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an ocainence. are being operated on the Subjea frackije, and (iii) vehicles and machinery that, 
at the time of an occunence, are on the Subjea Trackage ir its righi-of^way for the purpose of 
the maintenance or repair thereof or the clearing of wrecks thereon. 

SECTION 14. EWESTIGATTON 

(a) Excepi as provided in Subsection (b) hereof, all claims, injuries, deaths, 
property damages, and losses arising out of or conneaed with this Agreemeni shall be 
investigated, adjusted, and defended by the pany bearing the liability, cost, and expense therefor 
under the provisions of this Agreement. 

(b) Each party wiU investigate, adjust, and defend all freight loss and damage 
claims filed with it in accordance with 49 U S C. Seaion 11706 and 5̂ C.F.K Section 1005 (or 
any rr.ised or sub.̂ nite regulations adopted to modify, supplement or supersede the regulations 
herein provided), or in accordance with any applicable transportalion contraa entered into 
pursuant to 49 U.S.C. Section 10709. 

(cl In the event a claim or suit is asserted against Owner or User which is die 
otlier's duty hereunder to investigate, adjust, or defend, then, unless otherwise agreed, such other 
parry shall, upon request, take over the investigation, adjustment, and defense of such claim or 
suit. 

(d) AJ] costs and expenses in connection with the ir"';stigation, adjustment, 
aid defense of any claim or suit under this Agreement shall be included as costs and expenses in 
applying the liability provisions set forth in this Agreement, excepi that salarifts or wages of full-
time employees, including claim agents, anomeys, and other employees of either party engaged 
direaly or indirectly in such work shall be bome by such party. 

(e) Excluding freight loss and damage claims filed in accordance with 49 
u s e. Seaion 11706 or 49 C.l-.R. Seaion 1005 or similar r?7 'ation, neiihei party shall settle or 
compromise any claim, demand, suit, or cause of action for which the other party has any liability 
under this Agreemeni without the concunence of such other party if the consideration for such 
settlement or compromise exceeds Twenty-Five Thousand Dollars (525,000). 

(0 Nothing in t.his seaion shall modiiy or supersede the provisions of Sectio.-
1? hereof 
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SECTION 15. OEFAULT .AND TERNQNATION 
Ln the event of any subr.a.ntial failure cn the part of User to perform its 

obligations under this .A.gree.ment and its cc.ntiruance in rjch default for a period of sixry (60) 
days afier wntten nctice thereof by certified mail from Owner, Owner shall have the right at its 
option, afier first giving thirty (30) days' v̂ rtten .notice thereof by certified mail, and 
notwithstanding any waiver by Owner of any prior breach thereof̂  to terminate the Trackage 
Righti a.id User's use ofthe Subjea Trackaee. The exerr.se of such right by Owner shall not 
impair its rights undt; this Ayeement or any cause or causes of action it m.ay have against User 
for the recovery of damages. 

SECTION 16. ARBITR-^TION 
Any irreconcilable dispute arising berween the parties with respea to this 

.Agreeme.nt shail be senled through final and binding arbitration. The parties shail jomJy submit 
the marter to final and binding arbitration under the Co.mmei.-ial Arbitrauon Rules of the 
American Arbitration Association. The decision of the arbiuator(s) shall be final and conclusive 
upon the parues hereto. Each party to the arbitration shail pay the compensation, ccsts, fees and 
expenses of its own -vitnesses, experts and counsel. The compensation, costs and expense of the 
3:biuator(s). if any. shall be bome equally by the partee.*: hereto. 

SECTION 17. ABANDONMENT OF SU~BJECT TR.\CK.\GE 
Notwithstanding the provision', of Seaion 21 of this Agreement. Owner may 

abandon the Subjea Trackage during the tenn of this .Agreement, or any renewals hereof, upon 
giving User not iess than one hundred twenty (120) days' written notice of Owner's intent to 
abandon. In the event regulatory authonty is required to effea such abandonment. User will not 
interfere with Owner's aaions to seek and to exercise such authonty. In the event regulatory 
authority is required for User to discontinue itJ own operations over the Subjea Trackage, User 
will seek and diligently pui:-je such regulatory authority at the same tirr-? »hat Owner seeks 
regulatory authonty to abandon the Subjea Trackage, or as soon thereafter as Uier may do so in 
accordance with applicable statutes and regulations, unless User intends to acquire the Subjea 
Trackage from Owner pursuant to 49 U.S.C. Section 10904 or other similar provision. User 
hereby expr?ssly reserves the right pursuant to 49 U S C. Section 10904 or any similar provision 
which may be in effea to subsidize operations on or to acquire the Subjea Trackage. Unless 
User cr another party acquires the Subject Trackage for conunued rail use or subsidizes Owner's 
operauons thereon. User shall exercise its authonty to discontinue its operations pursuant to this 
Agreemem upon the date established by Owner for abandonment of the Subjea Trackage by its 
aforesaid notice to User, or upon the earliest authorized date of exercise of the regulatory 
authcrit)- tc dircontinue operaticns, whirh<:ver is later. If regulatory authority for discontinuance 
of User's operations is not reouired. User shall discontinue its operations hercundeL oa ihĉ daie 
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that Owner is authorized to abandon the Subjea Trackage. Upon discontinuance of User's 
operations, 'his Agreement shall terminate and be < f no further force_and effect, except that 
tennination c this Agreem«?n: shail not relieve or release either party hereto from any obligations 
assumed or from any liability which may have ansen or been incuned prior to said tennination As 
used herein. Subject Trackage means the entire Sub.ea Trackage or any portion or portions 
thereof 

SECTION 18. GENERAL PROVISIONS 

(a) This Agreement and each and every provision hi.--:;ox are for the exclusive 
benefit or the parties hereto and not for the benefil of any third party. Nothing herein contained 
shall be taken as aeating or increasing any right in any third party to recover by way of damages 
or otherwi'se against either of the parties hereto. 

(b) All Section headings are inserted for convenience only and shaii net affea 
any construction or interpretation of this Agreement. 

(c) This Agreemeni and the attachments annexed hereto and integrated 
herewith contain the entire agreement of the parties hereto and supmede any and all oral 
understandings between tbe panies. 

(d) No term or provision of this Agreement may be changed, waived, 
discharged, or tenninated except by an instrument in writing signê i by both parties to this 
.Agreement. 

(e) As used in this Agreement, whenever reference is made to the trains, 
locomotives, cars, cr equipm-int ofi or in the account of̂  one ofthe parties hereto such expressioi: 
means the u-ams, loco.notive'i, cars, or equipment in the possession of or operated by one of the 
parties and includes such trains, locomotives, cars, or equipment which are owned by, leased to, 
or in the account of such party Whenever such locomotives, cars, or equipment are owned or 
leased by one party to this Agreement and are in the possession or account of the other party to 
this Agreement, such locomouves, cars, and equipment shall be considered those of the other 
party under this Agreemem. 

(f) Ail 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. 

PURLIP 
SECTION 19. SUCCESSORS AND ASSIGNS • W 1 V / 

This Aereement shall inure to the benefit of and be binding upon the successors 
and assigns of the parties hereto; provided, however, ihat User shall not transfer or assign this 
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Agreement, or any of hs rights, interests, or obligations hereunder, by merger or otherw.ise, to anv 
person, firm, or corporation without obtaining the prior wrinen consent of Owner. 

SECTION 20. NeTICE 

Any notice required or permitted to be given by ons party to tne other under 
this Agreement shall be deemed given on the date sent by certified mail, or by such cther means as 
the parties may mutually agree, and shall be addressed as follows: 

(a) If to Owner 
c/o General Manager Contraas 
Consolidated Rail Corporation 
20C1 Market Street 14C 
P.O. Box41414 
Philadelphia, PA I91G1-1-''14 

(b) If to User, 
c/o President 
The Indiana Rail Road Company 
P. 0. Box 2464 
Indianapolis, IN 46206-2464 

(c) Either party may provide changes in the above addresses to the other parry 
by persona' service or certified mail. 

SECTION 21. COMMENCEMENT. TERM A.VD TER.MT^:ATION 

(a) This Agreemeni shall take effea on the date of termination cf the 1883 
Agreement (which date is refened to he-ein as the "EfTective Dale"). The Effeaive Date shail 
be evidenced by an exchange of conespondence between tne appropriate operating offi-ers ofthe 
parties hereto. 

(b) This Agreement shail continue in fiill force and effea for a penod of thirty 
(30) years from the Effeaive Date, as hcemabove aefined; provided, however, that U'.er shall 
have the nght to terminaie this Agreement upon giving sixry (60) months' advance wrinen notice 
to Owner. Termination of this Agreenent shall not relieve or release either parry hereto from any 
obligations assumed or frcm any liability vhich may ha,c arisen or been incjiTed by either party 
under the terms of this Agreemeni prior to the tennination herecf 
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(c) Usci sljoii have the right to rene-̂  this Agreement for one (1) i>'̂ ditional 
thirty (30) yê r tenm, subjea to User's above-stated right to tenninate, by gjvinc, wf, notice 
thereof to Owa r̂ nofmore than rwelve ;I2) .months and not less than six (6) month, prior to 
expiration ofthe initial term of this Agrcf.meni. 

(d) Upon the giving by User of the notice refened to in paragraph (c) above, 
the parties shall, in good faith, renegotiate the terms and conditions of this Agreement, and shail 
adjust such terms and conditions as may be reasonable and equitable in light of any changed 
circumstances during the initial tenn of this Agreemeni. In the event the parties fail to reach 
agreement upon such renegotiation, then such failure shall not constitute a breach cf this 
Agreement and the terms and conditions of this Agreemeni shall remain in fiill force and effea for 
the remainder of the initial term and for the .--newed term of this Agreement. 

(e) Upon termination of this Agreemeni on notice of User as provided in 
Seaion 21(b) above, by expiration of its term as piovided herem, or for any other reason. User 
shall p. cmptiy initiate and thereafter diligently prosetrute any action to obtain approval fi-om the 
Surface Transportation Board or other regulatciry body having jurisdiaion authorizing 
abandonment or discontinuance of'Jie Trackage Rights herein granted. 

SECTlv: N 22. OPERATION BY AGENT 

User may engage CSXT as its ccntraaor or agent under the terms of this 
Agreement. User shall remain pr marily liable for performance cf all the terms and provisions 
imposed upon User in this Agreement during the period CSXT is engaged as User's contraoor or 
agent as aforesaid, and the actions of CSXT shall, for the purpose of this Agreement, be 
considered as the aaions of User, unless Owner end User othenvise agree in writing. CSXT shall 
be considered as User under this Agreement and shall comply with ̂  the terms an'i provisions of 
this Agreement 

SECmON 23. \nSCELLANTOUS SPECIAL PROVISION 
(a) INRD agrees to file with the Surface Transportation Board ("STB"), within 

thirty (30) days from the effective date of this Agreement, such notice or application as may bv*: 
necessary to discontinue the following ENRD trackage rights pursuant to the 1883 Agreement: 

(i) INRD trackage rights over approximately I. I miles of the former 
Indianapolis Union Railway Company ("IU"), now a portion of 
Conrail's St. Louis Line, in downtown Indianapolis, IN, extending 
through "KJ" Interlocking and through the former Indianapolis 
Union Station (the "Union Tracks"); and 
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Cli) INRD's uackage rights over approximately 5 3 miles ofthe fonner 
Belt Raiiroad and Stock Yard Company, now a portion of Conrail's 
Indianapolis Belt Running Track, berween Nonh Indianapolis, IN 
(Milepost 0 0=> and the connection berween Ccnrail and INRD at 
Raymond Street, Indianapolis, IN (Milepost 5.33:), (the"Belt 
Trackŝ ). 

(b) Further, INRD agrees that it wiU not seek .o exercise its u-ackage rights to 
operate over the Beh Tracks, subsequent to the tennination ofthe 1883 Agreement. 

SECTION 24. INSCRA.\CE PROVISIONS 

(a) During the term, and ai.y continued term of this Agreement, INRD, at its 
own expense, shall procure and maimain in effea a policy of public Hability insuraiice, wit*- limits 
of not less than S3 mil'ion single limit, bodily injury and/or property damage, for damages arising 
out of bodily injuries to or death of all pe sons in any o, e occunence and for damage to, or 
destruaion of property, induding the loss of use thereof m any one occunence, subjea to a self-
insured retention limit not to exceed Iwo Hundred and Fifty Thousand Dollars (Sr.50,000), 
in:luding contraaual liability insura.ice, which names Crnrail as an addirionai msured and 
provides for a minimum of thirty (30) days' advance wnnen notice to Conrail prior to any changes 
or cancellation. Failure to procure arJ mamtain such insurance m force shall constinite a Breach 
of Contraa hereunder. 

(b) This insurance coverage shall be effeaed under standard fonn policies 
issued by insurers of financial responsibility, which are rated "A" or bener by either Best's 
Insurance Reports, Standard & Poor's Insurance Raung Sen-ice or .Moody's Investors Service. 
Conrail reserves the right to rejea as inadequate, coverage provided by an insurance company 
rated "8+" or bener by the aforemenuoned rating services. 

(c) If the insurance provided under this section takes tiie form of a "Claims 
Tviade Policy", INRD shall purchase whatever supplemental coverage may be necessary to provide 
continuous coverage of its potential liability under this Agreement, with annual occunence and 
annual aggregate limits no less than those required hereunder, for a period of time at least five (5) 
years foUowing the termination of this Agreement. DvRD shall immediately give Conrail wiinen 
notice of any claim, or notice of incident, or notice of potential claim., that is required to be 
eported to INRD's liability insurance company. 
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(d) ENRD shall provide annually, satisfaaory evidence of coverage, written 
notice of any cl;iim and any other conespondence dealing with insurance and insurance maners 
should be direaed to: 

Assistant Vice President 

Risk .Management Plannmg and Administranon 
Consolidated Rail Corporanon 
2001 Market Sweet 6-B 
P 0 Box 41406 
Philadelphia, PA 19101-1406 

IN WITNESS WHEREOF, the parties hereto have caused this Agree; ient to 
be duly executed as ofthe date firsi above wnnea 

WmVESS: 

Q 

CONSOLIDATED RAIL CORPORATION 

BY 
General .Manager Contracts 

WITNESS: THE INDIANA RAJL ROAD COMPANY 

BY: /h^y>»-^x A^^Sax^A--
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AMENDED AND RESTATED 

OFF-CORRIDOR OPERATING AGREEMENT 

between 

CONSOLffiATED RAIL CORPORATION 

(-Conrmii") 

rad 

NATIONAL PASSENGER RAILROAD CORPORATION 

("Amtrak") 

Dated as of April 14,1996 
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ARTICLE TWO 

EXCLUSrVT, PASSFNGF.R RIGRTS 

Sccdoall . Exclujrive P;.ssenggT Rightv 

Conrail agree: lhat it shall not, without the prior written consent of Amtrak, 

operate or provide (or seek the common carrier authority to operate) any icguiariy scheduled 

Intercity Rail Passenger Service on its Rail Lines excepi pursuani to and in accordance wiih this 

Agrneinmt, and shall not pennit third panies 'JO operate such service on Rail Lines used by 

Amtrak. 

ARTICLE THREE 

THE .SERVICES 

Section 3.1. Right tQ SCTviccs. 

Subjea to and in accordance with the umns and conditions of this Agreement, 

including Section 3.3, Conrail agrees to provide Amtrak, over the Rail Lines, with the services 

Ttqucsicd by Amtrak for or in connection with the operation of Amtrak's Intercity Rail Passenger 

Service, including the carrying of mail and express on Intercity Rail Passenger Trains to the 

extent authorized by the Act. The routes, schedules, and consists of Amtrak Intercity Rail 

Passenga trains opeiatird on the Rail Lines shall be compatible with the physical capabilities of 

Conrail and its RaU Lines 

Seaion 3J2. Mndificatinn of the Sgrvices. 

(a) Amtrak shall have the right from time lo time to request, and subjea to 

and in accordance with the tenns and conditions of this Agreement including Section 3.3, 

Coarail hereby agrees to provide new, modified, addiuonal, or reduced services. Unless 

otherwise agreed, such requests shall be made (excqn with respea to emergency services as set 
-3-
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forth in Subsection (b) b -low) by filing a written request with Conrail 30 days in advance of the 

date upon which such request is to become effective to permit adequate joint planning and joint 

piepaiation for the modified or additional services provided for in such request. Tbe services 

sought in any such request shall be subjea to the physical and financial capabilities of Conrail 

and shall give due regard to Conntil's speed, weight and similar operating .-estrictions and rules 

and safety standards and to the avoidance of unreasonable inlerfeicace with the adequacy, safety 

and efiSciency of Conrail's other raiiroad operations. In applying the foregoing, recognition 

be given to the importanre of fast, reliable and convenient schedules and passenger comfcrt and 

convenience to the siuxess of Amtrak's Intercity Rail Passenger Service. 

(b) Amtrak jhall have the right fi-om time lo time to request, and subject to 

and in accordance with the terms and conditions of this Agreement, Conrail hereby agrees lo 

provide, emergency services over the Rail Lines or lo anange lo the extent possible over the rail 

lines of another railroad, as necessary, required as a result of the P^l Lines (or i-ail lir.es of 

another raiiroad used in the operaiior. of passenger trains by or on behalf of Amtrak) becoming 

impassable, unsafe or unpractical for use in rail passenger service. Amtiak may request the 

performance or discontinuance of such emergency services orally; however, any request shall be 

made as far in advance a.<> possible of the time the emergency semces are required, and shall be 

confirined in writing within twenty-four (24) hours after communication to ConraiL The 

emergency services requested shall ix compatible with the physical capabilities of ConraiL 

When said emergency services are provided on rail lines of another 

railroad, Amtrak shall indemnify and save Comaii hannless, irrespective of any negligence or 

fault of ConraiL its employees, agents, or servants or howsoever the same shall occur or be 

caused, from any aad all liability for xnjisy or death of any person or persons, other than 
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employees of Conrail. and fiom any and all liability for loss, damage, or destructioo to any 

propeitics, wiiich arise fiom tbe provision of said emergency services. Conrail agrees to use 

reasonable efforts lo provide emergency services requested under this Agreement in an 

expeditious and efficient manner. 

In tbe event an Amtiak train ordinarily operated over rail lines of other 

railroads is detoured over Rail Lines of Conrail, Conrail will (except as may otherwise be 

provided in other provisions of this Agreement) be reimbursed by Amtrak for all of Conrail's 

additional costs resulting fiom the detour, inciuding crews and/or pilots. Excepi as provided in 

the foregoing sentence and except for incremental track maintenance and liability payments as 

specified is Items 6 and 15 of Appendix IV, Amnak shall not he obligated to pay Connul any 

additional amount for use of its Rail Lines in connection v̂ rith such deiotns. Conrail shall not bill 

other railroads for any costs or charges in connection with such detours. Employees of other 

railroads who operate trains on behalf of Amtrak over the Rail Lines shall, while on such Rail 

Lines, be deemed employees of Amtrak for purposes of Section 7.2 of this Agreement. 

Section 3.3. Siantjarrf̂  nf Pprfonnanrf 

(a) Conrail fiinher agrees lo provide and fianish ail labor, materials, 

equipment and facilities necessary to the senices to be provided under Section 3.1 and 32 

(except as thc same aie provided by Amcrak), but shall not, except as otherwise provided in this 

Agreement or upon agreement with Amtrak, be requited to purchase, constnict, rebuild or 

replace Rail Lines, locomotives, cars, rolling stock or ancillary ftdlities (as defined in 

Secnon 3.8), or to provide commissary or maintmance of equipment services or any n̂her 

set vices requiring the use by Cozrail of ancillary facilities owned or leased by Amtrak. 

-5-

434 



(b) Conrail shall provide services hereunder in an economic and efficient 

manner and shall make n enable efforts: 

(1) To deliver each train to dl scheduled stops on Coniail within its 

scheduled nrnning time; 

(2) To avoid delays to tiains, and, consistent with safety, to make up 

delays incurred; 

(3) Consistent with safety, to seek ways to reduce the scheduled 

running time between points on the Rail Lines and to make recommendations to Amtrak in that 

regard; 

(4) Except where such services are perfonned by Amtrak, st locations 

where Conrail has qualified employees and necessary equipment and supplies, to perform routine 

running inspection, servi-e. and maintenance on any locomotive or passenger car used in Amira'' 

service over the Rail Lines. 

(e) The parties sh.iJl cooperate in good faith uith each other in providing 

service and eqmpment which will contribute to the success of Amtrak's Laiercity Rail Passenger 

Service. Amtrak may review Conrail's controls, practices, and procedures and lheir effeci upon 

the efficiency and quality of the pfjfoimance provided by Coniail. Consideration shall be given 

to Conrail's common and contract caniage obliga&ons to its shippers and receivers. 

(d) In the perfonnance of services referred to in this Agreement, Comaii ihall 

have sole cor trol of the operation of Amtrak's Intercity Rail Passenger trains opeased on Conrail 

Rai! Lines. 
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Agreeir -it, as described m Section S.l(c) and Appendix V, ifaall not >̂piy to Amtrak openiinns 

over tbe entire leased temtory after that date. The parties fisthr- agree that if the agreements 

described in the pin-nling sert-nce are reached, ConraiPs sole payments to Amtrak for any 

Conrail freighl operations conducted over the entire leased territory between Poughkeepsie and 

Hoffinans, beginning with the efifective date of such agreement, shall be fieight car 

mile, subjeci to escalation suiting July 1, 1996. The fistegoing provision shall not preclude the 

inclusion > her terms and conditions in said agreement. 

IN WITNESS WHEREOF. Amtrak and Conrail have caused this Agreemeni to 

be executed by their respective officers hereunto duly authorized. 

NATIONAL RAILROAD PASSENGER 
CORPORATION 

Title: 

Date: 

WTTNTSS^ 

CONSOLIDATED RAIL CORPORATION 

^ ^ ^ ^ ^ ^ 

Date: ^ / / O /^Tf^ 

WTTNl 

Title: 

Date: 

\/.^ Qy^Q.-^ C^.-^ Tide: / . <y^fijQu^^j 
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TRANSFER ACREEMENT 

Between 

CONSOLIDATED RAIL CORPORATION 

and 

NEW JERSEY TRANSIT CORPORATION 

Dated as of Septerier 1, 1962 
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party i n possession of the books and records (which consent 

s h a l l not be unreasonably withheld), and shall be conducted 

during such party's normal business hours. The p a r t i e s 

agree to rubriit to the Secretary any disagreement as t o 

whether any such request for confidential treatment i s 

reasonable or any such consent has been unreasonably w i t h 

held. The Secretary's decision shall be f i n a l , binding and 

conclusive on the p a r t i e s . Each party shall have the r i g h t 

t c destroy books and records i n i t s possession i n accordance 

with i t s normal business practices. 

Section 2.06. Inventorv. A count of Inventory 

sh a l l bt taken by the Closing by employees or designees of 

both pa r t i e s who w i l l count the Inventory and agree t o the 

guar.tities counted. The agreed to quantities shall c o n s t i 

tute Appe.idix F. 

Section 2.07. Real Property. 

(a) ( i ) (A) Conrail hereby grants to the Com

muter Authority a r i g h t of access on, over and across Con

r a i l ' s real property located i n the Commuter Authority's 

coTr.T.ut.er region reasonably necessary (1) for ingress to and 

egress f ror , other property owned or leased by the Comjnuter 

Authority and (2) t o service and maintain u t i l i t i e s e x i s t i n g 

on the Date of Transfer and ser\'ing other property owned ar 

leased by the Com.r.uter Authority; provided, however, t h a t 

such r i g h t ^£ accesr (w) s h a l l be exercised so as not t o 

i n t e r f e r e unreason«ibly with f r e i g h t service and (x) does not 
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include trackage rights. Such right of acceTs shall termi

nate as to the whole or any part of any such parcel of 

Conrail's real property (subject to the provisions of Sec

tion 2 . 07(a)(i)(B)) at any time upon Conrail's written 

notice to the Commuter Authority of Conrail's intention to 

s e l l , develop or cause to be developed Conrail's real prop

erty affected by such right of acc .-ss. Upon such notifica

tion. Conrail shall either (y) permit the existing u t i l i t i e s 

to remain in their present location in which event the above 

right of access to service and maintain such u t i l i t i e s shall 

not ter.Tiinate or (2) cause the s.ame to be relocated, at 

Conrail's sole cost and expense, to ancther location on 

Conrail's real property or to such other location as may be 

reasonably acceptable to the Conn^uter Authority. All such 

u t i l i t i e s so relocated to other property of Conrail shai."*. be 

permitted to remain thereon and the above right of access tc 

service and maintain shall apply to such relocated u t i l i t i e s . 

(B) In the «:vent that the Cor.-.uter 

Authority identifies a particular right of access that i s 

reasonably necessary to the operation of cor.T.uter service 

and for the purposes set forth in Section 2.07(a)(1)(A)(1 ) 

and (2), Conrail shal l , from tine to time upcn written 

req-jest of the Com.muter Authority, grant to the Con.T.uter 

Authority such perpetual (subject to reversion upon abandon

ment of com.muter sen'ice, which s h a l l mean, for the purposes 
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of th;s Agreement, the permanent cessation of a l l co.TuHuter 

s e r v i c e ) , irrevocable, non-exTlusive easements over such 

r e a l properties of Conrail located m the Com,T,uter Authori

ty'.*; com.muter region az are appropriate to provide for the 

r i c h t s of access specified i n Section 2 .07(a)(i)(A)(1) 

and/or ' 2 ) . provided, however, that such easements (x) s h a l l 

be exercised so as not to i n t e r f e r e unreasonably with f r e i g h t 

operations and (y) do not include tracKage r i g h t s . Such 

easements s h a l l be assignaole for such purpose only to 

successors and assigns of the Corr.-nuter Authority which 

operate such co.-rjnuter service cr any part thereof and i t s 

an"d t h e i r independent contractors and agents. Such grant 

s h a l l be evidenced by the execution and delivery, w i t h m 

ninet} (90) days of Conrail's receipt of such request, of 

appropriate documentation m recordable form, from Conrail to 

the qomjnuter Authority, and shall be rz-*" '-•i-,.hout paym.ent of 

consideration from tJ^e Com.muter Authority to Conrail. 

( i i ) Conrail s h a l l , at the Closing, grant to 

the ComjT.uter Authority a perpetual (s'.^oect to reversion 

upon abandon-ment of commuter service), irrevocable, non

exclusive easement over i t s r a i l lines for operating commuter 

service e x i s t i n g as of September 1, 19S2 (the term.s of the 

use of Conrail's r a i l l i n e s pursuant to t h i s grant shall be 

i n accordance with the Trackage Rights Agreement referred tc 

i n Section 9.01 hereof), which operations s h a l l not unrea-
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sonably int-'fere witli freight service. Such easement shall 

be assignable for such purpose only t J those of i t s succes

sors and assigns which operate such commuter service or any 

part thereof and i t s and the: - -'.ndependent contractors and 

agents. Such grant shall be evidenced by the execution and 

delivery at Closing of appropriate documentation in record

able form from Conrail to the Ccmmuter Authority, and shall 

be made without payment of consideration from the Commut r 

A.;thority to Conrail. 

(b) ( i ) Conrail hereby grants to the Comjnuter 

Authority as of the Date of Transfer a perpetual (subject to 

reversion upon abandonment of commuter ser/ice), irrevocable 

r-ight of access over i t s r a i l lines, for emergency or detour 

operations relating to the Commuter Authority's com-muter 

service, which operations do not unreasonably interfere v;ith 

freight service. Such right .-,hall be assignable for such 

purpose only to those of i t s successors and assigns which 

operate such com-muter service or any part thereof and i t s 

and their independent contractors a.-1 agents. Any such 

operations shall be in accordance with the then applicable 

Association of American'Railroads Detour Agreement stan

dards . 

( i i ) The Comjnuter Authority hereby grants to 

Conrail as of the Jate of Transfer a perpetual (subject to 

reversion upon abandonment of freight service), irrevocable 
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right of access over i t s r a i l lines for. emergency or detour 

operations relating tc Conrail's freight service, which 

operations do not unreasonably interfere with commuter 

operations. Such right shall be assignable for such purpose 

only to successors in interest to or assignees, independent 

contractors or agents of Conrail which operate such freight 

service or any part thereof. Any sv;ch operations shall be 

in accordance with the then applicable Association of Am.eri

can Railroads Detour Agreement standards. 

(c) ( i ) Conrail shall grant to the Commuter 

Authority after the Date of Transfer, upon the written 

request of the Commuter Authority, trackage rights over 

Conrail's r a i l l i n e s to operate commuter service not oper

ated on the Date of Transfer and which the Com.r.uter Author

ity i s legally authorized to operate at the time of such 

req\!est. Such grant shall be made without the ; a>-ment of 

consideration from the Commuter Authority to Conrail. The 

terms of the use of such trackage rights shal.i be the sub

je c t of the Tiackage Rights Agreement referred to in Section 

9.01 hereof or an amendment thereto i f the Trackage Rights 

Agreement so requires. 

( i i ) Conrail and the Com-muter Authority shall 

enter into an agreement in t̂ ie form of Exhibit 5 relating to 

certain r a i l properties. 
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(d) ( i ) with respect to Real Property rights of 

way transferred by Conrail to tlie Commuter Authority here

unde; , Conrail shall, at the Closing, reserve a perpetual 

(subject to termination upon abandonment of freight ser

v i c e ) , , rrevocable. exclusive easement for freight service 

which does not unreasonably interfere with commuter opera

tions. Such easement shall be assignable for such purposes 

only to (x) successors in interest to Conrail or (y) assign

ees, independent contractors or agents of Conrail which 

cperdte such freight service or any part thereof. Such 

•reservation shall be reflected i n the deeds transferring the 

rights of way, and shall be made without payment of consid

eration from Conrail to the Corrjnuter Authority. The terms 

of ths; use by Conrail (including compensation therefor) of 

the Cor.T.uter Authority's rights of way pursuant to this 

reservation shall be in accordance with the Trackage Rights 

Agreement referred to m Section 9.01 hereof. 

( i i ) (A) With respect to Real Property 

transferred by Conrail to the Commuter Authority hereunder, 

the Com.muter Authority hereby grants to Conrail a right of 

access on, over and across such Real Property reasonably 

necessary (1) for ingress to and egress from other property 

owned or leased by Conrail and (2) to service and maintain 

u t i l i t i e s existing on the Date of Transfer and serving ot.he: 

property owned or leased by Conrail; provided, however, that 
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such right of access (w) shall be exercised so as not to 

interfere unreasonably with commuter service and (x) does 

not include trackage rights. Such right of access shall 

terminate as to the whole or any part of any such parcel of 

Real Property (subject to the provitions of Section 

2.07(d)(ii )(B)) at any time upon the Commuter Authority's 

written notice to Conrail of i t s intention to s e l l , develop 

or cause to be developed the Real Property transferred 

hereunder. Under such notification, the Corjtiuter Authority 

shall either (y) permit the existing u t i l i t i e s to remain in 

their present location in which event the above right of 

access to service and maintain such u t i l i t i e s shall not 

tcrmii.ate or (2) cause the same to be relocated, at the 

Cor.muter Authority's sole cost and expense, to another 

location on the Commuter Authority's real property or to 

suc.^ other locatio.i as may be reasonably acceptable to 

Conrail. A l l such u t i l i t i e s so relocated to other property 

of the Com.muter Authority shall be permitted to remain 

thereon and the above right of ?-cess to a,cxvice and main

tain shall apply to such relocated u t i l i t i e s . 

(B) In the event that Conrail identi

f i e s a particular right of access that i s reasonably neces

sary to the operation of freight service and for the pur

poses set forth an Section 2.07(d)(ii)(A)(l) and (2), the 

Commuter Authority s h a l l , from time to time upon written 
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request of Conrail, grant to Conrail such perpetual (subject 

to reversion upon abandorunent of freight service), irrevo

cable, non-exclusive easements over the Real Property trans

ferred hereunder as are appropriate to provide for the 

rights of /iccess specified in Section 2.07(d) ( i i ) (A) (1) 

and/or (2); provided, however, that such easements (w) shall 

be exercised so as not to interfere unreasonably with com

muter service and (x) do not include track, ge rights. Such 

earements shall be assignable for such purpose only to (y) 

successors in interest to Conrail or (2) assignees, indepen

dent contractors or agents of Conrail which operate such 

fr^eight service or any part thereof. Such grant shall be 

evidenced by the execution and delivery, within ninety (90) 

days of the Comjnuter Authority's receipt of such request, of 

appropriate documentation in recordable form from the Com.

muter Authority to Conrail, and shall be made without pay

ment of consideration from Conrail to the Com.muter Author

ity . 

(e) ( i ) Conrail shall indemnify and hold harm-

'less the Commuter Authority from and against any and a l l 

l i a b i l i t i e s , claims, charges, penalties, fines, forfeitures 

ar.d s u i t s and the reasonable costs and expenses incident 

thereto (including, but not limited to, costs of any inves

tigations, corrective or remedial actions, settlement, 

defense and reasonable attorney's fees) for any injury or 
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damage to any person or property, contamination of the 

environment, adverse health effects to any person or viola

tion of governmental laws or regulations, arising out of the 

a c t i v i t i e s , operations or ownership of the Real Property 

transferred hereunder of or by Conxail or i t s agents, repre

sentatives or predecessors in t i t l e to such Real Property, 

involving or relating to such Real Property which occurred 

or are alleged to have occurred at any time or times prior 

to the date of i t s transfer, except to the extent such 

l i a b i l i t y i s the responsibility of the Commuter Authority 

under the Com.-nuter Service Contract, which: (A) have or are 

alleged to have polluted or contaminated, or have caused or 

contributed or have been alleged to have caused or contrib

uted 'o pollution or contamination, of the air, s o i l or 

other earthen materials, surface water or groundwater; (B) 

ha-'e or are alleged to have been caused by the generation, 

handling, storage, transportation, treatment or disposal of 

any waste, including hazardous waste; or (C) are related to 

any iters, materials or Equipment contaminated with petrole

um products, by-products or derivatives, whether or not 

cor.taini.-;; polychlorinated biphenyis in either liquid or 

solid iczr, zr ar.y cther hazardous waste; provided, however, 

t.-.at Conrail's indemnification hereunder attributable to the 

acts cr omissions of i t s predecessors in t i t l e s h a l l be 

calculated m the manner set forth in Section 2. 0 7 ( e ) ( i i ) . 
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( i i ) (A) The portion of the l i a b i l i t y under 

Section 2 .07(e ) ( i ) attributable to the acts or omissions of 

Conrai l ' s predecessors in t i t l e with respect to any parcel 

of Real Property (the "Predecessors i n T i t l e L i a b i l i t y " ) , 

sha l l be determined as follows: 

(1) Where the Net Equity Value (as 

defined in Section 2 .07(e ) ( i i i ) ) of the parcel of Real Pro

perty in question i s less than or equal to zero, then Con

r a i l sha l l pay a l l of the Predecessors in Tit le L i a b i l i t y ; 

(2) Where the Net Equity Value of 

the parcel of Real Property in question i s greater than zero 

but less than the amount of the Predecessors in T i t l e L i a 

b i l i t y , then the portion of the Predecessors in T i t l e L i a 

b i l i t y which Conrail shall pay shal l be equal to (x) the 

amount of the Predecessors m T i t l e L i a b i l i t y less (y) the 

Net EqrJi^y Value of the parcel of Real Property in question; 

and 

(3) Where the Net Equity Value of 

the parcel of Real Property in question i s greater or equal 

to than the Predecessors in Ti t l e L i a b i l i t y , then Conrail 

shal l not pay any of the Predecsssors in Ti t le L i a b i l i t y . 

(B) Exam.ples of v.ie application of the 

provisions 5f Section 2 .07 (e ) { l i ) (A) e.re contained m 

Exhibi t 6. 
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( i i i ) The term "Net Equity Value" of the 

parcel of Real Property in question shall mean the f a i r 

market value of such parcel of Real Property as of the date 

of i t s transfer, as defined in, and as based upon the 

appraisal made pursuant to. Section 2.07(e)(iv). less the 

sum of (X; the amount of the ̂ -redecessors in T i t l e L i a b i l i t y 

with respect to the proceeding in question and with respect 

to a l l prior proceedings with respec. to the parcel of Real 

Frcperty in question and (y) the amount of l i a b i l i t y under 

Section 2.07(e)(i) attributable to Conrail in the proceeding 

in question and in a l l prior proceedings with respect to the 

parcel of Real Property in question, including for this 

purpose only, such l i a b i l i t y attributable to Conrail in a l l 

such proceedings which i s r.he responsibility of the Com.muter 

Authority under the Commuter Service Contract. 

(iv ) The f a i r market value of each parcel of 

Real Property as of the date of i t s transfer shall be deter

mined at the time of the f i r s t proceeding in question relat

ing to such parcel, by an independent appraiser then agreed 

to by the parties. I f the parties cannot agree on an ap

praiser, each shall choose an appraiser; the two appraisers 

shall choose a third appraiser; and the third appraiser 

shall be the appraiser hereunder. The fees of the apprais-

er(s) shall be borne equally by the Com.muter Authority and 

Conrail. In determining f a i r market value, the appraiser 
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shall not take into consideration (w) any effect on the 

value of such parcel of any known or un)tnown environmental 

l i a b i l i t i e s of the types described in Sections 2.07(e)(i)(A), 

(B) and (C), (x) any value which would be added to such 

parcel by modifications in i t s then existing xoning or other 

use restrictions, (y) any value which could be added to such 

parcel as a result of making capital improvementc thereto 

and (2) any value resulting from any capital improvements 

vhich have been made to such parcel by the Commuter Author

it y from the date of transfer hereunder to the date of the 

appraisal. Finally, to determine fair market value, the 

appraised value shall be adijusted either upwards or down

wards to r e f l e c t whatever inflatior. or deflation has oc

curred from the date of transfer hereunder to the end of the 

month preceding the month m which the appraisal i s made, as 

indicated by any net increase or decrease during that period 

in the Consumer Price Index - All Urban Consumers (1967 

equals 100) published by the Bureau of Labor Statistics of 

the United States Department of Labor for the locality in 

which such parcel of Real Property i s located. 

(v) The Commuter Authority will give conrail 

prompt notice of any proceeding comjnenced by or against the 

Conr.uter Authority out of which a Co.nrail indemnification 

obligation may arise hereunder. Conrail shall have the 

right, without opposition by the Comjnuter Authority, to ^om 
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in such proceeding unless prohibited by law .nd to p a r t i c i 

pate in the analysis of any applicable environmental prob

lem, and the selection, development and implemencation of 

any procedure or action intended to remedy the environmental 

problem (on a least cost basis) which i s the subject of such 

proceeding. 

(vi) The parties agree that nothing in the 

provisio.ns of this Section 2.07(e) shall be construed to 

waive or in any way affect any rignt. claim, remedy or 

defense that either of them may have against or with respect 

to any person not a party to this Agreement. 

(f) Conra-:i s h a l l at a l l times use i t s best 

efforvs to transfer to the Commuter Authority any zoning, 

environr.entcl or other permits relating to the Real Property 

transferred hereunder. 

ARTICLE 111 

PAY>TNTS TC EE MADE TO CONRAIL 

Section 3.01. Payment of Consideration for Inven-

tori;. The Comjr.uter Authority s h * l l pay Conrail in fu l l the 

Book Value cf the Inventory transferred hereunder from the 

Federal transition funds described below, as specified on 

Appendix F (as the same may be modified pursuant to the 

agreement as to count and Book Value specified below), 

provided that Book v^lue s h a l l not include any costs which 

have previously been paid by the Commuter Authority. Pay-
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Section 13.21. Additional Definition of "Lease". 

The terro "lea.re" shall mean a l l leases, equipment trust 

agreements, conditional sale agreements, participation 

agreements and subleases, unless the context otherwise 

req"ai-es. 

IN WITNESS WHEREOF, the parties have each affixed 

their seal duly attested to by an authorized officer, 

intending this to be a sealed instrument, and have each duly 

executed and delivered this sealed Agreement as of the day 

and_year first above written. 

CONSOLICiyTED RAIL CORPORATION 

[Seal] 

[Seal ] 

fl / l ^ ) 

NEW JERSEY T.RANSIT CORPORATION 

By: 

Attest: 
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EXECUTION 

OPERATING ACCESS AGIuiiEMENT 

BETWEEN 

CONSOLIDATED RAIL CORPORATION 

AND 

NORTHERN VIRGINIA TRANSPORTATION COMMISSION 

AND 

POTOMAC AND RAPPAHANNOCK TRANSPORTATION COMMISSION 

CONCERNING COKHDTER RAIL SERVICE 

452 



THIS AGRZEMEirr, dited as of the I s t day of December, 1589, 

by and betveen CONSOLIDATED RAIL CORPORATION, a Pennsylvania 

corporation, with a principal place of business at Six Penn 

Center Plaza, Philadelphia.- Pennsylvania, 19104, ^hereinafter the 

•Railroad"), the NORTHERN VIRGINIA TRANSPORTATION COMMISSION, and 

the POTOMAC AND RAPPAHANNOCK TRANSPOKTATION COMMISSION, bodies 

p o l i t i c and corporate and p o l i t i c a l subdivisions of the 

Commonwealth of Virginia established under the provisions of the 

Transportation Di s tr i c t Act of 1964.- as amended, and having 

p r i n c i p a l places of business at 2009 North 14th Street, 

Arl ington, Virginia 22201 and 9257 Lee Avenue, Suite 205, 

Manassas, Virginia 22110, respectively, (hereinafter, 

indiv idual ly , a "Commission" and, collectively, the 

"Commissions*); 

WHEREAS, the Commissions desire to establish and operate or 

have operated r a i l commuter services over the existing railroad 

l i n e owned by Railroad between Virginia Interlocking (M.P. 136.7) 

and RF&P Division Post (M.P. 138.7, also known as RO Interlocking 

(M.P. 110.0) of the Richmond, Fredericksburg and Potomac Railroad 

Company); and 

WHEREAS, the Commissions also desire contemporaneous.ly to 

operate or have operated r a i l commuter services over r a i l l ines 

owned by the Ricluaond, Fredericksburg and Potomac Railroad 

Company ('RF&P"), by the National Railroad Passenger Corporation 

("NRPC"), and by Southem Railway Company {'Southem"); and 
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WHEREAS, RaUroad is willing, on the terms and conditions 

hereafter set forth, to permit the use of -ertain of its ra'l 

linea and certain of its related f a c i l i t i e s and services for 

op'irations of rail commuter services; 

NOW, THEREPORE, In consideration of the mutual covenants and 

proaises herein contained, the parties hereto agree as followss 

ARTICLE Qwp . Definitions 

Section 1.1. The following terms (except as otherwise 

ei-pressly provided or unless the context otherwise requires) for 

a l l purposes of this Agreement shall have the meanings 

herei-iafter specifiedi 

BASE PAYMENT: the mo.ithly payment to be made by Commissions 

*:o Railroad pursuant to ARTICLE SIX hereof as compensation 

for the privilege of operating the SERVICE. 

EQUIPMENT: the locomotives and passenger cars complying 

with S3.2 of this Agreement which are at any time used by 

the Commissions, or either of them, or by an agent or 

OPERATOR, to provide r a i l commuter SERVICE over Railroad's 

TRACKS. 

OPERATOR: shall mean any person, firm, corporation, or 

other legal entity contract.jig with or utilized by 

Commissions to operate a l l or any part of the SERVICE or to 
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IN WITcJESS WHEREOF, the Commissions and Ra:.lroad have caused 

their names to be signed hereto by their officers thereunto duly 

authorized and th e i r seals, duly attested, to be hereunto affixed 

as of the day and year f i r s t above written. 

NORTHERN VIRGINIA TRANSPORTATION 
COMMISSICN 

by; \-^UUy 
I / t- i 1-1«» A I ! ( t i t l e ) ; 

Witness: 

( t i t l e ) 
POTOMAC AND RAPPAHANNOCK 
TRANSPORTATION COMMISSION 

Witness: 

I. ' - ' - f 

Z ( t i t l ^ ) 
/So 

' ( t i t l e ) 

CONSOLIDATEE RAIL CORPORATION 

Witness: 

by: 
L, P^psidentand ixrman, 

Chief Executive Officer 
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OPERATING/ACCESS AGREEMENT 

Betwea 

CSX TRANSPORTATION, INC. 

.NORTHERN VIRGIMA TRANSPORTATION COMMISSION AND POTOMAC 
AND RAPPAHANNOCK TRANSPORTATION COMMISSION 

CONCERNING COMMUTER RAIL SERVICE 
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THIS AGREEMENT, made and entered into thia lOth day of 

January, 1995, is by and between CSX TRANSPORTATION, INC., a 

corporation organized and existing under the laws of the 

Commonwealth of Virginia, with a principal place v-sf business at 

500 Water Street, Jacksonville, Florida 32202 (hereinafter the 

"Railroad"), and the NORTHERN VIRGINIA TRANSPORTATION COMMISSION 

and the POTOMAC AND RAPPAHANNOCK TRANSPORTATION COMMISSION, 

bodies p o l i t i c and corporate and p o l i t i c a l subdivisions of the 

Commonwealth of Virginia, established under the provisions of the 

Transportation D i s t r i c t Act of 1964, as amended, and having 

principal places of business at 4350 N. Fairfax Drive, Suite 720, 

Arlington, Virginia 22203, and 1549 Old Bridge Road, Suite 209, 

Woodbridge, Virginia 22192, respectively (hereinafter, 

individually, a "Commission" and, collectively, the 

"Commissions"); 

EXPLANATORY STATEMENT 

A. The Railroad is engaged in the business of providing 

e f f i c i e n t , reliable freight r a i l transportation services to 

in d u s t r i a l and coainercial enterprises. The Railroad has 

obligations to i t s key constituents: ( i ) to i t s shippers: to 

provide high quality, reliable service; ( i i ) to i t s employees: to 

provide a safe place to work where their s k i l l s and talents can 

be f a i r l y and productively u t i l i z e d ; and ( i i i ) to i t s 

shareholders: to engage i n e f f i c i e n t operations that w i l l assure 

superior returns. 

B. The Railroad is the cwner of a systea of railroad lines, 

including the railroad line between Richmond, Virginia and 
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Arlington, Virginia (the "RF4P Subdivision"). The RF4P 

Subdivision is a f u l l y integrated component of the Railroad's 

system and serves as a primary link between i t s operations in the 

North and the South. 

C. The Railroad's freight r a i l operations also promote 

significant economic interests within the Commonwealth of 

Virginia and thereby enhance the welfare of i t s citizens. Within 

the RF&P Subdivision, the Railroad cxirrently serves substantial 

u t i l i t i e s and business enterprises, annually transporting over 

72,000 carloads of coal, nonmetalLlc mineral, paper and food and 

consumer commodities in a safe and environmentally superior 

nanner. I t i s the Railroad's intention to a t t r a c t more t r a f f i c 

off the already overburdened highway system, thus helping to ease 

congestion and reduce pollution. In addition t o the jobs created 

and sustained by these business enterprises, the Railroad 

currently employs at least 1,600 of i t s vork force d i r e c t l y in 

the support and operation of freight r a i l services to these 

enterprises. 

D. The National Rail Passenger Corporation (*'NRPC" or 

"AMTRAK") alec u t i l i z e s the RF&P Subdivision to provide i n t e r c i t y 

passenger r a i l services, pursuant to i t s mandate and authority 

under Fet firal law. 

E. The Commissions are engaged in planning and operating a 

high quality, world-class public transportation r a i l system, 

known as the Virginia Railway Express ("VRE"), that i s reliable, 

safe and economical, with financial assistance from Commonwealth 
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of V i r g i n i a (the "Commonwealth") . The Commissions have becoae 

leaders i n providing an e f f i c i e n t and environaentally sound 

a l t e r n a t i v e to s i n g l e occupant automobile t r a v e l on the 

overcrowded highway networ)c at s i g n i f i c a n t l y lower cost. By 

foregoing automobile t r a v e l , the Commissions' commuters make a 

s i g n i f i c a n t c o n t r i b u t i o n i n reducing automobile generated 

p o l l u t i o n , which i s responsible f o r nearly two-thirds of a l l a i r 

p o l l u t i o n i n Norther. V i r g i n i a . The Commissions' commuter r a i l 

service i s an important component of the region's approach to 

meeting the a i r q u a l i t y standards set by the Federal Governaent 

i n the Clean A i r Act Amendments of 1990. In ad d i t i o n t o the 

n o b i l i t y provided t o the d a i l y commuters and reduction i n a i r 

p o l l u t i o n , the Commissions' commuter service proviaes s i g n i f i c a n t 

meaningful employme.^t. Energy conservation from t h i s mass 

t r a n f i t service reduces dependence on foreign o i l . 

F. I n view of p o t e n t i a l benefits of connuter r a i l services 

to the Commonwealth, the Railroad and the Conaissions undertook 

cooperative e f f o r t s t o i n i t i a t e certain coa-nutev r a i l services, 

w i t h i n t h a t p o r t i o n of the RF&P Subdivision between MP 110.0 

(RO Interlocking) and MP 53.2 (Olive) (the "Corridor"), pursuant 

to an Operating/Access .Agreement dated Decenber 1, 1989 between 

.Richnond, Fredericksburg and Potoaac Railroad Companv (the 

Railroad's predecessor) and the Commissions (the '"'Original 

Agreement"). The O r i g i n a l Agreement was to expire on November 

30, 1994, aut was extended f o r an additional period ending 

January 10, 1995, pursuant t o a Forty Day Extension Agreement 
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dated November 30, 1994, and a Second Extension Agreement dated 

January 9, 1995 (collectively, the "Extension Agreement"). 

G. During the i n i t i a l term of the Original Agreement, the 

Commissions' commuter r a i l service has been well-received by the 

citizens of the Commonwealth and the Commissions now seek to 

renew the term of the Original Agreement and to expand i t s 

existing commuter service. 

H. However, a l l parties acknowledge that the finite 

capacity of the Railroad's RF&P Subdivision (particularly within 

the Corridor) presents a challenge to the concurrent operation of 

freight, commuter, and intercity passerger r a i l services. The 

Railroad ha.s informed the Commissions that, in the Railroad's 

judgment, Railroad's ability to operate its freight service on 

its railroad lines is constrained by existing passenger r a i l 

service within the Corridor, and that the ability of the 

Commissions to provide reliable, on-time service within the 

Corridor is impaired by thi finite capacity of the Railroad's 

RF&P Subdivision. In essence, the Railroad believes that i t will 

not be possible to accommodate future growth of passeiger service 

on its existing system and that a new course must be chartered. 

I . It is clearly in the best interests of the Commonwealth 

and its citizens, and crucial to the Commissions and it s 

coamu;:ers, the Railroad and its shippers, employees and 

shareholders, to maintain the highest standards of service on the 

•.<F&P Subdivision. To do otherwise would result in the increase 

of freifjht and commuter traffic on the already overburdened 
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highway system. Maintenance of those standards requires that 

capital improvements be made to increase the caparity of the 

Corridor. 

J . In view of i t s freight and intercity passenger r a i l 

service commitments and the capacity constraints of i t s RF&P 

Subdivision, the Railroad has determined that i t can allow the 

expansion of the Commissions' commuter service only upon 

obtaining assurances from the Commissions, working with the 

Commonwealth, that the capacity of the RF&P Subdivision must be 

expanded to accommodate the contemplated commuter t r a f f i c witiiin 

this- v i t a l and growing corridor in the manner described below. 

Accordingly, i t i s the intention ot the Commissions and the 

Railroad to work cooperatively to seek long-term solutions that 

w i l l accommodate the growing freight and intercity passenger 

operations and further expansion of commuter r a i l services in the 

Corridor. I t i s believed that such a long-term solution wi l l 

require the construction of a third parallel mainline to be 

operated in coordination with Railroad's existing double track 

mainline system. 

K. By letter dated January 10, 1995, from Robert Martinez, 

the Secretary of the Commonwealth's Department of Transportation, 

to John Snow, the Chairman and President of CSX Corporation, the 

Commonwealth has acknowledged the need for capital improvements 

to allow the operation of the Railroad's freight service and 

KPJ'C's intercity passenger service without interference from the 

Commissions' commuter service, and the Commonwealth's willingness 
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to provide financial assistance to the Commissions to enable thea 

to fund such improvements as well as a portion of the fees 

payable to the Railroad under this Agreement. While the Railroad 

understands that such acknowledgment does not constitute a 

legally binding commitment, the Railroad has relied upon such 

acknowledgement in the formulation and i t s acceptance of the 

terms and conditions of this Agreement. 

L. In view of the foregoing, the Commissions acknowledge 

and agree that: ( i ) the Commissions' service may be modified as 

identified on the annexed Exhibit A-1, subject to the 

construction of certain capital improvements, pursuant to Section 

2.9(b) of this Agreement, at the Commissions' sole cost and 

expense; ( i i ) the Commissions have expressed their desire to 

expand commuter service even further, but acknowledge that no 

further expansion s h a l l be allowed within the Corridor, unless 

and until the Commissions have committed to undertake, with the 

financial assistance of the Commonwealth and at no expense to the 

Railroad, pursuant to Section 2.9(c) of this Agreeaent, the 

construction of a third parallel mainline to be operated in 

coordination with the Railroad's existing double-track mainline 

system and such other improvements and conditions as the Railroad 

aay require, to ensure that conauter operations w i l l not 

interfere with the operations of the Railroad or NRPC; ( i i i ) the 

Commissions w i l l undertake in good faith to obtain the public 

funding necessary, with the financial assistance of the 

Commonwealth, to so construct such aforesaid improvements which 
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the Railroad requires; (iv) fcr the purpose of fa c i l i t a t i n g 

discussions, representatives of the Railroad and the Commissions 

k i l l meet regularly (no less than four times a year) to consider 

issues and to make non-binding recommendations to the Railroad 

and the Commissions pertinent to safe and economical operations 

within the Corridor; (v) the Railroad w i l l cooperat. 

Commissions in obtaining the agreement of NRPC to allow holders 

of commuter service tickets to use those tickets on NRPC 

intercity passenger trains within the Corridor, but such 

cooperation shall not entail the expansion of the existing 

intercity passenger service; and (vi) to induce Railroad to 

strive toward on-time pt -*"o.-mance for the Service, the 

Commissions w i l l provide Railroad with economic incentives, but 

in no event w i l l Railroad suffer any penalty or incur any damage 

claim for or arising from delays or disruptions in the Service 

for any reason, including maintenance or conflicting freight and 

intercity passenger service operations. 

h. In view of the foregoing, the parties agree to the 

continuation of the Commissions' existing conauter r a i l service 

and the terms on which such service might be expanded, a l l as 

aore particularly set forth in t h i s Agreement. 

NOW, THEREFORE, in consideration of the nutual 

covenants and promises herein contained, the parties hereto agree 
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as follows: 

ARTICLE ONE 

DEFI>anONS 

1.1 The following terms (except as otherwise expressly 

provided or unless the context otherwise requires) for a l l 

purposes of this Agreement shall have the meanings hereinafter 

specified: 

Contract Fee: The monthly payment to be made by the 

Commissions to Railroad pursuant to Article Five hereof as 

compensation for the privilege of operating the Service. 

Corridor: The Railroad's railroad line between MP 

110.0 (RO Interlocking) and MP 53.2 (Olive), i t being understood 

and agreed that this Agreement does not address or contemplate 

operation of the Service beyond the limits of such railroad line. 

Equipment: The locomotives and cars complying with 

Section 2.4 of this Agreeaent which are at any time used by the 

Commissions, or either of them, or by an agent or Operator, to 

provide r a i l commuter Service over Railroad's tracks. 

Joint Operations Committee: The committee described 

pursuant to Section 2.6(c) of this Agreement. 

Operdtor: Shall mean any person, firm, corporation or 

other legal entity contracting with or utilized by the 

Ccaaissions to operate a l l or any part of the Service or to be 

responsible for providing and supervising on-train personnel for 

operation of the Equipment and Trains. The term aay include one 

or both of the Commissions. An Operator must be approved by and 
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remain aubject: to the continuing approval of the Raiiroad. 

aZJiiX-JiUJp<Livi<lpp or 3uisdiviai2r.: rhe RF&P suodiviaion 

consists of the Railroad'* railroad ii . ie o«tw««n Richmond, 

Virginia and Arlington. Virginia. 

Ruah-Hour Perlodg: The Ru«n-riour Perioaa i n a i l constat 

of those periods of time ««tabli»hed by the Aaiiroaa, 'ron i:.am 

to tlma, and ahall consist currently of the r.sura o«twe«n 

5:C7 m.m. and 9:15 a.m. snd between 2:54 3.a. »na 8:18 p .» . on 

-'««VdJiy6 -h« astablishaent of Rush-Hour Perioaa ana^^ noc 

affect , oy : t « « l f or in conjunction with otner provision* j f this 

Agreeaent, the relative priori t iea of freight , .ntercity 

paaeenTjer, and cniBBut*r ra i l operaticns. 

S«rxiC«-' .Service snail cionsist of tne Tz^^rts. 

whether occupied or aapty, which are ussd to proviae jooauter 

r a i l aervlce pursuant to the authority grantea Oy thia Agreeaent. 

ar~/ice includes the aoveaent of t rams operatea at the times, 

ĥm posts, with the frequencies, ana Equipo«int 

specif ied i'i exhibit A-1, attached ;ereto. ana tne acvea«.nt of 

Special Trains allowed pursuant to Section - . 1 . Service, i s 

«p«'~!*!»'1 ' ?'y>î h-;t A-1, aay o« »B«ndecl at any t-a«i .x, itten 

ag.'-eeaent of the parties with an appropriate ad:ustaent to the 

Contract Fee, i f any. 

5watisn..i^«S95: The Station Leases shall consist uf 

«?ppara»-e r*ase A'}r«»*»aients between the CoiTiflissions and 

Rai lroad, for the leasing of certain rea l property for the 

operation cf commuter ra*i passenger service stations, including 

CSXT VRE-1-005 E f f e c t i v e 07-15-95 
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those s t a t i o n s enumerated on the annexed Exhibit P, as amended 

from time t o time. 

Tracks: The Tracks subject t o t h i s Agreement s h a l l be 

the r a i l r o a d operating f a c i l i t i e s shown or described i n the 

attached E x h i b i t B, including but not l i m i t e d t o signaling 

f a c i l i t i e s . The Tracks s h a l l include such other p a r a l l e l or 

r e l a t e d r a i l r o a d operating f a c i l i t i e s of Railroad as may at the 

i n s t r u c t i o n of Railroad from time t o time be temporarily used f o r 

the operation of the Service-. The r a i l f a c i l i t i e s w i t h i n the 

d e f i n i t i o n of Tracks s h a l l i i elude the Improvements t o such r a i l 

f a c i l i t i e s i d e n t i f i e d by Exhibit E hereto, and may be fur t h e r 

changed at any time by w r i t t e n agreement of the parties. 

Train: A Train subject t o t h i s Agreement s h a l l consist 

of a locomotive u n i t , or more than one u n i t coupled, with or 

without cars, whether or not carrying passengers, having not less 

than 4.0 horsepower per t r a i l i n g ton, displaying markers or 

ca r r y i n g an end of t r a i n device, and capable of adheri..g t o the 

schedule standards s p e c i f i e d f o r the Service. 

Improvements: Shall mean changes i n , additions and 

betterments t o , or r e t i r e i r e n t s from, made pursuant t o Section 2.9 

cf t h i s Agreement, the Tracks, f a c i l i t i e s (including, without 

l i a i t a t i o n , s i g n a l and cammunication systems) or f r e i g h t 

locomotives, cars or other equipaent of the Railroad, i t s 

a f f i l i a t e s or any other r a i l r o a d companies e n t i t l e d t o use the 

Tracks. 

Special Train: A Train operated other than as 
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conditions of this Agreement, are subject to the judgment, 

discretion, control, approval or consent of Railroad. 

2.7 In the event that operation of the Service 

requires the prior approval of or exemption from regulations by 

the Interstate Commerce Commission or any other governmental 

agency, securing such approval or exemptions shall be the 

exclusive responsibility of the Commissions. The Commissions 

shall not commence the Service, either in their own behalf or by 

means of any third party Operator, until any such approval or 

exemptions becomes effective. To the extent Railroad deems 

appropriate. Railroad will make reasonable efforts to support the 

actions which the Commission may initiate pursuant to this 

Section. 

2.8 Railroad shc.ll at a l l times have exclusive control 

of the manageaent o.' a l l operations over the Tracks. The 

Commissions recognize that delays or cancellations of the Service 

due to conflicts with Railroad's freight sei-vice, NRPC's 

intercity passenger service, weather, labor difficulties, track 

or equipment failure, conflicting schedules or missed connections 

of NRPC trains, or of trains of Railroad, or trains of other 

railroads entitled to use of the Tracks, or from other causes, 

are probable. Although Railroad will make reasonable efforts to 

avoid such delays or cancellations, Railroad shall in no event be 

responsible for or liable to the Commissions, an Operator, or any 

passenger for the consequences of any such delay or cancellation, 

but such delays or cancellations will be taken into account in 
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the calculation of incentive compensation to the extent provided 

by Exhibit C-2 hereto. 

2.9 (a) Ongoing Operation: Improvements may be made 

when, in the judgment of Railroad, they are necessary or 

desirable for the safe or economical operation of the RF&P 

Subdivision, or i f required by any law, rule, order, regulation 

or ordinance promulfjdted by any governmental body having 

jurisdiction. To the extent such Improvements are occasioned or 

required by the operation of the Service: (i) the Railroad shall 

review the proposed Improvements with the Joint Operations 

Committee; ( i i ) , i f the Joint Operations Committee is unable to 

timely reach an agreement as to ths necessary Improvements, the 

issue may be referred to the Railroad's Chief Operating Officer 

and the Commissions' Chairmen for their review and 

recommendations; ( i i i ) after such consultation and review, the 

Railroad shall determine, in i t s sole discretion, the 

Improvements which are to be constructed; (iv) Railroad shall 

construct or make, or cause to be constructed or made, such 

Improvements, subject to: (1) the Commissions' binding agreement 

to fund, at no cost to Railroad, the entire cost of such 

Improvements; and (2) the appropriation of funds sufficient to 

reimburse Railroad for such costs; (v) in the event that the 

Coa^issions f a i l to so agree or to obtain the necessary 

appropriation, as required by (iv) above, or Railroad is unable 

to constiruct or maJce such Improvements for any other reason, in 

the manner or time reqpjired, in the Railroad's sole judgment, to 
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permit the safe, economical or lawful cperation of the RF&P 

Subdivision, Railroad s h a l l be e n t i t l e d t o suspend a l l or part of 

the Service; and ( v i ) the Contract Fee s h a l l be amended to 

include the expense of maintaining, r e p a i r i n g and renewing such 

Improvements. Upon the request of the Commissions, Railroad w i l l 

consider financing the cost of Improvements undertaken pursuant 

t o t h i s Section 2.9(a) (other than the maintenance and i-epair of 

such Improvements), upon terms and conditions mutually acceptable 

to Railroad and the Commissions. A l i Improvements (and a l l 

replacements thereof) shall become part of the Tracks and 

property of Railroad, and retirements of such s h a l l be excluded 

frcm the Tracks when effected, except t o the extent otherwise 

provided by Section 2.9(e). 

(b) Proposed Expansion of Service: The 

Commissions wish to expand the e x i s t i n g Service, as more 

p a r t i c u l a r l y described i n the Operating Plan f o r Commuter Rail 

Service which i s annexed to t h i s Agreement as Exhibit A-1. 

Railroad agrees to allow only such expansion of the Service (and, 

except as otherwise provided by Section 2.9(c), no fu r t h e r 

expansion or modification) ; provided t h a t p r i o r to i n i t i a t i o n of 

t h a t expansion: ( i ) the Commissions s h a l l have provided such 

evidence, as i ailroad may require lr, i t s sole d i s c r e t i o n , of the 

Commissions' commitment and a b i l i t y t o d i l i g e n t l y proceed with 

and t i m e l y complete the construction of those Improvements at 

Lorton, V i r g i n i a , and Virginia Avenue, Washington, DC, a l l as 

more p a r t i c u l a r l y described by the annexed Ex h i b i t E, at no 
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expense to Railroad (including, without limitation, the execution 

by the Commissions of a binding agreement with Railroad for the 

construction of Improvements at Lorton, Virginia, subject to a 

resolution of the manner in which the existing Lorton tube is to 

be altered and extended) ; and ( i i ) the Commissions have agreed to 

fund, and have obta^.ied a l l necessary governmental commitments to 

fund, the entire cost and expense o.*̂  such Improvements. In the 

event that the Improveme.-ts are not substantially completed by 

the dates set forth on the annexed Exhibit E, or Railroad 

determines that the Commissions are not diligently proceeding 

with the prosecution of such Improvements, Railroad shall have, 

in addition to a l l other available rights or remedies, thc right 

to limit the Service to those trains and operations described by 

Exhibit A. 

2.9 (c) Additional Expansion of Service. 

(i) The Commissions have expressed a desire to expand the 

Service beyond the level called for in Section 2.9(b), but 

acknowledge that the Railroad retains the right, in i t s sole 

discretion, to reject any proposal for expansion of the Service. 

Further expansion of the Service beyond the expansion 

contemplated by Section 2.9(b) shall not be allowed, unless and 

until the Commissions have committed to undertake, at no cost to 

Railroad, the construction of a third parallel mainline in the 

Corridor to be operated in coordination with Railroad's existing 

double-track mainline system and such other Improvements and 

conditions as Railroad determine^, in its sole judgment, to l>e 
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necessary to ensure that commuter operations w i l l not interfere 

with freight operations or intercity passenger service. I t is 

contemplated that the new mainline will be primarily utilized for 

commuter operations and that Railroad will be appropriately 

compensated for that portion of its right of way which i s 

dedicated to such new mainline. 

(ii) Accordingly, the Commissions may request further 

expansion of the Service beyond the level called for in Section 

2.9(b) by presenting to Railroad evidence of the Commissions' 

commitment to implement and to fund, at no expense to Railroad, 

all-or a significant portion of the aforesaid third mainline and 

such other Improvements as Railroad deems necessary to ensure 

that commuter operations will not interfere with freight and 

intercity passenger service operations. Upon such request. 

Railroad shall enter into discussions with the Commissions 

regarding the expansion of the Service, including the size of and 

effective date for the expansion, the timing of Improvements, the 

compensation due to Railroad for that portion of i t s right of way 

which IS dedicated to such Improvements and other appropriate 

charge.-, and the like, and the parties' respective rights, t i t l e 

and inti.>rest in such Improvements (including, without limitation, 

the removal of such Improvements upon termination of this 

Agreement). If Railroad decides, in its sole discretion, to 

allow the expansion on terms and conditions acceptable to the 

commission^;, th«̂  parties shall execute definitive agreements to 

proceed with such expansion on such terms and conditions. 
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( i i i ) Railroad agrees to cooperate with the Commissions in 

obtaining the agreement of NRPC to allow holders of the 

Commissions' commuter service tickets to use those tickets on 

NRPC passenger trains within the Corridor, but such cooperation 

shall not entail the addition of, or changes in the scheduling of 

NRPC trains, or any other expansion of NRPC service. 

(d) The Commissions agree to make good faith 

efforts to obtain the public funding necessary to undertake, and 

shall pay when due to Railroad the cost of, the construction and 

installation of the Improvements as outlined in Subsections 

2.9ra), (b) and (c) which are undertaken by Railroad. All such 

lisproveaents which are made on or to property of Railroad shall 

become par.-, of the tracks and property of the Railroad, except to 

the extent otherwise agreed by the parties to accommodate the 

terms and conditions of federal agencies vhich furnish financial 

assistance for such Improvements. I t is understood and agreed 

that the construction of Improvements pursuant to Subsections 

2.9(a) or (b) or, except as otherwise expressly agreed by the 

parties, Section 2.9(c) shall not affect the priority of freight 

and intercity passenger operations over commuter operations or 

otherwise limit the Railroad in the exercise of its rights, 

discretion or judgment pursuant to this Agreement. 

(e) At the termination of this Agreement, the 

Railroad shall have the option of retaining or, at tlie entire 

co:;t cf thc Ccmmissicns, cf removing, cr of requiring the removal 

of, a l l or any portion of any Improvement mace on or to the 
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property of Railroad pursuant to the provisions of subsections 

(a) and (b) cf this Section 2.9, and of restoring the Tracks, 

f a c i l i t i e s , or freight equipment, to their original condition 

(ordinary wear and tear excepted), following such removal. If 

the Railroad elects to retain a l l or any portion of the 

Improvements for continued r a i l service, then, the Railroad shall 

pay to the Commissions the amount by which the then net salvage 

value of such Improvements exceeds the removal and restoration 

costs otherwise to be incurred by the Commissions. 

(f) In the event of the replacement of any 

Improvements, the parties' respective rights and obligations with 

respect to such Improvements shall fextend to replacements 

thereof, and Railroad shall be entitled to use and dispose of 

replaced materials as i t determines, except to the extent the 

cost of such Improvement and replacement is borne by the 

Commissions. 

2.10 Performance by Railroad of its maintenance 

obligations, including (but not limited to) those in Article Six 

hereof, will occasionally result in delays or cancellations of 

operavions of the commuter r a i l passenger service. Delays or 

cancellations so occasioned will not relieve the Commissions of 

any obligations herein set forth, or give rise to any rights in 

the Commissions not otherTi/ise set forth, but shall affect 

incentive compensation to the extent provided by Exhibit C-2 

hereto. 

2.11 (a) I f , by any reason of mechanical failure or 
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for «), ether c.u.., E^lp.ent or a Train of th. Conmission. 

b.==.es staned or disabled and i s unable to proceed, or f a i l s to 

maintain the speed re<n.ired of Trains in order to .eet normal 

schedules, or i f in emergencies crippled or othervise defective 

Equipment is set out of th. Commissions- Trains on th. Tracks 

Railroad may at i t s option furnish motive power or such other' 

assistance as may b. necessary to haul, help or push such 

E<iuipment or Trains, or to properly move the disabled Equipment 

and th. commissions shall reimburse Railroad for the cost of 

renderin, any such assistance in lieu of payment of th. variable 

portion Of the Contract ree otherwise applicable to movement of 

such Trains or Equipment. 

(b) I f i t becomes necessary to make repairs to 

or to transfer the passengers on, crippled or detective Equipment 

in order to move i t , such work may be done by Railroad, and th. 

commissions shall reimburse Railroad tor the cost thereof 1„ 

accordance with the then current Code ot Rules of the Association 

ot American Railroads, or in the absence ot such rules, in an 

amount mutually agreed upon or in the absence of such agreement 

.n an amount determined by arbitration conducted in accordance 

with Article Eleven hereof. 

(c) Whenever the Commissions' Equipment on the 

Tracks requires rerailing, wrecking service or wrecking train 

service. Railroad will perform such service, including the repair 

and restoration of roadbed, track and structure. The cost and 

expense of such .ervice shall be paid by the Commissions to 
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ARTia.E FIVE 

PAYMENT 

5.1 (a) The premise upon which Railroad and the 

Commissions have agreed to the initiation of thc Service pursuant 

to the Original Agreement and the continuation of the Service 

pursuant to this Agreement is that Railroad will permit operation 

of the Service with the following conditions: (1) the 

Commissions will make payment to Railroad of the Contract Fee 

pursuant to Section 5.1(b); (2) the Railroad (and its licensees, 

i t s corporate affiliates and its and their respective officers, 

agents and employees) will incur no liability or losses from the 

Service; and (3) i f there is interference with the Railroad's 

ability to provide freight operations as a result of the 

operation of Trains other than at their regularly scheduled times 

due to reasons attributable to events or conditions which arc 

enumerated in Section 2 of Exhibit C-2, the Commissions will 

participate fully in the costs incurred and revenues lost. Thc 

Commissions, therefore, hereby undertake to hold harmless 

Railroad (which term, as used in this Section 5.1, shall include 

Railroad, i t s licensees, its corporate affiliates, and i t s and 

their respective officers, agents and employees) against a l l 

loss, cost, expense, obligation, maintenance or discontinuance of 

the Service. The enumeration of any such costs or expenses and 

inclusion of provisions requiring payment to or indemnification 

of Railroad by the Ccaaissions for such expenses, costs and risks 

elsewhere in this Agreement shall in no way diminish thc 
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lia b i l i t y of the Commissions to compensate or indemnify Railroad 

for any such costs, l i a b i l i t i e s , expenses or obligations as 

hereafter occur, i t being the intent of the parties that Railroad 

be fully protected, indemnified and made whole by the Commissions 

against any such costs, expenses, l i a b i l i t i e s and obligations so 

caused or s-o exacerbated, whether or not specifically described 

in this Agreement. 

(b) In addition to such other sums which accrue 

under other provisions of this Agreement, the Commissions agree 

to pay Railroad a monthly Contract Fee as follows: 

(i) For the period beginning with the 

initiation of the Service under the Original Agreement and ending 

January 31, 1995, the Contract Fee shall accrue and be payable 

monthly in advance, in accordance with the Exhibit C of the 

Original Agreement. 

( i i ) On or before January 30, 1995, in 

consideration of the extension of the Original Agreement pursuant 

to the Extension Agreement, the Coamissions shall pay to Railroad 

the sum equal to the difference between: (1) the Contract Fee 

set forth in Exhibit C-1 for the period beginning December 1, 

1994 and ending January 31, 1995; and (2) the compensation 

payable to Railroad pursuant to subparagraph (i) above; and 

( i i i ) Fcr the period comaencing February 1, 

1995 and continuing through the expiration or termination of this 

Agreement, the Commission shall pay to Railroad monthly in 

advance the Contract Fee set forth in Exhibit C-1. 
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(c) Upon the Commissions' request, Railroad may 

agree to accept an annual payment of the Contract Fee with an 

appropriate discount and such other terms vhich are mutually 

acceptable to the parties. 

(d) On and after December 1, 1994, the Contract 

Fee (as calculated pursuant to Section 5.1(b) ( i i ) and ( i i i ) ) 

s h a l l be subject to adjustment during the term of this Agreement 

only with respect tu: (i) the amount specified for Station 

Leases, upon the expiration, termination or grant of leases by 

Railroad to the Cor-^isjions, from time to time, to reflect the 

amounts due and payable by the Commissions under such Leases; 

( i i ) adjustments contemplated by Sect-'on 2.9; and ( i i i ) 

adjustments for the variable component of the Contract Fee, which 

adjustments s h a l l be made within 180 days of the f i r s t day of the 

month for which such Contract Fee accrues. 

(r) Payment of the Contract Fee shall be made no 

les s than five days prior to the f i r s t day of each month by wire 

transfer to such account as Railroad designates in writing to the 

Commissions. 

(f) The amounts payable to the Railroad under 

th i s Agreeaent shall be subject to audit or review for up to 

three years following payment therecf. Nctvithstanding the 

foregoing, the Contract Fee s h a l l be subject to audit and review 

only to the extent netessary to verify the number of train miles 

fcr the purpose of i t s variable component. 

5.2 In addition to the Contract Fee, tlje Commissions 
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shall pay Railroad incentive compensation, as determined in 

accordance with Exhibit c-2 annexed to t h i s Agreement. 

5.3 In addition to the payments specified hereinabove, 

the commissions shall also pay to Railroad monthly, within t h i r t y 

(30) days of demand when supported by appropriate documentation, 

any amounts which Railroad shall have f a i l e d to earn from NRPC 

pursuant to Appendix V (as i t may from time to time be amended) 

of the Basic Agreement between Railroad and NRPC governing the 

operation of inte r c i t y passenger service over lines of Railroad 

and Railroad attributes to the presence of Equipment, personnel, 

passengers or property of the Commissions or of an Operator or to 

the normal or abnormal operation or to the malfunction of the 

Service. 

5.4 In addition to the payments specified elsewhere i n 

t h i s A r t i c l e Five, the Commissions s.hall also pay to Railroad, 

within t h i r t y (30) days of demand, when supported by appropriate 

documentation, any amounts which become due to be so paid 

pursuant to the provisions of Artic l e Two, A r t i c l e Seven, 

A r t i c l e Eight and Article Nine. Railroad's reimbursable labor 

costs shall include the overhead percentage agreed upon by 

Railroad and the Commonwealth's Department of Transportation. 

5.5 Invoices for amounts due to Railroad under this 

Agreement shall be prepared substantially in accordance with the 

format annexed to this Agreement as Exhibit C-3, as i t may be 

changed from time to time by Railroad. 

5.6 I f Railroad i s at any time required by law, rule. 
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ARTICLE THIRTEEN 

NOTICES 

13.1 Any rep r r t , notice or other communication 

required or permitted hereunder shall, unless otherwise 

specified, be in writing and shall be delivered by hand or 

deposited i n the United States mail, postage prepaid, addressed 

as follows: 

I f to Railroad: 

CSX Transportation, Inc. 
500 Water Street 
Jacksonville, Florida 32202 

Attention: Assistant Vice President - Passenger 
Services 

(with a copy to i t s 
General Counsel at thc same address as set fort h 
above) 

I f to Commissions: 

Director of Operations 
Virginia Railway Express 
6800 Versar Center, Suite 247 
Springfield, Virginia 221521 

(with a copy to the 
County Attorney of Prince William County 
One County Complex Court 
Prince William, Virginia 22192-9201) 

Either party may' change the address at which i t shall 

receive communications and notifications hereunder by notifying 

the other party i n writing of such change. 

ARTICLE FOURTEEN 

MISCELLANEOUS 

14.1 Force Maj6*ire. Each party will be excused from 
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performance of any of its obligation, hereunder (except Article 

Nine), .o the other party, where such nonperfor,ance is 

occasioned by any event beyond its contrcl, which shall include 

«ltho.c limitation, any order, rule or regulations of any 

tederal, state or local government body, agent or 

instrumentality, work stoppage, accident, natural disaster or 

c i v i l disorder, provided that the party excused hereunder shall 

use a l l reasonable efforts to minimi,. i,s nonperformance and to 

overcome. re=edy or remove such event in the shortest practical 

t.=e. Railroad shall promptly undertake and complete the repair 

restoration or replacement ot any property which i s necessary tor 

the provision of the Service, or tor the performance ot any of 

the Railroad's other obligations hereunder which is damaged or 

destroyed as a result ot the torce majeure occurrence, subject to 

the commissions- agreement to reimburse Railroad for the ful l 

cost Of such .repair, restoration or replacement. 

14.2 The article and section headings here.n are tor 

convenienc. only and shall not affect the construction hereof. 

Neither this Agreement nor any ot the terms hereof may be 

terminated, amended, supplemented, waived or modified orally, but 

only by an instrument in writing signed by a l l of the parties 

hereto, unless a specific provision hereof expressly permits on. 

party to effect termination, amendment, supplementation, waiver 

or modification hereunder, in which case such change shall b. 

made in accordance with the terms of such provicio.n. AU 

exhibits attached hereto, and as they may b. am«,ded, ar. 
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party's successor and assigi.s. 

14.7 While i t i s understood and agreed that thc 

Commissions ahall act together in a l l matters affecting thc 

Service, the rights and obligations of tho Commissions hereunder 

shall be shared jointly and severally. 

14.8 This Agrecm-nt shall be governed by the laws of 

the Commonwealth of Virginia. 

IN WITNESS WHEREOF, the Railroad and thc Commissions 

have caused their names to be signed hereto by their officers 

thereunto duly authorized and their seals, duly attested, to be 

hereunto affixed as of the day and year f i r s t above written. 

Attest: 

Attest: 

CSX TRANSPORTATION, INC. 

By: 
Vitle^ 'Sic^iio' "J^ar- frct.id^'^-^ 

NORTHERN VIRGINIA TRANSPORTATION 
COMMISSION 

Secretary Title: Chairman' 

Attest: 

V Secretary 7/ ;e^< 

POTOMAC AND RAPPAHANNOCK 
TRANSPORTATION COMMISSION 

Byrv,,^ 
Trn«^ Chairman 
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TRACJUSE RIGHTS AGREEMENT 

This Trackage Rights Agreement (Agreement), entered this 

/ g ^ a y of H i ^ u / , i , . i . to becoae effective as of 

January 1, 19_83, i s made by and between the Metro North Commuter 

Kailroad Company (METRO NO.), Metropolitan Transportation 

Authority (MTA), Connecticut Department of Transportation (CDOT), 

and Consolidated Rail Corporation (Conrail). 

WITNESSETH 

WHEREAS, the Northeast Rail Service Act of 1981 fNERSA) 

directed in Section 1137 that Conrail convey to commuter 

authorities Rail Properties used or useful in the operation of 

commuter service ai-.d retain appropriate txackage rights for i t s 

freight operations on those properties; and 

WHEREAS, in accordance with NERSA S1136 and S1137, the 

paxties hereto have executed Transfer Agreements, dated as cf 

September 1, 1982 (Transfer Agreements); and 

WHEREAS, Section 9.01 of the Transfer Agreemeuts provides 

that the paxties w i l l enter into a trackage rights agreement; and 

WHEREAS, litigation before the Special Coixrt, established by 

tho Regional Rail Reorganization Act of 1973, has confirmed 

Conrail's right to continue freight operations under the terms of 

the Haxlem-Hudaon Lease Agreement, the MTA Pxirchase and Lease 

Agreement and the CTA Lease Agreement; and 
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WHEREAS, in accordance with NERSA "and the Transfer 

Agreements, i t i s necessary to ei wabliah appropriate rights and 

responsibilities between the parties for continued operation of 

r a i l C"«mmuttr passenger and freight service over MTA/CDOT Iiail 

Properties and Conrail Rail Properties; 

NOW, THEREFORE, in consideration of the covenants, 

ac.reements, representations, and warranties contained herein, and 

intending to be legally bound, METRO NO., MTA, CDOT and Conrail 

agree as follows: 

ARTICLE I 

DEFINITIONS 

Section 1.01. Definitions 

(a) "Actual Coars' shall mean alj. expenses incurrod by the 

party i n connection with a transaction, including retroactive 

wage adjustments and the party's applicable additives and 

over-head rates in effect at the time the work i s performed. 

(b) "CDOT* ahall mean the Connecticut Department of 

Transp>o rtation. 

(c) "Car Mile* shall mean a iocomotive, car, unit of 

self-propelled \«ork eguipment, whether or not loaded, whether or 

not carrying passengers or freight, moved one mile over Rail 

Properties. 

(d) "Conrail" shall mean the Consolidated Rail Corporation, 

a corporation organized under the laws of the Commonwealth of 

Pennsylvania. 

- 2 -
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(e) -Conrail Rail Properties" ."shall mean the r a i l 

properties, including (except as ocherwise specifically provided 

herein) additions and betterments thereto, enumerated and so 

identified in Exhibit«? 2 and hereto. 

(f) "Crossover" «?hill mean a track fixture which is used to 

switch a train from one track to an adjacent paxallel track and 

consists of two (2) turnouts. A turnout consists of a switch and 

other track components. 

(g) "NERSA" shall mean the Northeaat Rail Service Act of 

1981. 

(h) "MErRO NC ' shall mean the Metro North Commuter Railroad 

Company, a public benefit corporation of the State 

of New York and a wholly owned subsidiary of Metropolitan 

Transportation Authority. 

( i ) "MTA/CDOT Rail Properties" shall mean the r a i l 

properties identified in Ex,*.ibit3 1, 4 and 5 owned or leased by 

MTA, METRO NO. or CDOT, respectively, including facili t t e s 

existing thereon and additions and betterments thereto. Rail 

Properties identified in Exhibits 4 and 5 axe those properties 

which are presently used solely by Conxail for i t s freight 

operation. Properties identified in Exhibit 1 etre those jointiy 

used properties which have been or are presently used toy Conrail 

for i t s freight operations and are presently used by METRO NO. 

for i t s passenger operations. 

(J) "MTA* shall mean the Metropoli-.an Transportation 

Authority. 

- 3 -
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(k) "Kon-Routine Maintenance- shi.ll be that work generally 

performed and programmed on a naintenance cycle, on a project or 

emergency basis, including, but not limited to, partial or entire 

replacement of switch timbers, ties, metil materials, ballast, 

switch standa, signal apparatus, and deraixs, i f any. 

(1) "Owner" shall mean Conrail, when referring to Conrail 

Rail Properties, and shall mean METRO NO. whrn referrir-j to MTA 

or CDOT Rail Properties. 

(m) "Paxties" shall mean Ccnrail, METRO NO., MTA and CDOT 

collectively. 

(n) "Rail Properties" shall mean the MTA/CDOT Rail 

Properties or Conrail Rail Properties as set forth in the 

Exhibits to this Agreement. 

(o) -Routine .Maintenance" shall be that work performed by 

basic maintenance forces Including, but not limited to, 

inspections, switch stb-d asid rod adjustments, lubricating, 

welding, resplking, spot surfacing and tamping, aignal department 

tests dnd inspection, snow removal and turnout suxfacing. 

(p) -Transfer Agreements" shall mean the Agreements between 

.MTA and COOT, respectively, and Conrail, aated as of September 1, 

1982, setting forth terms and conditions ^ for the transfer ot 

commuter r a i l properties and operations. 

(q) -Dser- shall mean Conrail, when referring to MTA/CDOT 

Rail Properties, and shall mean METRO NO. when referring to 

Conxail Rail Properties. 

- 4 -
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ARTICLE I I 

ACCESS TO RAIL PROPERTIES 

Sectioii 2.01. Access to MTA and CDOT Rail Properties 

(a) MTA and CDOT hereby grant to Conraix, suiaject to the 

provisions of this Agreement, the right to enter upon and u t i l i z e 

the existing tracks and relatod operating f a c i l i t i e s located on 

M'.'A or CDOT Rail Properties listed in Exhibits 1, 4 and 5 for the 

purpose of performing Conrail's freight service, including such 

service operated by Conxail for others. This right shall be the 

same a3 that gr.mtea to r.he Penn Central Corpordtion in ('.) the 

Harlem-Hudson Laasa Agreement, as amended, (?.) the MTA Purchase 

and Lease Agxeeiient, as amei ded, and (3) the CTA Lease Agreement, 

as amended, and transferred to Conxail pursuant to the Final 

System Plan and affirmed by tne Special Court in action No. 

83-14. 

(b) MTA acknowledges Corurail'a continuing right to use: 

(1) the freight trackage righta reserved to Penn 

Central in the Harlem-Hudson Lease Agreement, as amended, 

and in the MTA Piirchase and Lease Agreement, as amended; and 

tr ane f erred to Conxail pursuant to the Final System Plan 

(affiraed by Special Court Action No. 83-14) subject to the 

use levels set forth in Appendix I I I - A of said Agreements, 

without payment for such use; 

(2) the said trackage rights in excess of the use 

levels set fcrth i;i Appendix III-A, for which excess freight 
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use Conrail , h a l l pay METRO NO. i n accordance with A r t i c l e V 

hereof; 

(c) CDOT acknowledges Conrail's continuing right to use, 

(1) the f r e i g h t trackage rights reserved to Tenn 

Central .m the CTA Lease Agreement and transferred to 

Conrail pursuant to the Final System Plan, except for the 

segment between Derby Jct. and Waterbury, subject to the use 

levels set f o r t h i n Appendix I l i - A of said CTA Leaae 

Agreement, without payment f o r such uae; 

(2) the said trackage rigi-.ts i n excess of the use 

levels i n said Appendix I l l - A , for which excess frei g h t use 

Conrail s h a l l pay METRO NO. i n accordance, with A r t i c l e V 

hereof. 

(d) NERSA Rail Prooertlep 

.MTA and CDOT hereby a f f i r m that, subject to the provisions 

of t h i s Agreement, Conxail has retained easements (except 

easements presently held by other railroads) for freight 

operations over r a i l properties conveyed i n fee to MTA or CDOT 

pursuant to the provisions of NERSA and the Transfer Agreements 

dated aa of September 1, U32 and as reserved i n the deeds from 

Conrail to MTA or CDOT. % 

(e) MTA w i l l lease to Conrail for the sum of $1.00 (the 

receipt of which i s hereby acknowledged) a i l of that pxoperty 

known aa Chevy Yard, Taxrytown, New York, necessary f c r Conrail 

t r e i g h t operations and service to fxeight customers. This 

propexty a h a l l be designated ns an Exhibit 4 Rail Property. 
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(f) Where practicable, Conrail, at i t s sole cost and 

expense, ahall arrange fci- and obtain necessary heat, water, 

elect r i c i t y and other u t i l i t y services reguired for ir.s use. in 

the event i t is impracticable to secure any of such services 

other than through f a c i l i t i e s owned by MTA or CDOT, Corixall shall 

i n s t a l l , at i t s expense, i f economically feasible and where 

permitted by :aw, necessary connections, supply Lines and meters 

to measure i t s consumption of such services. In the event 

separate metering i s not feasible, the u t i l i t y b i l l shall be 

allocrated on a fair and reasonable basis. Neither MTA nor CDOT 

shall be liable for any temporary suspension of any such services 

unless caused by eitnar .MTA or CDOT's negligence or that cf theix 

respective agents or employees. Conrail shall have the right to 

use f a c i l i t i e s , connections, supply lines and meters presently 

serving the involved Rail Properties. 

Section 2.02. Chanqes in Use of .MTA/CDOT Rail Properties 

-MTA, CDOT or .METRO NO. reserve the right to redesignate the 

category in which .MTA or CD'iT Rail Properties shown on Exhibits 

1, 4 and 5 are listed to reflect changes in the nature of 

passenger services operated over such properties, provided ihat 

in the event METRO NO. or CDOT institute passenger service over 

Rail Properties listed in Exhibits 4 or 5, i t shall redesignate 

such properties aa jointiy used, and, provided further, that, in 

7 -
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the event Conrail's operation over any of MTA or CDOT Rail 

Properties shall terminate, such property shall be deleted from 

the Exhibits. 

Sec tion 2.03. _ Access to Conrail Rail PrO|->ertie3 

(a) Conrail hereby grants to METRO NO., subject to the 

provisions of this Agreement, the right to enter upon and utilize 

tracks and related operating f a c i l i t i e s located on C'onrail Rail 

Properties listed in Exhibits 2 and 6 for the purpose of 

performing r a i l commuter passenger service. 

(b) Conrail hereby grants to CDOT, subject to the 

provisions of this Agreement, the right to enter upon and utilize 

the tracks and related operating f a c i l i t i e s of the Danbury 

Secondary (L.C. 4246) between Derby Jvmction and the 

Connecticut-New York State Line at about Mile Post 71.2 for the 

purpose of performing r a i l comoutex passenger service. 

(c) In the event that METRO NO. or CDOT extends i t s r a i l 

passenger service pursuant to the Transfer Agreements to other 

Conrail prop>ertie8 not l i s t e d in Exhibits 2 and 6, the provisions 

of this Agreement s h a l l apply and such properties shall be 

immediately added to Exhibit 2 or S as appropriate. 

(d) Conrail retains i t s right t.o use, or permit another 

party or partlea to uae, Conrail Rail Properties for any r a i l 

purposes, provided that such utilization does not unreasonably 

interfere with METRO NO.'s or cDOT's Trackage Rights. 
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(e) Where practicable, .METRO NO., at i t s sole cost and 

expense, shall arrange for and obtain necessary heat, water, 

e l e c t r i c i t y and other u t i l i t y services required for i t a use. In 

the event i t is impracticable to secure any of such services 

other than through f a c i l i t i e s owned by Conrail, METRO NO. shall 

i n s t a l l , at i t s expense, i f economically feasible and where 

permitted by law, necessary connectiona, supply lines and meters 

to measure its cons\iaption of such services. In the event 

sep'xate metering i s not feasible, the u t i l i t y b i l l shall be 

allocated on a fair and reasonable basis. Conrail shall not be 

liable for any tempoiary suspension of any such services unless 

caused by it s negligence or that of i t s ag«».':ts or employees. 

.METRO NO. shall have the right to use f a c i l i t i e s , connections, 

supply lines and meters presently serving the involved Rail 

Properties. 

ARTICLE I I I 

MANAGEMENT AND OPERATIONS 

Section 3.01. New Haven Service Agreement 

AB between MTA, CDOT and METRO NO., nothing in this 

Agreement ia intended to amend or negate any provisions of the 

Amended and Restated Service Agreement ("Service Agreement") 

dated June 21, 1985 -joong CDOT, MTA and METRO NO. Afl between 

MTA, CDOT and METRO NO., in the event of any inconsiatency 

between any provision in this Agreement and the Service 
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Agreement, the provision of the Service Agreement shall govem, 

provided, however, that nothing contained in the Service 

Agreement shall in any way amend, change, alter or otherwise 

affect Conrail's rights, duties, responsibilities and obligations 

set forth in this Agreement. 

Section 3.02. MTA AND CDOT Rail Properties 

(a) As between METRO NO. and Conrail, METRO NO. retains the 

right to establish the overall policies goveming the management 

and operational control of a l l r a i l service over MTA and ""DOT 

Rail Properties, including, but not, limited to, the dispatching 

and control of a l l trains. METRO NO.'s right shall not be 

exercised in a manner which would unreasoneibly interfere with 

Conrail's trackage rights. 

(b) The scheduling and movement of revenue passenger trains 

shall take precedence over a l l other train movements. 

(c) Conrail's freight operating rights described in thia 

agreement axe for the purpose of permitting Conrail to exercise 

i t s trackage rights under Section 2.0:. hereof and the agreements 

referenced therein, including the right to operate i t s road and 

local freight traina, aa well aa switching movements, trains, 

locomotives, and other on-track equipment.^ Conrail shall have 

accet's to a l l riinning, side, switching, yard, and interchange 

tracks included in MTA or CDOT Rail Properties necessairy for the 

provision of it s freight service so .long as that access does not 

interfere with existing or planned METRO NO. or CDOT uses. 
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(d) Conrail shall have the right to amend and increase the 

level of i t s freight rvice, ai provided in Sections 3.03 of t.he 

Harlem-Hudson and CTA Lease Agreements and the MTA Purchase and 

Loase Agreement. 

(e) Conrail may perform special and emergency serv.'.ces, 

provided that such operations do not interfere with then existing 

METRO NO. uses. 

(f) METRO NO. and CDOl reserve the right to operate special 

or emergency trains over the properties. Reasonable notice of 

such use shall be given to Conrail. 

(g) METRO NO. shall not do, or cause to be done, anything 

that interferes with Conrail comffiunications on KTA and cDOT Rail 

Properties. 

Section 3.03 Clearances 

METRO NO. and CDOT guetrantee that Conrail shall have 

clearance routes satisfactory to Conrail over METRO NO. lines for 

movement of a l l types of equipment and shi'^ents which Conrail 

operated emd transported, in both local and through freight 

service, over these lines as of January 1, 1983. Those 

clearances on MTA and CDOT Rail Properties are those set forth in 

Exhibit 9. METRO NO. and CDOT also guarantee that Conrail shall 

have access to a l l industries located on METRO NO. lines at the 

s2une level of u t i l i t y which existed ae of January 1, 1983, so as 

to permit Conrail to provide freight service to emd from any of 

i t s customers on MTA or CDOT Rail Properties in the same manner 

and to the s'̂ rae extent as existed on Januaiy 1, 1983. METRO NC. 
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w i l l proaiptly notify Conrail of any modifications of Exhibit 9 

clearances. I f any restrictions on -learances imposed by METRO 

NO. or resulting from i t s maintenance activities after the 

effective date of this Agreement &ze more restrictive than the 

clearances sat forth in Exhibit 9, and i f such restrictions 

require alteration of METRO NO. f a c i l i t i e s in order to permit 

Conrail to move freight shipments, such alteration shall be made 

promptly by METRO NO. at z .a expense. I f a freight shipment 

exceeds the clearances on Exhibit 9, and requires alteration of 

METRO NO.'S fa'-ilitles, sucn alteration shall be at Conrail's 

expense. "Facilities* as used in this Section 3.02(g) includes, 

tut is not limited to, catenary wire, electric tractio 

f a c i l i t i e s and high level platforms located on MTA and CDOT Rail 

Properties. Conrail shall have the right to periodically operate 

it s clearance car over .MTA/CDOT Rail Properties in order to check 

the clearance levols, which operation may be conducted at least 

once every six (6) months. Notwithatanding the above, the pa. ̂ ies 

understand and agree that the proviaions aa to cleaiances are 

subject to applicable state law and regulations au they may exist 

from time to tiae. 

Section 3.04. Conrail Rail Properties 

(a) Conrail retainc the right to establish the overall 

policies goveming the m/.nagement and operational control of a l l 

r a i l service over Conrail Rail Properties, including, but not 

limited to, the dispatching and control of a l l trains. Conrail's 
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right shall nox. be exercised in a manner which would unreasonably 

interfere with METRO NO.'s or CDOT's trackage rights. 

(b) The scheduling and movement of MZTRO NO. or CDOT r a i l 

passenger commuter trains shall teLke precedence over a l l other 

r a i l movements except Amtrak regularly scheduled revenue 

int e r c i t y passenger trains. 

(c) METRO NO.'s and CDOT's passenger operating rights 

described in thia Agreement are for the purpose of permitting the 

operation of commuter passenger trains in revenue service as set 

forth herein and in non-revenue service, as well as special 

traina, locomotives, and other on-track equipment. METRO NO. and 

CDOT (the latter insofar as the Connecticut segment of the 

Danbury Secondary Line is concemed) shall have access to and use 

of a l l running, side, switching, yaxd, and interchange tracks 

included ir. Conrail Rail Properties necessary for the provision 

of i t s passenger service, provided, however, that these uses w i l l 

not interfere with Conrail's existing or planned uses. 

(d) Subject to the approval of Conxail, which shall not be 

urjreasonably withheld or delayed, METRO NO. or CDOT shall have 

the right to aisend or increase the level of i t s passenger 

service; provided, however, that the character, scheduling, or 

extent of the passenger service shall not unreasonably interfere 

with Conrail's exiating or planned uses of Conrail Rail 

Properties. 

(e) Mt̂ TRO NO., subject to reasonable notice to Conrail, may 

operate non-acheduled revenue and non-revenue trains, work 
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trains, self propelled work equipment, and light engine moves, 

provided that such operations w i l l not interfere with existing 

Conrail uses and w i l l reimburse Conxail the Cax Mils rate set 

forth in Section 5.03(a) for such movements. METRO NO. special 

or excursion.trains may be operated provided the operation wil l 

not interfere with Conrail uses; approval to operate such special 

or excursion trains must be acquired in advance, in writing. 

Compensation for the operation of special cr excursion trains 

shall be negctiatea on a case by case basis. 

(f) METRO NO. regularly scheduled re/enue trains, 

non-revenue trains, work traina and light engine movea may be 

detoiired over Conxail Rail Properties not covered by the 

Exhibits, in emergencies where interference with Conrail uses 

w i l l not result; movement and reimbursement to Conrail for such 

detour trains shall be govemed by the rates and provisions 

estciblished in the AAR Standaxd Form For Detour Agreement, then 

in effect of which a current copy i s attached and incorporated 

herein as EXHIBIT 10. 

Section 3.05. General Provisions 

(a) As used in this Agreement, whenever reference is made to 

the trains, locomotives, cars, or equipment of, or in the account 

of, one of the parties hereto, 5uch expression means the trains, 

locomotives, cars, or e.juipment in the possession of or operated 

by one of the Paxties and includea auch trains, locuaotivea, 

caxs, or equipment which are owned by, leased to, or the 

responsibility of such Party. Whenever such locomotives, cars. 
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or equipment axe owned or leased by one party to this Agreement 

end are in the possession or account of the other party to this 

Agreement, such locomotives, cars, or equipment shall be 

considered thoae of the latter Party. 

(b) User- shall comply with the provisions of applicable 

feaeral, state, emd local laws, regulations, and rules respecting 

the operation, condition, inspection, and safety of ita trains, 

locomotives, ceira, and equipment while aurlj traina, locomotivea, 

cars, and equipment are being operated over tJie Rail Properties. 

User shall indemnify, protect, defend, aixd save Owner and i t s 

officers, agents, and employees harmleaa from a l l fines, 

penaltiea, and l i a b i l i t i e s imposed upon Owner under such lawa, 

r-ulea, and regulationa by any public authority or court having 

jurisdiction in the premises, when attributable to the failure of 

User to comply with i t s obligations in this regard. 

(c) User in i t s use of the Rail Properties w i l l comply in 

a l l respects with the operating rulea and regulations of Owner, 

and the movement of User's trains, locomotives, cars, and 

equipment over the Rail Properties shall at a l l times be subject 

to the ordera of the tranaportation officers of Owner. 

(d) User ahall make such axxemgementa> with Owner as may be 

required to have a l l of i t s employees who shall operate i t s 

traina, locomotivea, caxs, and equipment ovex the Rail Properties 

qualified for operation thereover. In the event i t becomes 

necessary fo.r Owi ̂ r to fumish Pilots for the opiration of User's 

trains over Owner's properties. Owner shall be reimbursed for the 

- 15 -

503 



Actual Costs of such employees and such employees shall be 

considered as employees of User for purposes of Article 6 of this 

Agreement. 

(e) In the event Owner conducts an investigation or hearing 

conceming the violation of any operating rule or practice of 

Owner by an employee or employees of the User, except officers of 

Dser, Dser shall be notified in advance of any such investigation 

or hearing. Such investigation or hearing may be attended by any 

o f f i c i a l designated by Dser and shall be conducted in accordance 

with the collective bargaining agreements, i f any, that apply to 

said employee or employees. 

(f) Owner ahall have the right to exclude from the Rail 

Properties, for the length of time specified in a disciplinary 

proceeding, any employee of Dser, except officers, determined by 

Owner, as the result of such investigation or heaxing descxibed 

above, to be in violation of Owner's rules, regulations, orders, 

practices or inst:ructlons issued by Timetable or otherwise. User 

shall release, indemnify, defend and save harmless Owner and i t s 

officers, ag'^nts and employees from and against any and a l l 

claima and expenses resulting from such exclusion. 

(g) I f by reason of any mechanical failure or for any other 

cause not resulting from ar. accident or derailment, a train or 

locomotive of User becomes ?tailed and unable to proceed under 

its own power, or f a i l s to maintain the speed required by Owner 

on th*> Rail Properties, or, i f in tunergenciea, crippled or 

otherwise defective cars are set out of User's traina on the Rail 
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Properties, Owner shali have the option of allowing the User to 

fm-nish motive power or such other assistance as may be necessary 

to haul, help, or push such trains, locomotivea or cars, or to 

properly move the disabled eq'iipment off the Rail Properties, or 

the owner, a.fter notice to User, may perform the necessary 

functions. Uaer shall reimburse Owner for rendering any auch 

assistance baaed on zUi Actual Costs or the Owner's standard 

schedule of charges then in effect. 

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

transfer the lading of such crippled or defective cars in order 

to move them off the Rail Properties, such work shall, at the 

option of the owner, after notice to User, be done by the Dser or 

the owner. User shall reimb'irse Owner for the Actual Coat of 

rendering any such assistance. 

ARTICLE : • 

MAINTENANCE AND CONSTRUCTION ON RAIL PROPERTIES 

q*.ction 4 01. p^ory--^ Ability for Maintenance and 
section ^ r ^ - — M T . .nd CDOT Hr̂ ^̂  Propertj^ 

(a) AS between METHO NO. and Conrail, METRO NO. shall retain 

the right to eat,.blish and carry out tho overall policies 

goveming naintenance, construction, .reconstruction, and 

alteration of a l l MIA and CDOT Rail Properties. METRO NO.'s 

rights shall not be exerclsec in a manner which uould 

unreasonably interfere with Conrail's trackage rights. Aa 

between MTA, METRO-NO. and CDOT, management control of CDOT Rail 
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Properties ahall be gover;.ed by the Amended and. Restated Service 

Agreement. 

(b) With respect to MTA or CDOT Rail Properties in Exhibit 

5, METRO NO. or it s designee shall have the reaponsibility to 

perform a l l - maintenance, construction, reconstruction, or 

alteration on these P^il Properties. Notwithatanding the 

preceding sentence, Conrail shall determine the level of and 

requirements for maintenance, and shall bear the actual coats 

therefor aa long as there is no regular uae of theae f a c i l i t i e a 

by METRO NO. or until freight service thereon i s discontinued by 

-onrail. In the event that METRO NO. redesignates properties aa 

a Jointiy Used Ml'A/CDOT Rail Property under Section 2.02 hereof, 

the level of maintenance shall be brought to no leaa than Federal 

Railroad Administration Class 1 standards. METRO NO. ahall havo 

the right to perform the necessary work and Conrail shall pay the 

actual coats incurred by MET-.O NO. in bringing the property to 

the specified maintenance level, but no expense for upgrading the 

property above the FRA Class 1 level may be charged to Conrail. 

(c) AS between METRO NO. and Conrail, with respect to MTA or 

CDOT Rail properties in Exhibits 1 and 5, METRO NO. or i t s 

designee ahall have the responsibility to perform or to axrange 

for the performance of the maintenance, conatruction, 

reconatruction, and alteration on such properties. 
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Section 4.02. Maintenance of Freieht F a c i l i t i e s 
on .MTA and CDOT Rail Properties. 

(a) METRO NO. "hall perform routine and non-routine track 

maintenance together with the maintenance of signal appliances 

and derail;?, i f any, for the portion of solely freight tumouts 

to sidings located bê .ween the point ot awitch emd the cleeirance 

point (or mutually defined point beyond the clearance point) and 

both tumouts of any solely freight crossover out of the main 

track. Such f a c i l i t i e s are listed on Exhibit No. 3. 

(1) The routine and non-routine maintenance expenses 

incurred by METRO NO. with respect to these f a c i l i t i e a eu:e 

not included in tha car-mile reimburaement provided in 

Section 5.01(a) hereof. The coat of such work shall be 

charged to Conrail in accordance with Section 5.01(b) 

hereof. 

(b) In the e/ent that Conrail advises that any solely 

freight f a c i l i t y is n'̂ t required for the performance of Conrail's 

freight service, the provisions of Section 4.04(g) shall apply. 

In the event a;i emergency situation occurs which requires the 

total or partial replacement of a solely freight f a c i l i t y , METRO 

NO., subject tc the verbal approval of Conrail's 'General Manager 

or his representative, shall proceed with the work and shall b i l l 

Conra Ll i.n accordance with the provisions of Section 5.05(b), 

except tr the extent aaid f a c i l i t y i s covered by Section 5.01(b). 

(C; METRO NO. shall perform FRA-mandated inapectiona, 

automatic grade-crossing protection inspection and repair 
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and emergency repairs, including those resulting from >:!erallments 

on the portion of solely freight sidings located beyond the 

clearance point (ox mutually defined point beyond the clearance 

point). Such f a c i l i t i e s are listed on Exhibit 5. The cost of 

such work shall be charged to Conrail in accordance with Section 

5.05(b) hereof. 

(d) In addition to maintenance of properties and f a c i l i t i e s , 

METRO-NO. and Conrail shall from time to time, upon reasonable 

request, perform aervices necessary to asaist the other i n 

carrying out i t s services and operations, including without 

limitation such services as train control, wrecking and 

derailments, snow plowing service and pilot services. The 

parties agree, however, that Conraii wil l not be required to 

pexform snow removal ar passenger station f a c i l i t i e a . Requests 

for the above described services will be considered promptly and 

not unreasonably refused, subject to \.he prior operating and 

service needs of the paxty receiving the request. Requests shall 

b^ in writing, except that oral reqiiests may be acted upon in 

unusual circumsta-^ces, subject to prompt confirmation in writing. 

Performance and payment for such services shall be at tho Actual 

Coat of the party performinf the service. ̂  

Section 4.03- M^.intenance and Other Services 

(a) .Maintenance and other services provided under this 

Agreement s.'^all bo performed in an economic and ef f i c i e n t manner. 

Properties and f a c i l i t i e s are to be maintained by METRO NG. at 
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the level of maintenance specified in the exhibits, as amended 

from time to time by agreement, provided that a l l tracks 

maintained by METRO NO. hereimder shall be inspected and 

maintained at a level sufficient to meet Federal Railroad 

Adninistratioa (FRA) track safety standards fcr Class 1 track. 

Cost of maintenance of properties or f a c i l i t i e s used by Conrail 

at levels eibove FRA Class 1 standards shall be at METRO NO.'s 

sole cost and expense unless otherwise requested or agreed upon 

by Conrail. Properties or f a c i l i t i e s axe to be maintained by 

Conxail at the level of xepaix specified in the exhibits. 

(b) In the event Conxail wishes any properties or f a c i l i t i e s 

used by Conxail, and for which charges axe billable to Conxail, 

to be rehabilitated or upgraded, or wishes METRO NO. to carry out 

special projects or new construction on Conrail's behalf, 

Conrail's Senior Vice President-Operations or hia deaignee will 

submit a written notice to METRO NO. to that effect. Including 

the submission of complete specifications .*.or the upgrading or 

construction requested. Any such proposal shall be subject to 

METRO NO. engineering approval. In the event such notice is 

submitted and i f METRO NO. agrees to do the work, METRO NO., 

within 45 daya following receipt of the notice, w i l l submit to 

Conxail a Force Accoimt Eatimate for work to be performed and a 

time schedule. When the estimate and work schedule are approved 

in writing by Conrail, auch notice w i l l conatitute an order to 

begin work. 
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(c) Conrail may, at ita discretion and subject to METRO 

NO.'s approval, which approval shall not be unreaaonably 

withheld, fumish material for any upgrading, special projects, 

or new conjtructlon requested hereunder. I f i t appears that the 

cost of the work wi l l exceed the Estimate, METRO NO. w i l l notify 

Conrail of the status of the project emd, i f i t la to proceed, 

the need ô secure additional authority for auch additional coat. 

METRO NO. shall not be obligated to incur coata in exceaa of 

thoae approved by Conrail. I f METRO NO. doea not undertake the 

work, Conrail or it s contractors shall be granted reasonable 

accesa to MTA/CDOT Rail Properties to carry out the work. 

(d) In the event that METRO NO. for i t s own purposes 

determines that any properties or f a c i l i t i e a , which under thia 

Agreement are the responsibility of Conrail emd the expense? for 

maintenance are chargeable to Conxail, should be upgxaded, 

renewed or require special attention, METRO NO. w i l l notify 

Conxail'3 Senior Vice President-Operations of i t s desires. I f 

Conxail agrees, METRO NO. shall prapaxe a description of the 

desired work includi_.ig, wnere necessary, detailed plans, which 

w i l l be submitted to Conxail for i t s concurrence. The actual 

coat of the upgrading, renewal or special projects ahall be paid 

by METRO NO. and the partlea ahall review the impact of emy 

chemges on future maintenance expenses and, i f necessary, 

allocate those expenses between the peurtiea, aa they may agree. 

(e) The provisions set forth in aubaectiona (b) and (c) 

above w i l l be followed in a similar memner in dealing with a 
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notice by METRO NO. to Conr&.'.l of METRO NO.'s desire that Conrail 

carry out similar projects with reapect to propertiea or 

fa c i i i t i e s billable to .METRO NO. 

(f) Each paxty agrees to uae i t s beat efforts to provide 

services necessary to deal with emergency situations on their 

respective properties or f a c i l i t i e s or with other operating 

emergencies. Oral notice of the need for emergency service may 

be acted upon, subject to written confirmation as soon as 

possible, but in emy eve.vt within 5 daya after verbal 

authorization. The paxty performing such aervices may submit 

b i l l s to the other for such aervicea and ahall include therein 

the name and t i t l e of the officer who requeated and authorized 

surh services. Projects desij:ed by one party involving special 

projects or new construction involving coata of 325,000 or less 

may be carried out by the ochex upon oral notice subject to the 

same confirmation and bi l l i n g procedures as for emergency 

services. 

(g) Except where otherwise Indicated, Conrail agrees, at 

METRO NO.'s expense, to maintain the track, communication and 

signal syatema, bridge and building structuirea, and other solely 

passenger f a c i l i t i e a identified in Exhibits 6 and 7. The cost of 

such work ahall be chaxged to METRO NO. in accordance with the 

appropriate previaiona of Article V. 
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section 4.04 IjfltaUatjon. Connection. Mainten«n.o, ... 
Removal of Indl3<>r>-̂ al Sidetr/^rT^T^ ^ 

(a) conrail has the right to Install track connections for 

r a i l lines and trackage owned, leased, controlled or operated by 

conrail cr i t s freight customers contiguous or adjacent to the 

MTA/CDOT RairProperties in order to perform ita freight service 

and to contract wit.h those industries for the installation, 

construction, maintenance, and removal of industrial sidetracks 

which w i l l be connected to tracks or connectiona on MTA/CDOT Rail 

Properties. The following provisions govem the construction, 

operation, maintenance and removal of sidetrackt which have been 

constructed or are to be constructed for the puxpose of providing 

r a i l freight service to industries served or to be served by 

Conrail which are connected to MTA/CDOT Rail Properties. 

(b) Whenever Conrail plane to construct a new industxial 

sidetrack which wil l be connected to .MTA or CDOT Rail Properties 

or plans to alter or modify an existing sidetrack, engineering 

plans and drawings showing the location and dimension of such 

sldetrack(s) , and any constxuction or MTA/CDOT Rail Properties 

adjacent to or in support thereof, shall be submitted by Conrail 

to the Executive Vice President for .METRO NO. in quadruplicate 

for review and approval. Approval of p l ^ " , and specifications 

fox sidetxack installations ox modifications which axe conalatent 

with METRO ro.'s general specifications w i l l not be unreasonably 

withheld or delayed. In the event of any conflict between 
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freight and passenger operational requirements, passenger 

requirements shall pravall. 

(c) Nothing in this agreement i s intended as a grant of 

rights to industries served by Conrail along the MTA/CDOT Raii 

Properties. The Industrial Sidetrack Agreement between Conxail 

and the Industry shall in no way govem the terms of this 

agreement between METRO NO. and Conxail, but ahall be limited to 

matters between the industry and Conrail. 

(d) I f METRO NO. is willing to undertake the work, a l l 

materials for installation of a new sidetrack or modification of 

exiating aidetracks may, at METRO NO.'s diacretion, be supplied 

by Conxail to METRO NO. at a location to be selected by-

agreement of the parties. Construction, installation, or 

modification of sidetracks shall be performed in accordance with 

approved plana on MTA/CDOT Kail Propertiea by METRO NO. forces or 

contractors, in retum for which Conxail shall compensate METRO 

NO. in accordince with a force account agreement to be entered 

into on a caae-by-case basis. If METRO NO. does not wish to 

undertaJce the work, i t w i l l authorize Conxail to do so and w i l l 

give Conrail, i t s employees or contractors access to the worksite 

as necessary for completion of the work, axibject to METRO NO.'s 

operating control, entry permit procedures and flagging 

requirements, the Actua.i Costs of which shall be bome. by 

Conrail. 

(e) Maintenance of industrial sidings beyond the clearance 

point may be performed by METRO NO. forcea on MTA/CDOT Rail 
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Propertiea at Conr.«.il's expense in accordance with Articles IV 

and V; or by Conrail or its contractors at Conrail's expense, 

subject to METRO NO.'s operating control, entry permit procedures 

and flagging requiremants. Conrail shall provide to METRO NO., in 

writing, maintenance standarda and inatructiona for induatrial 

sidetracks preparad in a clear and unambiguous fashion. 

(f) Conatruction and maintenance of that portion of the 

sidetrack located off MJ:A/CD0T Rail Properties ahall be the 

responsibility of Conrail or the industry. 

(g) Sidetracks - Cesiation of Uae ; 

(1) With reapect to any induatrial aidetracks or public 

delivery (team) tracks covered by thia Agreement which have 

not been uaed for any freight shipment during the preceding 

24 month period, .METRO NO. shall have the option upon 90 

days' written notice to propose rejnoval of the connection 

and any other f a c i l i t i e s and appurtenances connected 

therewith located upon the right-of-way. 

( i i ) Upon receipt of such notice, Conrail w i l l promptly 

evaluate whether i t or an industry or shippers w i l l have 

need for the sidetrack or public delivery (team) track 

currently or in the future. I f auch need ia reaaonably 

anticipated, Conrail wi l l ao notify METRO NO. in writing, 

emd the track ahall be retained. 

( i l l ) In the event of removal, Conrail ahall have the 

right to retain a l l sidetrack materiala whi.-rh i t haa 

fumished after the effective date of thia Agreeaent for the 
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conatruction of now sidetrack cormections or the repair or 

modification of existing sidetracks. Such materials Jhall 

be removed by .METRO NO. and delivered to a mutually 

agreeable location for Conrail pickup pursuant to the 

provisions of subparagraph (1) above at Conrail's expense. 

METRO NO. shall be entitled to retain a l l other sidetrack 

materials, which shall be removed at METRO NO.'s expense. 

(iv) Sidetrack materials belonging to Conrail which are 

removed by METRO NO. pursuant to subparagraphs (1) and ( i l l ) 

above shall be held for thirty daya subsequent to the date 

that METRO NO. notifies Conrail that the removal of the said 

connection has been completad emd materials delivered to the 

agreed upoti location. Any materials not repoaaeaaed by 

Conrail within the 30-day period may be removed from 

MTA/CDOT's Rail Properties at Conrail's expenae, or disposed 

of as may then be agreed upon. 

Section 4.05. Construction, Reconstruction, and 
Alteration of Freight F a c i l i t i e s on 
MTA or CDOT Rail Properties 

(a) Ccnrail, with the prior written approval of 

METRO NO., aa to propertiea cwned or leaaed by MTA or METRO 

NO. or of CDOT, aa to propertiea owned or leaaed by CDOT, at 

Conrail's sole ccst and expenae, may construct, reconstruct, 

alter, or improve any freight f a c i l i t y such aa yarda, public 

delivery (teeun) tracka, but aped f l c a l l y excluding 

buildinga, located on MTA or CDOT Rail Properties as 
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neceaaary for freight operaticna, including, but not limited 

to, Increaaea in weight of r a i l , changea in aignal or 

communication f a c i l i t i e s , freight sidings, and interchange 

points, provided, however, that any additional expenaea for 

the maintenance of these f a c i l i t i e a shall be the sole 

responaibility of Conrail. 

(b) A l l f a c i l i t i e a conatructed under aubaectlon (a) 

for which Conrail fumiahed material ahall remain the 

property of Conrail unleaa owned by the Penn Central 

Corporation and covered by the Harlem-Hudson Lease 

Agreement. METRO NO. may require Conrail to remove its 

f a c i l i t i e a which are no longer uaed under the eonditiona set 

forth in Section 4.04(g), and to perform the neceaaary 

restoration work. This work shall be at Conrail's sole 

expense. 

Section 4.06. Responsibilitv for .Maintena.nce of 
Conrail Rail Propertleg 

Conrail shall have the right to establish and carry out the 

overall policies governing maintenance, conatruction, 

reconatruction, and alteration of a l l Conrail Rail Propertiea. 

Conrail's right ahall not .•>e exercised in a manner which would 

unreaaonably interfere with METRO NO.'s or CDOT's trackage 

righta. 
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Sect;'.on 4.07. Level of Maintenance of Conrail 

Rai,l Properties 

With reapect to Conxail Rail Propertiea l i s t e d in Exhibit 2, 

Conrail ahall determine the level of and requirements for 

maintenance, construction, '•econstruction, or alteration, and 

shall bear the complete resptmsibility therefor, provided that 

the level of maintenance shall not be leaa than that apecified in 

said Exhibit. 

Section 4.08. Construction. Reconatruction. and 
Alteration of Solely Paaaenqer 
Fa c i l i t i e s on Conrail Rail Propertiea 

(a) METRO NO., with the prior written approval of Conrail, 

at METRO NO.'s sole cost and expense, may construct, reconstruct, 

altfir, or improve any solely passenger f a c i l i t y located on 

Conxail Rail Propertiea necessary for passenger opdrations, 

including, but not limited to, platforms, atationa, 

electrification, signal or commimication f a c i l i t y changea, and 

passenger sidings; provided, however, that any additional 

expenses for the maintenance of tnese f a c i l i t i e a shall be the 

sole responsibility of .METRO NO. Such f a c i l i t i e a shall not 

interfere with Conrail's clearances, communications or any other 

Conraii uae of ita properties. 

(b) A l l f a c i l i t i e a conPtructed under aiLbaection (a) above 

shall remain the property rf METRO NO. At Conrail'a option, i t 

may require .METRO NO., at METRO NO.'s sole cost and expenae, to 
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remove f a c i l i t i e a which are no longer uaed and perfonn the 

neceaaary reatoratlon worx. 

ARTICLE V 

COMPENivATION 

Section 5.01. MTA/CDOT Rail Vynpm^lm. 
Uaed Jointlv Wit>̂  ron|-»̂ ; 

(a) Conrail ahall pay METRO NO. on a billable car-mile baaia 

for freight aervice operated over the Exliibit 1 Rail Propertiea 

in excess of the use levels permitted without charge under 

Section 2.01 of this Agreement. The billable car-mile rates aret 

Car .M.lles 
RATES 

1983 1984 12fi5 1 ^ 2M1 i m . I M l 1990 

iSiual*S^^ °̂" -''^ '"^ -'"̂  -273 

2SJanf^^^°" -̂ 5̂ .186 .197 .205 

fb) Tumouts and Crossovers 

1. Freight Only 

(1) The parties agree to a flat rate payment 

for a l l maintenance and replacement aaaoclated with freight 

tumouta and croaaovers maintained by METRO NO. for Conrail, 

which tumouta and croaaovera axe deaignated aa Conrail 

responaibility in EXHIBIT 3. This f l a t rate payment shall 
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constitute the entire amount due for a l l maintenance and 

replacement of said turnouts and croaaovers. 

(11) The flat rate, using 1983 average weighted 

coats, shall be 53 ,578 per year per tumout for routine 

.maintenance and S2,301 per year per tumout for non-routine 

maintenance. Non-routine maintenance shall include both 

incremental and entire switch replacement. 

( i i i ) In accordance with paragrapha (1) and ( i i ) 

above, Conxail ahall pay METRO NO. at tho rate of $489.92 

per month per tumout. This rate shall be effective aa of 

January I, 1983, and shall be escalated annually aa provided 

in Sectio.i 5.34(b). Paymenta shall be made in two (2) 

increments, one on July 15 and the other on January 15 of 

each calendar year, covering the periods January 1 thxough 

June 30 and July 1 thxough December 31, respectively. At 

the time of each payment, Conrail w i l l fumiah METRO NO. 

with a statement indicting, by month, the number of 

tximouts for which payment is made, togethar with an 

explanation of any increase or decrease in the number of 

tumouta for vrtiich payment is submitted. 

(lv) Conrail shall have 'the right to enter 

MTA/CDOT Rail Properties for the purpose of reviewing the 

level of maintenance being performed on tumouta and 

croaaovera covered by thia Section. In the event Conrail 

determinea that i t s freight tumouta and croaaovera are not 

being properly maintained, i t shall promptly meet with METRO 
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NO. to discuae the mattes:. I f the partlea are unable to 

reach agreement on thia matter, i t ahall be reaolved in 

accordance with ARTICLE IX of this Agreement. 

2. Jointlv Used 

The. partiea agxee that the f l a t rate for a l l 

maintenance and replacement of freight tumouts and 

croaaovera, aa set forth in SS.01(b)(1), shall apply to 

tumouvs and croaaovera uaed jointly by METRO NO. and 

Conrail for passenger and freight operations, and that said 

maintenance and replacement costs shall be shared equally by 

METRO NO. and Conxail. Conrail ahall pay METRO NO. $244.96 

per month per tiimout for each tximout deaignated aa joint 

reaponsibility on Exhibit 3. Thia rate ahall be effective 

aa of January 1, 19 83 and ahall be eacalated emnually aa 

provided in Section 5.04(b). 

(c^ Beyond Clearnee Point Conrail ahall pay for Routine 

and Non-routine .Maintenance expenaea incurred by METRO NO. 

relating to each aolely freight f a c i l i t y located beyond the 

cleaxance point identified in Exhibit No; 5. METRO NO. shall 

b i l l Conrail in accordance with ScKTtion 5.05(c). 
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S e c t i o n 5 . 0 2 . MFTRO NO. - Property Owned Bv MTA. CDOT o r METRO 
NO. used Solely By Conrail and Maintained 
Bv Conra i l - Exhibit 4 

Conra i l w i l l assume a l l costs associatec with maintenance of 

those properties i d e n t i f i e d i n Exhibit 4 which are propert ies 

owned by MTA, CDOT or METRO-NO. and maintained and used a o l e l y by 

C o n r a i l . Should Conxail discontinue i t s fre ight a e r v i c e on any 

of the r a i l l inea i d e n t i f i e d i n Exhibit 4, i n whole or i n p a r t , 

the property s h a l l be returned to MTA, CDOT or METRO NO. i n at 

l e a s t FRA Claas 1 condit ion. 

Sect ion 5.03- Conrai l Exhibi t 2 R a i l Properties 

(a) METRO NO. s h a l l pay Conrail on a b i l l a b l e Car-Mi le baaia 

for passenger service operated over Exhibit 2 R a i l Proper t i ea . 

The b i l l a b l e cax mile rates axe: 

RATES 

Car Miles 1983 1984 1985 1986 1987 1988 1969 1990 
l.Jt 1 .Million S.200 .216 .223 .230 .239 .248 .263 .273 
Annually 

Over ] M i l l i o n $.150 .162 .168 .172 .179 .186 .197 .205 
Annually 

(b) Turnouts and Crossovers 

(i) The poxties agree to a fla t rate payment 

for a l l maintenance and replacement associated with 

paaaenger tumouts and crossovers maintained by Conrail for 

METRO NO., as li s t e d in EXHIBIT 6. This flat rate payment 

shall conatitute the entire amotmt due for a l l maintenance 

emd replacement of said tumouts and croaaovers. 
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(11) The fl a t rate, using 1983 average weighted 

coata, shall be $3,578 per year per tumout for routine 

maintenance and $2,301 per year per tumout for non-routine 

maintenance. Non-routine maintenance shall include both 

incremental and entire switch replacement. 

( i i i ) In accordance with paragrapha (1) and (11) 

above, METRO NO. shall pay Conrail $489.92 per month per 

tumout. Thia rate ahall be effective as of Januaucy 1, 

1983, and shall be eacalated annually aa provided in Section 

5.04(b). Annual paymenta shall be made in two (2) 

incrementa, one on July 15 and the other on January 15 of 

each calendar year, covering the perioda Janueu:y 1 through 

June 30 and July 1 through December 31, reapectively. At 

the time of each payment, METRO NO. w i l l fumiah Conrail 

with a statement indicating, by month, the number of 

tumouts for which payment i s made, together with an 

explanation of emy increase or decrease in the number of 

tumouts for which payment ia submitted. 

(iv) METRO NO. shall have the right to enter 

Conrail's properties for the purpose of reviewing the level 

of maintenance being performed on tumouts and croaaovers 

covered by thia Section. In the event METRO NO. determinea 

that i t a paaaenger tumouta and croaaovers are not being 

properly maintained, i t shall promptly meet with Conrail to 

discuaa the matter. I f the partiea are unable to reach 
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agreement on this matter, i t shall be resolved in accordance 

with ARTICLE IX of this Agreement. 

Section 5.04 Revision of the Billable Car-Mile and 
Maintenance Rates 

(a) Car-Mile Rate: Beginning in July 1984, and each 

July i thereafter, the Billable Cax-Mlle Rates identified in 

Sections 5.01(a) and 5.03(a) shall be Increased or decreased 

on a ciimulative basis by the same p)ercentage by which the 

coat of material, prices, wage rates and supplements 

combined (excluding fuel), as reflected in the Annual 

Indexes of Chargeout Prices and Wage Rates, Baat, 

(1977»100), Series RCR, included in the "AAR Railroad Cost 

Indexes", and supplements thereto, issued by the Association 

of American Railroads or other generally recognized index, 

i f such AAR index ceases to be published, has increased or 

decreased in the preceding calendar year, using 1982 (161.8) 

as the base index year. Cax~Mila rates calculated in 

accordance with this provision shall be stated to the 

nearest one-tenth (1/10) of a cent. "".he methodology for 

determining the amount of increase is set forth i.n Exhibit 

8. 
s 

(b) Maintenance Rate: Beginning in Janueixy 1984, and 

each January 1 thereafter, the Maintenemce Rate identified 

in Sections 5.01(b) and 5.03(b) shall be increased or 

decreased by the same percentage by which the cost of 

material, prices, wage rates and supplements combined 
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(excluding fuel), as reflected in the Annual Indexes of 

Chargeout Prices and Wage Rates, Eaat, (1977-100), Series 

RCR, included in the "AAR Railroad Coat Indexea" and 

supplements thereto, issued by the Association of American 

Rallroada or other generally recognized index, i f such AAR 

index ceaaes to be publiahed, haa increased or decreased in 

the preceding calendar •'j.-ir, using 1983 (174.5) aa the baae 

ijidex year. Maintenemce ratea calculated in accordance with 

thia previaion shall be stated to the nearest dollar. The 

rates for the years 1984 thxough 1989, aa well as an 

explanation of the methodology for determining the amount of 

increase, are set forth in Exhibit 8, which methodology 

shall be used for a l l subsequent increaaea or decreaaea 

under thia provision. 

Section 5.O.*. Billing Procedures - Monthly Charaes 

(a) Billeible Car Vile Rate 

(1) Within sixty (60) daya of the cloae of the 

month, METRO NO. shall fumish to Conrail a statement 

showing by line segment the passenger service billable 

Car-Miles operated over Conxail Exhibit 2 Rail 

Propertiea. The amount to be bille d to METRO NO. shall 

be the aifference between the Conrail freight billable 

Cair-Mile coat set forth in Section 5.01(a) and th«» 

METRO NO. paaaenger service billable Car-Mile coat aet 

forth in Section 5.03(a). .METRO NO. ahall pay 
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Conrail's invoice within ninety "(90) daya of i t s 

receipt. In the event that the Conrail freight service 

bi l l a b l e Car-Miles exceed the METRO NO. paaaenger 

service billable Car-Miles, Conrail shall pay the 

amount due METRO NO. within ninety (90) daya after 

receipt of METRO NO.'a Car Mile atatement. 

(11) Within sixty (60) daya of the cloae of the 

month, Conrail shall f;imish METRO NO. with a statement 

showing by line segment the freight service Car Miles 

operated over the MTA/CDOT Rail Properties listed in 

Exhibit 1. 

(b) Beyond Clearance Point - Non-routine Maintenance 

(1) Subject to the provisions of Section 4.02(c), 

and with written approval of Conrail, METRO NO. shall 

perform certain maintenance, rehabilitation, 

conatruction and reconatruction of the track, 

communication and signal systems, bridges, buildings 

and othei properties or f a c i l i t i e a aasoclated with 

thoae locations identify.^ed in Exhibit 5. Actual costs 

incurred with respect to each worx order number set 

forth in Exhibit 5 shall be billable to Conrail, unless 

otherwise agreed to in writing. Invoices received for 

work performed under this pruviaion shall be paid 

withi.i ninety (90) daya of receipt. 
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( i i ) Actual Costa incurred with respect to each 

work order number set forth i n Exhibits 6 and 7, shall 

be billable to METRO NO. unleaa otherwiae agreed to in 

writing. Invoicea received for work performed imder 

this provision shall be paid within ninety (90) daya of 

receipt. 

(c) Beyond Clearance Point - Routine Maintenanca 

Routine maintenance performed by Conrail on thoae 

properties identified in Exhibits 6 emd 7, and routine 

maintenance performed ty METRO NO. on those propertiea 

identified in Exhibit 5 shall be bi l l e d to the appropriate 

party thxough use of the work order njunbera. I t ahall not 

be necessary for either party to obtain written approval 

prior to peiforming routine maintenance. 

(d) Beyond Clearance Point - Additions. Deletions. 
Abandonment of Exhibit 5. Exhibit 6, or Exhibit 7 
Rail Properties. 

(i) The proper-ties or f a c i l i t i e a and aaaigned work 

reBponaibilities set forth in Exhibits 5, 6, or 7 

may be chemged from time to time and propertiea or 

fa c i l i t i e a may be added to or deleted from aaid 

Exhibita, siibject to agreement by the parties. Any 

party may de''ete or add properties or f a c i l i t i e a to be 

maintained by another paxty, upon written notice to and 

agreement by the paxtiea. 
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( i i ) I f any party discontinues service over any of 

the properties or f a c i l i t i e s owned by another party or 

permanently ceases to use any such properties cr 

f a c i l i t i e s , i t shall give written notice to the other 

party within sixty (60) days of such cessation, 

advising that i t no longer requirea such f a c i l i t i e s . 

Within t h i r t y (30) days of receipt of auch notice, such 

f a c i l i t i e s shall be removed from coverage by any work 

order b i l l a b l e to Conrail cr METRO NO., as the case may 

be, provided, however, that no party shall be relieved 

from expenses incurred for work performed on such 

f a c i l i t i e s prior to termination of service. 

Section 5.06. Late Paympj;r. 

(a) Interest may be charged based on the prime interest 

rate of the Citibank, N.A. , in effect as of the due date of 

the invoice in the event: 

( i ) Conrail f a i l s to pay METRO NO. within ninety 

(90) days after Conrail's receipt of .METRO NO.'s Car 

Mile atatement for the billable Car-Mile reimbursement 

pursuant to Section 5.01(a); 

(11) METRO NO. fa i l s to pay Conrail within ninety 

(90) daya after receipt of Conrail's invoice for the 

billable Car-Mile reimbursement pu-^auant to Section 

5.03; 
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( i i i ) All other amounts payable by either Party 

pursuant to this Agreement which have not been paid 

within ni.iety (90) days after receipt of the invoice 

from the billing Party, provided that i f either Party's 

failure to make payment within the apecified time 

limits is a direct result of the other Party's failure 

to supply support data and informatior aa provided for 

in this Agreement, the interest charge aet forth in 

Section 5.06 shali not be applied. 

Section 5.07. Billina Addresses 

Billing information, including invoicea, ahall be 

directed to: 

IF CONRAIL: General Superintendent Contract 
Administration 

CONSOLIDATED RAIL CORPORATION 
P.O. Box 8646 
Philadelphia, Pennsylvania 19101-8646 

IF .METRO NOI METRO NORTH COMMUTER RAILROAD 
•Manager Accounts Payable 
Grand Central Station 
P.O. Box 3581 
New York, New York 10163 

Section 5.08. Disputed Amounts 

(a) In the event that there is a dispute aa to the amount to 

be paid, the undisputed portion of the invoice aaount ahall be 

remitted and the amounts disputed shall be reaolved in accordance 

with t.̂ e provisions of Article IX of this Agreement. 
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(b) For thoBc cases decided through blinding arbitration, aa 

set forth in Article IX of this Agreement, i f i t is determined 

that there are nonies due to the billing Party, there shall be an 

interest charge levied in accordance with Section 5.06. Interest 

shall be computed based on the period of time between the 

original due date of the payment and the date the amoimt due is 

remitted. 

Section 5.09. Maintenance and Inspection of Records 

(a) Each of the Parties shall keep and maintain i t s books, 

xecorda, accoimts, and aupporting wor)q>apers which relate to 

operaticna, maintenance, and costs of the Rail Properties for a 

period of two (2) years, except that records relating to matters 

in dispute shall be retained until such dispute is resolved. 

Such records shall be maintained in such a manner as to enable 

either paxty to verify the assimilation of charges to a 

particulax b i l l ox work order number and may be computer 

generated. Additional information as may be required to verify 

bill i n g . Including, but not limited to logs, derailment reports 

unusual incident reports, prepared in the normal course of 

business ahall be made available as provided in Exhibit 11 to 

this Agreement. 

(b) During normal business hours, each of the Prxties shall 

have the xight to inspect, examine, audit, and reproduce a l l 

books, recorda, accounta, and supporting worKpapers of the other 
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Party which relate to the operations, maintenemce and coats of 

the Rail Properties in support of billings aa rendered. 

Section 5.10. New Haven Service Aareement 

As between MTA, CDOT emd METRO-MO-, a l l compenaation 

received from Conxail which is attributable tc the New Haven Line 

shall be allocated in accordemce with the Service Agreement. 

ARTICLE VI 

LIABILITY APPORTIONMENT 

Section 6.01. Scope 

Financial r e s p o n s i b i l i t y for l i a b i l i t y f o r personal i n j u r y , 

death or property damage which may reault from a c t i v i t i o 

conducted hereur.der shall be allocated as follo%ra i n t h i s 

A r t i c l e . In no case ahall emy party claim compensation for loss 

of revenue from any other paxty. 

Section 6.02. Conxail Employees 

Conxail agrees to protect, defend, indemnify and save 

harmless METRO NO., irrespective of any negligence or fault of 

METRO NO. or METRO NO. ESsployees, or howsoever the seune shall 

o c c ^ or be cauaed, from any and a l l l i a b i l i t y for injury to oi 

death of any Conrail Employee, or for loaa of, damage to, or 

destruction of the property of any auch Conrail Employee. 

"Conra_l Employee* means a person who ia an employee of Conrail 

or any agent or contractor of Conrail (other than METRO NO.), or 
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any person who at the time in question i s acting within the scope 

of his or her employment by such agent or contractor. Conrail 

Employees who are involved in Conrail's provision of services to 

METRO NO. under this agreement shall be regarded aa employees of 

Conrail, and not of METRO NO. Conrail Employeea who are also 

METRO NO. Passengers at thci time in question shall be 

treated as METRO NO. Paaaengera emd not Conrail Employeea, for 

purposes of thia Agreement. 

Section 6.03. METRO NO. Emplovees 

METRO NO. agreea to protect, defend, indemnify and save 

harmless Conrail, irrespective of emy negligence or fault of 

Conxail or Conrail Employees, or ho%reoever the aame shall occur 

or be caused, from any and a l l l i a b i l i t y for injury to or death 

of any METRO NO- Employee, or for loss of, deuaage to, or 

destmction of any property of any such METRO NO. Employee. 

"METRO NO. Employee" .neans a person vho is an employee of METRO 

NO. or any agency or contractor of METRO NO. (other than 

Conrail), or any person who at the time in question is acting 

within the scope of hia or her employment by such agent or 

contractor. METRO NO. Employeea wao are Involved in METRO NO.'s 

provision of services to Conxail under this Agreement shall be 

regarded for purpoeea of thia Agreement aa employees of METRO 

NO., and not of Conrail. HETRO NO. Employees who are also 

Conxail Paaa<)ngera at the time in queatlon ahall be treated as 
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Conrail Paasengers and not METRO NO. Employees, for purposes of 

this Agreament. 

Section 6.04. Conrail Property 

Conrail .agrees to protect, defend, indemnify and save 

harmleaa METRO NO,, irrespective of any negligence or fault of 

METRO NO. or METRO NO. Employeea, or howaoever the aame ahall 

occur or be cauaed, from any and a l l l i a b i l i t y for loaa of, 

damage to, or deatruction of any Conrail Property. -Conrail 

Property" means any locomotive, railroad car, including contents, 

and any other property, real or personal, owned, leased, uaed by 

or otherwise in the custody or poaaession of Conrail, other than 

any Conrail rolling stock operating in METPiJ NO. traina. 

Section 6.05. METRO NO- Property 

(a) In the event of a collision or occiirrence involving a 

.METRO NO. train and a Conrail train, irrespective of any 

negligence or fault of Conrail or Conrail Employees, or METRO NO. 

or .METRO NO. employeea, or howsoever the same shall occur or be 

caused, METRO NO. and Conrail shall each bear 50% of the 

l i a b i l i t y for a l l loaa of, deunage to or deatruction of emy auch 

.METRO NO. Property. "METRO NO. Property" meana any locomotive, 

railroad car, including contents, emd any other property, real or 

personal owned, leaaed, used by or otherwiae in the poaaeaaion of 

METRO NO. (including CDOT and/or .MTA Rail Propertiea or other 
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Section 6.07. .METRO NO. Passengers 

(a) Except as noted in Section 6.14, in the event of a 

collision or occurrence involving a METRO NO. train or equipment 

and a Conrail train or equipment, irrespective of any negligence 

or fault of Conrail or Conrail Employees or METRO NO. or METRO 

NO. Employees, or howaoever the same shall occur or be caused, 

METRO NO. and Conrail shall each bear 50% of the l i a b i l i t v for 

injuries to or death of any METRO NO. Passenger and for loss of, 

dcimage to or destruction of the property of any such paaaenger. 

".METRO NO. Paaaenger" means (1) any person other than a METRO NO. 

employee who is on board a MElTtO NO. train, except for Conrail 

Employees directly engaged in t.heir employment for Conrail (not 

commuting, to or from work), (2) any person who ia not on board a 

METRO NO. train, but who has either purchased a ticket valid on 

METRO NO. trains or holds a travel voucher reflecting personal 

pass privileges granted by .METRO NO. authorizing travel on a 

METRO NO. train, and (3) emy person who is on, getting on or 

alighting from a METRO NO. train, or who i s in a METRO NO. 

passenger station or on the platform ox in the parking area for 

the purpose of meeting or delivering a person described im (1) or 

(2) of thia sentence, or to purchase a METRO NO. ticket cr obtain 

travel information. 

(b) Except as provided in Section 6.07(a) above, METRO NO. 

agrees to protect, defend, indemnify and save heurmless Conrail, 

irrespective of any negligence fault of Conrail or Conrail 

Employees, or howsoever the same shall occur or be caused, from 
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Section 6.09. Third Parties: METRO NO. Trains - gradfl 
Crossing, Trespassers and Off-Premiaeg 

Subject to the provisions of Section 6.10 of this Agreement, 

METRO NO. ac,rees to protect, defend, indemnify and save harmless 

Conrail, irrespective of any negligence or fault of Conrail or 

Conrail Employeea, or howsoever the same shall be caused, from 

any and a l l l i a b i l i - y for injury to or death of any person, or 

for loss of, damage to, or deatruction of emy property, other 

than persons end property for which Conrail i s responsible under 

Sections 6.02, 6.04 and 6.06 of this Agreement, i f such injury, 

death, loss, damage, or deatruction either (1) arises from a 

collision of a vehicle or a person with a METRO NO. Train at the 

Intersection at grade, of a street or road, whether public or 

private and the tracks over which such METRO NO. Train is 

operating, (11) arises from a collisi o n of a vehicle or a person 

with a .METRO NO. train on the right-of-way or ( i i i ) occurs when 

such person or property i s located off the right-of-way on which 

the aforesaid tracks are situated and arises from the operation 

of a METRO NO. Train. 

Section 6.10. Third Pames: Conrail Residuals 

Conrail agrees to protect, defend, indemnify and aave 

harmless METRO NO., irrespective of any negligence or fault of 

METRO NO. or METRO NO, Employees, or howsoever the same shall 

occur or be caubed, from any and a l l l i a b i l i t y for injury to or 

death of any person or for loaa of, damage to or deatruction of 

any property, other than peraons and property for which .METRO NO. 
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Section 6.13. Liabilitieg Arising from Hazardous Substances 
and Electric Traction Facilities 

Any other provision of this Article VI to the contrary 

notwithstanding: 

(a) Conrail agrees to indemnify and save harmless CDOT, MTA 

and METRO NO." irrespective of any negligence or fault of IffiTRO 

No. or METRO NO. employees, or howsoever the same shall occur or 

be caused, from any and a l l damage emd li<ibility for injury to or 

death of any person or for loss of, damage to or destruction of 

any property, other than persons and property for which METRO No. 

is responsible under Section 6.03 hereof, where such Injury, 

death, loss, damage or destruction arises from the transportation 

in Conxail Txai.ns on .MTA/CDOT Rail Properties of hazardous or 

toxic materials as defined m applicable federal or state laws or 

regulations , and inciuding petroleum, crude o i l or any fraction 

thereof wh ̂ -h i s not othex-^ise specifically listed or designated 

as a hazaxdoua substance by such federal or state laws or 

regulations, provided, however, that Coj.rall also shall be 

required to indemnify and save h&xmlepi- CDOT,' MTA emd .METRO NO. 

for injury or death to, or destruction of or damage to property 

of, .METRO NO. passengers 'as defined in Section 6.07) under this 

subsection only to the extent such injury, death, damage or 

deatmiction arises from Conrail's negligence or from malicioua or 

criminal acta of third parties. Hazaxdoua or toxic u^ateirials 

s l a l l also include natural gas, natural gas liquids, liquified 
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natural gas, or synthetic gas useable for fuel (or mixtures of 

natural gas and such synthetic gas). 

Notwithstanding any provisions of this Agreement to the 

contrary, damage for which Conrail i s responsible u.nder the 

preceding paragraph shall include clean-up, removal, and iremedial 

action required by law or the lawful directive of any agency 

having jurisdiction thereof, and restoration of hazardoua or 

toxic materials on auch property to a level commenaxirate with the 

existing condition of such property immediately prior to such 

damage. 

(b) METRO NO. agrees to indemnify and aave harmleas Conrail 

and Conrail employees, irrespective of any negligence or fault of 

Conrail or Conrail employees, or howaoever the aame shall occur 

or be caused, from any t\nd a l l daiaage and l i a b i l i t y for injury to 

or death of any person or for loss of, damage to or deftruction 

of any property, other than persona and property for which 

Conrail i s responaible under Sections 6.02 and 6.06, where such 

injury, death, loss, deimage or destruction arises from the 

transportation in or sorvicing of .Ml̂ TRO NO. Traina on Conrail 

property of hazeirdoua or toxic laateriala as defined in applicable 

federal or atate lawa or regulations, and including petroleum, 

crude o i l or any fraction thereof which i s not otherwise 

specifically listed or designated as a hazardoua substemce by 

such federal or state laws or regulations. Hazardoua or toxic 

materials shaii also include natural gas, natural gaa liquids, 
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l i q u i f i e d natural gas, or synthetic gas useable for fuel (or 

mixturea of natural gas and such synthetic gaa). 

Notwithstanding any provision of this Agreement to the 

contrary, damage for which METRO No. is responsible under the 

preceding sentence shall include clean-up, removal, and remedial 

action required by law or the lawful directive of any agency 

having jurisdiction thereof, and restoration of any portion of 

Conrail property that is damaged by METRO NO.'s tranaportation or 

use of hazardoua or toxic materiala on Conrail property to a 

level commenaurate with the existing condition of such property 

immediately prior to such damage. 

(c) METRO NO. shall protect, defend, indemnify and save 

harmleaa Conxail, ixrespective of any negligence or fault of 

Conrail or Conxail Employees, or ho%rtioever tho same shall occur 

or be cauaed, from any and a l l l i a b i l i t y (other than l i a b i l i t y 

for which Conrail i s responsible under Section 6.02 hereof) 

resulting from the existence or operation of electric traction 

f a c i l i t i e a , whether overhead or third r a i l , in the area of METRO 

NO. operations so long as Conrail does not use such electric 

traction f a c i l i t i e a in it s freight operations. 

Section 6.14. L i a b i l i t v Insurance 

For ao lone aa Conrail has trackage rights over METRO NO., 

.MTA or CDOT Rail Properties, Conrail shall maintain l i a b i l i t y 

insurance covering the contractual indemnification and hold 

harmleaa covenants set forth in this Article VI. Such l i a b i l i t y 
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insurance shall cover any and a l l damages, l i a b l l l t l e a , claima 

and lawauita in connection with or a-cislng out of the operation 

of Conrail freight service, including, but not limited to, 

l i a b i l i t y unde.- t.he Federal Employer's Lleiblllty Act and the 

Federal Safety Appliance Acts. Deductible amoimta of auch 

Insurance shall be those generally applicable to Conrail 

operations. 

For so long as METRO NO. haa trackage rights over Conrail 

Rail Propertiea, METRO NO. ahall maintain l i a b i l i t y insurance 

covering the contractual indemnif ication emd hold heumleaa 

covenanta set forth in thia Article VT. Such l i a b i l i t y insurance 

shall cover any and a l l damagee, l i a b l l l t l e a , claima and 

lawsuits in connection with or arising out of the operation of 

METRO NO. service, including, but not limited to, l i a b i l i t y 

under the Federal Employer's L i a b i l i t y Act and the Federal Safety 

Appliance Acts and l i a b i l i t y to METRO NO. paaaengera. Deductible 

amounts of such Insuremce shall be those generally applicabiu tt 

METRO NO. operations. 

Section 6.15. Handling of Cl-^j"" ^pd Lawsuits; Cooperation 

In the event a claim ia filed or lawsuit brought against 

Conrail or METRO NO. (including MTA and/or CDOT) aaaerting a 

l i a b i l i t y againat which one party haa agreed to indemnify and 

aave harmlesa the party receiving th© claim or being aued, the 

indemnifying party ahall, at ita aole coat and expenae, 

inveatigate and handle the claim and defend the lawsuit and save 
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harmleaa the indemnified party against a l l ~ cost, and expenses 

thereof and pay any legiti^rate claim, settlement or final 

judgments. The party receiving any claim or notice of auit shall 

promptly advise the indemnifying party and provide a l l 

information which from time to time may be required, provided, 

however, that in thoae instances in which the parties have agreed 

to share the pasRenger l i a b i l i t y , i t ia agreed that METRO NO. 

wi l l handle a l l claims and lawauita involving ita paaaengera. 

Each party agrees that i t will fumish the other with a l l 

available information in i t s possession relating to lawauita and 

claima made for injury, death, loss, damage or destruction of 

property whenever requested by the party handling the claim or 

lawsuit. A l l expenses Incurred in connection with the fumishing 

of such information shall be bome by the requesting party. 

ARTICLE VII 

CLEARING WRECKS 

Section 7.01. Incidents on MTA or CDOT Rail Propertiea 

(a) (1) When as a result of the operation of a Conrail 

tr a i n on MTA/CDOT Exhibit 5 Rail Propertiea rerailing, 

wrecking aervice or wieck train service ia required, Conrail 

ahall perform, or eirrange to have performed, auch service at 

Cci r a i i ' 3 expense, ii.cluding, without limitation, removal of 

damaged equipment. 
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(2) In the event that .METRO NO.'s special uae of theae 

properties results in the need to clear wrecks, the 

provisions of Section 7.02 shall apply. 

(b) With respect to incidents on MTA or CDOT Exhibit 1 Rail 

Pioperties, the following provisions shall apply: 

(1) When, as a result of the operation of a Conrail 

Train on MTA/CDOT Exhibit 1 Rail Propertiea, rerailing, 

wrecking service or wreck train service i s required, METRO 

NO., with the cooperation, aaaiatance, and advice of 

Conxail, shall have the option of having Conxail perform 

such service, or perform i t by i t s e l f or by it a contractor 

at Comail's sole coat and erpense, including, but not 

lixaited to, removal of dam/f' J eguipment. 

12; When, as a result of .METRO NO.'s and Conxail's 

joint use of Exhibit 1 Rail Properties, rerailing, wrecking 

service or wreck trai.n service is required, the provisions 

of Section 7.01(b)(1) and (2) wi l l apply, except that a l l 

costs, including without limitation, l i a b i l i t y coats, w i l l 

be apportioned in accordance with the provisions oi Article 

VI. 

;c) All Conxail locomotives, cars, equipment, lading 

(including loaa thereof), and salvage from any such wreck or 

deralLTient imder the management or control of METRO NO. ahall 

remain the property of Conxail. All .METRO NO. locomotives, cara, 

equipment, lading (including loaa thereof), and salvage involved 
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in such wreck or derailment shall remain the property of METRO 

NO. 

Section 7.02. Incidents on Conrail Rail Prooei-r.}«.« 

(a) When-aa a reault of the operation of a METRO NO. train 

on Conrail Rail Propertiea, rerailing, wrecking aervice, or wreck 

train service la required, Conrail promptly shall perfonn, or 

promptly arrange to have performed, auch service at METRO NO.'s 

expenae, including, without liaitation, removal of damaged 

equipment provided that METRO NO. shall be permitted to remove 

ita damaged equipment at i t a own expena«'.. 

(b) When as a reault of METRO HO.'s and Conrail'a joint uae 

of Conrail Rail Propertiea, rerailing, wrecking aervice, or wreck 

train service i s required, the provisions of Section 7.02(a) will 

apply, except that a l l costs, including, without limitation, 

l i a b i l i t y costs, w i l l be determined in accordance with the 

provisions of Article VT. 

(c) A l l .METFO NO. locomotives, cars, equipment, lading 

(including loss thereof), and salvage from any such wreck or 

derailment under the management or control of Conrail shall 

remain tha property of .METRO NO. All Conrail locomotivea, cars, 

equipment, lading (including loaa thereof) and aalvage involved 

in such wreck or derailment ahall remain the property of Conrail. 

- 56 -

542 



Section 7.03 PApnrta of Incidents 

In the event a party performa any service in connection with an 

incident covered by Section 7.01 or Section 7.02 on i t s Rail 

Properties that i s '-iilable to another party, the performing 

p.^y shall maintain a record of said aervlce(8) in accordance 

with the documenta set for^h in Exhibit 11. 

Ar<TICLE VIII 

TERM, TERMINATION, 
RENEGOTIATION, DEFAULT, DISCONTINDANCE 

Section 8.01. Term 

This Agreement shall be for an i n i t i a l term of fifteen years 

commencing as of January 1, 1983. Thereafter, unleaa sooner 

terminated under applicable provisions of this Article V I I I , this 

Agreement shall continue in force from year to year, subject to 

termination by any party on one year's notice. I f such notice is 

given, this Agreement shall continue in force pending 

renegotiation. Neither a notice of termination nor termination 

shall affect the parties' rights and reaponaibilitiea under The 

Harlem-Hudaon Leaa* Agreement, The MTA Purchaae and Leaae 

Agreement and The CIA Lease Agreement. 
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shall have continued for more than thirty days after the 

other party shall have given written notice demanding 

performance thereof; or 

(3) Any material representation or warranty made in 

thia Agreement shall prove untrue; or 

(4) Any proceeding shall be commenced by or against 

either party which mignt reault in any modification of the 

obligations of such party hereunder under any bankruptcy, 

insolvency, or similar law (unleaa a l l of the obligationa of 

such party under this Agreement shall have been duly assumed 

by a trustee or successor to auch party within sixty days 

after such proceeding shall have commenced;) or 

(b) In the event an Event cf Default shali have occurred and 

be continuing hereunder, the pajty not in default, upon written 

notice to the other paxty, may make a declaxation of default (a 

"Declaxation of Default") hereunder and exercise any cr a l l of 

the following remedies: 

(1) Terminate this Agreement by emd upon sixty days' 

written notice to the party in default; and 

(2) Pursue any other remedy at law or in equity in any 

court of competent jurisdiction. 

(c) Failure of a party to make a Declaration of Default 

shall not bo conaldered a waiver of any remedies available to i t 

under this Agreement or otherwise. Nor shall an Event of Default 

be considered wiped out or satisfied by failure of a party to 

make a Declaration of Default with respect thereto. 
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Section 8.05. Discontinuance of Conxail Freight Service 

(a) MTA/CDOT Rail Properties 

(1) Notwi'jhstanding the provisions of this Agreement, 

Conrail may seek regulatory authority to abandon i t a freight 

operations, in whole or in pirt, over the MTA/CDOT Rail 

Propertiea dxiring the term of the Agreement. Conrail shall 

provide wit t e n notice of ita intent to do ao to METRO NO. 

i f the Property ia located in New tork State and to CDOT and 

METRO-NO. i f the property i s located in Coimecticut. 

(b) Conrail Rail Properties 

(1) Notwithstanding the provisions of this Agreement, 

Conrail may seek regulatory authority to abandon i t a freight 

operations, in whole or in part, over the Conrail Rail 

Properties during the term of this Agreement. Conrail shall 

provide n<^tjce to METRO NO. of i t s intent to do so. 

(2) Within thirty days of METRO NO. receipt of Conrail 

notice of ita intent to abandon freight service over Conrail 

Rail Properties, METRO NO. ahall notify Conrail whether or 

not MTA or CDOT deaires to assume ownership of those Conrail 

Rail Propertiea for railroad operations. 

(3) MTA or CDOT shall have the right of f i r a t refuaal 

before any diapoaition of theae Conrail Rail Propertiea, 

subject to any preexisting righta or law. 

(4) In the event MTA or CDOT ahould acquiro the 

abandoned Conrail Rail Properties, METRO NO. and Conrail 

ahall cooperate fully to secure such regulatory authority aa 
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oay bo necessary for JiTA's or rnnr^'a 
..lA 3 or LDOT 3 aaauaption of 

ownership. 

(5) until such time as Conraii aoandona i t s operations 

thereover under the foregoing proviaiona, the terms and 

conditions of this Agreement shail rer^m in f u l l force and 

effect. 

(6) The provisions of this Section ahall alao apply in 

the event no regulatory authority ia required to abandon 

service. 

Section 8.06. DAscontinuanre of MFTPO com»„ro^ <̂ ^̂ ...-

(a) Notwithatanding the provisions of this Agreement, METRO 

NO. may take any necensary stepa to discontinue i t a commuter 

service, in whole or m part, over Conrail Rail Properties. 

METRO NO. Shall provide Conrail with notice of i t s intent to do 

so. 

(L, Notwithstanding any proviaiona of this Agreement to the 

contrary, METRO NO. may discontinue i t s commuter operations over 

any of the MTA/CDOT Rail Propertiea. .METRO NO. shall provide 

notice of it a intent to do so, and the following tcrma and 

condition* ahall apply: 

(1) Within thirty (30) daya of receipt of METRO NO.'s 

notice, Conrail w i l l notify METRO NO. whether i t wiahea to 

continue freight service over a l l or part of tho MTA/CDOT 

Rail Propertiea in queatlon. In the event that i t does so, 
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the property designated by Conrail ahall be redesignated 

from Exhibit 1 to Exhibit 4 of this Agreement, and Conrail's 

trackage rights shall continue. 

(2) Such Rail Properties shall also be redesignated as 

Exhibit 4 in the event that METRO NO. has operated no 

commuter service thereover for a period of five years, 

(c) I f either MTA or CDOT intenda to s e l l or diapoae of any 

of i t a Rail Properties, as defined in this Agreement, i t w i l l 

notify Conrail and within thirty days of receipt of ita notice, 

Conrail shall notify either .MTA or CDOT, aa appropriate, whether 

i t desires to aasume ownership of those propertiea for railroad 

operation. Conrail w i l l have the ight of firat refuaal before 

any disposition of these MTA or CDOT Rail Propertiea subject to 

preexisting rights and statutes. 

ARTICLE IX 

DISPUTE RESOLUTION 

Section 9.01, Resolution of Disputes Concerning Operations 
and Costs 

In the event, and at such time as, any operating .r coat 

dispute s h a i l arise under this Agreement between Conrail and 

METRO NO., including any disagreement with any current Conrail, 

.METRO NO., or federally mandated operating or safety rule, order, 

procedure, or standard applicable to auch propertiea, either 

paxty shall havo tho right to aubait such dispute or matter for 

binding determination by an arbitration panel. 
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The parties agree that before any operating or coat dispute 

ia submitted to arbitration every effort w i l l be made to resolve 

said dispute. In order to fa c i l i t a t e resolution of any operating 

or cost dispute, the parties agree to establish a committee, 

consisting of. three members to be appointed by Conrail and three 

members to be appointed by METRO NO. 

In the event the committee i s unable to resolve any dispute 

or controversy within sixty (60) daya of aubmlaalon, i t may be 

submitted by a party to binding arbitration in accordance with 

the procedures established in ?>ctions 6.02-6.04 of the 

Harlem-Hudson and CTA Lease Agreements. 

Section 9.02. Resolution of disputes concemino matters other 
than operations and costs. 

In the event and at such time as a dispute ariaea aa to any 

matter other than operations or costs as set forth in Section 

9.01 above, any paxty shall have the right to submit such matter 

for binding determination by an arbitration panel. 

The paxties agxee that before any such dispute i s submitted 

to arbitration, every effort w i l l be made to resolve said 

dispute. In the event a particular dispute cannot be resolved 

after good faith efforts on the part of the parties involved, a 

party may submit i t to binding arbitration in accordance with the 

proijedurea eatablished in Seccions 6.02-6.04 of the Harlem-Hudson 

and CTA Lease Agreements. 
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Section 9.03. Arbitration under Amended and Restated 

Ser-/ice Agreenent. 

The p a r t i e s agree that in the event of any dispute affecting 

only MTA, CDOT and/or .METRO-NO., which does not involve Conrail, 

a r b i t r a t i o n w i l l be i n accordance with A r t i c l e Ten of the Amended 

and Restated Service Agreement d-nong CDOT, MTA and METRO-NO. 

dated June 21, 1985. 

ARTICLE X 

GENERAL PROVISIONS 

Section 10.01. Labor Rig.-.ts 

(a) The User agreea that i t s entrance upon and use of the 

Owner's properties i s for i t s corporate purpose of providing 

s e r v i c e pursuant to appropriate authority emd that such use does 

not create or continue any rights on the part of the User's 

employees or i t a contractors with respect to any other current or 

future use of the Owner's prop)ertiea, including, but not limited 

to, maintenance, operation, '-ehabilitatlon, and Improvement 

thereof by the Owner or Owner's contractors. Notwithstanding the 

proviaiona of Section 3.03(e), the Uaer ahall indemnify, defend, 

and hold harmleaa the Owner and the Owner's contractors against 

any i l a b i l i t y a r i s i n g from any claim of employment rights, or 

employment pxotection, arising from the performance of any work 

- 64 -

:A9 



for the user on the Owner's properties by the Owner or the 

Owner's contractors under this Agreement. 

(b) Nothing contained in thia Agreement shail require either 

party to perform any service or take any action which would 

Violate any term or condition of any then-cuxxent labcr agreement 

between the respective parties and any organization representing 

any of their respective employeea or which would violate any 

applicable law. 

Section 10.02. £ucce533ors and Ajif^irp.. 

This Agreement shall enuxe to the benefit of and be binding 

upon the successors and assigns of the partiea hereto. Except aa 

provided in the following sentence, no party hereto ahall aasign 

or transfer this Agreement or any of i t s xights thereunder to any 

person, firm or corporation without obtaining the pxior written 

consent of the other parties to this Agreement, which consent 

shall not be unreasonably withheld. m the event, however, that 

METRO-NO. should no longer be r a i l service operator on the CDOT 

Rail Properties under the Amended and Restated Service Agreement 

or substitute agreement, METRO-NO.'s rights and obligationa under 

this Agre«a.,nt pertaining to such properties and the Conrail Rail 

Propextlea located in the State of Connecticut automatically 

ahall be aaaigned to and aasumed by CDOT or i t a approved service 

operator without any further action being necessary. CDOT shall 

promptly notify Conrail of any such asaignment and aaauaption. 

- 65 -

550 



Section 10.03. Force .Majeure 

(a) METRO NO. w i l l be excused from i t s obligation under 

this Agreement to provide, operate, and maintain .MTA and CDOT 

Rail Properties where non-performance i s occasioned by any event 

beyond i t s control. 

(b) Conrail w i l l be excused from i t s obligationa under this 

Agreement to provide, operate, and maintain Conrail properties 

where non-performance i s occasioned by any event beyond ita 

control. 

Section 10.04. Amendment 

(a) No term or provision in this Agreement may be changed, 

waived, discharged, or terminated orally, but only by an 

instrument in writing signed by the paxties to this Agreement. 

(b) A l l approvals and consents required under this Agreement 

shall be in writing, signed by a person designated in writing for 

such puxpoae unless otherwise provided in this Agreement or 

agreed to in writing by the parties. Any oral notices permitted 

by t.his Agreement shall be promptly confixmer* in writing. 

Section 10.05. Notices 

(a) Dnlesa otherwiae provided in this Agreement, any notices 

required in this Agreement shall be in writing and sent to the 

paxties at the addxeasea listed below, unless either party shall 

inform the other party in vrriting o* emy change in that addreaa: 
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METRO NO. 

CDOT: 

MTA: 

Conrail: Consolidated iiail Corporation 
Senior Vice President-Operations 
Six Penn Center Plaza 
Philadelphia, PA 19103 

Metro North Commuter Railroad 
^̂ ""̂  President - Operaticna 

J47 Madiaon Avenue 
New York, NY 10017 

Connecticut Department of Tra.napoxtation 
Attention: Director of Rail Operaticna 
P.O. Drawer A 
24 Wolcott H i l l Road 
Wethersfield, CT 06109 

Metropolitan Transportation Authoritv 
Attention: Chairman 
347 Madison Avenue 
New York, NY 10017 

Section 10.06. Effect of Execurfon PBTfnr-m»r.r-m 

The parties do not, by reason of their execution of and the 

performance of their obligations under thia Agreement, assume any 

other obligations or l i a b i l i t i e s not imposed upon them by law. 

Section 10.07. No Repregentations Anri w^^^^^r^j^ 

Except as expreaaly provided herein, tho parties make nc 

representationa or warranties and waive no righta or remediea. 

Section 10.08. NQn-Discrlminjir inn 

(a) Aa between MTA, .METRO NO. and Conrail, tho partiea do 

hereby agroo that the proviaiona of Sectiona 1266-0(13) and (14) 

of the New York Public Authorities Law, aa amended and 

supplemented, dealing with discrimination in employment on public 

contracts, as set forth m Exhibit 12, are hereby made a part of 
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this Agreement an<i, to the extent applicable, are binding upon 

them. 

(b) A*- between CDOT on one hand and MTA, METRO NO. and 

Conrail on the other, MIA, METRO NO. and Conrail agree to comply 

with the applicable State of Connecticut and federal laws and 

regulations asi sot forth in Exhibit 13, which are hereby made 

part of thia .Vgreement. 

Section 10.09. Effective Date 

The effective date for purpoaes of thia Agreement ahall ->e 

January 1, 1983. I t supersedes the Interim Trackage Righta 

Agreement effective January 1, 1963 aa amended. In accordance 

with Section 6.01 of the Interim Agreement, coats agreed upon in 

thia Agreement ar payable ahall be applied retroactively to 

January 1, 1983. 

IN WITNESS WHEREOF, the partiea hereto have executed this 

Agreement as of tho day f i r s t above written. 

ATTEST: CONSOLIDAriJD RAIL CORPORATION 

ATTEST: ,ppR,vE#«ETRO-NORTH_COMMUTER RAILROAD 
AS '0 rORM 

^ ' {P ^ Donald N. Nelson 

f\-frinfiA.r SECRETARY 
President 
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ATTEST: 

^.TTEST: 

APPROVED AS TO FORM: 

/ r l / / J » ^ " r ACOOeiATE ATTORNEY GEIIERAL, 
STATE OP CONNECTICUT 

METROPOLITAN TRANSPORTATION 
AUTHORITY 

CONNECTICUT DEPARTMENT OF 
TRANSPORTATION 

Pursuant t o Conn. Gen. S t a t . 
Sections 13b-.23, 13b-34 and 13b-36, 

Da tire 

- 69 -

554 



CC!-2vL'Ti?. PwMU'-O.-.D CCM?.-J 

OTT. 

HZRZBV CZ?.-I~Y t h a t t h s o f f i c e r s 2-!etro-IVorth 

Ccrinuter R a i l r o a d Company -.ave beer. delecazed a u t h c r i t y , 
^ s ^ , ^ t o r V e s c l u t i c : : adcptec by the Board c f D i r e c t o r s _oz 
'z.-̂ ^ C=t:canv, t o execute rr. be.-alf o f tne C==?a.-.y sue.-: con-_a--s 
and agreements necessary or d e s i r a b l e f a r c r ^ ^ J ^ ^ ^ r ^ ^ ' ^ ^ 
f - - ooe-ation of commuter s e r v i c e ?-ric otner tra.-.sac.ions^ i.n 
connection t h s r e v i t h and t h a t such delegations renam i n - — i 
f o r c e and e f f e c t ; and 

T —j ? - : - : ^ . cZRTirv t h a t the duly a 
o f f i c e r s of "Vh7 ccrooratio.- ars as f o l l o w s : 

•^-'ointed and a c t m 

Chairr.a.". 
Pres ide.-.t 
Executive Vice P r t i s i d e n t 
V'ce ^-eside.-.- - ^ o e r a t i o n s 
v i c e President - pla.nr.i.-.g and C a p i t a l ?rograr_s 
V'C2 President - Finance and Adriir.is v.ra—on 
v i c e President - Marketing and Ccrpcrate Corx.ur.icaticr.s 
Vice Pres ider." - Hvir;ar. r.escurces 
General Counsel and Secre t a r y 
.-iiia-a.-.t Secretary 

reasu 

a : I i x e c 
Cznra.-.v 

sea. 
- . - . is 7' : f /J 

have her2'-r.~3 se- ~y .".ar.c ar.c 
- f ye - r r -Sc r - i . - Ccr-.u-er P . a i l r cad 

A _ r i i . 
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INCUM3E;IC/ CrPTITTC.\TE 

I , the undersigned, Robert Bergen, being the duly 

appointed and incumbent Secretary of Metro-North Commuter 

RaLTroad Conpany, ("Metrs-North") do hereby c e r t i f y that at 

a l l times since A p r i l 4, 1991, Donald N. Nelson has been the 

duly appointed and i.xicumbent President of Metro-North and 

th a t a tvue and correct specimen of his signature i s set 

f o r t h i n the space below: _ 

In Witness whereof, I have hereunto set ay hand and 

t.he seal of Metro-Nort.h on t.^ils ot y^^^-m/^ 1991. 

Robert Herg^ 
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INCUMBENCY CERTIFICATE 

I , the undersigned, Jeanette Redmond, being the duly 

appointed and incvmbent Assistant Secretary of Metropolitan 

Transportation Authority, ("hTA") do hereby certify that at a l l 

times since April 23, 198 6, Mortimer L. Downey, I I I has been the 

duly appointed and incumbent Exf.cutive Director of MTA and that a 

true and correct specimen of his signature i s set forth in the 

space below: 

/a 

MortiOfc.r L. Downey,/ I I I 
ixe'^utive Director 

IN WITNESS WHEREOF, I have hereunto set my hand and the seal 

of MTA on t h i s 19th day of July, 1991. 

Jeanette Redr.ond 
Assistant Secretary 
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METROPOLITAN IRANSPORTATION AUTHORITY 

I HEREBY CERTIFY that the Executive Director of the 

Metropolitan Transportation Authority (the "Authority") has been 

delegated authority pursuant t o the By-laws of the Authority, to 

execute i n behalf of the Authority such contracts and agreements 

as necessary or desirable i n connection with the business and 

a f f a i r s of the Authority and that such delegation remains i n f u l l 

force and e f f e c t . 

IN WITNESS WHEREOF I have hereunto set my hand and a f f i x e d 

the corporate seal of Metropolitan Transportation Authority t h i s 

25th day of July, 1991. 

ATTEST 

n 
eanette Redmond 
ssistant Secretary 
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INCUMBENCY CERTIFICATE 

I , the undersigned, A l l a n Schimmel, .'oeing the duly 

elected Corporate Secretary of Consolidated Rail Co: poration 

("Conrail"), do hereby c e r t i f y t h a t , as of the date 

indicated below, James A. Hagen i s the duly elected 

Chairman, President and Chief Executive O f f i c e r of Conrail 

and that a true and correct specimen of his signature i s set 

fo.rth i n the space below: 

In Witness Whereof, I have hereunto set my hand cn t h i s 

3rd day of , 1991. 

A l l a n Schimmel 
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CONSOLIDATED RAIL CORPORATION 

OFFICE OF THE SECRETARY 

I HEREBY CERTIFY that James A Hagen, Chairman, 

President- emd Chief Executive O f f i c e r o.l Consolidated R a i l 

Corporat ion , has been delegated authority, pursuant to a 

r e s o l u t i o n adopted by the Board of Directors of the Company, 

to execute on behalf of the Company such contracts and 

agreements necessary or des irable for or in connection with 

the operation of the Railroad and other tremaactiona i n 

connection therewith, and that such delegation remains in 

f u l l force and e f f e c t . 

IN WITNESS WHEREOF, I have hereunto set my hand and 

a f f i x e d the corporate seal of Consolidated R a i l Corporation 

t h i s 3rd day of Julv , 1991. 

Al lan Schimmel 
Corporate Secretary 

(SEAL) 
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office of the 
Commissroner 

STATE OF CONiN'ECTICUT 
DEPARTTvlENT OF nWJSPOr.TATlON 

24 VVoicor: Hn-i ROAD, P.O. DRAWER A -
VVmiZKSrlSLO, Co^•^TC^CUT 06109 

An Equal Opporhiniy Emp/oyer 

Delegation o f A u t h o r i t y t o Sign Documents 
Authorized by Section 13b-20 o f the 

Connecticut General S t a t u t e s , As Amended 

Knov A l l Men By TUese Presents, That I , Smil E. Prankel, 

A c t i n g CoBmissioner of T r a n s p o r t a t i o n , as a c t h o r i z e c bv Section 

13b-20 of the Connecticut General S t a t u t e s , a.s amended, do hereby 

delegate t o James F. Byrnes, J r . , Deputy T r a n s p o r t a t i o n 

Cc-.riss:.oner, Depax-:3ent of T r a n s p o r t a t i o n , Bureau of P u b l i c 

T r a n s p o r t a t i o n , the a u t h o r i t v t o s i g n any agreement, c o n t r a c t , 

dcc'-'taent cr instr-.::2ent vJ-.ich I ar: a u t h o r i z e d t o s i g n f o r said 

Bureau. 

E r i i l 5- Franjcel 
A c t i n g C o n a i s s i o n t r 

Date: ^///'^/ 

Time: / ^ ? ' , l 0 >o./*7. 

561 



office of the 
Commissioner 

STATE OF CONNECTICUT 
DEPARTMENT OF TRANSPORTATION 

2-; W O L C O T T H I L L R O A D , P O . D R A W E R A 

W E T H E R S F I E L O , CON.NECTICUT 06109 

An Equal Opportunity Employer 

Delegation of Duties and Responsibilitit?s 
and Authority to Sign Agreements, 

Contracts, Documents or Instruments 

1, Emil H. Frankel , Commissioner of T r a n s p o r t a t i o n , under 

the a c t h o u i t y of Sections 13b-17 and 13b-20 of the Connecticut 

General S t a t u t e s , hereby r a t i f y , confirm and reissue a l l 

previous d e l e g a t i o n s of a u t h o r i t y issued on February 1, 1991 and 

February 7, 1991 m my capacity as Acting Commissioner of 

Tra.".sportation. 

Ar.y and a l l a c t i o n s taken thereunder by the designated 

personnel are hereoy r a t i f i e d and confirmed as being duly 

a u t h o r i s e d by the Commissioner of T r a n s o o r t a t i o n . 

Emil .4. Frankel I 
Commissioner of Transportation 

Date : .Varch 1, 1991 
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EXHIBIT 1 

K A/CDOT RAIL PROPERTIES 
D. D JOINTLY WITH CONRAIL 
(.MAINTAINED BY METRO NO. ̂  

LINS 

NE:W HAVEN LINE (L.C. 9108) 

NEW CANAAN BRANCH (L.C. 9118) 

DANBURY BRANCH (L.C. 9119) 

WATERBURY BRANCH (L.C. 9121) 

HUDSON LINE (L.C. 9100) 

PUTNAM INDUSTRIAL TRACK (L.C. 4223) 

HARLEM LINE (L.C. 9131) 

MTLE POST 

11.9 - 72.8 (Diviaion Post) 

0.0 - 7.9 (E.O.T.) 

0.0 - 24.2 

0.0 - 8.9 

5.4 - 75.8 (Division Poat) 

5.4 - 77.0 

All jointly uaed track on the above linea ahall be maintained 
to at least Claaa I FRA Track Safety Standarda. 
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EXHIBIT 2 

COhRAIL RAIL PROPERTIES 
USED JOINTLY WITR METRO WO, 

U E ^ MILE POST CLASS OF 
TRACT 

SOUTHERN TIER LINE (L.C. 6102/6103) 
Suffem - Port Jervis 
(>iaintained by Conrail) 31.3 - 89.9 

Suffem to Newburgh Jct. Claas 3 
Newburgh Jct. to 5 miles east 

of Howella Jct. Class 4 
5 fflilea eaat of Ho%rell8 Jct. 

to Port Jervia Claaa 3 

HARLEM LINE (L.C. 9131) 
Main Track (Maintained by 
METRO NO.) 77.0-81.6 Claaa 1 

DÂ -BUR̂  SECONDARY (L.C. 4246) 0.0 - 12,6 
Beacon - Hopewell Jct. Claaa < 
Hopewell Jct. - Derby Jct. 42.9 - 104.8 
(Maintained by Conrail) 
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EXHIBIT 3 (page i or 

.MTA/CDOT CWNED PROPERTIES -
TURNOUTS AND CROSSOVERS 

(MAI.NTAIN-ED BY METRO NO.) 

WZW HAVEN LZtTB 

MILEPOST TX D 2 S C R I P T I 0 S Ri.-P. so./rom 

12 .2 4 Woodlawn - TorriLndo»a CR I 
14 .3 4 W«sc Chaater Rockland CK 1 
19 .7 3 HAoiiixonack Yaxd e» 1 
2 S . 8 3 P c r r c h a a c s r T«am Track at 1 
2 6 . 6 3 A m o l d ' a BaJcax-y ex 1 
2 7 . 2 3 C t . N a c u r a l Caa Ok 1 
3 5 . 3 4 R l c h a r d a o n Cypaua CR X 
3 6 . 7 3 R l n g a Snd Lumber CR 1 

43 .6 3 Wastpox-t T e a s TK/Pepper idge CR 1 

SO.2 3 P a i x f l a X d T a a a T r a c x en 1 
5 2 . 3 3 B l g a l o w Tea at X 
52 .8 4 B u l l a x d ' a ea X 
53 .2 3 S C a c a St. . Y a r d j r . X 

5 3 . 5 4 l e a d t o R a i i r o a d Ave/ 
Wordln Ave . Ol . X 

55. 5 3 D ' A d d a r i o (ti . Sr,i.dgeporC 
I . T . CR X 

S-i.9 4 B . B r i d ^ e p o r r Y d . J T . X 
56 .9 4 L a a d r.o CB/Racni.'igton at X 
57 .2 4 E . B r i d g e p o r t Y d . J T . 2 

6 0 . 6 4 Devon Baat. Leg 4 J r . X 

64 .0 4 M i l f o r d C r a n e ea X 
64 . e 3 O . S . B l a c t r i c Mocora at X 
65. 0 3 R a l l a i . l e S t e a l Drua ex X 
65 .1 4 P \ i m i t u r e T r a n a p o r t ex X 
65 .1 3 Owena, I l l l n o i a ex X 
6 5 . 8 3 rurman Lumber ex X 
6 6 . 0 4 Bx-awrtar B u i l d i n g ex X 
6 6 . 6 3 B o i a a Caacade ex X 
67 .0 3 O i C h e l l o O i a t r l b . ea 1 
67 .1 3 A . P . C r a a o ex X 
6 7 . 9 3 K l l a a ex X 
6 8 . 1 3 R i c f a a r d a o a cx X 
6 8 . 3 3 S t a r O i a c r i b u t o r cx X 
6 8 . 4 4 K A l f u a S t a a l ex X 
68. 5 3 E l d e r B r o a . ex X 
6 8 . 7 3 S e a r a ex X 
6 9 . 7 3 Ajraatrong cx X 
70 .4 3 Waat Baven Taam T r . cx X 
7 0 . 7 4 A C l a a Hovera CR 
72 .8 1 C o n n a c r l c v t - h^=S4.ve Supply CR X 

565 



page 2 
mrpsoN LiNs 

MIL2P0ST TS DESCRIPTION HESP. N0./T08 

5.6 5 Mo -Wya- JT. 1 
6.4 4 Highbridge Yard CR 1 -
7.0 4 Uighbridge Yard CR 1 
8.9 4 I n c l . Sale. Burler Luabar CR 1 
10.1 1 FH, C&T Paclcaging CR 1 
13.a 4 TX6 Croaaovar JT. 2 

15.5 3 KawaaaJd CR 2 

16.3 4 Crosaovar to YonJcara Yd. CR 2 
19.2 4 Nobla Vars-Uaatinga JT. ^ 
22.3 4 I r v l n g t r n Lumbar CR 1 
23.9-25.0 1-3 Eaat Middle Track CR 3 
25. C 3 OW Yard - AIP JT. 1 
25.9 4 Chavy Yard CR 1 
25.9 3 Auto Yard CR 1 

26.2 4 Chavy Yard CR 2 
26.2 3 Auto Yard 1 
26.3 2/2 CP-26 Xovar 2 
ttl. 2 2/2 CP-35 Zover to Weat Yd. 

0 \ 
JT. 2 

36.6 4 CP-q^CA (Croton weat Yd). CR 1 
40.S 4 Weat Cheater Reaco CR 1 
40.8 1 Meari/Storage JT. 1 
41.0 2 Stcrage/Teaa Track 1 
58.4 2 Danbury S e c JT. 1 
58.7 c/s SabiecQ JT. 1 
61.0 c/s C i r c l e M Lumber CR 1 
63.4 1 Aaarican Lumbar CR 1 
69.7 1 IBM CR 1 
72.6 T Controllad Siding JT. 1 
73.6 2 Accaaa to River Yard CR 1 
74. S c/s CNB Yard CR 1 
75.4 1 Concrollad Siding JT. 1 
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MILEPOST IS DESCRIPTION RES 

5.0 Mo Wye JT. 
6.2 3 Port Morria I.T. CR 
7.3 4 Tulnoy Luabar CX 
12.5 3 Atknacat cx 
12.7 3 Scunw Oiatributors cx 
13.0 3 Tomkina Luabar cx 

13.3 3/1 Mt. Vemon Waat JT. 
14.0 1 Mt. Vemon Yard JT. 

28.1 2 Hawthome, Con Bd CR 

29.9. 1 P l a a a a n t v i l l e Runaround CR 

36.8 2 Subtirbaa Propane CX 
37.7 1 Grand Onion cx 
43.4 2 Klnga Luabar/CoIdena Bridge CR 

55.2 S Oykaoana JT. 

68.8 s Wlngdale Paych. Boap. CR 
72.1 s Dover Pumace CR 

76.7 s N/B Dover Plaina Siding CR 

WATERBURY BRANCH 

0.3-1.2 S Siding CR 
8.7 s South Wye - Darby JT. 
8.8 s North Wye - Darby CR 

NTW CANAAN Branch 

3.6 S Springdale Teas Track CX 
7.7 s Naw Canaan Luabar at 
7.8 s Naw Canaan Croaaover CR 

page 3 

NJ./TOa 

X 
X 
2 
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DANSCRY BRANCg 
page 4 

MILEPOST IL DESCRIPTION RESP. N( 

0.8 S Dock Yard JT. 1 

1.1 s CL&P- CR 1 
1.3 3 Devlne Broa./Llbnar CR 1 
11.8 S Gilbert & Bennett CR 1 
12.8 s Gilbert & Bennett CR 1 
20.0 s Shepard'a Warahouaa CR 1 
20.4 s Vanderbilt Chaalcal CR 1 
20.4 s Bethel S/B JT. 1 
20.4 s Condux CR 1 
20.5 s Rlnga' End Lumbar CR 1 
20.5 s Shepard'a R/A JT. 1 
20.6 3 Teas Track CR 1 
22.4 S Sperry R a i l JT. 1 
23.0 S CL&P CR 1 
23.0-23.8 s Danbury Yard CR 5 

NO./TOa 
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EXHIBIT 4 

.MTA/CDOT RAIL PROPERTIES 
USED EXCLUSIVELY BY CONRAIL 
(MAINT.MNED BY CONRAIL) 

LINE MILgPQST 

ŵ pfON LINE (LrC- glQP) 

1. TARRYTOWN 

Chevy Yard 25.7 

HARLEM T.T>TF f L . C . 913n 

1. WAJ2PIELD-A.MPACET LEAD 12.5 

nAUBURY BRANCH fL.C 9119) 

1. DANBDRY 

Yard Tracka (16 thra 42 23.7 
and Enginehouae 1, 2, 3) 

ciirPfERN iwny^jiTRlAL TRACK; 0.0 - 3.33 
( a / k / a Piermont Branch) o-2 - •--•S 
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LINE/FACILITY 

HUDSON LINE 

EXHIBIT 5 

MTA/CDOT RAIL PROPERTIES 
USED EXCLUSIVELY BY CONRAIL 
(MAINTAINED BY METRO NO.) 

MILE POST 
LOCATION 

FH Yaxd Lead (Maintained to 
Property Line) 

Track 6-Riverdale-Yonkora 
Eaat Middle-Tarrytown 
OW Yard-Tarryto%m 
Peekakill [Teaa Track] 
Bumwell-Mearl Siding 
Beacon-Salt Track 
IBM Lead 
Poughkeepaie-River Yard [4-6 Track] 
CNE Yard 
Lead to Dutton 

HARLEM LIWE 

Mt. Vemon Weat-Team Track 
Pieaaantville-Runarcuna 
Mt. Klsco-Team Track 
Goldens Bridge-Lead to King Lumber 
Milepost 77.0-81.03 [EOT] 

NEW HAVEN LIKE 

•Mamaroneck Yard 
Port Cheater Team Track 
Westport Yard-Lead to Pepperidge 

Farana Teaa Track 
Fairfield-Team Track 
Bridgeport-State St. Yard Lead 
Stratford-Stratford Spur 
Eaat Bridgeport Yard-Team Track 
Weat Haven-Teaa Track 

9.8 

24.9 
24.8 
41.28 
^0.6 
58.5 
69.7 
74.0 
74.0 
74.4 

13.9 
29.9 
36.8 
43.4 

19.6 
25.75 

43.6 
50.3 
53.1 

(1 of 2) 

LEVEL OP 
MAINTENANCT; 

Claas 
Claaa 
Claaa 
Claas 
Claaa 
Claaa 
Claaa 
Claria 
Claca 
Claaa 
Claaa 

1 
1 
1 
1 
1 
1 
1 
1 
1 

Class 1 
Class 1 
CJiss 1 
Class 1 
Class 1 

Class 1 
Class 1 

Class 1 
Class 1 
Claaa 1 

57.8 (0.0-EOT) Claas 1 
57.0 Class 1 
70.37 Class 1 

1/ 

METRO NO. inapects, main ta ina-operat ing righta PC to CR. 
1/ 

2/ 
- .METRO NO. inapects, maintaina track. 

Line inapected and maintained by METRO NO., not CDOT 
property. 
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EXHIBIT 5 ~ 

MTA/CDOT RAIL PROPERTIES 
USED EXCLUSIVELY BY CONRAIL 
rMAINTAINED BY METRO N0.'> (2 of 2) 

T. TNE/FACILITY 

NEW CANAAN BRANCH 

Springdale-Team Track 

DANBURY BRANCH 

Dock Y2u:d-Team Track 
Bethe l -Upper and Lower Lead 

WATERBURY BRANCH 
Devon-Siding 

MILE POST 
LOCATION 

3.-

0.91 
20.0 

0.10 

LEVEL OF 
MAINTENANCE 

Claaa 1 

Claaa 1 
Claaa 1 

Claaa 1 
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EXHIBIT 6 

CONRAIL RAIL PROPERTIES -
USED EXCLUSIVELY BY METRO NO. 

SPTÔ gRN TIE^> I,INE/FACII,m MILE POST LOCATION 

Turnout to Port Jervis Pasaengoir M.P. 87.3 
yard (Maintained by Conrail) 

Crossover to West End of Passenger 
yard (Maintained by Conrail) M.P. 87.8 

Radio Baae at Otiaville 
(Maintained by METRO NO.) M.P. 74.76 
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EXHIBIT 7 -

MTA/CDOT RAIL PROPERTIES 
USED EXCLUSIVELY BY METRO NO. 

f MAINTAINED BY CONR^x;,̂  

PORT JERVIS PASSENGER YARD -

Radio Base .a t Newburgh^ - M.P. 45.0 

Radio Base a t KJervia (Local) - M.P. 87.2 
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a Accaawa vrai ascr:ea 3.3« 
l - l - i J 

C«r Kll* %*zm» 
«. :ad0 t—x 
i . T M T la » U e a X K A I C U M la CAieuictad 
e. Samm Zsemc T M T 
tf. IUt« 

19*4 19t3 19l« 19tT 1M« 1M« 1990 
19«4 19*3 19t« 1917 I9t9 1999 IMO X991 

1 » " I M J 1M3 1913 19t3 1993 
10.300 10.300 30.300 10.330 }0 .300 tO.300 }0 .300 SO.300 

tacalauoa foraul« i l a e n T M X (4) a i n u 
Baa* Zaamx raar (c) dlvmad »y ladai 
T*ax (e) U M * l4aa I U L * Idl plua kaaa 
%»zm (d) a^uaia Il«vl*a4 taaa Data u " 
a f l a c u v * aa oC July 1 13 Taar 
la w&leb laealauao la Calculaiad (fi) 

Xc-ual tacalaUoB Froeaeura 
(1) lmax I s vBiea lacalaUeo t* Calculatad 1994 

Mftlca rata v U I aMoaa a ( (acUv« a* ef 
.Tilly lat of U a t j v a i . 

(3) 1. -Jai Taar l»»3 
Zaamt 174.3 

(]) la*« lotmx T a u (1»«3) 161.1 

1993 

1994 
191.3 
l a i . * 

199* 

1993 
113.7 
161.9 

1997 

1991 
193 

181.9 

1991 

1997 
300.4 
161.1 

1499 

1*99 
313.7 
191.8 

1990 

1999 
331 

111.9 

(4) - (3) alaua (3) 13.7 19.4 33.9 31.3 39.« S0.9 39.3 
(3) - (4) Clvldaa »y (3) 0.07149 0.U990 0.14r7i 0.19313 C.339ST 0.31439 0.39398 

(6) - *aaa Rata (1.3001 
(7) • aaaa Kata 

(1) 

(3) 10.011 
1 0 . 3 X 

10.034 
10.300 

10.030 
10.300 

10.039 
10.300 

10.044 1 0 . 0 * 3 10.073 
10.300 10.300 10.300 

Kata — (6) * (7) 10.311 10.334 10.330 10.339 10.341 :(0.3*3 10.373 

lUta* (71at lUta par TOrsMtycroaaow) 

la Calculaca4 
a. ladai Taar 

Taar I s vSlcS lacalavles 
e. laaa IsdaB Taar 
d. Baaa lUca 
• • lacalatlos rorvilai Isdaai Taar (a) alsua 

Saaa Iseaa Taar (c) dividad yy laaa lacm 
Taar (c) r'-m» laaa Rata ;a; plua laaa 
Rata {d) aquala Jlaviaad JIaaa Xa&a 10 'm 1 — 
atimcilvm aa of Jasuary 1 Is ts* Taar 
10 vales tacalauoB it Calculatad ib) 

i . ns-.i^Ai tara 1 aUoo rrocadora 
Taar i s wales Xaealauao la Calcslatad 
waica rata v i l l ;nr'iMa affaeuva aa of 
Jaauary lat of tsat yaar. 

t31 '-irar Taar 
Iscaa 

(3; «aaa ladai Taar C S t l ) . 

1993 

1993 
13179 

1993 

(4) 

(•) 
(7) 

(1) 

(31 mlsua (3) . . . 
(4| dividad 9y (3 

13179) 

Rata - ( 

1994 
1994 
1914 
13179 

1993 
1993 
1993 
13979 

;9«3 

1991 
1916 
1911 
13179 

1996 

1997 
1997 
1997 
13179 

19*9 
199* 
19*9 
13*79 

1*99 
19*9 
19*9 
13979 

199* 

1*90 
1990 
1*90 
13*7* 

1990 

laaa Rata 
Baaa Rata 

(9) 

. 174.3 

. 174.3 

19*4 
111.3 
174.3 

1913 
- . n . i 
r 4 .3 

199* 
193 

174.3 

1917 
:co.4 
174.3 

199* 
31.3.7 
174.3 

19*9 
331 

174.3 

1990 
331.3 
174.3 

0 
.3.00000 

6.7 
3.33140 

11.2 
0.3*411 

U . S 
3.10103 

:s.9 
C.14143 

39.3 
0.31*91 

4*. 3 
0.3**4* 

46.7 
S.:6762 

to 
. 13179 

13.1 
» i l 7 9 

1377 
13*79 

1633 
13979 

3173 
19179 

113*7 
13*79 

113*7 
13*79 

11373 
13979 

. 13179 11103 1633* 16303 >*733 171** 1744* 17433 

Taar aa< Taax l a wb le s tAa a a r a l Latl.oc (Ota tsat IS aaralatAng taa MalstaaaMj* Rat* tsa ] 
'.a calculatad ara taa mmm. Unom tsa r iaai IMaoi s i ^ u a lar a givao CAimxOAZ yaar la scrt 
avai las ia u s t U zbm M*Ba«aaBT ralaadar ywr :t v i i i a* sacaaaary a l i i tSa c u r r ^ t y»ar oa aa 
••tlaatad saala. I t l a a«r«ait taat ta* nrraot yaar aatlaatad a l u i s f l v i i i aa a c o ^ i i a s a d ualsQ tfia flxwX 

a a f l a t Rata Naistaaaaca lata la oaaarlaad of tao 1111 1—aiim 
I D 13371 Routlaa n ^ i r . — . - r - | ] ) | ]3oi A i i Otaar Halataoaaca. 
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E.XHIBIT 3 I • ~ ' 

CT.T^^RANCES ON MTA AND C:xyr RAIL PROPgRTTRS 

A. The v e r t i c a l clearances on .MTA and CDOT Rail Properties 
shall be thoae clearances set forth in Metro North Commuter 

L Railroad Timetable No. 4, effective April 7, 1991, a copy of which 
— i s attached .*iereto, as supplemented by the following proviaions: 

I . Hudaon 1AM6 clearances have changed since 1983 due to 
tne Conrail-NYSDOT funded Clearance Project to permit 
bi-levels to reach Tar:.ytown. Therefore, a l l cars up 
to 19'4* shall be accomacdated between CP?*; and MP 6.2, 
with specific track r e s t r i c t iona as noted in Timetable 

• No. 4. 

\ 2. Hew Haven Line clearances between CP216 to CP 112 on Nos. 
2 and 4 Tracks have beer reduced since 1983 to 15'0" 
op>en top and 15'2' cloaed top. The original clearances 
of 15'4* open top and 15 "6' cloaed top ahall be restored 
the next time the track i s surfaced, which shall be no 
later than June 30, 1995; 

3. New Cnnnnn Branch clearances ahall be 15'4* open top, 
15'6 • cloaed top; 

4. Danboxy Branch clearancea ahall bet 
.MP 0.0 to MP 12.7 - 16'2' 

W MP 12.7 to MP 23.6 - 17'6* 

I 5. Waterbory Branch clearemcea shall be: 
.MP 0.0 to 8.9 - 17'9-

6. A l l clearances for ITA/CDOT Rail Properties listed in 
Ex'\ibita 4 cir.d 5 (maintained by Conrail or maintained by 
Metro-Nojrth for Conrail) shall be thoae applicable to 
the line segment where the particular properties are 
situated. 

7. Any now construction over Rail Propertiea used jointly 
by Conrail and Metro North or exclusively by Conrail 
aha^l maintaiji the applicable state minimum statutory 
cleartuice requirements. Any replacement structure, 
including bridges, signal masts etc. shall meet the 
applicable state m\n\mum vertical clearance 
requirenkents. 

B. Tha lat e r a l or horizontal clearances, especially with 
regarci to high-level platforms, shall be govome<l by applicable 
State-Federal lawa and Conrail's MW-4 Standards. 
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iZlimtn 
Vm 

Metro-North 
Commuter 
RaUroad 

'••'•^•ww low inaa aim 
MMitn itma MmonzM oy 9« 
tjmO^tmriOmea. 

^ CJU. • Ĉ  
emmafu 

JjmO^omriOnet. 
9r9m 

TIMETABLE NO. 4 

IN EFFECT 2:01 A.M. SUNDAY 
APRIL 7,1991 

FOK EMPtOYEES ONLY 

C»n i»ig«»*r Ban 17 f l 4 «. 
Can fiigft*r 17 n. 0 n. 
C*n fKgfiw tranis «. 6 «. 
C*n AigtMr man M n. 6 m. 

6l^mm can (HQ Sanoj not Ngiw 
»m> n n. 4 ai MOiaruM mrmmn 

CnSCFSi Uim ooarrt M«. 2 trjoi 
C n * < r a . Uu« oe«m Me. 4 i m 
$ • « a( M g i Na. 23.41. Tanyiom. 

rm txi. 

mmMa 

ffiij 
tr^ummtt 

immmcrm 

RJ. smieuurt 
CENEfUi. SUPEBlNTENOENT-TfUNSPOflTAnON 

C*r*nqr«rman l7R. ln . 

C«n'8gf»O«*BWn. l0h. 

Cir*Mgt«rOMniSfl .4n. 

IS f l I « . on Ma 4 m * Ma. 3 t m 
u n . i01n .onNk.2n t t 
i5A4in.« iNaL 1 i m 

CanMgrMrnm: 
MR. 10 (I. an No. 2 tna Ma 3 tnot 
U R. 6 M. « i Na 4 tratt a 

13BnS«Ml 
IS ft. 4 kl. on Na 1 n o n 

144DISBW 

UZutmrn 
OMBNcrni 
crni* 

Ooan fee a n W a 1 n.. 
CkanageiefL3n. 
Q»*n tap e m 15 f l 4 n , 
QoMtep I S f i e n . 
Ooaniee c v i l S n 0 io. 
C O M BW IS f l 2 n. 
an Na 2 me Na 4 frattj. 

Ooan Me a r t IS f l 4 n . 
C3aM tap IS l l 6 n. 
onNa i i ndNaJ t r jOL 

Can cuaaon; f m t C unau 
MOUilad ^ 9m Tritfi OooatcfW] 
OfkB. C can l u m a a from 
aoamwjon i t r » mrmmncy 
71* and 9223 
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STANDARD FORM FOR DETOUR AGREEMENT 

*aest»a Sy 11* AsioaMHon at untncin Rmroies lor iti B'*a*c*ssor_ Tnt Amttiein Railmif Anoatlion). 
OcioO*' 25. rSCi "I'l-i imtnamtnii taeottC Ho**m»ir 10. 1910. Uty 17. 1911 Novtmoar 19. I9IX 

Soitnotr -.7, 1S20. Miy 15. !S2*. Oc:sS»r 2. 19*7. Stsitmotr 3. 1957. July 1. 1967, July I. 1978. 
tne Jtnu»ry 1. 1 98* 

This Agreement, 
a co'OO'auof^ cnaivo anc •nscmg u n Q f in« i j w t ol 

ana 

a carootAiton c/«ai*<l And • • •s t i rg u'^O*' tn« of 

Wh«f»ai Jftou'fl '.r̂ a ' * i iwav» c' enht* oanv narato Q^cof^ <mo«SMOi« 6y c a t o n o* unfO'«»#«« occ\jfT9*^cat maamg d«iOwr 
movafr^an\ Qaarai ia, tacn D*' ir natato >i w.n.ng wh«n#*«f. jn i t t iuOgm«ni. in« conait»on» warrant. »no suOi*ct to ta^^ t anc coridi. 
i i on i naramafltr »«t (©Mh ;o '.an^soraniy pa'f^'t t f t irams 0( ma oi^at ?«ny, n«f«inari0r ra f t r rw j to as trt« Fo#«.5n Company, to M rvn 
over tt$ tracks ( H O T I * Como*ny) a j j sarvicj o( icccmmoOJtion ano r«cip'Ocai<on. 

Now, Tnararora. it •} mutuAMy agreed o> m o ottw««n th« o ' ' ' t»s ' ^ c t i o 41 foi>ows: 

1 WP*«n»*«< m« FortTcn Co'^OJnv o t f r n to at louf it» tra.nj tl »ft«i' nonJy Iha Noma Co«»OJny. tMC i ' f um t i anc t s n«ca$»ii»iing 
datour mo»tm#ni. M iw««n wnai oo>nt». tn» numo#r and cnaracia' e' trams and »ucn oth#r intormanon as may M rtqutraO Dy \t>a Mo^ia 
Comoany uoon rtct iQt o' iwcn nocca tna Hom« Comoany sftaii promoiiy grant o* t a t u f tna accommoo*l»on raQuMitd. Tha granting ot 
tna accommodation wni mot ^arrant no ' 'mory !n# .nju/anca d tl^a ^oraign Ccmeany's tra.ns agamsi any ot tna f%at ot tfar<ioonai<on 
not tna assumoi'on o' n a o f i y ma^afor »v if^a woma Comoany in ma avam or ratusai to grant iwCft parmiaaion, ma Foraign Comaany 
snail ^a«a no c:a>m ot any nature against me Moma Comoany Oy 'aason ot sucn ralu&ai. 

2. Tha F o / f g n Company, .( grani^o »wcn o#rm.n»ion. snail run .ia tramt o«lwa«n tha oomts dasignatad o*ar ifva irac*» o* tha 
noma Comoany, wsmg un<«ss oinrnw'sa *gf»»c Oatwaan tna oanias. •(» own tngmas. angma cr»ws and tram cra»s tî Hy con»«rMn! w>th 
tha Slanoa/O Coca of ma AtJoc<ar.on o( *m#*tc jn AaitroaCs. Out atwayt « im a cnoi or o>»ot» (r*o« mora than ona pilot tor aach Fo^a'gn 
angira cr»w 0 ' t ' j ' n c^r* r^c f^O'a inan rwo »ny ona tramj. !0 Oa fwfni»h«<j Oy tha Moma Company, and so0j«ct to an tha 'u»a* and 
raguiations ct ma ^om« Comoany ano ma o '3« ' i o' 'ts tram oispaicnar 

in casa Oy mu,yai agraamaot ma wcm* Comoany snafi turni»n angmas ano angina craws to naui. ha<o or ousn trams o' tna 
Po/atgn Comoany. or m casa -.trvoui mgtu j i ag' temam. it oacomas otca»aar>. Oy raason ot taiiyra of ma Fora.gn Company s angma to 
nanflia its f a m ai soe«o 'acuirad Oy ma «oma Com-any. or tor othar causa (including fo'aign angma not E>aing aouipoac w t h tram control 
or cap S'gnaisi 'O' ma •<oma Comoany lo 'wrn'sn «nginas ano angma craws to naui. haio c Push trams ot ma fotut^n Company, it may Co 
so and c icep i at tts opt>cn «viinoui ^a-aasm- 9. 01 or piiots pravousiy ass>gnao 10 the tram 

3 Tria Fo'C-gn Comsa'^*. >' c a n i a c »,.c* pefn^ss-on snaii promotiy upon prasantation ol SIM. pay to tha noma Company tor 
If jc«aga ma sum 0' J9 T"* pa' rram ?^«a or "acr 'on ma»»o* (a iigni angma to Oa considered as a iram'^ wiih mtrnmorr* tracaaga cnarga o' 
l i 6 00 'ot aac"^ train oe 'owac Cora-gn Comcany inai i aiso ratmpu'sa ma noma Company tor any e i ' ra eipersas mcurred Oy t!̂ a 
amo-oymanr 0' aCO-i-or'ai ooe'J'O'S Ctsoaicr-a-s or otnars or o*anima paid any emoioyee rasuitmg c-recNy 'rom tha oatour moy«mant 

Q/- ma 'ec^ast o' f^a Fora-c^ Ccmpany ca<s Z i i O'flered cut o< aaiowrec trams may Oa caiou'ed unaar tha tarms 0' this Agra*-
mar^i a»ce5i mat tn«»a si^an Da pa'd Py tF«f t y « - ; n Comoany .n luU 'o ' suc"^ larv.ca S.90 pa' car miia lor each freight car and Jl Z5 oat car 
m.ia 'or aacn s j i s c n ^ a ' P4g;a ;a a»S'»i» >• ii#*3-r>g ca^ car mtieaga anc 0* ' diam as 10 an sucn cafs 10 oa assumed py tna Fcaign 
Company 

The costs of <aOcr as 'e'errao to 'n -.f ît AQf»a<«tent mciude actual wages P'ut additives accorpmg to lomt facility accounting proce
dures 0' ma Mc^a Co'**oany AoOii'onai : ^« ' ; as oma' sarvicas ranoared and suoo'ies turnisnad Oy tna noma Coi^oany snaii Oa 
Charged 10 ihe Fo^e^gn Comoany at ma ra<es speciiied peiow 

»v^en anjma >s furmsnac 

lai Pa' IOC omo t tye un.i mi « .rtc»^0'ng i-gm m.itaga to ano 'rom pomt of san<»ca* * 
I D t P a ' a n g i n a l u r ^ e o o n t u ' n i a O ' e o « w y > « * * ' 

10 f*a' ca' lu'neO o n t u r m a o ' a ' * 
Id! Par tram lu'nec on wya ' * ' . . 
(at Fuel 
I't Oi*^er engma suO0i>at 
igi OtAa' I'ain »W3D"«S 
mi Engti^^f.ou** *ioe'^ses 
|i) Engine 'eoa-'s 
;j) P'lois mciuomg oeacnaao o' ^^gnt m.*aagf 'o anc " o m aoint o" sarvica ana lumisnedl 

•n acco'Oanca witn Section 2 pa'agraons anc 2 
ifci Crews lurn.inao tram Qi ang-ne >'»ciwcmg oaaorieao c i-gni m,iaaga so and 

f r o m o O ' n t o * » a r > ' C a 

I'I Bnoga 'e«ry 'a 'm.^ai "ac»aga O' swtc^-ng cnarges assrssac ry omer ca ' "ers i 
i n C ^ n ^ a C t ' O n w i ' f n j » * 3 i i ' ' g O a ' O u r e O I ' J ' n j 

mc'wCas - j j a s o' c* ' - l a a c r i ' S • "soac*" ' ; oeiou'ed trams a 
'nci»,df» vsa o' ang-na ' ^ » ' a^d suPP'-as Cu; c c u o a : : crew 
NO m. eaga c^a-ga 10 Pe -nciwCad 

' f g _ a' n^^eci'cn comis 

Ccsis 0 1.9 a: " •es azco'C ^z 'O • ' J C ' ' g C'Ocec-'e> at •na*-o '~eCcmoiny 

577 



- J a 4-*' »•••».•« «»» 
UNUSUlfcL OCCUBREWCg Hi l»ORT 

.. . . . . ».•««»..,#,, ^ I 

_! I 

44 t i t t C t i . h , , t m . I I ' • • C / T i « ^ i « r t u F T M * ! 

«taie« . 

i i or- r e . 
a . r . i i 

M. 

C 

b i a C / a a ^ C a / y e i ^ 

. » 1 . . . . , 

1 i.^b.»< c<DMcrr>M 

t • *.*»COmt.*< 

«kH*ca • 1. 

., , ' , 1 , . , 

••• 'T̂  
. in 

lAaaewa 

r 
1 

kia. 4u«T* 

] - ! , 
P 

e a * r faaa i 

n 

I S . . . , 1 
, , i 1 , 1, f . , 

—1—1—I—1 • ' ' ' ! t 1 1 1 . < . , 
i 

z 

L*:i...J»»- '-*•* ^-^•'•mt.. 

)t ..al er (Oil imia.mi 'mc 
I" "•• ..»-.•.... 

'. mtat rt.,. 
\ 2- .a^'v* t..mt 

« » « • cav' I I 

3. • S M t iitli f i i J L I 1 I * ' »»»» 
>.<a<WaU<a 1. ' a t s ^ . u c • 

«s. iew*4»« ^' • ™ 1 ~ 
J i ^ ' ' —:—^—I—I 

: . 
0 a i . k*A*»a 1 f i' ' ,! ' 1 ' • 1 1 ' 1 1 1 1 1 

t i , T(T«^ M t»m*tt 

•- '• 1 • ' i 1 1 1 !_ • ' i \ 1 1 1 1 • 
tt. tar> 

578 



Report Of acc'cant to rolling stock a*Tt '« . CONRAIL 

SHOP SMR, 

ACCOUNT LOCATION , 
I 

CR PROPERTY , YES 

(lr.fo»m*lion '.1 t"ll* BIOCX to 0« pui into in * computrr) 

DIV'SION OF ACCIDENT, J 1. 

N 0 _ 

KINO 

(Yf.fC ano T>a;» NumB*r) 
IF-NO-oef ICT CA«0 SIGNED YES. 

C«9<» COST CO 

NO 

SIOC 

I 
fV)IS, INOICATT OERAILEO 

OTWfU. 

, CORNi .RED _-«(SEGWiPCO 

C o c * * I a ^ • ..SSO *Oev* — fi6-R0Hc d**':ng «8-«nc«ion a*»rnB OeST-0*ii«>y»0 isUU-<-tom* Lo»fl Up MOW-Hom* Ow»« 
VVr.«*(i B&l3-H«p&<r A/V. n«<*M« C-fimpty L-U>M*0 TJIantitrma rTS-fonaartf IP 0««1tf««ti«A L l - tP t i lAAding 

TT_c« Of \Vr*en ^• In 
(yna*nift« 0" * ) 

S C m o r ^ l — C * u * « e< Accident . 

D«m«9* Tb Rolling 8lOCk S . 
C o n ol Wr«cmrifl s Enfl(*). 

nernarH* »-ie Par*. CUIA;» Aceia*«L. 

seCTIOMli—i-ocjUlon ol accld*nl l< other in*n CM prop*ny 
CCCjrrKJ C" pn»»te ?'e&*ny ffl OCtt'OO ineumry 

(Nam* m a Addr***) 
^c.-kirf*cy'mifi jor i '»iii"y t*'fr.ory 

.'̂ CCTION•ll̂ —Wi««k Tim* 
CfC<j:'*c c R * * C r tfi Depar . 
'••*c» C i * 4 / * : . 

(Locftiipn ano Panic paun^ Roaa; 

. D«»* r :»a . 

R««oy IC Oooar!. D*o*r'.e<:. 

. Amv*d at Apo;oent. 
ArfTv»a Shop _ 

Dma/ ic * ron Snop To AccM«rr 
V r«f<> MasM< 0 * m c * Eng. 

><i'*<i) Omriick Cap . Wreck M4*iO'. 
CAT n*o«irm«r . 

W*p*̂ >ri».n n*^>«« , L*Oon»r* . 

SECTION,lV—Our»»fl* C«n09C\0f Wf««k Por»«, t^«ip«n«nt and T l m * 
Cc^.5*ny' Ora*'*a A/fiy*o Aee^o«n. 
T , v * * 3 »• Cc Jlpni«« ^o. ei M«n 

ieCTiONfif—Train Crmn AMiai**r>e« 
O K : Tram (ir*w A8B-B1'' _ I? Y * * . CrwK 3rm&o(_ 
-onowno'l A**i*tar»c» TI«T>« BA^an at 

, IVacK C i M i o d . 

Loca Na. 
. and EndM r . 

SCCTiON y;—Wraak :YaJn C«n«JaU 
;ir AgoiiCHm. Sr\o*i T^p* anO Numo*' 01 C a n Tfrnm. Amount ol Fu* l Cen»j f^»d by 0*'r»ck and Numftaf el Maai* ) 

• OriQina. J .,- i rB^sr to D« ^ P ' on ti'e *i Cher i Copy ;o o« »*"l lo M«n«g*r -AAH Sarvic** . Pfiii* . PA 1 Copy le 6o 
: ' : a m a c t* tn* p i l . ig nsoair card <er oao'^ car ln««iv«d 

^•S'i*G . , Phon« No.. . _ ijoeatlen. 
(TITLE) 

SHOW M<.Gf* !Tf WS OF DAMAOC CN R E V f R S E SIOC O F THIS ' O ^ W EACH CAP LISTED 
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• IMtlta. 

^ • ^ ^ i M i ^ " " " ! ^ " ' ™ ^ — • • • y * w a w w w ^ " " " * ^ * ^ " * ^ ^ ^ ^ f * " ^ ^ W w w ^ ^ ^ * * * e ^ ^ ' ^ ' * ^ i l ^ » ^ e ^ ^ B W ^ ^ ' ' ' ^ w ^ " ^ ™ ' ^ ^ w « i « W B i ^ » « M ™ ^ ™ ^ ^ ^ i w « « ^ » - " ™ ^ ™ ^ ™ . ^ IT 

y . - N .W I. 
t I I ' " U 

1 i H i r i A t 1 O R NUMItH 1 COMMOP.'fr 

1 . 
1 «^ . I 

t i i« ---^.^ 1 ( 

• < 
'. Pii-'i}'^''^-' 

rr—.—\ r— 

Tint «*a»Kec 

i 1 

COMiaCOiTY U0"T WEJOHT ) «UiJ!«i»WiiJ 

I ' . r r j ^ 

1 

1 
, C A A « |<ua<UA 

1 
CC~MCCITY ^ n t l O M T ^.Jint ias;>kT 

1 
1 1 
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} 116«-<. Trmnjli j'roj*«* " 
. [See matn volume for tal of 1 to IS] 
"13- a. AD ecctracts for desigiL wnstn:ct:on. services and nsaunala ; 

pur3t3*n: w t-ha =tie of whaterer itsire aad all docTimenu aoboGng bids 1 
or proposals t-herefor shall contan or make refc-eoce to the foUowmg j 
prorisiona: I 
^ m Th* coocractor will not diacrmmat* ajramst employew or applieaats 
fo> en'olormeEt b«aua« of race, creed, color, natiot^ ongin. ^ age. 
diaabiljw or inantal ftitaa. and will tuideitake or eontmn* exatmg pro-
rraas of af&Tsa'Jve acaon to eniure that maonty grotjp penoiu and 
troten a « aJfonJed e<,aaJ oppoTOuuty without dacramaaOoiL Snch prch 
mm* .haH mdude. but oot be toted to. recrtunaeat. efflpioyiaent. job 
aasipinent, protnoGon, opgradmg, demotion. traMler. l«yo«. t^ma^oo^ 
TxxA ot pay or other forma of compeasaaoa. and .electiOM for tramag or 
retraining, mdudiag appreaciceah:? aad on-the-job tramaig. 

fu) At the mjueat of the Sew York cty t:»a«t anthorrcy th* me^Poli" 
taa traa^rtaaon authonty, aad ther *«b*uiiane* (heremaft«- referred to 
a* -̂ a an^honty). the contj»ctor »hall reqtjeat each empJoyraent agescy, 
kh.r tiajon, :r authonzed represeL-tanre of worker* wrth whjch • ha* a 
eoUectrre baryan^i o^'^ agreement or taderataatogaad wiKh la 
bToWed in the performaace of the eoi>tract wnh the authonty to fan. sh a 
wnttea mtetaer.t that auch ernpioyiaeut agency, labor tinion or reprwuta-
nre ahall not dtfcniamate because of rat«, creed, color, naooaal cngir. aex. 
age daabihty o- nantal itani* aad that «nch -anion or repreaeatanve wm 
cooperate i= the inpleaeataaon of the contractor* obliganona beretinder. 

im) Tb* contractor will ttate. so aU »obctanoTi* or adTerosementa for 
eaployee. placed by or on behaif of th* contr-'-xr a the perfonn*a« of 
the contract wrJi th* authonty, that all qualified appiicana win b* atforded 
e-qaal effivicymect oppor=ia.ty wrthout discrtmiaaaon because of r»c«, 
creed, coior. taaoaai onr-a. *«x. age, disability or marital stataa. 

(rr) The eoatrartor w-J] accede the prorisions of subparagraphs (i) 
throngb (lii) of this paragraph m erery subcontract or purchase order m 
iuch a iZEneTthat such prDnsioa* will be bmcmg upon each snbeontractDr 
or vendor a* to ita work a cnnnecaon with the contract wrth the authonty. 

b The authonty shall eatahbah procedures aad griidclines to ensure 
that concractora aod subeoniractors aadertake programs of a^rmaore 
acaon and mcfoal etapioyraent opportaaity as required by this »abdiT»ion. 
Such nrT>ce<toT« may require after noBce m a bid soiictation, the snbnaa-

of an afJSrTnaCT* aeoon program pnor to th« aw»rd of aay contruct, or 
« any tm* thereafter, and may require the .nbmiaaion of eompUaDca I 
tvports raiating to th* operatica aad impiementatjon of aay affirmanr*^ 
a i ^ n pnjgram adopted hereunder. The authonty may take appropnate j 
action mĉ adajr er . .jactaal saactans for noiKSJmpliaaca to effectaaU th*, 
prmsions of «uhdmsion aad ahall b« reapoaaible for taonrtonagj 
eompiiaaee with tha crtl*. * 
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IT UJ n d t a » e T 

C9«T3Dat 

csc-rm eaa sc. avrfro /̂ Â /̂s P. 

•HtUAJ. 3 « : l « , J i - i o . C o m l ! u c R a . .y f 
c u r , . - i f r . c . i , « , . r U - l r . „ i r / „ t l . . / ^ I ! ^ ! " " T ^ ' " " . , f.. » . 

>»«.UJJ. U r r . a i a t . n .kfT e t U « a j i . . . , , 
e l r i U « U / . U ,1^ . . , . .11,, , *' " «. 

•afi»r««nc for t » « aiU T « » » i , , » „ , r i « j i»clmti»t u . Mty u Oa- n i i u » i . 

• » ( U Z . U . »»«T af oar l > . » « i u „ w c i - ; . , „ . ^, ^ 
j u t i a t l . . i .«j«r>.at i. . . " ^ ' r « n . * l . a/ « s , i . r ~ o t md-nt m m i t t u ». » u « . i u 

» » « t * 3 . s M r af tA . af w j s i „ „ . , _ , " 

w<£X£A5. aar.^chscMrflr'- ta. f-T» i...... j 
« t « , i . r . r , a . . . t „ . , u . . . . ^ a ^ r n r ' I L f " : / ' * ? T " 7 * " " " - i -

u o a . l v u ( o i r a / i l j C a l a r M u s t t i%T^. 

. . . . . . i . . . « « - . r t.̂ . fc«r-_^ j x r i c j . . f u . Z l ^ : i . z w ^ Vl « I f ^ J . ' :^' •"«--^«»«• «--l-t »r I r a . . / ta. « . i± - r l . y 

~ I 
TH. U»or Csijticflar ». rrrevfui^i. /.r u. .*=i^,r-,-._ , . 

. - a ) . . i c= . i i . C r : . r . .wc- .™.r- . . : . r " - . - . c - I ^ : i T ^ . l i j ' T ! ! ! ' " ""^ " ' " • - - • ' r r , : : 
!«•« .? .'rr . l o l i t i j . i a: ar » o « = . i ; : t r - l U t i i , o „ , - - . . - . ^ L f ^ J r -—iaatrt cr siuan..^ t. u „ r C « = . , . 
UJC.--. erntrie: ar ii;sc:a:nc-.. " — " t u . lijar Ccaujiaac- I j a t i rxrrr :a 

fT 
I T . - , ttnertc-.tr l u c w t —e-.:r l i ^ j , : —,c—_ 

ar . . T . r - . r . n t j . t « ; . , a > : . j c i r r : . r i « i : ^ . - t l a T l T ^ r " " "t^cio . U j r ^ j . « = u » j . c - . . 
. . . X . .a » « j i „ , ; , . . . j . . . I ^ , . j f r ! " f , > ' ! ' ^ ^ .nci u . , r .x, ar v.-,»i.r 

SI . a, . - . ; : r . t . tr- .c: . » , j ; . = , . , ^ „ , a a ^ r ^ r j l l l I ! , 7 " ' r " ' - " ' " " 
t i . . r= , . , . r r - r . t . 5. ; . . - — „ „ " P j ' I ' " ( ^ » r . - . ~ J : i , . . L n i , ^ - , j , - , , . 

!;: 

iwrcr^tTJc-.jr Jait:.-, . ca-cr-..: . i . - r t : : . . . . .r^- lTt . ' ; . , " «='=^'- «•"•-»= ^ ' « » t r t r : r r M C 
i r r : . . - . - . - . : , r / . c : 7/.. L i r . r C : = ; , . . . I v ~ . — ' "* ""f " ^ ' ' ^ ' ^ ntnimu v, : i t;. C c i i . ; ! 

: :r : j ; — v,:-:.- . r r . . : : : - . - ' - ^ 111,. l-Jt:^t> «=ai.rs.n-. a«R-T> ' " i " l it i r n r r i c . 

."V 
i j c . crntTic i 'r j n.; icr a:' i t i t - *AJJ* S. — , 

Or-. !,t., emerge-.:-.; . , . r c - . /- . .Ij . . « i i . ar". . . . 'pacr — ~ ~ ' "'"̂  " " ^ I 'orjJli.-.cr v.-.., i...^, ci.r-.;t:-r. 
I l l : , rir c:--uii»ncr - l i : [.i, a t j . c u r . s a- C ^ : , ^ . ' '"^ • c r r . M . l uu ar =r . » a i.'.ij i >, r r : . . « . 

T>. L j s o r C c d i u i a n c r I M I I k. u a u t . r a t r taom-.—i 
a- . i c i l i i * l , , c u > l ar » u j i n . i j . n : ; : 7 » . . , « - . • (a = - . T V » - J a r c : l i , toau. r r r i r i j . u . j m a R n . I 

> a i . . _ e i t . . n o t a . . i . ^ ^ t M t , C = u i i a n . r . 

TV-.. L i a a r C j c i > > i l a > . r ar ».-IT n r ^ c r t f f . x , - ar < » l . ^ 
- : » r C a c a i , i i , « , r a . luia , „ o A.ir-.Hfi. ruaiK ar — » i t . . ^ »r-->e - . r l f u c a - »r rtrwlitirr, t i l i t 
• i i t n i z . o t ar <cuci-..«Tuj rur7«>.i cttrr H i j C r ^ f ' • " ' - = '-^••T Ccsujjian.r Mr . . o u n j i a i . i j r cacTjilec:. 

I'T I 
(1) Th. U*<r Cff=3iii>a«.r u r ial^ m cau . k. v _ 

:«. trr..i:i,o ai r.aiUi.j u J ^ J T 7^-"- " •r^.r-j*. tr TrctMM.mtl,, 
*ct:-r-.c:-.n, M ' - C T " r I U J O . M . t :* . , ; . T . r « » . . . , r = » j "> — c acraosu. Cc=ijj-.aB« ar m r r a n a c i 
l l . uir cant -c - ar U«T ymr-.-.tn ar cartiau u . rr^f far ~ „ ! . '=="^'«^- " -.trzimt^ la i c c a r u w i . t o 
l"» rr*^>itf^ tanir ic- . 0.n«nc-_i a r s. c M c i i j l T r — « » = ^ ^ 3 r ar t u R a n c ^ s r la cnalr » i i i t i . U j ; . 

. , r a , n 3 trr t^.\=t cr=3Jluci r-rr-..— v. nu».«a». i»MH:t.lT ar o . i r C3a^l.-wac< e=!*i. 
~ « » i » c i i : f ' { O C T . 

. , r ^ ^ e " - = t n r ^ C T - . i t l i t a r . KZltm a i t l a ^ 
'-'»••• C*«3;,,iaf«.r. j<iAil m n e : . :«i -s. „ . , . I T " — ' « < r . xi.Orr a* -.ci ara aatiM *T U • I r n s r i 

= « . - <iij (>rt.r j r r o t J r »a . ; . - . - , 7 ^ ' L T Z ' C=Li«ia.ar a i . i , 4.(rr=ia>::ra 
• * ' ^ ~ r t»u . : j la : i . L;5or C r = i , . ; r z . r y r ^ J r ~^ " ' * ^ " ^ ztrssmmwt. Tia n«scT l i J l l 

Tt : : 
-—twT C i s a t j j i a n r r l**.**: la 

^r ; r ^ . a ^ . : : r . .j-.:r:e-..-r . z i i . , , z, u , itt:,:-.:^—: ~ ^ ' L . ' . r l , . . ' ^ ' " ' m ^ - ' J - M i i . " SiCisr 
"r • »i— —I r r r r - . n , , , , . .• 

T i : . .^^ .r , « : : , - r ^ : : r . . . ^ ^ . . . . . ^ , ^. 
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I i . (aKi) In th* p«rfomanee of projects porsuant to this title mioont; ; 
aoci womcD-owTMd busiaeas enterprises shall be grven the epportuaity for 
meaningful parccpacoo. Th* authonty provided for in this btle shall 
establish measures and procedures to secure meaoiagful partidpation aad' 
identify those contracts aad items of work for which minority aad womea-' 
owned busmess ez.erprise3 may best bid to actrrely and aifjraatively' 
promote aad assist their participation in the projects, so as to facilitate the) 

_awi .d of a fair share of contracts to sucb enterpnacs; provided, however, i 
that nothing in this title shall be constned to limit the ability of the ' 
authority to assure thst qnalified minority and womeit-owned business S 
enterprises may partic^te a th* prograis. For purposes hereof, maonty j 
business eaterprue shaD meas any business eaterpris* which is at least. 
fifty-ose ^;r eentnm owned by, or is the ease of a pobliciy owned business, 1 
at least fifty-ooe per cenam of the stock of which is owned by "rtizens or i 
permaaent resident alieas who are Black. Hinpanir, Asian or Americac * 
Iiidian, Pacific Islaader or Alaskan natires and sueh ownership mterest is 
real substaatial aad continuing aad have the asthonty to independently 
i.cc'jv! the day to day busmess decisions of the entity for at least one year; 
aad womeiMwned business ente'pris* shall mean any buaineas enterphs* 
which is at least £fty-oo« per cencun owned by, or is the caa* of a pubiiciy' 
owned bosinesa, at least fifty-one per ccatam of tfa« stock of whkh is 
owned by citizens or penaaneat reside:it alieas who are women, aad such 
ownership iaterest is real, substaa' U aad eontinazng and have tbe authori-' 
ty to independently control thc da., to day buaineas dedaiona of the entity ^ 
for at least one year. 

Tbe proviaions of thu paragraph shall not bm eonsQ-ned to limit tha. 
ability of aay offlonty or women-owned btuineas enterpris« to bid on any 
contract. 

(U) In the impiemeatatxm of Lhis subdrvision. the authority shall consider 
eumpiiaace by any contractor with the requiremeata of aay federal, state, 
.orjocal law. concerning minority aad women-owned bosmeas eaterpnses,. 
which say effectuate the reqturemeats of thia snbdmaion. If the anthori-
ty determisca that by virts* of th* imposition of the reqnirementa of any 
•uch law, m respect to capital project eocoscts, the provisioas tfaereof 
duplicate or conflict wrth such law, the authority may wsjre tbe applicabili
ty of this sshdrnaion to the eztost of such dcplicatioo or conflict. 

fui) Nothing ia this tobdivision ahaH ba deemed to reqmre that overall 
Stat* and federal requirements for participatios of minonty and women-
owned bnsiaeaa enterpnses m programs authorized onder thia title be 
applied without regard to local caramstances to all projecta or in all 

(b) In or6a to implement the reqwrenaesta and objcctrre* of this subdivi-
fion. the authonty shall establish proccdum to monitor tha contractors' 
eomplianca with proviaiocs hereof, provide aaaistance in obtainmg compet-
ng qualified miaority aad women-owned bosmeas eaterpnsea to perform 
^ o n c a proposed to b* aw«rded. and tak* other appropnate meaaores to 

' jgyjpta tha accesa of lamonTy and woncn-owned busmeaa enterprise* to 
' thcsa contncta. 
(As aamoimi LISW. e. 99. f 3.) 
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EXHIBIT n 

ADMINISTRATTVF AND STATUTORY RgOnTRPMBWTS 

MTA, METRO NO. and r.onr&Ll fPartieB-^ Agy.. 3 

(1) The Parties ahall comply with the Regulationa of the 

United States Department of Transportation (Title 49, Code of 

Federal Regulations, Part 21) issued in implementation of Title 

of wne C i v i l Rights Act of 1964, 78 Stat. 252, 42 U.S.C. 

2000d to 2000d-4, as applicable, which are hereby made a part of 

this Exhibit. 

(2) (*) For the purpose o." this section, "minority buaineaa 

enterprise- means any small contractor or supplier of materiala 

fifty-one percent or more of the capital stock, i f any, or 

assets of which i s owned by a person or persona: (1) who are 

active in the daily affairs of the enterprise, (2) who have the 

powe:- to direct the management and pjolicies of the enterprise 

and (3) who are members of a minority, as such term is defined 

in subsection (a) of Conn. Gen. Stat. 32-9n; and "good faith-

means that degree of diligence which a reasonable person would 

exerciae xn the perfora/ince of legal duties and obligations. 

-Good faith efforts' ahall include, but not be limited to, thoae 

reasonable I n i t i a l efforta necessairy to comply with statutory or 

regulatory requixementa and additional or stibatituted efforts 

when i t ia determined that auch i n i t i a l efforta wi l l not be 

aufficient to comply with auch requirementa. 

For purpose of thia section, 'Commisaion- meana the 

Commission on Hiiman Rights and Opportunitiea. 
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(b)(1) The Parties agree and warrant that in the 

performAnce of this Agreement the Parties w i l l "not discriminate 

or permit discrimination against any person or group of persons 

on the grounds of race, color, religious creed, age, marital 

status, national origin, sex, mental reteLrdation or physical 

disability, including but not limited to, blindness, unless i t 

is shown by the Parties that such disability prevents 

performance of the work involved, in any manner prohibited by 

the Laws of the United States or the State of Connecticut. The 

Partios further agree to taJce affirmative action to instire that 

applicants with job related qualifications are employed and that 

employees are treated when employed without regard to their 

race, color, religious creed, age, martial status, national 

origin, ancestry, sex, mental retardation, or physical 

disability, including, but not limited to, blindness, unless i t 

i s shown the Partiee that such disability prevents performance 

of the work involved, (2) the Parties agree, in a l l 

solicitations or advertisements for employeea placed by or on 

behalf of the Partiea individually, to state that i t is an 

-affirmative action-equal opportunity employer" in accordance 

with regulations adopted by the Commission; (3) the Parties 

agree to provide ea=h labor union or representative of workers 

with which the Parties have a collective bargaining agreement or 

other contract or understanding and each vendor with which the 

Paxt-^es have a contract or understanding, a notice to be 

provided by the Commisaion advising the labor union or %rorkers' 

representative of the Parties' coanaitmenta under this section, 

and to post copies of the notice in conspicuous places available 
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to employees and applicants for employaont; (4) the Partiea 

agree to comply with each provision of this section and Conn. 

Gen. Sees. 46a-68e and 46a-68f; (5) the Partiea agree to provide 

the Commission on Human Rights and Opportunitiea with auch 

information requested by the Commission, and peraiit ecceaa to 

pertinent books, records and accounts, conceming the employment 

practices and procedures of the Parties as relate to tha 

provisions of this section and Section 46a-56. I f the contract 

i s a public works contract, the Parties agree and warrant that 

i t w i l l make good faith efforts to employ minority business 

enterprises as subcontractors and suppliers of materials on auch 

public works project. 

(c) Determination of the Parties' good faith efforts shall 

include, but shall not be limited to, the following factors: 

the Parties' employment and subcontracting policies, pattems 

and practices; affirmative advertising, recruitment and 

training; technical assistance activities and such other 

reasonable a c t i v i t i e s or efforts as the Commission may prescribe 

that are designed to ensure the participation of minority 

business enterpriaee in public works projects. 

(d) Thm Parties shall develop and maintain adequate 

documentation, in a manner prescribed by the Coaailssion, of i t s 

good faith efforts. 

(e) The Parties shall Include the provisions of subsection 

(b) of this section in every subcontract or purchase order 
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entered i n t o i n order to f u l f i l l any o b l i g a t i o n of a contract 

with CDOT and such provisions shall be binding" on a 

subcontractor, vendor or aimufacturer unless exempted by 

regulations or orders of zhe Commission. The Parties s h a l l take 

such action with respect to any such subcontract or purchase 

order as the Conmussion may direct as a means of enforcing such 

provisions including sanctions for noncompliance i n accordance 

with Conn. Gen. Stat. Sec 46a-56, as amended by Section 5 of 

Public Act 89-253; provided i f the Parties become involved i n , 

or are threatened with, l i t i g a t i o n with a subcontractor or 

vendor as a result of such direction by the Conmiission, the 

Parties may request the CDOT to enter i n t o any such l i t i g a t i o n 

or negotiation p r i o r thereto to protect the i n t e r e s t s of CDOT 

and CDOT may so enter. 

( f ) The notice provisions of subparagraph (b)(3) above 

apply only to those vendors, i f any, that are intended to be 

used i n f u l f i l l m e n t of obligations under t h i s Agreement. 

(3) I f applicable, t h i s Agreement i s subject to the 

provisions j t the Governor's Executive Order No. Tloxee 

promulgated Junm 16, 1971 and, as such, t h i s Agieement may be 

cancelled, terminated or suspended by the State Laixjr 

Commlssionox for v i o l a t i o n of or noncompliance w i t h scid 

Executive Order No. Three, or any state or federal law 

conceming nondiscrimination, notwithstanding t h a t the Labor 

Commissioner i s not a party to t h i s Agreement. The Peirties to 

t h i s Agreement, as part of the consideration hereof, agree that 
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the attached Executive Order No. Three is incorporated .herein 

and made a part hereof. The Parties agree to~ahLde by aaid 

Executive Order and agree that the State Labor Comalsaioner 

shall have continuing jurisdiction in respect to perfcraance in 

regard to nondiscrimination, until the Agreement la completed or 

terminated prior to completion. The Parties agree, aa part 

conaideration hereof, that this Agreement i s subject to the 

Guidelines and Rules issued by the State Labor Coamiaaioner to 

implement Executive Order No. Three, and the Parties w i l l not 

discriminate in employment practices or policies, w i l l f i l e a l l 

reports as required, and w i l l fully cooperate with the State of 

Connecticut and the State Labor Commissioner. A copy of aaid 

Guide linea i s attached and hereby made a part of this Agreement. 

(4) I f applicable, this Agreement is executed subject to 

the Governor's Executive Order No. 17, a copy of which is 

attached hereto and i s hereby made a part of this Agreement. 

Governor's Executive Order No. 17 requires, inter a l i a , thac a l l 

contractors and subcontractors shall l i s t a l l employment 

openings with the Office of the Connecticut State Employment 

Service in _he area where the work i s to be performed or where 

tho servj^ea are to be rendered. Failure of the Partiea to 

conform with the requirementa of the Governor's Executive Order 

No. 17 and emy orders, rulea or regulationa iaaued pursuant 

thereto, shall be a baaia for termination of thia Agreement b; 

CDOT. 
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Agreement for Operation by NJ TRANSIT RAIL OPERATIONS, INC. 
of C e r t a i n R a i l Passenger Service on the Main Line/Bergen County 
Line, and Pascack Valley Line for METRO-NORTH COMMUTER KAILROAD 
COMPANY 

This Agreement, executed t h i s (p day of ̂ a- /»^f-^ ^ 1997 
to be e f f e c i v e as of J u l y 1, 1996 (except as otherwise herein 
expressly provided) , i s made betweer NJ TRANSIT RAIL OPERATIONS, 
INC. ("NJTRO"), a.n i n s t r u m e n t a l i t y of the State of New Jersey, w i t h 
o f f i c e s at One Penn Plaza East, Newark, New Jersey 07105, and 
METRO-NORTH COMMUTER RAILROAD COMPA.Ti' ("M-N" or "Metro-North"), a 
public b e n e f i t c o r p o r a t i o n of the State of New York w i t h o f f i c e s at 
347 Madison Avenue, New York, New York 10017. 

WITNESSETH: 

WHEREAS, e f f e c t i v e J u l y 1, 1985 NJTRO and Metro-North entered 
i n t o an agreement e n t i t i e d "Agreement between NJ TRANSIT R a i l 
Operations and Metro-North Commuter R a i l r o a d f o r Cert a i n R a i l 
Passenger Service on the Main Line/Bergen County Line and Pascack 
Valley Line" (the " P r i o r Agreement"); and 

WHEREAS, supplemental l e t t e r agree ?nts dated October 7, 1991 
and Septem.ber 27, 1995 and another such agreement e f f e c t i v e May 23, 
1994 were entered i n t o by the p a r t i e s (the "Supplemental 
Agreements"); and 

WHEREAS, pursuant t o Section 2.02 of the P r i o r Agreement, the 
Prior Agreement was terminated by NJTRO f o r the purpose of 
ne g o t i a t i n g a new agreement; and 

WHEREAS, pursuant Co Section 2.03 of the Prior Agreement, 
NJTRO continued to provide r a i l passenger service and Metro-North 
continued t o reimburse NJTRO f o r said r a i l passenger service 
pendint^ the execution of a new agreement, arad 

WHEREAS, NJTRO and Metro-North have reached agreement on 
appropriate new term? and c o n d i t i o n s f o r p r o v i s i o n of and 
compensation f o r services described h e r a i n as a replacement f o r the 
Prior Agreement and the Supplemental Agreements; 

NOW, THEREFORE, m c o n s i d e r a t i o n of the *;oregoing r e c i t a l s and 
mutual prom.iees contained herein, NJTRO and Metro-North^ agree-as 
f o l l c - c e f f e c t i v e as of J u l y i . 1996 (except as otherwise herein 
expressly provided) 
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indemnifications which arose and were not s a t i s f i e d during the term 
of the Prior Agreement and the Supplemental Agreements s h a l l 
survive the termination thereof. 

2.02 Renewable Terr. 

(a) The I n i t i a l Term of t h i s Agreement sh a l l begin July i , 
1996 and end June 30, 2005. The Agreement s h a l l be automatically 
renewed for successive Renewrl Terms of one year unless and u n t i l 
one party shall, on or before of March 15, 2005 or March 15 cf any 
given year af t e r the expiration of the I n i t i a l Term, serve the 
other party with a written notice or termination e f f e c t i v e as of 
June 30 of the year m which such notice i s give::. 

(b) In the event that either Orange or Rockland County 
withdraws from the Metropolitan Commuter Transportatior. D i s t r i c t , 
either (1) Metro-North's ri g h t s and obligations inder t h i s 
Agreement w i l l be assigned to and assumed by a countydes), 
p o l i t i c a l subdivision or public benefit corporation of the State of 
New York, with NJTRO's consent which s h a l l not be unreasonably 
withheld or ,'2) Metro-North w i l l have the r i g h t to terminat t h i s 
Agreement. In the event of ( i ) such termination and ( i i ) an order 
by a court cf competent j u r i s d i c t i o n requiring NJTRO to 
invol u n t a r i l y continue operation of the passenger t r a i n service 
provided herein, NJTRO shall be permitted to r e t a i n the Metro-North 
locomotive and coach equipment provided hereunder for use m the 
Hoboken equipment pool and m Metro-North Service at no cost for 
the duration of the effectiveness of such order. 

2.03 Renegotiation 

Snould either of the Parties elect to terminate t h i s Agreement 
pursuant to Section 2, 02 (a) at the end of the I n i t i a l Term or any 
Renewal Term, and indicate to the other party that termination i s 
for the purpose of negotiating a new agreement, negotiation of such 
a new agreement shail commence immediately unless such other party 
advises in w r i t i n g the party giving such notice that i t does not 
wish to negotiate a new agreement i n which event NJTRO sha l l 
discontinue the M-N Service ninety (90) days following : ts receipt 
of notice that a party does not wish to negotiate a new agreement. 
In such event or should the Parties commence negotiation of a new 
agreement, NJTRO shall continue to provide the M-N Service as then 
constituted and tne provisions of t h i s Agreement shall apply to 
such continued operations u n t i l a new Agreement i s executed or, i f 
a party has served w r i t t e n notice that i t does not wish to 
negotiate a new agreement, u n t i - the e x p i r a t i o n of such ninety (90) 
day-period. Notwithstanding such continued operations, the 
provisions of a new agreement, should there be one, sh a l l he 
retroactive to the termination date of t h i s Agreement. In the event 
the Parties both wish to negotiate a new agreement but f a i l to 
execute a new agreement withm ninety (90) days a f t e r expiration of 
the prior contract term under Section 2.02, t h i s Agreement'~shal1 
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t e r m i n a t e upon e x p i r a t i o n of such 90-day p e r i o d unless the Parcies 
agree t o continue n e g o t i a t i o n of a new agreement. 

2.04 L e g a l i t y of Service Termination 

Any of the f o l l o w i n g discontinuanrs, reduction of s e r v i c e , 
t e r m i n a t i o n , or c a n c e l l a t i o n of Agreement notices hereunder from 
M-N s h a l l not be e f f e c t i v e u n t i l accompanied by a c e r t i f i c a t e t h a t 
a l l l e g a l requirements f o r such discontinuance, r e d u c t i o n 
t e r m i n a t i o n or c a n c e l l a t i o n of M-N Service have been met. M-N, when 
so c e r t i f y i n g , s h a l l indemnify NJTRO against any losses r e s u l t i n g 
from an e r r o r i n t h a t c e r t i f i c a t i o n . 

a. Section 2.02 
b. Section 2.03 
c. Section 3.05 ( i ) 

2.05 Discontinuance of O b l i q c t i o n 

Upon t e r m i n a t i o n or c a n c e l l a t i o n of t h i s Agreement, a l l r i g h t s and 
o b l i g a t i o n s of the p a r t i e s hereunder s h a l l terminate, i n c l u d i n g 
w i t h o u t l i m i t a t i o n , M-N's o b l i g a t i o n s t o compensate NJTRO pursuant 
t o the p r o v i s i o n s of t h i s Agreement, except f o r those created by 
Sections 2.03 and 8.02, and except f o r r i g h t s and o b l i g a t i o n s 
whether l i q u i d a t e d , determined, contingent or otherwise, which 
s h a l l have been accrued or inc u r r e d p r i o r t o such t e r m i n a t i o n but 
remain u n s a t i s f i e d as of the e f f e c t i v e date of such t e r m i n a t i o n . 

ARTICLE I I I 

ACCESS, MANAGEMENT AND OPERATION 

3.01 AcceBB to Prop e r t i e s Not Owned or Leased by NJTRO 

Metro-North s h a l l make a l l arrangements f o r NJTRO t r a i n s and 
equipment, employees, agents or co n t r a c t o r s t o operate over and 
have access t o p r o p e r t i e s west of M.P. 31.5 on the Main Line/Bergen 
County Line not owned or leased by NJTRO which are necessary f o r 
the p r o v i s i o n of M-N Service. 

3.02 Access to NJTRO and NJT R a i l F j p e r t i e s 

NJTRO s h a l l grant access t o i t s p r o p e r t i e s and cause access t o be 
granted t o NJT R a i l Properties by M-N employees, agents, or 
c o n t r a c t o r s as may be necessary t o enable M-N to per.'orm i t s 
r e s p o n s i b i l i t i e s under t h i s Agreement; provided, t h a t such e n t r y 
does not unreasonably i n t e r f e r e w i t h or en''anger the passengers, 
employees, operations or property of NJTRO. M-N agrees t o provide 
NJTRO With reasonable notice as t o when such access i s t o be 
provided. 
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3.03 NJTRO Control — 

NJTRO retains the ri g h t to establish the o v e r a l l p o l i c i e s governing 
the management and operational control of tho M-N Service Area, 
including but not limited to dispatching and control of a l l t r a i n s , 
except (i) as otherwise provided i n t h i s Agreement, and ( i i ) f o r 
any management and maintenance performed by M-N or t h i r d parties on 
properties required for M-N Service beyond the end of NJTRO 
ownership at M.P. 31.5 on the Main Line/Bergen County Line. This 
r i g h t to maintain operational control s h a l l include, but not be 
l i m i t e d to, the f l e x i b i l i t y to adjust schedules and consists on a 
d a i l y basis, regardless of other provisions of t h i s Agreement, 
based on emergency or other unanti-^ipated circumstances with which 
NJTRO management may be presented on any given day. 

3.04 NJTRO Operations 

(a) Effective J i l y 1, 1996, NJTRO s h a l l provide the M-N 
Service in accordance with the operating schedules i d e n t i f i e d i n 
Exhibit 1 hereto, and as they may be amended from time to time 
pursuant to th i s Agreement or other agreement of the Parties. Upon 
the commencement of service to the Secaucus Transfer Station, the 
Sc'id operating schedules (as the same may ha\'e been amended as 
herein provided) shall be revised to provide that a l l tr a i n s 
operated i n M-N Service (except Shuttle Trains) shall stop at that 
s t a t i o n unless M-N otherwise directs NJTRO. 

(b) The scheduled non-stop running time between Suffern and 
Hoboken shall be 41 minutes and shall not be changed without th.e 
agreement of boch Parties. Said running time s h a l l be incorporated 
in t o the next timetable change a f t e r execution of t h i s Agreement. 

(c) Withm 90 days after the execution of t h i s Agreement, the 
Service Standards set for t h i n Exhibit 2 hereto shall be 
established, observed and reported to M-N by NJTRO for a l l trains 
operated i n M-N Service. M m.ay also perform random inspections 
at Hoboken and Port Jervis to observe compliance. D-^lays 
reasonably a t t r i b u t a b l e to track, signal system and other r i g h t - o f -
way problems m the t e r r i t o r y West of Suffern shall be excluded 
from the on time performance calculations as per Exhibit 2, Items 
1 through 4. 

(d) NJTRO shall perform "E-cleaning" of the Metro-North owned 
f l e e t of coaches on a 90-day cycle at Hoboken or the Meadows 
Maintenance Complex. The cost of thie work ie included i n the Base 
Cost set f o r t h m Section 7.01(a) . This work s h a l l be perfonned i n 
accordance with NJTRO's standards applicable t o i t s coaches as set 
f o r t h i n Exhibit 9. NJTRO shall f u r n i s h weekly records of a l l 
E-cleaning performed on coaches used i n M-N Service on the Port 
Jervis Lme to Metro-North's Superintendent-West of Hudson. In the 
event that experience demonstrates that the work i n not being 
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11.08 AnendjT\ent9 and Approvals 

(a) No term, or provision i n t h i s Agreement may be changed, 
waived, discharged or terminated o r a l l y , but only be an instrument 
i n w r i t i n g signed by the Parties to t h i s Agreement. 

(b) A l l approvals, concurrences and consents required under 
t h i s Agreement s h a l l be i n w r i t i n g , signed by a person designated 
i n w r i t i n g f o r such purpose unless otherwise provided i n th i s 
Agreement or agreed to i n w r i t i n g by the Parties. Any oral notices 
shall be promptly confirmed i n w r i t i n g . 

11.09 Change of Circmr.Btances 

Each party s h a l l promptly n o t i f y the other of any legal impediment, 
change of circumstances, or any other event or condition which may 
adversely a f f e c t such party's a b i l i t y t o carry out any of i t s 
cbligations under t h i s Agreement. 

METRO-NORTH COMMUTER ;̂ AILROAD COMPANY 

Date 

LSON 

R. CHARD K. BERNARD 
Scw'retary 

NJ T.RANSIT RAIL OPERATIONS, INC. 

Date: O c J ^ g ^ 7^ l ' ^ ' ^ ' ) 

T i t l e ; 

A t t e i 

ROBERT A. RANDALL 
Vice President and 

General Manager 

D. /C. Agrawaj 
DGM - Rail Ffnance J Contracts 

This Agreement has been reviewed and i s approved as to form on ly 

A t t o r n e y General of New Jersey 

By: 
Deputy Attorney General 

i l 1< 1 . IIK3 <•! 
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OPERATING ACCESS AGREEMENT 

BETWEEN 

NORFOLK SOUTHEPuN RAILWAY COMPANY 

AND 

NORTHERN VIRGINIA TRANSPORTATION COMMISSION 

k 

POTOMAC AND RAPPAHANNOCK TRAKSPORTATION COM>!ISSION 

( d / b / a V i r g i n i a R a i l w a y E x p r e s s ) 

BETWEEN ALEXA.MDRIA, V I R G I N I A 
AND 

MAaNASSAS, V I R G I N I A 
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THIS AGREEMENT, made and entered i n t o as of t h i s FIRST day 

of December, 3 9 94, by and between NORFOLK SOUTHERN RAILWAY 

COMPANY, a V i r g i n i a corporation, with i t s p r i n c i p a l place of 

business at Three Commercial Place, Norfolk, V i r g i n i a , 23510-2191 

(hereinafter the "Railroad"), and the .NORTHERN VIRGINIA TRANSPOR

TATION COMMISSION and the POTOMAC AND RAPPAHANNOCK TRANSPORTATION 

COMMISSION, bodies p o l i t i c and corporate and p o l i t i c a l subdivi

sions of the Commonwealth of V i r g i n i a established under the 

provisions of the Transportation D i s t r i c t Act of 1964, as 

amended, and having p r i n c i p a l riaces of business at 4350 N. 

Fairfax Drive, Suite 720, Ar l i n g t o n , V i r g i n i a 22203 and 1549 Old 

Bridge Road, Suite 209, Woodbridge, V i r g i n i a 22191, respectively 

(hereinafter, i n d i v i d u a l l y , a "Commission" and, c o l l e c t i v e l y , t.he 

"Commissions") ; 

WITNESSETH: 

WHE.REAS, pursuant to the Operating Access Agreement dated 

Decerroer 1, 1989 between Southem Railway Company and Commis

sions, as supplemented and amended (the "Original Agreement"), 

Commissions have operated r a i l commuter services p u b l i c l y 

promoted as the " V i r g i n i a Railway Express" ever e x i s t i n g r a i l 

lines owned or c o n t r o l l e d by Railroad between Alexandria, Virgin

ia and Manassas, V i r g i n i a more s p e c i f i c a l l y described therein; 

and 

WHEREIAS, the O r i g i n a l Agreement was to expire on November 

3C, 1994, but was extended f o r an additi o n a l period of o.ne-

hundred and t h i r t y - f i v e i i:-5) days ending A p r i l IS, 1995 by 

l e t t e r agreements dated November 29. 1994, January 18, 1995 and 

March 10, 1995 (the "Extension Agreements"); and 
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WHEREAS, Commissions desire to continue t o operate or have 

operated r a i l com.muter services over said r a i l l i n e s between 

Alexandria and Mana.Tsas; and 

WHEREAS, Commissicn;- also desire contemporaneously t o 

operate or have operated r a i l commuter services over r a i l l i n e s 

owned by the CSX Transportation Co. ("CSX"), by the National 

Railroad Passenger Corporation ("NRPC"), and by Consolidated R a i l 

Corporation ("Conrail"); and 

TOEREAS, Railroad i s w i l l i n g , on the terms anJ conditioixs 

hereafter set f o r t h , '.o permit the continued use of c e r t a i n of 

i t s r a i l l i n es and ce r t a i n of i t s related f a c i l i t i e s and services 

f o r operation of r a i l commuter services; 

NOW, THEP.=:?ORE, i n consideration of ths rr.utual covenants and 

promises herein contained, the parties hereto agree a? f o l l o w s : 

ARTICLE ON" - De f i n i t i o n s 

Section 1.1. T.he following terms (except as otherwise 

expressly provided or unless the context otherwise requires) f o r 

a l l purposes of t h i s Agreeme.nt shall have the meanings herein

a f t e r specified; 

BASE PAYMENT: the monthly payment to be made by Com.missions 

tc Railroad pursuant to A-RTICLE FIVE hereof as p a r t i a l 

compensation for the privii-^ce of using the TRACKS and 

f a c i l i t i e s of Railroad to the extent authorized i n t h i s 

Agreement. The elements of the BASE PAYMENT are set 

fo r t h i n APPENDi;-: A attached hereto. 

EQUIPMENT: the locomotives ar.d passenger cars complying w i t h 

Section 2.4 cf tms Agreement which are at any time 
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used by Commissions, or eit h e r of them, or by an agent 

or OPERATOR, to provide r a i l commuter SERVICE over 

Railroad's TRACKS. 

IMPROVEMENTS: s h a l l mean changes m, additions emd better

ments t o , or retirements from the TRACKS, f a c i l i t i e s , 

or f r e i g h t equii^ment of Railroad made pursuant to any 

of the provisions of Section 2.9 of t h i s Agreement. 

OPERATOR: s h a l l mean any person, f i r m , corporation, or other 

legal e n t i t y c ontracting with or u t i l i z e d by Commis

sions to operate a l l or any part of the SERVICE or to 

be responsible f o r providing and supervising on-TRAIN 

personnel f o r operation of the EQUIPMENT and TPAINS. 

The term may include one or both of Commissions. An 

OPERATOR must be approved by and remain subject to the 

continuing approva] of Railroad, which approval s h a l l 

not be unreasonably withheld. 

SERVICE: The SERVICE s h a l l consist of the TPJVINS, whether 

occupied or empty, which are used to provide commuter 

r a i l service pursuant to the au t h o r i t y granted by t h i s 

Agreement- The SERVICE i s expected to include the 

movement of TRAINS operated at the times, w i t h the 

frequencies, and u t i l i z i n g the EQUIPMENT specified i n 

APPENDIX b, attacned hereto. The provisions of APPEN

DIX B may be amended at any time by w r i t t e n agreement 

of the p a r t i e s , w.hich agreement s.nall also specify the 

appropriate agreed amendment to the SASE PAYMENT or 

TRAIN-MILE LEASE FEE. 

SPECIAL TRAIN. A t r a m operated ot.her than as specified i n 

APPENDIX B, as m.ay be allowed pursuant to Section 3.1 

of t h i s Agreenent on the terms and conditions stated m 

APPEiJDIX £ 
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TRACKS: The TRACKS subject to t h i s Agreement s h a l l be the 

r a i l r o a d operating f a c i l i t i e s show.n or described i n t.he 

attached APPENDIX C, including but not l i n i t e d t o 

s i g n a l l i n g f a c i l i t i e s and crossing waming devices, but 

sh a l l not include passenger related f a c i l i t i e s (such as 

passenger stations or platforms). The TRACKS s h a l l 

include such other p a r a l l e l or related r a i l r o a d operat

ing f a c i l i t i e s of Railroad as may i n the d i s c r e t i o n of 

Railroad be temporarily used f o r the operation of the 

SERVICE. The r a i l f a c i l i t i e s included w i t h i n the 

d e f i n i t i o n of TRACKS may be changed u n i l a t e r a l l y by 

Railroad at any time •'ursuant to Section 2.9 hereof. 

Such r a i l f a c i l i t i e s may also be changed by w r i t t e n 

agreement of t.he parties, which agreement s h a l l also 

specify the appropriate agreed amendment, i f any, t o 

the BASE PAYMENT. 

TRAIN or TRAINS: A TRAIN sha l l consist of a locomotive vinit 

or passenger-carrying cab car, or more than one such 

u n i t or car coupled, with or without passenger cars, 

whether or r o t carrying pa:'<;€ngers, up to but m no 

event exceeding a t o t a l of e .ght coupled locomotive 

u n i t s , cab cars, or passenger cars, having not less 

than 4.0 horsepower per gross ton of load, d i s p l a y i n g 

markers or carrying an end of t r a i n device, and capable 

of adhering to the schedule standards s p e c i f i e d f o r the 

SERVICE. 

TRAIN-MILE LEASE FEE: A fee f o r each mile o: the TRACKS 

traversed by any TRAIN to be paid monthly by Comr.is-

sions to Railroad puri-uant to ARTICLE FIVE hereof as 

p a r t i a l com.pensation for the p r i v i l e g e of using the 

TRACKS and f a c i l i t i e s of Railrof»d to the extent author

ized m t h i s Agreemenc. The elements of the TRAIN-MILE 

LEASE FEE are set f o r t h m APPENDIX A attached hereto. 
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ARTICLE TWO - Conditions 

Section 2.1. This Agreement sh a l l supersede and replace the 

Original Agreement (as extended hy the Extension Agreements), and 

shall be ef f e c t i v e r e t r o a c t i v e l y .as of December 1, 1994 f o r the 

term hereof. The obligations of Pailroad hereunder are condi

tioned upon presentation to Railroad of evidence s a t i s f a c t o r y to 

i t that Commissions have executed or w i l l execute separate 

agreements with CSX, Conrail, and NRPC which grant Comm.issions 

the ri g h t to operate commuter r a i l service over the lines of e.ach 

of those railroads. Commissioni. s h a l l provide Railroad with 

current copies of such agreements and s h a i l promptly provide 

Railroad with any subsequent amendments thereto. 

Sec-ion 2.2. In tne event that the terms and provisions of 

any agree.-^ent described m Section 2.1 s h a l l at any time be 

interpreted, modified or amended so as t o become, i n the sole 

3udgment of Railroad, more favorable to another r a i l r o a d 

contracting with Commissions than the terms and provisions of 

th i s Agreement are to Railroad, Railroad may (but need not) 

require Commissions to modify t h i s Agreement so as to incorporate 

such interpretation, modification, or amendment, m whole or m 

part, e f f e c t i v e as of the date of t h i s Agreement. The provi.sions 

of this Section 2.2 shall not be applicable to the amount of the 

BASE PA-'MENT during the term of t h i s Agreement. 

Sectio.n 2.3. (a) Commissions have informed Railroad that 

they intend to continue operation of the SERVICE through an 

age.nt Any person, firm, corporation, or ocher legal e n t i t y 

contracting with cr u t i l i z e d by Commissions to operate a l l or any 

part of the SERVICE shall be an OPERATOR wi t h i n the meaning of 

t r.is Agree-nent, must be approved i n advance i n w r i t i n g by 

Railroad, wnich approval shall not be unreasonably withheld, and 

niL:st at a l l times during the term of t h i s Agreement remain 
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acceptable t c Railroad. I f at any time an OPERATOR becomes 

unacceptable to Railroad, Railroad s h a l l n o t i f y Commissions of 

such unacceptability and Commissions s h a l l promptly select a new 

OPERATOR acceptable to Railroad. An OPERATOR must comply at a l l 

times w i t h a l l applicable provisions of t h i s Agreement, and no 

contract whereby Commissions employ an OPERATOR shall r e l i e v e 

Commissions of any of t h e i r obligations hereunder. Commissions 

s h a l l not have the r i g h t to assign t h i s Agreenent or any p o r t i o n 

herecf t o any other person or e n t i t y , or to permit any person or 

e n t i t y cther than an OPERATOR acceptable to Railroad to exercise 

such r i g h t s or enter upon the property of Railroad without the 

w r i t t e n consent of Railroad. 

(b) I f Commissions or any OPERATOR sha l l at a.ny time assert 

i n an administrative, l e g i s l a t i v e , or j u d i c i a l proceeding that 

the TRAINS being used to provide the SERVICE are e n t i t l e d t o 

preference over the f r e i g h t operations of Railroad i n the use of 

the T.RACKS, or i f such a preference i s ordered by any court or 

adm.inistrative agency as a consequence of the legal status of an 

OPERATOR, such assertion or order s h a l l constitute notice t o 

Commissions that the i.ncunibent OPERATOR i s unacceptable t o 

Railroad a.nd must immediately be replaced. 

Sectio.n 2.4 (a) Railroad s h a l l have no r e s p o n s i b i l i t y t o 

inspect, maintain, service or repair any EQUIPMENT, but a l l 

EQUIPMEin s h a l l at a l l times comply with applicable Association 

of American Railroads, federal, state, and lo c a l requirements and 

with Railroad's st-andards f o r locom.otives and cars perm.itted t o 

operate over Railroad's TPJ;CKS, which standards s.hall be 

i d e . n t i f i e d and s p e c i f i e d m w r i t i n g t o Commissions. 

(b) A l l EQUIPMENT used i n the SEP.VICE s h a l l com.ply w i t h t h e 

provisio.ns of t.he federal Locomotive Inspection Act and the 

federal Safety Appliance Acts, as am.ended, and with a l l regula

tio n s acop::ed pursuant to e i t h e r Act. Commissions and any 
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OPERATCR s.hall also comply with any other applicable laws, 

regulations or rules, state or federal, covering the operation, 

condition, inspection or safety of the EQUIPMENT 

(c) Commissions shall defend, ir-iemnify, protecr and save 

wholly harmless Railroad, i t s corporate a f f i l i a t e s , and i t s and 

t h e i r respective o f f i c e r s , agents, and employees from a l l fines, 

penalties, costs, expenses and l i a b i l i t i e s imposed upon or 

asserted against Railroad, i t s corporate a f f l l i a t e s , or any of 

I t s or t h e i r o f f i c e r s , agents, or employees as a res u l t of an 

alleged v i o l a t i o n by Commissions or an OPERATOR of either ( i ) any 

of the laws, rules and regulacions to which reference i s made m 

Section 2.4(b) or ( i i ) any of the terms of t h i s Agreement. 

Section 2.5. (a) Operation of the SERVICE s h a l l at a l l 

times comply with Railroad's operating r u l e s , .safety rules, 

instructions, and legulatjons Commissions, an OPERATOR, and a l l 

personnel of either who are present on the EQUIPMENT at any time 

shall com.ply f u l l y with tne federal R a i l Safety Act, a.s amended, 

and witn a l l applicable laws, regulations or,rules, whe-her 

federal, state or loc a l , covering the operation, maintenance, 

condition, licensing, c e r t i f i c a t i o n , inspectio.n, t e s t i n g or 

safety of personnel or EQUIP.MENT e.rployed i n the maintenance and 

cperation of any of t.he T.RAINS. 

(b) Commissions shall defend, indem.nify, protect and save 

wholly harm.less Railroad, i t s corporate a f f i l i a t e s , and i t s and 

thei'^ respective o f f i c e r s , agents, and employees from a l l fines, 

pena-.t.-es, costs, expenses and l i a b i l i t i e s im.posed upon or 

asserted agamst Railroad, I:.E corporate a f f i l i a t e s , or i t s cr 

th e i r respective o f f i c e r s , agents, or employees as the result of 

an alleged v i o l a t i o n by Commissions or an OPEPATOR of any of the 

laws, rules and regulanons to which reference i s made m Section 

2.5(a) . 
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(c) Commissions shall make such arrangements with Railroad 

as may be required to insure that a l l persons operating EQUIPMENT 

or TRAINS over the TRACKS are f u l l y competent, trained and 

"Qualified f o r the task they are performing. Commissions s h a i l 

pay t o Railroad, promptly upon receipt of b i l l s therefor, a l l 

expenses incurred by Railroad, including the cost cf p i l o t s , f o r 

q u a l i f y i n g , t e s t i n g , and maintaining the q u a l i f i c a t i o n s of each 

such employee i n accordance with Railroad's operating rule=- and 

fed e r a l locomotive engineer c e r t i f i c a t i o n requirements. Railroad 

w i l l f u r n i s h Com.missions cr t h e i r designee with current Time

tables, Operating Rule Books, Safety Rule Books, and any related 

p u b l i c a t i o n s or materiel, including Switch Keys, deemed necessary 

by Railroad. Commissions s h a l l pay Railroad the reasonable cost 

of such publications, materiel, or Keys. 

(d) Whenever tne SERVICE sha±:< modified so as to require 

a change m Railroad's Timetable- , Comm.issions s h a l l pay Railroad 

the t o t a l cost of p r i n t i n g a-i<̂  d i s t r i b u t i n g new Timetables. 

(e) Commissions, at t.heir sole expense,.. s h a l l obtain, 

i n s t a l l and maintain, m a l l locomotives used with Commissions' 

TRAINS operating over the TRACKS, functioning radios equipped to 

transmit and receive appropriate Railroad frequencit3. 

(f ) Railroad w i l l , at least three (3) days m advance, 

where f e a s i b l e , n o t i f y Com.-iissions or OPERATOR of any investiga

t i o n or hearing concer.nmg the v i o l a t i o n of any operating r u l e , 

s a f ety r u l e , or ins t r u c t i o n s of Railroad by any of the employees 

of Commissions or of an OPERATOR. Such investigation or hearing 

may be att e n d e d by any o f f i c i a l o f Commissions or of r n e i r 

OPERATOR desig.nated by Commissions. 

(g) Railroad s h a l l have the r i g h t to exclude from the 

TRACKS any employee of Commissions or of an OPERATOR determined 

to be i n v i o l a t i o n of Railroad's rules, regulations, orders, or 
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instructions whether issued by Timetable, b u l l e t i n , or otherwise. 

Commissions sh a l l indemnify, defend, and save wholly harmless 

Railroad, i t s corporate a f f i l i a t e s , and i t s and t.heir respective 

o f f i c e r s , agents, and employees from and against any and a l l 

claims, l i a b i l i t i e s , and expenses r e s u l t i n g from such exclusion 

or from performance, by an employee who has been so excluded, of 

any part of the commuter r a i l operations. 

Section 2.6. (a) Commissions acknowledge that t h e i r r i g h t 

tc use of the TRA.CKS is subject to the paramount r i g h t of Rail

road to use i t s own tracks, and that the r i g h t of Railroad to use 

t.he TRACKS sha l l not be diminished by t h i s Agreement. Commis

sions understand that Railroad has heretofore gianted r i g h t s to 

Che use of the TRACKS to cther r a i l r o a d companies and to NRPC, 

and that the righ t s .herein granted are subject to such obliga

tions as Railroad incurred by sue.-- pr:* or grants and t o such 

ri g h t s as Railroad m.ay elect, m i t s sole d i s c r e t i o n , to grant i n 

the future to other persons or corporations. Commissions hereby 

agree t.nat they w i l l not assert, d i r e c t l y or through any OPERA

TOR, that t.he TRAINS cr the SERVICE i s e n t i t l e d to preference 

over Railroad's f r e i g h t operations, or over the f r e i g h t opera

tions of another railroad company e n t i t l e d to use t.he TRACKS, or 

over the i n t e r c i t y passenger trams of NRPC, m the use of any 

part of the TRACKS. Railroad agrees that i t w i l l make reasonable 

e f f o r t s to avoid urmecessary interference with, and to maintain 

tne current SERVICE set out m APPENDIX B. Railroad agrees 

furt.her that i t w i l l make reasonable e f f o r t s to a t t a i n the 

propcsed SERVICE alsc set out m APPENDIX B, and, conditioned 

upon effectuation of necessary IMPROVEMENTS, other SERVICE which 

mav be agreed to by Comissions and Railroad. 

(b) I f any proposal is made to modify the SERVICE, TPAIN-

MILE LEASE FEE, or BASE PAYMENT, Commissions, an OPERATOR ( i f 

any), and Railroad shall make every e f f o r t to coordinate schedul

ing to minimize c o n f l i c t s netween Com.missions' TPAINS and the 
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operations of Railroad, NRPC, or others e n t i t l e d to t.he use cf 

the TRACKS. Railroad retains exclusive autahority to approve or 

re j e c t any mo d i f i c a t i o n of the SERVICE, and also retains the 

r i g h t t c require modifications to the SERVICE (with appropriate 

modification t o the TRAIN-KILE LEASE FEE or BASE PAYMENT) wherev

er, i n I t s exclusive good f a i t h d i s c r e t i o n , the SERVICE should De 

changed or modified. 

Section 2.7. m the event that operation of the SERVICE 

requires the p r i o r approval or or exemption from regulation by 

the I n t e r s t a t e Ccmmerce Commission or any ot.her governmental 

agency, securing such approval or exemption s h a l l be the ex

clusive r e s p o n s i b i l i t y of Commissions. Com.missions shall not 

continue the SERVICE, ei t n e r i n t h e i r own behalf cr by means of 

a.ny t h i r d p a r t y OPERATOR, u n t i l ,i.ny such approval or exemption 

becomes e f f e c t i v e . .Railroad w i l l , to the extent Railroad deems 

appropriate, make reasonable e f f o r t s to support the actions which 

Commissions may i n i t i a t e pursuant to t h i s sub-section. 

section 2.8. Railroad s.hall at a l l times nave exclusive 

control of tne management of and a l l operations over the TRACKS. 

Commissions recognize t.hat delays or cancellations of the SERVICE 

due to u.navoidable c o n f l i c t s with Railroad's f r e i g h t -er^-ice, 

maintenance a c t i v i t i e s , weather, labor d i f f i c u l t i e s , trac)« or 

equipment f a i l u r e , conflicti.ng schedules cr missed connections of 

NRPC t r a i n s , or of t r a i n s of .Railroad, or t r a i n s of other 

railroads e n t i t l e d to use of t.ne TRACKS, or from other causes, 

are probable. Although Raiiroad w i l l make reasonable e f f o r t s t o 

avoid such delays or cancellations. Railroad s h a l l m no event be 

r e s p o n s i b l e f o r or l i a o l e t o Commissions, an OPERATOR, or any 

passenger f o r the consequences of any such delay or cancellation. 

Section 2.9. (a) Ra.-ilroad, from time co time during the 

l i f e of t h i s Agreemenc. nay make such changes m, additions and 

betterments to, or retirem.ents from the TRP.CKS (including without 
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l i m i t a t i o n the i n s t a l l a t i o n cf additional crossing p r o t e c t i o n 

devices or the modification of exi s t i n g devices) as s h a l i , i n i t s 

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

operation thereof or as s h ^ I l be required by any law, r u l e , 

regulation or ordinance promulgated by any governmental body 

having j u r i s d i c t i o n . To the extent such changes, additions and 

betterments are occasioned or required by the operation of the 

SERVICE, Commissions shall promptly pursue appropriation of the 

required funds and shall pay to Railroad the cost of e f f e c t i n g 

such changes, additions and betterments, and t.he BASE PAYMENT 

sha l l be amended to include the normalized expense of maintain

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

f a c i l i t i e s . In the event Commissions f a i l t o appropriate and pay 

to Railroad s u f f i c i e n t funds for such changes, additions and 

betterments, -Railroad may suspend a l l or a part of the SERVICE. 

Where practicable. Railroad w i l l give Commissions s u f f i c i e n t 

advance notice of such changes, additions, and betterments to 

permit Commissions to budget for the cost thereof . Except t o the 

extent otherwise agreed by the parties to accommodate the terms 

and conditions of federal agencies f u m i s h i n g . f i n a n c i a l 

assistance, a l l such changes, additions and betterments, as wel l 

as a l l changes, additions and modifications described i n 

subparagraph (b) and a l l additional or a l t e r e d f a c i l i t i e s 

described m subparagraph (c/ of t h i s Section 2.9, s h a l l become 

part of the TRACKS and property of Railroad, and such retirements 

shall be excluded from the T.RACKS when eff e c t e d . 

(bt Certain changes i n or additions and betterments t o the 

TRACKS, including, wit.hout l i m i t a t i o n , changes m communication 

or signal f a c i l i t i e s and cro.«ismg warning devices, are or may be 

required to permit continuation, modification or expansion of the 

SERVICE. Upon aaequate written notice by Commissions t o Railroad 

of tr.e anticipated modification or expansion of the SEP.VICE, 

Railroad s h a l l e f f e c t such changes, additions, and signal m o d i f i 

cations as I t s h a l l determine may be required. Com.missions s h a l l 
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promptly pay Railroad i n advance the cost of constructing and 

i n s t a l l i n g such changes, additions, and modifications, and the 

BASE PAYMENT s h a l l be amended to include the .normalized expense 

of maintaining r e p a i r i n g and renewing such changed, additional 

or modified f a c i l i t i e s . 

(c) I f the p a r t i e s mui:ually agree that any changes i n or 

additions and betterments to the TRACKS, including changes i n 

communication or signal f a c i l i t i e s , are required to accommodate 

Commissions' r a i l passenger service beyond the l e v e l of u t i l 

i z a t i o n herein set f o r t h . Railroad s h a l i construct the additional 

or altered f a c i l i t i e s and Commissions s h a l l promptly pay Railroad 

the cost of constructing, i n s t a l l i n g , and replacing such addi

tions or a l t e r a t i o n s . In addition, the BASE PAYMENT sha l l be 

amended to include the normalized expense of maintaining and 

repai r i n g such a d d i t i o n a l or alt e r e d f a c i l i t i e s . 

(d) I n A p r i l 1991, Commissions approved payment to Railroad 

of an an.aual amount not to exceed $152,000 i n consideration for 

Railroad's agreement to defer retirement of a.portion of i t s 

double track between West S p r i n g f i e l d and Manassas, V i r g i n i a . 

The parties t h e r e a f t e r determi.ned that Commissions' annual 

ob l i g a t i o n f o r such d e f e r r a l would be $143,830, and Commissions 

have paid such an amount to.Railroad m equal m.onthly i n s t a l l 

ments during the term of the Original Agreement. I t i s hereby 

agreed that Railroad w i l l continue to defer retirement of said 

track f o r the period of t h i c Agreeme.nt, for the amou.nt stated m 

APPE.MDIX A, on the terms and conditions stated i n Section 5.1 

below. I f the p a r t i e s mutually agree, a d d i t i o n a l retirements 

from the TRACKS prooosed t o be e f f e c t e d by R a i l r o a d pursuant t o 

Section 2 9(a) hereof may be deferred on condition that Commis

sions increase the BASE .^AVMENT to Railroad by the amount neces

sary to compensate Railroad f o r such d e f e r r a l , including m.ainte

nance. repair, renewal, taxes, and any lost opportunity costs. 
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(e) In the event t.hat any future s t a t u t o r y or r e g u l a t o r y 

acticn by governm.ental authoritie.s pursuant t o the Americans With 

D i s a b i l i t i e s Act or any other statute or re g u l a t i o n requires the 

i n s t a l l a t i o n and maintenance of additional or modified equipment, 

signals, f a c i l i t i e s , instrumentation, or devices on the TRACKS or 

on the f r e i g h t equipment, including but not l i m i t e d t o the 

locomotives, of Railroad and i t s corporate a f f l l i a t e s , or on the 

f r e i g h t cr passenger equipment of other r a i l r o a d companies 

e n t i t l e d to use of the TPACKS, or on any other property or 

f a c i l i t i e s of Railroad (including passenger r e l a t e d f a c i l i t i e s 

such as passenger stations or platforms) , which a c t i o n i s a t 

t r i b u t a b l e i n whole or i n part to the existence of the SERVICE, 

Commissions s h a l l pay Railroad an appropriate share of the 

ca p i t a l costs, and any other actual costs incurred by Railroad, 

i n coTiplying w i t h such statutory or regulatory a c t i o n , and the 

BASE PAYMENT s h a l l be amended to include the normalized expense 

of mcintaining and repairing such additional or modified equip

ment, signals, f a c i l i t i e s , instrumentation, or devices on the 

TRAC}<S or on the f r e i g h t equipment of Railroad or i t s corporate 

a f f i l i a t e s or on ot.her property or f a c i l i t i e s . of Railroad. 

(f) At the termination of t h i s Agreement, Railroad s h a l l 

have the option, at the entire cost of Commissions, of removing, 

or or: requiring the removal .of, a l l or any p o r t i o n of any 

IMPROVEMENT made pursuant to the provisions of subparagraphs (a) 

through (e) of t h i s Section 2.9, and of r e s t o r i n g the TRACKS, 

f a c i l i t i e s , or f r e i g h t equipment following such rem.oval. I f 

Railroad elects t o retain a l l or any portion of such IMPROVEMENT, 

and i f the estimated cost of removal and r e s t o r a t i o n does not 

exceed the value of the remain.\ng useful l i f e of the p o r t i o n 

retained, Raiiroad w i l l pay to Commissions the value of the 

remaining useful l i f e of that portion of the IMPROVEMENT which i s 

retained, less the estimated cose of removal and r e s t o r a t i o n . 
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Section 2.10. Performance by Railroad of i t s maintenance 

obligations, including (but not l i m i t e d to) those i n ARTICLE SI.X 

.hereof, w i l l occasionally r e s u l t i n delays or cancellations of 

operations of the commuter r a i l passenger service. Delays or 

cancellations so occasioned w i l l not relieve Comm.issions of any 

obligations herein set f o r t h , or give r i s e to any ri g h t s i n 

Commissions not otherwise herein set f o r t h , but may, i f unreason

ably prolonged, be used to adjust the BASE PAYMENT. 

Section 2.11. (a) I f , by reason of ar.y mechanical f a i l u r e 

or for any other cause, EQUIP.MENT or a TRAIN of Commissions 

becomes s t a l l e d or disabled and i s unable to proceed, or f a i l s to 

maintain the speed recuired of T.RAINS m order to meet normal 

schedules, or i f i n emergencies crippled or otherwise defective 

EQUIPMENT i s set out cf Ccmr-ssions' TRAINS on the TRACKS, 

Railroad m.ay ac i t s option f u m i s h motive power or such other 

assistance as may be necessary to haul, help or push such EQUIP

MENT or TRAINS, or to properly move the disabled EQUIPMENT, and 

Commissions s h a l l reimlsurse Railroad for the cost of rendering 

any such assistance. 

(b) I f i t becomes necessary to make repairs to, or to 

transier t.ne passengers on, crippled or d^ "jc t i v e EQUIPMENT i n 

order to move i t , such work .may oe cone by Railroad, and Com

missions s h a l l reimburse .Railroad for the cost thereof at the 

tuen current Association of American Railroads d o l l a r rate f or 

labor charges found m tne Office Manual of t.he A.A.R. In t e r 

change Rules. 

re ra 

mav 

(c) Whenever Commissions' EQUIPMENT on the TRACKS requ i r e s 

l l m g , wrecking s e r v i c e or wreck ing t r a m se rv ice , .Railroad 

perform such s e r v i c e , i n c l u d i n g the r e p a i r and r e s t o r a t i o n of 

roadbed, t r a c k , and s t r u c t u r e s . Except w i t h the permiss ion of 

Rai l road , Commissicns s h a l l not p e r f o r m such s e r v i c e . The cost 

and e.xpense o f such ser-.-ice, i n c l u d i n g , w i t h o u t l i m . i t a t i c n , loss 
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o f , damage t o , and d e s t r u c t i o n of any p r o p e r t y whacsoever and 

i n j u r y t o or death of any person or perso.ns whomsoever r e s u l t i n g 

therefrom, s h a l l be pai d by Commissions t o Railroad, and such 

cost or exoense s h a l l be included as a cost or expense f o r which 

Commissions s h a l l hold Railroad harmless under the p r o v i s i o n s o f 

.iLRTICLE NINE hereof. A l l EQUIPMENT and salvage from the sam.e 

s h a l l be promptly picked up by Commissions or the OPERATOR or de

l i v e r e d t o Commissions or the OPERATOR and a l l cost and expense 

t h e r e f o r i n c u r r e d by Railroad s h a l l l i k e w i s e be p a i d by Commissi

ons t o Rai l r o a d . 

Section 2.12. I f du r i n g the term of t h i s Agreement t h e 

TRACKS should be appropriated or otherwise acquired by a gov

ernmental body or agency thereof, or by a qu a s i - p u b l i c body, t h i s 

.Agreement s h a l l terminate. I f a part only of the TRACKS i s so 

acquired and, i n the opinion of Commissions, the balance, of the 

sa i d TRACKS i s no longer s u i t a b l e f c r the maintenance of t h e 

SERVICE, t h i s Agreement, at the option cf Commissions, s h a l l 

terminate, provided, howe\er, that Commissions f i r s t g i v e w r i t t e n 

n o t i c e t o Railroad of Commissions' exercise of sa i d o p t i o n t o 

terminate w i t h i n t h i r t y (30) days of s".--̂  a c q u i s i t i o n . A l l 

awards or compensation f o r the TRACKS, or p a r t t h e r e o f , r e s u l t i n g 

from such a p p r o p r i a t i o n or a c q u i s i t i o n s h a l l be paid t o R a i l r o a d ; 

i n s o f a r , however, as an award or compensation r e f l e c t s m whole 

or m p a r t the value of the remaining u s e f u l l i f e of IMPROVL.>1ENTS 

Commissions have paid f o r during the p e r i o d cf t h i s Agreement o r 

the O r i g i n a l Agreement, Comm.issions s h a l i receive such v a l u e . I n 

the event of a p a r t i a l a p p r o p r i a t i o n or a c q u i s i t i o n as h e r e i n 

contemplated, should Commissions e l e c t t o continue the use of the 

balance of the TPACKS, the p a r t i e s heretc s h a l l endeavor t o reach 

acreer.ent as to Che appr'^oriate adjustment, i f any, t o the BASE 

PAYMENT. I n the event agreement i s not reached, t h i s Agr".ement 

sh.^11 Cer-.mate upon t h i r t y (30) days n o t i c e by e i t h e r pa:rty t o 

Che otner. 
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ARTICLE THREE - Access 

Section 3.1. R a i l r o a d hereby g r a n t s t o Commissions, s u b j e c t 

t o the terms and c o n d i t i o n s of t h i s Agreement, the r i g h t t o use 

the TRACKS w i t h Commissions' TRAINS i n the p r o v i s i o n of the 

SERVICE. I n a d d i t i o n , Comm.issions may request permission from 

R a i l r o a d t o use the TRACKS f o r SPECIAL TRAINS on the terms and 

co n d i t i o n s s t a t e d i n APPENDIX E; pr o v i d e d t h a t , s o l e l y w i t h 

respect t o requests f o r SPECIAL TRAINS, the D i r e c t o r of 

Operations, V i r g i n i a Railway Express s h a l l have express a u t h o r i t y 

t o represent and b i n d Comm.issions. SPECIAL TRAINS s h a l l i n every 

insta.nce be deem.ed a p a r t of Commissions' com.muter r a i l s e r v i c e 

operated pursuant t o ARTICLE NINE hereof. 

Section 3.2. The r i g h t s granted t o Commissions h e r e i n s h a l l 

r e l a t e s o l e l y t o use of the TRACKS of R a i l r o a d f o r the o p e r a t i o n 

of TRAINS. Separate Commuter F a c i l i t i e s Agreements (the "CFAs") 

have been entered i n t o between Commissions and R a i l r o a d 

concerning the c o n s t r u c t i o n , maintenance, and use, d u r i n g the 

term of the Origi.nal Agreement, of c e r t a i n a n c i l l a r y f a c i l i t i e s 

(scheduled m APPENDIX Fi , i n c l u d i n g , among others, s t a t i o n s , 

p l a t f o r m s , canopies, p a r k i n g areas, and depots, f o r the accommo

d a t i o n of Commissions' employees and passengers. Pursuant t o the 

O r i g i n a l Agreement, the CFAs were t o ter m i n a t e no l a t e r than the 

O r i g i n a l Agreement. D e s i r i n g t h a t the CFAs should remain m 

e f f e c t , the p a r t i e s hereby agreo t h a t they s.nall be extended and 

s h a l l terminate no l a t e r than t.his Agreement. Except as h e r e i n 

extended, a l l other p r o v i s i o n s of the several CFAs, i n c l u d i n g 

those p r o v i d i n g f o r term.mation due t o d e f a u l t or ot h e r cause 

e.xceptmg the e x p i r a t i o n o f t.ne s t a t e d term, s h a l l remain i.T 

e f f e c t ; provided, however, t h a t should a.ny p r o v i s i o n of a CPA 

c o n f l i c t m a t e r i a l l y w i t h the terms o f t h i s Agreement, the l a t t e r 

s h a l l govern; provided, f u r t h e r , t h a t the amended compensation 

payable by Commissions t o R a i l r o a d under the CFAs s h a l l be as set 

f o r t h i r . APPENDIX A. The CrAs, as hereby extended, s h a l l impose 
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no cost or l i a b i l i t y on Railroad and shall grant Railroad the 

r i g h t , at term.mation, to require removal from Railroad property 

at Commissions' expense cf a l l property of or improvements 

effected by Commissions on Railroad property. 

ARTICLE FOm - Term 

Section 4.1. This Agreement sh a l l become e f f e c t i v e 

r e t r o a c t i v e l y and s h a l l commence ae of DecemJber 1, 1994, and, 

unless terminated e a r l i e r m accordance with i t s provisions, or 

with the w r i t t e n consent cf both parties, s h a l l automatically 

terminate on July 15, 1996. Representatives of Commissions* and 

Railroad s h a l l meet during the term of t h i s Agreement to discuss 

extension and poss.\ble modification hereof. I t i s understood 

that any extension of the r a i l commuter service w i l i be 

conditioned upon payment to Railroad by Commissions of an 

appropriate r e t u m f o r tne use of Railroad's property. I t i s 

also understood that neither party i s obligated to agree t o any 

such extension. 

Section 4.2. Ja) Commissions acknowledge that Railroad's 

agreement to perm.it the continuation of r a i l commuter services 

for the period covered by t h i s Agreement, as well as i t s agree

ment to permit the substantial expansion of such commuter 

services -..s contem.plated by t h i s Agreement, i s conditioned upon: 

(1) 'che assurances of Commissions that they w i l l work i n good 

fait.-, to develop a plan to purchase Railroad's l i n e between 

Manassas and Alexandria at a mutually acceptable price, which 

assurances they hereby a f f i r m , but with the understanding t h a t 

such assurances do not constitute a binding commitment to 

purchase said l i n e ; (2) the assurances j.f the Commonwealth of 

V i r g i n i a that t.he Comm.onwealth supports the purchase; and (3) the 

agreement by Commissions, which they hereby a f f i r m , to m.ake 

reasonaole good f a i t h e f f o r t s during the term of t h i s Agreement 

to i d e n t i f y suitable funding necessary to purchase the Manassas 
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t o Alexandria l i n e . Railroad agrees t o cooperate closely w i t l i 

Commissions m t h e i r e f f o r t s to develop such a plan and t o 

.negotiate with Commissions i n good f a i t h i n an e f f o r t t o 

establish the terms of a m.utually s a t i s f a c t c r y purchase 

agreement, including an acceptable purchase price and method of 

payment. Railroad acknowledges, f u r t h e r , tnat any such purchase 

price s h a l l not include the value of the remaining useful l i f e of 

IMPROVEMENTS paid for by Commissions during the period of t h i s 

Agreement or the Original Agreement. Commissions understand t h a t 

any sale of the Manassas to Alexandria l i n e by Railroad w i l l be 

contingent upon Railroad's r e t e n t i o n of mutually acceptable 

r i g h t s to continue f r e i g h t operations over the l i n e which do not 

i n t e r f e r e unreasonably with the Com.missions' use of the l i n e f o r 

commuter services. 

(b) I f a f i n a l agreeraent concerning a c q u i s i t i o n of R a i l 

road's l i n e between Manassas a.nd Alexandria has not been reached 

pr i o r to the expiration of t h i s agreement, or i f i n the sole 

judgment of Railroad substantial progress toward such an 

agreement has not been made. Commissions understand that t h e i r 

r i g h t s unaer t h i s Agreeme.-.t w i l l end. 

Section 4.3. Commissions s h a l l have the r i g h t to terminate 

t h i s Agreement at any time on s i x t y 160) days w r i t t e n nctice t o 

Railroad, but no such term.mation of t h i s Agreement w i l l r e l i e v e 

any of the parties hereto from any ob l i g a t i o n s or l i a b i l i t i e s 

accrued under t h i s Agreement as of the time such termination 

becomes e f f e c t i v e . 

Section 4.4. Ternmation of t h i s Agreement f o r any cause 

sha l l not eliminate, l i m i t , or otherwise a f f e c t an o b l i g a t i o n 

imposed upon any party by the term.s hereof. Without l i m i t i n g the 

generality cf the foregoing, i t i s s p e c i f i c a l l y recognized that 

any o b ligation on the part of a party to assume f i n a n c i a l respcn-
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s i b i l i t y , t o indemnify, or to make a payment of money sh a l l 

sur'^ive termination of t h i s Agreement. 

ARTICLE FIVE - Payment 

Section 5.1. (a) Railroad and Commissions have agreed t o 

the continuation of the SERVICE f o r the period of t h i s Agreement 

contingent upon Commissions' payment of the compensation 

described below and m APPENDIX A. In addition, i t being the 

premise of the Original .Agreem.ent and of t h i s Agreement that 

Railroad incur no added cost or l i a b i l i t y and no substantial 

i n t e r f e r e n c e with f r e i g h t operations as a result of the SERVICE, 

Commissions hereby undertake to hold harmless Railroad (which . 

term, as used i n t h i s Section 5.1, s h a l l include Railroad, i t s 

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

agents, and employees) against a l l loss, cost, expense, 

o b l i g a t i o n or l i a b i l i t y caused or exacerbated by the i n s t i t u t i o n , 

operation, m.aintenance, or discontinuance of the SERVICE. The 

enumerat.-on of any such costs or expenses and. inclusion of 

provisions r e q u i r i n g payment to or indemnification of Railroad by 

Commissions f o r such expenses, costs, and risks elsewhere i n t h i s 

Agreement s h a l l i n no way diminish the l i a b i l i t y of Commissions 

ro com.pensate or indemnify Railroad f or any such costs, l i a b i l 

i t i e s , expenses, or ob l i g a t i o n r as may hereafter occur, i t being 

the i n t e n t of the par .ties that Railroad be f u l l y protected, 

indemnified and made whole by Commissions against any such costs, 

expenses, l i a b i l i t i e s and obligations so caused cr so 

exacerbated, whether or not s p e c i f i c a l l y described m t h i s 

Agreement; provided, however, that t h i s section shall not be 

deemed to override the provisions of Section 5.1(a). 

(b) In addition tc such other amounts as may be due under 

other provisions of t h i s Agreement, Commissions agree to pay t o 

r.ailroad the fclli'wing compensation: 
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