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SHARED ASSETS AREA 

OPERATING AGREE.MENT 

FOR 

NORTH JERSEY 

This SHARED .ASSETS AREA OPER.ATING AGREE.MENT (".Agreement") 
dated as of , 199_, is by and î Tiong Consolidated Rail Corporation ("CRC"), CSX 
Transportation, Inc ("CSXT") and Norfoiiv Southem Railway Company ("NSR") 

W I T N E S S E T H 

WHEREAS, all capitalized terms in this Agreement have the respective 
meanings set forth in Section 1, and 

WHEREiAS, CSX owns all of the common stock of and controls CSXT, NSC 
owns all of the common stock of and controls NSR, and CSX and NSC jointly control CRC, 
and 

WHEREAS, CSXT, NSR and CRC desire that the Shared Asset? shall be 
owned, operated and maintained by CRC and used by or for the exclusive benefit of CSXT 
and NSR, and that CSXT and NSR shall each have full and equal nghts to use the Shared 
Assets to provide competitive railway freight transportation services to, from and beiween all 
places within the Shared Assets Area. 

NOW, THEREFORE, m consideration of the premises, covenants and 
agreements set forth heiein, and for other good and valuable consideration, the receipt and 
sufTiciency of which is acknowledged, CRC, CSXT and NSR hereby agree as follows: 

Section 1 Definitions. For purposes of this .Agreement the following 
terms have the following meanings: 

(a) "AAR" means the Association of American Railroads. 

(b) ".•\ccounting Plan" means the Plan of Accounting adopted pursuant to 
Section 9(a) 
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(c) "Action" means any action, claim, suit, arbitration, inquiry, subpoena 
discovery request, proceeding or investigation by or before any Governmental Entity 

(d) "Adjacent Improvement" means a capital improvement, such as a spur, 
which provides access to customers and local industries and which (i) is on property which >s 
not part of the Shared Assets and (ii) will be directly (without intermediate connection to 
another railroad) attached to trackage included withm the Shared Assets 

(e) "Bill" means a bill delivered by CRC to an Operator pursuant to Sec
tion 9(e) 

(f) "Billing Month" means the calendar month for which mfoiTnaiion is 
shown on a Usage Statement. 

(g) "Board of Managers" means any Board of Managers which may be 
appointed by the CRC Board pursuant to Section 2(a)(ii) 

(h) "Budgeted Capital Expenditures" means capital expenditures included 
on a Capital Expenditure Budget which has been approved by the CRC Board. 

(i) "Capital Expenditure Budget" means a written budget specifying 
proposed capital expenditures to be made by CRC with respect to Shared Assets for the 
penods of time specified m such budget, and the proposed sources of the capital required to 
make such expenditures. 

(j) "Capital Expenditure Statement" means a statement delivered by CRC 
pursuant to Section 9(d) 

(k) "CRC Administrative Office" means the administrative office of CRC 
located at Philadelphia, Permsylvania, or at such other place designated by CRC in a notice it 
delivers to CSXT and NSR 

0) "CRC Area Business" means the business, switching and other 
operauons conducted by CRC with the Shared Assets. 

(m) "CRC Board" means the Board of Directors of CKC. 

(n) "CRC Train" means a tram operated by CRC arid performing services 
pursuant to Sections 3(c) or (d) 
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(o) "CRC Train Usage Percentage" means for an Operator for a particular 
time penod and Zone, the percentage obtained by multiplying 100 bv the quotient obtained by 
dividing (I) the total number of loaaed Railcjirs in the account of such Operator m CRC 
Trains, by (ii) the total number of leaded Railears in the accounts of both Operators m C RC 
Trains, dunng such time penod in such Zone 

(p) "CSX" means CSX Corporation 

(q) "Damage" means all assessments, t~ines. losses, damages, liabilities, 
costs and expenses, including, without limitation, interest, penalties and attorneys' and 
consultants' fees 

(r) "Dispute Letter" means a letter delivered bv an Operator pursuant to 
Section 9(gi(i) 

(s) "Excluded Taxes" means (i) all Taxes based, m whole or in part, on net 
income or gross income (including, without limitation, any minimum tax) of CRC or which 
are in substitution for, or relieve CRC from, any Tax based upon or measured by CRC's net 
income or gross income, together with any interest, penalties, additions to tax or additional 
amoums that may become payable in respect thereof, (u) business and occupation Taxes and 
gross receipts Taxes of CRC, and (iii) interest, fines and penalties to the extent due to the acts 
or omissions of CRC in connection with such Excluded Taxes 

(t) "Expense Statement" means a statement delivered by CRC pursuant i 
Section 9(c). 

(u) 
effect at such time 

Section 2(b). 

'G.AAP" at any time means generally accepted accounting pnnciples m 

(v) "General Manager" means the General "Manager appointed pursuani to 

(w) "Governmental Entity" means any federal, state, loci.1 or foreign court, 
administrative agency or commission or other governmental or regulatory aLthonty or 
commission or any arbitration ttibunal. 

(x) "Interest Rental" means an amount representing a fair penodic retum on 
the Shared Asset Value as of the most recent preceding Valuation Date as detennined by such 
appraiser as CSXT and NSR may select 
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(y) "Jointly-Operated Facility' means a facility or yard which is operated by 
or for a rail earner and one or more other rail earners. 

(z) "Liabilities" means any and all debts, liabihties and obligations of any 
kind whatsoever, whether or not accrued, contingent or reflected on a balance sheet, known or 
inknown, absolute, determined, determinable or otherwise, including, without limitation, 
those ansing under any law, rule, regulation, action, order or consent decree of any Govem-
menral Entity or any judgment in any Action of any kind or award of any arbitrator of any kind 
and those arising under any contract. 

(aa) "Local Movement Guidelines" means the guidelines agreed to and 
modified by the parties pursuant to Section 3(a) fvj governing the Operators' handling, pick
up, set off, transfer and interchange of Railears, blocks of Railears or trains at local industries. 
Operator's Facilities or Jointly-Operated Facilities within the Shared Assets Area 

(bb) "Nonseverable Impro\'ement" means a capital improvement which is 
integral to the operation of the Shared Assets and is not readily removable. 

(cc) "NSC" m.eans Norfolk Southem Corporation. 

(dd) "Operating Budget" means a wntten budget specifying estimated 
operating revenues and expenses and working capital requirements of CRC with respect to 
the Shared Assets for the periods of time specified in such budget. 

(ee) "Operator" means either CSXT or NSR 

(ff) "Operator Consequential Damages" means consequential, indirect, 
incidental or other similar damage, injury or loss to an Operator 

(gg) "Operator's Expense Percentage" means for an Operator the percentage 
obtained by multiplying 100 by the quotient obtained by dividing (i) the total Reimbursable 
Expenses (except for Interest Rental, Taxes, insurance costs and any other CRC expenses not 
apportioned between the Operators on a usage basis) payable by such Operator for a particular 
period, by (ii) the total Reimbursable Expenses (except for Interest Rental, Taxes, insurance 
costs and any other CRC expenses not apportioned between the Operators on a usage basis) 
payable by both Operators for such penod. 

(hh) "Operator's Facility" means a present, expanded or new facility or yard 
which is owned or controlled exclusively by an Operator 
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(ii) "Operator Train" means a train operated by an Operator and performing 
services in accordance with Sections 3(a) and 3(cj 

OJ) "Person" means any individual, corporation, association, partnership 
(general or limited), joint venture, trust, estate, limited liability company or other legal entity 
or organization. 

(kk) "Program Maintenance" means scheduled renewal of track, signals, 
structures and other fixed facilities performed by system or production gangs assembled to 
accomplish a specific task or tasks 

(11) "Program Mjuntenance Proposal" means a written proposal prepared by 
CRC, CSXT or NSR which descn'oes specific Program Maintenance which the preparer of 
such proposal believes is necessary or desirable to maintain the Shared .Assets in a safe 
operating condition to permit or facihtate (i) the performance by CRC of its ser\ices pursuant 
to this Agreement, or (i) the use of Shared Assets by the Operators, and which specifies a 
budget for such Program Maintenance 

(mm) "Railcar" means, except e:s otherwise provided in the Accounting Plan, 
each railroad fi-eight car, locomotive, caboose or other equipment (including RoadRailer<gi or 
comparable bimodal freight hauling equipment in the account of either Operator) furnished in 
substitution of railroad equipment, loaded or empty, which an Operator onginates, terminates, 
switches or moves on or ove'head to any Shared Assets, except that (i) a single standard fiat 
car not exceeding 96 feet m length (excluding articulated flat cars) shall count as a single 
Railcar, (ii) freight rail cars consisting of articulated units beanng AAR Car Type Codes "Q" 
and "S" shall count as multiple Railears based on the second (numenc) digit of the Car Type 
Code for such articulated units (by way of example, a car consisting of AAR Car Type Code 
"S566" would be counted as five Railears) (or i-onesponding car type codes and digits if the 
AAR Car Type Codes should be modified at any time dunng the term of this Agreement), and 
(in) a single unit of RoadRailer® equipment (or comparable bimodal freight hauling equip
ment in the account of either Operator) shall count as one-half (1/2) of a Railcar 

(rm) "Reimbursable Expenses" means the expenses shown on an Expense 
Statement, minus the revenues, if any, shown on such Expense Statement. 

(oo) "RoadRailer®" means bimodal freight hauling equipment manufactured 
by or under license from "RoadRailer®", a division of Wabash National Corporation, and 
capable of movement over the highway when pulled by a tractor and on the rails using 
locomotive power 
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(pp) "Routine Maintenance" means day-to-day repairs lo track, signals, 
structures and other fixed facilities that are not part of Program .Maintenance. 

(qq) "Severable Improvement" means a capital improvement which is not a 
Nonseverable Improvement 

(TT) "Shared .Asset Value" means at any date the value of the Shared .Assets, 
except leases and other contract nghts granted by either Operator lo CRC, as of the most 
recent preceding Valuation Date as determined by such appraiser as CSXT and NSR may 
select 

(ss) "Shared .Assets" means ali tracks, lands, easements, nghts of way, 
sti-uctures, facilities, appurtenances and rights related thereto, which CRC owns, leases or 
otherwise has the nght to operate over (including those segments over which CRC or an 
Operator possesses operating rights pursuant to Section 3(c)'), and which are used for railway 
purposes in the Shared Assets Area, including the properties, nghts, equipment, inventory and 
supplies, whether owned or leased, described or refened to in Item 3 A of Schedule 1 
(including Attachments I and II) of the Transaction .'Vgreement, but excluding Operator's 
Facilities 

(tt) "Shai ed Assets .Area" means the geographical area comprising the 
Shared Assets and Operator Facilities and Jointly-Operated Facilities directly (without 
intermediate connection to another railroad) attached to trackage included wi:hin the Shared 
Assets, which is designated as the "North Jersey" Shared Assets Area. 

(uu) "STB" means the Surface Transportation Board or, if there shall be no 
Surface Transportation Board, any federal agency which is charged with th.e function of 
approving combinations by rail earners or persons controlling them, or of other anangements 
between rail earners, and granting exemptions from other laws with respect thereto or 
regulating other specific functions with respect to the context m which such term is employed 
or any successor entity thereof 

(w) "Switching and Yard Services" means the service of classifying and 
assembling trains for the account of ar Operator in Jointly-Operated Facilities, movement of 
loaded or empty Railears between yards and local industnes, and switching trains and Railears 
at yards, terminals and local industries 

(ww) "Tax" or "Taxes" means taxes of any kind, levies or other similar 
assessments, customs, duties, imposts, charges or fees, including, without limitation, income 
taxes, gross receipts, ad valorem, excise, real or personal property, sales, use, payroll, 
withholding, unemployment, transfer and gams taxes or other governmental taxes imposed by 
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or payable to the United States, or any state, locai or foreign government or subdivision 
thereof and in each instance such terni shall include any interest, penalties or additions to tax 
attnbutable to such Tax or Taxes 

(xx) "Temporary Services" means services provided by CSXT or NSR 
employees in the operation, maintenance or repair of any Shared Asset on an emergency- basis 
with the pnor approval of the General Manager or senior CRC employee who is directly 
responsible for the operation or maintenance of such Shared Asset 

(yy) "Total Train Usage Percentage" means for an Operator for a particular 
time penod and Zone, the percentage obtained by multiplying 100 by the quotient obtained by 
dividing (i) the sum of the total number of loaded Railears in the account of such Operator in 
CRC Trains and the total number of loaded and empty Raiicars m the account of such 
Operator in Operator Trains, by (ii) the sum of the total number of loaded Railears in the 
accounts of both Operators in CRC Trains and the total number of loaded and empty Railears 
in the accounts of both Operators in Operator Trains, dunng such penod in such Zone 

(zz) "Transaction Agreement" means the Transaction Agreement dated as of 
June 1997, among CSX, CSXT, NSC. NSR, Conrail Inc., CRC and CRR Holdings LLC 

(aaa) "Usage Statement" means a statement delivered bv CRC pursuant to 
Section 9(b). 

(bbb) "USOA" means the uniform system of accounts prescnbed for class I 
railroads by the £ IB or any successor federal agency that shall succeed to the functions of the 
STB IP prescnbing uniform systems of accounts for rail earners, provided, that if there shall 
be no S TB and no such federal agency, USOA shall mean such system of accounts as is 
generally maintained by rail earners consistent with GAAP as applied in the rail industry. 

(ccc) "Valuation Date" means the date of this Agreement and thereafter the 
first day of the seventh year following the pnor Valuation Date 

(ddd) "Zone" means a designated geogrjqjhic section, or designated facilittes, 
of the Shared Assets Area as established and descnbed in the Accounung Plan. 
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Section 2. .Vlanagement. 

(a) CRC Board 

(i) The CRC Board shall manage the Shared Assets. 

(ii) The CRC Board may appoint a Board of Managers, a committee, 
a CRC officer or other persons to have such duties and authonty with respeci to the 
Shared Assets as may be assigned to them from time to time by the CRC Board 

(ui) Any Board of Managers appointed by the CRC Board shall be 
comprised of an equal number of indniduals (and their successors) nominated by 
CSXT and nominated by NSR 

(iv) The CRC Board shall remove from any Board of .Managers (A) 
at the direction of CSXT, any person who was nominated by CSXT, and (B) at the 
direction of NSR, any person who was nominated by NSR. 

(b) General Manager. 

(i) The General Manager shall not at any time have been an 
employee of CSXT or NSR or any of their affiliates unless otherwise agreed to by both 
Operators, and shali be appointed by the CRC Board for a term of one year or such 
longer penod as tlie CRC Board may determine 

(u) The General Manager shall manage and supervise the owner
ship, operation, maintenance and use of the Shared Assets m accordance with direc
tives and policies of the CRC Board and this Agreement, subject to the authonty of the 
CRC Board, and through such Shared Assets Area supenntendents and other Shared 
Assets Area executives as are appointed by the General Manager with the approval of 
the CRC Board The General Manager shall report to the CRC Board The General 
Manager shall perform his or her responsibilities on an impartial and non-discnmina-
tory basis as between CSXT and NSR. 

(in) The General Manager may be removed from office pnor to the 
expiration of his or her term at any time by a majonty of the CRC Board for any reason 
or for no reason Upon the wntten request of CSXT or NSR to the CRC Board, the 
General Manager shall also be removed from office prior to the expiration of his or her 
term for serious misconduct, which shall mean conduct that would make it unreason
able to retain the General Manager, including but not limited to conduct such as 
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(.A) violation of applicable alcohol or drug use policies, (B) fraud, (C) embezzlement 
or other act of dishonestv against CRC. CSXT or NSR or any of their customers or 
suppliers, (D) aciiviiies willfully undertaken bv the General .Manager which reflect 
adversely upon the reputation of CRC, CSXT or NSR. (E) refusafto perfonn or 
substantial neglect of the responsibilities assigned to the General -Manager. (F) failure 
to perform his or her responsfb!lities on an impartial and non-discnminalory basis as 
berween CSXT and N'SR after 45 days' written notice from an Operator describine 
such failure, (G) any violation of any law or rule or regulation of any Governmental 
Entity which results in serious adverse consequences to CRC, CSXT or NSR. or 
(H) any matenai violation of any directive or pohey of the CRC Board or an> statutory 
or common law duty of loyalty to CRC If a majority of the CRC Board in response to 
such a request of CS.XT or NSR fails to direct th i removal of the General .Manager, 
the dispute may be submitted by either Operator for lesoluaon by binding arbitration 
pursuant lo Section 13. provided, however, that in any such arbittation to resolve a 
dispute under this Section 2(b)(iiij. the hearing shall commence no later than 30 days 
following the appointment of the arbitrator and the aw r̂d shall be rendered no later 
than 30 days following the completion of the hearmg 

(c) Employees. The General .Manager and all persons who operate and 
maintain the Shared Assets shall be employees of CRC. except for CSXT or NSR employees 
who provide Temporary- Services and employees of Operators or independent conttactors 
which provide services pursuani lo contracts or anangements m accordance with Section 2(f) 

(d) CRC Responsibilities. CRC shall be responsible for safely and 
efficiently operating, controlling and managing the use of the Shared Assets, impartially as 
berween CSXT and NSR in accordance with directives and policies of the CRC Board, and 
w Ith responsible business practices which are consistent with those used by CSXT and NSR 
in the operation of their businesses, and are designed to achieve the low est cost of the safe 
and efficient oper?tion, use and maintenance of the Shared .Assets 

(e) Impartiality. CRC shall perform all of its obligations pursuant to this 
.Agreement on an impartial and non-discnminatorv- basis as between CSXT and NSR, giving 
no preference to eidier of them in providing Sw itching and Yard Services, in the control of 
train dispatching over the Shared Assets, or in any other way whatsoever. 

(f) Independent Contractors. CRC may. at least to the extent it may do s<:> 
immediately pnor to the date of this .Agreement, procure the use of equipment or facilities 
owned by independent contt-actors, or services provided by independent contractors (using 
their own employees), with respect to the operation, maintenance and use of Shared Assets, 
including, without limitation, accounting, computer and other administrative services, and the 
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furnishing of equipment and mechanical ser\ ices For purposes of this Section 2(f), independ
ent coniraclors may include CSXT or NSR 

Section 3. Oper ations. 

(a) Operator's Rights. CRC hereby grants to each Operator full operating 
rights to operate its own trains (staffed by a road crew) and equipmen*, with its own crews 
and equipment and at its own expense, over any and all tracks included in the Shared A ŝei.s, 
and to use all of the Shared Assets in connection with the operation of such trains or equip-
n,::nt, for the following purposes 

(i) -Movement by such Operator of trams (staffed by a road crew) 
through the Shared Assets Area benveen two geographical locations outside the 
Shared Assets Area, 

(ii) Movement by such Operator of trains (staffed by a road crew) 
between a geographical location outside ihe Shared Assets Area and an Operator's 
Facility or a Jointly-Operated Facility which is within die Shared Assets .Area, 

(iii) Movement by such Operator of trains (staffed by a road crew) 
between a geographical location outside the Shared Assets Area and local industt-ies 
which are within the Shared Assets Area, 

(iv) Movement by such Operator of trains (staffed by a road crew) 
between Operator's Facilities or Jointly-Operated Facilities which are within the 
Shared Assets Area and local industties which are withm the Shared Assets Area, 

(v) Movement, handling, piek-up, set off, switching, ttansfer and 
interchange of Railears, blocks of Railears or ttains (staffed by a road crew) to, fi-om or 
at local industties. Operator's Facilities or Jointly-Operated Facilittes, in connectton 
with movements described in Sections 3(a)(t) through (i\), to the extent provided for 
in the Local Movc»ment Guidelines agreed to and modified by the parties from time to 
time (but not less frequently than annually), and 

(vi) such other purposes as may be agreed upon bv CRC. CSXT and 
NSR 

(b) Use. The crews of each ttain operated by an Operator on Shared Assets 
shall be qualified under and shall comply with applicable laws and regulanons as well as the 
safetv and operating rules of CRC 

- 10-
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(c) Grant of Rights. Subject lo reasonable compensation and other terms 
established in the Accounting Plan, and in each case for the purpose of Switching and Yard 
Services performed by CRC pursuant to Section 3(d) and movement of Operator Trains 
pursuant to Section 3(a) 

(i) CSXT hereby grants to CRC and NSR overhead operatins r̂ ants 
to operate CRC trains and NSR trains, respectively, with their own crews, over the 
following CSXT rail line segments 

(A) the cunent CRC River line betv/een CP2 and the 
Ridgefield Heights Auto Facilitv- (including the right lo serve such Ridgefield 
Heights .Auto Facility), and 

(B) such other CSXT line segments access to and use of 
which by CRC and NSR are necessary to effectuate the ttain operattons and 
services contemplated by this .Agreement, and 

(ii) NSR hereby grants to CRC and CSXT overhead operating nghts 
to operate CRC trams and CS.XT trains, with their own crews, over such NSR line 
segments access to and use of which by CRC and CSX T are necessary to effectuate 
the ttain operations and services coMemplated by this .Agreement, and 

(ill) CSXT hereby grants to CRC and NSR the right to use .Manville 
Yard for the purpose of basing local trains, classifying and assembling ttains and 
switching Railears, but not for the purpose of serving local industties located al such 
yard 

Notwithstanding any other pro-vision of this Agreemeni, each rail line segment identified in 
this Section 3(c) shall be dispatched, maintained, operated and conttolled by the Operator 
which granted the rights with respect to such segment, provided that such dispatching, 
maintenance, operation and conttol shall be tjerformed on an impartial and non-discnminatory 
basis as between the Operators Trains operated by an Operator pursuant to operating nghts 
granted under this Section 3(c) shall be govemed by and subject to the Local .Movement 
Guidelines 

(d^ Switching and Yard Services 

(i) At the request of and as agent for each Operator, CRC shall 
perform Switching and Yard Services required by such Operator within the Shared 
Assets Area, including without limitauon any such services which such Operator may 
be responsible for performing or having perfomied for a shipper or other Person 
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(ll) Except as otherwise provided in Section 3(a), and other than 
within an Operator's Facility, neither Operator bhall with its own equipment or with its 
own crews perfomi any Switching and Yard Service within the Shared .Assets .Area for 
Itself or for any other Person 

(e) Freight Traffic To Remain m Account of Each Operator Switching and 
Yard Services and other services performed by CRC tor either Operator under this Agreement 
shall be performed as agent for, and for the account of such Operator All freighl traffic and 
Railears handled within the Shared .Assets .Area including traiTic and Railears handled bv 
CSXT or NSR pursuani to Sections 3(a) and 3(c). and traffic and Railears handled by CRC 
pursuani to Sections 3(c) and 3(d), shall at all limes remain in the waybill, ear hire and 
revenue accounts of either CSXT or NSR 

^ Rates. Routes and Divisions. Each Operator shall have exclusive and 
independent authority to establish all rates, charges, service terms, routes and divisions, and to 
collect all freight revenues, relating lo freight traffic ttansported for its account to, from and 
within the Shared Assets Area (except those Shared .Assets Area line segments over which 
such Operator possesses only overhead operating nghts pursuani to Section 3(c)) CRC shall 
not participate or appeai in any rates, routes or divisions relating to any freight traffic 
whatsoever to, from and within the Shared Assets Area, and shall not be entitled to or 
responsible for any freight charges relating to such freight aaffic CRC shall not quote or 
establish any rate or service terms applicable to freight transportation services to, from and 
within the Shared Assets .Area, enter into ttansportation conttacts with any Person (other than 
an Operator) for freight ttansportation services to, from and within the Shared Assets Area, or 
undertake to perform any for-hire ttansportation services directly, in its own name or for its 
own account for any Person (other than an Operator) The ttansfer or exchange of freight 
ttaffic between CSXT and CRC, and between NSR and CRC, within the Shared Assets Area 
shall not constitute an interchange of freight ttaffic or freight rail cars for purposes of 
determining rates, routes, divisions or interline settlements relating to any such freight ttaffic 

(g) Shipper Bills. Neither Operator shall inform the other or CRC of any 
rates or charges to shippers to which such Operator provides freight ttansportation services in 
the Shared Assets Area, and no copies of any shipper bill of lading or waybill shall be given 
by such Operator to the other or to CRC except to the extent that such documents are 
exchanged between rail earners in the usual course of interline shipments and documenting 

(h) Service Responsibility. Each Operator shall at all times be solely 
responsible for obtaining, supplying and routtng Railears other than locomotives, for all 
Railcar ownership costs (including per-diem charges and mileage allowances) and for 
providing all service to its shippers within the Shared Assets Area pursuant to its ttans
portation conttacts with its shippers, including interline accounting, and all car hire and 
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demunage or detention charges associated with Railears in its account within the Shared 
-Assets .Area 

(i) Dispatching CRC shall, from iocal locations or a location agreed upon 
by CSXT and NSR, conttol the dispatching, scheduling and movement of and Switchine and 
Yard Services for, all ttains (including Operator Trains and CRC Trams) over the Shared 
Assets (other than Operator's Facilities, unless requested to do so by the Operator thereof) 
w ithout any discnmination at any lime in favor of or against either Operator, but in accor
dance with WTitten policies and pnonties for categones of freight, type of Railcar, size of tram 
and train destinations established from time to time by the General .Manager and approved by 
the CRC Board to achieve the maximum efficiency and lowest aggregate Shared Asset costs 
of CRC and the Ot?erator%, provided, however, that CSXT and NSR from time lo time shall 
consider, and in the sole discretion of each may adopt, muttially acceptable anangements 
giving each Operator one controlled jte through the Shared Assets .Area to the extent 
practicable and, if the parties fail to adopt mutually acceptable anangements giving either 
Operator such a controlled route. CRC shall conttol dispatching, scheduling and ttain 
movements over the affected Shared Assets as heretofore provided CRC shall also control 
the dispatching, scheduling, movement and Switching and Yard Services for ail CRC Trains 
and Operator Trains over the cunent CRC River Line between CP 2 and CP 5 Dispatching, 
scheduling and movement of trains performed by either Operator under this Section 3(i) shall 
confonn to the same standards of non-discnmination, written policies and pnonties applicable 
to the conttol of such functions by CRC at other locations included within the Shared Assets 
Area 

0) Railcar Weighing. All Railears for the account of an Operator which 
onginate or terminate on Shared Assets and which require weighing shall be weighed by and 
at the expense of such Operator or its customer, and at no cost to CRC 

(k) Freight Claims. The Operators shaii agree among themselves on the 
most fair, practical and efficient anangements for handling and administenng freight loss and 
damage claims with the intent that (i) each Operator shall be responsible for losses occumng 
to lading either in its possession or in the possession of CRC for the account of such Operator, 
and (ll) the Operators shall follow relevant AAR mles and fonnulas in providing for the 
allocation of losses which are either of undetemuned ongin or in Railears handled in interline 
service by or for the account of both Operators 

(I) Freight Car Repairs. If any Railears are bad ordered while on the 
Shared Assets and must be set out from a CRC Tram or Operator Train, CRC shall promptly 
retum such Raiicars to the Operator in whose account such Railears reside m accordance with 
such Operator's instmctions CRC shall fumish, at such Operator's expense, required labor 
and matenai to perform, and shall perfomi, light repairs on such bad ordered Railears as 
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necessary to make such Raiicars legal and safe for movement CRC shall bill such Operator 
for the costs of such light repairs in accordance with the Field and Office Manu-̂ 's of i.ie 
.A.AR Interchange Rules in effect at the time such repairs are performed CRC snail bill 
directly to and collect from the applicable Railcar owner charges for repair items that, under 
the .AAR Interchange Rules, are the responsibility of the Railcar owner CRC sh '̂l bill 
directly lo and collect from such Operator charges for repair items that, under the .AAR 
Interchange Rules, are the responsibility of the handling line earner CRC shall also bill 
directly to and collect from such Operator charges for repair items that, under the .AAR 
Interchange Rules, are the responsibility of the Railcar owner, but as to which the applicable 
Railcar owner has refused or otherwise failed to make payment theref jr If any such bad 
ordered Railcar cannot be made legal and safe for movement by the performance of light 
repairs, CRC shall, at such Operator's expense, anange for appropriate removal of the 
affected Railcar in accordance with such Operator's instructions 

(m) Train Services .Actual costs incu-.Ted by CRC to provide special 
services (other than services otherwise provided for in this Agreement) at the request of an 
Operator with respeci to trains, locomotives and Rail jars for the account of such Operator, 
shall be paid by such Operator to CRC, provided that the costs and terms of similar special 
services rendered to each Operator shall be without discrimination berween Operators as to 
cost and terms, giving due allowance to any differences in the costs of providing such 
services 

(n) Wrecking Service. Wrecking service or wrecking ttain service required 
in connectton with services contemplated by this Agreement shall be provided by CRC (or its 
designee) as promptly as possible. 

(o) Admission of Third Parties. Notwithstanding any jther provision in this 
.Agreement, no party may permit any Person (other than a party hereto) o have access to, 
operate over or use any Shared Asset without the prior approval of all pames, which approval 
may be given or refused in the sole discretion of each ; rty 

Section 4. Equipment and Properties. 

(a) Procurement. CRC shall procure, operate and maintain all equipment, 
real property nghts and improvements thereon which are reasonably required for (i) CRC to 
operate the Shared Assets, and (ii) the Operators to move ttains over the Shared Assets, in 
each case in accordance with this Agreemeni 

(b) Contribution of Locomotives by Operators. Upon reasonable request by 
the Genera] Manager, the Operators shali fumish to CRC, through full-service lease or other 
mutually satisfactory anangements, locomotives reasonably required by CRC for the perfor-
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manee of its obligations under this .Agreement The respective obligations of each Operator lo 
fumish such locomotives shail be based, insofar as reasonably practicable, upon the Operator's 
CRC Train Usage Percentage during the calendar month precedmg such request for the 
Shared .Assets Area or Zone in which such locomotives are needed by CRC Ii is the parties' 
intention thai (i) the anangements pursuani lo which such locomotives are fumished bv either 
Operator to CRC shall provide thai heavy maintenance, repair and overhaul shall be the 
responsibility of such Operator, (ii) locomotives fumished by either Operator to CRC may, in 
order to permit maintenance, repair and overhaul of such locomotive units, be exchanged for 
other locomotive units fumished by such Operator, and (iii) the respective obligations of each 
Operator to fumish such iocomoiives upon request by the General Manager shall be adjusted 
on at least a monthly or more frequent basis 

(c) Locomotive Service and Repairs. .At the request of an Operator, CRC 
shali fumish required labor and matenai lo perfonn, and shali perform, fueling and seryicing 
of any Operator's locomotive, as well as light repairs on any Operator's locomotive as 
necessary lo make such locomotive legal and safe for movement CRC shall bill such 
Operator (or other owner o -such locomotive) for the costs of such fueling, servicing and light 
repairs la accordance with industty practice in effect at the lime such fueling, services or 
repairs are performed If any such locomotive cannot be made safe for movement by the 
performance of light repairs, CRC shali, at the expense of such Operator (or other owner of 
such locomotive), anange for appropnare removal of such locomotive in accordance with 
such Operator's instmctions 

Section 5. Maintenance. 

(a) Routine Maintenance. 

(i) CRC shall be responsible for Routtne Maintenance when 
necessary or desirable to maintain the Shared Assets in a safe operating condition, and 
to pemut and facilitate (A) the perfonnance by CRC of :ts obligations pursuant to this 
.Agreement, and (B) the use of Shared Assets by the Operators in accordance with this 
Agreement 

(ll) CSXT or NSR, directly or through their respective affiliates, may 
perform the work which CRC performed pnor to the Gate of this A^jeement when (A) 
CRC does not possess the skills needed for such work, (B) CRC lacks the necessary 
employees to do such work in a timely fashion, or (C) CRC does not possess the 
equipment needed to do such work CRC, CSXT and NSR may agree to have 
additional work performed either by CSXT, NSR or their affiliates. 
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(b) CRC Program Maintenance. 

(0 The General .Manager shall prepare and submit lo the CRC 
Board a Program .Maintenance plan concunently with the submission of an Operating 
Budget and the Capital Expenditure Budget to the CRC Board 

(ii) -Any of CRC, CSXT or NSR may at anv time deliver a Program 
Maintenance Proposal to the other two of them and to the General -Manaeer and each 
member of the CRC Board 

(ill) The CRC Board shall either (A) approve any or all of such 
Program Maintenance Proposals and plan with such changes as it deems appropnate, 
mclude the costs thereof in a pending or amended Capital Expenditure Budget, and ' 
direct the General .Manager to cause the maintenance descnbed in approved Program 
Maintenance Proposals or plan to be perfonned in accordance with Sections 5(b)(iv) 
and (V), or (B) disapprove any or ali of such Program -Maintenance Proposals or plan. 

(iv) Program Maintenance shall be the responsibility of CSXT md 
NSR pursuant to conttacts or anangements with CRC, and CRC shall not perfonn 
Program Maintenance, except for Program Maintenance which can be provided by 
Persons other than CSXT or NSR at a lower cost to CRC than the CSXT or NSR cost 
thereof 

(v) CRC shall select io pe.'fcrm each Program .Maintenance project 
or program, the Operator which CRC reasonably detennines will perfonn such project 
or program at the least cost to CRC consistent with safe and efficient operations, and 
taking into account scheduling eonsiderattons, based on written proposals submitted 
by each Operator 

(c) Maintenance Standards. Unless otherwise authonzed by the CRC 
Board, the General Manager shall prepare and submit to the CRC Board proposals (including 
the Program Maintenance plan submitted pursuani to Section 5(b)) for the perfonnance of 
such Routine Maintenance and Program Maintenance as is reasonably necessary to keep and 
maintain the Shared Assets substanttally in their condition as of the date of this Agreement If 
the CRC Board fails either to approve or disapprove by majonty vote any such proposal 
within 45 days after it was submitted to the CRC Board, the disagieement over the propnetv 
or need for any of the Routtne Maintenance or Program Maintenance included in such 
proposal may be submitted by either Operator for resolution by binding arbittatton pursuant to 
Section 13 
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Section 6. Capital Improvements. Excepi as provided in Section 5, all 
capitai improvements involving Shared .Assets shali be govemed by the following provisions 

(a) Proposed Projects Either Operator, CRC or the General .Manager may 
propose lo the CRC Board from time to time capital improvement projects Each such project 
shall be reviewed by the CRC Board, which may approve or disapprove by majonty vote, or 
fail to approve, such projects 

(b) CRC Board Approved Projects. Each Operator shali be responsible for 
an equal share of the initial fundinr of each capital improvement project which has been 
approved by the CRC Board and is included in an approved Capital Expenditure Budaet, 
except as provided in Section 6(c) Upon completion of each such project, the Total Train 
Usage Percentage for each Operator shaii be calculated in the Zone in which such project was 
completed for the 12-month period commencing on the date such project was placed in 
- 'rvice A final accounting shall be made to adjust the initial funding to such Total Tram 
Usage Percer?iages thereof 

(c) Nonseverable Improvement Projects. 

(i) .At the wntten request of an Operator delivered to the other, each 
Operator shall, withm 45 days of the delivery of such request, submit to an arbittator m 
accordance with Section 13 a written proposal with respect to a Nonseverable Im
provement project which was neither approved nor disapproved by majority vote by 
the CRC Board within 45 days after such project was proposed to the CRC Board (A) 
descnbing any changes which such Operator proposes be made to such project and 
specify ing a schedule, budget and allocauons between the Operators of initial capital 
costs of such Nonseverable Improvement, or (B) proposing that it not be made 

(u) The arbittTtor receiving the proposals refened tĉ  in Sec
tion 6(c)(i) (A) shall consider (1) the degree, if any, to which the consfuctton, opera
tion and use of such Nonseverable Improvement would impair or interfere with the use 
of Shared Assets by CRC or either Operator, or conflict with any pending capital 
improvements included in an approved Capital Expendittire Budget, and ^2) the budget 
and allocations between the Operators of inittal capital costs of such Nc.iseverable 
Improvement as proposed by each Operator, and (B) shall determine w ithin 45 days of 
such receipt which of such proposals shall be implemented, or that such Nonseverable 
Improvement shali not be made, and the CRC Board shall approve any proposal which 
such arbittator determines shall be implemented. 
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(d) Severable Improvement Projects. 

(i) Each Operator shall have the unilateral right to constmct and 
exclusively fund any Severable Improvement which was not approved by the CRC 
Board 

(ll) Each Severable Improvement funded exclusively by an Operator 
shall be used exclusively by that Operator, which shall be solely responsible for 
maintaining such Severable Improvement at its own expense, until such time that the 
other Operator gives written notice that it desires also lo use such Severable Improve
ment, stating the amount which such other Operator is prepared lo pay to the Operator 
which initially funded such Severable Improvemenl for the nght to use such Severable 
Improvement. 

(lii) If the Operators are unable lo agree on the amount of such 
payment within 45 days after such notice was given, then at the wntten request of an 
Operator delivered to the other after 45 days but before 60 days after such notice was 
given, each Operator shall, within 15 days of the delivery of such request, submit to an 
arbittator in accordance with Section 13 a written statement setting forth the proposed 
payment by the second Operator, and the arbitrator shall within 45 days of such receipt 
determine which of such proposed amounts shall apply, which shall be bmd.ng on 
both Operators and paud promptly 

(iv) Such Severable Improvement shali become a Nonseverable 
Improvement at the time such second Operator pays the amount so determined and, 
thereafter, maintenance and other costs associated with the operation of such improve
ment shall be apportioned between the Operators as provided in this Agreement 

(e) Capital Improvements as Shared Assets. Upon completion, all capital 
improvements approved by the CRC Board and all Nonseverable Improvements shaJI become 
part of the Shared -Assets owned by CRC subject to all provisions of this .Agreement, free and 
clear of all Operator liens. 

(f) Title to Severable Improvements. Each Operator shall retain title to all 
Severable Improvements exclusively fiinded by such Operator At any ttme dunng the term of 
this .Agreement, an Onc-ator may remove (at its sole expense) any Severable Improvement 
which It exclusively funded, provided that such Operator has repaired (at its sole expense) any 
damage to a Shared .Asset c£used by such removal and has restored the related Shared Assets 
substantially to their condition at the time such Severable Improvements were made In the 
event an Operator shall not have removed any Severable Improvement to which the Operator 
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shall have title pnor to the expiration or termination of this .Agreement, title to such Severable 
Improvement shall vest in CRC, free and clear of ali Operator liens, upon such expiration or 
termination 

(g) Noninterference The constmction, operation and use of Severable 
Improvements by an Operator shall not impair or interfere with the use of Shared .Assets by 
CRC or the other Operator, nor shall any Severable Improvement conflict with any pending 
capital improvements included in an approved Capital Expenditure Budget 

(h) Switch Connections CRC shali, upon the written request of one or both 
Operators, provide for switch and turnout connections from Shared Asset tracks to a private 
sidetrack owned by a shipper or other Person, if such request 

(i) includes the cc niimenl of the Operator or both Operators 
making such request, or 

(ii) IS accompanied by a written undertaking from such shipper or 
other Person, 

in each case satisfactory to CRC. to pay to CRC ali costs incuned from time to time by CRC 
to provide for such switch and tumout connections within 30 days after it delivers a bill for 
such costs to such Operator. Operators, shipper or other Person 

(i) Adjacent Improvements. 

(i) In the event an Operator constmcts, acquires or funds the cost of 
an Adjacent Improvemenl (whether or not such .Adjacent Improvemenl is ultimately 
o-wned by such Operator), the other Operator shall be entitled to share usage of such 
.Adjacent Improvement by giving written nouce stating the amount which such other 
Operator is prepared to pay to the first Operator for such nght If the Operators are 
unable to agree on the amount of such payment within 45 days after such nctice was 
given, then at the wntten request of an Operator delivered to the other after 45 days but 
before 60 days after such notice was given, th.e matter shall be submitted for resolution 
by binding arbittation pursuani to Section 13 and the provisions of Section 6(d)(iii) 
shall apply lo determine the amount of such payment 

(II ) After the second Operator pays the amount so determined, if the 
first Operator owns or has a property interest in the Adjacent Improvement, the 
provisions of this Section 6 shall be applied as if such improvement were a Nonsev
erable Improvement If a shipper or another Person unrelated to the first Operator 
owns such .Adjacent Improvemenl, the second Operator shall be entitled to share fully 
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the rights of the first Operator in connection with such .Adjacent Improvement in 
consideration of the initial pavment 

0) Operator's Facilities. The foregoing provisions of this Section 6 shail 
not apply to any capital improvement (including, but not limited to, a transloading facility or 
automotive ramp) within an Operator's Facility or the cunent CRC developable property' 
encompassing cunent CRC Elizabethport Yard (Tmmbull Street Yaid) or the CRC develop
able property east of cunent CRC's Chemical Coast Secondary and adjacent to the E-Rail 
intermodal facility (northem New Jersey). 

Section 7. Accounting. 

(a) Books of Record and Account. CRC shall keep proper books of record 
and account, which are separate from all other CRC books of record and account, m which 
full and conect entties shall be made of all, but only, the CRC transactions, cos's, expenses 
and revenues with respect to the Shared Assets and only the CRC .Area Business, in accoi-
dance with G.AAP and the USO.A, as modified by the Accounting Plan 

(b) Financial Statements. CRC shall deliver to each Operator (i) within 30 
days after the end of each calendar month, a summary income statement and a summary 
balance sheet showing as of the iast day of and for such calendar month, major categones of 
CRC revenue, expense, assets and liabilittes attnbutable to the Shared Assets and the CRC 
Area Business, (u) within 30 days after the last day of each CRC fiscal quarter, intenm 
financial statements with respect to the Shared Assets and the CRC Area Business as of and 
for the fiscal quarter ended on such day, similar to statements descnbed in Rule 10-01 of 
Regulation S-X under the Secunttes Exchange Act of 1934, as amended, as modified by the 
Accounting Plan, and (iii) within 30 days after the last day of each CRC fiscal year, state
ments of income and cash flow and a balance sheet with respect to the Shared Assets and the 
CRC Area Business as of and for the fiscal year ended on such day, prepared in accordance 
with G.AAP and the USOA, as modified by the .Accoummg Plan 

Section 8. Costs and Budgets. 

(a) CRC Costs. CRC shall pay (and, except for Excluded Taxes, CSXT and 
NSR shall, pursuant to Section 9, reimburse CRC for) ail of the costs and expenses to 
maintain its ownership of the Shared Assets and to operate and maintain the Shared Assets, 
including but not limited to all Taxes and assessments, licenses, permits and any other 
govemmenial authorizations required to own, operate and maintain the Shared Assets, the 
pnncipal of and interest and premium, if any, on, and all other costs of, its indebtedness and 
ali other costs of its capital. 
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(b) Employee Cost Reimbursement CRC shall reimburse CSXT and NSR 
for the w-ages, pro rata portion of fringe benefits, other direct employment costs (including 
additives) and other actual employee-related costs of any CSXT or NSR employee, respec
tively, who provides Temporary Services 

(c) Capital Expenditure Budget. 

(i) The General .Manager shall prepare and submit to each member 
of the CRC Board at least 30 days pnor to the beginning of each CRC fiscal year, a 
Capital Expenditurê  Budget for the one-year penod beginning with such fiscal year, 
specifying for such year the schedule of Program .Maintenance and Shared Asset 
capital improvements to be performed and constmcted for the benefit of both Opera
tors dunng such fiscal year and the months therein dunng whicn such expenditures are 
proposed to be made, for approval, or modificatton and approval, by the CRC Board 

(ll) The General .Manager shall not permit any capital expenditure to 
be made by CRC. CSXT or NSR excepi in accordance with the Capital Expenditure 
Budget in effect from time to time. Severable Improvements exclusively funded by an 
Operator and emergency capital expenditures made (A) to preserve, or to mitigate a 
senous diminution m, the value and usefulness of a Shared Asset to CRC, CSXT and 
NSR, or (B) to prevent or mitigate a senous dismption in the operation and use of the 
Shared .Assets by or for CRC, CSXT or NSR 

(ill) Any Capital Expenditure Budget may be amended in writing at 
any lime by the CRC Board 

(d) Operating Budget. 

(i) The General Manager shall prepare and submit to each member 
of the CRC Board at least 30 days prior to the beginning of each fiscal year of CRC, 
an Operating Budget for such fiscal year showing die budget amounts of revenues and 
expenses for each month dunng such fiscal year, for approval, or modificatton and 
approval, by the CRC Board. 

(ii) The General Manager shall use all reasonable efforts lo prevent 
CRC expenses with respect to Shared Assets for a penod from exceeding the amounts 
shown on the Operating Budget for such penod 

(ui) The General Manager shall give prompt wntten notice to each 
member of the CRC Board of any actual or, in the judgment of the General Manager, 
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probable, material change in the revenues, expenses or working capital requirements 
shown on the Operating Budget for any period 

(iv) .Any Operating Budget may be amended in writing at ai'v time bv 
the CRC Board 

Section 9. Cost Sharing. 

(aj Accounting Plan. The parties shall develop and implement a written 
Plan of Accounting containing a detailed descnption, by category of cost and locanon, of the 
costs associated with the management and operation of the Shared Assets Area and the 
method by which such costs shall be fair!% and properly apportioned among the parties Such 
Plan of Accounung may include separate accounting and sharing of costs for particular Zones, 
and shall conform to the following general pnnciples 

(i) Forty two percent (42%) of Interest Rental shall be apportioned 
to CSXT and fifty eight percent (58%) of Interest Rental shall be apportioned to NSR, 

(ii) Locomotive ownership, lease, fueling, light repair and servicing 
costs incuned by CRC within the Shared Assets Area or each Zone (except costs 
incuned by CRC and charged directly to an Operator pursuani to Section 4(c)) shall be 
apportioned between the Operators on the basis of the CRC Train Usage Percentages, 

(HI) Crew compensation and other crew costs incuned by CRC 
within the Shared Assets Area or each Zone with respect to CRC Trains shall be 
apportioned between the Operators on the basis of the CRC Train Usage Percentages, 

(iv) General and administtative, supervisory and overhead expenses 
incuned by CRC within the Shared Assets Area or for ftinctions related to the Shared 
.Assets Area shall be apportioned berween the Operators on the basis of the CRC T rain 
Usage Percentages, 

(v) Dispatching and ttam conttol costs (including, without limita
tion, labor, equipment, matenals and maintenance expenses) incuned by CRC with 
respect to the Shared Assets Area shall be apportioned between the Operators on the 
basis of the CRC Train Usage Percentages, 

(vi) Police and other cr ' i.ncuned by CRC with respect to secunty 
within the Shared .Assets Area shall be apportioned between the Operators on the basis 
of the CRC Train Usage Percentages, 
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(vn) Damage paid by Conrail pursuani to Section 11(c) shall be 
apportioned berween the Operators in accordance with Section 11(b), 

(viii) All other costs mcuned by CRC with respect to the Shared 
.Assets -Area or each Zone (except Taxes and insurance) shai.' be apportioned hetween 
the Operators on the basis of the Total Train Usage Percentages, 

(ix) Taxes (other than Excluded Taxes) incuned by CRC with 
respect to the Shared .Assets Area or each Zone shall be apportioned berween the 
Operators on the basis of the Operator's Expense Percentages for the period to which 
such Taxes relate, and 

(x) Insurance costs mcuned by CRC with respect to Shared Assets 
withm the Shared .Assets Area or each Z( ne shall be apportioned between the Opera
tors on the basis of the Operator's Expense Percentages for the penod to which such 
insurance costs relate. 

If the parties are unable to agree on the terms and provisions of the Accouming Plan, such 
disagreement may be submitted by either Operator for resolution by binding arbittation 
pursuant to Section 13 

(b) Usage Statement CRC shall deliver to each Operator pnor to the last 
day of each calendar month, a written statement showing for the pnor calendar month 

(i) the total number of loaded Raiicars in the account of each 
Operator in CRC Trains which perfonned Switching and Yard Services or operated 
directly between customer facilities m each Zone, 

(ll) the total number of loaded and empty Railears moved by or for 
.<;uch Operator in Operator Trains which operated overhead or directly to Jointly-
Operated Facilities, Operators' Facilittes or customer facilities in each Zone, 

(in) the calculation of the CRC Train Usage Percentage and the 
Total Train Usage Percentage for each Operator for each Zone, 

and (A) all Raiicars in a ttain shall be deemed to be on Shared Assets when the first or last 
Railcar of such ttain is on Shared Assets ar.d (B) each time that a Railcar is removed from or 
added to a ttain in the Shared Assets Area shall constttute a separate movement of such 
Railcar 
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(c) Expense Statement. Concunently with the deiiver>- of each Usage 
Statement to the Operators, CRC shail deliver to the Operators a statement showing (i) the 
expenses incuned by CRC to own, operate and maintain the Shared .Assets during the Billing 
Month, (ll) the revenues, if any, derived by CRC from the ownership and operatton of the 
Shared Assets dunng such Billing Month, and (iii) the Reimbursable Expenses for such 
Billing Month, m each case computed in accordance w iih GAAP and the USOA, as modified 
by the .Accounting Plan 

(d) Capital Expenditure Statement. Concunently with the delivery of each 
Usage Statement to the Operators, CRC shall deliver to the Operators a statement showing the 
estimated Budgeted Capital Expenditures for the calendar month immediately succeeding the 
calendar month m which such statement is delivered. 

(e) Bills. Concunently with the delivery to the Operators of a Usage 
Statement foi a Billing Month, CRC shall deliver to each Operator a bill showing for such 
Billing Month 

(i) the amount of each Reimbursable Expense payable by such 
Operator for such Billing Month calculated in accordance with the Accoummg Plan, 
and 

(u) fifty percent (50%) of the amount of Budgeted Capital Expendi
tures approved by the CRC Board and shown on the Capital Expenditure Statement 
delivered with such Usage Statement 

(f) Payment. Each Operator shall pay to CRC the amount shown on each 
Bill as being payable by such Operator, on or before the 30th day after the date of such Bill 
regardless of whether or not such Operator disputes the accuracy of any amount or calculation 
shown on such Bill. 

(g) Disputed Bills. 

(i) Any dispute by an Operator of the accuracy of any amount or 
calculation shown on any Bill, shall be descnbed and specified in reasonable detail in 
a Dispute Letter from such Operator to CRC and the other Operator within three years 
after the date of such Bill 

(ii) Any amounts or calculattons shown on any Bill which are not 
disputed in accordance with Section 9(g)(i) shall conclusively be deemed to be 
accurate and shall be binding on each Operator and CRC. 
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(ill) CRC and both Operators shall promptlv endeavor to resolve the 
disputes descnbed in each Dispute Letter, and if thev fail to agree to a resolution of 
such disputes within 60 davs of the del-verv of su.': Dispute Letter to CRC then the 
firm ot independent public accountants which has been engaeed as auditors for CRC 
shall be engaged to resolve such disputes in accordance with GA-AP and the USOA as 
modified by the Accounting Plan, and t-he written resolution of such disputes signed by 
such accounting fimi shall be binding on each Operator and CRC 

(iv) -Any adjusttnents to Bills which result from the resoluuon of 
Dispute Letter disputes shali be reflected as charges or credits on the first Bills 
delivered by CRC to the Operators after such disputes have been resolved 

(v) The fees in connection with the resolution of anv Dispute Letter 
disputes of the accouming firni which has been eneaeed as auditor for CRC shall be 
paid fifty percent (50%) by CSXT and fifty percent (50%) by NSR. 

Section 10. Access. CRC shall give to each Operator dunng nonnal CRC 
Admini.«;traiive Office business hours, access to inspect and make copies of any and all books 
of record and accounts relating to this Agreement, all of which shall be maintained bv CRC at 
the CRC .Administtative Office 

Section 11. Liability. Except as otherwise provided in Section 3(k) and this 
Section I I , the responsibility between and among CRC, CSXT and NSR for all Damaae 
arising out of incidental to or occumng m connectton with this Agreemem shali be appor
tioned without consideration of fault or negligence of any kind or degree as follows 

(a) Sole Responsibility. S\ib)ect to Section 11 (f)^ each Operator shall 
assume and bear all responsibility for Damage to its own ttains, locomottves and equipment, 
to Raiicars and lading in its possession or being handled for its account, and for the death of 
or injury to its own employees 

(b) Operators' Responsibility. Subject to Section 11(0, the Operators shall 
jointly assume and bear all responsibility for all Damage, other than Damage which is subject 
to Sections 11 (a) and (c), in propomon to their respecttve Total Tram Usage Percentages in 
the Zone in which the incident giving nse to such Damage occuned for the 12 calend^ month 
period immediately preceding the incident giving rise to such Damage In the event an 
incident giving nse to Damage for which the Operators are jointly responsible occurs dunng 
thel2-month penod immediately fellowmg the date of this .Agreement, responsibility for such 
Damage shall be bome by the Operators m proportion to their respective Total Train Usage 
Percentages in the Zone in which the incident giving nse to such Damages occuned for such 
12-month penod. 
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(c) CRC Responsibility . Damages for which CRC is liable shail be CRC 
expenses and included in Expense Statements 

(d) Process. Each Operator shali be responsible for the payment, handling, 
administration and disposition of ali Damage for which it bears exclusive responsibility under 
Section 11 (a), and both Operators shali have joint responsibility for the payment, handling, 
administratton and disposition of all Damage for which they are jointly responsible under 
Sections I Kb) and (c) In assigning joint responsibility lo both Operators, it is not the intent 
of this Agreemeni thai the Operators w ill actually act joint' but rather lhat the Operators will 
agree between themselves on the most practical and efficient anangements for handling, 
administering, and disposing of Damage for which hiey bear joint responsibility, w ith the 
objecttve of eliminating unneccsarv- duplication of effort and minimizing overall costs 

(e) Indemnification Each party to this Agreement covenants and agrees to 
(i) fully indemnify and save harmless the other parties to this .Agreement from and against any 
payments which are the responsibility of such party under this .Agreement, and ail expenses, 
including attomeys' fees and expenses and other expenses of any court or regulatory proceed
ing, incuned by such other parties in defending any claim that they are liable for such 
payments, and (ii) defend such other parties against such claims with counsel selected by such 
party and reasonably acceptable to such other parties 

(f) Limitation. Sections 11 (a) and (b) shall apply only to the amount of 
Damage resuhing from a single incident which is $25 million or less Responsibility for 
Damages resulting from a single incident which exceed S25 million shall be allocated lo the 
extent of such excess to CRC, CSXT and NSR in proportion to their respective fault or 
negligence m causing such Damage, subject to the following mles (1) the total amount of 
Damage for which each Operator would otherwise be responsible under Sections 11(a) and 
Co) shall be deiem ined, on a comparattve percentage basis, (2) for each Operator, multiply 
S25 million by Lhe comparative percentage determined for that Operator in Section 11(f)(1), 
(3) the Damage for which each Operator is responsible in excess of the amount determined in 
Section 11(f)(2) shall be allocated between or among CRC, CSXT and NSR m proportion to 
their respective fault or negligence in causing the Damage As used in this Section 11(f) only, 
the term "Damage" shall exclude Operator Consequenttal Damages (which are always bome 
by the Operator which sustained them) and claims for exemplary and punitive Damages by 
any party hereto on its own behalf against another party hereto By way of example, if 
Damage from a single incident were SlOO million, of which CSXT would be responsible for 
$80 million under Sections 11 (a) and (b) and NSR would be responsible for S20 million 
under Sections 11(a) and (h), then CSXT would be responsible for $20 million and NSR 
would be responsible for $5 million of such Damage under Section 11(f)(1), and the remain
ing $75 million of Damage would be apportioned between or among CRC, CSXT and NSR 
in proportion to their respective fault or negligence in causing the Damage .Any dispute 
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between or among the parties hereio in computing the comparative percentage, in determinins 
their respective fault or negligence in causing the Damage or otherwise relating to their 
respective responsibilities for Damage arising out of incidental to or occurnng in connection 
with any such incident, including any Damage exceeding S25 million, shall be submitted for 
resolution by binding arbitration pursuani to Section 13 The S25 million amount refened to 
in this Section 11(f) may be adjusted every five years following the date of this Agreement 
with the :Tior approval of ali parties, w hich approval may be given or refused in the sole 
discretion of each party 

(g) Exceptions. Each Operator shall assume and bear all responsibility for 
Damage caused by acts or omissions of any its employees while under the influence of dmgs 
or alcohol, and Sections 11(b) and (f) shall not apply to any such Damage 

(hi Transaction Agreement. Section 2.8 of the Transaction Agreement shaii 
conttol any conflict benveen Sections 11(b) and (c) and said Section 2.8 

Section 12. .No Partnership. Nothing in this Agreement shall be consttiied 
to establish a partnership or joint venture between or among CRC, CSXT or NSR or any of 
their affiliates or associates 

Section 13. Arbitration. Any dispute, conttoversy or claim (or anv failure 
by the parties lo agree on a matter as to which this Agreement expressiy or implicitly contem
plates subsequent agreement by the parties, except for matters left to the sole discretion of a 
party) arising out of or relating to this Agreement, or the breach, tenninatton or validity 
hereof, shall be finally settled through binding arbittation by a sole, disinterested arbittator in 
accordance with the Commercial Arbittation Rules of the .Amencan Arbittation .Association 
The arbittator shall be jointly selected by the parties but, i f the parties do not agree on an 
arbittator within 30 days after demand for arbittation is made by a party, they shall request that 
the arbittator be designated by the Amencan .Arbittation Association The award of the 
arbittator shall be final and conclusive upon the parties Each party to the arbittation shall pay 
the compensatton, costs, fees and expenses of its own witnesses, experts and counsel The 
compensation and any costs and expenses of the arbittator shall be bome equally by the 
parties The arbittator shall have the power to require the perfonnance of acts found to be 
required by this Agreement, and to require the cessatton or nonperformance of acts found to 
be prohibited by this .Agreement The arbittator shall not have the power to award consequen
tial or punitive damages The arbittator's award shall be binding and conclusive upon the 
parties to the fullest extent permitted by law Judgment upon the award rendered may be 
entered in any court having junsdictton thereof which court may award appropnate relief at 
law or in equity Ali proceedings relating to any such arbittatton, and all testtmony, wntten 
submissions and award, of the arbittator therein, shall be pnvate and confidential as among 
the panies, and shall not be disclosed to any other Person, except as required by law and 
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except as reasonably necessary to prosecute or defend any judicial action lo enforce, vacate or 
modify such arbitratton award 

Section 14. Term. This .Agreement shali become effective as of the date 
first above written and shall remain in effect until the 25th anniversary of such date, subject to 
the nght of CSXT or NSR to agree prior to the 23rd anniversary of such date to extend this 
Agreement until the earlier of (a) the date on which the remaining useful life of the Shared 
Assets becomes less than twenty percent (20%) of their remaining useful life on such 25th 
anniversary, or (b) the 35th anniversary of such date and, if so extended to such 35th anniver
sary, to agree pnor to the 33rd anniversary of such date to further extend this .Agreement until 
the earlier of (c) the date on which the remaining useful life of the Shared .Assets becomes 
less than twenty percent (20%) of their remaining useful life on such 35ih anniversary, or (d) 
the 45th anniversary of such date 

Section 15. Force Vlajeure. The obligations, other than payment obliga
tions, of the parties to this Agreement shall be subject to force majeure (which shall include 
strikes, riots, floods, accidents. Acts of God, and other causes or circumstances beyond the 
conttol of the party claiming such force majeure as an excuse for non-performance), but only 
as long as, and to the extent that, such force majeure shall prevent performance of such 
obligations. 

Section 16. Entire Agreement Fhis Agreement and the Transactton 
-Agreement, including the other Ancillauy Agreements (as defined in the Transaction .Agree
ment) constitute the entire agreemeni and supersede all other prior agreements and under
standings, both written and oral, among the parties with respect to the subject matter hereof 
except the letter agreement dated Apnl 8, 1997 between CSX and NSC to the extent such 
Apnl 8, 1997 letter agreement covers matters not addressed or amended hereby or in the 
Transaction Agreement or the Ancillary Agreements (as defined m the Transaction Agree
ment), provided that it is the intent of the parties that tins Agreement shall be an effectuation 
of such April 8, 1997 letter agreemeni consistent witli its terms, and that the provisions of this 
Agreement shall be interpreted to give effect to such .Apnl 8, 1997 letter agreement, and 
provided further ihat, in the event of any inconsistency between the tenns of this Agreement 
and such Apnl 8, 1997 letter agreement, this Agreement shall prevail. 

Section 17. Amendment and Waiver. Any amendment to this Agreement 
must be in wnttng and executed and delivered by CRC, CSXT and NSR, subject to any 
jurisdiction of the STB Any waiver of any term or provision of this Agreement must be in 
wnting and executed and delivered by the party entitled to enforcement of such term or 
provision 
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Section 18. Severability. If any term, provision, covenant or ''estnclion of 
this .Agreement is held by a court of compe-ent jurisdiction or other authority to be invalid, 
void, unenforceable or against its regulatory policy, such provisiuii is intended lo be ineffec
tive only to the most limited extent possible m such context and the remainder of the terms, 
provisions, covenants and resttictions of this -Agreement shall remain in full force and effect 
and shali in no way be affected, impaired or invalidated. 

Section 19. Remedies. 

(a) Entitlement to Certain Remedies. Each party acknowledges and agrees 
that the other parties would be ineparably damaged in the event any of the provisions of this 
.Agreement were not performed by it in accordance with their specific terms or were otherwise 
breached It is accordirgly agreed lhat each party shall be entitled to an injunction or 
injuncttons to prevent breaches of such provisions and to specifically enforce such provisions, 
in additton to any other remedy to which such party may be entitled, at law or in equity 

(b) Preclusion of Certain Remedies. In no event shall any party be liable lo 
the other parties for any consequential, indirect, incidental, punitive or other similar damages 
including, but not limited to, lost profits for any breach or default, or any act or omission 
ansing out of or m any way relating to this Agreement, under any form or theory of action 
whatsoever, whether in conttact, tort or otherwise The foregoing is not intended to alter or 
limit the allocation of responsibility for Damage as provided in Section II 

Section 20. Interpretation. This Agreemeni was drafted jointly by CSXT 
and NSR. each of which was advised by its own counsei and other advisors conceming all of 
the terms and provisions hereof, accordingly, any ambiguity herein should not be constmed in 
favor of or against any of them 

Section 21. Headings. Headmgs of Sections and paragraphs in this Agree
ment are for reference purposes only and shall not affect in any way the meaning or interpreta
tion of any term or provision of this Agreement 

Section 22. Parties. This Agreemeni shall inure to the benefit of and be 
binding upon CRC, CSXT and NSR and any successor of any of them by operation of law, 
and any assignee agreed to by them m accordance with Section 23, and nothing in this 
Agreement is intended or shall be constmed to give any other Person any legal or equitable 
nght. remedy or claim under or with respect to this Agreement or any term or provision 
hereof 
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Section 23. Assignment. 

(a) Limitation. Except as provided in Section 23(b), neither this Agreement 
(including the documents and instmments refened to herein) nor any of the nghts, interests or 
obligations hereunder, shali be assigned by any party, including by operation of law, without 
the pnor written consent of the other parties (except to a conttolled subsidiary), which consent 
may be given or refused in the sole discretion of each party 

(b) Successor Any party w ithout the consent of the other parties may 
assign all of its nghts and obligations under this Agreement only lo any successor in the event 
of a merger, consolidation, sale of all or substanttally ali us assets (but only if such sale 
inciudes all routes and lines o wned by such party to access the Shared Assets), if such 
assignee executes and delivers tc the other parties hereto an agreement reasonably satisfactory 
in form and substance to such other party under which such assignee, which is reasonably 
sattsfactory to the other party, assumes and agrees to perfonn and discharge all the obligations 
and liabilittes of the assigning party, provided that any such assignment shall not relieve the 
assigning party from the performance and c'lscharge of such obliganons and liabilittes. 

Section 24. .Notices. Any notice given by CRC, CSXT or NSR to the others 
under this Agreement shall be deemed delivered on the date sent by registered mail, or by 
such other means as they may agree, and shali be addressed to them as follows 

(A) If to CSXT: 

Executive Vice President and Chief Operating Officer 
CSX Transportation, Inc. 
500 Water Stteet, J120 
Jacksonville, Flonda 32202 

(B) If to NSR: 

Vice Presideni Transportation & Mechanical 
Norfolk Southem Railway Company 
Three Commercial Place 
Norfolk, Virginia 23510-2191 
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(C) If to CRC 

Chief Executiv e Officer 
Consolidated Rail Corporation 
2001 Market Street 
Two Commerce Square 
Philadelphia, Pennsylvania 19101 

and each of them may from ttme to ttme change its address in this Section 24 by written notice 
delivered to the others 

Section 25. Goveming Law. This Agreement shall be govemed by and 
constmed in accordance with the laws of the Commonwealth of Virginia 

IN WITNESS WHEREOF, the parties hereto have caused this .Agreement to be 
executed in counterparts by their duly authonzed officials as of the day first above wntten 

CSX TRANSPORTATION, INC 

By 
Title 

NORFOLK SOUTHERN RAILWAY COMPANY 

By 

Title 

CONSOLIDATED RAIL CORPORATION 

By 
Title 
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CSX TR.ANSPORTATION, INC. and 

.NORFOLK SOUTHERN RAILWAY COMPANY 
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SHARED ASSETS AREA 

OPERATING AGREE.MENT 

FOR 

SOUTH JERSEV/PHILADELPHIA 

This SH-ARED .ASSETS .AREA OPERATING .AGREE.MENT (".Agreement") 
dated as ot , 199 _, is by and among Consolidated Raii Corporauon ("CRC"), CSX 
Transportation, Inc ("CSXT") and Norfolk Southem Railway Company ("NSR"). 

W I T N E S S E T H 

WHERE-AS, all capitalized terms m this .Agreement have the respective 
meanings set forth in Section 1, and 

WHERE.AS. CSX owns all of the common stock of and conttols CSXT, NSC 
owns all of the common siock of and controls NSR, and CSX and .NSC jointly conttol CRC, 
and 

U HERE.AS. CSXT. NSR and CRC desire that the S.nared .Assets shaii be 
owned, operated and maintained by CRC and used by or for the exclusive benefit of CSXT 
and NSR, and that CSXT and NSR shail each have full and equal rights lo use the Shared 
.Assets to provide competitive railway freight transportation services to, from and berween all 
places within the Shared .Assets .Area. 

NOW, THEREFORE, m consideration of the premises, covenants and 
agreements set forth herein, and for other good and valuable considei-atton, the receipt and 
sufficiency of which is acknowledged, CRC, CSXT and NSR hereby agree as follows: 

Section 1 Definitions. For purposes of this Agreement, the following 
terms have the following meanings 

(a) ".AAR" means the .Associatton of .Amencan Railroads. 

(b) "-Accounting Plan" means the Pian of .Accounting adopted pursuant to 
Section 9(a) 
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(c) "Action" means any action, claim, suit, arbitration, inauirv- subpoena, 
discovery- request, proceeding or in%estigation by or before any Governmental Entiry. 

"Adjacent Improvement" means a cacital improvement such as a spur 
which provides access to customers and local industties and which (i) is on nropertv which is 
not pan of the Shared Assets and (n) will be directly (without intennediate connection to 
another railroad) attached to trackage included wuhin the Shared .Assets 

(e) "Bill" means a bill delivered by CRC to an Operator pursuant to 
Section 9(e) 

(f) "Billing Month" means the calendar month for which infonnation is 
snown on a Usage Statement 

(g) "Board of Managers" means any Board of Managers which may be 
appointed by the CRC Board pursuant to Section 2(a)(ii) 

ih) "Budgeted Capital Expenditures" means capitai expenditures included 
on a Capital Expenditure Budget which has been approved by the CRC Board 

(i) "Capital Expendittire Budget" means a wntten budeet specifyme 
proposed capitai expenditures to be made by CRC with respect to Shared" Assets for the 
penods of time specified in such budget, and the proposed sources of the capitai require'i to 
make such expenditures. 

ij) "Capitai Expenditure Statement" means a statement delivered bv CRC 
pursuant to Section 9(d). 

I k) "CRC .Administrative Office" means the administrative office of CRC 
located at Philadelphia, Pennsylvania, or at such other place desienated bv CRC m a notice it 
ceiivers to CSXT and NSR. 

(!) ' CRC -Area Business" means the business, switchine and other 
operations conducted by CRC with the Shared .Assets 

(m) "CRC Board" means the Board of Directors of CRC 

(n) "CRC Train" means a ttain operated by CRC and performing services 
pursuant to Sections 3(c) or (d) 

io) "CRC Train Usage Percentage" means for an Operator for a particular 
time penod and Zone, the percentage obtained by muhipiymg 100 by the quottent obtained by 
dividing (i) the total number of loaded Raiicars in the account of such Operator in CRC 
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Trains, by (ii) the total number of loaded Raiicars m the accounts of both Operators in CRC 
Trams, dunng such time penod m such Zone 

(p) "CSX" means CSX Corporauon. 

fq) "Damage" means al! assessments, fines, losses, damages, liabilities, 
costs and expenses, including, without limitation, interest, penalties and attorneys' and 
consultants' fees 

(r) "Dispute Letter" means a letter delivered by an Operator pursuant to 
Section 9(g)(1). 

(s) "Excluded Taxes" means (i) all Taxes based, in whoie or in pan, on net 
income or gross income (including, without limitauon, any minimum tax) of CRC or which 
are in substitution for, or relieve CRC from, any Tax based upon or measured by CRC's net 
income or gross income, together with any interest, penalties, additions to tax or additional 
amounts that may become payable in respect thereof (ii i business and occupation Taxes, and 
gross receipts Taxes of CRC, and (iii) interest, fines and penalties to the extent due to the acts 
or omissions of CRC in connection with such Excluded Taxes 

(l) "Expense Statement" means a statement delivered bv CRC pursuani to 
Section 9(c) 

(u) "GA-AP" at any lime means generally accepted accounting pnnciples in 
effect at sucn time 

(v) "General .Manager" means the General .Manager appointed pursuani to 
Section 2(b). 

(w) "Govemmental Entity" means any federal, state, local or foreign court, 
administrative agency or commission or other govemmental or regulatory authonty or 
commission or any arbittatton tnbunal. 

(x) "Interest Rental" means an amount represeming a fair periodic retum on 
the Shared Asset Value as of the most recent preceding Valuation Date as detennined by such 
appraiser as CSXT and NSR may select. 

(y) "Jointiy-Operated Facility" me:'ns a facility or yard which is operated by 
or for a rail earner and one or more other rail earners, 

(z) "Liabilities" means any and all debts, liabilities and obligations of anv 
kind whatsoever, whether or not accmed, contingent or reflected on a balance sheet, known or 
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unknown, absolute, determined, determinable or otherwise, including, without limitation, 
those arising under any law, ruie, regulation, action, order or consent decree of any Govem
mental Entity or any judgment in any .Action of any kind or award of any arbitrator of any kind 
and those ansing under any contract, 

(ca) "Locai .Movement Guideiines" means the guidelines agreed to and 
modified by the parties pursuant to Section 3(ai(v) governing the Operators' handline, pick
up, set off, transfer and interchange of Raiicars, blocks of Railcai s or trains at locai industnes. 
Operator's Facilities or Jointiy-Operated Faciiities within the Shared .Assets Area. 

(bb) "Nonseverable Improvement" means a capital improvement which is 
integral to the operatton of the Shared .Assets and is not readily removable 

(cc) "NSC" means .Norfolk Southem Corporation 

(dd) "Operating Budget" means a wntten budget specifying estimated 
operating revenues and expenses and working capital requ'rements of CRC with respect to 
the Shared .Assets for the penods of time specified in such budget. 

(ee) "Operator" means either CSXT or NSR 

(ff) "Operator Consequential Damages" means consequential, indirect, 
incidental or other similar damage, injury or loss to an Operator 

(ss' "Operator's Expense Percentage" means for an Operator the percentage 
obtained by muitipiymg 100 by the quotient obtained by dividing (i) the total Reimbursable 
Expenses (except lor Interest Rental, Taxes, insurance costs and any other CRC expenses not 
apportioned between the Operators on a usage basis) payable by such Operator for a particular 
penod, by (ii) Lhe total Reimbursable Expenses (except for Interest Rental, Taxes, insurance 
costs and anv other CRC expenses not apportioned between the Operators on a usage basis) 
payable by both Operators for such penod 

(hh) "Operator's Facility" means a present, expanded or new facility or yard 
which IS owned or conttolled exclusively by an Operator. 

(u) "Operator Train" means a ttam operated by an Operator and pert'orming 
services in accordance with Sections 3(a) and 3(c). 

OJ) "Person" means any mdividaai. corporation, association, partnership 
(general or limited), joint venture, tmst. estate, limited liability company or other legal entity 
or oreanization 
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(kk) "Program Maintenance" means scheduled re-iewal of track, sienals. 
structures and other fixed faciiities performed by system or production ganas assembled to 
accomplish a specific tasK or tasks 

(II) "Program Maintenance Proposal" means a written proposal prepared by 
CRC, CSXT or NSR which descnbes specific Program Maintenance which the preparer of 
such proposal believes is necessary or desirable to maintain the Shared Assets m a safe 
operating condition to pemut or facilitate u) the perfonnance bv CRC of its services pursuant 
to this Agreemeni, or (i) the use of Shared .Assets by the Operators, and which specifies a 
budget for such Program .Maintenance 

(mm) "Railcar" means except as otherwise provided :n the Accounting Pian. 
each railroad freight car, locomotive, caboose or other equipment (including RoadRailer® or 
comparable bimodal freight hauling equipment in the accoum of either Operator) fumished in 
substitution of railroad equipment, loaded or empty, which an Operator oriemates tenninates 
switches or moves on or overhead to any Shared Assets, except that (:) a sineie standard flat ' 
car not exceeding 96 fee' in length (excluding articulated flat cars) shall count as a single 
Railcar, (ii) freight rail ass consisting of articulated units bearing .AAR Car Type Codes "Q" 
and "S" shall count as multiple Railears based on the second (numenc) digit of the Car Type 
Code for such articulated units (by way of example, a car consisting of AAR Car Type Code 
"S566" would be counted as five Railears) (or conesponding car t:,pe codes and J v.its if the 
AAR Car Type Codes should be modified at any time dunng the terni of this Agree nent), and 
(ill) a single untt of RoadRaiier® equipment (or comparable bimodal freight haulinc equip
ment in the account of either Operator) shall count as one-half (I 2) of a Railcar 

(nn) "Reimbursable Expenses" means the expenses shown on an Expense 
Statement, minus the revenues, if any, shown on such Expense Statement 

(oo) "RoadRailer®)" means bimodal freight hauling equipment manufacttired 
by or under license from "RoadRailer®", a division of Wabash Nattonal Corporauon, and 
capable of movement over the highway when pulled by a tractor and on the rails using 
locomotive power. 

(pp) "Routine .Maintenance" means day-to-day repairs to ttack, signa's, 
stmctures and other fixed faciliues that are not pan of Program -Maintenance 

(qq) "Severable Improvement" means a capital improvement which is not a 
Nonseverable Improvement. 

(n) "Shared -Asset Value' means at any daie the value of the Shared Assets, 
except leases and other conttact rights granted by either Operator to CRC, as of the most 
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recent preceding Valuation Date as detennined by such appraiser as CSXT and NSR mav 
select 

(ss) 'Shared .Assets" means ail tracks, lands, easements, nghts of way, 
stmctures, facilities, appurtenances and nghts related thereto, which CRC owns, leases or 
otherwise has the nght to operate over (including those segments over which CRC or an 
Operator possesses operating rights pursuant to Section 3(c)), and which are used for railway 
purposes in the Shared Assets .Area, including the properties, rights, equipment, inventory and 
supplies, whether owned or leased, descnbed or refened to in Item 3A of Schedule 1 
(including -Attachments I and II) of the Transaction Agreement, but excludins Operator's 
Facilities 

(tt) "Shared .Assets .Area" means the geographical area compnsing the 
Shared Assets and Operc<.tor Faciiities and Jointly-Operated Facilities directiv (without 
intermediate connection to another railroad) attached to trackage included within the Shared 
.Assets, which is designated as the "South Jersey/Philadelphia" Shared Assets Area, 

(uu) "STB" means the Surface Transportation Board or, if there shali be no 
Surface Transportation Board, any federal agency which is charged with the function of 
approving combinations by rail earners or persons controlling them, or of other anangements 
berween rail carriers, and granting exemptions from other laws with respect thereto or 
regulating other specific functions with respect lo the context m which such tenn is employed 
or any successor entity thereof 

(w ) "Switching and Yard Ser\-ices" means the serv ice of ciassify-ing and 
assembling trains for the account of an Operator in Jointly-Operated Facilities, movement o; 
loaded or empty Railears berween yards and locai industties, and switching trains and Raiicars 
at yards, terminals and local industties 

(ww) "Tax" or "Taxes" means taxes of any kind, levies or other similar 
assessments, customs, duttes, imposts, charges or fees, including, without limitation, income 
taxes, gross receipts, ad valorem, excise, real or personal property, sales, use, payroll, 
withholding, unemployment, ttansfer and gams taxes or other govemmental taxes imposed by 
or payable to the United States, or any slate, local or foreign govemment or subdivision 
thereof and in each instance such term shall include any interest, penalties or additions to tax 
artnbutable to such Tax or Taxes 

(xx) "Temporary Services" means services provided by CSXT or NSR 
employees in the operatton, maintenance or repair of any Shared .Asset on an emergency basis 
with the pnor approval of the General -Manager or senior CRC employee who is directly 
responsible for the operatton or maintenance of such Shared Asset, 
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(yy) "Total Tram Usage Percentage" means for an Operator for a particular 
time period and Zone, the percentage obtained by muinpiying !00 by the quotient obtained by 
dividing (!) the sum of the total number of loaded Raiicars m the account of such Operator m 
CRC Trains and the total number of loaded and emprv Raiicars in the account of such 
Operator in Operator Trains, by (ii) the sum of the total number of loaded Raiicars in the 
accounts of both Operators in CRC Trains and the total num.ber of loaded ana empty Raiicars 
in the accounts of both Operators m Operator Trains, dunng such penod in such Zone 

(zz) "Transaction .Agreement" means the Transaction .Agreement dated as of 
June __, 1997, among CSX, CSXT, NSC. NSR, Conrail Inc , CRC and CRR Holdings LLC 

(aaa) "Usage Statement" means a statement delivered bv CRC pursuant lo 
Secuon 9(bj 

(bbb) "USOA" means the uniform system of accounts prescnbed for class f 
railroads bv the STB or any successor federal agency that shall succeed to the functions of the 
STB in prescnbing unifonn systems of accounts for rail earners, provided, that if there shail 
be no STB and no such federal agency, USOA shail mean such system of accounts as is 
generally maintained by rail earners consistent with GA.AP as applied in the rail industry, 

(ccc) "Valuation Date" means the date of this Agreement and thereafter the 
first day of the seventh year following the prior Valuation Date 

(ddd) "Zone" means a designated geographic section, or designated facilities, 
of the Shared .Assets Area as estaohshed ana aescnoed m tne .Accounung Pian 

Section 2. .Management. 

(a) CRC Board 

(i) The CRC Board shali manage the Shared .Assets 

(li) The CRC Board may appoint a Board of .Managers, a comminee, 
a CR C officer or other persons to have such duties and authonty with respect to the 
Shared .Assets as may be assigned to them from time to time by the CRC Board, 

(ill) .Any Board of Managers appointed by the CRC Board shali be 
compnsed of an equal number of individuals (and their successors) nominated by 
CS.XT and nominated bv NSR 
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(iv) The CRC Board shall remove from any Board of Managers (.A) 
at the direction of CSXT, any person who was nom.inated by CSXT, and (B) at the 
direction ot NSR, any person who was nominated by .\SR, 

(b) General Manager. 

0) The General Manager shall net at any time have been an 
employee of CSXT or NSR or any of their affiliates uniess otnerwise agreed to bv both 
Operators, and shall be appointed by the CRC Board for a term of one year or such 
longer penod as the CRC Board may detennine 

(ii) The General -Manager shall manage and supervise the owner
ship, operation, maintenance and use of the Shared .Assets in accordance with direc
tives and policies of the CRC Board and this .Agreement, subject to the authonty of the 
CRC Board, and through such Shared Assets -Area superintendents and other Shared 
Assets Area executives as are appointed by the General -Manager with the approval of 
the CRC Board The General .Manager shall repon to the CRC Board The General 
.Manager shall perform his or her responsibilities on an impartial and non-discnmma-
tory basis as between CSXT and NSR 

(ill) The General Manager may be removed from office prior to the 
expiration of his or her term at any time by a majonty of the CRC Board for anv reason 
or for no reason Upon the written request of CSXT or NSR to the CRC Board, the 
General .Manager shali also be removed frcm office pnor to the expiration of his or her 
term ror serioiis miscond-jct, w.hicn shail mean cond-c: tna: wouid make unreason
able to retain the General .Manager, inciuding but not limited to conduct such as 
(.A) violation of applicable alcohol or drug use policies, (B) fraud, (C) embezzlement 
or other act of dishonesty against CRC, CSXT or NSR or any of their customers or 
suppliers, (D) acttvities willfully undertaken by the General .Manager which reflect 
adversely upon the reputation of CRC, CSXT or NSR, (E) refusal lo perfonn or 
substantial neglect of the responsibilities assigned to the General Manager, (F) failure 
to pertorm his or her responsibilities on an impartial and non-discnmmatory basis as 
between CSXT and NSR after 45 days' wntten notice from an Operator descnbing 
such failure, (G) any violation of any law or mle or regulatton of any Govemmental 
Entity which results in senous adverse consequenc-s to CRC, CSXT or NSR, or 
(H) any material violation of any directive or policy of the CRC Board or any statutory 
or common law duty of loyalty to CRC If a majonty of the CRC Board in response to 
such a request of CSXT or NSR fails to direa the removal of the General .Manager, 
the dispute may be submitted by either Operator for resolution by binding arbitration 
pursuant lo Section 13, provided, however that in any such arbittation to resolve a 
dispute under this Section 2(b)(iii), the heanng shail commence no later than 30 days 
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following the appointment of the arbitrator and the award shall be rendered no later 
than 30 days following the completion of the hearing 

(c) Emplovees. The General .Manager and ail persons who operate and 
maintain the Shared Asset ^ bnali be employees of CRC, except for CSXT or NSR employees 
who provide Temporary SerMces and employees of Operators or independent contractors 
which provide services pursuant to contracts or anangements in accordance with Section 2(f) 

(d) CRC Responsibilities. CRC shall be responsible for safely and 
efficiently operaung, ccntroiling and managing the use of the Shared .Assets, impartially as 
berween CSXT and NSR in accordance with directives and policies of the CRC Board, and 
with responsible business practices which are consistent with those used by CSXT and NSR 
in the operation of their businesses, and are designed to achieve the lowest cost of the safe 
and efficient operation, use and maintenance of the Shared Assets 

(e) Impartiality. CRC shail perform all of its obligations pursuant to this 
.Agreement on an impartial and non-discnminatory basis as between CSXT and NSR, giving 
no preference to either of them in providing Switching and Yard Services, m the control of 
train dispatching over the Shared Assets, or in any other way whatsoever 

(f) Independent Contractors CRC may, at least to the extent it may do so 
immediately pnor to the date of this Agreement, procure the use of equipment or facilities 
owned by independent conttactors, or services provided by independent conttactors (using 
their own employees), with respect to the operation, maintenance and use of Shared Assets, 
mciudirg, -A-nhout hmitatior., accounting, computer and ct.'̂ er acrr.ini strati ve services, and the 
fumishing of equipment and mechanical services. For purposes of this Section 2(f, independ
ent contractors may include CSXT or NSR. 

Section 3. Operations. 

(a) Operator's Rights. CRC hereby grants to each Operator full operating 
rights to operate us own ttains (staffed by a road crew) and equipment, with its own crews 
and equipment and at its own expense, over any and all ttacks included m the Shared Assets, 
and to use aii of the Shared Assets in connection with the operation of such ttains or equip
ment, for the following purposes 

(i) .Movement by such Operator of ttams (staffed by a road crew) 
through the Shared .Assets Area between two geographical locations outside the 
Shared .Assets .Area, 
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(ll) .Movement by such Operator of trains (staffed by a road crew) 
benveen a geographical location outside the Shared .Assets .Area and an Operator's 
Facility or a Jointiy-Operated Facility which is within the Shared Assets .Area, 

(ill) Movement b,, such Operator of ttains (staffed by a road crew) 
berween a geographical location outside the Shared .Assets .Area and local industnes 
which are within the Shared .Assets .Area, 

(iv) Movement by such Operator of trains (staffed by a road crew) 
between Operator's Facilities or Jointly-Operated Faciiities which are within the 
Shared .Assets Area and local industries which are within the Shared Assets Area, 

(v) -Movement, handling, pick-up, set off, switching, transfer and 
interchange of Raiicars, blocks of Raiicars or trams (staffed by a road crew) to, from or 
at iocal industnes, -Operator's Facilities or Jointly-Operated Facilities, m connection 
with movements descnbed in Sections 3(a)(i) through (iv). to the extent provided for 
in the Locai Movement Guidelines agreed to and modified by the parties from time to 
lime (but not less frequently than annually), and 

(vi) such other pumoses is mav be agreed upon bv CRC, CSXT and 
NSR. 

(b) Use. The crews of each tram operated by an Operator on Shared .Assets 
shaii be qualified under and shall comply with applicable laws and regulations as weli as the 
safer, and ooerating rjies of CRC 

(c) Grant of Rights Subject to reasonable compensation and other terms 
established in the .Accouming Plan, and in each case for the purpose of Switching ^nd Yard 
Services performed by CRC pursuant to Section 3(d) and movement of Operator Trains 
pursuant to Sec.ion 3(a): 

(i) CSXT hereby grants to CRC and NSR overhead operating nghts 
to operate CRC ttam.^ and NSR ttains, respectively, with their own crews, over the 
following CSXT rail line segments 

(A) the cunent CRC line between C? Phil and CP Field and 
ben̂ -een CP Phil and CP Gray, and 

(B) such other CS.XT line segments access to and use of 
whxh by CRC an^ '"'SR are necessary to effactuate the ttain operations and 
ser.ices contenî iated by this Agreement, and 
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(ll) CSXT hereby grants to CRC and NSR full operating nshts to 
operate CRC trains and NSR trains, respectively, with their own crews, over the 
foilowing CS.XT rail line segments 

(A) the cunent CRC Trenton line between Park Jct and CP 
Newtown (at the approxim.ate boundary of the Shared .Assets .Area), 

(B) the cunent CRC line berween Greenwich Yard and 
CP Belmont, and 

(C) the Eastwick Connection to be constmcted by CSXT on 
the cunent CRC nght-of-way berween Eastwick and the vicinity of CP Field, 
and 

(ill) NSR hereby grants to CRC and CSXT overhead operattng nghts 
to operate CRC ttains and CSXT trains, with their own crews, over such NSR line 
segments access to and use of which by CRC and CSXT are necessary to eftectuate 
the train operations and services contemplated by this Agreement, and 

(iv) NSR hereby grants lo CRC and CSXT full operating nghts to 
operate CRC trams and CSXT trains, respectively, with their own crews, over the 
cunent .Anittak Lancaster line berween Zoo and 52nd Street, and 

(v) NSR hereby grants to CRC and CSXT the nght to use West 
Falls Yard for the purpose of basing locai trains, classifying and assembling trains and 
switching Raiicars, but not for the purpose of serving iocal industnes located at such 
yard 

Notwithstanding any ottier provision of this Agreement, each rail line segment identtfied in 
this Section 3(c) shall be dispatched, maintained, operated and conttolled by the Operator 
which granted the nghts with respect to such %evnenl, provided "fhas. such dispatching, 
maintenance, operatton and conttol shall be perfonned on an impartial and non-discnminatory 
basis as berween the Operators Trains operated by an Operator pursuant to operattng nghts 
granted under this Section 3(c) shall 'be govemed by and subject to the Local Movemeni 
Guidelines. 

(d) Switching and Yard Services 

(i) .At the request of and as agent for each Operator, CRC shall 
perform Switching and Yard Services required by such Operator within tiie Shared 
.Assets -Area, including without limitation any such services which such Operator may 
be responsible for pert'ormmg or havmg pert'ormed for a shipper or other Person 
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(ll) Except as otherwise provided m Section 3(a), and other than 
within an Operator s Facility, neither Operator shall with its own equipment or with its 
own crews perfonn any Switching and Yard Serv ice within the Shared Assets Area for 
itseit or for any other Person 

Y^rd ^.r^ i ! " ' " ^ ^ ' ^ /^^^^ Operator Switching and 
sh^l he n T . '̂̂ "^^ ^"der this Aereement 
sha l̂ be performed as agem for, and for the account of sucn Operator Ali fremht traffic and 
Raiicars handled within the Shared Assets Area, including traffic and Raiicars handlS bv 

or NSR pursuant to Sections 3(aj and 3(c), and tranic and Railears handled by CRC 
pursuant to Sections 3(c) and 3(d), shall at all times remain in the waybill car hire and 
revenue accounts of either CSXT or NSR 

(f) Rates. Routes and Divisions. Each Operator shali have exclusive and 

c ^ ^ n ^ u 7 ^ T ' ' " " ' ' ° '^'^-^^^' 'i-'isions, and to 
I w f J ^^ '̂Sht ^enues, relating to freight traffic transported for its account to. from and 
within tne Shared Assets Area (except those Shared Assets .Area line segments over which 
such Operator possesses only overhead operating nghts pursuant to SecJion 3(c)) CRC shall 
not participate or appear m any rates, routes or divisions relating to anv freight traffic 
whatsoever to, from and within the Shared Asset. Area and shail not be emnled to or 
responsible for any freight charges relating to such freight ttaffic, CRC shall not quote or 
establish any rate or service tenns applicable to freight transportation services to from and 
within the Shared Assets .Area, enter into transportation contracts with any Person (ottier than 
an Operator) for freight transportation services to, from and within the Shared Assets Area, or 
uncenake to penonn a..y fcr-n:re transportation se-.vices directly, m its own name or for its 
own account for any Person (other man an Operator) The transfer or exchange of freight 
traffic Ketw êen CSXT and CRC, and between NSR and CRC, withm the Shaded Assets .A-̂ ea 
shall net constit-ate an interchange of freight traffic oi freient rail cars for purposes of 
detennining rates, routes, divisions or interline settiements relating to any such freight traffic. 

'g} Shipper Bills. Neither Operator shall infonn the other or CRC of anv 
rates or ciiarges to shippers to which such Operator provides freight ttansportation ser̂ •lces in 
the Shared .Assets Area, and no copies of ar.y snipper bill of lading or waybill sha'l be given 
by such Operator to the odier or to CRC except to the extent that such documents are 
exchanged between rail earners in the usual course of interline shipments and documenting 

(h) Service Responsibility. Each Operator shall at ali times be solely 
responsible tor obtaining, supplying aiid routtng Railears other than iocomottves for all 
Railcar ownership costs (including per-diem charees and mileage allowances) and for 
providing ali service to its shippers within the Shared Assets .Area pursuant to its trans
portation conttacts with its shippers, including inieriine accountine, and ail car hire and 
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aemunage or detention charges associated with Raiicars m its account withm the Shared 
.Assets .Area 

K r c v T . v t n ^"P""'^^'"^ CRC shall, from local locations or a location agreed upon 
by LSAT and NSR, control the dispatching, scheduling and movemem of and Swuchine and 
^ a.-a Services tor. ail trains (including Operator Trains and CRC Trains) over the Shared 
Assets (Other than Operator's Facilities, unless requested to do so bv the Operator thereof) 
without any discnmination at any time in favor of or aaainst either Operator but m accor
dance with written policies and pnonties for categones of freieht. tvpe of Raiicjir size of tram 
and tram destinations established from time to time bv the General Manaeer and approved by 
the CRC Board to achieve the maximum efficiency and lowest aeereeatê Shared Asset costs 
or CRC and the Operators 

(J) Railcar Weighing Ali Raiicars for the account of an Operator which 
originate or tenninate on Shared Assets and which require weiehine shail be weiehed bv and 
at tne expense of such Operator or its customer, and at no cost to CRC. 

(k) Freight Claims. The Operators shali aeree amone themselves on the 
most tair, practtcai and efficient anangements for handling and administenne freieht loss and 
damage claims with the intent that (i) each Operator shall be responsible for Tosses occumng 
to laamg either m its possession or ,n the possession of CRC for the accoum of such Operator 
and (ii) the Operators shail follow relevant .AAR mles and fonnulas in providine for the 
allocatton of losses which are either of undetemuned ongin or in Raiicars bandied in interline 
service by or for the account of both Operators, 

(I) Freight Car Repairs If anv Raiicars are bad ordered w-hile on the 
Shared Assets and must be set out from a CRC Train or Operator Train, CRC shail promptly 
retum such Raiicars lo the Operator in whose account such R ûicars reside in accoraance with 
such Operator's insttuctions CRC shai! fumish, at such Operator's expense, required 'abor 
and n^aterial to penonn, and shall oerfonn, light repairs on suc:h bad ordered Raiicars as 
necessary to make such Railears legal and safe for movemem CRC shail bill such Operc>tor 
tor the costs ot such light repairs ir. accordance with the Field .ind Office .Manuals of the 
.AAR Interchange Rules in effect at the time such repairs are perfoimed CRC shall bill 
directly to and collect from the applicable Railcar owner charges for repa:r items that, under 
the A-AR Interchange Rules, are the responsibility- of the Raiicar owner. CRC shall bill 
directly to and collect from such Operator charges for repair items that, under the .AAR 
Interchange Rules, are the responsibility of the handling iine earner CRC shali also bill 
directly to and collect from such Operator charges for repair items that, under the A.AR 
Interchange Rules, are the responsibility of the Railcar owner, but as to which the applicable 
Railcar owner has refused or otherwise failed to make payment therefor If any such Oad 
ordered Raiicar cannot be made legal and safe for movement bv the perfonnance of light 
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repairs, CRC shail. at such Operator's expense, anange for appropnate removal of the 
anected Raiicar in accoraance wuh sucn Operator's instmctions ' 

(m) Train Services. Actual costs incuned bv CRC to provide special 
serv ices (other than services otherw ise provided for in this .Agreement) at the request of an 
Operator with respect to trains, locomotives and Raiicars for tne account of such Operator 
snail be paid by such Operator to CRC. provided that the costs and tenns of similar special 
serv ices rendered to each Operator shaii be without discnmination between Operators as to 
cost and tenns, giving due allowance to any differences in the costs of providing such 
services 

(n) Wrecking Service. Wrecking service or wreckine train service required 
in connection with services contemplated by this Agreement shaii be provided bv CRC (or us 
designee) as promptly as possible. 

(o) .'Admission of Third Parues. Notwithstanding any other provision m this 
Agreement, no party may pennit any Person (other than a panv hereto) to have access to 
operate over or use any Shared Asset without the pnor approval of ail parties, which approval 
may be given or refused in the sole discretion of each party-

Section 4. Equipment and Properties. 

(a) Procurement. CRC shali procure, operate and maintain aii equipment, 
real property nghts and improvements thereon which are reasonably required for (i) CRC to' 
operate the Shared Assets, and (:;; tne Operators to move trams over tne Snarea Assets, m 
each case in accordance wuh this .Agreement. 

(b) Contribution of Locomotives by Operators. Upon reasonable request by 
the General Manager, the Operators shail ftimish lo CRC, through full-service lease or other 
mutually satisfactory anangements, locomonves reasonably required bv CRC for the perfor
mance of Its obligations under this .Agreemem The respective oblieations of each Operator to 
furnish such locomotives shall be based, insofar as reasonably praciicabie, upon the Operator s 
CRC Train Usage Percentage dunng the calendar month preceding such request for the 
Shared .Asses .Area or Zone in which such iocomottves are needed py CRC It is the parties' 
intention tha^(i) the anangements pursuant lo which such locomotives are nimished by either 
Operator to CRC shall provide that heavy maintenance, repair and overhaul shall be ttie 
responsibility- of such Operator, (ii) locomotives fiimished by either Operator to CRC may, in 
order to pemiit maintenance, repair and o-verhaui of such locomottve units, be excha.ieed for 
other iocomotive units fumished by such Operator, and (in) the respective obligations"of each 
Operator to f imish such locomotives upon request by the General .Manager shall be adjusted 
on at least a rionthiy or more frequent basis 
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(c) locomotive Service and Repairs .At the request of an Operator, CRC 
shaii fumish required labor and matenai to perform., and shail perform, fueling and servicme 
of any Operator's iocomotive, as well as iight rep -irs on any Operatcr's locomotive as 
necessary- to make such locomotive legal and safe for movement CRC shali bill such 
Operator (or cther owner of such locomotive) for the costs of such fueling, servicing and light 
repairs in accordance with industry practice m effect at the time such fueling, services or 
repairs are performed If any such iocomotive cannot be made safe for movement bv the 
perfonnance of light repairs, CRC shall, at the expense of such Operator (or other owner of 
such locomotive), anange for appropriate removal of such locomotive in accordance with 
such Operator's instmctions 

Section 5. .Maintenance. 

(a) Routine Maintenance. 

(i) CRC shail be responsible for Routine -Maintenance when 
necessary or desirable to maintain the Shared .Assets in a safe operating condition, and 
to permit and facilitate (.A) the perfonnance by CRC of its obhgattons pursuant lo this 
Agreemeni, and (B) the use of Shared .Assets by the Operators m accordance with this 
Agreement, 

(ll) CSXT or NSR, directly or through their respec îh!*te \y 
pert'orm the work which CRC performed pnor to the date of this Ag: ») 
CRC does not possess the skills needed for such work. (B) CRC laci 
emp.cyees tc do such worr: in a timeiv fashion, or iCj CRC does not , ; 
equipment needed to do such work CRC, CSXT and NSR may agree 2 
additional work perfonned either by CSXT, NSR or their affiliates, 

(b) CRC Program Maintenance 

(I) The General .Manager shail prepare and submit to the CRC 
Board a Program .Maintenance pian concunently with the submission of an Operattng 
Budget and the Capital Expenditure Budget to the CRC Board 

(II) Any of CRC, CSXT or NSR may at any time deliver a Program 
.Maintenance Proposal to the other rwo of them and to the General Manager and each 
member of the CRC Board 

(iii) The CRC Board shall either (A) approve any or al! of such 
Program .Maintenance Proposals and pian with such changes as it deems appropnate, 
include the costs thereof in a pending or amended Capital Expendimre B-jdget, and 
direct the General .Manager t . cause the maintenance descnbed m approved Program 
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Maintenance Proposals or plan to be pen'ormed m accordance with Sections 5(b)(iv) 
and (v), or (B) disapprove any or aii of such Program .Maintenance Proposals or plan, 

(iv) Program .Vlaintenance shall be the responsibility of CSXT and 
NSR pursuant lo contracts or anangements with CRC. and CRC shail not perform 
Program .Maintenance, except for Program -Maintenance which can be provided by 
Persons other than CSXT or NSR at a lower cost to CRC than the CSXT or NSR cost 
thereof 

(v) CRC shall select to perform each Program Maintenance project 
or program, the Operator which CRC reasonably determines will pen'orm such project 
or program at the least cost to CRC consistent with safe and efficient operations, and 
taking into account scheduling eonsiderattons, based on wntten proposals submitted 
by each Operator, 

(c) Maintenance Standards. Unless otherwise authonzed by the CRC 
Board, the General -Manager shail ,:repare and submit to the CRC Board proposals (including 
the Program Maintenance plan submitted pursuant to Section 5(b)) for the perfonnance of 
such Routine .Maintenance and Program Maintenance as is reasonably necessary to keep and 
maintain the Shared .Assets substantially in their condition as of the date of this Agreement If 
the CRC Board fails either to approve or disapprove by majonty vote any such proposal 
within 45 days after it was submitted to the CRC Board, the disagreement over the propnety 
or need for any of the Routine .Maintenance or Program .Maintenance included in such 
proposal may be submitted by either Operator for resolution by binding arbittation pursuant to 
Section 13 

Section 6. Capital Improvements. Except as provided in Section 5, ail 
capital improvements involving Shared Assets shall be govemed by the following provisions: 

(a) Proposed Projects. Either Operator, CRC or the General .Manager may 
propose to the CRC Board from time to time capital improvement projects Each such project 
shail be reviewed by the CRC Bozird, which may approve or disapprove by majonty vote, or 
fail to approve, such projects. 

(b) CRC Board Approved Projects. Each Operator shall be responsible for 
an equal share of the initial fundmg of each capital improvement project which has been 
approved bv the CRC Board and is included <n an approved Capital Expenditure Budget, 
except as provided m Section 6(c) Upon completion of each such project, the Total Train 
Usage Percentage for each Operator shail be calculated in the Zone in which such project was 
completed for the 12-month penod commencing on the date such projea was placed in 
service, .A final accounting shaii be made lo adjust the iniuai funding to such Total Train 
Usage Percentager thereof 
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(c) Nonseverable Improvement Projec:s. 

(i) .At the written request of an Operator delivered to the other, each 
Operator shall, within 45 days of the delivery of such request, submit to an arbitrator in 
accordance with Section 13 a written proposal with respect to a Nonseverable Im
provement project which was neither approved nor disapproved by majontv vote by 
the CRC Board within 45 days after such project was proposed to the CRC Board (.A) 
descnbing any chan,ees which such Operator proposes be made to such project and 
specifying a scheduK*. budget and allocations between Lhe Operators of initial capital 
costs of such Nonseverable Improvement, or (B) proposing that it not be made 

(i:) The arbitrator receiving the proposals refened to in Sec
tion 6(c)(i) (A) shail consider (1) the degree, if any, to which the constmction, opera
tion and use of such Nonseverable Improvemenl w ould impair or interfere with the use 
of Shared Assets by CRC or either Operator, or conflict with any pending capitai 
improvements included in an approved Capitai Expenditure Budget, and (2) the budget 
and allocations berween the Operators of initial capital costs of such Nonseverable 
Improvement as proposed by each Operator, and (B) shali determine within 45 days of 
such receipt which of such proposals shali be implemented, or that such Nonseverable 
Improvement shali not be made, and the CRC Board shali approve any proposal which 
such arbitrator determines shaii be implemented 

(d) Severable Improvement Projects. 

(i) Each Operator shall have the uniiaterai right to constmct and 
exclusively fund any Severable Improvemem which was not approved by the CRC 
Board 

(ii) Each Severable Improvement funded exclusively by an Operator 
shall be used exclusively by that Operator, which shall be solely responsible for 
maintaining such Severable Improvement at its own expense, untti such time lhat the 
other Operator gives wntten notice that it desires aiso to use such Severable Improve
ment, stattng the amount which such other Operator is prepared lo pay to the Operator 
which inuially funded s'lcn Severable Improvement for the nght to use such Severable 
Improvement. 

(iii) I f the Operators are unable to agree on the amount of such 
payment within 45 days after such notice was given, then at the written request of an 
Operator delivered to the other after 45 days but before 60 days after such notice was 
given, each Operator shaii, within 15 days of the delivery of such request, submit to an 
arbitrator in accordance with Section 13 a written statement setting forth the proposed 
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payment by the second Operator, and the arbitrator shall withm 45 days of such receipt 
determine which of such proposed amounts shaii appiŷ  which shail be bmdine on 
both Operators and paid promptiy 

(iv) Such Severable Improvement shail become a Nonseverable 
Improvemem at the time such second Operator pays the amount so detennined and, 
thereafter, m.aintenance and other costs associated with the operation of such improve
ment shail be apportioned berween the Operators as provided m this .Agreement. 

(e) Capital Improvements as Shared Assets. Upon completion, all capital 
improvements approved by the CRC Board and all Nonseverable Improvements shaii become 
part of the Shared Assets owned by CRC subject to aii provisions of this Agreemeni, free and 
clear of ali Operator liens 

(f) T\tle to Severable Improvements. Each Operator shall retain title to all 
Severable Improvements exclusively funded by such Operator At any time during the term of 
this .Agreement, an Operator may remove (at its sole expense) any Severable Improvement 
which It exclusively funded, provided tha such Operator has repaired (at its sole expense) any 
damage to a Shared Asset caused by such .-emoval and has restored the related Shared .Assets 
substantially to their condition at the time such Severable Improvements were made In the 
event an Operator shall not have removed any Severable Improvement to which the Operator 
shali have title pnor to the expiration or termination of this Agreement, title to such Severable 
Improvement shall vest in CRC, free and clear of all Operator liens, upon such expiration or 
lerminanon 

(g) Noninterference. Tne constmction, operation and use of Severable 
Improvements by an Operator shall not impair or interfere with the use of Shared Assets by 
CRC or the other Operator, nor shail any Severable Improvement conflict with any pending 
capital improvements included in an approved Capital Expenditure Budget 

(h) Switch Connections. CRC shall, upon the wntten request of one or both 
Operators, provide for switch and tumout connections from Shared Asset ttacks to a pnvate 
sidetrack owned by a shipper or other Person, if such request: 

(i) includes the commitment of the Operator or both Operators 
making such request, or 

(ii) is accompanied by a written undertaking from such shipper or 
other Person, 
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m each case satisfactory to CRC. to pay to CRC aii costs incuned from time to time by CRC 
to proviae tor such switch and tumout connections within 30 davs after it delivers a bill for 
such costs to such Operator, Operators, shipper or other Person ' 

(i) Adjacent Improvements. 

(i) In the event an Operator constmcts, acquires or funds the cost of 
an Adjacent Improvement (whether or not such Adjacent Improvement is ultimately 
owned by such Operator), the other Operator shaii be entitied to share usaee of such 
Adjacent Improvement by giving wnnen notice stating the amount which such other 
Operator is prepared to pay to the first Operator for such nght If the Operators are 
unable to agree on the amount of such payment withm 45 days after such notice was 
given, then at the wnnen request of an Operator delivered to the other after 45 davs but 
before 60 days after such nonce was given, the matter shaii be submitted for resolution 
by binoing arbitration pursuant tc Section 13 and the provisions of Section 6(d)(iii) 
shaii apply to determine the amount of such payment 

(il) After the second Operator pays the amount so determined, if the 
first Operator owns or has a property interest in the Adjacent Improvement, the' 
provisions of this Section 6 shail be applied as if such improvement were a Nonsev
erable Improvement If a shipper or another Person unrelated to the first Operator 
owns such Adjacent Improvement, the second Operator shail be entitled to share fully 
the rights of the first Operator m connection with such Adjacent Improvement in 
consideration of the initial payment 

(j) Operator s Facilities. The foregoing provisions of this Section 6 shall 
not apply to any capitai improvement (including, but not limited to, a transloading facility or 
automotive ramp) within an Operator's Facility, 

Section 7. .Accounting. 

(a) Books of Record and Account. CRC shail keep proper books of record 
and account, which are separate from all other CRC books of record and account, in which 
full and conect entties shall be made of aii, but only, the CRC ttansactions, costs, expenses 
and revenues with respect to the Shared Assets and only the CRC .Area Business, in accor
dance with G-AAP and the USOA, as modified by the Accou-nttng Plan 

'b) Financial Statements. CRC shal\ deliver to each Operator {i)v<iiiiin 30 
days after tne end of each calendar month, a summ.ary income statement and a summary 
balance sneet showing as of the last day of and for such calendar month, major categones of 
CRC revenue, expense, assets and liabiluies attnbutable to the Shared .Assets and the CRC 
.A-ea Busine-ss, (u) withm 30 days after the iast day cf each CRC fiscal quarter, intenm 
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imancial statements with respect to the Shared Assets and the CRC .Area Business as of and 
ior the fiscal quarter ended on such day, similar to statements descnbed m Rule 10-01 of 
Regulation S-X under the Secunties Exchange Act of 195-i, as amended, as modified by the 
Accounting Plan, and (in) within 30 days after the iast day of each CRC fiscal year, state
ments of income and cash flow and a balance sheet with respea tc the Shared Assets and the 
CRC Area Business as of and for the fiscal year ended on such dav, preoared in accordance 
with G.AAP and the USO.A, as modified by the Accounting Plan, 

Section 8. Costs and Budgets. 

(a) CRC Costs. CRC shail pay (and, except for Excluded Taxes, CSXT and 
NSR shall pursuani to Section 9, reimburse CRC for) all of the costs and expenses to 
maintain its ownership of the Shared Assets and to operate and maintain the Shared Assets, 
including but not limited to aii Taxes and assessments, licenses, pemuts and any other 
govemmenial authonzauons required lo own, operate and maintain the Shared Assets, the 
pnncipal of and interest and premium, if any, on, and aii other costs of its indebtedness and 
aii other costs of its capitai. 

(b) Employee Cost Reimbursement. CRC shali reimburse CSXT and NSR 
for the wages, pro rata portion of fnnge benefits, other direct employment costs (including 
additives) and other actual employee-related costs of any CSXT or NSR employee, respec
tively, who provides Temporary Services 

(c) Capital Expenditure Budget 

(i) The General .Manager shall prepare and submit to each member 
of the CRC Board at least 30 days pnor to the beginning of each CRC fiscal year, a 
Capital Expenditure Budget for the one-year penod beginning with such fiscal vear. 
specifying for such year the schedule of Program .Maintenance and Shared Asset 
capitai improvements to be perfonned and consttucted for the benefit of botti Opera
tors dunng such fiscal year and the months therein dunng which such expenditures are 
proposed to be made, for approval, or modification and approval, by the CRC Board 

(ii) The General .Manager shall not pemut any capital expenditure to 
be made by CRC, CSXT or NSR except in accordance with the Capitai Expendittire 
Budget in effect fiom ume to ttme. Severable Improvements exclusively funded by an 
Operator and emergency capitai expendimres made (.A) to preserve, or to mmgate a 
senous diminuuon in, the value and useftilness of a Shared Asset to CRC, CSXT and 
NSR. or (B) to prevent or mitigate a senous dismptton in the operation and use of the 
Shared Assets by or for CRC, CSXT or NSR 
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(lii) Any Capitai Expenditure Budget may be amended in writing at 
any time by the CRC Board 

(d) Operating Budget. 

(i) The General .Manager shall prepare and submit to each member 
of the CRC Board at least 30 days prior to the beginning of each fiscal year of CRC, 
an Operattng Budget for such fiscal year showing the budget amounts of revenues and 
expenses for each month during such fiscal year, for approval, or modification and 
approval, by the CRC Board 

(ll) The General Manager shail use ail reasonable efforts to prevent 
CRC expenses with respect to Shaied Assets for a penod from exceeding the amounts 
shown on the Operattng Budget for such penod. 

(ill) The General Manager shali give prompt written notice lo each 
member of the CRC Board of any actual or, m the judgment of the General Manager, 
probable, matenai change in the re-/enues, expenses or working capital requirements 
shown on the Operaung Budget for any penod. 

the CRC Board 
(IV) Any Operating Budget may be amended in wnting at any time by 

Section 9. Cost Sharing. 

(a) Accounting Plan. The parties shall develop and implement a written 
Plan of Accoummg containing a detailed descnpf.on, by category of cost and locatton, of the 
costs associated with the management and operation of the Shared Assets Area and the 
method by which such costs shall be fairly and properly apportioned among the parties Such 
Plan of Accounting may include separate accounung and shanng of costs for pamcular Zone,, 
and shall conform to the following general pnnciples: 

(i) Forty twc percent (42%) of Interest Rental shall be apportioned 
to CSXT and fifty eight percent (58%) of Interest Rental shall be apportioned to NSR; 

(u) Locomotive ownership, lease, fueling, light repair and servicing 
costs 'ncuned by CRC wathm the Shared Assets Area or each Zone (except costs 
incuned by CRC and charged directly to an Operator pursuant to Section 4(c)) shall be 
apportioned between the Operators on the basis of the CRC Tram Usage Percentages, 
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(ui) Crew compensation and other crew costs incuned by CRC 
witlnn the Shared Assets Area or each Zone with respect to CRC Trains shaii be 
apportioned between the Operators on the basis of the CRC 1 ram Usage Percentages, 

(iv) General and administtative, supervisory and overhead expenses 
mcuned by CRC wittiin the Shared Assets .Area or for functions reiated to the Shared 
Assets Area shaii be apportioned between the Operators on the basis of the CRC Train 
Usage Percentages, 

(v) Dispatching and tram control costs (including, without limita
tion, labor, equipment, matenals and maintenance expenses) incuned by CRC with 
respect to the Shared Assets Area shail be apportioned between the Operators on the 
basis of the CRC Train Usage Percentages, 

(vi) Police and other costs mcuned by CRC with respect to secunty 
within the Shared Assets .Area shail be apportioned berween the Operators on the basis 
of the CRC Tram Usage Percentages, 

(vii) Damage paid by Conrail pursuant to Section IKc) shali be 
apportioned between the Operators in accordance with Section 11(b), 

(vill) All other costs incuned by CRC with respect to the Shared 
.Assets Airz or each Zone (except Taxes and insurance) shall be apportioned between 
the Operators on the basis of the Total Tram Usage Percentages, 

(IX) Taxes (other than Excluded Taxes) incuned by CRC with 
respect to the Shared Assets Area or each Zone shall be apportioned between the 
Operators on the basis of tne Operator's Expense Percentages for the period to which 
such Taxes relate, and 

(x) Insurance costs int-uned by CRC with respect to Shared Assets 
within the Shared Assets Area or each Zone shall be apportioned benveen the Opera
tors on the basis of the Operator's Expense Percentages for the penod to which such 
insurance costs relate. 

If the parties are unable to agree on the terms and provisions of the Accounting Plan, such 
disagreement may- be sub>nitted by either Ope'-ator for resoluuon by binding arbittation 
pursuani to Secnon 13 

(b) Usage Statement. CRC shall deliver to each Operator pnor to the last 
day of each calendar month, a wntten statement showing for the pnor calendar month. 
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(i) the total number of leaded Raiicars in the account of each 
Operator in CRC Trains which performed Switching and Yard Services or operated 
directly berween customer facilities in each Zone, 

(li) the total number of loaded and empty Railears moved by or for 
such Opeiator in Operator Trains which operated overhead or direaly to Jointly-
Operated Facilmes, Operators' Facilities or customer facilities m each Zone, 

(iii) the c.̂ cuiation of the CRC Train Usage Percentage and the 
Total Tram Usage Percentage for each Operator for each Zone, 

and (A) ail Raiicars m a tram shali be deemed to be on Shared .Assets when the first or iast 
Raiicar of such train is on Shared Assets and (B) each time that a Railcar is remov.., from or 
added to a train in the Shared .Assets .Area shaii constitute a separate movement of such 
Raiicar 

(c) Expense Statement. Concunently with the delivery of each Usage 
Statement to the Operators, CRC shali deliver to the Operators a statement showing (i) the 
expenses mcuned by CRC to own, operate and maintain the Shared .Assets dunng the Billing 
Month, (ll) the revenues, if any, denved by CRC from the ownership and operation of the 
Shared .Assets dunng .such Billing .Month, and (m) the Reimbursable Expenses for such 
Billing .Month, in each case computed in accordance with GAAP and the USOA, as modified 
by the -Accounttng Plan, 

d̂) Cap:ial Expenditure Siaiemeni Concurrently with the delivery of each 
Usage Statement to the Operators, CRC shaii deliver to the Operators a statement showing the 
estimated Budgeted Capital Expenditures for the calendar month immediately succeeding'the 
calendar month in which such statement is delivered, 

(e) Bills. Concunently with the delivery- to the Operators of a Usage 
Statement for a Billing Month, CRC shail deliver to each Operator a bill showing forsuch 
Billing .Month: 

(i) the amount of each Reimbursable Expense payable by such 
Operator for such Billing .Month calculated in accordance with the Accounttng Plan, 
and 

(ii) fifH- percent (50%) of the ainount of Budgeted Capital Expendi
tures approved by the CRC Board and shown on the Capital Expv-mdittire Statement 
delivered with such Uv.Be Statement. 
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(f) Payment. Each Operator shall pay to CRC the amount shown on each 
Bill as being payable by such Operator, on or before the 30th day after the date of such Bill 
regardless of whether or not such Operator disputes the accuracy of any amount or calculation 
shown on such Bill. 

(g) Disputed Bills. 

(i) Any dispute by an Operator of the accuracy of any amount or 
calculation shown on any Bill, shall be descnbed and specified in reasonable detail in 
a Dispute Letter from such Operator to CRC and the other Operator within three years 
after the date of such Bill, 

(il) Any amounts or calculattons shown on any Bill which are not 
disputed in accordance with Section 9(g)(i) shall conclusively be deemed to be 
accurate and shall be binding on each Operator and CRC. 

(lil) CRC and both Operators shall promptly endeavor to resolve the 
disputes descnbed in each Dispute Letter, and if they fail to agree to a resolutton of 
such disputes withm 60 days of the delivery of such Dispute Letter to CRC, then the 
firm of independent public accountants which has c-en engaged as auditors for CRC 
shall be engaged to resolve such disputes m accordance with GAAP and the USOA, as 
modified by the Accounting Plan, and the wntten resolutton of such disputes signed by 
such accounttng firm shall be binding on each Operator and CRC 

(iv) Any adjustments to Bills which result from the resolution of 
Dispute Letter disputes shaii be reflected as charges or credits on the first Bills 
delivered by CRC to the Operators after such disputes have been resolved. 

(v) The fees m connection with the resolution of any Dispute Letter 
disputes of the accountm'i firm which has been engaged as auditor for CRC shall be 
paid fifty percent (50%) by CSXT and fifty percent (50%) by NSR. 

Section 10. Access. CRC shall give to each Operator dunng normal CRC 
Administrative Office business hours, access to inspect and make copies of any and all books 
of record and accounts reiattng to this Agreement, all of which shall be maintained by CRC at 
the CRC Administrative Office. 
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Section H . Liability. Except as otherwise provided in Section 3(k) and this 
Section 11, the responsibility benveen and among CRC. CS.XT and NSR for ail Damaee 
ansing out of, incidental to or occumng in connection with this .Agreement shail be appor
tioned without consideration of fault or negligence of any kind or degree as follows, 

(a) Sole Responsibility. Subjea to Sectior 11(f), each Operator shall 
assume and bear ail responsibility for Damage to its own trains, locomotives and equipment, 
to Railears and lading in its possession or being handled for its account, and for the death of 
or injury to its own Cinployees. 

(b) Operators' Responsibility. Subject to Section 11(f), the Operators shall 
jointly assume and bear aii responsibility for aii Damage, other than Damage which is subject 
to Sections 11 (a) and (c), m proportion to their respective Total Tram Usage Percentages in 
the Zone m which the incident giv.ng nse to such Damage occurred fo - tbe 12 calendar month 
penod immediately preceding the incident giving rise to such Damage In the event an 
incident giving nse to Damage for which the Operators are jointly sponsible occurs dunng 
the 12-momh period immediately foiiowmt. the date of this .Agreement, responsibility for such 
Damage shall be bome by the Operators in proportion to their respeaive Total Tram Usage 
Percentages in the Zone m which the incident giving nse to such Damages occuned for such 
12-month penod 

(c) CRC Responsibility. Damages for which CRC is liable shail be CRC 
expenses and included in Expense Statements 

(d) Process. Each Operator shail be responsibie for the payment, handling, 
administration and disposition of all Damage for which it bears erciusive responsibihrv under 
Section 11 (a), and both Operators shall have joint responsibility for the payment, handling, 
administtatton and disposuion of aii Damage for which they are jointly responsibie under 
Sections 11(b) and (c) In assigning joint responsibility- to both Operators, it is not the intent 
of this .Agreement that the Operators will actually act joiudy, but rather that the Operators will 
agree berween themselves on the most practtcai and efficient anangements for handling, 
administenng, and disposing of Damage foi which they oear joint responsibility, with the 
objeaive of elimmaung unnecessary duplicatton of effort and mmimuang overall costs. 

(e) Indemnification. Each party to this Agreement covenants and agrees to 
(i) fully indemnify and save harmless the other pames to this Agreement from and against any 
payments which are the responsibility of such party under this .Agreement, and all expenses, 
including attorneys' fees and expenses and other expenses of any coiut or regulatory proceed
ing, incuned by such other parties in defending any claim that they are liable for such 
payments, and (u) defend such other parties against such claims with counsel selected by such 
parry and reasonably acceptable to such other parties. 
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(f) Limitation Sections 11 (a) and (bi shali apply only to the amount of 
Damage resulting from a single incident which is S25 nullicn or less Responsibiim- for 
Damages resulttng from a single incident which exceed S25 m.illion shaii be allocated to the 
extent of such excess to CRC, CSXT and NSR in proportion to thei'- respecttve fault or 
negligence m causing such Damage, subject to the following mles: (1) the total amount of 
Damage for which each Operator would otherwise be responsibie under Sections Ufa) and 
(b) shail be determined, on a comparative percentage basis, (2) for each Operator, multiply 
S25 million by the comparative percentage determined for that Operator m Section l l ( f ) ( l ) \ 
(3) the Da'-iage for which each Operator is responsiblt in excess of the amount determined m 
Section 11(f)(2) shall be allocated berween or among CRC, CSXT and NSR in proportion to 
their respective fault or negligence in causing the Damage .As used m this Secuon 11(f) only, 
the term "Damage" shail exclude Operator ConsequentiaJ Damages (which are always bome 
by the Operator which sustained them) and claims for exemplary and punittve Damages by 
any party hereto on its own behaif against another party hereto By way of example, if 
Damage from a single incident were SlOO million, of which CSXT would be responsibie for 
580 million under Sections 11(a) and (b) and NSR would be responsibie for S20 million 
under Sections 11(a) and (b), then CS"XT would be r'̂ sponsible for S20 million and NSR 
would be responsible for S5 million of such Damage utider Secuon 11(f)(1), and the remain
ing S75 million of Damage would be apportioned between or among CRC, CSXT and NSR 
in proportion to their respective fault or negligence in causing the Damage Any dispute 
berween or among me parties hereto m computing the comparative percentage, in determining 
their respective fault or negligence in causing the Damage or otherwise relating to their 
respective responsibilities for Damage ansmg out of incid<;ntaJ to or occumng m connection 
v.ith any such incident, including any Damage exceeding S25 million, shall be submitted for 
resci-Jtion by binding arbitration pursuant tc Secuon 13 The S25 miliior amount refcTed to 
in this Section 11(f) may be adjusted every five years following the date of this Agreement 
with the pnor approval of ali parties, which approval may be given or refused in the scle 
discretion of each party 

(g) Exceptions. Each Operator shall assume and bear all responsibility for 
Damage caused hy acts or omissions of any its employees while under the influence of dmgs 
or alcohol, and Sections 11(b) and (f) shall not apply to any such Damage. 

(h) Transaction Agreement. Section 2.8 of the Transaction Agreement shall 
conttol any conflia between Sections 11(b) and (c) and said Section 2.8. 

Section 12. .\o Partnership. Nothing in this Agreement shali be constmed 
to establish a partnership or joint venture between or among CRC, CSXT or NSR or any of 
their affiliates or associates 

Section 13. .Arbitration. -Any dispute, conttoversy or claim (or any failure 
by the parties to agree on a matter as to which this .Agreement expressiy or implicitly contem-
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plates subsequent agreement by the parties, except for matters left to the sole discretion of a 
party) arising out of or relating to this Agreement, or the breach, tennination or validity 
hereof shaii be finally settled through binding arbitration by a sole, disinterested arbittator m 
accordance with the Commercial Arbitration Rules of the .Amencan Arbittation Association. 
The arbittator shali be jointly selected by the parties but, if the parties do not agree on an 
arbitrator withm 30 days after demand for arbitration is made by a party, they shall request that 
the arbitrator be designated by the Amencan .Arbitration Association. The award of the 
arbitrator shall be final and conclusive upon the parties Each party to the arbittation shall pay 
the compensation, costs, fees and expenses of its own witnesses, experts and counsei. The 
compensation and any costs and expenses of the arbitrator shail be bome equally by the 
panies The arbittator shall have the power to require the perfonnance of acts found to be 
required by this Agreement and to require the cessation or nonperformance of arts found to 
be prohibited by this Agreemeni The arbitrator shali not have the power to award consequen
tial or punitive damages. The arbir .itor's award shall be binding and conclusive upon the 
parties to the fullest extent permittt:' by law. Judgment upon the award rendered may be 
entered in any court having junsdiction thereof which court may award appropnate relief at 
law or m equity .All proceedings relating to any such arbittation, and ali testimony, wntten 
submissions and award, of the arbitrator therein, shali be pnvate and confidential as among 
fhe parties, and shail not be disclosed to any other Person, except as required by law and 
except as reasonably necessary to prosecute or defend any judicial aaion lo enforce, vacate or 
modify- such arbittation award. 

Section 14. Term. This Agreement shali become effecttve as of the date 
first above wntten and shail remain in effect until the 25th anniversary of such date, subject to 
the right of CSXT or NSR to agree pnor to the 23rd annrversary of such date to extend this 
-Agreement until the earlier of (a) the date on which the remaining useful life of the Shared 
Assets becomes iess than twenty percent (20%) of their remaining useful life on such 25th 
anniversary, or (b) the 35th anniversary of such date and, if so extended to such 35th anniver
sary, to agree pnor to the 33rd anniversary of such date to further extend this Agreement unul 
the earlier of (c) the date on which the remaining useftil life of the Shared Assets becomes 
less than twenty percent (20%) of their remaining usefiil life on such 35th anniversary, or (d) 
the 45th anniversary of such date. 

Section 15. Force .Majeure. The obligations, other than payment obliga
tions, of the parties to this Agreement shall be subjea to force majeure (which shall include 
sttikes, nots, floods, accidents. Acts of God, and other causes or circumstances beyond the 
conttol of the party claiming such force majeure as an excuse for non-perfonnance), but only 
as long as, and to the extent that, such force majeure shall prevent performance of such 
oblieations. 
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Section 16. Entire-Agreement. This Agreement and the Transaction 
.Agreement, including the cther -Anciila-v- Agicements (as defined m the Transaction .Aeree
ment) constitute the entire agreement and supersede all other prior agreements and under
standings, both written and oral, among the parties with respect to the subject maner hereof, 
except the letter agreement dated April 8, ! 997 between CSX and NSC to the extent such 
.Apnl 8, 1997 letter agreement covers matters not addressed or arriended hereby or m the 
Transaction .Agreement or the .Ancillary Agreementsjas defined m the Transaction Aeree
ment), provided that it is the intent of the parties that this .Agreement shall be an effectuation 
of such .Apnl 8, 199" letter agreement consistent with its tenms, and that the provisions of this 
•Agreement shall be interpreted to give effect to such .April 8, 1997 letter agreement, and 
provided fiirther that, in the event of any inconsistency benveen the terms of this Agreement 
and such .April 8, 1997 letter agreemeni, this .Agreement shail prevail 

Section 17. Amendment and Waiver. .Any amendment to this Agreement 
must be m writing and executed and delivered by CRC, CSXT and NSR, subiect to any 
junsdiction of the STB Any waiver of any term or provision of this Agreement must be m 
writing and executed and delivered by the parry emnied to enforcement of such term or 
provision 

Section 18. Severability. If any term, provision, covenant or restnaion of 
this .Agreement is held by a court of competent jurisdiction or other authonty to be inv .Jid, 
void, unenforceable or against its regulatory policy, such provision is intended to be ir'.-ffec-
ttve only to the most limited e.xtent possible m such context and the remainder of the teims, 
provisions, covenants and restnctions of this .Ak, ^ment shail remain m full force and effect 
and shaii m no way be affected, i.mpaired or mvaiidatec 

Section 19. Remedies. 

(a) Entitlement to Certain Remedies. Each party- acknowledges and agrees 
that the other parties would be ineparably damaged m the event any of the provisions of this 
-Agreement were not pertormed by it m accordance with their specific terms or were otherwise 
breached. It is accordingly agreed that each party shall be entttied to an mjunaion or 
injuncttons to prevent breaches of such provisions and to specifically enforce such provisions, 
in addition to any other remedy to which such party may be entitled, at law or in equity, 

(b) Preclusion of Certain Remedies. In no event shall any party be liable to 
the other parties for any consequential, indirect, incidental, punittve or other similar damages 
including, but not limited to, lost profits for any breach or default, or any act or omission 
ansing out of or in any way relaung to this Agreement, under any form or theory of action 
whatsoever, w-hether m contract, tort or otherwise. The foregoing is not intended to alter or 
iimit the allocation of responsibility for Damage as provided in Secnon II. 
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Section 20. Interpretation. This .Agreement was drafted joimiy bv CS.XT 
and NSR, each of which was advi.sed by its own counsei and other advisors concemMg'̂ aii of 
the tenns and provisions hereof accordingly, any ambiguity herein should not be consttued in 
lavor of or agairst any of them. 

Section 21. Headings. Headings of Sections and paraeraphs m this Aeree
ment are for reference purposes only and shall not affect in any wav the meanine or interpreta
tion of any term or provision of this Agreement, 

Section 22. Parties. This Agreement shall mure to the benefit of and be 
binding upon CRC, CSXT and NSR and any successor of any of them bv operation of law 
and any assignee agreed to by them in accordance with Secuon 23, and nothine in this 
.Agreement is intended or shall be constmed to give any other Person any iegaî or equitable 
right, remedy or claim under or with respea to this .Agreement or any terni or provision 
hereof 

Section 23. Assignment. 

limitation Excepi as provided in Secuon 23(b), neither this Agreement 
(including the documems and instmments refened to herein) nor anv of the nghts mterests or 
obligations hereunder, shall be assigned by any party, includine bv operation of law without 
the pnor wntten consent of the other parties (except to a conttolled subsidiarv), which consent 
may be given or refused in the sole discretion of each party 

I'Dj Successor .Any party without the consent of the other parties may 
assign aii of its nghts and obligations under this Agreement only to anv successor in the event 
of a merger, consolidation, sale of ail or substanttally ail its assets (but only if such sale 
includes ali routes and lines owned by such party to access the Shared Assets), if such 
assignee executes and delivers to Lhe other parties hereto an agreement reasonably sattsfactory 
in fonn and substance to such other party under which such assignee, which is reasonably 
satisfaaory to the other parry, assumes and agrees to perfonn and discharge all the obligations 
and liabilities of the assigning pany, provided that any such assignment shall not relieve the 
assigning party from the performance and discharge of such obligations and liabilittes. 

Section 24. .Notices. Any nottce given by CRC, CSXT or NSR to the others 
under this Agreement shaii be deemed delivered on the date sent by registered mail, or by 
such other means as they may agree, and shall be addressed to them as follows: 
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(A) If to CSXT: 

Executive Vice President and Chief Operating Officer 
CSX Transportation, Inc 
500 Water Street, J120 
Jacksonville, Flonda 32202 

(B) I f to .NSR: 

•Vice President Transportation & Mechanical 
Norfolk Southem Railway Ccmpany 
Three Commercial Place 
Norfolk, Virginia 23510-2191 

(C) If to CRC; 

Chief Executive Officer 
Consolidated Raii Corporation 
2001 .Market Street 
Two Commerce Square 
Philadelphia, Pennsylvania 19101 

and each of them may from ttme to Ume change its address in this Section 24 by written notice 
delivered to the others. 

Section 25. Goveming Law. This Agreement shall be govem.ed by and 
constmed in accordance with the laws of the Commonwealth of V'lrgmia. 
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IN' WITNESS WHEREOF, the pames hereto have caused this Agreement to be 
executed in coumerparts by their duly authorized onlciais as of the day first above wr tten 

CSX TR.ANSPORTATION, INC 

By 
Title 

NORFOLK SOLTHER.N R.AILWAY COMP.ANY 

Bv 
Title 

CONSOLIDATED R.AIL CORPOR.ATION 

By 
Title 
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rVUiP:- 7 i-/ vl •>;>: 1^ A 

SHARED ASSETS AREA 

OPERATING AGREEME.NT 

FOR 

DETROIT 

Dated as of , _ , 199_ 

By and Among 

CONSOLIDATED RAIL CORPORATION, 

CSX TRANSPORTATION, INC. and 

NORI OLK SOUTHERN RAILWAY COMPANY 
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SHARED ASSETS ARE A 

OPERATING AGREEMENT 

FOR 

DETROIT 

This SRARED ASSETS -AREA OPERATING AGREEMENT ("Agreement") 
dated as of , 199_, is by and among Consolidated Rail Corporauon ("CRC"), CSX 
Transportation, Inc ("CSXT") and Norfolk Southem Railway Company ("NSR") 

W I T N E S S E T H 

WHEREAS, all capitalized terms in this Agreemeni have the respective 
meanings set forth in Section I, and 

WHEREAS, CSX owns all of the common stock of and conttols CSXT, NSC 
owns all of the common stock of and conttols NSR, and CSX and NSC jointly conttol CRC, 
and 

WHEREAS, CSXT, NSR and CRC desire that the Shared Assets shall be 
owned, operated and maintained by CRC and used by or for the exclusive benefit of CSXT 
and NSR, and that CSXT and NSR shall each have fiill and equal nghts to use the Shared 
Assets to provide competitive railway freight ttansportation services to, from and between all 
places within the Shared Assets Area 

NOW, THEREFORE, in consideration of the premises, covenants and 
agreements set forth herein, and for other good and valuable consideration, the receipt and 
sufficiency of which is acknowledged, CRC, CSXT and NSR hereby agree as follows: 

Section 1 Definitions. For purposes of this Agreement, the following 
terms have the following meanings: 

(a) ".AAR" means the .Association of .Amencan Railroads. 

(b) ".Accounting Plan" means the Plan of Accounting adopted pursuant to 
Secuon 9(a) 
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(c) "Actton" means any action, claim, suit, arbitration, inquiry, subpoena, 
discovery request, proceeding or investigation by or before any Govemmental Entity 

(d) "-Adjacent Improvemenl" means a capital improvement, such as a spur, 
which provides access to eusioniers and local industries and which (i) is on property which is 
not part of the Shared Assets and (u) will be directly (without intermediate connection to 
another railroad) attached to trackage included within the Shared Assets 

(e) "Bill" means a bill delivered by CRC to an Operator pursuani to 
Section 9(e) 

(f) "Billing .Month" means the calendar month for which information is 
shown on a Usage Statement 

(g) "Board of Managers " means any Board of .Managers which may be 
appointed by the CRC Board pursuant to Section 2 (a) (it) 

(h) "Budgeted Capital E.xpenditures" means capital expenditures included 
on a Capital Expenditure Budget which has been approved by the CRC Board 

(i) "Capital Expenditure Budget" means a wr:cten budget specifying 
proposed capital expenditures to be made by CRC with respect to Shared Assets for the 
periods of time specified in such budget, and the proposed sources of the capital required to 
make such expenditures 

(j) "Coital Expenditure Statement" means a statement delivered by CRC 
pursuant to Section 9(d) 

(k) "CRC Administtative Office" means the administtative office of CRC 
located at Philaidelphia, Pennsylvania, or at such other place designated by CRC m a notice it 
delivers to CSXT and NSR. 

(I) "CRC Area Business" means the business, switching and other 
operations conducted by CRC with the Shared Assets. 

(m) "CRC Board" means the Board of Dinictors of CRC 

(n) "CRC Train" means a ttain operated by CRC and performing servtces 
pursuant to Sections 3(c) or (d). 
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(o) "CRC Train Usage Percentage" means for an Operator for a particular 
time penod and Zone, the percentage obtained by multiplying 100 by the quottent obtained by 
dividing (I) the total number of loaded Railears in the account of such Operator in CRC 
Trains, bv (ii) the lotal number of loaded Railears in the accounts of both Operators in CRC 
Trains, dunng such time penod in such Zone 

(p) "CSX" means CSX Corporation 

(q) "Damage" means ai! assessments, fines, iosses, damages, iiabilittes, 
costs and expenses, including, without limitation, interest, penalttes and attomeys' and 
consuitanis' fees, 

(r) "Dispute Letter" means a ietter deiivered bv an Operator pursuant to 
Section 9(g)(1) 

(s) "Excluded Taxes" means (i) all Taxes based, in whole or in part, on net 
income or gross income (including, without limitation, any minimum tax) of CRC or which 
are in subsiittition for, or relieve CRC from, any Tax based upon or measured by CRC's net 
income or gross income, together with any interest, penalties, addittons to tax or additional 
amounts that may become payable in respect thereof (ii) business and oecupatton Taxes, and 
gross receipts Taxes of CRC, and (in) interest, fines and penalties o the extent due to the acts 
or omissions of CRC in connecuon with such Excluded Taxes 

(t) "Expense Statement" means a statement delivered by CRC pursuant to 
Section 9(c) 

(u) "GAAP" at any ttme means generally accepied accounttng pnnciples in 
effect at such ttme 

( V ) 

Section 2(b). 
"General Manager" means the General Manager appointed pursuant to 

(w) "Govemmental Entity" means any federal, state, local or foreign court, 
administtative agency or commission or other govemmental or regulatory authonty or 
commission or any arbittatton tnbunal. 

(x) "Interest Rental" means an amount representing a fair penodic retum on 
the Shared Asset Value as of die most recent preceding \'aluaUon Dale as determined by such 
appraiser as CSXT and NSR may select 
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(y) "Jointly-Operated Facility" means a facility or yard which is operated by 
or for a rail earner and one or more other rail earners 

(z) "Liabilities" means any and ail debts, liabilities and obligations of any 
kind whatsoever, whether or not accmed, contingent or reflected on a balance sheet, known or 
unknown, absolute, determined, determinable or otherwise, including, without limitauon, 
those arising under any law, mie, regulation, action, order or consent decree of any Govem-
menla! Entity or any judgment in any Action of any kind or award of any arbitrator of any kind 
and those arising under any conttact 

(aa) "Local Movemeni Guidelines" means the guidelines agreed to and 
modified by the parties pursuant to Section 3(a)(v) goveming the Operators' handling, pick
up, set off, transfer and interchange of Railears, blocks of Railears or trains at local industries. 
Operator's Facilittes or Jointi Operated Facilities within the Shared -Assets Area 

(bb) "Nonseverable Improvement" means a capital improvement which is 
integral to the operation of the Shared -Assets and is not readily removable 

(cc) "NSC" means Norfolk Southem Corporation. 

(dd) "Operating Budget" means a wn;.en budget specifying esttmated 
operating revenues and expenses and working capital requirements of CRC with respect to 
the Shared Assets for the periods of time specified in such budget 

(ee) "Operator" means either CSXT or NSR 

(ff) "Operator Consequenttal Damâ .es" means consequential, indirect, 
incidental or other similar damage, injury or loss to an Operator 

(gg) "Operator's Expense Percentage" means for an Operator the percentage 
obtained by multtplying 100 by the quotient obtained by dividing (i) the total Reimbursable 
Expenses (except for Interest Rental, Taxes, insurance costs and any other CRC expense.- not 
apportioned between the Operators on a usage basis) payable by such Operator for a particular 
penod, by (ii) the total Reimbursable Expenses (except for Interest Rental, Taxes, insurance 
costs and any other CRC expenses not apportioned berween the Operators on a usage basis) 
payable by both Operators for such penod 

(hh) "Operator's Facility" means a present, expanded or new facility or yard 
which IS owned or controlled exclusively by an Operator 
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(ii) "Operator Train" means a train operated by an Operator and performing 
services in accordance with Secuons 3(a) and 3(c) 

OJ) "Person" means any indiv.dual, corporation, association, partnership 
(general or limited), joint venttire, ttoist, estate, limited liability company or other legal entity 
or organization 

(kk) "Program Maintenance" means scheduled renewal of ttack, signals, 
stmctures and other fixed facilities performed by system or production gangs assembled to 
accomplish a specific task or tasks 

(II) "Program Maintenance Proposal" means a written proposal prepared by 
CRC, CSXT or NSR which describes specific Program Maintenance which the preparer of 
such proposal believes is necessary or desirable to maintain the Shared Assets in a safe 
operating conditton to permit or facilitate (i) the perfonnance by CRC of its services pursuani 
to this Agreement, or (i) the use of Shared Assets by the Operators, and which specifies a 
budget for such Program Maintenance 

(mm) "Railcar" means, except as otherwise provided in the Accounting Plan, 
each railroad freight car, locomotive, caboose or other equipment (including RoadRailer® or 
comparable bimodal freight hauling equipment in the account of either Operator) fumished in 
substtttition of railroad equipment, loaded or empty, which an Operator onginates, tenninates, 
switches or moves on or overhead to any Shared Assets, except that (i) a single standard flat 
car not exceeding 96 feet in length (excluding articulated flat cars) shall count as a single 
Railcar, (u) freight rail cars consisttng of articulated units bearing AAR Car Type Codes "Q" 
and "S" shall count as multiple Railears based on the second (numer.e) digit of the Car Type 
Code for such articulated units (by way of example, a car consisttng of AAR Car Type Code 
"S566" would be counted as five Railears) (or conesponding car type codes and digits if the 
AAR Car Type Codes should be modified at any time dunng the term of this Agreement), and 
(in) a single unit of RoadRailer® equipment (or comparable bimodal freight hauling equip
ment in the account of either Operator) shall count as one-half (1/2) of a Railcar. 

(nn) "Reimbursable Expenses" means the expenses shown on an Expense 
Statement, minus the revenues, if any, shown on such Expense Statement 

(oo) "RoadRailer®" means bimodal freight hauling equipment manufactured 
by or under license from "RoadRailer®", a division of Wabash National Corporanon, and 
capable of movement over the highway when pulled by a ttactor and on the rails usmg 
locomotive power 
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(pp) "Routine .Maintenance" means day-to-day repairs to track, signals, 
stmctures and other fixed facilities that are not part of Program .Maintenance, 

(qq) "Severable Improvement" means a capital improvemenl which is not a 
Nonseverable Improvemenl 

(rt) "Shared Asset Value" means at any date the value of the Shared .Assets, 
except leases and other contract rights granted by either Operator to CRC, as of the most 
recent preceding Valuation Dale as determined by such appraiser as CSXT and NSR may 
select, 

(ss) "Shared Assets" means ali tracks, lands, easements, rights of way, 
stmctures, facilities, appurtenances and nghts related thereto, which CRC owns, leases or 
otherwise has the nght to operate over (including those segments over which CRC or an 
Operator possesses operating nghts pursuant to Section 3(c)), and which are used for railway 
purposes in the Shared Assets Area including the properties, nghts, equipment, inventory and 
supplies, whether owned or leased, described or refened to in Item 3A of Schedule 1 
(including Attachments I and II) of the Transaction Agreemeni, but excluding Operator's 
Facilities, 

(tt) "Shared Assets Area" means the geographical area compnsing the 
Shared Assets and Operator Facilities and Jointly-Operated Facilittes directly (without 
intermediate connection to another railroad) attached tc trackage included within the Shared 
Assets, which is designated as the "Dettoit" Shared Assets Area 

(uu) "STB" means the Surface Transportation Board or, if there shall be no 
Surface Transportation Board, any federal agency which is charged with the function of 
approving combinations by rail earners or persons conttolling them, or of other anangements 
between rail earners, and granting exemptions from other laws with respect thereto or 
regulating other specific functtons with respect to the context in which such term is employed 
or any successor entity thereof 

(w) "Switching and Yard Services" means the service of classifying and 
assembling ttains for the account of an Operator in Jointly-Operated Facilittes, movement of 
loaded or empty Raiicars between yards and local industnes, and switching ttains and Railears 
at yards, terminals and local industties, 

(ww) 'Tax" or "Taxes" means taxes of any kind, levies or other similar 
assessments, customs, duties, imposts, charges or fees, including, without limitation, income 
taxes, gross receipts, ad valorem, excise, real or personal property-, sales, use, payroll, 
w ithholding, unemployment, ttansfer and gains taxes or other govemmental taxes imposed by 
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or payable to the United Stales, or any state, local or foreign govemment or subdivision 
thereof and in each instance such term shail include any interest, penahies or additions lo tax 
attributable to such Tax or Taxes 

(xx) "Temporary Serv ices" means services provided by CSXT or NSR 
employees in the operation, maantenance or repair of any Shared Asset on an emergency basis 
with the prior approval of the General Manager or senior CRC employee who is directly 
responsible for the operation or maintenance of such Shared Asset 

(yy) "Total Train Usage Percentage" means for an Operator for a pamcular 
time penod and Zone, the percentage obtained by multiplying 100 by the quotient obtained by 
dividing (i) the sum of the total number of loaded Raiicars in the account of such Operator in 
CRC Trains and the total number of loaded and empty Railears in the account of such 
Operator in Operator Trains, by (u) the sum of the total number of loaded Railears m the 
accounts of both Operators in CRC Trains and the lotal number of loaded and empty Railears 
m the accounts of both Operators in Operator Trains, dunng such penod in such Zone 

(zz) "Transaction Agreement" means the Transaction Agreemeni dated as of 
June _ , 1997, among CSX, CSXT, NSC, NSR, Conrail Inc , CRC and CRR Holdings LLC. 

(aaa) "Usage Statement" means a statement delivered by CRC pursuant to 
Section 9(b) 

(bbb) "USOA" means the uniform system of accounts prescribed for class 1 
railroads by the STB or any successor federal agency that shall succeed to the functions of the 
S'TB m prescnbing unifonn systems of accounts for rail earners, provided, that if there shall 
be no STB and no such federal agency, USOA shall mean such system of accounts as is 
generally maintained by rail earners consistent with GAAP as applied m the rail industry. 

(ccc) "Valuation Date" means the date of this Agreemeni and thereafter the 
first day of the seventh year following the pnor Valuation Date 

(ddd) "Zone" means a designated geographic seaion, or designated facilities, 
of the Shared Assets Area as established and descnbed m the Accounttng Plan 
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Section 2. Management. 

faj CRC Board 

(i) The CRC Board shail manage the Shared Assets 

(ll) The CRC Board may appoint a Board of Managers, a committee, 
a CRC officer or other persons lo have such duties and authority with respeci to the 
Shared .Assets as may be assigned to them from time to time by the CRC Board 

(lil) .Any Board of Managers appointed by the CRC Board shall be 
compnsed of an equal number of individuals (and their successors) nominated by 
CSXT and nominated by NSR 

(iv) The CRC Board shcJl remove from any Board of Managers (A) 
al the direction of CSXT, any person who WLS nominated by CSXT, and (B) at the 
direction of NSR, any person who was nominated by NSR 

(b) General Manager. 

(i) The General Manager shali not at any time have been an 
employee of CSXT or NSR or any of their affiliates unless otherwise agreed to by both 
Operators, and shall be appointed by the CRC Board for a term of one year or such 
longer penod as the CRC Board may determine 

(ll) The General Manager shall manage and supervise the owner
ship, operation, maintenance and use of the Shared Assets in accordance with direc
tives and policies of the CRC Board and this .Agreement, subject to the authonty of the 
CRC Board, and through such Shared Assets .Area superintendents and other Shared 
Assets Area executives as aie appointed by the General Manager with the approval of 
the CRC Board The General M.jiager shall report to the CRC Board The General 
.Manager shall perfomi his or her responsibilities on an impartial and non-discnmina-
lory basis as between CSXT and NSR 

(ill) The General .Manager may be removed from office pnor to the 
expiratton of his or her term at any ttme by a majonty of the CRC Board for any reason 
or for no reason Upon the wntten request of CSXT or NSR to the CRC Board, die 
General Manager shall also be removed from office pnor to the expiratton of his or her 
lerm for senous misconduct, which shall mean conduct that would make it unreason
able to retain the General Manager, including but not limited lo conduct such as 
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(A) violation of applicable alcohol or dmg use policies, (B) fraud, (C) embezzlement 
or other act of dishonesty against CRC, CSXT or NSR or any of their customers or 
suppliers. (D) activities willfuiiy undertaken by the General Manaeer which reflect 
adversely upon the rep .jtation of CRC, CSXT or NSR, (E) refusai~lo perfonn or 
substantial neglect of the responsibilities assigned to the General -Manager, (F) failure 
lo perfonn his or her responsibilities on an impartial and non-discnminatory basis as 
berween CSXT and NSR after 45 days' written notice from an Opeiator aescribine 
such failure, (G) any violation of any law or mie or regulation of any Govemmental 
Entity which results in senous adverse consequences lo CRC, CSXT or NSR, or 
(H) any matenai violation of any directive rr policy of the CRC Board or any statutory 
or common law duty cf loy alty to CRC If a majonty of the CRC Board in response lo 
such a request of CSXT or NSR fails to direa the removal of the General Manaeer. 
the dispute may be submitted by either Operator for resolution by binding arbitration 
pursuani to Section 13, provided, however, thai in any such arbittation to resolve a 
dispute under this Section 2(b)(iii), the hearing shall commence no later than 30 days 
following the appointtnent of the arbitrator a.nd the award sh.ul be rendered no later 
than 30 aays foilowing the completton of the hearing 

(c) Employees. The General -Manager and ail persons who operate and 
maintain the Shared Assets shall be employees of CRC, except for CSXT or NSR employees 
w ho provide Temporan' Services and employees of Operators or independent conttactors 
which provide services pursuant to conttacts or anangements in accordance witli Secuon 2(f) 

(d) CRC Responsibilities. CRC shall be responsible for safely and 
efficiently operating, conttolling and managing the use of the Shared .Assets, impartially as 
between CSXT and NSR in accordance with directives and policies of the CRC Board, and 
with responsible business practices which are consistent with those used by CSXT and NSR 
in the operation of their businesses, and are designed to achieve the lowest cost of the safe 
and efficient operation, use and maintenance of the Shared Assets 

(ej Impartiality. CRC shall perform all of its obhgattons pursuant to this 
.Agreement on an impartial and non-discrimmatory basis as between CSXT and NSR, giving 
no preference lo either of them in providing Switching and Yard Services, in the conttol of 
tram dispatching over the Shared .Assets, or m any other way whatsoever. 

(f) Independent Contractors. CRC may, at least to the extent it mpy do so 
'mmediately pnor to the date of this Agreement, procuie the use of equipment or faciliUes 
owned by independent conttactors, or services provided by independent conttactors (using 
their own employees), with respect to the operatton, m.untenance and use of Shared Assets, 
including, without limitation, accounttng, computer and other administtative services, and the 
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furnishing of equipmem and mechanical services For purposes of this Section 2(f) independ
ent contractors may include CSXT or NSR 

Section 3. Operations. 

(a) Operator's Rights. CRC hereby grants to each Operator full operattng 
nghts to operate its own trains (staffed by a road crew) and equipment, with its own crews 
and equipment and at its own expense, over any and aii tracks included in the Shared .Assets, 
and to use all of the Shared Assets in connection with the operation of such ttams or equip
ment, for the following purposes 

(i) Movement by such Operator of trains (staffed by a road crew) 
through the Shared Assets Area berween rwo geographical locations outside the 
Shared Assets Area, 

(li) Movement by such Operator of ttains (staffed by a road crew) 
between a geographical location outside the Shared Assets Area and an Operator's 
Facility or a Jointly-Operated Facility which is wuhin the Shared .Assets .Area, 

(lli) .Movement by such Operator of ttains (staffed by a road crew) 
between a geographical location outside the Shared Assets Area and local industties 
which are within the Shared Assets Area, 

(iv) Movement by such Operator of ttains (staffed by a road crew) 
between Operator's Facilities or Jointly-Operated Facilities which are within the 
Shared Assets Area and local industties which are within the Shared Assets Area, 

(v) Movement, handling, pick-up, set off, switching, ttansfer and 
interchange of Raiicars, blocks of Railears or ttains (staffed by a road crew) to, from or 
at local industties. Operator's Facilittes or Jointly-Operated Facilittes, in connectton 
with movements descnbed in Sections 3(a)(i) through (:v). to the extent provided for 
m the Local Movement Guidelines agreed to and modified by the parties from time to 
ttme (but not less frequently than annually), and 

(vi) such other purposes as may be agreed upon by CRC, CSXT and 
NSR 

(b) Use. Tne crews of each ttam operated by an Operator on Shared Assets 
shall be qualified under and shall comply with applicable laws and regulations as well as the 
safety and operating mles of CRC. 
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(c) Grant of Rights. Subject lo reasonable compensation and other terms 
established in the .Accounting Plan, and in each case for the purpose of Switchine and Yard 
Serv ices perfonned by CRC pursuant to Secuon 3(d) and movemeni of Operator Trains 
pursuant to Section 3(a) 

il) CSXT hereby grants to CRC and NSR overhead operatine nghts 
to operate CRC trains and NSR trains, respectively, with their own crews, over such 
CSXT line segments access to and use of which by CRC and NSR are necessary to 
effectuate the ttam operations and serv ices contemplated by this .Agreement, and 

(ii) NSR hereby grants to CRC and CSXT overhead operating rights 
to operate CRC trains and CSXT trains, with their own crews, over such NSR line 
segments access to and use of which by CRC and CSXT are necessary to effectuate 
the train operattons and services contemplated by this .Agreement 

Notwithstanding any other provision of this Agreement, each rail line segment identified in 
this Section 3(c) shall be dispatched, maintained, operated and conttolled by the Operator 
which granted the nghts with respect to such segmeni, prov/t^eJ that such dispatching, 
maintenance, operation and conttol shall be performed on an impartial and non-discnminatory 
basis as berween the Operators Trains operated by an Operator pursuant to operating nehts 
granted under this Section 3(c) shall be govemed by and subject to the Local Movement"̂  
Guidelines 

(d) Switching and Yard Services 

(i) .At the request of and as agent for each Operator, CRC shall 
perform Switching and Yard Services required by such Operator within the Shared 
.Assets Area, including without limitation any such services which such Operator may
be responsible for performing or having performed for a shipper or other Person 

(ii) Except as othenvise provided m Section 3(a), and other than 
within an Operator's Facility, neither Operator shall with its own equipment or with its 
own crews perform any Switchmg and Yard Service within the Shared Assets Area for 
Itself or for any other Person. 

(e) Freight Traffic To Remain in Account of Each Operator Switching and 
Yard Services and other services performed by CRC for either Operator under this Agreement 
shall be performed as agent for, and for the account of such Operator All freight ttaffic and 
Railears handled within the Shared Assets Area, including ttaffic and Raiicars handled by 
CS.XT or NSR pursuant to Sections 3(a) and 3(c), and ttaffic and Railears handled by CRC 
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pursuant to Sections 3(c) and 3(d), shall at ali times remain m the wavbill, car hire and 
revenue accounts of either CS.XT or NSR 

(f) Rates. Routes and Divisions. Each Operator shall have exclusive and 
mdependent authority to establish all rates, charges, service terms, routes and divisions, and to 
collect all freight revenues, relating to freight traffic transported for its account to, from and 
wK,iin the Shared Assas .Area (excepi those Shared Assets Area line segments over which 
such Operator possesses only overhead operating rights pursuant to Section 3(c)) CRC shaii 
not participate or appear in any rales, routes or divisions relating lo any freight traffic 
whaisoever to, from and within the Shared Assets Area and shall not be entitled to or 
responsible for any freighl charges relating to such freight ttaffic CRC shali not quote or 
establish any rate or service terms applicable to freight transportation services lo, from and 
w Ithin the Shared Assets Area enter into ttansportation conttacts with any Person (other than 
an Operator) for freight transportation services to, from and within the Sha,ed -Assets .Area, or 
undertake lo perform any for-hire ttansportation services directly, in its own name or for its 
own account for any Person (other than an Opeiator) The transfer or exchange of freight 
traffic berween CSXT and CRC, and benveen NSR and CRC, withm the Shared Assas Area 
shall not constitute an interchange of freight ttaffic or freight rail cars for pii-po -es of 
determining rates, routes, divisions or interline settlements relating to any such freight ttaffic 

(g) Shipper Bilk. Neither Operator shall inform the other or CRC of any 
rates or charges to shippers to which such Operator provides freight ttansportation services m 
the Shared Assets Area, and no copies of any shipper bill of lading or waybill shall be given 
by such Operator lo the other or to CRC excepi lo the extent that such documents are 
exchanged between rail earners in the usual course of interline shipments and documenlmg 

Ot) Service Responsibility . Each Operator shall at ail times be solely 
responsible for obtaining, supplying and routing Raiicars other than iocomouves, for all 
Railcar ownership costs (including per-diem charges and mileage allowances) and for 
providing all service to its shippers withm the Shared .Assets Area pursuant to its trans
portation conttacts with its shippers, including interline accounting, and ali car hire and 
demunage or detention charges associated with Raiicars in its account within the Shared 
.Assets .Area. 

(i) Dispatching. CRC shall, from local locations or a location agreed upon 
by CSXT and NSR, conttol the dispatching, scheduling and movement of, and Switching and 
Yard Services for, all ttains (including Operator Trains and CRC Trains) over the Shared 
Assets (other than Operator's Facilities, unless requested to do so by the Operator thereof) 
without any discnmination at any time in favor of or against either Operator, but m accor
dance with written policies and pnonties for cafgones of freight, tvpe of Railcar, size of ttam 
and tram destinations established from time to timf» by the General Manager and approved by 
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the CRC Board to achieve the maxim.um efficiency and lowest aggregate Shared .Asset costs 
of CRC and the Operators,/̂ rav/̂ /eo', however, that CSXT shaii control the dispatching, 
scheduling, movement and Switching and Yard Services for all CRC Trains and Operator 
Trains over the following Shared .Asset rail segments 

(.A) the cunent CRC Lincoln Secondary between Carleton, .MI and 
Hold Out Signal at Lincoln Yard, 

and NSR shail conttol the dispatching, scheduling, movement and Switching and Yard 
Serv ices for all CRC Trains and Operator Trains over the following Shared .Asset rail 
segments 

(B) the cunent CRC Detroit Line between Trenton, .MI and CP YD, 

(C) the cunent CRC Junction Yard Secondary between CP YD and 
CP Townline, including New Wye Runner, and 

(D) the cunent CRC Lincoln Running Track between Eeorse Jct. 
and the connection with NSR. 

Dispatching, scheduling and movement of ttains performed by either Operator under this 
Section 3(i) shall conform to the same standards of non-discnmination, written policies and 
pnonttes applicable lo the contro! of such funcuons by CRC at other locations included 
within the Shared Assets Area 

(j) Railcar Weighing. All Railears for the account of an Operator which 
originate or terminate on Shared Assets and which require weighing shall be weighed by and 
at the expense of such Operator or its customer, and at no cost to CRC 

(k) Freight Claims. The Operators shall agree among themselves on the 
most fair, practical and efficient anangements for handling and administenng freight loss and 
damage claims with the intent that (i) each Operator shall be responsible for losses occumng 
to lading either m its possession or in the possession of CRC for the account of such Operator, 
and (u) the Operators shall follow relevant AAR mles and formulas in providing for the 
allocation of losses which are either of undetermined origin or m Railears handled in interline 
service by or for the account of both Operators 

(I) Freight Car Repairs. If any Railears are bad ordered A'hile on the 
Shared .Assets and must be set out from a CRC Train or Operator Tram, CRC shall promptly 
remm such Raiicars to the Operator m whose account such Raiicars reside in accordance with 
such Operator's insttucnons CRC shall fumish, at such Operator's expense, required labor 
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and matenai to perform, and shall perfonn, light repairs on such bad ordered Raiicars as 
necessary to make such Raiicars legal and safe for movemeni CRC shall bill such Operator 
for the costs of such light repairs in accordance with the Field and Office Manuals of the 
•A-AR Interchar.ge Rules in effect at the lime such repairs are performed CRC shall bill 
directly to and collect from the applicable Railcar owner charges for repair items that, under 
the AAR Interchange Rules, are the responsibility of the Raiicar owner CRC shall bill 
directly to and collect from such Operator charges for repair items that, under the .AAR 
Interchange Rules, are the responsibility of the handling line earner CRC shaii aiso bill 
directly to and collect from such Operator charges for repair tems that, under the .AAR 
Interchange Rules, are the responsibility of the Railcar owner, but as to which the applicable 
Railcar owner has refused or othenvise failed to make payment therefor If any such Lad 
ordered Railcar cannot be made legal and safe for movement by the performance of light 
repairs, CRC shall, al such Operator's expense, anange for appropnate removal of the 
affected Railcar m accordance with such Operator's instmctions 

(m) Train Services. Actual costs mcuned by CRC to provide special 
services (other than services otherwise provided for m this .Agreement) at the request of an 
Operator with respect to ttains, locomotives and Railears for the account of such Operator, 
shall be paid by such Operator to CRC, provided that the costs and tenns of similar special 
services rendered to each Operator shall be without discnmination between Operators as to 
cost and terms, giving due allowance lo any diffeisnces in the costs of providing such 
services 

(n) ^ '̂•̂ c/̂ rt̂  5emce. Wrecking service or wrecking ttam service required 
in conneaion with services contemplated by this Agreement shail be provided by CRC (or its 
designee) as promptly as possible 

(o) Admission of Third Parties. Notwithstanding any other provision in this 
-Agreement, no p.arty may permit any Person (other than a party hereto) to have access to, 
operate over or use any Shared Asset without the pnor approval of all parties, which approval 
may be given or refused in the sole discretion of each party 

Section 4. Equipment and Properties. 

(a) Procurement CRC shall procure, operate and maintain all equipment, 
real property- nghts and improvements thereon which are reasonably required for (i) CRC to 
operate the Shared Assets, and (ii) the Operators to move ttains over the Shared Assets, in 
each case m acco'dance with this Agreement, 

(h) Contnbution of Locomotives by Operators. Upon reasonable request by 
the General .Manager, the Operators shall fumish to CRC, through ftill-scrvice lease or other 
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mutually sa'.isfactory anangements, locomotives rea.sonabiy required by CRC for the perfor
mance of us obligations under this .Agreement The respective obligations of each Operator to 
fumish such locomotives shail be based, insofar as reasonably practicable, upon the Operator's 
CRC Tram Lsage Percentage during the calendar month preceding such request for the 
Shared .Assets .Area or Zone in which such locomotives are needed by CRC It is the parties' 
intention that (i) the anangements pursuant to which such locomotives are fumished by either 
Operator to CRC shall provide that heav-y maintenance, repair and overhaul shail be the 
responsibility of such Operator, (ii) locomotives fumished by either Operator to CRC may, in 
order to permiit maintenance, repair and overhaul of such locomotive units, be exchanged for 
other iocomotive units fumished by such Operator, and (in) the respective obligations of each 
Operator lo fumish such locomotives upon request by the General -Manager shall be adjusted 
on at least a monthly or more frequent basis 

(c) Locomotive Service and Repairs .At the request of an Operator, CRC 
shall fumish requ-red labor and matenai to perform, and shail perform, fueling and servicing 
of any Operator's iocomotive, as well as light repairs on any Operator's iocomotive as 
necessary to make suci. locomotive legal and safe for movement CRC shall bill such 
Operator (or other owner of such locomotive) for the costs of such fueling, servieing and light 
repairs in accordance with industry practice in effect at the time such fueling, services or 
repairs are perfonned If any such locomouve cannot be made safe for movement by the 
performance of light repairs, CKC shall, at the expense of such Operator (or other owner of 
such locomotive), anange for appropnate removal of such iocomotive in accordance with 
such Operator's instmcttons. 

Section 5. Maintenance. 

(a) Routtne Maintenance. 

(i) CRC shali be responsible for Routine Maintenance when 
necessar}' c. desirable to maintain the Shared Assets in a safe operattng conditton, and 
to permit and facilitate (A) the performance by CRC of its obligations pursuant to this 
Agreement, and (B) the use of Shared Assets by the Operators in accordance with this 
Agreement 

(ii) CSXT or NSR, directly or through their respective affiliates, may 
perform the work which CRC performed pnor to the date of this Agreement when v.A) 
CRC does not possess the skills needed for such work, (B) CRC lacks the necessary 
employees to do such work in a ttmely fashion, nr (C) CRC does not possess the 
equipment needed to do such work. CRC, CSXT and NSR may agree to have 
additional work performed either by CSXT, NSR or their affiliates. 
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(b) CRC Program Maintenance. 

(i) The General .Manager shall prepare and submit to the CRC 
Board a Program Maintenance plan concunently with the submission of an Operating 
Budget and the Capitai Expenditure Budget to the CRC Board 

(ii) -Any of CRC, CSXT or NSR may at any time deliver a Program 
Maintenance Proposal lo the other tvvo of them and to the General -Manager and each 
member of the CRC Board 

(in) The CRC Board shall either (A) approve any or all of such 
Program .Maintenance Proposals and plan with such changes as it deems appropnate, 
include the costs thereof m a pending or amended Capital Expenditure Budget, and ' 
direct the General Manager to cause the maintenance described in approved Program 
.Maintenance Proposals or plan to be perfonned in accordance with Sections 5(b)(iv) 
and (v), or (B) disapprove any or ail of such Program .Maintenance Proposals or plan 

(iv) Program Maintenance shall be the responsibility of CSXT and 
NSR pursuant to contracts or anangements with CRC, and CRC shall not perfonn 
Program Maintenance, except for Program Maintenance which can be provided by 
Persons other than CSXT or NSR at a lower cost to CRC than the CSXT or NSR cost 
thereof 

(v) CRC shall selea to perform each Program Maintenance project 
or program, the Operator which CRC reasonably determines will perform such project 
or program at the least cost to CRC consistent with safe and efficient operattons, and 
taking into account scheduling considerations, based on wntten proposals submitted 
Oy each Operator. 

(c) Maintenance Standards. Unless otherwise authonzed by the CRC 
Board, the General Manager sb?»ll prepare and submit to the CRC Board proposals (including 
the Program Maintenance plan submitted pursuant to Section 5(b)) for the performance of 
such Routtne Maintenance and Program Maintenance as is reasonably necessary to keep and 
maintain the Shared Assets substanttally in their condition as of the date of this Agreement If 
the CRC Board fails either to approve or disapprove by majonty vote any such proposal 
within 45 days after it was submitted to the CRC Board, the disagreement over the propnety 
or need for any of the Routine Maintenance or Program Maintenance included m such 
proposal may be submitted by either Operator for resolution by binding arbittatton pursuant to 
Section 13. 
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Section 6. Capital Improvements. Except as provided in Section 5. ali 
capital improvements involving Shared Assets shali be govemed by the following provisions 

(a) Proposed Projects. Either Operator, CRC or the General Manager may 
propose to the CRC Board fron time to lime capitai improvement projects Each such project 
shall be reviewed by the CRC Board, which may approve or disapprove by majonty vote, or 
fail lo approve, such projects 

(b) CRC Board Approved Projects. Each Operator shall be responsible for 
an equal share of the initial funding of each capital improvement project which has been 
approved by the CRC Board and is included in an approved Capital Expenditure Budget, 
except as provided in Section 6(c) Upon completion of each such project, the Total Train 
Usage Percentage for each Operator shall be calcuiated m the Zone in which such project was 
completed for the 12-month penod commencing on the date such project was placed in 
service A final accounting shall be made to adjust the initial funding to such Total Train 
Usage Percentages thereof 

(c) Nonseverable Improvement Projects. 

(i) At the wntten request of an Operator delivered to the other, each 
Operator shall, within 45 days of the delivery of such request, submit to an arbittator in 
accordance with Section 13 a written proposal with respeci to a Nonseverable Im
provement project which was neither approved nor disapproved by majonty vote by 
the CRC Board within 45 days after such project was proposed to the CRC Board (A) 
describing any changes which such Operator proposes be made to such project and 
specifying a schedule, budget and allocations between the Operators of initial capital 
costs of such Nonseverable Improvement, or (B) proposing that it not be made 

(ii) The arbittator receiving the proposals refened to in Sec
tion 6(c)(i) (A) shall consider (1) the degree, if any, to which the consttnaion, opera
tion and use of such Nonseverable Improvement would impair or interfere with the use 
of Shared Assets by CRC or either Operator, or conflia with any pending capital 
improvements included in an approved Capital Expenditure Budget, and (2) the budget 
and allocations between the Operators of inittal capital costs of such Nonseverable 
Improvement as proposed by each Operator, and (B) shall detennine within 45 days of 
such receipt which of such proposals shall be implemented, or that such Nonseverable 
Improvement shail not be made, and the CRC Board shall approve any proposal which 
such arbittator determines shall be implemented. 
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(d) Severable Improvement Projects. 

(i) Each Operator shail have the unilateral right lo construct and 
exclusively fund any Severable Improvement which was not approved by the CRC 
Board 

(ii) Each Severable Improvement funded exclusively by an Operator 
shall be used exclusively by that Operator, which shall be solely responsible for 
maintaining such Severable Improvemenl al its own expense, until such lime that the 
other Operator gives written notice that it desires also to use such Severable Improve
ment, stating the amount which such other Operator is prepared lo pay to the Operator 
which initially funded such Severable Improvemenl for the right to use such Severable 
Improvement 

(iii) If the Operators are unable to agree on the amount of such 
payment within 45 days after such notice was given, then at the written request of an 
Operator delivered to the other after 45 days but before 60 days after such notice wâ  
given, each Operator shall, within 15 days of the delivery of such request, submit to an 
arbittator in accordance with Section 13 a written statement setting forth the proposed 
payment by the second Operator and the arbittator shall withm 45 days of such receipt 
determine which of such proposed amounts shall apply, w hich shall be binding on 
both Operators and paid promptly 

(iv) Such Severable Improvement shall become a Nonseverable 
Improvement at the time such second Operator pays the amount so determined and, 
thereafter, maintenance and other costs associated with the operation of such improve
ment shall be apportioned between the Operators as provided in this Agreement. 

(e) Capital Improvements as Shared Assets. Upon completion, all capital 
improvements approved by the CRC Board and all Nonseverable Improvements shall become 
part of the Shared Assets owned by CRC subject to all provisions of this Agreement, free and 
clear of all Operator liens. 

(f) Title to Severable Improvements. Each Operator shall retain title to all 
Severable Improvements exclusively funded by such Operator At any time dunng the term of 
this .Agreement, ai. Operator may remove (at its sole expense) any Severable Improvement 
which It exclusively funded, provided that such Operator has repaired (at its sole expense) any 
damage to a Shared .Asset caused by such removal and has restored the related Shared Assets 
substantially to their condition at the time such Severable Improvements were made In the 
event an Operator shali not have removed any Severable Improvement to which the Operator 
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shall have title pnor to the expiration or termination of this Agreement, title to such Severable 
Improvemenl shali vest in CRC, free and clear of ali Operator liens, upon such expiration or 
termmauon 

(g) Noninterference. The constmction, operation and use of Severable 
Improvements by an Operator shali not impair or interfere with the use of Shared .Asse by 
CRC or the other Operator, nor shaii any Severable Improvement conflict with any pending 
capital improvements included in an approved Capital Expenditure Budget 

(h) Switch Connections CRC shall, upon the written request of one or both 
Operators, provide for switch and tumout connections from Shared Asset tracks to a private 
sidetrack owned by a shipper or other Person, if such request: 

(i) includes the commitment of the Operator or both Operators 
making such request, or 

(il) IS accompanied by a written undertaking from such shipper or 
other Person, 

in each case satisfactory to CRC, to pay to CRC all costs incuned from time to time by CRC 
to provide for such switch and tumout connections withm 30 days after it delivers a bill for 
such costs to such Operator, Operators, shipper or other Person 

(i) Adjacent Improvements. 

(i) In the event an Operator constmcts, acqrires or funds the cost of 
an Adjacent Improvement (whether or not such Adjacent Impiovement is ultimately 
owned by such Operator), the other Operator shail be entitled to share usage of such 
.Adjacent Improvement by giving wntten notice stating the amount which such other 
Operator is prepared to pay to the first Operator for such nght If the Operators are 
unable to agree on the amount of such payment within 45 days after such notice was 
given, then at the wntten request of an Operator delivered to the other after 45 days but 
before 60 days after such notice was given, the matter shall be submitted for resolutton 
by bindmg arbittation pursuant to Section 13 and the provisions of Section 6(d)(iii) 
shall apply to detennine the amount of such payment 

(ii) After the second Operator pays the amount so determined, if the 
first Operator owns cr has a property interest in the Adjacent Improvement, the 
provisions of this Section 6 shall be applied as if such improvement were a Nonsev
erable Improvement If a shipper or another Person unrelated to the first Operator 
owns such Adjacent Improvemenl, the second Operator shall be entitled to share fully 
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the nghts of the first Operator in connection with such Adjacent Improvement m 
consideration of the initial payment 

(j) Operator's Facilities The foregoing provisions of this Section 6 shall 
not apply to any capital improvement (including, but not limited lo, a transloading facility or 
automotive ramp) within an Operator's Facility 

Section 7. Accounting. 

(a) Books of Record and Account. CRC shail keep proper books of record 
and account, which are separate from aii other CRC books of record and account, in which 
full and conect entties shall be made of all, but only, the CRC ttansactions, costs, expenses 
and revenues with respect to the Shaied .Assets and only the CRC Area Business, in accor
dance with GAAP and the USOA, as modified by the Accounting Plan 

(b) Financial Statements. CRC shall deliver to each Operator (i) within 30 
days after the end of each calendar month, a summary income statement and a summary 
balance sheet showing as of the last day of and for such calendar month, major categories of 
CRC revenue, expense, assets and liabilities atttibutable to the Shared Assets and the CRC 
Area Business, (ii) withm 30 days after the last day of each CRC fiscal quarter, intenm 
financial statements with respect to the Shared Assas and the CRC Area Business as of and 
for the fiscal quarter ended on such day, similar to statements descnbed in Rule 10-01 of 
Regulation S-X under the Secunties Exchange Act of 1934, as amended, as modified by the 
.Accounttng Plan, and (in) within 30 days after the last day of each CRC fiscal year, state
ments of income and cash flow and a balance sheet with respect to the Shared Assets and the 
CRC Area Business as of and for the fiscal year ended on such day, prepared in accordance 
with GAAP and the USOA, as modified by the Accounting Plan 

Section 8. Costs and Budgets. 

(a) CRC Costs. CRC shall pay (and, except for Excluded Taxes, CSXT and 
NSR shall, pursuant to Section 9, reimburse CRC for) all of the costs and expenses to 
maintain its ownership of the Shared Assets and to operate and m. jntain the Shared Assets, 
including but not limited to all Taxes and assessments, licenses, permits and any other 
govemmental authonzations required to own, operate and maintain the Shared Assets, the 
pnncipal of and interest and premium, if any, on, and all other costs of its indebtedness and 
all other costs of its capital 

(b) Employee Cost Reimbursement. CRC shall reimburse CSXT and NSR 
for the wages, pro rata portion of fringe benefits, other direct employment costs (including 
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additives) and other actual employee-related cos.ts of any CSXT or NSR employee, respec
tively, who provides Temporary Services 

(c) Capital Expenditure Budget. 

il) The General .Manager shall prepare and submit to each member 
of the CRC Board al least 30 days prior to the beginning of each CRC fiscal year, a 
Capital Expenditure Budget for the one-year penod beginning with such fiscal year, 
specifying for such year the schedule of Program .Maintenance and Shared Asset 
capital improvements to be perfonned and constmcted for the benefit of both Opera
tors dunng such fiscal year and the months therein dunng which such expenditures are 
proposed to be made, for approval, or modification and approval, by the CRC Board 

(u) The General Manager shall not permit any capital expenditure to 
be made by CRC, CSXT or NSR excepi m accordance with the Capital Expenditure 
Budget m effect from time to time. Severable Improvements exclusively funded by an 
Operator and emergency capital expenditures made (.A) to preserve, or to mitigate a 
senous diminution in, the value and usefulness of a Shared Asset to CRC, CSXT and 
NSR. or (B) to prevent or mitigate a senous dismption in the operation and use of the 
Shared Assets by or for CRC, CSXT or NSR 

(ill) Any Capital Expenditure Budga may be amended in writtng at 
any time by the CRC Board 

(d) Operating Budget. 

(i) The General Manager shall prepare and submit to each member 
of the CRC Board at least 30 days pnor to the beginning of each fiscal year of CRC, 
an Operattng Budget for such fiscal year showing the budga amounts of revenues and 
expenses for each month dunng such fiscal year, for approval, or modification and 
approval, by the CRC Board. 

(ii) The General Manager shall use all reasonable efforts to prevent 
CRC expenses with respeci to Shared Assets for a penod from exceeding the amounts 
shown on the Operating Budga for such penod 

(in) The General .Manager shall give prompt wntten notice to each 
member of the CRC Board of any actual or, in the judgment of the General Manager, 
probable, matenai change in the revenues, expenses or working capital requirements 
shown on the Operating Budget for any penod 
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(iv) .Any Operating Budget may be amended in writing at anv time bv 
the CRC Board 

Section 9. Cost Sharing. 

(a) Accounting Plan. The parties shall develop and implement a written 
Plan of Accounting containing a detailed descnption, by category of cost and location, of the 
costs associated with the management and operatton of the Shared Assets Area and the 
method by which such costs shali be fairly and properly apportioned among the parties Such 
Pian of Accounting may include separate accounting and sharing of costs for particular Zones, 
and shall conform to the following general principles 

(i) Forty two percent (42%) of Interest Rental shall be apportioned 
to CSXT and fifty eight percent (58%) of Inierest Rental shall be apportioned to NSR, 

(il) Locomottve ownership, lease, fueling, light repair and servicing 
costs incuned by CRC within the Shared .Assets Area or each Zone (except costs 
incurted by CRC and charged directly to an Operator pursuant to Section 4(c)) shall be 
apportioned between the Operators on the basis of the CRC Train Usage Percentages, 

(hi) Crew compensatton and other crew costs mcurted by CRC 
within the Shared Assets Area or each Zone with respeci to CRC Trains shall be 
apportioned between the Operators on the basis of the CRC Train Usage Percentages; 

(iv) General and administtative, superv.sory and overhead expenses 
mcurred by CRC within the Shared Assets Area or vbr fiinctions related to the Shared 
Assets Area shall be appv?rtioned between the Operators on the basts of the CRC Tram 
Usage Percentages, 

(v) Dispatching and ttain conttol costs (including, without limita
tion, labor, equipment, matenals and maintenance expenses) incuned by CRC with 
respect to the Shared Assets Area shall be apportioned between the Operators on the 
basis of the CRC Train Usage Percentages, 

(vi) Police and other costs incuned by CRC with respect to s<*cunty 
withm the Shared Assas Area shall be apportioned between the Operators on the basis 
'̂ f the CRC Tram Usage Percentages, 

(vii) Damage paid by Conrail pursuant to Section 11(c) shall be 
apportioned between the Operators in accordance with Section 11(b), 
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(viu) Ail other costs incuned by CRC with respect to the Shared 
Assets Area or each Zone (except Taxes and insurance) shall be apportioned between 
the Operators on the basis of the Total Train Usage Percentages, 

(IX) Taxes (other than Excluded Taxes; incuned by CRC with 
respect to the Shared .Assets Area or each Zone shall be apportioned berween the 
Operators on the basis of the Operator's Expense Percentages for the period to which 
such Taxes relate, and 

(x) Insumnce costs incuned by CRC with respeci lo Shared .Assets 
within the Shared Assets Area or each Zone shail be ap{.ortioned between the Opera
tors on the basis of the Operator's Expense Percentages for the period to which such 
insurance costs relate. 

If the parties are unable to agree on the terms and provisions of the Accounting Plan, such 
disag-reement may be submitted by either Operator for resolutton by binding arbitration 
pursuant to Section 13 

(b) Usage Statement. CRC shall deliver to each Operator prior to the last 
day of each calendar month, a written statement showing for the pnor calendar month 

(i) the total number of loaded Raiicars in the account of each 
Operator in CRC Trains which performed Switching and Yard Services or operated 
directly between customer facilities in each Zone, 

f ii) the total number of loaded and empty Railears moved by or for 
such Operator in Operator Trains which operated overhead oi directly to Jointly-
Operated Facilittes, Operators' Facilities or customer facilittes in each Zone, 

(iii) the calculation of the CRC Train Usage Percentage and the 
Total Train Usage Percentage for f ach Operator fo-- each .Zone, 

and (A) all Railears in a ttain shall be deemed lo be on Shared Assets when the first or last 
Railcar of such ttain is on Shared Assets and (B) each time that a Railcar is removed from or 
added to a ttam in the Shared .Assets Area shall constitute a separate movement of such 
Rai lea-

(c) Expense Statement. Concunently with the delivery of each Usage 
Statement to the Operators, CRC shall deliver to the Operators a statement shoving (i) the 
expenses incuned by CRC to own, operate and maintain the Shared .Assets dunng the Billing 
-Month, (ii) the revenues, if any, denved by CRC from the ownership and operatton of the 
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Shared .Assets dunng such Billing Month, and (in) the Reimbursable Expenses for such 
Billing P4onth, in each case computed in accordance vith GA.AP and the USOA as modified 
by the /.ceounttng Plan 

(d) Capital Expet.iiture Statement. Concunently with the delivery of each 
Usag- Statement to the Operators, CRC shall deliver to the Operators a statement showing the 
estimated Budgeted Capital Expenditures for the calendar month immediately succeeding the 
calendar month m which such statement is delivered 

(e) Bills. Concunently with the delivery to the Operators of a Usage 
Statement for a Billing Month, CRC shail deliver to each Operator a bill showing for such 
Billing Month: 

(i) the amount of each Reimbur.sabie Expense payable by such 
Operator for such Billing Month calculated in accordance with the Accounting Plan, 
and 

(ii) fifty oercent (50%) of the amount of Budgeted Capital Expendi-
ttires approved by the CRC Board and shown on the Capital Expenditure Statement 
delivered with such Usage Statement 

0 Payment. Each Operator shall pay to CRC the amount showr. on each 
Bill as being payable by such Operator, on or before the 30th day after the date of such Bill 
regardless of whether or not such Operator disputes the accuracy of any amount or calculation 
shown on such Bill 

(g) Disputed Bills. 

(i) Any dispute by an Operator of the accuracy of any amount or 
calculation shown on any Bill, shall be descnbed and specified in reasonable detail in 
a Dispute Letter from such Operator to CRC and the other Operator within three years 
after the date of such Bill. 

(ii) Any amounts or calculations shown on any Bill which are not 
disputed in accordance with Section 9(gjii) shali conclusively be deemed to be 
accurate and shall be binding on each Operator and CRC 

(ill) CRC and both Opeiators shall promptly endeavor to resolve the 
disputes descnbed m each Dispute Letter, and if they fail to agree to a resolution of 
such disputes within 60 days of the delivery of such Dispute Letter to CRC, then the 
firm of independent public accountants which has been ngaged as auditors for CRC 
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shall be engaged in resolve such disputes in accordance with G.AAP and the USO.A, as 
modified by the Accounting Pian, and the written resolution of such disputes Si-'ned bv 
such accounting firm shali be binding on each Operator and CRC 

(iv) Any adjustments lo Biiis -vvhich result from the resolutton of 
Dispute Letter disputes shall be reflected as charges or credits on the first Bills 
delivered by CRC to the Operators after such disputes have been resolved 

(v) The fees in connection w ith the resolution of any Dispute Letter 
disputes of the accounting firm which has been engaged as auditor for CRC shall be 
paid fifty percent (50%) by CSXT and fifty percent (50%) by NSR 

Section 10, Access. CRC sha'l give to each Operator dunng normal CRC 
Administrative Office business hours, access to inspect and make copies of any and aii books 
of recoid and accoums relating to this Agreement, all of which shall be maintained by CRC at 
the CRC Administtative Office 

Section 11. Liability. Except as otherwise provided m Section 3(k) and this 
Section 11, the responsibility between and among CRC, CSXT and NSR for all Damage 
ansmg out of incide.ital to or occumng in connectton with this Agreement «hall be appor
tioned V ii'iout consideration of fault or negligence of any kind or degree as follows: 

(a) Sole Responsibility. Subject to Section 11(f), each Operator s.'̂ all 
assume and bear a'l responsibility for Damage to its own trains, locomotives and equipment, 
to Railears and lading in its possession or being handled for its account, and for the death of 
or injury to its own employees 

(b) Operators'Rcsponsibiluy. Subject to 5ecr/o/7 7/09, the Operators shall 
jointly assume and bear all responsibility foi all Damage, other tlian Damage which is subjea 
to Sections 11 (a) and (c), in proportion to their respecttve Total Tram Usage Percentages in 
the Zone in which the incident giving nse to such Damage occuned for the 12 calendar month 
penod immediately preceding the incident giving nse to such Damage In the event an 
incident giving nse to Damage for which the Operators are jointly responsible occurs dunng 
the 12-month penod mrmiediately followmg the date of this Agreement, responsibility for such 
Damage shall be bome by the Operators in proportion to their respective Total Tram Usage 
Percentages m the Zone m which the incident giving nse to such Dainages occuned for such 
12-month penod. 

(c) CRC Responsibility. Damages for which CRC is liable shall be CR^ 
expenses and included in Expense Statements 
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Cd) Process. Each Operator shail be responsible for the pavment, handling, 
administratton and disposiUon of all Dan.age for which it bears exclusive responsibility under 
Section 11(a), and both Operators shall have joint responsibility for the payment, handling, 
administtauon and disposiUon of ali Damage for which they are jointly responsible under ' 
Sections 11(b) and (c) In assigning joint responsibility to both Operators, it is not the intent 
of this Agreemeni that the Operators will actually act jointly, but rather that the Operators will 
agree between themselves on the most practical and efficient anangements for handling, 
administenng, and disposing of Damage for which they bear joint responsibility, wifffthe 
objective of ehminaung unnecessary duplication of effort and minimizing overall costs 

(e) Indemnification. Each party to this Agreement covenants and agrees to 
(i) fully indemnify and save harmless the other parties to this Agreemeni from and against any 
payments which are the responsibility of such party under this Agreement, and all expenses, 
including attorneys' fees and expenses and other expenses of any court or regulatory proceed
ing, incuned by such other parties m defending any claim that they are liable for such 
payments, and (u) defend such other parties agamst such claims with counsel selected by such 
party and reasonably acceptable to such other parties 

0 Limitation Sections 11 (a) and (b) shail apply only to the amount of 
Damage resulttng from a single incident which is S25 million or less Responsibility for 
Damages resulting from a single incident which exceed $25 million shall be allocated to the 
extent of such excess to CRC, CSXT and NSR in proportion to their respective fault or 
negligence in causing such Damage, subject to the following mles (I) the total amount of 
Damage for which each Operator would otherwise be responsible under Sections 11(a) and 
(b) shall be determined, on a comparative percentage basis, (2) for each Operator, multiply 
S25 million by the comparative percentage detennined for that Operator m Section 11(f)(1), 
(3) the Damage for which each Operator is responsibie in excess of the amount determined in 
Section 11(f)(2) shall be allocated between or among CRC, CSXT and NSR in proportion to 
their respective fault or negligence m causing the Damage As used in this Section 11(f) only, 
the lerm "Damage" shall exclude Operator Consequential Damages (which are always bome 
by the Operator which sustained them) and claims for exemplary and punitive Damages by 
any party hereto on its own behalf against another party hereto By way of example, if 
Damage from a single incident were $100 million, of which CSXT would be responsible for 
$80 million under Sections 11(a) and (b) and NSR would be responsible for $20 million 
under Sections 11(a) and (b), then CSXT would be responsible for $20 million and NSR 
would be responsible for $5 million of such Damage under Section 11 (f)(1), and the remain
ing S75 million of Damage would be apportioned between or among CRC, CSXT and NSR 
in proportion to their respective fault or negligence m causing the Damage Any dispute 
between or among the parties hereto in computtng the comparattve percentage, in determining 
their respective fault or negligence in causing the Damage or otherwise reiattng to their 
respective responsibilities for Damage ansing out of incidental to or occumng in connection 
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w ith any such incident, including any Damage exceeding S25 million, shall be submitted for 
resolution by binding arbitration pursuant lo Section 13 The S25 million amount refened to 
in this Section 11(f) may be adjusted every five years following the date of this Aereement 
with the prior approval of all parties, which approval may be given or refused in the sole 
discretion of each party 

(g> Exceptions Each Operator shall assume and bear all responsibility for 
Damage caused by acts or omissions of anv its employees w hile under the influence of dmes 
or alcohol, and Sections 11(b) and (f) shail not apply to any such Damage 

(h) Transaction Agreement Section 2.8 of the Transaction Agreemeni shall 
conttol any conflict between Sections 11(b) and (c) and said Section 2.8 

Section 12. .No Partnership. Nothing in this Agreement shali be constmed 
to establish a partnership or joint venture between or among CRC, CSXT or NSR or any of 
their affiliates or associates 

Section 13. Arbitration. Any dispute, controversy or claim (or any failure 
by the parties to agree on a matter as to which this Agreement expressly or implicitly contem
plates subsequent agreement by the parties, except for matters left to the sole discretion of a 
party) arising out of or relating to this Agreemeni, or the breach, termination or validity 
hereof shall be finally settled through binding arbitration by a sole, disinterested arbittator in 
accordance v\ ith the Commercial Arbittation Rules of the Amencan Arbittation Association 
The arbittator shail be jointly selected by the parties but, if the parties do not agree on an 
arbitrator with n 30 days after demand for arbittation is made by a party, they shall request ihat 
the arbitrator b«̂  designated by the Amencan .Arbitration Association The award of the 
arbitrator shaii be final and conclusive upon the parties Each party to the arbittation shall pay 
the compensation, costs, fees and expenses of its own wimesses, experts and counsel The 
compensatton and any costs and expenses of the arbittator shall be bome equally by the 
parties The arbirator shall have the power to require the performance of acts found to be 
required by this -Viyeement, and to require th-- cessatton or nonperformance of acts found to 
be prohibited by th. s Agreement The arbittator shall not have the power to award consequen
tial or punittve damages The arbittator's award shall be binding and conclusive upon the 
parties to the fullest extent permitted by law Judgment upon the award rendered may be 
entered in any court having junsdiction thereof which court may award appropnate relief at 
law or in equity All proceedings relating to any such arbittation, and all testimony, written 
submissions and award, of the arbittator therein, shall be pnvate and confidenttal as among 
the parties, and shall not be disclosed to any other Person, except as required by law and 
except as reasonably necessary- to prosecute or defend any judicial actton to enforce, vacate or 
modifv' such arbittation award 
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Section 14. Term. This .Agreement shali become effective as of the dale 
first above written and shail remain in effect until the 25th anniversary of such date, subject to 
the right of CSXT or NSR to agree prior to the 23rd anniversary of such dale lo e.xtend this 
.Agreement unttl the earlier of (a) the date on which the remaining useful life of the Shared 
.Assets becomes less than twenty percent (20°/o) of their remaining useful life on such 25th 
anniversary, or (b) the 35lh anniversary of such date and, if so extended to such 35th anniver
sary, to agree pnor to the 33 rd anniversary of such date to further extend this .Agreement until 
the earlier of (c) the date on which the remaining useful life of the Shared Assets becomes 
iess than twenty percent (20°/o) of their remaining useful life on such 35th anniversary, or (d) 
the 45th anniversary of such date 

Section 15. Force .Majeure. The obligations, other than payment obliga
tions, of the parties to this Agreemeni shaii be subject to force majeure iwhich shall include 
strikes, riots, floods, accidents, .Acts of God, and other causes or circumstances beyond the 
control of the party claiming such force majeure as an excuse for non-performance), but only 
as long as, and to the extent that, such force majeure shall prevent performance of such 
obligations 

Section 16. Entire Agreement. This Agreement and the Transaction 
.Agreement, including the other .Ancillary Agreements (as defined in the Transaction Agree
ment) constitute the entire agreement and supersede ali other pnor agreements and under
standings, both wntten and oral, among the parties with respect lo the subject matter hereof, 
except the letter agreemeni dated Apnl 8, 1997 berween CSX and NSC to the extent such 
.April 8, 1997 letter agreement covers matters not addressed or amended hereby or in the 
Transaction Agreement or the Ancillary Agreements (as defined m the Transaction Agree
ment), provided that It IS the intent of the parties that this Agreemeni shall be an effectuation 
of such .Apnl 8, 1997 letter jigreement consistent with its tems, and that the provisions of this 
.Agreement shall be interpreted to give effect to such .Apnl 8, 1997 letter agreement, and 
provided further that, in the event of any inconsistency between the terms of this Agreement 
and such April 8, 1997 letter agreement, thi.s Agreement shall prevail 

Section 17, Amendment and Waiver. .Any amendment to this Agreement 
must be in wnting and executed and delivered by CRC, CSXT and NSR, subject to any 
junsdiction of the STB .Any waiver of any lerm or provision of this .Agreement must be in 
wnting and executed and delivered by the party entitled to enforcement of such term or 
provision 

Section 18. Severability, If any term, provision, covenant or restnction of 
this .Agreement is held by a court of com^ tent junsdiaion or other authonty to be invalid, 
void, unenforceable or against its regulaiuiy policy, such provision is intended to be ineffec
tive only to the most limited extent possible in such context and the remainder of the terms, 
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provisions, covenants and resttictions of this Agreemeni shall remain in full force and effect 
and shali in no way be affectea, impaired or invalidated. 

Section 19. Remedies. 

(a) Entitlement to Certain Remedies. Each party acknowledges and agrees 
that the other parties would be ineparably damaged in the event any of the provisions of this 
Agreement were not perfonned by n in accordance with their specific terms or were otherwise 
breached It is accordingly agreed that each party shall be eniiiled to an injunction or 
injunctions to prevei:* breaches of such provisions and to specifically enforce such provisions, 
in additton to any other remedy to which such party- may be entitled, at law or in equity 

(b) Preclusion of Certain Remedies. In no event shall any party be liable to 
the other parties for any consequential, indirect, incidental, punitive or other similar damages 
including, but not limited to, lost profits for any breach or default, or any act or omission 
arising out of or m any way reiattng to this Agreement, under any form or theory of action 
whatsoever, whether in conttact, tort or otherwise The foregoing is not intended to alter or 
limit the allocation of responsibility for Damage as provided in Section 11 

Section 20. Interpretation. This .Agreement was drafted jointly by CSXT 
and NSR, each of which was advised by its own counsel and other advisors conceming all of 
the terms and provisions hereof, accordingly, any ambiguity herein should not be constmed in 
favor of or against any of them 

Section 21. Headings. Headings of Secttons and paragraphs in this Agree
ment are for reference purposes only and shall not affect in any way the meaning or interpreta
tion of any lerm or provision of this Agreement 

Section 22. Parties. This Agreement shall mure to the benefit of and be 
binding upon CRC, CSXT and NSR and any successor of any of them by operation of law, 
and any assignee agreed to by them in accordance with Section 23, and nothing in this 
Agreement is intended or shall be constmed to give any other Person any legal or equitable 
nght, remedy or claim under or with respeci to this Agreement or any term or provision 
hereof 

Section 23. Assignment 

(a) Limitation. Except as provided in Section 23(b), neither this Agreement 
(including the documents ana instmments refened to herein) nor any of the nghts, interests or 
obligations hereunder, shall be assigned by any party, including by operation of law-, without 
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the prior written consent of the other parties (excepi to a controlled subsidiary), which consent 
may be given or refused in the sole discretion of each party 

(b) Successor. .Any party without the consent of the other parties may 
assign all of its nghts and obligations under this .Agreement only to any successor in the event 
of a merger, consolidanon, sale of all or substanttally all its assets (but only if such sale 
includes all routes and lines owned by such parly to access the Shared .Assets), if such 
assignee executes and delivers to the other parties hereto an agreement reasonably satisfactory 
in form and substance to such other party under which such assignee, which is reasonably 
satisfactory to the other party, assumes and agrees to perfonn and discharge all the obligations 
and liabilities of the assigning party, provided that any such assignment shall not relieve the 
assigning party from the performance and discharge of such obligations and liabilities. 

Section 24. Notices. .Any notice given by CRC, CSXT or NSR to the others 
under this Agreement shall be deemed delivered on the date sent by registered mail, or by 
such other means as they may agree, and shall be addressed to them as follows 

(A) If to CSXT: 

Executtve Vice President and Chief Operating Officer 
CSX Transportation, Inc 
500 Water Stteet, J120 
Jacksonville, Florida 32202 

(B) If to NSR: 

Vice President Transportation & Mechanicad 
Norfolk Southem Railway Company 
Three Commercial Place 
Norfolk, Virginia 23510-2191 

(C) If to CRC: 

Chief Executive Officer 
Consolidated Rail Corporation 
2001 Market Sttea 
Two Commerce Square 
Philadelphia, Pennsylvania 19101 

and each of them may from ttme to time change its address in this Section 24 by written notice 
delivered to the others 
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Section 25. Goveming Law. This Agreement shall be govemed by and 
constmed in accordance with the laws of the Commonwealth of Virginia 

FN WITNESS WHEREOF, the parties hereio have caused this .Agreement to be 
executed in counterparts by their duly authorized officials as of the day first above written 

CSX TRANSPORTATION, INC 

Bv 
Title 

NORFOLK SOUTHERN RAILWAY COMPANY 

By 

Title 

CONSOLIDATED RAIL CORPORATION 

By 

Title 
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INTERLOCKING AGRE: 

'HIS AGREEMENT, entered i n t o as of t h i s aav o: 

19 , by and among NEW YORK CENTRAL LLC, (hereinafter 

r e r e r r e d to as "NYC"), CSX TRANSPORTATION, INC. (hereinafter 

r e f e r r e d to as "CSXT"), PENNSYLVANIA LINES LLL (hereinafter 

r e f e r r e d to as "FRR"), and NORFOLK SOUTHERN RAILWAY COMPANY, 

including i t s subsidiaries and a f f i l i a t e s (hereinafter referred to 

as "NSR"); 

WITNESSETH: That 

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

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

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

oetVN̂ een themselves; CSXT, a v^holly-cv^ned subsidiary of CSX; NSR; 

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

a v^holly-ov^ned subsidiary of CRR; and CRR Holdings LLC; and 

l̂ HEREAS, 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, purs'jant to the Transaction Agreement, ::ert3in 
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assets of CRC have been allocated tc NYC, which i s a wholly-cwned 

subsidiary of CRC, to be cperated by CSXT -under the ter.ms of 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, t.his Agreement and the understandings as to NYC's 

and PRR's i n t e r e s t s i n the i n t e r l o c k i n g (as hereinafter defined) 

described herein are being entered i n t o pursuant to the terms of 

the Transaction Agreement; 

WHEREAS, CSXT and NSR each w i l l operate under the CSXT 

Operating Agreem.ent and the NSR Operating Agreement respectively a 

l i n e of r a i l r o a d that e i t h e r connects or crosses the cther at grade 

at Ashtabula, Ohio under the p r o t e c t i o n of an i n t e r i o c k i n g signal 

system.; and 

WHEREAS, NYC, CSXT, PRR and NSR desire to define t h e i r 

respective r i g n t s , duties and o b l i g a t i o n with respect to the 
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ownership, maintenance and operation of said crossing and 

i n t e r l o c k i n g ; 

NOW, THEREFORE, i n consideration cf the pre.mises and m.utual 

covenants and conditions hereinafter set f o r t h , i t i s agreed 

between the pa r t i e s hereto as follows: 

A.RTICLE 1. DEFINITION OF INTERLOCKING AND AAR UNITS 

(a) Whenever the word " i n t e r l o c k i n g " i s hereinafter used, i t s h a l l 

be held and taken to include but not be l i m i t e d to the f i e l d 

coding equipment, signals, housings, appliances, highway 

t r a f f i c control devices and appurtenances necessary for 

operation of the i n t e r l o c k i n g , s u b s t a n t i a l l y as shown on the 

plan t o be marked E x h i b i t "A". Said Exhibit "A" w i l l be 

prepared and processed for approval by the parties and made a 

part hereof by supplement tc t h i s Agreement. 

(b) The limdts of tne i n t e r l o c k i n g s h a l l , for the purpose of t h i s 

Agreement, be w i t h i n and include the heme signals along the 

tracks of the parties to be shown on Exhibit "A". Units w i l l 

be assigned i n accordance with the Signal and I n t e r l o c k i n g 

Unit D i s t r i b u t i o n to be e f f e c t i v e the same date as the 

e f f e c t i v e date of t h i s Agreem.ent and marked Exhibit "C". Said 

Exhibit "C" w i l l oe prepared and processed for approval by the 

c a r t i e s and .r.ade a cart hereof b'/ suoclement to t h i s 
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Agree.ment. 

(c) The terra "AAR Units" used herein refers to the units stated i n 

the Table of Signal and I n t e r l o c k i n g Units cf the Signal 

Section, Association of American Railroads, as issued from 

time to time. At the time of t h i s Agreement, said table dated 

1993 shall apply, copy attached hereto, marked Exhibit "B" and 

made a part hereof. 

ARTICLE 2. gPERATiPN 

(a) The parties acknowledge that ( i ) pursuant to the NYC 

Operating Agreement i s assigning to CSXT a l l of i t s r i g h t s 

and obligations to operate NYC's assets including the 

i n t e r l o c k i n g control that i s the subject of t h i s Agreement 

and thus CSXT s h a l l nave a l l of the r i g h t s and obligations 

conferred by or imposed under t h i s Agreement during the term 

of the CSXT Operating Agreement and ( i i ) pursuant to the NSR 

Operating Agreement, PRR i s assigning to NSR a l l of i t s 

r i g h t s and o b l i g a t i c n s to operate PRR's assets, including 

the i n t e r l o c k i n g except as otherwise provided herein, that 

i s the subject of t h i s Agreement and thus NSR s h a i l have a l l 

the r i g h t s and obl i g a t i o n s conferred by or imposed under 

t h i s Agreemient during the term of the NSR Operating 

Agreement. 

- 4 -
180 



(b) Ownership of the r a i l r o a d crossing frog (si and/or turnouts 

w i t h i n the i n t e r l o c k i n g l i m i t s s.hall 'oe vested as fellows 

and s h a i l be defined on the plan to be .marked Exhibit "C". 

Said Exhibit "D" w i l l be prepared and processed f c r approval 

by the p a r t i e s and made a part hereof by supplem^ent to t h i s 

Agreement. 

( i ) Ownership of the e x i s t i n g crossing diamonds to be shown 

on Ex h i b i t "D" w i l l be vested 50% i n NYC and 50% m 

PRR. 

( i i ) Ownership of the e x i s t i n g connecting trackage, 

including turnouts, to be shown on Ex h i b i t "D" w i l l be 

vested 100% i n the party whose right-of-way such 

trackage i s Iccated thereon. 

(c) Ownership of said i n t e r l o c k i n g s h a l l be vested m each 

party m accordance with the AAR Units to be indicated on 

Exhibit "C". 

(d) Any taxes or other charges assessed against said operation 

s h a l l be borne by CSXT and NSR i n proportion to the 

ownership percentage sp e c i f i e d i n subsections (b) and (c) 

above. The ownership of f a c i l i t i e s i n s t a l l e d by or for 

ei t n e r NSR or CSX"̂  at t h e i r sole expense s h a l l be vested i n 
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PRR and NYC, respectively and NSR (m the case cf f a c i l i t i e s 

invested i n PRR) and CSXT (m tne case of f a c i l i t i e s vested 

in NYC) s h a l l bear any taxes cr cther charges as .may be 

assessed agai.-ist said ownership. 

A R T I C L E 3 . MAINTENANCE AND QPERATIGN CF CROSSING'S': AND 

:NT£RLOCI<:ING 

(a) Maintenance, inspection, repair and renewal of the r a i l 

crossing frog(s) and/or turnouts w i t h i n the i n t e r l o c k i n g 

l i m i t s s h a l l be performed as fo l l o w s : 

( i ) CSXT s h a l l m.aintain, inspect, repair and renew the 

e x i s t i n g crossing diamonds w i t h i n the l i m i t s cf the 

i n t e r l o c k i n g to be shown on Exhibit "D". 

( l i ) NSR and CSXT s h a l l maintain, inspect, repair and renew 

i t s respective trackage u.nder t h e i r control i n 

accordance with the respective NSR or CSXT Operating 

Agreements including e x i s t i n g connecting trackage and 

road crossing surfaces, i f any, located on the 

respective right-of-way w i t h i n the l i m i t s of the 

i n t e r l o c k i n g to be shown on Exhibit "D". 

(b) Signal maintenance, inspection, repair, and renewal and 

operation of the i n t e r l o c k i n g s h a l l be under the sole charge 
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and c o n t r o l of CSXT, and i t s h a l l employ competent persons 

f o r such purposes. NSR and CSXT s h a l l at t h e i r scle cost 

and expense maintain a l l signal f a c i l i t i e s and appurtenances 

i n and along the tracks i t operates outside of the l i m i t s of 

said i n t e r l o c k i n g as m̂ ay be necessary to accommodate said 

i n t e r l o c k i n g . 

(c) Operation and con t r o l of the i n t e r l o c k i n g s h a l l be conducted 

i n a manner as to a f f o r d each of the parties the most 

economical and e f f i c i e n t movement of i t s t r a f f i c through the 

f a c i l i t y . 

(d) NSR and CSXT s h a l l , at t h e i r sole cost and expense, perform 

any and a l l track work on PRR l i n e s (in the case of NSR) and 

NYC l i n e s ( i n the case of CSXT) located outside of the 

i n t e r l o c k i n g l i m i t s , and make such changes i n such tracks, 

and i n s t a l l , maintain and renew insulated j o i n t s and other 

appurtenances located i n such tracks as m.ay be required f o r 

the i n t e r l o c k i n g . NSR and CSXT w i l l keep the prem.ises and 

tracks operated by i t free from interference ano 

obstructions which may i n any way a f f e c t the proper 

functioning of said i n t e r l o c k i n g . 

ARTICLE 4. DIVISION O" CROSSING'Ŝ  AND INTERIOCKING MAINTENANCE 

(a) The expense of m.aintaining, inspecting, repairing and 

renewing the crossing f rog ' . s ] and/or crossing turnouts s h a l l 

be allocated as follows: 
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(1) The cost and expense of maintenance, inspection, repai: 

and re.newal of the e x i s t i n g crossing dia.r.onds w i t h m 

tne l i m i t s of the i n t e r l o c k i n g to ce shown on Exhibit 

AD(5 s h a l l be equally divided between NSR and CSXT. 

( i i ) The cost and expense of .maintenance, inspection, repair 

and renewal of the e x i s t i n g connecting trackage, 

turnouts and road crossing surfaces to be shown on 

Exhi b i t AD(2 w i t h i n the i n t e r l o c k i n g l i m i t s , w i l l be at 

the sole cost and expense of CSXT, i f such trackage i s 

located on NYC's right-cf-way and NSR, i f such trackage 

i s located on P.RR • s right-of-way. 

The expense of maintaining, inspecting, r e p a i r i n g , renewing 

a.nd operating the i n t e r l o c k i n g , including cost of e l e c t r i c a l 

current, s h a l l be apportioned to each part i n accordance 

with PĴ .R u n i t values as shown on Exhibit "E" and apportioned 

between NSR and CSXT as w i l l be indicated on Exhibit "C". 

(c) In the event future changes are made i n the i n t e r l o c k m a , 

Exhibit "C" sha l l be revised f o l l o w i n g each such change i n 

accordance with the p r i n c i p l e s set f o r t h herein. A f t e r 

approval by the respective signal o f f i c e r s of NSR and CSXT, 

(b: 

- 8 -
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said revised Exhibit "C" sn a i l be substituted for the then 

e x i s t i n g Exhibit "C" and sh a l l be applicable from the 

e f f e c t i v e date shown thereon. 

ARTICLE 5. COMMUNIC.g-.TION CHANGES 

NSR and CSXT s h a l l , at t h e i r sole cost and expense, rake 

such changes i n and adjustments to PRR (m the case of NSR) and 

NYC ( i n the case cf CSXT) comm.unication f a c i l i t i e s ::s may be 

required for respective operations of the i n t e r l o c k i n g , and 

hereafter maintain said f a c i l i t i e s at i t s sole expense. 

ARTICLE 6. CHANGES TO INTERLOCKING 

CSXT, wi t h the consent of NYR, and NS'' with th consent of 

PRR, hereto s h a l l have the r i g h t to requir ^ack c jes to 

tracks located withm t i e i n t e r l o c k i n g li.mi ges m the 

i n t e r l o c k i n g that do nc: impair the i n t e r l c ' " i c i e r c y , 

provided that such charges s h a l l be m̂ ade i n ai.-.e with plans 

w.hich s h a l l have been f:.pproved by the respec o f f i c e r s NSR and 

CSXT. Such int e r l o c k i r . g changes made i n any e. t i n g track, or 

Tiade to cover any future t r a c k cr tracks w i t h i n the i n t e r l o c k i n g 

lim.its, or which may be required by reason of any changes made i n 

the standard appliances or practices of NSR or CSXT, cr which m.ay 

be ordered by a l a w f u l l y c o n s t i t u t e d public a u t h o r i t y s h a l l be 

made by CSXT. NSR s h a l l make changes to track owned by PRR and 

CSXT s h a l l make chances to track owned by NYC outside the 

i n t e r l o c k i n g l i m i t s provided such chances do not a f f e c t or impair 

the i n t e r l o c k i n g ' s e f f i c i e n c y . The cost of any track and 

in t e r l o c k i n g changes s h a l l be borne by the party requesting such 

changes cr as agreed to as by tne p a r t i e s . In those cases where 
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t.ne changes are mandated by any l e g a l l y c o n s t i t u t e d p u b l i c 

a u t h o r i t y havmg j u r i s d i c t i o n over s a i d m t e r l o c K i n c , t - e cos-

such Cha.nges s n a i l be borne oy the p a r t y or p a r t i e s ' f o r 

b e n e f i t such changes are .-ade. 
)se 

A R T I C - S : 7. ELIMIMfiTION O" RAT' •̂R-̂ ': 
V -IT • • V 

^Ub.-ect to A r t i c l e V I I I of t.he CSXT Operating Agreement a-̂ d 

the NSR operating Agreement, NSR or CSXT sha l l have the r i g n t to 

r e t i r e and elim.i.nate e x i s t i n g or future crossings of PRR track ^or 

tracks with tne track or tracks of NYC wit.nm the lim.its of the 

int:erlOcki.ng and CSXT s h a l l have the r i g h t to r e t i r e and 

elim.i.nate e x i s t i n g or future crossings and/or connections of NYC 

track or tracks with the track or tracks of PRR w i t h m the l i m i t s 

Of the mterlocki.ng, and t.he cost and expense to eliminate such 

crossing or crossings s h a l l be divided as follows: 

(a) costs and expenses to e f f e c t a p a r t i a l wit.hdrawal s h a l l be 

apportioned as provided m A r t i c l e 6. 

(b) AU costs, r e l a t i n g to removal of track, track 

appurtenances, signals ano related f a c i l i t i e s necessary to 

ef f e c t abandonment or complete withdrawal of e i t h e r party 

xroir, further use of t h i s ^cmt f a c i l i t y , s h a l l be at" the 

sole expense of the sponsoring party, and the salvage value 

dera^^ed t.herefrom s h a l l be credited to NSR and CSXT i n 

proportion to the ownership of t.he f a c i l i t y by P.RR a.nd NYC, 

respectively, subject to A r t i c l e V I I I of the NSR Operating' 

Agreement and the CSXT Operating Agree.ment. 

(c) Costs and expenses necessary to rearrange the re:-.-.ning 

y a d d i t i o n a l f a c i l i t i e s foj f a c i l i t i e s and provid'= necessar 
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the ccnti.nued operation of the rem.aining party s h a l l be at 

the sole expense of the withdrawing party. 

.-..RTICLE B. TEMPORARY M.a.NUAL PROTECTION 

In the event i t s h a l l become necessary to assign forces at 

tne herein referred to crossing (s) for the protection of t r a m 

Tiovem.e.nts w.hile the i n t e r l o c k i n g m>ay be temporarily out of 

service, CSXT s h a l l do so, and the cost and expense of said 

forces and supplies furnished to them s h a l l be divided and paid 

i n the aforesaid di^'ision of maintenance cost. However, i n case 

i t i s necessary to provide manual protection as a r e s u l t of 

damage caused by any party hereto or at the request of any party 

for i t s sole b e n e f i t , such party s h a l l exclusively bear the 

e n t i r e cost of the manual p r o t e c t i o n . 

A.RTICLE 9. ACCOUNTING 

(a) CSXT and NSR s h a l l keep accurate accounts of a l l t h e i r costs 

incurred i n i n s t a l l i n g , maintaining, r e p a i r i n g , renewing and 

operating the crossing (s) and the i n t e r l o c k i n g . Such 

records s h a l l be open at a l l reasonable times for audit and 

inspection for a period of t.hree (3) years from date of 

b i l l i n g . 

(b) Either party m.ay, at any tim.e subsequent to the execution of 

t h i s Agreement and upon mutual agreement, establish f l a t 

r ate b i l l i n g , subject to r e v i s i o n from- time to time, to 

cover the cost of m.aintaining the crossing (s/ and the 
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i n t e r l o c k i n g m l i e u of rendering b i l l s for the actual costs 

of such m:aintenance. 

ARTICLE IC. BILLING AND PAYMENT 

(a) Cn or about the 15th day of each month, b i l l i n g s h a l l be 

rendered to cover the ccst and expense of such accou.nts for 

the previous m.cnth. A l l payments ca l l e d for •..•.der t h i s 

Agreement s h a l l be m.ade wi t h i n t h i r t y (30) days of the date 

of the b i l l s t h e r e f o r . 

(b) Payment s h a l l not be withheld for minor errors which may 

occasionally occur i n r a i l r o a d accounting; rather, an 

exception .shall be noted and the overcharge cr undercharge, 

as the case may be, s h a l l be adjusted as promptly as 

possible i n a subsequent monthly statement. 

(c) B i l l s f c r e.xpenses incurred hereunder sh a l l i n c l u i e d i r e c t 

labor and m.aterials costs, together with the surcharges, 

overhead percentages, and equipm.ent rentals i n e f f e c t at the 

time a.ny work i s performed. 

ARTICLE 11. :.IA5I1ITY 

a) For the purposes of t h i s A r t i c l e i t i s agreed t h a t : 

- 12 -
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( i ) A l l persons engaged i n and a l l equipment and appliances 

used i n the maintenance, repair , renewal, operation and 

removal of, or the making of changes, improvements or 

additions to the crossings, and the performance of any 

other work to be performed at the j o i n t expense of the 

p a r t i e s .hereto s h a l l be deemed t o be the j o i n t 

employees and the j o i n t equipm.ent of the p a r t i e s . 

( i i ) A l l parsons engaged i n and a l l equipment and appliances 

used i n the performance of work which pursuant t o the 

termis of t h i s Agreement i s t o be at the sole cost and 

expense of one of the parties hereto s h a l l be deemed to 

be sole employees and sole equipment of the party f o r 

whom said work i s performed. 

( i i i ) Notwithstanding the provisions of A r t i c l e 19(d) 

f o r the purpose of t h i s Subarticle (a). the word 

"equipment" s h a l l mean and be confined to ( i ) 

cabooses, ( i i ) vehicles and machinery which are 

capable of being operated on r a i l r o a d tracks t h a t , 

at the time of an occurrence, are being operated 

w i t h i n the l i m i t s of the i n t e r l o c k i n g , and ( i i i ) 

vehicles and machinery t h a t , at the time of an 

occurrence, are w i t h i n the l i m i t s of the 

i n t e r l o c k i n g or i t s r i g h t of way for the purpose 

of maintenance or repair thereof or the c l e a r i n g 
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of wrecks thereon. 

(b) Except as provided f o r i n A r t i c l e 8 (c) below, the 

r e s p o n s i b i l i t y and l i a b i l i t y between the p a r t i e s for any 

personal i n j u r y or death of any person (i n c l u d i n g employees 

of the p a r t i e s and t h i r d persons); any r e a l or personal 

property damage of any person (including property of the 

p a r t i e s and t h i r d persons); any damage or destruction to the 

environment (including land, a i r , water, w i l d l i f e and 

vege t a t i o n ) ; and a l l cleanup and remedial expenses, court 

costs and l i t i g a t i o n expenses r e s u l t i n g from, c.rising out 

of, i n c i d e n t a l t o , or occurring i n connection w i t h t h i s 

Agreement; a l l of which are c o l l e c t i v e l y r e f e r r e d to as a 

"Lotjs", w i l l be divided as follows: 

( i ) I f a Loss occurs while the crossing i s being used 

s o l e l y by the t r a i n s and locomotives of e i t h e r CSXT or 

NSR, then the using party i s so l e l y responsible f o r the 

Loss, even i f caused p a r t i a l l y or completely by the 

other party. 

( i i ) I f a Loss occurs while the crossing i s being used by 

the t r a i n s and locomotives of both CSXT and NSR, then 

each i s s o l e l y responsible f o r any Loss co i t s own 

employees, locomotives and equipment i n i t s own 

accounts (i n c l u d i n g l a d i n g ) ; and the p a r t i e s are 

- 14 -
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equally responsible f o r any Loss to a l l other property 

and any Loss sustained by t h i r d p a r t i e s , regardless cf 

the proportionate r e s p o n s i b i l i t y between them as to the 

cause of the Loss, unless the Loss was caused s o l e l y by 

one party. In that event, the party causing the Loss 

i s s o l e l y responsible. 

( i i i ) For purpose.^ of assigning r e s p o n s i b i l i t y f o r a Loss as 

between the j;arties hereto under t h i s Agreement, a Loss 

i n v o l v i n g one of the p a r t i e s to t h i s Agreement and a 

t h i r d party or p a r t i e s s h a l l be construed as being the 

sole r e s p o n s i b i l i t y of that one party t o t h i s 

Agreement. 

(iv ) Whenever any l i a b i l i t y , cost or expense i s assumed by 

or apportioned t o a p a r t y hereto under the foregoing 

provisions, that p arty s h a l l forever p r o t e c t , defe.nd, 

indemr.ify and s-.ive harmless the other party to t h i s 

Agreement 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 that 

l i a b i l i t y , cost and expense assumed by that party or 

apportioned to i t regardless of whether caused i n 

whole or i n part by the f a u l t , f a i l u r e , negligence, 

mi.'-conduct, malfeasance or m.isfeasance of the 

indem.-itee or i t s d i r e c t o r s , o f f i c e r s , agents or 
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employees. 

(v) Notwithstanding the foregoing provisions, l i a b i l i t y , 

costs and expenses f o r i n j u r y to cr death of a j o i n t 

employee and damages t o or destruction of any j o i n t 

equipment s h a l l be borne equally by CSXT and NSR. 

(vi) I f any s u i t or action s h a l l be brought against either 

p a r t y hereto f o r damages which under the provisions of 

t h i s Agreement are i n whole or m part the 

r e s p o n s i b i l i t y of the other party, said other party 

s h a l l be n o t i f i e d i n w r i t i n g by the party sued, and 

the p a r t y so n o t i f i e d s h a l l have the r i g h t and be 

obl i g a t e d to take part i n the defense of such and 

s h a l l pay a proportionate part of the judgment and 

costs and expense incurred i n such s u i t according to 

i t s l i a b i l i t y assumed hereunder. 

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

employee of e i t h e r party hereto, when compensation to 

such employee or employee's dependents i s required to 

be paid under any workmen's compensation, occupational 

disease, employers' l i a b i l i t y or other law, and ei t h e r 

of said p a r t i e s , under the provisions cf t n i s 

Agreement, i s required to pay said compensation, i f 

such com.pensation i s required to be paid i n 
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installments over a period of time; then sucn party 

s h a l l not be released from paying any such f u t u r e 

installmerit!^ by reason of the e x p i r a t i o n or other 

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

respective dates upon which any such future 

installments are to be paid. 

(c) A r t i c l e 12(b) s h a l l apply only to the amount of Loss rr:;5uiting 

from a single 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 Leases r e s u l t i n g from a single incident 

which exceed $25 m i l l i o n s h a l l be allocated t o the extent of 

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

f a u l t or negligence i n causing such Loss, subject t o the 

fo l l o w i n g rules: (1) the t o t a l amount of Loss f o r which each 

pa r t y would otherwise be responsible under A r t i c l e 12(b) s h a l l 

be determined, on a comparative percentage basis; (2) f o r each 

p a r t y , m u l t i p l y $25 m i l l i o n by the comparative percentage 

determined f o r that party i n A r t i c l e 1 2(c)(1); (3) the Loss 

f o r which each party i s responsible i n excess --f the amount 

determined m A r t i c l e 12(c)(2) s h a l l be allocated between or 

among CSXT and NSR i n proportion to t b a i r respective f a u l t or 

negligence i n causing the Loss. As used i n t h i s A r t i c l e 

12(c), the term "Loss" sh a l l exclude consequential, i n d i r e c t , 

i n c i d e n t a l or other s i m i l a r damage, i n j u r y or loss to e i f n e r 

CSXT or NSR and claims for exemplary and p u n i t i v e damages by 

any p a r t y hereto on i t s own behalf agai.nst another party 
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hereto. By way of example, i f a Loss from a single incident 

were $100 m i l l i o n , of which CSXT would be responsible f o r $80 

m i l l i o n under A r t i c l e 12 Co) and NSR would be responsible f o r 

$20 m i l l i o n under A r t i c l e 12(b), then CSXT wouid be 

responsible f o r $20 m i l l i o n and NSR would be responsible f o r 

$5 m i l l i o n of such Loss under A r t i c l e 12(c) (1), and the 

remaining $75 m i l l i o n of Loss would be apportioned between or 

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

negligence i n causing the Loss. Any dispute between or among 

the parties hereto i n computing the comparative percentage, i n 

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

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

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

occurring i n connection with any such incident, including any 

Loss exceeding $25 m i l l i o n , s h a l l be submitted f o r r e 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 14. The $25 

m i l l i o n amount r e f e r r e d to i n t h i s a r t i c l e 12 (c) may be 

adjusted every f i v e years following the date of t h i s Agreement 

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

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

(d) Exceptions. Each part s h a l l assume and bear a l l 

r e s p o n s i b i l i t y f o r Loss caused by acts or omissions of any of 

i t s employees while under the influence of druge or alcohol or 

by the i n t e n t i o n a l and cri m i n a l misconduct of any such 

employee and A r t i c l e 12(b) and (c) s h a l l not apply to any such 
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Loss. 

ARTICLE 12. CLAIMS 

(a) Except as provided i n Subarticle (b) hereof, a l l clai.ms, 

i n j u r i e s , deaths, property damages and losses a r i s i n g out of 

or connected with t h i s Agreement s h a l l be investigated, 

adjusted, and defended by the party bearing the l i a b i l i t y , 

cost, and expense therefor under the provisions of t h i s 

Agreement. 

(b) Each party s h a l l investigate, adjust and defend a l l cargo 

r e l a t e d l i a b i l i t y claims f i l e d with i t i n accordance with 4 9 

U.S.C. Section 117C6 or 49 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 to 49 U.S.C. Section 10709. 

(c) In the event a claim or s u i t i s asserted against one of the 

p a r t i e s hereto which i s the other party's duty hereunder to 

inv e s t i g a t e , adjust or defend, then unless otherwise agreed, 

such other party s h a l l , upon request, take over the 

i n v e s t i c a t i o n , ac:ustment and defense of such claim, or s u i t . 
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(d) A l l costs and expense i n eo.nnection with the i n v e s t i g a t i o n , 

adjustment and defense cf any clai.Ti or s u i t u.nder t h i s 

Agreement s h a l l be included as costs and expenses in applying 

the l i a b i l i t y provisions set f o r t h herein, except that 

salaries cr wages of f u l l - t i m e claim agents, full-ti.me 

attorneys and f u l l - t i m e em.ployees cf e i t h e r party 'engaged 

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

employing party. 

(e) Excluding cargo r e l a t e d l i a b i l i t y claims f i l e d i n accordance 

with 49 U.S.C. Section 11706 or 49 C.F.R. Section 1005, 

neither party s h a l l s e t t l e or compromise any claim, demand, 

s u i t or cause of action for which the other party has any 

l i a b i l i t y under t h i s Agreement without t.he concurrence of such 

other party i f the consideration for such settlement exceeds 

$35, 000.00 . 

(f ) I t i s understood that nothing i n t h i s A r t i c l e s h a l l modify or 

waive the conditions, o b l i g a t i o n s , assumptions cr 

apportionments provided i n A r t i c l e 12. 

(g) Each carty hereto w i l l indemnify and hold 'narmless the other 

party and i t s parent corporation, subsidiaries and a f f i l i a t e s , 

and a l l cf t h e i r respective d i r e c t o r s , o f f i c e r s , agents and 
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employees from, and agamst any and a l l costs and payments, 

including benefits, allowances ano a r b i t r a t i o n , ad.T.inistrative 

and l i t i g a t i o n expenses, a r i s i n g out of claims or grievances 

m.ade by or on behalf cf, cr lawsuits brought by on the behalf 

of i t s own employees or t h e i r c o l l e c t i v e bargaining 

representatives, either pursuant to em.ployee p r o t e c t i v e 

conditions imposed by a governm.ental age.ncy upon the agency=s 

approval or exemption of t h i s Agreement and operations 

hereunder or pursuant to a c o l l e c t i v e bargaining agreement. I t 

i s the i n t e n t i o n of the parties that each party s h a l l bear the 

f u l l costs of protection of i t s own employees under employee 

p r o t e c t i v e conditions that may be i.mposed and of grievances 

f i l e d by i t s own 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. 

A.RTICLE 13. ARBITR.AT-QN 

Any i r r e c o n c i l a b l e d i s i u t e a r i s i n g between the parties w i t h 

respect to t h i s Agreem.ent sh a l l be j o i n t l y subm.itted f or binding 

a r b i t r a t i o n under the Commercial A r b i t r a t i o n Rules cf the .Am.erican 

A r b i t r a t i o n Association. The decision of the a r b i t r a t o r s h a l l be 

f i n a l and conclusive upon the p a r t i e s hereto. Each oarty to t.he 

a r b i t r a t i o n s h a l l pay the compensations, costs, fees a.nd expe.nses 

cf i t s ow.n wit.nesses, experts and counsel. The com.pensation, costs 
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and expense of the a r b i t r a t o r , i f any, sh a l l be borne equally by 

the p a r t i e s hereto. The a r b i t r a t o r s h a l l not have the power to 

award consequential or punitive damages or to determine v i o l a t i o n s 

of c r i m i n a l or a n t i t r u s t laws. Pending the av/ard of the 

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

business under t h i s Agreement, and a l l payments i n respect thereto 

s h a l l be made i n the sam.e m.anner as p r i o r to the a r i s i n g of the 

dispute u n t i l the matter m dispute s n a i l have been f u l l y 

determined by a r b i t r a t i o n , and tnereupon such payment or 

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

the a r b i t r a t o r . 

ARTICLE 14. TERM .AND TERMINATION 

(a) This agreem.ent s h a l l become e f f e c t i v e as the date f i r s t above 

w r i t t e n and s h a l l remain i n a 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 ef f e c t thereafter uniess 

and u n t i l term.inated by mutual consent of the p a r t i e s . 

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

to NSR under t h i s 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 

( i ) term.ination cf the .ngreer.ent or ( i i ) term.ination of the 

NSR Operating Agreement 'including any renewals thereof and 
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the r i g h t s , b e n e f i t s , duties and obligations running from, cr 

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

(except l i a b i l i t i e s mcurred p r i o r to termmation) upon the 

e a r l i e r of ( i ) term.ination of t h i s agreement or ( i i ) 

termination of the CSXT Operating Agreement (including any 

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

of the NSR Operating Agree.ment, the r i g h t s , benefits, duties 

and obligations running from, or to NSR under t h i s Agreement 

s h a l l run from or to PRR and upon 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 from or to NYC. 

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

e i t h e r party hereto from, any l i a b i l i t y i t m.ay have incurred or 

any o b l i g a t i o n which m.ay have accrued under any provision of 

t h i s Agreement p r i o r to the e f f e c t i v e date of termination. 

(d) This Agree.ment encompasses any and a l l und-'rstandi.ngs between 

the p a r t i e s hereto as to the crossing(s) and i n t e r l o c k i n g at 

Ashtabula, Ohio, and makes n u l l and void any previous 

agreements between the parties or t h e i r predecessors covering 

said crossing's) and i n t e r l o c k i n g . 

GOVERNING LAWS 
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Eacn party hereto s h a l l co.mply with a l l applicable laws, 

r u l e s , regulations and orders promulgated by any governm.ent or 

governmental agency which a f f e c t s t h i s Agreement. I f any f i n e , 

penalty, cost or charge i s im.posed o i assessed on or agamst either 

party by reason of f a i l u r e to so com.ply, the party so f a i l i n g s h a l l 

promptly reimburse and i.ndem.nify the other party 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 f or or on 

account of such f i n e , penalty, ccst or charge and a l l expenses 

incurred i n connection t.herewith, and s.hall defend any action free 

of cost, charge^ or expense to the other party. 

A.RTICLE 16. SUCCESSORS AND ASSIGNS 

This Agreement s h a l l inure to the ben e f i t of and be binding 

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

party s h a l l assign or trans f e r t h i s Agreement or any of i-s r i g n t s 

hereunder to any person, f i r m or corporation, other than a 

successor, assignee, purchaser or tr a n s f e r o r of a l l or 

s u b s t a n t i a l l y a l l the r a i l properties of the t r a n s f e r r i n g party, 

without obtaining the p r i o r w r i t t e n consent of the other party. 

ARTICLE 17. NOTICES 
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A l l notices required tc be given by either party to the other 

s h a l l be i n w r i t i n g and addressed as follows; 

To NYC: (To be furnished) 

To PRR: (To be furnished) 

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

'o NSR: Vice President Transportation 
Norfolk Southern Railway Company 
Three Co.mm.ercial Place 
Norfolk, VA 23510-2191 

ARTICLE 18. GENERAL PROVISIONS 

(a) This Agreement and each ar.d every provision hereof i s for the 

exclusive benefit of the part i e s hereto and not for the 

benefit of any t h i r d party. Nothing herein contained shall be 

taken as creating or increasing any r i g h t of any t h i r d party 

to recover by way of damages or otherwise against either of 

the p a r t i o s hereto. 

(b) This Agreement contains the e n t i r e understanding of the 

oarties heretc and supersedes any and a l l o r a l understandings 

oetween the p a r t i e s . 

•c) No term, cr provision of t h i s .Agreem.ent r.ay be changed, waived. 
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discharged or ter.minated except by an instrument m w r i t i n g 

and signed by both parties to t h i s Agreem.ent. 

(d) A l l words, terms and pnrases used m t h i s Agreement s h a l l be 

construed i n accordance wit h the generally applicable 

d e f i n i t i o n or meaning of such words, term.s and phrases m the 

r a i l r c a d industry. 

(e) A l l A r t i c l e headings are inserted for convenience only and 

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

Agreement. 

(f) .As used i r t h i s Agreement, whenever reference i s made to the 

t r a m s , loco.motives, car or equipment of, or i n the account 

of, one of the parties hereto, such expression means the 

tr a m s , locomotives, cars and equipment i n the possession of 

or operated by one of the p a r t i e s and incluaes such trai.ns, 

locomotives, cars and equipment which are ov;ned by, leased t o , 

cr i n the account of such p a r t y . W.henever such locomotives, 

cars or equipment are owned or leased by one party to t h i s 

Agreement and re i n the possession or account 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 re s u l t of mutual negotiations of the 
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p a r t i e s hereto, neither of whom s h a l l be considered ths 

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 t o 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 19. TNnF:MNITY COVERAGE 

As 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 s h a l l also extend to an indemnify the 

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

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

employees. 

IN WITNESS WHEREOF, the par t i e s hereto have caused t h i s 

Agreement t o be duly executed as of the day and year f i r s t above 

w r i t t e n . 

WITNESS: NEW YORK CENT.RAL LLC 

By: 
T i t l e ' 
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WITNES.̂ : CSX TRANSPORTATION, INC 

By: 
T i t l e ' 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
Vice President Transportation and 

Mechanical 

WITNESS: PENNSYLVANIA LINES LLC 

By: 
T i t l e ' 

a:CP.:L.: iJune 6, :<>97) 
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CP MOUNDS, COLDMBUS, OHIO 
INTERLOCKING AGREEMENT 

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

19 , by and among NEW YORK CENTRAL LLC (hereinafter 

r e f e r r e d to as "NYC":, CSX TRANSPORT.ATION, INC. (hereinafter 

r e f e r r e d to as "CSXT"), PENNSYLVANIA LINES LLC (hereinafter 

r e f e r r e d t o as "PRR"), and NORFOLK SOUTHERN RAILWAY COMPANY, 

includ i n g i t s subsidiaries and a f f i l i a t e s (hereinafter referred to 

as "NSR"); 

WITNESSETH: That 

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

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

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

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

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

a whclly-owneo 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 stcck of CRR; and 

_ 1 _ 
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WHEREAS, pursuant to the Transaction Agreem.ent, c e r t a i n 

assets of CRC have been allocated to Nvc, w'-̂ c'- ^ whon 
.M.̂, w..̂ c.. _s a w.holly-owned 

subsidiary of CRC, to be operated by CSXT under the ter.ms of an 

Allocated Assets Operating Agreement (the "CSXT Operatmg 

Agreement") between NYC and CSXT; and 

WHE.REAS, 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, ro be operated by NSR under t.he terms of an 

Allocated Assets Operating Agreement (the "NSR Operating 

Agreem.ent") between PRR and NSR; and 

WHEREAS, t h i s Agreement and the understandings as to NYC's 

and P.RR's i n t e r e s t s m the m t e r l o c k m g (as herei.nafter defined) 

described herein are being entered m t o pursuant to the terms of 

the Transaction Agreement; and 

WHERE.AS, CSXT and NSR each w i l l operate under the CSXT 

operating Agreement a.nd the NSR Operating Agreement, respectively, 

a li.ne of r a i l r o a d that e i t h e r connects or crosses the ot.her at. 

grade at CP Mounds, Columbus, Ohio under che prot e c t i o n of an 

i n t e r l o c k i n g signal system; and 

2 -
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W.HEREAS. Nv^ ĈY-" 
.,SXi, PRR and NSR desire to d e f i : ne t n e i r 

respective r i a h t s dr-^oc •-• 
.-.^s, cu.^es and o o i i g a t i o n with respect to the 

ownership, maintenance and operation o^ sa^ri 
f -c-^u.i o.. said crossing and 

i n t e r l o c k i n g ; 

NOW. THÊ EPORE. .n =o.-.s..e....on of -.ne p....3es ana . u t . a l 

cov,.a„.3 and condit.c.s h e r e i n a f t e r 3e. ^ o r t h , 

between the p a r t i e s hereto as f o l l o w s : 

(a, Whenever the word ••rnterloC.ng" rs herernafter used, i t shall 

, be held and taten to include but not be i x n i t e d to the f r e l d 

coding equipment, s i g n a l s , housings, appliances, highway 

t r a f f i c c o n t r o l devices and appurtenances necessa.ty f o r 

operation of the r n t e r l o c . i n g , substantraUy as sho.n cn the 

plan to be mar.^ed E x h i b i t "A". Said Exhibit "A" w r l i be 

prepared and processed f o r approval by the parties and .ade a 

part hereof by supplement t o t h i s Agreement. 

(b) The l i m i t s of the i n t e r l o c U n g s h a i i , for the purpose of t h i s 

Agreement, be w i t h i n and ^nrT-ri^ rv,^ v. 
and ^nciude the home signals along rhe 

tracKs of the parties to be shown on Exhibit "A". Units w i l l 

be assigned m accordance wit h the Signal and Interloc.mc 
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Unit D i s t r i b u t i o n to be e f f e c t i v e the same date as the 

ef f e c t i v e date of t h i s Agree.m.ent and marked Exhibit "C". Said 

Ex.hibit "C" w i l l be prepared and processed for approval by the 

par t i e s and m.ade a part hereof by supplement to t h i s 

Agreem.ent. 

(c) The term "AAR Units" used herein refers to the units stated m 

the Table of Signal and In t e r l o c k i n g Units of the Signal 

Section, Association of A.merican Railroads, as issued from 

time to time. At the time of t h i s Agreement, said table dated 

1993 shall apply, copy attached hereto, marked Exhibit "3" and 

made a part hereof. 

ARTICLE 2. OPERATION 

(a) The parties acknowledge that ( i ) pursuant to the NYC 

Operating Agreement NYC i s assigning tc CSXT a l l of i t s 

r i g h t s and obligations to operate NYC s assets including the 

i n t e r l o c k i n g c o n t r o l that i s the subject of t h i s Agreem.ent 

and thus CSXT s h a l l have a l l of the r i g h t s and obligations 

conferred by or imposed u.nder t h i s Agreem.ent during the term 

of the CSXT Operatmg Agreement and ( i i pursuant to the NSR 

Operating Agreement, FRR i s assigning to NSR a l l of i t s 

r i g h t s and ob l i g a t i c n s to cperate PRR's assets, including 
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the i n t e r l o c k i n g except ? o-.herwise provided herein that i s 

the sub]ect of t h i s Agreement a.nd thus NSR s h a l l have a l l of 

the r i g h t s and ob l i g a t i o n s conferred by or imposed under 

t h i s Agreement during the term of the NSR Operating 

Agreement. 

(b) Ownership of the r a i l r o a d crossing frog(s) and/or turnouts 

w i t h i n -.he i n t e r l o c k i n g l i m i t s s h a l l be vested 50% m NYC and 

50% m PRR and s h a l l be defined on the plan to be marked 

Exhibit "D". Said Exhibit "D" w i l l be prepared and processed 

fo r approval by the parties and made a part hereof by 

supplement to t h i s Agreement. 

( i ) Ownership of the existing crossing diamond to be shown on 

Exhibit "D" w i l l be vested 50% i n NYC and 50% i n PRR. 

( i i ) Ô --ier ship cf the e x i s t i n g connecting trackage, including 

turnouts, to be shown on Exhibit "D" w i l l be vested 100% 

i n the party whose right-of-way such trackage is located 

thereon. 

(c) Ownership of said i n t e r l o c k i n g s h a l l be vested i n each 

party m accordance with the AAR Units to be indicated 

on Exhibit 
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(d) Any taxes or other charges assessed agamst said ownershio 

s h a l l be borne by CSXT and NSR m propcrtion to the ownershic 

percentage set f c r t h i n subsections (b) and (c) . The 

ownership cf f a c i l i t i e s m s t a l l e d by or for either NSR or CSXT 

at t h e i r sole expense s h a l l oe vested m PRR and NYC, 

respectively, and NSR l i n the case of f a c i l i t i e s vested m 

PRR) and CSXT (in the case of f a c i l i t i e s vested m NYC) sh a l l 

bear any taxes or cther charges as may be assessed against 

said ownership. 

ARTICLE 3. MAINTENANCE AND OPERATION CF CROS-̂ TNG/S) AND 
INTERLOCKING 

(a) Maintenance, inspection, repair and renewal of the r a i l 

crossing frogts) and/or turnouts w i t h i n the i n t e r l o c k i n g 

lim.its s h a i l be performed as fo l l o w s : 

( i ) CSXT s h a l l maintain. i.nspect, repair and re.new t.he 

e x i s t i n g crossing diamond to be shown on Exhibit "D". 

( i i ) NSR and CSXT s h a l l maintain, inspect, repair and renew 

i t s respective trackage under t h e i r control i n accordance 

with the respective NSR and CSXT Operating Agreem.ents 

mcluding e x i s t i n g connecting trackage and road crossing 

surfaces, i f any, located cn the respective rights-of-way 

210 



w i t h i n the l i m i t s of the i n t e r l o c k i n g as shown on Exhibit 

"D" . 

(b) Signal maintenance, inspection, r e p a i r , and renewal of the 

i n t e r l o c k i n g s h a l l be under the scle charge of CSXT, and i t 

s h a l l employ competent persons for such purposes. NSR and 

CSXT s h a l l at t h e i r sole cost and expense maintain a l l signal 

f a c i l i t i e s and appurtenances i n and along the tracks i t 

operates outside of the l i m i t s of said i n t e r l o c k i n g as may be 

necessary to accommodate said i n t e r l o c k i n g . 

(c) Operation and control of the i n t e r l o c k i n g s h a l l be under the 

sole charge a.nd control of CSXT. Operation and control of the 

i n t e r l o c k i n g s h a l l be conducted m a manner as to af f o r d each 

of the p a r t i e s t.he imost economical and e f f i c i e n t movement of 

i t s t r a f f i c through the f a c i l i t y . 

(d) NSR and CSXT s h a l l , at t h e i r sole cost and expense, perform, 

any and a l l track work on PRR li n e s ( i n the case cf NSR) and 

NYC l i n e s ( i n the case of CSXT) located outside of the 

in t e r l o c k i n g lim.its, and make such changes i n such tracks, and 

i n s t a l l , maintain and renew insulated j o i n t s and other 

appurtenances located i n such tracks as may be required f o r 

the i n t e r l o c k i n g . NSR and CSXT w i l l keep the premises and 

tracks ccerated ov them free from interference and 
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obstructions which .may i n any way a f f e c t the proper 

func t i o n i n g of said m t e r l o c k m g . 

ARTICLE 4. DIVISION OF CROSSING'S) AND INTERLOCKING ^^'X^E^iA^CF. 

(a) The expense of maintaining, inspecting, repairing and renewing 

the crossing frog(s) and/or crossing turnouts s h a l l be 

allocated as follows: 

( i ) The cost and expense of m.aintenance, inspection, repair 

and renewal of the e x i s t i n g crossing diamonds to oe shown 

on Exhibit "D" s h a l l be equally divided between NSR and 

CSXT. 

( i i ) The cost and expe.nse of maintenance, inspection, repair 

and renewal of the e x i s t i n g connecting trackage, turnouts 

and road crossmg su-iaces, to be shown on Exhibit "D" 

w i t h i n the i n t e r l o c k i n g li.mits, w i l l be at the sole cost 

and expense of CSXT, i f such trackage i s located on NYC's 

right-of-way, and NSR, i f such trackage ib located on 

PRR's right-of-way-

(b) The expense of maintaining, inspecting, r e p a i r i n g , renewing 

and operating the i n t e r l o c k i n g , includmg cost of e l e c t r i c a l 

current, s h a l l be apportioned to ea^'i party m accordance with 
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AAR Unit Values as shown on Exhibit "3" and apportioned 

between NSR and CSXT as w i l l be indicated cn Exhibit "C". 

(c) In the event future changes are made i n the i n t e r l o c k i n g . 

E x h i b i t "C" s h a l l be revised following each such change m 

accordance with the p r i n c i p l e s set f o r t h herein. A f t e r 

approval by the respective signal o f f i c e r s of NSR and CSXT, 

said revised E x h i b i t "C" s h a l l be substituted for the then 

e x i s t i n g Exhibit "C" and s h a l l be applicable from the 

e f f e c t i v e date shown thereon. 

ARTICLE 5. COMMUNICATION CHANGES 

NSR and CSXT s h a l l , at t h e i r sole cost and expense, make such 

changes i n and adjustments to PRR (in the case of NSR) and NYC ( i n 

the case of CSXT) communication f a c i l i t i e s as may be required f o r 

the respective operations of the i n t e r l o c k i n g , and hereafter 

maintain said f a c i l i t i e s at t h e i r sole expense. 

ARTICLE 6. CHANG-.̂ ; TO TKTFRT.OCKING 

CSXT, with the consent of NYC, and NSR, wi t h the consent of 

PRR, s h a l l have the r i g h t to require track changes to tracks 

Iccated w i t h m the i n t e r l o c k i n g l i m i t s and changes m the 
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i n t e r l o c k i n g that do not im.pair the i n t e r l o c k i n g ' s e f f i c i e n c y , 

provided that such changes s h a l l be made m accordance wirh clans 

which s h a l l have been approved by the respective o f f i c e r s of NSR 

and CSXT. Such i n t e r l o c k i n g changes made m any e x i s t i n g track, or 

made to cover any futu r e track or tracks wit.hm the i n t e r l o c k i n a 

l i m i t s , or which m.ay be required by reason of any changes made m 

the standard appliances or practices of NSR or CSXT, or which may 

be o, ̂ ered by a l a w f u l l y constituted public authority s h a l l be made 

by CSXT. NSR s h a l l make changes to track owned by PRR and CSXT 

s h a l l make changes to track owned by NYC outside the i n t e r l o c k i n g 

l i m i t s provided such changes do not a f f e c t or impair the 

inte r l o c k i n g ' s e f f i c i e n c y . The cost of any track and in t e r l o c k i n g 

changes s h a l l be borne by the party requesting such changes or as 

agreed to by the pa.vties. In those cases where the changes are 

m.andated by any l e g a l l y c o n s t i t u t e d public a u t h o r i t y having 

j u r i s d i c t i o n over said i n t e r l o c k i n g , the cost of such changes shall 

be borne by the party or parties f o r whose benefit such changes are 

m.ade. 

ARTICLE 7, ELIMINATION OF RAIL CROSSING 

Subject to A r t i c l e V I I I of the CSXT Operating Agreem.e.-.t and 

the NSR Operating Agreement, NSR or CSXT s h a l l have the r i g h t to 

r e t i r e and elim.inate e x i s t i n g or future crossings cf PRR track or 

tracks with the track cr tracks cf NYC w i t h i n the lim.its of the 
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i n t e r l o c k i n g , and CSXT shall have the r i g h t to r e t i r e and elim.inate 

e x i s t i n g or future crossings and/or connections of NYC track cr 

tracks with the track or tra-ks of PRR wi t h i n the li.m.its of the 

i n t e r l o c k i n g , and the cost and expense to eliminate sucn crossmg 

or crossings s h a l l oe divided as follows: 

(a) Costs and expenses to ef f e c t a p a r t i a l withdrawal s h a l l be 

apportioned as provided i n A r t i c l e 6. 

(o) A l l costs, r e l a t i n g to re.moval of track, track appurtenances, 

signals and related f a c i l i t i e s necessary to e f f e c t abandonment 

or complete withdrawal of either party from f u r t h e r use of 

t h i s j o i n t f a c i l i t y , s h a l l be at the sole expense of the 

sponsoring party, and the salvage value derived therefrom 

s h a l l be credited to NSR and CSXT i n proportion to the 

ownership of the f a c i l i t y by PRR and NYC, respectively, 

subject to A r t i c l e V I I I of the NSR Operating Agreement and the 

CSXT Operatmg Agreement. 

(c) Costs and expenses necessary to rearrange the remaining 

f a c i l i t i e s and provide necessary addi t i o n a l f a c i l i t i e s for the 

continued cperation of the remaining party s h a l l be at the 

sole expense of the withdrawing party. 

-ARTICLE 8. TEMPCRARY .MANUAL PROTECTION 
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ssig.n forces at the In t.ne eve.nt i t s h a l l become necessary to a 

herein r e f e r r e d to crossing ;s,i for the protection of t r a m 

movements while the i n t e r i o c k i n g may be temporarily out of service, 

CSXT s h a l l do so, and the cost and expense of s^id forces and 

supplies furnished to them s h a l l be divided and paid i n the 

aforesaid d i v i s i o n of maintenance cost. However, i n case i t i s 

necessary to provide manual protection as a res u l t of damage caused 

by any party hereto or at the request of any party for i t s sole 

benefit, such party s h a l l exclusively bear the e n t i r e cost of the 

manual p r o t e c t i o n . 

ARTICLE 9. ACCOUNTTNG 

(a) CSXT and NSR s h a l l keep accurate accounts of a l l t h e i r costs 

incurred m i n s t a l l i n g , maintaining, r e p a i r i n g , renewing and 

operating the crossing(s) and the i n t e r l o c k i n g . Such records 

s h a l l be open at a l l reasonable times for audit and inspection 

for a period of three (3) years from date of b i l l i n g . 

(b) Either party may, at any tim.e subsequent to the execution of 

t h i s Agreement and upon mutual agreement, establish f l a t rate 

b i l l i n g , subject to r e v i s i c n from time to time, to cover the 

ccst cf maintaining the crossing(s) and the i n t e r l o c k i n g i n 

l i e u of rendering b i l l s f o r the actual costs of such 

maintenance. 
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ARTICLE 10. BILLING AND PAYMENT 

(a) On or about the 15th day of each month, b i l l i n g s h a l l be 

rendered to cover the cost and expe.nse of such accou.nts f c r 

the previous month. A l l paym.ents c a l l e d for under t.his 

Agreement s h a l l be made wi t h i n t h i r t y (30) days of the date of 

the b i l l s t herefor. 

(b) Payment s h a l l not be withheld f o r m.mor errors which may 

occasionally occur i n r a i l r o a d accounting; rather, an 

exception s h a l l be noted and the overcharge or undercharge, as 

the case may be, sha l l be adjusted as promptly as possible i n 

a subsequent monthly statem.ent. 

(c) B i l l s f o r expenses incurred hereunder s h a l l include d i r e c t 

labor and m.aterials costs, together wit h the surcharges, 

overhead percentages, and equipment ren t a l s m e f f e c t at the 

ti.T.e any work i s performed. 

ARTICLE 11. LTABILITY 

(a) For the purposes of t h i s A r t i c l e i t i s agreed t h a t : 

( i ) A l l persons engaged i n and a l l eq-uipment and appliances 

used i n the maintenance, repair, renewal, operation and 

removal of, cr the m.aking of changes, im.provements or 

_ 1 3 _ 
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additions to the crossings, and the performance of any 

other work to be performed at the j o i n t expense of the 

par t i e s hereto s.hall be deemed to be the j o i n t employees 

and the j c i n t equipment of the par t i e s . 

( i i ) A l l persons engaged i n and a l l equipment and appliances 

used i n the performance of work which pursuant t o the 

terms of t h i s Agreement i s to be at the sole cost and 

expense of one of the p a r t i e s hereto s h a l l be deemed to 

be sole employees and sole equipment of the party f o r 

whom said work i s performed. 

: i i i ) Not;vithstanding the provisions of A r t i c l e 19(d) f o r 

the purpose of t h i s Subarticle (a), the word 

"equipment" s h a l l mean and be confined to ( i ) 

cabooses, ( i i ) vehicles and machinery which are 

capable of being operated on r a i l r o a d tracks t h a t , 

at t.he time of an occurrence, are being operated 

w i t h i n the l i m i t s of the i n t e r l o c k i n g , and ( i i i ) 

vehicles and machinery that, at the time of an 

occurrence, are w i t h i n the l i m i t s of the 

i n t e r l o c k i n g or i t s r i g h t of way f o r the purpose of 

maintenance or repa i r thereof or the cl e a r i n g of 

wrecks thereon. 

218 



(b) Except as provided f o r i n A r t i c l e 8 (c) below, the 

r e s p o n s i b i l i t y and l i a b i l i t y between t.he par t i e s f o r any 

personal i n j u r y or death of any person (including employees of 

the p a r t i e s and t h i r d persons); any real or personal property 

damage of any person (including property of the p a r t i e s and 

t h i r d persons); any damage or destruction to the environment 

(i n c l u d i n g land, a i r , water, w i l d l i f e and vegetation) ; and a l l 

cleanup and remedial expenses, court costs and l i t i g a t i o n 

expenses r e s u l t i n g from, a r i s i n g out of, i n c i d e n t a l to, or 

occurring i n connection with t h i s Agreement; a l l of which are 

c o l l e c t i v e l y r e f e r r e d to as a "Loss", w i l l be divided as 

f o l l o w s : 

( i ) I f a Loss occurs while the crossing i s being used so l e l y 

by the t r a i n s and locomotives of either CSXT or NSR, then 

the using party i s solely responsible f o r the Loss, even 

i f caused p a r t i a l l y or completely by the other party. 

( i i ) I f a Loss occurs while the crossi.ng i s being used by the 

t r a i n s and locomotives of both CSXT and NSR, then each i s 

s o l e l y responsible for any Loss to i t s own employees, 

locomotives and equipment i n i t s own accounts (including 

l a d i n g ) ; and the parties are equally responsible f o r any 

Loss to a l l other property and any Loss sustained by 

t h i r d p a r t i e s , regardless of the proportionate 

r e s p o n s i b i l i t y between them as to the cause of the Loss, 
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unless rhe Loss was caused solely by one party. i n that 

event, the party causing the Loss i s solely responsible. 

( i i i ) For purposes of assigning r e s p o n s i b i l i t y f o r a Loss as 

between the p a r t i e s hereto under t h i s Agreement, a Loss 

inv o l v i n g one of the p a r t i e s to t h i s Agreement and a 

t h i r d party or p a r t i e s s h a l l be construed as being the 

sole r e s p o n s i b i l i t y of that one party to t h i s Agreement. 

(iv) Whenever any l i a b i l i t y , cost or expense i s assumed by or 

apportioned t o a party hereto under the foregoing 

provisions, t h a t party s h a l l forever protect, defend, 

indemnify and .=ave harmless the other party to t h i s 

Agreement 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 that 

l i a b i l i t y , cost and expense assumed by that party cr 

apportioned t o i t regardless of whether caused i n whole 

or i n part by the f a u l t , f a i l u r e , negligence, 

misconduct, malfeasance or misfeasance of the indemnitee 

or i t s d i r e c t o r s , o f f i c e r s , agents or employees. 

(v) Notwithstanding the foregoing provisions, l i a b i l i t y , 

costs and expenses f o r i n j u r y to or death of a j o i n t 

employee and dam.ages to or destruction of a.ny j o i n t 

equipment s h a l l be borne equally by CSXT and NSR. 
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( v i ; I f any s u i t or action s h a l l be brought against e i t h e r 

p a r t y hereto f o r dam.ages which under the provisions of 

t h i s Agreement are i n whole or i n part the 

r e s p o n s i b i l i t y of the other party, said other party 

s h a l l be n o t i f i e d i n w r i t i n g by the party sued, and the 

party so n o t i f i e d s h a l l have the r i g h t and be obligated 

t o take part i n the defense of such and s h a l l pay a 

proportionate part of the judgment and costs and expense 

incurred i n such su i t according to i t s l i a b i l i t y assumed 

hereunder. 

( v i i ) I n every case of death or i n j u r y suffered by an employee 

of e i t h e r party hereto, when compensation t o such 

employee or employee's dependents i s required to be paid 

under any workmen's compensation, occupational disease, 

employers' l i a b i l i t y or other law, and e i t h e r of said 

p a r t i e s , under the provisions of t h i s Agreement, i s 

required to pay said compensation, i f such compensation 

i s required t o be paid i n installments over a period of 

time; then such party shall not be released from paying 

any such future installments by reason of the expiration 

or other termination of t h i s Agreement p r i o r to any of 

the respective dates upon which any such future 

installments are to be paid. 
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(c) A r t i c l e 12 (b) s h a l l apply only to the am.ount of Loss 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. 

Res p o n s i b i l i t y f o r Losses r e s u l t i n g from a single incident 

which exceed $25 m i l l i o n s h a l l be allocated to the extent of 

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

f a u l t or negligence i n causing such Loss, subject to the 

following r u l e s : (1) the t o t a l amount of Loss for which each 

party would otherwise be responsible under A r t i c l e 12(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 f o r that party i n A r t i c l e 1 2 ( c ) ( 1 ) ; (3) the Loss 

for which each party i s responsible i n excess of the amount 

determined i n A r t i c l e 12(c)(2) s h a l l be allocated between or 

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

negligence i n causing the Loss. As used i n t h i s A r t i c l e 

12(c), the term "Loss" s h a l l exclude consequential, i n d i r e c t , 

i n c i d e n t a l or other s i m i l a r damage, i n j u r y or loss to e i t h e r 

CSXT or NSR and claims f o r exemplary and pu n 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 a Loss from a single incident 

were $100 m i l l i o n , of which CSXT would be responsible f o r $80 

m i l l i o n under A r t i c l e 12 (b) and NSR would be responsible f o r 

$20 m i l l i o n under A r t i c l e 12(b), then CSXT would be 

responsible f o r $20 m.illion and NSR would be responsible f o r 

$5 m i l l i o n of such Loss under A r t i c l e 12(c) (1), and the 

rem.aining $75 m i l l i o n of Loss would be apportioned between or 
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among CSXT and NSR i n proportion to t h e i r respective f a u l t or 

negligence i n causing the Loss. Any dispute between or among 

the p a r t i e s hereto i n computing the comparative percentage, i n 

determ.ining t h e i r respective f a u l t or negligence i n causing 

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

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

occurring i n connection wi t h any such incident, including any 

Loss exceeding $25 m i l l i o n , s h a l l be submitted f o r r e 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 14. The $25 

m i l l i o n amount referred t o i n t h i s a r t i c l e 12(c) may be 

adjusted every f i v e years following the date of t h i s Agreement 

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

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

(d) Exceptions. Each part s h a l l assume and bear a l l 

r e s p o n s i b i l i t y f o r Loss caused by acts or omissions of any of 

i t s em.ployees while under the influence of druge or alcohol or 

by the i n t e n t i o n a l and crim i n a l misconduct of any such 

employee and A r t i c l e 12(b) and (c) s h a l l not apply to any such 

Loss. 

ARTICLE 12. CLAIMS 

(a) Except as provided i n Subarticle (b) hereof, a l l claim.s, 

i n j u r i e s , deaths, property damages and losses a r i s i n g out of 

or connected with t h i s Agreem.ent s h a l l be investigated. 
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adjusted, and defended by the party bearing the l i a b i l i t y , 

cost, and expense therefor under the provisions of t h i s 

Agreement. 

(b) Each party s h a l l investigate, adjust and defend a l l cargo 

r e l a t e d l i a b i l i t y claim.s f i l e d with i t i n accordance with 49 

U.S.C. Section 11706 or 49 C.F.R. Section 1005, or i n 

accordance with any applicable transportation contract f i l e d 

pursuant to 49 U.S.C. Section 10709. 

(c) In the event a claim or s u i t i s asserted against one of the 

p a r t i e s hereto which i s the other party's duty hereunder to 

inv e s t i g a t e , adjust or defend, then unless otherwise agreed, 

such other party s h a l l , upon request, take over the 

in v e s t i g a t i o n , adjustment and defense of such claim, or s u i t . 

(d) A l l costs and expense i n connection with the i n v e s t i g a t i o n , 

adjustment and defense of any claim or s u i t under t h i s 

Agreeme.nt s h a l l be included as costs and expenses i n applying 

the l i a b i l i t y provisions set f o r t h herein, except that 

s a l a r i e s or wages of f u l l - t i m e claim, agents, f u l l - t i m e 

a t t o r i e y s and f u l l - t i m e employees of ei t h e r party engaged 

d i r e c t l y cr i.ndirectly i n such work shall be borne by the 

em.ployinc party. 
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(e) Excluding cargo related l i a b i l i t y claims f i l e d m accordance 

w i t h 49 U.S.C. Section 11706 or 49 :.F.R. Section 1005, 

n e i t h e r party s h a l l s e t t l e or comprom.ise any claim., de.mand, 

s u i t or cause of acticn for which the other party has any 

l i a b i l i t y under t h i s Agreement without the concurrence of such 

other party i f the considerat:.on f o r such settle.ment exceeds 

$35,000.00. 

(f) I t i s understood that nothing i n t h i s A r t i c l e s h a l l modify or 

waive the conditions, o c l i g a t i o n s , assumptions or 

apportionments provided i n A r t i c l e 11. 

(g) Each party hereto w i l l indemnify and hold harmless the other 

party 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 i l costs and payments, 

including benefits, allowances and a r b i t r a t i o n , administrative 

a.nd l i t i g a t i o n expenses, a r i s i n g out of claim.s or grievances 

made by or on behalf of, or lawsuits brought by on the behalf 

of i t s own employees or t h e i r c o l l e c t i v e bargai.ning 

representatives, e i t h e r pursuant tc em.ployee protecrive 

conditions imposed by a governmental agency upon the agency=s 

approval or exemption of t h i s Agreem.ent and operaticns 

hereunder or oursuant to a c o l l e c t i v e baraainina acreement. I t 
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IS the i n t e n t i o n cf the parties tnat each party s.hall bear the 

f u l l costs of p r o t e c t i c n of i t s own employees under em.ployee 

pr o t e c t i v e co.nditions that may be imposed and of grievances 

f i l e d by i t s own employees a r i s i n g under i t s c o l l e c t i v e 

bargaining agreements with i t s employees. 

ARTICLE 13. ARBITRATION 

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

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

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

A r b i t r a t i o n Association. The decision of the a r b i t r a t o r s h a l l be 

f i n a l and conclusive upon the parties hereto. Each party to the 

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

of I t s own witnesses, experts and counsel. The com.pensation, costs 

and expe.nse of the a r b i t r a t o r , i f any, s h a l l be borne equally by 

the p a r t i e s hereto. The a r b i t r a t o r s h a l l not have the power to 

award consequential or pu n i t i v e damages or to determine v i o l a t i o n s 

of c r i m i n a l or a n t i t r u s t laws. Pending the award of the 

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

business under t h i s Agreement, and a l l paiTr.ents i n respect thereto 

s h a l l be made i n the same m.anner as p r i o r to the a r i s i n g of the 

dispute u n t i l the matter m dispute s h a l l have been f u l l y 

determ.ined bv a r b i t r a t i o n , and thereupon "=uch paym.ent or 
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r e s t i t u t i o n s h a l l be nade as required by the decision cr award of 

the a r b i t r a t o r . 

ARTICLE 14. TERM AND "ERMINAT70N 

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

above w r i t t e n and s h a l l remain i n e f f e c t u n t i l the 25th 

anniversary of such date, and s h a l l continue i n e f f e c t 

t h e r e a f t e r unless and u n t i l terminated by mutual consent of 

the p a r t i e s . 

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

to NSR under t h i s Agreement s h a l l i n a l l events expire (except 

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

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

NSR Operating Agreement (including any renewals thereof) and 

the r i g h t s , b e n e f i t s , duties and obl i g a t i o n s running from or 

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

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

e a r l i e r of ( i ) termination of t h i s Agreement or ( i i ) 

termination of the CSXT 'Operating Agreement (including any 

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

the NSR Operating Agreement, rhe r i g h t s , benefits, duties and 

obligations running from or to NSR under t h i s Agreement s h a l l 

run from or to PRR and upcn termination of the CSXT Operating 

Agreement, the r i g h t s , b e nefits, duties and obligations 
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running from or to CSXT under t h i s Agreement s h a l l run from or 

to NYC. 

(c) Termination of t h i s Agreem.ent shall not r e l i e v e or release 

either party hereto from any l i a b i l i t y i t may have incurred cr 

any o b l i g a t i o n which may have accrued under any provision of 

t h i s Agreement p r i o r to the e f f e c t i v e date of termination. 

(d) This Agreement encompasses any and a l l under5:tandings between 

the p a r t i e s hereto as to the crossing(s) and i n t e r l o c k i n g at 

CP Mounds, Columbus, Ohio, and makes n u l l and void any 

previous agreements between the parties or t h e i r predecessors 

covering said crossing(s) and i n t e r l o c k i n g . 

ARTICLE 15. GOVERNING LAWS 

Each party hereto s h a l l comply with a l l applicable laws, 

r u l e s , regulations and orders promulgated by any government or 

governmental agency which a f f e c t s t h i s Agreem.ent. 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 

party by reason of f a i l u r e to so comply, the party sc f a i l i n g s h a l l 

promp'-ly reimburse and indem.nify the other party and i t s parent 

corporation, subsidiaries and a f f i l i a t e s , and a l l cf t h e i r 

respective d i r e c t o r s , o f f i c e r s , agents and employees f c r or cn 
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account of such f i n e , penalty, cost or charge and a l l expenses 

incurred i n connection therewith, and sha l l defend any action free 

cf cost, charge or expense to the other party. 

ARTICLE 16. SUCCESSOR.̂  AN^ ASSIGNS 

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

upon the successors and assigns of the parties hereto. Neither 

party s h a l l assign or transfer t h i s Agreement or any of i t s r i g h t s 

hereunder to any person, f i r m or corporation, cther than a 

successor, assignee, purchaser or transferor of a l l or 

s u b s t a n t i a l l y a l l the r a i l propertie.'? of the t r a n s f e r r i n g party, 

without obtaining the p r i o r w r i t t e n consent of the other party. 

ARTICLE 17. NOTICES 

A l l notices required to be given by eithc-r party to the other 

s h a l l be i n w r i t i n g and addressed as follows: 

To NYC: (To be furnished) 

To PRR: (To be furnished) 

To CSXT: Assistant Vice President-Joint F a c i l i t i e s 
CSX Transportation, Inc. J20C 
500 Water Street 
Jacksonville, FL 32202 
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To NSR: Vice President Transportation 
Norfolk Southern Railway Com.pany 
Three Com.mercial Place 
Norfolk, VA 23510-2191 

ARTICLE 18. GENERAL PROVISIONS 

(a) This Agreement and each and every provision hereof i s for the 

exclusive benefit of the pa r t i e s hereto and not for the 

benefit of any t h i r d party. Nothing herem contained s h a l l be 

taken as creating or increasing any r i g h t of any t h i r d party 

to recover by way of damages or otherwise against e i t h e r of 

the parties hereto. 

(b) This Agreement contains the e n t i r e understanding of the 

parties hereto and supersedes any and a l l oral understandings 

between the p a r t i e s . 

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

discharged or terminated except by an instrument i n w r i t i n g 

and signed by both parties to t h i s Agree.ment. 

(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, term.s and phrases i n the 

r a i l r o a d industry. 
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(e) A l l A r t i c l e headings are i.nserted for convenience only and 

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

Agreement. 

(f) As used i n t h i s Agreement, whenever reference i s made to the 

trai.ns, locom.otives, car or equipment of, or i n the account 

of, one of the part i e s hereto, such expression m.eans the 

t r a i n s , locomotives, cars and equipment i n the possession of 

or operated by one of the pa r t i e s 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 account 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 re s u l t of m.utual negotiations of the 

p a r t i e s hereto, neither ot whom sh a l l be considered the 

d r a f t e r for purposes of contract construction. 

fh) Neit.her 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 com.canv, v;ithout the w r i t t e n consent of the other 
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p a r t y , except as otherwise required by law, regulation cr 

ruli.ng. 

A.RTICLE 19. INDEMNITY COVERAGE 

.As part of the consideration hereof, each party hereby agrees 

that each and a l l of i t s indeuinity commitments i n t h i s Agreement i n 

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

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

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

employees. 

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

Agreement to be duly executed as of the day and year f i r s t above 

w r i t t e n . 
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WITNESS NEW YORK CENTRAL LLC 

ny: 
T i t l e " 

WITNESS; CSX TRANSPORTATION, INC 

By: 
T i t l e ' 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
Vice President Transportation and 

Mechanical 

WITNESS PENNSYLVANIA LINES LLC 

By: 
T i t l e 
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EXHIBIT I 

WARSAT̂ , INDIANA 
INTERLOCKING AGREEMENT 

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

19 , by and a.mong NEW YORK CENTRAL LLC (hereinafter 

r e f e r r e d to as "NYC"), CSX TRANSPORTATION, INC. (hereinafter 

r e f e r r e d to as "CSXT"), PENNSYLVANIA LINES LLC (hereinafter 

r e f e r r e d to as "PRR"), and NOR."OLK SOUI.-IF.RN RAILWAY COMPANY, 

including i t s subsidiaries and a f f i l i a t e s (hereinafter r e f e r r e d to 

as "NSR"); 

WITNESSETH: That 

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

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

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

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

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

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

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

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

WHERE-AS, pursuant to the Transaction Agreement, c e r t a i n 

assets cf CRC have been allocated tc NYC, which i s a wholly-owned 

subsidiary cf CRC, to be cperated by CSXT under the terms cf an 
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Allocated Assets Operatmg Agreement (the "CSXT Operating 

.Agreement") between .NYC and CSXT; and 

WHEREAS, pursuant to the Transaction .Agreem.ent, 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 opersted by NSR under the terms cf an 

Allocated Assets Operating Agreement (the "NSR Operating 

Agreem.ent") between PRR and NSR; 

WHEREAS, t h i s Agreement and t.he understandings as to NYC's 

and PRR's i n t e r e s t s i n the i n t e r l o c k i n g (as hereinafter defined) 

described herein are being entered i n t o pursuant to the terms of 

the Transaction Agreement; 

WHEREAS, CSXT and NSR each w i l l operate under the CSXT 

Operating Agreement and the NSR Operating Agreement, respectively, 

a l i n e of r a i l r o a d that e i t h e r connects or crosses the other at 

grade at Warsaw, Indiana under t.he p r o t e c t i o n of an i n t e r l o c k i n g 

signal system; and 

WHEREAS, NYC, CSXT, PRR and NSR desire to define t h e i r 

respective r i g h t s , duties and o b l i g a t i o n with respect tc the 

ownership, maintenance and cperation of said cr.osing and 

i n t e r l o c k i n g ; 
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NOW, THEREFORE, i n consideration of the premises and m.utual 

covenants and conditions hereinafter set f o r t h , i t i s agreed 

between the part i e s heretc as follows: 

ARTICLE 1. DEFINITION OF INTERLOCKING A,\L AAi^ UNITS 

(a) Whenever the word " i n t e r l o c k i n g " i s hereinafter used, i t s h a l i 

be held and taken to include but not be l i m i t e d to the f i e l d 

coding equipm.ent, signals, housings, appliances, highway 

t r a f f i c c o n t r o l devices anc appurtenances necessary f or 

operation of the i n t e r l o c k i n g , s u b s t a n t i a l l y as s.hown on the 

plan to be marked Exhibit "A". Said Exhibit "A" w i l l be 

prepared and processed for approval by the parties and made a 

part hereof by supplement to t h i s Agreement. 

(b) The lim.its of the in t e r l o c k i n g s h a l l , for the purpose of t h i s 

Agreement, be w i t h i n and include the .home signals along the 

tracks of the parties to be shown on Exhibit "A". Units w i l l 

be assigned i n accordance w i t h the Signal and I n t e r l o c k i n g 

Unit D i s t r i b u t i o n to be e f f e c t i v e the sa.me date as the 

e f f e c t i v e date of t h i s Agreement a.nd m.arked Exhibit "C". Said 

Exhibit "C" w i l l be prepared and processed for approval by the 

p a r t i e s and made a part herecf by supplement to t h i s 

Agreement. 
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(c) The ter.m "AAR Units" used herein refers to the units stated m 

the Table cf Signal and I n t e r l o c k i n g Units cf the S.gnal 

Secticn, Association of American Railroads, as issued from 

time to time. At the time of t h i s Agreement, said table dated 

1993 s h a l l apply, copy attached .hereto, .marked Exhibit "B" and 

made a part .hereof. 

ARTICLE 2. OWNERSHIP 

a) The p a r t i e s acknowledge that ( i ) pursuant to the NYC 

Operating Agreement .NYC i s assigning to CSXT a l l of i t s 

r i g h t s and obligations to operate NYC's assets including the 

i n t e r l o c k i n g contrcl that i s the subject of t h i s Agreement 

and thus CSXT shall have a l l of the r i g h t s and obligations 

conferred by cr im.posed under t h i s Agreement during the term 

of the CSXT Operating and ( i i ) pursuant to the NSR Operating 

Agreement, PRR i s assigning to NSR a l l of i t s r i g h t s and 

ob l i g a t i o n s to operate PRR's assets, including the 

i n t e r l o c k i n g except as otherwise proviaed herein, that i s 

the sub:iect of th i s Agreement and thus NSR s h a l l have a l l of 

the r i g h t s and obligations conferred by cr imposed under 

t h i s Agreement during the term of the NSR Operating 

(b) Ow.nership cf t.ne e x i s t i n g r a i l r o a d crossing diamond within the 
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i n t e r l o c k i n g lim.its s h a l l be vested 50% i n NYC and 50* i.n PRR 

and s h a l l be defined cn the plan to be .marked Exhibit "D". 

Said Exhibit "D" w i l l be prepared and processed for approval 

by the pa r t i e s and made a part hereof by supplement to t h i s 

Agreement. 

(c) Ownership of said i n t e r l o c k i n g shall be vested i n each 

p a r t y m accordance with the AAR Units tc be indicated cn 

Exhi b i t "C". 

(d) Any taxes or other charges assessed against said ownership 

sh a l l be bcrne by CSXT and NSR i n proportion to said ownership 

as provided i n subsections (b) and (c) above. The ownership 

of f a c i l i t i e s i n s t a l l e d by or for NSR (i n the case of 

f a c i l i t i e s vested i n PRR.) and CSXT (i n the case of f a c i l i t i e s 

vested i n NYC) at t h e i r sole expense s h a l l be vested i n PRR 

and NYC, respectively, and NSR (i n the case of f a c i l i t i e s 

vested i n PRR) and CSXT ( i n the case of f a c i l i t i e s vested m 

NYC) sha l l bear any taxes cr other charges as .may be assessed 

against said ownership. 

ARTICLE 3. MAI.NTENANCE AND OPE.RATION CF CROSSING :5; .AND 
I.NTERLOCKING 

(a) Maintenance, i;._pecticn, r e p a i r and renewal cf the e x i s t m g 

r a i l r o a d crossing diar.-.ond w i t h i n the inte r l o c k i n g lim.its tc be 
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shown on Exh i b i t "E ' shall be perform.ed by CSXT. 

(b) Signal maintenance, inspection, repair, and renewal and 

operation of the i n t e r l o c k i n g s h a l l be ur.der the scle charge 

and ccntrol of CSXT, and i t shall e.mplcy ccm.petent persons for 

such purposes. NSR and CSXT sha l l at t h e i r sole cost and 

expense maintain a l l signal f a c i l i t i e s and appurtenances i n 

and along the tracks i t operates outside cf the l i m i t s of said 

i n t e r l o c k i n g as may be necessary to accommodate said 

i n t e r l o c k i n g . 

(c) Operation and control of the i n t e r l o c k i n g s h a l l be conducted 

i n a manner as to a f f o r d each of the p a r t i e s the m.ost 

economical and e f f i c i e n t movem.ent of i t s t r a f f i c through the 

f a c i l i t y . 

(d) NSR and CSXT s h a l l , at t h e i r sole cost and expense, perform 

any and a l l track work on PRR lines ( i n the case of NSR) and 

NYC lines ( i n the case of CSXT) located outside of the 

inte r l o c k i n g l i m i t s , and make such changes i n such tracks, and 

i n s t a l l , maintai.n and renew insulated j o i n t s and other 

appurtenances located i n such tracks as may be required f o r 

the i n t e r l o c k i n g . NSR and CSXT w i l l keep the premises and 

tracks operated by i t free from, interference and obstructions 

which may i.n any way af f e c t the proper functioning of said 
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mter_ocKing . 

ARTICLE 4. DIVISION OF CROSSING (S) AJ^'D INTERLOCKING iMAINT'^NANC^ 
COST — 

(a) The expe.nse of maintaining, inspect ing, repai r ing and renewing 

the ex i s t ing r a i l r o a d crossing diamond w i t h m t.he in te r lock ing 

l i m i t s to be shown cn E x h i b i t "D" s h a l l be equal ly divided 

between NSR and CSXT. 

(b) The expense of main ta in ing , inspec t ing , r e p a i r i n g , renewing 

and operat.\ng the i n t e r l o c k i n g , i nc lud ing cost of e l e c t r i c a l 

current, sha l l be apportioned to each party m accordance wi th 

AAP Uni t values as shown on E x h i b i t "B" and apportioned 

between NSR and CSXT as w i l l be ind ica ted on Exh ib i t "C". 

(c) I n tne event f u t u r e changes are made i n the i n t e r l ock i . i g , 

E x h i b i t "C" s h a l l be revised f o l l o w i n g each such change i n 

accordance w i t h the p r i n c i p l e s set f o r t h he re in . A f t e r 

approval by the respect ive s igna l o f f i c e r s of NSR and CSXT, 

sa id revised E x h i b i t "C" s h a l l be subs t i t u t ed f o r the then 

e x i s t i n g E x h i b i t "C" a.nd s h a l l be appl icable from the 

e f f e c t i v e date shown thereon. 
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A-RTICLE 5. CCMMLi:I CAT I ON C.̂LANGES 

NSR a.nd CSXT s h a l l , at th e i r sole ccst and expense, m.ake such 

changes m and adjustments to PRR (m the case cf .NSR) and NYC ( i n 

the case cf CSXT) communication f a c i l i t i e s as may be required f or 

the respective operations cf the i n t e r l o c k i n g , and hereafter 

m.aintain said f a c i l i t i e s at i t s scle expense. 

ARTICLE 6. CHANGES TO INTERLOCKING 

CSXT, with the consent of .NYC, and NSR, with the consent of 

PRR, s h a l l have the r i g h t to require track changes to tracks 

located w i t h i n the i n t e r l o c k i n g lim.its and changes i n the 

i n t e r l o c k i n g that do not im.pair the i n t e r l o c k i n g ' s e f f i c i e n c y , 

provided t.hat such changes s h a l l be .made i n accordance with plans 

which s h a l l have been approved by the respective o f f i c e r s of NSR 

and CSXT. Such in t e r l o c k i n g changes made i n any exi s t i n g track, cr 

made to cover any futu r e track cr tracks w i t h i n the i n t e r l o c k i n g 

l i m i t s , cr which may be "equired by reason of any cha.nges r.ade i n 

the standard appliances or practices of NSR cr CSXT, or which may 

be ordered by a la w f u l l y constituted public authority shall be m.ade 

by CSXT. NSR s h a l l m.ake changes to tracks owned by PRR and CSXT 

s h a l l r.ake changes tc track cwned by NYC outside t.ne interlocki.ng 

l i m i t s provided such changes do roc af f e c t or impair the 

interlocking's e f f i c i e n c y . The cost cf any track and i n t e r l o c k i n g 
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changes s h a l l be borne by the party requesting such changes cr as 

agreed to by the p a r t i e s . In those cases where the changes are 

mandated by any l e g a l l y constituted public a u t h o r i t y havmg 

j u r i s d i c t i o n ever said i n t e r l o c k i n g , the cost cf such changes shail 

be bcrne by the party cr parties f c r whose benefit such changes are 

made. 

ARTICLE 7. ELIMINATION OF .RAIL CROSSING (S) AND/OR CCNNECTION (S) 

Subject to A r t i c l e V I I I of the CSXT Operating Agreement and 

the NSR Operating Agreem.ent, NSR or CSXT s h a l l have the r i g h t to 

r e t i r e and eliminate e x i s t i n g or future crossings and/or 

connections of PRR track or tracks with the track or tracks of NYC 

wi t h i n the lim.its of the i n t e r l o c k i n g , and CSXT s h a l l have tne 

r i g h t to r e t i r e and eliminate e x i s t i n g or future crossings and/cr 

connections of NYC track or tracks with the track or tracks cf PRR 

within the l i m i t s of the i n t e r i o c k i n g , and the cost and expense to 

eliminate such crossing or crossings s h a l l t e divided as follows: 

(a) Costs and expenses to e f f e c t a p a r t i a l withdrawal s h a l l be 

apportioned as provided i n A.rticle 6. 

(b) A l l costs, r e l a t i n g to removal cf track, track appurtenances, 

signals and reiated f a c i l i t i e s necessary to effect abandonment 

cr conpiete wit.ndrawal of ei t h e r party from f u r t h e r use of 
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t h i s j o i n t f a c i l i t y , s n a i l be at the sole exper.se of the 

sponsoring party, and the salvage value derived therefrcm 

s h a l l be credited to NSR and CSXT m proportion to the 

ownership of tne f a c i l i t y by P.RR and NYC, re s p e c f t i v e l y , 

subject to A r t i c l e V I I I of the NSR Operating Agreement and the 

CSXT Operating Agreement. 

(c) Costs and expenses necessary to rearrange the remaining 

f a c i l i t i e s and provide necessary additional f a c i l i t i e s f o r the 

continued operation of the remaining party s h a l l be at the 

sole expense cf the withdrawing party. 

ARTICLE 8. ELIMINATION OF RAIL CROSSING 

Each party s h a l l have the r i g h t to r e t i r e and elim.inate 

e x i s t i n g or future crossings of i t s track or tracks with the track 

cr tracks of the other party w i t h i n the l i m i t s of the i n t e r l o c k i n g , 

and the cost and expense to elim.inate such crossing or crossings 

s h a l l be divided as follows: 

(a) Costs and expenses to e f f e c t a p a r t i a l withdrawal s h a l l be 

apportioned as provided i n A.rticle ~. 

(b) A l l costs, r e i a t m g to removal of track, track appurtenances. 
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signals and related f a c i l i t i e s necessary to e f f e c t abandonm.ent 

cr complete withdrawal of ei t h e r party from, f u r t h e r use of 

t h i s j o i n t f a c i l i t y , s h a l l be at the scle expe.nse of the 

sponsoring party, and the salvage value derived therefrom 

s h a l l be credited to each party i n proportion to i t s 

ownersnip. 

(c) Costs and expenses necessary to rearrange the remaining 

f a c i l i t i e s and provide necessary additional f a c i l i t i e s for the 

continued operation of the re.maming party s h a l l be at the 

sole expense of the withdrawing party. 

ARTICLE 9. TEMPORAP.Y MAJJUAL PROTECTION 

In the event i t shall become necessary to assign forces at the 

herein referred to crossing(s) for the p r o t e c t i o n of t r a i n 

m.ovem.ents while the interlocking may be te.mporarily out cf service, 

CSXT s h a l l do so, and the cost and e.-.pense of said forces and 

supplies furnished to them s h a l l be dividaa and paid i n the 

aforesaid d i v i s i o n of maintenance cost. However, i n case i t i s 

necessary to provide manual protection as a result of damage caused 

by any party hereto or at the request of any party for i t s sole 

b e n e f i t , such party s h a l l exclus.^vely bear the e n t i r e ccst of the 

m.anual o r o t e c t i o n . 
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ARTICLE 10. ACCOUNTING 

.a) CSXT and NSR s h a l l keep accurate accounts of a l l t h e i r ccsts 

incurred i n i n s t a l l i n g , maintaining, repairing, renewing and 

operating the crossing(s) and the i n t e r l o c k i n g . Such records 

s h a l l be open at a l l reasonable tim.es for audit and inspection 

fo r a period of three (3) years froiT. date of n u l l i n g . 

(b) E.lther p a r t y may, at any tim.e subsequent to the execution of 

t h i s .Agreem.ent and upon mutual agreenent, establish f l a t rate 

b.iUing, subject to re v i s i o n from time to time, to cover the 

cost of maintaining the crossing (s) and t.he i n t e r l o c k i n g i n 

l i e u of rendering b i l l s for the actual costs of such 

m.aintenance. 

Ai^TICLE 11. SILLING AND PAYMENT 

(a) On c r about the 15th day of each month, b i l l i n g s h a l l be 

rendered to cover the cost and expense of such accounts f o r 

the previous month. A l l payments called i o r under t h i s 

Agreement s.hall be made within t h i r t y (30) days of the date of 

tne b i l l s t h erefor. 

b) Paym.ent s h a l l not be withneld f o r .mmcr errors which 

occasionally occur m r a i l r c a d accounting; rather, 

•.av 
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exception shall be .noted a.nd the overcharge 
r undercharge, as 

ed as prc.mpt: 

a subsequent monthly state.ment. 

:he case .may be, shall be ad-us-==d as ---^^^-i,, 
.---̂ ...p.-̂ y as possible m 

;c) B i l l s f c r expenses incurred hereunder s n a i l mclud 

labor and .materials costs, together with t h 
e surcharges. 

overhead percentages, and equipment rentals m e f f e c t 0-^ 

at tne 
time any work i s perform.ed. 

ARTICLE 12. LIABILITY 

(a; 
For the purposes of t h i s A r t i c l e i t i s agreed t h a t : 

( i ; A l l persons engaged i n and a l l equipment and appliances 

used i n the maintenance, repair, renewal, operation a.nd 

removal of, or the making of changes, improvements or 

additions t o the crossings, and the performance of any 

other work t o be performed at the j o i n t expense of the 

parties hereto s h a l l be deemed to be the j o i n t employees 

and t.he j o i n t equipment of the p a r t i e s . 

; i i ) A l l persons ..ngaged i n and a l l equipment and appliances 

used m t.he performa.nce of work which pursuant to the 

terms cf t h i s Agreement i s to be at t.he sole cost a.nd 

e.xpeuse of one of t.he p a r t i e s hereto s h a l l be deemed to 

be sole employees a.nd sole equipment of the party for 

whom said work i s performed. 
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(b) 

( i l l ) Notwithstanding the provisions of A r t i c l e 19(d) f o r 

the purpose cf t h i s Subarticle (a), the word 

"equipm.ent" s h a l l mean a.nd be confined to ( i ) 

cabooses, ( i i ) vehicles and machinery which are 

capable of bemg operated on r a i l r o a d tracks that, 

at the time of an occurrence, are being operated 

w i t h i n the l i m i t s of the i n t e r l o c k i n g , and ( i i i ) 

vehicles and machinery that, at the time of an 

occurrence, are w i t h i n the l i m i t s of the 

in t e r l o c k i n g or i t s r i g h t of way f o r the purpose of 

maintenance or repair thereof or the cl e a r i n g of 

wrecks thereon. 

Except as provided f o r i n A r t i c l e S (c) below, the 

r e s p o n s i b i l i t y and l i a b i l i t y between the p a r t i e s f o r any 

personal i n j u r y or death of any person (including employees of 

t.he parties and t h i r d persons); any real or personal property 

damage of any person (including property of the p a r t i e s and 

t h i r d persons) ; a.ny damage or destruction to the environme.nt 

(including land, a i r , water, w i l d l i f e and vegetation); and a l l 

cleanup a.nd remedial expe.nses, court costs and l i t i g a t i o n 

expenses r e s u l t i n g from, a r i s i n g out of, i n c i d e n t a l t o , cr 

occurring i n connection with t h i s Agreement; a l l cf which are 

c o l l e c t i v e l y r e f e r r e d to as a "Loss", w i l l be divided as 

f o l l o w s : 
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( i ) I f a Loss occurs while the crossing i s being used solel y 

by the t r a i n s and locomotives cf either CSXT or NSR, t.hen 

the using party i s solely responsible f o r the Loss, even 

i f caused p a r t i a l l y or completely by t.he other party. 

( i i ) I f a Loss occurs while t.he crossing i s being used by the 

t r a i n s and locomotives of both CSXT and NSR, t.hen each i s 

s o l e l y responsible f o r any Loss t o i t s own employees, 

locomotives and equipment i n i t s own accounts (including 

lading) ; and the parties are equally responsible f o r any 

Loss t o a l l other property and any Loss sustained by 

t h i r d p a r t i e s , regardless of the proportionate 

r e s p o n s i b i l i t y between them as to the cause of the Loss, 

unless the Loss was caused solely by one party. In that 

event, the party causing the Loss i s solel y responsible. 

( i i i ) For purposes of assigning r e s p o n s i b i l i t y f o r a Loss as 

between the p a r t i e s hereto under t h i s Agreement, a Loss 

i n v o l v i n g one of the parti e s to t h i s Agreement and a 

t h i r d party or p a r t i e s s h a l l be construed as being the 

sole r e s p o n s i b i l i t y of thac one party to t h i s Agreement. 

(iv) Whenever any l i a b i l i t y , cost or expense i s assum.ed by or 

apportioned to a party hereto under t.he foregoing 

provisions, that party s h a l l forever p r o t e c t , defend, 

indepnify a.nd save harmless t.he other party to 
nis 
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Agreement 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 that 

l i a b i l i t y , cost and expense assumed by that party or 

apportioned to i t regardless of w.hether caused m w.hole 

or i n part by the f a u l t , f a i l u r e , .negligence, 

misconduct, malfeasance or misfeasance of t.he indemnitee 

or i t s d i r e c t o r s , o f f i c e r s , agents or employees. 

(v) Notwithstanding the foregoing provisions, l i a b i l i t y , 

costs and expenses f o r i n j u r y to or death of a j o i n t 

employee and damages to or d e s t r u c t i o n of any j o i n t 

equipment s h a l l be borne equally by CSXT and NSR. 

(v i ) I f a.ny s u i t or action s h a l l be brought against e i t h e r 

party hereto f o r damages which under the provisions of 

t h i s Agreement are i n whole or i n part the 

r e s p o n s i b i l i t y of the ot.her party, said other party 

s h a l l oc- n o t i f i e d i n w r i t i n g by the p a r t y sued, and the 

party so n o t i f i e d shall have the r i g h t and be obligated 

t o take part i n the defense of such a.nd s h a i l pay a 

proportionate part of the judgment and costs and expense 

incurred i n such s u i t according to i t s l i a b i l i t y assumed 

hereunder. 

( v i i ) In every case of death or i n j u r y suffered by an employee 
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cf e i t h e r party heretc, when co;.-.pensation to such 

employee or employee's dependents i s required to be paid 

under any workmen's compensation, occupational disease, 

employers' l i a b i l i t y or cther law, and e i t h e r cf said 

p a r t i e s , under the provisions of t h i s Agreement, i s 

required to pay said compensation, i f such compensation 

i s required to be paid i n installments over a period of 

time; then such party s h a l l not be released from paying 

any such future installments ,')y reason of t.he expiration 

or other termination of t h i r , Agreement p r i o r to any of 

the respective dates upcn which any such f u t u r e 

installments are to be paid. 

(c) A r t i c l e 12(b) shall apply only to • amou' ;f Loss r e s u l t i n g 

from a s i n g l e incident which . x l l i o n or less. 

R e s p o n s i b i l i t y f o r Losses r e s u l t , single incident 

which exceed $25 m i l l i o n s h a l l be .'ated t r the extent of 

such excess t c CSXT and NSR m proper. n to t h e i r respective 

f a u l t or negligence i n causing such Loss, subject to the 

following r u l e s : (1) the t o t a l amount of Loss for which each 

party would otherwise be responsible under A r t i c l e 12(b) s h a l l 

be determ.ined, on a comparative percentage basis; (2) for each 

pa r t y , m u l t i p l y $25 m i l l i o n by the comparative percentage 

determined f c r t.hat party i n A r t i c l e 1 2 ! c ) ( l ) ; '3) the Loss 

f o r which each party i s respo.nsible i n excess of the am.ount 

determ.i.ned i n A r t i c l e 12(c) (2) s h a l l be allocated between or 

- 17 -

250 



among CSXT a.nd NSR i n proportion t o t h e i r respective f a u l t or 

negligence i n causing the Loss. As used i n t h i s A r t i c l e 

12 (c;, the term "Loss" s.hall exclude consequential, i n d i r e c t , 

i n c i d e n t a l or other s i m i l a r dam.age, i n j u r y or loss to ei t h e r 

CSXT or NSR a.nd claims f o r exemplary and p u n 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 a Loss from a single incident 

were $100 m i l l i o n , of which CSXT would be responsible for $80 

T i i l l i o n under A r t i c l e 12(b) and NSR would be responsible f o r 

$20 m i l l i o n under A r t i c l e 12(b), then CSXT would be 

responsible f o r $20 m i l l i o n and NSR would be responsible f o r 

$5 m i l l i o n of such Loss under A r t i c l e 12(c)(1), and the 

remaining $75 m i l l i o n of Loss would be apportioned between or 

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

negligence i n causing the Loss. A.ny dispute between or among 

the parties hereto i n computing the comparative percentage, i n 

determ.ining t h e i r respective f a u l t or negligence m causing 

the Loss or otherwise r e l a t i n g to t.heir respective 

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

occurring i n connecticn with any such incident, including a.ny 

Loss exceeding $25 m i l l i o n , s h a l l be submitted f o r resolution 

by binding a r b i t r a t i o n pursuant t o A r t i c l e 14. The S25 

m i l l i o n am.ount r e f e r r e d to i n t h i s a r t i c l e 12(c) m.ay be 

adjusted every f i v e years following the date of t h i s Agreement 

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

given or refused i n sole d i s c r e t i o n of each party. 
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(d^ Exceptions. Each part s h a l l assume and bear a l l 

r e s p o n s i b i l i t y for Loss caused by acts or omissions of any of 

i t s employees while under the influence of dr-uge or alcohol or 

by the i n t e n t i o n a l and criminal misconduct of any such 

employee and A r t i c l e 12(b) and (c) shall not apply t o any such 

Loss. 

ARTICLE 13. CLAIMS 

(a) Except as provided i n Subarticle (b) hereof, a l l claims, 

i n j u r i e s , deaths, property da.mages and losses a r i s i n g cut of 

or connected witn t h i s Agreement shall be investigated, 

adjusted, and defended by t.he party bearing the l i a b i l i t y , 

cost, and expense therefor under the provisions cf t h i s 

Agreement. 

(b) Each party s.hall investigate, adjust and defend a l l cargo 

r e l a t e d l i a b i l i t y claims f i l e d with i t i n accordance wi t h 49 

U.S.C. Section 11706 or 49 C.F.R. Secticn 1005, or i n 

accordance wi t h any applicable transportation contract f i l e d 

pursuant to 49 U.S.C. Section 10709. 

(c) I n the event a claim cr s u i t is ass-rted against cne of the 

p a r t i e s hereto which i s the other party's duty hereunder to 

inv e s t i g a t e , adjust or defend, then unless otherwise agreed. 
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such other party s h a l l , upon request, take over the 

in v e s t i g a t i o n , adjustm.ent and defense of such ciai.m cr s u i t . 

(d) A l l costs and expense m connection with the i n v e s t i g a t i o n , 

adjustment and defense cf any claim or s u i t under t h i s 

Agreement shall be mcluded as ccsts and expenses m applying 

the l i a b i l i t y prov-sions set f o r t h herein, except that 

s a l a r i e s or wages of f u l l - t i m e claim agents, full-ti.me 

attorneys and full-tim.e e.mployees of e i t h e r party engaged 

d i r e c t l y , or i n d i r e c t l y i n such work s h a l l be borne by the 

employing party. 

(e) Excluding cargo r e l a t e d l i a b i l i t y claims f i l e d i n accordance 

w i t h 49 U.S.C. Section 11706 or 49 C.F.R. Section 1005, 

ne i t h e r party c h a l l s e t t l e cr ccmpromise any claim, demand, 

s u i t or cause of action for which the other pairty has any 

l i a b i l i t y under t h i s A.greement without the concurrence of such 

other party i f the consideration f o r such settlement exceeds 

$35,000.00. 

(f) I t IS understood that nothing i n t h i s A r t i c l e s h a l l .modify or 

wai/e the condi:ions, o b l i g a t i o n s , assu-mptions or 

apporticnm.ents provided i.n .Article 12. 

(g) Eac. party hereto w i l l indemnify and hold harmless the cther 
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party and i t s parent corporation, subsidiaries and a f f i l i a t e s , 

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

e.mployees from and against any and a l l costs and paym.ents, 

including benefits, allowances a.nd a r b i t r a t i o n , ad.ministrative 

and l i t i g a t i o n expenses, a r i s i n g out of claimis cr grievances 

made by or cn behalf of, or lawsuits brought by on the behalf 

of i t s own employees or t h e i r c o l l e c t i v e bargai;:mg 

representatives, e i t h e r pursuant to t.'m.ployee pr o t e c t i v e 

conditions im.posed by a governmental agency upon the agency=s 

approval cr exe.mption of t h i s Agreement and operations 

hereunder or pursua.nt *"o a coll e c t i v e bargaining agreement. I t 

is the i n t e n t i o n of the parties that each party s h a l l bear the 

f u l l costs of protection of i t s own employees under e.m.ployee 

p r o t e c t i v e conditions that .may be imposed and of grievances 

f i l e d by i t s own employees a r i s i n g under i t s c o l l e c t i v e 

bargaining agreements with i t s employees. 

ARTICLE 14. A.RBITRATION 

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

respect to t h i s Agreement shc.ll bt: j o i n t l y submitted f or bindmg 

a r b i t r a t i o n -under the Co.mmerciai / i r b i t r a t i c n Rules of the American 

A r b i t r a t i o n Association. The decision cf the a r b i t r a t o r s h a l l oe 

f m a l and conclusive upon the parties hereto. Each party tc the 
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a r o i t r a t i o n s h a l l pay the compensatio.ns, costs, fees and expenses 

of i t s own witnesses, experts and counsel. The com.pensation, costs 

and expense of the a r b i t r a t e r , i f any, sh a l l be bcrne equally by 

the p a r t i e s heretc. 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 da.mages or to determine vioiatio.ns 

of c r i m i n a l cr a n t i t r u s t laws. Pending the award of the 

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

business under t h i s Agreement, and a l l payments m respect thereto 

s h a l i be m.ade i n the same manner as p r i o r to t.he a r i s i n g of the 

dispute u n t i l the matter i n dispute s h a l l have been f u l l y 

determined by a r b i t r a t i o n , and thereupon such paym.ent or 

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

the a r b i t r a t o r . 

ARTICLE 15. TERM AND TERMINATION 

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

above w r i t t e n and s h a l l remain i n e f f e c t u n t i l the 25th 

anniversary of such date, and s h a l l continue i n e f f e c t 

t h e r e a f t e r unless and u n i i l terminated by mutual consent of 

the p a r t i e s . 

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

to NSR under t h i s Agreement s h a l l i n a l l events expire (except 

l i a b i l i t i e s incurred p r i o r to termination) upon the ea r l i e r of 
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( i ) termination of t h i s Agreement or ( i i ) termination of the 

NSR Operating Agreement (including any re.newals thereof) and 

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

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

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

e a r l i e r of ( i ) termination cf t h i s Agreement or ( i i ) 

termination of the CSXT Operating Agreement (including any 

renewals thereof); provided, however, that upon termination of 

the NSR Op»>rating Agreement, the r i g h t s , b e n e f i t s , duties and 

obligations running from or to NSR under t h i s Agreement s h a l l 

run from or to PRR and upon termination of the CSXT Operating 

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

rurming from or to CSXT under t h i s Agreement s h a l l run from or 

to NYC. 

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

eit.her party hereto from any l i a b i l i t y i t may have incurred cr 

any o b l i g a t i o n which may have accrued under any provision cf 

t h i s Agreement p r i o r to the e f f e c t i v e date of termination. 

Id) This A.greem.ent enco.mpasses any and a l l understandings between 

the p a r t i e s hereto as ts the crossing(s) and i n t e r l o c k i n g at 

Warsaw, Indiana, and .makes n u l l and void any previous 

agreements between the parties or t h e i r predecessors covering 

Sc.id crossing (s) and i n t e r l o c k i n g . 
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ARTICLE 16. GÔ /ERNING LAWS 

Each party heretc s h a l l com.ply wi t h a l l applicable laws, 

r u l e s , regulations and crders promulgated by any gover.nment or 

governmental agency which affects t h i s Agreenent. I f any f i n e , 

penalty, cost or charge i s imposed or assessed on or against e i t h e r 

party by reason of f a i l u r e to so comply, the party so f a i l i n g s h a l l 

promptly reimburse and indemnify the other party and i t s parent 

corporation, subsidiaries and a f f l 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 for or cn 

account of such f i n e , penalty, cost or charge and a l l expenses 

incurred i n connection therewith, a.nd s h a l l defend any action free 

of cost, charge cr expense to the other party. 

.ARTICLE 17. SUCCESSORS AND ASSIGNS 

This Agreem.ent s h a l l inure to the benefit of and be binding 

upon the successors and assigns of the parties hereto. Neit.her 

party s h a l l assign or transfer t h i s A.greem.ent cr any of i t s r i g h t s 

hereunder to any person, f i r m or corporation, other than a 

successor, assignee, purchaser cr transferor of a l l or 

s u b s t a n t i a l l y a l l the r a i l properties cf the t r a n s f e r r i n g party, 

withcut obtaining the p r i c r w r i t t e n consent of tne other party. 
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