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Rroad geographic coverage Single system service has clear advantages over two-cartier service, 
both In terms of cost and quality Further, customers increasingly request bundled contracts 
covennii pnce? and services to muluple markets, so that cartiers without broad geographic 
coverage are at a substantial disadvantage 

Balanced "portfolio" of routes and terminal facilities. To compete, cartiers must have a 
reasonablv good route and terminal facilities at the end points If one cartier has a high capacity, 
direct route and the other earner only a circuitous or low capacity route, imbalance results Of 
the two factors alignment and capacity alignment is the mcie critical Capacity can be added, 
albeit often at great cost Changing alignment Is almost always prohibitively costly, and. today, 
mav face huge environmental challenges Equal terminal facilities are important for balanced 
competition The merger plan allows both CSX and NS to operate routes that create a new dual 
"X", w>h bolh V stems crossing in Ohio Mileages between major east-west markets will be 
competitive (Table 18) 

Table 18, Mileages Between Major Markets 

Point Pair NS Mileage CSX Mileage 

Newark-Chica.io 
Philadelptiia-Chicago 
Baltimore-Chicago 
Boston-Cntcago 

921 975 
850 910 
844 811 

1071* 1026 

* via NS, Canadian Pacific/St Lawrence & Hudson/Guilford Transportation 

Thus, the merger vvould be expected to increase competition in these major markets The plan 
carefully assigns terminal capacity so that each carrier will be able to use and operate adequate 
terminal capacitv wherever possible Consideration was given to existing CS.X and NS terminals 
in tha' process For example, because NS has an existing, adequate inlermodal lerminal in 
Columbus Ohio, and CSX does not, CSX was assigned operation ofthe CR intermodal terminal 
in Columbus To enhance competition, some terminals must be shared, and some new terminal 
capacitv will be added Wherever possible, the plan also allocates to each earner Irackage under 
Its control to reach terminal facilities 

Balanced traffic density Railroad efficiencv depends on high volume Traffic density adequate 
to assure both trequencv of serv ice and etTicient tram size Is essential if a rail earner is to be 
compel tive I raffic density also is important in producing the net Income required for 
rein ves. ment 

Rail efficiencv improves with densitv, so revenue per route mile is a key determinant of a earner's 
abilitv to operate efTicienllv Under the plan, the two competing systems should be well matched 
(Table 19) 
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Table 19. Revenue Density Per Route Mile 

Estimated Route Miles' Revenue/Route Mile 
thousand dollars 

csx 
NS 

23.100 
21,400 

294 5 
301 4 

* includes approximately 700 miles in Shared Assets Areas 
Source: 1995 QCS Report and Rail Traffic Diversion Study - Norfolk Southem 

.Minimize disruption While rail customers demand vigorous competition, lhey also want 
certainty about future services Changes necessarv for comp .•titive balance must be considered in 
light of existing tratfic flows on Conra,! and other carr ers and preserving those flows to the 
extent possible 

To minimize operational and service disruption, operatioi j f rou'es was assigned to assure that 
both CSX and NS will have the capacitv needed to compete soon f fter conveyance Operating as 
a single system, Conrail eliminated duplicative capacity over the years Some of that capacity w ill 
have to be restored, either on fonner CR lines or on existing lines of NS and CSX Capacity is 
expected to be added as soon as feasible to minimize disruption With these goals In mind, the 
design ofthe new NS and CS.X svstems started with assignment ofConrail's pnncipal routes to be 
operated by each of them 

Eastern Markets are Difficult Despite the obstacles and complications inherent in the proposed 
merger based solely on the division of Conrail's lines, there also exist service disabilities of the 
current Eastern rail structure that bolh railroads have to consider Railroads fijnction best when 
large volumes can be moved directly between distant points .As length of haul declines and as 
traffic becomes more fragmented, the comparative advantage of rail over truck declines While 
rail movements do enjov a cost advantage over trucks for longer distances, and rail intermodal 
enjovs a cost advantage for most movements of over 400 to 500 miles, motor earners usually 
enjoy a service advantage Given this, customers shipping shorter distances lend to prefer truck 
over rail (Table 20) 

Eastem railroads face a challenge, because most hauis are short and trafTic is fragmented Dense, 
long haul lanes that favor railroads, such as Chicago-Los Angeles and Chicago-Seattle, are 
relativelv rare in the East 

Given this challenge, eastern railroads have two fundamental choices (1) carve out niche markets 
(lonu haul traffic, heavv loading traffic, trainload movements) lhat bcst fit rail technology and 
economics, or (2) choose to attack the larger and broader market where success is harder to 
achieve The latte; approach permits little margin for poor performance or high costs 

CR. which has long-haul east-west routes and access to some truly huge markets (New York, 
especially), has chosen a niche strategy Coming out of its predecessors' bankruptcies, it had to 
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focus on those markets that were most favorable for rail technology And, it had lo focus on 
those markets that best fit its linear, east-west route slnjcture, to the detriment of its north-south 
routes 

Table 20. Eastern US Truck Versus Rail Modal Shares 

Rail Tons Truck Tons Truck 
(millions) (millions) (%) 

Mileaae Block 
94 less than 100 18 262 94 

100-199 76 636 89 
200-299 75 408 84 
300-399 49 202 80 
400-499 38 86 69 
500-599 33 80 65 
600-699 36 45 56 
700-799 27 29 52 
800-899 18 19 51 
900-999 10 15 60 
1000-1099 6 11 65 
1100-1199 7 8 53 
1200-1299 4 5 56 

* excludes coal tonnage 

Source: The Kingsley Group, Transsearch Data - Norfolk Southern 

Norfolk Southern has not been di.sadvantaged either by past bankaiptcy or shortage of capital 
However, given its location and lack of long haul routes, NS had little choice but lo tackle the 
short haul, fragmented markets Given its significant financial resources but limited geographic 
reach. NS has pursued a dual strategv of developing its existing markets w hile reaching bevond its 
borders wherever possible to enter new markets Howev er, traffic of interest to NS of^en is nol 
of interest to a potential rail partner In recent years. NS has been willing to invest in facilities 
bevond its own system to serve as an mcentiv e to potential partners 

Conrail has loomed largest in NS's efforts, but with only mixed success Many substantial 
markets on CR are in close proximity - in most cases less than 450 miles and of̂ en less than 100 
miles - to the NS system (Table 21) 

Table 21. Proximity of Major Markets to NS System 

SMSA Population 
Rail Mile: to N'S System 

SMSA Population From West i From South 
millions 

New York Metro 18 11 436 246 
Philadelphia 4 95 432 167 
Baltimore 265 427 54 
Pittsburgh 240 145 200 
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Some Major Impacts 

Effects on Competition 

The merger w ill greatlv extend the reach of tw o sirong rail systems, likely ensuring that they both 
remain fiillv competitive and. at the same time, open up large and vital areas ofthe country lo rail 
competition they did not prevlouslv have 

A key aspect ofthe merger Is the extraordinary amount of new competition that is expected to 
evolve in the areas served bv the earners It should provide rail svstems in the Northeast that are 
both stronr. and competing .Also the new competition would be beiween two railroads each of 
which wilffijllv control virtuallv all of its entire system without extensive reliance on trackage 
rights to provide two-caaier competition 

The amount of rail traffic that will benefit from the added competition could be enormous NS 
estimates that more than $700 million in freight revenues from movements that now are served 
solely by Conrail al ongin or destination vvill have two independent and competitive routings after 
the transaction is implemented That new competition could benefit shippers in many ways, 
including the rales they pay and likely Is a pub.ic benefit that has not been seen in pnor rail 
consolidations 

.An especially important competitive benefit will result from the Increase in intermodal competition 
that the transaction should bring, and the increased competitiveness with trucks, mainly as a result 
of introducing direct single-line intermodal service throughout the expanded NS and CSX 
systems 

RaU to RaU Competition. Currently. CSX and NS compete throughout the Southeast and 
Midwest Conrail. on the other hand, faces only limited rai! competition in some parts of its 
service terntorv The transaction is designed lo eliminate this anomaly, allowing CSX and NS to 
expand the scope of their competitive efforts into important new commercial areas These include 
the Shared Assets Areas of Soulh Jersev Philadelphia, North Jersey and Detroii, as well as the 
coal fields served by the former Monongahela Railroad, and Conrail's Ashtabula, Ohio dock 
facilitv Shippers in these areas vvill have access to dual rail service for the first time since 
Conrail's creation Rail competition for general merchandise and intermodal traffic moving 
between New York and Chicago and New York and St Louis is projected to be intense, as will 
rail competition for finished automobiles moving out of Delroit and auto parts coming into 
Delroit Perhaps S700 million m rail business will gain two-earner competition 

While promising intensified rail competition for many rail customers, the transaction should resuh 
in little reduction in rail competition CSX and NS have agreed lo allocate the operation of 
Conrail's lines and facilities so as to avoid wherever possible situations where shippers will see 
their rail options decline from two carrters to one In essentially all of the circumstances where 
the transaction would otherwise result In such a reduction to one Class I cartier, CSX and NS 
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have agreed to provide one another with trackage and/or haulage rights lhat will permh the 
continuation of two-carrier service 

CSX and NS, through vanous operating agreements, bolh will have the ability to serve the New 
•S ork New Jer.sev Port areas and vanous terminal facilities In the region The dissolution of 
Conrail's monopoly in the New York/New Jersey Port region and the allocation of Conrail's 
routes to CS.X and NS is designed to create the competition eariier envisioned by the Congress 

The proposed transaction Is designed to preserve rail competition throughout Conrail's entire 
service area and the United States as a whole In dividing the Conrail lines, maintaining a choice 
of earners for rail shippers who currentiv entoy two rati service options has been an important 
priont\ 

NS now estimates that the consolidated NŜ Penn Lines' enhanced intermodal competitiveness will 
cause NS. within three years, to be handling 10 million tons of freight that moved in 1995 
the highwavs by truck, without even assuming any growth in the size ofthe market Ti 
freight that would be handled by almost 600,000 truck tnps each year NS also expects to mov^ 
most of that freight in intermodal trailers and containers (approximatelv 475,000 units) and the 
rest as carload traffic Even for NS, that is a very substantial grovvlh in our intermodal business 
In I9Q5. almost 2 million Intermodal units moved over NS and the Conrail rouies il will operate 
In tact, the anticipated revenues from this additional inlermodal traffic is one ofthe main benefits 
that NS anticipates from this transaction. 

Because the transaction should allow NS (and CSX) to compete more effectively, it is intended lo 
continue the trend of lower prices lhat have followed the rail mergers of the last several decades 
NS rail rates declined bv .>8*̂ % in constant dollars between 1982 and 1995 Even in current 
dollars (i e , unadjusted for inflation), NS rail rates declined 6 3°o over the same penod 

Competition with Trucks. The competitive benefits of the Iransaction could, for the first time, 
put the railroads m a pos-tion to compete effectivelv with trucks for eastern traffic and reduce 
traffic on the highway system 

The expanded rail networks are intended to offer improved service and extended single-line hauls 
attractive to manv current truck customers Trucks are presently the dominant mode of freight 
transportation in the eastern United States Interiine rail service is much less effective than single-
line service in competing with truck movements because of the delays and higher costs resulting 
from the need to interchange traffic between rail earners By creating new single-line CS.X and 
NS routes in ma|or North-South and East-West lanes, the merger could allow them lo capture 
significant volumes of both carioad and intermodal traffic 

Intermodal service also could expand as a result of the transaction The new inlermodal service 
options to and from the Port of New N'ork/New Jersey have received the most attention It also is 
noteworthv lhat CS.X will add new intermodal service in four new lanes, including new 
North'South service lo and from points such as Detroii, Cleveland, Syracuse and Boston 
Moreover new single-line routes will lengthen the rail haul component of existing intermodal 

s 
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shipments, reducing dravage CSX estimates that over 7 3 million highway miles will be saved as 
a direct result of extended rail hauls for inlermodal shipments 

The long-term p. - .ipects for effective competttior between railroads and trucks is intended to be 
one ofthe maior uenefits of the proposed transaction The proposed CSX and NS rail networks, 
funded with pnvate capital, are estimated to have the capacity lo handle substantial additional 
volumes of traffic By enabling CS.X and NS to compete more effectively wilh tnjcks, the 
iransaction thus could promote a more efficient use ofthe nation's transportation infrastructure 

Additional analysis on the effects of new compethion on each railroad is found in Appendix D 

Estimated Effects of Traffic Diversions on Other RaU Carriers. 1 he transaction may not only 
lead to enhanced competiiion between railroads and trucks, but for many shippers also could lead 
to a significant increase in competiiion between railroads NS has consistently been a strong 
competitor in the regions in which both companies operate That competition has acted as a 
constant spur, requinng CS.X to continuouslv improve the quality of the total transponation 
package, including both pnce and service, that it offers to shippers .As a result ofthis transaction. 
I'nat head-to-head competition between CSX and NS could be extended to numerous customers 
now in Conrail's tetnton. While Conrail has revitahzed rail service in the Northeast, it has not 
faced this sort of Intense competiiion from a worthy Class I nval in much of its terrilor\-, including 
the important Grealer New Yorl-^New Jersey Port area This transaction promises to increase the 
level of competition between railroads giving manv shippers a choice between two competing 
Class I railroads, each of w hich is willing lo exert ev en, effort to win business away from its nval 
An estimated two hundred points that are cunently served solely by Conrail will gain dual rail 
service 

' A study conducted for CSX concluded that the transaction will create new single-line CSX 
routes in major North-South corndors (1-95, 1-85, 1-75) that will allow CSX to capture significant 
volumes of both carload and intermodal traffic Network efficiencies and route restruciunng will 
enhance CSX's ability to compete with trucks over olher portions of its system CSX estimates 
that the diversion of truck traffic to CSX's rail lines will result in reduced transportation costs of 
Slbb million per year in the near term and public savings in the form of reduced highway wear of 
S50 million per year 

Norfolk Southern also argues lhat for many of the same reasons that the proposed transaction has 
a beneficial effect on Intramodal competition, it also should have a positive competitive effect on 
Intermodal competition Tht reduced costs, single-line efficiencies and other benefits the 
transaction produces for both the NS and CSX rail networks should allow each railroad to 
compete more effectivelv against motor carriers NS intends to make «ubsiantial intermodal 
investments and aggresslvelv pursue the traffic currently moving over thj highway It estimates 
shippers shifting from highway to NS rail will see direct transportanon cost savings of $75 3 
million 
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Estimates from NS ofthe revenue impacts on other rail caniers resulting fron CSX's and NS's 
projected diversions are summanzed below Revenue gains or (losses) are expressed in millions 
of dollars 

Carrier CSX Effect NS Effect Total 

BufTalo and Pittsburgh (7 1) (1 2) (8 3) 

Burlington Northern Santa Fe (13 8) (33 6) (47 4) 
Canadian National (26 4) (49) (31 3) 
Chicago Soulh Shore & South Bend (10) 0 (I 0) 
CP Rail System (27 7) 89 (188) 
Eastern Shore (3) ( 2) (5) 
Elgin. Joliet and Eastern (.7) ( 3) (1 0) 
Guilford Rail System 67 3 5 10 2 
Illinois Central 3,3 (143) .'110) 
Kansas Citv Southern (6 9) 20 (49) 
Louisville and Indiana ( I ) (12) (I 3) 
New England Central (14) (2) (1 6) 
iv'ew York. Susqu'nanna & W estern (10) ( 1) (1 1) 
Pi evidence and W .̂ rcesler (1 7) (1) (18) 
Union ".'><"ific 5 8 (12 5) (67) 
Wheeling & i.ake Ene .5 (1 9) (14) 
Wisconsin Central (8) 0 (8) 

CSX and NS do not curtentlv a itlcipate that these revenue impacts would resuh in a loss of 
essential rail services 

Effects On Adequacy Of Transportation 

The proposed transaction obviously is designed to improve significantly the quality of rail 
transportation service to the public It is expected to unite the entire Southeast and Midwest with 
the Northeast to create two rail systeins that each provide efficient, single-line rail service where 
interchanges currentiv add delays and additional costs The transaction should provide more 
frequent and reliable service, extend customers' market reach, and enhance their competitive 
positions at home and abroad It appears to make the most efficient use of the existing 
transportation infrastructure, thereby lowenng the total cost of transporting products 

CS.X and NS should benefit from the increased efficiencies and j;realer business opportunities 
made possible by their operation of the Conrail lines In addition, public benefits should accrue 
from more efficient single-line rail service, increased rail-to-rail competition, and the enhanced 
abilitv ofthe eastern railroads to compete with trucks 

A pnme objective of the CSX and the NS operating plans is lo rationalize routes, facilities, 
equipment, and work forces, thereby permitting the expanded railroads to provide better, more 
efficient, and more reliable services lo their customers The two operating plans call for 
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.More Single-Line Service. The Conrail routes to be operated bv CSX and NS are 
largelv end-to-end to the existing CSX and NS systems Today, CSX and NS each 
interchange hundreds of thousands of cars vvith Conrail annually This adds to costs, 
delays, the nsk of damage to freight, and scheduling and coorc inaiion difficulties The 
expanded CSX and NS systems would create many new siii^ie-line routes between 
major Northeastern and Southeastern and Midwestern points Such single-line sen-ice 
will provide a major competitive alternative for traffic now moving by truck on 
highways such as 1-95. 1-85. and 1-81 

The inherent supenoritv of single-line service over Interiine service translates into 
enhanced operating efficiencies, reduced costs, reduced transit times, an̂  ss handling 
of freight The integration of existing CSX routes with newly acquired Uonrail routes 
should produce these efficient new single-line service opportunities for a broader base 
of customers 

This transaction promises to create, for example, single-line service from Florida to the 
Northeast region Many of CSX's customers in the Mid-South and Southeast, who 
currently cannoi compete effectivelv to sell their products to potenlial buyers in the 
Northeast, could now become competitive CS.X and NS also will each operate a 
competitive single-line route between the key markets of the Greater New York area 
and Chicago, and between the Grealer New \'ork area and western gatewavs 

New and Improved Routes. CSX and NS plan to create new. more direci roules by 
combining existing networks with the Conrail lines they will operate and to replace 
interchanges vvith Conrail vvith new single-line movemenls. resulting in faster, more 
reliable service Both will upgrade lines to increase service quality Traffic will be 
rerouted to the preferred route - generally the shortest and most direct - reducing car 
miles. cuMs, and transit times 

One example of operational benefts is provided by the anticipated north-south single-
line service Traffic flowing north from NS's existing southeastern markets connects al 
Hagerstown. Marvland. with the Conrail secondarv mainline that connects with 
Conrail's east-west, forner Pennsylvania Railroad lin» at Harnsburg, Pennsylvania As 
a result of this merger, this combination of routes would offer new single-line access 
from southeastern points to major markets such as Philadelphia and Northem New 
Jersev 

A similar benefit is expected for east-west traffic Today, NS reaches Kansas Cily 
without going ihrough the often congested Chicago and St Louis gateways 
Investments are planned to create additional track capacity and terminals, particularly 
between Fort Wavne, Indiana, and Decatur. Illinois, which will facilitate the movement 
of additional traffic coming from Conrail's existing northeastern markets In the past, 
Conrail has preferted its own east-west traffic routes that connect with the western 
carriers at the Chicago and St Louis gateways The expanded Norfolk Southern 
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system would be able to reroute, block and designate traffic lo the appropriate western 
gateway 

NS also anticipates new and expanded intermodal service NS has grown its 
intermodal business 53% between 1991 and 1996 through investments in intermodal 
terminals, equipment, and new and reliable trains and services totaling $157 million 
While NS is competitive for intermodal hauls as short as four hundred miles, such 
services to and frim northeastern markets remain undeveloped With Conrail'sJocus 
on longer haul services, NS has faced difficulties in developing competitive service to 
the major markets located on Conrail ju.st a few hundred miles from existing NS 
facilities Even aside from this conflict of corporate philosophies, establishing single-
line service for shorter hauls is cntical to creating the eftlciencies required to make rail 
transportation financiallv competitive and to developing the operational improvements 
that should brtng greater customer satisfaction 

• More Reliahle .Service. The expanded CSX and NS should be able to offer more 
reliable service than either system is able to provide today For example, the 
elimination of many jomt-line movem.ents should enable better design of new 
scheduled service to meet customer needs Moreover shippers will have only ene 
poinl of accountability for billing, tracking and freight clal...s 

• Improved Equipment Vtilization and .Availahility. Imptoved equipment utilization 
should enable reduced operating costs The transaction vvould eliminate significant 
numbers of car-miles from the expanded CSX and NS transportation activities, and 
could extend the useful lives of equipment, thereby reducing costs 

• Reduced Terminal Delay The increased trafTic to CSX and NS resulting from the 
transaction is designed to improve operations and reduce delays at terminals With the 
increased traffic volumes, the earner is expected to be able to build larger blocks, 
enabling them to bvpass congested terminals, and to reduce intermediate handling in 
clasĵ î '-cation yards, relieving congestion and speeding deliveries. 

• Increased Capital Investments. W ith expanded railroad systems, both CSX and NS 
plan to increase capital Investments NS. for example, has invested more than $5 
billion in the railroad since 1987. mcl iding 365 new locomotives in the last three yê .is 
alone In line 'vith this, NS indicates it will spend over $470 million over the next few 
years for net capital Improvements on its lines and facilities above and bevond what 
Conrail and NS had planned CS.X and NS Indicate future investment of S488 million 
and $729 million, respectively, in new rail propertv and equipment 

ElTects on .Agricultural .Movements 

.Advantages cited by both railroads extend to improved efficiency hauling everything from cars to 
chemicals to corn, but the agncultural component Is comparatively modest NS estimates that 8% 
of its revenue last year came from agriculture (27°o came from coal) At CSX, grain revenue 
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accounted for about 7"o ofthe total and coal about 40% Still, both prospective buyers are large 
gram and feed haulers and would both gain substantial agricuhure-related volume with the 
merger 

Dividing the roules and asseis of Conrail between NS and CS.X should mean faster shipping, 
fewer line transfers, and access lo more markets for grain shippers Rather than reduce 
competition in the region, the addition o*" Conrail's lines should not onlv position NS and CS.X to 
better compete against one another, bu' against motor carriers as well 

For Conrail's gram shipping customers, the addition of NS's 14,300 miles of rail lines is intended 
to add significant options for transport NS is a much bigger factor than Conrail in the grain 
market, in both long- and short-haul grain movement In 1996, NS had the third-largest number 
of grain carloadings in the nation, although its total of 131, 568 was down more than 5°/o from a 
year eariier CSX, which has an 18,000 mile rail system, ranked fourth with 111,509 carloads 
Conrail, in contrast, had 31, 733 grain carioadings in 1996 and transported about 7 5 million tons 
of grain and grain products 

Although last vear's carloadings were down, the merger partners expect strong growth potenr-.al 
in grain movement NS estimates that It can offer Conrail clients direct links to 132 grain 
receivers in the Southeast while NS shippers will have access to an additional 77 million bushels 
of grain elev ator space through the Conrail sy,stem, as capacity increases from 572 million bushels 
to 649 million CSX, meanwhile, vvould gain about 100 million bushels of elevator capacity, 
brtnging Its total lo about 500 million Manv ofthe combined shipping routes should lake few or 
no line changes, w hich could mean faster rail serxice, and NS's practice of shipping gram In 50-car 
blocks helps control costs 

NS believes the additional capacity is Important because one of the fastest-growing business 
segments has been shipping grain f'om the Midwest to booming swme and poultry companies in 
the Southeast About one-third of N.S grain business already mov es in that direction The merger 
also provides the railroad with improved connections between the Midwest and Delmarva 
peninsula a nationa' center for pouhrv production 

CS-X also regards strengthened connections between the two regions as an important element of 
the acquisition, and cites additional demand for grain at a recently expanded Gold Kisl feed mill in 
f'nvateer. Soulh Carolina In addition, CS.X will be serving a large new feed mill owned by 
Brown's of Carolina, also in South Carolina For CS.X, business in Georgia, .Alabama, and the 
Carolinas has doubled since the 1980s, and feed shipments are one of the fastest-growing 
segments 

For the feed segment. Conrail's Chicago-to-Crestline route could be the most important 
acquisition This route serves numerous grain elevators as well as major facilities that process 
corn and sovbeans Together, the midwestern lines will provide a much stronger link between 
Conrail's grain shippers and CSX customers As systems are merged, transportation costs could 
drop 
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SOME NEGATIV E IMPACTS 

While an overview examination suggests largely positive potential benefits, the merger could well 
produce negative effects for some customers Some smaller cartiers will have fewer traffic 
opportunities, a few customers now served by two carriers will find themselves on only one, and 
some customers lhat now enjoy Conrail single system service will face two system service in the 
future This section examines some of these specific issues 

Impacts on Smaller Railroads 

The impacts of the proposed merger on smaller carrters van, widely Because some competitive 
roules that have languished since CR's formation will be revitalized to provide new or improved 
services, certain carriers that now fiinction as friendly conneclions for NS or CSX into CR 
markets will assume different roles The creation of CR had negative impacts on certain carriers 
and created opportunities for others, so this acquisition undoubtedly will bring similar changes 

The proposed merger also promises to greatly enhance the role of Canadian Pacific/St Lawrence 
and Hudson subsidiarv and Guilford Transportation (former Boston and Maine) in the New 
England market Pi ior to the formation ofConrail, these carriers and Erie Lackawanna (EL) 
formed a competitive alternative to Penn Central between New England and the Midwest When 
EL was made part of Conraii and Delaware & Hudson Railway Company, Inc (D«S:H)—now 
St L&H—was left only with trackage nghts on Conrail, this competitive alternative route began 
to fade Under the new structure, the former Di&H/Boslon and Maine Corporaiion (B«S:M) route 
will see substantial increases In traftic and be reestablished as a competitive alternative 

Conversely, both New \'ork. Susquehanna & Western (NYS&W) and Wheeling & Lake Erie 
(WE) could s.;e competitive Class 1 service restored lo certain markets they serve Thus, their 
role as : "friendly" connection lo CS.X or r;S or both will change NS has indicated it will work 
wilh these earners as appropriate 

Competition for "2 to 1" Customers 

Of th'» hundreds of geographic markci- = 'rved by the new NS and new CSX systems, ten will go 
from current two carrier service to single carrier service (Table 22) Some customers at the 
foli owing locations would lose two carrier service 

A detailed explanation of each of these markets losing two carrier service is in Appendix E In the 
ca«e of these "2 to I " markets, the mileages are relatively short, and because NS and CSX will be 
exchanging haulage and trackage rights, each will hold reciprocal power over the other. 
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Table 22. Resulting "2-to-l" Customers 
trom the Proposed Merger 

Location Population 

CSX/CR Indianapolis, IN 731,327 
Crawfordsviile IN 13,584 

Upper Sandusky, OH 5.906 
Sidney, OH 18.710 

NS/CR Avon Lake. OH 15,066 
Fairlane(Lorain). OH 71,245 

Sandusky, OH 29,764 
Red Key. IN 1,383 

Alexandna, IN 5,709 
Normal, IL 40,023 

Source: US Census Bureau 

Loss of Single System Serv ice 

The proposed plan creates huge increases in the new NS single system service (Table 23) 
However, the division of Co,irail inevitably will cause some traffic now flowing in single system 
service on Conrail to become two carrier movements 

Table 23. Increases/Reductions in Single System Service from the 
Proposed Merger 

Single System Moves 
Commodity Increases Reductions Ratio 

Agncultuial Food 20,708 6,329 3 3-1 
Coal Iron Ore 28,286 18,838 1,5-1 
Paper Lumber, Clay 41,503 2,114 196-1 
Chemicals, etc 27 925 2.982 9 4-1 
Construction Metals 17,239 6.068 2,8-1 
Automotive 60 783 3.698 16 4-1 
Intermodal 81,437 2,795 29 1-1 
Other 13,301 2,842 4 7-1 
Total 291 182 45,666 6 4-1 

Source: Rail Traffic Diversion Sludy 

The operating plans of both carrters assume lhat traffic now routed single line CR today, but 
which will be joint line in the future, will be rerouted using a joint line service over an efficient 
interchange point The earners indicate that the needs of each customer impacted by the loss of 
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single system Conrail service will be addressed specifically in the months ahead in order to 
minimize adverse effects to the extent possible 

Summar> 

Despite the major railroads' significant progress in improved financial health, efficiency, and 
safety, growih has been limited by inability to provide shippers with truck-competitive, single-line 
serxice to the Northeast The kev factor that has long inhibited the growth of seamless rail 
transportation in the East is the artificial barner created by the need to Inierchange with the 
Conrail system The current railroad configuration severs the eastem part of the country, 
separating the v ast populations of the Northeast from the economy of the Southeast l l poses a 
barner between the coal fields of West Virginia and the ports of the East Coast, between the 
Georgia forest product producers and New Jersey builders, between Flonda orange groves and 
Boston breakfast tables, and between the factones and farms of the Midwest and eastern 
consumers 

This proposed acquisition dismantles these barners By integrating Conrail's networks into those 
of CS.X and NS, simpler, more efficient, single-line service to shippers will be possible and 
industry access will be available to broader markets with greater transportation options 

The abilitv to offer single-line service should enable the easterti railroads, for the first lime in 
historv'. to compete eftectivelv w ith trucks for significant volumes of traffic This would not only 
benefit railroads and their shareholders, but also should produce major public benefits A shift of 
traffic from trucks to trains reduces highway conge.stion. thus reducing roadway wear and tear 
and improving highway safety Trains also are cleaner and m ire ftiel efftcient than trucks This 
transaction thus holds the promise of improving competition between modes, cutting traffic 
congestion, enhancing highwav safety and reducing pollution 

• This transaction is one of the most pro-competitive railroad restructunngs in recent 
times It promises to create two new Northeast Southeast rail systems that should be 
competing In the marketplace everv' day, something not expertenced in the Northeast 
in decades 

• The potential adv antages of the new competitive structure are numerous As network 
businesses, railroads are most effective when they conned the markets their customers 
want to reach This transaction will create two far-flung iransportalion networks, with 
each one serving most major markets in the East 

• The transaction has been careftjlly structured to keep both networks balanced to 
ensure lhat both will remain strong and vigorous competitors in all of their major 
markets 

• The verv substantial efficiencies and cost savings that should be possible by the 
expansion of the NS and CSX networks should also help stimulate economic activity 
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V . Conclusions 

This report reviews the proposed merger between NS, CSX and Conrail and its kev impacts on 
agnculture .And, based on the information available, it concludes that the L S has rather limited 
options w Ith regard to the future of Conrail Because of the changing economic trends in the 
eastern and Midwestern L nited Stales, it is highlv unlikely that Conrail could be expected to 
continue for long as an independent rail companv Rather, the realistic options are that it would 
be acquired bv either Norfolk Southern or CSX. or be included in a joint merger by the three as is 
now proposed Given such an assumption, the merger is evaluated on the basis of its impacts on 
agnculture relative to either a joint Conrail-CSX system or an Conrail Norfolk Southern system 
As a result, several kev observations can be made 

The strategic location ofConrail's lines and facilities are clear Because of its position 
relative lo Chicago and the midwest, and its poshion relative to eastern markets, any 
rail system that includes Conrail vvill have superior single-line access to major urban 
and agncultural commodltv markets throughout key US regions 

Mergers between Conrail and either CS.X or Norfolk Southern would improve single 
line access and the competitive position of either However, a single merger with 
either railroad and Conrail likelv would have a smaller beneficial impact on general 
levels of competition than the three-way merger now oeing considered 

The merger has been structured to insure that the resuhing system is very well 
balanced, in an effort to ensure that it becomes highly competitive Key revenue 
shares for the NS and CS.X after the merger are expected to be 

NS CSX 
percent 

0 Agnculture and Consumer goods 4b 54 
0 Coal. coke, iron ore 50 50 
0 Paper, clay and lumber 50 50 
0 Chemicals 41 5Q 
0 Metals and construction 48 52 
0 Automotive 51 49 
0 Intermodal -5.^ 45 

Total 49 51 

For most of the region, the merger would be expected to mean much greater 
competition beiween railroads (and, between railroads and trucks) than now exists 
The longer single-line routes east and west should mean cheaper, quicker grain 
movement from the key Corn Bell states to the key livestock producing areas in 
Georgia, Arkansas, North Carolina and elsewhere Similariy, the longer single-line 
routes north and soulh should mean cheaper, quicker market access for both grain 
commodities and processed grain, oilseed and livestock products 
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0 The merger will expand the reach of two strong rai! systems, at the same lime 
\l opens up large areas of the countrv to rail competition that did nol 
previously exist .And the new competition will be beiween two railroads each 
of which will fully control neariy all of its system without relying on irackage 
rights to provide earner competition 

0 In addition to increasing competition between NS and CSX (and other 
railroads, the merger likelv will increase intermodal competition between rail 
and trucks Both NS and CSX expect to attract very significant amounts of 
additional traffic now earned by truck - a verv important factor for processed 
foods and other agrtcultural activities, for example However, even if trucks 
are able to continue to compete and retain much of this traffic, the additional 
competition could mean lower transportation costs for a very important 
segment of agnculture 

0 While the merger promises intensified competiiion for many rail customers, the 
parties to the merger also have ag'eed to allocate the operation ofConrail lines 
and facilities to avoid whenever possible situations where shippers face 
reductions from two earners to one VNhile the achievement ofthis objective 
depends heavilv on follow-up on a promise by NS and CS.X, such promises 
would provide strong ammunition for future action by government regulatorv-
agencies if thev vvere not observ ed 

0 The competitive effects of the merger likely will be greatest in the Northeast, 
but also will be felt in other areas where the introduction of multiple-carrier 
options replaces previous service by only one Class I railroad .An esti.naled 
two hundred points now served solely buy Conrail could gam dual service in 
the fiiture An example is the creation, for the first time since the 1970s, of 
competition between two Cl̂ ss I railroads capable of single-line service 
between Port of New \ ork/New Jersey and Chicago 

In onlv an estimated ten cases will the merger mean that facilities formeriy served by 
two rail earners vvill be served by only one afterward, and these are ideniified and 
discussei in the report In virtually everv case, the parties to the merger have agreed 
to continue lo provide serv ice with negotiated rales, with the needs of each customer 
to be addressed in the near future to minimize adverse impacts 

1 he parties to the merger state explicitly that the merger will result in not only better 
service, but much larger invesim.ent in operalicns, lenninal and olher facilities, in more 
appropnate cars and better service 

They argue that their management of hopper cars, unit irains and other types of 
facilities and services has been superior lo that of Conrail, and that longer single-
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service lines means better access lo key processing facilities For example, NS argues 
that it view s agncultural markets is growih areas and will continue to invest in jumbo 
hopper cars, incentives for customers, greater unit train service, more efficient loading 
and unloading facilities and strong commitment to industnal development throughout 
the region, and it points to service to seven large new feed mills since 1991, and 15 
major expansiv̂ ..is In agricultural services in the last decade 

CS.X also points to its historv of providing expanded unit train service, and the 
expectation that its merger with Conrail will provide access to eight feed mills, two 
soybean crushing facilities and seven additional gram elevators lis commitment to this 
service is based on the observation that its feed markets in the Southeast have doubled 
since 1982, and are still growing rapidly 

This commitmeni to new investment is impossible to test However, il is likely that 
profitable railroads with a vision of expanding markets and greater service needs 
throughout the region are far more likelv to upgrade facilities and senices than would 
an independent Conrail (or a merged Conrail and either of the participants, in the 
absence of competition from both NS and CS.X) In this sense, the merger 
participants' commitment to better facilities and expanded service is quite credible 

Impacts on .Agriculture. For each of the major commodity grĉ ups, the promise of lower cost, 
greater single-line service insured bv greater competition throughout the system is highly 
important Both NS and CSX also indicate great awareness ofthe need to invest in new facilities 
to accommodate agnculture's growing needs to move large quantities of products eftlciently, and 
to have access lo cars and other facili'-cs as needed seasonally to meet market needs, and lo serve 
export schedules 

• Grain and Oilseeds Two aspects of the merger are of critical importance for these 
products, the degree of increased competition and the extent to which investment in 
new facilities and equipment is increased Transportation costs are critical factors to 
the profitable production and marketing of these products, but access on a reliable 
basis o efficient facilities and services also are critical Based on promises of the 
parties to the merger, more efficient, lower cost services are likely and would be 
expected to mean important benefits to this subsector 

• Livestock and Products. These products are extremely important to the region, but 
depend relatively little on rail .systems for their transportation Thus, improved 
efficiency in the transportation of grain Into the Southeast at low costs would be 
important to this subsector, as would be increased intermodal competition that would 
tend to constrain truck transportation costs and perhaps provide increased rail access 
to important markets 

• Food and Kindred Products Just over one-fourth of the transportation of these 
high-valued products is by rail, with the balance by truck or by inter-modal 
arrangements Thus, while the production of tbod products is extremely important for 
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the region, a key aspect of the merger's impact on both production and marketing is 
the availability of highlv competitive grain and oilseeds throughout the region, and the 
potential increase m competition between Improved rail service and trucks to limit 
transportation costs for truck movement 

• Lumber and \N ood Products As in the case of food and kindred products, relatively 
little ofthe lumber or wood products is moved bv rail As a result, the chief Impact of 
the merger would be expected to be more competitive rail service on truck rates 

Summary-
While it is impossible lo know how the implementation of the proposed CSX-NS-Conrail merger 
will proceed, the publicly-slated plans of the parties lo the proposed merger verv clearly imply a 
new system with better rail access between extremelv important agncultural markets They Imply 
better services, significantiv more competition between well balanced competing railroads. 
Increased investment in facilities and equipmient lo serve agriculture, and greater access to large, 
important markets and to commodities and other raw matenals The cases where competition 
likelv will be diminished are small in number, and the parties to the agreement have staled their 
intentions to take important steps to guarantee service to these in the fijlurc 

Overall, such investments would benefit agnculture across the region, and across the nation 
Thev would mean greater opportunities for agricultural investment, stronger markets and grealer 
returr.:. to agricultural investment and more competitive positions fbr US agncultural products in 
both domestic and export markets 

At the same time, greater competition between rail earners and better access to agncultural 
markets Is no panacea for agnculture. or for agncultural Infrastructure Competition for markets 
will continue, with strong pressure for those providing high quality, low cost service to expand 
while those who are less competitive will face even greater competitive pressure For smaller 
grain elevators, for processing firms that are pooriv located relative to their source of supply or 
their market, and for others, better rail service will offer little protection and mav accelerate 
pressure to :onsolidate or restructure However, for most competitive firms, more efficient 
transportation services would be expected to mean better opportunities for growth and expansion, 
supported by lower costs and more reliable access to the transportation services essential to 
support expansion 

While the proposed merger likelv would provide significantly more benefits than costs for 
agnculture, there shouic be no misunderstanding that a re-structunng of this magnitude will be 
neither easv nor simple The potential for future conflict in interpretation of the agreement in 
terms of route and other allocations, shared facilities, expected investments and other 
commitments Is real and it is important Still, the potenlial for major improvements in 
competition, services and market access is real and important, as well Overall, the proposal 
appears to hold the potenlial for benefits for m-̂ ny firms across the agncultural system and 
throughout the region 
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Appendix A. Detailed Description of Principal Routes 

c s x and NS curtentiy operate rail networks that serve commercial areas throughout the 
'Southeast and Midwest To a large extent, both CS.X and NS depend on Conrail to reach the 
mid-Atlantic and northeastern regions A general description of the current principal roules of 
CS.X, NS and Conrail, and their main line and branch line mileage are outlined below 

CSX 

CS.X operates approximately 18,504 route miles and 31,961 track miles of railroad in 20 states 
east ofthe Mississippi Rlvei and in Ontario. Canada Of that total, approximalely 1,607 miles are 
operated under trackage nghts while the remaining mileage is either owned or operated under 
coniract or leasv̂  CS.X does not separate its railroad system on a basis of main line versus branch 
line mileage 

CS.X has pnncipal routes to, and serves, virtuallv ever>- major metropolitan area east of the 
Mississippi River, from Chicago, St Louis. Memphis, and New Orleans on the West to Miami, 
Jacksonville, Charieston, Norfolk, Washington, D C , and Philadelphia on the East Other major 
metropolitan areas served bv CS.X include Atlanta, Nashville, Cincinnati. Detroit, Pittsburgh, 
Baltimore. Charlotte. Binningham. and Louisville CSX interchanges traffic with other railroads 
at virtually all of the aforementioned locations and at numerous other points on its railroad 
system 

Norfolk Southern 

NS operates approximately 14.282 route miles and 25,236 track miles of railroad in 20 states, 
pnmanlv m the South and the Midwest, and the province of Ontario, Canada Of lhat total, 
approximately 1,520 miles are operated under trackage rights while the remaining mileage is 
either owned or operated under contract or lease NS does not normally separate its railroad 
system on a basis of main line versus branch line mileage, however, arbitrarily defining branch 
lines as those lines that have less than 5 million gross-ton-mile annually will result in the NS 
system being compnsed of 68°o main lines and 32% branch lines 

NS has routes to, and serves, virtuallv everv- major market in an area lhat stretches from Kansas 
City, MO In the Midwest to Noifolk, \'.A in the East lo Chicago, IL and Buffalo, N \ ' m the North 
lo New Orleans, L.A and Jacksonville, FL In the South Theŝ ' markets Include Memphis, 
Chattanooga and Knoxville, TN, Sl Louis, MO, Fort Wayne, IN. Delroil. Toledo. Cincinnati, 
Columbus, and Cleveland, OH, Louisville and Lexington. KY. Bluefieid. WV. Alexandria, 
Roanoke. Lynchburg, and Richmond. \'.A, Winston-Salem, Raleigh, Durham, Chariotte, and 
Morehead City. NC. Greenville. Spartanburg, Colun bia, and Charieston, SC, .Atlanta, Macon, 
X'aldosta, and Savannah. GA. Bessemer. Birminghat.. Montgomery, and Mobile, .AL, Des 
Moines, LA. and Peona. Springfield, and Decatur, IL NS interchanges traffic with olher railroads 
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at V irtuallv all of the locations mentioned above and at numerous other locations on its railroad 
svstem 

Conrail 

Conraii operates approximately 10.500 miles of railroad in the Northeast and Midwest This 
consists of approximately 5.520 miles of mainline and 4 98'i miie^ of branchline 

The pnmarv network ofConrail forms an "X' connecting Chicago (via the Chicago Line) and 
East St Louis (via the St Louis and Indianapolis Lines! m the West, with Boston. New York. 
and Northern New Jersev ivia the "Chicago Line' and other main lines». and with Pittsburgh, 
Hartisbutu, New Jersev, Philadelphia Bahimore and Washington. DC (via the "Pittsburgh Line" 
and other main lines) in the East The "hub" ofthe "X" is located m and about Cleveland. OH 

The Chicago Line extends between Chicago and the Albanv N^ area and connects there (through 
the Selkirk Branchi with the River Line (serving North Jersev via the west shore ofthe Hudson 
River) the Hudson Line (ihrough which Conrail reaches New York and Long Island) and the 
Bosion Line (which extends to Boston and via which Conrail serves New England) 

Other important roules contiguous to the Chicago Line include the Detron Line (between Detroit 
and a connection with the Chicago Line at Toledo), the Michigan Line (the portion between 
Detroit and Kalamazoo), and the Kalamazoo Secondarv and Branch (between Kalamazoo. Ml 
and Elkhan. IN on the Chicago Line), the Montreal Secondare (between Svracuse. N^i' and 
Adirondack Junction. (Quebec). and the Southern Tier (between Buffalo N^• and Croxion. NJ) 

The St Louis Line extends between East St Louis. IL and Indianapolis. IN connecting there with 
thf Indianapolis Line which, in turn, extends between Indianapolis and the Cleveland area 
(ccnnection with the Chicago Line; Conrail> Cincinnati Line (between Cincinnati and 
Columbus) and ns Columbus Line Ibetween Columbus and Gallon OH on the Indianapolis Line) 
and the Scotislawn Secondarv Track (between Columbus and Ridgewav OH. on the Indianapolis 
Linei all accommodate traffic flows between other pans ofthe Conrai! svstem and Cincinnati 
Columbus andor Conraii points served via the V\est \irginia Secondarv Track between 
Coiumbus and the Kanawha \ allev of W est \ irginia 

Conrails pnncipal interchange points are in Chicago. East St Louis and Salem. IL (via LP 
trackage nghts between Salem and St Elmo on the St Louis Line). Streator. IL. Cincinnati 
Hauerstown MD and \\ ashington, D C Other important interchange points include Effingham. 
IL Fon Wavne l \ . Toledo and Columbus OH. Buftalo and Niagara Falls. N^'. Montreal, 
(Quebec Rotterdam Junction. NY. and W orcesier iincluding Barbers). M.A 

Conrail Linev to Bt Operated b\ CSX 

Under the agreemem CSX will operate the following pnmarv routes and extensions or trackage 
nuhts ( TR) currentiv heid by Conrai! 
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• N\^]ViIA!MJo_CJey^elMd^ 
including line segments from North NJ Terminal to Albany (Selkirk), Albany lo 
Poughkeepsie. NY, Poughkeepsie to NYC (TR). N^'C to White Plains (TR). Albany to 
Cleveland via Svracuse. Buffalo and Ashtabula. OH, Boston to Albany, Syracuse to 
.Adirondack Jet, PQ, Adirondack to Momreal (TR), Woodard, NY to Oswego, NY, 
Syracuse to Hawk, NY, Hawk to Port of Oswego (TR), Buffalo Terminal lo Niagara 
Falls'Lockport, Lockport to West Somerset (TR), Syracuse lo NYSW/FL connections, 
N\ ' , Albany/Boston Line to MA branch lines, Albany/Boston Line lo MA branch lines 
(TR), NYC to CT branch lines (TR). CT branch lines (TR), CT Branch lines, Churchville, 
NY to Wayneport, NY. Mortimer, NY to Avon, NY, Rochester Branch, NY 

• Crgstline, OH to Chicago - Pennsylvania Railroad ("PRR") route and extensions, including 
Crestline to Dunkirk. OH, Dunkirk to Ft Wayne, IN, Fl Wayne to Warsaw, IN, Warsaw 
to Chicago Terminal (Clarke Jet ), IN, Adams, IN to Decatur, IN 

• Bgrga±o_ E_St_Louis Jjoi'ig and extensions, including Cleveland Terminal to Crestline, 
Crestline to E St Louis via Galion, OH, Ridgeway, OH, Indianapolis, IN, Terre Haute, 
Effingham. IL, and St Elmo, .Anderson, IN to Emporia, IN, Columbus to Gallon, Terre 
Haute to Danville, IL, Danville to Olln, IN, Indianapolis to Rock Island, IN, Indianapohs 
to Crawfordsviile, Indianapolis to Shelbv-ville, IN, HN Cabin, IL to Valley Jcl, IL, St 
Elmo to Salem, IL (TR), Muncie (Walnut Streei), IN to New Castle RT, IN (TR). New 
Castle RT. IN 

• Colymhusjo Toledo route and extensions, including. Columbus to Toledo via Ridgeway, 
Toledo Terminal to Woodville, Toledo Terminal to Stonyrtdge, OH 

• Bowie to W^oodzell, MD, Including Bowie to Morgantow n, Brandv-wine lo Chalk Point 

• NY/NJ to Philadelphia (West Trenton Line), in':luding Philadelphia to North NJ Terminal 

• Washington, D C (RO) to Landover, MD 

• Quakertown Branch, line segment from Philadelphia Terminal to Quakertown, PA (TR) 

• Chicago Area, line segment from Porter, IN to Ivanhoe, IN 

Conraii Lines To Be Oneratet' 8y NS 

NS will operate the following pnmar\ routes and extensions or trackage rights (TR) curtentiy 
held bv Conrail 

• NJ Terminal to Crestline - PRR route and extensions, including North NJ Terminal to 
Allentown. PA via Somerville. NJ. Little Falls, NJ lo Dover, NJ (TR). NJ Terminal to 
Denville. NJ (TR). Dover lo Rockport (TR). Rockport to E Stroudsburg via Phillipsburg, 
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NJ. Allentown Terminal, Orange to NJ Terminal (TR), NJ Terminal to Little Falls (TR), 
Bound Brook to Ludlow. NJ (TR). Allentown. PA to Harrisburg via Reading, Harrtsburg 
Terminal, Harnsburg to Pittsburgh. Conemaugh Line via Saltsburg. PA. Pittsburgh to W 
Brownsville. PA. Central City, PA to South Fork, P.A, Monongahela, PA lo Marianna, 
PA, Pittsburgh Terminal. Pittsburgh to Alliance. OH via Salem, Beaver Falls, PA to 
Wampum, PA, Alliance to Cleveland Terminal, Mantua, OH to Cleveland Terminal, 
Alliance to Crestline. Alliance to Omal, OH. Rochester, PA to Yellow Creek, OH, E 
Steubenville. W\' to Weirton, WY, Steubenville area branches and bridge. OH, Pittsburgh 
Branches, Ashtabula to N'oungstown, OH, Ashtabula Harbor to Ashtabula, Niles, OH to 
Latimer. OH, Alliance, OH to \ oungstown Youngstown to Rochester, .Allentown to 
Hazelton. PA. CP Hams. PA to Cloe. PA (TR). Cloe to Shelocta, PA, Tyrone, PA to 
Lock Haven, PA (TR) 

• Cleveland to Chicano - NYC route. Including Cleveland to Toledo, Elyria, OH to Lorain, 
OH, Toledo to Sylvania. OH. Toledo to Goshen. IN. Elkhart. IN to Goshen, Elkhart to 
Porter, IN 

• Philadelphia to Washington (NEC) route and extensions, including Philadelphia T«r-;-.3l 
to Perrvville. MD (TR). Wilmington Terminal, DE, Perryville to Baltimore (TR), 
Bahimore Terminal, Baltimore Bay View to Landover, MD (TR), Baltimore to 
Cockeysville, MD. Pocomoke, MD to New Castle Jet , DE, Hamngton, DE to 
Frankford Indian Riv er. DE. Newark. DE to Porter. DE 

• Michigan Operations (excluding the Detroit Shared Assets .Area), including Toledo 
Terminal to Detroit Terminal. Detroit Terminal to Jackson. Ml. Jackson to Kalamazoo. 
MI. Kalamazoo lo Elkhart. IN, Jackson lo Lansing, Ml Kalamazoo to Grand Rapids, 
Kalamazoo to Porter. IN (TR) 

• Eastern P.A lines and extensions, including Philadelphia Terminal to Reading. Reading 
Terminal, Thomdale, PA to Woodboume, P.A, Leola/Chesterbrook P.A lines, Philadelphia 
lerminal to Lancaster. PA (TR). Lancaster to Royalton. PA (TR). Lancaster to 
Lititz/Columbia, PA 

• Indiana lines and extensions, including Anderson to Goshen via Warsaw. Marion to Red 
Key, IN 

• Buffalo to NY/NJ Terminal route and.exLensions, including NJ.^'Y Jet to Suffem, NY 
(TR), Suffern lo Port Jervis, NY, Port Jervis to Binghamton. Binghamton to Waverly, 
NJ'NN' Jet to Spring \'alley. N \ ' (TR), Paterson Jcl, NJ lo Ridgewood, NJ (TR), 
Waverlv to Buffalo, Waverly to Mehoopany, PA, Sayre, PA to Ludlowville, N \ ' , Lyons, 
NY to Himrods Jcl, NY, Corning, NY to Himrods Jet, NY, North Jersey Terminal to 
Paterson Jcl, NJ (TR), Paterson Jet to North Newark, NJ, NJ/NY Jet to North Jersey 
Terminal (TR) 
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• ButTaloiP HMnsburg^aM^QUth, including Pertyville, MD to Harrisburg, PA, Carlisle, PA 
to Harnsiburg, Wago, PA to York (area), PA, Harnsburg to Shocks, PA, Williamsport, 
MD to Buffalo via Hartisburg, PA. Watsontown. PA to Strawberrv- Ridge. PA, Ebenezer 
Jet N \ to Lackawanna. NN'. Hornell, NY to Corry. PA, Torrv to Frie, PA (TR), 
Youngstown to Oi! City, PA 

• OtKinnMlio Columbuj^loJTharlesigjn, WV, including Columbus to Cincinnati, Cincinnati 
Terminal, Columbus Terminal to Tmro, OH, Tairo to Charieston, WV, Charieston to 
Cornelia, W\ , Cnarieston to Morns Fork, W\ 

• Chicago_SoutMlJtoms_Opei^ including Osborne, IN to Chicago Heights, IL via 
Hartsdale Hartsdale to Schneider. IN. Schneider to Hennepin, IL, Sclneider to 
Wheatfield. IN 

• Chicago Market, including Western Ave Operations/Loop to Cicero/Elsdon, IL, Chicago 
to Grand Crossing. IL, Clarke Jet to Grand Crossing, IL, CP 509 lo Calumet Park, IL, 
Buff IN to Porter. IN 

Exchange of Lines 

NS will acquire Conrail's Streator Line from Osborn to Streator, IL and. in a like-kind exchange, 
Conrail will acquire NS's line from Ft Wayne. IN to Chicago, IL The Ft Wayne-to-Chicago line 
will be operated by CSX 

Shared Assets Areas 

Certain Conrail properties and nghts will be allocated jomtlv to CSX and NS under the 
arrangement A general description includes 

North Jersev Shared Assets Area which includes the Port Newark/Elizabeth Marine 
Terminal area, sections ofthe Northeast Comdor, Oak Island \'ard, and auto terminals at 
Doremus Avenue. Greenville and Ridgefield Heights, Access to the APL terminal in 
Kearny (North Jersey) 

South Jersev/Philadelphia Shared Asseis Area which includes all Philadelphia stations, 
industnes on the Chester Industnal and Chester Secondarv tracks, and sections of the 
Northeast Corndor and all Conrail stations in South Jersey, Greenwich Yard 
(Philadelphia) CSX will operate Greenwich Yard property with the exception of tracks 
used to support loca! fteight service and the ore pier Joint access to Amertport 
intermodal terminal 

Detroit Shared Assets Area, which includes all Conrail trackage and access rights east of 
CP-lviwnline (Michigan Line MP 7 4) and south to and including Trenton, MI (Detroit 
Line MP 20) 
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Other .Assets Subject to Special .Arrangements 

Northeast Corndor NS and CS.X will share Conrail's exclusive freight nghts over Amtrak's NEC 

Monongahela Railway (coal_area) NS will operate and maintain the Monongahela subject to a 
joint use agreement providing CSX equal, perpetual access lo all current and future facilities on 
the Monongahela 

Ashtabula Harbor Facilities NS w ill operate and have managerial control of the Ashtabula Harbor 
facilities, subject to certain CS.X nghts to use the facilities 

Indj_anapo|isJ.N Trackage vvill be assigned to CSX but NS will have overhead trackage rights on 
designated Conrail and CS.X lines to serve Indianapolis CSX will be allocated Hawthorne Yard 
but NS will have sufTicient tracks for the arnval. departure and make up of trains 

Trackage Rights Routes 

Except as othenvise provided in the proposal. exi.sting Conrail trackage nghts over CS.X will be 
assigned to NS and existing Conrail irackage rights over NS will be assigned to CSX In 
addition. CSX and NS have agreed to grant each other trackage nghts over certain of each others 
tracks for the efticient movement of traffic 

Facilities 

Under the terms ofthe agreement, the nght to operate Conrail's .Altoona and Hollidaysburg Shops 
will be assumed by NS Similariy, certain nghts and responsibilities relating to Conrail's 
Philadelphia Headquarters and information technology facilities will be assumed by CSX CSX 
and NS will have certain shared nghts and responsibilities for the Customer Service Center 
(Pittsburgh), the Crew Management Facility (Dearbom), Signal System Repair Center 
(Columbus), and the System Maintenance of W ay Center (Canton) 

C ertain Other Conrail Interests 

Certain other Conrail asseis will be allocated lo NS and CSX respectively through contractual 
arrangements .As more fully set forth in the proposed system, Conrail's interest in the BeU 
Railwav of Chicago. Triple Crown, and the Peoria and Pekin Union will be allocated lo NS 
Conrails interest in Frailer Train (TTX) will be split so that CS.X and NS will have an equal 
interest (18 975%) following the transaction Conrail's interest in Lakefront Dock, SL&A 
Railway, and Albanv Port Railway will be allocated to CSX 

•Although certain nghts relating lo Conrail's 51''o ownership of IFIB will be allocated between 
CSX and NS, Conrail will retain hs 5l°o ownership of IHB. and operation of IHB will continue 
under its existing contractual obligations and subject to the 49" o tninonly interesi of CPRS 
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Proposed Norfolk Southern Routes 

Consolidation of .Main Line Operations 

NS' acquisition of the identified Conrail Lines offers an opportunity to new single-line service 
routes m vanous corndors and a restructuring of Conrail and NS routes in others Operational 
changes in m.ajor corndors are detailed below The acquisition of the identified Conrail lines by 
NS IS fundamentallv end-to-end in nature from a route structure standpoint 

Route Consolidations and Changes in Route I se 

The Penn Route Northeast - Chicago 

T he expanded NS system trafTic will flow traffic between the Northeast and the Chicago Gateway 
using these lines the former Lehigh \ alley and Reading lines between Newark and Harrisburg, 
the lines of the former Pennsylvania Railroad between Harnsburg and Cleveland via Pittsburgh, 
and the lines of the former New Yo-k Central between Cleveland and Chicago via Toledo and 
Elkhart. IN The lines east of Hartisburg radiate to Philadelphia, Wilmington, Baltimore and 
Washington From Harnsburg, access to Newark will be via Reading and Allentown. PA and 
Conrail's current Lehigh Line 

The route consists largelv of multiple main track dispatched by centralized traffic control, with a 
few segments of single track TC. and double track protected by automatic block signals, all east 
of Harnsburg, P.A Pnncipal classification yards on the route will be at Allentown, PA, Conway 
(Pittsburgh), P.A and Elkhart, IN 

This route will become NS's prtncipal east/west arterv for both carioad and intermodal traffic 
The route also includes NS' rtghts on the Northeast Corndor between Momsville, NJ and 
Newark, NJ 

Expanded ,NS System-Relative Traffic Density 

The Southern Tier Route Northern New Jersey-Cleveland (Chicago) 

This route from Northern New Jer,sev uses the present Conrail Southern Tier Route to Buffalo 
and the present NS route ftom Buffalo to Cleveland .At Clevelarid, connections are made and 
through service provided to Chicago, St Louis and Kansas City 

The Southern Tier Route east of Buftalo is expected to see significant increases in consolidated 
system traffic, particularlv intermodal traffic, destined lo Croxton and olher Newark area 
facilities It will also provide NS a route to New England via Canadian Pacific Rail System 
(CPRS) at Binizhamton, NY 
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l he route descnbed from Croxton. NJ. to Cleveland is primanly single track with traftic control, 
hut with some segments of double track 

Southwest Gateway Route Northeast-Soulhwest Gatevyayim£oil^Vayne 

The consolidation of NS and Conrail traffic flows will generate sufficiem traffic to pennh efficient 
transcontinental blocks and trains to and from Westem destinations 

NS will also establish new conneclions and gateways on its Kansas City Line at Sidney and 
Tolono, IL with the Union Pacific and Illinois Central systems respectively With CSX's operation 
ofConrail's St Louis Line, these new NS gatewavs will offer fully competitive ser.ice lo CSX's 
probable operations over Salem and EfTing'ham for the heavy petrochemical trafTic flows moving 
between the Nonheast, Southwest and Gulf Coast states 

The Piedmont Route Ntjohgasigrn.-.Southeastern Points via Chariotte 

The acquisition ofConrail's roules from the New Jersey area to Hagerstown, MD will permit NS 
to form a single-line route from Northeastern points to .Atlanta and other Southeastern points via 
Greensboro and Chariotte. NC TrafTic between the Southeast and Northeast may grow on this 
rcute. depending on whether N'S is able to continue using the leased lines of North Carolina 
Railroad (NCRRi m an economically attractive manner NS is involved in a pending proceeding 
concerning a dispute over the terms and conditions governing NS's continued use ot the route 
owned by NCRR between Charlotte and Greensboro If circumstances resuh in NS terminating its 
operations over this route. NS plans to upgrade the existing parallel line from Charlotte to 
Greensboro via W inslon-Salcm. NC. in order to maintain the Piedmont Route 

The Shenandoah Route Northeast-Southeasi via Knoxville 

Control over Conrail roules and access to its Northeastern traffic base on a permanent basis will 
permit NS to create a second major northeastern-southeastern route, paralleling the Piedmont 
Route The Shenandoah Route, which parallels 1-81. provides a direct route between the 
Northeast and Tennessee. Alabama and Mississippi and the gatew ays of Memphis. Mendian and 
New Orieans While upgrades and investment in this route will be made possible by the Comail 
acquisition, improvement? to the Shenandoah Route give NS further routing flexibility should the 
North Carolina Railroad lease not be resolved m an economical manner 

The Mid-South Route 

Midwest - Southeast via Cincinnati 

The acquisition of Conrail's line from Columbus to Cincinnati. OH. (where NS currently has 
trackage nghts subject to train volume limitations) wiP create a new single-line route between 
Detroit, the upper Midwest and he Southeast via Cincinnati without artificial capacity 
constraints The route will be particularly important for the heavy volumes of automotive traffic 
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moving m this cortidor, as well as intermodal trafTic The route will be cleared for doublestack 
tratfic, an improvement that vas not possible under Conrail ownership 

Chicago Soulheas±ern Points 

The acquisition of Conrail's route ftom Goshen to Alexandria. IN will the creation of additional 
parallel line capacity with its own Fort Wavne to Muncie (New Ca.stic Distnct) route It will also 
provide direct access to Conrail s hump yard at Elkhart. IN 

This additional capacitv. together with Increased traffic which will make it possible to eliminate 
intermediate terminal processing between Chicago and Southeastern points, will matenally 
improve service 

.All interchange of General Merchandise and unit bulk commodilv trains operating via the Chicago 
gatewav including Streator II will be handled via Conrail's Elkhart "l ard Combining Conrail's 
and NS' Chicago interchange tratVic will provide sufTicient volume to operate direct trains to 
CPRS, BNSF, WC UP and BRC East and southbound trains from Elkhart will operate to Oak 
Island, NJ and Macon. G A 

The Bridge Route New England - Southeastern Points 

NS and Canadian Pacific Rail Svstem (CPRS) have reached an agreement bv which CPRS will 
provide haulage for NS between Sunburv. PA and Albanv. N^ in connection with the relocation 
of the NS-CPRS interchange point from Potomac Yard \ \ to Harnsburg. P.A This link will 
allow NS to connect us network at Mechanicsville, NN' with the Guilford properties serving the 
New England area TratTic to and from CPRS points will continue to be handled bv CPRS 
directly, but using a Harrisburg, P.A interchange in lieu ofthe current .Alexandria, \'.A interchange 

Other Routes 

The Butler Cutoff Route 

Detroit (/hicago The consolidated route structure vvould offer the opportunity to improve 
service between Detroit and the Chicago gateway via a combination of NS and Conrail roules 
over Butler, IN to Elkhart and the Chicago gateway 

ToIeJo Kansas (^ity. The Butler Connection vvil! also tie Conrail's Penn Route to NS's Kansas 
Citv line completing single-line services for intermodal trains operating beiween New Jersey and 
Kansas City via the new Airiine (Toledo), OH hub 

Coal Routes - Conrail's West Virginia Secondary 

Conrail's West Virginia Secondarv will be maintained and will see increased traffic over lime 
Coal traffic from Conrail mines in the Charleston, WV area, destined to points generally north and 
east of Harrisburt, PA now move north to Columbus and then east In the future, this traffic wit! 
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move over a shorter (bv 143 miles) combination of the Conrail line to Deepwater, WV, then NS 
via Elmore, 'WN' to Hagerstown, MD and beyond The service and equipment utilization should 
improve 

Streator Line 

NS's acquisition ofConrail's Streator Line between Osborn, IN ania i-iennepin. IL via Streator will 
offer NS system shippers an expedited alternate route around the Chicago gateway, in conjunction 
with either the Pennsv!'. ania or Southem Tier Routes 

Proposed CSX Routes 

Consolidation of Main Line Operations 

CSX consolidation and operation of Conrail properties, equipme it. personnel and facilities could 
offer major opportunities to improve service and efficiency anr to accommodate traffic growth 
These benefits will be realized through the development of new service routes, the use of new and 
existing service roules for specialized purposes, improved blocking plan.s. more reliable service, 
yard and corndor improvements, and the consohdation of operations, equipment and personnel 
Operational changes in major service routes are descnbed below 

Northeastern Gateway Service Route 

The Northeastern Gateway Service Route extends from Chicago lo Albany, NY, where it 
branches eastward to Boston (the "Boston Line") and southward to Newark, NJ (the "River 
Line") The service route combines CSX's mainline from Chicago to Greenwich, OH (the former 
B«S:0 line) and Conrail's line between Greenwich and .Albany (part of the former NYC) Beiween 
Cleveland and Albany, Conrail's line is a high speed double-track route, with many segments 
containing a third mainline track or controlled sidings The River Line and the Boston Line are 
single-track lines with passing sidings 

To funher improve service over the Northeastern Gateway Service Route, CSX wii! establish an 
alternative service route between Chicago and Cleveland via Ft Wayne, IN and Crestline, OH 
The alternative route will be used pnmarily for bulk commodities moving in unit trains lo draw 
slower-mov ing traffic oft'the high speed Northeastern Gateway Service Route The availability of 
alternative roules would enable CSX to provide faster service for intermodal, perishable and 
merchandise traffic and provide an efficient way to handle increased bulk traffic 

The Northeastern Gatev ay Service Route links and shares segments with several other service 
rrutes viz, the St Louis Gateway. Memphis Gateway, Atlantic Coast, Michigan-Florida, and 
'leartland Service Routes .All these service routes will provide improved single-line service and 
extended-haul opportunities 
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Alternative Chicago Gateway-Ft. W ayne-Cleveland Service Route 

To compete more eftectlvely for traffic moving between Chicago and eastem points, CSX would 
establish an .Alternative Service Route between Chicago and Greenwich This service route wiil be 
created from the existing NS line between Chicago and Ft Wayne, Conrail's lines from Ft Wayne 
to Crestline. OH and Conraii's Indianapolis line between Crestline and Greenwich CS.X will 
constmc a connection at Tolleston, IN between existing NS and Conrail lines, and a connection 
at Crestline, OH to connect Conrail's east-west line with the existing Conrail Indianapolis line 

CSX will construct a connection at Upper Sandusky. OH beiween Corrail's Ft Wayne line and 
CS.X's Columbus-Fostona line to allow loaded and emptv unit trains to access this service route 
The .Alternative Service Route will be used pnmarily for bulk traffic such as unit train grain and 
coa! movements, and will accommodate anticipated traffic growth 

Eastern Gateway Service Route 

The Eastern Gatewav Service Route connects the Chicago gateway to the East Coast cities of 
Baltimore. Washington Philadelphia and to New Jersey It uses the CSX line between Chicago 
and Philadelphia via Pittsburgh and Baltimore and the Conrai! line ftom Philadelphia to North 
Jersev Traffic on the Eastern Gateway Service Route includes intermodal, automotive, coal, 
grain and general merchandise 

The combination of CSX and Conrail routes vvould piovlde single-line service between Chicago 
and North Jersev along two alternative routes—the Northeastern Gateway Service Route and the 
Eastem Gateway Sen ice Route The opportunity to balance traffic flows between these two 
service routes could reduce transit times and Improve the etTiciency of traffic flows, thereby 
enhancing CSX's ability lo compete for additional inlermodal, automotive, coal, grain and general 
merchandise traffic 

To accommodate this traffic. CS.X will use Cumberiand Yard in Marvland as a hub and a regional 
classification yard for East Coast points such as Philadelphia, Baltimore and Richmond In 
addition. Cumberland will build westbound classifications for Toledo. Indianapolis, Chicago and 
points beyond 

Michigan-Chicago Gatew ay Serv ice Route 

The Michigan-Chicago Gatewav Service Route is comprised of existing CSX lines This gateway 
has two routes between Detroit and Chicago - one via Grand Rapids, and the olher via Toledo 
and Deshler. OH The CSX route via Grand Rapids currently handles CSX traffic between 
Chicago and all poinis within Michigan, as well as approximately 14 CPRS trains daily Traffic to 
and from Eastern Michigan and Canada will be routed via Chicago-Deshler-Toledo (Stanley 
\ ard) .At Stanlcv. general merchandise traffic from Chicago. Indianapolis, Cincinnati, Columbus, 
and V\ illard will be consolidated Into blocks and mn-through trains destined lo various locations 
in eastern Michigan, including Detroit, Flint, Saginaw, Midland, and Plymouth Stanley Yard will 
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also be used to classify Chicago gateway traffic into blocks that will bypass Chicago and move 
directly to interchange points whh UP and BNSF 

Traffic to and from the Grand Rapids area and western Michigan will continue to be routed 
between Grand Rapids and Chicago Eastern Michigan and Canadian originated traffic will be 
rerouted over the former B&O line via Toledo/Deshler 

Chicago Gateway-Southeast Serv ice Route 

The Chicago Gatewav-Southeast Service Route connects Chicago with Florida and other points 
In the Southeast and passes through the major CS-X hubs of Nashville. Birmingham, Montgomerv' 
and W avcross This serv ice route includes CS.X's largest hump yard in the Southeast, Rice Yard 
at Waycross A major truck route. Interstate 65. parallels the route 

The Chicago Gatew av-Southeast Serv ice Route currently has a significant v olume of North-South 
intermodal and general merchandise traftic and is an important route for grain traffic Large 
volumes of grain move from elevators in Illinois and Indiana to pouhrv and pork producers (and 
the feed mills that serve them) in the Southeast These tend to be highly regular, year-round 
movements that have little or no seasonalltv Currently, gram shippers located on Conrail lines 
are at a substantial disadvantage in marketing their grain to .southeastern markets due both to the 
inefTiciencies inherent in joint-line service and to penodic equipment shortages 

New single-line service will be created for existing Conrail-served shippers by combining this 
service route with Conrail lines that intersect northern portions of the route 

Single-line service vvould reduce switching and classification time along the route, decreasing 
overall transit time Grain shippers would .̂ iso venefit from the improved car supply made 
possible bv more efficient car utilization ovet tne expanded network CSX should benefit from 
new marketing opportunities for grain movemenls 

St. Louis Gateway Serv ice Route 

The current Conrail East-West route between St Louis and East Coast points is more than 100 
miles shorter and 24 hours faster than existing CSX routes, depending upon which eastern point is 
involved The St Louis Gateway Service Route presents a major opportunity for more efficient 
and faster service by using the Conrail route tbr all traffic moving beiween St Louis and points 
north of Toledo and east of Willard. including Detroit, Cleveland, Pittsburgh. Baltimore and 
Philadelphia 

A conneciion w ill be rehabilitated in the northwest quadrant of the crossing at Marion, OH, where 
Conrail's Indianapolis Line crosses CSX's Columbus Subdivision This connection would give 
Michigan and northern Ohio customers on current CS.X lines a shorter route to western points via 
St Louis Currently, this traffic moves south on CSX lines to Cincinnati before moving west to 
St Louis Using Conrail's route, this traffic will bypass Queensgate Yard at Cincinnati 
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Memphis Gateway Ser> ice Route 

T he Memphis Gatewav Service Route will combine Conrail's lines in and to the Northeast with 
CSX's present line between Memphis and Cincinnati This service route vvill provide single-line 
service between the Memphis gateway and Important eastern markets, including Bosion and New 
York This improved service route vvould particulariy benefit shippers of auto parts, finished 
motor vehicles and chemicals routed via Memphis to or from western camiers The Memphis 
Gateway Service Route will also provide an opportunity for significant growih of intermodal 
traffic 

The development of the Memphis Gateway should create a more competitive route for traffic 
moving to the Northeast and upper Midwest (Ohio and Michigan) because ofthe elimination of 
the interchange between Conrail and CSX at Cincinnati, which translates to a one-day savings in 
transit time 

New Orieans Gateway Serv ice Route 

The New Orleans Gateway Service Route extends from New Orleans ihrough Montgomerv, 
.Atlanta, Hamlet, NC, Rockv Mount, NC. and Richmond to Philadelphia, and New Jersey The 
combination of existing CSX and Conrail lines w ill create a new routing option for traffic from the 
West lo points north of Philadelphia with single-line service from the New Orleans gateway. 

The New Orieans Service Route offers an alternative route for chemicals and merchandise traffic 
that is currentiv routed through St Louis or Memphis For many ongin-destination pairs, such as 
Houston to Philadelphia, the route through New Orieans is significantly shorter and more 
efficient Most traffic to the Northeast will overhead New Orieans m a Hamlet, NC block With 
only one intemiediate classification between New Orleans and the Northeast, transit times will 
drop substantiallv The increase of merchandise traffic through New Orleans will create an 
opportunity to prc-block UP and BNSF traffic as far east as Hamlet and Waycross This would 
ftirther reduce elapsed shipment time by reducing intermediate handlings 

Atlantic Coast Service Route 

The combination of CSX's existing line between Flortda and Philadelphia and Conrail's existing 
line beiween Philadelphia and Boston would create the first single-line rail service between New 
England and Flonda CS.X's new .Atlantic Coast Service Route will extend between Boston and 
Miami via Albanv Newark. Philadelphia. Richmond. Savannah and Jacksonville 

This new single-line service could make intermodal and carioad rail service competitive for 
container and trailer irafftc that new moves over Interstate highways 1-81, 1-85, and 1-95. 
Intermodal rail routes now serving in the Northeast will be expanded deep into the Southeast 

Similarly, significant amounts of truck traffic could be diverted lo carioad service, especially for 
shipments of lumberAvood products and pulp/paper moving between the Southeast and New 
Jersev 1 he Atlantic Coast Service Route will also be used in combination with other service 
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routes to provide extended long haul service for many carload commodities including those that 
now move bv truck For example, large quantities of carload traffic, including chemicals and 
petroleum products, would move over CSX's New Orieans Gateway Service Route and connect 
with the Atlantic Coast Service Route 

The Conrail route between Philadelphia and Boston is a primar>' service route for intermodal, 
auto, and general merchandise traftic In the pa.st ten vears, Conrail has undertaken extensive 
upgrades on track, signals, and bridges along this line, which will enable CSX more readily to 
handle the significant increases in traffic lhat it expects lo develop 

Michigan-Florida Service Route 

The Michigan-Florida Service Route extends from Michigan to southern Flonda. passing through 
Toledo. Cincinnati. Corbin. KY, Atlanta, Waycross. G.A, and Jacksonville The northern part of 
this route Is comprtsed of CSX lines that originate at v anous poinis in Michigan and Canada and 
converge at Toledo Interstate 75 parallels this route 

Central Ser\'ice Route 

The Central Service Route extends from the near-South (eastern Tennessee, South Carolina, 
North Carolina, and Virginia) ihrough Russell, KY. and Cincinnati, north to Toledo, Detroit and 
Chicago, and we.st thiough Indianapolis to St Louis The Centra! Service Route currently is a 
major CS.X line for general merchandise traffic 

Currently, traffic between the western Carolinas and Chicago is routed through Queensgate Yard 
for classification to St Louis and Chicago destinations After the Acquisition, CSX will route this 
traffic to Conrail's .Avon Yard in Indianapolis Westbound traffic will be gathered at Russell and 
trav el directly to Avon Yard for classification, eliminating classification at Queensgate 

Heartland Serv ice Route 

The Fleartland Service Route combines CSX and Conrail lines to create new intermodal and 
automotive routes cleared for double-stack container traffic and muhi-level auto racks The 
Heartland Service Route has two branches, one that provides service between Detroit and 
Nashville and a second that provides service between Cleveland and Nashville The Detroit to 
Nashville route uses the CSX line beiween Detroit and Manon, the Conrail line from Marion lo 
Terre Haute, and the CSX lire from Terre Haute to Nashville The Cleveland to Nashville route 
combines the Conrail line from Cleveland to Terre Flaule with the CSX line from Terre Haute to 
Nashville This route also takes advantage of the upgraded connection al Terre Flaule Both 
routes are cleared tbr double-stack (20'6") and multi-level auto racks. 

Followmg the merger. CS.X would mn intermodal trains from Memphis to Cleveland, via 
Nashville and Terre Haute, taking advantage of the higher speed connection at Terre Haute and 
double-stack clearances 
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NS Proposed .Abandonments 

Three NS line segments would become redundant or uneconomic as a result of NS's operaftng 
co.itrol over certain Conrail routes Only four abandonments totaling 50 7 miles are proposed, 
reflecting the end-lo-end nature of this combination plus the need for capacity to handle traffic 
growih No line segments are proposed for abandonment independent of the consolidation No 
abandonments are planned for Conrail line segments in conjunction with the consolidation 

NS Line Segments 

Dillon-Michigan City, IN 21 5 miles Overhead traffic is the primary traffic currently moving 
over tfiis light-density branch line, most of which is concentrated at Michigan Cily On the 
expanded NS svstem. Michigan City would be more efficiently served from Conrail's irackage 
rights over .Amtrak's mainline from Porter, IN to Kalamazoo, Ml, allowing abandonment of 
portions of the duplicative NS line from Argos The line is crossed by Grand Trunk Western 
(GTW) at Stillvvell. but traffic is not interchanged at that point .An NS customer at LaPorte will 
be served via the Conrail Chicago-South Bend line which crosses the line at LaPorte 
.Abandonment ofthe line would eliminate 42 highway grade crossings 

South Bend-Dillon, I . \ 21 5 miles NS customers at South Bei. will be served from the Conrail 
line No active rail customers will lose service Abandonment will eliminate 39 highway grade 
crossings 

Toledo-Maumee, OH (Toledo Back Beh) ~l 5 miles This line was purchased from CS.X several 
years ago to facilitate operations around Toledo Conrail and N'S operate parallel line segments in 
this territory and Conrail's line is the more efficient of the two Abandonment will eliminate 18 
highwav grade crossings 

Toledo-Maumee River Bridge, OH 0 2 miles By relocating operations to the nearby Conrail 
bridge, the NS Line and the lift span over the Maumee River in Toledo may be abandoned 
Trackage leading to the Cherry Street lead will be retained to serve area customers No rail 
custome are affected by this abandonment 

CS.V .Abandonments 

Conrail nghts and assets would be divided between CS.X and NS with the intent of expanding the 
respective systems of the two railroads and enhancing competition There appears to be very little 
redundancy beiween the existing CSX system and the Conrail lines that CSX will operate CSX 
anticipates abandoning only one 29-mile line segment, as follows 

Danville Secondary, Danville to Paris, IL (ConraU) - 29 miles There are no customers between 
Danv ille and Pans Danville will continue to be served via the CSX Chicago-Evansville line lhat 
mns through Danville and Terre Haute CSX will continue to serve Chnsman via the Hillsdale-
Decatur line Pans will continue to be served via the Conrail line from Terre Haute 



Railroad Restructuring - October 1997 81 

Appendix B. Maps of Norfolk Southern Routes 
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The Butler Cut-Off 
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The Mid-South Route 
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NS Lines and Rights 
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The Penn Route 
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Appendix C. Maps of CSX Routes 
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Michigan - Florida Service Route 
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Appendix D. Market Analysis - Effects of New 
Competition on Each Railroad 

csx Traffic Studies CSX performed traffic studies to estimaie the impacts of its ability to offer 
more efficient and competitive rail service The studies fell into two categories (I) rail traffic 
diversion studies and (2) highway traffic diversion studies 

RaU Traffic .Studies. CSX performed four different trafTic studies to estimaie rail traffic, in 
addition lo CSX's allocated portion of 1995 Conrail traffic, lhat CSX could expect to win from 
other rail cartiers as a result of its more efficient post-lransacfion route stmctures. and expects 
estimated revenue gams of S79 0 milhon from these sources ' 

Highway Traffic .Studies. CSX also studied highwav traffic that could be attracted lo its new. 
more efficient rail network Incorporating Conrail assets to be operated bv CSX. and estimates that 
CSX will attract an additional 321.000 intermodal units (containers and trailers) to its rail system 
wiihin the first three years following the transaction, yielding revenue gains of approximately 
S158 I million " 

Summary of CS.X Projected Revenue Gains 

Coal, coke and iron ore S 52 5 million 
Automotive $ ''^ million 
General Merchandise $ 79 0 million 
Highway to Carload S 42 3 million 
Highway lo Intermodal $158 1 million 

Xotal $347.3 million 

NS Traffic Studies The railcar traffic diversion sludy concludes that as a result ofthe proposed 
transaction. NS w ill gain rev enues of $190 6 million In diversions of existing rail traffic from other 
cartiers The largest'diversions are between NS and CSX. vvith NS diverting $147 3 million from 
CSX and CSX dnerting S62 3 million from NS The sludy also estimates that as a resuU ofthe 
competition produced bv the transaction. NS rates will decline by approximately S82 million 
annuallv 

' CSX asked ALK Associates to Identifv the 1995 Conrail faffic allocated to CSX based on the 
Conrail lines and facilities to be operated by CSX ALK made the allocation using the STB's 
|9gs Waybill sample, augmented with Conrail traffic data reflecting Canadian terminations. 

Reebie Associates, working the CSX's intermodal marketing group, analyzed highway traffic 
that would be potentially divertable to CSX intermodal service CSX considered the possibility that 
it might divert existing rail intennodal traftic from other camers as a result of the transaction but 
concluded that there would be no such diversions 
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The hmhway diversion study concludes that as a result of the proposed transaction, NS will gain 
additional revenues of S269 1 million in diversions from existing highway traffic While most of 
this amount will be in ii.termodal movements ($240 4 miUion). some will be in rail cars ($28 7 
million) In fact. NS expects that il can, over lime, take even more traffic than estimated off the 
highways and onto rail 
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Appendix E. Resulting "2»to-1" Markets 

For two NS/CR points - Red Key and Alexandna, Indiana - little change is expected 
Dissatisfied with CR service, the major customer al Red Key, Indiana, .sought direct access to 
NS before the transaction began, and was willing to acquire the line from Conrail lo gain direci 
NS service The cu.siomer on this low density line wants good service, and NS agreed to provide 
It directly by operating the line .Alexandria. Indiana, has too little traffic lo justify competitive 
service Except for one car handled by NS, all of the traffic is on Conrail, and the new NS agreed 
to continue to provide service for that traffic 

At the poinis of Avon I.ake. Fairiane, and Sandusky. Ohio, and Normal, Illinois, serv ed by the 
new NS, two earner competitive service would be preserved through haulage and trackage righls 
agreements between NS and CSX The joint Ford Motor Co and Nissan Motor Co auto plant 
at̂  Avon Lake. Ohio, is served by both CR and NS today NS serves the plant directly, while CR 
reaches il by reciprocal switch CSX will have access to the market under a haulage and trackage 
rights agreement, with cost-based charges, to and from Cleveland. 27 miles from Avon Lake via 
the CR Chicago line As CSX will have access to all Ford and Nissan traffic al this location, 
competiiion actually will increase substantially 

The Ford Motor Co auto plant at Fairiane, Ohio, is served by CR and NS today CSX will 
handle Fairiane traftic from Cleveland under the same type of haulage and trackage artangement 
that covers Avon Lake 

At Sandusky, Ohio, NS's traffic consists primarily of Lake coal transloaded lo water. Conrail 
does not serve this NS-owned facilitv Lake coal customers will continue lo have ample 
competitive alternatives (CSX at Toledo. NS and CSX at Ashtabula, Bessemer and Lake Erte at 
Conneaut) There are, however, three "2 lo I " shippers that are served by CR and NS By far the 
largest Is Ford Motor Company parts traffic This traffic at '2 to I " customers will be handled 
under a trackage nghts and haulage agreement w ith CSX 1 he terms of that agreement will be on 
the same cost basis as CSX's rights on NS to Fairiane and Avon Lake, Ohio 

Normal. Illinois, is located on NS's Gibson City - Peona line There is only one "2 to I " 
customer at Normal NS now serves the customer directly, while CR reaches it via a haulage 
agreement with NS from Lafayette. Indiana To solve this "2 to I " issue. CSX will replace CR 
under a haulage arrangement 

T wo carrter competition at all CSX "2 to I" points also will be preserved by haulage and irackage 
nghts agreements between NS and CSX. such agreemenis apply lo Indianapolis and 
C rawfordsville. Indiana, and lo Upper Sandusky and Sidney, Ohio 

Indianapolis is by far the largest "2 to I " point created by this transaction It is located on CR's 
Cleveland-E S* Louis mainline and on CSX's owned line from Cincinnati CSX also has access 
via trackage rtghts from Crawfordsviile. Indiana, over a CR line lhat CSX will operate 
Indianapolis has a broad base of "2 to 1" customers and commodities, including coal and 
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automobile parts Traffic at "2 to I " customers was substantial NS will serve "2 to I " customers 
in Indianapolis using trackage rights over CSX from both Muncie, Indiana (54 miles to the east 
and located on NS's Chicago-Atlanta mainline), and Lafayette, Indiana (85 miles northwest, on 
NS's line to Decatur. Illinois) NS will occupy Conrail's iracks at Hawthorne Yard and will bring 
trains directlv into and out of that facility and switch its trains at that point CSX will switch the 
"2 to 1" induslrtes for NS Charges to NS will be based on standard, existing trackage rights fees 
in effect between NS and CS.X for over-the-road movements, plus a cost based operating fee for 
Indianapolis switching services, at this "2 lo I " point 

Crawfordsviile, Indiana, is localed 47 miles northwest of Indianapolis, on CR's Indianapohs-
Lafayet'e line over which NS will have trackage righls lo reach Indianapolis Under the Plan, 
CSX will be assigned the CR tracks and assume CR service, and NS will become the competitive 
alternative carrier for all "2 to 1" customers al Crawfordsviile Nucoi Steel, one ofthe "2 to 1" 
customers at Crawfordsviile, built a mini-mill in 1988 and has two-earner rail service, CSX serves 
the mill using trackage rtghts on CR NS will serve the Nucor plant under haulage and trackage 
nghts, and CSX will perform the actual switching under a joint operating agreement comparable 
to CSX's haulage and trackage arrangement on NS to Fail lane and Avon Lake, Ohio 

Upper Sandusky, Ohio, is on CSX's Columbus - Toledo line and on CR's Crestline - Ft Wayne 
line AMI "2 to I " traffic consists of grain NS will serve Upper Sandusky under a haulage and 
trackage rights agreement The terms of lhat agreement will be on the same cost basis as CS.X's 
haulage and trackage rights on NS to Fairiane and Avon Lake, Ohio 

Sidney, Ohio, is on CR's Cleveland - St Louis line and on CSX's Cincinnati - Toledo line 
Traffic at the two major "2 to I " customers consists of grain related products NS will serve all 
"2 to 1" customers al Sidney via a haulage and irackage agreement on CSX from Lima, OH 
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CORPORAHON 

On* JamM Cmrm 
Richmond, v/irginia 23219 
(604) 7S2-1434 

John W, Snow 
Chaimnan, President 
Chief Executive Ollicer 

June 28, 1935 

Mr. Terrence SpelTane 
Chairman 
Potomac and Rappahanncjk Transportation Commission 
1549 Old Bridge Road 
Woodbndge, Virginia 22191-2737 

Dear Mr. Spe11<ine: 

Thank you for your letter of June 1 regarding special train service on 
the Virginia Rail Express. In contrast to what your letter suggests, CSX is 
under no contractual obligation to run any special trains for VR£. The 
contract clearly states that special train requests are to be decided at the 
sole discretion of CSX. 

It is the intent of CSX to review each special train request on an 
individual basis and respond accordingly. By their nature, special trains 
involve movements that are not part of the normal scheduled operations. For 
this reason, we will take a conservative approach to avoid conflicts with 
freight and Amtrak service. The line from Fredericksburg to Washington is one 
of the most capacity constrained segments of the entire CSX system. 

However, we v. il" try .0 accommodate those special train requests that we 
believe minimize conflict with other movements. As you know, we approved two 
Camden Yard trains from the Manassas line. We also approved the 4th of July 
special train. This should be enough of an indication that we will not 
arbitrarily deny all special train requests made by VRE. 

It is my understanding that our Passenger Services Oepartment in 
Jacksonville has made important concessions in several areas with important 
benefits to VRE. In particular, we are allowing the f i r s t scheduled VRE train 
to turn around and come back against the flow of the other computer trains 
each day. This has caused a number of conflicts with other trains on the 
system. We have also given the VRE permission to change the Manassas schedule 
to run outside the agreed upon times i,' the contract. 

I site these examples as evidence of our continuing desire to work 
together with the VRE to help you achieve success. In the coming months, 
there will be a number of opportunities for us to work together on issues of 
mutual benefit to our organizations. The current debate in Congress to 
eliminate or lessen punitive damages on commuter and Amtrak trains would be 
one important example. He will also need to work together to secure funding 
for the third main line between Fredericksburg and Washington. 

^̂ ?̂•7VE.̂ ^ JUN 3 0 1995 

• Post OKic* Box 35628. Hichmond. Virginia 23285.5629 • 
* HAX (004) 782-67a4 • 
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Mr. Terrence Spellane 
June 28, 1995 
Pdye 2 

Thank you again for your letter, and 1 welcome your continued 
communication and cooperation in the future. Best of luck for tht continued 
success of VRE. 

With best regards, 

Sincerely, 





Has YRE Headed 
By Leef Smith 

Wnhifir°>i f""! StlHWritfr 

The Virginia Railway Express is headed for 
a "death spiral" if the commuter line cannot 
reverse the sharp declines in ridership and 
revenue that stem from a July freight train 
derailment officials said yesterday 

VRE officials attributed the line's troubles 
largely fo the owner of its track. CSX Trans­
portation, saying that the derailment and 
subsequent repair work were handled with­
out regard to the commuter railroad's needs. 

The work has forced VRE to cancel and 
delay train service, frustrating its riders. 

Morning ridership in July plummeted to 
2.554 trips, down 32 percent from the same 
month last year, and revenue for the month 
was more than $100,000 below normal, offi­
cials said 

If CSX does not make a commitment to see 
that VRE's trains run on time, the commuter 
line is doomed. VRE officials said. 

'No commitment, no railroad," said Steve 
Roberts, VRE's director of operations. This 
is a very serious problem. Cleariy the railroad 
couldn't sustain this amount of ridership. It 
would be a death spiral." 

For their part. CSX officials said they have 
been doing aU they can to help VRE, which 

pays about $2 million annually to lease the 
track. "We understand their concerns and 
we're working toward addressing their con­
cerns," spokesman Rob Gould said. "We want 
them to be successful." 

The five-year-old railroad, which runs 
trains on two lines between Washington, 
Manassas and Fredricksburg, has been bat­
tling a drop in ridership since last summer, 
but officials say scheduled maintenance and 
the July 8 train derailment accelerated the 
trend. 

Transportation officials said the accident, 
which occurred in Artington just south of the 
14th Street bridge, apparently occurred when 

an unbalanced load of heavy paper rolls on a 
northbound CSX freight train caused a flatcar 
to derail and sideswipe an Amtrak passenger 
train. 

For several days after the accident, VRE 
was plagued with delays, forcing the Une to 
provide free-ride •roupons to thousands of 
riders. Then on July ?4, a last-minute decision 
was made by CSX to .-nirtail the number of 
trains passing through 'he area where the 
tracks were being repaired, and VRE was 
forced to adopt a modified schedule and 
remove some of its frains from service. 

The repairs were completed on Aug, 8, but 
See VRE, 06, Col. 1 



VRE Says Woes Caused by Worfc on CSX Tracks 
VRE. From Dl 

achcduled maintenance being per-
fonned by CSX to tracks in Stafford 
County have gone on two weeks 
beyond the deadline, VRE officials 
•aid; and as a result two trains be­
tween Washington and Fredericks­
burg win remain out of service until 
Monday. 
' Eariier this weeic. a very frustrat­

ed Roberts said he receive a logo in 
Ae mail from a rider who changed 
YRE's slogan to read "Virginia Rail-
vzyXxcuse." 
,t~The guy said, 1 know this isn't 
youriauh but what good are >'ou?'" 
Roberts lamented, Tm not going to 
make this railroad a laughing stock, 
and fm not going to spend any more 
oibney on advertising without a com­
mitment from CSX." 

CS&C'< Gould said that after the 
derailment, his company vowed to 
nnprpve its communication with 
VRE and provide an early warning 
•ystem to alert the railroad to possi­
ble delays. 

• "We have a very professional orga­
nization, and we will continue to 
cooperate with them," Gould said. 

Roberts said riders have been 
TOciI and for the most part under-
-|ttiul the delays are beyond the 
Bne't control but many have chosen 
to find other, more reliablt ways to 

n u •MOTO IT JOHN CCMOrAlO-TMC WMHINETON POST 

Assistailt conductor Wllllaffl Botf* helps paaMngara at a stop in Woodbridce. 
Track repair work has forced VRE to cancel and debî  trains, officials say. 

travel, Roberts said that has meant a 
loss of $126,000 in expected tare 
revenue, and the railroad estimates a 
similar drop this month. 

In addition, he said, the railroad 
has had to shell out $100,000 more in 
coupons for free rides to commuters 
^ose ti^s were more than a half-
hour late, which is policy 

Many VRE riders «ay they plan to 
stick with the comi. J£T line, delays 
or not, to avoid driving or joining a 
car pool. 

"It seems like every day I get a 
free ride ticket' said longtime rider 
Lowell Davis, who commutes on the 
train from Fredericksburg to Crystal 
City. StiD, he added, 1 would rather 
get home on time.' 

FOR MORE INFOmiUIION 
To see VRE fares, schedules and 
service updates, click on the above 
symbol on the front page of The Post's 
Web site at www. washingtonpost. com 





ATTACHMENT 3 

AMENDED AND RESTATED 
OPERATING/ACCESS AGREEMENT 

Between 

CSX TRANSPORTATION, INC. 

and 

NORTHERN VIRGINIA TR.\NSPORTATION COMMISSION AND 
POTOMAC AND RAPPAHANNOCK TRANSPORTATION COMMISSION 

CONCERNING COMMUTER RAIL SERVICE 



THIS AMENDED AND RESTATED OPERATING ACCESS AGREEMENT, 

made and entered into this 1 thh day of Januar>\ 1995 dav of . 1992. 

is by and between CSX TRANSPORTATION. INC.. a corporation organized and 

existing under the laws of the Commonwealth of Virginia, with a principal place of 

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 

politic and corporate ar.i political subdivisions ofthe Commonwealth of Virginia, 

established under the provisions of the Transportation District 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. Woodbndge, Virginia 22192, 

respectively (hereinafter, individually, a "Commission" and, collectively, the 

"Commissions"); 

EXPLANATORY STATEMENT 

A. The Railroad is engâ ted in the business of providing efficient, reliable 

freight rail tran.sportation services to industrial and commercial enterprises. The Railroad 

has obligations to its key cons'ui, nts: (i) to its shippers: to provide high quality, reliable 

service; (ii) to its employees: to provide a safe place to work where their skills and talents 

can be fairiy and productively utilized; and (iii) to its shareholders: to engage in efficient 

operations that will assure superior returns. 

B, The Railroad is the owner of a system of railroad lines, including the 

railroad line between Richmond, Virginia and Arlington, Virginia (the "RF&P 



Subdivision"). The RF&P Subdivision is a fully integrated component of the Railroad's 

system and serves as a j-̂ rimary link between its operations in the North and the South. 

C Jhe Railroad's freight rai! operations also promote significant economic 

interests within the Commonwealth of Virginia and thereby enhance the welfare of its 

citizens. Within the RF&P Subdivision, the Railroad currently serves substantial utilities 

and business enterprises, annually transporting over 72,000 carloads ofcoal, nonmetallic 

mineral, paper and food and consumer commodities in a safe and environmentally 

superior manner. It is the Railroad's intention to attract more traffic of-f the already 

overburdened highway system, thus helping to ease congestion and reduce pollution. In 

addition to the jobs created and sustained by these business enterprises, the Railroad 

currently employs at least 1,600 of its work force directly in the support and operation of 

freight rail services to these enterprises, 

D, The National Rail Passenger Corporation ("NRPC" or "AMTRAK") also 

utilizes the RF&P Subdivision to provide intercity passenger rail services, pursuant to its 

mandate and authority under Federal law. 

E. The Commissions are engaged in planning and operating a high quality, 

world-class public transportation rail system, known as the Virginia Railway Express 

("VRE"), that is reliable, safe and economical, with financial assistance from 

Commonwealth of Virginia (the "Commonwealth"). The Commissions have become 

leaders in providing an efficient and environmentally sound altemative to single occupant 

automobile travel on the overcrowded highway network at significantly lower cost. By 

foregoing automobile travel, the Commissions' commuters make a significant 

contribution in reducing automobile generated pollution, which is responsible for nearly 
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two-thirds of all air pollution in Northem Virginia. The Commissions' commuter rail 

sen. ice is an important component of the region's approach to meeting the air quality 

standards set by the Federal Govemment in the Clean Air Act Amendments of 1990. In 

addition to the mobility provided to the daily commuters and reduction in air pollution, 

the Commissions' commuter service provides significant meaningful employment. 

Energy conservation from this mass transit service reduces dependence on foreign oil. 

F. In view of potential benefits of commuter rail services to the 

Commonwealth, the Railroad and the Commissions undertook cooperative efforts to 

initiate certain commuter rail services, within that portion ofthe RF&P Subdivision 

between MP 110,0 (RO Interlocking) and MP 53,2 (Olive) (the "Corridor"), pursuant to 

an Operating/Access Agreement dated December I . 1989 between Richmond, 

Fredericksburg and Potomac Railroad Company (the Railroad's predecessor) and the 

Commissions (the "Original Agreement"), The Original Agreement was to expire on 

November 30. 1994, but was extended for an additional period ending January 10, 1995, 

pursuant to a Forty Day Extension Agreement dated November 30, 1994. and a Second 

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

Thereafter, a subsequent aareement was entered into dated Januarv 10. 1995 (the 'M995 

Agreeinent") providing for the continued operation of the Commissions' commuter rail 

services. 

_a During the initial term of the Original Agreement, and continuing through 

to the 1995 Agreement, the Commissions' commuter rail service has been well-received 

by the citizens ofthe Commonwealth and the Commissions HOW seek to renew the term 

ofthe Original Agreement and to expand its existing commuter ser>'ice,andthe Railroad 



now seek to extend the term, and amend and restate the conditions ofthe 1995 

Agreement, 

H. However, all 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 passenger rail services. The 

Railroad has 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 rail service within the Corridor, and that the ability of the Commissions to 

provide reliable, on-time service within the Corridor is impaired by the finite capacity of 

the Railroad's RF&P Subdivision. In essence, the Railroad believes lhat it will not be 

possible to accommodate future growth of passenger 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 its commuters, the Railroad and its shippers, employees 

and shareholders, to maintain the highest standards of service on the RF&P Subdivision, 

To do otherwise wouiu result in the increase of freight and commuter traffic on the 

already overburdened highway system. Maintenance of those standard.*: requires that 

capital improvements be made to increase the capacity of the Corridor. 

J. In view of its freight and intercity passenger rail service commitments and 

the capacity constraints of its RF&P Subdivision, the Railroad has determined that it 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 
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traffic within this vital and growing corridor in the manner described below. 

Accordingly, it is the intention ofthe Commissions and the Railroad to work 

cooperatively to seek long-term solutions that will accommodate the growing freight and 

intercity passenger operations and further expansion of commuter rail services in the 

Corridor, It is believed that such a long-term solution will require the constmction 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 Commonw ealth's Department of Transportation, to John Snow, the Chairman and 

President of CSX Coiporation, the Commonwealth has acknowledged the need for capital 

improvements to allow the operation of the Railroad's freight service and NRPC^^ 

intercity passenger service without interference from the Commissions' commuter 

service, and the Commonwealth's willingness to provide financial assistance to the 

Commissions to enable them to fimd 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 uinding commitment, the Railroad has 

relied upon such acknowledgement in the formulation and its 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 armexed Exhibit A-I , 

subject to the constmction of certain capital improvements, pursuant to Section 2.9(b) of 

this Agreement, at the Commissions' sole cost and expense; (ii) the Commissions have 

expressed their desire to expand commuter service even further, but acknowledge that no 
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further expansion shall be allowed within the Corridor, unless and until the Commissions 

have committed to undertake, with the financial assistance ofthe Commonwealth and at 

no expense to the Railroad, pursuant to Section 2,9(c) of this Agreement, the constmction 

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 may require, to ensure that commuter operations will not interfere with the 

operations ofthe Railroad or NRPC; (iii) the Commissions will undertake in good faith to 

obtain the public funding necessary, with the financial assistance ofthe Commonwealth, 

to so constmct such aforesaid improvements which the Railroad requires; (iv) for the 

purpose of facilitating discussions, representatives ofthe Railroad and the Commissions 

will 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 will cooperate with the 

Commissions in obtaining the agreement of NRPC to allow holders of commuter service 

tickets to use those tickets on NRPC intercit> 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 performance for the Service, the 

Commissions will provide Railroad with economic incentives, but in no event will 

Railroad suffer any penalty or incur any damage claim for or arising from delays or 

dismptions in the Service for any reason, including maintenance or conflicting freight and 

intercity passenger service operations. 



M. In view ofthe foregoing, the p.irties agree to the continuation ofthe 

Commissions' existing commuter rail service and the terms on which such service might 

be expanded, all as more particularly set forth in this Agreement. 

NOW, THEREFORE, in consideration of tlie mutual covenants and promises 

herein contained, the parties hereto agree as follows: 

ARTICLE 

ARTICLE ONE 

DEFINITIONS 

L1 The following terms (except as otherwise expressly provided or unless the 

context otherwise requires) for all purposes ofthis Agreement shall have the meanings 

hereinafter specified: 

Contract Fee: Jhe monthly payment tc be made by the Commissions to Railroad 

pursuant to Article Five hereof as compensation for tho privilege of operating the Service. 

Corridor: The Railroad's railroad line between MP 110.0 (RO Interlocking) 

and MP 53,2 (Oliv-*). it being understood and agreed that this Agreement does not 

address or contemplate operation of the Service beyond the limits of such railroad line, 

j Equipment: The locomotives ind cars complying with Section 2,4 ofthis 

Agreement which are at any time used by the Commissions, or either of them, or by an 

agent or Operator, to provide rail commuter Service over Railroad s tracks, 

Joint Operations Committee:- The committee described pursuant to 

Section 2,6(c) of this Agreement. 

Operator: Shall mean any person, firm, corporation or other legal entity 

contracting with or utilized by the Commissions to operate all or any part ofthe Service 



or to be responsible for providing and supervising on-train personnel for operation ofthe 

Equipment and Trains, The term may include one or both of the Commissions, An 

©operator must be approved by and remain subject to the continuing approval ofthe 

Railroad, 

Subdivision or Subdivision: JRF&P Subdivision or Subdivision: The 

RF&P Subdivision consists of the Railroad's railroad line between Richmond, Virginia 

and Arlington, Virginia, 

Rush Hour Periods: Tho Rush Hour Periods shall consist of those periods of time 
established by the Railroad, from time to time, and shall consist initially ofthe hours 
between 5:00 a m, and 9:02 a,m, and between 3:30 p.m, and 7:51 p,m. on weekdays. 
The establishment of Rush Hour Periods shall not affect, by itself or in conjunction with 
other provisions ofthis Agreement, the relative priorities of freight, intercity passenger, 
and commuter rail operations. 

Service: The Ser\'ice shall consist of the Trains, whether occupied or empty. 

which are used to provide commuter rail service pursuant to the authority granted by this 

Agreement. Service includes the movement of Trains operated at the times, between the 

mile posts, w th the frequencies, and Equipment specified in Exhibit A, attached hereto, 

and the movement of Special Trains allowed pursuant to Section 3.1. Service, as specified 

in Exhibit A. may be amended at any time by written agreement of the parties with an 

appropriate adjustment to the Contract Fee. if any, 

Station Leases: The Station Leases shall consist ofthe separate Lease 

.Agreements between tti,-' Commissions and Railroad, for the leasing ofcertain real 

property for the operation of commuter rail passenger service stations, including those 

stations enumerated on the annexed Exhibit F, as amended from time to time. 

Tracks: The Tracks subject to this Agreement shall be th',; railroad 

operating facilities shown or described in the attached Exhibit B, including but not 



I ' 
limited to signaling facilities. The Tracks shall include such other parallel or related 

railroad operating facilities of Railroad as may at the instmction of Railroad from time to 

time be temporarily used for the operation of the Service, The rail facilities within the 

definition of Tracks shall include the Improvements to such rail facilities identified by 

Exhibit E hereto, and may be further changed at any time by written agreement ofthe 

parties. 

Train: A Train subject to this Agreement shall consist of a locomotive unit, or 

more than one unit coupled, with or without cars, whether or not carrying passengers, 

having not less than 4,0 horsepower per trailing ton, displaying markers or carrying an 

end of train device, and capable of adhering to the schedule standards specified for the 

Service. 

Improvements: Shall mean changes in, additions and betterments to, or 

retirements from, made pursuant to Section 2.9 of this Agreement, the Tracks, facilities 

(including, without limitation, signal and communication systems) or freight locomotives, 

cars or other equipment of T'K> Railroad, its affiliates or any other railroad companies 

entitled to use the Tracks, 

Special Train: A Train operated other than as specified in Exhibit A or Exhibit A-

I , as may be allowed pursuant to Section 3,1 of this Agreement, 

ARTICLE 

ARTICLE TWO 

CONDITIONS 

2,1 This Agreement shall supersede and replace the Qi4gwatl995 Agreement 

(as extended by the Extension Agreement) and shall be effective retroactively as of 
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December I . 1991 .the date, and for the term hereof The Commissions acknowledge that 

they have executed separate agreements with Consolidated Rail Corporation, Norfolk 

Soi'*I:em Railway and NRPC. which aie comparable to th'S Agreement, and that, upon 

the expiration of such agreements, the Commissions anticipate the execution of new 

agreements with such railroads or their successors, which agreements grant (or will grant) 

the Commissions the right to operate commuter rail service over the lines of each ofthose 

railroads. The Commissions shall promptly provide Railroad with current copies of such 

agreements and any subsequent amendments thereto, upon the execution of such 

agreements or amendments. 

2.2 In the event that the terms and provisions of any agreement described in 

Section 2,1 shall at any time be interpreted, modified or amended so as to become more 

favorable to another railroad contracting with the Commissions than the terms and 

provisions of this Agreement are to Railroad. Railroad may (but need not) require the 

Commissions to modify this .Agreement so as to incorporate such interpretation, 

modification or amendment, in whole or in part; such modifications shall become 

effective retroactively as of December 1, I991the date ofthis Agreement, except that 

modifications affecting compensation due to Railroad shall become effective as the date 

Railroad delivers notice to the Commissions, The foregoing shall not applv to anv terms 

and provisions of the agreement between the Norfolk Southem Railway and the 

Commissions that address the Commissions' concems in connection with the control of 

the Consolidated Rail Corporation bv the Railroad and Norfolk Southem Railwav, 

2,3 The Commissions have informed Railroad that they may desire to operate 

the Service through an agent. Any person, firm, corporation or other legal entity 
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contracting with or utilized by the Commissions to operate all or any part ofthe Service 

shall be an Operator within the meaning of this Agreement, must be approved in advance 

by Railroad, which approval shall not be unreasonably withheld, and must at all times 

during the term of this Agreement remain acceptable to Railroad. If at any time an 

Operator becomes unacceptable to Railroad, Railroad shall notify the Commissions of 

such unacceptability and the Comniissions shall promptly select a new Operator 

acceptable to Railroad, An Operator must comply at all times with all applicable 

provisions of this Agreement. The Commissions shall not have the right to assign this 

Agreement or any portion he eof to any other person or entity, or to permit any person or 

entity other than an Operator acceptable to Railroad to exercise such rights or enter upon 

the property of Railroad without the written consent of Railroad. The retention of an 

Operator by the Commissions shall not relieve the Conunissions of any of their 

obligations under this Agreement. 

2.4 (a) Railroad shall have no responsibility, but shall have the right, to 

inspect any Equipment of the Commissions, Railroad shall have no responsibility to 

maintain, service or repair any Equipment ofthe Commissions, but all such Equipmeni 

shall at all times comply with applicable federal, state and local requirements and with 

Railroad's standards for locomotives and cars permitted to operate over Railroad's Tracks, 

whicl s. ..idards. as adopted and revised from time to time by the Railroad in its sole 

discretion, shall be identified and specified in writing to the Commissions. 

(b) All Equipment used in the Service shall comply with the 

provisions of the federal Locomotive Inspection Act and the federal Safety Appliance 

Acts, as amended, and with all regulations adopted pursuant to either Act. The 
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trommissions and any Operator shall also comply with any other applicable laws, 

regulations or mies, state or federal, covering the operation, condition, inspection or 

safety of the Equipment. 

(c) The Commissions shall defend, indemnify, protect and save wholly 

harmless Railroad, its corporate affiliates, and its and their respective officers, directors, 

agents and employees from all fines, penalties, costs, expenses and liabilities imposed 

upon or asserted against Railroad, its corporate affiliates or any of its or their officers, 

agents or employees as a result of an alleged violation by the Commissions or an 

Operator of either (i) any of the laws, mies and regulations to which reference is made in 

Subsection 2.4(b) or (ii) any ofthe terms ofthis Agreement. 

2,5 (a) Operation ofthe Seivice shall at all times comply with the 

Railroad's operating mies, safety mies, instmctions (including verbal or written directives 

ofthe Railroad's operating officers) and other regulations. The Commissions, an 

Ogperator and all personne! of either and of the Railroad who are present on the 

Equipment at any time shall comply fully with all applicable laws, regulations or mies. 

whether federal, state or local, covering the operation, maintenance, condition, inspection, 

testing or safety of personnel or Equipment employed in the maintenance and operation 

of any of the Train, 

(b) The Commi sions shall defend, indemnify, protect and save wholly 

harmless Railroad, its corporite af filiates and its and their respective officers, directors, 

agents and employees from all fines, penalties, costs, expenses and liabilities imposed 

upon or asserted against Railroad, its corporate affiliates, or its or theiranv of its 

respective officers, directors, agents or employees as the result of an alleged violation by 
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the Commissions or an Operator of any of the laws, mies and regulations to which 

reference is made in Subsection 2,5(a). 

tc) Commissions shall make such arrangements with Railroad as may 

be required to ensure that all persons operating Equipment or Trains over the Tracks must 

be fully competent, trained and qualified for the tasks they are performing. All persons 

operating Equipment or Trains must be approved by and remain subject to approval by 

Railroad, Upon the request of the Commissions, Railroad shall provide training 

appropriate to qualify the Operator's crew in accordance with then current Federal 

certification procedures and operating mies of Railroad, and shall conduct periodic 

orientation sessions with the participation of Railroad's dispatchers (including the chief 

dispatcher for the tenritory) and the Operator's personnel. The Commissions shall pay to 

Railroad, promptly upon receipt of bills therefor, all expenses incurred by Railroad for 

qualifying, testing and maintaining the qualifications ofthe Operator's personnel and 

conducting the orientation sessions, pursuant to this Section 2,5(c). In addition, the 

Commissions shall pay to Railroad promptly upon receipt of bills all expenses incurred 

by Railroad for iraining Railroad personnel as a result ofthe Service. Reimbursable costs 

shall include the costs of all labor furnished by Railroad, including pilots, if any. 

(d) Whenever the Service shall be modified so as by such modification 

alone to require a change in Railroad's Timeiables, Railroad will fumish the 

Commissions or their designee with Timetables, Switch Keys, Operating Rule Books, 

Safety Rule Books, and any related publications or material deemed necessary by 

Railroad, and the Commissions shall pay Railroad the cost of such relaled publications or 
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material, including, but not limited to the actual cost of printing and distributing new 

Timetables. 

(e) The Commissions, at their sole expense, shall obtain, install and 

maintain, in all locon̂ .otives used with Commission's Trains operating over the Ttacks, 

functioning radios to tran.«mit and receive appropriate Railroad frequencies. 

(f) Anv invesiigation or hearing conceming the violation of any 

operating mle. safety mle or instmctions of Railroad by any of the employees ofthe 

Commissions or of an Operator may be attended by any official of the Commissions or 

ofthe Operator designated by the Commissions, and any such investigation or hearing 

shall be conducted in accordance with any applicable collective bargaining agreemenis. 

(p) Railroad shall have the right to exclude from the Tracks or 

Railroad property any employee of the Commissions or of an Operator determined by 

Railroad lo be in violation of Railroad's mies. regulations, orders or instmctions, whether 

issued by Timetable, bulletin or otherwise. The Commissions shall indenmify, defend 

and save wholly harmless Railroad, its corporate affiliates and its and th-'ir respective 

officers, agents and employees from and against any and all claims, liabilities and 

expenses resulting from such exclusion or from performance by an employee who has 

been so excluded, 

2,6 fa) The Commissions acknowledge that their right to use of the Tracks | 

I 

is subject to the paramount right of Railroad to use its own tracks, and that the right of 

Railroad to use the i racks shall not be diminished by this Agreement, The Commissions 

understand that Railroad heretofore granted rights to use of the Tracks to other railroad 

companies, to NRPC. and to MCI, Plantation Pipeline, and WilTel, and that the rights 
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herein granted are subject to such prior righls of others and to such rights as the^ Railroad 

has granted or may elect, in its sole discretion (subject to the tern-is of any then existing 

Station Lease), to grant in the future rights for the use of the Tracks to other persons or 

corporationsr provided, however, that anv grants made after Januarv 10. 1995. shaljbe 

subject to the Commissions' rights lo use the Tracks for the then-current Service andfor 

changed or other Service agreed to bv the Commissions and Railroad, Commissions 

hereby agree that they will not assert, directly or through any Operator, that the Trains or 

the Service is entitled to preference over the Railroad's freight operations, or over the 

freight operations of another railroad company entitled lo use *Se Tracks ĵhaLRailroad 

has granted rights to the use of the Tracks before Januarv 10. 1995. or over the intercity 

passenger trails of NRPC. in the use of any part of the Tracks, Railroad hereby agrees 

that it will make reasonable ef forts to secure adherence to the Service specifications set 

oul in Exhibit A. and as il may be amended, on the Tracks subject lo this Agreement, To 

induce Railroad to strive toward adherence to such Service specifications, the 

Commissions shall make incentive compensation payments '̂ .ailroad in accordance 

with Section 5,2 and Exhibit C-2, but in no event shall Railroad suffer any penalty or 

incur any damage claim for or arising from delays or dismplions in Service for any 

reason, including, but not limited to, basic or restorative maintenance or improvements 

undertaken within the Ccorridor or conflicting freight or intercity passenger services. 

(b) Commissions mav propose modifications to the Servicers 

scheduled operations. Railroad shall review the proposed modifications with the Joinl 

Operations Committee, and if the Joint Operations Committee is unable to timelv reach 

an agreement as to the proposed modifications, the proposed modifications.(b)-mav be 
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referred to the Railroad's Chief Operating Officer and the Commissions' Chainnen for 

their review and recommendations. Notwithstanding such consultation and revi.ew^ 

Railroad retains exclusive authority to approve or reject, in its sole discretion, any 

proposed modification ofthe Service's or of its scheduled operations, and the right to 

require the constmction of Improvements pursuant to Section 2.9 ofthis Agreement and 

modifications to the Service or to its scheduled operations (with^ 

appropriate modification to the Contract Fee) whenever, in its exclusive good faith 
discretion, the Ser>'ice or its schedule of operations should be changed or modified or 
such improvements should be made. Railroad shall endeavor, whon operationally 
practicable in the judgment of Railroad, to give the Commissions prior notice of 
modifications to the Ser>'ice or its scheduled operations which Railroad intends to initiate. 

(c) The parties hereby agree to maintain the existing operating 

committee (the "Joint Opcalions Committee"), which shall consisl of such 

representatives of Railroad and the Commissions as they each shall designate from time 

to time. The Joinl Operations Committee shall meet at least quarterly, at a time and place 

to be determined by the parties (but shall altemate between Northem Virginia and 

Jacksonville. Florida), to discuss issues pertinent to the safe and efficient operation of rail 

services within the Corridor, to review service and perfonnance. and to make findings 

and to formulate recommendations for the consideration ofthe Railroad and the 

Commissions, conceming the operation of the Service, including Improvements which 

may enhance the operation of the Service. Notw ithstanding the foregoing, the findings 

and recommendations ofthe Committee or its members are advisory only and shall not be 

binding upon either the Commissions or Railroad. Railroad reserves the right to make its 

own determinations, which shall be binding and conclusive, as to all matters which, by 
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the terms and conditions of this Agreement, are subject to the judgment, discretion, 

control, approval or consent of Railroad. 

2.7 In the evem that operation of the Service requires the prior approval of or 

exemption from regulations by the Interstate Commerce CommissionSurface 

Trans|X)rtation Board or any other governmental agency, securing such approval or 

exemptions shall be the exclusive responsibility of the Conunissions. 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 Commissions may initiate pursuant to this Section. 

2.8_ Railroad shall at all times have exclusive control of the management of all 

operations over the Tracks. The Commissions recognize that occasional delays or 

cancellations of the Service due to conflicts wilh Railroad's freight service, NRPC's 

intercicy pasrenger 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 prioritv in use of the Tracks, or from other causes, are 

probable. Although Railroad will make reasonable efforts lo avoid such delays or 

cancellations. Railroad shall in no event be responsible for or liable to the Commissions, 

an Ooperator. or any passenger for the consequences of any such delay or cancellation, 

but such delays or cancellations will be taken into accoiuit in the calculation of incentive 

compensation to the extent provided by Exhibit C-2 hereto. 
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f»)-Qftfi«ing Operatief* 2,9 (a) Improvements Required bv Law: Improvements 

may be made svhen, in the judgment of Railroad, they are necessary or desirable for the 

safe or economical operation of the RF&P Subdivision, or if required by any law, mle, 

order, regulation or ordinance promulgated by any govemmental 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 Improvcmonts vvith 

the Joint Operations Committee; (ii). if the Joint Opetations Committee is unable to 

timely reach an agreement as to the necessary Improvements, the issue may bo referred to 

the Railroad's Chief Operating Officer and the Commissions' Chairmen for their review 

and recommendotions; (iii) after such consultation and review, the Railroad shall 

determine, in its sole discretion, the Improvements which are to be constmcted; (iv) 

Railroad shall constmct or make, or cause to be constmcted or made, such Improvements 

and.Seni'ice; and (vi)the Contract Fee shall be amended to include the expense of 

maintaining, repairing and renewing such Improvements. Improvements, subject to; (I) 

the Commissions' binding agreement lo 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) i. In the event that the Commissions fail to so agree or to obtain the 

necessary appropriation, as required-by-(w) above, or Railroad is unable to constmct or 

make such Improvements for any other reason, in the manner or time required, in the 

Railroad's sole judgment, to permit the safe, economical or lawful operation of the RF&P 

Ssubdivision, Railroad shall be entitled to suspend all or part of the ServiceMhe Contract 

Fee shall be amended to include the expense of maintaining, repairing and renewing 



s«6hUpon the request of the Commissions, Railroad will consider financing the cost of 

Improvements undertaken pursuant to this Section 2.9(a) (other than the maintenance and 

repair of such Improvements), upon terms and conditions mutually acceptable to Railroad 

and the Commissions, All Improvements (and all replacements liiereof) shall become 

part ofthe Tracks a.id property of Railroad, and retirements of such shall be excluded 

from the Tracks when effected, except to the extent otherwise provided by Section 2.9(e). 

(b) Proposed Expansion of Service: Tbe Commissions wish to 

expand the existing Sservice, as more particularly described n the Operating Plan for 

Commuter Rail Sservice which is annexed to this Agreem< nt as Exhibit A-1, Railroad 

agrees to allow only such expansion ofthe Service (and, except as otherwise provided by 

Section 2,9(c), no further expansion or modification).; provided that prior to initiation of 

that expansion: (i) the Commissions shall have provided such evidence, as Railroad may 

require in its sole discretion, ofthe Commissions' commitment and ability to diligently 

proceed with and timely complete the constmction of those Improvements at Lorton, 

Virginia, and Virginia Avenue. Washington, DC, all as more particularly described by the 

annexed Exhibit E. at no expense to Railroad (including, without limitation, the execution 

by the Commissions of a binding agreement with Railroad for tI.e constmction of 

Improvements at Lorton. Virginia, subject lo a resolution ofthe manner in which the 

existing Lorton tube is to be altered and extended).; and (ii) the Commissions have agreed 

to fund, and have obtained all necessary govemmental commitments to fund, the entire 

cost and expense of such Improvements, In the event that the Improvements are not 

substantially completed by the dates set forth on the annexed Exhibit E, or Railroad 

determines that the Commissions are nol diligently proceeding with the prosecution of 
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such Improvements, Railroad shall have, in addition to all other available rights or 

remedies, the right to limit the Service to those trains and operations described by Exhibit 

A. 

(c) Additional Expansion of Service, 

The Commissions have expressed a desire to expand the Service beyond the level called 

for in Section 2.9(b). but acknowledge that t l ^ Railroad retains t'lo right, in its sole 

discretion, to reject any proposal for expansion ofthe Service. Furthei expansion ofthe 

Service beyond the expansion contemplated by Section 2.9(b) shall not be allowed, 

unless and unlil the Commissions have committed lo undertake, at no cost to Railroad, 

the constmction 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 determines, in its sole judgment, to bo necessary to ensure that 

commuter operations will not interfere with freight operations or intercity passenger 

service. Il 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 woy which is dedicated to such new mainlin 

2.9 (c) Additional Expansion of Service, 

Accoidingly. the Commissions may request (i) The Commissions mav obtain further 

expansion of the Serviee 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 

suehthrough a cooperative effort between Commissions and Railroad to design, constmct 

and fund a third parallel mainline in the Corridor, to be operated in coordination with 
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Railroad's existing double-track other Improvements as Railroad deems neoosoary 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 sine of and effective 

date for the expansion, the timing of Improvements, the compensotion due to Railroad for 

that portion of its right of way which is dedicated to such Improvements and other 

appropriate charges and the like, and the parties' respective rights, title and interest 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 Commissions, the parties shall 

execute definitive agreements to proceed with such expansion on such terms m4 

conditions, mainline svstem. The aforesaid third mainline shall be implemented through 

a Master Service and Capital Improvements Plan (the "Master Plan") jointlv developed 

by a task force comprised of senior office ' of Railroad. Commission, and the 

Commonwealth, and thereafter agreed upon bv Commissions and Railroad, The coritents 

ofthe Master Plan shall include the resultsofa comprehensive, jointlv-commissioned 

studv recommending a priorilv list of capital and other improvements and additional 

trains that could be accommodated bv such improvements. The Master Plan will also 

contain details regarding other rights and responsibilities of Commissions and Railroad 

with respect to the third mainline. I f after meeting ar;d conferring in good faith, the 

parties are unable to establish a Master Plan. Commissions shall have the right to 

continue running existing Trains without anv obligation (other than under Section 2.9ta)) 
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to fund additional capital improvements, but shall not be permitted to mn an increased 

number of Trains, Specific improvements agreed to under the Master Plan shall be 

implemented pursuant to one or more definitive agreement(s) containing terms and 

conditions consistent with the Master Plan, 

(ii) Railroad agrees to cooperate with the Commissions in obtaining the 

aî reement of NRPC to allow holders ofthe Commissions' commuter service tickets to 

use those tickets on NRPC passenger trains within the Corridor, but such cooperation 

shall not entail the addition f 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 

constmction and installation of the Improvements as outlined in Subsections 2.9(a), (b) 

and (c) which are undertaken by Railroad, All such Improvements which are made on or 

to property of Railroad shall become part ofthe tracks and property of the Railroad, 

except to the extent otherwise agreed by the parties to accommodate the terms and 

conditions of federal agencies which fumish financial assistance for such Improvements, 

It is understood and agreed that the constmction 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, al the entire cost of the Commissions, of removing, or of requiring 



I 23 

the removal of all or any portion of any Improvement made on or to the property of 

Railroad pursuant to the provisions of subsections (a) and (b) of this Section 2.9, and of 

restoring the Tracks, facilities, or freight equipment, to their original condition (ordinary 

w 2ar and tear excepted), following such removal. If the Railroad elects to retain all or 

any portion of the Improvements for continued rail service, then, the Railroad shall pay to 

the Commissions the amount by which the then net salvage value of such Improvements 

exceeds ihe removal and restoration costs otherwise to be incurred by the Commissions, 

(f) In the event ofthe replacement of any Improvements, the parties' 

respective rights and obligations wilh respect lo such Improvements shall extend lo 

replacements thereof and Railroad shall be entitled to use and dispose of replaced 

materials as it determines, except to the extent the cost of such Improvement and 

replacement is bomt by the Commissions. 

2,10 Perfomiance by Railroad of its maintenance obligations, including (but not 

limited to) those in Article Six hereof, will occasionally result in delays or cancellations 

of operations of the commuter rail 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 otherwise 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 for any olher cause. Equipment 

or a Train of the Commissions becomes stalled or disabled and is unable to proceed, or 

fails to maintain the speed required of Trains in order to meet normal schedules, or if in 

emergencies crippled or otherwise defective Equipment is set out of the Commissions' 

Trains on the Tracks. Railroad may at its option fumish motive power or such other 
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assistance as may be necessary to haul, help or push such Equipment or Trains, or to 

properly move the disabled Equipment, and the Commissions shall reimburse Railroad 

for the cost of rendering any such assistance in lieu of payment of the variable portion of 

the Contract Fee otherwise applicable to movement of such Trains or Equipment. 

(b) If it becomes necessary to make repairs to, or to transfer the 

passengers on, crippled or defective Equipment in order to move it, such work may be 

done by Railroad, and the Commissions shall reimburse Railroad for the cost thereof in 

accordance with the then current Code of Rules of the Association of American 

Railroads, or in the absence of such mies, in an amount mutually agreed upon or in the 

absence of such agreement, in an amount determined by arbitration conducted in 

accordance with Article Eleven hereof 

(c) Whenever the Commissions' Equipment on the Tracks requires 

rertailing, wrecking service or wrecking train service. Railroad will perform such service, 

including the repair and restoration of roadbed, track and stmcture. The cost and expense 

of such service shall be paid by the Commissions to Railroad. The Commissions shall 

also hold the Railroad harmless under the provisions of Article Nine hereof from and 

against all liability for loss of damage to and destmction of any property whatsoever and 

injury to or death of any person or persons whomsoever resulting from services provided 

by Railroad under this Section. All Equipment and salvage from the same shall be 

promptly moved by the Commissions or the Operator or delivered to the Commissions 

and all cost and expense therefor incurred by Railroad shall likewise be paid by the 

Commissions to the Railroad. The movement of damaged or disabled Equipment by the 

Railroad shall not be taken into account for the purpose of determining the variable 
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portion of the Contract Fee, If the incident requiring cleanup involves hazardous 

materials. Railroad shall be responsible for filing reports required by govemmental 

authorities and shall advise the Commissions of the nature of the hazardous materials 

involved, 

2.12 If during the term of this Agreement the Tracks should be appropriated or 

otherwise acquired by a govemmental body or agency thereof or by a quasi-public body, 

this Agreement shall terminate. If a part only of the Tracks is so acquired, and in the 

reasonable judgment ofthe Commissions or Railroad, the balance ofthe said Tracks is no 

longer suitable for the maintenance of the Service, or if part of the Tracks (including any 

right to the use, access or occupancy of the Tracks) is acquired for the specific purpose of 

providing passenger or commuter rail service, this Agreement, al the option ofthe 

Commissions or Railroad, shall terminate upon delivery of written notice to the other of 

its exercise of said option to terminate within thirty (30) days of said acquisition, such 

exercise being wiihin the sole discietion of such party. All awards or compensation for 

the Tracks, or part thereof resulting from such appropriation or acquisition shall be paid 

to Railroad; provided, however, the Commissions shall be entitled to participate in 

condemnation proceedings to seek recovery of compensation attributable to property 

which it owns to the extent permissible under applicable law. In the event of a partial 

appropriation or acquisition as herein contemplated and neither party elects to terminate 

this Agreement, the parties hereto shall endeavor to reach agreement as to the appropriate 

adjustment, if any, to the Contract Fee. In the event agreement is not reached, this 

Agreement shall terminate upon thirty (30) days' notice by either party to the other. 
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ARTICLE 

ARTICLE THREE 

ACCESS 

3,1 Railroad hereby grants to the Commissions, subject to the terms and 

conditions of this Agreement, the right to use the Tracks with the Commissions' Trains in 

the provision of the Service. With the written consent of Railroad, and subject to such 

terms and cond ons as the Railroad may prescribe, the Commissions may operate test 

trains and trains required for employee training. In addition. Railroad may-shall allow the 

annual operation of al least ten (10) Special Trains bv the Commissions at such times as 

mav be agreed. The Railroad, al its sole discretion, mav permit additional Special Trains, 

Ithe operation of all Special Trains by the Commissions, upon the Commissions' request, 

shall be at the rates set forth on the annexed Exhibit G and upon such olher terms and 

conditions (including, without limitation, provisions for and evidence of such 

indemnification and insurance), as the Railroad may require in its sole discretion. 

3,2 The rights granted lo the Commissions herein shall relate solely to use of 

the Tracks of Railroad for the operation of Trains in the provision ofthe Service. 

Immediately upon the execution and delivery of this Agreement, the parties will execute 

and deliver a Station Lease whereby Railroad will lease to the Commissions certain real 

property for the operation of the station facilities enumerated in the annexed Exhibit F. It 

is contemplated that an additional agreement or agreements (including Station Leases and 

amendments thereto) may be entered into beiween the Commissions and Railroad 

concerning the constmction, maintenance and use, during the term of this Agreement, of 

certain additional, ancillary facilities, including, among others, stations, platforms. 
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canopi. >. parking areas and depots, for the accommodation of the Commissions' 

employees and passengers. Such Station Leases and other agreements ihall impose no 

cost or liability on Railroad (or its licensees, its corporate affiliates, or its and their 

respective officers, agents and employees), shall tenninate no later than this Agreement 

and shall grant Railroad the right, al termination, to require removal from Railroad 

property at the Commissions' expense of all property of or Improvements eft'ected by the 

Commissions on Railroad property, 

ARTICLE 

ARTICLE FOUR 

TERM 

4.1 This Agreement shall become effective retroactively and shall commence 

as of December I . I99 t̂he date hereof and unless terminated eariier in accordance with 

its provisions, or with the written consent of both parties, shall terminate on June 30, 

+9992008. At or about six (6) months prior lo the expiration of this Agreement, 

representatives of'he Commissions and Railroad shall meet to review operation ofthis 

Agreement and discuss extensions and possible modifications thereof However, it is 

understood that neither party is obligated to agree to any extension ofthis Agreement and 

that any extension shall be conditioned upon payment to the Railroad by the 

Commissions of such compensation as Railroad may require in its sole discretion. 

4.2 The Commis;;ions shall have the right to terminate this Agreement al any 

lime on sixty (60) days written notice to Railroad. 
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4,3 Tennination of this Agreement for any cause shall not relieve any ofthe 

parties hereto from any obligations or liabilities accmed under this Agreement as ofthe 

time such termination becomes effective. Without limiting the generality ofthe 

foregoing, it is specifically recognized that any obligation on the part of a party lo assume 

financial responsibility, lo indemnify and insure or to make a payment of money shall 

survive termination ofthis Agreement. 

ARTICLE 

ARTICLE FIVE 

PAYMENT 

5.1 (a) The premise upon which Railroad and the Commissions have 

agreed fo the initiation of the Service pursuant to the Original Agreement and the 

continuation of the Service pursuant to this Agreement is lhat Railroad will permit 

operation of the Service with the following conditions: (1) the Commissions will make 

payment to Railroad of the Contract Fee pursuant lo Seclion 5.1(b); and (2) the Railroad 

(and its licensees, it corporate affiliates and its and their respective officers, agents and 

employees) will incur no liability or losses from the Service; and (3) if there is 

interference with the Railroad's ability lo provide freight operations aa a result of the 

operation of Trains other than ol their regularly scheduled times due to reasons 

attributable to events or conditions which are enumerated in Section 2 of Exhibit C 2, the 

Commissions will participate fully in the costs incurred and revenues lostSgryice , The 

Commissions, therefore, hereby undertake to hold harmless Railroad (which term, as used 

in this Section 5,1, shall include Railroad, its licensees, its corporate affiliates, and its and 



I 29 

their respective officers, agents and employees) against all loss, cost, expense, obligation, 

maintenance or discontinuance ofthe Service. The enumeration of any such costs or 

expenses and inclusion of provisions requiring payment to or indemnification of Railroad 

by the Commissions for such expenses, costs and risks elsewhere in this Agreement shall 

in no way diminish the liability of the Commissions to compensate or indemnify Railroad 

for any such costs, liabilities, e:-.penses or obligations as hereafter occur, it being the 

intent of the parties that Railroad be fully protected, indemnified and made whole by the 

Commissions against any such costs, expenses, liabilities and obligations so caused or so 

exacerbated, whether or not specifically described in this Agreement. 

(b) In addition lo such other sums which accme under other provisions 
of this Agreement, the Commissions agree to pay Railroad a monthly Contract Fee us 
follows: 

For the period beginning with the initiation of the Ser\'ice under the 

Original Agreement and ending January 31.1995. the Confact Fee shall accme and be 

pav able monthly in advance, in accordance wilh the Exhibit C ofthe Original Agreement. 

On or before January 30. 1995, in consideration of the extension ofthe 

Original Agreement pursuant to the Extension Agreement, the Commissions shall pay to 

Railroad tho sum equal to the difference between: (I) the Contract Fee set forth in 

Exhibit C 1 for the period beginning December 1. 1994 and ending January 31. 1995; and 

(2) the ctmipensation payable to Railroad pursuant to subparagraph (i) above; and 

For the period commencing Febmary 1, 1995 and continuing through the expiration 

termination of this Agreement, the Commission shall pay to Railroad monthly in advance 

the Co.ntract Fee set forth in Exhibit C-I. 
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(c) Upon the Commissions' request, Rail.oad may agree to accept an 

annual payment of the Contract Fee with an appropriate discount and such other terms 

which are mutually acceptable to the parties. 

(d) On and ufter December I , 1991, the Contract Fee (as calculated pursuant lo Section 

5.1(b) (ii) and (iii)) (d) On and after June 30. 1999. the Contract Fee shall 

be subject to adjustment during the term ofthis Agreement-e»ly with respect to: (i) the 

amount specified for Station Leases, upon the expiration, term nation or grant of leases 

by Railroad to the Commissions, from time to lime, to reflect the amounts due and 

payable by the Commissions under such Leases; (ii) adjustments contemplated by Section 

2,9; and (iii) adjustments for the variable compfynent of tlie Contract Fee, which 

adjustments shall be made within 180 days ofthe first day of the month for which such 

Contract Fee accmes. 

(e) In additionjo the foregoing adjustments, the Contract Fee shaHbe 

adjusted annuallv during the Term of this Agreement on the annual anniversary datê _bv 

the greater of the following amounts: 

(i) Four (4) percent per vear; or 

(ii) the CPl Urban Wage Earners and Clerical Workers for 

Washington, D.C, • Marvland - Virginia; 

provided, however, that the Contract Fee shall not increase in anv vear in which the total 

number of passengers using the Service decreases from the previous annual period HyJ.5 

percent or more; and provided mat anv increase above the amount of the Contract Fee in 

the first annual period ofthe Agreement shall onlv be eamed on an on-time performance 

incentive basis as provided in Exhibit C-2. 
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(e)- (f) Payment of the Contract Fee shall be made no less than five days 

prior to the first day of each month by wire transfer to such accoimt as Railroad 

designates in writing to the Commissions. 

{fy- fg) The amounts payable to the Railroad imder this Agreement shall be 

subject to audit or review for up to three years following payment thereof 

Notwithstanding the foregoing, the Contract Fee shall be subject to audit and review only 

to the extent necessary to verify the number of train miles for the purpose of its variable 

component. 

In addition to the Contract Fee. the Commissions shall pay Railroad incentive 

compensation, as determined in aooordonoe with Exhibit C 2 annexed to thij Agreement. 

5,2 In addition lo the payments specified hereinabove, the Commissions shall 

also pay to Railroad monthly, within thirty (30) days of demand when supported by 

appropriate documentation, any amounts which Railroad shall have failed to eam from 

NRPC pursuant to Appendix V (as it may from time to time be amended) ofthe Basic 

Agreement between Railroad and NRPC goveming the operation of intercity passenger 

service over lines of Railroad and Railroad reasonablv 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. 

5,3 In addition to the payments specified elsewhere in this Article Five, the 

Commissions shall also pay to Railroad, within thirty (30) days of demand, when 

supported by appropriate documentation, any amounts which become due to be so paid 

pursuant to the provisions of Article Two, Article Seven, Article Eight and Article Nine. 
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Railroad's reimbursable labor costs shall include the overhead percentage agreed upon by 

Railroad and the Commonwealth's Department of Transportation. 

5,4 Invoices for amounts due to Railroad under this Agreement shall be 

prepared substantially in accordance with the format annexed lo this Agreement as 

Exhibit C-3, as it may be changed from time to time by Railroad, 

5,5 If Railroad is at any time required by law, mle, regulation or ordinance or 

by order of a court or of any administrative agency to give the commuter rail service 

priority over Railroad's freight operations or NRPC's intercity passenger service, the 

Railroad shall be entitled to terminate this Agreement immediately upon delivery of 

written notice to the Commissions, unless the Commissions provide Railroad with a 

legally binding and effective waiver of all such priority as it may relate to the Service and 

indemnification again.st all liability attributable to or arising from the Commissions' 

waiver of and Railroad's failure to comply wiih, the otherwise applicable priority 

requirements, which waiver and indemnification shall be in form and substance 

acceptable to Railroad in Railroad's sole judgment. 

ARTICLE 

ARTICLE SIX 

MA.WTENANCE 

6.1 Subject lo the provisions of Section 2.7, 2,8 and 2.9-hereof and excepting 

force majeure. Railroad shall, during the term of this Agreement, keep and maintain the 

Tracks in a condition which will permit the operation of the Service. Railroad does not 

guarantee the condition of the Tracks or lhat the Serv ice will nol be delayed or 
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intemipted. Failure on the part of the Railroad to maintain the Tracks as required in this 

Article Six shall in no event impose any liability on the Railroad (or its licensees, its 

corporate affiliates, or its or their respective officers, agents or employees), nor shall any 

such failure absolve the Commissions of any of the obligations imposed upon them by 

Article Nine hereof 

ARTICLE 

ARTICLE SEVEN 

CLAIMS SERVICE 

7.1 The provision of claims handling service in connection with any aspect of 

the commuter rail service shall be exclusive responsibility of the Commissions, and in no 

event shall the Commissions or any Operator assert any right to require provision of such 

service from the Railroad or any affiliate thereof the terms of any pre-existing agreement 

between any Operator and Railroad to the contrary notwithstanding. The Commissions 

hereby agree to indemnify, protect and save Railroar̂  (and its licensees, its corporate 

affiliates, and their respective officers, agents or employees) harmless against any cost or 

expense for the provision of claims handling service which is attributable lo the existence 

ofthe Service and which is sought lo be imposed on Railroad under the tenns of such a 

pre-existing agreement. 
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ARTICLE 

ARTICLE EIGHT 

RAILROAD POLICE 

8.1 The provision of the services of railroad police or law enforcement 

personnel in connection wilh any aspect of the commuter rail service shall be the 

exclusive responsibility of the Commissions, and in no event shall the Commissions or 

any Operator assert any right to require provision ofthe services of such railroad police or 

law enforcement personnel from the Railroad or any affiliate thereof the terms of any 

pre-existing agreement between any Operator and Railroad to the contrary 

notwithstanding. The Commissions hereby agree to indemnify, protect and save 

Railroad, its licensees, its afilliates, and its and their respective officers, agents and 

employees harmless againsi any liability, cost or expense arising from or related to the 

failure to provide the services of railroad police or law enforcement personnel which is 

attributable to the existence of the Service and is sought to be imposed under the terms of 

such a pre-existing agreement. 

ARTICLE 

ARTICLE NINE 

RISK OF LIABILITY 

9,1 (a) The Commissions shall protect, defend, indemnify and save 

harmless Railroad from any loss, cost or expense incurred by R-.ilroad (including, but nol 

limited to. lust incentives, penalties, detour and rerouting expenses), and all liability for 

death, personal injury or property damage, (including, but not limited to the property and 
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employees of Railroad), which is attributable in any way to. or which is exacerbated by, 

the operation of the Service over the Tracks of Railroad, or to the presence of cars, 

equipment, piersonnel. contractors, agents or pas.sengers of the Commissions or an 

Operator on or about the property of Railroad, The Commissions shall indemnify and 

save Railroad harmless under this Article Nine whether or not such death, injury or 

damage is caused, in whole or in part, by the negligence, regardless of its character or 

degree, of Railroad, and whether the damages are compensatory, punitive or exemplary; 

provided, that the liability of the Commissions under this Article Nine shall not exceed 

Two Hundred Million Dollars ($200,000,000.00) (or such greater sum as may be required 

by the provisions of Section 9,2 hereof) in any one calendar year, 

(b) To guarantee payment of their obligations under this Article Nine, 

the Commissions shall, subject to the approval and continuing supervision ofthe Division 

of Risk Management of the Commonwealth of Virginia (the "Division")., procure and at 

all times maintain a policy or policies of liability insurance, with annual aggregate limits 

of at least Two Hundred Million Dollars ($200,000,000,00) (or with such additional 

limits as may be required by the provisions of Section 9.2 hereoO covering the liability 

assumed by t*,e Commissions under this Article Nine, Such insurance may consist of a 

program of self-insurance approved and administered by the Division for up to Five 

Million Dollars ($5,000,000.00), with the balance of the coverage (at least $195 million 

in excess of the $5 million self-insured retention) to be obtained through commercial 

insurance. All insurance policies shall name Railroad as an insured, shall provide 

liability insurance covering the liabilities assumed by the Commissions under this 

Agreement, and shall be endorsed to provide that the insurance company will give 
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Railroad thirty (30) days prior wntten notice if the policies are to be terminated or 

modified during the term ofthis Agreement. The Commissions shall provide Railroad 

with copies of all commercial insurance policies, including all current endorsements, 

canied by the Commissions pursuant to this Section 9.1, and a copy of all agreements, 

including amendments thereto, between the Commissions and the Division of Risk 

Management ofthe Commonwealth of Virginia relating to the coverage, stmcture, 

administration or funding of the Commissions' insurance program. 

(c) In accordance with Section 2,1-526,8:1 ofthe Code of Virginia, the 

Division has established the Northem Virginia and Potomac and Rappahannock 

Transportation Commissions Commuter Rail Operations Liability Insurance Plan, a copy 

of which is annexed as Exhibit D (the "Plan")^^ The Plan is and shall be maintained by 

the Commissions and administered by the Division in accordance with Section 15.1-

135»1 ofthe Virginia Code and constitutes a "liability policy" for the purposes of that 

Section and Section 15.1-1364 of the Virginia Code. It is the intention of the parties that 

the Plan provide coverage for all liability which is or may be imposed upon or assumed 

by the Commissions under this Article Nine. The parties further agree that, subject to the 

additional criteria sel forth in this Article Nine (including, but not limited to Sections 

9.1(b), 9,1(d) and 9,2), the Plan is sufficient, as of the date hereof to fulfill the 

obligations ofthe Commissions with respect to the procurement and maintenance of 

liability insurance pursuant to Section 9.1(b). 

(d) The Commissions shall provide lo Railroad a copy of all reports 

which AMTRAK submits pursuant to Part B(2)-(b) ofthe Plan. The reports to be made 
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pursuant lo Part C(3) of the Plan shall include the balance sheets and income statements 

ofthe Tmst Fund (as defined by Section 9.1(f)). 

(e) I f at any time, the total insurance coverage applicable to the 

liabilities assumed by the Commissions under this Article Nine falls below Two Hundred 

Million Dollars ($200,000,000,00) or, because of pending claims, is reasonably expected 

to fall below Two Hundred Million Dollars ($200,000,000,00) (or, in each case, such 

greater coverage as may be required by the provisions of Section 9.2), or such coverage is 

otherwise subject to challenge or diminution for any reason (including, without 

limitation, court decisions or applicable laws or regulations affecting the validity or 

enforceability ofthe Plan or this Article Nine), notice of such fact shall be given promptly 

by the Division to the Commissions, the Railroad and the Operator. If the Commissions 

fail lo immediately (i.e., the day of such notice) restore the available insurance coverage 

to Two Hundred Million Dollars ($200,000,000.00) (or such higher level as may be 

required by the provisions of Section 9.2), or to otherwise obtain relief from any other 

causes which may diminish such coveiage for any reason, the Service and all rights 

granted the Commissions under Article Three of this Agreement shall immediately cease 

and shall nol be resumed until the full Two Hundred Million Dollars ($200,000,000,00) 

in insurance coverage (or such higher levels as may be required by the provisions of 

Section 9.2) has been obtained; provided, however, the cessation of passenger service 

shall not occur unlil after the Railroad has consulted wilh the Commissions and 

determined, in its sole judgment, that the coverage specified herein will not be promptly 

restored; and provided further that the Service and all rights granted the Commissions 

under Article Three of this Agreement shall immediately cease al any time the total 
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insurance coverage falls below $150,000.000. Any determination by Railroad under this 

subparagraph (e) shall be conclusive and not subject to challenge by the Commissions. 

(f) Pursuant to the Plan, the Division administers the Commuter Rail 

Operations Liability Insurance Tmst Fund (the "Tiust Fund") for the purposes of 

implementing and funding the Commissions' obligations under the Plan and this Article 

Nine. The Commissions shall ensure that, at all times, the Tmst fund is solvent and 

adequately funded for the purposes contemplated by this Article Nine, and shall arrange 

for a review by the Division of the financial condition of such Tmst Fund and the 

commercial insurance and self-insurance maintained under the Plan, from time to time, as 

requested by Railroad. Such review shall include a written certification to Railroad that 

the Tmst Fund is solvent, and that the Plan's insurance program complies with the 

requirements ofthis Article Nine, If at any time the Division determines that the Plan's 

insurance program fails to comply with the requirements of this Article Nine, or that the 

Tmst Fund is not adequately funded, the Division shall promptly give notice of such fact 

to Railroad, the Commissions and the Operator, If Railroad determines that the Tmst 

Fund is not adequately funded. Railroad may give notice of such fact to the 

Commissions, If the Commissions fail to immediately (i.e,. the day of such notice by the 

Division or Railroad) provide funding in amounts determined by the Division or by 

Railroad to be adequate or obtain the required insurance, the Service and all rights of the 

Commissions under Article Three of this Agreement shall immediately cease until such 

funding and/or insurance is provided; provided, however, the cessation of passenger 

service shall nol occur unlil after the Railroad has consulted with the Commissions and 

determined, in its sole judgment, that adequate funding and/or insurance will not be 



I 39 

promptly restored. Any deiermination by Railroad under this subparagraph (f) shall be 

conclusive and not subject to challenge by the Conunissions. 

(g) In the event that Railroad determines, in its sole judgment, that 

either this Article Nine or the Plan (or the insurance coverage provided thereunder) is 

invalid or unenforceable for any reason, or that the Commissions have otherwise failed to 

comply wilh its obligations under this Article Nine, such determination shall constitute a 

default pursuant to Section 12.2 of this Agreement. Any determination by Railroad under 

this subparagraph (g) shall be conclusive and not subject to challenge by the 

Commissions. 

fh) The term "Railroad," as used in this Article Nine, shall include not 

only CSX Transportation, Inc.. but also its licensees, corporate affiliates and its and their 

respective officers, directors, agents and employees. 

9,2 (a) If as a result of any statute enacted by the Commonwealth of 

Virginia or the Federal Govemment, the minimum liability limitation of Commissions is 

increased to an amount in excess of $200,000,000, the amount of liability insurance that 

Commissions are required to procure and maintain in order to guarantee its obligations 

under this Article or to the general public, is increased to an amount in excess of 

$200,000,000, then the minimum liability limit of $200,000,000 (or higher amount if 

increased pursuant to subparagraph 9,2(b) below) set forth in Section 9,1 ofthis Article 

shall be automatically increased and the liability insurance shall be amended to reflect 

such higher amount. In the e\'ent the Commissions fail to obtain and maintain the 

insurance required by this Seclion for any reason (including the unavailability of such 
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insurance), then either party shall have the right to terminate this Agreement by delivery 

of written notice to the other. 

(b) On September 1. 1996. and every two years thereafter during the 

term ofthis Agreement, as provided herein or as extended, the partita, hereto will review 

and evaluate the number and cost of claims which have been made against the insurance 

carried by the Commissions, the aciual and potential liabilities incurred by the 

Commissions for death, personal injury or property damage, any relevant judicial 

decisions, inflation and current trends in the cost of tort claims, and the likelihood and 

potential cost of future claims. Based on this review and evaluation, the parties will 

determine whether there are reasonable grounds to increase the limit ofthe Commissions-j 

liability under Subsection 9,1(a) or lo increase the limits and expand the coverage ofthe 

insurance required to be carried by the Commissions under Subsection 9,+J_(b) and 

Subsection 9,4-_L(d) hereof If the parties are unable to agree, the dispute shall be 

arbitrated pursuant to Article Eleven hereof; provided, however, lhat in no event shall the 

liability ofthe Commissions or the amount of insurance to be carried by the Commissions 

be reduced below the limits required by Sseclion 9,1 hereof Any increase in the amount 

of insurance covemge which results from the application ofthis Section 9.2 shall 

automatically cause a proportionate adjustment to the limits specified in Subsection 

9.1(d) hereof 

9.3 The rights granted tc the Commissions in this Agreement relate to use of 

the Tracks of Railroad for the operation of Trains, immediately upon the execution and 

delivery of this Agreement, the parties shall execute and deliver a Station Lease with 

respect to the station Facilities enumerated in the annexed Exhibit F. It is contemplated 
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that an additional agreements (including Station Leases and amendments thereto) may be 

entered into between Commissions and Railroad conceming the constmction, 

maintenance, use and removal of certain ancillary facilities, including, among others, 

stations, platforms, canopies, parking areas and depots, for the accommodation of the 

Commissions'̂  employees and, particularly, passengers. It is understood that the 

indemnification and insurance provisions of this Article Nine of this Agreement shall 

apply with respect lo such constmction. maintenance, use and removal by the 

Commissions, any Operator, its or their employees, agents, contractors, passengers, 

invitees and the general public of any such facilities. 

9.4 The Commissions expressly understand and agree that their obligations to 

indemnify Railroad and hold Railroad harmless under the provisions of this Article Nine 

also extend lo and include the obligation lo indemnify and hold Railroad harmless from 

and against any and all damages (including punitive and exemplary damages), penalties, 

losses, fines, claims, liens, suits, liabilities, costs (including cleanup costs), judgments 

and expenses (including attomeys, consultants or experts fees and expenses) of every 

kind and nature suffered by or asserted against Railroad as a direct or indirect resuit of or 

due to the presence or escape of any hazardous materials, substances, wastes or other 

environmentally regulated substances on or from the Tracks, a Train or Equipment which 

presence or escape is attributable in any way to, or is exacerbated by, the operation of the 

Service over the 1 racks of Railroad or lo the presence of the Commissions' or any 

Operator's Equipment, personnel or passengers on or about Railroad's property. 

9.5 (a) Railroad shall give notice to the Division of Risk Management and to 

the Commissions as soon as reasonably practicable whenever the Railroad receives 
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credible noiice from any party that it is the intention of such party to hold Railroad 

responsible for an incident for which the Commissions are potentially liable under 

Section 9.1 hereof 

(b) Railroad agrees: (I) to cooperate in the defense of claims of which 

il gives the Division of Risk Management nolice hereunder; (2) to allow the Division of 

Risk Management, within its sole discretion, to settle or defend any such claim; and (3) to 

execute all documents reasonably required to enable the Division of Risk Management to 

recover amounts paid by the Division of Risk Management on behalf of the Comniissions 

to persons other than Railroad, 

ARTICLi;: 

ARTICLE TEN 

LABOR CLAIMS 

10,1 The Commissions will indemnify and hold harmless Railroad, its 

corporate affiliates, and its and their respective officers, agents and employees against 

any and all costs and payments, including, but not limited to, awards of benefits, back 

pay, penalty pay, allowances and awards of damages of any kind, however lhey may be 

denominated, and all arbitration, administrative and litigation expenses, arising out of 

claims or grievances made by or on behalf of employees of Railroad, or its corporate 

affiliates in connection w ith the implementation, «./peration or termination of this 

Agreement, whether pursuant to employee protective conditions imposed by a 

govemmental agency as conditions for that agency's approval or exemption of the Service 

or this Agreement, or pursuant to a collective bargaining agreement. 
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ARTICLE 

AR.TICLE ELEVEN 

dkfwrtePISPUTE RESOLUTION 

_The parties hereto shall make every reasonable etTort lo settle any dispute arising 

out ofthis Agreement without resorting to arbitration. If the parties so agree, they may 

retain a disinterested person experienced in railroad operations, or an accountant or 

attomey if appropriate, to render his or her objective advice and opinions, which shall be 

advisory only and not binding unless the parties agree in writing lo be bound by his or her 

judgment in a particular instance. 

Any claims or controversy between the Commissions and Railroad, except 

matters which are within the discretion or judgment of the Railroad, which cann jt be 

resolved by the parties conceming the interpretation, application or implementation of 

this Agreement shall be resolved by submitting such claim or controversy to arbitration. 

Any controversy which is subject to this arbitration provision that cannot be resolved 

within thirty (30) calendar days of the notice oflntent to seek arbit-̂ ition (unless the 

parties agree in writing to another time period), shall be submitted to disinterested 

arbitrators, one of whom shall be appointed by Railroad and the other of whom shall be 

appointed by the Commissions, and the two arbitrators so chosen shall select a third 

arbitrator. The decisions of a majority ofthe arbitrators shall be final and conclusive as 

lo the dispute(s) between the parties hereto. In case either ofthe said parties shall fail or 

refuse to appoint an arbitrator as aforesaid for the period of thirty (30) days after written 

notice given by the other party to make such appointment, then the arbitrator appointed 
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by the party not in default shall appoint a like competent and disinterested arbitrator for 

the defaulting party, and the said two arbitrators, so appointed, shall select a third 

arbitrator, and the three so chosen shall hear and decide such difference or dispute, and 

their decision, or that of a majority of the arbitrators, shall be final and conclusive upon 

the parties hereto. In the event that the two appointed arbitrators shall be unable to agree 

upon a third arbitrator within thirty (30) days after tlie appointment of the second 

arbitrator, such third arbitrator shall be appointed, upon the application of either party 

hereto and upon reasonable notice to the other party, by the American Arbitration 

Association, If any arbitrator shall decline or fail to act. the party or persons by whom 

said arbitrator was chosen or appointed, as the case may be, shall act to appoint another 

arbitrator. 

During the pendency of such arbitration proceeding, the busintss, operations to be 

conducted and compensation for service under this Agreement, to the extent that they are 

the subject of such controversy, shall continue to be transacted, used and paid in the 

manner and form existing prior to the arising of such controversy, unless the arbitrators 

shall make a preliminary mling to the contrary. Each party shall bear the costs and 

expenses incuned by it in connection with the arbitration, including the cost ofthe 

arbitrator appointed by it, and both parties shall share equally the costs and expenses of 

the third arbitrator. 
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ARTICLE 

ARTICLE TWELVE 

DEFAULT 

12.1 Failure on the part of the Commissions or an Operator to comply with the 

conditions of Article Two related to safety of operations or as provided in Subsection 

2,5(a) of Article Two shall result in the immediate termination of the rights of access 

granted the Commissions in Article Three hereof and failure to comply with any olher 

conditions of Article Two shall give the Railroad the right lo terminate such rights of 

access on ten (10) days' prior written notice. 

12,2 Failure on the part ofthe Commissions lo comply wilh any ofthe 

provisions of Article Nine hereof or the Plan shall constitute a default giving rise to a 

right in Railroad to immediately terminate this Agreement upon delivery of written notice 

by Railroad to the Commissions, 

12.3 Failure on the part of the Commissions to replace any Operator which 

becomes unacceptable to Railroad within a reasonable time following notice under 

Section 2,3 hereof shall constitute a default giving the Railroad the immediate right to 

terminate this Agreement without further notice, 

12.4 Failure ofthe Commissions timely lo make any payment required lo be 

made to Railroad under any provision of this Agreement shall constitute a default giving 

rise to a right in Railroad, on ten days prior written notice, to suspend the righls o*'access 

granted the Commissions in Article Three hereof If any sucii default shall persist for 30 

days, or if any such default ofthe sort provided for in this S|12,4, having been previously 
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cured, shall recur more than two times during the term of this Agreement, then Railroad 

may terminate this Agreement on ten days prior written notice. 

12.5 Failure on the part of the Commissions to substantially comply with any 

of its other obligations under this Agreemem shall constitute a default giving Railroad the 

right to terminate this .\greement on ten (10) days prior notice. 

12.6 Failure on the part of Railroad to substantially comply with its obligations 

under Article Six of this Agreement shall constitute a default by Railroad giving the 

Commission the right to terminate this Agreement on ten (101 days prior written notice, 

ARTICLE 

ARTICLE THIRTEEN 

NOTICES 

13.1 Any report, notice or other communication required or permitted 

hereunder shall, unless otherwise specified, be in writing and shall be delivered by hand 

or deposited in the United States mail, postage prepaid, addressed as follows: 

If to Kailroad: 

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

Attenlion: Assistant Vice Presideni - Passenger Services 

(wilh 2 copy to its General Counsel at the same address as set forth above) 

If to Commissions: 

Director of Operations 
Virginia Railway Express 
6800 Vuroar C'jr'rjr, Suite 217 
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Springfield. Virginia 221521 

(with a copy to the 
County Attomey of Prince William County 
One County Complex Court 
Prince William. Virginia 22192 9201) 

Either party may change the address at which it shall rocoive communications and 
notifications hereunder by notifying the other party in writing of such change. 

ARTICLE 

MISCEll If to Commissions: 

Director of Operations 
Virginia Railwav Express 
1500 King Street. Suite 202 
Alexandria. Virginia 22314-2730 

ARTICLE FOURTEEN 

MISCELLANEOUS 

Force Majeure 14.1 Force Majeure, Each party will be excused from 

performance of any of its obligations hereunder (except Article Nine)., to the other party, 

where such nonperformance is occasioned by any event beyond its control, which shall 

include, without limitation, any order, mle or regulations of any federal, state or local 

govemment body, agent or instnunentality, work stoppage, accident, natural disaster or 

civil disorder, provided that the party excused hereunder shall use all reasonable efforts to 

minimize its nonperformance and to overcome, remedy or remove such event in the 

shortest practical time. Railroad shall promptly undertake and complete the repair, 

restoration or replacement of any property which is necessary for the provision ofthe 

Service, or for the performance of any of the Railroad's other obligations hereunder which 
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is damaged or destroyed as a result of the force majeure occunence, subject to the 

Commissions' agreement to reimburse Railroad for the full cost of such repair, restoration 

or replacement, 

14,2 The article and section headings herein are for convenience only and shall 

nol affect the constmction hereof Neither this Agreement nor any ofthe terms hereof 

may be terminated, amended, supplemented, waived or modified orally, but only by an 

instmment in writing signed by all of the parties hereto, unless a specific provision hereof 

expressly permits one party to effect termination, amendment, supplementation, waiver or 

modificaiion hereunder, in which case such change shall be made in accordance with the 

terms of such provision. All exhibits attached hereto, and as they may be amended, are 

integral parts of this Agreement and the provisions set forth in the exhibits shall bind the 

parties hereto to th; same extent as if such provisions had been set forth in their entirety 

in the main body of this Agreement, 

14.3 In the event that any material provision of this Agreement is found to be 

invalid or unenforceable in any respect, either party may immediately terminate this 

Agreement by delivery of written nolice to the other party, 

14.4 The failure of either party to insist al any time upon the strict observance 

or perfonnance of any ofthe provisions ofthis Agreement, or to exercise any right or 

remedy in this Agreement, shall not impair any such right or remedy to be constmed as a 

waiver or relinquishment thereof 

14.5 This Agreement and each and every provision hereof are for the exclusive 

benefit ofthe parties hereto and not for the benefit of any third party. Nothing herein 
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contained shall be constmed as creating or increasing any right in any third party to 

recovery by way of damages or otherwise againsi either ofthe parties hereto. 

14,6 The rights and obligations of the Railroad and the Commissions hereunder 

may be assigned only with the prior written consent of the other party, except in the event 

ofthe dissolution, merger or other event terminating the existence of either the Railroad 

as a corporate entity or one or both ofthe Commissions, as bodies politic, in which case 

the rights and obligations of either party hereunder shall be assumed by the party's 

successcr and assigns. 

14̂ 7 While it is understood and agreed that the Commissions shall act together 

in all matters affecting the Service, the rights and obligations of the Commissions 

hereunder shall be shared jointly and severally. 

14,8 This Agreement shall be govemed by the laws of the Commonwealth of 

Virginia, 
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IN WITNESS WHEREOF, the Railroad and the Commissions have caused their 

names lo be signed hereto by their officers thereunto duly authorized and their seals, duly 

attested, to be hereunto aft'.xed ŝ of the day and year first above written. 

Attest: CSX TRANSPORTATION. IN.C 

Byi. 
Secretary 

Title: 

Attest: NORTHERN VIRGINIA TRANSPORTATION 
COMMISSION 

Secretarv Title: Chairman 

Attest- POTOMAC AND RAPPAHANNOCK 
TRANSPORTATION COMMISSION 

Secretarv Title: Chairman 
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—COMMISSION 

Secretary Title: 

Attestf POTOMAC AND RAPPAHA>JNOCK 
TRi\NSPORTATION COMMISSION 

= = = = = = = 
Secretary Title: 
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r EXHIBIT A 
Page 1 of 3 

OPERATING PUN FOR COMMUTER RAIL SERVICE 

Train Operations 

The commuter rail service to be provided shall include operation of the following 
number of commuter trains on each day of every week, Monday through Friday, other 
than holidays: 

From 

Olive 
Manassas Airport 
Alexandna 
Manassas Airport 

From 

Washington 
Washington 
Manassas Airport 
Alexandria 

Mornings 

Evenings 

Is 
Washington 
Alexancria 
Manassas Airport 
Washington 

Olive 
Manassas Airport 
Alexandria 
Manassas Airport 

4 
1 
1 * 
3 

4 
3 
1 * 
1 

* Non-Stop. 

The advertised schedules of trains may be modified_uncer snowjmergency conditions 
and wiil not be operated on the following holidays: ' ~ ~ ' 

New Year's Day 
Jackson-King-Lee Day 
Washington's Birthday 
Memorial Day 
Independence Day 

Labor Day 
Columbus Day 
Veteran's Day 
Thanksgiving Day 
Christmas Day 



EXHIBIT A 
Page 2 of 3 

Cor^/irP r;f;infiquration 

The trains indicated at page 1 of this Exhibit shall ccme into Railroad's line at AF 
Interlocking or depart from their origin stations at approximately the times indicated below: 

Mornings 

From Io 

Olive 
AF 
Alexandria 
AF 

Washington 
Alexandria 
AF 
Washington 

0520 0550 0520 0645 
0520 
0625 

0552 0717 0747 

C Evenings 

From I f i 

V/ashington 
Washington 
AF 
Alexandria 

Olive 
AF 
Alexandria 
AF 

1625 1655 1720 1745 
1635 1710 1735 
1847 
1855 

«5rhPHnip Standards 

Elapsed times between station stops of trains indicated at page 1 of this Exhibit 
shall be as follows: 

Northbound Southbound 
Minutes 

Washington Union Station/L'Enfant Plaza 
U Enfant Plaza/Crystal City 
Crystal City/Alexandria 
Alexandria/AF 
Alexandria/Springfield 

5 5 
5 5 
6 5 
5 5 
9 9 



f EXHIBIT A 
Page 3 of 3 

Northbound Southbound 
Minutes 

Springfield/Lorton 
Lorton/'iVoodbridge 
Woodbridge/Leesylvania 
Leesylvania/Quantico 
Ouantico/Brooke 

Brooke/Leeland Road 
Leeland Road/Fredericksburg 
Fredericksburg/Olive 

6 6 
5 5 
6 . 5 
6 6 

12 12 

5 6 
5 5 
8 10 

NOTE; Excludes station dweli time. Running times to be 
adjusted, as appropriate, after operation of test 
trains. 

c Equipment 

Equipment used in providing the ccm,muter rail sen/ice v/iil be locomotives and 
cars owned, leased, rented or othenvise controlled by the Commissions. It will consist 
of locomotive-hauled coaches in a push/pull configuration, bids for which are being 
requested for submission prior to the end of 1S89. Copies of the solicitation will be 
supplied to Railroad by Commissions, and Commissions invite comments from the 
Railroads. 
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EXHIBIT A - 1 

The f c i l o w i n g o p e r a t i o n s p l a n s h a l l becoae e f f e c t i v e as o f 
January 1 . 1995, s u b j e c t t o compliance w i t h the terms and 
c o n d i t i c n s of Tec t io ; . 2 .9 (b) and s u b j e c t f u r t h e r t o the f o l l o w i n g 
r e s t r i c t i o n : 

AKY VTODAY MAh.'vSSAG TItAINS TO ALEXANDRIA MUST CLEAR AT NORTH 
ALEXANDRIA INXERLOCKANG TO SWAP ENDS. CANNOT HOLD MAINLINE TRACK. 



F R E D E R I C K S B U R G 

NORTHBOUND 

PROPOSAL 10/05/94 

308 



F R E D E R I C K S B U R G 

WITH 99 SOUTHBOUND 

PROPOSAL 10/05/94 



F R E D E R I C K S B U R G 

SOUTHBOUND WITHOUT 99 

PROPOSAL 10/05/94 



MANASSAS PARK 

BURKE CENTRE 

ROLLING ROAD 

IBACKLICK ROAD 

ALEXANDRIA 

CRYSTAL CITY 

L'ENFANT 

WASHINGTON 

5:26 

5:39 

5:43 

5:50 

6:03 

6:12 

6:17 

DH t o 
FBG 
FOR 
308 

M A N A S S A S 

NORTHBOUND 

PROPOSAL 10/05/94 

328 

8:00 

8:06 

6:26 

6:39 

6:43 

6:50 

7:03 

7:12 

7:17 

7:29 

DH to 
BRU 
FOR 
330 

:11 

7:24 

7:28 

7:35 

7:48 

7:57 

8.-02 

8 :14 

7:41 

7 :54 

7:58 

8:05 

8:18 

8:27 

8:32 

8:44 

8:11 

8:23 

8:27 

6:33 

8 :46 

8:55 

9:00 

9:10 

from 
300 
DH 
from 
WAS 

330 

9:14 

9:20 

9:2: 

332 

11:20 

9:37 

9:41 

9:47 

9:59 

11:25 

11:37 

11:41 

11:47 

11:59 

334 336 

1:20 3:2C 

1:25 3:2; 

1:37 

l : 4 l | 

1:47| 

1:59 3:5 

DH 

t o 

WAi 



M A N A S S A S 5 
SOUTHBOUND 

PROPOSAL 10/05/94 

WASHINGTON 

L'ENFANT 

C31YSTAL CITY 

ALEXANDRIA 

BACKLICK ROAD 

ROLLING ROAD 

BURKE 

IMANASSAS 

MANASSAS 

BROAD 



FREDERICKSBURG LINE 
Post Featherstone and Lorton 

draft Of 10/15/97 

Exhibit A-2 

NORTH 

300 302 304 306 308 310 312 
frequency m-t m-f m-f ,Tl-f m-f m-f m-f 

XR 5 5 6 3 7 turn turn 

07a 38a 14a 49a 20a 

FREDRICKSBG 5 15 5 46 6 22 6 57 7 28 8 5 26p 
10a 

LEELAND RD 5 21 F 52 6 28 7 03 7 34 8 16 

BROOKL 5 26 5 57 6 33 7 08 7 39 8 21 
QUANTICO 5 38 t: OP 6 45 7 20 7 51 8 33 5 46 

RIPPON b "7 6 18 6 54 7 29 8 00 8 41 

WOODBRIDGE 5 52 6 24 7 00 7 35 8 06 8 47 
LORTON 5 58 6 31 7 07 7 42 8 12 8 52 

FRANCONIA Id) 6 04 6 38 7 14 7 49 8 18 8 59 
ALEXANDRIA (d) 6 17 6 48 7 24 7 59 8 30 9 10 6 14 
CRYSTAL CITY (d) 6 26 6 57 7 33 8 08 8 39 9 19 

FIO 6 28 6 59 7 35 8 10 847 9 25 
L'ENFANT (d) 6 33 7 04 1 40 8 15 8 46 9 26 
UNION STATION 6 7 14 7 8 8 9 6 40p 

43a 50a 25a 56a 38a 

(d) = train may leave ahead of schedule 



SOUTH 
319 301 303 3C3 305 307 309 

f requency m-f m-f m-f m-f m - f m-f m-f 

UNION STATION 6 
53a 

3 45p 4 15p 4 45p 5 15p 5 
55p 

6 55p 

L'ENFANT 3 5 3 4 2 3 4 53 5 23 6 02 7 0 2 
RO 6 59 5 57 4 27 4 57 5 27 8 05 7 06 

C R Y S T A L CITY 4 01 4 31 5 01 5 31 e 11 7 11 

ALEXANDRIA 7 0 7 4 0 9 4 3 9 5 0 9 5 39 6 19 7 19 

FRANCONIA 4 18 4 48 5 18 5 48 6 28 7 2 8 

LORTON 4 25 4 55 5 25 5 55 6 34 7 3 4 

WOODBRIDGE 4 3 3 5 0 3 5 33 6 0 3 6 41 7 41 

RIPPON 4 38 5 0 8 5 38 6 08 6 46 7 4 6 

QUANTICO 7 35 4 4 7 5 17 5 47 6 17 6 55 7 55 

BROOKE 4 5 8 5 28 5 58 6 28 7 0 6 8 05 

LEELAND RD 5 0 4 5 3 4 6 0 4 6 34 7 12 8 10 

FREDRICKSBG (d) 8 
OOa 

5 16 5 4 6 6 16 6 46 7 26 8 2 0 

XR turn tu rn 5 55p 6 25p 6 55p 7 
38p 

8 30p 

(d) = train may leave ahead of schedule 



EXHIBIT B 

TRACKS 

For the purposes of this Agreement, Tracks shall be defined 
to include the following operating f a c i l i t i e s owned by CSX 
Transportation, Inc. 

1. No. 2 Main Track and no. 3 Mam Track between Mile Post 
53.2 and Mile Post and appurtenant f a c i l i t i e s . 

2. No. 1 Track between Hamilton interlocking and FB 
interlocking and appurtenant f a c i l i t i e s . 

3. Main Line associated side tracks between Mile Post 53.2 
and Mile Post 110, for the purpose of emergency 
clearing, and appurtenant f a c i l i t i e s . 

4. No. 1 Track between PP and NPP interlockings and 
appurtenant f a c i l i t i e s . 

5. Signal equipment associated with tracks in 1-4 above. 



E x h i b i t C-1 

VRE CONTRACT FEES ON CSXT CONTRACT 

CSXT MAINLINE CONTRACT FEE 
FIRST YEAR 7/1/98-6/30/99 
ANNUAL: 12 MONTH BASIS 

12 TRAINS 

FIRST YEAR 7/1/98-6/30/99 
ANNUAL 12 MONTH BASIS 

14 TRAINS 

1 FIXED PRICE MONTHLY ANNUALIZED MONTHLY ANNUALIZED 

A DIRECT SERVICES 
1 COMMUTER DESK 
2 GEN & ADMIN 
3 STATION LEASES 

$3,333 
$9,000 
$8,333 

$4C,000 
$101,000 
$100,000 

$3,333 
$9,000 
$8,333 

$40,000 
$108,000 
$100 000 

SUBTOTAL $20,666 $248,000 S20.666 $248,000 

II VARIABLE ^RICE — PER TRAIN MILE ^ ^ ^ 

FREDERICKSBURG LINE TRAINS 
A MAINT. SIGNAL, ETC 
B ACCESS COMPONENTS 

$2 94 
$5 63 

$41,289 
$79,068 

$495,464 
$948,796 

$47,599 
$91,150 

$571,169 
$1,093,768 

MANASSAS LINE TRAINS 
A MAINT, SIGNAL, ETC $2 94 $13,726 $85,995 $13 726 $85 995 

SUBTOTAL $134,083 $1,530,254 $152,474 $1 750,932 

III CONTRACT BASE (l&ll) TOTAL $154 749 $1,778,254 S173 140 $1,998,932 

IV INCENTIVES FOR YEAR ONE $42,833 $514,000 $42,833 $514,000 

V CONTRACT TOTAL FOR YEAR ONE $197,582 $2,292 254 $215,973 $2,512,932 

YEAR TWO 7/1/99 - 6/30/00 

:.\JCENTIVE FOR YEAR T W O ' 

CONTRACT TOTAL FOR YR TWO 
$50,735 

$205,485 
$o05,690 

$2,383,944 
$51,472 

$224,612 
$614,517 

$2,613,449 

YEAR THREE 7/1/00 -6/30/01 
INCENTIVE FOR YEAR THREE 
CONTRACT TOTAL FOR YR THREE 

$58,956 
$213,705 

$701,048 
$2,479,302 

$60,456 
$233 597 

$719,055 
$2,717,987 

YEAR FOUR 7/1/01 - 6/3C/02 
INCENTIVE FOR YEAR FOUR 
CONTRACT TOTAL FOR YR FOUR 

$67,504 
$222,253 

$800,220 
$2,578,474 

$69 800 
$242 941 

$827,775 
$2,826,706 

YEAR FIVE 7/1/02 - 6/30/03 
INCENTIVE FOR YEAR FIVE 
CONTRACT TOTAL FOR YR FIVE 

$76,394 
$231,143 

$903,359 
$2,681,613 

$79,518 
$252,658 

$940,843 
$2,939,775 

YEAR SIX 7/1/03 - 6/30/04 
INCENTIVE FOR YEAR SIX 
CONTRACT TOTAL FOR YR SIX 

$85,640 
$240,389 

$1,010,624 
$2,788,878 

$89,624 
$262,764 

$1,058,434 
$3,057,366 

YEAR SEVEN 7/1/04 - 6/30/05 
INCENTIVE FOR YEAR SEVEN 
CONTRACT TOTAL FOR YR SEVEN 

$95,255 
$250,004 

$1,122,179 
$2,900,433 

$100135 
$273,275 

$1,180,729 
$3,179,660 

CSXTCO XLS 1 10/20/97 



VRE CONTRACT FEES ON CSXT CONTRACT 

YEAR EIGHT; 7/1/05 - 6/30/06 
INCENTIVE FOR YEAR EIGHT 
CONTRACT TOTAL FOR YR EIGHT 

YEAR NINE 7/1/06 - 6/30/07 
INCENTIVE FOR YEAR NINE 
CONTRACT TOTAL FOR YR NINE 

YEAR TEN: 7/1/07 - 6/30/08 
INCENTIVE FOR YEAR TEN 
CONTRACT TOTAL FOR YR TEN 

$105,255 
$260,004 

$115,656 
$270,405 

$126,472 
$281,221 

$1,238,196 
$3,016,450 

$1,358,854 
$3,137,108 

$1,484,338 
$3,262,593 

$111,066 
$284 206 

$122,434 
$295,574 

$134,257 
$307,397 

$1,307,915 
$3,306,847 

$1,440,189 
$3,439,121 

$1,577,754 
$3,576,685 

^ ESTIMATE BASED UPON 168,525 MILES FOR 1 2 FREDERICKSBURG LINE TRAINS 

^ ESTIMATE BASED UPON 194.275 MILES FOR 1 4 FREDERICKSBURG LINE TRAINS 

^ ESTIMATE BASED UPON 29,250 MILES FOR 1 8 MANASSAS LINE TRAINS 

MAINASSAS LINE TRAINS PAY ONLY THE MAINT, SIGNAL COMPONENT 

I N C E N T I V E INCREASES FOR YEAR T W O A N D EACH YEAR THEREAFTER, EQUAL TO 4% O F 

PREVIOUS YEAR'S TOTAL CONTRACT COST, ARE S H O W N BY WAY OF ILLUSTRATION ANNUAL 

INCREASES SHALL BE MADE IN ACCORDANCE WITH SECTION 5 1 OF THE OPERATING ACCESS 
AGREEMENT. 

CSXTCO.XLS 10/20/97 



EXHIBIT C-2 

VIRGINIA RAILWAY EXPRESS 

INCENTIVE AGREEMENT 

Incentive payments w i l l be paid for each regularly scheduled 

Train (excluding Special T r a i n s ) , as set f o r t h i n Exhibit A or A-

1, which obtains an on-time performance of at least 90% during a 

month, at the following check points: 

Northward Trains - the check point w i l l be the a r r i v a l at 

"RO" Interlocking. 

Southward Trains - the check point w i l l be the a r r i v a l at 

"XR" Interlocking. 

A. Performance Calculation 

Percentage on-time performance at a check point i d e n t i f i e d 

above during a calendar month w i l l be calculf.ted by d i v i d i n g the 

number of times the Trains a r r i v e d on-time c:': the check point by 

the t o t a l number of t r i p s operated during the month. For 

purposes of t h i s c a l c u l a t i o n , the lollowing conditions w i l l 

apply: 

1. A Train i s considered "on-time" i f the Train a r r i v e s at 

a check point on or before the scheduled a r r i v a l time of such 

Trcj.n (as set f o r t h i n E x h i b i t A or Exhibit A-1), plus: 

(a) Five (5) minutes of standard tolerance-, northward 

Trains onlv. 

(b) The actual number of minutes a southward Train i s 

late leaving "RO" Tower. 



(c) The actual number of minutes a northward Train i s 

late leaving "XR" Tower. 

(d) The actual number of minutes the Train i s delayed 

due to mechanical f a i l u r e s or deficiencies of the 

Commissions' equipment. 

(e) The actual number of minutes the Train i s delayed 

as a r e s u l t of complying with ADA standards or 

the loading or unloading of passengers.:.—— 

othoi"—rcQgon—other—th*ft—Railroad' a—failure—fer© 

corv.ply w i t h the AgrcGment. 

(f) The actual number of minutes the Train i s delayed 

by law enforcement or other governmental agencies 

or f o r emergency medical services or FRA 

ef f i c i e n c v t e s t i n g or by reason of force majeure 

events. 

(g) The actual number cf minutes the Train i s l a t e 

because the Train i s under powered e ^ f — i r s — 

oporatir.g at Quthoriacd oposd? for ar.y rcaoon. 

(h) The actual numoer of minutes the Train i s delayed 

as a r e s u l t of holding or Gcno^lidating a Train at 

VRE's request. 

The actual number of minutes the Train ia dGlayed 

t t s — r a o u i t — e r § — t h e o o n a t r u G t i o n — — I m p r o v e m c n t a 

•i mniv 

CO i j G G C l O f i J . I ; O r — Q ^ y O t h o IT 

operational—efficienGy tcating.-



NOTE: Delays accruing because of either Item a (known as 

standard tolerance) or Items b through -i-h (known as extended 

tolerance), w i l l be added to the scheduled time i n determining 

the on-time performance of any such Train that i s affected. 

2. A Train s h a l l not be counted as operated when: 

(a) The Train i s annulled or terminated by VRE. 

(b) The Train s t r i k e s a trespasser-r^' vahislG or a foreign 

object or ia d i r e c t l y involved ir. any other aceidcnt or-

derailment. 

(c) The Train i s delayed, d i r e c t l y or i n d i r e c t l y , as a 

resu l t of the operation of another Train. 

(d) CSXT i s unable t o allow operation of the Train because 

of force majeure events. 

3. Incentive Earnings Table 

The Commissions s h a l l pay CSXT incentive compensation based 

on the percentage of on-tim,e performance for the month as 

shown on the annexed tables. The earnings (accom.panied by 

appropriate documentation) s h a l l be included i n the monthly 

b i l l f o r services provided under the Agreement. 

NOTE 1: CSXT w i l l not obtain any incentive payments for a Train 

naving on time performance ©ft.'2f less than 90%. 

NOTE 2: Special Trains are excluded from the provisions of t h i s 

portion of the Agreement. 

NOTE 3: Disputes over the on-time performance or payments 

regarding on-time performance w i l l be resolved between the 

parties during the f i r s t Sservice review meeting following the 



month i n which the Train (s) i n question operated. In a d d i t i o n , 

i n instances of delays greater than 30 minutes, Railroad s h a l l 

promptly review the circumstances causing such delays and advise 

the Commissions of i t s f i n d i n g s , including corrective action, i f 

any, which Railroad proposes t o prevent the recurrence of such 

delays. 

B. Construction of Schedules f o r Modified Service 

(1) When the Service i s modified for any reason (in c l u d i n g , 

but not l i m i t e d to, changes i n authorized speeds, the consist of 

e x i s t i n g Trains, the Service, the f r e i g h t operations of CSXT, or 

the i n t e r c i t y r a i l passenger service of NRPC) , scheduled running 

times, including adequate dwell times and adequate recovery time 

w i l l be established by a j o i n t f i e l d test conducted by operating 

o f f i c e r s of CSXT and the Commissions or i t s Operator. Such 

operating o f f i c e r s w i l l be q u a l i f i e d on the t e r r i t o r y and the 

current operating rules of CSXT. 

(2) Field tests w i l l be made r i d i n g aboard the Train(s) 

documenting the running times, delays and special conditions i n 

order to determine schedule minutes for the Train (s). Test study 

records w i l l be retained by CSXT f o r three (3) years. 

(3) When scheduled f i e l d t e s t s are required, such t e s t w i l l 

be conducted, completed and agreed upon at least . , days p r i o r t o 

any timetable change. 

• <VOC 18249 vOI S0lit97 



iKllUAL UCOrriVE TABLES 
CSn - VM COMTRACT - EXHIBIT C-2 

X. FOR DP TO 8 TRAINS 

AVERAGE ON TIME PER CENT 
PERFORMANCE AVAILABLE 

n 11 
(7 MONTHS) 

YS I 2 
(12 MONTHS) 

Ml I 3 
(1> MOTTBS) (12 HOHTHS) 

« / 5 
(12 MONTHS) 

100 \ 
99 \ 
98 \ 
97 \ 
96 X 
95 \ 
94 \ 
93 \ 
92 \ 
91 \ 
90 \ 

100 
95 
90 
85 
80 
75 
70 
65 
60 
65 
50 

$44,333 
$42,116 
$39,900 
$37,6a3 
$35,466 
$i3,250 
$31,033 
$28,816 
$26,600 
$28,816 
$22,167 

$176,000 
$167,200 
$158,400 
$149,600 
$140,800 
$132,000 
$123,200 
$114,400 
$105,600 
$114,400 
$88,000 

$276,000 
$262,200 
$248,400 
$234,600 
$220,800 
$207,000 
$193,200 
$179,400 
$165,600 
$179,400 
$138,000 

$376,000 
$357,200 
$338,400 
$319,600 
$300,800 
$282,000 
$263,200 
$244,400 
$225,600 
$244,400 
$188,000 

$476,000 
$45̂ 200 
$%28,400 
$404,600 
$380,800 
$357,000 
$333,200 
$309,400 
$285,600 
$309,400 
$238,000 

B. FROM 9 TO 12 TRAINS * 

AVEMGE ON TIME PER CENT W M ,7^*L^i JIHJHŜ  
PERFORMANCE AVAILABLE (7 MOlfTHS) (12 MONTHS) (12 MONTHS) 

YR < 4 
(12 MONTHS) 

YR i 5 
(12 MONTHS) 

100 
99 
98 
97 
96 
95 
94 
93 
92 
91 
90 

100 
95 
M 
IS 
10 
75 
70 

a 
CO 
(5 
90 

$66,500 
$63,175 
$59,850 
$56,525 
$53,200 
$49,875 
$46,550 
$43,225 
$39,900 
$43,225 
$33,250 

$214,000 
$203,300 
$192,600 
$181,900 
$171,200 
$160,500 
$149,800 
$139,100 
$128,400 
$139,100 
$107,000 

$314,000 
$298,300 
$282,600 
$266,900 
$251,200 
$235,500 
$219,800 
$201,100 
$188,400 
$204,100 
$157,000 

$414,000 
$393,300 
$372,600 
$351,900 
$331,200 
$310,500 
$289,800 
$269,100 
$248,400 
$269,100 
$207,000 

$514,000 
$488,300 
$462,600 
$436,900 
$411,200 
$385,500 
$359,1*00 
$334,100 
$308,400 
$334,100 
$257,000 

» OVER 12 TRAINS MILL REQOIRE A NES INCZWIVE AMOOHt. 

11/14/94 'VRZIIC' 



E3CHIBIT C-3 
COST APPENDIX AKD INVOICE FORMAT 

CONTRACT FEB . , , , 
^ Monthly Annual 

T. FTXEP PRICE 
1. Commuter Desk 

2 . Gen and Admin 

3 Stat ion Leases 

Sxib Total 

IT. VARIABLE PRICE per t r a i n mile 

A. Maint, Signal, Etc. 

B. Access Components 

Sub Total 

I I I . Contract Fee Total (I+II) 

IV. INCENTTVF PAYMENTS 

SUPPLIED SERVICES 

ITEM 1; LOCOMOTIVE RENT (REFERENCE 2.11 A. PG ) 
Actual cost of rental of railroad supplied locomotive and crew, 
in VRE service. (EB rates apply) Fuel and placement cost 
additional. 

ACTUAL COST 

ITEM 2; RAILROAD SUPPLIED PASSENGER SERVICES 
(REFERENCE 2.11 B. PG ) 

Actual cost incurred by railroad to transfer, relocate or 
attend to passengers of VRE when/if railroad required to. 

ACTUAL COST 

ITEM 3; ACCIDENT EXPENSE (REFERENCE 2.11 C. PG. ) 
A. Actual cost of recovering VRE equipment and placement at 
designated location. 
E. Actual cost of repair to railroad plant including but not 
limited to track, signal etc. 
C. Recovery and remediation of fuel o i l and other hazardous 
material 
D. Other ACTUAL COST 



ITEM 4; COST TO SUPPLY TRANSPORTATION RELATED NEEDS. 
(REFERENCE 2.5 C PG ) 

cost related to qu a l i f y i n g and t e s t i n g operating 
personal engaged i n the service. ACTUAL COST 

ITEM 5; COST OF SUPPLYING REQUESTED PILOTS 
(REFERENCF 2.5 C PG ) ACTUAL COST 

ITEM 6; COST OF OPERATING SUPPLIES (REFERENCE 2.5 D PG ) 
Actual cost of supplying operating rules, safety r u l e s , 
switch keys and other supplies. 

ACTUAL COST 

jTEM 7: COST OF CONDUCTING HEARING FOR OPERATING PERSONAL 
RELATED TO THE SERVICE. (REFERENCE 2.5 F PG ) 

ACTUAL COST 

ITEM 8; COST TO MODIFY RAILROAD PLANT (REFERENCE 2.9 A PG ) 
Cost to add to, change, modify or abandon r a i l r o a d property, 
right-of-way or other changes to the r a i l r o a d plant requested 
by the commission or required by a goveming agency r e l a t e d 
t o the service. ACTUAL COST 

ITEM 9: COST FOR ANY RAILROAD SUPPLIED POLICING SERVICE. 
(REFERENCE 8.1 PG ; ACTUAL COST 

ITEM 10; CLAIMS COST, SERVICE RENDERED OR PAYMENTS MADE RELATED TO 
THE SERVICE. (REFERENCE 9 PG ) 

ACTUAL COST 

ITEM 11; LABOR CLAIMS PAID BY RAILROAD RESULTINC FROM THE SERVICE. 
(REFERENCE 10.1 PG ) ACTUAL COST 

ITEM 12; SPECIAL TRAINS CHARGE (REFERENCE 1. PG , 3.1 PG ) 
Cost to run special trains. NEGOTIATED CHARGE 

ITEM 13: OTHER CHARGES Billable charges listed in the body of this 
agreement and not listed specificly in this Cost Aopendix 

ACTUAL COST 



EXHIBIT D 

11/27/89 

NORTHERN VIRGINIA AND POTOMAC AND RAPPAHANNOCK 
TRANSPORTATION COMMISSIONS 

COMMUTEF RAIL OPERATIONS LIABILITY INSURANCE PLAN 

lo^o^ic and Rappahannock Transportation Comm ssions (hereinafter 
^KI -rLmissions") L i a b i l i t y Insurance Plan (hereinafter the 
"5!anTe aiushed to f u l f i l l the l i a b i l i t i e s , created by the 
indemn fication portions of the various Operating and/or Access 
iSreenents entered into between the Commissions and the several 

1 Enriti;s as well as direct l i a b i l i t i e s of the Commissions 
arising out of the operation of the Commuter Services. 

The Plan and a l l INSUREDS/INDEMNITEES. as defined herein, agree 

as follows: 

PART A. INSURING AGREEMENT 

The Plan w i l l oay on behalf of the INSURED/INDEMNITEE as 
J^reafter a l l s u L which the INSURED/INDEMNITEE shall become 
i!o^ilv obligated to pay as DAMAGES as a result of OCCURRENCES. 
Salh coveraglprovided hereunder sh a l l be applicable despite the 

that such l i a b i l i t y may have been caused, in whole or in 
J : ^ l T t r!;egligencer regardless o^ 

:;;t:?^.'i?to^rn'Agreem;nrw!'ti^"e Jom^iL.^ns for tXe provision 
of COMMUTER RAIL SERVICE. 

PART B. DEFENSE. SETTLEMENT AND SUPPLEMENTARY PAYMENTS 

n The Plan shall have the right and duty to defend any suit 
I S a i n s ^ t S e INSURED/INDEMNITEE seeking DAMAGES on account of 
such OCCURRENCE for which the Commissions are responsible 
Dursuant to the respective Agreements, even i f any of the 
'allegations of the suit are groundless. J^^l^J' J j * " * ^ " ' 
lent and may make such investigation and settlement. 
s u S U c r t o the provisions of B(2)(b). of any claim or suit 
as itdeeSs expedient; provided, however, the Plan shall not 
he obligated to pay any claim or judgment or defend any 
Jui? i n e r tTie applicable limit of the Plan's has 
been exhausted by payment of judgments, settlements, or 
supplementary expense payments, except as provided in Part 
B(4) below. 



with respect to claims for which the Commissions are 
responsible and which involve litigation against the 
INSURED/INDEMNITEE, the Commissions w i l l provide, at the 
Plan's expense, legal representation. Selection of counsel 
to represent any INSURED/INDEMNITEE in such l i t i g a t i o n shall 
be determined by the Plan. The INSUREDS/INDEMNITEES may. at 
their own expense, provide for legal representation with 
respect to claims which involve litigation against them. 

2) a) An INSURED/INDEMNITEE shall not, except at his own cost 
and for his own account, make any payment, admit any 
l i a b i l i t y , settle any claim, assume any obligation, or 
incur any expense for which the Plan would be liable 
without the written consent of the Plan except as 
provided below. 

b) Each INSURED/INDEMNITEE, as the case may be. w i l l 
promptly advise the Plan of claims. The Plan, however, 
fgrees that AMTRAK w i l l handle, subject to the Division 
of Risk Management's oversight, ^he investigation and 
settlement of a l l claims arising out of the COMMUTER 
RAIL SERVICE. The Division of Risk Management and 
AMTRAK will coordinate tha investigation of a l l 
claims. specifically, AMTRAK w i l l evaluate each claim 
i t receives uoon receipt and provide the Commissions and 
the Division of Risk Management with an i n i t i a l 

( report. AMTRAK w i l l also submit, at least semi-
annually, a report on a l l claims of which i t i s aware of 
indicating stalus. The Division of Risk Management 
specifically agrees that AMTRAK has the authority to 
i K t i e and pay^ndividual claims up to $10,000.00 for 
anv one claim . Any proposed settlement or P^Y^jnt of a 
single claim which is in excess of $10,000 w i l l be 
submitted to the Division of Risk Management for prior 
approval. 

3) The Plan w i l l pay. as supplementary expenses: 

a) expenses for reasonable attorneys fees incurred in the 
defense of claims; 

b) expenses incurred by the INSUREDS/INDEMNITEES for out­
side manpower and for other extraordinary expenses of 
handling individual claims, as set out in the Operating 
and/or Access Agreements, provided prompt and advance 
notice of such expenses i s provided the Plan? 

c^ costs assessed against the INSURED/INDEMNITEE in any 
suit covered by the Plan and a l l interest on the amount 
of any -Judgment therein which accrues after entry of the 
judgment and before the Plan has paid or tendered or 
deposited in court that part of the judgment; 



d) premiums on appeal bonds required in any suit covered by 
the Plan and costs of attachment or similar bonds. 

4) a) The expenses referred to in " ^ ^ P a " ? " ? ^ ' ^ i ^ i * through 
^ 3(d) above shall be in addition to the $75,000 per 

claimant limit set oot in Part C d ) . but s^^aU b« 
included within the limits set out m Part C(2). 

b) If suit i s brought against an INSURED/INDEMNITEE 
alleging claims not arising cut of an OCCURRENCE and for 
which the commissions are not responsible together with 
claims arising out of an Occurrence for which the 
ComiTsstons a?e responsible, the INSURED/INDEMNITEE and 
the commissions, with the Plan's approval, w i l l agree on 
a method of allocating equitably the costs of defense 
described in subparagraphs 3(a) through 3(d) above. 

PART C. LIMITS OF LIABILITY 

'^qardless of the number of (1) INSUREDS/INDEMNITEES under this 
n I n " oersons or organizations who sustain D.̂ MAGES payable 
•inder this* PLAN, or (3) suits brought on account of insurance 
afforded by this Plan, the Plan's l i a b i l i t y i s limitea as 
follows: 

1) The Plan's l i a b i l i t y with respect to any Insured_defined in 
Part E(4)(a) shall not exceed $75,000.00 per claimant; 

2) With regard to the l i a b i l i t y of any Insured Rail Entity or 
UabiU?y Assumed by the Commissions by specific contractual 
indemnity; 

a) The limit of l i a b i l i t y under this Plan, regardless of 
the number of claims or the number of Insureds, shall 
not exceed $200,000,000 as a result of, or arising from, 
OCCURRENCES in any one ANNUAL TERM. 

b) This limit of l i a b i l i t y required by 2(a) above may be 
f u l f i l l e d by self-insurance, purchased commercial 
insurance or participation in any alternative insurance 
mechanism, provided, however, that the extent of 
l i a b i l i t y covered under this Plan shall not be reduced 
bv. or limited to, the coverage provided by any such 
insurance. The reinstatement of a l l or any portion of 
any insurance coverage purchased by the Plan shall not 
operate to increase the annual aggregate l i a b i l i t y of 
the Commissions under the Plan's self-insurance 
provisions to a sum in excess of $200,000,000. 

c) The Plan shall consist of a $5 million self-insured 
retention and the balance of the coverage up to $200 
million shall consist of commercial insurance or 
participation in any financially sound , . 
insurance mechanism. Except for the i n i t i a l $5 million 



self-insurance retention, self-insurance s h a l l be used 
only to the extent that commercial insurance or 
alternative insurance mechanisms are not available. 

3) In the event that the Commuter Rail Operations L i a b i l i t y 
Insurance Trust Fund created and maintained for the purpose 
of implementing this Plan i s rendered or becomes insolvent, 
neither the Commonwealth of Virginia, the General Assembly 
of Virginia nor any department, agency, institution, board, 
commission or officer, agent or employee, or any of the 
constituent jurisdictions of either Commission or any 
officer, agent or employee thereof, shall be l i a b l e for any 
claim that would have been covered under t h i s Plan but for 
such insolvency. The establishment of this Plan does not, 
and shall not be deemed or construed to, pledge or obligate 
the f u l l faith and credit of the Commonwealth of Virginia or 
any p o l i t i c a l subdivision thereof. 

The determination of such insolvency rests solely with the 
Departaent of General Services, Division of Risk Management, 
and wil l be communicated promptly to a l l 
INSUREDS/INDEMNITEES. The financial status of the Plan 
shall be reported to the INSUREDS/INDEMNITEES at least semi­
annually. 

PART D. EXCLUSIONS 

1) The Plan shall not be obligated to make any payment or 
defend any lawsuit in connection with any claim made against 
the INSURED/INDEMNITEE: 

a) Based upon or attributed to their gaining in fact iny 
profit,; advantage or remuneration to which they were not 
legally entitled; 

b) Brought about or contributed to by fraud or dishonesty 
of an INSURED/INDEMNITEE; provided, however, such exclu­
sion shall not be effective unless a judgment or other 
final adjudication thereof adverse to such 
INSURED/INDEMNITEE shall establish that acts of active 
or deliberate dishonesty or fraud cc-nraitted by such 
INSURED/INDEMNITEE were material to t\e cause of action 
so adjudicated; and further provided that this exclusion 
shall not apply to any 1̂ 7SURED/INDEMN1TEE other than the 
entity, including i t s officers ar-S employees, who 
committed such fraud or dishonesty. 

c) Based on l i a b i l i t y arising out of the ownership, main­
tenance and operation, loading or unloading of vehicles 
of any kind 1*.ceased for use on public highways, except 
that this exclusion s h a l l not apply to vehicles hired by 

"V AMTRAK to provide transportation for commuters due to 
the necessity which arises on account of an interruption 



r 

of service due to malfunction of the train, accident or 
other conditions which require passengers to be 
transported by means other than trains or hyrail 
vehicles when not covered by automobile insurance. Any 
insurance or self-insurance provided by this Plan shall 
be excess over any other valid and collectable insurance 
maintained with respect to those hired vehicles. 

In no event w i l l any coverage by the Plan accrue to 
owners or operators of such hired vehicles. 

Notwithstanding this exclusion, the Plan shall cover 
l i a b i l i t y arising from a collision between a train and 
vehicle licensed for use on public highways, which 
occurs at a grade crossing, or anywhere else on the 
tracks over which a commuter r a i l train i s being 
operated. 

d) Based on any injury or death to employees of any 
INSURED/INDEMNITEE arising out of the COMMUTER RAIL 
SERVICE, except this exclusion shall not apply to any 
injury or death to employees of Conrail. RF&P or 
Southern. 

e) Based on property damage to property owned or leased by 
the Northern Virginia Transportation Commission or the 
Potomac and Rappahannock Transportation Commission 
unless such claim is asserted against one or more of the 
r a i l entities named in Part E (4) (b2). (b3) and (b4) 
and (5) of this Plan. 

This exclusion shall not apply to property of any other 
INSURED/INDEMNITEE or to property of other persons. 
Further, this exclusion shall not apply to the 
deductible amount of any property insurance for property 
owned or leased by the Northeri* Virginia Transportation 
Commission and the Potomac and Rappahannock 
Transportation Commission. 

f) Based on any claims arising from any contract dispute, 
provided however that this exclusion shall in no way 
apply to l i a b i l i t y assumed by the Commissions by 
contract with Rail Entities, namely the National 
Railroad Passenger Corporation (AMTRAK), Richmond, 
Fredericksburg & Potomac Railroad Company (RF&P), 
Southern Railway Company (Southern), and Consolidated 
Rail Corporation (Conrail). 

g) Any claim for, or arising out of. normal wear or 
deterioration of roadbed and track, routine, personnel 
requirements, delays, or any other loss or damage 

^ attributable to or exacerbated by the normal operations 



of the COMMUTER RAIL SERVICE, which are taken into 
account under the compensafcdQn provisions of any 
OPERATINC AND/OR ACCESS AGREEMENTS. 

PART E . DEFINITIONS 

Whenever used in t h i s P lan , the following words have these 
meanings: 

1) ANNUAL TERM - means: 

Any twelve month per iod beginning July 1. I f the Commuter 
R a i l Service begins operat ion , which may or may not be the 
date that passengers are f i r s t transported, other than on 1 
J u l y . That period between the date operations begin and the 
July 1 next ensuing s h a l l const i tute an annual term. 

2) COMMUTER RAIL SERVICE (a l so known as Contract S e r v i c e ) -
means a l l a c t i v i t i e s r e l a t i n g to the provis ion of r a i l 
passenger serv ice along two l i n e s between a point at or near 
Fredericksburg, V i r g i n i a and the Washington.*D.C. Union 
Station, and between a point at or near Manassas A i r p o r t . 
V irg in ia and VJashington. D . C . Union Station over the r a i l ­
road trac)?s of the Richmond, Fredericksburg and Potomac 
Railroad Company, Southern Railway Company, AMTRAK and 
Conrail with various inwermediate stops. This term includes 

V switching, maintenance, t r a i n storage and other s e r v i c e s 
related to the p r o v i s i o n of Commuter R a i l Serv ice as set 
forth in the Operating and/or Access Agreements. 

3) DAMAGES - includes compensatory, l i a b i l i t i e s assumed under 
the Operating and/or Access Agreements—Risk of L i a b i l i t y 
A r t i c l e , punit ive and equitable damages. 

4) INSURED - means: 

a) The Northern V i r g i n i a Transportation Commission, the 
Potomac and Rappahannock Transportation Commission, and 
any other Transportat ion Commission subject to the 
V i r g i n i a Tort Claims Act that may become a p a r t i c i p a n t 
in the Commuter R a i l Serv ice operated by or for the 
Commissions. 

b) 1) the o f f i c e r s and employees of the Northern V i r g i n i a 
Transportat ion Commission and the Potomac and 
Rappahannock Transportat ion Commission; 

2) the National R a i l r o a d Passenger Corporation 
(AMTRAK), i t s o f f i c e r s , d irectors , agents and 

employees, inc lud ing the Washington Terminal 
^ Company, i t s o f f i c e r s , d irec tors , agents and 
^ employees; 



3) The Richmond. Fredericksburg '"̂ ^ ,^ 
Company (RFtP), the RFiP Corporation, i t s corporate 
a ^ ^ i l i l t i s . i t s licensees i"<=^"^ 
have tru-kage rights with RF&P to the extent RFtP 
may be liable, i t s officers, directors, agents and 
employees; and 

4) The consolidated Rail Corporation i^O^RAIL), i t s 
corporate a f f i l i a t e s , i t s licensees, officers and 
employees. 

5) INDEMNITEE - means Southern Railway Company, i t s officers, 
agents, employees and corporate a f f i l i a t e s . 

nrniRRENCE - means an event or series of events which are 
^^rfStable in any way to or which are exacerbated by the 
cpe at on o? or Vne performance of the Commuter Rail Service 
o? to ̂ he Presence of cars, equipment, personnel or 
pissengers'of the Commuter Rail Service on or about the 
property of any Roil Entity. 

7) OPERATING AND/OR ACCESS AGREEMENTS - means Agreements 
between the Commissions and any railroad for use of i t s 
respective f a c i l i t i e s and for services to operate the 
Commuter Rail Service. 

PART F. NOTICE OF CLAIM 

1) T-e -MSURED/INDEMNITEE. as a condition precedent to coverage 
S^der this Plan. shMl give the Plan notice in writing as 
ioon as Diacticablf of Iny claim made andshall give the 
nan such information and^ooperation as i t ̂ ^y. reasonably 
r e t i r e ! Such notice shall be given to the division of Risk 
MaSge';nt. Department of General Services. Commonwealth of 
Virginia. 

2) I f . during the period of coverage, an ^^SURED/INDEMNITEE 

J m t e n notice to the Plan of the receipt of sMcYi notice. 
. whether or not such notice i s expressed in the form of a 

claim. 

PART G. CONDITIONS 

. V »̂«T,̂vJ imnFP THIS PLAN No action shall be brought by any 
?NsSS?D/?NDEM5lTlE^;r ^Sis Plan unless, as a condition 

thereto such INSURED/INDEMNITEE has ful l y precedent thereto, such i N ^ u / ^^^^^ ^^^^^^ 

^SSRSD ^ N D ^ E ' r o b l i g a t i o n to pay shall have been 
finally determined either by judgment against the 



( INSURED/INDEMNITEE after actual t r i a l or by written agree­
ment of the INSURED/INDEMNITEE, ithe claimant and the Plan. 
In the event of the bankruptcy or" insolvency of the 
INSURED/INDEMNITEE, the Plan shall not be relieved of the 
payment of such indemnity hereunder as would have been 
payable but for such bankruptcy or insolvency. 

2) ASSIGNMENT. Assignment of interest under this Plan shall 
not bind the Plan until i t s consent is endorsed thereon by 
the Division of Risk Management. 

3) CHANGES. Notice to any agent or knowledge possessed by any 
agent or by any other person shall neither effect a waiver 
or a change in any part of this Plan nor estop the Plan from 
asserting any right under the terms hereof. No provisions 
of this Plan may be waived or changed, except by amendment 
hereto approved in accordance with Section 2.1-526:8.1 of 
the Code and except with the approval of a l l 
INSUREDS/INDEMNITEES. 

4) SUBROGATION CLAUSE. In the event of any payment under this 
PI the Plan shall be subrogated to the extent of such 
pa/ment to a l l rights of recovery therefor, and the 
INSUREDS/INDEMNITEES shall execut'i a l l papers required and 
shall do everything that may be necessary to secure and 
preserve such rights including the execution of such docu-

' ments necessary to enable the Plan effectively to bring suit 
in the name of the INSURED/INDEMNITEE. 

5) SETTLEMENT OF DISPUTES. 

a) To the extent permitted by law, issues that arise about 
the coverage or operation of this Plan, excluding 
interpretations or applications of provisions of an 
Operating and/or Access Agreement between the 
Commissions and an INSURED/INDEMNITEE, that cannot be 
resolved between any INSURED/INDEMNITEE and the Plan, 
shall be resolved by submitting the matter to 
arbitration as provided in Part G{5)(b) below. 

b) Any controversy which i s referrable to arbitration shall 
be submitted to disinterested arbitrators, one of which 
shall be appointed by each disputant; and the arbitra­
tors so chosen shall select a third arbitrator, or such 
numbers of arbitrators that would result in an uneven 
number of arbitrators i f there are an odd number of 
disputants, and the decisions of a majority of them 
shall be final and conclusive between the parties 
hereto. In case either of the said parties shall f a i l 
or refuse to appoint an arbitrator as aforesaid for the 
period of thirty (30) calendar days after written notice 
given by the other party to make such appointment, then 
and in that event, a second arbitrator shall be 
appointed, upon application of the f i r s t arbitrator, by 
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the American Arbitration Association, and the said two 
arbitrators, so appointed, i s h a l l select a third 
arbitrator, and the three so'chosen shall hear and 
decide such difference or dispute, and their decision, 
or that of a majority of them, shall be fi. i a l and 
conclusive upon the parties hereto. In the event that 
the appointed arbitrators s h a l l be unable to agree upon 
a third or such additional arbitrators within thirty 
(30) days after the appointment of the last of the 
disputant's arbitrators, as needed to comprise an odd-
numbered panel, such additional arbitrator or 
arbitrators shall be appointed, upon the application of 
any party hereto, upon reasonable notice to the other 
oarties, by the American Arbitration Association. If 
Iny arbitrator shall decline or f a i l to act, the party 
or person by whom he was chosen or appointed, as the 
case may be, shall appoint another to act in h i s place. 

c) Each party hereto shall bear the costs and expenses 
incurred by i t in connection with such arbitration, 
including the cost of the arbitrator appointed by or for 
i t . The parties shall share equally the costs and 
expenses attributable to the services of the third 
arbitrator or additional arbitrators provided for 
herein. 

d) Any findings made in any other proceeding involving the 
conduct out of which the dispute arises may be 
considered by the arbitrators, but shall not be conclu­
sive, unless the arbitrators so determine. 

6) No person or org?.r.iration shall have any right under this 
plan to join the Commonwealth of Virginia, the Division of 
Risk Management, or any of i t s employees as a party to any 
action against an INSURED/INDEMNITEE to determine the 
l i a b i l i t y of the INSURED/INDEMNITEE, nor shall the 
Commonwealth of Virginia, the Division of Risk Management, 
or any of it s employees be impleaded by the 
INSURED/INDEMNITEE or i t s legal representative. 

PART H. NUCLEAR ENERGY LIABILITY EXCLUSION ENDORSEMENT 
' ~ (Broad Form) 

This endorsement modifies the provisions of this Plan relating to 
ALL COVERAGE. 

I t is agreed that: 

1) This Plan does roc apply: 

A) Under any L i a b i l i t y Coverage, 

1) with respect to which an INSURED/INDEMNITEE under 
this policy i s also an INSURED under a nuclear 



• 1) 

r 

2) 

3) 

energy l i a b i l i t y policy issued by Nuclear Energy 
L i a b i l i t y Insurance Association, Mutual Atomic 
Energy L i a b i l i t y Underwriters or Nuclear Insurance 
Association of Canada, or would be an INSURED under 
any such policy but for i t s termination upon exhaus­
tion of i t s limit of l i a b i l i t y ; or 

2) resulting from the HAZARDOUS PROPERTIES OF NUCLEAR 
MATERIAL and with respect to which (a) any person or 
organization i s required to maintain financial 
protection pursuant to the Atomic Energy Act of 954, 
or any law amendatory thereof, or (b) the 
INSURED/INDEMNITEE i s . or had this policy not been 
issued would be, entitled to indemnity from the 
united States of American, or any agency thereof, 
under any agreement entered into by the United 
States of America, or any agency thereof, with any 
person or organization. 

B) L i a b i l i t y resulting from the HAZARDOUS PROPERTIES of 
NUCLEAR MATERIAL, i f 

the NUCLEAR MATERIAL a) is at any NUCLEAR FACILITY 
owned by. or ooerated by or on behalf of an 
INSURED/INDEMNITEE or b) has been discharged or 
dispersed therefrom. 

the NUCLEAR MATERIAL is contained in SPENT FUEL or 
WASTE at any time possessed, handled, used, 
processed? Stored,"^transported, or disposed of by or 
on behalf of the INSURED/INDEMNITEE, or 

Any injury or damage arises out of the furnishing by 
an INSURED/INDEMNITEE of services, materials, parts 
or equipment in connection with the planning, 
construction, mai.itenance, operation or use of any 
NUCLEAR FACILITY, but i f such f a c i l i t y i s located 
within the united States of America, i t s territories 
or r^ossessions or Canada, this exclusion (3) applies 
only to damage to such NUCLEAR FACILITY and any 
property threat. 

2) As used in this endorsement: 

"HAZARDOUS PROPERTIES" include radioactive, toxic or explo­
sive properties. 

"NUCLEAR MATERIAL- means SOURCE MATERIAL, SPECIAL NUCLEAR 
MATERIAL or BY-PRODUCT MATERIAL. 

"SOURCE VATEPJAT.". "SPECIAL NUCLEAR_MATERIAL" , and 
"BY-PRODUCT MATERIAL" have the meanings given them in the 
A^oiic E n e r g r i c t of :954 or in any law amendatory thereof. 

10 
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"SPENT FUEL" means any fuel element or fuel component, solid 
or liquid, which has been used|or exposed to radiation in a 
NUCLEAR REACTOR. 

"WASTE" means any waste material (a) containing by-product 
material, other than the tailings or wastes produced by the 
extraction or concentration of uranium or thorium fi->m any 
ore processed primarily for i t s SOURCE MATERIAL content, and 
(b) resulting from the operation by any person or organiza­
tion of any NUCLEAR FACILITY included under the f i r s t two 
paragraphs of the definition of NUCLEAR FACILITY. 

"NUCLEAR FACILITY" means 

a) any NUCLEAR REACTOR. 

b) any equipment or device designed or used for 
(1) separating the isotopes of uranium or pl'.tonium. 
(2) processing or utilizing SPENT FUEL, or (3) handling, 
processing, or packaging WASTE. 

c) any eouipmenc or device used for the processing, fabri­
cating* or alloying of SPECIAL NUCLEAR MATERIAL i f at any 
time the total amount of such material in the custody of 
the INSURED/INDEMNITEE at the premises where such equip­
ment or device i s located consists of or contains more 
than 2 5 grams of plutonium or uranium 233 or any combi­
nation thereof, or more than 250 grams of uranium 235. 

Q) any structure, basin, excavation, premises or place 
prepared or used for the storage or disposal of WASTE. 

and includes the site on which any of the foregoing i s 
located, a l l operations conducted on such site and a l l 
premises used for such operations. 

11 



"NUCLEAR REACTOR" means any apparatus designed or used to 
sustain nuclear fission in a self-supporting chain reaction 
or to contain a cr i t i c a l mass of fissionable material. 

"DAMAGE" includes a l l forms of radioactive contamination of 
property.. 

1.. 

12 



IN WITNESS WHEREOF, this Plan has been executed this 27th day of 
October, 1989. : * 

APPROVED: 

Wendell L . Seldon, Direc tor 
Department of General Serv ices 

Don W. LeMond, D i r e c t o r 
D i v i s i o n of Risk Management 

APPROVED BY THE GOVERNOR: 

Secretary of Adminis trat ion , pursuant 
to the authority of Executive Order 25 
(Revised) , dated November l 4 , 1986 

56-Ins -?P/JJ3 /263 
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EXHIBIT E 

IMPROVEMEKTa REOUIWBn PITRSU^NT TO SECTION 2,9 (t>) 

SYSTEM 

Conrail 

CSXT 

CSXT 

T.OCATI0N 

V i r g i n i a Avenue 

AF I n t e r l o c k i n g 

Lorton (Amtrak 
lead) 

pFOtlTREMENT 

Upgrade ex i s t i n g /15 turnout 
s i g n a l aspect to obtain 30 mph 
c a p a b i l i t y no l a t e r than 
December 31, 1995. 

Continue current operation v i a 
Horn Track (No c a p i t a l 
improvements required so long as 
t h i s practice continues). 

Connect exi s t i n g lead t o Lorton 
team track. Upgrade turnout t o 
/16 and r e t i r e e x i s t i n g Amtrak 
turnout. Upgrade team t r a c k t o 
at least 30 mph c a p a b i l i t y . A l l 
such improvements are t o be 
completed no later than June 30, 
1996. 

I n i t i a t i o n of the Service as described by Exhibit A-1 (12 Tra i n 
Schedule) s h a l l be subject t o the fol l o w i n g conditions precedent: 

1) those conditions stated i n Section 2.9 (b) ; 

2) c o n r a i l s h a l l have f i n a l i z e d a l l plans and specifications f o r 
the improvements to be made at V i r g i n i a Avenue; and 

3) the Commonwealth's Department of Transportation s h a l l have 
encumbered funds necessary to extend the Lorton tube so as t o 
permit the construction of the other improvements to be made by 
CSXT at Lorton. 



EXHIBIT 7 
STATION LEASES 

The station f a c i l i t i e s located at the s i t e s set f o r t h below are or 
s h a l l be the subject of Station Leases: 

Brooke 

Leeland 

Rippon 

Woodbridge 

Lorton 

Fredericksburg 

Quantico 

Franconia/Springfield (pending) 



EXHIBIT G 

SPECIAL TRAIN RATES 

Following are Railroad's rates for Special Train operations as of I>gcember 12. 
•1-904 the effective date ofthis Agreement. 

* $ 1.500 nat rate for first 25 miles 

* Over 25 miles, flat rate, plus: 

1 rains Per Year Rate Per Train-Mile 

Within the Outside the 
Corridor Corridor 

l t o 6 $12.00 $36.00 
7 to 12 $18.00 $44.00 
Over 12 $24.00 $55.00 

NOTES: 

* The foregoing rates are subject to change at any time b\ Railroad without 
prior notice to the Commissions. 

* No commingling of rates. If the Special Train is at any time outside ofthe 
Corridor, the rate for outside the Corridor shall apply to all miles traveled by that Train. 

* These rates presume that Railroad will not furnish equipment or crews. 

* No Special Train shall be run without the prior written agreement of 
Railroad and the Commissions and on terms and conditions and with such proof of 
insurance and indemnification as are satisfactory to Railroad in its sole judgment. 

* Special Trains will not be granted any dispatching preference or priority. 

* The Commissions shall submit their requests for Special Trains in writing 
at least seven business da\ s prior to the proposed date of operation. 

NOTW ITHSTANDING THE FOREGOING. RAILROAD RETAINS THE RIGHT TO 
REJECT ANY AND ALL PROPOSED SPECIAL TRAIN OPERATIONS AS IT 
DETERMINES IN ITS SOLE DISCRETION SUBJECT TO THE PROVISIONS OF 
SECTION 3.1 Ol THE AGREEMENT. 





ATTACHMENT 4 

AMENDED 

AND 

RESTATED 

OPERATING ACCESS AGREEMENT 

BETWEEN 

NORFOLK SOUTHERN RAILWAY COMPANY 

AND 

NORTHERN VIRGINIA TRANSPORTATION COMMISSION 

POTOMAC AND RAPPAHANNOCK TRANSPORTAl ION COMMISSION 

(d/hfa Virginia Railway Express) 

BETWEEN ALEXANDRIA, VIRGINIA 
AND 

MANASSAS, VIRGINIA 



THIS [AMENDED AND RESTATED OPERATING ACCESS! AGREEMENT, 

made and entered into as of this FIRST day of Docomber, 1994̂  

199?J, by and between NORFOLK SOUTHERN RAILWAY COMPANY, a Virginia 

corporation, with its principal place of business at Three Commercial Place, Norfolk, 

Virginia. 23510-2191 (hereinafter the "Railroad"), and the NORTHERN VIRGINIA 

TRANSPORTATION COMMISSION and the POTOMAC AND RAPPAHANNOCK 

TRANSPORTATION COMMISSION, bodies politic and corporate and political 

subdivisions of the Commonwealth of Virginia established unaer the provisions ofthe 

Transportation District 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 22191, respectively (hereinafter, individually, a 

"Commission" and, collectively, the "Commissions"); 

W I T N E S S E T H : 

WHEREAS, pursuant to the Operating Access Agreement dated December 1, 

1989 between Southem Railway Company and Commissions, as supplemented and 

amended (the "Original Agreement"), Commissions have operated rail commuter services 

publicly promoted as the "Virginia Railway Express" over existing rail lines owned or 

controlled by Railroad between Alexandria, Virginia and Manassas, Virginia more 

specifically described therein; and 

WHEREAS, the Original Agreement was to expire on November 30,1994, but 

was extended for an additional period of one-hundred and thirty-five (135) days ending 

April 15. 1995 by letter agreements dated November 29, 1994, January 18, 1995 and 

March 10. 1995 (the "Extension Agreements"); and 

[WHEREAS, The Commissions and the Railroad entered into a revised Operating 

Agreement dated as of December 1, 1994. which w is extended bv agreement dated Julv 

12, 1996. fcr an additional period ending Julv 15. 1998.] 

WHEREAS. Commissions desire to continue to operate or have operated rail 

commuter services over said rail lines between Alexandria and Manassas; and 



WHEREAS. Commissions also desire contemporaneously to operate or have 

operated rail commuter serv ices over rail lines owned by the CSX Transportation Co. 

("CSX"), by the National Railroad Passenger Corporation ("NRPC"), and by 

Consolidated Rail Corporation ("Conrail"); and 

WHEREAS, Railroad is willing, on the terms and conditions hereafter set forth, to 

pennit the continued use of certain of its rail lines and certain of its related facilities and 

services for operation of rail commuter services; 

NOW, THEREFORE, in consideration of the mutual covenants and promises 

herein contained, the parties hereto agree as follows: 

ARTICLE ONE - Definitions 

Section 1.1. The following terms (except as otherwise expressly provided or 

unless the context otherwise requires) for all purposes of this Agreement shall have the 

meanings hereinafter specified: 

BASE PAYMENT: the monthly payment to be made by Commissions to Railroad 

pursuant to ARTICLE FIVE hereof as partial compensation for the privilege of 

using the TRACKS and facilities of Railroad to the extent authorized in this 

Agreement. The elements ofthe BASE PAYMENT are set forth in APPENDIX 

A attached hereto. 

EQUIPMENT: the locomotives and passenger cars complying with Section 2.4 of 

this Agreement which are at any time used by Commissions, or either of them, or 

by an agent or OPERATOR, to provide rail commuter SERVICE over Railroad's 

TRACKS. 

IMPROVEMENTS: shall mean changes in. additions and betterments to or 

retirements from the TRACKS, facilities, or freight equipment of Railroad made 

pursuant to any of the provisions of Section 2.9 of this Agreement. 

OPERATOR: shall mean any person, firm, corporation, or other legal entity 

contracting with or utilized by Commissions to operate all 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 terms may 

include one or both ef Commissions. An OPERATOR must be approved by and 



remain subject to the continuing approval of Railroad, which approval shall not be 

unreasonably withheld. 

SERVICE: The SERVICE shall consist of the TRAINS, whether occupied or 

empty, which are used to provide commuter rail service pursuant to the authority 

granted by this Agreement. The SERVICE is expected to include the movement 

of TRAINS operated at the times, with the frequencies, and utih.zing the 

EQUIPMENT specified in APPENDIX B, attached hereto. The provisions of 

APPENDIX B may be amended at any time by written agreement of the parties, 

which agreement shall also specify the appropriate agreed amendment to the 

BASE PAYMENT or TRAIN-MILE LEASE FEE. 

SPECIAL TRAIN: A train operated other than as specified in APPENDIX B, as 

may be allowed pursuant to Section 3.1 of this Agreement on the terms and 

conditions stated in APPENDIX E. 

TRACKS: The TRACKS subject to this Agreement shall be the railroad operating 

facilities shown or described in the attached APPENDIX C, including but not 

limited to signaling facilities and crossing waming devices, but shall not include 

passenger related ii.^ilities (such as passenger stations or platforms). The 

TRACKS shall include such other parallel or related railroad operating facilities 

of Railroad as may in the discretion of Railroad be temporarily used for the 

operation ofthe SERVICE. The rail facilities included within the definition of 

TRACKS may be changed unilaterally by Railroad at any time pursuant to 

Section 2.9 hereof Such rail facilities may also be changed by written agreement 

ofthe parties, which agreement shall also specify the appropriate agreed 

amendment, if any, to the BASE PAYMENT. 

TRAIN or TRAINS: A TRAIN shall consist of a locomotive unit or passenger-

carrying cab car. or more than one such unit or car coupled, with or without 

passenger cars, whether or not carrying passengers, up to but in no event 

exceeding a total of eight coupled locomotive units, cab cars, or passenger cars, 

having not less than 4.0 horsepower per gross ton of load, displaying markers or 



carrying an end of train device, and capable of adhering to the schedule stant'ards 

.ipecified for the SERVICE. 

""RAIN-MILE LEASE FEE: A fee for each mile ofthe TRACKS traversed by any 

TRAIN to be paid monthly by Commissions to Railroad pursuant tc ARTICLE 

FIVE hereof as partial compensation for the privilege of using the TRACKS and 

facilities of Railroad to the extent authorized in this Agreement. The elements of 

the TRAIN-MILE LEASE FEE are set forth in APPENDIX A attached hereto. 

ARTICLE TWO - Conditions 

Section 2.1. This Agreement shall supersede and replace the Original Agreement 

(as extended by the Extension Agreements), and shall be effective retroactively as of 

Oecember 1, 1994 fas of the date hereof,] for the term hereof The obligations of 

Railroad hereunder are conditioned upon presentation to Railroad of evidence satisfactory 

to it that Comiissions have executed or will execute separate agreements with CSX, 

Conrail, or its successor, and NRPC which grant Commissions the right to ojjeratv." 

commuter rail service over the lines of each of those railroads. Commissions shall 

provide Railroad with current copies . f such agreements and shall promptly provide 

Railroad with any suDsequent amendments thereto. 

Section 2.2. In the event that the terms and provisions of any agreement described 

if Sectio;-. 2.1 shall at any time be interpreted, modified or amended so as to become, in 

the sole judgment of Railroad, more favorable to another railroad contracting with 

Commissions than the terms and provisions ofthis Agreement are to Railroad, Railroad 

may (but need not) require Commissions to modify this Agreement so as to incorporate 

such interpretation, modification, or amendment, in whole or in part, effective as of the 

date of this Agreement. The provisions of this Section 2.2 shall not be applicable to the 

amount of the BASE PAYMENT during the term of this Agreement!, or to anv changes 

in the agreement between CSX and the Commissions made to address the Commissions' 

concems in connection with the control of Conrail bv Railroad and CSX]. 

Section 2.3. (a) Commissions have informed Railroad that they intend to 

continue operation of the SERVICE through an agent. Any person, firm, corporation, or 

other legal entity contracting with or utilized by Commissions to operate all or any part of 



the SERVICE shall be an OPERATOR within the meaning of this Agreement, must be 

approved in advance in writing by Railroad, which approval shall not be unreasonably 

withheld, and must at all times during the term of this Agreement remain acceptable to 

Railroad. If at any time an OPERATOR becomes unacceptable to Railroad. Railroad 

shall notify Commissions of such unacceptability and Commissions shall promptly select 

a new OPERATOR acceptable to Railroad. An OPERATOR must comply at all times 

with all applicable provisions of this Agreement, and no contract whereby Commissions 

employ an OPERATOR shall relieve Commissions of any of their obligations hereunder. 

Commissions shall not have the right to assign this Agreement or any portion hereof to 

any other person or entity, or to permit my person or entity other than an OPERATOR 

acceptable to Railroad to exercise such rights or enter upon the property of Railroad 

without the written consent of Railroad. 

(b) If Commissions or any OPERATOR shall at any time assert in an 

administrative, legislative, or judicial proceeding that the TRAINS being used to provide 

the SERVICE are entitled to preference over the freight operations of Railroad in the use 

ofthe TRACKS, or if such a preference is ordered by any court or administrative agency 

as a consequence of the legal status of an OPERATOR, such assertion or order shall 

constitute notice to Commissions that the incumbent OPERATOR is unacceptable to 

Railroad and must immediately be replaced. 

Section 2.4. (a) Railroad shall have no responsibility to inspect, maintain, service 

or repair any EQUIPMENT, but all EQUIPMENT shall at all times comply with 

applicable Association of American Railroads, federal, state, and local requirements and 

with Railroad's standards for locomotives and cars perriitted to operate over Railroad'? 

TRACKS, which standards shall be identified and specified in writing to Commissions. 

(b) All EQUIPMENT used in the SERVICE shall comply with the provisions 

of the federal Locomotive Inspection Act and the federal Safety Appliance Acts, as 

amended, and with all regulations adopted pursuant to either Act. Commissions and any 

OPERATOR shall also comply with any other applicable laws, regulations or rules, state 

or federal, covering the operation, condition, inspection or safety ofthe EQUIPMENT. 



(c) Commissions shall defend, indemnify, protect and save wholly harmless 

Railroad, its corporate affiliates, and its and their respective otHcers, agents, and 

employees from all fines, penalties, costs, expenses and liabilities imposed upon or 

asserted against Railroad, it^ corporate affiliates, or any of its or their officers, agents, or 

employees as a result of an alleged violation by Commissions or an OPERATOR of 

either (i) any of the law s, rules and regulations to which reference is made in Section 

2.4(b) or (ii) any of the terms of this Agreement. 

Section 2.5. (a) Operation ofthe SERVICE shall at all times comply with 

Railroad's operating mies. safety mies. instmctions, and regulations. Commissions, an 

OPERATOR, and all personnel of either who are present on the EQUIPMENT at any 

time shall comply fully with the federal Rail Safety Act, as amended, and with all 

applicable laws, regulations or mies. whether federal, state or local, covering the 

operation, maintenance, condition, licensing, certification, inspection, testing or safety of 

personnel or EQUIPMENT employed in the maintenance and operation of any of the 

TRAINS. 

(b) Commissions shall defend, indemnify, protect and save wholly harmless 

Railroad, its corporate affiliates, and its and their respective officers, agents, and 

employees from all fines, penalties, costs, expenses and liabilities imposed upon or 

asserted against Railroad, its corporate affiliates, or its or their respective officers, agents, 

or employees as the result of an alleged violation by Commissions or an OPERATOR of 

any of the laws, mies and regulations to which reference is made in Section 2.5(a). 

(c) Commissions shall make such arrangements with Raiiroad as may be 

required to insure that all persons operating EQUIPMENT or TRAINS over the 

TRACKS are fully competent, trained and qualified for the task they are performing. 

Commissions shall pay to Railroad, promptly upon receipt of bills therefor, all expenses 

incurred by Railroad, including the cost of pilots, for qualifying, testing, and maintaining 

the qualifications of each such employee in accordance with Railroad's operating mies 

and federal locomotive engineer certification requirements. Railroad will fumish 

Commissioiis or their designee with current Timetables. Operating Rule Books, Safety 

Rule Books, and any related publications or materiel, or Keys. 



(d) Whene\ er the SERVICE shall be modified so as to require a change in 

Railroad's Timetables. Commissions shall pay Railroad the total cost of printing and 

distributing new Timetables. 

(e) Commissions, at their sole expense, shall obtain, install and maintain, in 

all locomotives used with Commissions' TRAINS operating over the TRACKS, 

functioning radios equipped to transmit and receive appropriate Railroad frequencies. 

(f) Railroad will, at least three (3) days in advance, where feasible, notify 

Commissions or OPERATOR of any investigation or hearing conceming the violation of 

any operating mie. safety mle. or instructions of Railroad by any ofthe employees of 

Commissions or of an OPERATOR. Such investigation or hearing may be attended by 

any official of Commissions or of their OPERATOR designated by Commissions. 

(g) Railroad shall have the right to exclude from the TRACKS any employee 

of Commissions or of an OPERATOR detemiined to be in violation of Railroad's mies, 

regulations, orders, or instmctions whether issued by Timetable, bulletin, or otherwise. 

Commissions shall indemnify, defend, and save wholly harmless Railroad, its corporate 

affiliates, and its and their respective officers, agents, and employees from and against 

any and all claims, liabilities, and expenses resulting from such exclusion or from 

performance, by an employee who has been so excluded, of any part ofthe commuter rail 

operations. 

Section 2.6. (a) Commissions acknowledge that their right to use of the 

TRACKS is subject to the paramount right of Railroad to use its own tracks, and that the 

right of Railroad to use the TRACKS shall not be diminished by this Agreement. 

Commissions understand that Railroad has heretofore granted rights to the use ofthe 

TRACKS to other railroad companies and to NRPC. and that the rights herein granted are 

subject to such obligations as Railroad incurred by such prior grants and to such rights 

asU Railroad may elect, in its sole discretion, to grant in the future [rights for the use of 

the TRACKS] to other persons or corporations!, provided that anv grants made after 

September I . 1996 shall be subiect to the Commissions' rights to use the TRACKS for 

the then-current Service and for changed, or other Service which mav be agreed to bv 

Commissions and Railroad]. Commissions hereby agree that they will not assert, directly 



or through any OPERATOR, that the TRAINS or the SERVICE is entitled to preference 

over Railroad's freight operations, or over the freight operations of another railroad 

company entitled to use the TRACKS [that Railroad has granted rights to the use ofthe 

TRACKS before September 1, 1996], or over the intercity passenger trains of NRPC, in 

the use of any part of the TRACKS. Railroad agrees that it will make reasonable efforts 

to avoid unnecessary interference with, and to maintain the current SERVICE set out in 

APPENDIX B. Railroad agrees further that it will make reasonable efforts to attain the 

proposed SERVICE also set out in APPENDIX B, and, conditioned upon effectuation of 

necessary IMPROVEMENTS, other SERVICE which may be agreed to by Commissions 

and Railroad. 

(b) If any proposal is made to modify the SERVICE, TRAIN-MILE LEASE 

FEE, or BASE PAYMENT, Commissions, an OPERATOR (if any), and Railroad shall 

make every effort to coordinate scheduling to minimize conflicts between Commissions' 

TRAINS and the operations of Railroad, NRPC. or others entitled to the use of the 

TRACKS. Railroad retains exclusive authority to approve or reject any modification of 

the SERVICE, and also retains the right to requife [request] modifications to the 

SERVICE (with appropriate modification to the TRAIN-MILE LEASE FEE or BASE 

PAYMENT) whenever, in its exclusive good faith discretion, the SERVICE should be 

changed or modified. 

Section 2.7. In the event that operation of the SERVICE requires the prior 

approval of or exemption from regulation by the Interstate Commerce Commission 

[Surface Transportation Board] or any other govemmental agency, securing such 

approval or exemption shall be the exclusive responsibility of Commissions. 

Commissions shall not continue the SERVICE, either in their own behalf or by means of 

any third party OPERATOR, until any such approval or exemption becomes effective. 

Railroad will, to the extent Railroad deems appropriate, make reasonable efforts to 

support the actions which Commissions may initiate pursuant to this sub-section. 

Section 2.8. Railroad shall at all times have exclusive control of the management 

of and all operations over the TRACKS. Commissions recognize that [occasional] delays 

or cancellations of the SERVICE due to unavoidable conflicts with Railroad's freight 



service, maintenance activities, 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 [prioritv in] use ofthe 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 Commissions, an 

OPERATOR, or any passenger for the consequences of any such delay or cancellation. 

Section 2.9.(a) Railroad, from time to time during the life of this Agreement, may 

make such changes in. additions and betterments to, or retirements from the TRACKS 

(including without limitation the installation of additional crossing protection devices or 

the modification of existing devices) as shall, in its judgment, be necessary or desirable 

for the economical or safe operation thereof or as shall be required by any law, mle, 

regulation or ordinance promulgated by any govemmental body having jurisdiction. To 

the extent such changes, additions and betterments are occasioned or required by the 

operation of the SERVICE, [Railroad and Commissions shall meet and confer, and 

negotiate in good faith for the purpose of determining whether and to what extent the 

Commissions and Railroad .should share the costs of such changes in, additions and 

betterments to, or retirements from the TR.\CKS. If, after attempting such good faith 

negotiations. Railroad and Commissions are unable to agree on whether and to what 

extent the Commissions and Railroad should share the costs of such changes in, additions 

and betterments to, or retirements from the TRACKS, the issues shall be submitted to 

arbitration in accordance with the terms of Section 11.1. Once such costs are agreed-to or 

established through arbitration, the] Commissions shall promptly pursue appropriation of 

the required funds [for the Commissions' share of the costs of such changes in, additions 

and betterments to, or retirements from the TRACKS[ and shall pay to Railroad the cost 

of effecting such changes, additions and betterments [such share], and the BASE 

PAYMENT shall be amended to include [the Commissions' proportionate share of] the 

normalized expense of maintaining, repairing and renewing such changed, additional or 

modified facilities. In the event Commissions fail to appropriate and pay to Railroad 

sufficient funds for [the Commissions' share of the cost of] such changes, additions and 

betterments. Railroad may suspend all or a part of the SERVICE. Where practicable. 
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Railroad will give Commissions sufficient advance notice of such changes, additions, and 

betterments to permit Commissions to budget for [their share of) the cost thereof Except 

to the extent otherwise agreed by the parties to accommodate the terms and conditions of 

federal agencies furnishing financia' assistance, all such changes, additions and 

betterments, as well as all changes, additions and modifications described in 

subparagraph (b) and all additional or altered facilities described in subparagraph (c) of 

this Section 2.9. shall become part of the TRACKS and property of Railroad, and such 

retirements shall be excluded from the TRACKS when effected. 

(b) Certain changes in or additions and betterments to the TRACKS, 

including, without limitation, changes in communication or signal facilities and crossing 

waming devices, are or may be required to permit continuation, modification or 

expansion of the SERVICE. Upon adequate written notice by Commissions to Railroad 

of the anticipated modification or expansion of the SERVICE, [and after provision bv 

Railroad of estimated costs, with an opportunitv for review and comment bv 

Commissions,! Railroad shall effect such changes, additions, and signal modifications as 

it shall determine may be [are] required. Commissions shall prompfly pay Railroad in 

advance the cost of constmcting and installing such changes, additions, and 

modifications, and the BASE PAYMENT shall be amended to include the normalized 

expense of maintaining, repairing and renewing such changed, additional or modified 

facilities. 

(c) If the parties mutually agree that any changes in or additions and 

betterments to the TRACKS, including changes in communication or signal facilities, are 

required to accommodate Commissions' rail passenger service beyond the level of 

utilization herein set forth. Railroad shall constmct the additional or altered facilities and 

Commissions shall promptly pay Railroad the cost of constmcting, installing, and 

replacing such additions or alterations. In addition, the BASE PA VMENT shall be 

amended to include the normalized expense of maintaining and repairing such additional 

or altered facilities. 

(d) In April 1991. Commissions approved payment to Railroad of an annual 

amount not to exceed $152.000 in consideration for Railroad's agreement to[(i) Subject 
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to the terms ofthis Section 2.9.(d). Railroad will] defer retirement of a [the] portion of its 

double track between West Springfield and Manassas. Virginia. The parties thereafter 

determined that Commissions' annual obligation for such deferral would be $143,830, 

and Commissions have paid such an amount to Railroad in equal monthly installments 

during the term of the Original Agreement. It is hereby agreed that Railroad will continue 

to defer retirement of said track for the period [(the "Second Track") for the term ]of this 

Agreement, for the amount stated in APPENDIX A, on the terms and conditions stated in 

Section 5.1 below. 

(ii) If the parties lagree, additional retirements fi-om the TRACKS 

proposed to be effected by Railroad pursuant to Section 2.9(a) hereof may be deferred on 

condition that Commissions increase the BASE PAYMENT to Railroad by the amount 

necessary to compensate Railroad for such deferral, including maintenance, repair, 

renewal, taxes, and any lost opportunity costs. 

(e) In the event '.hat any future statutory or regulatory action by govemmental 

authorities pursuant to the Americans With Disabilities Act or any other statute or 

regulation requires the installation and maintenance of additional or modified equipment, 

signals, facilities, instmmentation, or devices on the TRACKS or on the freight 

equipment, including but not limited to the locomotives; of Railroad and its corporate 

affiliates, or on the freight or passenger equipment of other railroad companies entitled to 

use of the TRACKS, or cn any other property or facilities of Railroad (including 

passenger related facilities such as passenger stations or platforms), which action is 

attributable in whole or in part to the existence of the SERVICE, Commissions shall pay 

Railroad an appropriate share of the capital costs, and any other actual costs incurred by 

Railroad, in complying with such statutory or regulatory action, and the BASE 

PAYMENT shall be amended to include the normalized expense of maintaining and 

repairing such additional or modified equipment, signals, facilities, instmmentation, or 

devices on the TRACKS or on the freight equipment of Railroad or its corporate affiliates 

or on other property or facilities of Railroad. 

(0 Av the termination of this Agreement, Railroad shall have the option, at the 

entire cost of Commissions, of removing, or cf requiring the removal of, all or any 
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portion of any IMPROVEMENT made pursuant to the provisions of subparagraphs (a) 

through (e) of this Section 2.9, and of restoring the TRACKS, facilities, or freight 

equipment following such removal. If Railroad elects to retain all or any portion of such 

IMPROVEMENT, and if the estimated cost of removal and restoration does not exceed 

the value of the remaining useful life of the portion retained. Railroad will pay to 

Commissions the value of the remaining useful life of that portion of the 

IMPROVEMENT which is retained, less the estimated cost of removal and restoration. 

Section 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 operations of the commuter rail passenger service. Delays or 

cancellations so occasioned will not relieve Commissions of any obligations herein set 

forth, or give rise to any rights in Commissions not otherwise herein set forth, but may, if 

unreasonably prolonged, be used to adjust the BASE PAYMENT. 

Section 2.11. (a) If. by reason of any mechanical failure or for any othi-r cause, 

EQUIPMENT or a TRAIN of Commissions becomes stalled or disabled and is unable to 

proceed, or fails to maintain the speed required of TRAINS in order to meet normal 

schedules, or if in emergencies crippled or otherv ire defective EQUIPMENT is set out of 

Commissions' TRAINS on the TRACKS. Railroad may at its option fumish motive 

power or such other assistance as may be necessary to haul, help or push such 

EQUIPMENT or 1 IvAlNS. or to properiy move the disabled EQUIPMENT, and 

Commissions shall reimburse Railroad for the cost of rendering any such assistance. 

(b) If it becomes necessary to make repairs to, or to transfer the passengers on, 

crippled or defective EQUIPMENT in order to move it, such work may be done by 

Railroad, and Commissions shall reimburse Railroad for the cost thereof at the then 

current Association of American Railroads dollar rate for labor charges found in the 

Office Manual of the A .A.R. Interchange Rules. 

(c) Whenever Commissions' EQUIPMENT on the TRACKS requires 

rerailing, wrecking service or wrecking train service. Railroad may perform such service, 

including the repair and restoration of roadbed, track, and stmctures. Except with the 

permission of Railroad, Commissions shall not perform such service. The cost and 
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expense of such service, including, without limitation, loss of, damage to, and destmction 

of any property whatsoever and injury to or death of any person or persons whomsoever 

resulting therefrom, shall be paid by Commissions to Railroad, and such cost or expense 

shall be included as a cost or expense for which Commissions shall hold Railroad 

harmless under the provisions of ARTICLE NINE hereof. All EQUIPMENT and salvage 

from the same shall be promptly picked up by Commissions or the OPERATOR or 

delivered to Commissions or the OPERATOR and all cost and expense therefor incurred 

by Railroad shall likewise be paid by Commissions to Railroad. 

Section 2.12 If during the tenn of this Agreement the TRACKS should be 

appropriated or otherwise acquired by a govemmental body or agency thereof, or by a 

quasi-public body, tnis Agreement shall terminate. If a part only of the TRACKS is so 

acquired and, in the opinion of Commissions, the balance ofthe said TRACKS is no 

longer suitable for the maintenance of the SERVICE, this Agreement, at the option of 

Commissions, shall terminate, provided, however, that Commissions first give written 

notice to Railroad of Commissions' exercise of said optiot; to terminate within thirty (30) 

days of said acquisition. All awards or compensation for the TRACKS, or part thereof, 

resulting from such appropriation or acquisition shall be paid to Railroad; insofar, 

however, as an award or compensation reflects in whole or in part the value ofthe 

remaining useful life of IMPROVEMENTS Commissions have paid for during the period 

of this Agreement or the Original Agreement, Commissions shall receive such value. In 

the event of a partial appropriation or acquisition as herein contemplated, should 

Commissions elect to continue the use of the balance of the TRACKS, the parties hereto 

shall endeavor to reach agreement as to the appropriate adjustment, if any, to the BASE 

PA YMENT. In the event agreement is not reached, this Agreement shall terminate upon 

thirty (30) days notice by either party to the other. 

ARTICLE THREE - Access 

Section 3.1. Railroad hereby grants to Commissions, subject to the terms and 

conditions ofthis Agreement, the right to use the TRACKS with Commissions' TRAINS 

in the provision ofthe SERVICE. In addition. Railroad shall allow the annual operation 
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of at least ten (10) SPECIAL TRAINS bv the Commissions at such times as mav be 

agreed on the terms and conditions stated in Appendix E. The Commissions may 

request permission from Railroad to use the TRACKS for additional SPECIAL TRAINS 

on the terms and conditions stated in APPENDIX E; provided that, solely^ w^ith respect 

to all requests for SPECIAL TRAINS, the Director of Operations, Virginia Railway 

Express shall have express authority to represent and bind Commissions. SPECIAL 

TRAINS shall in every instance be deemed a part of Commissions' commuter rail service 

operated pursuant to ARTICLE NINE hereof 

Seclion 3.2. The rights granted to Commissions herein shall relate solely to use of 

the TRACKS of Railroad for the operation of TRAINS. Separate Commuter Facilities 

Agreements (the "CFAs") have been entered into between Commissions and Railroad 

conceming the constmction, maintenance, and use, during the term ofthe Original 

Agreement, ofcertain ancillary facilities (scheduled in APPENDIX F), including, among 

others, stations, platforms, canopies, parking areas, and depots, for the accommodation of 

Commissions' employees and passengers. Pursuant to the Original Agreement, the CFAs 

were to terminate no later than the Original Agreement. Except as herein extended, all 

other provisions of the several CFAs, including those providing for termination due to 

default or other cause excepting the expiration of the stated term, shall remain in effect; 

provided, however, that should any provision of a CFA conflict materially with the terms 

ofthis Agreement, the latter shall govem; provided, further, that the amended 

compensation payable by Commissions to Railroad under the CFAs shall be av set forth 

in APPENDIX A. The CFAs. as hereby extended, shall impose no cost or liability on 

Railroad and shall grant Railroad the right, at termination, to require removal from 

Railroad property at Commissions' expense of all property of or improvements effected 

by Commissions on Railroad property. 

ARTICLE FOUR - Tenn 

Section 4.1. This Agreement shall become effective retroactively and shall 

commence as of December 1, 199'1, and, [be effective as ofthe date hereof, and lunless 

terminated earlier in accordance with its provisions, or with the written consent of both 

parties, shall automatically terminate on July 15, 1996 [31, 2006]. Representatives of 
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Commissions and Railroad shall meet during [the last twelve (12) months of) the term of 

this Agreement to discuss extension and possible modification hereof It is understood 

that any extension of the rail commuter service will be conditioned upon payment to 

Railroad by Commissions of an appropriate retum for the use of Railroad's property. It is 

also understood that neither party is obligated to agree to any such extension. 

Section 4.2. (a) -Commissions acknowledge that Railroad's agreement to permit 

the continuation of rail commuter services for the period covered by this Agreementras 

well as its agreement to permit tho substantial expansion of such commuter services as 

contemplated by this Agreement, is conditioned upon: (1) the assurances of 

Commissions that they will work in good faith to develop a plan to purchase [lease or 

acquire an interest in] Railroad's line between Manassas and .Alexandria at a mutually 

aocoptable price, which assurances they hereby affirm, but with the understanding that 

such assurances do not constitute a binding commitment to purchase [lease or acquire an 

interest inl said line; (2) the assurances of the Commonwealth of Virginia that the 

Commonwealth supports tho purchase [such purchase, lease or acquisition of an interest]; 

and (3) the agreement by Commissions, which they hereby affirm, to make reasonable 

good fiaith efforts during the term ofthis Agreement to identify suitable funding 

necessary to purchase [lease or acquire an interest inl the Manassas to Alexandria line. 

Railroad agrees to cooperate closely with Commissions in their efforts to develop such a 

plan and to negotiate with Commissions in good faith in an effort to establish the terms of 

a mutually satisfactory purchase], lease or other acquisition of an interest in] agreement, 

including an acceptable purchase price and method of payment [(in the case of a 

purchase) or rent or other compensation (in the case of a lease or other conveyance)!. 

Railroad acknowledges, further, that any such purchase pricef. rent or other 

compensation! shall not include the value of the remaining useful life of 

IMPROVEMENTS paid for by Commissions during the period of this Agreement or the 

Original Agreement. Commissions understand that any sale ef-[. lease or other 

acquisition of an interest in! the Manassas to Alexandria line by Railroad will be 

contingent upon Railroad's retention of mutually acceptable [exclusive] rights to continue 
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freight operations over the line which do not interfere unreasonably with the 

Commissions' use of the line for commuter services. 

(b) [Representatives of Commissions and Railroad shall meet during the 

last twelve (12) months of the term of this Agreement to negotiate the terms and 

conditions for Commissions' purchase, lease or other acquisition of an interest in 

Railroad's iine between Manassas and Alexandria. If the parties have not reached 

agreement on the terms and conditions for Commissions' purchase, lease or other 

acquisition of an interest in of such line before the beginning ofthe last three (3) month 

period of the term of this Agreement, either partv mav submit the issues on which the 

parties do not agree to mandatorv arbitration in accordance with Section 11.1. In the 

event neither partv seeks arbitration and] a final agreement conceming acquisition of 

[purchase, lease or other acquisition of an :..terest in! Railroad's line between Manassas 

and Alexandria has not been reached prior to the expiration of this agre'-'nent. or if in the 

sole judgment of Railroad substantial progress toward such an agreement ..as not been 

made. Commissions understand that their rights under this Agreement will end. [In the 

event arbitration is invoked and a final arbitration decision is issued, the decision shall be 

binding on Railroad, and Commissions shall have thirty (30) davs within which to accept 

the terms and conditions set by the arbitrator. If the Commissions do not accept the terms 

and conditions set bv the arbitrator. Commissions understand that continuation of their 

rights under the Agreement shall be subiect to revised terms regarding compensation. 

whicii terms shall provide the Railroad with compensation reflecting the fair mirk>.t •."̂ li.e 

of Commissions right to use the TRACKS. Railroad and Commissions shall meet and 

confer and negotiate in good faith for the purpose of determining such revised terms 

regarding compensation. If. after attempting such good faith negotiations. Railroad and 

Commissions are unable lo agree, the issue shall be submitted to arbitral )ii in accordance 

w ith terms of Seclion 11.1.] 

Section 4.3. Commissions shall have the right to terminate this Agreement at any 

time on sixty (60) days written notice to Railroad, but no such tennination ofthis 

Agreement will relieve any of the parties hereto from any obligations or liabilities 

accrued under this Agreement as of the time such termination becomes effective. 
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Section 4.4. Termination ofthis Agreem nt for any cause shall not eliminate, 

limit, or otherwise affect an obligation imposed upon any party by the terms hereof 

Without limiting the generality of the foregoing, it is specifically recognized that any 

obligation on the part of a party to assume financial responsibility, to indemnify, or to 

make a payment of money shall survive termination of this Agreement. 

ARTICLE FIVE - Payment 

Section 5.1. (a) Raiiroad and Commissions have agreed to the continuation of 

the SERVICE for the period of this Agreement contingent upon Commissions' payment 

of the compensation described below and in APPENDIX A. In addition, it being the 

premise of the Original Agreement and of this Agreement that Railroad incur no added 

cost or liability and no substantial interference with freight operations as a result ofthe 

SERVICE. Commissions hereby undertake to hold harmless Railroad (which term, as 

used in thi^ Section 5.1, shall include Railroad, its corporate affiliates, and its and their 

respective officers, agents, and employees) against all loss, cost, expense, obligation or 

liability caused or exacerbated by the institution, operation, 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 

Commissions for such expenses, costs, and risks elsewhere in this Agreement shall in no 

way diminish the liability of Commissions to compensate or indemnify Railroad for any 

such costs, liabilities, expenses, or obligations as may hereafter occur, it being the intent 

of the parties that Railroad be fully protected, indemnified and made whole by 

Commissions against any such costs, expenses, or obligations as ."nay hereafter occur, it 

being the intent of the parties that Railroad be fully protected, indemnified and made 

whole by Commissions against any such costs, expenses, liabilities and obligations so 

caused or so exacerbated, whether or not specifically described in this Agreement; 

provided, however, that this section shall not be deemed to override the provisions of 

Section 9.1(a). 

(b) In addition to such other amounts as may be due under other provisions of 

this Agreement, Commissions agree to pay to Railroad the following compensation: 
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(i) On or before April 15, 1995, Commissions sholl pay to Railrood the 

difforcnco between: (1) tho BASE PAYMENT and the TR.\I>i MILE LEASE FEE for 

the period commencing December 1. 1994 and ending April 15, 1995; and (2) monthly 

charges of $30.661.83 paid to Railroad under the Original Agreement, as modified by the 

Extension AgroemenUi. during such period; and 

^ For the period commencing April 15. 1995 with the effective date ofthis 

Agreement, and continuing until the expiration of this Agreement. Commissions shall 

pay to Railroad monthly in advance the BASE PAYMENT and the TRAIN-MILE 

LEASE FEE. 

(c) Payment ofthe BASE PAYMENT and TRAIN-MILE LEASE FEE (based 

on estimated train-mileage for the following month under current schedules) shall be 

rendered no fewer than five (5) days prior to the first day of each month by wire transfer 

to Railroad's account as designated in writing to Commissions. Should actual train-

mileage deviate from the estimated train-mileage on which the TRAIN-MILE LEASE 

FEE was based, the parties shall make such adjustments and payments as shall be 

necessary to reconcile accounts. To facilitate such reconciliation of accounts. 

Commissions shall provide to Railroad by the tenth (10th) day of each month a statement 

of actual train-mileage for the preceding month. 

(d) Upon Commissions' request. Railroad may agree to accept the BASE 

PAYMENT for all or part ofthe period of this Agreement in a lump-sum. with an 

appropriate discount rate applied, according to such terms as may be agreed to by the 

parties. 

[(e) The BASE PAYMENT shall be adjusted annually during the Term of this 

Agreement on the annual anniversary date, by the greater ofthe following amounts: 

(i) Four (4) percent per vear; or 

(ii) the CPI Urban Wage Earners and Clerical Workers for 

Washington. D.C. - Marvland - Virginia; 

provided, however, that the BASE PAYMENT shall not increase in anv vear in which the 

total number of passengers using the Service decreases from the previous annual period 

by 15 percent or more; and provided that anv increase above the amount of the Base 
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Payment in the first annual period of the Agreement shall only be eamed on an on-time 

performance incentive basis as provided in Exhibit A-2.] 

Section 5.2. In addition to the payments specified herein above. Commissions 

shall also pay to Railroad monthly, within thirty (30) days of demand when supported by 

appropriate documentation, any amounts which Railroad shall have failed to eam from 

NRPC pursuant to APPENDIX V (as it may from time to time be amended) of the Basic 

Agreement between Railroad and NRPC goveming the operation of intercity passenger 

service over lines of Railroad vvhcre such failure is attributable to the presence of 

EQUIPMENT, personnel, passengers, or property of Commissions or of an OPERATOR 

or to the operation, normal or abnormal, or to the malfunction, of the SERVICE. 

Section 5.3. In addition to the payments specified elsewhere in this ARTICLE 

FIVE. Commissions shall also pay to Railroad, within 30 days of demand when 

supported by appropriate documentation, any amounts which become due to be so paid 

pursuant to the provisions of ARTICLE TWO. Whenever in this Agreement, including, 

without limitation, the provisions of ARTICLE TWO hereof. Commissions are obligated 

to pay to Railroad the cost of any item or service, including, without limitation, the cost 

of any installation, maintenance, repair, modification, renewal, change, removal, 

constmction. assistance, restoration, salvage, replacement, supply, or ihe cost to fumish. 

Railroad's cost shah include additives as shown in the then current Norfolk Southem 

Schedule of Rates and Surcharges for Billing Railroads and Others for Use of Facilities, 

Services and Equipment, current copies of which shall be fumished to Commissions. 

Section 5.4. In the event that any contract goveming the relationship of 

Commissions with an OPERATOR contains provisions specifying additional 

compensation to the OPERATOR contingent upon particular levels of schedule 

adherence in the operation of the SERVICE, then, in addition lo the payments specified 

elsewhere in this ARTICLE FIVE, such payments shall be shared by Railroad and 

OPERATOR on such terms as they may agree upon. 

Section 5.5. If Railroad is at any time required by order of a court or of any 

administrative agency to give the commuter rail service priority over Railroad's freight 

operations, and if Commissions do not accede to immediate termination of this 



20 

Agreement upon request of Railroad. Commissions shall pay Railroad, as liquidated 

damages for injury to Railroad's business and the increased costs lo Railroad of 

transacting its business. $5.00 per minute of freight train delay occasioned by Railroad's 

compliance with such order for the remaining term ofthe Agreement. 

.section 5.6. During the Agreemem term. Railroad shall keep full and accurate 

records from which Railroad's costs and charges are determined. Commissions may 

inspect and audit at their own expense and obtain copies of the accounting and operating 

records of Railroad pertaining lo the SERVICE al any mutually agreeable time during 

regular business hours at Railroad's place of business where said records are regularly 

kept. Such actions shall not unreasonably interfere with the business or accounang 

functions of Railroad. Railroad shall cooperate fully with Commissions in the 

explanation of the contents of said records All charges shall be deemed to have been 

finally accepted and approved by Commissions unless exceptions, in writing, shall be 

made thereto within thirty-six (36) months after the submission of such charges. Once a 

charge has been audited, that charge shall be considered closed and not open to further 

audit. 

ARTICLE SIX - Maintenance 

Section 6.1. Subject to the provisions of Sections 2.8, 2.9, and 2.10 hereof, and 

excepting force majeure. Railroad shall, during the term of this Agreement, keep wd 

maintain the TRACKS in a condition which will permit the operation ofthe SERVICE. 

Railroad does nol guarantee the condition of the TRACKS or that the SERVICE will not 

be delayed or intermpted. Failure on the part of Railroad lo maintain the TRACKS as 

required in this ARTICLE SIX shall in no event impose any liability on Railroad, nor 

shall any such failure absolve Commissions of any of the obligations imposed upon them 

by ARTICLE NINE hereof. 

ARTICLE SEVEN - Claims Service 

Section 7.1. The provision of claims handling service in cOiinection with any 

aspect of the commuter rail service shall be the exclusive responsibility of Commissions, 

and in no event shall Commissions or any OPERATOR assert any right to require 

provision of such service from Railroad or any affiliate thereof, the terms of any 
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preexisting agreement between any OPERATOR and Railroad to the contrary 

notwithstanding. Commissions hereby agree to indemnify, proiect, and save Railroad 

harmless against any cost or expense for the provision of claims handling service which 

Railroad may incur attributable to the institution, operation, mainienance, or 

discontinuance of the SERVICE and which is sought to be imposed on Railroad under the 

terms of such a preexisting agreement. 

ARTICLE EIGHT - Railroad Police 

Seclion 8.1. The provision of the services of railroad police or law enforcement 

personnel in connection with any a.spect of the commuter rail service shall be the 

exclusiv e responsibility of Commissions, and in no event shall Commissions or any 

OPERATOR assert any right lo require provision ofthe services of such railroad police 

or law enforcement personnel from Railroad or any affiliate thereof, the terms of any 

preexisting agreement beiween any OPERATOR and Railroad to the contrary 

notwithstanding. Commissions hereby agree lo indemnify, protect, and save Railroad 

harmless against any cost or expense for the provision of the services of railroad police or 

law enforcement personnel which Railroad may incur and which is attributable to the 

institution, operation, maintenance, or discontinuance of the SERVICE and is sought to 

be imposed on Railroad under the terms of such a preexisting agreement. 

ARTICLE NINE - Risk of Liability 

Section 9.1. (a) Commissions shall protect, defend, indemnify, and save 

ha- l̂ess Railroad from any loss, cost, expense, or liability for death, personal injury or 

property damage, including lhe property and employees of Railroad, which is attributable 

in any way to. or which is exacerbated by. the institution, operation, mainienance. or 

discontinuance of the commuter rail service over the 1 RACKS of Railroad, or lo the 

presence of cars, equipment, personnel, contractors, agents, or pa.s,sengers of 

Commissions or an OPERATOR on or about the property of Railroad. Commissions 

shall indemnify and save Railroad harmless under this ARTICLE whether or not such 

death, injury, or damage is caused, in whole or in part, by the negligence, regardless of its 

character or degree, of Railroad, and whether the damages are compensatory or 

exemplary; provided, that that the liability of Commissions under this ARTICLE shall 
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not exceed $200,000,000 (or such greater sum as may be required by the provisions of 

Sections 9.2 or 9.3 hereof) in any one calendar year. 

(b) To guarantee payment of their obligations under this ARTICLE, 

Commissions shall, subject lo the apr -.oval and continuing supervision ofthe Departn.cnt 

of General Services. Division of Risk Management of the Commonwealth of Virginia 

(the "Dl ision"). procure and at all ti. ics maintain a policy or policies of liability 

insurance, with annual aggregate limits of at least $200,000,000 (or wilh such additional 

limits as may be required by the provisions of Sections 9.2 or 9,3 hereoO covering the 

liability assumed by Commissions under this ARTICLE. Such insurance may consisl, in 

whole or in part, of a program of self-insurance approved and administered by the 

Division, or may consisl, in whole or in part, of commercial insurance. All insurance 

policies obtained by Commissions pursuant to this Agreement shall be endorsed to 

require thirty (30) days prior written notice to Railroad if the policies are to be terminated 

or modified during the term of this Agreement. Commissions shall provide Railroad with 

copies of all commercial or other insurance policies, including all current endorsements, 

carried by Commissions pursuant to this Section 9.1. and a copy of all agreements, 

including amendments thereto, beiween Commissions and the Division relating to the 

coverage, stmcture. administration, or funding of Commissions' insurance program. 

(c) In accordance with Section 2.1 -526.8:1 of the Code of Virginia, the 

Division has established the Northem Virginia and Potomac and Rappahannock 

Transportation Commissions Commuter Rail Operations Liability Insurance Plan (the 

"Plan"), a copy of which is annexed as APPENDIX D. The Plan is maintained by 

Commissions and administered by the Division in accordance with Section 15.1-1358 of 

the Code of Virginia and constitutes a "liability policy" for purposes of that Section and 

Section 15.1-1364. The parties agree that implementation and maintenance of the Plan 

shall fulfill the obligations of Commissions under this ARTICLE NINE with respect to 

the procurement and mainienance of liability insurance. 

(d) It is anticipated that Commissions, in fulfilling their obligation to obtain 

the insurance required by this ARTICLE NINE, may purchase commercial insurance 

policies providing annual aggregate li.mits, and lhat a claim or claims againsi such 
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policies may reduce the available coverage in any one policy year below $200,000,000. 

Should this occur, and should claims paid, or reasonably expected to be paid, in any one 

calendar year reduce the available coverage below $175,000,000 notice of such fact shall 

be given promptly by the Division to Commissions, Railroad, and the OPERATOR. If 

Commissions fail within len (10) days lo restore the available insurance coverage to a 

level of at least $200,000,000 (or such higher level as may be required by the provisions 

of Sections 9.2 or 9.3), the SERVICE and all rights granted Commissions under 

ARTICLE THREE ofthis Agreement shall immediately cease and shall not be resumed 

until the full $200,000,000 in insurance coverage (or such higher level as may be required 

by the provisions of Sections 9.2 or 9.3) has been obtained. 

(e) The Division administers the Commuter Rail Operations Liability 

Insurance Tmst Fund for the purpose of implementing and funding Commissions' 

obligations under the Plan and this ARTICLE NINE, including obligations under the 

CFAs. Commissions shall arrange for a review by the Division of the financial condition 

of such Tmst Fund and the adequacy of commercial insurance and self-insurance 

maintained under the Plan from time to lime as may be requested by Railroad. Such 

review shall include written certification lo Railroad that the Tmst Fund is solvent and 

that the Plan's insurance program is adequate and actuarially sound for the purposes 

contemplated by this Agreement. If. at any time, the Division determines that the Plan is 

nol adequately funded, the Division shall promptly give notice of such inadequacy to 

Commissions. Railroad, and the OPERATOR. If Commissions fail wiihin ten (10) 

calendar days thereafter lo provide funding in amounts determined by the Division to be 

adequate, all operations under this Agreement shall immediately cease until funding 

deem adequate by the Division and Railroad is provided. 

(0 The term "Railroad." as used in this ARTICLE NINE, shall include not 

only Norfolk Southern Railway Company but also its corporate affiliates and its and their 

respective officers, agents, and employees. 

Section 9.2. At any time during the term of this Agreement, Railroad may request 

a review of the number and cost of claims which have been made against the Plan, 

including the actual and potential liabilities incurred by Commissions for death, personal 
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injury or property damage since its inception. The review shall include consideration of 

inflationary and other relevant trends in the cost of tort claims, and the likelihood and 

potential cost of future claims. Based on this review and evaluation, the parties will 

determine whether there are reasonable grounds to increase the limit of Commissions' 

liability under Section 9.1(a) or to increase the limit and expand the coverage of the 

insurance required lo be carried by Commissions under Section 9.1(b) and Section 9.1(d) 

hereof If the parties are unable to agree, the dispute shall be arbitrated pursuant to 

ARTICLE ELEVEN hereof; provided, however, that in no event shall the liability of 

Commissions or the amount of insurance lo be carried by Commissions be reduced below 

the limits required by Section 9.1 hereof Any increase in the amount of insurance 

coverage which results from the application of this Section 9.2 shall automatically cause a 

proportionate adjustment to the limits specified in Sections 9.1(b) and 9.1(d) hereof 

Section 9.3. If as a result of any statute enacted by the Commonwealth of 

Virginia or the United States, the limits on the liability of Commissions staled in Section 

9.1(a) are increased to an amount in excess of $200,000,000; ef [or] if for any reason the 

amount of liability insurance Commissions are required to procure and maintain in order 

to guarantee their obligations under this ARTICLE NINE or to the general public is 

increased lo an amount in excess of $200,000,000; or if the exposure of Railroad to 

liability under this Agreement or under the CFAs is substantially increased by statute or 

judicial decision, then, and in any of such events, the limits on the liability of 

Commissions pursuant to this Agreement shall be increased proportionately and the 

limits of liability insurance carried by Commissions shall be increased to reflect such 

higher amount or increased exposure. As a condition of employing self-insurance to 

cover such higher amount or increased exposure. Commissions agree to obtain the 

advance approval of Railroad and the Division. In the event Commissions fail lo 

maintain the insurance required by this Section for any reason (including unavailability of 

such insurance), either party shall have the right to temiinate this Agreement by delivery 

of written notice to the other party. 

Section 9.4. The rights granted to Commissions in this Agreement relate to use of 

the TRACKS of Railroad for the operation of TRAINS. As set forth in ARTICLE 
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THREE hereof, the CFAs have been entered into between Commissions and Railroad 

(and have been extended by the terms ofthis Agreement) conceming the constmction, 

maintenance, use. and removal of certain ancillary facilities (scheduled in APPENDIX F 

of this Agreement), including, among others, stations, platforms, canopies, parking areas, 

and depots, for the accommodation of Commissions' employees and. particularly, 

passengers. It is understood and agreed lhat the indemnification and insurance provisions 

ofthis ARTICLE NINE ofthis Agreement shall apply with respect to such constmction, 

maintenance, use, and removal by Comrnissions, any OPERATOR, its or their 

employees, agents, contractors, passengers, invitees, and the general public of any such 

facilities. 

Section 9.5. Commissions expressly understand and agree that their obligations 

to indemnify Railroad and hold Railroad harmless under the provisions ofthis ARTICLE 

NINE also extend to and include the obligation to indemnify and hold Railroad harmless 

from and against any and all damages (including exemplary damages), penalties, losses, 

fines, claims. liens, suits, liabilities, costs (including clean-up costs), judgments and 

expenses (including attomeys". consultants', or experts' fees and expenses) of every kind 

and nature suffered by or asserted against Railroad as a direci or indirect result of or due 

to the presence or escape of any hazardous materials, substances, wastes or olher 

environmentally regulated substances on or from the TRACKS, a TRAIN, or 

EQUIPMENT, or on or at property subject lo a CFA, which presence or escape is 

attributable in any way to. or is exacerbated by. the institution, operation, maintenance, or 

discontinuance of the SERVICE over the TRACKS of Railroad or to the presence of 

Commissions' or any OPERATOR'S EQUIPMENT, personnel or passengers on or about 

Railroad's property including property subject to a CFA. 

Section 9.6. (a) .Rail.oad shall give notice to the Division and to Commissions as 

soon as reasonably practicable whenever Railroad receives credible notice from any party 

that it is the intention of such party to hold Railroad responsible for an incident for which 

Commissions are potentially liable under Section 9.1 hereof 

(b) Railroad agrees: (i) to cooperate in the defense of claims of which it gives 

the Division notice hereunder; (ii) to allow the Division, within its sole discretion, to 
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settle or defend any claim which falls within the limits for which Commissions have 

agreed to assume responsibility hereunder; and (iii) lo execute all documents reasonably 

required to enable the Division lo recover amounts paid by the Division on behalf of 

Commissions to persons olher than Railroad. 
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ARTICLE TEN - Labor Claims 

Seclion 10.1. Commissions will indemnify and hold harmless Railroad, its 

corporate affiliates, and its and their respective officers, agents, and employees againsi 

any and all costs and payments, including, but not limited lo, awards of benefits, back 

pay, penalty pay. allowances, and awards of damages of any kind, however they may be 

denominated, and all arbitration, administrative, and litigation expenses, arising out of 

claims or grievances made by or on behalf of employees of Railroad or its corporate 

affiliates in connection with the implementation, operation, or termination of this 

Agreement or any CFA, whether under employee protective conditions imposed by a 

govemmental agency as conditions for that agency's approval or exemption ofthe 

SERVICE or this Agreement, or under a collective bargaining agreement. 

ARTICLE ELEVEN - Arbitration 

Section 11.1. Any claim, dispute or controversy arising out of or relating to this 

Agreement, the parties' relationship under this Agreement, or a claim of breach ofthis 

Agreement, shall be determined by arbitration by a single arbitrator pursuant to the 

applicable Rules of Practice and Procedure of The Private Adjudication Center, Inc. (an 

affiliate of the Duke University School of Law) in effect at the time the demand for 

arbitration is filed. The location of the arbitration shall be al the Center's facilities at the 

North Carolina Bar Center, Cary, North Carolina. The decision of the arbitrator shall be 

final and[. except to the extent otherwise provided in Section 4.2.] binding. 

Service of process in connection therewith shall be made by certified mail. In any 

judicial proceeding lo enforce this Agreement to arbitrate, the only issues to be 

determined shall be the existence of the agreement lo arbitrate and the failure of one party 

to comply wilh that agreement, and those issues shall be determined summarily by the 

court without a jury. All olher issues shall be decided by the arbitrator, whose decision 

thereon shall be final and], except to the extent otherwise provided in Seclion 4.2.1 

binding. There may be no appeal of an order compelling arbitration except as part of an 

fppeal conceming confirmation of the decision of the arbitrator. 
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ARTICLE TWELVE - Default 

Section 12.1. Failure on the part of Commissions or an OPERATOR to comply 

with the conditions of ARTICLE TWO shall, in the case of conditions related to safely of 

operations or lo Commissions' agreement in Section 2.6(a) of ARTICLE TWO, 

immediately terminate the rights of access granted Commissions in ARTICLE THREE 

hereof and shall, in the case of any other conditions of ARTICLE TWO, give Railroad 

the right lo terminate such rights of access on ten (10) days prior written notice. 

Section 12.2. Failure on the part of Commissions to comply with any ofthe 

provisions of ARTICLE NINE hereof shall constitute a default giving rise to a right in 

Railroad, on ten (10) days prior written notice, to terminate this Agreement. 

Section 12.3. Failure on the part of Commissions immediately to replace any 

OPERATOR which becomes unacceptable to Railroad following notice delivered to 

Commissions by Railroad of such OPERATOR'S unacceptability shall constitute a 

default giving Railroad the immediate right to terminate this Agreement. 

Section 12.4. Failure of Commissions timely to make any payment required lo be 

made to Railroad under any provision of this Agreement shall constitute a default giving 

rise to a right in Railroad, on ten (10) days prior written nolice, lo suspend the righls of 

access granted Commissions in ARTICLE THREE hereof If any such default shall 

persist for thirty (30) days, or if any such default of the sort provided for in this Section 

12.4, having been previously cured, shall recur more than two (2) limes during the term 

ofthis Agreement, then Railroad may terminate this Agreenieul on ten (10) days prior 

written notice. 

Section 12.5. Failure on the part of Railroad to comply with its obligations under 

ARTICLE SIX of this Agreement shall constitute a default by Railroad giving 

Commissions the right to terminate this Agreement on ten days prior written notice. 

Nothing in this Seclion 12.5 shall affect any other legal or equitable remedy available lo 

Commissions. 
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ARTICLE THIRTEEN - Notices 

Section 13.1. Any report, notice, or olher communication required or permitted 

hereunder shall, unless otherwise specified, be in writing and shall be delivered by hand 

or deposited in the United States mail, postage prepaid, addressed as follows: 

If lo Railroad: 

Manager, Amtrak Operations 
Norfolk Southem Railway Company 
Operations Control Center 
185 Spring Sireel, S.W. 
Atlanta, Georgia 30303 

[tel. (404)529-1737; fax. (404)529-1645] 

If to Commissions: 

Director of Operations 
Virginia Railway Express 
6800 Versar CQPtor. Suite 317 (1500 King Street. Suite 202! 
Springfield. Virginia 22151 [Alexandria. Virginia 22314! 

[tel. (703^612 3808: fan. (703) 612 3820][[tel. (703)684-1001; 
fax. (703)684-131311 

Either party may change the address or officer title at which it shall receive 

communications and notifications hereunder by notifying the other party in writing of 

such change. 

ARTICLE FOURTEEN - Miscellaneous 

Section 14.1. Neither party shall be liable to the other in damages nor shall this 

Agreement be terminated nor a default be deemed to have occurred because of any failure 

to perform hereunder caused by a "Force Majeure." Each party will be excused from 

performance of any of its obligations hereunder, except obligations involving the 

payment hereunder of money to the other party or to a third party, where such non­

performance is occasioned by Force Majeure. Force Majeure shall mean fire, earthquake, 

flood, explosion, wreck, casualty, strike, unavoidable accident, riot, insurrection, civil 

disturbance, act of public enemy, embargo, war. act of God, inability to obtain labor. 
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materials or supplies, anj' govemmental regulation, restriction or prohibition, or any other 

similar cause beyond the party's reasonabi:; control. 

Section 14.2. This Agreement is being executed and delivered in the 

Con.monwealth of \ nginia and shall be govemed by and constmed and interpreted in 

accordance with the internal laws ofthe Commonwealth of Virginia. 

Section 14.3. .All Appendices and Exhibits referred lo in this Agreement are 

integral parts of this Agreement, incorporaied by reference and made a part hereof, and 

shall Hind the parties hereto to the same extent as if such provisions had been set forth in 

their eii;-''ety in lb - body of this .Agreement. All terms defined in the Agreement and the 

/ ppendices a-̂ d Exhibits shall have the same meaning throughout the .Agreement and 

sue Appendif es .̂ nd Exhibits. 

Section ,11 The Article and Section headings herein are for convenience only, 

and shall in no way bt held or deemed to define, modify, or add to the meaning, scope, or 

intent of any provision of this Agreement. 

Section 14.5. In the event that any provision ofthis Agreement is found to be 

invalid or unenforceable in any respect, the remaining provisions shall nevertheless be 

binding w ith the same effect as if the invalid or unenforceable provision were originally 

deleted; provided, however, if ihe deletion of an invalid or unenforceable provision 

materially or substantially alters or changes the rights or obligations of ei;her party under 

this Agreement, either party shall have the right lo terminate the Agreement on sixty (60) 

days written nolice to the other. During the pendency of any such notice, the parties shall 

meet to reach agreement on new provisions to substitute for the invalid or unenforceable 

provision. 

Section 14.6. The failure of either party to insist at any time upon the strict 

observance or performance of any of the provisions ofthis Agreement, or to exercise any 

right or remedy in this Agreement, shall nol impair any such right or remedy or be 

constmed as a waiver or relinquishment thereof 

Section 14.7. This Agreement and each and every provision hereof a. e for the 

exclusive benefit ofthe panies hereto and not for the benefit of any third party. Nothing 

expressed or implied herein is intended or shall be constmed to confer upon or lo give to 
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any person, firm or corporation, other than the parties hereto, any right, remedy or claim 

under or by reason of this Agreement or of any term, covenant or condition hereof, and 

all the terms, covenants, conditions, promises and agreemenis contained herein shall be 

fcr the sole and exclusive benefit of the parties hereto and their successors. 

Section 14.8. The rights and obligations of Railroad and of Commissions 

hereunder may be assigned only with the prior written consent ofthe other party, or its or 

their successors. 

Section 14.9. While it is understood and agreed lhat Commissions shall act 

together in all matters affecting the SERVICE, reference io Commissions shall include 

either Commission and the righls and obligations of Commissions hereunder shall be 

joi.nl and several. 

Section 14.10. This Agreement has been execu'.'d in several counterparts each of 

wh ch shall be deemed to be an origiud. and all such counterparts shall together 

CO istilute but one and the same instrument. 

Section 14.11. This Agreement shall not be terminated, amended, supplemented, 

waived, or modified except upon execution of a written document duly signed by both 

parties hereto, unless a specific provision ofthis Agreement otherwise permits one party 

to effect such termination, amendment, supplementation, waiver, or modification. 
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IN WITNESS WHEREOF, Commissions and Railroad have caused their names 

to be signed hereby by their offices thereunto duly authorized and their seals, duly 

attested, lo be hereunto affixed as of the day and year first above written. 

NORTHERN VIRGINIA 
TRANSPORTATION COMMISSION 

by: 

[Seal] 
Attest: 

(title) 

[Seal] 
Attest: 

(title) 

[Seal] 
Attest: 

(Chairman) 

POTOMAC AND RAPPAHANNOCK 
TRANSPORTATION COMMISSION 

by:. 
(Chairman) 

NORFOLK SOUTHERN RAILWAY 
COMPANY 

by:. 
(title) 

(title) 
A:opacagr 

• w o e 18505 V03 10/19/97 



VRE CONTRACT FEES ON NORFOLK SOUTHERN CONTRACT 

A p p e n d i x A 

NS CONTRACT FEE 

FIRST YEAR 7/1/98-6/30/99 
ANNUAL 12 MO.NTH BASIS 

14 TRAINS 

FIRST YEAR 7/1/98-6/30/99 
ANNUAL 12 MONTH BASIS 

18 TRAINS 

1 FIXED PRICE MONTHLY ANNUALIZED MONTHLY ANNUALIZED 

BASE PAYMENT $24,833 95 $296,007 24,834 296,007 

II VARIABLE PRICE — PER TRAIN MILE ^ ' 

PER TRAIN MILE FEE $11 36 87,170 1,046,038 112,075 1,344,906 

III CONTRACT B^SE (l&ll) TOTAL 112,004 1,344,045 136,909 1,642,913 

IV INCENTIVES FOR YEAR ONE: 4,480 53,762 5.476 65,717 

V CONTRACT TOTAL FOR YEAR ONE 116,484 1,397,807 142,386 1,708,630 

YE4RTWO 7/1/r9 - 6/30/00 

INCENTIVE FOR YEAR TWO^ 

CONTRACT TOTAL FOR YR TWO 
$9,140 

$121,143 
$109,674 

$1,453,719 
$11,172 

$148,081 
$134,062 

$1,776,975 

YEAR THREE 7/1/00 -6/30/C1 
INCENTIVE FOR YEAR THREE 
CONTRACT TOTAL FOR YR THREE 

$13,985 
$125,989 

$167,823 
$1,511,868 

$17,095 
$154,004 

$205,141 
$1,848,054 

YEAR FOUR 7/1/01-6/30/02 
INCENTIVE FOR YEAR FOUR 
CONTRACT TOTAL FOR YR FOUR 

$19,025 
$131,029 

$228,298 
$1,572,343 

$23,255 
$160,165 

$279,063 
$1,921,976 

YEAR FIVE 7/1/02 - 6/30/03 
INCENTIVE FOR YEAR FIVE 
CONTRACT TOTAL FOR YR FIVE 

$24,266 
$136,270 

$291,191 
$1,635 237 

$29,662 
$166 571 

$355,942 
$1,998,855 

YEAR SIX 7/1/03 - 6/30/04 
INCENTIVE FOR YEAR SIX 
CONTRACT TOTAL FOR YR SIX 

$29,717 
$141,721 

$356,601 
$1,700,646 

$36 325 
$173 234 

$435,896 
$2,078,809 

YEAR SEVEN 7/1/04 - 6/30/05 
INCENTIVE FOR YEAR SEVEN 
CONTRACT TOTAL FOR YR SEVEN 

$35,386 
$147,389 

$424,627 
$1,7c8,672 

$43,254 
$160 153 

$519,049 
$2,161,962 

YEAR EIGHT 7/1/05 - 6/30/06 
INCENTIVE FOR YEAR EIGHT 
CONTRACT TOTAL FOR YR EIGHT 

$41,281 
$153,285 

$495,373 
$1,839,419 

$50,461 
$187,370 

$605,527 
$2,248,440 

YEAR NINE 7/1/06 - 6/30/07 
INCENTIVE FOR YEAR NINE 
CONTRACT TOTAL FOR YR NINE 

$47,413 
$159,416 

$568,950 
$1,912,996 

$57,955 
$194,865 

$695,465 
$2,338,378 

NSCONT-I XLS 1 10/20/97 



VRE CONTRACT FEES ON NORFOLK SOUTHERN CONTRACT 

YEAR TEN 7/1/07 - 6/30/08 
INCENTIVE FOR YEAR TEN 
CONTRACT TOTAL FOP YR TEN 

$53,789 
$165,793 

$645,470 
$1,989,515 

$65,750 
$202,659 

$789,000 
$2 431,913 

' ESTIMATE BASED UPON 365 4 MILES PER DAY FOR 14 TRAINS WITH 21 SERVICE DA YS PER MONTH 

^ ESTIMATE BASED UPON 469 8 N.ILES PER DAY FOR 18 TRAINS WITH 21 SERVICE DAYS PER MONTH. 

^ INCENTIVE INCREASES FOR YEAR HVO AND EACH YEAR THEREAFTER, EQUAL TO 4% OF 
PREVIOUS YEAR'S TOTAL CONTRACT COST, ARE SHOWN BY WAY OF ILLUSTRATION ANNUAL 
INCREASES SHALL BE MADE IN ACCORDANCE WITH THE OPERATING ACCESS AGREEMENT 

* LIGHT ENGINES OR SINGLE UNIT MOVES WILL BE CHARGED AT $3.50 PER MILE 

NSCONT-1 XLS 10/20/97 



Appendix A-2 

V I R G I N I A R A I L W A Y E X P R E S S 

I N C E : N T I V E A G R E E M E N T 

Incentive payments will oe paid for each regularly scheduled Train (excluding 

Special T::iins). as set forth in Appendix B. which obtains an on-lime performance of at 

least 90% during a month, at the following check points: 

Northward Trains - the check point will be the arrival at "AF" Interlocking. 

Southward Trains - the check point will be the arrival at Manassas Airport, 

approximately M.P. 35.8. 

A. Performance Calculations 

Percentage on-time performance at a check point identified above during a 

calendar month will be calculated by dividing the number of times the Trains arrived on-

lime at the check point by the total number of trips operated during the month. For 

purposes ofthis calculation, the following conditions will apply: 

1. A Train is considered "on-time" if the Train arrives al a check point on or 

before the scheduled arrival time of such Train (as set forth in Appendix B), plus: 

(a) Five (5) minutes of standard tolerance, northward Trains only. 

(b) The actual number of minuies a southward Train is late leaving 

"AF" Tower. 

(c) The actual number of minutes a northward Train is late leaving 

Manassas Airport (M.P. 35.8) 



(d) The actual number of minutes the Train is delayed due to 

mechanical failures or deficiencies of the Commissions' 

equipment. 

(e) The actual number of minutes the Train is delayed as a result of 

complying wilh ADA standards or the loading or unloading of 

passengers. 

(f) The actual number of minutes the Train is delayed by law 

enforcement or other governmental agencies or for emergency 

medical services or FRA efficiency testing or by reason of force 

majeure events. 

(g) The actual num'ner of minutes the Train is late because the Train is 

under powered. 

(h) The actua. number of minutes the Train is delayed as a result of 

VRE's reqi'est. 

NOTE: Delays accruing because of either Item a (known as standard tolerance) or 

Items b through h (known as extended tolerance), vvill be added to the schedule time in 

determining the on-time performance of an\ such Train that is affected. 

2. A Train shall nol be counted as operated when: 

(a) The Train is annulled or terminated by VRE. 

(b) The Train strikes a trespasser. 

(c) The Train is delayed, directly or indirectly, as a result of the operation of 

another Train. 



(d) CSXT is unable to allow operation of the Train because of force majeure 

events. 

3. Incentive Earnings Table 

The Commissions shall pav CS.XT incentive compensation based on the 

percentage of on-tiine perfonnan:e for the month as shown on the annexed tables. 

The earnings (accompanied by approprnte documentation'' ;hall be included in 

the monthly bill for services provided under the AgreemenL 

NOTE 1: CSXT will not obtain any incentive payments for a Train ha\ ing on time 

perfomiance of less than 90%. 

NOTE 2; Special Trains are excluded from the provisions ofthis portion ofthe 

Agreement. 

NOTE 3: Disputes over the on-time performance or pa\ ments regarding on-time 

performance will be resolved between the parties during the first Serv ice review meeting 

following the month in which the Train(s) in question operated. In addition, in instances 

of delav s greater than 30 minutes. Railroad shall promptly review the circumstances 

caiisin;: such delays and advise the Comm.issions of its findings, including corrective 

action, if any, which Railroad proposes to prevent the recurrence of such delays. 

B. Construction of Schedules for Modified Service 

(1) U'hen the Serv ice is modified for any reason (including, but not limited to, 

changes in authorized speeds, the consist of existing Trains, the Service, the freight 

operations of NS, or the intercity rail passenger service of NRPC), scheduled running 

times, including adequate dwell times and adequate recover}' time will be established by a 



joint field test conducted by operaiing officers of NS and the Commissions or its 

Operator. Such operating officers will be qualified on the territory and the current 

operating rules of NS. 

(2) Field tests will be made riding aboard the Train(s) documenting the 

running times, delays and special conditions in order to determine schedule minutes for 

the Train(s). Test studv records will be retained by NS for three (3) years. 

(3) When scheduled field tests are required, such test will be conducted, 

completed and agreed upon at least 60 days prior to any timetable change, 

»:/sam/prtc/vrclni; 



APPKHDIX B 

Qparatlna Plan for Coimnufr Sarvicf 

Train Operations: 

Commuter r a i l service is to include operation of trains on each day of every 
week, Monday through Friday, other than holidays, on the approximate schedules 
indicated on the following pages. The schedules and frequencies of trains may 
be modified under snow emergency conditions, and trains w i l l not be operated 
on the following holidays: 

New Year's Day LeUsor Day 
Jackson-King-Lee Day Columbus Day 
Presidents' Day Veteran's Day 
Memorial Day Thanksgiving Day 
Independence Day Christmas Day 

Equipment used in providing the commuter r a i l service w i l l be locomotives and 
cars owned, leased, rented, or otherwise controlled by the Commissions and 
complying with Section 2.4 of the Agreement to which this APPENDIX B i s 
attached. The Equipment w i l l consist of locomotive-hauled coaches used i n a 
push/pull configuration. 

Note that on the following schedules, the stations "Washington, L'Enfant or 
L'Enfant Plaza, Crystal City, and Alexandria," and the times opposite such 
station designations, are included solely for convenience; such points are not 
on the TRACKS owned or controlled by Railroad. 

The timetables "CJRRENT OPERATION" identify the existing schedule of operations 
of the commuter service. The timetables "PROPOSED - SPRING 1995" identify an 
approximate schedule of operation of the commuter service which i t might be 
possible to operate over the TRACKS of Railroad without a need to make 
substantial IMPROVEMENTS or changes in existing freight service, and which the 
Commissions hope to in s t i t u t e i n the f i r s t half of 1995. Railroad has not 
agreed, and does not by entering into this Agreement agree, to the operation 
of commuter service adhering to the schedule "PROPOSED - SPRING 1995"; any 
modification of scheduled SERVICE shall require the Railroad's agreement, i n 
accord with the provisions of Section 2.6(b) of the Agreement. 

(APPENDIX B, page one of three) 



NORTHBOUND 
CURRENT OPERATION I 

1 32 34 36 38 20 50 

freqpiency mzl m=I. daily :: 

B r o a d Run 5 :26a 6 :26a 6 :56a 7 : 2 1 a .... 

Manassas 5 :32a 6 :32a 7 : 0 2 a 7 : 2 7 a 8 : 1 0 a S :50p 

Manassas Park 5 :37a 6 :37a 7 : 0 7 a 7 : 3 2 a 

B u r k e C e n t e r 5 :50a 6 :50a 7 : 2 0 a 7 : 4 5 a -

R o l l i n g Rd 5:54a 6 :54a 7 : 2 4 a 7 : 4 9 a ,- ' -

B a c k l i c k Rd 6 :00a 7 : 0 1 a 7 : 3 1 a 7 : 5 6 a -

A l e x a n d r i a 6 :13a 7 :14a 7 : 4 4 a 8 :09a 6 : 4 0 p 

C r y s t a l C i t y 6 :20a 7 . 2 3 a 7 : 5 3 a 8 :18a — -

L ' E n f a n t P l a z a 6 :25a 7 : 3 0 a 8 :00a 8 :25a -

• - • W a s h i n g t o n 6 :35a 7 :40a 8 :10a 8 :35a 9 : 2 d a 7 : 0 5 p 

SHADED TRAINS are Amtrakt 
Tra in 50 runs 

They do NOT accept VRE t i c k e t s 
Sun, Wed, and F r i . 

SOUTHBOUND 
CURRENT OPERATION 

5 1 3 1 33 35 37 19 

frequency HLzI. 

r 
W a s h i n g t o n 

l : 3 0 p 4 :25p 5 : 2 5 p 6 : 0 0 p 6 :25p 6 r 5 0 p 

L ' E n f a n t P l aza 1 . 4 : 3 2 p 5 :32p 6 : 0 7 p 6 :32p 

C r y s t a l C i t y - 4 :38p . "•8p 6 :13p 6 : 3 8 p 

A l e x a n d r i a 4 : 45p r •5p 6 :20p 6 :45p 7 i 0 7 p 

B a c k l i c k Rd >. 4 : 57p 5 :57p 6 :32p 6 : 5 7 p 

R o l l i n g Rd 5 :04p 6 :04p 6 :39p 7 : 0 3 p 

B u r k e C e n t e r - 5 : 0 8 p 6 :08p 6 : 4 3 p 7 : 0 7 p • ** • " Manassas P^ rk - 5 : 2 2 p 6 :22p 6 :57p 7 : 2 1 p 

Manassas 2 : 2 4 p 5 :28p 6 :28p 7 : 0 3 p 7 : 2 6 p 7 j 4 0 p 

B r o a d Run 5 : 3 9 p 6 :39p 7 : 1 4 p 7 : 3 7 p 
SHALED TRAINS are Amtrak: 

T ra in 51 runs 
'•opENDI', B, page two of three) 

They do NOT accept VRE t 
Sun, Wed, and F r i . 

ickets 



NORTHBOUND 
PROPOSED - SPRING 1995 

[330 332 334 336 338 340 342 344 50 

frequency 1 m-f Kl-f m-f m-f m-f dailv m-f m-f m-f 

Broad Run 5:20a 6:20a 6:56a 7:21a 8:20« 9:30a 2:00p S:05p 

Manassas 5:2Sa 6:26a 7:02a 7:27a 8:26a 9:35a 2:05p 5:S0p 
Manassas Park 5:30a 6:31a 7:07a 7:32a 8:31a 9:40a 2:10p 

Burke Centre 5:438 6:Wa 7:20a 7:45a 8:44a 9:538 2:23p 

Rolling Rd 5:47a 6:4<a 7:24a 7:49a 8:48a 9:57a 2:27p 

Backlick Rd 5:53a 6:S5a 7:31a 7:56a 8:54a 10:04a 2:34p 

Alexandria 6:05a 7:07a 7:44a 8:09a 9:07a 10:16a 2:-;6p 

Crystal City 6:13a 7:16a 7:538 8:19a 9:15a 

L'Enfant 6:18a 7:23a 8:008 8:25a 9:21a 

Washington 6:28a 7:33a 8:10a 8:3Sa 9:31a :̂28a 3:10p 

SHADED TRAINS are Affltrak: They do NOT accept VR£ tickets 
IkOTE: Tra<n 50 runs Sun, Wed, and Fri 

SOUTHBCUND 
PROPOSED • SPRING 1995 

1 331 333 335 51 1 337 339 341 343 345 19 

frequency m-f m-f m-f S'Vf \ m-f m-f m-f m-f m-f daily 

Washingtor 6:50a 8:00a ItSOp j *.40'j 4:30p S:05p 5 30p 6:25p «:50p 
L'Enfant 1 3:48p 4:37p 5:12p 5 38p 6:32p 
Crystal City 1 3:53p 4:43p 5:18p 5 43p 6:38p 
Alexandria 8:208 1:00p 1t«9p 1 4:01p 4:51p 5:27p 5 51p 6:45p ixvrp 
Backlick Rd 1:10p 1 4:12p 5:02p S:39p 6 02p 6:5''n 
Rolling Rd 1:16p 1 4:18p 5:08p 5:45p 6 08p 7:02p 
Burke Center 1:20p 1 4:23p 5:13p 5:52p 6 13p 7:07p 
Manassas Park 1:34p 1 *:37p 5:27p 6:06P 6 27p 7:21p 
Manassas 8:53a l!39p 2t24» 1 4:44p 5:33p 6:12p 6 32p 7:26p 
Broad Run 7:57a 9:04a 1:40p 1 4:55p 5;40p 6;25p 6 43p 7;37p 

SHADED TRAINS are Aiatrak: They do NOT accept VRE tickets 
NOTE: Train 51 Sun. Wed. and Fri. 
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MANASSAS LINE 

7597 - EXPANDED 

NORTH 
July 1997 322 324 326 328 330 332 334 336 338 
frequency mf m-f m-f m-f m-f m-f m-f m-f m-f 

equipment 

BROAD RUN 5 
20a 

c; 

5Ga 
6 

20a 
6 

5Ua 
7 

20a 
7 

50a 
8 50a 1 50p 4 40p 

MANASSAS 5 25 5 57 6 27 6 57 7 27 7 57 8 57 1 57 4 46p 

MSS PARK 5 30 6 02 6 32 7 02 7 32 8 02 9 02 2 02 

BURKE CENTRE 5 43 6 15 6 45 7 15 7 45 8 15 9 15 2 15 

ROLLING ROAD 5 47 6 19 6 49 7 19 7 49 8 19 9 19 2 19 

BACKLICK RD 5 53 6 26 6 56 7 26 7 56 8 26 9 26 2 26 

ALEXANDRIA 6 05 6 38 7 08 7 38 8 08 8 38 9 38 2 30 5 18 

CRYSTAL CITY 6 13 6 48 7 18 7 48 8 18 8 48 9 48 2 48 

L'ENFANT 6 18 6 55 7 25 7 55 8 25 8 55 9 55 2 55 

WASHINGTON 6 
28a 

7 
05a 

7 
35a 

8 
05a 

8 
35a 

9 
05a 

10 05 3 05 5 40p 

SOUTH 
321 323 325 327 329 331 333 335 337 

frequency m-f m-f m-f m-f m-f m-f m-f m-f m-f 

equipment 

WASHINGTON 6 38a 7 15a 
1230p 

3 15p 3 
55p 

4 
25p 

5 
05p 

5 
35p 

6 25p 

L'ENFANT 12 37 3 22 4 02 4 32 5 12 5 43 6 32 

CRYSTAL CITY 12 42 3 28 4 08 4 38 5 18 5 49 6 38 

ALEXANDRIA 6 57 7 34 12 48 3 35 4 15 4 45 5 25 5 56 6 44 

BACKLICK ROAD 12 59 3 46 4 26 4 56 5 36 6 07 6 55 

ROLLING ROAD 1 06 3 53 4 33 5 03 5 43 6 13 7 01 

BURKE CENTRE 1 11 3 58 4 38 5 08 5 49 6 19 7 06 

MSS PARK 1 24 4 11 4 51 5 21 6 03 6 33 7 20 

MANASSAS 7 30 8 07 1 30 4 17 4 57 5 27 6 10 6 38 7 25 

BROAD RUN 7 40a 8 15a 1 40p 4 28p 5 
08p 

5 
38p 

6 
21p 

6 
50p 

7 37p 



APPBMDIX C 

Tracks 

The railroad operating f a c i l i t i e s included within the TRACKS are 
those owned or controlled by Railroad and operated as a part of 
its Piedmont Division beginning at the connection with CSX, 
A.F. Tower, M.P. 9.7, and extending in a southwesterly direction 
to Manassas Airport, approximately M.P. 35.8, a total of 26.1± 
miles, as shown in the attached plan made a part hereof and 
marked "EXHIBIT No. 1". 

PENDIX C, page one of one) 
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APPENDIX D 

NORTHERN VIRGINIA AND POTOMAC AND RAPPABANNOCK 
TRANSPORTATION COMMISSIONS 

COMMUTER RAIL OPERATIONS LIABILITY INSURANCE PLAN 

The Department of General Services, Division cf Risk Management, 
in accordance with Section 2.1-526.8:1 of the Code of Virginia 
(1950), as amended, with the approval of the Governor, hereby 
establishes the terms and conditions of the Northern Virginia and 
Potomac and Rappahannock Transportation Commissions (hereinafter 
the "Commissions") Liability Insurance Plan (hereinafter the 
"Plan") established to f u l f i l l the l i a b i l i t i e s created by the 
indemnification portions of the various Operating and/or Access 
Agreements entered into between the Commissions and the several 
Rail Entities as well as direct l i a b i l i t i e s of the Commissions 
arising out of the operation of the Commuter Services. 

Tlie Plan and a l l INSUREDS/INDEMNITEES, as defined herein, agree 
as follows: 

PART A. INSURING AGREEMENT 

The Plan will pay on behalf of the INSURED/INDEMNITEE as defined 
hereafter a l l sums which the INSURED/INDEMNITEE shall become 
legally obligated to pay as DAMAGES as a result of OCCURRENCES. 
Such coverage provided hereunder shall be applicable despite the 
fact that such l i a b i l i t y may have been caused, in whole or in 
part, by the negligence, regardlf s of i t s character or degree, 
of any employee, agent, or offict. of any Rail Entity which has 
entered into an Agreement with the Commissions for the provision 
of COMMUTER RAIL SERVICE, 

PART B. DEFENSE, SETTLEMENT AND SUPPLEMENTARY PAYMENTS 

1) The Plan shall have the right and duty to defend any suit 
against the INSURED/INDEMNITEE seeking DAMAGES or. account of 
such OCCURRENCE for Which the Commissions are responsible 
pursuant to the respective Agreements, even i f any of the 
allegations of the suit are groundless, false, or fraudu­
lent, and may make such investigation and settlement, 
subject to the provisions of B(2)(b}, of any claim or suit 
as i t deems expedient; provided, however, the Plan shall not 
be obligated to pay any claim or judgment or defend any 
suit, after the applicable limit of the Plan's l i a b i l i t y has 
been exhausted by payment of judgments, settlements, or 
supplementary expense payments, except as provided in Part 
B(4) below. 
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With respect to claims for which the Commissions are 
responsible and which involve litigation against the 
INSURED/INDEMNITEE, the Commissions will provide, at the 
Plan's expense, legal representation. Selection of counsel 
to represent any INSURED/INDEMNITEE in such litigation shall 
be determined by the Plan. The INSUREDS/INDEMNITEES may, at 
their own expense, provide fcr legal representation with 
respect to claims which involve litigation against them. 

2) a) An INSURED/INDEMNITEE shall not, except at his own cost 
and for his own account, make any payment, admit any 
liability, settle any claim, assume any obligation, or 
incur any expense for which the Plan would be liable 
without the written consent of the Plan except as 
provided below. 

b) Each INSURED/INDEMNITEE, as the case may be, will 
promptly advise the Plan of claims. The Plan, however, 
agrees that AMTRAK will handle, subject to the Division 
of Risk Management's oversight, the investigation and 
settlement of a l l claims arising out of the COMMUTER 
RAIL SERVICE. The Division of Risk Management and 
AMTRAK will coordinate the investigation of a l l 
claims. Specifically, AMTRAK will evaluate each claim 
it receives upon receipt and provide the Commissions and 
the Division of Risk Management with an i n i t i a l 
report. AMTRAK will also submit, at least semi­
annually, a report on a l l claims of which i t i s aware of 
indicating status. The Division of Risk Management 
specifically agrees that AMTRAK has the authority to 
settle and pay individual claims up to $10,000.00 for 
any one claim . Any proposed settlement or payment of a 
single claim which is in excess of $10,000 will be 
submitted to the Division of Risk Management for prior 
approval. 

3) The Plan will pay, as supplementary expenses: 

a) expenses for reasonable attorneys fees incurred in the 
defense of claims; 

b) expenses incurred by the INSUREDS/INDEMNITEES for out­
side manpower and for other extraordinary expenses of 
handling individual claims, as set out in the Operating 
and/or Access Agreements, provided prompt and advance 
notice of such expenses is provided the Plan; 

c) costs assessed against the INSURED/INDEMNITEE in any 
suit covered by the Plan and a l l interest on the amount 
of any judgment therein which accrues after entry of the 
judgment and before the Plan has paid or tendered or 
deposited in c:ourt that part of the judgment; 
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d) premiums on appeal bonds required in any suit covered by 
the Plan and costs of attachment or similar bonds. 

4) a) The expenses referred to in subparagraphs 3(a) through 
3(d) above shall be in addition to the $75,000 per 
claimant limit set out in Part C(l), but shall be 
included within the limits set out in Part C(2). 

b) If suit i s brought against an INSURED/INDEMNITEE 
alleging claims not arising out of an OCCURRENCE and for 
which the Commissions are not responsible together with 
claims arising out of an Occurrence for which the 
Commissions are responsible, the INSURED/INDEMNITEE and 
the Commissions, with the Plan's approval, will agree on 
a method of allocating equitably the costs of defense 
described in subparagraphs 3(a) through 3(d) above. 

PART C. LIMITS OF LIABILITY 

Regardless of the number of (1) INSUREDS/INDEMNITEES under this 
Plan, (2) persons or organizations who sustain DAMAGES payable 
under this PLAN, or (3) suits brought on account of insurance 
afforded by this Plan, t.he Plan's lia b i l i t y is limited as 
follows: 

1) The Plan's l i a b i l i t y with respect to any Insured defined in 
Part E(4)(a) shall not exceed $75,000.00 per claimant; 

2) With regard to the l i a b i l i t y of any Insured Rail Entity or 
Liability Assumed by the Commissions by specific contractual 
indemnity; 

a) The limit of l i a b i l i t y under this Plan, regardless of 
the number of claims or the number of Insureds, shall 
not exceed $200,000,000 as a result of, or arising from, 
OCCURRENCES in any one ANNUAL TERM. 

b) This limit of l i a b i l i t y required by 2(a) above may be 
fulfilled by self-insurance, purchased commercial 
insurance or participation in any alternative insurance 
mechanism, provided, however, that the extent of 
liability covered under this Plan shall not be reduced 
by, or limited to, the coverage provided by any such 
insurance. The reinstatement of a l l cr any portion of 
any insurance coverage purchased by the Plan shall not 
operate to increase the annual aggregate l i a b i l i t y of 
the Commissions under the Plan's self-insurance 
provisions to a sum in excess of $200,000,000. 

c) The Plan shall consist of a $5 million self-insured 
retention and the balance of the coverage up to $200 
million shall consist of commercial insurance or 
participation in any financially sound alternative 
insurance mechanism. Except for the i n i t i a l $5 million 
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se?f-insurance retention, self-insurance shall be used 
only to the extent that commercial insurance or 
alternative insurance mechanisms are not available. 

3) In the event that the Commuter Rail Operations Liability 
Insurance Trust Fund created and maintained for the purpose 
of implementing this Plan i s rendered or becomes insolvent, 
neither the Commonwealth of Virginia, the General Assembly 
of Virginia nor any department, agency, institution, board, 
commission or officer, agent or employee, or any of the 
constituent jurisdictions of either Commission or any 
officer, agent or employee thereof, shall be liable for any 
claim that would have been covered under this Plan but for 
such insolvency. The establishment of this Plan does not, 
and shall not be deemed or construed to, pledge or obligate 
the full faith and credit of the Commonwealth of Virginia or 
any political subdivision thereof. 

The determination of such insolvency rests solely with the 
Department of General Services, Division of Risk Management, 
and will be communicated promptly to a l l 
INSUREDS/INDEMNITEES. The financial status of the Plan 
shall be reported to the INSUREDS/INDEMNITEES at least semi­
annually. 

PART D. EXCLUSIONS 

1) The Plan shall not be obligated to make any payment or 
defend any lawsuit in connection with any claim made against 
the INSJRED/INDEMNITEE: 

a) Based upon or attributed to their gaining in fact any 
profit, advantage or remuneration to which they were not 
legally entitled; 

b) Brought about or contributed to by fraud or dishonesty 
of an INSURED/INDEMNITEE; provided, however, such exclu­
sion shall not be effective unless a judgment or other 
final adjudication therfcof adverse to such 
INSURED/INDEMNITEE shall establish that acts of active 
or deliberate dishonesty oi fraud committed by such 
INSURED/INDEMNITEE were material to the cause of action 
so adjudicated; and further provided that this exclusion 
shall not apply to any INSURED/INDEMNITEE other than the 
entity, including i t s officers and employees, who 
committed such fraud or dishonesty. 

c) Based on l i a b i l i t y arising out of the ownership, main­
tenance and operation, loading or unloading of vehicles 
of any kind licensed for use on public highways, except 
that tnis exclusion shall not apply to vehicles hired by 
AMTRAK to provide transportation for commuters due to 
the necessity which arises on account of an interruption 
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of service due to malfunction of the train, accident or 
otner conditions which require passengers to be 
transported by means other than trains or hyrail 
vehicles when not covered by automobile insurance. Any 
insurance or self-insurance provided by this Plan shall 
be excess over any other valid and collectable insurance 
maintained with respect to those hired vehicles. 

In no event will any coverage by the Plan accrue to 
owners or operators of such hired vehicles. 

Notwithstanding this exclusion, the Plan shall cover 
liability arising from a collision between a train and 
vehicle licensed for use on public highways, which 
occurs at a grade crossing, or anywhere else on the 
tracks over which a commuter ra i l train is being 
operated. 

d) Based on any injury or death to employees of any 
INSURED/INDEMNITEE arising out of the COMMUTER RAIL 
SERVICE, except this exclusion shall not apply to any 
injury or death to employees of Conrail, RF&P or 
Southern. 

e) Based on property damage to property owned or leased by 
the Northern Virginia Transportation Commission or the 
Potomac and Rappahannock Transportation Commission 
unless such claim is asserted against one or more of the 
rail entities named in Part E (4) (b2), (b3) and (b4) 
and (5) of this Plan. 

This exclusion shall not apply to property of any other 
INSURED/INDEMNITEE or to property of other persons. 
Further, this exclusion shall not apply to the 
deductible amount of any property insurance for property 
owned or leased by the Northern Virginia Transportation 
Commission and the Potomac and Rappahannock 
Transportation Commission. 

f) Based on any claims arising from any contract dispute, 
provided however that this exclusion shall in no way 
apply to lia b i l i t y assumed by the Commissions by 
contract with Rail Entities, namely the National 
Railroad Passenger Corporation (AMTRAK), Richmond, 
Fredericksburg & Potomac Railroad Company (RF&P), 
Southern Railway Company (Southern), and Consolidated 
Rail Corporation (Conrail). 

g) Any claim for, or arising out of,normal wear or 
deterioration of roadbed and track, routine personnel 
requirements, delays, or any other loss or damage 
attributable to or exacerbated by the normal operations 
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of the COMMUTER RAIL SERVICE, which are taken into 
account under the compensation provisions of any 
OPERATING AND/OR ACCESS AGREEMENTS. 

PART E. DEFINITIONS 

Whenever used in this Plan, the following words have these 
meanings: 

1) ANNDAL TERM - means: 

Any twelve month period beginning July 1. I f the Commuter 
Rail Service begins operation, which may or may not be the 
date that passengers are f i r s t transported, other than on 1 
July. That period between the date operations begin and the 
July 1 next ensuing shall constitute an annual term. 

2) COMMUTER RAIL SERVICE (also known as Contract Service) -
means a l l a c t i v i t i e s relating to the provision of r a i l 
passenger service along two lines between a point at or near 
Fredericksburg, Virginia and the Washington, D.C. Onion 
Station, and between a point at or near Manassas Airport, 
Virginia and Washington, D.C. Union Station over the r a i l ­
road tracks of the Richmond, Fredericksburg and Potomac 
Railroad Company, Southern Railway Company, AMTRAK and 
Conrail with various intermediate stops. This term includes 

' switching, maintenance, train storage and other services 
related to the provision of Commuter Rail Service as set 
forth in the Operating and/or Access Agreements. 

3) DAMAGES - includes compensatory, l i a b i l i t i e s assumed under 
the Operating and/or Access Agreements—Risk of L i a b i l i t y 
Article, punitive and equitable damages. 

4) INSURED - means: 

a) The Northern Virginia Transportation Commission, the 
Potomac and Rappahannock Transportation Commission, and 
any other Transportation Commission subject to the 
Virginia Tort Claims Act that may become a participant 
in the Commuter Rail Service operated by or for the 
Commissions. 

b) 1) the officers and employees of the Northern Virginia 
Transportation Commission and the Potomac and 
Rappahannock Transportation Commission; 

2) the National Railroad Passenger Corporation 
(AMTRAK), it*- officers, directors, agents and 

employees, including the Washington Terminal 
Company, i t s officers, directors, agents and 
employees; 
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3) The Richmond, Fredericksburg and Potomac Railroad 
Company (RF&P), the RF&P Corporation, i t s corporate 
a f f i l i a t e s , i t s licensees including entities which 
have trackage rights with RF&P to the extent RF&P 
may be l i a b l e , i t s o f f i c e r s , directors, agents and 
employees; and 

4) The Consolidated Rail Corporation (CONRAIL), i t s 
corporate a f f i l i a t e s , i t s licensees including 
entities which have trackage rights with Conrail to 
the extent Conrail may be liabl e , i t s licensees, 
officers and employees. 

5) INDEMNITEE - means Southern Railway Company, i t s o f f i c e r s , 
agents, employees and corporate a f f i l i a t e s . 

6) OCCURRENCE - means ah event or series of events which are 
attributable in any way to or which are exacerbated by the 
operation of or the performance of the Commuter \ a i l Service 
cr to the presence of cars, equipment, personnel or 
passengers of the Commuter Rail Service on or about the 
property of any Rail Entity. 

7) OPERATING AND/OR ACCESS AGREEMENTS - means Agreements 
between the Commissions- and any railroad for use of i t s 
respective f a c i l i t i e s and for services to operate the 
Commuter Rail Service. 

PART F. NOTICE OF CLAIM 

1) The INSURED/INDEMNITEE, as a condition precedent to coverage 
under this Plan, s h a l l give the Plan notice in writing as 
soon as practicable of any claim made and shall give the 
Plan such information and cooperation as i t may reasonably 
require. Such notice shall be given to the Division of Risk 
Management, Department of General Services, Commonwealth of 
Virginia. 

2) I f , during the period of coverage, an INSURED/INDEMNITEE 
receives written or oral notice from any party that i t i s 
the intention of such party to hold an INSURED/INDEMNITEE 
responsible for loss or damage arising from an OCCURRENCE, 
such INSURED/INDEMNITEE s h a l l , as soon as practicable, give 
written notice to the Plan of the receipt of such notice, 
whether or not such notice i s expressed in the form of a 
claim. 

PART G. CONDITIONS 

1) ACTION UNDER THIS PLAN. No action shall be brought by any 
INSURED/INDEMNITEE under this Plan unless, as a condition 
precedent thereto, such INSURED/INDEMNITEE has fully 
complied with a l l the terms hereof nor until the amount of 
the INSURED/INDEMNITEE'S obligation to pay shall have been 
finally determined either by judgment against the 
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INSURED/INDEMNITEE after actual t r i a l or by written agree­
ment of the INSURED/INDEMNITEE, the claimant and the Plan. 
In the event of the bankruptcy or insolvency of the 
INSURED/1ND04NITEE, the Plan shall not be relieved of the 
pâ onent of such indemnity hereunder as would have been 
payable but for such bankruptcy or insolvency. 

2) ASSIGNMENT. Assignment of interest under this Plan shall 
not bind the Plan until i t s consent is endorsed thereon by 
the Division of Risk Management. 

3) CHANGES. Notice to any agent or knowledge possessed by any 
agent or by any other person shall neither effect a waiver 
or a change in any part of this Plan nor estop the Plan from 
asserting any right under the terms hereof. No provisions 
of this Plan may be waived or changed, except by amendment 
hereto approved in accordance with Section 2.1-526:8.1 of 
the Code and except with the approval of a l l 
INSUREDS/INDEMNITEES. 

4) SUBROGATION CLAUSE. In the event of any payment under this 
Plan, the Plan shall be subrogated to the extent of such 
payment to a l l rights of recovery therefor, and the 
INSUREDS/INDEMNITEES shall execute a l l papers required and 
shall do everything that may be necessary to secure and 
preserve such rights including the execution of such docu­
ments necessary to enable the Plan effectively to bring suit 
in the name of the INSURED/INDEMNITEE. 

5) SETTLEMENT OF DISPUTES. 

a) To the extent permitted by law, issues that arise about 
the coverage or operation of this Plan, excluding 
interpretations or applications of provisions cf an 
Operating and/or Access Agreement between the 
Commissions and an INSURED/INDEMNITEE, that cannot be 
resolved between any INSURED/INDEMNITEE and the Plan, 
shall be resolved by submitting the matter to 
arbitration as provided in Part G{5)(b) below. 

b) Any controversy which i s referrable to arbitration shall 
be submitted to disinterested arbitrators, one of which 
shall be appointed by each disputant; and the arbitra­
tors so chosen shall select a third arbitrator, or such 
numbers of arbitrators that would result in an uneven 
number of arbitrators i f there are an odd number of 
disputants, and the decisions cf a majority of them 
shall be final and conclusive between the parties 
hereto. In case either of the said parties shall f a i l 
or refuse to appoint an arbitrator as aforesaid for the 
period of thirty (30) calendar days after written notice 
given by the other party to make such appointment, then 
and in that event, a second arbitrator shall be 
appointed, upon application of the first arbitrator, by 
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the American Arbitration Association, and the said two 
arbitrators, so appointed, shall select a third 
arbitrator, and the three so chosen shall hear and 
decide such difference or dispute, and their decision, 
or that of a majority of them, shall be final and 
conclusive upon the parties hereto. In the event that 
the appointed arbitrators shall be unable to agree upon 
a third or such additional arbitrators within thirty 
(30) days after the appointment of the last cf the 
disputant's arbitrators, as needed tc comprise* an odd-
numbered panel, such additional arbitrator cr 
arbitrators shall be appointed, upon the application of 
any party hereto, upon reasonable notice to the other 
parties, by the American Arbitration Association. I f 
any arbitrator shall decline cr f a i l to act, the party 
or person by whom he was chosen or appointed, as the 
case may be, shall appoint ^incther to act in his place. 

c) Each party hereto shall bear the costs and expenses 
incurred by i t in connection with such arbitration, 
including the cost of the arbitrator appointed by or for 
i t . The parties shall share equally the costs and 
expenses attributable to the services of the third 
arbitrator or additional arbitrators provided for 
herein. -

d) Ary findings made in any other proceeding involving tbe 
conduct out of which the d.i.spute arises may be 
considered by the arbitrators, but shall not be conclu­
sive, unless the arbitrators so determine. 

6) No person or organization shall have any right under this 
plan to join the Commonwealth cf Virginia, the Division of 
Risk Management, or any of its employees as a party to any 
action against an INSURED/INDEMNITEE to determine the 
liability of the INSURED/INDEMNITEE, nor shall the 
Commonwealth of Virginia, the Division of Risk Management, 
or any of its emplcyees be impleaded by the 
INSURED/INDEMNITEE or i t s legal representative. 

PART H. NUCLEAR ENERGY LIABILITY EXCLUSION ENDORSEMENT 
(Broad Form) 

This endorsement modifies the provisions of this Plan relating to 
ALL COVERAGE, 

It is agreed that: 

1) This Plan does not apply: 

A) Under any Liability Coverage, 

1) with respect to which an INSURED/INDEMNITEE under 
this policy i s also an INSURED under a nuclear 
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energy l i a b i l i t y p o l i c y issued by Nuclear Energy 
L i a b i l i t y Insurance Association, Mutual Atomic 
Energy L i a b i l i t y Underwriters or Nuclear Insurance 
Association of Canada, or would be an INSURED under 
any such p o l i c y but for i t s termination upon exhaus­
t i o n of i t s l i m i t of l i a b i l i t y ; or 

2) r e s u l t i n g from the HAZARDOUS PROPERTIES OF NUCLEAR 
MATERIAL and w i t h respect to which (a) any person or 
organization i s required t o maintain f i n a n c i a l 
p r o t e c t i o n pursuant to the Atomic Energy Act of 954, 
or any law amendatory thereof, or (b) the 
INSURED/INDEMNITEE i s , or had t h i s policy not been 
issued would be, e n t i t l e d to indemnity from the 
United States of American, or any agency thereof, 
under any agreement entered i n t o by the United 
States of America, or any agency thereof, w i t h any 
person or organization. 

B) L i a b i l i t y r e s u l t i n g from the HAZARDOUS PROPERTIES of 
NUCLEAR MATERIAL, i f 

1) the NUCLEAR MATERIAL a) i s at any NUCLEAR FACILITY 
owned by, or operated by or on behalf of an 
INSURED/1NDEMNI-TEE or b) has been discharged or 

^ dispersed therefrom. 

2) the NUCLEAR MATERIAL i s contained i n SPENT FUEL or 
WASTE a t any time possessed, handled, used, 
processed, stored, transported, or disposed of by or 
on behalf of the INSURED/INDEMNITEE, or 

3) Any i n j u r y or damage arises out of the fur n i s h i n g by 
an INSURED/INDEMNITEE of services, materials, parts 
or equipment i n connection with the planning, 
c o n s t r u c t i o n , maintenance, operation or use of any 
NUCLEAR FACILITY, but i f such f a c i l i t y i s located 
w i t h i n the United States of America, i t s t e r r i t o r i e s 
or possessions or Canada, t h i s exclusion (3) applies 
only to damage to such NUCLEAR FACILITY and any' 
property t h r e a t . 

2) As used i n t h i s endorsement: 

"HAZARDOUS PROPERTIES" include radioactive, toxic or explo­
sive properties. 

"NUCLEAR MATERIAL" means SOURCE MATEFIAL, SPECIAL NUCLEAR 
MATERIAL or BY-PRODUCT MArERIAL, 

"SOURCE MATERIAL", "SPECIAL NUCLEAR MATERIAL", and 
"BY-PRODUCT MATERIAL" have the meanings given them in the 
Atomic Energy Act of 1954 or in any law amendatory thereof. 
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"SPENT FUEL" means any fuel element or fuel component, solid 
or liquid, which has been used or exposed to radiation in a 
NUCLEAR REACTOR. 

"WASTE" means any waste material (a) containing by-product 
material other than the tailings or wastes produced by the 
extraction or concentration of uranium or thorium from any 
ore processed primarily for i t s SOURCE MATERIAL content, and 
(b) resulting from the operation by any person or organiza­
tion of any NUCLEAR FACILITY included under the f i r s t two 
paragraphs of the definition of NUCLEAR FACILITY, 

"NUCLEAR FACILITY" means 

a) any NUCLEAR REACTOR. 

b) any equipment or' device designed cr used fcr 
(1) separating the isotopes of uranium or plutonium, 
(2) processing or utilizing SPENT FUEL, or (3) handling, 
processing, or packaging HASTE. 

c) any equijxnent or device used for the processing, fabri­
cating or alloying of SPECIAL NUCLEAR MATERIAL i f at any 
time the total amount of such material in the custody of 
the INSURED/INDEMNITEE at the premises where such equip­
ment or device is iocaied consists of or contains more 
than 25 grams cf plutonium or uranium 233 or any combi­
nation thereof, or more than 250 grams of uranium 235. 

d) any structure, basin, t?xcavation, premises or place 
prepared or used for tho storage cr disposal of WASTE. 

and includes the site on which any cf the foregoing i s 
located, al"" operations conducted on such site and a l l 
premises used for such operations. 
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"NUCLEAR REACTOR" means any apparatus designed cr used to 
sustain nuclear fission in a self-supporting chain reaction 
OC to contain a c r i t i c a l mass of fissionable material. 

"DAMAGE" includes a l l forms of radioactive contamination of 
property. 
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IN WITNESS WHEREOF, this Plan has been executed t h i s ^ ^ ^ d a y cf 
December, 1989. 

APPROVED: 

WCTdeil L . Sel3on<5ire5tor Don W. LeMond, Director 
Department of General Services Division of Risk Management 

APPROVED BY THE GOVERNOR: 

Secretary o^'^dministration, pursuant 
to the aurHority cf Executive Order 25 
(Revised), dated November 14, 1986 

56-Ins-QQ/JJB/263 
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APPENDIX E 

Special Trains 

The following terms and conditions shall apply to the operation of SPECIAL 
TRAINS, which Railroad may permit from time to time as stated in ARTICLE THREE 
of this Agreement. 

The rate for SPECIAL TRAINS shall be $1,500.00 for the first fifty-five (55) 
miles. For SPECIAL TRAINS operated more than fifty-fix e (55) miles, the rate shall be 
$1,500.00 plus: 

Trains Per Year Rate Per Train-Mile 

l t o 6 $10.50 
7 to 12 $18.00 
Over 12 $27.00 

Rates for SPECIAL TRAINS are based on the assumption that Railroad will not 
fumish equipment or crews. 

The Director shall submit requests for SPECIAL TRAINS in writing at least ten 
(10) business days prior to the proposed date of operation. No SPECIAL TRAIN shall be 
run without the prior written agreement of Railroad, on terms and conditions and with 
such proof of insurance and indemnification as are satisfactory to Railroad. SPECIAL 
rR.AINS shall not be entitled to dispatching priority or preference. Railroad shall have 
the right to reject any and al! SPECIAL TRAINS subject to the provisions of Section 3.1 
of the Agreement. 



APPEMDIX r 

Schedule of Ccomuter F a c i l i t i e s 

],nc!ition Mi le PPSt 

S. Manassas (Broad Run) 35.7 

Manassas 32.6 

Manassas Park 30.6 

Burke Center 21.5 

Rol l ing Road 19.2 

Backlick Road 15.0 
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OrrENHElMER WOLFF & DONNELLY 
Two Pnidenti.il ri,i:,i 
4 Sth Floor 

BruvM-l,v 

ISO Nortli Sn-isoiff^'i'n'.!' 
i.:hic.(,i:o, IL 6060 

(M2)616-1800 

Of*.ic» »t th* S*ci«tary 

OCT t S IW 

m Pan ot 
Pubic ft»sxi4 

VIA EEDBRAL BIPRBSS 

Mr. Vernon A. Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W. , Room 700 
Washington, DC 20423-0001 

October l o , 1997 

r:.iPans 

Saint Paul 

WashiriKton. D.L. 

Re: Finance Docket No. 33388 
CSX Corporation and CSX Transportation, Inc., 
Norfolk Southern Corporation and Norfolk 
Southern Railway Coinpany -- Control and 
Operating Leasbs/Agreements Conrail Inc 
and Consolidated B u l l CorporaHor. 

Dear Secretary Williams: 

Enclosed f o r f i l i n g i n the above-captioned Droceedina 
are an o r i g i n a l and twenty-five copies of the toVrgency I p M . l 
Transtar, inc., Blgin, J o l i e t and Eastern R^lwav Coi^.n^^^ 
Wisconsin Central Ltd. (EJE-9/WC-8) , dated OcJoJe?^ 10 
computer diskette containing the fext of ^>,i= f i - • 
WordPerfect 5.1 fortttat also i s enclosed Please note that the 
parties have requested expedited consideration of th°s appeal. 

matter Thank you f o r your assistance on t S s 

Respectfully submitted, 

^7 -y-
7^ jtmj^').^ 

Thomas J. Healey 
Attorney f o r Transtar, Inc., 
Elgin, J o l i e t and Eastern Railway 
Company and Wisconsin Central Ltd. 

T J H : t j l 

Enclosures 
CC: Parties on C e r t i f i c a t e of Service 



/> HI'' ORIGINAL 
EJE-9/WC-8 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 333 88 

CSX CORPORATION AND CSX TRANSPORTATION, INC., NORFOLK 
SOUTHERN CORPORATION AND NORFOLK SOUTHERN RAILWAY COMPANY 

-- CONTROL AND OPERATING LEASES/AGREEMENTS ~-
CONPJ\IL INC. AND CONSOLIDATED RAIL CORPORATION 

SMBRGENCY APPEAL OF TRANSTAR, INC., 
ELGIN, JOLIET AND EASTERN RAILWAY COMPAB): 

AND WISCONSIN CENTRAL LTD. 

IXPBDITED CONSIDERATION REQUESTED 
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EJE-9/WC-8 
BEFORE THE 

SURFACE TRANSPORTATION BOARD 

FINANCE DOCKET NO. 333 88 

CSX CORPORATION AND CSX TRANSPORTATION, INC., NORFOLK 
SOITTHERN CORPORATION AND NORFOLK SOUTHERN RAILWAY COMPANY 

-- CONTROL AND OPERATING LEASES/AGRilEMENTS --
CONRAIL INC. AND CONSOLIDATED RAIL CORPORATION 

EMERGENCY APPEAL OF TRANSTAR, INC., 
ELGIN, JOLIET AND £;\STERN RAILWAY COMPANY 

AND WISCONSIN CENTRAL LTD. 

EXPEDITED CONSIDERATION REQUESTED 

Pursuant t o 49 C.F.R. 1115.2(b) and 1115.9(a)(4), 

Responsive Applicants Transtar, Inc., Elgin, J o l i e t and Eastern 

Railway Company ( c o l l e c t i v e l y , "EJE") and Wisconsin Central Ltd. 

("WCL" and, c o l l e c t i v e l y with EJE, "Appellants") r e s p e c t f u l l y 

appeal from the October 9, 1997 order of Administrative Law Judge 

Jacob Leventhal issued during the discovery conference held on 

that date. Judge Leventhal refused to determine on the merits 

Appellants bring t h i s appeal pursuant to 4 9 C.F.R. 
1115.2(b), which allows an appeal of the i n i t i a l decision of 
an Administrative Law Judge where a " p r e j u d i c i a l procedural 
error has occurred," and pursuant to 49 C.F.R. 1115.9(a)(4), 
which provides f o r appeals where a r u l i n g may r e s u l t i n 
substantial irreparable harm, substantial detriment to the 
public i n t e r e s t , or undue prejudice to Appellants. A l l of 
those concerns are raised i n t h i s appeal. Because of the 
impending October 21, 1997 date f o r f i l i n g Responsive 
Applications, Appellants are bringing t h i s emergency appeal 
one day a f t e r the discovery conference during which the 
complained-of decision was rendered, and because no 
tr a n s c r i p t has yet been issued, no reference to a transcr^'.nt 
of the hearing pursuant to 49 C.F.R. 1115.2(c) can be made 
at t h i s time. 



Appellants' request that Applicants be ordered to respond tc a l l 

discovery requests, propounded by any party, seeking information 

within the possession or custody of Indiana Harbor Belt Railroad 

Company ("IHB"). Applicants, and more particularly Consolidated 

Rail Corporation and Conrail, Inc. (collectively "Conrail"), have 

refused to provide any such information, alleging that their 51% 

ownership of IHB's outstanding stock does not provide Conrail 

with "control" over IHB, c.s that term is used in 4 9 C.F.R. 

1114.30. Applicants continue in this objection despite their 

awareness of Judge Leventhal's overruling of a similar objection 

raised as to whether CSX Corporation and CSX Transportation, 

Inc.'s (collertively "CSXT") i.-ajority stock ownership of the 

outstanding stock of the Indiana Railroad ("TRR") gives CSXT 

"control" over that railroad. 

Despite Appellants' substantial compliance with the 

notice periods applicable to bringing a discovery motion. Judge 

Leventhal refused to consider the merits of the dispute, instead 

instructing the parties to present the issue to him next 

Thursday, October 16, 1997. Because that date is only five days 

prior to the date for filing Responsive Applications, an order 

compelling Conrail to produce the requested information would 

effectively deny to Appellants the practical use of the 

information sought. 

Appellants therefore request that the Board enter an 

order overruling Judge Leventhal's refusal to consider the merits 

of this dispute, and compel Conrail to provide substantive 
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responses t o a l l discovery requests served by any party seeking 

information w i t h i n the possession or custody of IHB. 

FACTUAL BACKGROUND 

On September 12, 1997, I l l i n o i s Central Railroad 

Company ("IC") served IC-3, " I l l i n o i s Central Railroad Company's 

F i r s t Set of Interrogatories and Requests to Produce Documents." 

In that discovery, IC asked f o r ce r t a i n information and sought 

documents r e l a t i v e to dispatching n e u t r a l i t y on the IHB, and also 

towards /aluing Conrail's 51% ownership i n t e r e s t i n IHB. On 

September 30, 1997, Applicants responded to IC's discovery i n 

CSX/NS-83, refusing to provide any information w i t h i n the 

possession or custody of IHB. On October 2, 1997, Appellants 

wrote to Applicants seeking to resolve numerous issues raised by 

the responses, including the objection raised with respect t o the 

production of information held by IHB. As of October 7, 1997, nc 

response t o t h i s l e t t e r had been received by Appellants. 

On September 25, 1997, EJE served EJE-5, "Elgin, J o l i e t 

and Eastern Railway Company's F i r s t Set of Requests t o Produce 

Documents." These requests exclusively sought information on 

IHB. On October 2, 1997, Applicants served "CSX/NS-91," which 

contained wholesale objections to EJE's discovery, claiming that 

i t s "bare majority" stock i n t e r e s t i n IHB did not e n t i t l e i t t o 

request information from i t s subsidiary. 

Based upon Applicants' responses to EJE-5 and IC-3, i t 

became clear to Appellants that Applicants had no intention of 

providing IHB information. Therefore, on October 7, 1997, 

Appellants notified Judge Leventhal's office that they intended 
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to appear at the discovery conference to be held on October 9, 

1997. At the d i r e c t i o n of Judge Leventhal's clerk. Appellants 

also telephonically n o t i f i e d P a t r i c i a Bruce of Zuckert, Scoutt f. 

Rasenberger of Appellants' i n t e n t i o n to p a r t i c i p a t e i n the 

October 9, 1997 discovery conference. A voicemail message l e f t 

f o r Ms. Bruce informed her that Applicants' refusal t o produce 

information and documents held by IHB would be the subject of the 

Appellants' complaint, and that the issue presented would be 

whether Conrail's 51% stock owner-'hip of IHB gives Conrail 

"c o n t r o l " of IHB such that t ing discovery should be 

responded t o . On October 8, 1^ , a l e t t e r confirming the 

information previously given to Ms. Bruce was provided to a l l 

persons on the Restricted Service L i s t . 

On October 9, 1997, Judge Leventhal convened the 

discovery conference. A f t e r allowing Appellants to present t h e i r 

e n t i r e argument, and a f t e r asking Appellants c e r t a i n questions 

regarding t h e i r position. Applicants announced that they objected 

to the presentation of t h i s issue to Judge Leventhal, on the 

basis that the pending discovery order provides f o r notice on 

Monday afternoon f o r Wednesday discovery conferences. Appellants 

pointed out to the Judge that the time frame set out i n that 

order had been complied with (Monday notice f o r a Wednesday 

hearing versus Tuesday notice f o r a Thursday hearing), but Judge 

Leventhal refused to consider the merits of the issue, 

i n s t r u c t i n g Appellants to return f o r next week's discovery 

conference. Because that conference i s set for Thursday, October 

16, 1997, and Responsive Applications are to be f i l e d w i t h the 
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Board on Tuesday, October 21, 1997, an order entered on that date 

compelling Applicants to provide the discovery sought by 

Appellants (assuming some time i s a l l o t t e d f o r gathering the 

information sought) w i l l not allow s u f f i c i e n t time f o r any 

productive use of the information. 

ARGUMENT 

Judge Leventhal's order of October 9, 1997, elevates 

form over substance. Although Decision 10 does provide that 

notice of attendance at a discovery conference i s supposed to be 

made on the Monday before the Wednesday conference, the order 

also provides f o r a two day window between the provision of the 

notice (on Monday) and commencement of the discovery conference 

(on Wednesday). Here, that same two day notice was provided, 

a l b e i t s h i f t e d one day l a t e r i n the week as a r e s u l t of the 

rescheduling of the discovery conference. 

Moreover, Applicants cannot argue that they were 

prejudiced by the provision of the October 8 w r i t t e n notice of 

Appellants' i n t e n t i o n to appear at th*" October 9 discovery 

conference. Ms. Bruce was given f u l l disclosure of the contents 

of Appellants p o s i t i o n and dispute i n the voice mail message l e f t 

f o r her on October 7. 

Moreover, the substance of Appellants' p o s i t i o n as t o 

the con t r o l which Conrail possesses over IHB had been set out by 

Appellants i n t h e i r l e t t e r of October 2, 1997. Thus, one week 

p r i o r t o the discovery rcnfsrence. Applicants were aware of 

Appellants' p o s i t i o n on t h i s issue. l.ere was no surprise 

present, and no prejudice was i n f l i c t e d on Applicants. 
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F i n a l l y , and most importantly, i t should be noted that 

Judge Leventhal has previously ruled against Applicants on 

v i r t u a l l y t h i s i d e n t i c a l issue. During the discovery conference 

of September 25, 1997, the issue of whether CSXT's majority stock 

ownership p o s i t i o n w i t h IRR provided CSXT with s u f f i c i e n t c o n t r o l 

of that r a i l r o a d to conipel CSXT to respond to discovery w i t h 

information and documents w i t h i n the possession or custody of 

IRR. Judge Leventhal's a f f i r m a t i v e r u l i n g on that issue, 

r e j e c t i n g Applicants' objections that they wield no control over 

IRR, e f f e c t i v e l y put to rest t:he issues raised by Appellants 

herein. 

There i s no question but that Applicants are obliged t o 

provide information held by IHB. Their blanket refusal to do so 

jeopardizes Appellants' a b i l i t y to timely present t h e i r f i l i n g s 

to the Board, but also deprives the Eoard of information i t i s 

e n t i t l e d to consider. 

CONCLUSION 

Given the extremely short period of time rr.maining f o r 

Appellants to prepare and f i l e t h e i r Responsive Applications, and 

the need f o r the information sought by Appellants r e l a t i v e t o 

IHB, Appellants r e s p e c t f u l l y request that the Board immediately 

enter an order: 

1. overruling Judge Leventhal's order of October 9, 

1997, :n which he refused to consider the merits of Appellants' 

p o s i t i o n ; and 

2. re q u i r i n g Applicants to respond to a l l pending 

discovery requests, regardless of the party propounding such 



requests, seeking information r e l a t i v e to the Indiana Harbor Belt 

Railroad Company. 

Fespectfully submitted, 

Robert N. Gentile 
C o l l e t t e Ferris-Shotton 

Transtar, Inc. 
135 Jamisor. Lane 
P.O. Box Cl 
Monroeville, PA 15146 
(412) 82b-6(.00 

By:. 
G i l b e r t 

Counsel 7 7 Janet H. 
General 

Wisconsin Central Ltd. 
6250 North River Road, 
Rosemont, IL 60018 
(847) 318-4691 

Suite 900C 

Robert H. Wheeler 
William C. Sippel 
Thomas J. Healey 
Thomas J. L i t w i i e r 
Christopher E.V. Quinn 
Oppenheimer Wolff & Donnelly 
Two Prudential Plaza, 45th Floor 
180 North Stetson Avenue 
Chicago, IL 60601 
(312) 616-1800 

ATTORNEYS FOR TRANSTAR, INC., 
ELGIN, JOLIET AND EASTERN RAILWAY 
COMPANY AND WISCONSIN CENTRAL LTD. 

Dated: October 10, 1997 
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I hereby c e r t i f y that on t h i s 10th day of October, 

1997, a copy of the foregoing Emergency Appeal of Transtar, Inc., 

Blgin, J o l i e t and Eastern Railway Company and Wisconsin Central 

Ltd. (EJE-9/WC-8) was served by facsimile upon: 

Drew A. Harker, Esq. 
Arnold & Porter 
555 12th Street, N.W. 
Washington, DC 20004-1202 

David H. Coburn, Esq. 
Steptoe & Johnson, L.L.P. 
133 0 Connecticut Avenue, N.W. 
Washington, DC 20036-1796 

John V. Edwards, Esq. 
Pat...icia E. Bruce, Esq. 
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