects w i t h the safety rules, operatmg rules and other 
regulations of .NSR, ana the movement of CSXT's t r a i n s , 
loce.notives, cars, and equipnent over the Subject Trackage 
s h a l l at a l l t i n e s be subject tc the orders of the 
tran s p o r t a t i o n o f f i c e r s ef NSR. CSXT's t r a i n s s h a l l not 
include locomotives, cars or equipment -.vhich exceed t.he 
width, height, '^eig'nt or other r e s t r i c t i o n s cr capacities of 
the Subject Trackage as published i n Railway Lme 
Clearances, and ne trai.n s h a l l contain loco.motives, cars cr 
equipment which require speed r e s t r i c t i o n s cr cther .movement 
r e s t r i c t i o n s belcw the maximum, authorized f r e i g h t speeds as 
provided by .NSR's operatmg rules and regulations without 
the p r i o r consent cf NSR. 

(c) CSXT s h a l l make such arrangem.ents w i t h NSR as miay be 
requirea te have a l i ef i:s em.ployees who s h a l l operate i t s 
t r a m s , lece.metives, cars and equip.m.ent ever the Subject 
Trackage q u a l i f i e a for operation thereover, and CSXT s.iall 
pay to NSR, upon receipt of b i l l s t h e r e f o r , any cost 
incurred by -NSR m cennectich w i t h the q u a l i f i c a t i o n cf such 
em.ployees ef CSXT, as -/^ell as the ccst of p i l o t s furnished 
by NSR, u r . t i l such time as such enpleyees are ceened by the 
appropriate examining o f f i c e r ef NSR to be properly 
c u a l i f i e a f o r eperatien as .-.ere:.-, contemplated. 
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(d) In the event of any i n v e s t i g a t i o n or hearing concerning the 
v i c l a t i c n of any operati.ng rule or practice by CSXT's 
em.ployees while on the S'ubject Trackage, CSXT s h a i l be 
n o t i f i e d m advance cf 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 CSXT, and any such i n v e s t i g a t i o n or 
hearing s h a l l be conducted m accordance with the c o l l e c t i v e 
bargaining agreem.ents, i f any, that pertam to CSXT's 
employee cr employees required to attena such hearings. 

(e) NSR s h a l l have the r i g h t te exclude frcm the Subject 
Trackage any e.mplcyee of CSXT determ.med by the above, to be 
i n v i o l a t i o n of NSR's rules, regulations, orders, p r a c t i c e s , 
or i n s t r u c t i o n s issued by NSR's Timetable or otherwise. 
CSXT s h a l l release, mdem.nify, defend, and save harmless NSR 
and PRR and t h e i r respective parent corporations, 
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 ana employees from, ano against 
any ana a.l 
exclusion. 

:laimiS ana expenses r e s u l t m g from such 

The t r a m s , locomotives. ars and equipment of NSR, CSXT, 
f the Subject Trackage 

hereof, s h a l l be operated without prejudice 
ana a.ny other present cr future user 
or any por t i o n 
cr p a r t i a l i t y to e i t h e r party and m si 
a f f o r d the m.ost economical and e f f i c i e n t .movement cf a l l 
t r a f f i c . 

manner as w i l l 

(g) I n the event t h a t a t r a i n of CSXT sha l l be forced to stop on 
the Subject Trackage, due to mechanical f a i l u r e cf CSXT's 
equipment, or any ether cause not r e s u l t i n g from, an accident 
or derail.T.ent, and such t r a m i s unable te proceed, or i f a 
t r a m of CSXT f a i l s to maintain the speea required by NSR en 
the Subject Trackage, er i f m emergencies, c r i p p l e d or 
otherwise defective cars are set out of CSXT's t r a i n s cn the 
Subject Trackage, NSR s h a l l have the option to f u r n i s h 
motive pcwer or such other assistance as may be necessary to 
haul, help or push such tra m s , locomotives or cars, or to 
properly .m.ove the disabled equipm.ent c f f the Subject 
Trackage, and CSXT s h a i l r e m i u r s e NSR for the cost of 
rendering any such assistance. 

(h) I f I t becomes necessary tc .make repairs to or adjust or 
tra n s f e r tne lading ef such c r i p p l e d cr defective cars i n 
order to .m.ove the.m. o f f the Subject Trac.<age, such work s h a l l 
be dene by NSR, and CSXT s h a l l reimJourse .\'SR f c r the cost 
t.hereof. 

i i ) 
e.mo . z 

e eve.-.t 
yees cr 

;sxT 
: rcvide aaai t icr .a: 

t ha t NSR sheul 
em.p levees f c r 

a r e t a i . t 
the sole 
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b e n e f i t cf CSXT, the p a r t i e s hereto s h a l l enter i.nto a 
separate agreement under which CSXT sh a l l bear a l l cos* and 
expense for any suc.n retained or a d d i t i o n a l em.p...oyees 
providea, mcludmg 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 payments which are m.ade .by 
NSR and which would not have been incurred had the retained 
or a d d i t i o n a l em.ployees not been prcvidea. 

ARTICLE 9, MILEAGE AN: 

A l l mileage and car h i r e charges accruing on cars m CSXT's 
t r a m s cn the Subject Trackage s h a l l be ass'umed by CSXT a.nd 
reported ana paid by i t a i r e c t l y to the owner of such cars. 

ARTICLE 10 :LEARI.NG OF WRECKS 

1 

Whenever CSXT's use cf the Subject Trackage requires 
r e r a i l m g , '^recking service er 'rt-recking t r a m service, NSR s h a l l 
perform cr provide such service, mcludmg the repair and 
r e s t o r a t i o n cf roadbed, track and structures. The cost, 
l i a b i l i t y ana expense ef the foregomg, includmg without 
l i m i t a t i o n loss of, damiage to , or destruction ef any property 
•whatsoever and -.njury to ar.d death of any perscn or persons 
whom.soever cr any damage to or destruction of the enviror.m.ent 
whatsoever, mcludmg without l i m i t a t i o n land, a i r , -water, 
w i l d l i f e , ana vegetation, r e s u l t m g therefrom, s h a l l be 
apportioned m accoraance -with the provisions ef A r t i c l e 11 
hereof. A l l locomotives, Railears, and equipment and salvage 
frcm the same so picked up and rem.oved which i s owned by or under 
the .m.a.nage.m.ent and control of or used by CSXT at the ti.me of sue.*-, 
wreck, s h a l l be promptly aeiivered to CSXT. 

ARTICLE 11 LIABILITY 

For the purpose of t 
a l l assessments, losses, 
expenses, including witho 
attorneys' and consultant 
11, the term. "Railroad Ce 
co.nsequential, i n d i r e c t , 
i n j u r y or loss to e i t h e r 
and among CSXT and NSR fo 
to er occurring i n connec 
appcrticned without cer.si 
kmc cr degree as follows: 

his A r t i c l e 11, t.ne t 
aamages, ^ . l a b i l i t i e s , 
•ut l i m i t a t i o n interes 
s fees. For the pure 
r.sequential Danages 
i.ncidental or other s 
NSR or CSXT. The res 
r a l l Dam.age a r i s i n g 
t i o n with t h i s Agreem 
aeration of f a u l t or 

erm "Dam.age" means 
costs and 

t , penalties and 
ese ef t h i s A r t i c l e 
means 
.T.ilar damage, 

p e n s i b i l i t y between 
cut of, i n c i d e n t a l 
ent s h a l l be 
negligence of any 

,a, Sole R e s p e n s i b i l i t y . Subject to Art 
p a r t y s h a l l ass-u.T.e ana bear a l l resp 
Da.mage te er r e s u l t m g f r o n i t s own 
ana eauic.ment, i.-.cludi.tg but .not li.m 

i c l e l l i e ) , each 
e n s i b i i i t y f o r 
t r a i n s , locom.otives 
i t e d te, Railears 
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and lading m i t s possession or being handled for i t s 
account, a.nd f c r the death of cr i n j u r y to i t s own 
employees. 

(b) NSR and CSXT Keeponsibility. Subject to A r t i c l e 11(e), 
the parties s h a l l j c i . n t l y and equally (50* NSR and 50% 
CSXT) ass'um.e a.nd bear a l l r e s p o n s i b i l i t y f o r a i l 
Damage, other tnan la.mage -wnich i s subject to A r t i c l e 
11(a) . 

(c) Process. Each party s h a l l be responsible for the 
payment, handli.ng, administration and d i s p o s i t i o n of 
a l ' Damage for 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, 
a d n i n i s t i a t i c n and d i s p o s i t i o n of a l l Damage fcr which 
they are j o i n t l y responsible under A r t i c l e 11(b). In 
as:.ignmg j o i n t r e s p e n s i b i l i t y te both p a r t i e s , i t i s 
not the in t e n t cf t h i s Agreem.ent 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 them.se..ves on the nost p r a c t i c a l and 
e f f i c i e n t arrar.gem.er.ts for handling, adm.inistermg, 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 , w i t h the objective of elim.inatmg 
unnecessary d u p l i c a t i o n of e f f o r t and minim.izmg 
o v e r a l l costs. 

(d) Indemni f icatxcn . Each party to t h i s Agree.ment 
covenants and agrees to (1) f u l l y indemnify and save 
harmless the other pa r t i e s to t h i s Agreement frcm and 
agamst any paym.ents which are the r e s p o n s i b i l i t y of 
such party under t h i s Agreem.ent, ana a l l expenses, 
including attorney's fees and expenses and other 
expenses of any court or regulatory proceeding, 
mcurred by such other pa r t i e s m defending any claim 
for which they are l i a b l e f c r such payme.nts, and ( i i ) 
defend such other p a r t i e s agamst such claims -with 
counsei selected by such party and reasonably 
acceptable to such cther 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 I l i a ) and (b) s h a l l apply cnly to 
the amount of Loss r e s u l t i n g from a sin g l e incident 
which i s $25 m.illion er less. R e s p o n s i b i l i t y f c r 
Damages r e s u l t i n g frcm a single i n c i d e n t which exceed 
S25 m i l l i o n s h a l l be allocated to the extent of such 
excess to CSXT and NSR m proportion to t h e i r 
respective f a u l t or negligence i n causing such la.mage, 
subject to the foll o w m g rules: (1) the t o t a l amount 
ef Dam.age for which each party would otherwise be 
responsible under A.rticle 11 (a) and (b) s h a l l be 
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determiined, on a comparative percentage basis; (2) for 
each party, .multiply $25 mill i o n by the comparative 
percentage determmed for th.=.t party m A r t i c l e 
11(e) (1); (3) the Dam.age for which each party is 
responsible m excess of the a.m.cunt deter.mmed in 
A r t i c l e l l i e ) (2) shai.! be allocated between or among 
CSXT and NSR m proportion tc their respective f a u l t or 
negligence m causing the Damage. A.s used in t.his 
A r t i c l e l l i e ) only, the term "Da.m.age" shall exclude 
Railroad Consequential Da.m.ages (which are always borne 
by the railroad which sustamea them) and claims for 
exem.plary and punitive Dam.ages ey any party hereto on 
i t s own behaif against another party hereto. By way of 
example, i f Damage from a smg-e incident were slOO 
m.illion, of which CSXT would be responsible for $80 
mi l l i o n under A r t i c l e I l i a ; and (b) and NSR would be 
responsible for $20 m i l l i c n under A r t i c l e 11(a) and 
(b) , CSXT would be responsible for S20 m.illion ana NSR 
•would be responsib.;.e for 35 mill i o n of such Damage 
under A r t i c l e 11(e) i l ) , and the remaining $7 5 m i l l i o n 
of Damage would be apportioned betwee.n cr am.ong CSXT 
and NSR m proportion to ti-eir respective fault or 
negligence in causing the Damage. Any dispute between 
er among the parties hereto m computing the 
com.parative percentage, m determ.ining their respective 
f a u l t or negligence m causing the Damage or otherwise 
relating te their respective respcnsibil:ties for 
Dam.age arising out of, incidental to or occurring in 
ccnnection with any such incident, including any Damage 
exceeding $25 mi l l i o n , shall be subm.itted fcr 
resolution by oinding arbitration pursuant to A r t i c l e 
16. The $25 m i l l i o n amount referred to in this A r t i c l e 
11(e) .may be adjusted every five years following the 
date of this Agreement with the prior approval of a l l 
parties, -which approval .m.ay be given or refused i n sole 
discretion of each party. 

Exceptions. Each party shall assume and bear a l l 
responsibility for Da.mage caused by acts or o.m.issions 
of any i t s emplcyees while under the influence of drugs 
or alcohol or by the intentional cri.mmal m.isccnduct of 
any such em.ployee, and A r t i c l e 11(b) and (e) shall not 
apply to any such Damage. 

ARTICLE 12. CLAIMS 

The parties shall agree befween themselves on the most 
f a i r , practical and e f f i c i e n t arrange.m.ents for handling 
and adm.mistermg freight less ana da.m.age claims with 
the mtent that iDeach party shall be responsible for 
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losses occurring te lading m i t s possession f o r the 
account of such party and i l l ) the pa r t i e s s h a l l follow 
relevant .AAR rules ana formulas m providing f o r the 
a l l o c a t i o n ef I c s s c i -which are either cf undeter.t.ined 
o r i g m er m Railears handled m i n t e r ! 
or for the account of both c a r t i e s . 

.ne service ey 

Each party s n a i l mdemjiify and held 
party agamst any and a i l costs ana 
ben e f i t s , allowances, and a r b i t r a t i 
and l i t i g a t i o n expences, a r i s i n g cut ef claims er 
grievances made by or on behalf of 

harm.less the ether 
paym.ents, including 
n, adm.inistrative, 

by or on behalf ef i t s own employee 
er lawsuits brought 
s or t h e i r 
es, e i t h e r pursuant 
noosed bv a 

c o l l e c t i v e bargaining representativ 
to employee p r o t e c t i v e ccnditicns 
governmental agency upon the agency's approval or 
exemption cf t h i s Agree.m.ent ana ope 
pursuant tc a c o l l e c t i v e bargaining 
the p a r t i e s ' i n t e n t i o n the each par' 

rations hereunder or 
agree.ment. I t i s 

r t y s h a l l bear the 
employees under 
.may be im.posed, and 

grievances f i l e d by i t s own em.pleyees a r i s i n g under 
argaming agreements w i t h i t s 

f u l l costs of p r o t e c t i o n of i t s ewn 
e.m.ployee p r c t e c t i v e conditions that 

i t s collec 
employees. 

.ve 

ARTICLE 13 -•̂ EFAUIT .-_ND TE-RMI.NATION 

(a) I n the event of any sub s t a n t i a l f a i l u r e on the part of 
CSXT to perform i t s o b l i g a t i o n s provided 'under the terms ef a 
Form A - Trackage Rights Addend-um. tc t h i s .Agreement and i t s 
continuance m such default f o r a period ef s i x t y (50 days a f t e r 
•written notice tnereef by c e r t i f i e d mail frcm NSR, NSR s h a i l have 
the r i g h t at i t s opcien, a f t e r f i r s t aivmc t h i r t y '30) days 
w r i t t e n .notice therecf by c e r t i f i e d mail, ana notwithstanding any 
waiver by .NSR ef any p r i o r breacn thereof, tc termmate the 
Trackage lUghts ana CSXT's use cf the Subject Trackage as granted 
cy the respective Fern A - Trackage Rights .Addendu.m. The 
exercise ef such r i g h t by .NSR s h a i l net i.moair i t s r i a h t s under 
t h i s Agreement cr any cause er causes of acticn i t may have 
agamst CSXT for the recovery c f aa.mages. Upcn termination of 
any p a r t i c u l a r Form A - Trackage Rignts .Adaena-um, t h i s Agree.ment 
^Master Trackage Rights .Agree.ment; and a l l remaining Fcrm A -
Track Rights Addenda s h a l l re.mam i n fu ferco ?:id e f f e c t 

(b) The r i c h t ; c e n e r i t s , dut ies ana eb l iaa t iens running 
:rcm or to CSXT •under t h i s Agreement s h a l l m a l l events excise 
.e.-cept l i a b i l i t i e s mcur red p r i o r te termmatien) -upon the" 

er ef i i ) termmatic.n cf t h i s .Aereement cr i i i ) •"erm--a-
of the CSXT Operating Agree.ment m c l u a m c anv renewals ' therecf )* 
ana tne r i g h t s , b e n e f i t s , aut ies ana cc l i : : a~ i - -= v,.^^-..., 

ea: 
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to NSR under t h i s Agreement sha l l i r 
l i a b i l i t i e s incur red p r i e r te term.in 
' i ) term.inat ion ef t h i s .Agreement or 
Operat ing .Agreem.ent ; i nc lud ing a.ny r 
however, tha t upcn te rmina t ien cf th 
the r i g h t s , b e n e f i t s , dut ies and obi 
CSXT -under t h i s Agreement sha l l run 
t e r m i n a t i o n of the NSR Operating Agr 
du t i e s and o b l i g a t i o n s running from 

a l l 
a t i o n 

i i i ) 
enewa 
e CSX 
i g a t i 
from 
eemen 
or to 

event 
) upo 
term. 

l 5 t h 
T Ope 
ons r 
cr to 
t , t h 
NSR 

s _xpi 
n the 
m a t i o 
ereof) 
atmg 

unning 
NYC a 

e r i gh 
under 

re ie 
e a r l i 
n of 
; pre 
Agre 
frcm 

nd -up 
t s , b 
t h i s 

x^ ̂ pt 
er of 
the NSR 
vided, 
e.ment, 
or to 

on 
e n e f i t s . 

/-.areement shai. run :rom e: te PRR. 

ART ICLE 14. REGULATORY APPROVAL 

Both p a r t i e s agree that t h i s Agreem.ent w i l l be j o i n t l y 
submitted te the Surface Transportation Board iSTB) f c r approval 
as p a r t c f the Jomt Applicatien m Finance Docket Nc. 33388. 

ARTICLE 15. .AB.AJ'IDONÎ ENT OF SUBJECT TRACKAGE 

(a) Subject tc A r t i c l e 8 ef the NSR Operating Agreement, 
not-Withstanding the provisions cf Section 5 of Form A -
Trackage Rights .Addend'um, .NSR s h a l l have the r i g h t , subject 
to securing any necessary regulatory approval and subject to 
the PRR Operating Agree.ment, to abandon the Subject Trackage 
or any por t i o n therecf. Before f i l i n g a.n a p p l i c a t i o n f c r 
regul a t o r y approval ef such abandorunent, NSR s h a l l give CSXT 
ni n e t y (90)days' advance notice m w r i t i n g ef i t s m t e n t i e n 
tc do so m crder that CSXT may determine whether i t desires 
to purchase the Subject Trackage (or po r t i e n thereof) or tc 
discontinue i t s use therecf. 

(c) 

I f CSXT desires to purchase the Subject racK.aae, t s h a i 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 tne event NSR receives more than one such 
o f f e r , NSR w i l l exercise i t s s t a t u t o r y r i g h t to negotiate 
•with CSXT rather than with the other o f f e r o r i s ) . 
Thereafter, the r i g h t s and obli g a t i o n s of the p a r t i e s i n 
respect to CSXT's a c q u i s i t i o n of the Subject Trackage s h a l l 
be governed by applicable provisions of the la-w. 

In any cne of the circ-um.stances l i s t e d belcw CSXT s h a l l be 
deemed to have determined that i t does net aesire te 
purchase the S'ubject Trackage and that i t desires tc 
discontinue i t s use thereof: 

(1) CSXT f a i l s to sub.mit an c f f e r of f i n a n c i a l assistance 
tc purchase the Subject Trackage w i t h m the tim.e 
crescribea by stafute and applicable reg-ulaticns, cr 

.1) CSXT, havmg ter fmancia- assistance 
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purchase the Subjec; 5'ut ccmg -unable to rac.<age, 
reach agreement -with .NSR as to the sale p r i c e , f a i l s 
•within the stat-utcry period to request the proper 
reg-ulatory a u t h o r i t y te estab l i s h the terms and 
condit-cns of t.he sale, or 

; i i i ) CSXT, having requested the proper regulatory authority 
to e s t a b l i s h the terms ana conditions of sai!e, 
withdraws i t s o f f e r ef f i n a n c i a l assistance, cr 

(iv) CSXT, having requested the proper regul^itor-/ authority 
to e s t a b l i s h the terms ef the sale, r e j e c t the 
aut h o r i t y ' s order establishing said terms or f a i l s to 
accept saic termis w i t h i n the tim.e prescribed by said 
order. 

In such event CSXT s h a l l promptly f i l e an appl i c a t i o n wi-:.h 
the proper regu l a t o r y a u t h o r i t y seeking approval cf the 
discontinuance cf i t s operations over the Subject Trackage. 
I f CSXT does not f i i e a.n app l i c a t i o n seeking approval of thi 
discontinuance cf CSXT's operations over the Subject 
Trackage w i t h m n i n e t y (90: days, NSR s h a l l be dee.med to 
have been given CSXT's power 
on CSXT's behalf. 

:f attorney tc take sue action 

(d) In t.^e event any a p p l i c a t i o n f i l e d by NSR i s granted but an 
app l i c a t i e n f i l e a by CSXT under Subarticle (c) abcve is 
denied by the proper regulatory a u t h o r i t y , the parties s h a l l 
cooperate i n taking such action as i s reasonably necessary 
tc e f f e c t a sale c f the S-ubject Trackage to CSXT i including 
securing any necessary regulatory authority^ for a price 
consistent w i t h the p r i n c i p l e s of 49 U.S.C. Section 10904. 

(e) In the eve.nt NSR abandons the S'ubject Trackage icr portion 
therecf) under circum.stances which ibecause of changes i n 
the law or otherwise) are not susceptible of handling under 
the procedures o u t l i n e d abcve, the p a r t i e s s h a l l cooperate 
and take such a c t i o n as i s necessary to assure that CSXT 
either prom.ptly terminates i t s operations ever the segment 
to be abandoned or purchases said segm.ent at a price 
consistent w i t h the p r i n c i p l e s of 49 U.S.C. Section 10904 as 
int e r p r e t e d cn the date of t h i s Agreement. 

(f) In tne event NSR's a p p l i c a t i o n f c r a u t h o r i t y te abandon i s 
denied, CSXT w i l l -withdraw any a p p l i c a t i o n i t has f i l e d 
under Subarticle ic) abcve. 

(g) Except as other-wise expressly agreed i n -writing, m the 
event any actions taken by the p a r t i e s under t h i s A.rticle 15 
re s u l t i n an o b l i g a t i o n im.posed by any competent a-utherity 
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cn eithe; 
f-F 

parties nere to to protect the i n t e r e s t s of 
ected employees, the r e s p o n s i b i l i t y f c r bearing the cost 

thereof s h a l l be borne by the party which i s the employer of 
the affe c t e d employee cr employees, notwithstanding the 
manner m 'wnich said cost may be apportioned m any order or 
decision im.posmg the pr o t e c t i c n . 

ARTICLE 16, .-„RB I TRATION 

Any dispute, controversy or claim ior any fail-ure by the 
par t i e s to agree on a na t t e r as tc which t h i s Agreement expressly 
er i m p l i c i t l y contemplates subsequent agreem.ent by the p a r t i e s , 
except f o r matters l e f 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 ef or r e i a t m g to t h i s Agreement, cr the breach, 
termination cr v a l i d i t y hereof, shall 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, dii>mterested a r b i t r a t o r m 
accordance with the Ccnjtercial A r b i t r a t i o n Rules cf the American 
A r b i t r a t i o n .-.sscciation. 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 tne par: cut, i f tne parties ac lot agree en ar 
a r b i t r a t e r w i t h m 30 days a f t e r demand for a r c i t r a t i c n is made by 
a party, they s h a l l request that the a r b i t r a t o r be designated by 
the American .Arbitration Asscciation. 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 ana conclusive upcn the p a r t i e s . Each 
party to the a r b i t r a t i o n ^ l i a i l pay the compensation, costs, fees 

:s own witnesses, excerl and expenses 
com.pensat icn 
be bcrne equally by the p a r t i e s . 

ana counsel :he 
and any costs and expenses of tne a r b i t r a t e r s h a l l 

The a r b i t r a t o r sha^i .nave t.ne 
power to re q - i r e the performance cr acts found to be required by 
t h i s Agreement, and to require the cessation cr ncnperfcrm.ance of 

The a r b i t r a t o r acts found tc oe p r c h i b i t o d by t h i s .Agreement 
s h a l l not have t.he pcwer tc a-ward consequential or p u n i t i v e 
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 par t i e s to the f-ullest extent perm.itted by law. 
J-udgment upon the award rendered may be entered i n any court 
havmg j u r i s d i c t i o n therecf, which court .may a-ward appropriate 
r e l i e f at law or i n 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 i l testimony, w r i t t e n submissions and award, of 
the a r b i t r a t e r therein, s h a l l be priv a t e and c o n f i d e n t i a l as 
among the p a r t i e s , and s h a i l not be disclosed tc any cther 
Person, except as required by law ana except as reasonably 
necessary to prosecute cr defe.nd any j u d i c i a l a c t i o n to enforce, 
vacate or modify s-uch a r b i t r a t i o n a-wara. 

ARTICLE 17 SUCCESSORS AND ASSIGNS 

la) Except as proviaed herem, neither t h i s Agreement 
(inc-uding the aecuxments ana mstr-um.ents re f e r r e d tc 
herem) nor any of the r i g h t s , i n t e r e s t s or ob l i g a t i c n s 
hereunder, s h a l l be assigned cy any part y , i n c l u d i n g by 
operation of la-w, -without the p r i e r -written consent of 

621 



the c ther pa r t i e s , except tc a c c n t r o l l e d s 'ubsiaiary. 

(b) :h.e ot.ner part-y m.ay Any p a r t y without the consent cf 
assign a l l cf i t s r i g h t s and obligations under t h i s 
Agree.m.e.nt only to any successor m the event of a 
merger, ocnsolidatien, sale cf a l l or s u b s t a n t i a l l y alii 
i t s assets, i f such assignee executes and d e l i v e r s to 
the cther party heretc an agreement reasonably 
s a t i s f a c t c r y m form and substance to such ot.her party 
under which s-uch assignee, -which i s reasonably 
s a t i s f a c t o r y te the cther party, ass-um.es and agrees to 
perform, and discharge a i l the c b l i g a t i c n s and 
l i a b i l i t i e s of the assigning party; providea that any 
such assign.ment s h a l l not re l i e v e the assigning p a r t y 
frcm the performance and discharge cf such o b l i g a t i o n s 
and l i a b i l i t i e s . 

ARTICLE 13. NOTICE 

Any notice required cr permitted tc be given by cne par t y to 
the other -under t h i s Agreement s h a l l be deemed given en the date 
sent by c e r t i f t e c mail, or by such cther mea.ns as the p a r t i e s may 
agree, and s h a l l be addressed as fol i c w s : 

I f to PRR: (To be provided) 

I f to NYC: (To be crovided) 

I f tc CSX": -Assistant Vice President-Joint F a c i l i t i e s 
JSX Transpcrtaticn, I.nc. J200 
500 Water Street 
Jacksonville, FL 32202 

I f to NSR: Vice Presiae.nt Transportation & Mechanical 
Norfolk Southern Railway Company 
Three Cemmercial Place 
Norfolk, VA 23510-2191 

Either p a r t y may provide cha.nges m the above addresses tc 
the ether oartv bv rersenal service or U.S. mail. 

ARTICLE 19. GEN:iR.AL PROVISIONS 

;a) i n i s .Agreem.en: 
the excl-usive c e n e f i t 

ina each and every prevision hereof i s fo; 
;.ne c a r t i e s nere* ana not ;ne 

; ene f i t of any t h i r d p a r t y . .Nothing herem contained shaii 
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ce taken as creating or 
party to recover by -way 

increasing any r i g h t cf any t h i r d 
or' damages er otherwise agamst any 

ID 1 

(C) 

(d) 

(h) 

This Agreement contains the e n t i r e understanding of the 
p a r t i e s hereto and supersedes any and a l _ ora-
•understandings between the p a r t i e s . 

No term or pro v i s i o n of t h i s Agreement r j y be changed, 
waived, discharaed cr terminated except by an mstr-ument m 
wi-itmg and signed by a l l p a r t i e s to t h i s Agreem.ent. 

A l l words, terms and chrases used m t h i s Agreement s h a i l be 
construed i n accordance w i t h the generally applicable 
d e f i n i t i o n or m.eaning of such woras, terms and pnreses m 
the r a i l r o a d industry. 

fl-1 A r t i c l e headmgs are inserted for convenience only and 

sh a l l nd . -F o ect any i n t e r p r e t a t i o n cf t h i s Agreement 

As used m t h i s Agreement, -whenever reference maae to the 
t-ams, locomotives, cars or equip.ment cf, or m the account 
of, one of the parties hereto, s-uch expression means the 
t-ams, locomotives, cars and equipm.ent m the possession of 
or ope-ated by cne cf t.he p a r t i e s and includes such t r a m s , 
locomotives, cars ana equipment which are ownea cy, .easea 
to, or m the acccunt of such party. Whenever sucn 
locomotives, cars or equipment are cwned c leased by one 
partv -o t h i s Acreem.ent and are m the possession cr account 
of -he other t a r t y te t h i s Agreem.ent, sucn locomotives, cars 
ana equipm.ent' s h a l l be considered those of the cther party 
under t h i s Agreement. 

T h i s i-iM... - ...w-.-- -

pa-ties hereto, neither of whom s h a l l be considered uhe 
dr a f t e r f o r purposes cf contract construction. 

Neither p a r t y hereto nay disclose the previsions cf t h i s 
Acreement to a t h i r d carty, excluding a parent, s'ubsidiary 
' r ^ \ ^ f i l i a t e comcany, without the w r i t t e n consent of the 
other p a r t y , except as otherwise required by law, reg u l a t i o n 
or r u l i n g . 

Aareem.ent is the res u l t of mutual negotiations of tne 

ART 20 INLEMNITY COVERAGE 

.As c a r t of the consideration hereo: 
ac-»e= that each and a l l of i t s mdemn.-y 
.Acreement m favor cf the ether party er c 
to ana indemnify the parent ccrpcration, i 

each party nerecy 
ccnjr.itments m t h i s 
f PRR s h a l l also extend 
ts s-ubsiaiaries and 

a - . lates ef such cther par PRR, and ai i b e i r 
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respective d i r e c ; ^ r s , o f f i c e r s , age.nts and employees. 

IN WITNESS WHEREOF, the parties hereto .have caused t h i s 
Agreenent tc be duly executed as of the date f i r s t above -written 

WITNESS Consented to: 
PENNSYLVANIA LINES LLC 

3y 

WITNESS NORFOLK AND WESTERN RAILWAY CCMPANY 

WITNESS 

By 
( T i t l e ) 

NORFOLK SOUTHERN RAILWAY COMPANY 

WITNESS 

By 
( T i t l e ) 

CSX TRANSPORTATION, INC, 

WITNESS 

By 
( T i t l e ) 

NEW YORK CENTRAL LLC 

Bv 
( T i t l e ) 
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This Form. A 
day of 

FORM h 
TR7-.C-'AGE RIGHTS ADDENDLT̂  

Trackage Rights Addendcm entered i n t o t h i s 
, 1997 by and among FLNNSYLVA-NIA LINES 

LLC (h e r e i n a f t e r r e f e r r e a to as "PRR":, NORFCLK SOUTHERN RAILWAY 
JOMPA.NY, in c l u d i n g i t s S'^icsidiaries and a f f i l i a t e s iNSR) , NEW 
YCRK CENTRAL LLC iNYC), ana CSX TRANSPORTATION, INC. iCSXT), 
hereby incorporates by reference an addend-um. te the Master 
Trackage Rights Agreem.ent a.mong PRR, NSR and CSXT dated 

, 199"̂  governing trackage r i g h t s bet-ween t.ne 
p a r t i e s . 

SECTION 1. DESCRIPTION: 

PRR, as owner, and NSR, as eperator, hereby grant tc CSXT, 
subject to the terms and conditions ef the referenced .Master 
Trackage .Rights Agreement, and as f u r t h e r governea herembelo-w, 
tne r i g h t to operate i t s t r a m s , loccmictives, cars and equipment 
with i t s own crews :hereinafter r e f e r r e d to as "Trackage Rights") 
over the fellowmg segm.ent ef r a i l r o a d o-wned by PRR, a.nd cperated 
by NSR (hereinafter r e f e r r e d to as "Subject Trackage"): 

The Harrisburg Line o'wned by PRR and operated by .NSR between 
the connection of the pa r t i e s at CP River iWest F a l l s ) , 
Pennsylvania, at or near .Milepost 5.2, and ccnnection c f the 
part i e s at Abram.s iC? N o r n s ) , Pennsylvania, at cr near Milepost 
13.0, a distance of approximately 12.3 m.iles, as marked cn 
Drawina No. PA-001 attached hereto and made a part hereof. 

SECTION 2. RESTR: :0N ON USE 

ia) The Trackage Rights nerem granted are granted for the sole 
purpose cf CSXT using same f o r bridge t r a f f i c only between the 
terminals of Subject Trackage and CSXT s h a l l net perferm any 
lo c a i f r e i g h t service whatsoever at any point located on Subject 
Trackace. 

ib) "SXT's use cf the Subject Trackage s h a l l be r e s t r i c t e : 
movement of excessive dim.ensicn cars -which cannet be hanaied over 
cther l i n e s cf r a i l r o a d cperated by CSXT. 

SECTION 3. COMPENSATION: 

(a) The factor tc be used i n c a l c u l a t i n g payrr.ents te be 
made by CSXT for the Trackage Rights governed by t h i s Addend-um 
sh a l i be 29 cents ,S0.29) per car m.ile (hereinafter r e f e r r e a tc 
as the "Current Charge". 

(bi 
Current 

;sxT w i l l ;a-; s-um cem.c-uted bv multicl-yin: tne 
harge, as may be revised i n Section 4 

tne n-u-fber cars icaaed .a emct'/ , 
: t h i s A.aaena'u.m 
iccmetive and 

A-1 
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caboose units m.oved by CSXT with i t s own cre-ws and po-wer over the 
Subject Trackage by : i i i ) the miles of Subject Trackage used. 
Each -ecometive u n i t and caboose, for the purpose cf t h i s 
Adaend'u.m, s h a i i be ce-unted as one '1; car. With respect to 
a r t i c u l a t e a u n i t s , f - ^ number of cars s h a l l be determ.mea by the 
AAR Car Type code as defined m the L'MLER Sp e c i f i c a t i o n .Manual. 
The seccnd nu.meric m the Car Type Code f i e l d covering coaes "Q" 
and "S" 'Will be the factor i n aetermir.ing the car count for an 
a r t i c u l a t e d u n i t . For example, .îAP. Car T-ype code "S566" would 
equate te 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 i50') 
containers i n each w e l l . A single u n i t of RcadRailerS equipm.ent 
ior comparable bim.odai 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 ne-na^ t a .KaiiCar 

(c) NSR s h a l l cn er abeut the f i f t e e n t h (15'-') day of each 
month render b i l l i n g to CSXT for CSXT's previous month's use of 
the Subject Trackage comp-uted m accordance with the term.s and 
ccnditicns of t h i s Addend'um. 

REVISION OF CURRENT CHAĴ GE 

(a) The Current Charge shall be subject to cnange tc 
r e f l e c t any increases or decreases m labor, material and other 
costs as herei.nafter provided. 

(b) The C'urrent Charge snail be revised upward or downward 
each year, beginning wit h the b i l l rendered for 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" cf t h i s Addend-u.m, to 
com.pensate for the mcrease cr decrease i n the cost cf labor and 
m.aterial, excluding f u e l , as ref l e c t e d i n the annual Indexes of 
Charge-Cut Prices and Wage Rates 1977 = 100), included m ".̂AR 
Railrcaa Ccst Inaexes" and supplements thereto, issued by the 
Association ef Am.encan Railroads "AAR"). In makmg such 
determ.ination, the Final "Material prices, -wage rates and 
supclem.ents combined (excluding f u e l ; " indexes f c r the East 
D i s t n c t s h a l l be used. The C'jrrent Charge s h a l l be revised by 
ca l c u l a t i n g the percent cf increase or decrease m t.he i.ndex f o r 
the l a t e s t calendar year as related to the i.ndex for the previous 
calenaar year a.il applying that percentage to the C'urrent Charge. 

,c In the event the base for the Annual Indexes ef Charge-
Out Prices ana Wage Rates issued by the AAR s h a l l be changed from 
t.he year 1977 apprepriate revis'cn s h a l l be .made. I f the .AAR or 
any successor crg-^inizaticn discontinues p u b l i c a t i o n of the Annual 
Inaexes of Charge-Cut Prices ana Wage Rates, an appropriate 
s-ubstitute f or determ.ining the percentage cf increase cr aecrease 
sha^l be negctiatea by the parties hereto. In the absence ef 
agree.ment, the p a r t i e s s h a l l sub.mit the m.atter tc bmdmg 
a r b i t r a t i o n under term.s ef A.rf-cle 16 cf the Master Trackage 
r.iohts .-.areement. 

.a; .At the oction cf either cartv hereto, the compensation 

A-2 
626 



providea f or m t h i s Addendum, s h a l l be open for renegotiation 
every f i v e (5) years from, the Effectfve 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 re n e g o t i a t i o n , such f a i l u r e s h a l l net c o n s t i t u t e a breach oi 
t h i s Addend-um, and the p a r t i e s s h a l l centmue to be bound by the 
ter.ms c f ccm.pensation providea m th-s A.ddendum u n t i l the natt e r 
IS s e t t l e d or subm.itted tc binding a r b i t r a t i o n . 

SECTION 5. TERM AND TERMINATION; 

(a) This Addendu.m s h a l l beccne e f f e c t i v e the l a t t e r cf the 
date f i r s t above w r i t t e n , or -when regulatory approval i s 
received, the date ef such approval following the'expiration of 
any tim.e periods required by the issuance cf labor notices by NSR 
("Erfective Date") and s h a l l remain m e f f e c t u n t i l the 25th 
anniversary c f such date, and sh a i l continue m e f f e c t thereafter 
unless and u n t i l terminated by CSXT -upon six i6) months w r i t t e n 
notice, er u n t i l term.ination cf the Master Trackage Rights 
Agree.ment. 

(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 cr tc CSXT unaer 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 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 ) term.ination c f t h i s Agreement or ( i i ) term.ination 
of the CSXT Operating Agreement (including any renewals therecf) 
and 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 i l m a l l events expire 'except 
l i a b i l i t i e s i n curred p r i o r t c termination) upon the e a r l i e r of 
( i ) termination of t h i s Agreem.ent cr i i i ) termination of the NSR 
Operating Agreement (.-including any renewals t h e r e o f ) ; provided, 
however, tht.'t -upon termi n a t i o n of the CSXT Operating Agree.ment, 
the r i g h t s , b e n e f i t s , duties and obligations running from cr to 

r tc NYC and upon 
, the r i g h t s , b e n e f i t s , 
NSR under t h i s 

CSXT under t h i s Agreemen*: s h a l l r-un from 
termination c f the NSR Operatmg Agreemer 
duties and o b l i g a t i o n s running frcm or tc 
Agree.ment s h a l l run from cr to PRR. 

(c) Termination cf t h i s Addend-um. s h a l l not r e l i e v e cr 
release e i t h e r p a r t y heretc from any o c l i g a t i c n s assumed er from 
any l i a b i l i t y -which may have arisen cr been mcurred bv either 
party under the ter.ms of t h i s Addend'um. p n o r to ter.niration 
hereof. 
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IN WITNESS WHEREOF, the p a r t i e s heretc have caused t h i s 
.Addend-um. to t.he Master Agreement between the p a r t i e s dated 

, 19 to be duly executea as cf the date 
f i r s t acove w r i t t e n . 

WITNESS: PENNSYLVANIA LINES LLC 

WITNESS 

By: 
( T i t l e ) 

NORFOLK SOUTHERN RAILWAY COMPANY 

WITNESS: 

By: 
( T i t l e ; 

:SX TRANSPORTATION, INC, 

WITNESS: 

Bv: 
( T i t i e ; 

NEW YORK CENTRAL LLC 

By: 
( T i t l e ) 

28 



Drawing Mo. PA-001 

CSXT Trackage Righ t s 
over NSR 
between 

CP R i v e r (West F a l l s ) , Pennsylvani 
and 

Abrams, Pennsylvania 
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FORM A 
"PACKAGE RIGHTS .ADDENDUM 

This Form A. - Trackage Rights Addenau.m entered i n t o t h i s 
day cf , 1997 by ana among FENNSYLVA.NIA 

'?.R?"̂  NORFOLK SOUTHE?<.N LINES LLC (hereinafter referrea to as 
.RAILWAY COMPAAT, mciudmg i t s subsidiaries ana a f f i l i a t e s iNSRi , 
NEW YCRK CENTRAL LLC iNYC), and CSX TRANSPORTATION, INC. (CSXT), 
hereby incorporates by reference an addend-u.m to the Master 
Trackage Righti.' Agreement among PRR, NSR and CSXT dated 

, 1997 aovernma trackage n o h t s cet-ween the 
p a r t i e s . 

SECTION 1. DESCRIPTION: 

PRR, as o'wner, and NSR, as operator, herecy grant to CSXT, 
subject to the terms and conditions cf the referenced .Master 
Trackaae R:.ghts Agreement, and as f u r t h e r coverned hereinbelow, 
the r i g h t tc operate i t s trai.ns, Icccm.ctives, oars and eq-uipm.ent 
wi t h i t s own cre-ws hereinafter r e f e r r e d to as "Trackage Rights") 
ever the fellowmg segm.ent of r a i l r o a d ô wned cy PRR and ccerated 
by NSR (hereinafter r e f e r r e d to as "S-ubject Trackage"): 

The .Morrisville Line c-wned by PRR and operated by NSR 
bet-ween the connection of the p a r t i e s at Nornsto-wn (CP King) , 
Pennsylvania, at cr near .Milepost 30.1, and connection of the 
p a r t i e s at Woodbourne (CP Wood), Pennsylvania, at cr near 
Milepost 6.3, and the M c r n s v i l l e Connecting Track between CP 
Norris ana CP King, including m c i d e n t a l ri g h t s on SEPTA's 
.Norristc'wn Lme bet-ween Kalb and Ford, a distance cf 
apprcximately 23.8 miles, as m.arked en Drawing No. PA-002 
attachea h.ereto and made a part hereof. 

SECTION 2 RESTRICTION ON USE: 

ia) The Trackage F.ig;.ts inerem granted are granted f o r the sole 
purpose cf CSXT using same for bridge t r a f f i c only between the 
terminal-S of Subject Trackage and CSXT sha l l .not perform an-y 
l o c a l f r e i g h t service 'whatscever at any pomt located on Subject 
Trackage. 

(b) CSXT's use of the Subject Trackage sh a l l ce r e s t r i c t e d te 
movem.ent ef excessive di.m.e.nsicn cars -wh_ch cannet be handled over 
other l i n e s of r a i l r o a d cperated by CSXT. 

sEc: )N :N: 

:a The factor to be usee m c a l c u l a t i n g paym.ents tc be 
made by CSXT for the Trackage Rights governed cy t h i s Addend-u.m 
s n a i l be 2 9 cents 31.29) per car .mile (hereinafter r e f e r r e a to 
as the "Current Charee". 
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Current Charge, as mav be revisea m Section 4 
pay NSR a s-um. com.puted by .mul t ip ly ing •'!) the 

t h i s .Addend'um 
by : i i ' the .nunloer of cars (loaded and empty), locomotive and 
caboose -units moved cy CSXT w i t h i t s ow.n cre-w,, ana pcwer ever tine 
Subject Trackage by i i i the miles of Subject Trackage used. 
Eacin locomctive un i t and oabcose, f o r the p-urpose cf t h i s 
A.daendum, s h a l l be countea as one '1 car . With respect to 
a r t i c u l a t e d -units, t.ne cumjoer of cars s h a l l be determined b-/ the 
.AAR it Type cede as aefmed m the UMLER Specif i c a t i c n Manual 
Che secona r.-umenc m the Car T-ype Code f i e l d covering codes "Q" 
and "S" w i l l be the factor m determining the 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" -would 
equate to a f i v e (5) car co-unt 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 -well. .A single u n i t cf RoadRailer'!; equipment 
(or comparable bim.odai f r e i g h t hauling equipment m e i t h e r NSR's 
cr CSXT's acccunt) shall ccunt as one-half (4) of a Railcar. 

(c) NSR s h a l l en cr about the fif t e e n t . h :15"'' day cf each 
m.onth render b i l l i n g to CSXT for CSXT's previous month's use of 
the Subject Trackage comp'uted m accordance -wit.h the ter.ms and 
conditions cf t h i s -Addencu.m.. 

SECTION 4. .REV: )N CURRENT CHA-RGE: 

(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 .hereinafter provided. 

(b) The Current Charge s h a l l be revised upwara 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 .Addendu.m, tc 
compensate f c r the increase or decrease m the cost of labor a.nd 
.material, excluding f u e l , as r e f l e c t e d i n the annual Indexes of 
Charge-Cut Prices and Wage Rates (1977=100), mciuded i n "AAR 
Railrcaa Cost Indexes" and supplements thereto, issued by the 
Asscciation ef American Raiircads ."AAR"). In making such 
determination, the Fmal "Material p r i c e s , -wage rates and 
supplements comcmea ;exc_udi.-.g f u e l inaexes ;he East 
D i s t r i c t sh.ail be -used. The C.irrent Charge s h a l l ce revised by 
rai c u i a t m g t.ne percent o: :r?.ase or aecrease m ne maex for 
the l a t e s t calenaar year as r e l a t e d to the index for the previous 
calendar year and applyi.ng t.hat percentage to the Current Charge. 

(c) I n the event the base for 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 r e v i s i o n s h a l l be made. I f the AAJl or 
any successor organization aisccntinues p u b l i c a t i o n of the A-nnual 
Inaexes of Charge-Cut Prices and Wage .Rates, an appropriate 
substitute f o r determining the percentage of increase cr decrease 
5.-.all be negctiaf^a cy the p a r t i e s Inereto. In tine acse.nce cf 
agree.ment, tine parties s h a l l submit the m.atter to cmamg 
a r c i t r a t i o n u.nder ter.ms of .Article 16 of the Master Trackage 
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Rights A.greement. 

'd; .At t.he option of eitiner party .heretc, the cenpensation 
provided f o r m t h i s Addendum, sha l l be open for renegotiation 
every f i v e ;5) years from the Effective Date, as hereinafter 
defined. I n the event the parties f a i l te reach agreement upon 
such renegotiation, such f a i l u r e shall not c o n s t i t u t e a breach cf 
t h i s Adaend-um, and the p a r t i e s shaxl continue tc be bound by the 
term.s ef ccmpensaticn 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 tc bmdmg a r b i t r a t i o n . 

SECTICN 5. TERM AND TERMINATION: 

•,a) This Addenccm s h a i l become e f f e c t i v e the l a t t e r cf 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 following the e x p i r a t i o n of 
any time periods required by the issuance cf labor notices by NSR 
("Effective Date") and s h a i l remain m e f f e c t u n t i l the 25th 
anniversary cf such date, and sha..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 term.inated by CSXT upon six i6) months w r i t t e n 
notice, or u n t i l termination of the Master Trackage Rights 
Agreement. 

ib) 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 i n c u r r i d p r i o r to term.ination) upcn the 
e a r l i e r cf ( i ) termination of t h i s Agreement or ( l i ) term.ination 
of the CSXT Operating Agreem.ent (including any renewals thereof) 
and tne r i g h t s , c e n e f i t s , duties and obligations running from or 
to NSR under t h i s .Agreem.ent s h a l l m a l l events expire (except 
l i a b i l i t i e s mcurred 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 er ( i i ) termination of the NSR 
Operating Agreemient (including any renewals t h e r e o f ) ; provided, 
however, that upcn termination of tne CSXT Operating Agreenent, 
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.hall run from or tc NYC and -upon 
term.-nation of the NSR Operating Agree.ment, 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 er to NSR under t h i s 
Agreement s h a l l run from, er te PRR. 

(c) Term.mation cf t h i s Addend'um. s h a l l not r e l i e v e cr 
release e i t h e r party hereto from any ob l i g a t i c n s ass'um.ed er from 
any l i a b i l i t y which may hav? arisen cr been incurred by eit h e r 
party under the terms of th^s Addendum, p r i c r te ter.minaticn 
hereof. 
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IN WITNESS WHEREOF, the parties hereto have caused t h i s 
Addenaum. te tine Master .Agreem.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 abcve w r i t t e n . 

WITNESS: PENNSYLVANIA LINES LLC 

WITNESS 

By: 
( T i t l e , 

NORFOLK SOUTHERN RAILWAY COMPANY 

WITNESS: 

By: 
( T i t l e ) 

:SX T.RANSPORTATION, INC, 

By: 
T i t l e ) 

WITNESS; NEW YORK CENTRAL LLC 

By: 
i T i t i e ) 
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CSXT Trackage Rights 
over NSR 
between 

Norristown (CP King), Pennsylvania 
and 

Woodbourne (CP Lang), Pennsylvania 

Drawing No. PA-002 
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FCRM A 
TRACKAGE RIGHTS ADDENDUM 

This Fcrm. A - Trackage Rights Addend-um entered mto t h i s 
. day of 1997 by and among PENNSYLVAIUA 

LINES LC (her e i n a f t e r r e f e r r e d te as "PRR":, NORFOLK SOUTHE.RN 
RAILWAY COMPANY, including i t s S'ubsidianes ana a f f i l i a t e s 'NSR), 
NEW YORK CENTRAL LLC '"NYC") and CSX T.RANSPORTATION, INC. (CSXT), 
hereby inccrpcrates by reference an addend'um to the Master 
Trackage Rights A.greement among PRR, NSR and CSXT dated 

, 1997 governing trackage r i g h t s cetween the 
p a r t i e s . 

SECTICN 1. DESCRIPTION: 

PRR, as owner, and NSR, as operator, herecy grant to CSXT, 
S'ubject tc the terms a.nd ccnditicns of t.ne referenced Master 
Trackage Rights Agreement, and as f u r t h e r governed herembele-w, 
the r i g h t tc operate i t s t r a m s , Ioccmctives, 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 m g segm.ent of r a i l r o a d o-wned cy PRR and operated 
by .NSR (heremafte: referred to as "Subject Trackage": : 

The Chicagc Line owned by FRR and cperated by NSR befween 
the connection cf the pa r t i e s at Berea, Ohio, at cr near .Milepcst 
194.3, and ccnnecticn of the pa r t i e s at CP 181 at Cleveland, 
Ohio, at er near Milepcst 181.2, a distance c i apprcximately 13.1 
miles, as marked on Drawmg No. CK-002 attachea hereto and made a 
part hereof. 

SECTION 2 .RESTRICTION CN USE: 

The Trackage Rights herein granted are granted f o r the sole 
purpose of CSXT usmg sam.e f c r briage t r a f f i c only between the 
terminals of S-ubject Trackage and CSXT sh a l l not p e r f c r n any 
lo c a l freig.ht service -whatsoever at any point located cn Subject 
Trackage. 

SECTION 3. COMPENSATION: 

(a) The factor tc be used m c a l c u l a t i n g paynents to be 
m.ade by CSXT f c r the Trackage Rights governed by t h i s Addendum 
sh a l l be 29 cents (SC. 29' per car m.ile (hereinafter r e f e r r e d to 
as the "Current Charge". 

(b) CSXT w i l l pay NSR a sum. computed by m u l t i p l y i n g ( i ) 
the Curre.nt Charge, as may be revised i n Section 4 cf t h i s 
Addend-cm by l i i ) the n-umber cf cars (leaded ana em.pty), 
loccmctive and caboose units moved by CSXT -witn i t s own cre-ws ana 
po-wer over the Subject Trackage by ( i i i ) the .miles cf Subject 
.racsace usee. z.azr. :ometive u n i t ana caceose, :ne 

tms .-.aaena-u.m., sna__ ce countea as cne i - i oar. Attn respec: 
a r t i c u l a t e a -units, th.e n-um±;er cf cars s h a l l ce determined b-/ 
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the .-AR Car T-ype code as aefmed m the UT̂ LER S p e c i f i c a t i o n 
Manual. The seccnd num.eric i.n tine Car Type Code f i e l d covering 
cedes "Q" and "S" -w i l l be tine f a c t c 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 example, AAR Car Type oode "S566" 
'wcula eq-uate to a f i v e 5 car count as these type cars have f i v e 
(5i -.veils capable of hanc-mg f o r t y - f o o t (40') to f i f t y - f o o t 
(50' ce.ntamers m each -well. A s ing l e u n i t of RoadRailer® 
equipm.ent (cr com.parable cim.oaal f r e i g h t hauling equip.ment i n 
e i ther NSR's cr CSXT's acccunt; s h a l l count as one-half (4) of a 
Rai lcar . 

eac: 

(c) NSR s h a l l on cr about the f i f t e e n t h (15'-") day of 
month render b i l l i n g tc CSXT f c r CSXT's previous month's use 
:e Subject Trackage computed i.n accordance with the term.s and 
.ticns of t h i s Addend'um. 

SECTION 4 REVISION OF CURRENT CHARGE: 

(a) The C'urrent Charge s h a l l be subject to cnange to 
r e f l e c t any :;icreases or decreases i n labor, material and cther 
costs as .hereinafter provided. 

(b) The Current Charge s h a l l be revised upward or downward 
each year, beginning wit.h the b i l l re.ndered for the month of July 
f i r s ^ 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'cm, tc 
compensate for the increase cr decrease i n the cost ef 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 
Asscciation of Ajnencan Raiircads ("AAJ^"). In making such 
determination, the Fmai "Material p r i c e s , wage rates and 
supple.ments combined (excluding f u e l ) " indexes for the East 
D i s t r i c t s h a i l be used. The Current Charge shall be revised by 
ca l c u l a t i n g the perce.nt cf increase cr decrease i n the index for 
the l a t e s t calenaar year as r e l a t e d tc the index for the previous 

ca-enaar year ana applym c t h , percentage to the Current Charge, 

(c) I n the event t.he case for the Annual Indexes of Charge-
Out Prices and Wage Rates issued by the AAR sha i l be changed from 
the year 19~'~! 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 cf the .Annual 
Indexes of Charge-Out Prices and Wage Rates, an appropriate 
s'ubstitute f c r determining the percentage of increase or decrease 
sha l l be negotiated by the p a r t i e s hereto. In the abse.nce of 
agreement, tne pa r t i e s sha^l submit the matter to binding 
a r b i t r a t i o n under terms cf A r t i c l e 16 of the Master Trackage 
Rights .Agreement. 

renegotiation, 

A-2 
636 



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 cf 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 te bmdmg a r b i t r a t i o n . 

SECTICN 5. TERM AND TERMINATION: 

ia) This .Addendum s h a l i become e f f e c t i v e the l a t t e r cf the 
date f i r s t above w r i t t e n , or -when regulatory approval i s 
received, the date cf such approval f c l l c 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 NSR 
("Effective Date") and s h a i l remain m e f f e c t u n t i l the 2 5th 
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 CSXT upon six (6) m.onths w r i t t e n 
notice, or u n t i l terminal ion of the Master T.-̂ ackage Rights 
Agreement. 

(b) 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 cr to CSXT under t h i s A.gree.ment sh 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 t.he 
e a r l i e r cf ( i ) termination cf t h i s Agreement or ( i i ) termmcLicn 
of the CSXT Operating Agree.ment : mcludmg any renewals thereof) 
and the r i g h t s , b e n e f i t s , duties and cb l i g a t i o n s running from, or 
to NSR under t h i s Agreem.ent s h a i 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 ) term.ination cf t h i s Agreem.ent or ( i i ) termination of the NSR 
Operating Agreement (including any renewals t h e r e o f ) ; provided, 
however, th a t upon term.maticn of the CSXT Operating Agreement, 
the n g h t s , b e n e f i t s , duties and obligations running frcm. er to 
CSXT under t h i s Agree.ment s h a l l run fro.m cr to NYC and upon 
term.ination of the NSR Operating Agreement, the r i g h t s , b e n e f i t s , 
duties ana ob l i g a t i o n s running from cr to NSR unaer 
Agreement s h a l l run from or to PRR. 

LIS 

(c) Termination of t h i s Addenduir. s h a l l not r e l i e v e cr 
release either party hereto from any obligations assum.ea or from 
any l i a b i l i t y which may ha .'e arisen cr been incurred by e i t h e r 
party under the terms of t h i s Addend-um p r i o r to term.maticn 
hereo f. 
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IN WITNESS WHEREOF, the parties nereto have caused t h i s 
Addendum to the .Master Agreem.ent bet-ween tne p a r t i e s dated 

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

WITNESS: PENNSYLVANIA LINES LLC 

By: 
( T i t l e ) 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e , 

WITNESS CSX TRAl^SPORTATION, INC, 

By: 
• i t - e ; 

WITNESS NEW YORK CENTRAL LLC 

By: 
( T i t l e , 
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CSXT Trackage Rights 
over NSR 
between 

Berea, Ohio 
emd 

Cleveland (CP 181) , Ohio 

Drawing No. OH-OOl 
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FORM A 

TRACKAGE RIGHTS ADDENDU'M 

This Form. A - Trackage Richts Addend-u.m entered into t h i s day o: , 1997 by and among PENNSYLVANIA 
.\ r, i L.^.. •he re ina f t e r referred, to as "PRR",, NORFOLK SOUTHERN 

RAILWAY COMPANY, inc l u d i n g s-ubsidiaries and a f f i l i a t e s (NSR) , 
NEW YORK CENTRAL LLC (NYC), and CSX TRANSPORTATION, I.NC. 'CSXT), 
hereby incorporates by reference an addendum to the Master 
Trackage Rights A.gree.ment a.mong PRR, NSR and CSXT dated 

, 1997 gover.nmg trackage r i g h t s between the 
pa r t i e s . 

SECTION 1. DESCRIPTION: 

PRR, as cwner, and NSR, as operator, hereby grant to CSXT, 
subject to the terms and conditions of the referenced .Master 
Trackage Rights Agreem.ent, and as f u r t h e r governed herembelo-w, 
the r i g h t tc cperate i t s trams, locomotives, cars and equipment 
With i t s own crews (hereinafter r e f e r r e d to as "Trackage Rights") 
ever the fol l o w i n g segment ef r a i l r o a d c-wned by PRR and operated 
by NSR .i'leremafter r e f e r r e d to as "Subject Trackage"): 

The Cleveland Short Lme owned by PRR ana operated by .NSR 
bet-ween the ccnnection cf the p a r t i e s at CP Short i n Cleveland, 
Ohio, at cr near Milepost 17.9, and connection wi t h the Chicago 
l i n e at CP 190 (Belt Jct.;, Ohio, at or near Milepost 21.9, and 
Chicago at the west end cf Fairlane Yard, at or near Milepcst 
219.6, a distance cf approximately 29.5 m.iles, as m.arked on 
Dra-wmg No. OH-001 attached heretc a.nd m.ade a part hereof. 

SECTION 2 RESTRICTION ON USE: 

The Trackage Rights herein gra.nted are granted for the sole 
purpose cf CSXT usmg same tc serve, via NSR s-witch cnly, the 
Ford Meter Com.pany plants located at or near CP Belt (Cleveland) , 
Ohio; Loram (Avon Lake), Ohio; and Fairlane, Ohio. NSR w i l l 
d e l i v e r CSXT'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 CSXT s h a l l not cerform 

an-̂  :her l o c a l f r e i g h t service w.hatsoever at any pomt Iccated 
cn the Subject Trackage. 

SECTION 3. COMPENSATION: 

(a) The f a c t c r to be usee -n c a l c u l a t i n g payments te be 
made by CSXT f c r the Trackage Rights governed by t h i s Addendum, 
shall be 29 cents i$0.29) cer car .mile 'hereinafter referred to 

:ne "Current Charae" 

"o) CSXT w i i : 
Current Charge, as 
t^^j" ^»AQ ni^».Q 

cav lo.-^ a s'um. ccmoutea cv mu. •ma •:e 
.mav be revised i n Secti; 4 c: w ri s «""*.ci d € n Cl ̂IZT; 
of cars .loaded and e.m.ctv; , Iccc.mctive 
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caboose -mts moved by CSXT with i t s c-wn crews and power over the 
Subject Trackage by i i i i ) the miles ef S-ubject Trackage used. 
Each locomotive u n i t and caboose, for the purpose cf t h i s 
7-\dder.dum., s h a i 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'unber ef oars s h a l l be determined by the 
AAR Car C-ype code as defined m the Ul-ILER S p e c i f i c a t i o n Manual. 
The seccnd n-umeric m the Car Type Cede f i e l d covering codes "Q" 
and "S" 'Will be the fac t o r 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 T-ype code "S566" would 
equate te a f i v e (5) car ccunt as these type cars have f i v e (5) 
wells capable cf 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 RoadRailerS equipment 
(or com.parable Cimodal f r e i g h t haulmg equip.ment 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. 

(c) NSR sh a l l on or about the f i f t e e n t h il5-') day ef each 
month render b i l l i n g to CSXT f c r CSXT's previous month's use of 
the Subject Trackage computed m acccrdarce with the term.s and 
conditions cf t h i s Addend'um.. 

SECTION 4. REVISION OF CURRENT CHAJ5.GE: 

(a) The Current Charge s h a l l be subject to change te 
r e f l e c t any increases cr decreases m labcr, m.aterial and other 
costs as hereinafter 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 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, tc 
co.mpensate f c r t.he increase or decrease i.n the cost of labor and 
mat e r i a l , excluding f u e l , as r e f l e c t e d i n the annual Indexes cf 
Charge-Cut Prices and Wag« Rates (1977 = 100), included m ".AAP. 
Railroad Cost Indexes" and supplem.ents thereto, issued by the 
Association of American Railroads ("AAR"). In naking such 
determination, the Fmal "Material prices, -wage rates and 
supplenents conjoined (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 s h a l l be revised by 
ca l c u l a t i n g t.ne percent of increase cr decrease i n the index for 
the l a t e s t calendar year as related te the index for the previous 
calenaar year and applying that percentage to the Current Charge. 

(c) In the event the base f c r the Annual Indexes ef 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 m̂ ade. I f the .AAR or 
any successor organization discontinues p u b l i c a t i o n cf the A-nnual 
Inaexes of Charge-Out Prices and Wage Rates, an appropriate 
substitute f c r determining t.he perce.ntage of i.ncrease er decrease 
shall :;e negctiatea 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 i l submit the .matter to binding 
a r b i t r a t i o n -u.nder terms cf A r t i c l e 16 cf the Master Trackage 
Rictts .Acreem.ent. 
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(d) At the option of eit.her party hereto, the compensation 
provided f o r m t h i s Addend-um slnal.1 be open for renegotiatio.n 
every f i v e (5) years frcm tine E f f e c t i v e Cate, as h e r e i n a f t e r 
defined. In the event t.he pa r t i e s f a i l te reach agreement upon 
such renegotiation, such f a i l u r e s h a l l net c c n s t i f i t e a breach cf 
t h i s Addendum., and the p a r t i e s s h a l l continue r.. be bound by the 
ter.ms ef compensation providea i n t h i s Acaend-ct u-.:til the m.atter 
i s s e t t l e d or submitted to bmdmg a r c i t r a t i c n . 

SECTION 5. TERM .AND TERMI.NATION: 

(a) This Addendum s h a l l beccme e f f e c t i v e the l a t t e r of the 
date f i r s t abcve -written, cr -when regulatory approval i s 
received, t.he date cf such approval f c l l c w i n g the e x p i r a t i o n of 
any t i n e periods required by the issuance of labcr notices by NCR 
("Effective Date") and s h a l l renain 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 m e f f e c t t.hereafter 
-unless and u n t i l terminated by CSXT upon six (6) months -written 
n c t i c e , or -until ter.mmation of the Master Trackage Rights 
Agreement. 

(b) The r i g h t s , b e n e f i t s , duties ana obligations running 
from or tc 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 c r to termination) upon the 
e a r l i e r of ( i ) ter.mmation cf t h i s Agree.ment or ( i i ) term.maticn 
of the CSXT Operating Agreement (including any renewals therecf) 
and t.he r i g h t s , benefits, duties and obligaticns running from or 
to NSR -under t h i s .Agreement s h 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 tc termination, upcn the e a r l i e r of 
( i j term.maticn of t h i s Agreem.ent or i i i termination cf the NSR 
Operating Agreement (includi.ng any rene-wals t h e r e c f ) ; provided, 
however, that upon termination of the CSXT Operating Agreement, 
tine r i g h t s , be.nefits, duties and obligations ru.nning from cr to 
CSXT under t h i s Agreement s h a l l run from er tc NYC and 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 r-unnmg from or to NSR under t.his 
Agreem.ent s h a l l ru.n frcm er t c PRR. 

(c) Term.maticn of t h i s Addendum s h a l l net r e l i e v e or 
release e i t h e r party hereto frcm any obligaticns assum.ed cr from 
any l i a b i l i t y which may have arisen cr been incurred by e i t h e r 
p a r t y under the terms cf t h i s Addend-u.m p n o r tc termination 
hereof. 
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IN WITNESS WHEREOF, the p a r t i e s hereto have caused t h i s 
Addendum, to tine Master Agree.ment bet-ween the parties dated 

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

WITNESS PENNSYLVANIA LI.NES LLC 

WITNESS 

By: 
( T i t l e ) 

NORFOLK SOUTHERN RAILWAY COMPANY 

WITNESS 

By: 
( T i t l e ) 

CSX TRANSPCRTATION, INC. 

By: 
( T i t l e ) 

WITNESS NEW YORK CENTRAL LLC 

By: 
( T i t l e ) 
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FORM A 
TRACKAGE RIGHTS ADDENDUM 

:is Form. A - Trackage Rights Addend'um entered mtc t h i s 
day of , 1997 by and a.mong PENNSYLVANIA 

LINES LLC ( h e r e i n a f t e r referred to as "PRR"), NORFOLK SOUTHERN 
RAILWAY COMPANY, i n c l u d i n g i t s subsidiaries and a f f i l i a t e s iNSR), 
NEW YORK CENTRAL LLC (NYC), and CSX TRANSPORTATION, INC. iCSXT), 
hereby incorporates by reference an addendum, to the Master 
Trackage Rights Agree.ment among PRR, NSR and CSXT dated 

, 1997 governing trackage r i g h t s cetween the 
p a r t i e s . 

SECTION 1,. DESCRIPTION: 

PRR, as cwner, and NSR, as operator, hereby grant to CSXT, 
subject to the terms and conditions of the referenced Master 
Trackage Rights Agreement, ana as f u r t h e r gover.ned hereinbelow, 
the r i g h t to operate i t s trams, locomotives, cars and equipment 
with i t s ewn 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 o a d cwned by PRR and operated 
by NSR (h e r e i n a f t e r r e f e r r e d to as "Subject Trackage"': 

The Buckeye Line owned by PRR and operatea by .NSR befween 
the ccnnection of the p a r t i e s at CP Hockmg m Columbus, Ohio, at 
or near Milepost 1.0, and BucKeye Yard at Cclu.mbus, Ohio, at or 
near Milepost 7.8, a distance cf approxim.ately 6.8 miles, as 
marked on Dra-wmg No. 0K-CC2 attached hereto and made a part 
hereof. 

SECTION 2. RESTRICTION ON USE: 

The Trackage Rights herein granted are granted for the sole 
purpose of CSXT using sair.e for bridge t r a f f i c only between the 
term.inals of Subject Trackage and CSXT s h a l l not perform any 
lo c a l f r e i g h t s e rvice -whatsoever at any point located cn Subject 
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 paym.ents tc be 
.made by CSXT f o r the Trackage Rights governed by t h i s Addend-um 
shal l be 29 cents ($0.29) per car mile (hereinafter referred to 
as the "Current Charge". 

(b) CSXT - w i l l pay .NSR a s-um 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 ot t h i s Addendum 
by i l l ) the numJoer of cars (loaded and e.mpty) , loeom.otive and 
caboose u n i t s moved by CSXT with i t s own crews and power ever the 
Subject Trackage by ( i i i ) the miles of S-ubject Trackage used. 
Each locomotive u n i t and cabcose, f o r the purpese cf t h i s 
Aacendum., s h a l l be ceunted as ene (1) car. With respect tc 
a r t i c u l a t e d u n i t s , the ncmber of cars s h a l l be deter.mmed by the 

. - i - J. 
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AAR ,ar .•/pc oode as aefmed m the IC-ILER Specif i c a t i c n Manual. 
-he secena n-umene m the Car T-/pe Code f i e l d cevermc codes 
ana "S" -will be the fa c t o r m aetermmmg tne car ccunt f c r an 
a r t i c u l a t e a u n i t . Fcr example, .AAR Car Type cede "S566" •would 
eq-uate tc a f i v e car count as tnese type cars -have f i v e 
wells capable cf handling f o r t y - f o o t 40') to f i f t y - f c c t ;50' 
contamers m each w e l l . A single u n i t of RoadRailer® equipment 
ior com.parable bimodal f r e i g h t haulmg equipment m ei t h e r NSR's 
cr CSXT's acccunt) s h a l l ccunt as one-half (4) of a Rai.car. 

(c; NSR s h a l i cn cr about the f i f t e e n t h (15'-'') dav of eaon 
month renaer b i l l i n g t c CSXT for CSXT's previous mcnth''s use of 
the Subject Trackage com.puted m accordance wit h the terms and 
ccnditicns of t h i s Addend-u.m. 

SECTION 4. REVISION OF CURRENT CHAĴ GE: 

(a) The Current Charge shall be subject to change te 
r e f l e c t any increases cr decreases m laoor, .material and otner 
costs as hereinafter provided. 

(b; The Current Charge shall ce revised upward or ao-wnwara 
each year, beginning w i t h the b i l l renaered fcr" the m.cnth 
f i r s t fellowmg 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 cos" 

--y 

material, excluding f u e l , as re( :ed m tine annual Indexes of 
Charge-Cut Prices and Wage Rates (19'̂ 7 = iC0), included i n "AAR 
Railroad Cost Indexes" ana supplements thereto, issued by the 
Association of .American Railroads ;"AAR"K In making such 
deter.mmation, the Fmal "Material prices, wage rates and 
supple.ments combined (excluding f u e l ' " indexes f c r the East 
D i s t n c t s h a l l be used. The Current Charge s h a l l be revised bv 
ca l c u l a t i n g the percent of increase or decrease m the inaex for 
tine Tafe,?t oa ler car '.'ear ;o tne maex f c r tne previous 
calendar year and applying that percentage to the Current'Charoe. 

(c In the event the base for the Annual Indexes of Charoe-
Out Prices and Wage Rates issued by the .AAR s h a l l be changed from 
the year 197"7 appropriate r e v i s i c n s h a l l be m.ade. I f the'.AAR or 
any successer organization disoentmues p-ublicaticn ef the A_nnual 
Indexes of Charge-Cut Prices and Wage Rates, an appropriate 
sucstit-ute f c r aeterm.inmg the perce.ntage of increase or aecrease 
s h a l l be negotiated by the parties heretc. In the absence of 
agreem.ent, the par t i e s s h a i l s'ubmit the matter tc bmdmg 
a r b i t r a t i c n -under terms cf .Article 16 cf tine Master Trackace 
Rights A.greement. 

every f i v e 

id; .At t.ne opt ion c f eitiner par ty ineretc, the cem.pensaticn 
providea f o r m th i s .-.aaena'u.m sna i l be open f c r r enegc t i a t i on 

years f rcm the E f f e c t i v e Date, as h e r e i n a f t e r 
the event tine par t ies f a i l te reach agree.ment upcn 

s-ucn renegot ia t ion , suc.n f a i l ' u r e s.nall .net constit-ute a breacn o: 
t.nis A-dae.na'um, and tine pa r t i e s sinall ccntm'ue te be bc-u.nd bv the 
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terms c f com.pensation provided m t h i s Addend-um -until the na t t e r 
i s s e t t l e d cr submitted to binding a r b i t r a t i o n . 

SECTION 5. TE.RM .AND TERMINATION: 

(a) This Addendum s h a l l become eff*=ctive the l a t t e r of the 
date f i r s t abcve w r i t t e n , or when regulatory app^-'oval i s 
received, the date cf such approval following the e x p i r a t i o n of 
any time periods required by the issuance of labcr notices by NSR 
("Effective Date'" and s h a l l remain m ef f e c t u n t i l the 25tn 
anniversary cf such date, and s h a l l contmue 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 CSXT 'upon six (6) months w r i t t e n 
notice, cr u n t i l termination of the Master Trackage Rights 
Agreem.ent. 

(b) The r i g h t s , b e n e f i t s , duties and obligations running 
from er to CSXT -under t h i s Agree.ment 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 o n o r te termination) upon the 
e a r l i e r of ( i ) termination cf t h i s Agree.ment or ( i i ) termination 
of the CSXT Ooerating Agreement (including any renewals therecf) 
and the r i g h t s , b e nefits, duties and obligations r-unnmg from cr 
to NSR under t h i s .Agree.ment 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 cf 
(1) termination cf t h i s Agreem.ent or ( i i ) termination of the NSR 
Operating Agreem.ent (in c l u d i n g any renewals t h e r e o f ) ; provided, 
however, that -upon termination of the CSXT Operating Agreement, 
the r i g h t s , b e n e f i t s , duties and obligations running from or to 
CSXT -under t h i s Agreement s h a l l run fro.m cr tc NYC and upon 
termination of ^i-e 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 r-unnmg frcm cr to N'SR under t h i s 
.Agreement shai" run frcm or to PRR. 

(c) Termination of t h i s Addendu.m s h a l l not r e l i e v e or 
release'either party hereto frcm any obligations assumed or from 
any l i a b i l i t y which may have arisen or been incurreo by e i t h e r 
cartv under the terms cf t h i s Addendum p r i c r tc termination 
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IN WITNESS WHEREOF, the p a r t i e s heretc have caused t h i s 
Addendum to the Master Agreement between tine parties dated 

, 19 tc be duly executed as cf the date 
f i r s t above -written. 

WITNESS: PENNSYLVANIA LI.NES LLC 

By: 
( T i t l e ) 

WITNESS: NORFOLK SOUTHEF-N RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNESS CSX TRANSPORTATION, INC, 

WITNESS 

By; 
( T i t l e ) 

NEW YORK CENTRAL LLC 

By: 
I T i t l e ; 
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FO.RM A 
TRACKAGE RIGHTS ADDENDUM 

T.his Fcrm. A - Trackage Rigints .Addend-um. entered i n t e tinis 
day of , 1997 by and among PENNSYLVANIA 

LINES LLC (hereinafter r e f e r r e d to as "PRR"', .\'ORFOLK SOUTHERN 
RAILWAY COMPANY, mcluding i t s subsidiaries ana a f f i l i a t e s (NSR), 
NEW YORK CENTRAL LLC ;"NYC") and CSX TRANSPORTATION, INC. (CSXT), 
hereby inccrpcrates by reference an addend-um to the Master 
Trackage Rights Agreement am.ong PRR, NSR and CSXT dated 

, 1997 gover.nmg trackage r i g h t s cetween the 
p a r t i e s . 

SECTION 1. DESCRIPTION: 

PRR, as owner, and NSR, as operator, hereby grant tc CSXT, 
subject tc the terms and conditions of '.he refere.nced Master 
Trackage Rights Agreet.ent, and as f-urther governed hereinbelow, 
tine r i g h t to operate i t s t r a i n s , locomotives, oars and equipment 
-with i t s o-wn crews (hereinafter r e f e r r e d to as "Trackage Rights") 
ever the follcwmg segment cf r a i l r o a d o-wned by PRR and operated 
by NSR (hereinafter r e f e r r e d te as "Subject Trackage' 

The Western Branch o-wned by PRR and cperated by NSR between 
the connection cf the p a r t i e s at Banncn, Ohic, at or near 
Milepost 137.6, and connecticn of the parties at Sciotc, Ohio, at 
or near Milepcst 132.1, a distance of approximately 5.5 miles, as 
m.arked on Drawmg No. OH-003 attached hereto and made a part 
hereof. 

SECTION 2. RESTRICTION ON USE: 

Th TracKage Rights herem granted are granted for the sole 
purpese cf CSXT usmg same f c r bridge t r a f f i c only between the 
terminals of Subject Trackage and CSXT shai- not perfor.m any 
l o c a l f r e i g h t service -whatscever at a.ny pemt -ocatea cn S'ubject 
Trackage. 

SECTION 3. COMPENSATION: 

(a) The f a c t c r to be used m r a l c u l a t i n g payments to be 
made by CSXT for the Trackage Rignts governea by t h i s Addendum 
s h a l l be 29 cents (SO.29) per car mile (hereinafter referred tc 
as the "Current Charge". 

(b) CSXT 'Will pay .NSR a s-u.m comiputed by multiplyi.ng 'i) t.he 
Current Charge, as m.ay be revised i n Section 4 of t h i s Addendum 
by ( i i ) the n-umber of cars iloaded ana empty), locomotive and 
caboose units moved by CSXT wit.h i t s own crews and power ever the 
Subject Trackage by i i i ) the miles ef S-ubject Trackage used. 
Each loccmctive u n i t and cabeese, f c r the purpose c f t h i s 
Addend'cm, sh a l l be countea as cne i l ) car. Witn respect to 
a r t i c u l a t e d 'units, t.ne .n-umbier , f cars s h a l l be oetermmea bv tine 
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AAR Car Type cede as defmea he UMLER Spec-fication Manual. 
The seccnd numeric m the Car T-ype Code f i e l d covering cedes "Q" 
and "S" w i l l be the factor m determ.ining the car count for an 
a r t i c u l a t e a u n i t . Fcr exa.mple, AAR Car Type code "S566" -would 
equate t c a f i v e ;5) car count as these t-ype cars have f i v e (5) 
wells capable c f handling f e r t y - f c o t ;40': tc f i f t y - f e e t '50') 
ccntair.ers i n each w e l l . .A single u n i t of RcaaRaileri equipm.ent 
(or comparable bimodal f r e i g h t hauling equipm.ent m e i t h e r NSR's 
er CSXT's acccunt) s h a i i ccunt as cne-half ! l / 2 ; ef a Railcar. 

ic) NSR s h a l l on cr about the f i f t e e n t h 15'-'; day of each 
.month renaer b i l l i n g t c CSXT for CSXT's previous m.onth's use of 
the Subject Trackage com.puted m accordance -with the terms a.nd 
conaiticns of t h i s Addenc—m. 

SECTION 4. REVISION OF CURRENT CHARGE: 

ia) The Current Charge snail be subject to change to 
r e f l e c t any increases or aecreases i.n labor, material ana other 
costs as h e r e i n a f t e r prcvidea. 

(b) The C'urrent Charge sinall be re'.'ised -up-ward or do-wn-ward 
each year, beginning -with the b i l l rendered for the mentn ef 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" ef t h i s .-.ddend-um., te 
compensate for the increase cr decrease m tine ccst ef labcr and 
m a t e r i a l , excluding f u e l , as r e f l e c t e d i n the annual Indexes cf 
Charge-Out Prices and Wage Rates (1977 = 100), included m ".AAR 
Railroad Cost Indexes" ana supplements thereto, issued by t.ie 
Association cf Amencan Railroads i"AAR":. In makmg such 
determination, the Final ".Material prices, -wage rates ana 
supplements combined (excluding f u e l ) " indexes for the East 
D i s t r i c t s h a i l be used. The Current Charge s h a l i be revised by 

c a l c u l a t i n g the percent of increase e: decrease i n the maex f c r 
the l a t e s t calendar year cs related tc the index for tne previous 
calenaar year and applying that percentage te the Current Charge. 

(c) In the event the case f c r the .An..ual Indexes ef Charge-
Cut Prices and Wage Rates issued by the AAR s h a l l be changed from 
the vear 197"̂  appropriate r e v i s i c n s h a l l be made. I f the AAR cr 
any successor c r g a n i z a t i c n discontinues p-ublicaticn ef the Ar.nual 
Indexes of Charge-Out Prices and Wage Rates, an apprepriate 
s u b s t i t u t e for determining the percentage ef increase er decrease 
s h a l l be negotiated by the parties heretc. In the acsence cf 
agreement, the p a r t i e s s h a l l s'ub.mit the matter te cmdmg 
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 
Rignts .Agreem.ent. 

(d. At tine option of either party hereto, tne ccmpensai.icn 
crovided f c r m t h i s Addend'cm s h a l l be cpen f c r r e n e g c t i a t i c n 
everv f i v e :5) years frcm the E f f e c t i v e Date, as hereinafter 
aefined. In the event the parties f a i l tc reach agree.ment upcn 
sucn'"renegctiatien, sucn f a i l u r e s h a l i not c o n s t i t u t e a breach of 
"Ir.is .Addend'um, and the parties s h a l l ccnti.nue te be bcund by the 
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terms c f compensation provided i n 
i s s e t t l e d or subm.itted tc b indm 

.5 A.ddend-um. u n t i l the .matter 
- .- V- a r •• r- _ 

SECTION :ERM AND TE.RMINATION: 

(a) This Addend'um. s h a l l ceceme e f f e c t i v e the l a t t e r cf :ne 
date f i r s t abcve w r i t t e n , cr when regulatory approval i s 
received, the date of such approval follo-wing the ex p i r a t i o n of 
any tim.e periods required by the issuance cf labcr notices by NSR 
("Effective Date") and s h a i l remain m e f f e c t u n t i l the 25th 
anniversary cf such date, and sha 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 CSXT upon six (6; months w r i t t e n 
notice, or u n t i l termimation ef the Master Trackage Rights 
Agreement. 

cf he 

(b) The r i g h t s , b e n e f i t s , dut 
frcm or te CSXT under t h i s Agreen^n 
(except l i a b i l i t i e s incurred p r i o r 
e a r l i e r ef ( i ; termination cf this 

•XT Operati.ng Agreement i m 
rights, b e n e f i t s , duties an 
,er t h i s Agreement shall i 
s incurred p r i o r te termi 
a t i o n of t h i s Agreement o 
.Agreem.ent (including any 
hat -upon term.ination cf t 
, b e n e f i t s , duties and ob 
t h i s Agreement sh a l l run 

n of the NSR Operatm; Ag 
obl i g a t i o n s running fro.m 

s h a l l run frcm cr to PRR. 

and the r: 
to NSR -un: 
l i a b i l i t y 
( i ) termi: 
Operating 
ho-wever, : 
the r i g h t j 
CSXT -unde: 
t e r m i n a t i : 
duties anc 
Agreement 

ies and obligations running 
t s h a l l i n a l l events expire 
to termination) upon the 
Agree.me.nt or ( i i ) termi.nation 
-udmg any renewals thereof) 

d c D i; :atic Ling from cr 
n a l l events expire (except 
nation; upcn the e a r l i e r of 
r ( i i ) termination cf the NSR 
renewals t h e r e o f ) ; provided, 
he CSXT Operating A.greement, 
l i g a t i o n s runni.ng from cr to 
frcm cr to NYC and upon 

reement, the r i g h t s , b e n e f i t s , 
er to NSR under t h i s 

(c) Term.ination of t h i s Addend-um. s h a l l not relie v e or 
release e i t h e r party hereto frcm any ob l i g a t i o n s assu.med or frcm 
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 c f t h i s Adde.nd'u.m p r i o r to termi.nation 
hereof. 
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IN WITNESS WHEREOF, the parties hereto have caused t h i s 
Addendum to the .Master Agreem.ent between the pa r t i e s datea 

, 19 tc oe duly executea as cf the date 
f i r s t acove w r i t t e n . 

WITNESS PENNSYLVANIA LINES LLC 

WITNESS: 

By: 
( T i t l e , 

NORFOLK SOUTHERN RAILWAY COMPANY 

WITNESS: 

By: 
(T11 ̂  e 

CSX TRANSPCRTATION, INC. 

By; 
( T i t l e , 

WITNESS NEW YORK CENTRAL LLC 

By: 
( T i t l e ) 
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CSXT Trackage Rights 
over NSR 
Between 

Bannon, Ohio and Scioto, Ohio 
(Coluirijus, Ohio) 

Drawing No. OH-003 
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FOPĴ  A 
TPAC'̂ .AGE RIGHTS ADDENDU'M 

This Fcrm A - Trackage Rights Addend-um entered i n t o t h i s 
day c f 1997 by and am.ong PENNSYLVAl̂ 'IA 

LINES LLC (hereinafter referred tc as "PRR"), NORFOLK SOUTHERN 
RAILWAY COMPANY, including i t s subsidiaries and a f f i l i a t e s '.NSRi , 
NEW YORK CENTRAL LLC (NYC, ana CSX TRANSPORT.ATION, INC. 'CSXT), 
hereby mcorporatco by reference an addena-u.m to the .Master 
Trackage Rights Agreement among PRR, NSR and CSXT dated 

, 1997 governing trackage r i g h t s befween the 
p a r t i e s . 

SECTION DESCRIPT 

PRR, as cwner, and N 
subject tc the terms and 
Trackage Rights Agreement 
the r i g h t tc operate i t s 
With i t s own cre'ws herei 
over the followmg segmen 
by NSR (hereinafter refer 

The Cincinnati Lme 
the connecticn of the par 
near Milepost 13 9.7, and 
near Milepost 144.7, a d i 
marked on Drawing No. O.H-
hereof. 

SR, as operator hereby grant to CSXT, 
ccnditicns cf the referenced Master 
, and as f u r t h e r governed hereinbelow, 
t r a m s , locomotives, cars and equipm.ent 
nafter r e f e r r e d to as "Trackage Rights") 
t cf r a i l r o a d owned by PRR and operated 
red to as "Subject Trackage"): 

ownea by PRR and cperated by NSR cetween 
t-es at CP 139 at Col'umbus, Ohio, at or 
Buckeye Yard via the Miami Lead, at er 
stance of approximately 5.0 miles, as 
CC4 attached hereto and made a part 

SECTION 2. RESTRICTION ON USE: 

The Trackage Rights nerein granted are granted for the sole 

purpose 
terminals e 

isx: usmg sa.me f o r b r idge t r a f f i c cn ly bet-ween the 

Sucjec t'Trackage and CSXT s h a l l net perform any 
ecal f r e i g h t service whatscever at any point located on S-ubject 

Trackage. 

SECTICN 3 COM? DATICN: 

:a) The fa c t c r to be used i n c a l c u l a t i n g paym.ents to ce 
-̂ ar̂ e '-̂ y'CSXT f c r the Trackaae Rights governed by t h i s Addencum 
shall^be 29 cents (SO. 29; per car mile (hereinafter r e f e r r e d to 
as tne "Current Charge". 

'b-. CSXT wi-1 cay NSR a sum. co.m.puted by .multiplyihg (i)_ the 
Current Charae, as .may be revised m Section 4 of t h i s Addend-um 
by ' i i 'he .nunber ef'cars iloaded and em.pty), loccmctive ana 
cabcose 'Inits .mcvea by CSXT w i t h i t s own crews and pcwer over tne 
Suc-ect Trackage by ' i i i the miles of S'ubject Trackage used. 
Each leccm.otive u n i t and cabcose, f c r the purpese or t m s 
.Addend-um, s h a l l be counted as cne :1) car. With respect to 
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a r t i c u l a t e d u n i t s , the n-umber of oars sha l l be deternmed by the 
AAR Car Type code as def ined .n the L'MLER Spec i f i cac icn Manual. 
The seccnd n-umenc m the Car T-ype Code f i e l d ccvenng cedes "Q" 

"C" W i l l be the :actor m determining the car count for an 
a r t i c j l a t e d u n i t . Fcr exa.mple, AAR Car T-ype code "S566" -would 
equate to a f i v e (5) car count as these type cars have f i v e (5) 
we._5 capable of handlmg f o r t y - f o o t (40'; to f i f t y - f o o t i50') 
contamers m each w e l l . A single u n i t cf .RoadRailerd: equipnent 
(or ccm.parable bimodal f r e i g h t haulmg equipment i n either NSR's 
or CSXT's account) s n a i l count as one-half (4) of a Railcar. 

(c) NSR s h a l l cn cr about the f i f t e e n t h (IS'"-) day of each 
month render b i l l i n g te CSXT for CSXT's previous month's use cf 
tne S'ubject Trackage computed m accerdance with the terms and 
conditions of t h i s Aadena'u.m. 

>N 4 . REVISICi: OF CURRENT CHA-RGE : 

(a) The Current Charge shall be subject te change te 
r e f l e c t any increases cr decreases m labcr, material and ether 
costs as h e r e i n a f t e r crovided. 

each 
f i r s 
comp 
m.ate 
Char 
Rail 
Asso 
dete 
supp 
Di .t 
calc 
the 
cale: 

iC) 

year 
C-urrent Charge snail be revised upward or downward 

beginning witn the b i l l rendered for the m.c 
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 Aadendum, 

:h cf July 
to 

:e cost of labor and ensate for the mcrease or decrease i n 
rial, excluding fuel, as reflected in the annual Indexes of 
ge-Out Prices and Wage Rates (1977=100), included m "AAR 
road Cost Indexes" and supplements theretc, issued by the 
ciation of American Railroads ("AAR") . In makmg sucn 
rmmation, the Final "Material prices, -wage rates and 
-ements combined (excluding fuel)" indexes for the East 
net shali ce used. The Current Charge shall be revised by 
ulatmg the percent cf increase or decrease m the maex for 
-atest calendar year as related tc the index for the 
:dar year ana applying that percentage to the c.urr :en 

revious 
Charge. 

the 
any 
^ p cis 
subs 
shai 
agre 

F..: ch 

(c) 
Price 
year 
succe 
xes c 

-ut 
- be 
e.ment 
t r a t i 
ts Ac 

In the event the case for the Annual Indexes cf Charge-
s and Wage Rates issued by the AAR s h a l l be changed from 
"97 7 appropriate r e v i s i o n s h a l i be made. I f the'AAR cr 
sscr c r g a n i z a t i c n discontinues p u b l i c a t i o n cf the Annual 
f Charge-Out Prices and Wage Rates, an appropriate 
e f o r aetermmmg the percentage cf increase cr decrease 
negotiated by the parties hereto. In the absence of 
, ti:e p a r t i e s s h a l l s-ucmit the matter to binding 
on unatr terms c f .Article 16 of the Master Trackage 
reement. 

id) At the option of either party heretc, the ccmoensation 
;rovided f c r m t h i s Addendum shall 
every f: 
defined. 

• ) 
be open f c r reneaetiation 

years ..rem. the Ef f e c t i v e Date, as hereinafter 
In the event the parties f a i l tc reach agree.ment"'uccn 

•uch r e n e g o t i a t i o n , such f a i l u r e s h a i l net ce ns • :ute a 
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this Addendum., and the p a r t i e s s h a l l continue tc be bound by the 
terms of compensation provided in t h i s Addendcm u n t i l the matter 
is s e t t l e d er submitted to bmdmg a r b i t r a t i c n . 

SECTION TERM AND TERMINATION: 

(a) This Addendum s h a l l beccme e f f e c t i v e the l a t t e r cf the 
date f i r s t above w r i t t e n , or -wnen regulatory approval i s 
received, the date cf such approval fcllov;ing the e x p i r a t i o n of 
any time periods required by the issuance of labor notices by NSR 
("Effective Date") and s h a l l remain m e f f e c t -until the 25th 
anniversary of such date, and sha l l contmue 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 CSXT upon six '6) mont.hs -writte.n 
notice, or u n t i l termination of the Master Trackage Rights 
Aareem.ent. 

(b; The r i g h t s , b e nefits, duties and ob l i g a t i o n s running 
from .^r 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 cf ( i ) termination of t h i s Agreem.ent or ( i i ) termination 
of the CSXT Operating Agreem.ent (including any renewals thereof) 
and the n g h t s , b e n e f i t s , d-uties and o b l i g a t i c n s running from, or 
to NSR under t h i s Agreement sh 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 te termination) upon the e a r l i e r cf 
( i ) term.maticn cf t h i s Agreement cr ( i i ) termination ef the NSR 
Operating Agreement (including any renewals t h e r e c f ) ; provided, 
however, that upon termination of the CSXT Operati.ng Agree.ment, 
the r i g h t s , benefits, duties and obligations running frcm cr to 
CSXT under t h i s Agreement s h a i l run from or to NYC and upon 
terminatien cf 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 c n s running frcm or te NSR under t h i s 
Agreement s h a l l run frcm cr te PRR. 

(c) Ter.minaticn cf 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 party hereto from any ob l i g a t i o n s assuited or 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 cf t h i s Aaaend'U.m p n o r to termination 
hereof. 
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IN WITiNESS W.HEREOF, the parties hereto have caused t h i s 
Adaendum to the Master Agreement between the parties dated 

' to be duly executed as of the date 
f i r s t abcve -writte.n. 

WITNESS PENNSYLVANIA LI.NES LLC 

WITNESS: 

By: 
( T i t l e ; 

NORFOLK SOUTHERN RAILWAY COMPANY 

WITNESS: 

By: 
( T i t l e ; 

CSX TRANSPORTATION, INC, 

By: 
( T i t l e ) 

WITNESS NEW YORK CENTRA.1. LLC 

oy: 
( T i t l e ) 
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CSXT Trackage Rights 
over NSR 

in Columbus, Ohio 
between 

CP 139 and Buckeye Yard 

Drawing No. OH-004 
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FORM A 
TRACPCAGE RIGHTS ADDENDUM 

Chis Fcrm A - Trackage Rights Addend-um. entered mto tn i s 
day cf 1997 by and among PENNSYLV.ANI.n 

LINES LLC iheremafter referred to as "PRR"), NORFOLK SOUTHERN 
PAILWAY COMPA„NY, mcluding i t s subsidiaries and a f f i l i a t e s iNSR) , 
NEW YO.RK CENT.RA.L LLC (.NYC) and CSX TRAĴ SPORTATION, INC. iCSXTi, 
hereby mcerpcrates by reference an addendum to the Master 
Trackage Rights Agreement among PRR, .NSR and CSXT dated 

/ 1997 governing trac<age n g h t s bet-ween the 
p a r t i e s . 

SECTION 1. DESCRIPTION: 

PRR, as owner, and NSR, as operator, hereby grant to CSXT, 
subject te the term.s and conditions of the referenced Master 
Trackage Rights Agreement, and as further governed hereinbelow, 
the r i g h t to operate i t s t r a m s , locomotives, cars and equipment 
w i t h 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 cwned by PRR and operated 
by NSR (hereinafter r e f e r r e d to as "Subject Trackage":: 

The east track cf the Col-u.mbus Line owned by PRR and 
operated by NSR between the connection ef the p a r t i e s at CP 138 
at Col'umius, Ohio, at or near Milepost 135.0, and the anticipated 
p omt cf ccnnection -with .NSR at cr near Milepcst 133.5, a 
distance of approximately 4.5 m.iles, as marked cn Dra-wmg No. OH-
005 attached hereto and m̂ ade a part hereof. 

SECTION 2. RESTRICTION ON USE: 

The Trackage Rigints i-erem granted are granted for the sole 
purpose of CSXT usmg same for bridge t r a f f i c cnly between the 
terminals cf Subject Trackage and CSXT sha l l not perform any 
l o c a l f r e i g h t service -whatsoever at any pomt Iccated on Subject 
Trackage. 

SECTION CCMPENSATION: 

(a, .he f a c t c r tc ce usea m c a l c u l a t i n g pa-̂ -m.ents to ce 
made by CSXT for t.he Trackage .Rights governed by t h i s .-.ddendun. 
s h a l l be 29 cents (SO.29) per ca.t mile (hereinafter referred to 
as the "Current Charge". 

(b) CSXT -Will pay NSR a s'u.m computed by m.ultiplying ' i ) the 
C-urrent Charge, as may be revised m Section 4 of t.his Adaend'u.-
by ii: the n-umber of cars (loaded ana empty:, loccmctive and 
oaceese unit s moved by CSXT with i t s ewn crews and power over the 
?-ubject Trackage b-y ( i i i ) the m.iles of Subject Trackage 'used. 
Each locomotive u n i t and caboose, for the purpose of t h i s 
rt.caena'um, s.na*. oe countea as one 
a r t i c u l a t e d u n i t s , the n-umbier of : 

W i t l resce: 
na- . ce aetermmea cv 
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.HAR Car Type code as aefinec 
The second n-um.eric i n the •/ce 
and "S" W i l l be the facto: 
a r t i c u l a t e d uni' 

UMLER S p e c i f i c a t i o n Manual. 
:oae f i e l d ccvenng cedes '"Q" 

5r m determining the car co-unt for an 
For example, AAJl Car T-ype code "S566" -would 

equate te a f i v e (5) car ccunt as these fype eor<=; 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 i50'; 
containers i n eaich - ^ e l l . A single uni t cf RoadRailerS equipment 
(or comparable bim.odai f r e i g h t haulmg eauicm.ent m e i t h e r NSR's 

or csx: acccunt) s h a l l count as ne-na- a Railcar 

(c) NSR s h a l l cn cr about the f i f t e e n t h (15'") day of eac: 
m.onth render b i l l i n g to CSXT f c r CSXT's previous month's use of 
the Subject Trackage com.puted m accordance w i t h the terms and 
con d i t i o n s cf t h i s Addendum.. 

SECTION 4 REVISICN OF CURRENT Ci-IARGE: 

(a) The Current Cnarge s n a i l oe s-ubject to change to 
any increases cr decreases i n labcr, m a t e r i a l and other 

costs as hereinafter provided. 

(b) The 
each year, be 
f i r s t f o l l c w i 
compensate fo 
m a t e r i a l , exc 
Charge-Out Pr 
Railr o a d Cost 
Association o 
de c e r m. m a t i c n 
supplem.ents c 
D i s t r i c t shai 
c a l c u l a t i n g t 
the l a t e s t ca 
calendar vear 

Current Charge s h a l l be re^'ised upward cr do-wnward 
ginning witin the b i l l rendered f c r the m.onth of July 
ng the " E f f e c t i v e Date" of t h i s Addendum, to 
r the increase or decrease m t.he ccst of labor and 
ludmg f u e l , as r e f l e c t e d m the ann-ual Indexes cf 
ices and Wage Rates (1977 = 100), i n d u c e d m ".AAR 
Indexes" and supplements thereto, issued by the 

f Am.encan Railroads ("AAR"). In makmg such 
, the Final ".Material prices, -wage rates ana 
orrbmed iiexcludmg f u e l ) " indexes for the East 
1 be used. The Current Charge s h a l l be revised by 
he percent cf i.ncrease or aecrease m the index for 
lendar year as related to the mdex f o r the previous 
and applying thc,t percentage tc the C-urrent Charge. 

(c) In the event the base for the .Annual Index 
Out Prices ana Wage Rates issued by the .AAil " h a l l b 
the year 197" appropriate r e v i s i o n s h a l l be made, 
any successor organization discontinues p u b l i c a t i o n 
Indexes cf Charge-O-ut Prices anc Wage Rates, an app 
s u b s t i t u t e f c r deter.mining the percentage cf mcrea 
s h a l l be negctiated by the p a r t i e s hereto. In the 
agreem.ent, the p a r t i e s s h a l l sub.mit the matter to b 
a r b i t r a t i o n under term.s c f A r t i c l e 16 of the Master 
Rights Agreement. 

es o: 
e chan 

Cnarge-
ged from 

I f the 
of t h 

r c p r i e 
se cr 
absenc 
inding 
Trackage 

.AAR er 
e A_nnual 
te 
decrease 
e cf 

(d) At tne c p t i c n ef e i t h e r party heretc, the compensation 
provided f o r m t h i s .Addend-um. sha l l be cpen for renegotiation 
every f i v e i 
ae f mea. 

years f; 
In the event 

•.e E f f e c t i v e Date, as .nere 

such renego t ia t ion , 
th : Aaaenaum, 

suc.n 
h p r>; •na tne ca 

? cart,ies r a n 
• a l lu re sha l l : 
' t i e s s h a l l co: 

reach agreement upcn 
: en s t i t u t e a breach : 

inue 
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terms ef comiDensaticn orcvided i n t h i s Addend-um u n t i l the matter 
se r - 1 l e a c ] sucmi: :ed :o bmamg a r o i t r a i 

SECTION 5. (•E.RM A-NE TERMINATION: 

(a) This Addena-u.m s h a l l beccme 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 whe.n reg-ulatcry approval i s 
received, the date of such approval f o l l c w m g the e x p i r a t i o n of 
any ti.me periods required by the issuance of labor notices by NSR 
("Effective Date") and s h a l l renain 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 thereafter 
unless and u n t i l te.-rnmated by CSXT upon six (6) nonths w r i t t e n 
notice, or u n t i l term.maticn of the Master Trackage Rights 
Agreem.e.nt. 

(b) The r i g h t s , b e n e f i t s , duties and obi 
fro.m er to CSXT under t h i s Agreem.ent sha^l m 
(except l i a b i l i t i e s incurred p r i o r t c ter.mmat 
e a r l i e r of ( i ) termination of t h i s Agreeme.nt c 
of the CSXT Operating Agreement (i n c l u d i n g any 
and the r i g h t s , benefits, duties and o b l i g a t i e 
tc NSR under t h i s Agreement s h a l l m a l l event 
l i a b i l i t i e s incurred p r i o r to termination) upc 
(1) terminatic'i of t h i s Agreement or ( i i ) term 
Operating Agreem.ent (incl-udmg any renewals th 
however, that upon termination of the CSXT Ope 
the r i g h t s , benefits, duties and ob l i g a t i o n s r 
CSXT under t m s Agreement s h a l l run from, or te 
terminatien of the NSR Operating Agreement, th 
duties and obligations running fro.m or to NSR 
Agreement s h a l l run from or to PRR. 

ig a t i c n s running 
a l l events expire 
ion) upon the 
r ( i i ) termination 
renewals thereof) 

ns running from or 
s expire (except 
n the e a r l i e r of 
nation of the NSR 

er e o f ) ; provided, 
r a t i n g Agreement, 
unning fron cr to 
NYC and upcn 
e rig.hts, be.nefits, 
-nder t h i s 

(c) Termination of t h i s Addend-um. s h a l l net r e l i e v e cr 
release e i t h e r party hereto fron any c b l i g a t i c n s assumed cr from 
any l i a b i l i t y which may have arisen cr been incurred by ei t h e r 
party under the terms cf t h i s Adde.ndum p n e r te term.ination 
hereof. 
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IN WITNESS WHEREOF, the parties hereto have caused t h i s 
Addendu.m to the Master A.gree.ment befween t.he parties dated 

, 19 te be duly executed as ef the date 
f i r s t above -written. 

WITNESS: PENNSYLVANIA LINES LLC 

WITNESS: 

By: 
( T i t l e ; 

NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ; 

WITNESS: CSX TRANSPORTATION, I.NC, 

By: 
( T i t l e ) 

WITNESS: NEW YORK CENTRAL LLC 

By: 
( T i t l e ; 
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CSXT Trackage R i g h t s 
over NSR 

i n Coliunbus, Ohio 
between 

CP 138 cind MP 133.5 (East Track) 

Drawing No. OE-G05 
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FORM A 
TRACKA.GE RIGHTS ADDENDUM 

This Form. A. - Trackage Pights Addendum, enterea i n t o t h i s 
day of 1997 by and a.mong PE.NNSYLVANIA 

LINES LLC ( h e r e i n a f t e r referred te as "P.RR";, NORFOLK SOUTHERN 
PAILWAY COMPANY, including i t s subsidiaries and a f f i l i a t e s (NSR), 
NEW YCRK CENTRAL LLC (NYCi, and CSX TRANSPORTATION, INC. CSXT), 
hereby incorporates by reference an addendum to the Master 
Trackage Rights Agreement among PRR, NSR and CSXT dated 

_, 1997 governi.ng trackage r i g h t s betweer. the 
p a r t i e s . 

SECTION 1. DESCRIPTION: 

PRR, as o-wner, and NSR, as operator, hereby grant te CSXT, 
subject to the terms and conditions of the referenced Master 
Trackage Rights Agree.ment, 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 
w i t h 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 cwned by PRR and cperated 
by NSR '.hereinafter referred te as "Subject Trackage"): 

The .Auburn Connection at Col-umbus, Ohio, owned by PRR and 
operated by .NSR bet-ween the connecticn with the Western Branch 
cperatea by CSXT, at cr near Western Branch Milepcst 131.5, and 
the connecticn wi t h the Cincinnati Line operated by NSR at CP 
139, at or near Cincinnati Lme Milepost 139.7, a distance of 
approxi.mately 1.0 miles, as marked cn Drawing No. OH-006 attached 
hereto and mace a part hereof. 

SECTION 2. RESTRICTION ON USE: 

The Trackage Rights nerem granted are granted for the sole 
purpose of CSXT usmg same for bridge t r a f f i c only bet-ween the 
ter.minals of Subject Trackage and CSXT s h a l l not perform any 
l o c a l f r e i g h t service whatscever at any point Iccated cn Subject 
Trackage. 

SECTICN 2. COMPENSATION: 

The f a c t c r te be used i n c a l c u l a t i n g paym.ents te be 
made by CSXT 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 CSXT W i l l pay NSR a s'um. computed by .multiplying i i ) the 
Current Charge, as may be revised i n Section 4 of t h i s Adaendum 
by ,ii- the number of cars (loaded and empty), locomotive and 
cabcose u n i t s moved by CSXT -with i t s ewn crews and power ever the 
Subject Trackage by i n i the miles cf Subject Trackage used. 
Eacn loco.motive u n i t and cabeese, for the purpose of t h i s 
Addendu-m, s h a l l be countea as ene (1) car. With respect to 
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a r t i c u l a t e a units, tine .cumber cf cars shall be determ.med b-y tne 
AAR Car "-ype oode as definea m the U1'!LER Sp e c i f i c a t i o n Manual. 
The second n'umeno m tne Car T'/pe Coae f i e l d ccvenng codes ":;:" 
and "S" 'Will ee the factor m determ.mmg the car count for an 
a r t i c u l a t e d u n i t . For exam.ple, AAR Car T-/pe code "S566" -would 
equate to a f i v e (5) car count as these t-ype cars have f i v e (5) 
wells capable cf handling f o r t y - f c c t ,40'' to f i f t y - f e e t 50' 
containers m each -well. A. single u n i t ef RcadRailerd: equipment 
(or comparable bimodal f r e i g h t hauling equipment i n ei t h e r NSR's 
or CSXT's account) s h a l l ccunt as one-half :^) of a Railcar. 

(c; NSR sh a l l en or about the f i f t e e n t h (15-") day of eacn 
m.onth render b i l l i n g to CSXT for CSXT's previous m.onth's use of 
the Subject Trackage com.puted .n accordance -with the terms ana 
conditions of t h i s A.ddendum. 

SECTION 4. .REVISION CF CURRENT CHAJ.GE: 

-he Curren :e s.na_l be s-eject to change to 
r e f l e c t any increases or aecreases m -acor, .material and other 
costs as hereinafter provided. 

ib: T.he Current Charge s h a l l be revised 'up'ward cr dc-wnward 
each year, beginning -with the c i l l rendered for the month cf July 
f i r s t fellewmg the " E f f e c t i v e Date" of t h i s Addendum, tc 
compensate f c r the increase or decrease i.n the cost cf labcr and 
material, excluding f u e l , as r e f l e c t e d i n the annual Indexes cf 
Charge-Out Prices and Wage Rates (1977=i00), included m ".AAR 
.Railrcad Ccst Indexes" and supplem.ents thereto, issued by the 
Association of Amencan Railroads ("AAJ." . In .makmg such 
determination, the Fmal "Material pnoes, wage rates and 
supplements coniamed (excluding f u e l : " indexes f c r the East 
D i s t r i c t shall be used. The Current Charge s h a l l be revised by 
calc-ulatmg tne percent ef i.ncrease or aecrease i n the mdex f c r 
the l a t e s t calendar year as r e l a t e d to the index f c r the previous 
calendar year ana applying that percentage to the Current Charge. 

(c; In the event the base for tne .Annual I.ndexes of Charge-
Out Prices ana Wage .Rates issued by tne AAR s h a l l be changed from 
the year 19"̂ " appropriate r e v i s i c n s h a l l be .maae. I f the .AAi5. or 
any successor organization discontinues p-ublicaticn cf tne Auinual 
Indexes of Charge-Out Prices and Wage Rates, an appropriate 
s-ubstit-ute for determ.i.ning t.he perce.ntage of i.ncrease er decrease 
s h a l l be negctiated by the p a r t i e s hereto. In the absence of 
agreement, tne parties s n a i l s-ucmit tne matter to bmdmg 
a r c i t r a t i o n under terms of .Article 16 of the Master Trackage 
Rights Agreement. 

a .-.t tne option of e i t n e r party hereto, the ccmpensaticn 
provided for 
ever-y f i v e 
definea. In tne eve.nt t.ne p a r t i e s f a i - to reacn agreement 
such renegctiation, such f a i l u r e s h a l l net c o n s t i t u t e a breach ef 

: t h i s .Addend-um. s h a l l be open for renegotiation 
years frcm the E f f e c t i v e Cate, as hereinafter 
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t h i s Addendum, and the p a r t i e s s h a l l continue to be bcu.nd by the 
terms of ccnipensation provided i n t h i s Adaendum u n t i l t.he matter 
IS s e t t l e d or s-ubmitted tc binding a r b i t r a t i o n . 

SECTION 5. TERM AĴ'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 cf the 
date f i r s t abcve w r i t t e n , cr -when regulatory approval i s 
received, the date cf such approval follo-wmg the e x p i r a t i o n of 
any time periods required by the issuance of labor notices by NSR 
("Effect i v e Date") and s h a l l remain i n e f f e c t u n t i l the 2Cth 
anniversary of such date, and sh a i 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 ter.minated by CSXT upon six i6) months w r i t t e n 
n o t i c e , or u n t i l termination cf 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 
frcm or to CSXT 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 to termination) upon the 
e a r l i e r of ( i ) termmation of t h i s Agreement cr ( i i ) termination 
cf the CSXT Operating Agreement (including any renewals thereof) 
and the r i g h t s , benefits, duties and obligaticns running from, or 
to NSR under t h i s Agreement s h a l l m a l l events expire (except 
l i a b i l i t i e s incurred p r i o r tc termination) upcn the e a r l i e r cf 
( i ) t ermination of t h i s Agreement cr ( i i , term.ination c f the NSR 
Operating Agreement (in c l u d i n g any renewals t h e r e o f i ; provided, 
however, that upon ter.minaticn cf the CSX" Operating Agree.ment, 
the r i g h t s , benefits, duties and obligations running from or tc 
CSXT under t h i s Agree.ment s h a l l run from er to NYC and upon 
termina t i o n 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 tc NSR under t h i s 
Agreement s h a l l run from or to PRR. 

(c) Ter.minaticn of t h i s Addendum sha l l net r e l i e v e or 
release e i t h e r party hereto from any obligaticns assumed or frcm 
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 n o r tc termination 
hereof. 
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IN WITNESS WHEREOF, the part i e s hereto have caused t h i s 
A.ddendum to the Master Agreem.ent between the part i e s dated 

_, 19 to be duly 'executed as cf the date 
f i r s t accve w r i t t e n . 

WITNESS: PENNSYLVAINIIA LINES LLC 

WITNESS 

By: 
( T i t l e ) 

NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNESS CSX TRANSPORTATION, INC, 

By: 
( T i t l e ) 

WIT.NESS: NEW YORK CENTRAL LLC 

By: 
(Title) 
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CSXT Trackage Righ ts 
over NSR 

i n ColujTibus, Ohio 
bet- een 

CP Camp and CP 139 

Drawi.ig No. OH-006 
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FORM A 
'"RACK.AGE RIGHTS .ADDENDUM 

aav o: 
Trackage P.ights Addend-um. en t e r ea i.nto t h i s 

, 1997 by and a.mong PE.NNSYLVANIA 
h e r e i n a f t e r r e f e r r e a to as "PRR"), NORFOLK SOUTHERN 

.RAILWAY COMP.ANY, i n c l u d i n g 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) , 
NEW YORK CENTRAL LLC i.NYc', ana CSX TRANSPORTATION, INC. 'CSXT), 
hereby i n c o r p o r a t e s by r e fe rence an addendum, t o the Master 
Trackage R i g h t s Agreement among FRR, NSR and CSXT dated 

, 1997 govern ing t rackage n g h t s bet-ween the 
ca: ;ies 

DESCRIPTION: 

PRR, as o-wner, anc as operator, nerecy gran-; :SXT, 
s-ubjeot to t.he terms and conaitions of the refereneea Master 
Trackage Rights Agreem.ent, ana as fu r t h e r governed heremcelew, 
tne r.-.ght te operate i t s t r a i n s , Icccmotives, cars ana equipment 
•With i t s ewn crews (hereinafter referred to as "Trackage Rights") 
over the f c l l c w i n g segment of r a i l r o a d owned by PRR and operated 
by NSR ner e m a f t e r referred to as "S'ubject Trackage";: 

The Cclumb)us D i s t r i c t owned by PRR and operated cy NSR 
between the connectxon -with the West V i r g i n i a Secondary cperated 
cy CSX" at Banncn, Ohio, at or near .Milepcst N698.''2 and the 
transfer track :c CSXT's Parsons Yard at the sc:th e:.a cf NSR's 
Watkins Yard m Columibus, Ohio, at or near Milepcst N696.7, a 
distance ef approximately 2.02 miles, as marked on Drawing No. 
CH-:o" attached hereto and maae a part hereof. 

SECTION 2. RESTRICTION ON USE: 

bridge t r a f f i c only between the 
The Trackage Rights herein granted 

purpese of CSXT using same f: 
terminals of Subject Trackage ana CSXT s h a l l not perform any 
local f r e i g h t service whatsoever at any point located on Subject 
Tr aci<ace. 

COMPENSATION: 

ia; The fa c t o r to be used i n c a l c u l a t i n g paym.ents to be 
m.ade by CSXT f c r the Trackage Rights governed by t h i s Addendum 
shai- ce 29 cents ($0.29) per car .mile (hereinafter referred to 
as the "Current Charae". 

ib; CSXT W i l l pay .NSR a s'um. crmputed by m.ult iplyi.ng :, i ) the 
Current Charge, as may be revised i:. Secticn 4 c f t h i s .Adde.ndum 
cy :ii, the n'u.mber cf cars (loaded and e.mpty), locomotive and 
caboose units micved by CSXT with i t s own crews and power over the 
Subject Trackage by i i i i : the miles of Subject Trackage used. 

-ocemot; .'e u n i t and cabeese, f o r :e cur i /S*^ or tzni-s 
.'-.aaena'um, sna..- be ceunted as one Ai t .n r e scec t 
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a r t i 
AAR 
The 
ana 
a r t i 
equ a 
w e l l 
cont 
(or 
or C 

culated u n i t s , the n-umber cf cars s h a l l be determ.med by the 
Car Type oode as defi.ned m the UMLER Spe c i f i c a t i o n Manual. 
= eccna n'.:neric .n -.e Ca: . ype :ie-a covering ecaes 

It ^ I I 

"S" W i l l ce the f a c t o r m determining the car count for an 
culated u n i t . Fcr example, AAR Car T-ype code "S566" -would 
te to a f i v e (5) car count as th^se t-ype cars have f i v e (5) 
s capacle of handling f o r t y - f o o t (40') tc f i f t y - t o o t (50') 
amers m eacn w e l l . A single u n i t of RoadRailer® equipment 
com.parable bimodal f r e i g h t hauling equipment m eit h e r NSR's 
SXT's acccunt) s h a l l count as cne-half C"*) of a Railcar. 

(c) NSR s h a l l on er 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 CSXT f c r CSXT's previous month's use of 
the Subject Trackage computed m accerdance with the terms and 
conditions cf t h i s Addendum.. 

SECTION 4 REVISION OF CURRENT CH.ARGE: 

(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 he r e i n a f t e r provided. 

,bi The Curre.nt Charge s h a l l be revised upward or downward 
each year, beginning w i t h the b i l l rendered fcr the month of July 
f i r s t following the " E f f e c t i v e Date" of t h i s Addendum, to 
com.pensate for the increase or decrease m the ccst of labor and 
mat e r i a l , excluding f u e l , as re 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 Ccst Indexes" and supplenents thereto, issued by the 
Asscciation ef American Raiircads ("AAR"). In .making such 
deternmation, 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 n c t s h a l l be used. The Current Charge s h a l l be revised by 
calculati.ng the percent cf increase or decrease i n the index for 
the l a t e s t calendar year as related te the index for t.he previous 
cale.ndar year and applying that percentage tc the Current Charge. 

(c) In th.e event the base f c r the .Annual Indexes of Charge-
Out Prices ana Wage Rates issued by the AAR s h a l l be changed from 
the year 197" appropriate r e v i s i o n s h a l l be made. I f the AAR er 
any successor c r g a n i z a t i c n discontinues p u b l i c a t i o n cf the Annual 
Indexes of Charge-Out Prices and Wage Rates, an appropriate 
substit-ute for determining the oercentage of increase or decrease 
s h a l l be negctiated by t.ne p a r t i e s heretc. In the absence ef 
agreemen*-., the p a r t i e s s h a i l submit the matter to binding 
a r b i t r a t i o n under term.s ef A r t i c l e 16 cf the Master Trackage 
Rights Agreement. 

(d) 
providea 
every f i v e 
defm.ea. i 

f ei:her party heretc, the ccm.pensatien 
f c r m t h i s Addend-um s h a i l be open f c r r e n e g c t i a t i c n 

ear rem 
:.ne event :ne c a r t i e s f a i . 

as 
te reach agreeme: ucen 

such r e n e g c t i a t i c n , such f a i l u r e s h a l l net c o n s t i t u t e a creacn Ci. 
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t h i s Addendum., and 
term.s of c 
IS s e t t l e : 

;.ne oa r t i e s s h a l l continue to be bound by the 
om.pe.nsation provided i.n t h i s Addendcm u n t i l t.he .matter 
or sub.mitted tc bindmg a r b i t r a t i o n . 

SECTION TE.RI-l AND TERM I NAT I 

(a) This Addend-um s h a l l becem.e e f f e c t i v e the l a t t e r cf the 
date f i r s t abcve w r i t t e n , or when regulatery approval i s 
received, the date of such approval folle-wmg the e x p i r a t i o n of 
any time pericas required by the issuance of labcr notices by .NSR 
("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 m e f f e c t t h e r e a f t e r 
unless and u n t i l term.inated by CSXT upcn six 6) m.onths -written 
n o t i c e , cr -until termination cf the Master Trackage Rights 
Agreem.ent. 

(b) The 
frcm or to CSX 
(except l i a b i l 
e a r l i e r of ( i ) 
of the CSXT Op 
and the r i g h t s 
to NSR under t 
l i a b i l i t i e s m 
( i ) termmatio 
Operating Agre 
however, that 
the r i g h t s , be 
CSXT under t h i 
termination cf 
duties and obi 
Agreem.e.nt shai 

T unde 
i t i e s 
termi 

e r a t m 
, bene 
his Ag 
curred 
n ef t 
ement 
upon t 
n e f i t s 
s .Agre 
the N 

i g a t i o 
1 run 

, be n e f i t 
r t h i s Ag 
incurred 
nation of 
g Agree.m.e 
f i t s , cut 
reement s 
p r i o r tc 

his Agree 
(in e l u d i n 
erm.matic 
, duties 
ement sha 
SR Operat 
ns runnin 
from cr t 

s, duties an 
reement shai 
p r i o r to te r 
t h i s Agreen.' 

nt (incl'udi: 
ies and obi: 
h a l l m a l l 
termmation 

.ment or ( i i ) 
g any renewa 
n of the CSX 
and o b l i g a t i 
11 run from 
mg Agreem.en 
g from cr to 
o PRR. 

d obligations running 
1 i n a i l events exp-re 
mination) upon the 
ent or ( i i ) term.maticn 
^ any renewals thereof) 
gations running from or 
events expire ^except 

•upon the e a r l i e r cf 
termination of the NSR 

Is t h e r e o f ) ; provided, 
T Operating Agree.ment, 
ens r-unning from, or to 
or te .NYC and upcn 
t , the r i g h t s , benefits, 
NSR under t h i s 

(c) Termination of t h i s Addend'cm s h a l l not r e l i e v e or 
release e i t h e r party heretc from, any obligations assumed cr frcm 
any l i a b i l i t y which m.ay have arisen cr been : 
part y ur.der the term.s cf t h i s .Addend-u.m p r i o r 

'.currea oy eit.ne: 
(0 term.ination 

nereof 
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IN WITNESS WHEREOF, the pa r t i e s hereto have caused t h i s 
A.ddendum. t c the Master Agreement between the parties dated 

, 19 to be duly executed as cf the date 
f i r s t above -written. 

WITNESS: PENNSYLVANIA LI.NES LLC 

By: 
( T i t l e ) 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ) 

WITNESS CSX TRANSPORTATION, INC, 

By: 
( T i t l e ) 

WITNESS NEW YORK CENTRAL LLC 

By: 
( T i t l e ) 
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CSXT Trackage Rights 
over N.S t 
between 

Bannon, Ohio and Watkins-Parsons Transfer Track 
(South end of Watkins Yard) 

(Coliunbus, Ohio) 

Drawing No. OH-007 
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FORM A 
TRACKAGE RIGHTS ADDENDUM 

This Form A - Trackaae Rights Addend-um entered mtc t h i s 
.day c f ' 1997 by and ameng PENNSYLVANIA 

LINES LLC (her e i n a f t e r referred to as "PRR"), NORFOLK SOUTHERN 
RAILWAY COMPANY, including i t s subsidiaries and a f f i l i a t e s (NSR), 
NEW YORK CENTRAL LLC ("NYC") and CSX TRANSPORTATION, I.NC. (CSXT), 
hereby incorporates by reference an addendum, to the Master 
Trackage Rights Agree.ment among PRR, .NSR and CSXT dated 

, 1997 governing trackage r i g h t s cefween the 
p a r t i e s . 

SECTION 1. DESCRIPTION: 

PRR, as owner, and NSR, as eperator, hereby grant tc CSXT, 
s-ubject to the terms and ccnditicns cf the referencea Master 
Trackage Rights Agreement, and as furt h e r governed hereinbelow, 
the n g h t to cperate i t s t r a m s , locomotives, ears and equipment 
with i t s own crews (hereinafter referred to as "Trackage Rights") 
over the f o l l c w m g segm.ent cf r a i l r c a d owned by PRR and cperated 
by NSR (hereinafter referred tc as "Subject Trackage"): 

The Youngstown Lme cwned by PRR and operated by NSR befween 
the ccnnection of the parties at CP Center at Ycungstown, Ohio, 
at or near Milepost 59.6, and ccnnection w i t h .Ashtabula Harbor at 
Ashtabula, Ohio, at cr near .Milepcst 0.2, a distance ef 
approximately 59.4 m.iles, as .marked on Drawing Nc. OH-008 
attachea hereto and made a part hereof. 

SECTION 2. RESTRICTION ON USE: 

The Trackage Rights nerem granted are granted for the 
purcese of CSXT using same f c r access te Ashtacula Harbor and 
CSXT s h a l l not perform any l o c a l f r e i g h t service -whatscever at 
any pomt located on Subject Trackage. 

SECTION 3. COMPENSATION: 

(a; The f a c t c r to be used m c a l c u l a t i n g payments te be 
made by CSXT for the Trackage Rights 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: CSXT W i l l pay NSR a s-um computed by m u l t i p l y i n g ( i ) the 
Current Charge, as may be revised m Section 4 cf t h i s Addendum 
by i i i ) the numloer ef cars loaded and em.pty), locomotive and 
cabeese units .moved by CSXT with i t s own crews and power over the 
S-ubject Trackage by i i i i ) the miles cf Subject Trac.'cage used. 
Each loccmctive u n i t ana cabeese, f c r the purpose cf t h i s 
Addend-u.m, s h a l l be counted as one i l ) car. With respect to 
a r t i c u l a t e d u n i t s , the n-u.Tber of cars s h a l l be determined by the 
AAR Car Type cede as defmea m the L'MLER S p e c i f i c a t i o n Manual. 
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t.he Car Type Code f i e l d cevermg cedes "Q" The seccnd numeri; 
and "S" -will be the f a c t c r i.n determining the car co-unt fo; 
a r t i c u l a t e d u n i t , 
equate to a f i v e 
wells capable of .handling fort-y-foo' 

an 
For exam.ple, AAP. Car Type code "S566" would 
'̂' car count as these type cars have f i v e (5) 

:40' :o f i f t y - f o o t ;0' 
containers m each w e l l . A single u n i t of RoaaRailer'S equipment 
(or comparable bimodal f r e i g h t inaulmg equipment m either NSR's 
or CSXT's account) s h a l l ccunt as one-hal: ̂ (1/2; cf a Railcar. 

(c) NSR s h a l l on ;r aocut he , f t ee r h 15-'"') day cf each 
m.onth render b i l l i n g to CSXT for CSXT's previous month's use ef 
the S-ubject Trackage cemputed m accordance with the terms and 
conditions of t h i s Addend-u.m. 

SECTION 4 REVISION OF CURRE.NT C.HAĴ GE: 

(a) The Current Charge sn a i l be subject to change to 
r e f l e c t any increases cr decreases i n labor, material and ether 
costs as he r e i n a f t e r provided. 

(b) 
each year 
f i r s t f e l 
compensat 
m.aterial, 
Charge-Ou 
Railroad 
A s s c c i a t i 
determma 
suppl.emen 
D i s t r i c t 
c a l c u l a t i 
the lates 
calendar 

The C-urrent Charge s 
, beginning -with the 
lowing the " E f f e c t i v e 
e f o r the increase or 
excluding f u e l , as r 

t Prices and Wage Rat 
Cost Indexes" and sue 
on c f Amencan Ra i l r 
t i o n , the Final "Mate 
ts conjoined iexcludin 
s h a l l be used. The C 
ng t.he percent of i.nc 
t calendar year as re 
year and applying t.ha 

h a l l be revisea upward or dcwn-ward 
rendered f c r the m.onth of ruly 

Date" cf t h i s Addend-um, to 
decrease m the ccst of labor and 

eflected i.n the annual Indexes cf 
es (1977=100), included m "AAR 
plements thereto, issued by the 
ads ("AAR"). In making such 
r i a l prices, -wage rates and 
g f u e l ) " indexes f o r the East 
urrent Charge s h a l l be revised by 
rease or decrease i n the index for 
lated to the mdex for the previous 
t percentage t c the Current Charge. 

:e case for the Annual Indexes cf Charge-
Out Prices and Wage Rates issued by the AAR s h a l l be changed frcm 
the year 197" appropriate r e v i s i o n s h a l l be made. I f the'AAR or 
any successor crga n i z a t i o n disccntinues p u b l i c a t i o n ef 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 cf mcrease er decrease 
s h a l l be negotiated by the parties hereto. In the absenoe ef 
agree.ment, the p a r t i e s s n a i l submit the matter tc bmdmg 
a r b i t r a t i o n under terms of A r t i c l e 16 cf the Master Trackage 
Rights Agree.T.ent. 

id) At the eption cf eit n e r party heretc, the compensation 
provided f or i n t h i s .Addend-um. s n a i l be cpen f or renegotiation 
every f i v e i5) years from the E f f e c t i v e Date, as here-nafter 

m :.he evi .ne parties f a i . to reacn agreement upon 
such renegotiatien, 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 cf 
t h i s .Addend'u.m, and the part i e s s h a l l continue to be bcund by the 

prcvidea ir. t h i s Addend-um. u n t i l the .matter compensatic: 
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IS s e t t l ed or s-ubmitted 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 , or when regulatory approval i s 
received, the date of such approval following the e x p i r a t i o n of 
any time periods required by the issuance of labor notices by NSR 
("Effective Date") and s h a l l remain m e f f e c t u n t i l the 25th 
anniversary cf such date, and sh a l l continue i n e f f e c t thereafter 
•unless and u n t i l terminated by CSXT upon six (6^ months w r i t t e n 
notice, cr -until 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 o b l i g a t i o n s running 
from or te 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 cf ( i ) termination of t h i s Agree.T-ent or ( i i ) termination 
of the CSXT 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 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 t t r m i n a t i c n ) upon the e a r l i e r of 
(1) termmatien of t h i s Agreement or i n ) termination of the NSR 
Operatme Agreement (in c l u a i n g any renewals t h e r e o f ) ; provided, 
however, that -upon termination of the CSXT Operating Agreement, 
the r i g h t s , benefits, duties and obl i g a t i o n s r-unnmg from cr to 
CSXT under t h i s Agreem.ent s h a l l run from, or tc NYC and upcn 
termination of the NSR Operating Agreement, the r i g h t s , benefits, 
duties and cbligations running from or to NSR under t h i s 
Agreement sh a l l run from or to PRR. 

(c) Termination c f 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 assu.med or from 
any l i a b i l i t y -which m.ay have arisen cr been incurred by either 
party unaer the terms of t h i s Addend-um p r i o r to 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 parties dated 

, 19 to be duly executea as of the date 
f i r s t above w r i t t e n . 

WITNESS: PENNSYLVANIA LI.NES LLC 

WITNESS: 

By: 
( T i t l e 

NORFOLK SOUTHE.RN .RAILWAY COMPANY 

WTNESS 

By: 
( T i t l e ) 

CSX TRANSPORTATION, INC, 

By: 
( T i t l e ; 

WITNESS: NEW YORK CENTRAL LLC 

By: 
( T i t l e ) 
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CSXT Trackage Rights 
over NSR 
between 

Youngstown, Ohio and AshtadDula, Ohio 

# Ashatabula Harbor 
West Yard # < V ^ 

R K , \ Buffalo Wye Ashtabula \ 

m Carson 

0 Dorset Jct. 

Cortland 

N. Warren 

Goodman Yard 

Drawing No. OH-008 
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FORM A 
TRACKAGE RIGHTS ADDENDUM 

This For.m A - Trackage Rights Addendum entered mtc t h i s 
=^fy , 1997 by and among PEKI.'SYLVAl.'IA 

LINES LLC (hereinafter r e f e r r e d te as "PRR"), NORFOLK SOUT'̂ ERN 
.RAILWAY COMPANY, mcl'uding i t s subsidiaries and a f f i l i a t e s (NSR), 
NEW YORK CENTRAL LLC, (NYC), a.nd CSX TRANSPORTATION, I.NC. (CSXT), 
nereby incorporates by reference an addendum to the Master 
Trackage Rights Agreement among PRR, NSR and CSXT dated 

> il997 governing trackage r i g h t s cetween the 
p a r t i e s . 

SECTION 1. DESCRIPTION: 

PRR, as owner, and NSR, as operator, hereby grant to CSXT, 
subject tc the terms and conditions of the referenced Master 
Trackage Rights Agree.ment, and cS further 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 tc as "Trackage Rights"! 
over the fo l l o w m g segment of r a i l r o a d cwned by P.RR and operated 
by NSR (hereinafter r e f e r r e d to as "Subject Trackage":: 

(a) Tne Kankakee Line cwned by PRR and operated by NSR between 
the ccnnection cf the p a r t i e s at Osborn, Indiana, at or near 
Milepost 6.3, and CP Schneider, at or near Milepost 32.9, 
and 

(b) The Kankakee Secondary cperated by NSR between CP Schneider, 
at or near Milepcst 78.6 and K3, at er near Milepost 102.7, 
and 

(c) The Streator Secondary operated by NSR befween K3, at or 
near Milepcst 102.", and tne end ef track, at cr near 
Milepost 185.0. 

The Subject Trackage i s a t o t a l distance of approximately 
134.5 mxles, and i s markea cn Drawing .Nc. IL-002 attacned hereto 
and m.ade a par', hereof. 

SECTION 2. .RESTRICTION ON USE: 

ia) The Trackage Rights herein grantea are granted for the scle 
purpose ef CSXT usmg same for connecting wi t h the trackage 
of or interchanging w i t h cther r a i l c a r r i e r s which connect 
w i t h the Subject Trackage and CSXT s h a l l not perform, any 
lo c a i f r e i g h t service 'whatsoever at any ccmt Iccated on 
Subject Trackage. 

(b) CSXT's use cf the Subject Trackage s h a i l be r e s t r i c t e d to 
eight (8) t r a m s per day. 

c Should CSXT desire to operate .more than eight (S) t r a m s per 
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day as hereinabove described m Subsection 2 (b), CSXT and 
NSR s h a l l enter m t c a separate agreement gcvernmg CSXT's 
c e n t n b u t i c n te investment to mcrease capacit-y en tine 
Subject Trackage. 

(d) She-Id CSXT merge -with 5-r-mgtcn Northern Santa Fe Railroad 
(BNSF;, and upon request cy CSXT, NSR agrees tc transf e r the 
Subject Trackage f c r a mutually agreed f a i r va^ue, and NSR 
f-urtner agrees tc r e l i n q u i s h centrel cf dispatching of the 
S'ubject Trackage to CSXI. 

SECTION 3. COMPENSATION: 

(a; The fac t o r to be used i n c a l c u l a t i n g paym.ents te be 
m.ade by CSXT for the Trackage Rights governed by t h i s A.ddend-um. 
s h a l l be 29 cents ($0.29) per ear mile (hereinafter referred to 
as tne "Current Charge". 

(b) CSXT w i l l pay NSR a sum computed by m u l t i p l y i n g (1) the 
Current Charge, ar '-ay be revised m Section 4 of Luis Addendum 
by i i i ) the number ef ears (loaded and empty), locomotive and 
cabcose units moved by CSXT witn i t s own crews and power over the 
Subject Trackage by . i i i : the miles cf Subject Trackage used. 
Eacn locomotive u n i t ano caceose, f c r the purpose cf t h i s 
Addendum, s h a l l be cou.nted as cne ( l i car. With respect te 
a r t i c u l a t e d u n i t s , the nunber of cars s h a l l be determ.ined by the 
AAR Car T-.,pe cede as defined m the UMLER S p e c i f i c a t i c n Manual. 
The second num.eric i n the Car Type Code f i e l d covering codes "Q" 
and "S" -Ai l l be the f a c t c r i n aetermining the car count for an 
a r t i c u l a t e d u n i t . Fcr exam.ple, AAR lar Type cede "S566" would 
equate to a f i v e (5) car ccunt as these type cars have f i v e (5) 
wells capable c f handling f o r t y - f o o t i40'^ tc f i f t y - f o o t :50') 
containers m each w e l l . A single u n i t of RcadRailerS equipment 
(or com.parable bimodal f r e i g h t haulmg equipment m eit h e r NSR's 
or CSXT's acccunt) s h a l l ccunt as one-half '̂; of a Railcar. 

(c' NSR s h a l l :n or about tne f i f t e e n t h (IS"-') day of eacn 
month reraer b i l l i n g tc CSXT fc r CSXT's previous month's '-se of 
the S-ubject Trackage cem.putea -n accerdance with Lhe terms and 
ccnditicns of t h i s Addendum.. 

SECTICN -;. REVISION OF CURRENT C-IAR.GE: 

(a. The Current Charge sn a i l be subject tc change to 
r e f l e c t any increases or aecreases m labcr, .material and other 
costs as .teremafter provided. 

,b The Current Charge s h a l l be revised -upward or downward 
each year, beginning wi t h the b i l l rende.'.ea for the .month ef July 
f i r s t fo-lcwmg the " E f f e c t i v e Date" of t h i s A.daend-um, to 
compensate for the mcrease or aecrease m tne ccst ef labor and 
materia., exc_uamg fue-, as ref.ectea m : 
Charce-Cut Prices and Wage Rates : 1977=100 
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Railrcad Ccst Indexes" and supplem.ents theretc, issued by the 
Association of American Railroads i"AAR":. In making such 
deternmation, the Final "Material prices, wage rates and 
supple.ments conbined (excluding f u e l ) " maexes f c r the East 
D i s t r i c t s h a i i be used. The Current Charge shal^ be revised by 
c a l c u l a t i n g the percent cf increase cr deorease i n the mdex for 
the l a t e s t calendar year as r e l a t e d to the mdex f o r the previous 
calendar year and applying that percentage te the Current Charge. 

(c) I n the evert the case f c r the Actual Indexes of Charge-
Out Prices and Wage Rates issued by the AÂ  s h a l l be changed f r e t 
the year 19'.'" appropriate r e v i s i o n s h a l l ce nade. I f the AAR or 
any successer organization discontmies p u b l i o a t i c n of the .Annual 
Indexes cf Charge-Out Prices and Wag? Rates, an apprcpr-ate 
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 heretc. In the absence cf 
agreement, the pa r t i e s s h a l l subm.it the matter tc binding 
a r b i t r a t i o n under term.s of A.rticle 16 cf the Master Trackage 
Rights Agreement. 

(d) At the option of e i t h e r party heretc, the ccm.pensation 
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 fro.m the E f f e c t i v e Cate, as hereinafter 

agreemen: upcn 
-v. 

defined. In the event the p a r t i e s f a i l to reach 
such ren e g c t i a t i c n , such f a i l u r e s h a l l net c o n s t i t u t e a breach of 
t h i s Addend'cm, and the p a r t i e s s h a l l continue to oe bcund 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 TEPM 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 -written, er when reg-ulatory ap'prcval i s 
received, the date of such approval followmg the e x p i r a t i o n of 
any time periods requirea by the issuance of labor notices by .NSR 
("Effective Date") and s h a i l remain i n e f f e c t u n t i l the 25th 
anniversary ef such date, and s h a l l centmue 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 CSXT upon six '6) months w r i t t e n 
not.'.ce, er u n t i l ter.m.inatien of the Master Trackage Rights 
Aareem.ent. 

(b) The r i g h t s , b e n e f i t s , duties and c b l i g a t i o n s running 
* om or to CSXT under t h i s Agreement s h a l l i n a l l events expire 
.--xcept l i a b - l i t i e s incurred p r i c r tc termmatien) upcn 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 Agreem.ent (includi.ng any renewals thereof) 
and tne r i g h t s , b e nefits, duties and obligations running from, er 
to -NSR under t h i s Agreem.ent s h a l l i n 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 
yl', ter.mmation ef t h i s Agreement er i i i ) termination cf the NSR 
Operating .Agreement (including any rene-wals thereof; ; previded, 
however, tnat upon term.mation of the CSXC Operating .Agree.ment, 
the r i g h t s , benefits, auties and obi img f r ; 
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CSXT under t h i s Agreement s b j l i run frcm or to NYC and upon 
te r m i n a t i o n of the NSR Operating Agreem.ent, tne 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. 

(c) Termination of t h i s Addendum sha l l not r e l i e v e cr 
release e i t h e r party hereto from any obligations assumed cr 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 
p a r t y 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 t o the Master Agreement between the c 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: PENNSYLVANIA LINES LLC 

WITNESS: 

By: 
( T i t l e ) 

NORFOLK SOUTHER-N RAILWAY COMPANl 

By: 
( T i t l e ) 

WITNESS CSX TRANSPORTATION, INC, 

By: 
( T i t l e ) 

WITNESS: NEW YORK CENTRAL LLC 

By: 
( T i t l e ) 
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CSXT Trackage Rights 
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CSXT Trackage Rights 
ov^r NSR 
between 

Osbom, Indiana - CP fichneider, Indiana 
(Kankakee Line) 

CP Schneider, Indiana - K3, I l l i n o i s 
(Kankakee Secondary) 

K3, I l l i n o i s - End of Track 
(Streator Secondary) 

Drawing No. IL-002 
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FCRM A 
TRACKAGE RIGHTS .-ODENDUTNI 

rh i s Form A - Traoi<age R i g h t s Adaend-u:t en t e red 
dav o f 

:o t h i s 
_, 1997 by and a.mong PENNSYLVANIA 

LINES LLC i h e r e m a f t e r r e f e r r e d t c as "PRR";, NORFOLK SOUTHERN 
RAILWAY COM?.A\'Y, i n c l u d i n g i t s s -ubs id i anes ana a f f i l i a t e s (NSR), 
.NEW YO.RK CENTPAL LLC (.NYC a.nd CSX TRAl^SPCRT.ATION, I.NC. (CSXTy, 
hereby i n c c r p o r a t e s by r e f e r e n c e an aadena'cm to the Master 
Traoi<age Righ ts .Agreer.ient among PRR, NSR and CSXT dated 

' 1997 gove rn ing traci<age n a h t s cefween the 
p a r t i e s . 

SECTION 1. CESCRIPTICN: 

PRR, as owner, and NSR, as operator, hereby grant to CSXT, 
sucject to the ter.ms and conditions c f the referenced Master 
Trackage Rights Agreement, ana as f u r t h e r governed hereinbelow, 
the r i g h t tc operate i t s t r a i n s , locomotives, ears and equipment 
•With i t s own crews iheremafter r e f e r r e d te as "Trackage Rights") 
ever the fellewmg segment ef r a i l r o a d owned cy PRR and operated 
by NSR thereinafter r e f e r r e d te as "Subject Trackage"; : 

Over NSR's l m e of r a i l r o a d between the connection with the 
Chicago Line owned by PRR and operated by NSR at Buffmgton, 
Indiana iCP 501;, at or near Milepost 446.3, ana the connection 
wit h the Fort Wayne Line operated by CSXT at Clarke Junction, 
Indiana, at or near Milepost 445.7, a distance cf approximately 
0.6 mles, as marked on Drawing No. IN-CCl, attached hereto and 
m.ade a part hereof. 

SECTION RESTRICTION ON 

e .rac.<age Rights herein granted are granted for the sole 
purpese of CSXT usmg sa.me for bndge t r a f f i c only between the 
termcna-s of Subject Trackage and CSXT sna.l net per 
.^oca- f r e i g n t service whatsoever a: 
Traci<aae. 

any 
any poi.nt -ocated en Subject 

ia) The factor tc be used m c a l c u l a t i n g payments tc be 
made by CSXT for the Trackage Rights gcvernea by t h i s Addendum 
sna-- ce 29 cents $0.29) per car m l e 
as the "Current Charae". 

ineremafter rererred to 

C' CSXT W i l l pay .NSR a s'um comp-uted by m.ultiplying ( i ) the 
Current Charge, as .may be revised m Section 4 ef t h i s Addend-um 
by i i the n'u.Tb;er of cars iloaded and empty, locomotive and 
cacoose 'u.nits .t.ovea cy CSXT -with i t s cwr. cre-ws a.nd po-wer over tine 
S'ucject Tr£c-:age cy i i i ] the miles of S'ubject Trackage used. 
z.azr. -ooomotive u n i t and cabeese, for t.he curcese cf t h i s 
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y t.he 

es "Q" 

Adde.ndum., snal.1 be counted as one (1) car. With respect to 
a r t i c u l a t e d "units, tine n'...rber of cars s h a l l be deteri.-.med b 
AAR Car Type code as aef-ted m the UMLER Spe o i i i c a t i c n -Manual 
The secena n-umeric m tne Car Type Code f i e l d oevermg c 
and "S" -wil_ be the factor m determining the oar ccunt for an 
a r t i c u l a t e d u n i t . For exa.tple, A..AR Car Type oode "5566" wc^ld 
equate to a f i v e (5; car count as these t-ype oars have f i v e :5) 
•wells capable of inandlmg f o r t y - f o o t (40') to f i f t y - f o o t i50') 
containers m each w e l l . A single u n i t of RoadRailerS equipment 
(or comparable bim.odai f r e i g h t hauling eq-uipme.nt m ei t h e r NSR's 
or CSXT's accc-unt) s h a l l count as one-half ('•>̂; of a .-..jilear. 

(c) .NSR s h a l l cn or about the f i f t e e n t h i l 5 ' ' ; day of each 
month render b i l l i n g te CSXT for CSXT's previous m.onth's use of 
the Subject Trackage computed m accordance -with the terms and 
conditions cf t h i s Adaend'u.m. 

SECTION 4. REVISION CF CURRENT CHARGE: 

(a) The C-urrent Charge s h a l l be subject to change to 
r e f l e c t any increases cr aecreases m labcr, material and ot.her 
costs as h e r e i n a f t e r crovided. 

(b; The Current Charge s h a l l be revised ucward er down-ward 
each year, beginning -with the b i l l rendered for t.he month of July 
f i r s t f o l l o w i n g the "Effeotive Date" of t h i s .Addendum., to 
comipensate for the mcrpase er decrease m the cost of labor and 
.material, excludi.ng f u e l , as r e f l e c t e a I n the annual Indexes of 
Charge-Cut Prices and Wage Rates (1977 = 100), included m ".AAR 
.Railrcad Ccst Indexes'' and supplem.ents thereto, issued by the 
.Association of Aur.er:.can Railroads ("AAR": . In makmg such 
determ.ination, the Fmal "Material prices, -wage rates ana 
supplements ccnii.ned 'excluding fuel,'" indexes f c r the East 
D i s t r i c t s h a l l be used. T.he Current Charge sh a l l be revisea by 
c a l c u l a t i n g the perce.nt of increase er decrease i n the mdex f o r 

:ne .ates^ caienaar /ea: re.atea t.ne maex 
caienaar year and applying that percentage le .urren: Cnarge, 

(c) I n the event the base f o r the .Annual Indexes c f Charge-
Out Prices and Wage Rates issued by the AAR shall be changea from 
the year 19^~ appropriate r e v i s i o n s h a l l be maae. I f the AAR or 
any successor cr g a n i z a t i c n discontinues p u b l i c a t i o n of the Annual 
Indexes cf Charge-Out Prices and Wage Rates, an apprepriate 
s u b s t i t u t e f c r determining the percentage of mcrease or decrease 
s h a l l be negotiated by the pa r t i e s hereto. In the absence ef 
agreem.ent, the p a r t i e s s h a l l subm.it the m.atter te binding 
a r b i t r a t i o n under terms ef A r t i c l e 16 cf the Master Trackage 
Riahts .Aareem.ent. 

;a .At the cpti o n of either party hereto, t.he compensation 
crovidea for m t h i s .Addend'um. s h a l l be cpen for renegotiation 
every fi'.'e 5 '/ears frcm the E f f e c t i v e Date, as hereinafter 
defmea. In the eve.nt the p a r t i e s f a i j . tc reacn agree.me.nt -upon 
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suc.n renegotiation, such f a i l u r e s.hall not c o n s t i t u t e a breach cf 
t h i s Addend-um., and the part i e s s h a l l centinue to be bcund by the 
term.s ef ccm.pensatien prcvidea m t h i s Addendum, u n t i l the matter 
is s e t t l e d cr submitted to bmdmg a r b i t r a t i o n . 

SECTION 5 TERM AND TERMINATIC 

'a) This .Addend-u.m s n a i l beccme 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 n t t e n , or -when regulatory approval i s 
received, the date cf such approval f o l l o w i n g the expiration ef 
any time periods required by the iss-uance of labor notices by NSR 
("Effective Date") and s h a i l remain i n e f f e c t u n t i l the 25th 
anniversary of such date, ana s h a l l continue i n e f f e c t thereafter 
unless and u n t i l terminated by CSXT upon s:.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 
from, cr to CSXT under t h i s Agr 
(except l i a b i l i t i e s incurred p 
e a r l i e r of ( i ) termination of 
cf the CSXT Operating Agree.m.en 
and the r i g h t s , b e nefits, d u t i 
to NSR under t h i s Agreement sh 
l i a b i l i t i e s incurred p r i o r tc 
(i) termination of t h i s A.gree.m 
Operating Agreement (includmg 
however, t.hat upon termination 
the r i g h t s , b e n e f i t s , duties a 
CSXT under t h i s Agreement shai 
term.ination of the NSR Operati 
duties and obl i g a t i o n s running 
Agreement s h a l l run from or to 

, duties and o b l i g a t i c n s runninc, 
eement s h a l l m a l l events expire 
r i o r tc termination) -upon the 
t h i s Agreement or ( i i ) term.mation 
t ( including any renewals thereof) 
es and obl i g a t i o n s running from, or 
a l l i n a l l events expire (except 
termination) upon the e a r l i e r of 
ent or ( i i ) termination of the NSR 
any renewals t h e r e o f ) ; provided, 
cf the CSXT Operating Acreement, 

nd o b l i g a t i o n s running from, or to 
1 run from or to NYC and upon 
ng Agreement, the r i g h t s , benefits, 
from or to NSR under t h i s 
PRR. 

,c) Termination cf t h i s Addendum s h a l l not r e l i e v e cr 
release e i t h e r party hereto fr.om any obl i g a t i o n s assumed er from 
any l i a b i l i t y which may have arisen or been incurred by e; 
party under the terms of t h i s .Adde.ndum p r i o r to 
hereof. 

.ther 
termination 
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I.N WITNESS WHEREOF, the parties nereto have caused t h i s 
Acidend'cm to th.e Master Agreem.ent bet-ween th.e parties datea 

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

WITNESS: PENNSYLVANIA LINES LLC 

By: 
( T i t - e ) 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

oy: 
- i t _ e; 

WITNESS: CSX TRAN̂ SPORTATION, INC. 

3y: (T"itle; 

WITNESS: NEW YORli CENTRAL LLC 

By: 
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CSXT Trackage Rights 
Over NSR 
between 

Buffington (CP 501), Indiana 
and 

Clarke Junction, Indiana 

"o Chicago, IL ConiaU To Elkhart IN 

CP 501 
iMP 446.3 

Clarke Jct. 
MP 445.7 

To Chicago, IL CSX To Garrett, JN 

Drawing No. IN-001 
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FORM A 
TRACKAGE RIGHTS ADDENDUM 

This Form A - Trackage .Rights Aaaenaum entered mtc t h i s 
day cf ' , 1997 by and a.meng PENNSYLVANIA 

LINES LLC iheremafter r e f e r r e a to as "PRR"' , NORFOLK SOUTHERN 
RAILWAY COMPANY, including i t s s-ubsidiaries ana a f f i l i a t e s (NSR), 
NEW YORK CENTRAL LLC, (.NYC), and CSX TRAINS POR CAT I ON, INC. (CSXT), 
hereby incorporates by reference an addend-um to the Master 
Trackage Rights Agreement a.mong PRR, NSR and CSXT dated 

, 199" governing trackage r i g h t s cetween the 
p a r t i e s . 

SECTION 1. DESCRIPTION: 

PRR, as owner, and NSR, as operator, hereby grant tc CSXT, 
s-ubject to the terms and c c n d i t i c n s cf th.e referenced Master 
Trackage Rights Agree.ment, and as f u r t h e r governed hereinbelow, 
the r i g h t to cperate i t s t r a m s , locomotives, oars and equipment 
With i t s own crews h e r e i n a f t e r 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 o-wned by PRR and operated 
by NSR (hereinafter r e f e r r e d to as "Subject Trackage";: 

The Chicago Lme c-wned by PRR and cperatea by NSR between 
the ccnnection ef the p a r t i e s at Pine, Indiana (CP 497), at or 
near Milepost 497.C, and connection of the p a r t i e s at Rock Island 
Junction, I l l i n o i s (CP 509), at or near Milepcst 510.0, a 
distance of approxim.ately 13.0 miles, as .markec cn Drawing No. 
IL-001 attached hereto and .made a part hereof. 

SECTION 2. RESTRICTION CN USE: 

The Trackage Rights herem granted are granted for the sole 
purpese ef CSXT usmg same f o r bridge t r a f f i c only between the 
terminals of Subject Trackage and CSXT s h a l l not perform any 
l o c a l f r e i g h t service -whatsoever at any pemt located on Subject 
Trackage. 

SECTION 3. COMPE:;SATION: 

(a, The factor to be used i.n c a l c u l a t i n g payments to ce 
m.ade by CSXT for the Trackage Rights governea by t h i s Addendum 
s h a l l be 29 cents 'SC. 29) per car m.ile (hereinafter referred to 
as the "Current Charge". 

(b) CSXT W i l l pay NSR a s-u.m. computed by m u l t i p l y i n g ( i ) the 
C'urrent Charge, as .may be revised i.n Sectio.n 4 ef l.his A.ddendum 
by ( i i ; the n-cmber ef oars loaded and em.pty), loeom.otive and 
caboose unit s moved by CSXT -with i t s own crews and power over the 
Subject Trackage cy i i i the .miles of Subject Trackage used. 
Each locomotive u n i t a.nd cabcose, for t.he purpose cf t h i s 
A.adenaum, s h a l l be counted as one i l ' car. Witn respect to 
a r t i c u l a t e d u n i t s , the numier cf cars s h a l i be determ.mea by the 
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AAJl Car Type code as defined m the UMLER Sp e c i f i c a t i c n Manual. 
Th.e second r.-umeric i n t.he Car Type Code f i e l d covering cedes "Q' 
and "S" W i l l be the fac t c r m 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 T-ype cede "Src6" -would 
equate to a f i v e (5) car count as these t-ype cars have f i v e (5) 
wells capable c f handling f o r t y - f o o t (40'i 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 RcadRailerS equipment 
(or cemparabie bimodal f r e i g h t ha-uling equipment m either NSR's 
or CSXT's account) s h a l l ccunt as cne-half {hi of a Railcar. 

(c) NSR s h a l l on cr about the f i f t e e n t h (15-") day ef each 
mcnth render b i l l i n g to CSXT fcr CSXT's previous month's use of 
the Subject Trackage com.puted m accordance with the term.s and 
conaitions of t h i s A.ddendum. 

SECTION 4. REVISION OF CURRENT CIiARGE: 

(a) The Current Charge shall be subject tc change tc 
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. 

(b) The Current Charge shall be revised upward or downward 
each year, begi.nnmg v;it.h the b i l l rendered for the month cf July 
f i r s t f ollowmg the "Effective Date" cf t.his Addend-u.m, to 
compensate for the increase or decrease i n the cost ef 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 
Ra. Iread Ccst Indexes" and supplements theretc, issued by t.he 
Association of American Railroads ("AAR"). In making such 
determ.inaticn, the Final "Material prices, -wage rates and 
supplements combined (excluding f-uel)" 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 h a l l be revised by 
ca l c u l a t i n g t.he percent of increase cr decrease i n the index f o r 
the l a t e s t calendar year as related to the mdex f c r the previous 
calendar year and applying that percentage to the Current Charge. 

(c) In the event the base for 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 revision s h a l l be made. I f the AAR or 
any successor organizaticn discontinues p u b l i c a t i o n cf the Annual 
Indexes ef Charge-Out Prices ana Wage Rates, an apprepriate 
s u b s t i t u t e f o r determ.ining the percentage of increase or decrec.se 
s h a l l be negctiated by the parties hereto. In the absence of 
agreem.ent, the p a r t i e s s h a l l s'ubmit the m.atter tc bmdmg 
a r b i t r a t i o n under ter.ms ef A r t i c l e 16 ef the Master Trackage 
Rights .Agreement. 

(a: At the cp t i o n of either party hereto, the ccmpensaticn 
previded f c r m t h i s Addend-um. s h a l l be cpen for renegotiation 
every f i v e (5) years from the E f f e c t i v e Date, as hereinafter 
defi.ned. In the event the parties f a i l to reach agreement -upon 
such r e n e g c t i a t i c n , 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 c f 
t h i s Adaena-um., and the parties s h a i l contmue to be bo-und by the 
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term.s of oonpensation providea m t h i s Addendum -until the matter 
i s s e t t l e d or submitted to bmdmg a r b i t r a t i o n . 

SECTION 5. TERM AND TEPMIN.ATION: 

(a) This A.ddendum shal^ cecem.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 c w m g t.he exp.^ration cf 
any time periocs required by the issuance of labcr notices by NSR 
("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 m e f f e c t thereafter 
unless ana u n t i l terminated by CSXT upon six (6) months w r i t t e n 
notice,- or u n t i l term.ination cf 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 cr te 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 termination) upon the 
e a r l i e r cf ( i ) termination of t h i s Agree.ment or ( i i ) termination 
cf the CSXT 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 
to NSR u.nder t h i s Agreem.e.nt 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.inat.''.on of t h i s A.greement or ( i i ) termination of the .NSR 
Operating Agree.ment (including any renewals t.nereof) ; provided, 
however, that upon termination of the CSXT 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 
CSXT under t h i s Agreement s.hall run from or tc NYC a.nd upon 
termination of the NSR Operating Agree.ment, the r i g h t s , benefits, 
duties and o b l i g a t i o n s running from or to NSR under t h i s 
P..greement s h a l l run from, cr to PRR. 

release e i t h e r party hereto frcm any o b l i g a t i c n s assumed er 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 cf t h i s Addend'um p r i o r to termination 
hereof. 
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IN WITNESS WHEREOF, the pa r t i e s hereto have caused t n i s 
Addendum, to the Master Agreement between the p a r t i e s d?ted 

, 19 to be duly executed as of the date 
f i r s t abcve -written. 

WITNESS PE.NNSYLVANIA LINES LLC 

By: 
( T i t l e ; 

WITNESS NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t l e ; 

WITNESS CSX TRANSPCRTATION, INC, 

By: 
( T i t l e , 

WITNESS NEW YORK CENTRAL LLC 

By: 
( T i t l e , 
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CSXT Trackage Rights 
over NSR 
between 

PiuQ, Indiana and Rock Island Junction, I l l i n o i s 

CHICAGO 

,, 4 - V ^ - - j— V -•\-Chlcago 
• ILASALUC ST. STA. 

L A K E 

M I C H I 6 

Drawing IL-002 
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FORT̂  A 
TR.ACKAGE RIGHTS ADDENDU'M 

•"his Fcrm A - Trackaae Rights A.ddendum entered mto t h i s 
"day ef ^ 1997 by and ameng PENNSYLVANIA 

LINES LLC (hereinafter r e f e r r e a to as "PRR"), .NORFOLK SOUTHERN 
RAILWAY COMP.ANY, mcludmg i t s subsidiaries ana a f f i l i a t e s (NSR) , 
NEW YORK CENTRAL LLC NYC, and CSX TRANSPORT.ATION, INC. ',CSXT), 
hereby inccrpcrates cy reference an addend'um te the Master 
Trackage Rights Agreement among PRR, NSR and CSXT dated 

, 1997 governing trackage n g n t s between the 
p a r t i e s . 

SECTION 1. DESCRIPTION: 

PRR, as cwner, ana NSR, as operator, herecy grant to CSXT, 
subject to the terms and conditions ef the referenced Master 
Trackage Rights .Agreement, and as f u r t h e r go ."jmed herei.nbelcw, 
the r i a h t to cperate i t s t r a m s , Icccmotives, oars and equipment 
With i t s own crews (hereinafter r e f e r r e d to as "Trackage Rights") 
ever the f o l l o w i n g segment cf r a i l r o a d owned by PRR and operated 
by NSR (hereinafter referred tc as "S'ubject Trackage") : 

The Rockport Yard Leads owned by PRR and operated by NSR 
between the connection of the p a r t i e - at CP Short, at er near 
Milepost 16.6, and ccnnection wit h the Chicago Lme operated by 
NSR at CP 190, at or near Milepost 19.7 , a l l located m 
Cleveland, Ohio, a distance of approximately 5.1 miles, as marked 
cn Dra-wmg No. JCRl attached hereto and .made a part hereof. 

SECTION 2. RESTRICTION ON USE: 

The Trackage Rights herein granted are granted f o r the sole 
curoese of CSXT usmg same f o r bndge t r a f f i c cnly between the 
terminals of Subject Trac;<age and CSXT sha l l net perferm any 
l o c a l f r e i g h t service 'whatsoever at any pomt located on S-ubject 
Trackage. 

SECTION 3. COMPENSATION: 

(a) The factor to be used m c a l c u l a t i n g payments to be 
made by CSXT fcr the Trackage Rights governed by t h i s Addend'um 
s h a l l be 29 cents (SC.29) per car mile (hereinafter r e f e r r e d to 
as the "Current Charge". 

(b) CSXT W i l l pay NSR a sum cemputed by m u l t i p l y i n g ( i ) the 
Current Charge, as may be revised m Secticn 4 ef t h i s Addendum 
by ( i i ) the number of cars (loaded and empty;, locomotive and 
cabcose u n i t s moved by CSXT w i t h i t s own crews and power ever the 
S'ub-ect Trackage by I n ; the miles cf Subject Trackage used. 
Each leccm.otive unit and cabeese, for the purpose cf t h i s 
.Addendum, s h a l l be counted as ene ( i ; car. Witn respect to 
a r t i c u l a t e d u n i t s , the n'u.mber of cars s h a l l be determmec by the 
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AAR Car Type code as defined m the L'MLER Sp e c i f i c a t i o n Manual. 
The seccnd numeric m the Car Type Code f i e l d covering cedes "Q" 
and "S" w i l l be the factor m determining t.he car ce-unt for an 
a r t i c u l a t e d u n i t . For exa.mple, AAR Car T-ype code "S566" would 
eauate tc a f i v e (5; car count ts these type ears have f i v e (5) 
•^.•ells capable cf handling f o r t y - f o o t (40') to f i f t y - f e e t (50') 
containers m each w e l l . .A single u n i t of RoadRailerS 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 acccunt) s n a i l count as one-half (̂ ) of a Railcar. 

(c) NSR s h a l l cn or about the f i f t e e n t h (15-') aay cf each 
m.cnth render b i l l i n g te CSXT for CSXT's previous m.onth's use of 
the Subject Trackage ccm.puted m accordance w i t h the terms and 
conditions cf t h i s Addend-um. 

SECTION 4. REVISION OF CURRENT CKA-RGE: 

(a) The Current Charge s h a l l be subject to change to 
r e f l e c t any increases cr aecreases m labor, material and 3ther 
costs as hereinafter provided. 

(b) The Current Charge s h a l l be revised -upward er uewnward 
each year, beginning -with, the b i l l rendered f c r the month of July 
f i r s t f o l l o w i n g the "Effective Date" cf t h i s Addendum, to 
com.pensate f o r the mcrease er decrease m the cost cf labcr and 
miaterial, excluding f u e l , as r e f l e c t e d m the annual Indexes of 
Charge-Out Prices ana Wage Rates (1977=100), included m "AAR 
Railrcad Ccst Indexes" and supplements thereto, issued by t.he 
Association of American Railroads ("AAR"). In makmg such 
determination, the Fmal ".Material prices, wage rates and 
s-uppleme.nts combinea 'excluding f u e l ) " indexes for t.he East 
D i s t r i c t s h a l l be used. The Current Charge s h a l l b-: revised by 
c a l c u l a t i n g the percent cf increase or decrease i n the index f o r 
t.he l a t e s t calendar year as r e l a t e d to the mdex for the previous 
calendar year and applying that percentage to the Current Charge. 

(c) In the event the base f o r the Annual I.ndexes of C .arge-
Cut Prices and Wage- Rates issued by the AAR s h a l l be changed from 
the year 1977 apprepriate r e v i s i o n s h a l l be made. I f the AAR or 
any successor organizaticn disccntinues p u b l i c a t i o n cf the Annual 
Indexes cf Charge-Out Prices and Wage .Rates, an apprepriate 
s-ubstitute f or determining the percentage of mcrease er aecrease 
s h a l l be negctiated 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 bmdmg 
a r b i t r a t i o n under ter.ms ef .Article 16 of the Master Trackage 
Rights Agreement. 

id) .At the c p t i c n cf e i t h e r party heretc, t.he ccmpensaticn 
prcvidea f c r m t h i s Addenaum s h a l l be open for renegotiation 
every f i v e (5) years frcm the E f f e c t i v e Date, as hereinafter 
defi.ned. I.n the event the p a r t i e s f a i l to reach agreerent upon 
sucn re n e g c t i a t i o n , suc.n 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 cf 
t h i s Adaendum, and the p a r t i e s s h a l l continue to be bound by the 
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terms ef ccmpensaticn provided m t h i s .Addendum, u n t i l the .matter 
i s s e t t l e a or submitted to binding a r b i t r a t i o n . 

SECTION 5. TERM AND TERMINATION: 

ia'̂  This Addendum, s h a l l ceceme 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 regulatory approval i s 
receivea, the date of such approval f o l l c w m g the expiration cf 
any tim.e pencds required by the issuance cf labor notiees by NSR 
("Effective Date") and s h a l l remam m e f f e c t u n t i l the 25th 
anniversary of such date, and sha l l continue m e f f e c t thereafter 
unless and u n t i l term.inated by CSXT upon s i x (6) months w r i t t e n 
notice, or u n t i l t e r m i n a t i o n cf the Master Trackage Rights 
Agreem.ent. 

(b) The n g h t s , b e n e f i t s , duties and obligations running 
from er to CSXT 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 ) te r m i n a t i o n cf t h i s Agreem.ent cr ( i i ) term.mation 
of the CSXT Operating Agreem.ent (including any renewals thereof) 
and the r i g h t s , b e n e f i t s , duties and obligaticn.; running frcm cr 
tc .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) upon the e a r l i e r of 
U) termination of t h i s Agreenent or ( i i ) term.mation , j f the NSR 
Operating Agreem.ent ( i n c l u d i n g any renewals t h e r e c f ) ; provided, 
however, that -upon termination cf the CSXT Operating Agreement, 
the r i g h t s , b e n e f i t s , duties and c b l i g a t i c n s running frcm cr to 
CSXT under t h i s Agreem.ent s h a l l run from or co NYC and upon 
termination of the NSR Operating Agreement, the r i g h t s , benefits, 
duties and o b l i g a t i o n s running fron or to NSR under t h i s 
Agreement s h a l l run from or tc PRR. 

(c) Termination of t h i s Addendum s h a l l not r e l i e v e er 
release either p a r t y heretc frcm any obli g a t i o n s assumed er from 
any l i a b i l i t y which may have ari'^en er been incurred by either 
c'drty under the terms of t h i s Addenaum p n o r to termination 
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IN WITNESS WHEREOF, the p a r t i e s he re to have caused t h i s 
Addend'um t o the Master .Agreement bet-ween the p a r t i e s aatea 

, 19 to be d u l y executed as c f the date 
f i r s t above w n t t e n . 

WITNESS: PE.NNSYLVANI.A LI.NES LLC 

3y: 
( T i t l e ; 

WITNEUS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
( T i t J. e; 

WITNESS: CSX TRANSPORTATION, INC, 

By: 
( T i t l e . i 

WITNESS: NEW YORK CENTRAL LLC 

By: , 
( T i t l e y 
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FO.RM A 
TRACKAGE .IICHTS ADDENDUM 

This Form A - Trackage Rig.hts A.ddendum entered mto t h i s 
day of , 1997 bv and between NORFOLK AND 

WESTERN RAILWAY COMP.ANY, mcluding i t s s'UbsiCianes and 
a f f i l i a t e s (NW), NEW YORK CENTRAL LLC (NYC), and CSX 
T.RANSPORTATION, I.NC. (CSXT), hereby inccrpcrates by reference an 
adde.nd'um to the Master Trackage Rights Agreem.ent befween NW, CSXT 
and NYC dated , 1997 governing trackage r i g h t s 
between the pa r t i e s . 

SECTION 1. DESCRIPTION: 

NW, as cwner, hereby grants to CSXT, subject to the terms 
and ccnditicns cf the referenced Master Trackage Rights 
Agreement, and as fu r t h e r governea herei.nbelcw, the r i g h t to 
cperate i t s trams, locomotives, cars a.nd eq-uipment with i t s own 
crews (hereinafter r e f e r r e d to as "Trackaae Rights") over the 
fol l o w i n g segment of r a i l r o a d operated by NW hereinafter 
referrea to as "Subject Trackage"): 

NW's Detr o i t D i s t r i c t between the ccnnection of the part i e s 
at Delray, Michigan, at or near .Milepost D4.4, and ccnnection of 
the p a r t i e s at Eccrse Junction, Michigan, at or near Milepost 
D5.8, a distance of approximately 1.4 miles, as m.arked on Drawing 
No. Ml-OOl attached hereto and made a part hereof. 

SECTION 2. RESTRICTION GN USE: 

(a) The Trackage Rights herein grantea are granted for 
the scle purpese of CSXT -using sa.me for b:;'.dge t r a f f i c only 
between the terminals of Subject Trackage and CSXT s h a l l net 
perform any loc a l f r e i g h t service whatsoever at any point located 
on Subject Trackage. 

(b) NW sha l l censtruct at the sole ccst and expense of 
CSXT "hold-out" signals f c r Eeorse Junction south or west of .NW's 
t r i - l e v e l f a c i l i t y near Lincoln Yard. CSXT s h a l l not proceed 
onto the Subject Trackage u n t i l said signals aisplay a an aspect 
p e r m i t t m g m.ovement over the Subject Trackage, and CSXT's crews 
have received permission to enter the Subject Trackage under 
terms of Subarticle 3(b) of the .Master Trackage Rights Agreement. 

SECTION 3. COMPENSATION: 

(a) The factcr to be usee i n ca l c u l a t i n g payments to be 
made by CSXT f c r tne Trackage Rights gcvernea cy t h i s Addend-um 
s h a l l be 29 cents ',$0.29) cer car mile (hereinafter r e f e r r e d to 
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(b) CSXT -Will pay NW a s-u.m computed by m u l t i p l y i n g ( i ) t.he 
Current Charge, as may be revised m Section 4 of t h i s Addend-um. 
by ( i i ) the n-umber of cars loaded and empty), leccm.otive and 
cabcose -units moved by CSXT -wit.h i t s own crews ana cewer over the 
Subject Trackage by i n the .miles ef Subject Trackage used. 
Each loccmctive u n i t and oabcose, for the purpose of t m s 
Addend-um., s h a l l be countea as one (1) ear. With respect to 
a r t i c u l a t e d u n i t s , tne n'u.mcer of cars s h a l l be aeter.mined by the 
AAR Car Type code as defmed i n the L'MLER Sp e c i f i c a t i o n Manual. 
The seccnd numeric i n the Car Type Cede f i e l d ccvenng codes "2" 

be the factcr i.n determining the oar ccunt for an 
For example, AAP. 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) 

anc »V J. 1 . 

wells capable of handling f o r t y - f o o t (40') ;c f i f t y - f o o t 
containers m each -well. single u n i t of RoadRailerS equipm.ent 
(cr ccm.parable oim.odal f r e i g h t hauling equipm.e.nt m eit h e r .N'W's 
cr CSXT's acccunt) s h a l l count as one-naif {hj of a Railcar. 

(c) NW s h a l l cn or abe-ut t.he f i f t e e n t h 
month render b i l l i n g to CSXT for CSXI ^. 
the Subject Trackage computed i n accordance wi-
ccnditicns ef t h i s .Addend'—m. 

15"-'̂  day 

:he 

t eacn 
use ef 

erms a.nd 

SECTION 4 REVISICN OF C'JRRENT CHARGE: 

(a) The Current Charge s h a l l be subject tc change te 
r e f l e c t any increases or decreases m labor, n a t e n a l and cther 
costs as hereinafter provided. 

(b) The Current Charge s h a l l be revised 'upward cr dcwnward 
each year, beginning with the b i l l rendered f c r 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 Aadendu-m, to 

:f labor and 
the annual Indexes of 

com.pensate for the increase cr decrease 
material, excluding f u e l , as r e f l e c t e d i : 
Charge-Out Prices and Wage Rates (1977=100), included m "AAR 
Railroad Cost Inaexes" and supplements thereto, issued by the 
Association of American Railroads (".AAR"). In maxing sucn 
determination, the Fmal "Material prices, wage rates and 
supple.ments cemb^med (excluding f u e l ) " indexes f c 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 cf mcrease or decrease i n the mdex for 
the l a t e s t calendar year as r e l a t e d te the mdex f c r the crevious 
calenaar year and applym; 'har r̂. percentage tc rent Charge 

(c; .n tne event the case f c r the .Annual Indexes ef Charge-
Out Prices and Wage Rates issued by the AAĴ  s h a l l be changea frcm 
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 crganizaticn disconti.nues p u b l i c a t i o n cf the Annual 
Indexes ef Charge-Out Prices ana Wage Rates, an apprepriate 
s u b s t i t u t e for determining the percentage of .ncrease er decrease 
s.na__ ce .negctiatea cy t.ne p a r t i e s .hereto. I.n th.e abse.nce of 
agreement, the p a r t i e s shal_ s'ub.mit the matter tc bmdmg 
a r c i t r a t i c n under terms of .Article 16 of the .Vaster Trackaae 
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Rights .Agreement. 

(d) At the option ef either party hereto, the ccmpensaticn 
provided f or i n t h i s Addend'cm sh 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 
defined. I n the event the parties f a i l tc reach agreement upon 
such renego t i a t i o n , s-uch f a i l u r e s h a l i not co n s t i t u t e a breach c f 
t h i s Addendum., and the parties shall continue to be bound by the 
terms of compensation previded i n t h i s Addendam 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 c n . 

SECTION 5. TERM AND TERMINATION: 

(a) This Addend-um 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 f o l l o w i n g the expiration c f 
any time periods required by the issuance of labor notices by NW 
("Effective Date") and sh a l l remam m e f f e c t u n t i l the 25th 
anniversary of such date, and shail continue m e f f e c t thereafter 
unless and u n t i l terminated by CSXT upcn six (6) months w r i t t e n 
notice, er u n t i l termination cf the Master Trackage Rights 
Agreement. 

(b) The r i g h t s , benefits, 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 (1) termination cf t h i s Agreement er (11) termination 
of the CSXT Operating Agreement (in c l u d i n g any renewals t h e r e o f ) ; 
provided, however, that upon termination of the CSXT Operatmg 
Agreem.ent, the r i g h t s , benefits, duties and obl i g a t i c n s running 
from cr to CSXT under t h i s Ag^c;ement s h a i l run from or to NYC. 

(c) Term.ination of t h i s Adder-.dum s h a l l nut r e l i e v e or 
release e i t h e r p a r t y hereto from any c b l i g a t i o n s assu.med cr from 
any l i a b i l i t y which may have arisen or been incurred by either 
party under the term.s of t h i s Addendum, p r i o r tc termmation 
hereof. 

A-3 
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IN '.'."ITNESS WHEREOF, the p a r t i e s hereto have caused t h i s 
Addend'um te the Master Agreement betwee.n the pa r t i e s dated 

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

WITNESS: NORFOLK AI.'D WESTERN RAIL'WAY COMPANY 

By: 
( T i t l e , 

WITNESS: CSX TRANSPORTATION, INC. 

By: 
( T i t l e , 

WITNESS: NEW YORK CE.NTRAL LLC 

By: 
v T i t l e ; 

A-4 
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CSXT Trackage Rights 
over NSR 
between 

Delray, Michigan 
and 

Eeorse Junction, Michigan 

Drawing No. Ml-OOl 

705 



FORM A 
TRACKAGE RIGHTS ADDENDU'M 

This Form A - Trackage Rights Addenaum enterea mtc t h i s 
day cf , 1997 by and ameng PENNSYL'/ANIA 

LINES LLC (hereinafter r e f e r r e d to as "PRR"), NORFOLK SOUTHERN 
-RAIL'WAY CCMPANY, including i t s subsidiaries and a f f l l i a t e s 'NSR; , 
NEW YORK CENTPAL LLC ("NYC"; and CSX TPANSPORTATION, I.NC. iCSXT), 
.hereby irocrpcrates by reference an addend-um tc the .Master 
Trackage Rights Agreement a.m.ong PRR, NSR and CSXT dated 

, 1997 governing trackage ng.nts bet-ween tine 
p a r t i e s . 

SECTION 1. DESCRIPTION: 

PRR, as owner, and NSR, as operator, hereby grant to CSXT, 
subject to the terms and conditions of the referenced Master 
Trackage .Rights Agreement, and as f-urther governed herembe-c-w, the 
r i g h t to operate i t s trai.ns, locom.otives, cars and eq-uipment -with 
i t s own crev;s (hereinafter r e f e r r e d :e as "Trackage Rights") over 
the f o l l c w m g segment cf r a i l r c a d operated by NSP, (hereinafter 
r e f e r r e d to as "S'ubject Trackage"): 

The Subdivision cwned by PRR and operated by NSR 
between the connecticn p a r t i e s at Bucyrus, Ohio, at or near 
Milepcst , and Sandusky, Ohic at cr near Milepost 
, a distance cf approximatei-y miles, as marked on Dra-wmg 
Nc. attached hereto and made a part hereof. 

SECTION 2. RESTRICTION ON USE: 

The Trackage Rights herein granted are granted f c r the scle 
purpese cf allcwmg CSXT tc serve, via NSR switch cnly, industries 
Iccated at Sandusky, Ohic, as l i s t e d en Exhibit ".A" attached hereto 
and made a part hereof. NSR -will d e l i v e r CSXT'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 agreeme.nt between the 
p a r t i e s . CSXT's movem.ents between Bucyrus and Sandusky shall be 
lim.ited te overhead movem.ents to and from. Sand'usky. 

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 CSXT for the Trackage Rights governed by t h i s A.ddend-um. sha l l be 
29 cents ($0.29) per car mile (hereinafter r e f e r r e d to as tne 
"Current Charge". 

(b) CSXT W i l l pay NSR a s-um computec by m u l t i p l y i n g ( i) the 
C-urre.nt Cnarge, as may be revised _n Section 4 ef t.his Addend-um by 
( i i ) the n'umb)er ef cars (leaded and e.mpty;, locomotive and cabeese 
un i t s m.eved by CSXT with i t s ewn crews and po-wer ever the S'ucject 
Trackage b-y i i i the .miles of S-ucject Trackage used. Each, 
loccmctive u.nit and cabeese, f c r the p-urpose of t h i s Aadend'u.m, 
s h a l l be counted as one d ) car. With respect to a r t i c u l a t e d 
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a9ri6ax9a9ri 26 ,9J6C 9vxro9i i3 9nr moai 2a69y (ci 9vxi ya9V9 
noqu ra9a99tp6 .dcB9a od I x 6 i aexaaBq grid Uneve 9rir n l .bsnxigb 

i o ricseaa B eaarxaEncc doa Il6ri2 gaclxei ricua ,noxrBxrop9n9a rices 
erir yd bnuod 9d or 9caxraco l lsr ia 29xraBq grid bne yrzub.r.ebbA 2xria 
asrdsm grid l i d n u nicb.ngbbA 2X-dr .ax bgbxvoaq nolaBangqmoc i o amtgr 

.noxr6arxd:i£ paxbnxd od bgrrxmdu2 ao b9i r rg2 2X 

:M0ITAMIMJi3T QMA MH3T .5 ' / I0IT032 

grid i c t g r r B l grir evxrcg i ig e.aocgd llBri2 ^aubngbbA 2xriT (B) 
ax iBvcaqqe yaorslupet .aeriw ae ,n9ddxaw gvodB r2axi gdsb 

i o ncxrfiaxqxg grir pnxwclloi lBvoaqq6 ricc2 i o greb g-1d bevlgoea 
HSM yd 29oxroa acdsl i o 9cn6U22X erir yd bgaxupga aboxagq gmxd yns 

rircS grir Ixanu r c g i i g nx nxB.Tigt Il6ri2 bn6 ("gdsC gvxrogi iS") 
agdieetgrir r c g i i g nx gunxrnoo lxB.ri2 bcB ,grBb rices i o yasaagvxnns 

ngrrxfw 2rirnom (d) xx2 aoqu TX20 yd bgdeaimaga Ixdnu bas 229lnu 
2dripxH gp£>(o6aT agraeM grid i o noidsnlmagr Ixdnu ao vgcxdon 

. rng.TigeapA 

paxaact aaoxrBpxldo bnB 29xrcb ,2rxigngd ,2rripxa griT (d) 
etxqxg srnevg l i e nx l ier is raemggapA 2xrir tgbnu TX2D or tc moai 

9rir noqc (noxrenxmagr cr aoxaq bgaaccnx a e i r x l x d s x l rqgcxe) 
noxdeax.'aagr (x i ) ao dng.aggapA sxrir i c noxrBnxmagr (x) i c agxlase 
(iogierir 2l6wgnga ycB paxbuloax) r.agraggapA pnxreagqO TX2D grir i o 
ao moai paxaaua snoxrepxldc bns agxdcb x2rxig.agd ,2dri.pxt grid bne 

rqgcxg) gaxqxg sr.agvg l i e nx Il6ri2 dngmegapA exrid agbnc ^Z'A od 
i o agxlaeg erid noqu (noids.ax.'Tiagr or aoxaq beaaacnx a g x r i l x d s i l 

H2M grir i o .aolrenxnagd (xx) ao ragmggapA sx.rid i o noxre.axmagd (1) 
,bgbxvoaq v (iogagrir 2l6W9nga yns p.axbclonx) dng.'ngeapA paxrBagqO 
,dng.a9gapA pnxaBigqO TX20 grir i o .aoxde.axmagr noqu rs.dr ,tgvgwori 
or ac moai pninnca snoxdspxldc bns egxdub ,2rxi9n9d ,2rripxa g.rid 

aoqu bnB DYM od ao moti nua IiBri2 rngnggapA exrid agb.ac TX20 
,adxign9d ,2rripxa g.rir ,rngn9gapA pnxdeagqO H2M g.rid i o ncxCBaxmagd 

Exrir agbnc H2M od ao .aoai p.axnnua anoxdepxldo bae asxrcb 
.HH^ ed ao moai nua l l s r ia r.aemggapA 

te gvexlga ron Ilsr ia .cnubaebbA 2xrir i c acxrBnxmagT (o) 
moai zo bg/auasB anoxrepxldo yne moai odgag.ri yrasq ag.ridxe eesglga 

aerirxg yd bgaaucnx nggd to aeaxas gveri yBm rioxriw y^x lxdsx l yns 
noxdBaxmaer cr aoxaq mcbagbbA 2xrid i o amaed grid agbau yrasq 

. i ogas r i 



grir agvo igwoq bns aweac .nwo 2rx .rirx-w TCCS yd bevo-tr arxac 920od60 
.b92C 9p6>icBaT rc9rau2 io sglx.a gri^r xxi) yd 9pB.\c6aT ro9tau2 

Ex.dr io 92cqauq grir aoi ,92coa£o b.n£ rxnu gvxaomoocl .riceS 
or roeqega rirxW .aeo (I) eac e£ bsraacc gd Ileris ,mubn9bb.A 

erid yd bgnx.maergb gd IlBri2 aaeo ic tecaca erir xcrx.au bgrelcoxraB 
.Isu.ae.M aexasexixcgq2 H3JM'J grir ax bgaxiec 2B gbcc gqyT tfiC PAA 

"0" 29bco p.axagvoc blgxi gboD eqyT aeC srir nx exaemun baoeea griT 
ns aci rncoc aeo g.rir pnxnxmagreb .ax toreei erir ed llxw "2" bcB 
bluow "5352" gboc eqyT leD ?JkA. ,slq.~£X9 aoi .rxnu bgdsIucxraB 
(5) gvxi everi 2a60 gqyd 929rir 2£ racco ase (c) gvxi e er ersupe 
('Od) rooi-ydixi or ("Ot") rooi-yraci paxlbaeri io gldsqeo 2II9W 

rngmqiupe Saglx6.Rb60.Ji io dxnu 9lpnx2 A .Ilgw riceg nx stgnxBdnoo 
2'H2I4 agrirxg nx rngmqxupg p.axlusri rripxeai Isbornxd eldeaBqmoo ao) 

.aecIxBH B io (?^) ilsri-gac 26 r.auco llsris (rnuoocB 2' TDOa zo 

ricB9 i c ysb (-"SI) ridnggriii grir rcode ao nc Il6ri2 R2K (c) 
ie 92U 2'rirno/7i 2uciv9aq 2' TDOa aci TOCc or pnxllxd agbngi riCnom 
bnB etagr grir .ridxw gcnsbacccB ax berca.TiOC gp6>icBaT roejduc grir 

..accagbbA axrir i c snoxdxb.acc 

:3DHAK0 T;13RH'CC 30 MCI2I'/3H . K0IT032 

cd gpcBrie od rcgjdus ed il6ri= gptsriC :'a9iacO griT (6) 
ae.riro bae lexagiBm ,aod6l nx sgseeaogb ao agseeacnx ynB dcgliga 

.bgbxvota agrifinlsagri ss araoc 

baswnwob ac baBwqc besxvga ed lleria epaeriO rngaauO 9riT (d; 
yluL i o ridno/a grir t e i b9::9bnga I l x d grir ridxw p.axanxpgd ,t69y riOBC 

cr ,niubngbbA 2xrir i o "greC evxrosiiS" grir pnxwolloi rsaxi 
b.ae aodsl i o rsoc grid nx eaBgacgb ao gsseaeax grid aoi eresngqmoc 
io aexgbal leu.anB grir .ax bedcgliga 26 ,l9L'i pnlbuicxs xlBxagrsm 
HAA" ax bsbulcnx ,(OCI=TVei) agrsH epsW bas 290xaq ruO-gpaeriO 
grid yd beuaax ,cr9a9rir aangmglqque cae "sgxgbnl daoD bBctlxeR 

rioc2 paxxB.a a l .("RAA") ebBcalxsf. aBoxagmA i o acxr6XC022A 
b.ae 29rBa gpsw ,2gcxaq iBxagrBM" .l6:;x'= grir ,nexreaxmagrgb 

d2B3 grir aoi egxgbnx " ( l e u i pnxbuloxg) ben.idm.oo aragjaelqqcs 
yd b92XV9a gd Il6ri2 gpaeriO rngaacC eriC .b92C gd l i s r i s roxar2xC 

aoi xgb.ax grir ax eesgaoeb ac gssgtcnx io r.agcagq grid paxreluelBC 
suoxvgaq grir aci xebnx grir cd b g r s l g i e£ isgy asbnglsc reersl grir 
.epaeriD raeaauD grir od gperngcagq reri.r paxylqqe bne asgy aebnglee 

-gpasriO i o agxebnl isunnA erir aoi 926a erir ragvg grir a l (o) 
moai bepnBric gd IlBrie HAA grir yd beusex 29d6H gpeW bnF. sgoxi"? ruO 
ao HAA grir i l .ebem gd I l f i r i t noxexvga grexiqcaqqB rvei teey erid 

iBunnA grid i c noxdecxiduq 2gunxrnoc2xb aeldesxaepae ao22900L'2 yae 
grBxaqcaqqe ne ^sereH gpeW bne 290xa9 duO-epasriO i c Esxgbal 

92£9ae9b ao eaBgacnx i o gpsd.agcagq grir paxnxmaereb aoi 9rcrxr2ac2 
i o gcngsds arid n l .cdsaeri agj-rtBc srir yd cgdexropga ed lleris 

paxb.axd od agdre/a srir rxmdce ll£ri2 ssxdasq grid ,ra9m99ap6 
gp6>IcBaT agrseM grid i o SI slcxra.^ io s.ater asbnu ncxr£arxaa£ 

. r.agtngeap.-. 2r.apx>i 
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A MiH03 
MUGMSaGA 2TH0IH 3CA>JCAqT 

sxrid cr.ax bgtgrae mcbngbbA 2rripxH gp£.\o£-T - .A .aac3 sx.riT 
AIMAVJY2K'^3q aggwrgd bne yd ves i , i c yBb 

arx pnxbuloax ,Y'/A=JMOC YAWJIAH '/IH3HTUC2 MJOIHOU ^OCJ Z37.l l 
("DYM") DJJ JAHT'/30 HHOY W3M , iH2'/I) 2 g r 6 x l x i i 6 bne 2gxtBxbx2du2 

YI4AgK00 CAOHJI-AH JA!^IMH3T ODAOIKO OI.HO C'AA ZHO.MITJAS 3HT bne 
grir cd .ncbngbce CB geagagiga yd 2gd6aeqaocnx ydgag.ri , (TOOa) 
bgreb TOOa bns H2'/. aggwrgd rngmggap.A srripxH gpe^iceaT agr2BM 

g.rir aggwrgd sr.apxa gpBMcear p.ax.aagvcp T6G1 , 
.aexraeq 

:V10ITqiH023G . 1 7iOIT032 

,TD0a or rneap yceagri ,aor6agqo 2B , H 2 ' / ba£ ^aeawo 26 ,HH<i 
aeraBM bgoag t s ig t griid i o ancxrxb.aco bae 2.aagr grir or rc9 :dc2 

,wclgd.axgagri be.ntgvop ig . r i raui 26 bne ,r.as.aegtp.-^ arripxH gpBX'oeiT 
rngmqxupg b.ae 2 t£o ,2gvxromoool ,2.ax6ar 2rx ereagqo or r.apxt grir 

("2rripxH gp£j(o6aT" 26 or bgaagiga agrie.axgagri, swgao nwo 2rx ridxw 
bgdsaeqc b.aB HH^ yd agnwo b s c a l x e t i o r.ag.apg2 p.ax-wollci grir l e v o 

:i"gp6J(ceaT rc9':du2" 26 or bgaagiga agr i saxeagr i ) H2M yd 

aggwrgd H2'/ yd bgreagqo bae HHg yd bga'wo g a l l opBCxriO griT 
, !agvo22oaO TOOS) >ia6q norr ipxiH re 29xra6a gria i c noxrognaco grir 
i o noxdcennoo bne , reoqglxM aegn ae r£ , 2 x o a x l I I ,op6oxriO 

aeen ao de , 2 x o n l l l I ,ep6oxri0 ,nexdcgnncC rggad2 ri2A re 32Ma grir 
no bsJlaem 26 ,e9lx.a yxgremxxoaqqe i o goa6r2xb 6 , r soqglxM 

. i o 9 t 9 r i r a£q e gbem bae orgaeri bsrioBrre . o'/ paxweaG 

:32U m M0ITCIHT23H .C P^0ITD32 

g lo2 grir a c i bgrneap gae berne tp .axeagri arripxH gpBJlceaT griT 
grir aggwrgd y lao o x i i e a r gpbxad ao i g.a62 paxau TOOS i o 92oqauq 
I l 6 r i 2 TOOa bne 2'32Ka 22gcc6 or gp6>ie£aT rDgcdu2 i c exeax.magr 

dnxoq yne rs t9V902r6riw 9oxva92 r.ripxgai l e e c l ycB iaaciagq ron 
2X bns rripxa grir gvBri l l o r i s TOoa .gpe>io£tT rcgcdu2 no b g r f i c c l 

TOOa B , . c a l ,aoxrBdaoq2aeaT X20 rasap cr bgtxaor i ruB ydgagri 
bcB nxear grid i x 26 agb.augagri bgr.aeap srripxa g.m62 gri.r , g r B x l x i i 6 

axri.r i o 2gsoqaca grir ao i TDOS beagbxaaco gae TX2C i o 2a6olxBH 
i o snoxrxb.aoo ba£ a.ater eric yd bg.atevop ed l l e r i s bns ,rn9.ag9apA 

.mubagbbA sxrid 

:M0ITA2'/.3qMO0 .£ '/.0ITD32 

ed or 2r.ag,7iy6q paxCBluoiBC nx bgsu ga or t o r c B i griT (e) 
mubngbbA 2Xrir yd bgaagvcp 2dripxH gpB^ceaT grid a c i TDOa yd gbem 

cd b e i a g i g a agdisaxgas.ri) e lx . t aeo agq iSS.OS) sr.aeo gd lle.ris 
."gpaeriC raeaauD" grid 26 

erir (x) pnxylqxdic.a yd bgduq/acc IT.L'Z S P.ZV. vsq I I x w TDOS (d' 
.aubaebbA sxrir i c ^ noxrc92 ax b92xv9a 9a ye.a 2£ ,9pa6.aC rasiauC 

bne gvxro.aoocl , (yramg b.as bebeol) Et£o i o ascLr.ca e.rir : x i ; yd 

1 -.A 
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Birid bs2UBc gvBri orgagri eexdasq grio ,303H3HW 223VITIW WI 
bgdBb 29xra6q erir .aggwrgd r.agmggapA agrseM erir od .mubngbbA 
r a a x i greb gri.r i o EB beducexg y l u b gd or 61 , 

.ngddxaw svode 

OCJ 23MIJ AIVlAVJY2M7:3q :223'/lTIW 

:ya 
(gldxT) 

YMAqMOO YAW J I AH •/-H3KTU02 HJ03H0M :^23'^^TIW 

:va 
(gldxT) 
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smagd grid yd bnuod gd od gunxdnoc ix6ri2 29xra6q grir bae ,.Tu;ba9bbA 
ax aeadsra srir Ixdau mubngbbA axrir nx bgbxvoaq acxree.agq.aco i o 

.aoxdsaridaB pnxbnxd or b9rrxn:dU2 ac bg l r rga 

:VlCITAy-iy..n3T CMA MJI3T .c •/.CIT032 

srid i o agddel gria gvxrogi ig gmocgd IIfir i2 ^aubagbbA axriT (s) 
xbevisoga 2x iBvoaqqs yaodfilupga agri-w to ,ngjdxaw gvodB rsaxi srsb 
smxd yne i e nolreaxqxg grid paxwol lc i levcaqqe ricu2 i o greb grir 
RZVi yd egcxdon aodel i o goneuBEX grir yd bgaxupga 2bcxa9q 
rides grid Ixdnu dcg i ig nx nxemga lleriE bns ("grBG g v x r o 9 i i 3 " ) 
agdifigagrir r c e i i g nx gunxdnoc IlBri2 bne ,gd6b ricu2 i o ya62a9vxan6 
neraiaw Eriraom O) XXE noqu TX2D yd bgdeninraed l i r n u bne Esginu 
EdripxH gpB>(c6aT agdsBM grir i o noxdsaxmagd Ixdnu ao ,gexdon 

.rnemegapA 

moai pnxnnua Enoxreplldo bns Egxdub ,2rxigngd ,Erripxa griT (d) 
dqecxg) gaxqxg Erngvg l i e nx Il f i r i s rngmggapA Exrir agbau TX2D or ao 
(1) i o agxlase erid noqu (noxdBaimagr or aoxaq bgaaucnx 2gxrxlxd6xl 
TX20 grid i o noxdenxmagr (xx) ao rngmggapA 2xrir i o noxJBnx.magr 
srir bns (iogagrir slewgnga yne pnxbuloax) rngmggapA pnxrBtgqO 
H2M od ao moai pnxnnua 2ncxr6pxldo bne sgxrub ,2rxign9d ,2rripxa 
E9idxlid6xl rqgcxg) gaxqxg 2rngv9 l i e nx llBria ragm.ggapA Eirir agbnu 
noxdenimagd (1) i o agxlasg grir noqu (nolrenxmagd or aoxaq beaauonx 
pnxdeagqu H2M grir i o noxrBnxmagd (xx) ao dngmggapA Exrir i o 
dBrid ,agvgwori ,bgbxvoaq ; (icgagrid slBwgaga yne pnxbulcnx) rngm.ggapA 
,sdripia grid ,rngmggapA paxdeaeqC TX20 grir i o noxrBnx.magr aoqu 
Exrir asbnu TX20 od ao moai pnxnnua Enclrepxldo bne Egxdub ,Erxi9agd 
H2M grir i o aoxdenimagd noqu one DY'A od ao moai nua IlBriE rae.aggapA 
Enoxdepxldo bcB sgxdub ,sdxi9ngd xsaripxt grir ,ragmggapA pa.retgqO 
or ao moai nua llsriE dagraggapA Exrir asbnu H2M or ao moai paxaaua 

.Hqq 

gsBSlea ac gvexlga ron IIsriE mubngfabA Exrir io aoxdsnxmaeT ( 
ynB moai ao bemuESB anoxCBplIdo yne .aoai odeagri yraeq asrirxg 
ydasq aaridxg yd bgaaucnx nggd ao .agsxae gven yem. .ricxriw yrx-xaexl 

.iogaeri noxdenx.magr or aoxaq m.ucngbb.A sxrir i o smagr grir tgbnu 

£-A 
80V 



gq\T aeo HAA grir yd bgax.aagrgb gd I l s r i s saeo l o agdmun grir ,Erxau 
bnooee griT . leuaeM aoxr60xixcgq2 H3JMU grir ax benx igb s£ gboc 
I I x w "2" bae "0" sgcoo paxagvoc b l g x i gboO gqvT aeO erir nx exagma;a 
. d i n u b g r B l u c i r a e ae aoi rauoc aeo grir pnxaxmagreb ax a o r c e i grir gd 
(2) g v x i £ or greupg bluow "adcZ" gboc gqyT aeC HAA ,glqmBX9 ae3 
i o gldBqso slxgw (2) gvx i gvBri Ease sqyr gagrir 26 raueo aeo 
rices nx sasnxBanoc : ' 0d , r o c i - y r i x i cr ; '0^~ r e o i - y r a o i paxxbaeri 
gldsaeqmco ao) dng.aqxupg ©aglxsHbeoH i e rxac s l p n x s A . I l g w 
E ' T X 2 0 ac E'H2M asrirxg ax ragrnqxupg pnxlueri r r i pxga i xebomxd 

.aeolxeH e i o (f') i l e r i - g a o EB raucc I l e r i E (muocce 

ricBS i o YBb ('- 'ei; rirngsrixi grir ruods t e ae I l 6 r i 2 H2M (c) 
9rid i o 9EU 2'rirnom Euoxvgaq 2 ' TX20 ao i TX2D cr p a x l l x d agbnga rirnon 
bne s.magr grir rirxw eoafibaecce ax bgruqnec gpsMcBaT rcg(.du2 

..aubagbcA sxrir i c eacxrxbaeo 

:35)RAH0 TM5HHUC 30 '^10I2IV3H . t> MOIT032 

d o g l i e a or gpaerio or rogcduE gd l lBr i s gpae.riO ragaauD griT ( B ) 
SB srsoc ::9riao bae Isxasrem ,aodel nx cseegaogb ao sesegacnx yae 

.bgbxvoaq aeriB.nxgagri 

baswawcb t o baewqu bgsxvgt gd Ixeris gpasriO ragaauO griT (d) 
y l u U i o riraom grir ac i bgiebaga I l x d grir rirxw paxanxpga ,aB9y riofig 
or ,mubngbbA sxrir i o "grsC g v x r c g i i S " grir p n x w o l l o i r s a x i 
bne aodel i o dsoc erir ax geegacgfa ao gsegtoax grir a o i gresagqmoc 
i o s9X9baI leu.ans grir a j b e r c e l i g a SB , I g u i paxbu lcxg ^lexagrem 
HAA" ax bsbulcnx , ( 0 0 : = r r e i ) 29r6H gpeW bae sgciaH duO-gpaeriO 
grid yd bgussx ,o r s tg r i r sragmglqqus ba6 "sgxgbal asoD becalxBH 
rious paxjiB.a n l . '"HAA") sbeoalxBH nBOxtsmA i o acxrBxcossA 
bnB sgdBa gpew ,s90xaq IsxasrBM" Ieax3 srir , aoxrBaxmigrgb 
rsB3 grir a o i sgxsbax " ( I s u i paxbulcxg) bgaxdmoc srag.'irglqquE 
yd besxvga gd l i e n s gptsriC rngaauD griT .b92u gd I l e r i s r c x t r a x C 
a o i xgbnx grir nx gs£9tC9b t o gssgacnx i c ragoasq grir p r x r B l u c l e o 
Euoxvgaq grir a o i xgbax grir or bg re lga ss :!69y t s b a g l s c uE9dBl grir 
.sptBriO rasaauD grir cr sperascasr rer i r paxylqcB bne l e g y - 6 b a g l £ o 

duO-gpaBri.O i o ssxsbnl leu.a.aA grir ao i SSBC srir ragvg grid n l (c) 
grid moai bgpneric sd I l e r i s HAA grir yd gcssx ssrsH gpsW bnB escxtq 
ynB ao HAA grir i l .gbe.a gd I l B r i s noxsxvst s rextqoaqqe WQL ...esy 
IsunnA grir i o aoxreexlduq E9uaxraocsxb aexretxaepao aossgccus 
gdBxaqoaqqe ne ,Esr6H gpsW bne Egcxt^E ruO-gpasriD i o s sxeba l 
gsBgaogb ao gsBgacax i o gperngcagq srir paxnxmagrgb a o i gdudxrsdus 
i c gcngsdB grid n l .crgagri sgxraeq grir yd bgdslaopgn gd I l e r i s 
pnxbnxd or agrrem grir rxmdus I l e r i s ssxraea grir ,rasm99ap6 
EdripxH gpB>(c6aT asresM grir i o 81 glcxdaA i e s.aagr'asbnu noxdearxdriB 

.dngmssipA 

noxdBsnsqmoc grir ,c:ezsh y ra sq agrirxg i o aoxrao grir rA (b) 
yagvg ne i rexropgns t t o i agqc gd I l e r i s .aubagbcA sxrir ax a c i bsbxvotq 
n l .bgnxigb agrieaxsagri S6 ,9r6a s v x r o s i i S grir .act i steev ( c ' ^ e v x i 
ricuE x.cqu rngmggtpe rioegt cr I x s i ssxraea grir rasvs er.: 
sxrir i o rioegad e grcrxrsaoo ron l l B r i s s t u l x B i rious , n c x r £ x r o t 9 . ' : 9 t 

C-A 
VOV 



9c je 



bi>:v V 

i 

« 2 « U t 

I s J' 







oi aniJ o3BoidD >I3 
noiJc)2 noinU 

(iBboffnylni .12 bi£d) 

o 

3fii J ogBoiriD >13 
WI ,MBri>il3 i)\ 
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EXHIBII J) 

KA'JLAC-E AGREEMENT 

Ti4IS AGREEMENT, e.ntered i n t o as of z'ne day of 

, 19 98, by and between CSX TRANSPORTATION, INC. 

( h e r e i n a f t e r r e f e r r e d t o as "CSXT"), NOR.OLK SOUTHERN RAILWAY 

COMPANY, i n c l u d i n g 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 , ( h e r e i n a f t e r 

r e f e r r e d t o as "NSR") 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 d t o as "PRR") and NEW YORK 

CENTRAL LLC, a Delaware l i m i t e d l i a b i l i t y company ( h e r e i n a f t e r 

r e f e r r e d t o as "NYC"); and 

W I T N E S S E T H : That 

WHEREAS, CSX C o r p o r a t i o n ("CSX"), parent t o CSXT, and 

N o r f o l k Southern C o r p o r a t i o n ("NSC"), parent t o NSR, have entered 

i n t o a T r a n s a c t i o n Agreem.ent (the "Transaction Agreement") 

between themselves; CSXT, a wholly-owned s u b s i d i a r y of CSX; NSR; 

C o n r a i l , I n c . ("CRR"); Con'^olidated R a i l r o a d C o r p o r a t i o n ("CRC"), 

a •A'h.clly 0'«̂'ned s^s.bsizia'ry o f CRR.; anc CRR Ho_cings 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 

o u t s t a n d i n g c a p i t a l s t ock of CRR; and 

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

a s s e t s of CRC have been a l l o c a t e d t o NYC, which i s a wholly-owned 

s u b s i d i a r y of CRC, t o be operated by CSXT under the terms of an 

A l l o c a t e d Assets Operating Agreement (the "CSXT Oper a t i n g 

Agreement") between N'YC and CSXT; and 

WHEREAS, p-urus-uant t o the T r a n s a c t i o n Agreement, c e r t a i n 

a s s e t s c f CRC have been a l l o c a t e d t c PRR, -/.-hich i s a wholly-owned 

s-ubsidiary c f CRC, t c be operated by .\'SR under the terms of an 
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Allocated Assets Operating Agreement (the "NSR Operating 

Agreement") between P?R and NSR; 

WHEREAS, under terms of the Transaction Agreement, CSXT 

agreed to NSR arranging f o r tra n s p o r t a t i o n of Railears, i n c l u d i n g 

loaded and empty Railears moved i n mercha'ndise and/or intermicdal 

t r a i n s over l i n e s of r a i l r o a d , between Berea, Ohio and Chicago, 

I l l i n o i s , owned by PRR and operated by KSR -under the NSR 

Operating Agreement; and 

WHEREAS, NSR i s w i l l i n g to transport said .Railears between 

the aforesaid locations, s-ubject t c the provisions hereof; and 

WHEREAS, NSR and CSXT concur t h i s Agreenent w i l l not serve 

to create any new or ad d i t i o n a l o b l i g a t i o n s with respect to car 

ownership between the p a r t i e s . 

NOW THEREFORE, the p a r t i e s hereto, intending to be l e g a l l y 

bo'ur.d, agree as follo-ws: 

SECTION 1. RAILCAR DEFINITION 

For purposes of t h i s Agreement: 

(a) "Railcar", r e f e r r e d tc herein, rr.eans, each r a i l r o a d 

f r e i g h t car, locomotive, caboose or other equipment i n c l u d i n g 

RoadRailer® equipment; furnished i n s-jbstit-ation cf r a i l r o a d 

equipnent, loaded or e.-.pty, except that ( i ) a single sta.ndard 

f l a t car not exceeding 96 fee t i n length (excluding a r t i c u l a t e d 

f l a t cars) s h a i l co-jnt as a single Rai_car, •'ii; f r e i g h t r a i l e a r s 

consisting cf a r t i c u l a t e d u.nits bearing AJ-3. car type codes "Q" 



and "S" s h a l l ccunt as mu l t i p l e Railears based cn the second 

(numeric) d i g i t of the car type code for sucn a r t i c u l a t e d u n i t s 

(by way of example, a car consisting cf AAR Car Type Code "5566" 

wo-uld be coi.nted as f i v e Railears (or corresponding car type 

codes and d i g i t s i f the .AAR car tx^pe codes should be modified at 

any tim.e during the term cf t h i s .Agreement), and ( i i i ) a single 

u n i t of RoadRailer® equipm.ent (cr comparable bimodal f r e i g h t 

hauling equipment m e i t h e r NSR's cr CSXT's aeeourt) s h a l l count 

as one-half ih) of a Railcar. Ho-wever, for the purpose of t h i s 

Agreement, open top hopper ears, emipty and leaded, used to haul 

bulk and/or m i n e r a l s / a g r i c u l t u r a l products s h a i l not be 

considered a Railcar. 

SECTION 2 . .MANAGEMENT AND OPERATIONS 

a) NoR sha l l ha-il Railears, i n merchandise and/or 

intermodal t r a i n s reeei\ed frcm CSXT, which .Railears are 

her e i n a f t e r r e f e r r e d to as "Haulage Railears", over PR.R' s l i n e s 

of r a i l r o a d between the connections of the p a r t i e s at Berea, Chio 

and BNSF's "Willow Springs" interm.odal terminal, located i n 

Chicago, I l l i n o i s , and/or PRR's "Park Manor" intermodal terminal, 

which i s leased to CSXT under terms of a separate agreement 

between the p a r t i e s of even date, and/or between Berea and IHB's 

"Blue Island Yard", BOCT's "Barr Yard'', IHB's "Gibson Yard", 

BNSF's "Corwith Yard", and UP's "Global One Yard", Chicago, 

I l l i n o i s , -which li n e s cf r a i l r o a d are hereinafter r e f e r r e d to as 
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"Haulage Trackage", as marked on the m.ap attached hereto, made a 

part hereof, and he r e i n a f t e r r e f e r r e d to as "Exhibit A". The 

t r a i n s hauling the hereinabove described Haulage Railears between 

the hereinabove i d e n t i f i e d locations are .hereinafter referred to 

as "Haulage Trains". 

(b) Haulage Trains s h a l l be delivered by CSXT to NSR and by 

NSR to CSXT at Berea, Willow Springs Yard, Blue Island Yard, Barr 

Yard, Gibson Yard, Corwith Yard, or Global One Yard i n Chicago, 

I l l i n o i s , as agreed between the p a r t i e s . The Haulage Railears 

s h a l l be considered as p h y s i c a l l y delivered from one party to the 

other party when the provisions of the Association of American 

Railroads (hereinafter r e f e r r e d to as "AAR") Rules governing 

interchange of ears between c a r r i e r s have been s a t i s f i e d . 

(c) NSR may make r e p a i r s t o Haulage Railears, t r a i l e r s and 

containers as may be necessary f o r safe t r a n s i t while i n Haulage 

Trams, and NSR -a-y make ad;ustments tc cr transfers cf lading 

from c r i p p l e d , defective, or overloaded Haulage Railears, 

t r a i l e r s and containers, as i n i t s determination may be necessary 

to move said Haulage Railears s a f e l y . CSXT s.hall reimburse NSR 

i t s f u l l costs f o r a l l r e p a i r s , adjustments and lading transfers 

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

(d) CSXT s h a l l f u r n i s h locom.otives to NSR f o r Haulage 

Trains with s u f f i c i e n t f u e l and supplies t c handle said Haulage 

Trains between the r'^spective l o c a t i o n s . 

(e) NSR s h a l l operate a m.axim.um of s i x (6) Haulage Trains 

i n each d i r e c t i o n per day between Berea and Park .Manor. However, 



a .maximum of two {2) of said Haulage Trains may be operated i n 

each d i r e c t i o i i d a i l y beyond Park .-ianor to/from Willow Springs, 

subject t o access r i g h t s by BNSF, and such Haulage Trains may set 

cut and/or pi c k up CSXT Haulage Railears at Park Manor during the 

term of t h i s Agreement, provided s-jch work i s not i n v i o l a t i o n of 

NSR labor agreements. For the f i r s t s i x ^6) months from the 

Ef f e c t i v e Date of t h i s Agreement, NSR m.ay operate at CSXT's 

reauest a maxim-um of one (1) of the said Haulage Trains to/from 

BNSF's Corwith Yard, subject to access r i g h t s by BNSF, and a 

maximum of one (1) of the Haulage Trains to/from UP's Global One 

Yard, subject t o accpss r i g h t s by UP, and such Haulage Trains may 

set out and/or pick -jp CSXT Haulage Railears at Park Manor 

provided such work i s not i n v i o l a t i o n of NSR labor agreem.ents. 

The maximum. numJoer of d a i l y Haulage Trains s h a l l be reduced each 

day by the number of CSXT t r a i n s operating between CP5C9 (Rock 

Island Junction) and Park Manor '..nder tne terms and cond-tion^ of 

a separate Trackage Rights Agreement of even date. 

(f) I n the event that a Haulage Train of CSXT s h a l l be 

forced to stop on the Haulage Trackage, due t o mechanic^ii f a i l u r e 

of CSXT's equipment, or any other cause not r e s u l t i n g from an 

accident or derailment, anc such Haulage Train i s unable t o 

proceed, or i f a Haulage Train of CSXT f a i l - - t o m.aintain the 

speed req-uired by NSR on t.he Haulage Trackage, or i f i n 

emergencies, c r i p p l e d or otherwise defective Railears are set out 

of Haulage Trains on the Haulage Trackage, NSR s h a l l have the 

ootion to f u r n i s h motive power or such other assistance as miay be 



necessary t o ha-ul, help cr push such Haulage Trains, locomotives 

or Railears, or t o properly m.ove tne disabled equipment o f f the 

Ka-ulage Trackage, and CSXT s h a i l -.eirrJDurse NSR f o r the cost of 

rendering any s-uch assistance. 

SECTION 3. H^ULAgg SSRVIyg 

NSR s h a l l mcve Haulage Trains using CSXT locom.otives and NSR 

crews, and s h a l l provide the same level of s'^rvice as NSR 

provides for i t s own trains m.oving between Cleveland, Ohio and 

Chicago, I l l i n o i s . 

SECTION 4. CAR ACCOL^TING Am) WAYBILLS 

(a) For purposes of ear r e p o r t i n g only. Haulage Railears, 

t r a i l e r s and containers are deemed t c be interchanged between 

CSXT and NSR, and such Haulage Railears, delivered by CSXT s h a l l 

rem.ain m CSXT's per diem acccunt. 

(b) CSXT s h a l l f u r n i s h to NSR a car m.ovement w a y b i l l f o r 

each Haulage Railcar delivered t o NSR, i n d i c a t i n g the o f f -

j u n c t i o n . 

SECTION 5. HAULAGE CHARGES AND E:.CALATION 

(a) The constituent payments (hereinafter referred to as 

"Haulage Charge") to be m.ade by CSXT f c r services performed by 

NSR hereunder s h a l l be fwenfy-nine cents ($0,251 per car m.ile. 

CSXT s h a l l alsc reimjD'urse NSR f o r the actual costs of crews 

provided b-y NSR, i n c l u s i v e cf agreed, industry-normal overhead 
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charges, upon receipt of b i l l i n g from NSR. 

(b) Notwithstandii..j any other p r o v i s i o n of t h i s Agreem.ent, 

should the Haulage Service governed by t.his Agreement continue t o 

be i n e f f e c t a f t e r the s i x (S) months anniversary f o r the Corv;ith 

Yard or Global One Yard Haulage Trains, or a f t e r the t h i r d (3rd) 

anniversary f o r the Park Manor, Willow Springs, Bl-ae Island Yard, 

Gibson Yard or Barr Yard Haulage Trains of the E f f e c t i v e Date of 

t h i s Addendum, the Haulage Charge s h a l l be Two Thousand Dollars 

per Haulage Railcar, subject to change as provided i n Section 5 

hereof . 

(c) CSXT s h a l l f u r n i s h to NSR a statement of the number of 

Haulage Railears delivered to and received from. NSR, along with 

payment cf Haulage Charges f o r said Haulage Railears, on a 

monthly basis. 

vd) The Haulage Charge set f o r t h i n Subsection 5(a) hereof, 

s h a l l be revised, upward or downward, e f f e c t i v e July 1 of each 

year, beginning July 1 of the year 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 Agreem.ent, t o compensate f o r the increase or 

decrease i n the cost of labcr and mat e r i a l , as r e f l e c t e d i n the 

f i n a l Annual Indexes of Chargeout Prices and Wage Rates 

(1977=100), included i n the "AAR Railroad Cost Indexes" issued by 

the Association of Am.erican Railroad- . In making such 

determ.ination, the f i n a l "Material prices, wage rates and 

suoclements combined (excluding f u e l ) " index as shown on Table A 

- East s h a l l be used. The Haulage Charge s h a l l be revised by 



c a l c u l a t i n g the percentage of increase or decrease, as the case 

may be, i n the index f i g u r e for the calendar year ending on 

December 31 p r i o r to the July 1 on which the adj-ustment i s to be 

m.ade r e l a t e d to the index f o r t.ne previo-us calendar year, and 

applying that percentage to the Haulage Charge. By way of 

exam.ple, assuming "A" t o be the "Material prices, wage rates and 

s-upplements combined (exel-uding f u e l ) " f i n a l inaex f o r the 

previous calendar year; "B" to be the "Material p r i c e s , wage 

rates and supplements combined (excluding f u e l ) " f i n a l index f o r 

the most recent calendar year; "C" to be the Haulage Charge; "D" 

to be the percentage of increase; or decrease, the new revised 

Haulage Charge would be determined by the f o l l o w i n g form.ula: 

(1) B - A = D 
A 

(2) (C x D) + C = new revised Haulage Charge, e f f e c t i v e 
Jul-y 1 of the year being escalated 

(e) In the event the base f o r the AAR Railroad Cost indexes 

issued by the Association of Am.erican Railroads 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 n the 

base (established as herein provided) f o r the calendar year 1977. 

I f the Association of Am.erican Railroads cr any successor 

organization discontinues p u b l i c a t i o n of the AAR Railrcad Cost 

Indexes, 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 pa r t i e s 

hereto. In the absence of acreem.ent, the disp-jte w i l l be 

a r b i t r a t e d i n the m.anner crescribed i.n Section 15. 
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SECTION 6. LIABILITY 

(a) CSXT's sole o b l i g a t i o n i n the event of casualty or 

other loss s h a l l be to assum.e a l l l i a b i l i t y f o r damage to Haulage 

Railears ( i n c l u d i n g contents) handled by NSR i n Haulage Trains, 

except when such l i a b i l i t y i s due to the gross negligence and/or 

i n t e n t i o n a l acts of NSR. Except as set f o r t h above, i n a l l other 

instances, whenever any loss of, damage to , or destruction of any 

r e a l and/or personal property whatsoever or i n j u r y to or death of 

any person or persons whomsoever occurs i n connection w i t h the 

operations of NSR i n the perform.ance of t h i s Agreement, NSR 

agrees t o assume and bear a l l l i a b i l i t y , cost and expense f o r 

claims, demands and exposures, incl-ading attorneys' fees, a r i s i n g 

therefrom. 

(b) The p a r t i e s hereto agree the term, "gross negligence" 

s h a l l oe def_.neG as "the mtentio.nal f a i l u r e to perform a 

manifest duty i n reckless disregard of the consequences as 

a f f e c t i n g the l i f e or property of another; s-uch a gross want of 

care and regard f o r the r i g h t s of others as t o j u s t i f y the 

presumption of wilf-jlness and wantonness". 

(c) Each party s h a l l forever r.rotect, defend, indemnify and 

save harmless the other, and i t s d i r e c t o r s , o f f i c e r s , agents and 

employees from, and against that l i a b i l i t y , cost and expense 

ass-um.ed by the applicable party, pursuant to S-ubsection (a) 

hereinabove. 

9 
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SECTION 7. PAYMENT OF BILLS 

(a) Any discrepancies i n the b i l l i n g s h a l l be reconciled 

between the p a r t i e s hereto and s h a l l be paid i n the accounts of i 

subsequent statement. The reccrds of the pa r t i e s hereto, insofeir 

as they p e r t a i n t o 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 p a r t y f o r 

period of three (3) years. 

(b) B i l l s rendered pursuant to t h i s Agreement, other than 

those set f o r t h i n Section 5 hereof, s h a l l include d i r e c t labor 

and material costs, together with s-urcharges, overhead 

percentages and equipment ren t a l s i n e f f e c t at the time any work 

IS performed. 

SECTION 8 . CLAIMS 

CSXT w i l l i n v e s t i g a t e , adjust, and detend a l l cargo r e l a t e d 

C —aim - l a c i i i t y a r i s i n g ircrr. a s.-.iprr.int i i _ c c fHir . i i -n 

accordance w i t h 4 9 U.S.C. Section 11706 or 4 9 C.F.R. Section 

1005, or i n accordance with any applicable t r a n s p o r t a t i o n 

contract f i l e d pursuant t o 4 9 U.S.C. Section 10709. 

SECTION 9. COMPLIANCE WITH LAW 

Each p a r ty heretc s h a l l com.ply with a l l applicable laws, 

r-ules, r e g u l a t i o n s , and orders prom.uigated by any government or 

governmental agency which a f f e c t s the services provided 

here-under. I f any f i n e , penalty, cost or charge i s im.posed or 

assessed on or against e i t h e r parfy hereto by reason of tne other 
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party's non-compliance with any such laws, rules, regulations or 

orders, such non-com.plying party s.hall prom.ptly reimburse and 

mdemjiify the other party f o r or on account of any such f i n e , 

penalty, cost, or charge, and a l l expenses and attorney's fees 

mc-arred i n connection therewith, and, to the extent f e a s i b l e , 

such non-complying party s h a l l defend t.he i n t e r e s t s of that other 

party i n any r e l a t e d legal proceeding free cf cost, charge, or 

expense t o that other party. 

SECTION 10. TERM 

This Agreement s h a l l become e f f e c t i v e on a date as 

determined by an exchange of correspondence between the p a r t i e s 

hereto ( h e r e i n a f t e r r e f e r r e d to as the "Effective Date"), and 

sha l l continue i n f u l l force and e f f e c t f o r a period not to 

exceed three (3) years from the E f f e c t i v e Date; provided however 

tnat CSXT s n a i l have tne r i g h t to terminate t h i s Agreement upcn 

gi v i n g NSR at least t h i r t y (30) days advance w r i t t e n notice. 

SECTION 11. FORCE MA.TFTTT?? 

The o b l i g a t i o n s , other than payment obligations, of the 

parti e s t o t h i s Agreement s h a l l be subject to force majeure 

(which s h a l l include but not l i m i t e d t c s t r i k e s , r i o t s , floods, 

accidents. Acts of God, and other causes or circumstances beyond 

the c o n t r o l of the party claiming such force majeure as an excuse 

fo r nonperformance), but only as long as, and to the extent t h a t , 

such force majeure s.hall prevent performance of sucn o b l i g a t i o n s . 

11 
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SECTION 12. SUCCESSORS AND A.q.q-̂GN.q 

Except as provided herein, n e i t h e r t h i s Agreement (including 

the documents and instr-jments r e f e r r e d to herein) nor anv cf the 

r i g h t s , i n t e r e s t s or obligations hereunder, s h a l l be assigned by 

any party, i n e l u ' i n g by operation of law, without the p r i o r 

w r i t t e n consent of the cther party, except to a c o n t r o l l e d 

subsidiary. 

SECTION 13. GENEPAL PROVIS ION.g 

(a) This Agreement and each and every p r o v i s i o n hereof are 

fo r the exclusive b e n e f i t of the p a r t i e s hereto and not f o r the 

ben e f i t of any t h i r d party. Nothing herein contained s h a l l be 

taken as creating or increasing any r i g h t s i n any t h i r d party tc 

recover by way of damages or otherwise against e i t h e r of the 

pa r t i e s hereto. 

vO, section iieadmgs are inserted f or eonve.nience onl-y 

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

Agreem.ent . 

(c) This Agreement contains the e n t i r e agreement of the 

p a r t i e s hereto with respect tc NSR's movement of Haulage Trains 

over the Haulage Trackage, and i t supersedes any and a l l other 

understandings between the p a r t i e s w i t h respect t o that subject 

m.atter. 

(d) No term or provision of t h i s .A.greement may be changed, 

waived, or term.inated except by an instrum.ent i n w r i t i n g signed 

by both p a r t i e s to t h i s Agreement. 
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(e) A l l words, te.rm,s, and phrases used i n t h i s Agreem.ent 

s h a l l be considered i n accordance w i t h the generally applicable 

d e f i n i t i o n or m.eaning of ':uch words, terms, and phrases i n the 

r a i l r o a d industry. 

(f ) I f any ter-, -• provision hereto i s determined t o be 

unenforceable, such determination s h a l l a f f e c t t h a t term cr 

prov i s i o n only and a l l of the other terms and provisions of t h i s 

Agreement s h a l l continue i n f u l l force and e f f e c t . 

(g) The termination or e x p i r a t i o n of t h i s Agreement s h a l l 

not r e l i e v e nor release e i t h e r party hereto from any obl i g a t i o n s 

or l i a b i l i t i e s accrued as of the tim.e of such term.ination or 

ex p i r a t i o n . 

(h) Nothing i n t h i s Agreement s h a l l serve to create any new 

or a d d i t i o n a l o b l i g a t i o n whatsoever between CSXT and NSR w i t h 

respect t o car ownership. 

SECTION 14 . DEFAULT AND TERMIN.ATION 

In the event of any substantial f a i l u r e on the p t r t of 

e i t h e r party hereto t o 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 continuance i n such default f o r 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 the non-defa-ilting party, the non-defaulting party s h a l l 

have the righc, at i t s option, a f t e r f i r s t g i v i n g 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 of the no.n-defaulting party of any 

p r i o r breach thereof, t o terminate t h i s Agreement. The exercise 

13 

13 



of such r i g h t shall no^ im.pair the non-defaulting party's r i g h t s 

under t h i s Agreement or any cause of action i t m.ay have against 

the d e f a u l t i n g party f o r the recovery of damages. 

SECTION 15. ARBITRATION 

Any dispute, ccntroversy or claim, (or any f a i l u r e by 

the p a r t i e s tc agree on a m.atter as to which t h i s .ngreem.ent 

expressly or i m . p l i c i t i y contemplates s-ibsecuent agreement by the 

p a r t i e s , except for m.atters l e f t to the sole discretio.n of a 

party) a r i s i n g out of cr r e l a t i n g tc t h i s Agreem.ent, or the 

breach, termination or v a l i d i t y I-iereof, 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, d i s i n t e r e s t e d a r b i t r a t o r 

m accordance with the Comm.ercial A r b i t r a t i o n .Rules of the 

Ajnerican 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 select'jc by the p a r t i e s b-it, i f the parties do not agree 

cn a.n a r b i t r a t o r w i t h m 30 days a f t e r dem.and for a r b i t r a t i o n i s 

m.aa-- by a party, they s h a l l request that the r r b i t r a t o r be 

cesignated by the Axv.erican A r b i t r a t i o n A.ssociation. The award or 

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 co.mpensation, costs, 

fees and expenses or 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 bcrne 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 have the 

po'wer to req-j: re the perform.ance of acts found tc be required by 

t h i s Agreement, and to require the cessation or nonperformance of 

1^ 

14 



acts found to be p r o h i b i t e d by t h i s Agreem.ent. The a r b i t r a t o r 

s h a l l not have the po'wer to a-ward consequential or punitive 

damages. The a r b i t r a t o r ' s a'ward sh a l l be binding and conel-usive 

upcn the p a r t i e s to the f u l l e s t extent perm.itted by law, 

Judgm.ent upon the a-ward rendered m.ay be entered i n any coart 

having j u r i s d i c t i o n thereof, -which court nay award appropriate 

r e l i e f at law or i n equity. .All 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, -written subm.issions and award, of 

the a r b i t r a t o r t h e r e i n , s h a l l be private and c o n f i d e n t i a l as 

among the p a r t i e s , and s h a l l not be disclosed to any t h i r d party, 

except as required by law. The foregoing provisions are subject 

to the other provisions i n t h i s A.greement wit h respect to the 

re s o l u t i o n of disputes or the f a i l u r e of the p a r t i e s to agree. 

SECTICN 16. NC''"~C'~' 

Any notice req-iired or permitted to be given by one party t o 

the other under t h i s Agreement s.hall be deemed given on the date 

sent by c e r t i f i e d mail, or by such other m.eans as the pa r t i e s may 

mutually agree, and s h a l l be addressed as f o l l o w s : 

I f t o NSR: 
c/o Vice President Transportation i Mechanical 
Norfolk Southern Railway Com.pany 
Three Commercial Place 
Norfolk, V i r g i n i a 23510-2191 
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(b) I f t o CSXT: 
e/o Assistant Vice President Joint F a c i l i t i e s 
CSX Transportation, Inc. 
500 Water Street, J200 
Jacksonville, Florida 32202 

(c) I f t o PRR: (To be orcvided) 

(d) I f t o N̂ 'C: (To be provided) 

E i t h e r party may provide changes i n the above addresses 

to the other party by personal service or c e r t i f i e d mail. 

SECTION 17. CONFIDENTIALITY 

Except as provided by law or by r u l e , order, or r e g u l a t i o n 

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

subject matter of t h i s Agreement, or as m.ay be necessary or 

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

Agreement, during the i n i t i a l and any renewal term, of t h i s 

Agreem.ent and d'_rmg three .3 -years a f t e r term.mation cr 

exp i r a t i o n of t h i s Agreement, the terms and provisions of t h i s 

Agreement and a l l information t o which access i s provided or 

obtained hereunder w i l l be kept c o n f i d e n t i a l and w i l l not be 

disclosed by e i t h e r CSXT or NSR t o any party other than CSXT's 

and NSR's a f U l i a t e s and the respective o f f i c e r s , employees, and 

attorneys of those a f f i l i a t e s , without the p r i o r w r i t t e n approval 

of the other party. 
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SECTION 18. INDEMNITY COVERAGE 

As a part of the consideration 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 hereto s h a l l extend to and 

indemjiify 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 employees. 

SECTION 19. EFFECT ON OTHER AGREEMENTS 

A l l other r u l e s , arrangements and agreements between NSR and 

CSXT -which govern interchange of f r e i g h t shipments and equipment 

between NSR and CSXT including, but not l i m i t e d t o , 

administration and payment of f r e i g h t claim.s, a.nd c o l l e c t i o n and 

accounting f o r charges and revenues, s h a l l continue t o apply, 

except such ru l e s , arrangements and agreements as are 

inconsistent -.vith the term.s and co.nditions of t . i i s Agreement . 
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IN WITNESS WHEREOF, the pa r t i e s hereto have caused t h i s 

Agreement t o be duly executed as of the date f i r s t above w r i t t e : 

WITNESS: CSX TRANSPORTATION, INC 

As t o CSXT. 
Bv: 

( T i t l e ) 

WITNESS NORFOLK SOJTHERN RAILWAY COMPANY 

As t o NSR. 
Bv: 

( T i t l e ) 

WITNESS PENNSYLVANIA LINES LLC 

As to PRR. (Ti t i e j 

WITNESS: NEW YORK CENTRAL LINES LLC 

As t o NYC. 
By:. 

( T i t l e ) 
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ASSIGNMENT AND ASSUMPTION AGREEMENT 

THIS .ASS:3NT4ENT ÂND .ASS'j:-'-?TICN .A3REE:-:E::T '"Agreem.ent") 
IS m.ade as c f t h i s aay cf , 19 , by 
and a.mong CONSOLID.-.TED R.AIL CORPORATION iheremafter r e f e r r e d to 
as "Ccnra i l " ' , NORFCLK SCUTHZRK FAIIWAY CCMPANY iheremafter 
r e f e r r e d t c as NSR and NEW YO.RK CENTRA.L LLC (hereinafter 
r e f e r r e d to as "NYC", mcl-uded as a signatory for p-urposes cf 
acknc-wledgment and consent). 

WITNESSETH 

WHEREAS, CSX Corporation ("CSX"': , parent to CSX 
Transportation, Inc. :"CSXT"', and Norfolk Southern Corporation 
'"NSC";, parent to NSR, have entered i n t o a Transaction Agreement 
(the "Transaction .-.greem.ent"' cet-ween them.selves; CSXT, a wholly-
owned s-ibsidiary cf CSX; NSR; Conrail, Inc. :"CRR"); Ccnrail, a 
-wholly-owned s-ubsidiary cf CRR; and CRR Holdings LLC; ana 

WHEREAS, CSX and NSC have i n d i r e c t l y acquired a l l the 
outstanding c a p i t a l stock of CRR; and 

WHEREAS, pursuant tc the Transaction Agreem.ent, c e r t a i n 
assets cf Conrail have been allocated t t NYC, which i s a -wholly-
owned subsidiary cf Conrail, te be cperated by CSXT under the 
term.s cf an Allocated A.ssets Operating Agreem.ent (the "CSXT 
Operation Agreement"; betwee.n NYC and CSXT; and 

WHEREAS, pursuant to t.he Transaction Acreem.ent, c e r t a i n 
assets cf Conrail have been allocated tc PRR, -which i s a -wholly-
owned s-ubsidiary cf Conrail, tc be operated by .NSR under the 
term.s ef an A.lioeated Assets Operating .Agreem.ent (the "NSR 
Operating A.greem.ent"' bet-ween ?R?. and .NSR; and 

WHEREA.S, .\'YC, desires to ass-um.e and s-ucceed tc r i g h t s 
and o b l i g a t i o n s cf Conrail tc c e r t a i n Haulage Rights dated 
Septemxier 22, 1994, as s-upplem.ented, by and between Conrail and 
N'SR related tc haulage cf cars m the acccunt cf Conrail by NSR 
over the .NSR r a i l l m e bet-ween .Normal, I l l i n o i s , and Lafayette, 
Indiana, a copy cf -which i s attached hereto as Ex h i b i t A 
(hereinafter "Haulage A.greem.ent"; ; and 

WHERE.AS, Conrail, NSR and NYC desire tc enter m t o a 
•/.'ritte.n agreem.ent m crder tc effectuate such an assignment, 
s'uccessicn and ass-_m.pticn; 

NOW, THEREFORE, m terms cf consideration of the 
Acqu i s i t i o n Agreer.ent, the prem.ises, the .m.utual covenants 
hereinafter set f c r t h , and cther gcod and val-jable cc.-.sideraticn, 
the receict cf •A.'.IC'. I S hereby ack.nc'wleaged, tne p a r t i e s hereto, 
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each intending tc be l e g a l l y bouna, do herecy agree as fol l o w s : 

1. CONSENT 

In accordance with Section 12 cf the Ha-ulage 7Agreem.enc, NSR 
hereby acknowledges .''.nd consents tc Ccnrail.'s assigrxient to NYC 
of al.1 Conrail's r i g h t s and obligations m the Hauiage Agreement. 

2. ASSIGNMENT, SUCCESSION .AND ASSL'MPTICN 

Conrail hereby gives and assigns tc NYC a l l cf Conrail's 
r i g h t s -under and inte r e s t s i n t.ne Ha-ilage Agreement, and appoints 
NYC as i t s successor thereto. NYC hereby accepts such assigrunent 
and succession, and assum.es as duties, 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 under the Haulage Agreement from, and a f t e r 
the E f f e c t i v e Date as defined hereinafter. I t i s the i n t e n t of 
the p a r t i e s hereto that NYC ass-um.e the e n t i r e t y cf Conrail's 
r i g h t s and obligaticns -.I'nder the Hauiage Agreement f c r the term 
thereof, and that Ccnrail s h a l l have no f-urther r i g h t , o b l i g a t i o n 
or i n t e r e s t thereunder from, and a f t e r the E f f e c t i v e Date cf t h i s 
Agreement. 

3. INDEMNIFICATION 

NYC hereby agrees to indemr.ify Conrail, and hold i t harm.less 
from, any l i a b i l i t y m connection with the ob l i g a t i o n s ass-umied by 
NYC -under t h i s Agreement, from, and aft e r the E f f e c t i v e Date 
herecf. Conrail hereby agrees to indemr.ify NYC, and hold NYC 
harm.less from, any l i a b i l i t y i n connecticn -with s'uch c b l i g a t i o n s 
p r i c r tc the e f f e c t i v e date hereof. Oonrail agrees to give cr 
cause tc be given tc XYC prcm.pt notice of any ac t i c n , claim, or 
proceeding asserted or ecmjnenced that m.ight r e s u l t i n any loss, 
claim, dam.age, l i a b i l i t y or expense -which cc-uld be made the basis 
for m d e m j i i f i c a t i o n , and NYC may p a r t i c i p a t e i n and assume the 
defense of any such ac t i c n , claim, or proceeding. No such action, 
claim or proceedmg 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 c f NYC. 

4. STB AUTHORITY 

This Agree.m.ent -will be j o i n t l y submitted tc tne Surface 
Transpcrtaticn Bcarc f c r approval as part of CSXT's and NSR's 
Jcmt A c D l i c a t i c n m Finance Docket Nc. 33388. 

- 2 -
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5. CONDITION PRECEDENT 

This Agreem.ent ana the assignm.ent, succession and assumption 
evidenced hereby are expressly conditioned upon a c a u i s i t i o n of 
CRR by CSXT and NSR. In the event that such a c q u i s i t i o n does not 
take place as ant i c i p a t e d , f c r an-/ reascn -whatsoever, t h i s 
-Agreem.ent and the assig.nment, succession and ass-um.pticn evidenced 
hereb-y s h a l l be n u l l and void, and -wit.hout force cr e f f e c t . 

GE.NEPAL 

(a) This Agreem.ent s h a l l be construed and enforced i n 
accordance wit h the la-ws cf the State of Indiana. 

(b) This Agreement s h a l l be binding -jpcn the parties hereto 
and t h e i r respective successors and assigns. This 
Agreem.ent and a l l r i g h t s hereunder m.ay 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 
c f the other party, which s h a l l not unreasonably be 
withheld. 

(c) NSR, Ccnrail and NYC do hereby warrant, each to the 
others, that ( i j i t i s a corporation duly authorized 
and e x i s t i n g under the laws of the Commonwealth of 
V i r g i n i a , State cf Pennsylvania and Comm.on-wealth of 
V i r g i n i a , respectively; ( i i ) i t i s l e g a l l y capable of 
entering m t c and carrying out the terms of t h i s 
Agieement; ( i i i ) the perscn executing t h i s .Agreement on 
i t s oehalf i s duly authorized tc l e g a l l y b.:..nd the 
corporation hereunaer; and (iv) neither the entering 
i n t o nor perform.ance cf t h i s Agreem.ent oh a l l r e s u l t m 
a breach of any applicable la-w, regulation, judgm.ent or 
order. 

(d) Except f o r obl i g a t i o n s under the Haulage Agreement 
s p e c i f i c a l l y ass-ur.ed by NYC herein, nothing contained 
m t n i s .Agreement i s intended to nor s h a l l i t be 
ccnstrued tc confer upcn any party cther than NSR, 
Conrail or .NYC and t h e i r respective successors a.nd 
assigns, any r i g h t cr be n e f i t whatscever under cr by 
reascn of t h i s Agreement. 

(e) The E f f e c t i v e Date cf t h i s Agree.m.ent s h a l l be the 
e f f e c t i v e date cf an STB decision authorizing the 
a c q u i s i t i o n cf Conrail bv NSR and NYC. 

-5 _ 
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IN WITNESS WHEREOF, tne p a r t i e s neretc, by t h e i r duly 
authorized representatives, have executed t h i s A.ssigrur.ent and 
Ass-um.pticn A.greeri'.ent as of the aate f i r s t hereinabove -written. 

.AS TO: 
CO^SOLIDATED RAIL CORPORATION NORFOLK SOUTHE.RN RAILWAY 

COMPA.NY 

iv By 

As I t s As i t s 

TC ACKNOWLEDGE AND CONSEN: 
NEW YCRK CENTRAL LLC 

By 
As I t s 

4 -
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THIS AGRSSHENT, Miie «a of the 22th day of Ocptcabts, 1004, 
by and b«twettu CONSOl-iDftTBO nAXL CORPORA-TIOH (hcrciaafter 
reXex red to HH •Cwiuall*') and NORFOLK fiW WESTERK RAIÎ cWf COMPANY 

(nerBlnafter referred to «» "NK'). 

* 

MMjbKfiAS, conrail desires Nif to txaul loaUeU aijU empty multi­

level cars, wnich originate or teminate at BIOWO1U»U>U, 

Illinois/ over NU trackŝ  ror tae account or coucail, D»tw¥¥u 

Bioooingtoo/ iiiinoit an4 Larsyette, Zsoiana; and. 

NW is willing to haul aald trarric over ita tracxa 

between BlocB:in9too and barayette/ auD̂ ect to tne provisions 

hereof; and • 

VHERSM, vn and Cc»r«ll concur that this Agreeaent will 4ioc 

serve to create any new or additional obligations with respect to 

car ownership between the parties. 

HOR THEKEFOKE, the parties hereto, intending to be legally 

bounds agree ae followst 

ficTxaii 1. QOnPAL ccwDinoiri 

(a) N» shall haul loaded and enpty »ultl-level cars in the 

account of Conrail which originate or t«rainate at Industry 
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rrccka at SlocT.ingto.n, lilincis, which in-.::-.i-i<?vei •i.-.r̂  are 

hereinafter referred to as ".Ha-jlage Cars" over hWs lir.es of 

railroad between Bloomington, Illinois, and the Ccnrall/JW 

iaterc.-.£rige txacke at Lafayette (a.k.a. Alr.aasoat, Indiana), which 

lines of railroad arc hereinafter referred to as "Haulage 

TraciCS'. 

(b) Haulage Cars shall be delivered ty ?W ro conrail and by 

Conraii to KW at Lafayette, Indiana, on tiie interchange tracics 

designated under the separate agreement between KV and Conrail, 

dated May 27, 19B0, and Haulage Cars shall be considered as 

physically delivered froo one party to the other party at 

Lafayette, Indiana, when the provisions of the Association of 

American Railroads (AAR) Rules governing interchange of cars 

between carriers have been satisfied and the engiJle~consist has 

been uncoupled froa the delivering train. 

(c) At Bioomingtonr Illinois/ Haulage Cars shall be placed 

at or plcJced up from the industry by NW. 

(d) NW may iiaJce repairs to Haulage Cars as may be necessary 

for safe transit while being hauled by NW, and KW aay oaJce 

adjustaents to or transfers of lading froa crippled, defective, 

or overloaded Haulage cars, as In its determination may be 

necessary to move said Haulage Cars safely. Conrail shall 

reis±iurs6 NW its full costs for all repairs, adjusr^ients and 

lading tf&nsfers prortp-ly upon receipt of tilling tnecticf. 
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SZCTIOH 2. ikVUiGt, S£RVIC£ 

(C- NW shall aiove Haulage Cars using its own locomotives 

and crews and shall provide the same level of service for Haulage 

Cars as the service NW provides for its own cars and trains 

moving between Slcomington, Illinois and Lafayette, Indiana. 

* • 
(b) This Agreement is intended to cover the movement by NW 

of Hauiage Cars ia NW's scnedaied trains, and nothing herein is 

to be construed aa creating an obligation for NW to operate 

special train service for the movement of Haulage Cars, nor shall 

this Agreement be construed to prevent NW from moving Haulage 

Cars ia special train service in the event )IW elects to do so. 
SXCrZOH 3. CAR ACCOOWTINO • >^ 

ror purposes of car reporting and car hire only. Haulagê .'"" 

Cars are deemed to be interchanged between Conrail and NW oa the 

aforesaid interchange tracJcs at Lafayette, Indiana and such 

Haulage Cars shall remain in NW»s per diea account until they are 

physically delivered to Ccnrail on the ajcresald Interc'ia.nge 

tracks at Lafayette, Indiana. For the aforesaid time the Haulage 

Cars are deemed tc be in NW's per diem account as aforesaid, NW 

shall pay all applicable car hire charges. Conrail shall 

reimburse NW oa a flat per car basis as shown in attached E/.hibir 

"S". T.he initial basis shai] be in effect ter an Initial pericd 

of si.x (6) ffionths and thereafter reaain in effect unrl i revised 
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ho req-uest cf either party, 

SECTZOf 4. COMPEMSATION 

(a) The constituent paycents to be ir.ade by Conrail for 

train services performed by N>J hereunder and related switch 

movements shall be as follows: 

(i) Conrail shall pay NW S119,£4 for each Haulage car 

moved by KW from Bloomington, I l l inois and delivered to 

Conrail by NW at Lafayette, Indiana ^hereinafter 

"Haulage Charge"); and 

(li) Conrail shall pay NW S119.54 fcr each Haulage Car 

delivered to NW by Conrail az Lafayette, *tndiana and 

moved by NW to Bloomington, I l l inois (hereinafter 

"Haulage Charge*)/ and .i-*^^' 

( i i i ) Conrail shall pay NW a flat rate for car hire, 

in accordance with the most current ixhlbit "B" 

attached hereto, for each Haulage car moved by NW from 

Bloooingtoa, Illinois and deJivered to Conraii by im at 

Lafayette/ Indiana; and 

(iv) Conrail shall pay NW a f lat rate for car hire/ 

accordance with the most current Exhibit "B", attached 

hereto, for each Haulagf Car delivered tc NW by Coruail 

at Lafayette, Indiana and moved by NM t:. 31ocmingrcn, 

Tllinois: and 
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-cr th« pMrpcnc5 of r.his Agrê t̂ant. scttle^rehts ty 

conrail for rhe tcrai nurier cf empty .Haulage Cars 

handled by NW hereunder shall not e.v.ceed the total 

number cf loaded Haulage Cars handled by NW here-under 

for each calendar year. For the purpose of this sub­

section, any excess of the total eapty cars claimed 

over t.he total of loaded cars claimed shall be subject 

to refund by NW to conrail by j-aly 1 of the fcllcwing 

year fcr haulage car handling and per diem tor tne 

value of the difference. 

(vi) Conrail shall alao pay NW the applicable 

switching charge (Currently $186.00 as covered by 

switching Agreement CRX-0260J, as i t nay be revised 

from time to time, for each of the load-d Haulage Cars 

switched by NW from the Industry at Blooaitegton, 

Illinois (hereinafter referred to as the -Switch 

Charge*). '. 

(b) said Haulage charge shall include the placement a.-xd " 

pulling Of the Haulage Cars to &nd from aforesaid interchange 

traces at Lafayette, Indiana. Conrail shall not he liable fcr 

any additional charges relating to switching ef the Haulage Cars 

at either Blooaington, Illinois, or at Lafayette, Indiana. 

id conrail shall pay NW oa a moatrUy basis the sum of the 

amounts determined as follows! 
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:i) Tne r̂̂ cunr crrp-eci -y r:--lply:ng r>,<: Ĥ -̂ Ugo. Car 

Charge cc.̂ tamed i.-. cecticp 4'a) (i) (as n-.ay be revised 

in accorda/ice with Secticn b hereof) by the total 

nuaber of Haulage Cars .handled between Eloocdngton, 

Illinois and Lafayette, Indiana; and 

(ii) The eciount coaiputed by multiplying the Haulage 

Car Charge contained in Section 4 (a)(ii) ;as may be 

revised in accordance with Secticn 5 hereof) by the 

total number of Hauiage Cars handled between Lafayette, 

Indiana and Bloomington, Illinois; aad 

(iii) The amount computed by multiplying the car hire 

charge in Section 4(a)(lii) (as may be revised ia 

accordance with Exhibit "B* hereof) by the number of 

Haulage cars handled between Blooitington, Illinois and 

Lafayette, Indiana; and -
* • • • 

(iv) The amount computed by aultiplyiag the car hire 

charge la Section 4(a) (iv) (as may be revised in,;:*-*-

accordance with Exhibit "B- hereof) by the number of 

Haulage cars handled between Lafayette, Indiana and 

Bloomington/ Illinois; and 

;v) The amount computed by multiplying the Switcn 

Charge by the number of loaded Haulage Cars switched by 

NW to or from the industry during that month. 

The payment shaU be sent to Director Revenue Accounting, 

.'Jorfoik and Western Railway Ccnpany, 125 Spring St. SW, Atlanta, 

G€:;rgia 303:3, nc larer t.na.a the 30rh day of the foilcwi.-ig =u:nrh. 
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S2C?I0M S RIVISIOM or COaPEMSaTIOM 

The Haulage Ciarge contained in Secticn 4.(a)(i) and Section 

4.(aJ (ii) shall be revifjed effective January 1 of each year, 

beginning January 1, 1995, to compensate fcr t.he increase cr 

decrease m the coet of labor, material and fuel, as reflected in 

the Annual Indexes ot Chargeout Prices and Wage Rates (19V7«100), 

included in the "AAR Railroad Cost Indexes" issued by the 

Association of American Railroads, in malting such detexmiaatioa/ 

the final "Material prices, wage rates and supplexaents 

combined (including fuel)" index as shown on Table A - East shall 

be used. The Haulace Charge shall be revised by calculating the 

percentage of increase or decrease in the i.-.dex o^he year to be 

revised related to the index of the prior calendar year, and 

applying that percentage to the Haulage Charge. By way of:::,..i— 

example, assuming "A" to be the "Material prices, wage rates aad 

supplements combined (including fuel)" final iadex figure for the 

year prior to the year to be revised; "B" to be the "Material 

prices wage rates aad suppleoeats combined (inciudiag fuel)" 

final index for the calendar year to be revised; "C" to be the 

Haulage Charge"; "D* to be the percentage of increase or 

decrease, the new revised Haulage Charge would be determined by 

the following formula: 

B - A m 0 

X 
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(2) (C X D) + C = f̂ ew revised Haulage 

Charge effective 

July 1 of the year 

being escalated. 

SECTION € LIABILITT 

(a) Ccnrail's sole obligation in the event of casualty or 

other less shall be to assume ail liability (without regard to 

negligence) for damage to Haulage Cars (including contents) 

handled by NW for the account of Conrail. 

(b) Conrail shall forever protect, defe.nd, indemnify and 

save harmless NW aad its directors, officers, age»fr»̂  aad 

employees from and against that liability, cost aad expense 

assumed by Conrail, pursuant to Subsection" (a) above, regardltSs" 

of whether caused ia whole or in part by the fault, failure, 

negligence, misconduct, .nonfeasance or misfeasance of NW or its 

directors, officers, agents or eaployees. 

(c) For purposes of this section. Haulage Cars shall be 

considered as beiag in Conrail's account. 

SSCTIOW 7 PAYMttlT OP BILLS 

[a) discreps.neies in the billina shall be reconciled 
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oetween th5 parties hereto ind snail he paid in the accc-jnr. of 

the mont.̂. following reconciliation. The .'•eccrds cf each party 

hereto, insofar as they pertain tc natters covered by this 

Agreertent, shall be open at all reasonable tiaes to inspectio.i by 

the other party. 

(b) Bills rendered pursuant tc this Agreenent, other than 
V . 

those set forth in Section 4 herecf, shall include direct labor 

and material costs, together with surcharges, overhead 

percentages and equipment rentals in effect at the time any woric. 

is performed. 

SECTION 8 COMPLIAHO WITI UM 

t 

Each party hereto shall comply with all appl̂ sable laws, 

rules regulations, aad orders promulgated by aay goveraneat or 

governmental agency which affects the services provided . • 

hereunder. I f any fine, penalty, ccst or charge is imposed or 

assessed on or against either party hereto by reasoa of the cther 

party's non-compliance with any such laws, rales, regulations or 

crders, such non-coa îying party snali promptly reijaburse and 

indemnify the other party for or oa account of any such fine, 

penalty, cost/ or charge, and a l l expenses and attorneys' fees 

incurred in coaneci:ion therewith, and, to the extent feasible, 

such non-complyi.ng party shall defend the interests of that.other 

party in any related legal proceeding free of cost, charge, or 

e.xpense te thit cther party. 
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SECTION 9 TZRH 

(a) This Agreement shall beccae effective as cf t.he date 

irst above written (hereinafter referred co as the "Effective 

Date"), and shall continue in full force a.nd effect for a period 

of five (5) years from the Effective Date; provided however that 

co.nrai: shall have the right to terr.inate this Agreement d-jring 

the initial term upon giving NW at least twelve (12) month's 

advance written notice. 

(b) Unless this Agreement has been or is beiag terminated 

under (a) cf this Section 9, Conrail shall have the right to 

renew this Agreenent for additional five (5) year terms by giving 

notice thereof to NW not more than twelve (12) months and not 

less than six (6) months prior to expiration of. tiie^initial five 

(5) year tera or subsequent termts) of this Agreement. 

(c) upon the giving by Conrail of the notice ih paragraph 

(b) above, the parties shall/ upon request of either party, in 

good faith renegotiate the terms and conditioxis of this 

Agreement, and they snail attempt to adjust such terms and 

conditions as may be reasonable and equitable in light of aay 

changed circumstances during the initial term or subsequent 

renewal terms of this Agreement. In the event the parties fall 

to reach agreement upon such renegotiation, the parties snalJ 

9ubr.it that controversy to arbitraticn fcr final dispositic: as 

set fcrth in Section 15 hereof. 
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(d) may t«iiiilii<i-e this Agrccfl-.?rit after the ir . i t ia l five 
i 

(5) year term on twelve (12) laoath* writte.n .notice, in which c««e 

NW agrees to negotiate witli conrail la good feith to establtwh 

overhead trackage rights for conrail over che Haulage Tracks upon 

substantially the same terns aiid oondlLlwije *s will be negotiated ^ 

tor the parties use of the line betwetsii w«r«*w and rt. Wayne, j 

Indiana. 

SSCTZ09 20 rOKCl MAJtOWB 

Neither party to this Agreement shall be responsible to the 

Other party hereto for delays or failure to perform under this 

Agreeaent if auch delays or failure to perform arc covered by 

clrcuBstances beyond its control/ iacluding/ out not limited to, 

Acts of Cod/ floods/ storas/ earthquakes, hurrieafias/ tornadoeŝ  

or other severe weather or climatic oonditions, acts of public 

tntay, war« bloektda, lnsTzrxectloo# vendalisn or sabotagef^tirs/ 

accident/ wrecks derailment, waabout or explosion; strike, 

lockout or labor disputes experienced by the partiee hereto; 

enbargres or Association of American Railroada (AAR) service 

orders; Fedsral Railroad Administration (fRA) ordera; or 

govem&enul Xaws« orders or regulations* 

ticTZOK u taawxa noactim 

Each party hereto agrees to indemnify and hold harmless the 

other party hereto against any and all costs and payments/ 
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ihr.l-jd-.ng bcoefiti', ii-Owc.n.tc.-s p.r.:: erbirrit:on. £'i'r.tnistr£7i-»e 

i.-.d litigation e.xpe.ises, ariai.ng cut cf claims or grievances maae 

Oy or on behalf of its own employees, either purs-aant to errployee 

protective conditicns imposftd by a governmental agency upon that 

age.ncy's approval or exemption of the services provided for in 

this Agreement or pursuant to any collective bargaining 

agreement. It is the inte.ntion cf the parties hereto that each 

of t.hec shall bear the full costs of protection cf its ewn 

employees under emplcyee protective conditions impcsed by any 

governmental agency and grievances or claims filed by its own 

employees under its collective bargaining agreements. 

SECTZOV 12 eOCCSSSOBS AMP Mgrfflfl 

This Agreement shall iaure to the beaefit of ̂ nd be binding 

upoa the successors and assigns of the parties hereto; provided, 

however, that neither party hereto shall transfer or assign; this 

•Agreement, or aay cf its rights/ interests/ or obligations 

hereunder/ to any person/ firm, or corporation without cbtainiag 

the prior written consent of the other party, excepting only a 

transfer or assigafieat from a party nereto to another corporation 

which has acquired substantially ali of the rail assets of the 

assigning or transferring party by purchase, succession or 

merger. 
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i-) This Agreement and each .nd every p«vi3icn . 
for the exclusive benefit of the par^i. / 

or t.ie parties hereto and noi- • 
benefit Of any third party No-hln^ H ' ^^"^ 

f "y. NOwhi.ng herein containe-3 «K " 
taken as creati.ig or increasing , '̂ ^̂  ^ 

? r increasing any rights in any thlrrf « 
recover by way of damages cr otherwise acM 
parties hereto. '''''' ''''''' 

(b) All Section headings are inaertPH 

. .. ' • ' ... 

by both pa«i« to t h i . A,r.«««. ' ; 

! be ccn,«„.. ̂  . „ „ ^ „ ^ t.e 

railroad i.-.dustry. 
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I ' --ny ter.T or rrr̂ v-:.-̂ ic.n hereto f <; deterff.i.-ierJ :o be 

u.nenfoiceat;le, 5uch determLaat^on w i l l affect that tern or 

provision only and a l l of the cther terms a.nd provisions cf t.his 

Agreement w i l l continue in f u l l force a.nd effect. 

(9) As used throughout this Agreement, the word Industry 

Shan nean Mitsubishi's Dlanond Star Plant at Blooml.ngton, 

Illi.nols as rovered by Switching Agreeaent CRX.0260, copy 

attached. 

(h) The termination or expiratioa of this Agreement w i l l 

nor relieve cither party hereto from aay obligations or 

l i a b i l i t i e s accrued as of the time of such termination cr 

expiration. 

flSCTZOV 14 DgimJLT AND TlRlgMATIOil 

la the event of aay substantial failure ca the part of 

either party hereto to perform i t s obligatior u.nder this 

Agreement and i t s continuance m such default for a period of 

Sixty (60) days after written notice thereof by certified mail 

from the non-defaulting party, the non-defaulting party s.hall 

.have the right, at i t s option, after f i r s t giving t h i r t y (30) 

days written notice t.hereof by certified mall, and 

notwit.hstanding any wavier of t.he non-defaultlng party of a.ny 

prior breach thereof, to terminate this Agreement. The exercise 

of 3-.ch r i g h t shai: .nor impair tne .ncn-defaal-:,g p.-.rty'5 r i g h t . 
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'jncier "his rvgrcomcnr r.r a.'.y ca';:5e actio:-; i r ::.cy hcve against 

the d e f a u l t i n g par ty fo r the recovery c f damages. 

8£CrZ01l IS AiaiTlUlTIOH 

Any unresolved controversy shall be settled through final 

a.nd binding arbitration. The parties shall jointly submit the 

matter to final and binding arbitration under the commercial 

Arbitration Suies of the American Arbitration Asscciation. The 

decision of the arbitrator (s) shall be final aad conclusive upoa 

the parties hereto. Each party to the arbitratioa shall pay tSe 

compensation, costs, fees aad expenses of its own witnesses, 

experts and counsel. The compensation, costs and expense of the 

arbitrator (8), if aay, shall be bome equally by the parties 

hereto. — 
* • 

• ««CT20n 1« KOTiq 

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

the other under this Agreement shall be deemed given on the date 

sent by certified mail, or hy other such means as the parties nay 

mutually agree, aad shall be addressed as follows: 

(a) I f to conrail: 

c/o General Manager-Contracts 

Consolidated Pail Corporation 

2001 Market Street - 14C 

Philadelphia, ?A. 19101-1414 
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:b) If tc rrr': 

c/o V̂ ice President Tvanspcrration 

Norfolk and Western .Railway Company 

Three Ccaimercial Place 

Norfolk, VA 23510-2191 

(c) Zither party .'nay provide changes in ths above addresses 

to the other party by personal service cr certified mall. 

SECTION 17 CONFIggMTIAIITT 

Except as provided by law or by mle/ order, or regulation 

of any court or regulatory agency with jurisdiction over the 

subject matter of this Agreement or as may be necessary or 

appropriate for a party hereto to enforce its rights xuider this 

Agreement, during the initial and say renewal term^f this 

Agreement azid duriag three (3) years after teraiaation or 

expiration of this Agreement, the terms aad provisions of, t h i s -

Agreement and all infonoation to which access is provided or 

obtained hereunder will be kept confidential aad will not be 

disclosed by either Conrail or NW to aay party other than 

Conrail'i. and NW's affiliates and the respective officers, 

employees, aad attorneys of those affiliates, without the prior 

written approval of the other party. 
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IN ffiTinis.*; WH2R2or, t).e part ies ueretr. hzve ca-jsed t?,is 

;^greero.nt to be duly executed as of the date f i r s t above w r i t t e n , 

COMSOLlDAtEO RAIL CORPOFATIOM KJTitSSS: 

i ^ /\jfA. 

rNZSS: HOfUrOLK AND WESTStt RAILJ^r COMPANY 
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EXHIBIT B 

r.Al rULATION OF r.AR HIRE FACTOR 

L Lafayette. Indiana to Bloomington, Illinois 

A. TTX Cars 
Interchange at Lafayette to arnval at Bloomington 
28 hours X avg. hourly car hire time rate of Si .28 = $ 35.84 

B. Railroad Marked Cars 
Interchange at Lafayette to arrival at Bloomington 
28 hours X avg. hourly car hire time rate of $1.28 = $ 35.84 

Mileage per car (181 miles X .053) 

Total for Railroad marked cars $ 45.43 

H. Bloomington, Illinois to Lafayette, Indiana . 

A. TTX Cars 
Time car placed for loading until outbound movement 
28.3 hours X avg. hourly car hire time rate of $1.28= $ 36.22 

Outbound moment to interchange at Lafayette, Indiana 
28 hours X avg. hourly car hire time rate of $1.28 = 3584 

Total for TTX Cars $ 72.06 

B. Railroad Marked Cars 
Time car placed for loading until outbound movement 
28.3 hours X avg. houriy car hire time rate of $1.28= $ 36.22 

Outbound moment to interchange at Lafayette, Indiana 
28 hours X avg. hourly car hire time rate of $1.28 = 35.84 

Mileage per car (181 miles X .053) $ 9 59 

Total for Railroad Marked C<irs $ 81.65 
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EXHIBIT £ 

EXHIBIT E 

CAPITAL CONTRIBUTION. ASSIGNMENT AND ASSUMPTION AGREEMENT 

CAPITAL CONTRIBUTION, ASSIGNMENT AND ASSUMPTION AGREE­

MENT made as of , 19 9 b-y and between Consolidated R a i l 

Corporation, a Penns-ylvania corporation, f o r i t s e l f and on behaif 

of i t s A f f l l i a t e s (as hereinafter defined) ( c o l l e c t i v e l y , the 

"Contributor"), and New York Central Lines LLC/Pennsylvania Lines 

LLC, a Delaware l i m i t e d l i a b i l i t y company (the "Subsidiary"). 

WHEREAS, pursuant to the Transaction Agreement dated as 

of June 10, 1997 (the "Transaction Agreement") by and among CSX 

Corporation, CSX Transportation, Inc., Norfolk Southern Corpora­

t i o n , Norfolk Southern Railway Company, Conrail Inc., the Contribu­

to r and CRR Holdings LLC, the Contributor agreed co contribute, 

assign, t r a n s f e r , convey and d e l i v e r to t.he Subsidiary a l l of the 

r i g h t , t i t l e and i n t e r e s t of the Contributor i n the NYC/PRR A l l o ­

cated Assets and f o r the Subsidiary to ass-jme and agree to pay, 

perform, and discharge as and whe.n due a l l of the NYC/?RR Allocated 

L i a b i l i t i e s . 

NOW, THEREFORE, i n consideration of the mut-aal agreements 

contained herein, and m the Transaction Agreement, the pa r t i e s 

agree as f o l l o w s : 

1. Conrribut ion. The Contributor does hereb-y c o n t r i b ­

ute, assign, t r a n s f e r , convey and d e l i v e r to the c a p i t a l of the 

S-J.bsidiary, i t s successors and assigns, the Contributor's e n t i r e 

CC:.?A::. .s.KA::i>: .:O:;TS:3-..*?; ::. 
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r i g h t , t i t l e and i n t e r e s t i n and t c the NYC/PRR Allocated Assets 

a l l of 'vhich t o be .held and enjoyed by t.he .---bsidiary f o r i t s o-*:r. 

use and f o r the use cf i t s successors, assigns or other l e g a l rep-

resenta-.ives, and such c o n t r i b u t i o n s h a l l be the "Capital Contribu-

•:icn" f o r the purposes of the NYC/PRR LLC Agreement. 

2. A-sumption. In p a r t i a l consideration of the c o n t r i ­

bution pursuant t o Section 1 of t h i s .s^greeraent, the Contributor 

does hereby contribute, assign and transfer t o the Subsidiary, i t s 

successors and assigns, the Contributor's e n t i r e r i g h t , t i t l e and 

in t e r e s t m and to the NYC/PRR Allocated L i a b i l i t i e s , and the 

Subsidiary hereby accepts the assignment of the NYC/PRR Allocated 

L i a b i l i t i e s and assumes and agrees to pay, perform and discharge as 

and when due a l l of che NYC/PRR Allocated L i a b i l i t i e s , a l l i n 

accordance w i t h the terms of t.he Transaction Agreement. 

3- Indemnity by .'Subsidiary. The Subsidiary does hereby 

indemnify, defend and hold harmless the Contributor, i t s A f f i l i a t e s 

and Pennsylvania Lines LLC/New York General Lines LLC from and 

agai.nst a.-.y and a l l Damages asserted aaamsc, rela-rmc t c , i-.-oosed 

upon or incurred by any of them, d i r e c t l y or i n d i r e c t l y , by reason 

of or r e s u l t i n g from any NYC/PRR Allocated L i a b i l i t y . 

4. Indem.nitv by Contributor. The Contributor does 

hereby indemnify, defend and hold harmless che Subsidiary from and 

against any and a l l Dam.ages asserted against, r e l a t i n g t o , im.posed 

upon or incurred by the Subsidiary, d i r e c t l y or i n d i r e c t l y , by 

reason cf or r e s u l t i n g from, any Retained L i a b i l i t y . 

• ? .rcsv.:: ̂SK.-.::iS :0N-r?.:3v.•"«•?: »"ur-.» 159" :3:4?pa; 
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5. Indem.nificacion Procedures. (a) I f any Action 

s h a l l be threatened or m s t i c u t e d cr any claim, or demand s h a l l be 

asserted against any Person who requires or requests indemnifica­

t i o n under t h i s Agreem.ent (the "Indemnified Party") i n respect of 

which inde m n i f i c a t i o n may be sought under the provisions of t h i s 

Agreement, the Indemnified Party s h a l l promptly cause w r i t t e n 

notice of the assertion of any such claim, demand or Action of 

which i t has knowledge to be forwarded to the Person w.ho i s re­

q-uired or requested to indem.nify the Indemnified Pr.rty under t h i s 

Agreement (the "Indemnifying Party"). The Indemnified Party's 

f a i l u r e to give the Indemnifying Party prompt notice s h a l l not pre­

clude the Indemnified Party from, obtaining indemnification from the 

Indemnifying Party here-jnder -unless the Indemnified Pa:r./'s f a i l u r e 

has m a t e r i a l l y prejudiced the Indemnifying Party's a b i l i t y to 

defend the claim, demand or Action. 

(b) I f the Indemnified Party seeks indemnification from 

the Indemnifying Party as a r e s u l t of a Third Party Claim, the 

Indem.nifymg Party s h a l l have che righc cc prom.ptl-/ assume che con­

t r o l of the defense cf any Action w i t h respect to such Third Party 

Claim, in c l u d i n g , at i t s own expense, employment by i t of counsel 

reasonably s a t i s f a c t o r y to the Indemnified Party. The Indem.nified 

Party may, i n i t s sole d i s c r e t i o n and at i t s own expense, em.ploy 

counsel to represent i t i n t.he defense of the Third Party Claim., 

a.nd ir- such event counsel f o r the Indemnifying Party s h a l l coop­

erate with counsel f o r the Indemnified Party i n s-uch defense, 

provided that the Indemnifying Party s h a l l d i r e c t and cont r o l the 

\:c??' coNŜ .ii i.<Ar:£N' .:c:.-?-: = . 
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aefense of such Th i r d Party Claim, or proceeding. The Indemnifying 

Party s h a l l noc consent to the entry of any j-jdgment, except wit.h 

the w r i t t e n consent of the Indemnified Party, and s h a l l not enter 

i.nto any settlem.ent of such Third Party Claim without the w r i t t e n 

consent of the Indemnified Party which does not include as an 

-unconditional term thereof the release of the Indemnified Party 

from a l l L i a b i l i t y i n respecC of such Third Party Claim. 

6. Rem.edies. (a) Each party acknowledges and agrees 

tha t the other p a r t i e s would be irr e p a r a b l y damaged i n the event 

any of the provisions of t h i s Agreement were noc performed by i t i n 

accordance with t h e i r s p e c i f i c terms or were otherwise breached. 

I t i s accordingly agreed that each party s h a l l be e n t i t l e d to an 

i n j u n c t i o n or i n j u n c t i o n s to prevent breaches of such provisions 

and t o s p e c i f i c a l l y enforce s-jch provisions, i n a d d i t i o n to any 

other remedy to which such party m.ay be enc ic led, ac la-w or m 

equicy. 

(b) In no evenc s h a l l any parcy be l i a b l e t o the other 

parcies f c r any conseq-^entia 1, i n d i r e c t , incide.ncal, o-unicive or 

other sim.ilar dam̂ ages incl-uding but not lim.ited to l o s t p r o f i t s f o r 

a.ny breach or de f a u l t , or any act or omission a r i s i n g out of or i n 

any way r e l a t i n g t o , t h i s Agreement, the NYC/PRR Allocated Assets, 

the NYC/PRR Allocated L i a b i l i t i e s or any matter or theory con­

cerning or r e l a t i n g t o any of the foregoing, under any form or 

theory of action whatsoever whetr.er i n contract, t o r t or otherwise. 

7. Power of Attorney. The Contributor hereby appoints 

and c o n s t i t u t e s t.he Subsidiar-y as att o r n e y - i n - f a c t f o r t.he Contrib-
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u t o r w i t h respect t o the t r a n s f e r of t i t l e of any cf t.he NYC/PRR 

All o c a t e d Assets. The Subsidiary's a u t h o r i t y hereunder s h a l l 

include, without l i m i t a t i o n , che au t h o r i t y to execute and receive 

any c e r t i f i c a t e of ownership or other docum.enc to t r a n s f e r t i t l e t o 

any NYC/PRR Allocated Assets, and to take any other actions neces­

sary or incident t o the powers granted to the Subsidiary i n t h i s 

Agreement. 

8. Successors and Assigns. This Agreement s h a l l inure 

t o the b e n e f i t of the Contributor and the Subsidiary and t h e i r re­

spective successors and assigns and s h a l l be binding upon the 

Contributor and the Subsidiary and t h e i r respective successors and 

assigns, e f f e c t i v e immediately upon i ts ; delivery. 

9. D e f i n i t i o n s . A l l c a p i t a l i z e d term.s not defined 

herein s h a l l have the meani. gs ascribed to them i.n the Transaction 

Agreement; provided chat, f o r the purposes cf t h i s Agreement, the 

Subsidiary and Pennsylvania Lines LLC/New York Central Lines LLC, 

respe c t i v e l y , s h a l l not be " A f f i l i a t e s " of the Contributor and vice 

versa, buc " A f f i l i a c e " s h a l l otherwise have che meaning ascribed 

thereto i n the Transaction Agreement. 

IC. Governing Law. This Agreement s h a l l be governed and 

construed i n accordance w i t h the la-^is of the State of New York, 

regardless of the laws that m.ight otherwise govern under applicable 

p r i n c i p l e s of c o n f l i c t s of law thereof. 
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IN WITNESS WHEREOF, this Contribution, Assignment and As­

sumption Agreem.ent has been duly executed and delivered as cf the 

date f i r s t written above. 

CONSOLIDATED RAIL CORPORATION 
(for i t s e l f and on behalf of 
i t s A f f i l i a t e s ; 

New York Central Lines LLC/ 
Pennsylvania Lines LLC 

By: 
Name: 
T i t l e : 

By: 
Name: 
T i t l e 

'.zz?.? ̂:o.̂.=.A:; • Sr:A:;r.'.' rc;.'r?.:5v .'«•?; 
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EXHIBIT P 

EXHIBIT F 

TAX ALLOCATION AGREEMENT 

Tax Allocation Agreement, dated as of . 199_ ("Agreement"), by and 
among Green Acquisition Corp., a Pennsylvania corporation ("Green"), Conrail Inc.. a 
Pennsylvania corporation ("CRR"), CRR Industries, Inc., a Pennsylvama corporation 
("Industries"), Consolidated Rail Corporation, a Pennsylvania corporation ("CRC"), Pennsylvama 
Lines LLC, A Delaware limited liability company ("PRR") and New York Central Lines LLC, 
a Delaware limited liability company ("NYC"). 

WHEREAS, Green is the parent of an affiliated group of corporations (the "Affiliated 
Group"), as defined in section 1504(a) of the Code, filing a federal consolidated income tax 
return; 

WHEREAS, CRR is a wholly-owned subsidiary of Green and CRC and Industries are 
wholly-owned subsidiaries of CRR; 

WHEREAS, PRR and NYC are limited liability companies and are wholly-owned by 
CRC; 

WHEREAS, PRR and NYC are treated (ij divisions of CRC for federal ux purposes 
and by some states and local govenunents for state and local tax purposes and (ii) as corporations 
by other states and local governments for state and local tax purposes; 

WHEREAS, it is the intent and desire of the Parties hereto that a method be established 
for allocating Income Taxes and Other Taxes, as hereinafter defined, among the Parties; and 

WHEREAS, the Parties hereto also desire to provide for: (i) the treatment of refunds of 
Income Taxes and Other Taxes, and (ii) the conduct of audits, examinations, claims for refund 
and other proceedings that could result in a redetermination of Income Taxes or Other Taxes. 

Now, THEREFORE, in consideration of the mutual covenants and promises contained 
herein, the Parties hereto agree as follows: 

ARTICLE I 

DEFINrnONS 

As used in this Agreement, (including the recitals hereof), the following terms shall have 
the following meanings: 

"Affiliated Group" has the meaning set forth in the Recitals above. 
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"Agreement" means this Tax Allocation Agreement entered into by and among Green 
CRR. Industries. CRC, PRR and NYC. 

"Ancillary Agreements" has the meaning set forth in the Transaction Agreemeni. 

"Assets" has the meaning set forth in the Transaction Agreeraent. 

"Code" means the U.S. Intemal Revenue Code of 1986. as amended, or any successor 
law. 

"Control" means the possession, directly or indirectly, of the power to direct or cause the 
direction of the management or policies of a Person, whether through the ownership of voting 
securities, by contract or otherwise. " 

"CRC" has the meaning set forth in the Recitals above. 

"CRC Group" means CRC and its Subsidiaries (excluding Subsidiaries of PRR and NYC). 

"CRR" has the meaning set forth in the Recitals above. 

"Green" has the meaning set forth in the Recitals above. 

"Income Tax" or "Income Taxes" means all taxes based, in whole or in pan, on net 
income or gross income (including altemative minimum and estimated taxes), together with any 
interest, penalties, additions to tax or additional amounts that may become payable in respect 
thereof, imposed by any federal, state, local, foreign or other taxing authority on a Party. 

"Industries" has the meamng set forth in the Recitals above. 

"Industries Group" means Industries and its Subsidiaries. 

"Law" or "Laws" means the law of any governmental entity or political subdivision 
thereof, other than the Code, relating to any Income Tax or Other Tax. 

"NYC" has the meaning set forth in the Recitals above. 

"NYC Group" means NYC and its Subsidiaries. 

"Other Tax" or "Other Taxes" means all taxes other than Income Taxes, however 
denominated, together with an>- interest, penalties, additions to tax or additional amounts that may 
become payable in respeci thereof, imposed by any federal, state, iocal, foreign or other taxing 
authority on a Party, which taxes shall include, without limiting the generality of the foregoing. 
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fuel taxes, unemployment taxes, payroll and employee withholding taxes, sales and use taxes, ad 
valorem taxes, excise taxes (other than excise taxes based, in whole or in part, on net income or 
gross income), franchise taxes, business license taxes, occupation taxes, real and personal property 
taxes, stamp laxes, environmental taxê . transfer taxes, workers' comper/sation. and other 
obligations of the same or of a similar nature to any of the foregoing which a Party is required 
to pay, withhold or collect. 

"Party " or "Parties" means, as the context requires, one or more of Green. CRR. 
Industries Group, a member of the Industries Group. CRC Group, a member of the CRC Group, 
PRR Group, a member of tiic PRR Group. NYC Group, or a member of the NYC Group. 

"Person" means any individual and any parmership. joint venture, corporation, limited 
liabilii> con^any, trust, unincorporated organization or other business entity formed or operating 
under the United States, state or foreign law. 

"Prime Rate" means the prime interest rate publicly annourx̂ d by Chase Manhatun Bank. 
N.A. in New York City from time to tune as its prime rate. 

"PRR" has the meaning set forth in the Recitals above. 

"PRR Group" means PRR and its Subsidiaries. 

"Remm" or "Remms" means any report of Income Taxes or Other Taxes due. any 
infonnation remm with respect to Income Taxes or Other Taxes, or any other similar repon, 
statement, declaration, or documentation required to be filed under the Code or other Laws, any 
claims for refund of Income Taxes or Other Taxes paid, and any amendments or supplements to 
any of the foregoing. 

"Separate Return Liability" has the meaning set forth in Section 2.01(a) below. 

"Subsidiary" or "Subsidiaries" means any Person other than PRR and NYC that directly 
or indirectly is under the Control of the Person in question. 

"Tax Authority" means, with respect to any Income Tax or Other Tax. the governmental 
entity or political subdivision thereof that imposes such tax and ti.e agency (if any) charged with 
the determination or collection of such Income Tax or Other Tax for such entity or subdivision 

"Tax Contest" means an audit, review, examination, or any other administrative or judicial 
proceeding (in each case including, without limitation, any determination with respeci to a claim 
for refund and without regard to whether such matter was initiated by an appropnate Tax 
Authorit)- or in i-esponse to a claim for a refund of Income Taxes or Other Taxes) with the purpose 
or effect of redetermining Income Taxes or Other Taxes of a Part>-. 
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"Tax Period" means, with respect to any Income Tax or Other Tax, the period for which 
the tax is reponed as provided under the Code or other applicable Laws. 

'Transaction Agreement" means the Transaction Agreement among CSX Corporation. CSX 
Transportation. Inc.. Norfolk Southern Corporation. Norfolk Southem Railway Company, CRR, 
CRC and CRR Holdings LLC, dated as of June 10. 1997. 

ARTICLE n 

ALLOCATION OF INCOME TAXES AND OTHER TAXES 

Section 2.01. Allocation of Federal Income Taxes. 

(a) For each Tax Period. Green. CRR. Industries Group, CRC Group. PRR 
Group and NYC Group each shall compute the liability on a separate return basis for federal 
Income Taxes as if each had been a .separate, stand alone corporation, including «hc carryover of 
any tax attribute from a prior tax year on a separate retum basis whether or not available m 
determining the Affiliated Group's federal Income Taxes for such Tax Period (the "Separate 
Return Liability"). In computing the Separate Remm Liability of the Parties, gain or income 
associated with the division of Assets as contemplated under the Transaction Agreemeni and the 
Ancillary Agreements, if such gain or income results from the operation of the Transaction 
Agreement and tbe .Ancillary Agreements as they exist on the date hereof, shall be treated as gam 
or income of the CRC Group irrespective of which Partv actually recognizes such gain or income. 
The Separate Remm Liabil it> of PRR Group and NYC Group for a Tax Period shall be 
determined as if PRR and NYC were taxed as corporations consistent with the treatment of items 
by CRC in preparing its federal Income Tax Retum for such Tax Period. CRR, Industries Group. 
CRC Group, PRR Group and NYC Group shall pay to Green within ten days of receiving a 
written request for payineni from Green an amount (the "Allocable Share") equa] to the Affiliated 
Group's federal Income Taxes for such Tax Period multiplied by a fraction, the numerator of 
which is tne Separate Remm Liability of CRR. Industries Group, CRC Group. PRR Group or 
NYC Group for such l ax Period and the denominator of which is the sum of the Separate Return 
Liabilities of Green. CRR. Industries Group. CRC Group, PRR Group and NYC Group for such 
Tax Period. 

(b) If the federaJ Income Taxes of the Affiliated Group are adjusted for any Tax 
Period, whether by means of an amended Return, claim for refund, or after a Tax Contest, the 
liabilit} of each of Green CRR, Industries Group, CRC Group, PRR Group and NYC Group 
shall be recomputed under paragraph (a) of this Section 2.01 to give effect to such adjustments. 
In the ca.se of a refund. Green shall pay to CRR. Industries Group, CRC Group, PRR Group and 
NYC Group their Allocable Share of the refund within ten daŷ  after the reftind is received by 
Green. In the case of an increase in federal Income Taxes. CRR, IndUiTies Group, CRC Group, 
PRR Group and NYC Group shall pav to Green their /J'ocable Share of such increase within ten 
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days after receiving notice of such liability from Green. 

Section 2.02. Allocation of State and I^cal Income Taxff> 

(a) State and local Income Taxes attributable to a Remm filed by Green and 
which includes the income, profits or transactions of CRR, Industries Group, CRC Group, PRR 
Group and NYC Group shall be allocated among and paid by CRR, Industries Group, CRC 
Group, PRR Group and NYC Group consistent with the principles set forth in paragraphs (a) and 
(b) of Section 2.01 of this Agreement. 

(b) State and local Income Taxes attributable to a Remm which includes only 
the income, profits or transactions of one Party shall be paid by such Party. If a Renrni described 
in the preceding sentence includes the income, profits or transactions of a Party other than CRC 
and includes gain or income associated with the division of Assets as contemplated under the 
Transaction Agreement and the Ancillary Agreements (or. based on a Tax Contest, it is 
determined that such gain or income should have been shown on such Retum, or such gain or 
income is shown on an amended Remm), CRC shall make a cash payment to such Party within 
ten days after receiving written request for payment from such Party equal to the amount of such 
gain or income multiplied by the Party's applicable highest marginal State and local Income Tax 
rate, reduced by any Income Tax benefit therefrom. 

Section 2.03. Allocation of Other Taxê  

(a) Other Taxes attribuuble to a return filed by Green and which relate to the 
assets, employees, transactions of or are otherwise attributable to CRR, Industries Group, CRC 
Group, PRR Group and NYC Group shall be allocated among and paid by CRR, Industries 
Group, CRC Group, PRR Group and NYC Group consistent with the principles set forth in 
paragraphs (a) and (b) of Section 2.01 of this Agreement. 

(b) Other Taxes attributable to a Retum which relates to only the assets, 
employees, transactions of or is othenvise attributable to only one Party shall be paid by such 
Party. 

ARTICLE ra 

PREPARATION AND FILING OF RETURNS 

Retums shall be prepared and filed by the Person obligated under the Code or other 
applicable Laws to file such Retum. Green, CRR, Industries Group, CRC Group, PRR Group 
and NTC Group intend to file a consolidated federal income tax retum and shall render assistance 
and cooperate with one another wiLh respect to the preparation and filing of Returns . 

-5 
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ARTICLE rv 

TAX AUDITS AND APPEALS 

Section 4.01. Control of Audits and Appeals. A Tax Contest shall be controlled solely 
by the Party or Parties that (i) would be required under this Agreement to incur the economic cost 
of some or all of the Income Taxes or Other Taxes at issue or (ii) would be entitled under this 
Agreement to receive the economic benefit of a refund of some or all of the Income Taxes or 
Other Taxes at issue. If the potential liability or .̂conomic benefit may be shared by more than 
one Party, such Parties shall agree and cooper ue as to the handling of the audit and appeals. To 
the extent they do not agree. Article VI shall apply. 

Section 4.02. Expenses. The Party or Parties controlling the Tax Contest shall bear all 
expenses related thereto. In the event a Tax Contest is controlled by more than one Party, costs 
and expenses incurred in connection with such contest (including, without limitation, attorneys' 
fees) shall be shared based on each Party 's potential liability or potential recovery with respect to 
such contest as agreed to by the Parties at the outset of such contest. 

ARTICLE V 

COOPERATION AND RECORD RETENTION 

Green, CRR, Industries Group, CRC Group, PRR Group and NYC Group shall cooperate 
fiilly, as and to the extent reasonably requested by a Party, in connection with the filing of Tax 
Returns and an) Tax Contest. Such cooperation shall include the retention and (upon a Party's 
request) the provision of records and information that are reasonably relevant to any such Tax 
Contest and making employees available on a mutually convenient basis to provide additional 
information and explanation of any material provided hereimder. Green, CRR, Industries Group, 
CRC Group, PRR Group and NYC Group agree (A) to retain all books and records with respect 
to tax matters pertinent to a Party until tbe expiration of the s'.atute of limitations (including 
extensions thereof) of the respective Tax Periods, and to abide by all record retention agreements 
entered into with any Tax Authority and (B) to give the other Parties reasonable written notice 
prior to transferring, destroying or discarding any such Dooks and records and, if a Party so 
requests. Green, CRR, Industries Group, CRC Group, PRR Group and NYC Group, as the case 
may be, shall allow such Party to take possession of such books and records. 

- 6 -
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ARTICLE VI 

DISPUTE RESOLUTION 

Any dispute or disagreement relating to this Agreement shall be resolved under the dispute 
resolution procedures set forth in Section 11.12 of the Transaction Agreement. 

ARTICLE v n 

MISCELLA.NEOUS MATTERS 

Section 7.01. Amendment and Waiver. This Agreement shall not be amended or modified 
in any manner whatsoever without the written consent of each of the Parties hereto. No failure 
by any Party to insist upon the strict performance of any covenant, duty, agreement or condition 
of this Agreement or to exercise any right or remedy consequent upon a breach thereof shall 
constimte waiver of any such breach or covenant, duty, agreement or condition. 

Section 7.02. Entire Agreement. The Parties agree that this Agreement constimtes the 
entire Agreement between them in respect of the subject matter of this Agreement. 

Section 7.03. Îcnces. All notices and other communications hereunder shall be in writing 
and shall be deemed given on the date delivered if delivered personally (including by reputable 
overnight courier), on the date transmitted if sent by telecopy (which is confirmed) or on the date 
received if mailed by registered or certified mail (retum receipt requested) to the Parties at the 
following addresses (or at such other address for a Party as shall be specified by like notice): 

(a) If to Green, CRR, Industries, Industries Group, CRC or CRC Group: 

Conrail, Inc. 
2001 Market Street 
Philadelphia, PA 19103 
Telecopy number: 215-209-1300 
Attention: Rick Kondan 

(b) If to PRR or PRR Group: 

Norfolk Southem Corporation 
Three Commercial Place 
Norfolk, Virginia 23510 
Telecopy number: 757-629-2898 

- 7 -
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Attention: James A. Hixon, Elsq. 
Vice President-Taxation 

(c) If to NYC or NYC Group: 

CSX Corporation 
One James Centre 
901 East Cary Street 
Richmond, Virginia 23219 
Telecopy number: 804-783-1334 
Attention: James P. Peter 

Vice President-Taxes 

Section 7.04. Remedies. Any Party having any rights under any provision of this 
Agreement will have all rights and remedies set forth in this Agreement and all rights and 
remedies which such Party may have been granted at any tin ; under any other agreement or 
contract and (except as may be limited by this Agreement) all of the rights which such Party may 
have under any law. Any such Party will be entitled to enforce such rights specifically, without 
posting a bond or other securit>', to recover damages by reason of any breach of any provision of 
this Agreement and to exercise all other rights granted by law. 

Section 7.05. Successors and Assigns. No Party hereto may assign or delegate any of 
such Party's rights or obligations under or in connection with this Agreement without the wrintu 
consent of the other Parties hereto. All covenants and agreements contained in this Agreement 
by or on behalf of any of the Parties hereto will be binding upon and enforceable against the 
respective successors and assigns of such Party and will be enforceable by and will inure to the 
benefit of the respective successors and permitted assigns of such Party. 

Section 7.06. Severability. Whenever possible, each provision of this Agreement will be 
interpreted in such manner as to be effective and valid under applicable law, but if any provision 
of this Agreement is held to be prohibited by or invalid under applicable law, such provision will 
be ineffective only to the extent of such prohibition or invalidity, without invalidating the 
remainder of this Agreement. 

Section 7 .07. Coumerparts. This Agreement may be executed simultaneously in two or 
more counterparts, any one of which need not contain the signatures of more than one Party, but 
all such counterparts taken together will constimte one and the same Agreement. 

Section 7.08. Descriptive Headings. The descriptive headings of this Agreement are 
inserted for convenience only and do not constimte a part of this Agreement. 



Stt;tion 7.09. No Third-Partv Beneficiaries. This Agreement will not confer any rights 
or remedies upon any Person other than the Parties hereto and their respective successors and 
permitted assigns. 

Section 7.10. Forni of Payments and Ute Payments Any payments owed by OL". Party 
to another under this Agreement shall be made in the currency in which the tax to which such 
payment relates is assessed by the Tax Authority, and shall be paid in immediately available funds 
and in such other manner as the Party to whom such payment is owed may reasonably request. 
Any payments required by this Agreemeni that are not made when due shall bear interest at the 
Prime Rate plus six percent from the due date of the payment to the date paid. 

Section 7.11. Gpvgming Law. All questions conceming the construction, validity and 
inteiprctation of this Agreemeni will be governed by the internal law, and not the law of conflicts, 
of the Commonwealth of Virginia. 

IN WITNESS WHEREOF, the Agreement has been duly executed as of the day and year 
first above written. 

JQUISmON CORP., 
vania corporation 

le: 
1. -: 

CONRAIL IKC. 
a Pennsylvania -corporation 

By:— 
Name: 
TiUe: 
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CRR INDUSTRIES, INC., 
a Pennsylvania corporation 

B y : _ 
Name: 
Tide: ' 

CONSOLIDATED RAIL CORPORATION, 
a Pennsylvania corporation 

Name: 
TiUe: 

PENNSYLVANIA RAILROAD LLC, 
a Delaware limited liability company 

By:_ 
Name: 
TiUe: 

NEW YORK CENTRAL LLC, 
a Delaware limited liability company 

By:_ 
Name: 
TiUe: 

lo­
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SHARED ASSETS AREA 

OPERATING AGREEMENT 

FOR 

NORTH JERSEY 

tXHIBIT G-

Dated as of 199 

By and Among 

CONSOLIDATED RAIL CORPORATION, 

CSX TRANSPORTATION, INC. and 

NORFOLK SOUTHERN RAILWAY COMPANY 
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