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ARTICLE 18. NOTICES 

A.11 notices required to be given by either party to the othe: 

s h a l l be m w r i t i n g and addressed as follows: 

To NYC: [Tc 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 

To NSR: Vice President Transportation 
Norfolk Southern Railway Com.pany 
Three Commercial Place 
Norfolk, VA 23510-2191 

ARTICLE 19. GENERA-L P.ROVISIONS 

(a) This Agreement and each and every p r o v i s i o n hereof i s for the 

exclusive benefit of the p a r t i e s hereto and not for the 

be.nefit of any t h i r d party. Nothing herein contained s h a l l be 

taken as creating or increasing any r i g h t of any t h i r d oarty 

to recover by way cf da.m.ages or otherwise against e i t h e r of 

the p a r t i e s hereto. 

(b) This Agreement .ontains the e n t i r e u.nderstandi of tne 
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p a r t i e s hereto and supersedes any and a i l o r a l understandings 

between t.he p a r t i e s . 

(c) No term or provision cf t h i s .Agreem.ent may be changed, weived, 

dischargee or terminated except by an instrument i n w r i t i n g 

and signed by both p a r t i e s to t h i s Agreement. 

(d) A l l words, terms and phrases used i n t h i 3 Agreement s h a l l be 

construed i n accordance with the generally applicable 

d e f i n i t i o n or meaning of such words, terms and phrases i n the 

r a i l r o a d industry. 

(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 n t h i s Agreement, whenever reference i s mad*-, to the 

t r a i n s , locomotives, car or equipment of, or i n the account 

of, one cf tne parties hereto, such expression means the 

t r a i n s , locomotives, cars and equipment i n the possession of 

or operated by one of the parties and includes such t r a i n s , 

locomotives, cars and equipment which are owned by, leased to, 

cr i n the account of such party. Whenever such locomotives, 

cars or equipm.ent are owned or leased by one party to t h i s 

A.creem.ent a.nd are m the oossession or accjunt of the cther 
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party to t h i s Agreement, such Icccmotives, cars and equipment 

s h a l l be considered those cf the other party u.nder t h i s 

Agreem.ent. 

(g) This Agreement i s the r e s u l t of mutual negotiations of the 

p a r t i e s hereto, neither of whom, sha l l be considered the 

d r a f t e r f o r purposes of contract construction. 

(h) Neither party hereto m.ay disclose the provisions of t h i s 

Agreement to a t h i r d party, excluding a parent, subsidiary or 

a f f i l i a t e company, without the w r i t t e n consent of the other 

party, except as otherwise required by law, regulation or 

r u l i n g . 

ARTICLE 20. INDE.MNITY COVERAGE 

A.s 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 l i ' 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 parti e s heretc have caused t h i s 
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Agreement to be duly executed as c f 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 

WITNESS: CSX TRANS?OR'..ATI0N, 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-.ZRZl.i ;v-jr.e 8, 1997) 
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EXHIBIT M 

CRESTLINE. OHIO 
IMTERI.OCKING AGRE 

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 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 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") 

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

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

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

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

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

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

assets of CRC have been allocated to NYC, which i s a wholly-owned 
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subsidiary of CRC, to be operated by CSXT under the terms of an 

Allocated Assets Operating Agreement (the "CSXT Operating 

Agreement") between NYC and CSXT; and 

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

assets of CRC have been allo c a t e d to PRR, which i s a wholly-owned 

subsidiary of CRC, to be operated by NSR under the term.s of an 

Allocated Assets Operating Agreement (the "NSR Operating 

Agreement") between PRR and NSR; 

WHEREAS, t h i s 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 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 Cr e s t l i n e , Ohio under the pro 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 to the 

ownership, maintenance and operation of said crossing and 
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i n t e r l o c k i n g ; 

NOW, THEREFORE, i n consideration of the premises and mutual 

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: 

ARTICLE 1. DEFINITION OF INTERLOCKING AND AAR UNITS 

(a) Whenever the word Ainterlocking(3 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 c o n t r o l devices and 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 shown o.i the 

plan to be marked Exhibit "A". Said Exhibit "A" w i l l be 

prepared and processed f o r approval by the parties and made a 

part hereof by supplement to t h i s Agreement. 

(b) The l i m i t s of the i n t e r l o c k i n g s h a l l , f or the purpose of t h i s 

Agreement, be wit 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 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 Agreement and marked Exhibit "C". Said 

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

parti e s and made a part hereof by supplement to t h i s 
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Agreement. 

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

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

Section, Association of American Railroads, as issued from 

time t o 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 tha t ( 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 c o n t r o l that i s the subject of t h i s Agreement 

and thus CSXT sh a l l have 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 obli g a t i o n s to operate PRR's assets, inciuding 

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 l l have a l l 

of 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 .Agreem.ent during the term, of the NSR Operating 
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Agreement. 

(b) Ownership of the e x i s t i n g r a i l r o a d crossing diamonds 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 snail be vested 50% m NYC and 50% i n 

PRR and shall be defmed on the plan to be marked Exhibit "D". 

Said Exhibit "D" w i l l be prepared and processed for acproval 

by the parties and made a part hereof by supplement to t h i s 

Agreement. Ownership of 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 upon whose right-of-way such trackage i s 

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 i n accordance with the AA.R Units to be indicated on 

Exhibit "C". 

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

sha l l be borne by CSXT and NSR i n proportion to said ownership 

as provided i n subsections (a) and (b) above. The ownership 

or 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 m PRR) and CSXT ( i n the case of f a c i l i t 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 (in the case of f a c i l i t i e s 

vested i n PRR) and CSXT (in the case of f a c i l i t i e s vested i n 

NYC) shall bear any taxes or other charges as may be assessed 
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against said ownership. 

ARTICLE 3. MAINTENANCE AND OPERATION OF CROSSING f .S. CONNECTION - ̂  1 
AND INTERLOCKING 

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

crossing diamonds and/or connecting trackage 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 follows: 

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

e x i s t i n g crossing diamonds to be shown on Exhibit 

"D". 

( i i ) NSR and CSXT sha 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 or CSXT 

Operating Agreement 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 within 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 of the 

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

s h a l l employ competent persons f c r such purposes. NSR and 
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CSXT sh 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 and control of CSXT. Operation and control of the 

in 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 (m the case of NSR) and 

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

in 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 otner 

appurtenances located i n such tracks as may be required for 

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 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 OF CROSSING(S). CONNECTION(S) AND INTERLOCKING 
MAINTENANCE COST 
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(a) The expense of maintaining, inspecting, repairing and renewing 

the e x i s t i n g crossing diamonds and/or crossing turnouts s h a l l 

be a l l o c a t e d as follows: 

( i ) The cost and expanse of maintenance, inspection, 

repair and renevval of the e x i s t i n g crossing 

diamonds to be shown on Exhibit "D" 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 Exhibit "D" 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 r i g h t -

of-way and NSR, i f such trackage i s 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 , including cost of e l e c t r i c a l 

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

AAR Unit values as shown on Exhibit "B" and apportioned 

between NSR and CSXT as w i l l be indicated on Exhibit "C". 
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(c) In the event future changes are made i n the i n t e r l o c k i n g . 

Exhibit "C" s h a l l be revised following 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, 

said revised Exhibit "C" s h a l l be substituted f o r 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 CHANGF..S 

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 ( i n 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 resp.jctive 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, 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 

in t e r l o c k i n g that do not impair the interl o c k i n g ' s e f f i c i e n c y , 

provided tha t such changes s h a l l be made i n accordance with plans 
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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 i n any ex i s t i n g track, or 

made to cover any future track or tracks w i t h i n the in t e r l o c k i n g 

l i m i t s , or which may be required by reason of any changes made i n 

the standard appliances or practices of NSR or CSXT, or which may 

be ordered by a l a w f u l l y constituted public authority shall be m.ade 

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

sh 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 af f e c t or impair the 

inter l o c k i n g ' s e f f i c i e n c y . The cost of any track and int 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 p a r t i e s . I n those cases where the changes are 

mandated 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 par t i e s for whose benefit such changes are 

made. 

ARTICLE 7. ELIMINATION OF RATT, CRCSSTNG f ) AND/OR CONNECTION f ) 

Subject t o A r t i c l e V I I I of the CSXT Operating Agreement and 

the NSR Operating Agreement, NSR or CSXT shall 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 l i m i t s of the i n t e r l o c k i n g , and CSXT sha 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 
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connections of NYC track or tracks with the track or tracks of FRR 

wi t h i n the l i m i t s of the in t e r l o c k i n g , and the cost and expense to 

eliminate such crossing or crossings s h a l l be 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. 

(b) A l l costs, r e l a t i n g to removal 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 abandomnent 

or 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 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 Operating Agree.ment. 

(c) Ccsts 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 of the withdrawing party. 

ARTICLE 8. TEMPCRARY .MANUAL ̂ R̂OTECTTON 
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In the event i t s h a l l become necessary to assign forces at the 

herein r e f e r r e d to crossing(s) f o r the protection of t r a i n 

movements while the i n t e r l 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 said 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 result of damage caused 

by any pa r t y hert*-- or at the request of any party f o r 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 . 

ARTICLE 9. ACCOUNTING 

(a) CSXT and NSR sh 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, repairing, renewing and 

operating the crossing(s) and the in 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 

f o r a period of three (3) years from date of b i l l i n g . 

(b) E i t h e r party may, at any time 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 t o revision from time to time, t o cover the 

cost of 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 for 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 expense of such accounts for 

the previous month. A l l payments c a l l e d f o r under t h i s 

Agreement sh a l l be made within t h i r t y (30) days of the date of 

the b i l l s therefor. 

(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 s h a l l be noted and the overcharge or undercharge, as 

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

a subsequent monthly statement. 

(c) B i l l s f o r expenses incurred hereuncer s h a l l include d i r e c t 

labor and materials cc- s, together with the surcharges, 

overhead percentages, and equipment rentals i n ef f e c t at the 

time any work i s performed. 

ARTICLE 11. LIABILITY 

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

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

used i n the maintenance, repair, renewal, operation and 
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removal of, or the making of changes, improvements or 

add i t i o n s 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 equipment of the p a r 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 pa r t i e s hereto s h a l l be deemed t o 

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 d 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 

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 clear i n g of 

wrecks thereon. 
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(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 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 part 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 vegetation); and a l l 

cleanup and re edial 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 

foll o w s : 

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

by the t r a i n s and locomotives of either 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 comp]ctely 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 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 part i e s are equally responsible for 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, 

- 15 -

276 



unless the Loss was caused solel 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 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 parties 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 parties 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. 

(i v ) Whenever ciny l i a b i l i t y , cost or expense i s assumed by or 

apportioned to a party hereto under the foregoing 

provisions, that party s h a l l forever p r o t e c t , defend, 

indemnify and save harmless the other party to t h i s 

Agreement and i t s 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, 

misconduct, malfeasamce 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 for i n j u r y to or death of a j o i n t 

employee and damages t o or destruction of any ; o i n t 

equipment s h a l l be borne equally by CSXT and NSR. 
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(vi) I f any s u i t or action s h a l l be brought against either 

party hereto f o r damages which under t.he 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 

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 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 t o 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 by reason of the expiration 

or other termination of t h i s Agreement p r i o r t o 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 r e s u l t i n g 
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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 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 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 to 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 

par 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 c< mparative 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 of the amount 

determined i n A r t i c l e 12(c)(2) s h a l l be all o c a t e d 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" 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 t o ei t h e r 

CSXT or NSR a.id claims f o r 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 against another party 

hereto. By way of example, i f a Loss from a si n g l e 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 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 
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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 

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, in 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 resolution 

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 

wi t h the p r i o r approval of a l l p a r ties, 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 criminal 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 claims, 

i n j u r i e s , deaths, property dam.ages 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 . 
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cost, and expense therefor under the provisions of t h i ; 

Agreement. 

(b) Each party s h a l l investigate, adjust and defend a l l cargo 

re l a t e d l i a b i l i t y claims f i l e d w i t h 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 t r a n s p o r t a t i o n contract f i l e d 

pursuant t o 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 j u i t under 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 or wages of f u l l - t i m e claim agents, f u l l - t i m e 

attorneys and f u l l - t i m e employees of e i t h e r party engaged 

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

employing party. 
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(e) Excluding cargo related 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 the 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 shall modify or 

waive the conditions, obligations, assumptions or 

apportionments provided i n A r t i c l e 12. 

(g) Each party hereto w i l l indemnify and hold harmless the other 

party and i t s parent corporation, subsidiarie.*' and a f f i l i a t e s , 

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

employees from and against any and a l l costs and payments, 

ineludin.^ b e n e f i t s , allowances and a r b i t r a t i o n , administrative 

and l i t i g a t i o n expenses, a r i s i n g out of claims 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 bargaining 

representatives, either pursuant to employee protective 

conditions imposed by a governmental agency upon the agency=s 

approval or exemption of t h i s Agreement and operations 
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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 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. ARBITRATTON 

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 par t i e s with 

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

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

A r b i t r a t i o n Association. The decision of the a r b i t r a t o r s h a l l be 

f i n a l and conclusive upon the part i e s hereto. Each party to the 

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

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

and expense of the a r b i t r a t o r , i f any, s h a l l be borne equally by 

the 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 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 i n respect thereto 

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

dispute u n t i l the matter i n dispute s h a l l have been f u l l y 
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determ.ined by a r b i t r a t i o n , and thereupon such payment or 

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

the a r b i t r a t o r . 

ARTICLE 14. TERM AND TSPMINATIQN 

(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 obli 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 

lic±)ilities 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 ) tennination of the 

NSR Operating Agreement (including any renewals thereof) and 

the r i g h t s , b e n e f i t s , duties and obli g a t i o n s rurming 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, 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 
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Agreement, the r i g h t s , benefits, duties and obligations 

running from or to CSXT under t h i s Agreement s h a l l run from or 

to NYC. 

(c) Termination of t h i s Agreement sh 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 may have incurred or 

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 t o the e f f e c t i v e date of termination. 

(d) This Agreement encompasses any and a l l understandings between 

the p a r t i e s hereto as t o the crossing(s) and i n t e r l o c k i n g at 

Cr e s t l i n e , 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 Agreement. I f any f i n e , 

penalty, cost or charge i s imposed or assessed on or against either 

party by reason of f a i l u r e t o 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 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 o r or on 
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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 shall defend any action free 

of cost, charge or expense to the other party. 

ARTICLE 16. SUCCESSORS AND ASSIGNS 

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

upon the successors and assigns of the part i e s 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, other 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 properties of the t r a n s f e r r i n g party, 

wichout 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 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 Tr.^insportation, Inc. J200 
500 Water Street 
Jacksonville, FL 32202 

To NSR: Vice President Transportation 
Norfolk Southern Railway Company 
Three Commercial Place 
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Norfolk, VA 23510-2191 

ARTICLE 18. GENERAL PROVISIONS 

(a) This Agreement and each and every provision hereof i s for the 

exclusive b e n e f i t of the p a r t i e s hereto and not for the 

benefit of any t h i r d party. Nothing herein contained shall be 

taken as c r e a t i n g or increasing any r i g h t of any t h i r d party 

to recover by way of damiages or otherwise against either of 

the p a r t i e s hereto. 

(b) This Agreement contains the e n t i r e understanding of the 

par t i e s hereto and supersedes any and a l l o r a l understandings 

between the p a r t i e s . 

(c) No term or pr o v i s i o n of t h i s Agreement may be changed, waived, 

discharged or terminated except by an instrument i n w r i t i n g 

and signed by both parties to t h i s Agreement. 

(d) A l l words, terms and phrases used in this Agreement shall be 

construed in accordance with the generally applicable 

definition or meaning of such words, terms and phrases in the 

railroad 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 
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Agreement. 

(f ) As used i n t h i s Agreement, whenever reference i s made to the 

t r a i n s , locomotives, car or equipment of, or i n the account 

of, one of the parties hereto, such expression means the 

tra.ms, locomotives, cars and equipment i n the possession of 

or operated by one of the part i e s and includes such t r a i n s , 

locomotives, cars and equipment v;hich 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 res u l t of mutual negotiations of the 

p a r t i e s hereto, neither of whom s h a l l be considered the 

d r a f t e r f o r purposes of contract construction. 

(h) Neither party hereto may disclose the provisions of t h i s 

Agreement to a t h i r d party, excluding a parent, subsidiary or 

a f f i l i a t e company, without the w r i t t e n consent of the other 

party, except as otherwise required by law, re g u l a t i o n or 

r u l i n g . 
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ARTICLE 19. INDEMNITY COVERAGE 

Ai- 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 p a r 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 CENTRAL LLC 

By: 
T i t l e ' 

WITNESS; CSX TRANSPORTATION, INC, 

By: 
T i t l e ' 
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WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
Vice President Transportation and 

Mechanical 

WITNESS: PENNSYLVANIA LINES LLC 

By: 
T i t i e 
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E.XKIBIT 

I N T E R L O C K I N G A G R E E M F N 7 

THIS AGREEMENT, entered i n t o as of t.his day of 19 
by and between PENNSYLVANIA LINES LLC (hereinafter r e f e r r e d to as "PRR"', NORFOLK 
SOUTHERN RAILWAY COMPANY, including i t s subsidiaries and a f f i l i a t e s (hereinafter 
referred tc as "NSR"), NEW YORK CENTRAL LLC (hereinafter r e f e r r e d to as "NYC"), 
a.-d CS.X TRANSPORTATION, INC. (hereinafter referred t o as "CSXT";,-

WITNESSETH: That 

WHEREAS, CSX Corporation ("CSX"), parent to CSXT, and Nor.-'cik Southem 
Corporation ("NSC"), parent to NSR, have entered i n t o a Transaction Agreement 
{t.he "Transaction Agreement") between themselves; CSXT, a wholly-owned 
subsidiary of CSX; NSR; c o n r a i l . Inc. ("CRR"); Consolidated Railroad Corporation 
("CRC"), a wholly-owned subsidiary cf 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 outstandina c a p i t a l 
stock of CRR; and 

WHEREAS, pursuant to the Transaction Agreement, c e r t a i n assets of CRC have 
been allocated t o NYC, which i s a wholly-owned subsidiary of CRC, t c be operated 
by CSXT v.nder the terms of an Allocated Assets Operating Agreement the "CSXT 
Operating Agreement") between NYC and CSXT; and 

WHEREAS, pursuant t o the Transaction Agreement, c e r t a i n assets of CRC have 
been allocated t o 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 h i s Agreement and t.he -understandings as t o NYC's and PRR's 
i:.^erests m the i n t e r l o c k i n g 1 as hereinafter defined) described .herein are being 
entered i n t o pursuant to the terms of the Transaction Agreement; and 

WHE.REAS, 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 t.hat e i t h e r 
connects cr crosses the o;;her at grade at Buckeye i n Columbus, Ohio under the 
pro t e c t i o n of an i n t e r l o c k . - 3 -jignal system; and 

WHEP.EAS, NYC, CSXT, F.t • and NCji 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 w i t h rt:spect to the 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 of the premises and mutual covenants and 
conditions h e r e i n a f t e r set f o r t h , i t i s agreed between the pa r t i e s hereto as 
follows; 

ARTICLE 1 . DEFINITION 0." UrTERLOCKTN'r. ANT̂  rTTJTT.-; 

'a) Whenever the word " i n t e r l o c k i n g " i s here inaf te r used, i t sha l l be held a:.d 
taken to inc lude but not be l i m i t e d to the f i e l d codmc ecuiDment, 
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(b) 

signals, housings, appliances, highway t r a f f i c c o n t r o l devices and 
appurtenances necessary f o r cperation of the i n t e r l o c k i n g , substa.ntially 
as shown on the plan to be marked Exhibit "A". Said E x h i b i t "A" w i l l be 
prepared a.-id processed f o r approval by the parties and made a par t herecf 
by supplement t o t h i s Agreement. 

The l i m i t s of the i n t e r l o c k i n g s h a l l , f or t.-.e purpose of t h i s Agreement, 
be withm and include t.he home sigi.als along the tracks of the p a r t i e s 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 same date as 
the e f f e c t i v e date of t h i s Agreement and marked Exhi b i t "C . Said Exhibit 
-C" 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 supplement t o t h i s Agreement. 

(c) The term "AAP. Units" used herein refers to the u n i t s s t a t e d i n the Table 
of Signal and Interlocki.ng Units of the Signal Section, Association of 
American .Railroads, as issued from time to time. At the tim.e of •his 
Agreement, said table dated 1593 s h a l l apply, copy attached hereto, marked 
Exhib i t "B" and made a par t .hereof. 

ARTICLE 2. QWNERSKTP 

(a) Ownership of the r a i l r o a d crossing frog(s) and/or tumouts w i t h i n the 
int e r l o c k i n g l i m i t s s h a l l be vested as follows and s h a l l be defined on the 
plan to be marked E x h i b i t "D" . Said Exhibit "D" w i l l be prepared and 
processed for approval by the parties and made a part hereof by supplement 
t o t h i s Agreement. 

( i ) Ownership of the e x i s t i n g crossing diamonds t o be shown on Exhib i t 
"D" w i l l be vested 50V m NYC and 5Qi :.n PRR. 

(b) 

(c) 

(11) Ownership of the e x i s t i n g connecting trackage, i n c l u d i n g tumouts, 
to be shown on Ex h i b i t "D", w i l l be vested 100% m tne party upor^ 
whose right-of-way such trackage i s located thereon. 

Ownership of said i n t e r l o c k i n g s h a l l be vested m each p a r t v i n accordance 
w i t h t.he AAR Units t o be indicated on Exhibit "C" . 

Any taxes cr other charges assessed against said ownership s h a l l be bome 
by CSXT and NSR i n proportion to NYC's ownership ( m the case of CSXT) and 
PRR's ownership ( i n t.he case of .VSR). The ownership of f a c i l i t i e s 
i n s t a l l e d by or fo r eit.her NSR or CSXT at i t s sole expense s h a l l be vested 
m PRR and NYC, respectively, said party and NSR ( i n the case of 
f a c i l i t i e s vested m PPJi; and CSXT (in the case of f a c i l i t i e s vested i n 
NYC) s.hall bear any taxes or other charges as may be assessed aaamst said 
ownership. 

MiTlChE 3. Mfill^Tt^NANrE ̂ JO OPKPfiTiCM nr rpn=siNG's' AND TNTKRT.nry-Nr. 

y.iinZ'-ziance. inspection, repair and renewal cf the r a i l crossing frog(s) 
and/or tumouts withi.n the mte r l o c k i . i g l i m i t s s.hall be perrcrrr.ed"' as 
f o l l o w s : 
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(1) NSR s h a l l maintain, inspect, repair and renew the e x i s t i n g crossing 
diamonds, to be shown on E x h i b i t "D". 

( i i ) Each of NSR and CSXT sha i l maintain, inspect, r e p a i r and renew the 
respective trackage, in c l u d i n g road crossing surfaces, located on 
the rig.at-of-way of PRR and NYC, respectively, 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, 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 t.he sole charge and co n t r o l of NSR, and i t s h a l l employ 
competent persons f o r such purposes. Each of NSR and CSXT s h a l l at i t s 
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 of PRR and NYC, respectively, 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 c o n 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 t o a f f o r d each of the p a r t i e s 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 . 

;j?TICLE 4. DIVISION OF CROSSING (S) ANT) INTERLOCKING MA:>n'ENANCE COST 

(a) The expense of maintaining, r e p a i r i n g and renewing the crossing frog(s) 
and/or crossing tumouts s h a l l be all o c a t e d as follows: 

( i ) The cost and expense of maintenance, inspection, r e p a i r and renewal 
of the e x i s t i n g crossing diamonds, to be shown on Exhib i t "D" s h a l l 
be equally divided between NSR and CSXT. 

( i i ) The cost and expense of maintenance, inspection, r e p a i r and rerewal 
of the e x i s t i n g connection tracks, tumouts, and road crossing 
surfaces, to be shown on E x h i b i t "D", wit h i n the 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 NSR, m the case of 
a crossover, connecting trackage and tumouts owned by PRR or 
located on PRR right-of-way, and of CSXT, i n the case of a 
crossover, connecting trackage and tumouts o-«>med by NYC or located 
on NYC right-cf-way, 

(b) The expense of maintaining, 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 , including cost of e l e c t r i c a l current, s h a l l be based on u n i t 
values as shown on Exhibit "B" and apportioned between NSR and CSXT as 
w i l l be indicated on Exhib i t "C". 

(C) I n the event f u t u r e 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 f o l l o w i n g 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 CS..T, said revised Exhibit "C" s h a l l be su b s t i t u t e d 
f o r 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 t.nereon. 
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/ J I T I C L E 5. M A : N ^ S N A J : . - E OF TRACK.q 

Each of KSR Ar.d CSXT s h a l l , at i t s sole cost and expense, perform any and 
a l l track work on PRR l i n e s (m the case of NSR) and NTC li.nes ( i n the case cf 
CSXT) located outside of the in t e r l o c k i n g l i m i t s , and make sucn changes m such 
tracks, and i n s t a l l , maintain and renew insulated j o i n t s and ot.ier appurte.'-iances 
located i n such tracks as may be required f o r the int e r l o c k i n g . Each of NSR and 
CSXT w i l l keep the premises and t.he tracks free from i n t e r f e r e n c e and 
obstructions which may m any way a f f e c t the proper functioning cf said 
i n t e r l o c k i n g . 

ARTICLE 6. COMMUNICATION CHANGF.<; 

NSR and CSXT s h a l l , at i t s sole cost and expense, make such changes i n and 
adjustments t o PRR m the case of NSR) and NYC (in the case of CSXT) 
communication f a c i l i t i e s as may be req-ired f o r i t s operations and to accommodate 
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 7. CHANGES TO INTERLOCKING 

CSXT and NSR s h a l l have the r i g h t t o recjuire track changes t o tracks 
located w i t h m t.he i n t e r l o c k i n g l i m i t s and changes m the i n t e r l o c k i n g that do 
not 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 , provided that such changes s h a l l be 
made i n accordance w i t h 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. Any in t e r l o c k i n g chcinges a r i s i n g from changes made i n 
any e x i s t i n g track, or made to cover any fu t u r e track cr tracks NSR and CSXT may 
have the r i g h t to construct w i t h m the i n t e r l o c k i n g l i m i t s , or which may be 
required by reason of any changes made m the standard appliances or pr a c t i c e s 
of NSR or CSXT, or which may be ordered by a l a w f u 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 s h a l l be made by NSR. Unless otherwise agreed to by the p a r t i e s NSR 
s h a l l make changes t o track owned by PRR and CSXT s h a l l make changes t o track 
owned by NYC. The cost of any track and i n t e r l o c k i n g changes s h a l l be bome by 
the party requesting such chamges cr as agreed t o by the parties. I n those cases 
where the changes are mandated 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 s h a l l be bome by 
the party or pa r t i e s f o r whose benefit such changes are made. 

ARTICLE 8. ELIMINATION OF RATT. CROSSING 

Subject to A r t i c l e V I I I of the CS.XT Operating Agreement and t.he NSR 
Operating Agreement, NSR s h a l l have t.he r i g h t t o 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 tra c k or 
tracks of NYC w i t h i n t.he l i m i t s of t.he 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 eliminate e x i s t m g or future crossings and.'or connections of NYC 
track or tracks w i t h the track or tracks of PRR w i t h i n the l i m i t s c f the 
i n t e r l o c k i n g , and the cost and expense to el i m i n a t e such crossi.ng or crossings 
s h a l l be divided as fo l l o w s : 

(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 ii-i A r t i c l e 7. 

(b) A l l costs, relati.ng t o removal of track, track .appurtenances, signals and 
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(c) 

r e l a t e d f a c i l i t i e s necessary to effect abandonment or complete withdrawal 
of e i t h e r p a r t y from, f u r t h e r use cf 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 m proportion to the ownership 
of t.ie f a c i l i t y by PPJ? and NYC, respectively, subject tr. A r t i c l e V I I I of 
the NSR Operating Agreement and the CSXT Operating Agreement. 

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 contmued operation of the 
remaining p a r t y s h a l l be at the sole expense of the withdrawing party. 

ARTICLE 9. TEMPORARY f̂ lANtlAL PROTECTION 

In the event i t s h a l l become necessary t o assign forces at the herein 
r e f e r r e d to crossing (s) f o r the protection of t r a m movements while the 
in t e r l o c k i n g may be temporarily out of ser-/ice, NSR s h a l l do so, and the cost and 
expense of said forces amd supplies fumished t o them s h a l l be divided and paid 
m 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 prot e c t i o n as a resu l t of damage caused by any party hereto or 
at the req-uest of any party f o r i t s sole b e n e f i t , such party s h a i l e x c l u s i v e l y 
bear the e n t i r e cost of the manual protection. 

ARTICLE 10. ACC'̂ 'UNTINg 

(a) CSXT and NSR s h a l l keep accurate acco-unts of a l l t h e i r costs incurred i n 
i n s t a l l i n g , maintaining, repairing, renewing cind operating the crossing(s) 
and the i n t e r l o c k i n g . Such reccrds s h a l l be open at a l l reasonable times 
f o r a u d i t and inspection f o r a period of three (3) y-sars from date of 
b i l l i n g . 

(b) E i t h e r party may, at any time s-obsequent to the execution of t h i s 
Agreement and upon mutual agreement, e s t a b l i s h f l a t rate 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 maintaining the 
crossing(s) and the i n t e r l o c k i n g m l i e u of rendering b i l l s f o r the actual 
costs of such maintenance. 

ARTICLE 11. 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 expense of such accounts f o r the previous month. A l l payments 
ca l l e d f o r under t h i s Agreement sha l l be made wi t h m t h i r t y (30) days of 
the date of the b i l l s t h e r e f or. 

(b) Payment s h a l l not be withheld for minor e r r o r s which may occasionally 
occur m r a i l r o a d accountmg; rather, an exception s h a l l be noted and the 
overcharge or underch.arge, as the case may be, s h a l l be adjusted as 
promptly as possible m a subsequent monthly statement. 

(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 
materials costs, together w i t h the surcharges, overhead percentages, and 
equip-.ent r e n t a l s m e f f e c t at the time any work i s performed. 
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ARTICLE 12 

(a) For t.he 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 engagec i n and a l l equipment and appliances used m t.he 
maintenance, r e p a i r , renewal, operation and removal of, or the 
makmg of changes, improvements or additions to the crossings, and 
the performance of any other wor.-c to be performed at the j o m t 
expense cf the p a r t i e s hereto shall be deemed to be the j o m t 
employees and the j o i n t equipmtnt of the p a r 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 to the terms of t h i s Agreement i s 
t o be at the sole cost and expense of one of the pa r t i e s hereto 
s h a l l be deemed to be sole employees and sole ec[Uipment 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 
t o ( i ) cabooses, ( l i ) vehicles and machinery which are capable of 
being operated on r a i l r o a d tracks that, at the time of an 
occurrence, are being operated withm the lim.its of the 
i n t e r l o c k i n g , and ( i i i ) vehicles cmd 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 f o r the purpose of maintenance or repair thereof or the 
cle a r i n g 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 f o r any personal i n j u r y or death of any 
person (including employees of the parties and t h i r d personsj ; any rea l or 
personal property damage of any person (includmg property of the parties 
and t h i r d persons) ; any damage or destruc':ion to the environment 
(includmg ..and, a i r , water, w i l d l i f e and vegetation) ; and a l l cleanup and 
rem.edial expenses, court costs and l i t i g a t i o n expenses r e s u l t i n g f r o n 
a r i s i n g out of, i n c i d e n t a l t o , or occurring m 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 referred to as a "Loss", 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 
trai.-.s and locomotives of e i t h e r CSXT or NS?. then the usmg party 
i s s o 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 p a r t y . 

( i i ) I f a Loss occurs while the crossmg i s bemg used by the t r a m s and 
locomotives of both CSXT and NSR, then each i s s o l e l y responsible 
f o r any Loss to i t s own employees, locomotives and equipment m i t s 
own accounts 'including lading; ; and the p a r t i e s are equally 
responsible f o r any Loss t o a i l cther 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 tc the cause of the Loss, unless the 
Loss was caused s o l e l y by one party. I n t h a t event, ths party 
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causing the Loss i s s o l e l 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 
PSJ^ties hereto under t h i s Agreement, a Loss involving 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 pa r t i e s s h a l l be 
construed as bei.ng t.he sole r e s p o n s i b i l i t y cf that one party to t h i s 
Agreement. 

(i v ) Whenever any l i a b i l i t y , cost or expense i s assumed by or apnortioned 
t o a pa r t y .hereto -under the foregomg provisions, that party s h a l l 
forever protect, defend, indemnify and save harmless the other party 
t o 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 directors, 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 
a.-jsumed by that p a r t y or apportioned t o i t regardless of whether 
cauised i n whole or i n part by the f a u l t , f a i l u r e , negligence, 
misconduct, r.-ialfeasance 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 t.he foregoing provisions, l i a b i l i t y , costs and 
expenses f o r i n j u r y t o or death of a j o i n t employee and damages to 
or destmction of any j o i n t equipment s h a l l be bome equally by CSXT 
and NSR. 

(v i ) I f any s u i t or act i o n s h a l l be brought against e i t h e r part., hereto 
f o r damages which under the provisions of t h i s Agreement are m 
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 
p a r t y 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 to take part m 
the defense of such anc s h a l l pa-y a proportionate p a r t of the 
judgment and costs and expense i r c u r r e d m 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 deat.h or i n j u r y suffered l;y an employee of e i t h e r 
p a r t y heretc, 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 cr other law, and e i t h e r 
of said parties, under the provisions of t h i s Agreement, i s required 
t o pay said compensation, i f such compensation i s required t o be 
pai d i n installments over a period of time; then such party s h a l l 
not be released from paymg any such future installments by reason 
of the e x p i r a t i o n or other termmation of t h i s Agreement p r i o r t o 
any of the respective dates upon which any such future installments 
are t o be paid. 

(c) A r t i c l e 12(b) s h a l l apply only t o the amount of Loss r e s u l t i n g from a 
single i.-cident which i s $25 m i l l i o n or less. Responsibility f o r Losses 
r e s u l t i n g from a single i n c i d e n t which e.rceed S25 m i l l i o n s h a l l be 
a l l o c a t e d t o the extent of such excess to CSXT and NSR m proportion t o 
t h e i r respective f a u l t or negligence i n ca-usmg s-jch Loss, subject to the 
f o l l o w i n g rules: (1) the t o t a l amount cf Loss for which each party would 
orhei-..-ise be responsible -under A r t i c l e 12(b) s h a l l be determ.ined, on a 
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comparative percentage basis; (2' f o r each party, m u l t i p l y $25 m i l l i o n by 
the comparative percentage determined f c r that party m A r t i c l e 12(c)(1); 
(3) the Loss f o r which each party i s responsible m excess cf the amount 
determined m A r t i c l e 12(c)(2) s h a l l be al l o c a t e d between or among CSXT 
and NSR m pr o p o r t i o n to t h e i r respective f a u l t or negligence i n causing 
the Loss. As used m t h i s A r t i c l e 12 (c; , t.ne term "Loss" s h a l l exclude 
conseq-uential, 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 .N'SR and claims f o r exemplary and punitive damages 
by any pa r t y hereto on i t s own behalf against another party hereto. By 
wav of example, i f a Loss from a s i n g l e incident were SIOC 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) a.nd 
NSR would be responsible for $20 m i l l i o n imder A r t i c l e 12(b), then CSXT 
would be responsible for S20 m i l l i o n and NSR would be responsible for $5 
m i l l i o n of such Loss under A r t i c l e 1 2 ( c ) ( 1 ; , and the remaining $75 m i l l i o n 
of Lo'.s would be apportioned between or among CSXT and NSR m proportion 
to t h e i r respective f a u l t or negligence m causing the Loss. Any dispute 
between or among the parties hereto i n computing the comparative 
percentage, m determining 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 h e i r respective r e s p o n s i b i l i t i e s for 
Loss a r i s i n g out of, incident a l to or occurring m connection w i t h any 
such in c i d e n t , includmg 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 bmding 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 amo'unt 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 followmg the date of t h i s Agreement with the pr i o r 
approval of a l l p a r t i e s , -«rhich approval may be given or refused m sole 
d i s c r e t i o n of each party. 

(d) Exceptions. Each part sh a l l assume and bear a l l respons-.ibility f o r ..•oss 
caused by acts or omissions of any of i t s employees while under the 
influence of dmge 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) sha l l not apply 
to any s-uch Loss. 

ARTICLE 13. CLAIMS 

(a) Except as provided i n S-obarticle (b) hereof, a l l claims, mj-uries, deaths, 
property damages and losses a r i s i n g out ot or connected w i t h t h i s 
Agreement s h a l l be investigated, aajusted, and defended by the party 
bearing the l i a b i l i t y , cost, and expense t.herefor 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 relat e d 
l i a b i l i t y claim.-- f i l e d with i t m accordance with 49 U.S.C. Section 11706 
or 49 C.F.R. Section 1005, or i n accordance w i t h 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 cr su i t \s asserted against one cf the parties hereto 
which i s the cther party's duty here'under to in v e s t i g a t e , adjust or 
defend, then -unless otherwise agreed, such other p a r t y s h a l l , upon 
request, take ovei the inv e s t i g a t i o n , adjustment and defense of such claim 
or s-uit. 
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id) A l l cost.s 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 Agree.nent s h a l l be included as 
costs £nd 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 cf f-ull-time claim agents, f u l l - t i m e 
attorneys and f u l l - t i m e emplo-/ees cf e i t h e r party engaged d i r e c t l y or 
i n d i r f j c t l y m 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 4 9 
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 f o r -which the 
other party has any l i a b i l i t y under t h i s Agreement without the concurrence 
of s-jch other party i f the consideration f o r such settlement exceeds 
$35,000.00. 

(f) I t IS understood that nothing m 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 or apportionments provided m A r t i c l e 
12 . 

(g) Each party hereto w i l l indemnify and hold harm.less 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 from and agamst any 
and a l l costs cmd payme-.^s, including b e n e f i t s , allowances amd 
a r b i t r a t i o n , administrative and l i t i g a t i o n expenses, a r i s i n g out of claims 
or grievances made by or on behalf of, 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 bargaining 
representatives, e i t h e r puri'uamt to employee protective conditions imposed 
by a governmental agency upon the agency's approval or exemption of t h i s 
Agreement and operations hereunder or pursuant to a c o l l e c t i v e bargaining 
agreement. I t i s the i n t e n t i o n of the p a r t i e s t h a t each party s h a l l bear 
the f u l l costs of pr o t e c t i o n of i t s own employees under employee 
p r o t e c t i v e conditions t h a t 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 w i t h i t s 
empl o-/ees. 

ARTICLE 14. ARBITRATION 

Any i r r e c o n c i l a b l e dispute arising between the parties with respect to t h i s 
Agreement s h a l l be j o i n t l y submitted for bmding 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 p a r t i e s hereto. Each party t o 
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 compensation, costs and expense of the 
a r b i t r a t o r , i f any, s h a l l be bome eq-ually 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 t o award consequential or p u n i t i v e damages or t o 
determine v i o l a t i o n s of cr i m i n a l or antitr-ust laws. Pending the award of the 
a r b i t r a t o r , there s h a l l be no ir-.erruption m the transaction of busin€:ss under 
t h i s Agreement, and a l l payments m respect thereto s h a l l be made i n the same 
manner as p r i o r to the a r i s i n g of the disp-ute u n t i l the matter i n dispute s h a l l 
have been f-ally determined by a r b i t r a t i c n , and thereupon such payment or 
r e s t i t u t i o n s h a l l be made as reouired bv the decision or a-ward of the a r b i t r a t o r . 
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ARTICLE 15. TERM A;.-n TERMINATION 

(a) This Agreement s h a l l become e f f e c t i v e as cf the date f i r s t above w r i t t e n 
and s h a l l remain m e f f e c t u n t i l the 25th a.nniversary of such date, and 
shall continue m e f f e c t t.hereafter -unless a.nd u n t i l termmated by mut-ual 
consent of the p a r t i e s . 

(b) The r i g h t s , benefits, duties and obligations r-unning from or to NSR -u-nder 
t h i s Agreement s h a l l m a l l events expire except l i a b i l i t i e s incurred 
p r i o r to termination) upon the e a r l i e r of ( i ) termmation of th i s 
Agreement or .:ii) termmation of the .VSR Operating Agreement (including 
any renewals t.hereof) and the r i g h t s , be.nefits, duties and obligations 
running from or to CSXT 'u.nder 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 termmation) upon the e a r l i e r of" ( i ) 
termination of t h i s Agreement or ( i i ) termmation of the CSXT Operating 
Agreement (including any renewals t h e r e o f ) ; provided, however, that -upon 
termination of the NSR Operating Agreement, the r i g h t s , b e n e f i t s , duties 
and obligations running from or to NSR u.nder t h i s Agreement s h a l l run from 
or t o PRR and upon termination of tne CSXT Operating Agreement, the 
r i g h t s , benefits, duties and o b l i g a t i o n s r-u.nnmg 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 a.ny l i a b _ l i t y i t may have mcurred or any o b l i g a t i o n which may 
have accmed under any provision of t.nis 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 -understandings between the parties 
hereto as to t.ne crossing (s) and i n t e r l o c k i n g at Buckeye m 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 16. GOVERNING T.AW.c; 

Each party heretc s h a l l comply with a l l applicable laws, mles, regulations 
and orders prom.uigated by any govemment or governmental agency which a f f e c t s 
t h i s Agreement. I f a.ny 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 cf 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 t.he other partv and . 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 directors, 
o f f i c c - s , agents a-nd emplcyees f o r or cn acco-u.nt cf such f i n e , penalty, cost or 
charge and a l l expe.nses incurred m connection t.herewith, and s h a l l defe.nd any 
act i o n free of cost, charge or expense t o t.he other partv. 

ARTICLE 17. SUCCESgQRS AND ASSIGN,-; 

This Agreement s h a l l mure t o the benef i t cf and be binding upcn t.he 
successors a-nd assigns of the p a r t i e s hereto. Neit.her partv s h a l l assign or 
tr a n s f e r t h i s Agreement or any of i t s r i g h t s here-u-nder to any person, firm, or 
corpcraticn, other than a successor, assignee, purc.naser or trans"feror of a l l or 
substa.ntially a l l the r a i l p r o p e r t i e s of the t r a n s f e r r i n g party, -without 
obtami.ng the p r i o r w r i t t e n consent cf the ; 



ARTICLE 18. 

A l l notices required to be given by e i t h e 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 PRR: To be furn-1 shed 

To NYC: To be f-umished 

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 

To NSR: Vice President Transportation 
Norfolk Southern Railway Company 
Three Commercial Place 
Norfolk, VA 23510-2191 

ARTICLE 19. GENERAL P.ROVISION.S 

(a) 

(b) 

This Agreement and each and every p r o v i s i o n hereof i s f o r the exclusive 
b e n e f i t of the parties hereto and not for the benefit of any t h i r d p a r t y. 
Nothing herein contained s h a l l be taken as creating or increasing any 
r i g h t of any t h i r d party to recover by way of damages or otherwise against 
eit-her of the p a r t i e s hereto. 

This Agreement contains the e n t i r e understanding of the parties hereto and 
supersedes any amd a l l o r a l 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 mstrument i n w r i t i n g amd signed by both 
p a r t i e s t o t h i s Agreement. 

(d) A l l words, terms and phrases -used i n t h i s Agreement s h a l l be construed i n 
accordance with the generally applicable d e f i n i t i o n or meaning of such 
words, terms and phrs.ses m t.he r a i l r o a d industry. 

(e) A l l A r t i c l e headings are inserted f o r convenience only and s h a l l not 
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 m t h i s Agreement, whenever reference i s made to the t r a i n s , 
locomotives, car or equipment of, or i n the account of, one of the p a r t i e s 
hereto, such expression means the t r a i n s , locomotives, cars and equipment 
i n the possession of or cperated by one of the p a 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 o-^ed cr leased by one party t o t.his Agreement and are m 
the possession or acccunt of t-he other party to t h i s Agreement, such 
locomotives, cars a.nd equipment s h a l l be considered those of the other 
party under t h i s Agreement. 
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(g) This Agreement i s the r e s u l t cf mutual .negotiations of the parties hereto, 
neither of whom s h a l l be considered the d r a f t e r f o r purposes of contract 
c o n s t r u c t i o n . 

(h) Neither p a r t y 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 b-y 
law, r e g u l a t i o n or r u l i n g . 

ARTICLE 20. INDEMNITY COVERAGF 

a l l 
As part of the consideration hereof, each part-y hereby agrees that each and 

of i t s m c ^ r j i i t y commitments i n t h i s Agreement m favor of the other p a r t y 
s h a l l also extend t o 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 di r e c t o r s , o f f i c e r s , 
agents and employees. 

IN WITNESS WHEREOF, the parties hereto have caused t h i s Agreemnt to be duly 
executed as of the day and year f i r s t above w r i t t e n . 

WITNESS: PENNSYLVANIA LINES LLC 

By: 
T i t l e 

WITNESS; NORFCLK SOUTHERN RAILWAY COMPANY 

By: 
T i t l e 

WITNESS: CSX TRANSPORTATION, INC. 

By: 

WITNESS: 

T i t l e 

NEW YORK CENTRAL LLC 

Bv: 
n t i e 
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Exhibit "B" 

-X-
Association of AMrlun IUlIro«dt 

8i9nal Manual 
i m P^rt 1.1.1 

RecoBsendad Tabla of Signal and Zntarlocking Units 
and Intarpratatlons 

Ravisad 1993 (< Pagaa) (SKl-3-2) 

Item No. D^acrlPtlon R«Ut 
Onit Va 

A. WflYgidf Signal Dtvlctt 
1. Signal inoparativa an or light 
2. Signal cosplata with aast, blada or light.inoparativa 
3. *Signal, thraa aspacta, saaaphora or light 
4. *signal« two aspacta, saaaphora or light 
5. *Signal, ona aapact, saaaphora or light 
6. • Signal, aach additional aapact 
7. *signal, sachanical oparatad, aanual block, 

train ordar, or railroad grada crossing signal, 
two or thraa aspacts 

8. ASaashboards, aachanical or povar 
9. *Mar)car light, oparatad 
10. *Grada aignal, saaaphora or light 
11. Railroad grada crossing gata, par gata 

(a) Machanical 
(b) Powar 

va 

t . Track. Switch and Derail Davicaa 
1. Switch with two pointa or darail 

(a) Machanical 
(b) Powar 

2. Singla alip switch vith two points 
(a) Machanical 
(b) Powar 

3. Doubla s l ip switch with four points 
(a) Machanical 
(b) Powar 

4. Movabla point frog with two points 
(a) Machanical 
(b) Powar 

5. Movabla point frog with four pointa 
(a) Machanical t 
(b) Powar 1< 

6. Darail, pipa connactad to awitch and oparatad tharaby..4 
7. Spring switch 

(a) Buf far 1 
(b) Machanical facing point ock 4 

t. Switch and lock aovaaant, Mcbanical 4 
9. Switch c ircuit controllar, aignal or highway 

grada crossing waming davica 1 

Each aasaphora ara, light aignal, or aarkar to ba 
countad saparataly. 
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10. Snow raaoval davica, controllad or automatic, 
par pair of awitch pointa 

11. Switch point halpar 
(a) Machanical 
(b) Powar 

C. Movabla Bridoa Davicaa 
1. Pacing point lock or aovabla bridga lock or rail lock 

(a) Machanical 
(b) Powar 

2* Pacing point lock, or aovabla bridge lock or rail 
lock oparatad with anothar unit 

I . Movabla bridga circuit controllar or pipa couplar 
(a) Machanical 
(b) Powar 

4. Movabla bridga circuit controllar or pipa couplar 
oparatad with anothar unit 

9. Auxiliary circuit controllar or aovaibla bridga 
wadga, latch, l i f t rail, ate 

D. Track Oeeupanev Dataction Davicaa 
1. Non-codad track circuit (DC or AC/DC) 
2. Codad track circuit 

(a) Raiay aguipaant 
(b) Blactronic aquipaant 

9. Supariaposad circuit on track circuit 
4. Auxiliary track instruBant for train dataction 
5. Motion aanaitiva track circuit to continuoualy 

datact rata of diraction of aotion (conatant warning).! 
•* Motion sansitiva track circuit to continuously datact 

diraction of action 
7. Prasanca datactor 
8. Train control inductor or loop circuit 
9. Bondad rail joints, par aila aach rail 

E. taking Davicaa 
1. Elactric lavar lock appliad to a aachanical lavar.. 
2. Elactric lock on hand-oparatad awitch or railroad 

crossing gata 
3. Elactric lock appliad to units C.-l, C.-2. or B.-7, 
4. Manual oparatad tiaa lock appliad to a aachanical 

lavar, hand oparatad switch and to units 
C.-l., C.-2. or B.-7 

P. Highway Grada Croaaing Warning Davicaa 
1. Signal, ball-typa with or without raflactorixad aigns, 

par aast 
2. Signal, flaahing light typa (ona pair), with or without 

ball or raflactorizad signs, par aast 
3. Additional pair of flaahing lights, iUuainatad 

•atop" sign, auxiliary illuainatad sign or rotating 
"stop* disc 
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4. Mechanical flagman (wig-wag) 4 
5. Each autoaatic gata aachanisa, air up to 26 ft | 
6. Each automatic gata aachanism, ara ovar 26 ft 9 
7. Manual gata, par aast 

(a) Mechanical 1 
(b) Power 2 

6. Classification Yard Devicaa 
1. Car retarder including operating mechanism par 

r a i l foot of brakirig length per r a i l 1 
2. Weigh r a i l 1 
3. Radar unit 2 
4. Weather atation 4 

H. Indicatora and Enhanced Hot Bearing Detector Davte#^ . 
Tneludlng Data Tranamisaion and Office Central Rgpon-̂ n^ 

1. Wayaide track occupancy or switch poaition . . . . 2 
2. Yard trat'k 4 
9. Third rail clearance, par instrument 2 
4. Switch or derail poaition, target or light 1 
5. Pence, alida or falling Rock, par 100 ft 2 
• . High water or fire, p«r installation 1 
7. Dragging equipment, par datactor 2 
t. Clearance, high wide load 1 
f. Hot bearing or wheel, baaic system 25 
10. Hot bearing or wtieel enhanced aystam 40 
11. Autoaatic vehicle identification ayatam 15 
12. Wheel sensor I 
1). Wheel impact syatem 8 
14. Radio annunciator for train inspection 1 
15. Photo electric call, per unit 1 

I. Traffic Control Devices 
1. Lever including circuit, within interlocking 1 
2. Lever including circuits, between interlockings 2 
2. Code unit for remote control 1 
4. Carrier unit 1 
5. Radio data link 1 
4. Control operators work station.. 40 
7. Mechanical locking bed, per units of five levers 2 

J. Back Up Power SUPDIV Systems 
1. Generator, per incrementa of IS KVA 1 
2. Solar panel system, per increments of 2 KVA 1 
3. Uninterrupted power supply syttem, per increments of 

30 KVA 1 
4. Battery and charger, per set 1 

K. Wirea. Working Conductors (between instrument housingat 
1. Pole line open wire, two wires each circuit per mile...2 
2. Aerial cable, one pair wires per mile 1 
3. Underground cable or wires, two paira per mile 1 
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L . Miaeellaneoua Davleee 
Operations recorder or data logger 2 
Air cosprassor for awitch and retarder c o n t r o l . . * i 2 

IWTERPRETATTQM^ 

A. Wavside Signal Davicea! 
Signal inoperative a i r , or llghtt an inoperative a i r , 
l ight or marker on a mast on which there ara operative 
arms and for which no aaparata control is required. 

Signal, coapleta with aast, blada, or light inoparativa: a 
aignal aast on which there are no operative eras and a l l 
eras, lights or aarkars being in a fixed poaition. 

Signal, three aspacts, saaaphora or light: a thraa-
poaition signal, such as a aignal diaplaying red, yellow 
or green aapact; which aapact haa a value of 2 units. 

Signal, two aapects, seaaphora or light: a two-position 
signal, such as a signal displaying red or green aspect; 
each aapact has a value of 2 units. 

Signal, ona aapact, aeaaphora or light: a one-poaition 
operative signal. 

Signal, each additional aspect where there aay be a four 
position signal; that i s , one diaplaying red, yellow, 
green or lunar white, or one displaying red, yellow, 
flaahing yellow or green or one displaying four rows of 
lights. Ho aspect ahould be counted twice unlees i t is 
displayed both steady and flaahing. 

Marker light, operated: a separate control with aarkar 
light diaplayed. 

T r a c k , switch and t h r a l l Dev le^« . 
Derail, pipe connected to awitch and operated thereby: 
derail and pipe connections only. Does not include ths 
switch aachine. 

Switch and lock movement, mechanical: a awitch operating 
mechaniam uaually applied to hand-operated awitch or 
derai l . 

0. Track Occupancy Oefetion Devleaat 
Non-coded track c ircu i t : includes continuous AC, OC or 
audio frequency track c ircu i t . 

Coded track circuit: a coded track circuit , AC or OC or 

306 



-5-
Assoication of American Railroads 

Signal Manual 
Part 

audio frequency regardleas of tha number of codes. 
Reversal of coded track for movement in opposite direction 
where same equipment Is used does not change unit value. 
Where duplicate equipment is used In reversing track 
circuits, then each diraction will count separately. 
Where coded AC also providea cab aignal current, i t is 
considered part of coded track c ircuit i f the frequency Is 
the same. 

3. Superimpoaed c i r c u i t on track c ircuit : additional form of 
energy auperiaposed on a track c ircuit . 

r . Highway Grada Croaaing Warning Davieea! 
2. Highway grada crossing aignal, flashing light type (one 

pair of flashing l ighta), with or without bell or 
rcflectorized aigns, per aaat. A aast with two flashing 
light units only in the direction of t ra f f i c , with or 
without inoperative auxiliary aigns, and takea Into 
consideration control circuits. 

3. Additional pair of flashing lights, Illuainatad STOP sign, 
auxiliary illuminated sign or rotating STOP disc: a pair 
of blacklights, an extra crossarm with one pair of lights 
or illuminated NO TURN algn. 

5. Each automatic gate mechanism arm up to 26 f t . : includes 
light or lights attached. 

6. Each automatic gate mechanism ara ovar 26 f t . : includes 
light or light attached. 

I . Traffic Control Device! 
1. Lever including c i r c u i t within Interlocking: the traff ic 

lever that checks the movement of the train through the 
Interlocking at the time i t is being made. Not tied in 
with adjacent interlocklnga. 

2. Lever, including circulta between interlocklnga: the 
traff ic lever and associated circuita check the block and 
oppoaing signals at tha next interlocking/block atation. 

Thia lever and associated circuits hold traf f ic In ona 
direction until the route for which they were established 
is clear. 

H. Indicators and Enhanced Hot bearing Detector Devices -
Including Data Transmission and Office Central Reporting 

10. Hot bearing or wheel enhanced systems: includes data 
transmission and office central reporting. 
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EXJJIBIT O 

I N T E R L O C K I N G A G P E E M F N - T 

THIS AGREEMENT entered i n t o as cf t h i s day of 19 
by and between PENNSYLVANIA LINES LLC (.hereinafter referred to as "PRR", , NORFOLK 
SOUTHERN RAILWAY COMPAN'Y, mcludi.ig i t s S'absidiariet and a f f i l i a t e . - , (hereinafter 
r e f e r r e d to as "NSR"), NEW YORK CENTRAL LLC (hereinafter referr>id to as "N'YC"), 
and CSX TRANSPORTATION, INC. (herei.-.after r e f e r r e d to as "CSXT"); 

WITNESSETH: That 

WHEREAS, CSX Corporation ("CSX"), parent t o CSXT, and Norfolk Southem 
Corporation ("NSC"), parent to NSR, have entered i n t o a Transaction Agreemerit 
(the "Transaction Agreement") between themselves; CSXT, a wholly-owned 
subsidiary of CSX; NSR; Conrail, Inc. ("CRR"); Consolidated Railroad Corporation 
("CRC"), a wholly-owned subsidiary of CRR; and CRR Holdings LLC; and 

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

WHEREAS, pursuant t o the Transaction Agreement, certain assets of CRC have 
been allocated to NYC, which i s a wholly-owned subsidiary of CRC, to be operated 
by CSXT under the terms of an Allocated Assets Operating Agreement ithe "CSXT 
Operating Agreement") between NYC and CSXT; and 

WHER.EAS, pursuant tz the Transaction Agreement, c e r t a i n assets cf CRC have 
been allocated to PRR, which i s a wholly-owned subsidiary' of CRC, to be operated 
by HSR under the terms of an Allocated Assets Operating Agreement ;the "NSR 
Operating Agreement") between PRR and NSR; 

WHEREAS, t h i s Agreement and the u.iderstandii.iS as t o NYC's and PRR's 
in t e r e s t s m 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 t o the terms cf the Transaction Agreement; and 

WHEREAS, CSXT and NSR each 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 Mike m Fort 'viayne, Indiana -unier the 
p r o t e c t i o n cf an i n t e r l o c k i n g signal system; and 

WHEREAS, NYC. CSXT, PRR and NSR desire to defi.ne t h e i r respective r i g h t s , 
duties and o b l i g a t i o n w i t h respect to the cwuership, maintenance and cperation 
of said crossing and i n t e r l o c k i n g ; 

NOW, THEREFORE, m consideration of the premises and m'ltual covenants and 
conditions h e r e i n a f t e r set f o r t h , i t i s agreed between the p a r t i e s hereto as 

f o l l o w s : 

ARTICLE 1 . gEFIN:T:QN OF INTEPT.OCKrNG £Mn AAP tTNTT.q 

(a) w.henever the were " i n t e r l o c k i n g " i s .hereinafter used, i t sha l l be held and 
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Caken^ to include but .-jot be l i m i t e d to the f i e l d coding equipnent, 
s i g n a l s , housings, appliances, h:ghway t r a f f i c c o n t r o l devices and 
appurtenances necessary f o r operation of the i.i t e r l o c k m g , s u b s t a n t i a l l y 
as s.-.own on the plan t . i be marked Exhibit "A". Said E x h i b i t "A" w i l l be 
prepared and process.»d i o r approval by the parties and made a part hereof 
by supplement to t h i s Agreement. 

(b) The l i m i t s of the i.nterlocking s n a i l , f o r the purpose of t h i s Agreeme.nt, 
be w i t h m and include the home signals along the tracks of the par t i e s t o 
be shown on Exhibit "A". Units w i l l be assigned m accordance with the 
Signa. an. Inter 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 
tne e f f e c t i v e date cf t h i s Agreement and marked Exhibit "C". Said Exhibit 
"C" w i l l be prepared and processed f o r approval by the p a r t i e s a.̂ d made a 
part hereof by supplement t o t h ; s .agreement. 

(c) The term "AAR Units" used herein refers t o t.he u n i t s stated i n the Table 
of Signal and I n t e r l c ckmg Units of t.he Signal Section, Association of 
American Railroads, as issued from time t c time. At the time of t.his 
Agreement, said table dated 1993 s h a l l apply, copy attached hereto, marked 
Ex h i b i t "B" and made a pa r t herecf, 

ARTICLE 2. OWNERSHIP 

(a) Owneriihip of the r a i l r o a d crossing frog(s) and/or tumouts w i t h i n the 
interlocki.ng l i m i t s s h a l l be vested as follows and s h a l l be defined on the 
plan to be marked E x h i b i t "D" . Said Exhibit "D" w i l l be prepared and 
processed for appro-.al by the parties a.nd made a part hereof by supplement 
to t.'-.is Agrt-ement. 

Ownership cf the e x i s t i n g crossi.ng, and turnouts, to be sho-wn cn Exhibit 
"D", , . - i l l be vested 50% m NYC and 50% m FkR. 

(b) Ownership cf said i n t e r l o c k i n g .shall be vested m each party i i accordance 
w i t h the .\AR Units to be indicated on Exhibit "C" . 

(Ci Any tax s cr ot.ner charges assessed against said ownership s h a l l be bome 
by CSXT a.-id NSR m pr o p c r t i o n to N̂ /C's ownership (m the case cf CSXTi and 
PRR's ov^Tiership t m the case of .VSR). The ownership cf f a c i l i t - e s 
.mstalled by or for eit.her .NSR or CSXT at i t s sole expense s h a l l be vested 
m PPJ; a.-.d .VYC, res p e c t i v e l y , and NSR .m the case of f a c i l i t i e s vested 
m P?_R, ana CSXT ,m t.he case of f a c i l i t i e s vested m NYC) s h a l l bear any 
taxes or other charges as may be assesses agamst said ov*-nership. 

^"^^-2 "Ai:-£KANC-v AND CPERATION f.r -r^^gcTN-. c -^j:; ^^^..^p.pr,nry'Kr. 

(a) Mai.nte.nance, inspection, r e p a i r and re.newal of the r a i l crossi.ng frog(«) 
and.'or tumouts w i t h m che m t e r l c c k m g l i m i t s s h a l l be oerfcrrr-d' as 
t c l l c w s ; 

NSR sh a l l ma::.tam, inspect, repair and renew t.ie e x i s t m g crossing 
tumc'.ts, t t ba shown cn Exhibit "~" . 
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(b) Signal maintenance, 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 a.nd contr o l of NSR, and i t s h a l l employ 
competent persons for such purposes. Each party shail at i t s sole cost and 
expense mamtam a l l signal f a c i l i t i e s and appurtenances m and along i t s 
tracks 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 conducted i ' i a manner 
as to a f f o r d each of t.he p a r t i e s 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 . 

ARTICLE 4. -IVISION CF CROSSING(S) AND INTERLOCKING MAINTENANCE COST 

(a) The expense of maintaining, r e p a i r i n g and renewing the crossing frog(s) 
and/or crossing tumouts s h a l l be al l o c a t e d as fellows: 

( i ) The cost and expense of mamtenance, inspection, repair and renewal 
of the existmg cross.ing diamonds, to be shown on Exhibit "D" sha l l 
be equally divided between NSR and CSXT. 

( i i ) The cost and expense of maintenance, inspection, repair and renewal 
of the exi s t m g connection tracks, tumouts, and road crossing 
surfaces, to be shown on Ex h i b i t "D", withm the 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 NSR, m the case of 
a crossover, connecting trackage and turnouts owned by PRR or 
located on PRR right-of-way, and cf CSXT, i n the case of a 
crossover, connectmg trackage and tumouts cwned by NYC or located 
on NYC right-of-way. 

(b) The expense cf maintenance, rep a i r and renewal and operation of 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 based on uni t 
values i =; shown on Ex h i b i t "B" and apportioned between NSR and CSXT as 
w;!ll be . ndicated on E x h i b i t "C". 

(C) I n 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 i l be revised f o l l o w i n g each such change m accordance w i t h the 
p r i n c i p l e s set f o r t h herem. A f t e r approval by the respective signal 
o f f i c e r s cf NSR a.-id CSXT, said revised E x h i b i t "C" s h a l l be su b s t i t u t e d 
f o r the then e x i s t m g E x h i b i t "C" and s h a l l be applicable from the 
e f f e c t i v e date r.,hown thereon. 

ARTICLE 5. r̂ AINTENA.KCE OF TRACK.q 

Each of NSR and CSXT s h a i l , a t i t s sole cost and expense, perform any and 
a l l track work on PRR lmes ( m the case of NSR) and NYC l i n e s ( i n the case of 
CSXT) located outside cf the i n t e r l o c k i n g l i m i t s , and ma^e such changes i n such 
tracks, and i n s t a l l , mamtam 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 mterlockmg. Each of NSR cmd 
CSXT w i l l keep t.he premases and the tracks free from interference and 
obstructions which may ,m any way a f f e c t che proper f u n c t i o n i n g cf said 
i n t e r l o c k i n g . 
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ARTICLE 6. COMMUNICATION CHAKr.Fg 

NSR and CSXT s h a l l , at i t s sole cost a.nd expense, make such changes i n and 
adjustments to PRR (m the case of NSR) and NYC ( i n t.he case of CSXT) 
communicatio" f a c i l i t i e s as may be required f o r i t s operations and to accommodate 
the i n t e r l o c k i n g , and hereafter mamtam said f a c i l i t i e s at i t s sole expense. 

ARTICLE 7. CHANGES TC IKTF.Pl.cryr^r, 

CSXT and NSR s h a l l have the r i g h t t o require track changes t o tracks 
located 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 and changes m t.he i n t e r l o c k i n g t h a t do 
not 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 , provided t h a t such changes s h a l l be 
made m 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. Any i n t e r l o c k i n g changes a r i s i n g from changes 'made m 
any e x i s t i n g track, or made to cover any future track or tracks NSR or CSXT may 
have the r i g h t t o construct w i t h m the i n t e r l o c k i n g l i m i t s , or which may be 
required by reason of any changes m.ade i n the standard appliances or p r a c t i c e s 
of NSR or CSXT, or which may be ordered by a l a w f u 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 s h a l l be made by NSR. Unless otherwise agreed to by the p a r t i e s NSR 
s h a l l make changes to track owned by PRR and CSXT s h a l l make changes t o tra c k 
owned by NYC. The cost of aiiy track and int e r l o c k i n g changes s h a l l be bome by 
the party requesting such changes or as agreed to by the parties. I n 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 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 s h a l l be bome by 
the party or p a r t i e s f o r whose benefit such changes are made. 

A R T I C L E 8 . E L I M I N A T I O N CF CROSSOVER (.q) CnNNECTTNG TRACK (.9 1 AMD TURNOUTS 

Subject t o A r t i c l e V I I I of the CSXT Operating Agreem.ent and the NSR 
Operating Agreement, NSR s h a i 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 t r a c k or 
tracks of NYC w i t h i n the l i m i t s of the interlocki.ng and CSXI sha l l have the r i g h t 
t o r e t i r e and eli m i n a t e existi.-^g or f u t u r e crossings and/or cor.nections of NYC 
t r a c k or tra c k s w i t h the tra:'k or tracks of PRR w i t h m t.he 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 tc eliminate such crossover(s) , connecting 
t r a c k (s) and tumo u t (s) srhall 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 i n A r t i c l e 7. 

(b) A l l costs, r e i a t m g to removal of track, track appurtenances, signals and 
re l a t e d f a c i l i t i e s necessary t o e f f e c t abandonment or complete withdrawal 
of e i t h e r p a r t y from furt.her use of t h i s ] o i n t f a c i l i t y , s h a i i be i t the 
sole expense of tne sponsoring party, and t.he salvage value derived 
th_-refrom s h a l l be credited t o NSR and CSXT i n proportion to the ownership 
of t.he f a c i l i t y Dy PRR and NYC, respeciveiy, subject to A r t i c l e V I I I of 
the NSR Operating Agreem.ent and the CSXT Operatmg .Jigreement. 

(c) Costs and expenses necessary t o rearrange the rem.aining f a c i l i t i e s and 
provide necessary additio.nal f a c i l i t i e s f or t.ie continued operation of the 
remaining p a r t y s.hall be at the sole expense cf t.he withdrawing p a r t y . 
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ARTICLE 9. TEMPORARY MANUAL PROTECTION 

In t.he event i t s h a l l become necessary t o assign forces at the herein 
r e f e r r e d to crossing (s) f o r the protection of t r a m movements while the 
interlocki.ng may be temporarily cut cf service, NSR s h a l l do so, and the cost and 
expense cf said forces and supplies fumished to them s h a l l be divided and paid 
i n the aforesaid d i v i s i o n of m.aintenance cost. However, i n case i t i s necessary 
t o provide manual p r o t e c t i o n as a re s u l t of damage caused by any party hereto or 
at the request of any par t y for i t s sole b e n e f i t , such p a r t y s h a l l e xclusively 
bear the e n t i r e cost of the manual protec t i o n . 

ARTICLE 10. 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, repairing, renewing and operating the cros£ing(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 i reasonable times 
f o r audit and inspection f o r a period of three (3) years from date of 
b i l l i n g . 

(b) Either party may, at any time s-uDsequent to the execution of t h i s 
Agreement and upon mutual agreement, e s t a b l i s h f i a t r a t e 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 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 or t.ne actual 
costs of such maintenance. 

ARTICLE 11. BILLING AND PAYMFNT 

(a) On cr about the 15th day cf each month, b i l l i n g s h a i l be rendered tc cover 
the cost and expense of such accounts f o r the previous month. A l l pa>T.ients 
called f o r iinder t h i s Agreement s h a l i be made w i t h i n t h i r t y (30) days of 
the date of the b i l l s therefor. 

(b) Payment s h a l l not be wit.hheld f or minor e r r o r s which may occasionally 
occur i n r a i l r o a d accounting; ratner, ain exception s h a i l be noted and the 
overcharge or undercharge, as the case may be, s h a i l be adjusted as 
promptly as possible m a subseq-aent monthly statement. 

(c) B i l l s fo: expenses incurred hereunder s h a l l include d i r e c t labor and 
materials costs, together w i t h the surcharges, overhead percentages, and 
equipment r e n t a l s m e f f e c t at the time any work i s performed. 

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 i l persons engaged m 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 addi t i o n s t o the crossings, and 
the performance cf any other work t o be performed at t.he j o i n t 
expense of t-he p a r t i e s hereto s h a l i be deemed to be the j o i n t 
employees and the jci.nt equioment of the p a r t i e s . 



( i i ) A l l persons engaged m and a l l equipment a.nd appliances used i n the 
perfonnance of work which pursuant tc the terms of t h i s Agreement i s 
to be at the sole cost and expense of one of the par t i e s hereto 
shall be deemed to be sole emplcyees a.nd sole equipment of the p a r t y 
f o r whom said work i s performed. 

( i i i ) Notwithstandi.ng the provisions of A r t i c l e 19(d) f o r the purpose of 
th i s Subarticle ia) , t.he word "equipment" sh 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 m the l i m i t s of the 
in t e r l o c k i n g , and ( i n ) vehicles and machinery t h a t , at t.he time of 
an occurrence, are wi t h i n the l i m i t s of t.he i.nterlockmg or i t s 
r i g h t of way f o r the purpose of maintenance or re p a i r thereof or the 
clearing of wrecks thereon. 

(b) Except as provided f o r i n A r t i c l e 8 (ci 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 m j u r y or death of any 
person (including employees of the parties and t h i r d persons); anv 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 t o the environment 
(including land, a i r , water, w i l d l i f e and vegetation); and a l i cleanup and 
remeaial expenses, court costs and l i t i g a t i o n expenses r e s u l t m g from, 
arisi.ns out of, i n c i d e n t a l to, or occurring i n connection with t.his 
Agreement; a l l of which are c o l l e c t i v e l y referred to as a "Loss", w i l l be 
divided as fo l l o w s : 

( i ) I f a Loss occurs while the crossing i s bei.ng used s o l e l v by the 
trams and locomotives of eit.her :SXT or NSR, then the using p a r t y 
i s s o 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 bemg used by the t r a i n s and 
locom.otives 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 m i t s 
owT. acco-onts (including lading,i ; and the p a r t i e s are eouaiiy 
respcnsible f o r any Loss t o a l i other property and a.ny' Loss 
sustai-.ed by t h i r d isarties, regardless of the proportionate 
r e s p o n s i b i l i t y between them as ..... the cause of the Loss, unless the 
Loss was caused s o i e l / by one party. I n tha t event, t.he p a r t y 
causing the Loss i s s o l e l y responsible. 

( l i i ; .=-or purposes of assigning r e s p o n s i b i l i t y Cor a Loss as between the 
part i e s .hereto -under t h i s Agreement, a Loss i n v o l v m g one of the 
pa r t i e s t o t h i s Agreem.ent and a t h i r d party or p a r t i e s s h a l l be 
consti-ued as bei.ng the sole r e s p o n s i b i l i t y of that one partv 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 
tc a pa r ty .hereto under t.he foregomg p rov i s ions , tha t par tv s h a l i 
torever p r o t e c t , defe.nd, i.ndemnify a.nd save harmless t.he cther p a r t y 
tc t h i s Agreement and i t s parent corpora t ion , subs id iar ies a.nd 



a f f i l i a t e s , and a l l of t h e i r respective directors, o f f i c e r s , agents 
and employees from and agamst that l i a b i l i t y , cost and expense 
assumed by tnat party or apporf.cned to i t regardless cf whether 
caused m whoie or m part by tne f a u l t , f a i l u r e , negligence, 
misconduct, malfeasance cr m.isfeasance cf 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 for i n j u r y t o or death of a j o m t employee and damages t o 
or destruction of any j o i n t equipment shail be bome equally by CSXT 
and NSR. 

(vi) I f any sui t or action s h a l i be brought agamst e i t h e r p a r t y hereto 
f o r damages which under t.he provisions of t.his Agreement are m 
whole or i n pa r t the r e s p o n s i b i l i t y cf the other party, said oth*>r 
party shail be n o t i f i e d m 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 to take part m 
the defense of such and s h a l l pay a proportionate part of the 
judgment and costs and expense incurred m such s u i t according t o 
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 cf eith e r 
p a r t y hereto, when compensation to such employee or employee's 
dependents i s required to be paid under any workmen's c mpens-^tion, 
occupational disease, employers' l i a b i l i t y cr other lav and e:th« 
of said parties, under the provisions of t h i s Agreement • requir-
to pay said compensation, i f such compensation i s re -5 to 
paid m installments over a perio d cf time; then such 
not be released from, paying any such future mstallmen 
of the e x p i r a t i o n or other t e r m i n a t i o n of t h i s Agreeme.. 
any of the respective dates upon whic.n any such f u t u r e i 4w 
are to be paid. 

(c) A r t i c l e 12(b) s h a i l apply only to the amount of Loss r e s u l t i i . _ om a 
single incident which i s $25 m i i l i m cr less. R e s p o n s i b i l i t y f o r sses 
r e s u l t i n g from a single i n c i d e n t which exceed $25 m i l l i o n s h a l l be 
a l l o c a t e d to the extent of such excess t o CSXT and NSR m proportion to 
t h e i r respective f a u l t or negligence i n causing such Loss, subject to the 
fo i l o w i n g rules: ! i ) the t o t a l amount of Loss for which each p a r t y wouid 
otherwise be respcn<3ibie 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 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 t.hat party i n A r t i c l e 1 2 ( c ) ( 1 ) ; 
(3) the .Loss for which each p a r t y i s responsible m excess of the amo'unt 
determ.ined m A r t i c l e 12(c) (2) s h a l i be allocated between cr among CSXT 
and NSR m r,roportion to t h e i r respective f a u l t or negligence m causing 
the Loss. As usee m t h i s A r t i c l e 12(c), t.he term "Loss" s h a l i exclude 
consequential, i n d i r e c t , i n c i d e n t a l or other s i m i l a r damage, i n j u r y or 
loss t c e i t h e r CSXT or NSR and claims f o r exemplary and p u n i t i v e damages 
by any p a r t y heretc on i t s own behalf agamst another p a r t y hereto. By 
way cf example, . f a Loss from, a s i n g l e incident were SlOO m i l l i o n , of 
which CSXT would re responsible f c r SSC m i l l i o n -under A r t i c l e 12 ̂ b) a,nd 
NSR wculd be respcnsible f c r S2C m.illion -under A r t i c l e 12 (b; , then CSXT 
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wouid be responsibie for $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 remainmg $75 m i l l i o n 
of Loss would be apportioned between or am.ong CSXT and NSR m pr o p o r t i o n 
t o 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 heretc m computing the comparative 
percentage, m determining 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 t o 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, incidental to or occurring m connection w i t h any 
such i n c i d e n t , includmg any Loss exceeding $25 mdilion, s h a l l be 
submitted f o r resol u t i o n by bmdmg 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 to m 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 i i p a r t i e s , which approval may be given or refused m sole 
d i s c r e t i o n of each party. 

(d) Exceptions. Each part sh 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 
influ e n c e of druge or alcohol or by the i n t e n t i o n a l and c r i 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 i i not apply 
to any such Loss. 

ARTICLE 13. CLaiUS 

(a) Except as provided m Subarticle (b) hereof, a l l claims, i n j u r i e s , deaths, 
property damages and losses a r i s i n g out of or connected w i t h t h i s 
Agreement s h a i l be investigated, adjusted, and defended by the p a r t y 
bearing the l i e d J i l i t y , cost, and expense therefor under the prov i s i o n s of 
t h i s Agreement. 

(b) Each p a r t y s h a i i investigate, adjust and defend a i l cargo r e i a t e d 
l i a b i l i t y claim.s f i l e d i»ith i t m accordowice w i t h 49 U.S.C. Section 11706 
or 49 C.F.R. Section 1005, or m accordance with any applicable 
t r a n s p o r t a t i o n contract f i l e d pursuant t o 49 U.S.C. Section 10709. 

(c) I n the event a claim, or s u i t i s asserted against one of t.he p a r t i e s hereto 
which :.s the other party's duty hereunder to investigate, adjust or 
defend, then uniess otherwise agreed, such other party s h a l l , upon 
request, take over t h i investigation, adjustment and defense of such claim 
or s u i t . 

(d) A l l costs and expense i n connection w i t h the inv e s t i g a t i o n , adjustment and 
defense of any claim, or s u i t under t h i s Agreement s h a l l be included as 
costs and expenses m applying the l i a b i l i t y provisions set f o r t h herein, 
except t.hat salaries cr wages of f u l l - t i m e claim agents, f u l l - t i m e 
a ttorneys and f u l l - t i m e employees of e i t h e r party engaged d i r e c t l y or 
i n d i r e c t l y m such work s h a l i be borne by the employing party. 

(e) Excluding cargo r e i a t e d l i o U s i l i t y claims f i l e d m accordance w i t h 49 
U.S.C. Section 11706 cr 49 C.F.R. Section 1005, neit.her party s h a l l s e t t l e 
or comprom.ise any claim., demand, s u i t or cause of action f o r which the 
other party has any l i a b i l i t y ui.der t h i s Agreement without the concurrence 
of such other party i f the consideration f o r such settlement exceeds 
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$.<5,000.00. 

( f ) I t IS understood th a t nothing i n t h i s A r t i c l e s h a i l modify or waive the 
conditions, o b l i g a t i o n s , assumptions cr apportionments provided m A r t i c l e 
12. 

(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 i of t h e i r 
respective d i r e c t o r s , o f f i c e r s , agents and employees from, and against any 
and a l l costs and payments, including b e n e f i t s , allowances and 
a r b i t r a t i o n , administrative and l i t i g a t i o n expenses, a r i s i n g out of claims 
or grievances made by or on behalf of, or lawsuits brought by on the 
behaif of i t s own employees or t h e i r c o l l e c t i v e bargaining 
representatives, e i t h e r pursuant to employee pro t e c t i v e conditions imposed 
by a governmenta] agency upon the agency's approval or exemption of t h i s 
Agreement and operations hereunder or pursuant to a c o l l e c t i v e bargaining 
agreement. I t i s the i n t e n t i o n of the p a r t i e s that each party s h a i l bear 
the f u l l costs of pr o t e c t i o n of i t s own employees under employee 
pr o t e c t i v e conditions 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 w i t h i t s 
employees. 

ARTICLE 14. ARBITRATION 

Any i r r e c o n c i l a b l e dispute a r i s i n g between the parties with respect to t h i s 
Agreement s h a i l be j o i n t l y submitted 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 i l pay the compensations, costs, fees and expenses of i t s own 
witnesses, experts and counsel. The compensation, costs and expense of the 
a r b i t r a t o r , i f any, s h a l l be bome equally by the par t i e s hereto. The a r b i t r a t o r 
s h a i 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 cri 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 transa c t i o n of busmess under 
t h i s Agreement, and a i l payments m respect thereto s h a i i be made m the same 
manner as p r i o r t o the a r i s i n g of the dispute u n t i l the matter m dispute s h a i l 
have been f u l l y determined by a r b i t r a t i o n , and thereupon such payment or 
r e s t i t u t i o n s h a i l be made as required by the decision or award of the a r c i t r a t o r . 

ARTICLE 15. TERM AND TERMINATI.;M 

(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 i i remain i n e f f e c t u n t i l t.he 25th anniversary- of such date, and 
shall continue i n e f f e c t thereafter 'anless 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 , benef.tts, duties and obligations running from or to NSR under 
t h i s Agreement s h a l l m a l l events expire (except l i a b i l i t i e s mcurred 
p r i o r to termination) upon the e a r l i e r of ; i ) termination of t h i s 
Agreement or \ i i ) term.mation cf the NSR Operating Agreement : i.ncluding 
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 
r-unnmg from or to CSXT under t h i s Agreement s h a i l i n a l l events expire 
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(c) 

(except l i a b i l i t i e s incurred p r i o r to termination) upon the e a r l i e r of ( i ) 
term.mation of t h i s Agreement or ( l i ) termination of the CSXT Operating 
Agreement (including any renewals thereof); provided, however, that upon 
termi.nation of the NSR Operating Agreem.ent, the r i g h t s , b e n e f i t s , duties 
and obligations running from or to NSR under t h i s Agreement s h a i l run from 
or to PRR and upon termination of the CSXT Operating Agreement, the 
r i g h t s , b enefits, duties and obligations running from or t o CSXT under 
t h i s Agreem.ent s h a l l ran from or to NYC. 

Termination of t h i s Agreement s h a i i not r e l i e v e or release e i t h e r p a r t y 
hereto from any l i a b i l i t y i t may have incurred or any o b l i g a t i o n which may 
have accrued under any provision of thi.«- Agreement p r i o r t o the e f f e c t i v e 
date of termination. 

(d) This Agreement encompasses any and a l l understandings between the p a r t i e s 
hereto as to the crossmg (s) and i n t e r l o c k i n g at Mike i n Fort Wayne, 
Indiana, 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 interioc.^.ing. 

ARTICLE 16. GOVERNING LAW<; 

Each party hereto s h a i l comply with a l i applicable laws, rules, regulations 
and orders promulgated by any government 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 imposed or assessed on 
or against e i t h e r party by reason of f a i l u r e tc so comply, the p a r t y so f a i l i n g 
s h a i l promptly reimburse and indemnify the other p a r t y and i t s parent 
corporation, subsidiaries and a f f i l i a t e s , and a l i 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 o r or on account of such f i n e , penalty, cost or 
charge and a l i expenses incurred m connection therewith, and s h a l l defend any 
ac t i o n free of cost, charge or expense to the other party. 

ARTICLE 17. SUCCgSSOR.q AND ASSTGN.q 

This Agreement s h a l l mure to the bene f i t of and be b ind ing upon the 
successors and assigns of the p a r t i e s hereto. Neither p a r t y s h a i i assign or 
t r a n s f e r t h i s Agreement or any of i t s r i g h t c hereunder t o any person, f i r m or 
corpora t ion , other than a successor, assignee, purchaser or t r a n s f e r o r of a l i or 
s u b s t a n t i a l l y a i l t.-ie r a i l p roper t i e s of the t r a n s f e r r i n g p a r t y , wi thou t 
o b t a i n i n g the p r i o r w r i t t e n consent of the other p a r t y . 

ARTICLE 18. NOTICES 

A l l notices required to be given by e i the r pa r ty to the o ther s h a i l be i n 
w r i t i n g and addressed as f o l l o w s : 

To PRR: To be f u m i s h e d 

To NYC: To be fu rn i shed 



To CSXT: Assistant Vice President-Jomt F a c i l i t i e s 
CSX Transportation, Inc. J200 
500 Water Gtreet 
Jacksonville, FL 32202 

To NSR: Vice President Transportation 
Norfolk So-uthern Railway Company 
Three Commercial Place 
Norfolk, VA 23510-2193. 

ARTICLE 19. GENERAL PROVISIONS 

(a) This Agreement and each and every provision hereof i s f o r the exclusive 
b e n e f i t of the parties hereto and not for t.he benefit of any t h i r d party. 
Nothing herein contained s h a i l be taken as creating or increasing any 
r i g h t of any t h i r d party t o recover by way of damages or otherwise against 
e i t h e r of the p a r t i e s hereto. 

(b) This Agreement contains t.he e n t i r e understanding of the p a r t i e s hereto emd 
supersedes any and a l l o r a l 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 termmated except by an instrument i n w r i t i n g and signed by both 
p a r t i e s to t h i s Agreement. 

(d) A l l words, terms and phrases used i n t h i s Agreement s h a l l be construed i n 
accordance with the generally applicable d e f i n i t i o n or meaning of such 
woras, terms and phrases m the r a i l r o a d industry. 

(e) A l l A r t i c l e headings are inserted f o r convenience only and shaii 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 m t h i s Agreement, whenever reference i s made to the t r a i n s , 
locomotives, car or equipment of, or i n the account of, one of the parties 
hereto, such expression means the t r a i n s , locomotives, cars and equipm.ent 
i n the possession of or operated by one of the p a r t i e s and includes such 
t r a i n s , locomotives, cars and equipment which are owned by, leased to, or 
i n the account of such party. Whenever such locomotives, cars or 
equipment are o-wned 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 i l be considered those of the other 
p a r t y under t h i s Agreement. 

(g) This Agreement i s the r e s u l t of mutual negotiations of the parties hereto, 
n e i t h e r of whom s h a l l be considered the d r a f t e r f o r purposes of contract 
construction. 

(h) Neither party hereto may disclose the provisions of t h i s Agreement to a 
t h i r d party, excluding a parent, subsidiary cr 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 cr r u l i n g . 
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ARTICLE 20. INDEMN7T-/ CÔ /EBAG-

As part of the consideration hereof, each party hereby agrees that each and 
a l - of I t s mdemnity commitments i n t h i s Agreement i n favor of the other party 
s h a l l aiso extend t o an indemnify t.he parent corporation, i t s s u b s i d i a r i e s and 
a f f i l i a t e s of such ot.her party, and a l l of t h e i r respective d i r e c t o r s , o f f i c e r s , 
agents and employees. 

IN WITNESS WHEREOF, the pa r t i e s hereto .have caused t h i s Agreement to be 
duly executed as of the day and year f i r s t above w r i t t e n . 

WITNESS: PENNSYLVAIJIA LINES LLC 

Bv: 

WITNESS: 

T i t l e 

NORFOLK SOLTTJERN RAILWAY COMPANY 

By: 

WITNESS: 

T i t l e 

CSX TRANSPORTATION, INC. 

By: 

WITNESS: 

T i t l e 

NEW YORK CENTRAL LLC 

By: 
T i t i e 
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Racoaaended Table of Signal and Interlocking Units 
and Interpretations 

Revised 1991 (« Pages) (SKl-3-2) 

ytea Mo. PtagriPtion Relative 
Unit Yalyj 

A. Wayaide Sional Davicaa 
1. Signal Inoperative ara or light 1 
2. Signal coaplete with aast, blade or light.inoperative .2 
3. *Signal, three aspects, seaaphora or light C 
4. * Signal, two aspacts, seaaphora or light 4 
5. "Signal, one aspect, saaaphora or light 3 
<. *Signal, each additional aapact 3 
7. "Signal, aachanical operated, aanual block, 

train order, or railroad grada croaaing aignal, 
two or three aapects 4 

S. "Saaahboards, aachanical or povar 4 
9. "Marker light, operated 2 
10. "Crade aignal, aeaaphora or light 2 
11. Railroad grade crossing gata, per gate 

(a) Mechanical 4 
(b) Power « 

t. Track, switch and Derail Devices 
1. Switch with two pointa or darail 

(a) Mechanical 4 
(b) Power • 

2. Single allp awitch vith two points 
(a) Machanical 4 
(b) Power • 

3. Double s l ip switch vith four points 
(a) Mechanical • 
(b> Power 12 

4. Movable point frog vith two points 
(a) Mechanical 
(b) Powar 

5. Movable point frog with four points 
(a) Mechanical • 
(b) Power 

6. Derail, pipe connected to awitch and operated thereby..4 
7. Spring switch 

(a) ftuffer 1 
(b) Mechanical facing point lock 4 

t. Switch and lock ao\aaent, aechanical 4 
9. Switch circuit controllar, aignal or highway 

grade crossing warning device 1 

Each aeaaphora ara, light aignal, or aarkar to be 
counted separately. 
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10. Snow raaoval davica, controlled or autoaatic, 

per pair of switch points 2 
11. Switch point helper 

(a) Mechanical X 
(b) Powar 4 

c. HoYflbIt Brid<at Ptvioi 
1. Pacing point lock or aovabla bridge lock or rail lock 

(a) Mechanical 2 
(b) Powar $ 

2. Pacing point lock, or aovabla bridga lock or rail 
lock operated with another unit X 

3. Movable bridge circuit controller or pipe coupler 
(a) Mechanical 4 
(b) Power t 

4. Movable bridge circuit controller or pipe coupler 
operated with anothar unit 2 

5. Auxiliary circuit controllar or aovable bridge 
wedge, latch, l i f t r a i l , etc X 

0. Track Oeeupancv Detection Devieea 
1. Non-coded track circuit (DC or AC/DC) 2 
2. Coded track circuit 

(a) Relay aguipaant 4 
(b) electronic equipaent 2 

3. Supariaposad circuit on track circuit 2 
4. Auxiliary track instnaent for train detection 2 
5. Motion aansitive track circuit to continuously 

detect rate of direction of action (conatant warning). 10 
6. Motloit sensitive track circuit to continuously detect 

direction of action ( 
7. Presence detector 2 
I. Train control Inductor or loop circuit X 
9. Bonded rail joints, per aile each rail X 

B. Locking Devieea 
1. electric lever lock applied to a aachanical lever 1 
2. elactric lock on hand-operated switch or railroad 

crossing gate 2 
3. electric lock applied to units C.-l, C.-2. or B.-7 x 
4. Manual oparatad tiae lock applied te a aechanical 

lever, hand operated switch and to units 
C.-l., C.-2. or B.-7 1 

r. HiqhwAY gyadi Crggfing Ktming Dtyictt 
1. Signal, ball-typa with or without raflectorized aigns, 

per aaat X 
2. Signal, flaahing light typa (one pair), vith or without 

bell or reflectorized signs, per aaat 2 
3. Additional pair of flashing lights, illuainatad 

"atop" gn, auxiliary illuainatad algn or rotating 
•stop" disc X 
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4. Mechanical flagaan (vlg-vag) 4 
5. Eacn autoaatic gata Bechan<.sa, air up to 26 ft. f 
6. Each autoaatic gata aechanisa, ara over 26 ft 9 
7. Manual gate, per aast 

(a) Mechanical 1 
(b) Power 2 

G. Clasaification Yard Devieea 
1. Car retarder including operating aachaniaa per 

rail foot of braking length per rail X 
2. weigh rati 1 
3. Radar unit. 2 
4. Weather atation 4 

N. Indicators and Enhanced Hot Bearing Detector Devieea -
Tneludino Data Trangaisaion and Office Central Reporting 

1. Wayside track occupancy or switch poaition 2 
• 2. Yard track 4 

3. Third r a i l clearance, per inatruaent 2 
4. Switch or derail poaition, target or light x 
5. Pence, elide or falling Rock, per 100 ft 2 
6. High water or fire, par Installation X 
7. Dragging equipaent, par detector 2 
8. Clearance, high wide load 1 
9. Hot baaring or *mael, baaic systea 25 

10. Hot baaring or wheel enhanced systea 40 
11. Autoaatic venicle identification systea 15 
12. Wheel sensor 1 
13. Wheel iapact systea 8 
14. Radio annunciator for train inspection 1 
15. Photo electric cel l , per unit 1 

I. Tratrig Cgntrgj Ptviggg , , , , 
1. Lever including circuit , within Interlocking 
2. Lever Including circuita, between interlocklnga 
3. Code unit for raaota control 
4. Carrier unit 
5. Radio data link 
6. Conttol operators work station 40 
7. Mechanical locking bed, par units of five levers 2 

J . lUek Un Power SUDDIV Svsteas 
1. Generator, per Increaents of 15 KVA 1 
2. Solar panel systea, per increaents of 2 KVA 1 
3. Uninterrupted power supply sy»tca, par Increaents of 

30 KVA 1 
4. Battery and charger, per ser 1 

K. Wirea. Working Conductora fbetween instrunent housingst 
X. Pole line open wire, two wires each circuit per a i l e . . . 2 
2. Aerial cable, one pai* wires per aile 1 
J . Underground cable or wlrea, two palra per a l ia 1 
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L. juiaeallaneoua Devicts 
1. Operations recorder or data logger 2 
2. Air coaprassor for switch and retarder control 2 

A. 
1. 

2. 

3. 

4. 

S. 

6. 

B. 

D. 
1. 

2. 

IMTERPRCTATIOMS 

Waveide Signal Devieeas 
Signal inoperative air, or llghtt an Inoperative air, 
light or aarkar on a aaat on which there ara operative 
eras and for which no saparata control is required. 

Signal, coaplete with aaat, blada, or light inoperative: a 
aignal aast on which thara are no operative eras and all 
ams, llghta or aarkara baing in a fixed poaition. 

Signal, three aspects, saaaphora or light: a three-
poaition aignal, auch aa a signal displaying red, yellow, 
or green aapact; which aapact haa a value of 2 unite. 

Signal, two aapects, saaaphora or light: a two-poaition 
signal, such as a signal displaying red or green aspect; 
each aapact has a valua of 2 tinlts. 

Signal, ona aapact, 
operative signal. 

seaaphora or light: a one-position 

Signal, each additional aspect trhere there aay be a four 
position signal; that i s , one diaplaying red, yellow, 
green or lunar white, or one diaplaying red, yellow, 
flaahing yellow or green or one displaying four rows of 
lights. No aspect should be counted twice unless i t Is 
displayed both ateady and flaahing. 

Marker light, operated: a separate control with aarkar 
light displayed. 

Track, awitch and Derail Devices; 
Derail, pipe connected to switch and operated thereby: 
derail and pipe connections only. Does not include the 
switch aachine. 

Switch and lock aoveaent, aechanical: a switch operating 
aechanisa usually appliad to hand-operated switch or 
derail. 

Trfgjf oecupanev Detection Devices! 
Non-coded track circuit: includes continuous AC, DC or 
audio frequency track circuit. 

Coded track circuit: a coded track circuit, AC or DC or 
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audio frequency regardleas of tha nuaber of codea. 
Reversal of codad track for aoveaent In opposite direction 
where saae equipaent is used does not change unit valua. 
Where duplicate equipaent la used In reversing track 
circuits, then aach direction will count separately. 
Where coded AC alao providea cab aignal current, i t is 
considered part of coded track c ircuit i f the frequency la 
the saae. 

3. Superiaposed c i r c u i t on track c ircuit : additional fora of 
energy aupariaposad on a track c ircui t . 

P. Hiohvav Grade Crossing Warning Devieea; 
2. Highway grade croaaing aignal, flaahing light type (one 

pair of flaahing lighta), with or without bell or 
raflectorized aigna, per aaat. A aast with two flashing 
light units only in the direction of t r a f f i c , with or 
without inoperative auxiliary algna, and takea into 
consideration control circuits. 

3. Additional pair of flashing lights, illuainatad STOP sign, 
auxiliary i l luainatad algn or rotating STOP diac: a pair 
of blacklighta, an extra crossara with ona pair of lights 
or Illuainatad MO TURN algn. 

5. Each autoaatic gata aechanisa ara up to 26 f t . : includes 
light or l ights attached. 

6. Each autoaatic gate aechanisa ara over 26 f t . : includes 
light or light attached. 

I . Traffic Control Device! 
1. Lever including c i r c u i t vithin interlocking: the traff ic 

lever that chacka tha aoveaent of the train through the 
interlocking at tha tiae i t ia being aade. Not tied in 
with adjacent intarlocklnga. 

2. Lavar, Including circuits between interlockings: the 
traffic lever and aaaoclated circuits check the block and 
oppoaing signala at tha next interlocking/block station. 

This lever and associated circuita hold t ra f f i c In one 
direction unt i l the route for which they were established 
is clear. 

H. Indicators and Enhanced Hot Bearing Detector Devices • 
Including Data Transaistion and Office Central Reporting 

10. Hot bearing or wheel enhanced systeas: includes data 
transaission and off ice central reporting. 
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t" x 12H' Pads, Supplied by Railroads 
NOTti The Railroad Systea*s Insignia, i f required, shall be 

printed in upper left-hand of fora. 
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EXHIBIT P 
E R L O C K T N G AGR 

THIS AGREEMENT, entered i n t o as of t h i s day of 
19 , by and between PENNSYLVANIA LINES LLC (hereinafter referred t o as 
"PRR"), NORFOLK SOUTHERN RAILWAY COMPANY, including i t s subsidiaries and 
a f f l l i a t e s ( h e r e i n a f t e r r e f e r r e d to as "NSR"), NEW YORK CENTRAL LLC 
(here i n a f t e r r e f e r r e d to as "NYC"), and CSX TRANSPORTATION, INC. (hereinafter 
r e f e r r e d to as "CSXT"); 

WITNESSETH. That 

WHEREAS, CSX Corporation ("CSX"), parent to CSXT, and Norfolk Southern 
Corporation ("NSC"), parent t o NSR, have entered i n t o a Transaction Agreement 
(the "Transaction Agreement") between themselves,- CSXT, a wholly-owned 
subsidiary of CSX; NSR; Conraii, Inc. ("CRR"); Consolidated Railroad 
Corporation ("CRC"), a wholly-owned subsidiary of CRR; and CRR Holdings LLC; 
and 

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

WHEREAS, pursuant to the Transaction Agreement, cer t a i n assets of CRC 
have been a l l o c a t e d r 3 NY'C, which i s a wholly-owned subsidiary of CRC, to be 
operated by CSXT ur.der t.he terms cf an Allocated Assets Operating Agreement 
(the "CSXT Operating Agreement") between NYC and CSXT; and 

WHEREAS, pursuant to the Transaction Agreement, cer t a i n assets of CRC 
have bee.n a l l o c a t e d 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 h i s Agreement and the understandings as to NYC's and PRR's 
in t e r e s t s m the m t e r l c c K i n g (as hereinafter defined; described herein are 
being entered i n t o pursuant t o the terms of the Transaction Agreement; and 

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 Bucyrus, Ohio under the 
p r o t e c t i o n of an i n t e r l o c k i n g s i g n a l system; and 

WHEREAS, NYC, CSXT, PRR and NSR desire to define t.heir respective 
r i g h t s , d uties and o b l i g a t i o n w i t h respect to the ownership, m,aintenance and 
operation of said crossing and i n t e r l o c k i n g ; 

NOW, THEREFORE, m consideration of the premises and mutual covenants 
and conditions h e r e i n a f t e r set f o r t h , i t i s agreed between the p a r t i e s hereto 
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as follows: 

ARTICLE 1. DEFINITION OF irrTERLOCKING AI-TD AAP. UNITS 

(a) Whenever t.he word "i n t e r l o c k i n g ' i s h e r e i n a f t e r used, i t s h a l l be held 
and taken to include hut not te 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 c o n t r o l devices and 
appurtenances necessary for cperation 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 to be marked Exh i b i t "A". Said Exhibit "A" w i l l be 
prepared and processed f c r approval by the p a r t i e s and m.ade a part 
hereof by supplement to t h i s Agreement. 

(b) The l i m i t s of the i n t e r l o c k i n g s h a l l , f o r 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 p a r t i e s 
to be shown on Exhibit "A". Units w i l l be assigned i n accordance w i t h 
the Signal ana I n t e r l o c k i n g U.-.it 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 Agreement and marked Exhibit "C". 
Said Exh i b i t "C" w i l l be prepared and processed f o r approval by the 
pa r t i e s and made a part herecf by supplement t o t h i s Agreement. 

(c) The term "AAR Units" used herein r e f e r s to the u n i t s stated i n the Table 
of Signal and I n t e r l o c k i n g Units of the Signal Section, Association of 
American Railroads, as issued from time to time. At the f.me of t h i s 
Agreement, sai d table dated 1993 s h a i i apply, copy attached hereto, 
marked E x h i b i t "B" and made a part hereof. 

ARTICLE 2. OWNERSHIP 

(a) Ownership of the r a i l r o a d crossing frogs, connecting trackage and 
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 vested as follows and 
sh a l l be defined on the plan to be marked E x h i b i t Said E x h i b i t "D" 
w i l l be prepared and processed f o r approval by the pa r t i e s and made a 
part hereof by supplement to tr.is Agreement. 

( i ) Ownership of the e.xisting crossing frogs to be shown on E x h i b i t 
"D" w i l l be vested 50% m Î YC and 50% i n PRR. 

( i i ) Ownership of the e x i s t i n g connecting trackage, including turnouts, 
t o be shown on Exhibit "D" w i l l be vested 100% ir. che party upon 
whose right-of-way such trackage i s located thereon. 

(b) 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 w i t h the AAR Units to be in d i c a t e d on Exhibit "C". 

(c) Any taxes or other charges assessed against s a i d ownership s h a l l be 
bome by CSXT and NSR m proportion t o NYC's ownership ( i n the case of 
CSXT) and PRR's ownership (m t.he case of NSR) . T.he ownership of 
f a c i l i t i e s i n s t a l l e d by cr f c r e i t h e r NSR or CSXT at i t s sole expense 
s h a l l be vested m PRR and NYC, res p e c t i v e l y , and NSR ( i n the case of 
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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 i n 
NYC) s h a l l bear any taxes or other charges as may be assessed against 
said ownership. 

ARTICLE 3. .'•V̂ :NTE.NANCE AND QPFRATICN OF CROSSINGS ANT) INTERLOCKING 

(a) Maintenance, inspection, repair and renewal of the r a i l crossing frogs, 
connecting trackage and turnouts w i t h m the i n t e r l o c k i n g l i m i t s ' s h a i l be 
performed as follows: 

( i ) NSR s h a i i maintain, repair and renew the e x i s t i n g crossing f r o g t o 
be shown on Exhibit "D". 

( i i ) Each of NSR and CSXT s h a l l maintain, repair and renew the 
respective ownership of the e x i s t i n g connecting trackage and 
tum o u t s , including road crossing surfaces, i f any, located on the 
right-of-way of PRR and NYC, respectively, w i t h m 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, repair, 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 sols charge and control of NSR, and i t shai: employ 
competent persons f o r such purposes. Each pa r t y hereto s h a l l at i t s sole 
cost and expense maintain a l l sig^xai f a c i l i t i e s and appurtenances m and 
along i t s t r a c k s outside of t.he l i m i t s of said i.nteriocking as nay be 
necessary t o accommodate said i n t e r l o c k i n g . 

(c) Operation and c o n 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 t o a f f o r d each of the pa r t i e s the most economical ana e f f i c i e n t 
moverrent of i t s t r a f f i c through t.he f a c i l i t y . 

ARTICLE 4 . D I V I S I O N OF rROq.qTNG.q ANT -MTERT.OryTNG KATNTFNANrF C-^.^T 

(a) The expense of maintenance, repair and renewal of the crossing frogs, 
connecting trackage and turnouts s h a i l be allocated as follows; 

l i ) The cost and expense of maintenance, repair and renewal of the 
e x i s t i n g crossing frogs t o be shown on Exhibit "D" s h a i l be 
equally divided between NSR and CSXT. 

( i i ) The cost and expense of maintenance, repair and renewal of the 
e x i s t i n g crossovers, connecting trackage and turnouts and road 
crossing surfaces, i f a.ny, to be shown on Exhibit "D" 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 w i l l be at the sole cost and expense of 
NSR, i n the case of a crossover, connecting trackage and turnouts 
owned by PRR or located on PRR right-of-way, and of CSXT, m tbe 
case of a crossover, connecting trackage and tumouts owned by NYC 
or l o c a t e d on NY'C right-of-way. 

(b) The expense of maintenance, repair, renewal and operation of the 
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i n t e r l o c k i n g , i n c l u d i n g cost of e l e c t r i c a l current, s h a l l be based on 
•unit values as shown on E x h i b i t "B" and apportioned between NSR and CSXT 
as w i l l be rndicated on E x h i b i t "C" . 

(c) I n the^ event future change.'- are made m 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 f o l l o w i n g each such change m accordance w i t h 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 t.he respective signal 
o f f i c e r s cf NSR and CSXT, said revised Exhibit "C" s h a l l be substituted 
f o r the t.hen e x i s t i n g E x h i b i t "C" and s h a l l be applicable from the 
e f f e c t i v e date shown thereon. 

A R T I C L E 5. .MAINTENANCE OF TRAPyg 

Each of NSR and CSXT s h a i l , at i t s sole cost and expense, perform any 
and a i i track work on PRR l m e s ( i n tne 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 
cr-anges m such tracks, and i n s t a l l , maintain and renew in s u l a t e d j o i n t s and 
other appurtenances located m such tracks as mav be reouired f o r the 
i n t e r l o c k i n g . Each of NSR and CSXT w i l l keep the premises and the tracks free 
from interference and obstructions which may m any way a f f e c t the proper 
f'lnctioning of said i n t e r l o c k i n g . 

ARTICLE 6. COMMUNTr;.TIQH CKANGE-:; 

NSR a.nd CSXT s h a l i , at i t s sole cost and exnense, make such changes m 
and adjustments to PRR ( m the case of NSR) and NYC (in the case of CSXT) 
communication f a c i l i t i e s as may be required f o r i t s operations and t o 
accommodate the i n t e r l o c k i n g , ana hereafter maintain said f a c i l i t i e s at i t s 
sole expense. 

ARTICLE 7. CHAIJGE.<; r-O INTERT.nryTMr. 

CSXT, with the consent of NYC, and NSR, with tne consent of PRR s h a l l 
have the r i g h t to require t r a c k changes t o tracks located 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 and changes i n the i n t e r l o c k i n g t.hat do not imtsair 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 h a t such chances s h a l i be made m 
accordance v.-.th plans which s.hall have been approved bv the respective 
o f f i c e r s of NS? and CSXT. Any i n t e r l o c k i n g changes a r i s i n g from changes made 
i n any e x i s t i n g track, or made to cover any future track or trac.s NSR or CSXT 
may have t.he r i g h t rc construct 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 , or which may 
be required by reason of any changes made i n the standard appliances cr 
p r a c t i c e s of NSR or CSXT, or which may be ordered by a l a w f u l l y c o n s t i t u t e d 
puDlic aut.hority s h a i l be made by NSR. Unless otherwise agreed to by the 
p a r t i e s NSR s h a l l make changss to t r a c k owned by PRR and CSX s h a l l make 
changes t c track owned by NYC. The cost of any track and i n t e r l o c k i n g changes 
^ h a i l be Dome by the party requesting such changes or 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 
c o n s t i t u t e d public a u t h o r i t y havmg 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 , t.he 

such changes s.hall be borne by the party or p a r t i e s f o r whose benefit cost 02 
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such changes are made. 

ARTICLE 8. ELI'-'-NATION OF CROSSO'v'ER :S l . CCr.-NFCTINC- T?JvCK(S) AND TURNOL-TS 

Subject t o A r t i c l e V I I I of t.he CSXT Operating Agreem.ent and the NSR 
Operating Agreement, NSR 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 f u t u r e crossings and/or connections of PRR track or tracks w i t h the track 
or tracks of NYC w i t h m the l i m i t s of the m t e r l ' - k i n g and CS.XT s h a i l have the 
r i g h t t o r e t i r e and eliminate e x i s t i n g or future crossings and/or connections 
of NYC track or tracks w i t h the track or tracks of PRR v i t h m 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 eliminate such crossover (s) , 
connecting track (s) and turnout(s) s h a i i be divided as follows: 

(a) Costs and expenses t o 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 r t i c l e 7. 

(b) A l l costs, relt>rmg to removal of track, track appurtenances, signals 
and r e i a t e d f a c i l i t i e s necessary t o e f f e c t abandonment or complete 
withdrawal of e i 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 sole expense of the sponsoring party, and the salvage 
value derived therefrom s h a i l be credited to NSR and CSXT m propor t i o n 
to the ownership of the f a c i l i t y by PRR and NYC, respeciveiy, subject to 
A r t i c l e VI11 of the NSR Operating Agreement and t.he 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 a d d i t i o n a l f a c i l i t i e s f o r the continued operation of 
the remaining p a r t y s h a l l be at the sole expense of the withdrawing 
party. 

ARTICLE 9. TEMPORARY MANUAL PROTECTION 

In the event i t s h a l l become necessary to assign forces at the herein 
r e f e r r e d t o crossmg (s) f o r the p r o t e c t i o n of t r a m movements while the 
i n t e r i o c k i n g may be tempoxarily out of service, NSR shall do so, and the cost 
and expense of said forces and supplies fumished tc them s h a l l be di v i d e d and 
paid i n the aforesaid d i v i s i o n of maint-ijnence cost. However, i n case i t i s 
necessary to provide manual p)rotection as a r e s u l t of damage caused by any 
party hereto or at the request of any par t y f o r i t s sole b e n e f i t , such party 
s h a l l e x c l u s i v e l y bear the e n t i r e cost of the meuiuai p r o j e c t i o n . 

ARTICLE 10. ACCOUNTING 

(a) CSXT and NSR s h a l l keep accurate accounts of a l l t h e i r costs i n c u r red i n 
i n s t a l l a t i o n , maintenance, repai r , renewal and operation of the 
crossing(s) and t.-.e i n t e r l o c k i n g . Such records sh a l l be open c t a i l 
reasonable times f o r audit and inspection for a period of three Ci) 
years from date of b i l l i n g . 

(b) Either p a r t y may, at any time sxiksequent to the execution of t h i s 
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Agreement and upon mutual agreement, e s t a b l i s h f l a t rate b i l l i n g , 
siibject t o r e v i s i o n from time to time, to cover the cost of maintenance 
of the crossing(s) and the i n t e r l o c k i n g m l i e u of rendering b i l l s f o r 
the act;ial costs o i such tamtenance. 

ARTICLE 11. BILLING AND PA'/T̂ FCT 

(a) On or about the 15th day of each month, b i l l i n g s h a l i be rendered t o 
cover the cost and expense of such accoun'cs t o r the previous month. A l i 
payments c a l l e d f o r under t h i s Agreement s h a l l Le made w i 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 c r minor errors wr.ich may occasionally 
occur i n r a i l r o a d accounting, rather, an exceptizin s h a i l be noted and 
the overcharge or 'undercharge, as the case may be, s h a i l be adjusted as 
promptiy as possible m a s-ubsequent monthly statement. 

(c) B i l l s f o r expenses mcuired .hereunder s h a l l mclude d i r e c t labor and 
materials costs, together with the surcharges, overhead percentages, and 
equipment rentals i n e f f e c t at the time any work i s performed. 

ARTICLE 12. LIABILI-Tf 

(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 and removal cf, or the 
making of changes, improvements cr additions to the crossings, and 
the performance cf any other work to be performed at the j o i n t 
expense of t h ' p a r t i e s hereto s h a i l be deemed to be the j o i n t 
employees and the j o m t equipment of the p a r t i e s . 

( i l ) A l l per'sons engaged i n and a l i equipment and appliances used i n 
the performance of work which pursuant to 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 ) Notwithstanding the provisions of A r t i c l e 19(d) f o r the purpose of 
t h i s Subarticle i a ) , the word "equipment" s h a l i 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 t.he 
i n t e r l o c k i n g , and ; i i i ) vehicles and machinery th a t , at the time 
of an occurrence, are w i t h i n the l i m i t s of t.he interlocki.ng or i t s 
r i g h t of way f o r t.he purpose of maintenance or repa i r thereof or 
the clearing of wrecks t.hereon. 

(b) Except as provided f o r m 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 
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l i a b i l i t y between the p a r t i e s for any personal m j u r y or death of any 
person (in c l u d i n g employees cf the parties and t h i r d persons); any r e a l 
or personal property damage of any person (in c l u d i n g property of the 
par t i e s and t h i r d persons); any damage or des t r u c t i o n t o the environment 
(including 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, cr occurring m 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 "Loss", 
w i l l be divided as follows: 

( i ) I f a Loss occurs while t.he crossing i s being used solely by the 
t r a m s and locomotives of either CSXT or NSR, then the using party 
i s s o 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 nach i s solely 
responsible f o r any Loss to i t s own employees, ioccmocives and 
equipment i n i t s own accounts (mcluding lading) ; and the p a r t i e s 
are equally responsible for any Loss to a l i other property and any 
Loss sustained by t h i r d parties. 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 tl:e Loss, unless 
the Loss was caused s o l e l y by cne party. I n t h a t event, the party 
causing the Loss i s s o l e l y responsibie. 

( 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 
p a r t i e s to t h i s Agreement and a t h i r d p a r t y 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 t h a t one party t o 
t h i s Agreement. 

( i v i 'Whenever any l i a b i l i t y , cost or exper.se i s assumed by or 
apportioned to a p a r t y hereto under the foregoing provisions, that 
p a r t y s h a l l forever protect, defend, indemnify and save harmless 
the other party to t h i s Agreement and i t s parent corporation, 
subs i d i a r i e s 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 t h a t p a r t y cr apportioned 
to I t regardless cf whether caused i n whoie or i n p?rt 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 directors, o f f i c e r s , agents or employees. 

(v) Notwithstanding the foregomg provisions, l i a b i l i t y , costs and 
expenses f o r i n j u r y t o or death of a j o i n t employee and damages t o 
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 I f a.ny s u i t cr act i o n s h a l l be brought agamst e i t h e r party hereto 
f o r damages w.hich under the previsions of t h i s Agreement are m 
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whole or i n part the r e s p o n s i b i l i t y cf t.he other party, said cther 
p a r t y s h a l l be aoti.-tied i n w r i t m i by the party sued,'and the 
p a r t y so n o t i f i e d s h a i l have the r i g h t and be obligated to take 
part i n t.he defense cf such anc s h a i l pay a proportionate p a r t of 
the judgment and costs a.nd expense incurred m such s u i t accordmg 
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 eit.her 
p a r t y 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 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 to be paid m installments over a per;od 
of time; then such party s h a i l not be released from paying any 
such f u t u r e installments by reason of the e x p i r a t i o n or other 
termination of t h i s Agreement p r i o r to any of the respective dates 
upon which any such future installments are t o be paid. 

(c) A r t i c l e 12(b) s h a i l apply only t o t.he amount of Loss r e s u l t i n g from a 
single i n c i d e n t 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 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 i l be 
al l o c a t e d t o the extent of such excess to CSXT and NSR i n pro p o r t i o n t o 
t h e i r respective f a u l t or negligence m causmg such Loss, subject t o the 
f o i l o w i n g rules: (1) t.he t o t a l amount of Loss f o r 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) t o r each party, m u l t i p l y $25 m i l l i o n by 
the comparative percentage determmed f o r that party m A r t i c l e 12(c) (1) ; 
(3) the Loss f o r which each party i s responsible i n excess of t.he 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 h e i r respective f a u l t or negligence m causing 
rhe Loss. As used i n t h i s A r t i c l e 12(c), t.he term "Loss" s h a l i 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 p u n i t i v e damages 
by any p a r t y .hereto on i t s own behalf against anot.her party hereto. By 
way of example, i f a Loss from a single incident were SlOO m i l l i o n , of 
whi.7h CSXT woulc-. be responsible f o r $80 m i l l i o n under A r t i c l e 12 (b) and 
N£"-R w o i l d be responsibie f o r S20 m.illion inder A r t i c l e 12 (b) , then CSXT 
wculd be responsible f o r $20 m i l l i o n and N3R wouxd be responsible f o r $5 
m i l l i o n of such 17ss -under A r t i c l e 12(c) ( l ) , and the remam.i.ng $75 m i l l i o n 
of Loss would be apportioned betvsreen or among CSXT md NSR i n pro p o r t i o n 
to t.ifcir respective f a u l t or negligence m causing the Loss, ^j.y dispute 
between or among the par t i e s hereto m computing the comparative 
per-:-ntage. m detennining t h e i r respective f a u l t or negligence i n causmg 
the .oss 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 .smg out of, i.ncidentai to or cccurrmg i n corjiection w i t h any 
such i n c i d e n t , i n c l u d i n g any Loss exceedi.-.g $25 m i l l i o n , s h a l i 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 t o A r t i c l e 14. 
The $25 m i l l i o n amount re f e r r e d to m t h i s a r t i c l e 12(c) may be adjusted 

334 



every f i v e years following t.he date of t h i s Agreement with -he 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. 

(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 Los.'; 
caused by acts or omissions of any of i t s employees while under th<5 
infiuence of druge or alcohol or by the i n t e n t i o n a l and crimi 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 
t o any such Loss. 

ARTICLE 13. CLAIM? 

(a) Except as provided m Subarticle (b) hereof, a i l claims, i n j u r i e s , deaths, 
property damages and losses a r i s i n g out of or connected w i t h t h i s 
Agreement s h a i l be investigated, adjusted, and defended by the party 
bearing t.he l i a b i l i t y , cost, and expense therefor 'under the provisions of 
t h i s Agreement. 

(b) Each p ^ r t y s h a i i i n v e s t i g a t e , adjust and defend a l l cargo reiat e d 
l i a b i l i t y claims f i l e d with i t m accordance with 49 U.S.C. Section 11706 
or 49 C.F.R. Section 1005, or m accordance with any applicable 
t r a n s p o r t a t i o n contract f i l e d pursuant t o 49 U.S.C. Section 10709. 

(c) I n the event a claim or s u i t i s asserted against one of the parties hereto 
which i s the other party's duty hereunder to investigate, 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 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 w: t h the investigation, adjustment and 
defense of any claim or s u i t unde." t h i s Agreement s h a l l be included as 
costs and expenses m applying the ' . 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 
attorneys and full-tim.e employees 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 m such work s h a l i be bome by the employing party. 

(•) 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 i s e t t i e 
or compromise any claim, demand, s u i t or cause of ac t i c n f o r which the 
cther 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 consideration f o r such settlement exceeds 
S35,000.00. 

(f ) I t IS understood that nothing i n t h i s A r t i c l e s h a i l modify or waive the 
conditions, obligations, assumptions or apportionments provided i n A r t i c l e 
12. 

(g) Each party hereto w i l l indemnify and hold harmless the other party and i t s 
parent corporation, subsidiaries a.nd a f f i l i a t e s , and a l l of t h e i r 
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respective d i r e c t o r s , o f f i c e r s , agents and employees from and against any 
and a l l costs and payments, mcluding benefits, allowances and 
a r b i t r a t i o n , administrative and l i t i g a t i o n expenses, a r i s i n g out cf claims 
or grievances made by or on behalf of, or lawsuits brought by on the 
behalf of i t s own emplcyees or t h e i r c o l l e c t i v e bargaining 
representatives, e i t h e r pursuant to employee protective conditions imposed 
by a govemmental agency upon the agency's approval or exemption of t h i s 
Agreement a.nd operations hereunder or pursuant to a c o l l e c t i v e bargaining 
agreement. I t i s the i n t e n t i o n of the p a r t i e s that each party s h a l l bear 
the f u l l costs of pr o t e c t i c n of i t s own employees under employee 
p r o t e c t i v e conditions t.hat 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 w i t h i t s 
employees. 

ARTICLE 14. ARBITRATTON 

Any i r r e c o n c i l a b l e dispute arisi.ng between the parties with respect to t h i s 
Agreement s h a i l be j o i n t l y subm.itted for binding a r b i t r a t i o n under the 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 t.he pa r t i e s hereto. Each party t o 
t.he 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 counsei. The compensation, costs and expense of the 
a r b i t r a t o r , i f any, s h a l l be bome eq-ually 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 pun i t i v e damages or t o 
determme v i o l a t i o n s c f cri 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 i be no i n t e r r u p t i o n i n the transaction of busi.ness under 
t h i s Agreement, and a i l payments i n respect thereto s.hall be made m the same 
manner as p r i o r to the arisi.ng of the dispute u n t i l t.he matter m dispute s h a i l 
have beer, f u l l y determined by a r b i t r a t i o n , and thereupon such payment or 
r e s t i t u t i o n s h a l i 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 TERMTKA-̂ -)N 

(a) This Agreement s h a l i 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 i l remam m e f f e c t u n t i l the 25th anniversary of such date, and 
s.iall continue -^n e f f e c t thereafter unless and u n t i l terminated by mutual 
consent of the p a r t i e s . 

(b) T.he r i g h t s , b e n e f i t s , duties and obligations running from c r to NSR under 
rh i s Agreement s h a l l m a i i events expire (except l i a b i l i t i e s i n c u r r e d 
p r i c r t o termination) upon the e a r l i e r of ( i ) termination of t h i s 
Agree;i.cnt or ( i i ) termi.nation cf the NSR Operati.ng Agreement (incl-uding 
any renewals thereof) and the r i g h t s , b e n e f i t s , duties and o b l i g a t i o n s 
running from or t o CSXT -under t h i s Agreement s h a l l i n a l l events expire 
(except l i a b i l i t i e s incurred p r i o r t c term-lnation; upon the e a r l i e r of ( i ) 
termination of t h i s Agreement cr ( i i ) t ermination of the CSXT Operatmg 
Agreement ( i n c l u d i n g any renewals tr.ereof) ; provided, ho'wever, t.hat -upon 
termmation of t.he NSR Operating Agreement, the r i g h t s , benefits, duties 
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and obligations running from or to NSR under t h i s Agreement s h a l i run from 
or t o PRR and upon termmation of the CSXT Operating Agreement, the 
r i g h t s , benefits, duties and obligations running from or t o CSXT under 
t h i s Agreement s h ^ i l run from or ts N̂ /C. 

(c) Termmation of t h i s Agreement shall 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 may 
have accrued under any provision of t h i s Agref;ment 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 i i understandings 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 Bur-yrus, Ohio, 
and makes n u l l ai'd void any previous agreements between the p a r t i e s or 
t h e i r predecessors covering said crossmg (s) and i n t e r l o c k i n g . 

ARTICLE 16. GOVERNING T.AW.c; 

Each p a r t y 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 Agreement. I f any f i n e , penalty, cost or charge i s imposed 
or assessed on or against ei«-her party by reason of f a i l u r e t o so comply, the 
party so f a i l i n g s h a i l promptly reimburse and indemnify the other p a r t y 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 o r or on accovmt of such 
f i n e , penalty, cost or charge and a l i expenses incurred m connection 
therewith, and s h a l l defend any action free of cost, charge or expense t o Che 
other party. 

ARTICLE 17. SUCCESSORS AND AS.qTGN.q 

This Agreement s h a i l inure to the b e n e f i t of and be binding upon the 
successors and assigns of the p a r t i e s hereto. Neither p a r t y s h a l i assign or 
tra n s f e r 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, other than a successor, assignee, purchaser or t r 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 i 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 18. W11££S. 

A l i notices required to be given by e i t h e r p a r t y to the other s h a l l be 
i n w r i t i n g and addressed as fo l l o w s : 

To PRR: To be furnished 

To NYC; To be furnished 
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To CSXT: Assistant '7ice President-Joint F a c i l i t i e s 
CSX Transportation, Inc. J200 
500 Water Street 
Jacksonville, FL 32202 

To NSR: Vice President Transportation 
Norfolk Southern Railway Company 
Three Commercial Place 
Norfolk, VA 23510-2191 

ARTICLE 19. GENERAL PROVT.'̂TON.':; 

(a) This Agreement and each and every pr o v i s i o n herecf i s f o r the exclusive 
b e n e f i t of the parties hereto and not f o r the benefit of any t h i r d 
p a r t y . Nothing herein contained s h a l l be taken as creating or 
increasing any r i g h t of any t h i r d p a r t y to recover by way of damages or 
otherwise against e i t h e r of the p a r t i e s hereto. 

(b) This Agreement contains the e n t i r e understanding of the p a r t i e s hereto 
and supersedes any and a l l o r a l understandings between the p a r t i e s . 

(c) No term or provision of t h i s Agreement may be changed, waived, 
discharged or termmated except by an instrument m w r i t m g and signed 
by both p a r t i e s to t h i s Agreement. 

(d) A l l words, terms and phrases used m t h i s Agreement s h a l i oe construed 
i n accordance with the g e n e r a l l y applicable d e f i n i t i o n or meaning of 
such words, tenns and phrases i n the r a i l r o a d industry. 

(e) A i l A r t i c l e headings are i n s e r t e d f o r convenience only and s h a i 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 t r a i n s , 
locomotives, car or equipment of, or i n the account of, one of the 
p a r t i e s hereto, such expression means the t r a i n s , locomotives, cars and 
equipment m the possession c f or operated by one of the p a r t i e s and 
includes such t r a i n s , locomotives, cars ar.d equipment which are owned 
by, leased to, or m the account of such party, whenever such 
locomotives, cars or equipment are owned or leased by one party t o t h i s 
Agreement and are m the possession or account of the other party t o 
t h i s Agreement, such locomotives, cars and equipment s h a i i be considered 
those of the other party under t h i s Agreement. 

(g) This Agreement i s the r e s u l t of mutual negotiations of the p a r t i e s 
heretc, neither cf -whom s h a i l be considered the d r a f t e r f o r purposes of 
contract construction. 

(h) Neither p a r t y hereto may disclose the provisions of t h i s Agreement t o a 
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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 cf the other party, <cept as otherwise 
required by law, regulation or r u l i n g . 

ARTICLE 20. INDEMNITY COVERAGE 

As p a r t of the consideration hereof, each party hereby agree.'; that each 
and a l l of i t s indenmity commitments i n t h i s Agreement m favor of the other 
p a r t y s h a i l alsc extend to an indemnify the parent corporation, i t s 
s u b s i d i a r i e s and a f f i l i a t e s of such other party, and alx 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 p a r 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 . 

WITireSS : PEN.'JSYLVANIA LINES LLC 

By: 

WITNESS: 

T i t l e 

NORFOLK SOUTHERN RAILWAY COMPANY 

By: 

WITNESS; 

T i t l e 

CSX TRANSPORTATION, INC. 

Bv: 

WITNESS; 

T i t l e 

NEW YORK CENTRAL LLC 

By: 
T i t l e 
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Associatlon of Aaarican Railroads 

Signal Manual 
9̂9̂  Part 1.^.2 

Racoaaended Table of Signal and Interlocking Units 
and Interpretations 

Revised 1993 (« Pages) (SKl-3-2) 

Itea Mo. PtagriPtign Ralat 
Pnit V« 

X. Wayaide Signal Devices 
1. Signal Inoperative ara or light 
2. Signal coaplete with aast, blade or light.inoperative 
3. *Signal, three aapecta, aeaaphora or light 
4. *Signal, two aspects, saaaphora or light 
5. *Signal, one aspect, seaaphora or light 
6. *Signal, each additional aapact 
7. *'*ignal, aechanical operated, aanual block, 

train order, or railroad grade croaaing aignal, 
two or three aapects , 

8. *Saashboards, aechanical or power 
9. *Marker light, operated 

10. *Grade eignal, aeaaphora or light , 
11. Railroad grade crossing gate, per gate 

(a) Mechanical 
(b) Power 

ve 
US 

Track. Switch and Darail Devieea 
1. Switch with two points or derail 

(a) Mechanical 
(b) Power 

2. Single al lp awitch with two points 
(a) Mechanical 
(b) Power 

3. Double al lp switch with four points 
(a) Macha.'iical 
(b) Power 

4. Movable point frog vith two points 
(a) Mechanical 
(b) Power 

5. Movable point frog with four pointa 
(a) Mechanical S 
(b) Powar 1« 

S. Derail, pipe connected to switch and operated thereby..4 
7. Spring switch 

(a) Buffer 1 
(b) Mechanical facing point lock 4 

S. Switch and lock aoveaent, aechanical 4 
f . Switch c ircui t controllar, aignal or highway 

grade crossing waming device 1 

Each aeaaphora ara, light aignal, or aarkar to be 
counted separately. 
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10. Snow raaoval device, controlled or autoaatic, 
par pair of switch points 2 

11. Switch point helper 
(a) Mechanical 1 
(b) Power 4 

c. Hovflblt Bridqt Ptviccs ,̂ ̂  , , i, , u 
1. Pacing point lock or aovable bridga lock or rail lock 

(a) Mechanical 2 
(b) Power • « 

2. Pacing point lock, or aovable bridga lock or ra i l 
lock operated with another unit 1 

3. Movable bridge c i rcu i t controller or pipe coupler 
(a) Mechanical 4 
(b) Power • • • 

4. Movable bridge c i rcu i t controllar or pipe coupler 
operated with another unit 2 

5. Auxiliary c i rcu i t controller or aovable bridge 
wedge, latch, l i f t r a i l , etc 1 

0. Track oecupanev Detection Devices 
1. Non-coded track c i rcu i t (DC or AC/DC) 2 
2. Coded track c i rcu i t 

(a) Relay aguipaant 4 
(b) Electronic equipaent 2 

3. Superiaposed c i r c u i t on tra.;k c i rcu i t 2 
4. Auxiliary track inatruaent for tra in detection 2 
5. Motion aansitive track circuit to continuously 

detect rate of direction of action (constant waming). 10 
6. Motion sansitiva track circuit to continuously detect 

direction of action 6 
7. Presence detector. > 2 
S. Train control inductor or loop c ircui t 1 
». Bonded r a i l joints, per aile each r a i l 1 

E . Pevleea w i , , 
1. Electric lever lock apiilied to a aachanical lever 1 
2. Electric lock on hand-oi>j*rated switch or railroad 

croaaing gate •••• 2 
) . Electric lock appliad to units C . - l , C.-2. or B.-7 i 
4. Manual operated t iaa lock applied to a aechanical 

lever, hand operated switch and to units 
C . - l . , C. -2 . or B.-7 1 

p. Highway Grad^ Creeaina Warning Devices ^ , ^ , 
1. Signal, ball-type with or without raflectorized aigns, 

p^r aaat • • 1 
2. Signal, flaahing light type (one pair) , with or without 

bell or ref lector ized signs, par aast 2 
2. Additional pair of flashing lights, Illuainatad 

"atop* sign, auxiliary illuainatad algn or rotating 
•atop" disc 1 
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4. Mechanical flagaan (wlg-vag) 4 
5. Each autoaatic gate aechanisa, air up to 26 ft 
6. Each autoaatic gata aechanisa, ara over 26 ft ,,9 
7. Manual gate, per aaat 

(a) Mechanical ^ 
(b) Power . '.2 

G. Classification Yard Devieea 
1. Car retarder including operating aechanisa per 

rail I'oot of braking length per rail 1 
2. Weigh rail 
3. Radar unit !!!!2 
4. Weather atation !!!!!4 

N. Indicatora and Enhanced Het Bearing Detector novf^;t| -
Including Data Tranaaission and office central Ret>Qr<;̂ n,, 

1. Wayside track occupancy or sw 11 ch pos 11 lon 2 
2. Yard track 'P.'.i 
3. Third r a i l clearance, per inatruaent !!!!!2 
4. Switch or derail poaition, target or light 
5. Pence, alida or falling Rock, per 100 ft .,'.2 
S. High water or fire, par Inatallatlon ',[',1 
7. Dragging vqulpaent, par detector 2̂ 
• . Clearance, high wide load I 
9. Hot bearing or wheel, baaic systea !!!!!25 

10. Hot bearing or wheel enhanced ayatea !!!40 
11. Autoaatic vehicle identification aystaa '.'.15 
12. Wheel sensor 
13. Wheel iapact systea . .*! ! .* . . ! ! ! ! 8 
14. Radio annunciator for train Inspection !.*!.* 
15. Photo electric ce l l , per unit 

I . Traff ic control Devieea 
1. Lever including circuit , within Interlocklwf 1 
2. Lever Including circuits , between Interlock;ngs 2 
2. Code unit for reaote control X 
4. Carrier unit "l 
5. Radio data link ! ! ! ! ! l 
S. Control operators work station .40 
7. Mechanical locking bed, per units of five levers 2 

J . Back U P Power Supply Svstcme 
1. Generator, per increaenta of 15 KVA.... 1 
2. Solar panel aystaa, par increaenta of i KVA i 
2. Uninterrupted power supply aystaa, per Increaentt of 

30 KVA 1 
4. Battery and charger, per set [',1 

K. Wires. WQr)tlng Conductors fbetween inatruaant houainq«\ 
1. Pole line open wire, two wires each cirrait per aile...2 
2. Aerial cable, one pair wires per aile 1 
2. Undergroimd cable or wires, two pairs per aile l 
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L. Miaeellaneoua Dayieea 
1. Operaticna recorder or data logger 2 
2. Air coapressor for switch and retarder control 2 

A. Wavaida Signal Devieea: 
1. Signal inoperative a i r , or llghtt an inoperative a i r , 

l ight or aarkar on a aaat on which there are operative 
arms and for which no separate control i s required. 

2. Signal, coaplete with aaat, blade, or light inoperative: a 
aignal aast on which thara are no operative eras and a l l 
araa, lighta or aarkara baing in a fixed poaition. 

3. Signal, three aspacts, seaaphora or light: a three* 
poaition aignal, auch aa a signal diaplaying red, yellow, 
or green aapact; which aapact haa a value of 2 unite. 

4. Signal, two aapects, seaaphora or light: a two-position 
signal , auch as a signal displaying red or green aspect; 
aach aapact has a valua of 2 units. 

5. Signal, one aapact, seaaphora or light: a one-poaition 
oparative signal. 

4. Signal, each additional aspect where there aay be a four 
position signal; that i s , one displaying red, yellow, 
green or lunar vhite, or one displaying red, yellow, 
flashing yellow or green or one diaplaying four rows of 
l ights. No aspect should be counted twice unless i t is 
displayed both ateady and flaahing. 

9. Marker light, operated: a separate control with aarkar 
l ight diaplayed. 

B. Treek. awitch and Derail Devieea; 
4. Darail , pipe connected to switch and operated thereby: 

darai l and pipe connections only. Does not include the 
awitch aachine. 

8. Switch and lock aoveaent, aecharical: a switch operating 
uechaniaa uaually appliad to hand-operated awitch or 
dara i l . 

D. Track Oecunaney Detection Devieea: 
1. Non-coded track c i rcu i t : includes continuous AC, DC or 

audio frequency track c i rcu i t . 

2. Codad track circuit: a coded track circuit , AC or OC or 
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audio frequency regardleas of the nuaber of codea. 
Reversal of codad track for aoveaent In opposite direction 
where saae equipaent is used does not change unit value. 
Where duplicate equipaent la used In reversing track 
circuits, then each direction wil l count separately. 
Where coded AC also providea cab signal current, i t is 
considered i>art of coded track c ircui t i f the frequency ia 
the saae. 

3. Superiaposed c i r c u i t on track c ircu i t : additional fora of 
energy auperiaposed on a track c i rcu i t . 

P. Highway Grade Croaaing Warning Devieea: 
2. Highway gradv crossing aignal, flashing light type (one 

pair of flashx^.g l ights) , with or without bell or 
reflectorized signs, per seat. A aast with two flashing 
light uni' s only in the direction of t r a f f i c , with or 
without Inoperative auxiliary aigns, and takea into 
consideration control circuits. 

3. Additional pair of flashing lights, illuainatad STOP sign, 
auxiliary illxxainatad sign or rotating STOP disc: a pair 
of blacklighta, an extra crossara with ona pair of lights 
or illuainatad NO TURN algn. 

5. Each autoaatic gate aachaniaa ara up to 24 f t . : includes 
light or lights attached. 

6. Each autoaatic gate aechanisa ara over 26 f t . : includes 
light or l ight attached. 

I . Traffic Control Device: 
1. Lever including c ircu i t vithin interlocking: the traff ic 

lever that checks the aoveaent of the train through the 
interlocking at tha tiae i t is being aade. Not tied in 
with adjacent interlocklnga. 

2. Lever, including -sircuita between interlocklnga: the 
traff ic lever and aaaoclated circuits check the block and 
oppoaing signala at tha next Interlocking/block station. 

This lever and associated circuits hold traf f i c In one 
direction unti l the route for which they were established 
Is clear. 

H. Indicators and Enhanced Hot Bearing Detector Devices -
Including Data Tranaaiaaion and Office Central Reporting 

10. Hot bearing or wheel enhanced aysteas: includes data 
transaiasion and office central reporting. 
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8* X 12H" Pads, Supplied by Railroads 
NOTSt The Railroad Systea's Insignia, If required, ahall be 

printed in upper left-hand of f-ca. 
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4 EXHIBIT 

y- I N C A G R E E M E N T 

THIS AGREEMI2Tr, entered i n t o as cf t.his dav cf 19 
by and between PENNSYLVANIA LINES LLC ("herein=^fter r e f e r r e d to as "PRR̂ "' 
NORFOLK SOUTh-ERN RAILWAY COMPAN-Y, in c l u d i n g i t s subsidiaries and a f f i l i a t e s 
( h ereinafter referred to as "NSR"), NEW YORK CENTRAL LLC (hereinafter -eferrea 
to as "NYC"), and CSX TRANSPORTATION, INC. (hereinafter r e f e r r e d to as "CSXT"); 

WITN-ESSETH: That 

WHEREAS, CSX Corporation ("CSX"), parent to CSXT, and NorfoDc Southem 
Corporation C'NSC"), parent tc .NSR, .have entered i n t o a Transaction Agreement 
(the "Transaction Agreement") between themselves; CSXT, a wholly-owned 
subsidiary of CSX; NSR; Conrail, inc. ("CRR"); Consolidated Railroad Corporation 
("CRC"), a wholly-owned subsidiary cf CRR; and CRR Holdings LLC; and 

WHEREAS, CSX a.nd NSC .have i.ndirectly acquired a l l the cutstanding c a p i t a l 
stock of CRR; and 

WHEREAS, pursuant to the Transaction Agreement, c e r t a i n assets of CRC have 
been allocated to NYC, which i s a wholly-owned subsidiarv of CRC, to be operated 
by CSXT under the terms of an All c c a t e d Assets Operati.ng Agreement (the "CSXT 
Operating Agreement") between NYC and CSXT; and 

WHEREAS, pursuant to the Transaction Agreement, cer t a i n assets of CRC have 
oeen allocated tc PRR, which i s a wholly-owned subsidiary of CRC, to be operated 
oy NSR unaer the terms of an Allocated Assets Operating Agreement (the "NSR 
Operating Agreement") between PRR and NiTR; 

WHEREAS, t.his Agreement and the understandings as t o NYC's and PRR's 
int e r e s t s m the i n t e r l o c k i n g ;as h e r e i n a f t e r defined) described herein are being 
entered i n t o pursuant to the tents of the Transaction Agreement; a^a 

WHEREAS, CSXT and NSR each w i l l operate under t.he CSXT Ooerating Agreement 
and t.he NSR Operating Agreement, r e s p e c t i v e l y , a l i n e cf r a i l r o a d that e i t h e r 
co.n.nects or crosses the ot.her at grade at CP 138 m Coiumbu-., Ohio under the 
pr 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 t o define t.heir respective r i g h t s , 
duties and o b l i g a t i o n w i t h respect to the ownership, maintenance and operation 
of said crossing and i n t e r l o c k i n g ; 

NOW, THEREFORE, i r consideration of the premises a.nd mutual covenants and 
conditions herei.nafter set f o r t h , i t i s agreed between the p a r t i e s heretc as 
f o l l o w s : 

ARTICLE 1. DEFINITION OF ^^^^-.ocKINr, awn Tn>ÎT.<; 

(a) Whenever the word "i.nterlockmg" i s hereinafter used, i t s h a i l be held and 
taken t o include but not be l i m i t e d t o the f i.-J d coding equipment, 
si g n a l s , .housings, appliances, highway t r a f f i c c o n t r o l devices a.nd 
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appurtena^'-es necessary f o r 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 cn the plan t o be marked Exhibit "A". Said E x h i b i t 'A" w i l l be 
prepared and processed f o r approval by the p a r t i e s and made 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 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 p a r t i e s t o 
be shown on E x h i b i t "A". Uni*. s 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 t o 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 Agreement and marked 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 
pa r t hereof by supplement to t h i s Agreement. 

(c) The term "AAR Units" used herein refers t o the u n i t s stated i n the Table 
of Signal and I n t e r l o c k i n g Units of the Signal Section, Association of 
American Railroads, as issued from time t o time. At the time of t h i s 
Agreement, said ted^ie dated 1993 sha l l apply, copy attached hereto, marked 
E x h i b i t "B" and made a part hereof. 

ARTICLE 2. OWNER.<;HTP 

(a) Ownership of the e x i s t i n g crossovers, connecting trackage and tumouts 
w i t h m the i n t e r l o c k i n g l i m i t s w i l l be vested 100% i n the party upon whose 
right-of-way such crosssover, connecting trackage and tum.outs are 
located, and s h a l l be defined on the plan t o be marked E x h i b i t "D". Said 
Exhibit "D" w i l l be prepared and processed f o r approval by the parties and 
made a par t hereof by supplement to t h i s Agreement. 

(b) Ownership of said i n t e r i o c k i n g s h a l l be vested m each party i n 
accordance w i t h the AAR Units to be mdicated on E x h i b i t "C . 

(c) Any taxes cr other charges assessed against said ownership s h a l l be bome 
by CSXT and NSR i n proportion to NYC's ownership (m the case of CSXT) and 
PRR's ownership ( i n the caes of NSR). The ownership of f a c i l i t i e s 
i n s t a l l e d by or fo r NSR (m the case of f a c i l i t i e s vested m PRR) and CSXT 
( i n the case of f a c i l i t i e s vested m NYC) at i t s sole expense s h a l l be 
vested i n PRR and NYC, respectively, and ei t h e r NSR or CSXT s h a l l bear any 
taxes or other charges as may be assessed agamst said ownership. 

ARTICLE 3 . Mt^INTENANCE AND OPERATION OF CONNECTION. CROSSOVER. AND TNTFRLOCKING 

(a) Each of NSR and CSXT s h a l i maintain, r e p a i r , inspect and renew the 
respective crossovers, connecting trackage and tumouts on the r i g h t - o f -
way cf PRR and NYC, respec t i v e l y , w i t h m the l i m i t s of the i n t e r i o c k i n g , 
t o be shown on E x h i b i t "D". 

(b) Signal maintenance, r e p a i r , and renewal emd 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 and control of NSR, and i t s h a i l employ 
competent persons f o r such purposes. Each of NSR and CSXT s h a l l at i t s 
sole cost and expense maintain a l l signal f a c i l i t i e s and appurtenances i n 
and aiong the tracks of PRR and NYC, respectively, 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 accotisnodate said i n t e r l o c k i n g . 
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(c) Operation and con t r o l of the i n t e r l o c k i n g s.nall 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 cf i t s t r a f f i c through the f a c i l i t y . 

ARTICLE 4. DIVISION QF CONNECTION. CP.OSS0\-ER. ANT) IirrSRLOCKING MAINTENANCE COST 

(a) The cost and expense of maintenance, repair, inspection and renewal of the 
e x i s t i n g crossovers, connecting trackage and tumouts, t o be shown on 
Exhibit "D", 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 of 
NSR, m t.he case of a crossover, connecting trackage and tumouts owned by 
PRR or located on PRR right-cf-w.Hy, and of CSXT, m the case of a 
crossover, connecting trackage and tumouts owned by NYC or located on NYC 
right-of-way. 

(b) The expense of maintenance, repair, renewal and operation the 
inte r l o c k i n g , mcluding cost cf e l e c t r i c a l current, shall be based on uni t 
values as shown on E x h i b i t "B" and apportioned berween NSR and CSXT as 
w i l l be mdicated on E x h i b i t "C". 

(c) I n the event future changes are .-̂ ade m t.he i n t e r l o c k i n g , Exhibit "C" 
sh a l l be revised f o l l o w i n g each s'lch change i n accordance with t.he 
pr i n c i p l e s set f o r t h h erein. A f t e r approval by the respective signal 
o f f i c e r s of NSR and CSXT, said r e v i s e i Exhibit "C" s h a i l be substituted 
f o r the then e x i s t i n g E x h i b i t ' 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. MAItrTENANCE OF TRACKS 

Each of NSR and CSXT s h a i i , at i t s sole cost and expense, perform any and 
a l l track work on PRR l i n e s ( m the case of NSR) and NYC l i n e s Un 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 m such 
tracks, and i n s t a l l , maintain and renew insulated 30ints and other appurtenances 
located i . i such tracks as may be required for the ;.nterlocking. Each of NSR and 
CSXT w i l i keep the premises and the tracks free from int e r f e r e n c e and 
obstructions which may m any way a f f e c t the proper f u n c t i o n i n g of said 
i n t e r l o c k i n g . 

ARTICLE 6. C0MMLT;ICATION CKANCE.g 

NSR and CSXT s h a l l , at i t s sole cost and expense, make such changes i n and 
adjustments to PRR (m t.he case of NSR) and .NYC ( i n the case of CSXT) 
communication f a c i i i t i e s as may be required f o r i t s operations and t o accommodate 
the i n t e r l o c k i n g , and hereafter mamtam said f a c i l i t i e s a t i t s sole expense. 

ARTICLE :•. CHANGES TO INTERLOCKING 

CSXT and NSR s h a i l have tne r i g h t to require track changes to tracks 
located 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 c.nanges m the interlocki.ng that do 
not 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 , p!-vided that such changes s h a i l be 
miade m accordance with plans wh: c.i s h a l l -ive been approved by the respective 
o f f i c e r s cf .NSR and CSXT. Any i n t e r i o c k i n g changes a r i s i n g from changes made m 
any e x i s t i n g tracic, or made t o cover any future track cr tracks NSR or CSXT T.ay 
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(b) 

have the r i g h t t o construct 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 , or which may be 
req-jired by n-ason of any changes rade m the standard appliances or pra c t i c e s 
of NJR or CSXT, or which may be ordered by a l a w f u 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 s h a i l be m.ade by NSR. Unless otherwise agreed to by t.he p a r t i e s NSR 
sha:i make changes to track owned by PRR and CSXT s h a l l make changes t o track 
o-^ id by NYC. The cost of any track and i n t e r l o c k i n g changes s h a l l be bome by 
the party requesting such changes or as agreed to by the parties. In those cases 
where the changes are ma.ndated by any l e g a l l y constituted 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 s h a l l be bome by 
the p a r t y or p a r t i e s for whose b e n e f i t such changes are made. 

ARTICLE 8 . E L I M I N A T I O N OF rRCqSQ-.Trp f.91 , ^Q^'^^F^TING TRACK'S) AND TTTPNnTTTf̂  

Subject t o A r t i c l e V I I I of the CSXT Operating Agreement and the NSr-i 
Operating Agreement, NSR 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 m g 
or future crossings a.nd/or connections of PRR track or tracks with the track or 
tracks of NYC w i t h i n t.he l i m i t s of the i n t e r l o c k i n g and CSXT sh a i l have the r i g h t 
to r e t i r e and el i m i n a t e existi.ng or f u t u r e crossings and/or connections of NYC 
track or tracks w i t h t.he track or tracks of PRR w i t h i n t h - 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 eliminate such crossover(s) , connecting 
track(s) and tu r n o u t ( s ) 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 i be apportioned as 
provided m A r t i c l e 7. 

A l l costs, r e l a t i n g to removal of track, track appurtenances, signals and 
related f a c i l i t i e s necessary t o e f f e c t abandonment or complete withdrawal 
of e i t h e r p a r t y 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 i i be credited to NSR and CSXT m proportion to the ownership 
of the f a c i l i t y by PRR and NYC, respectively, suoject to A r t i c l e V I I I of 
the NSR Operating Agreement and the CSXT Operating Agreement. 

Costs and expense.^ necessary to rearrange the remaining f a c i i i t i e s and 
provide necessary additional f a c i l i t i e s f or the continued operation of the 
remaining p a r t y s h a l l be at the sole expense of the withdrawing party. 

ARTICLE 9. TEMPOR.ARY VANUAI. PROTECTION 

In the event i t s h a l l become necessary to assign forces at the herein 
referred t o crossmg (s; f o r the p r o t e c t i o n of t r a m movements while the 
in t e r l o c k i n g may be temporarily out of service, NSR s h a l i do so, and the cost and 
expense of said forces a.nd supplies fumished to them s h a l l be divided and paid 
m the aforesaid d i v i s r o n cf mamtenauice cost. However, m case i t i s necessary 
ro provide manual protection as a r e s u l t of damage caused by any party hereto or 
at the request of a.ny party f o r i t s sole b e n e f i t , such party s h a l l e x c l u s i v e l y 
bear the e n t i r e cost cf the manual p r o t e c t i o n . 

ARTICLE 10. ACCOL'NTING 

(a) CSXT and NSR s h a l l keep accurate accounts cf a l l t h e i r costs i n c u r red 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 oeen at a l l reasonable times 
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f o r audit and inspection f o r a period of three (3) years from date of 
b i l l i n g . 

(b) Either p a r t y may, at any tim.e subsequent to the execution of t h i s 
Agreement and upon mutual agreement, est a b l i s h f l a t rate b i l l i n g , subject 
to r e v i s i o n from time to time, t o cover the ccst of maintaining the 
crossing (s) and the i n t e r l o c k i n g m l i e u of renderi.ng b i l l s for the actu a l 
costs of such maintenance. 

ARTICLE 11. BILLING AND PAYWFN̂  

(a) On or about the 15th day of ee.ch month, b i l l i n g s h a l i be rendered to cover 
the cost and expense of such accounts for t.he previous month. A l l payments 
cal l e d f o r under t h i s Agreement s h a l l be made w i t h m 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 i not be withheld f or mi.nor e r r o r s 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 t.he case may be, s h a i l be adjusted as 
promptly as possible m a subseqijent monthly statement. 

(c) B i l l s f o r expenses incurred hereunder s h a l i m c l i d e d i r e c t labor and 
materials costs, toget.her with the surcharges, ovt-.iead percentages, and 
equipment r e n t a l s m e f f e c t at the time any work i s performed. 

ARTICLE 12. LIABTI.IT-/ 

(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 : 

(1) A i l persons e.ngaged m and a l i equipment and appliances used i n the 
maintenance, repair, renewal, operation and removal c f , or the 
making of changes, improvements or additions to the crossings, and 
the performance of any o th^r work t o be performed at the j o i n t 
expense of the pa r t i e s hereto s h a i i be deemed to be the j o i n t 
employees and the j o i n t equipment of the pa r t i e s . 

( i i ) A i l persons engaged m and a l l equipment and appliances used i n the 
performance of work which pursuant to the terms of t h i s Agreement i s 
to be at t.he sole cost and expense of one of the par t i e s hereto 
s h a i l be deemed to be sole employees and sole eq-Jipment of the pa r t y 
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 "eq-uipment" s h a l i mean and be confined 
to ( i ) cabooses, ( i i ) vehicles and machinery which are capable of 
being operated cn 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 
in 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 m t.he 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 cr repair thereof or the 
cl e a r i n g of wrecks tnereon. 

(b) Except as provided f o r m A r t i c l e 8 (c) below, the r e s n c n s i b i l i t v and 
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l i a b i l i t y between the parties for any personal i n j u r y or death of any 
person (including employees of the parties and t h i r d persons); any real or 
personal property damage cf any person i including property of t.he p a r t i e s 
and t.hird persons) ; any damage or destruction t o the environment 
(including 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, 
arisi.ng out of, i n c i d e n t a l to, or occurring m 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 referred to as a "Loss", w i l l be 
div i d e d 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 cf eit.her CSXT or NSR, then the usi.ng party 
i s s o l e l y responsible for 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 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 to i t s own employees, locomotives eind ecjuipment i n i t s 
own accounts (including l a d i n g ) ; and the p a r t i e s are equally 
responsible f o r a.ny Loss to a i 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 t.he cause of the Loss, 'unless the 
Loss was caused s o l e l y by one party. In tha t event, the party 
causing the Loss i s s o l e l y responsible. 

( i i i ) For purposes of assigning r e s p o n s i b i l i t y for 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 
p a r t i e s to t h i s Agreement and a t h i r d party or pa r t i e s s h a i i be 
ccnstrued 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 
to a p a r t y hereto under t.he foregomg provisions, that party s.hall 
forever protect, defend, indemnify and save .harmless the other party 
to t h i s Agreement and -.ts 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 t h a t party or apportioned to i t regardless of whether 
caused i n whole cr m part by t.he 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 damages to 
or dest r u c t i o n of any j o i n t ecjuipment s h a i i be bome eouaiiy by CSXT 
and NSR. 

( v i ; ' . f any 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 
wnole or m part t.ne 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 i l be n o t i f i e d m w r i t i n g by the party sued, and t.he party 
so n o t i f i e d s h a l i have the r i g h t and be obligated to take part i n 
the defense of such and s n a l i pay a proportionate part of the 
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(c) 

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 hereimder. 

( v i i ) In every case of death or i n j u r y suffered by an employee of eit.her 
party hereto, when compensation tc such employee or employee's 
dependents i s required t c be paid under any workmen's compensation, 
occupational disease, employers' l i a b i l i t y or other law, and eith e r 
cf said parties, 'under the provisions of t h i s Agreement, i s req-uired 
to pay said compensation, i f such compensation i s recjuired to be 
paid m mstailmients over a period of time; then such party sh a i l 
not be released from paying any such future i n s t a l l m e n t s 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 f u t u r e installments 
are to be paid. 

A r t i c l e 12 (b) s h a i l apply only t o the amount of Loss r e s u l t i n g from a 
single incident which i s $25 m i l l i o n or 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 i n g from a single i n c i d e n t which exceed $25 m i l l i o n s h a l l be 
all o c a t e d to the extent of such excess to CSXT and NSR m proportion to 
t h e i r respective f a u l t or negligence iri causing such Loss, subject to the 
following rules: (1) the t o t a l amount of Loss for which each party wouid 
otherwise be responsible under A r t i c l e 12 (b) s.hall be determined, on a 
comparative percentage basis; (2) f o r each party, m u l t i p l y $25 m i l l i o n by 
the comparative percentage determined for that party i n A r t i c l e 12(c)(1); 
(3) the Loss for which each p a r t y i s responsible i n excess of the amount 
determmed 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 m proportion t o t h e i r respective f a u l t or negligence m causing 
the Loss. As used m t h i s A r t i c l e 12(c), t.he term "Loss" s h a l l exclude 
consecjuentiai, 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 ei t h e r CSXT or NSR and 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 p a r t y 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 responsibie 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 i l l i o n and NSR would be responsible f o r SS 
m i l l i o n of such Loss under A r t i c l e 12(c) (1) , and t.he remaining $75 m i l l i o n 
of Loss would be apportioned between or among CSXT and HSR i n proportion 
to t h e i r respective f a u l t or negligence i n causing the Lose Any dispute 
between or among the p a r t i e s hereto m computmg the comparative 
percentage, i n determining 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 t o 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 m connection w i t h any 
such incident, i n c l u d i n g any Loss exceeding S25 m i l l i o n , s h a l l be 
submitted f c 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 t o A r t i c l e 14. 
The S25 m i l l i o n amount r e f e r r e d t o i n t h i s a r t i c l e 12(c) may be adj-usted 
every f i v e years f o l l o w i n g the date of t h i s Agreement w i t h the p r i o r 
approval of a i 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 cf each party. 

(d) Exceptions. Each part s h a l i ass-ume and bear a i l r e s p o n s i b i l i t y f o r Loss 
caused by acts or omissions cf any cf i t s employees while -under the 
influence of druge or aicch o i or by the mtentj.onal and criminal 
misconduct of a.ny such employee and A r t i c l e 12(b) and (c) s h a l l not apply 
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(d) 

to any such Loss. 

ARTICLE 13. CLArM.q 

\a) Except as provided m Subarticle (b) hereof, a l l claims, i n j u r i e s , deat.hs, 
property damages and losses a r i s i n g out of cr connected w i t h t.his 
Agreement s h a i i 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 p a r t y s h a i i i n v e s t i g a t e , 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 49 U.S.C. Section 11706 
or 49 C.F.R. Section 1005, or m accordance w i t h any applicable 
t r a n s p o r t a t i o n contract f i l e d pursuant t o 49 U.S.C. Section 10709. 

(c) I n 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 in v e s t i g a t e , adjust or 
defend, then unless otherwise agreed, such ot.ner party s h a i l , upon 
request, take over the inv e s t i g a t i o n , adjustment and defense of such claim 
or s u i t . 

A l l costs and expense i n connection with the investigation, adjustment and 
defense of any claim or s u i t under t h i s Agreement s h a l l be included as 
costs and expenses i n applying the l i a b i l i t y provisions set f o r t h herein, 
except that salaries or wages of f u l l - t i m e claim agents, f u l l - t i m e 
a t torneys 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 or 
i n d i r e c t l y m such work s h a i l be bome by the employing party. 

Excluding cargo r e l a t e d 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 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 act i o n f o r which the 
other p a r t y 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 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 i modify or waive the 
conditions, obligations, assumptions or apportionments provided i n A r t i c l e 
12 . 

(g) Each p a r t y hereto w i l l indemnify and hold harmless the other p a r t y and i t s 
parent corporation, subsidiaries and a f f i l i a t e s , and a i i of t h e i r 
respective d i r e c t o r s , o f f i c e r s , agents and employees from and against any 
and a l l costs and oayments, inci'ading benefits, allowances and 
a r b i t r a t i o n , aciministrative and l i t i g a t i o n expenses, a r i s i n g out of claims 
or grievances made by or on behalf of, or lawsuits brought by 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, e i t h e r pursuant to employee prctective conditions imposed 
bv a govemmental agency -upon the agency's approval or exemption of t h i s 
Agreement emd operations hereunder or pursuant to a c o l l e c t i v e bargaining 
agreement. I t i s t.he i n t e n t i o n of the pa r t i e s t.hat each party s h a i l bear 
the f u l l costs zf p r o t e c t i o n of i t s own employees under employee 
p r c t e c t i v e conditions that m.ay be imposed and of grievances f i l e d by i t s 

(e) 

S 
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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 w i t h i t s 
employees. 

ARTICLE 14. ARBITRATION 

Any i r r e c o n c i l a b l e dispute a r i s i n g between the parties with respect to t h i s 
Agreement s h a l l be j o i n t i y submitted 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 par t i e s hereto. Each party to 
the a r b i t r a t i o n s h a i l pay the compensations, costs, fees and expe.nses of i t s own 
witnesses, experts and counsel. T.he compensation, costs and expense of the 
a r b i t r a t o r , i f any, s h a l i be bome eq-jally by the parti€ s heretc. The a r b i t r a t o r 
s h a l l not have the power to award consecruentiai or puni t i v e damages or to 
determine v i o l a t i o n s of criminal cr a n t i t r u s t laws. Pending t.he award of the 
a r b i t r a t o r , there s h a i i be no i.nterr-uption m t.he transaction of business >mder 
t h i s Agreement, and a l l payments m respect thereto s h a i i be made i n the same 
manner as p r i o r t o 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 determined by a r b i t r a t i o n , and thereupon such payment or 
r e s t i t u t i o n s h a l l be made as recjuired by the decision or award of the a r b i t r a t o r . 

ARTICLE 15. TERM AND TERMTNA—^N 

(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 i remain m e f f e c t u n t i l the 25th anniversary of such date, and 
shaii continue m e f f e c t thereafter unless and u n t i l terminated by mutual 
consent of the p a r t i e s . 

(b) 

(c) 

(d) 

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 m a l i events expire (except l i a b i l i t i e s incurred 
p r i o r t o termination) upon the e a r l i e r of ( i ) termination of t h i s 
Agreement cr ( i i ) termination of the NSR Operating Agreement (inciuding 
any renewals thereof) and the r i g h t s , b e n e f i t s , duties and obl i g a t i o n s 
running from or t o CSXT 'under t h i s Agreement s h a i i m a l l events expire 
(except l i a b i l i t i e s mcurred p r i o r to termination) upon the e a r l i e r of (i ) 
termination of t h i s Agreement or ( i i ) termination of the CSXT Operating 
Agreement (includmg any renewals thereof) ; provided, however, that upon 
termination of the NSR Operating Agreement, the r i g h t s , benefits, duties 
a.nd ob l i g a t i o n s ruimmg from or to NSR under t h i s Agreement s h a i l nm from 
or t o PRR and upon termination of the CSXT Operating Agreement, the 
r i g h t s , b e n e f i t s , duties and ob l i g a t i o n s running from or to CSXT imder 
t h i s Agreement s h a i l run from or to NYC. 

Termination of t h i s Agreem.ent 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 may have incurred or any obl 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. 

This Agreement encompasses any and a l l understandings between the p a r t i e s 
hereto as to the crossmg (s) and i n t e r i o c k i n g at Buckeye m Columbus, 
Ohio, and makes n u l l and void any previous agreements between the p a r t i e s 
or t h e i r predecessors cc-.'ermg said crossing (s) and i n t e r i o c k i n g . 

9 

354 



ARTICLE 16. GO-/ERNING LAWS 

Each party hereto s h a l l comply with a i l applicable laws, rules, regulations 
and orders prom'uigated by any government cr 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 imposed or assessed on 
or against e i t h e r p a r t y 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 prom.ptly reimJsurse and indemnify the other p a r t y and i t s parent 
corporation, s-ubsidiaries and a f f i l i a t e s , and a l i 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 o r or on acccunt of such f i n e , penalty, cost or 
charge and a l i expenses incurred i n connection therewith, and s h a l l defend any 
action free of cost, charge or expense to the other p a r t y . 

ARTICLE 17. SUCCESSORS AND ASSIGNS 

This Agreement s h a i l mure to the benefit of and be binding upon the 
successors and assigns of the p a r t i e s hereto. Neither p a r t y s h a i i assign or 
tr a n s f e r t h i s Agreement or any of i t s r i g h t s hereunder t o any person, f i r m or 
corporation, other tham a successor, assignee, purchaser or transferor of a i 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 18. NOTICES 

A l l notices required to 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 fo l l o w s : 

To PRR: 

To NYC: 

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 

To NSR: Vice President Transportation 
Norfolk Southern Railway Company 
Ihree Commercial Place 
Norfolk, VA 23510-2191 

ARTICLE 19. GENFRAL PROVISIONS 

(a) This Agreement and each and every provision hereof i s f o r the exclusive 
benefit of the pa r t i e s hereto and not for the b e n e f i t of any t h i r d party. 
Not.tmg herein contained s h a l i be taken as c r e a t i n g or increasing any 
ri g h t of any t h i r d party t o recover by way of damages or otherwise against 
e i t h e r of the p a r t i e s hereto. 

(b) This Agreement contains the e n t i r e understanding of the parties hereto and 
supersedes any and a l l o r a l understandings between the p a r t i e s . 

(c) No term or pr o v i s i o n of t h i s Agreem.ent may be changed, waived, discharged 
or terminated except by an mstr-uii'.ent m w r i t i n g and signed b-y both 
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p a r t i e s t o t h i s Agreement. 

(d) A l l words, terms and phrases -used m t h i s Agreement s h a l l be construed i n 
accordance w i t h the generally applicable d e f i n i t i o n or meanmg of such 
words, terms and phrases i n the r a i l r o a d industry. 

(e) A l l A r t i c l e headings are inserted f o r convenience only and s h a l l not 
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 t o the t r a i n s 
locomotives, car or equipment of, or i n the account of, one of the p a r t i e s 
hereto, such expression means the t r a i n s , locomotives, cars and equipment 
m t.he possession of or operated by one of the par t i e s and includes such 
t r a i n s , locomotives, cars and equipment -.hich are owned by, leased t o , or 
m the account of such party. Whenever such locomotives, cars' or 
equipment are own.ed or leased by one party to t h i s Agreem.ent and are i n 
the possession cr account of the other party to t h i s Agreement, such 
locomotives, cars and equipment s h a l i be considered thos" of the other 
p a r t y under t h i s Agreement. 

(g) This Agreement i s the r e s u l t of mutual negotiations of the par t i e s hereto 
n e i t h e r of whom s h a l l be considered the draf t e r f o r purposes of contract 
c o n s t r u c t i o n . 

(h) Neither p a r t y hereto may disclose t.ie 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, r e g u l a t i o n or r u l i n g . 

ARTICLE 20. INDEMNITV COVEBRGF 

As part of the consideration hereof, each party hereby agrees that each and 
a l l of I t s mdemnity commitments i n t h i s Agrf^ement i n favor of the other p a r t y 
s h a l l aiso extend t o an indemnify the parent corporation, i t s s u b s i d i a r i e s and 
a f f i l i a t e s of such other party, and a i 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 p a r 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: PENNSYLVANIA LINES LLC 

. By: 
T i t l e 

WITNESS: NORFOLK SOUTHERN RAILWAY COMPANY 

By: 
T i t l e 
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WITNESS; CSX TRANSPORTATION, INC. 

WITNESS: 

By: 
T i t l e 

.VEW YORK CENTRAL LLC 

By: 
T i t l e 

12 
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Exhibit "B* 

-1-
Aaaociatlon of Aaarican Railroads 

Signal Manual 
\99'i . Part It2i2 

Racoaaended Table of Signal and Interlocking Units 
and Interpretations 

Revised 1993 (6 Pages) (SMl-3-2) 

Itea Ho. PtggriPtign R«lat 
Unit va 

A. Wavalde Signal Dsvicei 
1. Signal Inoperative ara or light y 
2. Signal coaplete with aast, blade or light.inoperative 
3. *Slgnal, three aapecta, saaaphora or light 
4. *Signal, two aapacta, saaaphora or light 
5. *Signal, one aspect, seaaphora or light 
6. *Signal, each additional aapact 
7. *Slgnal, aachanical operated, aanual block, 

train order, or railroad grade crossing signal, 
two or three aapects 

8. *Saaahboard8, aechanical or power 
9. ^Marker light, operated 
10. *Grade eignal, aeaaphora or light 
11. Railroad grade croaaing gate, per gate 

(a) Mechanical 
(b) Power 

ve 
i l l 

B. Trarit. swltc-h and Derail DevicM 
1. Switch with two pointa or derail 

(a) Mechanical 
(b) Power 

2. Single allp awitch with two points 
(a) Mechanical 
(b) Power 

3. Double allp switch vith four points 
(a) Mechanical 
(b) Power 

4. Movable point frog with two points 
(a) Mechanical 
(b) Power • 

5. Movable point frog with four points 
(a) Mechanical • 
(b) Power *̂ 

6. Derail, pipe connected to awitch and operated thereby..4 
7. Spring switch 

(a) Buffer * 
(b) Mechanical facing point lock 4 

8. Switch and lock aoveaent, aechanical 4 
9. Switch circuit controller, signal or highway 

grade croaaing waming device I 

Each saaaphora ara, light aignal, or aarkar to be 
counted aeparately. 
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10. Snow raaoval device, controlled or autoaatic, 

per pair of awitch points 2 
11. Switch point helper 

(a) Mechanical 1 
(b) Power 4 

C. Movable Bridge Devieea 
1. Pacing point lock or aovable bridga lock or rail lock 

(a) Mechanical 3 
(b) Power « 

2. Pacing point lock, or aovable bridga lock or rail 
lock operated with anothar unit I 

3. Movable bridge circuit controllar or pipe coupler 
(a) Mechanical 4 
(b) Power • 

4. Movable bridge circuit controllar or pipe coupler 
operated with another unit 2 

5. Auxiliary circuit controller or aovable bridge 
wedge, latch, l i f t r a i l , etc I 

D. Track oecupanev Detection Devices 
1. Mon-coded track circuit (OC or AC/DC) 2 
t. Coded track circuit 

(a) Relay equipaent 4 
(b) Electronic equipaent 2 

}. Superiaposed circuit on track circuit 2 
4. Auxiliary track inatruaent for train detection 2 
t. Motion aanaitiva track circuit to continuously 

detect rate of direction of action (constant waming). 10 
6. Motion sensitive track circuit to continuously detect 

direction of action * 
7. Preaence detector 2 
8. Train control Inductor or loop circuit 1 
f. Bonded rail joints, per aile each rail 1 

E. T<ffcKiM DtYiceî  ^ ^ ̂  w * , , 
1. Elactric lever lock applied to a aachanical lever 1 
2. Elactric lock on hand-operated switch or railroad 

crossing gate 2 
3. Elactric lock appliad to units C.-l, C.-2. or B.-7 1 
4. Manual operated tiaa lock applied to a aechanical 

lever, hand operated awitch and to units 
C . - l . , C.-2. or B.-7 1 

p. Hig>l"*̂  G'̂ '̂̂ * groeaino Warning Devieea 
1. Signal, t>ell-type with or without raflectorized signs, 

per aaat i 
2. Signal, flashing light type (one pair) , with or without 

bell or reflectorized signs, par aaat 2 
3. Additional pair of flashing lighta, illuainatad 

"stop* sign, auxiliary Illuainatad algn or rotating 
•stop" disc I 
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4. Mechanical flagaan (wig-wag) 4 
5. Each autoaatic gate aechanisa, air up to 26 ft $ 
6. Each autoaatic gata aechanisa, ara over 26 ft 9 
7. Manual gate, per aast 

(a) Mechanical 1 
(b) Power 2 

G. Claasifieation Yard Devices 
1. Car retarder including operating aechanisa per 

r a i l foot of braking length per ra i l 1 
2. Weigh r a i l 1 
) . Radar unit 2 
4. Weather eta tlon 4 

H. Indicatora and Enhanced Hot Bearing Dttector Devlcea -
Tneludinc Data Tranaaiaaion and Office Central Report-4 

1. Wayside track occupancy or switch poaition 2 
2. Yard track 4 
J. Third rail clearance, par inatrxiaent 2 
4. Switch or derail poaition, target or light 1 
9. Pence, slide or falling Rock, per 100 ft.. 2 
f. High water or fire, par inatallatlon 1 
7. Dragging equipaent, par datactor 2 
f. Clear̂ o.nce, high wide load 1 
f. Hot bearing or wheel, baaic systea 25 
10. Hot bearing or wheel enhanced systea 40 
11. Autoaatic vehicle Identification systea IS 
12. Wheel sensor l 
13. Wheel iapact systea 8 
14. Radio annunciator for train Inspection 1 
15. Photo electric cell, per unit 1 

I. Traffic Control Devices 
1. Lever including circuit, within interlocking 1 
2. Lever Including circuits, between Interlockings 2 
3. Code unit for reaote control 1 
4. Carrier unit 1 
5. Radio data link 1 
6. Control operators work station 40 
7. Mechanical locking bed, par units of five levers 2 

J. Back UP Power SUPPIV Svsteas 
1. Generator, per Increaents of 15 KVA 1 
2. Solar panel systea, per increaents of 2 KVA . . . . . l 
3. Uninterrupted power supply systea, per Increaents of 

30 KVA 1 
4. Battery and charger, per set 1 

K. wlrga. working Conductore rbgtveen instruaent housinoal 
1. Pole line open wire, two wires each circuit per a i le . . .2 
2. Aerial cable, one pair wires per alia 1 
3. Underground cable or wires, two pairs per a l ia 1 
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L. HlagtMantPUf Pfvlgti 
1. Operaticna recorder or data logg«r 2 
2. Air coapreaaor for switch and rata.rc^ar control 2 

INTERPRETATIONS 

A. Wavaida S lona l Pevleea! 
I* Signal inoperative a i r , or llghtt an Inoperative a ir , 

l ight or aarkar on a aaat on which there are operative 
eras and for which no aaparata control ia required. 

i . Signal, coaplete with aaat, blade, or light inoperatlvet a 
aignal aast on which thara are no operative eras and a l l 
eras, lights or aarkara baing in a fixed poaition. 

) • Signal, three aapects, seaaphora or light: a three-
position signal, such as a signal displaying red, yellow, 
or green aapact; which aapact haa a value of 2 units. 

4. Signal, two aapects, seaaphore or light: a two-poaition 
aignal, such as a signal displaying red or grsan aspect} 
each aapact has a valua of 2 units. 

9. Signal, one aapact, seaaphore or light: a one-poaition 
operative aignal. 

6. Signal, each additional aapact where there aay be a four 
(>08itlon signal; that I s , one diaplaying red, yellow, 
green or lunar vhite, or one diaplaying red, yellow, 
flaahing yellow or green or one displaying four rows of 
lights. No aspect should be counted twice unless I t Is 
displayed both ateady and flaahing. 

9. Marker light, operated: a aaparatti control with aarkar 
light displayed. 

B. Traek . avi teh and D e r a i l Devices! 
6. Derail, pipe connected to awitch and operated thereby: 

derail and pipe connections only. Does not include the 
switch aachine. 

8. Switch and lock aoveaent, aechanical: a switch operating 
aechanisa uaually appliad to hand-operated switch or 
derail . 

0. Track oecupanev Detection Devices; 
1. Non-coded track c ircu i t ; includes continuous AC, DC or 

audio frequency track c ircu i t . 

2. Coded track circuit: a coded track c ircuit , AC or OC or 
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audio frequency regardleas of the nuaber of codes. 
Reversal of codad track for aoveaent In opposite direction 
where saae equlpaant la used does not change unit value. 
Where duplicate equipaent ia used In reversing track 
circuits , then each direction will count separately. 
Where coded AC alao providea cab aignal current. I t Is 
considered part of coded track circuit i f the frequency i s 
the saae. 

3. Superiapoaed c i r c u i t on track circuit: additional fora of 
energy aupariapoaad on a track c ircui t . 

P. Highway Grade Croaaing Waming Daviega; 
2. Highway grada croaaing aignal, flashing light typa (one 

pair of flaahing llghta), with or without ball or 
reflectorized signs, per aaat. A aast with two flashing 
light units only in the direction of t ra f f i c , with or 
without inoperative auxiliary aigns, and takea into 
consideration control circuits. 

3. Additional p*ir of flashing lights, illuainatad STOP sign, 
auxiliary i l luainatad algn or rotating STOP diac: a pair 
of blacklighta, an extra crossara with one pair of llqhta 
or illuainatad NO TURN sijn. 

5. Each autoaatic gate aechanisa ara up to 26 f t . : includes 
light or lights attached. 

6. Each autoaatic gate aechanisa ara over 26 f t . : includes 
light or light attached. 

I . Traffic Control Dgviea; 
1. Lever including c i rcu i t within interlocking: the traff ic 

lever that checks the aoveaent of the train through the 
interlocking at tbe tiae I t Is being aade. Not tied In 
with adjacent interlocklnga. 

2. Lever, Including circuita between interlocklnga: the 
traff ic lever and aasoclated circuits check the block and 
oppoaing signala at tha next Interlocking/block station. 

Thia lever and aasoclated circuits hold traf f i c in one 
direction until the route for which they were established 
Is clear. 

H. Indicators and Enhanced Hot Bearing Detector Devices -
Including Data Transaission and Office canrral Reportif^g 

10. Hot bearing or wheel enhanced aysteas: includea data 
transaission and office central reporting. 
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8« X 12H" Ptds, Supplied by Railroads 
NOTII The Railroad Syataa's Insignia, i f required, shall be 

printed in upper left-hand of fora. 
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EXHIBIT ^ 

: N 7 £ R :. ; r T N c, A G R E E M -

THIS AGREEMENT, entered i n t o as of t h i s day of 19 
by iind between PENNSYLVANIA LINES LLC (hereinafter refe'rred t o as "PRR̂ ,' 
NORFOLK SOUTHERN PAILWAY COMPANY, including i t s subsidiaries and a f f i l i a t e s 
( h e r e i n a f t e r r e f e r r e d to as "NSR"), NEW YORK CENTRAL LLC (hereinafter r e f e r r e d 
t o as "NYC") and CSX TRANSPORTATION, INC. (hereinafter referred t o as "CSXT"); 

WITNESSETH: That 

WHEREAS, CSX Corporation ("CSX"), parent to CSXT, and i^orfoik Southem 
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; Conraii, Inc. ("CRR"); Consolidated Railroad Corporation 
("CRC"), a wholly-owned subsidiary of CRR; and CRR Holdings LLC; and 

WHEREAS, CSX and NSC have i n d i r e c t l y acq-jired a i i the outstanding c a p i t a i 
stock of CRR; and 

WHEREAS, pursuant to the Transaction Agreement, certain assets of CRC have 
been a l l o c a t e d t o NYC, which i s a wholly-owned subsidiar-/ of CRC, to be operated 
by CSXT under the terms cf an Allocated Assets Operating Agreement (the "CSXT 
Operating Agreement") betwv-'en irYC and CSXT; and 

WHEREAS, pursuant to the Transaction Agreement, certain assets of CRC have 
been a l l o c a t e d t o PRR, which i s a wholly-owned subsidiar-/ of CRC, to be operated 
by NSR under the terms of an Allocated Assets Operating Agreement (the "NSR 
Or-;rating Agreement") between PRR and NSR; 

WHEREAS, t h i s Agreement and the understandings as to N-YC's and PRR's 
in t e r e s t s m 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 t o the tems of the Transaction Agreement; and 

WHEREAS, CSXT and NSR each w i l l cperate 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 cther at grade at CP Short i n Cleveland, Ohio under the 
p r o t e c t i o n c f an i n t e r l o c k i n g s i g n a l 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 t o the ownership, maintenance and operation 
of said crossing; 

NOW, THEREFORE, m "onsideration of the premises and mutual covenants and 
conditions h e r e i n a f t e r se", f o r t h , i t i s agreed between the p a r t i e s hereto as 
f o l l o w s ; 

ARTICLE 1. OWNERSHIP 

(a) Ownership of the r a i l r o a d crossing frogs s h a l l be vested as follows and 
s h a l i be defined on the pian t o be marked Exhi b i t "A". Said E x h i b i t "A" 
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w i l l be prepared and processed for approval by the p a r t i e s and made a cart 
hereof by supplement to t h i s Agreement. 

PRR s h a l l own the crossing frogs. 

(b) Any taxes or other chaices assessed against said ownership s h a i l be borne 
by CSXT and NSR m proportion to NYC's ownership ( i n the case cf CSXT) and 
PRR's ownership ( i n the case of NSR). The ownership of f a c i i i t i e s 
i n s t a l l e d by or f o r either NSR or CSXT at i t s sole expense s h a l l be vested 
m PRR and NYC, respectively, and NSR (m the case of f a c i l i t i e s -zested m 
PRR) and CSXT ( i n the case cf f a c i l i t i e s vested i n NYC) s h a l l bear any 
taxes or other charges as may be assessed against said ownership. 

ARTICLE 2. MAINTENANCE AND OPEPATtON OF CROSSING(S) AND INTERLOCKING 

Maintenance, inspection, repair and renewal of the r a i l crossing frogs s h a i i be 
perfonr.ed as f o l l o w s : 

NSR s h a l l maintain the crossing frogs. 

ARTICLE 3. DIVISION OF CROS.SINC.g 

The expense of maintaining, r e p a i r i n g and renewing the crossing frog(s) and/or 
crossing turnouts s h a l l be allocated as fol l o w s ; 

The cost and expense of maintenance, inspection, repair aind renewal of the 
e x i s t i n g crossing diamonds, to be sho'wn on Exhibit "A" s h a l l be equally divided 
between NSR and CSXT. 

ARTICLE 4. MAINTENANCE OF TRAr-'.=; 

NSR Shall, at i t s sole cost and expense, perform any and a l l track work on 
PRR's lin e s located adjacent tc the crossing frogs. 

ARTICLE S. ELIMINATION OF RATL CRO.g.'̂'Mr, 

Subject t o A r t i c l e V I I I of the NSR Operating Agreement, NSR s h a l i have the 
r i g h t to r e t i r e and eliminate the e x i s t i n g crossings at i t s sole cost and expense 
and t o r e t a i n the salvage value derived therefrom. 

A'TICLE 6. ACCOUNTING 

(a) NSR s h a l i keep accurate accoiants of a l l costs incurred i n i n s t a l l a t i o n , 
maintenance, repair, renewal and operation of the crossings. Such records 
s h a l l be open at a l l reasonable times f o r audit and inspection f o r a 
period of three (3) years from date of b i l l i n g . 

(b) E ither p a r t y may, at any time 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 o n from time to time, to cover the cost of maintenance the 
crossing(s) and the i n t e r l o c k i n g m l i e u of rendering b i l l s f o r the actual 
ccsts cf such maintenance. 
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ARTICLE 7 . BILLINr; AKT) PA'rT̂ FM̂  

(a) On or about the 15th day of each month, b i l l i n g s h a l l be rendered tc cover 
the cost and expense of such accounts for the previous month. A i l payments 
called f o r under t h i s Agreement s h a i l be made w i t h m 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) Paym.ent s h a l l not be withheld f o r minor errors which may occasionally 
occur m r a i l r o a d accounting; rather, an exception s h a i l be'noted and the 
overcharge or undercharge, as the case may be, s h a l l be adjusted as 
promptly as possible m a subsequent monthly statement. 

(c) B i l l s f o r expenses incurred hereunder s h a l i include d i r e c t labor and 
materials costs, together with the surcharges, overhead percentages, and 
equipment r e n t a l s m e f f e c t at the time any work i s performed. 

ARTICLE 8. LIABILTTY 

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

( i ) A l i persons engaged m 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 t o the crossings, and 
the performance of any other work to be performed at the : o i n t 
expense of the p a r t i e s hereto shall be deemed to be the : o i n t 
employees and the j o i n t equipment of the p a r t i e s . 

( i i ) A l i persons engaged m and a l l equipmient and appliances used m the 
perfonrance of work which pursuant to 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 
sha i l be deemed to be sole etiipio-yees and sole equipment of the party 
f o r whom said work i s performed. 

( l i l ) 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 n a i l mean and be confined 
to ! i ) cabooses, ( l i ) vehicles and machinery which are capable of 
being operated on r a i l r o a d tracks that, a t the time cf an 
occurrence, are being operated w i t h m 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 m the l i m i t s of the i n t e r i 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 
cle a r i n g of wrecks thereon. 

(b) Except as provided f or m A r t i c l e 8 (c) below, the r e s D o n s i b i l i t y and 
l i a b i l i t y betwetn the p a r t i e s for any personal in]ur\- or death of any 
person (including employees of the parties ar.d t n i r d persons); any real or 
personal property damage of any person including property of the oar t i e s 
and t.hird persons); any damage or destruction t o the environment 
.including land, a i r , water, w i l d l i f e and vegetation) ; ar.d a l l cleanup and 
remeciai expenses, court costs and l i t i g a t i o n expenses resultmcj from, 
a r i s i n g cut c f , i n c i d e n t a l to, or occurrmg m co.i.-.ection with t.his 
Agreement; a l l of which are coilecti-.-ely referred 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 s o l e l y by the 
t r a i n s and locom.oti-/es cf e i t h e r CSXT or NSR, then the using p a r t y 
i s s o l e l y responsibie for the Loss, even i f caused p a r t i a l l y or 
completely by the other party. 

( i l ) I f a Loss occurs while the crossi.ng i s being used by t.he t r a i n s and 
locomoti-/es 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 m i t s 
own accounts (inciuding l a d i n g ) ; and the p a r t i e s are equally 
responsibie f o r any Loss to a l l cther property and any' Loss 
sustained by t h i r d part.es, r'.-gardiess of the proportionate 
r e s p o n s i b i l i t y between t.hen as tc the cause of the Loss, uniess the 
Loss was caused s o l e l y by one pa-ty. In that e-zent, the p a r t y 
causing the Loss i s solely responsible. 

( l i i ) For purposes of assigning r e s p o n s i b i l i t y for a Loss as between the 
p a r t i e s hereto under t h i s Agreement, a Loss i.nvoivmg one of the 
p a r t i e s t o 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 i be 
construed as being the- sole r e s p o n s i b i l i t y cf that one party to t h i s 
Agreement. 

(i v ) Whenever any l i a b i l i t y , cost or expense i s assumed by or apportioned 
to a pa r t y hereto under the foregoing provisions, that party s h a l i 
forever protect, defend, i.ndemnify and save 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 
assum.ed by tha t party or apportioned to i t regardless of whether 
caused m 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 damages t o 
or destruction of any j o i n t equipment s h a l l be bome eq-ually by CSXT 
and NSR. 

(vi) I f any s u i t or ac t i o n s h a l l L, brought agamst e i t h e r party hereto 
for damages which under t.he provisions of t h i s Agreement are i n 
whole or i n p a r t t.he r e s p o n s i b i l i t y of the cther parfy, said other 
party s h a i i be n o t i f i e d m w r i t i n g by t.he party sued, and the p a r t y 
so n o t i f i e d s h a l l have t.he r i g h t and be obligated t o take part i n 
the defense of such eind s h a i l pay a proportionate part of the 
:]udgment and costs and expense incurred m such s u i t according t o 
i t s i 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 of eit.her 
party hereto, when compensation to such employee or empio-yee's 
dependents i s required tc 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 , u.nder the provisions cf t h i s Agreement, i s req-uired 
to pay said compensation, i f such com.pensation i s req-jired to be 
paid m in s t a l l m e n t s over a period of time; then such party s h a l l 
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not be released from paying any such f u t u r e installments b-y reason 
of the ex p i r a t i o n or other t e r m i n a t i o n of t.his Agreem.ent p r i o r t o 
any of the respecti-/e dates upon which any such f u t u r e installments 
are t o be paid. 

(c) A r t i c l e 12(b) s h a l i apply only t o the amount of Loss r e s u l t i n g from a 
single i n c i d e n t which i s $25 m i l l i o n or iess. Responsibility fo'r Losses 
r e s u l t i n g from a single incident which exceed $25 mill-.on s h a i l be 
a l l o c a t e d t o the extent of such excess t o CS.XT ana NSR m proportion t o 
t h e i r respective fa-alt or negligence i n causing such Loss, subject t o the 
fol l o w i n g rules: ( i ) the t o t a l amoiint of Loss f o r which each party wouid 
otherwise be responsible under A r t i c l e 12(b) s h a l l be determmed, on a 
comparative percentage basis; (2) f o r each party, m u l t i p l y $25 m i l l i o n by 
the comparative percentage determ.ined f o r that party i n A r t i c l e 12(c) (1); 
(3) the Loss f o r which each party i s responsible m excess of the amount 
determined i n A r t i c l e 12(c)(2; s h a l i be a l l o c a t e d between or among CSXT 
and NSR m proportion tc t h e i r respective f a u l t or negligence m 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 ot.her 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 .VSR and ciaim.s f o r exemplary and pu n i t i v e damages 
by any p a r t y hereto on i t s own behalf against another p a r t y hereto. By 
way of example, i f a Loss from a s i n g l e i n c i d e n t were $100 m i l l i o n , of 
which CSXT would be responsible for $80 m i l l i o n u.nder A r t i c l e 12(b) and 
NSR wouid be responsible f o r $20 m i l l i o . i u.nder A r t i c l e 12(b), then CSXT 
would be responsibie f o r $20 m i l l i o n and NSR would be responsibie 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 wouid be apportioned between or among CSXT and NSR m 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 par t i e s hereto m computing the comparative 
percentage, i n determining 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 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, in c i d e n t a l t o or occurring m connection w i t h any 
such i n c i d e n t , includi.-.g any Loss exceeding $25 m i l l i o n , s h a l l be 
submitted f o r re s o l u t i o n 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 $25 m i l l i o n amount referred to i n t h i s a r t i c l e 12(c) m.ay be adjusted 
ever%- f i v e years f o l l o w i n g t.he 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 ref-used m sole 
d i s c r e t i o n of each party. 

(d) Exceptxonr,. Each part sh a l i 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 crimi.nai 
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 9. CLAIM.'̂  

(a; Except as provided m Subart^.e (b) hereof, a l i claims, 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 t h e r e f o r under t.he provisions of 
t h i s Agreement. 
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(b) Each p a r t y s h a l l i n v e s t i g a t e , adjust and defend a i 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 m accordance with 4 9 U.S.C. Section 11706 
or 4 9 C F.R. Section 1005, or m accerdance w i t h any applicable 
t r a n s p o r t a t i o n contract f i l e d pursuant tc 49 U.S.C. Secticn 10709. 

(c) I n the e-/ent a claim cr s u i t i s asserted agamst one of the parties hereto 
which i s the other party's duty hereunder to investigate, 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 in v e s t i g a t i o n , adjustm.ent and 
defense of any claim or s u i t under t h i s Agreement s h a l l be included as 
costs and expenses m applying the l i a b i l i t y provisions set f o r t h herein, 
except t.hat salaries 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 n e y s and f-ull-time employees of e i t h e r part-/ 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 i i be bome by the emplo-/ing party. 

(•) Excluding cargo r e i a t e d l i a b i l i t y caim.s f i l e d m 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 cf act i o n f o r -which the 
other p a r t y has any l i a b i l i t y under t h i s Agreement without the concu:.-rence 
of such other party i f the consideration f o r such settlement exceeds 
$35,000.00. 

{£) 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, obligations, assumptions or apportionments pro-/ided m A r t i c l e 
8 . 

(g) Each party hereto w i l l indemnify and hold harmless the other party and i t s 
parent corporation, s u b s i d i a r i e s 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 agamst any 
and a l l costs and paym.ents, mcluding benefits, allowa.-.ces and 
a r b i t r a t i o n , adir.mist..-ative and l i t i g a t i o n expenses, a r i s i n g out of claims 
cr grievances !T.ade by or cn behalf of, or lawsuits brought b-/ on the 
beha.f of i t s own emplo-yees or t h e i r collecti-/e bargaining 
representati-.-es, eit.her pursuamt to employee protective conditions imposed 
by a governm.ental agency upon the agency's approval or exemption of t h i s 
Agreement and operations .hereunder cr pursuant to a c o l l e c t i v e bargaining 
agreement. I t is the i n t e n t i o n of the p a r t i e s that each party s h a l l bear 
the r u l l costs of p r o t e c t i o n of i t s own emplo-yees under emplo-yee 
p r o t e c t i v e conditions t h a t may be imposed and of grie-/ances f i l e d by i t s 
own employees a r i s i n g under i t s collecti-.-e bargaining agreements with i t s 
em.p lo-yees . 

A.RT:CLE 10. ARBITRATION 

Any i r r e c o n c i l a b l e dispute a r i s i n g between the parties with respect to t h i s 
Agreement s h a l l be j o i n t l y subm.itted f o r bmdmg a r b i t r a t i o n -under the Comm.ercial 
A r b i t r a t i o n Rules of the American A r b i t r a t i c n Association. The decisio.-. cf the 
a r b i t r a t o r s h a l l be f m a l ar.d concl-usi-.'e -upon the parties heretc. Eac.-. tart-y tc 
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, e.xperts and cfur.sel. The compensation, costs and exter.se of the 
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a r b i t r a t o r , i f any, s.hall be bome equally by t.he parties hereto. The a r b i t r a t o r 
s h a l l not have t.he power to a-ward conseq-uential or puniti-/e damages*-r to 
aetermi.ne 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 t.he 
a r b i t r a t o r , there s h a l l be no mterr-upticn m t.he transaction cf busmess -mder 
t h i s Agreement, and a l l payments m respect t.hereto s h a l l be made m the same 
mamier as p r i o r to the a r i s i n g of the dispute u n t i l the m.atter m dispute s h a l l 
have been f u l l y determ.i.ned by a r b i t r a t i o n , and thereupon such oayment or 
r e s t i t u t i o n s h a l l be made as req-uired by t.he decision or award of the a r b i t r a t o r . 

ARTICLE 11. TEP-M AND TERMTNAT-r)>J 

(a) This Agreement shai: become effecti-/e as of t.he date f i r s t above w r i t t e n 
and s h a i l remam m e f f e c t u n t i l the 25th a.nni-zersary of such date and 
sh a l l continue m e f f e c t thereafter ur.less a.id u n t i l termmated by mutual 
consent of t.he p a r t i e s . 

(b) The r i g h t s , benefits, duties and obligations running from or to NSR under 
t h i s Agreement s h a l l m a l i events expire :,except l i a b i l i t i e s incurred 
p r i o r to termmation) upon the e a r i i e r of ( i ) termination of -his 
Agreement or ( i i ) term.mation of the .VSR Operatmg Agreement (in c l u d i n g 
any -renewals thereof) and the r i g h t s , b e n e f i t s , duties and o b l i g a t i o n s 
running from or to CSXT under t h i s Agreement s h a i l m a l l events expire 
(except l i a b i l i t i e s incurred p r i o r to termmation) upon the e a r l i e r of ( i ) 
termin;,tion of t h i s Agreement or f i i ) term.mation of the CSXT Operatmg 
Agreement (including any renewals t h e r e o f ) ; provided, however, t h a t upon 
termination of the NSR Operating Agreement, the r i g h t s , b e n e f i t s , duties 
and oDligations running from or to NSR -under t h i s Agreement s h a i i run from 
or to PRR and upon termination of the CSXT Operat -ig Agreement, t.he 
r i g n t s , b e n e f i t s , duties and ocl i g a t i o n s running from or to CSXT under 
t h i s Agreement s h a l l run from or tc NYC. 

(c) Termmation of t.his Agreement s h a l l not r ^ l i ^ 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 may have incurred or any o b l i g a t i o n which may 
have accruea 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 understandings between the p a r t i e s 
hereto as t o the crossi.ng (s) and i n t e r l o c k i n g at CP Short m Clevela.nd, 
Onio, and makes n u l l and void any previous agreements between the p a r t i e s 
or t h e i r predecessors covering said crossmg (s) and i n t e r l o c k i n g . 

ARTICLE 12. GO';rEPĴ ING I.AW.'=; 

Each party hereto s h a i i comply with a l i applicable laws, rules, regulations 
and orders promulgated by any government 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 charcje i s imposed or assessed on 
or agamst either party by reason of fail-ure to so comolv, the oartv so f a i ^ m a 
s n a i l promptly reimburse and mdem.nify the ot.ner partv 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 e.Tplo-yees f o r cr on ac-o-unc of such f i n e penalty, cost or 
charge and a l l expenses mcurred m connection t.herewith, and s h a l l defend any 
act i o n free of cost, charge or expense to t.he ot.her party. 
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ARTICLE 13. SUCCESSORS Aim A.q.qiGN.q 

This Agreem.ent s h a l l mure to t.he benefit of and be bindmg upon the 
successors and assigns of the p a r t i e s hereto. Neither part-y s h a l l assign or 
t r a n s f e r t h i s Agreement cr any of i t s r i g h t s here-under to any person, f i r m or 
corporation, other than a successor, assignee, purchaser or transferor of a l i or 
substantiaii-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 
o b t a i n i n g the p r i o r w r i t t e n consent of the other party. 

ARTICLE 14. NOTICES 

A l l notices required to be given by either par ty to the other s h a i l be i n 
w r i t i n g and addressed as follows: 

To PRR: To be fumished 

To NYC: To be furnished 

To CSXT: Assistant Vice President-Jomt F a c i l i t i e s 
CSX Transportation, Inc. J200 
500 Water Street 
Jacksonville, FL 32202 

To NSR: Vice President Transportation 
Norfolk Southern Railway Company 
Three Commercial Place 
Norfolk, VA 23510-2191 

ARTICLE 15. GENERAL PROVISIONS 

(a) This Agreement and each and every provision hereof i s f o r the exclusive 
b e n e f i t of the parties .nereto and not for the benefit of any t h i r d p a r t y . 
Nothing herein contained s i i a l l be taicen 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 p a r t i e s hereto. 

(b) This Agreement contains the e n t i r e -mderstanding of the p a r t i e s hereto amd 
supersedes any and a l l o r a l understandings between the p a r t i e s . 

(c) No term or provision of t h i s Agreement nvay be changed, -wai-zed, discharged 
or terminated except by an mstr-ument i n w r i t m g and signed by both 
p a r t i e s to t h i s Agreement. 

(d) A l l words, terms and p.hrat;es used ir. t h i s Agreement s h a l i be constr-ued i n 
accordance with the generally applicable d e f i n i t i o n or meaning cf such 
words, term.s and p.irases m the r a i l r o a d industry. 

(e) A l i A r t i c l e headmgs are inserted f o r convenience onl-y and s h a l l not 
a f f e c t any constr-uction or i n t e r p r e t a t i o n of t h i s Agreem.ent. 

(f) As -used i n t h i s Agreement, -whenever reference i s made to the t r a i n s , 
locomoti-/es, car t r equipment of, or i n the account of, one of the p a r t i e s 
hereto, sue." expression m.eans the trams, locomoti-.-es, cars and equipment 
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i n the possession of or operated b-/ one of the p a r t i e s and includes such 
t r a i n s , locomotives, cars and equipment which are owned b-y, leased to, or 
i n the acco-ant of s-uch par ty . Whenever such locom.oti-/es, cars or 
equipment are owned or leased by one party to t h i s Agreement and are m 
the possession or account of the other part-y to t h i s Agreement, such 
locomotives, cars and equipment s h a l l be considered those of the other 
p a r t y under t h i s Agreement. 

(g) This Agreement i s the r e s u l t of mutual negotiations of the parties hereto, 
nei t h e r of whom s h a l l be considered the d r a f t e r f o r purposes of contract 
construction. 

(h) Neither party hereto may disclose the provisions of t h i s Agreement to a 
t h i r d party, excluding a parent, subsidiary or a f f i l i a t e company, without 
the w r i t t e n consent of the ot.her party, except as otherwise required by 
law, regulation or r u l i n g . 

ARTICLE 16. INDEMNITY COVERAGF 

As part of the consideration hereof, each party hereby agrees that each and 
a i l of i t s indemnity commitments m t h i s Agreement i n favor of the other party 
s h a l i aiso extend t o an indemnify the parent corporation, i t s s-ubsidiaries 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 di 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 to be 
duly executed as of the day and year f i r s t above w r i t t e n . 

WITNESS• PENNSYLVANIA LINES LLC 

By: 

WI-nTESS : 

T i t l e 

NORFOLK SOUTHERN PJiILWAY COMPANY 

By: 

WITNESS; 

T i t l e 

CSX TRANS.=ORTATION, INC. 

By: 

WITNESS: 

T i t l e 

NEW YORK CENTRAL LLC 

Bv 
T i t l e 
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Racoaaended Table of Signal and Interlocking Unite 
and Interpretations 

Revised 1993 (6 Pages) (SMl-3-2) 

UCM HO. D4iacriDtion 

A. 
1. 
2. 
3. 
4. 
5. 
«. 
7. 

8. 
9. 
10. 
11. 

Ralat 
Unit Ve 

Wavaida Signal Devices 
Signal Inoperative ara or light 
Signal coaplete vith aast, blade or light.inoperative 
*Slgnal, three aapecta, seaaphore or light 

two aapecta, aeaaphora or light 
one aspect, seaaphora or light 
each additional aapact 
aechanical operated, aanual block, 

train order, or railroad grade croaaing signal, 
two or three aapects 
*Saaahboarda, aechanical or power 
•Marker light, operated 
*Grade signal, aeaaphora or light 
Railroad grade crossing gate, per gata 
(a) Mechanical 
(b) Power 

*Slgnal, 
•Signal, 
•Signal, 
•Signal, 

ve 

Tr»ek. switch and Derail Devices 
Switch with two pointa or derail 
(a) Mechanical 
(b) Power 
Single alip awitch vith two points 
(a) Mechanical 
(b) Power 
Double allp awitch with four points 
(a) Machanical 
(b) Power 
Movable point frog vith two points 
(a) Mechanical 
(b) Power 
Movable point frog with four points 
(a) Mechanical 
(b) Power - 1« 
Derail, pipe connected to awitch and operated thereby..4 
Spring switch 
(a) Buffer 1̂ 
(b) Mechanical facing point lock 4 
Switch and lock aoveaent, aechanical 4 
Switch circuit controllar, signal or highway 
grade crossing waming device I 

Bach aeaaphora ara, 
counted aeparately. 

light signal, or aarkar to be 
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10. Snow raaoval device, controlled or autoaratlc, 
per pair of switch points 

11. Switch point helper 
(a) Mechanical 
(b) Power 

Movable Bridge Devices 
1. Pacing point lock or aovable bridge lock or rail lock 

(a) Mechanical 
(b) Power 

2. Pacing point lock, or aovable bridga lock or rail 
lock operated with another unit 

3. Movable bridge circuit controller or pipe coupler 
(a) Mechanical 
(b) Power 

4. Movable bridge circuit controllar or pipe coupler 
operated with another unit 

5. Auxiliary circuit controller or aovable bridge 
wedge, latch, l i f t rail, etc 

D. Track oecupanev Detection Devieea 
1. Non-coded track circuit (DC or AC/DC) 
2. Coded track circuit 

(a) Relay aguipaant 
(b) electronic aguipaant 

3. Superiaposed circuit on traek circuit 
4. Auxiliary track inatruaent for train detection 
5. Motion sensitive track circuit to continuously 

detect rate of direction of action (conatant waming). 10 
6. Motion sensitive track circuit to continuously detect 

direction of action 
7. Presence detector 
S. Train control Inductor or loop circuit 
9. Bonded rail joints, per aile each rail 

t. l<pcKing PtYiCtB , . 
1. Electric lever lock applied te a aachanical lever.. 
2. Electric lock on hand-operated switch or railroad 

croaaing gate 
3. Electric lock applied to units C.-l, C.-2. or B.-7, 
4. Manual operated tiae lock applied to a aechanical 

lever, har>d operated awitch and to units 
C.-l., C.-2. or B.-7 

P. Hiohwav Grade Croaaing Warning Devieea 
1. Signal, ball-type with or without raflectorized signs, 

per aaat 
2. Signal, flaahing light type (one pair) , with or without 

bell or reflectorized slons, par aaat 
3. Additional pair of flashing lights, illuainatad 

"atop" algn, auxiliary Illuainatad algn or rotating 
•stop* disc 
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4. Mechanical flagaan (wig-wag) 4 
5. Each autoaatic gate aechanisa, air up to 26 ft | 
6. Each autoaatic gata aechanisa, ara over 26 ft 9 
7. Manual gate, per aast 

(a) Mechanical 1 
(b) Power 2 

G. Clasaif leaf Ian Yard Devices 
1. Car retarder including operating aachaniaa per 

r a i l foot of braking length per r a i l 1 
2. Weigh r a i l 1 
3. Radar unit 2 
4. Weather atation 4 

H. Indicatora and Enhaneed Hot Bearing Detector Devieea . 
Including Data Transniaaien and Office Central Reporting 

1. Wayside track occupancy or switch position 2 
2. Yard track 4 
3. Third r a i l clearance, per inatruaent 2 
4. Switch or derail poaition, target or light 1 
5. Pence, elide or fal l ing Rock, per 100 ft 2 
6. High water or f ire , par Inatallatlon 1 
7. Dragging equipaent, par detector 2 
8. Clearance, high wide load 1 
9. Hot bearing or wheel, baaic systea .25 

10. Hot baaring or wheel enhanced aystaa 40 
11. Autoaat c vehicle Identification ayatea 15 
12. Wheel sensor 1 
13. Wheel iapact systea • 8 
14. Radio annunciator for train inspection ; 
15. Photo electric ce l l , per unit 1 

I . Traf f i c Control Devices 
1. Lever Including c ircui t , within Interlocking 1 
2. Lever Including c ircuits , bsnwe<in Interlockings 2 
3. Coda unit for reaote control 1 
4 . Carrier unit 1 
5. Radio data link J 
6. Control operators work station 40 
7. Mechanical locking bad, par units of five levers 2 

J . fi^f^ic UP Power SUOPIV Svsteas 
1. Generator, per increaen^• of 15 KVA... 1 
2. Solar panel syateii, par Increatonta of 2 KVA... , l 
3. Uninterrupted powar «>«oply systea, per Increaents of 

30 KVA 1 
4. Eottery and charger, per set 1 

K. w^rga. Working Condu/̂ tora (between instrunent housinosi 
1. Pole line open wire, two wires each circuit per a i le . . .2 
2. Aerial cable, one pair wlrea per aile 1 
J . Underground cable or wires, two paira per ai le I 
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L. Miscellaneous Devices 
1. Operaticna recorder or data logger 2 
2. Air coaprasaor for awitch and retarder control 2 

IKTERPRfiTATIQMS 

A. Wavaide Signal Devices; 
I . Signal inoperative air, or light: an inoperative air, 

light or aarkar on a aaat on which there are operative 
ansa and for which no aaparata control is required. 

I . Signal, coaplete with aaat, blada, or light inoperative: a 
aignal aast on which thara are no operative eras and all 
araa, lights or aarkara being In a fixed poaition. 

1. Signal, three aapects, aeaaphora or light: a three-
poaltion signal, such aa a aignal displaying red, yellow, 
or green aapact; which aapact haa a value of 2 unite. 

4. Signal, two aapecta, aeaaphore or light: a two-poaition 
aignal, auch aa a signal displaying red or green aspecti 
each aapact has a value of 2 units. 

5. signal, one aapect, seaaphora or light: a one-poaition 
operative algral. 

6. Signal, each additional aspect where there aay be a four 
position signal; that i s , one diaplaying red, yellow, 
green or lunar white, or one displaying red, yellow, 
flaahing yellow or green or one displaying four rows of 
lights. No aspect should be counted twice unless i t Is 
displayed both ateady and flaahing. 

9. Marker light, operated: a aaparata control with aarkar 
light diaplayed. 

B. Track, awitch and Derail Devieea; 
6. Derail, pipe connected to awitch and operated thereby: 

derail and pipe connections only. Does not Include the 
switch aachine. 

8. Switch and lock aoveaent, aechanical: a switch operating 
aechanisa usually appliad to hand-operated switch or 
derail. 

0. Track Oecupanev Detection Devices; 
1. Non-coded track circuit: includes continuous AC, DC or 

audio frequency track circuit. 

2. Coded track circuit: a coded track circuit, AC or OC or 
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audio frev,uency regardleas of tha nuaber of codea. 
Reversal of codad track for aoveaent In opposite direction 
where saae equipaent Is used does not change unit value. 
Where duplicate equipaent la used In reversing track 
circuits, then aach direction will count separately. 
Where coded AC alao providea cab aignal current. I t ia 
considered part of coded track circuit I f the frequency Is 
the saae. 

3. Superiaposed c i r c u i t on track circuit: additional fora of 
energy aupariaposad on a track c ircui t . 

P. Hiahwav Grade Croaaing Warning Devices; 
2. Highway grada crossing signal, flaahing light type (one 

pair of f lashing llghta), with or without bell or 
reflectorized aigns, per aaat. A aast with two flashing 
light units only in the direction of t r a f f i c , with or 
without inoperative auxiliary algna, and takea Into 
consideration control circuits. 

3. Additional pair of flashing lights, Illuainatad STOP sign, 
auxiliary i l luainated sign or rotating STOP disc: a pair 
of blacklighta, an extra croaaara with ona pair of lights 
or illuainated MO TURN algn. 

5. Each autoaatic gata aechanisa ara up to 26 f t . : includea 
light or l lghta attached. 

6. Each autoaatic gate aechanisa ara over 26 f t . : includes 
light or l ight attached. 

I . Traffic Control Device! 
1. Lever including c i rcu i t within interlocking: the traffic 

lever that checks the aoveaent of the train through the 
interlocking at tha tiae I t Is being aade. Not tied In 
with adjacent interlockings. 

2. Lever, including circuita between interlockings: the 
traff ic lever and aasoclated circuits check the block and 
oppoaing signals at the next Intet locking/block station. 

Thia lever and asaoclated circuits hold t ra f f i c in one 
direction unt i l the route for which they were established 
la clear. 

H. Indicators and Enhanced Hot Bearing Detector Devices -
TneludiiKJ Deta Tranaaiaaion and Office Central Reporting 

10. Hot bearing or wheel enhanced systeas: Includes data 
transaission and office central reporting. 
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•* X 12H' Pads, Supplied by Railroads 
NOTlt The Railroad Syataa's Insignia, i f required, ahall be 

printed in upper left-hand of fora. 
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EXHIBIT 

I N T E R L O C K I N G AG R E E M E N T 

THIS AGREEI4ENT, entered i n t o as cf t h i s day cf 19 , 
by and between PENNSYLVANIA LINES LLC (hereinafter referred to as "PRR"), NORFOLK 
SOUTHERN RAILWAY COMPAN"/, inciuding i t s subsidiaries and a f f i l i a t e s (hereinafter 
r e f e r r e d t o as "NSR"), NEW YORK CENTRAL LLC (hereinafter referred t o as "N-iTC") , 
and CSX TRANSPORTATION, INC. (hereinafter r e f e r r e d to as "CSXT"); 

WITNESSETH: That 

WHEREAS, CSX Corporation ("CSX"), parent to CSXT, and Norfolk Southem 
Corporation ("NSC'-), parent to NSR, have entered i n t o a Transaction Agreement 
(the "Transaction Agreement"; between themselves,- CSXT, a wholly-owned 
subsidiary of CSX; NSR; Conrail, Inc. ("CRR"); Consolidated Railroad Corporation 
("CRC"), a wholly-owned subsidiary of CRR; and CRR Holdings LLC; and 

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

WHEREAS, pursuant to t.he Transaction Agreement, certain assets of CRC have 
been a l l o c a t e d t o NYC, whicn i s a wholly-owned subsidiary of CRC, t c be operated 
by CSXT under the terms cf an Allocated Assets Operating Agreement (the "CSXT 
Operating Agreement") betv,\?en NYC and CSXT; and 

WHEREAS, pursuant to the Transaction Agreement, certain assets of CRC have 
been a l l o c a t e d t o PRR, which i s a wholly-owned subsidiars* of CRC, to be operated 
by NSR under the term.s cf an Allocated Assets Operating Agreement (the "NSR 
Operating Agreement") between PRR and NSR; 

WHEREAS, t h i s Agreement and the understandings as t o NYC's and PRR's 
in t e r e s t s i n the mterlocki.ng (as hereinafter defined) described herein are being 
entered i n t o pursuant to the terms cf the Transaction Agreem.ent; and 

WHEREAS, CSXT and NSR each w i l l operate under t.he CSXT Operating Agreement 
and the NSR Operating Agreenent, 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 Berea, 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 h t s , 
duties and o b l i g a t i o n with respect to the ownership, maintenance and operation 
of said crossing and i n t e r i o c k i n g ; 

NOW, THEREFORE, m consideration of the premises and mutual covenants and 
conditions h e r e i n a f t e r set f o r t h , i t i s agreed between the p a r t i e s hereto as 
f o l l o w s : 

ARTICLE 1. DEFINITION Cr 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 i l be held and 
taken t o include but not ̂ e l i m i t e d ~c the f i 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 
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appurtenances necessary f o r cperation 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 to be m.arked Exhibit "A" . Said Exhibit "A" w i l l be 
prepared and processed f o r approval by t.he parties and m.ade a part hereof 
by supplement to t h i s Agreement. 

(b) The l i m i t s of the mterlocki.-.g s h a l l , f or the purpose of t h i s Agreement, 
be w i t h m and include t.he .home signals along the tracks cf t.he p a r t i e s t o 
be shown on ExJiibit "A". Units w i l l be assigned m accordance w i t h the 
Signal and Interl o c k i n g Unit D i s t r i b u t i o n to be ef 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 Agreement and marked Exhibit "C". Said Exhibit 
"C" w i l l be prepared and processed f o r approval by the p a r t i e s and made a 
pa r t hereof by supplement t o t h i s Agreement. 

(c) T.he term ''AAR Units" used herein r e f e r s to the units stated i n t.he Table 
of Signal and I n t e r l o c k i n g Units of 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 s h a i l apply, copy atta-hed hereto, marKed 
E x h i b i t "E" and made a part hereof. 

ARTICLE 2. OWNERSHIP 

(a) Ownership of ths e x i s t i n g crossovers, connecting trackage and tumouts 
w i t h m the in t e r l o c k i n g l i m i t s w i l l be vested ICOV i n the party upon whose 
right-of-way such crosssover, connecting trackage and tumouts are 
located, .and sha l i be defined on the pian to be marked Exhibit "D" . Said 
E x h i b i t "D" w i l l be prepared and processed f o r approval by the pt "ties and 
made a part hereof by supplement t o t h i s Agreement. 

(b) Ownership of said mterlocki.ng s h a l l be vested m each part) 
accordance with the AAR Units to be indicated on Ex l i i b i t "C". 

(c) Any taxes cr other charges assessed against said ownership s h a l l 
by CSXT and NSR m proportion to NYC's ownership (in the case of C .a 
PRR's ownership (m the case of NSR). The owr^ership of fac FS 
i n s t a l l e d by or for NSR (m the case of f a c i l i t i e s vested m PRR) a 
( m the case of f a c i l i t i e s vested i n Nvc) at i t s sole expense sna. je 
vested i n PRR and NYC, respectively, ajid e-ther NSR or CSXT s h a i l bear tMy 
taxes or other charges as may be assessed against said ownership. 

ARTICLE 3. MAINTENANCE AND QFEPJvTTf̂ N OF CRn.̂ govER (.g) . rn^JKZc-rou<; Â m 
INTERLOCKING 

(a) Each of NSR and CSXT s h a i l maintain, repai r , inspect and renew t.he 
respective crossovers, connecting trackage and tumouts on the r i g h t - o f -
way of PRR and MYC, respectively, w i t h i n the l i m i t s cf the mteriocki.-.g, 
t o be shown on Exhibit "D". 

(b) Signal maintenance, repair, cind renewa] and operation of the i n t e r l o c k i n g 
s h a i l be under the sole charge and con t r o l of NSR, and i t s h a l l employ 
competent persons f o r such pu-poses. Each of KSR and CSXT s h a l l at i t s 
sole cost a.nd e,--:pense maintain a l l signal f a c i l i t i e s and appurtenances i n 
and along the tracks of PRR and ItYC respectively, outside of the l i m i t s 
cr said i n t e r l o c k i n g as may be necessary to accommodate s a i i i n t e r l o c k i n g . 
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•;c) Operation and c o n t r o l of t.he i n t e r l o c k i n g s h a l l be conducted m a manner 
as to a f f o r d each of the parties t.he 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 . 

ARTICLE 4. DIVISION QF CROSSO\TR(S! . CONNECTION.̂  AND INTERLOCKING .MAIOTENAN̂ F 
COST 

(a) The cost and expense of maintenance, repair, inspection and renewal of the 
e x i s t i n g crossovers, connecting trackage and turnouts, to be shown on 
E x h i b i t "D", w i t h i n t.he mterlocki.ng l i m i t s w i l l be at the sole cost of 
NSR, i n the case of a crossover, connecting trackage and tumouts owned by 
PRR or located on PRR right-of-way, and of CSXT, m t.he case of a 
crossover, connecting trackage and tum.outs owned by NYC or located on NYC 
right-of-way. 

(b) The expense of maintenance, repair, renewal and operation the 
i n t e r i o c k i n g , including cost of e l e c t r i c a l current, s h a i l be based on u n i t 
values as shown on Exhibit "B" and apportioned between NSR and CSXT as 
w i l l oe in d i c a t e d on Exhi b i t "C". 

(c) I n the event f u t u r e 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 i l be revised f o i l o w i n g each such change m accordance w i t h 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 t h - respective signal 
o f f i c e r s of NSR and CSXT, said revised Exhibit "C" s h a i l be s u b s t i t u t e d 
f o r the then e x i s t m g E x h i b i t "C" and s h a i l be applicable from the 
e f f e c t i v e date shown thereon. 

ARTICLE 5 . MAIfJTFNANCE OF TRACK-:; 

Each of NSR and CSXT s h a l l , at i t s sole cost and expense, perform any and 
a i l track work on PRR l i n e s (m the case of NSR) and NYC l i n e s (m 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 m such 
tracks, a.nd i n s t a l l , maintain and renew insulated j o i n t s and other appurtenances 
locared m such tracks as may be required for t.he i n t e r l o c k i n g . Each of NSR and 
CSXT w i l l keep the premises and the tracks free from interference and 
obstructions which may i n any way a f f e c t the proper f u n c t i o n i n g of said 
i n t e r l o c k i n g . 

A R T I C L E 6 . COMT^TNTCATION CHANGirs 

NSR and CSXT s h a l l , at i t s sole cost and expense, make such changes m and 
adjustments to PRR ( i n the case of NSR) and N'/C ( i n the case of CSXT) 
communication f a c i l i t i e s as may be required for i t s operations and to accommodate 
t.he 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 -. CHANGES TO TNTVT>T.nt-v-jr,r, 

CSXT and NSR s.hall have the r i g h t to require track changes to tracks 
located w i t h i n t.he i n t e r l o c k i n g l i m i t s and cha.nges m the i n t e r i o c k i n g t.hat do 
not 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 , provided that such changes s h a i l be 
made m accordance w i t h pla.ns which s h a l l have been approved by the respective 
o f f i c e r s of NSR and CSXT. Any i n t e r l o c k i n g c.na.nges a r i s i n g from changes made m 
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any e x i s t i n g track, or made to cover any future track cr tracks .NSR or CSXT may 
have the r i g h t t o constr-act w i t h m the i n t e r l o c k i n g l i m i t s , or which mav be 
required by .-eason of any changes made m the sta.ndard appliances or p-ac^'-ces 
of NSR or CSXT. or which may be ordered by a l a w f u l l y c o n s t i t u t e d p-obiic 
a u t h o r i t y s h a l l be made by NSR. Unless ot.herwise agreed to bv the par t i e s NSR 
s h a l l make cha.nges to track o-wned by PRR and CSXT shaxl m.ake cha.nges to track 
owned by NYC. T.he cost of any track and int e r l o c k i n g changes s h a l l be bome by 
the party requesting such changes or as agreed to by the p a r t i e s . I n those cases 
where the c.ianges are mandated by any l e g a l l y constituted 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 said i n t e r l o c k i n g , t.he cost of such cha.nges s h a l l be bome by 
the party cr p a r t i e s f o r whose be n e f i t such changes are made. 

^•^^^^^ ^- £L;M:NAT:ON OF CROS.SOVEP/.g) -n^Nz.—IMC, -PACK (•':;) ANT n^Tp^mrvc 

Subject to A r t i c l e V I I I of the CSXT Operating Agreement and the NSR 
Operating Agreement, NSR 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 m g 
or future crossings and,/or connections of PRR track or t.-acks with the track or 
tracks of NYC w i t h m the l i m i t s of the i n t e r l o c k i n g and CSXT s h a i l have t.he r i g h t 
t o r e t i r e and eliminate e x i s t i n g or future crossings a.nd/or connections of NYC 
t r a c k or tracks w i t h the track or tracks of PRR w i t h m the l i m i t s of the 
in t e r l o c k i n g , and the cost and expense to eliminate such crossover(s), connecting 
t r a c k (s) and tumout (s) s h a l i be divided as follows: 

(a) 

(b) 

(c) 

Costs and expenses t o 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 r t i c l e 7. 

A i l costs, r e l a t i n g t o removal of track, track appurtenances, signals and 
related f a c i l i t i e s necessary to ef f e c t abandonment or complete withdrawal 
of eit.ner p a r t y 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 t.he sponsoring party, and the salvage value derived 
therefrom s n a i l be credited to NSR and CSXT m prooortion 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. 

Costs and expenses necessary t o rearrange t.he remaining f a c i l i t i e s and 
provide necessary a d d i t i o n a l f a c i l i t i e s f o r the continued operation of the 
remaining p a r t y s h a l l be at the sole expense of t.he withdrawing party. 

ARTICLE 9. TEMPORARY MANUAL pROTECTTON 

In the event i t s h a i l become necessary to assign forces at the herein 
r e f e r r e d to crossingts) f o r the p r o t e c t i c n of t r a m movements while the 
i n t e r l o c k i n g may be temporarily out of service, .NSR shal l do so, and the cost and 
expense of said forces and supplies fumished to them s h a l l be divided and paid 
m the aforesaid d i v i s i o n of maintenance cost. However, m case i t i s necessarv 
to provide ma.-:ual pr o t e c t i o n as a r e s u l t of damage caused by any party hereto or 
at the request of any par t y f o r i t s scle b e n e f i t , such p a r t y s h a l i f»-.ciusiveiy 
bear the e n t i r e ccst of the manual p r o t e c t i o n . 

ARTICLE 10. ACCO:rNTTNG 

(a) CSXT and NSR s h a l l keep accurate accounts of a i l t h e i r costs incurred m 
i n s t a l l i n g , maintaining, repairi.ng, renewmg ana operating the crossing(s) 
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and the in 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 
f o r a u d i t and inspection f o r a period of three (3) years from date of 
b i l l i n g . 

(b) Either party may, at any time subsequent t o the execution of t h i s 
Agreement and upon mutual agreement, e s t a b l i s h f l a t r a t e b i l l i n g , subject 
t o r e v i s i o n from time to time, t o cover the cost of maintaining the 
crossing(s) and the in t e r l o c k i n g m l i e u of rendering b i l l s f o r the actual 
costs of such maintenance. 

ARTICLE 11. BILLING AND PAYMENT 

(a) On or about the 15th day of each xonth, 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 i l pa-yments 
c a l l e d f o r under t h i s Agreemenc s h a l l be made w i t h i i . t h i r t y (30) days of 
the date of the b i l l s therefo-.r. 

(b) Pa\Tnent s h a i l not be withheld f or minor e r r o r s which may occasionally 
occur i n r a i l r o a d accour.ting; rather, an exception s h a i l be noted and the 
overcharge or undercharge, as the case may be, s h a l i be adjusted as 
promptly as possible i n a stibsequent monthly statement. 

(c) B i l l s f o r expenses incurred hereunder s h a i l include d i r e c t labor and 
materials costs, together with the surcharges, overhead percentages, and 
equipment rentals i n e f f e c t at the time any work i s performed. 

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 i l persons engaged m and a i i equipment and appliances used i n the 
maintenance, repair, renewal, operation and removal of, or the 
making of changes, improvements or additions t o the crossings, and 
the performance of any other work t o '-̂e performed at the j o i n t 
expense of the pa r t i e s hereto s h a i l be J-emed t o be the j o i n t 
employees and the j o i n t equipment of the p a r t i e s . 

( i i ) A l i persons engaged m and a l l equipment and appl iances used i n the 
performance of work which pursuamt -co the terms of t h i s Agreement i s 
to be at the sole cost and expense of one of t.he 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 ) 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 "ecjuipment" s h a l i meem and be confined 
to ( i ) cabooses, ( l i ) vehicles and machir.ery 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 
int e r i 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 i o c k i n g or i t s 
r i g h t of way f o r t.he purpose of maintena^.ce cr repa i r thereof or the 
clearing cf wrecks thereon. 
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(b) Except as provided f c r m 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 parties for any personal i n j u r y or death of any 
person (includmr- employees cf the p a r t i e s and t h i r d persons) ; any real or 
personal property damage of any persor. (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 
(inc 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 f r o n , 
a r i s i n g out of, i n c i d e n t a l to, or occurring m connection with t h i s 
Agreement; a i i of which are c o l l e c t i v e l y referred to as a "Loss", w i l l be 
di v i d e d as f o l l o w s : 

( i ) I f a Loss occurs while the crossing i s being usea 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 p a r t y 
i s s o l e l y responsible for 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 CSX" and NSR, then each i s s o l e l y responsibie 
f o r any Loss to 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 i 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, -iniess the 
Loss was caused s o l e l y by one party. In that event, the pa r t y 
causing the Loss i s solely responsibie. 

( i i i ) For purposes of assigni.-.g r e s p o n s i b i l i t y for a Loss as between the 
p a r t i e s hereto under t h i s Agreement, a Loss involving one of the 
p a r t i e s t o t h i s Agreem.ent and a t h i r d party or p a r t i e s s h a l i 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. 

(i v ) Whenever any l i a b i l i t y , cost or expense i s assumed by or apportioned 
to a p a r t y hereto xinder the foregoing provisions, t h a t party s h a l i 
forever p r o t e c t , defend, indemnify and save harmless the other party 
t o t h i s Agreement and i t s parent corporation, s'obsidiaries and 
a f f i l i a t e s , and a l l of t h e i r respective directors, 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 ar.d 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, 
misconduct, malfeasance or misfeasance cf. 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 cr death of a j o i n t employee and dam.ages t o 
or d e s t r u c t i o n of any j o i n t equipment s h a l i be bome equallv by CSXT 
and NSR. 

(vi ) I f any s u i t or action s h a l l be brought against ei t h e r party hereto 
f o r damages which under the provisions of t h i s Agreement are m 
whole or i n part the r e s n o n s i b i l i t y of the other party, said ot.her 
pa--y s h a l l be n o t i f i e d i n w r i t i n g by t.he 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 to take part i n 
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(c) 

( v i i ) 

the defease of such and s h a l l pay a proportionate part of the 
judgment and costs and expense incurred m such s u i t according t o 
I t s l i a b i l i t y assumed here'under. 

In every case of death or i n j u r y s u f f e red 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 parties, under the provisions of t h i s Agreem.ent, 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 payi.ng any such f u t u r e installments by reason 
of the exp i r a t i o n or other terr.i.-.ation of t h i s Agreement p r i o r to 
any of the respective dates upon which any such f u t u r e installments 
are to be paid. 

A r t i c l e 12(b) sh a i i apply only t c the amount of Loss r e s u l t i n g from a 
sing l e incident which i s $25 m i l l i o n or less. R e s p o n s i b i l i t y f o r 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 i i oe 
a l l o c a t e d t o the extent of such excess to CSXT and NSR m proportion to 
t h e i r respective f a u l t or negligence m causing such Loss, subject to the 
fol l o w i n g rules: (1) the t o t a l amount of Loss f o r which each partv wouid 
otherwise be responsible under A r t i c l e 12(b) s h a l i be determined, cn a 
comparative percentage basis; (2) f o r each party, m u l t i p l y $25 m i l l i o n by 
the conparative percentage determined f o r that party m A r t i c l e 12(c) (1); 
(3) the Loss f o r which each party i s responsibie m excess of the amount 
determined i n A r t i c l e 12(c)(2) s h a l l be a l l o c a t e d between or among CSXT 
and .NSR i n proportion to t h e i r respective f a u l t or negligence m 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, injur-/ or 
loss t o e i t h e r CSXT or NSR and claims for exemplary and p u n i t i v e damages 
by any pa r t y hereto on i t s own be.half against another p a r t y hereto. By 
way of example, i f a Loss from a single i n c i d e n t 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 .mder A r t i c l e 12(b) and 
NSR would be responsibie f o r $20 m i l l i o n under A r t i c l e 12(b), t.hen CSXT 
wouid be responsible f o r $20 m i l l i o n and .NSR wouid 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) (l) , and t.he remaining $75 m i l l i o n 
of Loss wouid 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 m causing the Loss. Any dispute 
between or among the p a r t i e s hereto i n computing the comparative 
percentage, m determining the:.r respective f a u l t or negligence m causing 
the Loss or otherwise r e l a t i n g t o t h e i r respective r e s p o n s i b i l i t i e s for 
Loss a r i s i n g out of, i n c i d e n t a l to or occurring m connection w i t h any 
such incident, i.ncluding any Loss exceeding $25 m i l l i o n , s h a i i be 
submitted f o r r e s o l u t i o n by bmding 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 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 f o l l o w i n g the date of t h i s .z^greement w i t h the p r i o r 
approval cf a l l p a r t i e s , which approval may be given or refused m sole 
d i s c r e t i o n of each party. 

;d) Exceptions. Each part s h a l l assume a.nd bear a l i 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 crimi n a l 
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(c) 

(d) 

misconduct of any such emplcyee and A r t i c l e 12(b) and (c) s.hall not apply 
to any such Loss 

ARTICLE 13. CLAIM?; 

(a) Except as provided i n Subarticle ;b) hereof, a l l claims, i n j u r i e s , deat.hs, 
property damages and iosses a r i s i n g out of or connected w i t h t h i s 
Agreement s h a i l be inve s t i g a t e d , adjusted, and defended by the party 
bearing the l i a b i l i t y , cost, and expense t.herefor -under the provisions of 
t h i s Agreement. 

(b) Each p a r t y s h a l l i n v e s t i g a t e , adjust and defend a i l cargo r e i a t e d 
l i a b i l i t y claim.s f i l e d w i t h i t i n accordance with 49 U.S.C. Secticn 11706 
or 49 C.F.R. Section 1005, or m accordance with any applicable 
t r a n s p o r t a t i o n contract f i l e d pursuant to 49 U.S.C. Section 10709. 

In t.he event a claim or s u i t i s assert:ed against cne of the par t i e s hereto 
which IS the other party's duty hereunder to i.nvestigate, adjust or 
defend, then unless otherwise agreed, such other party s h a i l , upon 
request, take over t.he i n v e s t i g a t i o n , adjustment and defense of such claim 
or s u i t . 

A l l costs and expense i n connection with the investigation, adjustment and 
defense of any claim or s u i t under t h i s Agreement s h a l l be included as 
costs and expenses m applying the l i a b i l i t y provisions set f o r t h herein, 
except t h a t salaries or wages of f u l l - t i m e claim agents, f u l l - t i m e 
attorneys and f u l l - t i m e employees of either party engaged d i r e c t l y or 
i n d i r e c t l y m such work s h a i l be borne by the employing party. 

Excluding cargo r e l a t e d 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. Secticn 11706 or 49 C.F.R. Section 1005, neither party s h a i l s e t t l e 
or compromise any claim, demand, s u i t or cause of action f o r which the 
other party has any l i a b i l i t y under t h i s Agreement without t.he concurrence 
of such ot.her party i f the consideration f o r such settlement exceeds 
$35,000.00. 

(f) It IS understood that nothing in this Article shall modify or waive the 
conditions, obligations, assumptions or apportionments provided m 
Article 12. 

(g) Each party hereto w i l i indemnify and hold harmless the other party and i t s 
parent corporation, s u b s i d i a r i e s and a f f i l i a t e s , and a i i of t h e i r 
respective directors, o f f i c e r s , agents and employees from and against any 
and a i i costs and payments, including benefits, allowances and 
a r b i t r a t i o n , administrative and l i t i g a t i o n expenses, a r i s i n g out of claims 
or grievances made by or on behaif of, or lawsuits brought by on t.he 
behaif of i t s own employees or t h e i r c o l l e c t i v e bargaining 
representatives, eit.her pursuant to employee protective conditions imposed 
by a gover.-.mental agenc-y upon the agency's approval or exemption of t h i s 
Agreement a.nd operations .•.̂ .•ev.nder or pursuant to a c o l l e c t i v e bargaining 
agreement. I t i s t.he i n t e n t i o n of the parties t.hat each party s.hall bear 
t.he f u l l costs wf p r o t e c t i o r cf i t s own employees -un'ier employee 
p r o t e c t i v e conditions t h a t m.ay be imposed and of grievances f i l e d by i t s 

(e) 

386 



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 w i t h i t s 
employees. 

ARTICLE 14. ARBITRATION 

Any irreconciieible dispute a r i s i n g between t.he parties with respect to t h i s 
Agreement s h a l l be j o i n t l y submitted 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 t o 
the a r b i t r a t i o n s h a i l pay the compensations, costs, fees and expenses of i t s own 
witnesses, experts and counsel. The compensation, costs and expense of the 
a r b i t r a t o r , i f any, sha l l be bome equally by the parties hereto. The a r b i t r a t o r 
s h a l l not have the power tc award consequential or pu n i t i v e dam.ages or t o 
determine v i o l a t i o n s of crim.i.nal 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 m the transaction of business under 
t h i s Agreement, and a l l paynents m respect thereto s h a i i be made i n the same 
manner as p r i o r t o 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 by a r b i t r a t i o n , and thereupon such payment or 
r e s t i t u t i o n s h a l i 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 i remain m e f f e c t u n t i l the 25th anniversary of such date, and 
s h a l l continue m ef f e c t t h e r e a f t e r unless 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 , benefits, duties and obligations running from or to NSR under 
t h i s Agreement s h a l l m a i i events expire (except l i a b i l i t i e s i ncurred 
p r i o r t o termmation) -upon the e a r l i e r cf (i) termination of t h i s 
Agreement or ( i i ) tenr.i.nation of the NSR Operati.-.g Ag.-eement (i n c l u d i n g 
any renewals thereof) and the r i g h t s , benefits, duties and o b l i g a t i o n s 
running from or tc CSXT under t h i s Agreement sha l i 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 ) 
termin a t i o n of t h i s Agreement or ( l i ) termination of t.he CSXT Operating 
Agreement ( i n c l u d i i i g any renewals t h e r e o f ) ; provided, however, th a t upon 
termin a t i o n of t.he NSR Operating Agreement, the r i g h t s , benefits, duties 
and o b l i g a t i o n s run.'-.ing from, or t o NSR under t h i s Agreement s h a l l run from 
or t o PRR and upon termination of the CSXT Operating Agreement, the 
r i g h t s , b e n e f i t s , duti.es and o b l i g a t i o n s running from or t o CSXT under 
t h i s Agreement shi.j.1 run from or t o NYC. 

(c) Termination of t h i s Agreement s h a i l not r e l i e v e or release e i t h e r p a r t y 
hereto from a.ny l i a b i l i t y i t may have incurred or 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 i l -understandings between the p a r t i e s 
hereto as t o the crossing (s) and interlocki.ng at Berea, Ohio, and makes 
n u l l and void any previous agreements between the p a r t i e s or t h e i r 
predecessors covering said crossing (s) and i.nterlcckmg. 
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ARTICLE Ifc. GOVERNING '.aw.g 

Each party hereto s h a l l comply --.-ith 1 aj-plicabie laws, -.-u-es, rt-.-^-j;...!-ions 
and orders promulgated by any government or governmental agency which a f f e c t s 
t.his Agreement. 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 a 
s> a l l promptly reimburse and indemnify the other party and i t s parent 
corporation, subsidiaries and a f f i l i a t e s , fnd a i i 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 ac-or .c of such f i n e , penalty, cost or 
cnarge and a l i expenses incurred m comiect rn therewith, and s h a l l d..fend any 
action free of cost, charge or expense to r.-, other party. 

ARTICLE 17. SUCCESSOR.̂  AND A.q.qTGWc; 

This Agreement s h a i l mure to the benefit of and be binding upon the 
successors and cxssigr.s of the pa r t i e s heretc . Neither party s h a l l assign or 
tr a n s f e r t h i s Agreement or any of i t s r i g h t s hereunder t o any person, f i r r . i or 
corporation, other 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 properties of the t r a n s f e r r i n g partv, without 
obtaining the p r i o r w r i t t e n consent of the other party. 

ARTICLE 18. NOTICES 

A l i notices required to be given by eith e r party t o the other s h a i l be i n 
w r i t i n g and addressed as folio--';: 

To PRR: To be furnished 

To NYC: To be fumished 

To CSXT: Assistant Vice President-Joint F a c i l i t i e s 
CSX Transportation, Inc. J2 00 
500 Water str e e t 
Jacksonville, FL 32202 

To NSR: Vice President Transportation 
Norfolk Sout.hem Railway Company 
Three Commercial Place 
Norfolk, VA 23510-2191 

ARTICLE 19. GENERA.L PROVISTON.q 

(a) This Agreement and each and every p r o v i s i o n hereof i s fo r the exclusive 
benefit of the p a r t i e s hereto and not f o r the be n e f i t of any t h i r d party. 
Nothing herein contained s h a i 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 p a r t i e s heretc. 

(b) This Agreement contains the en-.ire understanding of the par-.ies hereto and 
supersedes any a.nd a l l o r a l understandings between the pa r t i e s . 
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(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 
p a r t i e s to t h i s Agreement. 

(d) A l l words, terms and phrases used i n t h i s Agreement s h a l l be construed i n 
accordance w i t h the generally applicable d e f i n i t i o n or mecining of such 
words, terms ar^d phrases m the r a i l r o a d industry. 

(e) A l l A r t i c l e headings are inserted f o r convenience only and s h a i 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 m t h i s Agreement, whenever reference i s made t o the t r a i n s , 
locomotives, car or equipment of, or i n the account of, one of the parties 
hereto, such expression means the t r a i n s , locomotives, cars and equipment 
i n the possession of or operated by one of the par t i e s cuid includes such 
t r a i n s , locomotives, cars and equipment which are owned by, leased to, or 
i n the account of such party. Whenever such locomotives, cars or 
equipment are owned or leased by one party t o t h i s Agreement and are i n 
the possession or account of the other p a r t y to t h i s Agreement, such 
locomotives, cars and equipment s h a l l be considered those of the other 
party under t h i s Agreement. 

(g) This Agreement i s the r e s u l t of mutual negotiations of the par t i e s hereto, 
neither of whom s h a l l be considered the d r a f t e r for purposes of contract 
construction. 

(h) Neither p a r t y hereto may disclose the provisions of t h i ; ; Agreement to a 
t h i r d party, excluding a parent, subsidiary or affi.'.iate company, without 
the w r i t t e n consent of the other party, except as otherwise required by 
law, r e g u l a t i o n or r u l i n g . 

ARTICLE 20. INDEMNIT^t CO\̂ RAGE 

As part of the consideration hereof, each par.y hereby agrees that each and 
a i l of i t s indemnity commitments i n t h i s Agreement i r . favor of the other party 
s h a i l aiso extend t o 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 WITN'ESS WHEREOF, the p a r 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 . 

WlirreSS: PENNSYLVANIA LINES LLC 

Bv: 
T i t l e 

WITNESS: NORFOLK SOUTHERN PAILWAY COMPANY' 

By: 
T i t l e 
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WITNESS: CSX TRATiSPORTATION, INC. 

By: 
T i t l e 

WITNESS: NEW YORK CENTRAL LLC 

Bv: 
T i t l e 
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t. 
9. 

10. 

Exhibit "B" 

-1-
Asaoclation of Aaarican Railroads 

Signal Manual 
1993 . . Part it^tZ 

Racoaaended Table of Signal and Interlocking Units 
and Interpretations 

Revised 1993 (6 Pages) (SMl-3-2) 

Tte« MO. iTftSgrlPtion Relative 
Unit Valu^ 

k. wnvide Signal pevicei 
1. Signal Inoperative ara or light : : ' : : * ! y . * 
2. Signal coaplete with aast, blade or light.inoperative .2 
3. •Signal, three aapecta, seaaphora or light < 
4. *Signal, two aapecta, aeaaphore or light 4 
5. •Signal, one aapect, aeaaphora or light 2 
6. *Signal, each additional a a p e c t . . . . . . . . . . . 2 

•Signal, aachanical operated, aanual block, 
train order, or railroad grade croaaing aignal, 
two or three aapecta * 

•Saashboards, aechanical or power J 
•Marker light, operated • • • • • • • 

. . . •Grade eignal, seaaphore or light. 2 
l l . Railroad grade croaaing gate, per gate 

(a) Mechanical * 
(b) Power • 

,. Trn̂ K ""̂^̂^̂^ ""̂  
1. Switch with two points or derail 

(a) Mechanical J 
(b) Power ••• • 

2. Single allp switch with two points 
(a) Mechanical J 
(b) Power • • 

3. Double slip switch with four points 
(a) Mechanical 
(b) Power " 

4. Movable point frog with two points 
(a) Mechanical 
(b) Power ••• 

5. Movable point frog with four pointa 
(a) Mechanical 
# W % P O V ^ I T » « e e e a e a « e e e e « e e e e e e e e e e e e e » « e e e e e e a » « « e » « » * « ^ 

6. Derail, pipa connected to switch and operated thereby..4 
7. Spring switch 

(a) Buffer ' . " " ' ' i i 
(b) Mechanical facing point lock... 4 

t . switch and lock aoveaent, aechanical. . . . . 4 
9. Switch circuit controller, signal or highway 

grade crossing waming device * 
'Each seaaphore ara, light signal, or aarkar to be 
counted aeparately. 
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10. Snow reaoval device, controlled or autoaatic, 

per pair of switch points 2 
11. Switch point helper 

(a) Mechanical 1 
(b) Power 4 

c. HoYflblt Bridqt gtviggi ^, ̂  , . . ^ 
1. Pacing point lock or aovable bridga lock or rail lock 

(a) Mechanical 2 
(b) Power • * 

2. Pacing point lock, or aovable bridga lock or rail 
lock operated with another unit 1 

3. Movable bridge circuit controller or pipe coupler 
(a) Mechanical 4 
(b) Power • • • 

4. Movable bridge circuit controller or pipe coupler 
operated with another unit 2 

9. Auxiliary circuit controller or aovable bridge 
wedge, latch, l i f t rail, etc I 

D. Track Oecupanev Detection Devices 
1. Mon-coded track circuit (DC or AC/DC) 2 
2. Coded track circuit 

(a) Relay aguipaant 4 
(b) Electronic egulpaent 2 

9. Superiapoaed circuit on track circuit 2 
4. Auxiliary track Inatruaent for train detection 2 
9. Notion sensitive track circuit to continuously 

detect rate of direction of action (constant waming). 10 
f. Motion sensitive track circuit to continuously detect 

direction of action 6 
7. Presence detector 2 
9. Train control Inductor or loop circuit 1 
9. Bonded rail joints, per aile each ra i l 1 
1. Electric lever lock applied to a aachanical lever I 
2. Elactric lock on hand-operated switch or railroad 

crossing gate 2 
3. Electric lock applied to units C.-l, C.-2. or 9.-7 1 
4. Manual operated tiae lock applied to a aechanical 

lever, hand operated switch and to units 
C.-l., C.-2. or B.-7 1 

F. Hlqhvav Qradft Crgffting yarning qvicM ^ ^ ̂  , 
1. Signal, ball-type with or without raflectorized signs, 

aaat I 
2. Signal, flaahing light type (one pair), with or without 

bell or reflectorized sions, per aast 2 
3. Additional pair of flashing lights, illuainated 

•atop" sign, auxiliary Illuainated algn or rotating 
•stop* disc 1 
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4. Mechanical flagaan (wlg-vag) 4 
5. Each autoaatic gate aechanisa, air up to 26 ft s 
6. Each autoaatic gate aechanisa, ara over 26 ft 9 
7. Manual gate, per aast 

(a) Mechanical 1 
(b) Power 2 

G. Clasaifieatiion Yard Devices 
1. Car retarder including operating aachaniaa per 

r a i l foot of braking length per ra i l 1 
2. Weigh r a i l 1 
3. Radar unit 2 
4. Weather atation 4 

H. Indicatora and Enhanced Hot Bearing Detector Devte#^ . 
Including Data Transaission and Office Central Reoert̂ lT̂ g 

1. Wayside track occupancy or switch position 2 
2. Yard track 4 
3. Third r a i l clearance, per inatruaent 2 
4. Switch or derail poaition, target or light 1 
5. Pence, elide or falling Rock, par 100 ft 2 
6. High water or f i re , par Installation 1 
7. Dragging equipaent, par detector 2 
8. Clearance, high wide load 1 
9. Hot bearing or wheel, baaic systea 25 

10. Hot bearing or wheel enhanced aystaa 40 
11. Autoaatic vei -tie Identification ayatea IS 
12. Wheel sensor 1 
13. Wheel iapact systea 8 
14. Radio annunciator for train inspection 1 
15. Photo e lectr ic cel l , per unit 1 

I . Traffic Control Devices 
1. Lever including circuit, within Interlocking l 
2. Lever Including circuits, between interlockings 2 
3. Code unit for reaote control 1 
4 . Carrier unit 1 
5. Radio data link 1 
6. Control operators work station 40 
7. Mechanical locking bed, per units of five levers 2 

J . Back UP Power SUDDIV Svsteas 
1. Generator, per increaents of 15 KVA I 
2. Solar panel aystaa, per increaenta of 2 KVA 1 
3. Uninterrupted power supply systea, per Increaents of 

30 KVA 1 
4. Battery and charger, per set I 

K. Vir**- Working Conductors (between instrunent housings) 
1. Pole line open wire, two wires each circuit per ai le . . .2 
2. Aerial cablid, one pair wires per aile 1 
3. Underground cable or wires, two palra per a l i a 1 
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L. Miacellaneeua Devices 
1. Operaticna recorder or data logger 2 
2. Air coapresaor for awitch and retarder control 2 

TWTERPRETATIQMS 

A. Vayaido Signal D9YiC99L 
1. Signal Inoperative a i r , or light: an Inoperative a i r , 

light or aarkar on a aaat on which there ara operative 
aras and for which no saparata control la required. 

2. Signal, coaplete with aaat, blade, or light inoperative: a 
signal aast on which there ara no operative arms and a l l 
eras, lights or aarkara baing in a fixed poaition. 

3. Signal, three aspects, seaaphore or light: a three-
poaition aignal, auch aa a signal displaying red, yellow, 
or green aapect; which aapect haa a value of 2 unite. 

4. Signal, two aapects, seaaphora or light: a two-position 
signal, such as a signal displaying red or grean aspect; 
each aapect has a valua of 2 units. 

9. Signal, one aspect, seaaphora or light: a one-poaition 
operative signal. 

*. Signal, each additional aapect where there aay be a four 
position signal; that i s , one diaplaying red, yellow, 
green or lunar white, or one displaying red, yellow, 
flaahing yellow or green or one diaplaying four rows of 
lights. No aspoct ahould be counted twice unless I t Is 
displayed both ateady and flaahing. 

9. Marker light, operated: a separate control with aarkar 
light displayed. 

9. Track, ewiteh and Derail Devieea; 
6. Derail, pipe connected to switch and operated thereby: 

derail and pipe connections only. Ooea not include tbe 
switch aachine. 

9. Switch and lock aoveaent, aechanical: a switch operating 
aechanisa uaually appliad to hand-operated switch or 
derail . 

D. Trffct Qccunancv Detection Devices: 
1. Non-coded track c i rcu i t : includes continuous AC, OC or 

audio frequency track c i rcu i t . 

2. Coded track c ircuit : a coded track circuit , AC or DC or 
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audio frequency regardleas of the nuaber of codea. 
Reversal of codad track for aoveaent In opposite direction 
where saae equipaent la used doea not change unit value. 
WT ere duplicate equipaent la used In reversing track 
c ircuits , then each direction will count separately. 
Where coded AC alao providea cab aignal current, i t ia 
conaldered p*rt of coded track c ircuit i f the frequency is 
the saae. 

3. Superiaposed c i r c u i t on track circuit: additional fora of 
energy auperiaposed on a track c ircui t . 

P. Highway Grade Croaaing Warning Devic#«i 
2. Highway grade crossing aignal, flashing light typa (one 

pair of flaahing lighta), with or without bell or 
reflectorized signs, per aaat. A aast with two flashing 
light units only in the direction of traf f ic , with or 
without inoperative auxiliary algn& and takea into 
consideration control circuita. 

3. Additional pair of flaahing lights, illuainated STOP sign, 
auxiliary i l luainated algn or rotating STOP disc: a pair 
of blacklighta, an extra crossara with one pair of llqhts 
or Illuainated NO TURM algn. 

5. Each autoaatic gate aechanisa ara up to 26 f t . : Includea 
light or lights attached. 

6. Each autoaatic gate aechanisa ara over 26 f t . : includes 
light or light attached. 

X. Traffic Control Device; 
1. Lever including c ircu i t within interlock ing: the traff ic 

lever that checks the aoveaent of the train through the 
interlocking at tha tiae I t is being aade. Not tied In 
with adjacent interlocklnga. 

2. Lever, Including circuita between interlockings: the 
traf f ic lever and aasoclated circuits check the block and 
oppoaing signals at the next Interlocking/block station. 

This lever and associated circuits hold traff ic In one 
direction until the route for which they were established 
Is clear. 

H. Indicators and Enhanced Hot Bearing Detector Devices -
Including Data Transaiasion and Office Central Reporting 

10. Hot bearing or wheel enhanced systeas: Includes data 
transalaalon and office central reporting. 
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9* X 12H" Pads, Supplied by Railroads 
VOTtt The Railroad Syataa's Insignia, i f required, shall be 

printed in upper left-hand of fora. 
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THIS AGREEMENT, entered i n t o t h i s day c] 

1997, by and between Norfolk Southern Railway Company, i n c l u d i n g 

i t s s u bsidiaries and a f f i l i a t e s , a V i r g i n i a corporation 

(hereinafter r e f e r r e d to as "NSR"), CSX Transportation, Inc., a 

V i r g i n i a corporation (hereinafter referred to as "CSXT"), 

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

(hereinafter r e f e r r e d to as "PRR") and New York Central LLC, a 

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

"NYC"); 

WITNESSETH: 

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

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

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

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

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

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

WHEREAS, CSX and NSC have indirectly acquired a l l the 

outstanding capital stock of CRR; and 

WHEREAS, pursuant to the Transaction Agreem.ent, c e r t a i n 

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

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

S'obsidiarv of CRC, t o be operated by NSR under the terms of an 

Allocated Assets Operating Agreement (the "NSR Operating 

Agreement") between PRR and NSR; and 

WHEREAS, under provisions of the Transaction Agreement, CSXT 

w i l l have use of anc. access to forty-two percent (42%) of the 

t o t a l ground storage, throughput, and tonnage capacity of the 

Ashtabula Harbor f a c i l i t i e s at Ashtabula, Ohio; and 

WHEREAS, the Ashtabula Harbor f a c i l i t i e s are owned by PRR 

and operated by NSR under the NSR Operating Agreem.ent; and 

WHEREAS, f o r operating e f f i c i e n c i e s , the p a r t i e s desire that 

NSR switch cars to and fromi the Ashtabula Harbor at Ashtabula, 

Ohio for the accounts of CSXT and NSR; 

NOW, THEREFORE, the p a r t i e s heretc do mutually agree as 

follows: 
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SECTION 1, USAGE OF ASHTABULA HARBOR FACILITIES 

(a) CSXT w i l l have use of and access tc forty-two percent 

(42%) of the t o t a l ground storage, throughput and 

tonnage capacity of the Ashtabula Harbor f a c i l i t i e s at 

Ashtabula, Ohio. 

(b) Subject to (a), NSR s h a l l make available a l l Ashtabula 

Harbor f a c i l i t i e s f o r use by CSXT on a f a i r and equal 

basis. S p e c i f i c a l l y , but not by way of l i m i t a t i o n , a l l 

a n c i l l a r y charges - such as dumping charges and the 

l i k e - s h a l l bf. cost-based including labor additives 

(with no p r o f i t mark-up) and sh a l l be equalized as 

between NSR and CSXT. 

(c) CSXT may enter and e x i t the Ashtabula Harbor f a c i l i t i e s 

through any rail-equipped entrance and e x i t and i n f u l l 

p a r i t y with NSR, which s h a l l conduct any and a l l 

switching operations on a f a i r and equal access basis 

as between NSR and CSXT. 

(d) The provisions of t h i s Section 1 are separable from the 

remaining provisions of t h i s Agreem.f;nt and sh a l l apply 

regardless of t.he extent to which NSR performs 

switching f or CSXT hereunder. 
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SECTION 2. INDUSTRY SWITCHING 

(a) NSR, acting as agent for CSXT, w i l l perform^ switching 

of cars to and from Ashtabula Harbor, (hereinafter 

r e f e r r e d to as "Industry"), f o r the account of CSXT, 

and provide services as necessary to handle such 

t r a f f i c between said Industry and mutually agreed upon 

trackage at Ashtabula Harbor, Ohio. NSR w i l l use i t s 

own crews and locomiotives to perform said services. 

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

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

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

ha.^dling c f such cars, nor appear i n any rates, routes 

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

CSXT, except as specified i n Section 6 hereof. 

(c) CSXT s h a l l assurrte i t s own car .'".ire expenses, and NSR 

s h a l l assess and c o l l e c t a l l related demurrage charges. 

SECTION 3. DELIVERY Ĵ T^ RECEIPT OF CARS 

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

as having been delivered by one party to the other when 

placed on mutually agreed upon trackage designated f o r 

such d e l i v e r i e s , accompanied or preceded by the 

.necessary data f o r forwarding and to insure d e l i v e r y 
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and acceptance by the designated representative of the 

receiving roac. 

(b) NSR and CSXT s h a l l provide each other with s u i t a b l e 

information (which may be transfe r r e d by paper 

dociainents, facsimiles, or ele c t r o n i c means, or by other 

means, as mutually agreed) necessary for the handling 

of cars switched under t h i s Agreement, which w i l l 

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

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

(2) Loaded or empty. 

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

movements. 

(4) Origin and shipper as supplied by the shipper 

on outbound movements. 

(5) A i l required hazardous m.aterials information. 

(6) Any other information as agreed between the 

p a r t i e s to be necessary or convenient f o r the 

safe, e f f i c i e n t movements of cars switched 

under terms of t h i s Agreement. 

(c) NSR may make repairs to cars switched under terms of 

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

and NSR may make adjustments to or transfers of lading 

from crippled, defective or overloaded cars, as i n i t s 

deterTiinaticn m.ay be necessary to safely move said 

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

5 
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repairs, adjustments and lading transfers prom.ptly upon 

receipt of b i l l i n g therefor. 

SECTION 4. INSPECTION 

NSR s h a l l not be responsible for making any mechanical 

inspection of cars m the ac -ount of CSXT switched to and from 

the i n d u s t r y . 

SECTION 5. INTERRUPTION. DELAY 

I n the event the use of trackage i n performing the 

referenced switching services s h a l l be interrupted or t r a f f i c 

delayed at any time from any cause, neither party s h a l l have any 

c l a m against the other party f o r l i a b i l i t y of any kind from such 

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

SECTION 6. CCMPENSATION 

(a) CSXT sh a l l pay NSR a m.utually agreed upon rate f o r each 

loaded car handled by NSR for the account of CSXT to 

and from, the Industry f o r the f i r s t six months fror-. the 

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

months, NSR and CSXT w i l l j o i n t l y conduct a study to 

determine NSR's actual cost of ha.ndling cars i n t.he 

acccunt cf CSXT t o and from the Industry, and the 

agreed upon rate, h e r e i n a f t e r r e f e r r e d to as the 
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"Current Charge", w i l l be r e t r o a c t i v e to the e f f e c t i v e 

date c f t h i s Agreement. 

(b) At the option of eit.aer party hereto the Current Charge 

s h a l l be open to renegotiation every f i v e (5) years 

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

event the parties f a i l to reach agreem^^nt upon such 

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

breach of t h i s Agreement and the p a r t i e s s h a l l continue 

to be bound by the terms of com.pensation provided i n 

t h i s Section 6 u n t i l the matter i s s e t t l e d or submitted 

to binding a r b i t r a t i o n as provided i n Section 9. 

(c) The Current Charge s h a l l be rev'ised upward or downward 

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

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

t h i s .Agreement, tc compensate f o r the increase or 

decrease i n the cost of labor and m a t e r i a l , including 

f u e l , as r e f l e c t e d i n t-he "Annual Indexes of Charge-Out 

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

Railroad Cost Indexes" and supplements thereto, issued 

by the Association of American Railroads, hereinafter 

c a l l e d "AAR". In making such determiination, the f i n a l 

"Material prices, wage rates and supplements combined 

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

be used. 
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(d) The Cur.'vint Charge s h a l i be revised by c a l c u l a t i n g the 

percentage of increase or decrease i n the index of the 

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

previous calendar year and applying that percentage to 

the Current Charge. 

(e) 3y way of example, assuming "A" to be the "Material 

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

f u e l ) " f i n a l index f i g u r e f o r 1996; "B" tc be the 

"Material prices, wage rates and supplements combined 

(inc l u d i n g f u e l ) " f i n a l index figures f o r 1997; "C" to 

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

increase or decrease the revised Current Charge would 

be determ.ined by the f o l l o w i n g c a l c u l a t i o n s : 

(f) 

(1) (B-Ai = D 
A 

(2) (CxD) + C = revised Current Charge rounded 
to the nearest cent, e f f e c t i v e J u l y ' l of the 
year being revised. 

In the event the base f o r the "Annual Indexes of 

Chargeout Prices and Wage Rates" issued by the .AAR 

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

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

organization discontinues the "Annual Indexes cf 

Chargeout Prices and Wage Rates", an appropriate 

s u b s t i t u t e f o r determ.ining the percentage of increase 

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

8 
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In the absence of agreem.ent, the p a r t i e s s h a l l subm.it 

the matter to a r b i t r a t i o n . 

(g) NSR s h a l l keep and miaintam an accurate account of a l l 

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

sh a l l at tne end of each mionth, render an itemized 

b i l l , comiputed i n accordance w i t h t.he provisions 

herein, to CSXT for payment. 

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

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

s h a l l be adjusted i n subseque.nt b i l l i n g . 

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

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

open at a l l reasonable times t o inspection by the other 

party. 

SECTION 7. LIABILITY 

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

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

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

death of any person or persons whomisoever, 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 cr occurring i n connection with 

t h i s Agreement, hereinafter referred to as a Loss, s h a l l be 

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

or .negligence: 
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(a) Whenever a Loss occurs with only cne t r a i n operated by 

NSR being involved and such t r a i n i s handling cars, 

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

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

each party hereto agrees to assum.e and bear a l l 

l i a b i l i t y , cost and expense f o r a l l cars, both empty 

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

handled i n such t r a m , and the parties hereto f u r t h e r 

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

whomsoever and loss, damage or destruction of a l l 

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

t r a i n ( s ) , locomotive (s) , equipmient or trackage, so 

occurring s h a l l be ei t h e r : ( i ) bcrne solely by CSXT i f 

the t r a i n i s handling only CSXT cars, cr ( l i ) borne 

sz'-e^y oy eac.i party hereto m proportion to the n̂ umber 

of cars, both em.pty and loaded, which each party hereto 

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

handling cars i n the accounts of both p a r t i e s hereto, 

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

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

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

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

tc assume and bear a l l l i a b i l i t y , cost and expense for 

a l l cars, em.pty and loaded, includmg lading, i n i t s 

own account handled i n such t r a m s , and the p a r t i e s 

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

persons whomsoever and loss, damage or destruction of 

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

t r a i n s , locom.otives, equipment or trackage, so 

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

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

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

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

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

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

cars, both empty and loaded, only the account of CSXT 

s h a l l be b^rne s o l e l y by CSXT, ( i i ) that p o r t i o n of 

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

tr a i n ' s ) which i s (are) handling only NSR cars s h a l l be 

borne solely by NSR, and i i i i ; t.hat p o r t i o n of said 

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

accounts of bor.i p a r t i e s s h a l l be shared and borne by 

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

both em.pty and loaded, which each party has i n i t s own 

account i n each such t r a i n , 

(c) Whe.never a Loss occurs w i t h the t r a i n (s) of NSR and 

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

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

t r a i n (s) i s (are) hanc.ing only CSXT cars, and/or CSXT 

cars as well as cars m NSR's account; then each party 
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hereto agrees to assum.e and bear a l l l i a b i l i t y , cost 

and expense for a l l cars, bcth em.pty and loaded, 

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

t r a i n (s), a.nd the p a r t i e s hereto f u r t h e r agree as 

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

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

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

t o t a l number of cars, both em.pty and loaded, which each 

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

involved, excluding any cost and expense paid by said 

other r a i l r o a d . 

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

Section, when any damage to or destruction of the 

environment whatsoever, including without l i m i t a t i o n 

land, a i r , water, w i l d l i f e a.no vegetation, occurs wit.n 

one or m.ore t r a i n s of NSR being involved, and any or 

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

cars as well as cars m NSR's account, then, as between 

themselves: ( i ) CSXT s h a l l be sol e l y responsible for 

any such damiage or destruction to the environment which 

r e s u l t s s o l e l y from a substance which was being 

transported i n the car or cars of, or i n the account of 

CSXT, and fro.r. w.hich there was a release; ( i i ) NSR 

s.hall be solely responsible for any such damiage cr 

destruction to the envircnm.ent which r e s u l t s s o l e l v 
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from, a substance which was being transported i n the car 

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

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

to the environment which results from, a substance i n 

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

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

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

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

containing the same substance and from which there was 

a release. 

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

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

em.ployee or employee's dependents i s required to be 

paid under any present or future state or federal 

workmen's comipensaticn, occupational cisease, 

employers' l i a b i l i t y or c l ler law, and CSXT under 

provisions of t h i s Agreement, i s required to pay same 

or a p o r t i o n of same i n installments over a period of 

time, CSXT s h a l l not be released from paying any such 

future installments by reason of the e x p i r a t i o n or 

other term.ination of t h i s Agreement p r i o r to any cf the 

respective dates upon which any such fut u r e 

installments are tc be paid. 

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

i n s t i t u t e or defend, i n CSXT's name, any action 
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r e l a t i n g to a claim, for loss, dam.age, destruction, 

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

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

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

actio: i n i t s name, or on behalf of CSXT. 

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

the other party hereto fro.m and against a l l 

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

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

hereto agrees to indemnify and save harm.less the other 

party f o r any legal fees, a r b i t r a t i o n expenses and 

awards or expenses incurred by the indemnifying party 

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

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

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

which r e s u l t s i n or could r e s u l t i n an action, ciai.m, 

s u i t cr de.mand against CSXT by NSR or any t h i r d party 

or w.hich r e s u l t s i n or could r e s u l t i n any 

indemnification or claim f o r indemnification by NSR 

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

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

and d e t a i l s of a l l i n v e s t i g a t i o n s m.ade. 

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

service on behalf of CSXT when such locomotives are 

coupled t o a t r a i n containing CSXT cars. 
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( j ) Whenever circumstances require wrecking service cr 

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

subject of t h i s Agreenent, NSR sh a l l perform such 

service as prom.ptly as possible, and the cost thereof 

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

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

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

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

Section 1005, or i n accordance with any applicable 

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

Section 10709. 

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

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

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

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

f o r t h i n t h i s Agreement except t.hat salaries or wages 

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

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

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

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

accordance w i t h 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 f o r which 

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

without the concurrence cf such other party i n the 
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consideration f o r such settlement cr com.promiise exceeds 

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

(n) The provisions set f o r t h i n Subsections 12 a through .m, 

a l l o c a t i n g l i a b i l i t y between the parties or providing 

for indemnity s h a l l not apply to any incident i n which 

the t o t a l l i a b i l i t y f o r damage to property and 

equipment of the p a r t i e s , f o r da.T.age to property of 

others, for death or personal i n j u r y to employees of 

the p a r t i e s or other persons, for clean up or 

remiediation of environ.mental dam.age, and f o r other 

damage to the environment i n c l u d i n g damage to nat u r a l 

resources, and a l l lega l fees and expenses associated 

wit h such l i a b i l i t y ("Total Costs") exceed 325 m i l l i o n . 

( i ) In the event an in c i d e n t occurs i n which one or 

both cf the p a r t i e s assert that Total Costs w i l l 

exceed S25 m i l l i o n , such party or p a r t i e s s h a l l 

prom.ptly n o t i f y the other party. 

( i i ) A l l issues concerning l i a b i l i t y and a l l o c a t i o n 

of damages s h a l l be submitted under p r i n c i p a l s 

of comparative f a u l t to binding a r b i t r a t i o n as 

set f o r t h i n Section 9. 

( i i i ) In a l l incidents i n v o l v i n g a release of the 

contents of a car i n t o the environment, the 

c a r r i e r i n whose account the car i s at the tim.e 

of the i.ncident w i l l be responsible, as betweer. 
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the p a r t i e s , for any a l l o c a t i o n based upon a 

defective or otherwise not serviceable condition 

of the car which causes or contributes to the 

release. 

SECTION 8. EMPLOYEE CLAIMS 

Each p a r t y agrees to indemnify and hold harmless the other 

party against any anc a l l costs and payments, including b e n e f i t s , 

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

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

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

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

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

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

agreement. I t i s the i n t e n t i o n of the part i e s that each party 

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

under employee protective conditions which may be imposed, and of 

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

c o l l e c t i v e bargaining agreements wit h i t s employees. 

SECTION 9. 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 pa r t i e s w i t h 

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

a r b i t r a t i o n under the Comiriercial A.rbitration Rules of the 
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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 pa r t i e s hereto. Each 

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

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

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

be bcrne 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 p u n i t i v e dam.ages or to 

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

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

transaction of business under t h i s Acreem.ent, end 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 t.he 

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

been f u l l y determ.ined 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 m.ade as required by the decision of the 

a r b i t r a t o r . 

SECTION 10. TERM AND TERMINATION 

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

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

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

continue thereafter year to year u n t i l terminated by 

mutual consent of the p a r t i e s hereto. 

(b) The r i g h t s , b enefits, duties and obligations running 

from, or to NSR under t h i s A.greem.ent s h a l l i n a l l eve.nts 

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

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

Agreem.ent (including any renewals thereof) and the 

r i g h t s , b e n e f i t s , duties and cbligations 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, the r i g h t s , benefits, duties and 

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

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

CSXT Operating A.greement, the r i g h t s , benefits, duties 

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

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

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

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

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

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

Agreem.ent p r i o r to the termination hereof. 

(d) In the event CSXT and/or Industry becomes d i s s a t i s f i e d 

w i t h the l e v e l of service provided to Industry under 

terms of t h i s Agreem.ent, CSXT may serve w r i t t e n notice 

to NSR, and NSR and CSXT s h a l l attempt to resolve such 
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service to a l e v e l s a t i s f a c t o r y to a l l p a r t i e s . I f 

such service cannot be restored to a l e v e l s a t i s f a c t o r y 

to a l l p a r t i e s w i t h i n s i x t y (60} days f o l l o w i n g 

issuance of the hereinabove referenced w r i t t e n notice, 

CSXT may serve t h i r t y (30) days w r i t t e n notice of 

termination of t h i s Agreement, and t h e r e a f t e r d i r e c t l y 

serve Industry under term.s of an e x i s t i n g trackage 

r i g h t s agreement. 

SECTION 11. SUCCESSORS AND Af^fiJqiK? 

This Agree.ment s h a l l i.nure to the be n e f i t of and be binding 

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

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

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

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

of the other party. 

SECTION 12. NOTICE 

Any notice required or perm.itted to be given by one party to 

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

sent by c e r t i f i e d m.ail, or by such cther means as the p a r t i e s .may 

mutually agree, and s h a l l be addressed as follows: 
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(a) I f to NSR: 

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

(b) I f t o CSXT: 

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

(C) I f t o PRR: TO BE PROVIDED 

(d I f t o NYC: TO BE PROVIDED 

Eith e r party may provide changes i n the above addresses 

to the other p a r t y by personal service or U.S. miail. 

SECTION 13. GENERAL PROVISIONS 

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

f c r the exclusive benefit of the p a r t i e s hereto and not 

for the b e n e f i t of any t h i r d party. Nothing herein 

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

r i g h t i n any t h i r d party tc recover by way of damages 

or otherwise against either of the p a r t i e s hereto. 

(b) A.ll Sectior. headings are inserted f o r convenience only 

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

of t h i s Agreem.ent. 

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

in t e c r a t e d herewith contains the e n t i r e aareement cf 
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the p a r t i e s hereto and supersedes any and a l l o r a l 

understandings between the pa r t i e s with respect t c the 

subject matter hereof. 

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

waived, discharged, or term.inated except by an 

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

Agreement. 

(e) A l l words, term.s 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. 

SECTION 14. CONFIDENTIALITY 

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

of any court or regulatory age.ncy wit h j u r i s d i c t i o n over the 

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

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

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

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

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

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

w i l l not be disclosed by eit.her CSXT or NSR to any party other 

than each party's respective parent corporation, subsidiaries and 

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

the other p a r t y . 

SECTION 15. INDEMNITY COVERAGE 

As part of the consideration hereof, each party hereby 

agrees t h a t a l l of i t s indemnity commitments i n t h i s Agreem.ent i n 

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

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

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

and employees. 

SECTION 16. FORCE MAJEURE 

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

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

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

i n c l u d i n g , but not limdted t o . Acts of God, floods, storms, 

earthquakes, hurricanes, tornadoes, or other severe weather or 

cl i m a t i c conditions, acts of public enem.y, war, blockade, 

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

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

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

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

govermr.ental laws, orders or regulations. 
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IN WITNESS WHEREOF, the p a r t i e s hereto hav? executed t h i s 

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

WITNESS CSX TRANSPORTAnON, INC. 

WIT.VESS 

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

WITNESS NORFOLK SOUTHERN RAILWAY COMPANY 

T i t i e 

T i t l e 

WITNESS NEW YORK CEN'TRAl LLC 

T i t l e 

A - \SWTAS:-
Ji;r« 199" •S-.Aipr, 
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LL 

JOINT USE AGRE£.VE.\'T 

THIS AGREEMENT, e.".̂ ered ir.zo as of th i s day of 

, 15 ioy ar.6 cetween CSX TPJINSPORTATION, INC., a 

V i r g i n i a corporation, (hereinafter referrec to as "CSXT"', .NORFOLK 

SOUTHERN R.^ILAAY CC.M?.ZL\'Y, a V i r g i n i a corporation, including i t s 

subsidiaries and a f f i l i a t e s hereinafter referred to as "N'SR";; 

PENNSYLVANIA LINES LLC, a Delaware l i r . i t e d l i a b i l i t y company, 

hereinafter referred tc as "?RR" and .NEW YORK CENTRAL LLC, a 

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

"NYC"; 

WITNESSTH; 

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

Southern Corporation ("NSC"), parent to NSR, have entered i n t o a 

Transaction Agreement (the "Transaction Agreement") between 

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

Inc. ("CRR"); Consolidated Railroad Corporation ("CRC"), a wholly-

owned subsidiary cf CRR; and CRR Holdings LLC; and 

WHEREAS, CSX ana NSC have i n d i r e c t l y acc'iirec a l l the 

o-tstandmg c a p i t a l stcck of CRR; and 

WHEREAS, pursuant to the Transaction Agreerr.ent, c e r t a i n 

assets of CRC nave been allocated to NYC, which i s a wholly-owned 

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

Allocated .Assets Operating .Agreement (the "CSXT Operating 

.Agreerr.ent" cetween NYC and CSXT; and 

WHEREAS, pursuant to the Transact_or .Agreement, cer t a i n 

assets of CRC nave been allocatec to FRR, wnich is a wholl-/-ov;ned 

suDsiciary of CRC, to be operated by NCR under the terms cf an 
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.Allocated Assets Operating Agreement the "NSR Operating 

Agreement" between PRR anc NSR; anc 

WHEREAS, m the i n t e r e s t cf having co.T.petitive access to 

various points served by CSXT anc NSR unaer the CSXT Operating 

Agreement and the NSR Operating Agreement, respectively, anc m 

the i n t e r e s t of economy and ef f i c i e n c y of operations; the ca r t i e s 

hereto desire to enter i n t e a Joint Use Agreem.ent. 

NOW THEREFORE, the parties hereto, intending to be l e g a l l y 

bound, agree as follows: 

SECTION 1. DESCRIPTION: 

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

subject to the term.s and conditions hereinafter specified, the 

r i g h t to occupy NYC's Seneca Yard, Lackawanna, New Ycrk. Such 

occupancy snail be lim.ited to the operation by NSR, with i t s own 

crews, of NSR's t r a i n s carrying cars m intercnange cetween NSR 

and the South Buffalo Railway Com.pany S3) . NSR sna i l be 

:ed acc« 

routes of CSXT as the parties s n a i l mutually agree upon m furtne: 

negotiations. .All trackage of CSXT usee by NSR m CSXT's Seneca 

Yard anc ac^acent tnereto sha:.! be Known as "CSXT's Trackage". 

SECTION 2. RESTRICTION ON USE: 

422 



NSR's use cf CSXT's Seneca Yard s h a l l at a l l tim.es be 

governed by the instructions of CSXT's Seneca Yardm.aster or 

cesignated operaLing o f f i c e r i n charge of Seneca yard. TracKage 

to be used cy NSR snail be designate'd by the aforesaid CSXT 

representative at the tim.e of m.ovem.ent. Movements of .\'SR s h a l l 

contain only cars being interchangec cetween NSR ana SB. I t s h a l l 

be the r e s p o n s i b i l i t y cf NSR to make such interchange arrangem.ents 

with SB as w i l l not Cciuse unreasonable i n t e r r u p t i o n to CSXT's 

operations. NSR's t r a f f i c to and from SB sh a l l be placed i n the 

m.mim.um. nunber cf tracks possible to avoid the need for excessive 

doubling. Except m emerge.ncy, t r a f f i c of NSR tc or from S3 s h a l l 

.not occupy any yard track f o r m.ore than twenty-four (24) hours. 

SECTION 3. COMPENSATION: 

NSR shall pay CSXT monthly i n advance, a .sum to be m.utually 

agreed upon for tne :oint use herein authorized, hereinafter 

called "Joint Use Charge". This amount i s cased upon NSR's 

projected use of CSXT's Seneca Yarc trackage and access trackage, 

such usage to be .m.utually decided upon at a l a t e r date. The i n t e n t 

IS that CSXT be adequately com.pensated f c r m.aintenance, repair, 

renewal and replacement of trackage used m part f c r b i n e f i t cf 

NSR, and for CSXT's foregone value of a l t amative usage. NSR s h a l l 

on cr about the f i f t e e n t h (.15'') day cf each month, send CSXT a 

statem.ent of NSR's previous .m.onth's use cf NYC's Seneca yard 

trackace together with tne aforesaid m.onthly payme.nt. .At such 

time as tne Association cf Am.erican Railroads may define standard 

reporting procecures cf : c i n t yard usage, NSR w i l l provide i t s 
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jsage statement of a l l loaded and empty cars i n EDI format. The 

r.inima. data requirements w i l l be m.utually agreed upon cv the 

;ar11 eb . 

SECTION 4 . REVISION OF JOINT USE CHARGE: 

(a) The Joint Use Charge sn a i l be subject tc cnange to 

r e f l e c t any increases or aecreases m .abor, m.aterial anc other 

costs as he r e i n a f t e r provided. 

(b) The Joint Use Charge s h a l l be revised upwarc or downward 

each year, oeginnmg with the b i l l rendered for the m.onth of July 

f i r s t f o l l o w i n g the "Effective Date" of thi s Agreement, to 

compensate for the increase or decrease m the cost of labor and 

material, excluding f u e l , as refle c t e a m the annual Indexes of 

Charge-Out Prices anc Wage Rates (15'''7 = 1CC > , included m ".AAR 

Railroad Cost Indexes" and supplements thereto, issuec by the 

Association cf Am.erican Railroads '"AAR"'. In m.aking such 

cetermmaticn, the Final "Materiel prices, wage rates and 

supplem.ents comjcmed :excluainc f u e l ; " indexes for tne East 

D i s t r i c t s h a l l be used. The Joint Use Charge sn a i l be revisea by 

ca l c u l a t i n g the percent of increase cr decrease m the maex for 

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

~aler.zaT year a.nc app_yi.ng tnat percentace to the Joint Use 

Charge. 

(c) I n tne event tne case for tne .Annual Indexes of Charge-

Out Prices and Wage Rates issuea by the .AAR snail be chanced frcm 
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the year 1977 appropriate revi s i o n s h a l l be m.ade. I f the AAR or 

any successor organization disccntinues p u c l i c a t i o n of the Annual 

Indexes cf Charge-Out Prices and Wage Rates, an appropriate 

substitute for determ.ining the percentage of increase or decrease 

sh a l l be negotiated by the parties hereto. In the absence cf 

agreement, the p a r t i e s snail submit the m.atter to binding 

a r b i t r a t i o n as hereinafter specified. 

(d) At the option cf either party hereto, the compensation 

provided f o r i n t h i s Agreem.ent s h a l l be cpen for renegotiation 

every f i v e (5) years from, t.he E f f e c t i v e Date, as hereinafter 

defined. In the event the parties f a i l to reach agreement upon 

such renegotiation, such f a i l u r e s h a l l net c o n s t i t u t e a breach of 

t h i s Agreement, and the parties s h a l l continue tc be bouna by the 

term.s of compensation provided m t h i s .Agree.me.nt u n t i l the m.atter 

is s e t t l e d or subm.itted to binding a r b i t r a t i o n . 
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SECTION 5. TERM AND TERMINATION: 

(a) This Agreem.ent shall becom.e e f f e c t i v e tne l a t t e r of the 

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

the date of such approval following the expiration of any tim.e 

periods required cy the issuance of labcr notices oy CSXT 

("Effective Date"). 

(b) This Agreem.ent shall continue m f u l l force and e f f e c t 

f c r a pence cf twenty-five :25) years from, the Effective Date and 

continue thereafter u n t i l term.inated by m.utual consent. 

(c) The r i g h t s , benefits, duties anc obligations running 

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

(except l i a b i l i t i e s incurred p r i c r to term.mation; upon the 

earl.er cf (i ) ter.m.mation of tms Agreem.ent or 'li; termination 

of the NSR Operating Agreement ;including any renewals thereof) 

and the r i g h t s , benefits, duties and obligations running fro.m. or 

to CSXT unaer t h i s Agreement shall i n a l l events expire ' xcept 

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

term.maticn of t h i s Agreement or ( i i ) term.maticn of the CSXT 

Operatmg Agreement (i;icluding any renewals thereof;; proviaed, 

however, tnat upon termmation cf the NSR Operatmg Agreement, the 

r i g h t s , benefits, duties ana obligations running from, or tc NSR 

under t h i s Agreem.ent s h a l l run from, cr to PRR and upcn term.mation 

of the CSXT Operating Agree.ment, the r i g h t s , cenefits, duties ana 

obligations running from or to CSXT under t h i s Agreement shall run 
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(d) Term.ination of t h i s Agree.ment s h a l l not r e l i e v e or 

release ei t h e r party hereto from any obligations assu.med or from 

any l i a b i l i t y whic.n m.ay have arisen or been incurred by either 

p a rty under the terms of t.his Agree.ment p r i o r to termination 

hereof. 

SECTION 6. USE OF CSXT'S TRACKAGE 

(a) NSR's use cf the NYC's Trackage s h a l l be i n common with CSXT 

and any cther user cf the NYC's Trackage, and CSXT's r i g h t to 

use the NYC's TracKage shall not be dim.inis.hed by t h i s 

Agreement. CSXT, with the consent cf NYC, s h a l l r e t a i n the 

exclusive r i g n t to grant to other persons r i g h t s of any 

nature m the .NYC's Trackage. 

(b) CSXT shall have exclusive control cf the m.anagement and 

operation cf tne NYC's Tract.age. NSR sha l l not have any 

claim, against CSXT f c r l i a o i l i t y account of loss or dam.age of 

any kind in tne event the use of the NYC's Trackage by NSR i s 

interruptea or delayed at any time from, any cause. 
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SECTION 7. MISCELLANEOUS SPECIAL PROVISIONS 

(a; When operatmg over the NYC's Trackage, NSR's locom.otives and 

crews w i l l be equipped to com-.unicate with CSXT on radio 

frequencies norm.ally used by CSXT m d i r e c t i n g t r a m 

movements cn the .NYC's Trackage. 

(b) Procedures for q u a l i f i c a t i o n and occupancy of the NYC's 

Trackage w i l l be arrangec by the l o c a l supervision of each 

c a r r i e r . A l l c o n t r c l and usage w i l l be subject to t.he 

approval of CSXT's representative or .his designee. 

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

request perm.ission from. CSXT's aispatcher or other designated 

representative at Seneca Yard or such ot.ner location as CSXT 

m.ay designate. Further, NSR s.hall ascertain that said 

trackage i s clear ana shall await confirmation from, said 

representative that suc.n perm.ission .has been issued to allow 

.NSR's m.ovem.ents cn cr over .NYC's trackage. Upon co.m.pleting 

i t s operations and clearing NYC's trackage, NSR w i l l n o t i f y 

CSXT's aesicnatec represe'tative that i t has com.pletec i t s 

operations and t.nat i t s equipment .nas cleared NYC's trackage. 

Once NSR has n o t i f i e d CSXT's representatives that i t nas 

cleared NYC's trackage, NSR s n a i l .not reenter NYC's tracKage 

withcut again obtaining perm.ission from. CSXT's 

representative. NSR s.na.l proviae and m.aintain at i t s 

expense a l l comjr.uni c a t i on f a c i l i t i e s needed anc as m.ay be 

requireo by CSXT to cerm.it NSR to use NYC's trac,<a5e. 
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SECTION 8. PAYMENT OF BILLS 

(a) A l l payments callec for under t h i s .Agreement shall be made by 

NSR w i t h i n t h i r t y (30) days a f t e r receipt cf b i l l s tnerefor. 

Nc payments shall be withheld oecause cf any dispute as to 

the correctness of item.s i n the b i l l s rendered, and any 

discrepa.ncies reconciled between the p a r t i e s hereto s h a i l be 

adjusted i n the accou;.ts cf a subsequent month. The records 

of each party heretc, insofar as they p e r t a i n to matters 

covered by t h i s Agreem.ent, shall be open at a l l reasonable 

times t o mspection by the other party f c r a period cf three 

(3) years from the date of b i l l i n g . 

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

other than those set f o r t h i n Secticn 3, sha l l include d i r e c t 

labcr and m.aterial costs, together with the surcharges, 

overhead percentages and equipme.nt rentals as specified by 

CSXT at the time any work i s performed by CSXT for NSR, or 

sh a l l mcluae actual costs and e.xpense, upon mutual co.nsent 

of the p a r t i e s . 

SECTION 9. MAINTENANCE OF NYC'S TRACKAGE 

(a) CSXT sh.all mamtam, repair and renew the NYC's Tra.-xage with 

i t s ewn supervision and labcr. CSXT s h a l l keep anc: m.amtam 

the N'YC s Tracr'.cce m reasonably good condition for the use 

herem contemp.ated, but CSXT does not guarantee the 
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condition of the NYC's Trackage or that operations thereover 

w i l l not be interruptea. CSXT snail take a l l reasonable 

steps to ensure that any inter r u p t i o n s w i l l be kept to a 

m.inim.um.. Further.m.ore, NSR s.hall not by reason of f a i l u r e or 

neglect on the part of CSXT to m.amtam, repair or renew the 

NYC's Trackage, have cr m.ake any ciai.m or dem.anc against CSXT 

or i t s parent corporation, subsidiaries or a f f i l i a t e s , or 

t h e i r respective d i r e c t o r s , o f f i c e r s , agents or employees for 

any i n j u r y tc or death of any person or persons whom.soever, 

or for any caimage tc or loss or destruction cf any property 

whatsoever, cr f c r any damages cf any nature suffered by NSR 

re s u l t i n g frcm. any such f a i l u r e or neglect. 

(b) CSXT shall perform, at the expense of NSR, such additional 

m.aintenance as NSR may reasonably require or request. 

SECTION 10. CONSTRUCTION AND MAINTENANCE OF NEW CONNECTIONS 

(a) Existing connections or f a c i l i t i e s which are j o i n t i y used by 

the parties hereto under e x i s t i n g agreem.ents s h a l l continue 

to be m.amtamed, repaired and renewed by and at the expense 

cf the party cr parties resocnsible for such .m.aintenance, 

repair and renewal under such agree.m.ents. 

(b) I f , m the opinion of NSR, a new cr upgraded connection i s 

required on NYC's trackage, or, i f m the opinion of NSR, 

other upgrading, mcluding ut not li m i t e d to switches, powe. 

switcnes, signals, co.mim.unicaticns, etc., i s required f c r 

operational e f f i c i e n c y , then CSXT w i l l , sub;ect to i t s own 
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operaticnal needs, cooperate and NSR w i l l be respcnsible f o r 

funding tnat construction/upgracing at actual cost cr a cost 

m.utually agreea to oy CSXT and NSR. Such 

construction/upgraamg shall, be progressed as follows: 

( i ) NSR or others s h a l l furnish a l l labor and material and 

shal l censtruct such portions of the tracks located on 

the right-of-way cf PRR cr others which connect the 

respective lines cf tne parties hereto. 

( i i ) CSXT shall furnish a l l labor and material and s h a l l 

construct such portions cf the tracks located on the 

right-of-way of NYC which connect the respective l i n e s 

of the parties hereto. Upon term.mation of t h i s 

Agreem.ent, subject tc A r t i c l e V I I I of the CSXT 

Operating Agreem.ent, CSXT m.ay remove p o r t i o n of 

trackage and appurtenances located on right-of-way of 

NYC, constructed as a r e s u l t of t h i s Ar' r.e, at the 

scle cost and expense cf NSR. The salvage m.aterial 

rem.ovea shall be released to NSR cr, as otherwise 

agreec upon, CSXT w i l _ c r e d i t NSR the current f a i r 

m.arKet value f o r saia salvage. 

( i i i (CSXT w i l l m.aintain, repair and renew the constructed/ 

upgraded portions cf the tracks located cn the r i g h t of 

way of NYC which connect the respective l i n e s cf NYC 

and ?R? at tne sole cost and exoense of NSR. 
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SECTION 11. ADDITIONS. RETIREMENTS AND ALTERATIONS 

:a; Sub]ect to A r t i c l e s V I I ana V I I I of the CSXT Operating 

Agreem.ent, CSXT, from, time to time and at i t s sole cost and 

expense, m.ay m.ake changes m, additions and betterm.ents to o 

retirements from, the NYC: Trackage as s n a i l , i n i t s 

judgment, be necessary cr desiracle f c r the eccno.m.ical or 

safe operation t.hereof cr as s h a l l be required by any law, 

ru l e , regulation, or ordinance prom.uigated by any 

governm.enta- body havmg j u r i s d i c t i o n . 

(b) I f the parties agree that changes i n or aaditicns and 

betterm.ents tc the NYC's Trackage, including changes i n 

comm.unication or signal f a c i l i t i e s , are required to 

accom.modate NSR's operaticns beyond that required by CSXT to 

accomjnodate i t s operations, CSXT sha l l censtruct the 

additional or al t e r e d f a c i l i t i e s and NSR shall pay to CSXT 

the cost therecf, including the annual expense of 

.m.aintaining, r e p a i r i n g and renewmg such additional or 

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

SECTION 12. MANAGEMENT AND OPERATIONS 

(a) NSR sha l l com.ply witn t.ne provisions of the Federal 

Locomotive Inspection Act and the Federal Safety Appliance 

A.ct, as am.ended, and a.ny other federal anc state anc Iccal 

laws, regulations and rules resoectmc the ooeratic.n. 
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condition, mspection and safety of i t s t r a i n s , locomotives, 

cars anc equipment wnile sucn trams, locomotives, cars, and 

equipm.ent are cemg cperated over the CSXT's Trackage. NSR 

s h a l l indem.nify, protect, defenc, and save narmless CSXT and 

I t s parent ccrporaticn, subsiaiaries and a f f i l i a t e s , and a l l 

of t.heir respective directors, o f f i c e r s , agents anc e.m.ployees 

from and agamst a l l fines, penalties and l i a b i l i t i e s imposed 

upon CSXT cr i t s parent corporation, subsidiaries or 

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

and employees under such laws, rules, and regulations by any 

public authority or court having l u r i s c i c t i c n m the 

premises, when a t t r i b u t a b l e solely to the f a i l u r e of NSR to 

comply with i t s obligations i n th-.s regard. 

(b) NSR m I t s use cf the KYCs Trackage sha^l comply m a i l 

respects with the safety rules, operatmg rules and other 

regulations of CSXT, and the movem.ent of NSR's t r a i n s , 

locomotives, cars, and equipment over the NYC's Trackaae 

sh a i l at a l l tim.es be subject tc the orders cf the 

transportation o f f i c e r s of CSXT. NSR's t r a i n s snail not 

include locom.otive;5, cars or equip.m.ent which exceec the 

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

the NYC's Trac.<age as published m Railway Lme Clearances, 

and no t r a m s h a l l contain locom.otives, cars cr equipm.ent 

which require speed r e s t r i c t i o n s or cther move.ment 

r e s t r i c t i o n s celow the - y.imum. authorized f r e i g n t soee: 
:s as 

provided by CSXT's ocerat; ru.es ana regula t ions 

:.ne c r i o r ccnse-tt 
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(c) NSR s h a l l m.aKe such arrangemiento with CSXT as m.ay be required 

to have a l l of i t s employees who sha l l operate i t s trai.ns, 

loco.m.otives, cars ana equip.m.ent over tne .NYC's Trackage 

q u a l i f i e d for operation thereover, and NSR s h a l l pay to CSXT, 

upon receipt of b i l l s therefor, any cost incurred by CSXT m 

connecticn wit.h the q u a l i f i c a t i o n cf sucn em.ployees of NSR, 

as well as the ccst of p i l o t s furnished by CSXT, u n t i l such 

time as such emicloyees are aeemed by t.he appropriate 

exam.mmg o f f i c e r of CSXT to be properly q u a l i f i e d for 

operation as herem contemplated. 

(d) I n the event of any i.nvestigation or hearing concerning the 

v i o l a t i o n ef any operating rule or practice by NSR's 

emplcyees while on .NYC's trackage, NSR shall be n o t i f i e d m 

advance of any such investigation or hearing, ana such 

i n v e s t i g a t i o n or hearing m.ay be attended by any o f f i c i a l 

designated by NSR, and any such in v e s t i g a t i o n or hearing 

s h a l l be conducted i n accordance with t.ne c o l l e c t i v e 

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

or e.m.ployees required to attena suc.n hearings. 

(e) CSXT s h a l l have the r i g h t to exclude from i t s trackage any 

employee of NSR determined by above, to be m v i o l a t i o n cf 

CSXT's rules, regulations, orders, practices, or instructions 

issued by CSXT'. Ti.m.etable or otnerwise. NSR sna i l release, 

i.nde.m.nify, cefena, and save harm.less CSXT and i t s parent 

corporation, subsidiaries and a f f i l i a t e s , and a l l of t n e i r 

14 

434 



respective directors, o f f i c e r s , agents and em.ployees fro.m. and 

against any and a l l clai.m.s ana expenses re s u l t i n g from, sucn 

exclusion. 

(f) The t r a i n s , locom.otives, cars and equipm.ent of NSR, CSXT, and 

any other present or future user of the NYC s Trackage or any 

po r t i o n therecf, s h a l l be operated withcut prejudice cr 

p a r t i a l i t y to either party and i n such manner as w i l l a f f o r d 

the m.ost econom.ical and e f f i c i e n t .manner of movement of a l l 

t r a f f i c . 

(g) I n the event that a t r a i n of NSR sh a l l be forced to stop on 

the NYC's Trackage, and such stoppage i s due to i n s u f f i c i e n t 

hours of service remaining among NSR's crew, or due to 

mecnanical f a i l u r e of NSR's equipm.ent, or any other cause not 

r e s u l t i n g from, an accident or derailment, and si.ch t r a m i s 

unable to proceed, or i f a t r a m of NSR f a i l s to maintain the 

speed requirea by CSXT on the NYC's Trackage, or i f i n 

emergencies, crippled or ct.herwise defective cars are set out 

of NSR's t r a i n s on the NYC's Trackage, CSXT sna i l .have the 

option t o furnish m.otive power cr such other assistance 

(including but not l i m i t e d to the r i g h t to recrew NSR's 

trai.n) as m.a" be necessary tc haul, .nelp or push such t r a i n s , 

locom.otives cr cars, er to properly m.ove the disabled 

equipnent o f f the NYC's Trackage, and NSR sna i l reimburse 

CSXT f o r the cost of renaermg any such a^cistanr;. 
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(.h) I f I t becomes necessary to m.ake repairs to or adjust or 

transfer the lading of sucn crippled or defective cars m 

order to move tnem o f f the NYC's TracKace, such wor< s h a l l be 

done by CSXT, ana NSR s.nall rei.m.curse CSXT f o r tne cost 

t.hereof. 

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

em.ployees or provide additional em.ployees for the sole 

benefit of NSR, the parties heretc s h a l l enter mto a 

separate agreement under which NSR sh a l l bear a l l cost and 

expense for any such retained cr aaditional employees 

proviaed, includmg without l i m i t a t i o n a l l cost ana expense 

associated with labor protective payments which are made by 

CSXT and wnicn would net have been mcurred had the retained 

or a d d i t i o n a l e.m.ployees not been provided. 

SECTION 13. MILEAGE AND CAR HIRE 

A.I .m.ileage and car hire cnarges accruing on cars m NSR's 

tr a i n s cn t.he NYC's Trac.<age s.nall be assum.ed by NSR ana reported 

and paid by i t d i r e c t l y to the owner cf such cars. 

SECTION 14. CLEARING OF WRECKS 

Whenever NSR's use of the NYC's Trackage requires r e r a i l i n g , 

wrecking service or wrec.-:ing t r a i n service, CSXT s h a l l cerform or 

prcvide such service, including tne repair anc rest o r a t i o n of 
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roacbed, track and structures. The cost, l i a b i l i t y and expense of 

tne foregomg, including w.tnout l i m i t a t i o n loss of, damage to, or 

destruction of any property wnatsoever and i n j u r y to and death cf 

any person or persons wnom.soever cr any dam.age to cr destruction 

of the e.nvircn.ment whatsoever, including without l i m i t a t i o n land, 

a i r , water, w i l d l i f e , and vegetation, r e s u l t i n g tnerefrcm, shall 

ce apportioned m accordance with the provisions cf Section 15 

hereof. A l l locom.otives, cars, and equipm.ent and salvage from the 

same so picked up and remiovea wnich i s owned by cr under the 

m.anagement and c o n t r c l of or usee by NSR at the time cf such 

wreck, s h a l l be prom.ptly delivered to i t . 

SECTION 15. LIABILITY 

Except as provided m subarticle (j) 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 cetween tne parties f o r : : i ) any 

personal i n j u r y or death of any person (including employees of the 

parties and t h i r d persons), , i i ) ary real or personal property 

dam.age of any person (includmg property of the parties and t n i r d 

persons), ( i i i : any damage or destruction to tne envirorur.ent 

(including land, a i r , water, w i l c l i f e and vegetation;, and (iv) 

a l l cleanup and re.medial expenses, court costs, l i t i g a t i o n 

expenses and attorney's fees r e s u l t i n g from, the use cf the NYC's 

Trackage by ei t h e r party as desorioed herem, a l l cf which are 

co _ l e c t i v e l y referred to as a "loss", w i l l be dividec as follows: 

a I f a Loss occurs while the NYC's Trackage is being used 

so l e l y by the t r a i n s ana locom.otives of either CSXT or NSR, 
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then the using party is s c l e l y respcnsible for the Loss, even 

i f caused p a r t i a l l y or com.pletely by t.ne cther c a r t v . 

(b) I f a loss occurs wnile the NYC's Trackage i s cemg use:i by 

the t r a i n s and locomotives of botn CSXT and NSR, then: ( i ) 

each IS solely responsible f c r any Loss to i t s own e.m,p„oyees, 

locomotives and equipment m i t s own account mcluding lading 

and : i i ) t.he parties are equally responsible f o r any Loss to 

the NYC's Trackage and Loss sustamea 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 cf the Loss, unless tne Loss was caused 

solely by one party. In that event, the party causing the 

loss i s solely responsible. 

(c) For purposes cf assigning r e s p o n s i b i l i t y of a Loss under this 

Secticn as between the parties hereto, a Loss i n v o l v i n g o.ne 

of t.he parties tc t h i s Agreement and a t h i r d p a r t y cr parties 

shall be construed as oemg 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 A.greem.ent. 

(d) Whenever any l i a b i l i t y , ccst, cr expense i s assumed by or 

apporticnea to a party hereto under the foregoing provisions, 

that party s.hall forever protect, aefend, mdem.nify, and save 

harm.less the ot.ner party tc t h i s Agreem.ent and i t s parent 

ccrpcration, subsidiaries ana a f f i l i a t e s , ana a l l of t h e i r 

respective d i r e c t o r s , o f f i c e r s , agents, and em.ployees from 

ana agamst tnat l i a b i l i t y , cost and expense assum.ed by that 

party or appcrticned to i t , regarcless of whether causeo m 
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whole or i n part by tne f a u l t , f a i l u r e , negligence, 

m.isccnduct, nonfeasance, or .misfeasance of the mde.m.nitee or 

i t s o i r e c t o r s , o f f i c e r s agents, or emplcyees. 

(e) I n every case of death or m j u r y sufferea by an em.ployee of 

ei t h e r NSR cr CSXT, when com.pensation tc such em.ployees or 

employee's dependents i s required to be paid un^^er any 

workmen's co.mpensation, occupaticnal disease, e.m.ployers' 

l i a b i l i t y or other law, and either of said pa r t i e s , u.nder the 

provisio.ns cf t h i s A.greem.ent, is required to pay said 

compensation, i f such ccm.pensatien i s required to ce paid i n 

installments ever a period cf time, such party s h a l l not be 

released from paying any such future mstall.ments by reason 

of the expiration or ot.her termmation cf t.his Agreement 

p r i o r te any cf the respective dates upon which any such 

fu t u r e mstallm.ents are to be paid. 

(f) For purposes of determining l i a b i l i t y , p i l o t s furnished by 

CSXT to NSR pursuant to t h i s A.gree.m.ent shall be considered as 

the em.ployees of NSR while such p i l o t s are on board or 

ge t t i n g on er o f f t r a i n s of NSR. 

For the purpese cf determ.mmg l i a b i l i t y associated with 

construction, m.aintenance, repair and renewal of additional 

connections as provided m Section IC, a l l work perform.ed by 

CSXT sh a l l be ceemec perform.ed for the sole benefit of NSR, 

and NSR sna i l oe f u l l y l i a c l e for a l l cost and expense of any 

and a l . .oss, camage, cestructicn, m;ury anc deatn result m g 
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from., a r i s i n g out of, incidental to or occurring i n 

cor.necticn with said construction, m.aintenance repair and 

renewal except wnen sucn cost and expense of loss, damage, 

destruction, i n i u r y cr deatn i s caused by the sole negligence 

of CSXT. .NSR shall protect, indem.nify, and save narmless 

CSXT a.nd i t s parent corporation, subsidiaries and a f f i l i a t e s , 

a.nd a l l cf th 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, ana against any and a l l expense ar.d l i a b i l i t y 

f o r which NSR i s responsible. 

(h) I f any s u i t or acticn s n a i l be broug.ht against either party 

f o r damages w.hich under the provisions of th 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 t.he other party, 

said other party shall be n o t i f i e d i n w r i t i n g by the party 

sued, and t.he party so n o t i f i e d s.nall have the r i g h t and be 

obligated to take part m t.ne defense of sucn s u i t and s h a l l 

pay a proportionate part of the judgment and costs, expense 

and attorneys' fees incurred m suc.n s u i t according to i t s 

l i a b i l i t y assu.m.ec hereunder. 

(i) Notwit.nstandmg the provisions of Secticn 23 : f : , for t.he 

purpose cf Section 15, the word "equip.m.ent" shall .mean and be 

confi.ned to (i ) cabooses, ; i i ) vehicles and machinery which 

are capable of being operated on r a i l r o a d trac,<s tnat, at the 

time cf an occurrence, are being operated cn NYC's trackage, 

and d i l l venicles anc m.ac.ni.nery t h a t , at the time cf an 

occurrence, are on NYC's trackage or i t s r i a h t of wav for the 
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purpese of m.aintenance or repair t.hereof or the clearing of 

wrecks thereon. 

t.hrcugh i ) above a l l o c a t i n g l i a b i l i t y between the parties or 

providing f c r mdem.nity s'nal^l not apply to any incident m 

which t.he t o t a l l i a b i l i t y for da.m.age to property and 

equipment of t.he p a r t i e s , for da.m.age to property of others, 

for death or personal i n j u r y to employees ef the parties or 

other persons, for clean up or re.m.ediation of en riron.m.ental 

dam.age, and for otner da.m.age to the en-./irori.m.ent including 

damage to natural resources, a.nd a l l legal fees and expenses 

associated with such l i a b i l i t y ("Total Costs"; exceed $25 

m i l l i o n . 

( i ) In t.he event an incident occurs m w.nich cne or bot.h cf 

the parties assert t.hat the Total Costs w i l l exceed S25 

m.illion, such party or parties shall promptly n o t i f y t.he 

other party. 

( i i ) -nil issues ccncer.nmg l i a b i l i t y and a l l o c a t i o n cf 

dam.ages s h a l l be subm.itted under principals of co.m.carative 

f a . l t to bmding a r b i t r a t i o n as set f o r t h m Section 16. 

( i i i ) I n a l l mciaents involving a release of tne 

contents of a car mto the envircrur.ent, the c a r r i e r m whose 

acccunt the car is at the ti.m.e of tne incident is 

responsible, as between the c a r t i e s , f c r any a l l o c a t i o n cased 
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upon a defective or otherwise not serviceable condition cf 

the car which causes or contributes to the release. 

SECTION 16. CLAIMS 

(a) E.xcept as provided m Subarticle (b) below, a l l claim.s, 

i n j u r i e s , death, property damages anc losses a r i s i n g out cf 

or connected with t.nis .Agreem.ent s h a l l be mvesticatec, 

adjusted and defended by the party bearing the l i a b i l i t y , 

cost, anc expense tnerefor under the provisions cf t h i s 

Agreement. 

(b) Eacn party w i l l investigate, adjust and defend a l l f r e i g h t 

loss ana aa.m.age claim.s f i l e d with i t m accordance with 45 

U.S.C. Section 11706. 

(c) In the event a claim, or s u i t is asserted against CSXT or NSR 

which IS the ctner's duty hereunder to i.nvestigate, adjust or 

defenc, then, unless otherwise agreed, such other party 

s h a l l , upon --^quest, take over the i n v e s t i g a t i o n , adjustm.ent 

and defense of such claim, or s u i t . 

(d) .Ail costs and expenses m connection with the i n v e s t i g a t i o n , 

ac7ustm.ent and defense cf any claim, cr s u i t under t n i s 

Agreem.ent s h a l l be included as costs and expenses m applying 

the l i a b i l i t y provisions set f o r t h .n t h i s .Acreem.ent, except 

that sa.aries or wages cf full-tim.e agents, full-tim.e 

attcrneys and other full-ti.me e.mployees of eit.ner party 
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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 bcrne by 

such party. 

(e) Excluding f r e i g h t less and dam.age claims f i l e d i.n accordance 

with 49 U.S.C. Section 11^06 or 49 C.F.R. Secticn 1005, 

neit.her party s h a l l s e t t l e or comprom.ise any claim., demand, 

s u i t or cause of a c t i c n for which the cther party .has any 

l i a b i l i t y under t h i s .Agree;m.ent without t.he concurrence of 

such other party i f the consideration for such settlement or 

compromise exceeds THIRTY-FIVE THOUSAND DOLLARS ($35,000). 

(f) Except as provided i n Section 12 ( i ) , each party agrees to 

indemnify and held .harmless the otner party and i t s parent 

corporation, subsidiaries and a f f i l i a t e s , and a l l t h e i r 

respective d i r e c t o r s , o f f i c e r s , agents and employees frcm and 

against any and a l l costs and payments, inciuding benefits, 

allowances and a r b i t r a t i o n , adm.inistrative and l i t i g a t i o n 

expe.nses, arisin g out cf claims or grievances m.aae by or on 

behalf of i t s own e.m.ployees, ei t h e r pursuant tc a c o l l e c t i v e 

bargaining agreem.ent. I t is the inten t i o n of the parties 

that each party s h a l l bear the f u l l costs of prot e c t i o n of 

i t s own em.ployees under emplcyee protective conditions w.hich 

m.ay be imposed, and of grievances f i l e a by i t s own employee 

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. 
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(g) I t i s understood that nothing i n t h i s A r t i c l e 15 shall .m.odify 

or waive tne conaitions, obligations, assum.pticns or 

apportionments provided m A.rticle 14. 

SECTION 17. DEFAULT AND TERMINATION 

I n the event of any substantial f a i l u r e on the part of NSR to 

perform i t s obligations under t h i s Agreement and i t s continuance 

i n such default for a period of s i x t y (60) aays a f t e r w r i t t e n 

notice thereof by c e r t i f i e d mail from, CSXT, CSXT sh a l l have the 

r i g h t at i t s cption, a f t e r f i r s t giving t n i r t y (30) days w r i t t e n 

notice thereof by c e r t i f i e d m.ail, and notwithstanding any waiver 

by CSXT ef any p r i o r breach thereof, to terminate t h i s Agreement. 

The exercise of such r i g h t by CSXT shall not i.m.pair i t s r i g h t s 

under t h i s Agreement or any cause cr causes of action i t may have 

against NSR for the recovery of damages. 

SECTION 18. REGULATORY APPROVAL 

Both parties agree that t n i s Agree.ment w i l l be j o i n t l y 

submitted to the S-rface Transportation Board (STB) for approval 

as part of tne Jcmt Application i n Finance Docket No. 33388 . 
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SECTION 19. ABANDONMENT OF CSXT' S TRACKAGE 

(a) Nctwi;..nstandmg the provisions of Secticn 5 of this 

-Agreem.ent, subject to A r t i c l e V I I I of the CSXT Operating 

Agreement, CSXT shall have the r i g h t , subject to securing any 

necessary regulatory approval, to abandon .NYC's trackage or 

any p o r t i o n thereof. Before f i l i n g an application for 

regulatory approval of such abando.nment, CSXT snail give NSR 

ninety (90) days' aavance nctice m writi.ng of i t s inte.ntion 

to do so i n order tnat NSR m.ay aeterm.ine whether i t desires 

to purchase NYC's trackage (or portion t.hereof) er te 

discontinue i t s use thereof. 

(b) I f NSR desires to purchase NYC's trar age, i t shall subm.it an 

o f f e r of f i n a n c i a l assist under U.S.C. Section 10904. 

In t.he event the o f f e r m.ee jem.ents of Section 

15(a) and CSXT receives .m.o* iuch o f f e r , CSXT w i l l 

exercise i t s s t a t u t o r y righ\ agozir^ze with NSR rather 

than w i t h the other of f e r o r ( s Thereafter, the rights and 

obl i g a t i o n s of tne parties m respect to NSR's acquisition cf 

NYC's trackage snail be governed by applicable provisions cf 

tne law. 

(c) In any one of the circ'u.m.stances l i s t e d below NSR snail be 

3eem.ed t c have determ.ined t.nat i t does not desire * • purchase 

NYC's trackage and that i t desires to discontinue i t s use 

thereof : 
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( i ) NSR f a i l s to subm.it an c f f e r of f i n a n c i a l assistance to 

purc.nase .NYC's trackace wit.hm the tim.e prescrioed by 

statute anc applicacle regulations, or 

( i l ) NSR, having m.ade an o f f e r of fi n a n c i a l assistance te 

purchase NYC's trackage, but bemg unable t c reacn 

agreement with CSXT as to the sale price, f a i l s w i t h i n 

the statutory perioc to request the proper regulatory 

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

sale, or 

( i i i * NSR, having requested the proper regulatory 

a u t h o r i t y te establish the term.s and conditions cf 

sale, withdraws i t s c f f e r cf f i n a n c i a l assistance, or 

(iv) .NSR, havmg requested the proper regulatory au t h o r i t y 

tc establish the ter.m.s of the sale, rejects the 

authority's order establ.shing said term.s or f a i l s to 

accept saic term.s w i t h i n the time prescribea by said 

order. 

In such event NSR sha l l promptly f i l e an application with the 

proper regulatery a u t h o r i t y seeking approval cf the 

discontinuance cf i t s operations over NYC's trackage. I f NSR 

does not f i l e an app l i c a t i o n seeking approval of the 

discontinuance of NSR's operations over NYC's trackage with i n 

ninety ;9C, days, CSXT s h a l l ce deemed to have ceen given 

NSR's power cf attcrney tc take sucn action on NSR's benalf. 
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(d) I n the event any application f i l e d by CSXT i s granted but an 

application f i l e d by .NSR unaer Subsection (c) above is denied 

by the proper regulatory authority, suc;ect to A.rticle V I I I 

of the CSXT Operating Agree.m.e.nt, t.ne parties s n a i l cooperate 

i n taking suc.n action as is reasonably necessary tc e f f e c t a 

sale cf NYC's trackage to NSR (including securing any 

necessary authority) for a price consistent w i t h t.he 

p r i n c i p l e s cf 45 U.S.C. Section 10304. 

(e) I n the event CSXT abandons .NYC's trackage or por t i o n 

thereof) under circumstances which (because of changes i n the 

law cr otherwise) are not susceptible of handling under the 

procedures outlined above, the parties shall cooperate and 

take such action as i s necessary tc assure that NSR eit.ner 

prom.ptly term.inates i t s operations over the segm.ent to be 

"ibandcned or purcnases cf said segm.e:'.t at a price consistent 

w i t h the pr i n c i p l e s of 49 U.S.C. Secticn 1C904 as interp r e t e d 

\.f) I n the event CSXT's application f o r authority to aoandcn i s 

deniec, NSR w i l l withdraw any application i t .has f i l e d ur.der 

Subsection c, above. 

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

any actions taken oy the parties under t.nis Section lb r e s u l t 

m an obligation i.m.posed by any ccm.petent aut.hority on eit.her 
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employees, the r e s p o n s i b i l i t y f o r bearing the cost thereof 

s n a i l be ccrne cy tne party wnicn is -.ne em.ployer of the 

affectec e.m.ployee or em.ployees, .-.otwitnstanding the m.anner i : 

w.hich said cost .m.ay be apportioned m any crder cr decision 

im.posi.ng t.ne p r o t e c t i c n . 

SECTION 20. ARBITRATION 

-Any i r r e c c n c i l a b l e dispute a r i s i ..j between t.he parties with 

respect to t.his A.greement shall be j o i n t l y sucm.itted for bindma 

a r b i t r a t i o n under the Comjnercial A r b i t r a t i o n Rules of tne Ajnencan 

A r b i t r a t i o n Associaticn. The decision cf the a r b i t r a t o r shall be 

f i n a l and conclusive upon the p a r t i e s .hereto. Each partv 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 

cf i t s own witnesses, experts and counsel. The com.pensation, 

costs and expense of the a r c i t r a t o r , i f any, s h a l l be borne 

equally by the parties hereto. The a r c i t r a t o r s h a l l not have the 

power to aware consequential or pun.itive dam.ages or to determ.ine 

v i o l a t i o n s of crim.mal or a n t i t r u s t laws. Pencmg tne award of 

the a r b i t r a t o r , there s h a l l be nc i n t e r r u p t i o n m the transaction 

cf business unaer t n i s .Agreemient, ana a l l paym.ents m respect 

tnereto s h a l l be m.aae i n the sam.e m.anner as p r i o r to tne a r i s i n g 

cf the dispute u n t i l the m.atter m aispute shall have ceen f u l l y 

determined by .•'.rcitration, and thereupon such paym.ent or 

r e s t i t u t i o n s h a l l be m.aae as required by tne decision or aware of 

the a r b i t r a t o r . 
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SECTION 21. SUCCESSORS AND ASSIGNS 

This .Agree.m.ent shall i.nure to t.ne benefit of a.nd be binding 

upon the successors ana assigns of the parties heretc. Neither 

party hereto sh a l l transfer cr assign t n i s .Agree.m.ent, or any of 

I t s r i g h t s , mterests or obligations hereunaer, to any person, 

firm., or corpcraticn without cbtaining the p r i o r w r i t t e n consent 

cf the other party to t n i s Agreem.ent. 

SECTION 22. NOTICE 

Any notice required or perm.itted to be given by one party to 

the other under t h i s Agreement sha l l be deemed given on the aate 

sent by c e r t i f i e d mail, cr by such otner .means as the pa r t i e s m.ay 

agree, and s.nall be addressed as follows: 
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:o CSXT: A.ssistant Vice President-Joint F a c i l i t i e s 
CSX Transportation, Inc. J2C0 
530 Water Street 

to NSR: Director-Jomt F a c i l i t i e s anc Budgets 
Norfolk Soutnem Ccrporaticn 
185 Spring St., SW 
Atlanta, GA .''03C3 

Either party may provide changes m the acove addresses to 

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

SECTION 23. GENERAL PROVISIONS 

(a) T.his .Agreement a.nd each and every provision herecf is f c r the 

exclusive oenefit of the parties hereto and not for the 

benefit of any t h i r d party. Nothing herein contained s h a l l 

be taken as creating or increasing any r i g h t cf any t h i r d 

party to recover by way of dam.ages or otherwise against 

either of the p a r t i e s heretc. 

(b) T.his .Agreem.ent contains the en t i r e understanding of the 

parties nereto ana superseces any and a l l oral understandings 

cetween the p a r t i e s . 

(c) No term, or provision cf t h i s Agree.m.ent m.ay be changed, 

waived, discharged or ter.m.matea except by an instrum.ent i n 

w r i t i n g ana signed by bcth parties to t h i s .Acreem.ent. 

(d' .All words, term.s and phrases used i n t h i s Agree.ment shall be 

ccnstrued .n accordance with tne generally appliceole 
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d e f i n i t i o n or meaning of such words, term.s and phrases i n the 

ra i l r o a d industry. 

(e) A l l A r t i c l e neadmg are msert'id for co.nvenience only and 

s.nall not af f e c t any construction cr i n t e r p r e t a t i o n cf t h i s 

Agreem.e.nt. 

(f) As used i n t h i s Agree.ment, whenever reference i s m.ade to the 

t r a i n s , locomotives, cars or equipment of, cr i n the account 

of, cne cf the parties hereto, sucn expression m.eans tne 

t r a i n s , locom.otives, oars and equipm.ent m the possession of 

er operated by one of the parties and includes such t r a i n s , 

locom.otives, cars and equipm.ent which are owned by, leased 

to, cr i n the acccunt of such party. Whenever such 

loco.motives, cars or equipment are owned or leasee by cne 

party to t h i s Agreement ana are m the possession or account 

of the other party to t h i s Agreement, such locomotives, cars 

and equipment snail be considered those cf the other party 

under t h i s Agreem.ent. 

(g) This Agreement is the re s u l t of mutual negotiations of the 

parties hereto, neither of whom, sh a l l be considered the 

draft e r for purposes of contract censtructien. 

(h. Neither party neretc may disclose the previsiens cf t;-.is 

.Agreement to a t h i r d party, excluding a parent, subsioiary or 

a f f i l i a t e com.pany, without the w r i t t e n consent cf the ot.her 
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party, except as otherwise required by law, regulation or 

r u l i n g . 

SECTION 24. INDEMNITY COVERAGE 

As part of tne consideration hereof, each party hereby agrees 

tha t each and a l l of i t s indemnity eomm.itments i n t h i s Agreement 

i n favor of the ether party s h a l l also extenc to a.-d 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 

em.ployees . 
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