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an ocainence, are \ dng operated on the Subjea Trackage, and ;iu) vehides and machinery that, 
at the tmie of an ocoirfence are on the Subjea Trackage or its right-of-way for the purpose of 
Lhe mamtenance or repdr uhereof or Lhe clea.'mg of wrecks thereon. 

SECTION 14. EN'\ -ESTIGATION 

(a) Except as provided in Subsection To) hereof, all claims. Injuries, deaths, 
propeny damages, and losses ansing out of or conneaed with this Agieement shall be 
irvesugated, adjusted, and defended by thc pany bearing the liability, cost, and expense therefor 
under the provisions of this .Agreem f .ni. 

(b) Each party v.ill investigate, adjust, and defend all frdght loss and damage 
claims filed with it m accordance with 49 U S C. Section 11706 anc 49 C.F.R Section 1005 (or 
any rr.ised or substitute regulations adopted to modify, supplement or supersede the regulations 
herein provided), or m accordance with aiy applicable transporution contrart entered mto 
pursuant lo 49 U.S.C. Section '.0709. 

(c) In the event a claim or suit is asserted against Owner or User which is the 
other's duty hereunder to investigate, adjust, or defend, then, unless otherwise agreed, such other 
party shdl, upon request, take over Ui? investigation, adjustment, and defense of such daii.i or 
suit. 

(d) All costs and expenses in conneaion with tlie investigation, adjustment, 
and defense of any claim or suit under this Agreemeni shall be included as costs and expenses in 
applying the liability provisions set forth in thus .Agreement, except that sdaries or wages of ftill-
unic em.ployees, including claim agents, attorneys, and other employees cf dUicr party engaged 
direaly or indirecily in such work shall be borne by such pany. 

(e) Excluding freight loss and damage claims filed in accordance with 49 
u s e. Section 1P06 or 49 C.F.R. Section 1005 cr similar regulation, neiLher party shall settle or 
co.mpromise any claim, dem.and, suit, or cause of aci'on tor which the oiher party has any liability 
under this .Agreement withcut ihe concunence c'" such c Jier party if the consideration for such 
settlem.ent or compromise exceeds rwenty-Five Thousand Dollars (S25,000). 

(f) Nothing in this sjrtion shdl modify or supersede the provisions of Seaion 

13 hereof 
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SECTION 15. DEFAIXT AM) TERMT-'ATION 

Ln the event of any rubstanud failure on the part of User to perform its 

obligations under this .Agreement and its ccr.ti.nuance m such default for a period of sixry (60) 

days after wr.ttcn nctice thereof by cenified .nail frcm Ouner, Owner shall have the right at its 

opuon, after first giving thirty (30) days' wntten .notice there-.f by certified m.ail, and 

notwithstanding any -Adver by Owner of any prior breach thereof to termunate the Trackage 

Rights and User's use of the Subjea Trackage. The exercise of such right by Owner shall not 

im.pdr its rights under this .Agreement or any cause or causes of action it m.ay have against User 

for the recovery Df damages. 

SECTION 16. ARBFTRATION 
Any ineconcilablc dispute arising between the parties with respea to this 

-Agreement shall be settled through final and binding arbitr?.uon. The paries shdl jointly submit 

the matter to find and bmding arbiua'̂ on under the Comjnercid Arbitrauon Rules of thc 

American Arbiuation .Association. The decision of the arbiuator(s) shall be find and conclusive 

upon the pames hereto. Each party to the arbiuation shail pay the compensauon, cr̂ ŝ, fees and 

expenses of its own wimcises experts and counsel. The com.pensauon, costs and expense ofthe 

arbirrator(s), if any, shail be bome equally uy the panies he'cto, 

SECTION 17. ABANDONMENT OF Sl'BJECT TRACKAGE 
Nonvithstanding the provisions of Seaion 21 of this .Agreem.ent, Owner may 

abandon the Subjea Trackage during uhe tenr. of thus .Agreement, or any renewds hereof upon 

giving User not less Lhan one hundred nventy (120) days' w inen notice of Chvner's intent to 

abandon. • rvent regulatory authonty is required to effea such abandonment. User wiU not 

interfere v ner's acuons to seek and to exercise such authonty. In the event regulatory 

iuihority is ret,«.ied for User to discontinue its own operation: over the Subjert Trackage, User 

will seek and diligently pursue such regulatory authoring at the same time that Owner seeks 

regulatory authority to abandon the Subjert Trackage, or as soon thereafter as User may do so in 

accordance with applicable stamtes and regulations, unless User intends to acquue the Subjert 

Trackage from Owner pursuant to 49 U S.C. Seciion 10904 or other similar provision. User 

here'oy expressiy reserves the ri£;ht pursua.nt to 49 U.S.C Section 10904 or any similar provision 

which m.ay be in effea to subsidize operations on or to acquire the Subject Trackage. Unless 

User or anothe.' pany acquires the Subjea Trackage for conunued rail use or subsidizes Owner's 

operauon, ihereon, Uisr shall excrdse its authonty to disconimue its operations pursuant to this 

Agreement upon the date established by Owner for abandonment of the Subjert Trackage by its 

aforesdd nctice to User, or upon the earliest authonzed date of excrdse of the regulatory 

zuthcrty tc di::ominue operaticns, whirh-sver is later. If regulatory authority for discontinuance 

of Use-'s operations is rot requirea. User shdl discontinue its operauons h e r e j j f l ^ e | o j | ^ | | ^ ^ 

JJ CSX 31 P 000332 

425 



that Owner i ' duuhorized to abandon the Subjert Trackage. Upon discontmuance of User's 
operanons, this Agreement shdl tenmnate and be of no furJier force_and effect, except that 
temimation of this Agreement shdl .not relieve or release either party hereto from any obligatior.s 
assumed or from anyliaoiity which may have ansen or been mained prior to sdd tenninauon As 
used hercLT, Subjea Trackage means the emire Subjea Trackage or any portion or portions 
thereof 

SECTION 18. GT^TJLAL PROMSIONS 

(a) This Agreement and each and .^cry provision hereof are for uhe exclusive 
benefit ox the parties hereto and not for the benefit of any thjrd party. Nothing herein conidned 
shdl be tdcen as aeating or increasing any right in any third party to recover by way of damaees 
or otherwise -gamst either of the panies hereto. 

(b) AU Seciion hfladings are inserted for convenience ody and shail not affert 
any coiiSimciion or interpretation of itis .Agreement. 

(c) This Agreemeit and the attachments annexed hereto and integrated 
herewith cor.iain the entire agreemer i of the parties hereto and supersede any and dl ord 
undernandings berween the panies. 

(d) No term or provision of this Agreement may be changed, wdved, 
discharged, or tenninated except by an insimmsnt in wnting signed by both parties to t̂ is 
.Agreem.ent. 

(e) As used in this Agreement, whenever reference is made to the uains, 
'ocomctives, cars, or equipment of or in the account of one ofthe panics hereto such expression 
means uhe uams, locomotives, cars, cr equipment in the possession of or operated by one of Lhe 
parties and inciudes such uains, iocomouves, cars, or equipment which are owned by, leased to, 
or in Lhe account of such party. Whenever such locomotives, cars, or equipment are owned or 
leased by one party to this Agreement and are in the possession or account ofthe other party to 
mis .Agreement, such locomotives, cars, and equipment shall be considered those of the oLher 
party under this Agreemem. 

(0 .All words, terms, and phrases used in Lhis Agreement shall be constmed in 
accordance with the generdly applicable definition or meanmg of such words, terms, and phrases 
in the raiiroaa industry. 

SECTION 19. SUCCESSORS AND ASSIGNS PUBLIC 
This .Agreement shdl inure to the benefit of and be binding upon the successors 

and assigns of the panies hereto, provided, however, that User shdl not uansfer or as-sign this 

CSX 31 P 000333 

426 



.Agreement, or any of its rights, interests, or cbligations hereunder, by m.erger or oLherwise, to ar.y 
person, firm, or corporation without obiaming the prior wiittcn consent of Owner. 

SECTION 20. NOTICE 

.Any notice required or pennitted to be given by one party to •'• ** other under 
this .Agreement shall be deemed given on the date sent by cenified mail, or by such v. . er means as 
the pames may mumally agree, and shall be addressed as follows: 

(a) If to Owner 
CO Generd .Manager Contrarts 
Consolidated Rai. Corporation 
2001 Market Sueet UC 
P. 0 Box 41414 
Philadelphia, PA 19101-1414 

(b) If to User 
c'o President 
The Indiana Rail Road Company 
P 0. Box 2464 
Indianapohs, IN 46206-2-̂ 64 

(c) Either party may provide changes in the above addresses to the other pa-ny 
by persond service or cenified mail. 

SECTION 21. COMMENCEMENT. TERM ANT> TERMINA HON 
(a) This Agreement s.hall take effea cn the date of tennination of the 1883 

.Agreement (which date is refened to herdn as the "Effective Date"). The Effeaive Date shail 
be evidenced by ar. exchange of conespondence berween the appropriate operatmg officers of the 
parues hereto. 

(b) This .Agreement shall continue in fiill force and effea for a penod of thirty 
(30) years from the Efferive Date, as he'cmabovc defmed, provided, however, Lhal User shall 
have the nght to termm.ate Lhis .Agreement upon giving sixty (60) months' advance wnnen notice 
to Owner. Termination of this .Agreement shall not relieve or release eithe. party hei eto from any 
ooligauons assumed or from any liability which may have arisen or beer incuned by either party 
under the terms of this Agreement prior to the termination hereof 
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(c) Urer shall have the right to renew this Agreem.ent for one (1) addiiiond 
thirty (30) year terni, subj-a to User's above-stated right to tenninate, by giving wnnen notice 
the; eof to Owner nofmore than rwdve (12) months and not less than "six (6) months prior to 
expiration ofthe initial term of this .Agreem.ent. 

(d) Upon the giving by User of the nouce refened to in paragraph (c) above, 
the panies shall, in good faith, renegotiate thc tenns and condiuons of this Agreement, and shall 
adjust such tenns and condiuons as m.ay be reasonable and equitable in light of any chai.gcd 
circumstances dunng Lhe initid term of this Agreement. In the event the panics fail to reach 
agreement upon such renegotiation, then such failure shall not consutute a breach of this 
.Agreement and the tenns and conditions cf this Agreement shall remain in fiiU force and effect for 
the remamder of thr initid term and for Lhe renewed term of this Agreement. 

(c) Upon tennination of this Agreement on notice of User as provided in 
Scrtion 21(b) above, by expiration of its term as provided herein, or for any other reason. User 
shall promptly idtiate and thereafter diligently prosecute any acuon to obtam approvd from the 
Surface Transportation Board or other regulatory body having jurisdiction authorizing 
abandonment oi discontinuance of the Trackage Rights herein granieo. 

SECTION 22. OPERATION BY AGENT 

User m.ay engage CSXT as its ccntraaor or agent under the terms of this 
.Agreem.ent. User shall remain primarily liable for performance of all the terms and provisions 
im.posed upon Uicr in this Agreement during the period CSXT is engaged as User's coniraaor or 
agent as aforesdd, and the acuons of CSXT shdl, for the purpose of il:is Agreement, bt 
considered as thc acuons of User, udess Owner and Jser otherwise agree in wnting. CSXT shall 
be considered as User under this Agreement and shall comply with dl the terms and provisions of 
this AgreemenL 

SECTION 23. >nSCELI,ANTOUS SPECIAL PRQVTSION 

(a) INRD agrees to file with the Surface Transportauon Board ("STB"), within 
thirty (30) days from the effective date of this Agreement, such notice or application as may bt 
necessary to disconunue the following INRD trackage ng.his pursuant to the 1883 Agreement: 

(i) INRD tracl :age rights over approximatdy 1.1 mlivn of the former 
Indianapolis Union Railway Company ("IU"), now a portion of 
Coiirail's St. Louis Line, in downtown Indianapolis, IN, extending 
through "IU" Literlocking and through vhe former L'ldianapolis 
Umon Slation (the "Union Tracks'); and 
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(ii) TNRL's uackage nghts over approximately 5 3 miles of Lhe former 

Belt .--aiL'oad a.nd Stock Y; d Company, now a portion cf Conra:! s 

Lndiar.apolis Bdt Ruaning T.-ack, between Nonh L dianapolis, EN 

(NEerost 0 0=) and the corjieoion benveen Co.nrail and INRD at 

Raymond Sueet, IndianapoLs, IN (Milepost 5.3=), (the"Bdt 

Tracks"), 

(b) Funhcr, DvRD agrees Lhat it will not seek .o w erase its uackage rights to 
operate over the Bdt Trace's, rabsecueni to the termination ofthe 1883 Agreement. 

SECTIO!^ 24. INSrRA.NCE PROMSIONS 

(a) During the term, and any continued term of this AgreemenL CvRD, at its 

own expense, shall procure and maintain in effea a policy of public liability insurance, wiuh limits 

of not less than S3 million smgJe limiL bodily injury and/or property da.mage, for damages arising 

out of bodily injuries to or death of all persons in any cnc occunence and fcr damage to. or 

destruction of propenv, mcluding the loss of use ihereof ii a.jy one occunence subjea to a self-

insured retention limit not to exceed Two Hundred and Fifty Thousand Dollars (5250,000), 

including conuacmd liability insurance, which names Conrail as an addiiiond insured and 

provides for a minmium of thirty (30) days' advance written notice to Conrail prior to any chanses 

or cancellation. Failure to procure and mamtam :>uch insurance in force shdl consiiuitt a Breach 

of Contrart hereunder. 

(b) This msurancc coverage shall be effeaed under standard form policies 
issued by insurers of financid responsibili*y, whjch are rated ".A" or better by either Best's 
Insurance Reports, Standard & Poor's Insurance Raimg Ser̂ ice or .Moody's Investors Service. 
ConraiJ reserves the right to rejea as madequate, coverage provided by an insurance company 
rated "B+" or better by the aforementioned rating servic :s. 

(c) If the insurance provided under this section takes ih« form of a "Cldms 

Made Policy", INRD shail purchase w'hatever supplementd coverage may be necessaiy to provide 

continuous coverage of its potentid liabiliry under this .Agreement, with annud ocainence and 

aimud aggregate limits no less than those required hereunder, for a period of time at least five (5) 

years foiowing the termunation of this -Agreement. CsTlD s.hall imjnediately give Conrail -ATnnen 

notice of any claim or nrrice of inadent, or notice of potenud claim, that is required to be 

reported to IN'RD's liabili.y insurance company. 
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(d) INTU) shall provide annudly, satisfartory evidence of coverage, wrin .i 
lotice of any claim and any other conespondence dealing with insurance <jid insurance matters 
should be direaed to: 

.Assistant Vice President 
Risk .Managemen' Planning and Adminisuaiion 
Consolidated Rail Corporation 
2001 .Market Sueet 6-B 
P. 0, Box 41406 
Philaddphia, PA 19101-1406 

• 

IN WITN'ESS WHEREOF, the parties hereto have caused this Agreement to 
be duly executed as of the date first above written. 

WITNTSS: CONSOLID.ATED RAIL CORPORATION 

BY: 

General Manager Contracts 

WTTNTSS: THE Da)LANA RAIL ROAD COMPANT 

J 
BY: //L^vv.^L^x 
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AMENDED AND RESTATED 

OFF-CORRIDOR OPERATING AGFiEEMENT 

between 

CONSOLIDATED RAIL CORI'JRATION 

(-ConmU") 

and 

NATIONAL PASSENGER RAILROAD CORPORATION 

(-Amtrak") 

Dated as of April !4,1996 
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ARTICLE TWO 

FXCI T y;T\T PASSFNGFR RIGHT.S 

Sectioo 2.1. Exclu-sive Passgr̂ ygr Right*; 

Conrail agrees that it shdl not. withoin the prior written consent of Amtrak, 

uperaie or provide (or seek the commoo earner authority to operaie) any regularly scheduled 

Intercity Rdl Passenger Service on its Rdl Lines •xcept pursuant to and in accordance with this 

Agreement, and shall not permit third panics to operaie such service on Rail Lines used by 

Amtrak. 

ARTICLE THREE 

THF SFRVICFS 

Section 3.1. Right to Senices 

Subjea to and in accordance with the terms and condiuons of this AgreemenL 

mcluding Secuon 3.3, Conrail agrees to provide Amtrak, over lbs Rdl Lines, with the services 

requested by Amtrak for or m connection vMth the operauon of Amtrak's Intercity Rdl Passenger 

Service, includmg the carrying of mail and express on intercity Rdl Passenger Trains to the 

extent ainhorized by the AcL The routes, schedules, anc" ccn5i:>is of Amtrak Intereity Rdl 

Passenger trains operated on the Rdl Lines shdl be compatible wiih the physic capabilities of 

Conrdl and its Rail Lines. 

Secuon 32. Mndifiratinn nf the Servicp;. 

(a) Amtrak shill have the nght fnmi time to time to requesL >nd subjert to 

and is accordance with the tennr and conditions of this Agieement including Section 3.3, 

Conrdl hereby agrees to provide new. modified, additio.nd, or reduced services. Unless 

otherwise agreed, ruch requests shall be made (except with respert to emergency services as set 
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fonh in Subsection (b) below) by filing a written request with Conrdl 30 days in advance ofthe 

cate upon which such request is to become effective to pennit adequate joint planning and joint 

piepaiauon for the modified cr additiond services provided for m such requesL The semces 

sought in any such request shdl be subjert to the physicd and financid capabilities of Conidl 

and ifaall gjve due regard to Conrail's speed, weight and similar operaung rcstricdons and mles 

and saiiety standards and to the avoidance of unreasonable interfermce with the adequacy, safety 

and efBdcncy of Conrail's other rdiroad operations. In applying tJie nrcgoing, recognhion <hall 

be given to die importance of fast, reliable and convenient scheddes ai i passenger comfort and 

convenience to the success of Amtrak's Lnicrcity Rdl Passenger Service. 

(b) Amtrak shall have thc nght from time to time to requesL and subject to 

aad UJ accordance with the lerms and conditions of this .AgreemenL Conrdl hereby agrees t j 

provide, emcrgenty services over thc Rdl Lines or to anange to the extent possifa' sver the rdl 

hnes of another railroad, as necessary , reqmrcd as a result of the Rdl Lmes (cr rdl lines 0/ 

another rdiroad used m the operation of passenger trains by or on bchdf of Amtrak) becoming 

nnpassablc, unsafe or impracucd for use in rdl passenger service. Amtrak may request the 

performance or discontinuance of such emergency services ord! /; however, any request shdl be 

made as far in advance as possible of the ume the emergency services arc required, and shdl be 

confirmed in writing within twenty-four (24) hours after communication to Conrail. The 

emergency services requested shdl be compatible with the physicd capabihties of ConraiL 

When sd-* emergency services are provided on rdl lines of another 

rdiroad, Amtrak shaU indemnify and save Conrdl harmless, urespectivc of any negligence or 

£adi of Conraii hs employees, agents, or servants or hcwsoever the same <HJI1I occur or be 

caused, from auy and all liability for injury or death of any person or persons, other than 
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employees of Conrail, and from any and dl Lability for loss, damage, or destruction to any 

properties, wiiich arise fiom the provisioa of sdd emergency services. Conrdl agrees to use 

reasonable efforts to provide emergency scrvnces requested under this Agreement in an 

expeditious and efBcient manner. 

In the event an .Amtrak train ordinarily operated over rail lines of other 

railroads is detoured over Rdl Lines oi Coniail, Coniail will (except as may otherwise be 

provided in other provisions of this Agieement) be reimbursed by Amtrak for all of Comail's 

addtiond costs resulting fiom the detour, mcluding crews and/or pilots. Except as provided in 

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

specified m Items 6 and 15 of Appendix I'V', Amtrak shdl not be obligated to pay Connul any 

addidond amount for use of its Rdl Lines in connection with such detoi.<rs. \.,onrdl shdl not bill 

olher raikoads for any costs or charges in connecuon with such detours. Employees of other 

rdlroads who operate trains on behdf of Amtrak cwcr the Rdl Lines shall, while on such Rdl 

Lmes, be deemed employees of Amrmk for purposes of Section 7.2 of this AgreemenL 

Secuon 3 3. Standard-: of Pr'foTP.ancg 

(a) Conrdl further agrees to provide and furnish dl laOor, materids, 

eqdpmcnt and facilities necessary to the services to be provided under Section 3.1 and 22 

(except as thc same are provided by Amtrak), but shall not, except as otherwise provided in this 

Agreement or upon agieement with Amtrak, be required to purchase, construct, rebuild or 

replace Rdl Lines,, locomotives, carv rolling stock or ancillary facilities (as in 

Seciion 3.S), or to provide commissary or maintenance of equipment services or any other 

ser vices requiring the use by Conrail of ancillary facilities owned or leassd by Amtrak. 
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(b) Conrail shdl provide services hereunder in an economic and efficient 

manner and shall make reasonable effons: 

(1) To deliver each train to di schedded stops on Conrail within its 

schedded nrnning ti'axe; 

(2) To avoid delays to trains, and, consistem with safety, to make up 

delays incurred; 

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

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

regard; 

(4) Except where such services are performed by Amtrak, at locations 

where Conrdl has qudified employees and necessary eqdpmem and supplies, to perform routine 

running inspection, service and maintenance on any locomotive or passenger car used in Amtrak 

service over the Rdl Lines. 

(e) The parties shdl cooperate in good fdth with each other in providing 

service and equipment which will contribute to the success of Amtrak's Intercity Rail Passenger 

Service. Amtrak may review Conrail's controls, practices, and procedures and their efifert upon 

the efBciency and quality of the performance provided by Conrail. Consideration shall be given '̂ 

to Conrail s commoo and contrart orriage obligations to its shippers and receivers. 

(d) In the performance of services referred to in this Agreement, Coonil shall 

have sole control of the operation of Amtrak's Intercity Rail Passenger trains operated on Coorail 

Rdl Lacs. 
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Agreemem, as descnlwd in Section 5.1(c) aod Appendix V, didi not apply to Amtiak operations 

over the entire leased tenitory after that date. Thc parties fiirther agree that if the agreements 

described in the prrrrding sentence are reached, Conrdl's sole payments to Amtrak for any 

Conrail frdght operatioas conducted over the entire leased territory between Poughkeepde and 

Hof&nans, beginning with the cfiFective date of such agreement, shall be frdght car 

mile, subjert to escalation starting Jdy 1,1996. The foregoing provision shall not preclude tbe 

inclusion of other tenns ,nnd conditions in sdd agnsement 

IN WITNESS WHEREOF, Amtrak and Conrdl have caused tiiis Agreement to 

be executed by their respertivc ofBcers hereun':-.? ddy authorized. 

NATIONAL RAILROAD PASSENGER 
CORPORAnO.N 

By-

Title 

wrrsTsŝ  

By: 

Title:. 

Date: 

CONSOLIDATED RAIL CORPORATION 

By: 

Title: 0 4 , ^ A»g>C - gac;r<a/ifcr«^ 

Date: ^ / /O /^T^ 

Q^^^ Q^.-l Title: <^^^fijQ.yJrJ 

' - Dare: f / r c j ^ j 
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TRANSFE.R AGREZ.'̂ IENT 

Between 

CONSOLIDATED RAIL CORPORATION 

and 

NEW JERSEY JRASZn C0?S0RA7i0t^ 

Dated as o f S e p t e r i e r 1 , 1962 
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party i n possession of the books and records (which consent 

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

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

agree to submit to the Secretary any disagreement as to 

whether any such request for confidential treatjnent i s 

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

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

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

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

With I t s norr.ai b-siness practices. 

Section 2.06. Inventory. A count of Inventory 

s h a l i bt: taken by the Closing by employees or designees of 

bcth parties who w i l l count the Inventory and agree to the 

qu a n t i t i e s counted. The agreed to quantities shall c o n s t i ­

tute Appendix F. 

Section 2.07. Real Property. 

f^) ( i ) (A) Conrail hereby grants to the Com-

r u t e r Aut.'iority a r i g h t of access on, over and across Con­

r a i l ' s real property located i n the Comjr.uter Authority's 

cor.T.uter region reasonably necessary (1) for ingress to and 

egress fro.m other property owned or leased by the Comnuter 

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

or. t.he Date of Transfer and sei-v'ing other property owned Ĉ T 

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

such r i g h t of access (w) sh a l l be exercised so as not t o 

i n t e r f e r e unreasonably wit h f r e i g h t service and (x) does not 
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include trackage rights. Such right of access shall terr.i-

r.ate as to whe whole or any part of any such parcel of 

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

ticn 2.07(a)(i)(B)) at any time upon Conrail's written 

rotice to the Comjnuter Authority of Conrail's intention to 

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

erty affected by such right of access. Upon such notifica­

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

to rem.ain in their present location in which event the above 

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

not term.inate or (z) cause the sarnie to be relocated, at 

Conrail'f sole cosv and expense, to another location on 

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

reasonably acceptable to the CorrCTUter Authority. All such 

u t i l i t i e s so relocated to other property of Conrail shall be 

permitted to rem.am thereon and t±>e above right of access to 

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

(B) In the event that the Comj-.uter 

Authority identifies a particular right of access that i s 

reasonably necessary to the operation of comjr.uter service 

and for the purposes set forth in Section 2 . 07(a)(i)(A)(1) 

an (2 ) , Conrail s h a l l , from t i n e t o time upon w r i t t e n 

reg-jest of the Comjnuter A u t h o r i t y , grant to the Comjr.uter 

Author i ty such perpetual ( subjec t t o reversion upon aband:^.-

rient of comjnuter se rv ice , which s h a l l mean, f o r the pur-joses 
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of t h i s Agreement, the pern.cnent cessation of . r^l co.-muter 

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

real properties of Conrail located m the Comjr.uter Authori­

ty's comjnuter region as are appropriate to provide for the 

r i g h t s of access specified i n Section 2.07(a)(i)(A)(1) 

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

be exercised so as not to i n t e r f e r e unreasorably with f'-eight 

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

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

successors and assigns of the Comjnuter Authority which 

operate such comjr.uter service or any part thereof and i t s 

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

s h a l l be evidenced by the execution and delivery, w ithm 

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

appropriate doc'-.mentation m recordable form from. Ccnrail to 

the qo.Tjnuter Authority, and s h a l l be .made without paym.ent cf 

consideration fro.m the Comjr.uter .Authority to Conrail. 

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

the Comjr.uter Authority a perpetual (s'.ib:ect to reversion 

upon abandon,ment of comj-,uter service) irrevocable, non­

exclusive easem.ent over i t s r a i l lines for operating comjr.ute: 

service e x i s t i n g as cf Septem^ber 1, 19S2 (the terms cf the 

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

i : i accordance with the Trackage xNig.'̂ .ts Agreem.ent referred to 

m Section 9.01 hereof), which operations s h a l l not unrea-
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sonably interfere with freight service. Such easement shall 

be assignable for such purpose cnly to those of i t s succes­

sors and assigns which operate such comjnuter service or any 

part thereof and i t s and their independent contractors and 

agents. Such grant shall be evidenced by the execution and 

delivery at Closing of appropriate documentation in record­

able form frcm Con.-ail to th,: Comjnuter Authority, and shall 

be made without pa;ni>ent of consideration from the Comjnuter 

Authority to Conrail. 

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

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

rv?version upon abando.nment of co.mjnuter service), irrevocable 

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

operctions relating to the Com.muter Authority's comjnuter 

service, which operations do not unreasonably interfere with 

freight service. Such right shall be assignable for such 

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

operate such comjnuter service or any pa^t thereof and i t s 

and their independent contractors and agents. Any such 

operations shall be in accordance wit.h the then applicable 

Association of American "Railroads Detour Agreerent stan­

dards . 

( i i ) The Comjnuter Authority hereby grants to 

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

reversion upon abandorjnent of freight e-r^.-ice), irrevocable 
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right of access over i t s r a i l lmes for emergency or detour 

operations relating to Conrail's freight service, which 

operations do not unreasonably interfere with com.muter 

operaticns. Such right shall be assignable for such purpose 

only to successors in interest to or assignees, independent 

contractors or agents of Conrail which operate such freight 

service or any part thereof. Any such operations shall be 

in accordance with the then applicable Association of Air.er'.-

can Railroad Detour Agreement standards. 

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

Authority after the Date of Transfer, upon the written 

request of the Commuter Authority, trackage rights over 

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

ated on the Date of Transfer and which the Comjnuter Author­

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

req-uest. Such grant shall be made withcut the pa>-ment of 

consideration from the Comjnuter Authority to Conrail. The 

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

j e c t of the Truckage Rights Agreement referred to in Section 

9.01 hereof or an amendment thereto i f the Trackage Rights 

Agreenent so requires. 

( i i ) Conrail and the Co.mjnuter Authority shall 

enter into an agreement in tihe .< .rm of Exhibit 5 relating to 

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

way transferred by Conrail to the Commuter Authority here­

under, Conrail shall, at the Closing, reserve a perpetual 

(subject to termination upon abandonment of freight ser­

v i c e ) , irrevocable, exclusive easement for freight service 

which does not unreasonably interfere with commuter opera­

tions. Such easement shall be assignable for such purposes 

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

ees, independent contractors or agents of Conrail which 

cperate such freight service or any part thereof. Such 

reservation shall be reflected in the deeds transferring the 

rig.hts of way, and shali be made without payment of consid­

eration fro.m Conrail to the Com,muter Authority. The terms 

of the use by Conrail (including compensation tiierefor) of 

the Comjr.uter Authority's rights of way pursuant to this 

reservation shall be in accordance with the Trackaje Rights 

Agreement referred to in Section 9.01 hereof. 

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

transferred by Conrail to the Commuter Authority hereunder, 

the Comjnuter Authority hereby grants to Conrail a right of 

access on, over and across such Real Property rer^isonably 

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

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

u t i l i t i e s existing on the Date of Transfer and serving other 

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

interfere unreasonably with commuter service and (x) does 

not include trackage rights. Such right of access shall 

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

Real Property (subject to the provisions of Section 

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

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

or cause to be developed the Real Property transferred 

hereunder. Under such notification, the Comjnuter Authority 

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

their present location in which event the above right of 

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

terminate or (z) cause the same to be relocated, at the 

Con.m.uter Authority's sole ccat and expense, to another 

location on the Comjnuter Authority's real property or to 

such other location as may be reasonably acceptable to 

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

of the Com.muter Authority shall be permitted to remain 

thereon a.id the above right of acce.js to service and main­

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

(B) In the event that Conrail identi­

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

sary to the operation of freight service and for the pur­

poses set forth m Section 2 .07(d)(li)(A)(1) and (2), the 

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

to reversion upon abandonment of freight service), irrevo­

cable, non-exclusive easements over XJhe Real Property trans­

ferred hereunder as are appropriate to provide for the 

rights of access specified in Section 2.07(d)(ii)(A)(1) 

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

be exercised so as not to interfere unreasonably with com­

muter service and (x) do not include trackage rights. Such 

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

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

dent contractors or agents of Conrail which operate such 

freight service or any part thereof. Such grant shall be 

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

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

appropriate documentation in recordable form from the Com.­

muter Authority to Conrail, and shall be madt wjthout pay­

m.ent of consideration fron Conrail fo the Comjnv -er Author­

ity. 

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

"less the Comjnuter A-jthority from and against any and a l l 

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

and s u i t s and the reasonable costs and expenses incident 

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

tigations, corrective or remedial actions, settlement, 

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

environment, adverse health effects to any person or viola­

tion of governmental laws or regulations, arising out of the 

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

transferred hereunder of or by Conrail or i ts agents, repre­

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

involving or re la t ing to such Real Property which occurred 

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

to the date of i t s t rans fer , except to the extent such 

l i a b i l i t y i s the re pons ib i l i ty of the Comm.uter Authority 

under the Co.mjnuter Service Contract, which: (A) have or are 

alleged to have polluted or contaminated, or have caused or 

contributed or have been alleged to have caused or contrib­

uted to pollution or contamination, of the a ir , so i l or 

other earthe-2 materials , surface water or groundwater- (B) 

have or are alleged to have been caused by the generation, 

handling, storage, rransportation, treatment or disposal of 

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

any items, materials or Equipment contaminated with petrole­

un pror'-cts, by-products or derivatives, whether or not 

containing polychlorinated biphenyis in either l iquid or 

solid form, or any other haz-^rdous waste; provided, however, 

that Conrail 's indemnification hereunder attributable to the 

acts or omissions of i t s predecessors in t i t l e sha l l be 

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

Section 2.07'.e)(i) attributable to the acts or omissions of 

Conrail's predecessors Jn t i t l e with respect to any parcel 

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

shall be determined as follows: 

(1) Where the Net Equity Value (as 

defined in Section 2.07(e) ( i i i ) ) of the parcel of Real Pro­

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

r a i l shall pay a l l of the Predecessors in Title L i a b i l i t y ; 

(2) Where the Net Equity Value of 

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

Lut less than the amount of the Predecessors in Ti t l e L i a ­

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

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

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

Net Equity Value of the parcel of Real Property m question; 

and 

(3) Where the Net Equity Value of 

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

to than the Predecessors m Tit l e L i a b i l i t y , then Conrail 

shall not pay any of the Predecessors in Title L i a b i l i t y . 

(B) Examples of the application of the 

provisions of Section 2 . 07(e)(ii)(A ) are contained m 

Exhibit 6. 
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( i i i ) The term "Net Eqfuity Value" of the 

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

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

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

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

sum of (x) the amount of the Predecessors in T i t l e Lia^^l i ty 

with respect to the proceeding in question and with respect 

to a l l prior proceedings with respect to the parcel of Real 

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

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

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

parcel of Real Property in question, including for th i s 

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

such proceedings which i s the responsibility of the Comjr.uter 

Authority under the Corr-nuter Service Contract. 

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

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

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

ing to such parcel , by an independent appraiser then agreed 

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

praiser , each shal l choose an appraiser; the two appraisers 

shal l choose a third appraiser; and the third appraiser 

shal l be the appraiser hereunder. The fees of the apprais­

er (s) sha l l be borne equally by the Comjnuter Authority and 

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

value of such parcel of any Kjiown or unknown environmental 

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

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

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

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

parcel as a result of making capital improvements thereto 

and (z) any value resulting from any capital improvements 

which have been made to such parcel by the Commuter Author­

ity from the date of transfer hereunder to the date of the 

appraisal. Finally, to detemine fair market -alue. the 

.ippraised value shall be adjusted either upwards or du ^-

wards to ref l e c t whatever in f l a t i o r or deflation has oc­

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

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

indicated by any net increase or decrease during that period 

m the Consum.er Price Index - All Urban Consumers (1967 

equals 100) published by the Bureau of Labor St a t i s t i c s of 

the United States Department of Labor for the locality in 

which such parcel of Real Property i s located. 

(V) The Commuter Authority will give Conrail 

prompt notice of any proceeding comjnenced by or against t.he 

Comjr.uter Authority out of which a Conrail indemnification 

obligation may arise hereunder. ConraU shall have the 

right, without opposition by the Comjnuter Authority, to :oin 
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in .uch p.-oc«..„, prohibited by l.w . n , tc p . r t i c -

P.t. in th. . n . l y . i . of .„y .pp^cable .nviro™..„t.l prob­

lem. .„=, the selection, development end in,ple„ent.tioh of 

.ny procedure or .ction intended to remedy the .nv.ro:«.„t.l 

problem ,on . : . . s t cost b . s i s , wh.ch i . the .ubi.ct of .uch 

proceeding. 

(vi) The parties agree that nothing in the 

provisions of this Section 2.07(e) shall be construed to 

waive or in any way affect any r i . h t . claim, remedy or 

defense that either of them may have against or with respe.t 

to ,ny person not a party to this Agreement. 

(f) conrail s h a l l at a l l times use i t s best 

efforts to transfer to the Commuter Authority any zoning. 

environmental or other n^r-.i-r., 
otner per..uts relating to the Real Property 

transferred hereunder 

ARTICLE HI 

PAYKENTS TO BF MADE TO CO.Vî ATr 

Section 3.01. Payment of Consideration f n . T..,..-

tor^;. The Comjr.uter Authority shall pay Conrail m full the 

Book value of the Inventory transferred hereunder from the 

Federal transition funds described below, « .specified on 

Appendix F (as t.he sa.me may be modified pursuant to the 

agreement as to count and Book Value specified below), 

provided that Book Value s h a l l not include any costs which 

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

The terro "lease" shall mean all leases, equipment trust 

agreements, conditional sale agreements, participation 

agreements and subleases, unless the context othervise 

requires. 

IN WITNESS WHERSOF, the parties have each affixed 

their seal duly attested to by an authorized officer, 

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

executed and delivered this sealed Agreement as of the day 

and_year first above written. 

[Seal] 

ISeal] 

CONSOL̂ CT̂ TED PA!L fcORPORATION 

i.j)0}a^Li^ 
At 

NEW JERSEY TRANSIT CORPORATION 

By: 

Attest: 
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EXECUTION 

OPERATING ACCESS AGREEMENT 

BETWEEN 

CONSOLIDATED RAIL CORPORATION 

AND 

NORTHERN VIRGINIA TRANSPORTATION COMMISSION 

AND 

POTOMAC AND RAPPAHANNOCK TRANSPORTATION COMMISSION 

CONCERNING COMMUTER RAIL SERVICE 

452 



THIS AGREEMENT, dated ais of the 1st day of December, 1-989, 

by and betveen CONSOLIDATED RAIL CORPORATION, a Pennsylvania 

corporation, with a principal place of business at Six Penn 

Center Plaza, Philadelphia, Pennsylvania, 19104, (hereinafter the 

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

the POTOMAC AND RAPPAHANNOCK TRANSPORTATION COMMISSION, bodies 

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

Conunonwealth of Virginia established luider the provisions of the 

Transportation District Act of 1964, as amended, and having 

principal places of business at 2009 Nortii 14th Street, 

Arlington, Virginia 22201 and 9257 Lee Avenue, Suite 205, 

Manassas, Virginia 22110, respectively, (hereinafter, 

individually, a •Commission" and, collectively, the 

"Cornnissions"); 

WH2:REAS, the Commissions desire to establish and operate or 

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

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

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

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

Compajiy); and 

WHEREAS, the Commissions also de.s-lre contemporaneously to 

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

owned by the Richmond, Fredericksburg and Potomac Railroad 

Company ('RTfiP"), by the National Railroad Passenger Corporation 

('NRPC"), and by Southem Railway Company ('Southern*); and 
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WHEREAS, Railroad i s wi l l ing, on the terms and conditions 

hereafter set forth, to permit the use of x:ertain of i t s r a i l 

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

operations cf r a i l commuter services; 

NOW, THEREPORE, in conaideration of the mutual covenants and 

proaisea herein contained, the parties hereto agree as follows: 

ARTICLE owg - Defijiitions 

Section 1.1. The following terms (^sxcept as otherwise 

expressly provided or unless the context otherwise requires) for 

a l l purposes of this Agreement shal l have the meanings 

hereinafter specified: 

BASE PAYMENT: the monthly payaent to be made by Commissions 

to Railroad pursuant to ARTICLE SIX hereof as compensation 

for the privilege of operating the SERVICE, 

EQUIPMENT: the locomotives and passenger cars coa-i^lying 

with S3.2 of this Agreenent whi'jh are at any time used by 

tne Commissions, or either of then, or by an agent or 

OPERATOR, to provide rail commuter SERVICE over Railroad's 

TRACKS. 

OPERATOR: shall mean any person, f i m , corporation, or 

other legal entity contracting with c r ut i l ized by 

Commissions to operate a l l or any part of the SERVICE or to 
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IN WITNESS WHEREOF, the Commissions and Railroad have caused 

their ncunes to be signed hereto by theij: officers thereunto du]y 

authorized and their seals, duly attested, to be hereunto affixed 

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

NORTHERN VIRGINIA TRANSPORTATION 
COMMISSION 

by UJjJ 
I ( t i t l e ) j 

Wi tness : 

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

Witness: 

T X (titltf^) 

' ( t i t l e ) 7^ 

CONSOLIDATED RAIL CORPORATION 

Wi tness : 

by: 

4 

OUairman, P^^side JS ident and 
Chief Executive O f f i c e r 
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OPERATING/ACCESS AGREEMENT 

Betweea 

CSX TRANSPORTATION, INC. 

.NORTHERN VIKGIMA TRANSPORTATION COM\^ISSION AND POTOMAC 
AND RArP.A.3ANN0CK TRANSPORTATION COMMISSION 

CONCERNING COMMUTER RAIL SERVICE 
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THIS AGREEMENT, made and entered i n t o t h i s 10th day of 

Janu.-^ry, 1995, i s by and between CSX TRANSPORTATION, INC., a 

corporation organized and e x i s t i n g under the laws of the 

Commonwealth of V i r g i n i a , with a p r i n c i p a l place of business at 

500 Water Street, Jacksonville, Florida 32202 (hereinafter the 

"Railroad"), and the NORTHERN VIRGINIA TRANSPORTATION COMMISSION 

and the POTOHAC AND RAPPAHANNOCK TRANSPORTATION COMMISSION, 

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

Commonwealth of V i r g i n i a , established under the provisions of the 

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

p r i n c i p a l places of business at 4350 N. Fairfax Drive, Suite 720, 

Ar l i n g t o n , V i r g i n i a 22203, and 1549 Old Bridge Road, Suite 209, 

Woodbridge, V i r g i n i a 22192, respectively (hereinafter, 

i n d i v i d u a l l y , a "Coaaission" and, c o l l e c t i v e l y , the 

"Commissions"); 

EXPLANATORY STATEMENT 

A. The Railroad i s engaged i n the business of providing 

e f f i c i e n t , r e l i a b l e f r e i g h t r a i l t r a n s p o r t a t i o n services to 

i n d u s t r i a l and coaaerc. ... enterprises. The Railroad has 

obl i g a t i o n s to i t s key constituents: ( i ) t o i t s shippers: to 

provide high q u a l i t y , r e l i a b l e service; ( i i ) t o i t s employees: t o 

provide a safe place t o work where t h e i r s k i l l s and talents can 

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

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

superior returns. 

B. The Railroad i s the owner of a systea of railroad li.nes, 

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

Subd'.vision i s a fully integrated component of the Railroad's 

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

North and the South. 

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

significant economic interests within the Commonwealth of 

Virginia and thereby enhance the welfare of i t s c i t i z e n s . Within 

the RFiP Subdivision, the Railroad currently serves substantial 

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

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

consumer commodities in a safe and environmentally superior 

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

off the already overburdened highway system, thus helping to ease 

congestion and reduce pollution. Zn addition to the jobs created 

and sustained by these business enterprises, the Railrcad 

currently employs at least 1,600 of i t s work force directly in 

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

enterprises. 

D. The National Rail Passenger Corporation ("NRPC or 

"AMTRAK") also u t i l i z e s the RFiP Subdivision to provide intercity 

passenger r a i l services, pursuant to i t s :^-ndate and authority 

under Federal law. 

E. The Coaaissions are engaged in planning and operating a 

high quality, world--:lass public transportation r a i l syste-a, 

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

safe and econLmical, with financial assistance fron Commonwealth 
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of V i r g i n i a (the "Commonwealth") . The Coaaissions have becone 

leaders i n p r o v i d i n g an e f f i c i e n t and environmentally sound 

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

overcrowded h.'.ghway network at s i g n i f i c a n t l y lower cost. By 

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

s i g n i f i c a n t c o n t r i b u t i o n i n redir;ing autotiobile generated 

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

p o l l u t i o n i n Northern V i r g i n i a . The Commissions' coamuter r a i l 

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

aeeting the a i r q u a l i t y standards set by the Federal Government 

in the Clean A i r A r t Amendments of 1990. In addition to the 

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

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

meaningful employment. Energy conservation fron t h i s mass 

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

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

to the Comaonwealth, the Railroad and the Coaaissions undertook 

cooperative e f f o r t s t o i n i t i a t e c e r t a i n ccaauter r a i l services, 

v i t h i n t h a t p o r t i o n of the RF&P Subdivision between MP lio.O 

(RO I n t e r l o c k i n g ) and MP 53.2 (Olive) (the "Corridor"), pursuant 

to an Operating/Access Agreeaent dated Deceaber 1, 1989 between 

.Ric.haond, Fredericksburg and Potoaac Railrcad Coa-̂ any (the 

Railroad's predecessor) and t.he Coaaissions (the " O r i g i n a l 

Av^reement") . The O r i g i n a l Agreeaent was to expire on November 

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

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

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

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

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

citizens of the Coaaonwealth and the Coaaissions now seek to 

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

existing coamuter service. 

H. However, a l l parties acknowledge that the f i n i t e 

capacity of the Railroad's RFS"" Subdivision (particularly within 

the Corridor) presents a challenge to the concurrent operation of 

freight, conauter, and intercity passenger r a i l services. The 

Railroad has informed the Coaaissions that, in the Railroad's 

judgment. Railroad's a b i l i t y to operate i t s freight service on 

i t s railroad lines i s constrained by existing passenger r a i l 

service within the Corridor, and that the a b i l i t y of the 

Commissions to provide reliable, on-time service within the 

Corridor is impaired by the f i n i t e capacity of the Railroad's 

RJ&P Subdivision. In essence, the Railroad believes that i t w i l l 

not be possible to accommodate future growth of passenger service 

on i t s existing systea and that a new course must be chartered. 

I . I t i s c?.early in the best interests of the Commonwealth 

and i t s citizens, a.nd crucial to the Commissions and i t s 

commuters, the Railroad and i t s shippers, eaployees and 

shareholders, to maintain the highest standards of service on the 

RFl? Subdivision. To do otherwise would result in the increase 

cf freight and commuter t r a f f i c on the already overburdened 
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highway system. Maintenance of those standards requires that 

c a p i t a l improvements be made to increase the capacity of the 

Corridor. 

J. I n view of i t s f r e i g h t and i n t e r c i t y passenger r a i l 

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

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

expansion of the CommiFsions' conauter service only upon 

obtaining assurances froa the Coaaissions, working with the 

Commonwealth, t h a t the capacity of the RF&P Subdivision must be 

expanded t o accommodate the contenplated coaauter t r a f f i c w i t h i n 

this- v i t a l and growing c o r r i d o r i n the manner described below. 

Accordingly, i t i s the i n t e n t i o n of the Commissions and the 

Rai.i.road t o work cooperatively t o seek long-term solutions that 

w i l l accommodate tne growing f r e i g h t and i n t e r c i t y passenger 

operations and fu r t h e r expansion of coaauter r a i l services i n the 

Corridor. I t i s believed t h a t such a long-term s o l u t i o n w i l l 

require the construction of a t h i r d p a r a l l e l mainline t o be 

operated i n coordination w i t h Railroad's e x i s t i n g double track 

mainline system. 

K. By l e t t e r dated January 10, 1995, fron Robert Martinez, 

the Secretary of the Commonwealth's Departmem. of Transportation, 

to John Snow, the Chai -aan and President of CSX Corporation, the 

Comaonwealth has acknowledged the need for c a p i t a l improvements 

to allow the operation of the Railroad's f r e i g h t service and 

.VRPC's i n t e r c i t y passenger service without interference from the 

Commissions' commuter ser\-ice, and the Commonwealth's willingness 
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t o provide f i n a n c i a l assistance to the Commissions to enable them 

to fund such improvements as we l l as a portion of the fees 

payable t o the Railroad under t h i s Agreement. While the R a i l r c i d 

understands that such acknowledgment does not con s t i t u t e a 

l e g a l l y binding commitment, the Railroad has r e l i e d upon such 

acknowledgeaent i n the formulation and i t s acceptance of the 

terms and conditions of t h i s Agreeaent. 

L. In view of the foregoing, the Commissions acknowledge 

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

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

construction of certai.n capital improver^ents, pursuant to Section 

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

expense; ( i i ) t-he Commissions have expressed their desire to 

expand commuter service even further, out acknowledge that no 

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

and u n t i l the Commissions have coaaitted to uriertake, with the 

financial assistance of the Cozaaonwealth and at no expense to the 

Railroad, pursurnt to Section 2.9(c) of this Agreement, the 

construction of a third paralle] mainline to be operated in 

coordination with the Railroad's existing double-track mainline 

system and such other improvements and conditions as the Railroad 

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

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

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

funding necessary, with the financial assistance of the 

Coaaonwealth, to so construct such aforesaid improvements which 
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the Railroad requires; (iv) f o r the purpose of f a c i l i t a t i n g 

discussions, representatives of the Railroad and the Commissions 

w i l l aeet regrularly (no less than four t i a e s a year) t o consider 

issues and to make non-binding recommendations to the Railroad 

and the Commissions pertinent t o safe and econonical operations 

w i t h i n the Corridor; (v) the Railroad w i l l cooperat 

Commissions i n cbtaining the agreement of NRPC to allow holders 

of commuter service t i c k e t s t o use those ticJcets on NRPC 

i n t e r c i t y passenger t r a i n s w i t h i n the Corridor, but such 

cooperation s h a l l not e n t a i l the expansion of the e x i s t i n g 

i n t e r c i t y passenger service; and ( v i ) to induce Railroad t o 

s t r i v e towarc' on-time performance f o r the Service, the 

Commissions w i l l provide Railroad w i t h economic incentives, but 

in no event w i l x Railroad s u f f e r c.ny penalty or incur any damaae 

c l a i n f o r or a r i s i n g froa delays or disruptions in the Service 

fo r any reason, including aaintenance or c o n f l i c t i n g f r e i o h t and 

i n t e r c i t y passenger service operations. 

M. In view of the foregoing, the p a r t i e s agree to the 

continuation of the Commissions' e x i s t i n g commuter r a i l service 

and tne teras on which such service might be expanded, a l l as 

aore p a r t i c u l a r l y set f o r t h i n t h i s Agreeaent, 

NOW, THEREFORE, i n consideration of the nutual 

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

ARTICLE ONE 

DEFINrnONS 

1.1 The following terms (exce.-^t as otherwise expressly 

provided or unless the context otherwise tecpiires) f o r a l l 

purposes of t h i s Agreeaent s h a l l have the meanings h e r e i n a f t e r 

s p e c i f i e d : 

Contract Fee: The monthly payaent to be made by the 

Commissions to Railroad pursuant to Article Five hereof as 

coapensation for the privilege of operating the Service. 

Corridor: The Railroad's railroad line between MP 

110.C (RO Interlocking) and MP 53.2 (Olive), i t being understood 

and agreer" that this Agreement does not address or contemplate 

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

Ecruipment: The locomotives and cars complying with 

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

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

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

Joint Operations Committee; The committee described 

pursuant t o Section 2.6(c) of t h i s Agreement. 

Operator: Shall mean any person, firm, corporation or 

other legal entity contracting with or utilized by the 

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

respcnsible for providing and supervising on-train personnel for 

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

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

RTtP Subdlvlalon Subdiviaion: The RP&P Subdivision 

consist* of the Railroad's railroad l ine between Richmond, 

Virginia and Arlington, Virginia. 

Ruah-Hî î;- Perlg^g; Ths Rush-Hour Periods shal l consist 

of thoss periods of time established by ths Railroad, froa t i « s 

to tiJis, snd shal l consist currently of the hours between 

5:07 a.m. and 9:15 « . • . and between 3:54 p.m. and 8:18 p.m. on 

weekdays. The establishment of Rush-Hour Periods shal l not 

a f f s c t , by i t s e l f or in conjunction with other provisions of this 

Agreement, the relative pr ior i t i e s of fre ight , intercity 

passenger, and coiamuter r a i l operations. 

Service: The Service s h a l l consist of the Trains, 

whether occupied or empty, which are used to provide coaauter 

r a i l serv ics pursuant to ths authority granted by this Agreement. 

Service includes the aoveaent of Trains operated at the t iaes , 

between the a i l e posts, with the frequencies, and Equipment 

speci f ied in Exhibit A-1, attached hereto, and the aoveaent of 

Special Trains allowed pursuant to Section 3.1. Service, as 

spec i f ied in Exhibit A-1, may be amended at any time by written 

agreement of the parties with an appropriate adjustment to the 

Contract Fee, i f any. 

Station Leases: The Station Leases shal l consist of 

the separate Lease Agreements between the Commissions and 

Rai lroad, for the leasing of certain l e a l property for the 

operation cf commuter r a i l passenger service stations, including 

CSXT VRE-1-005 Ef fec t ive 07-15-95 
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those stations enumerated on the annexed Exhibit F, as amended 

from time to time. 

Tracks: The Tracks subject to this Agreement shall be 

the railroad operating f a c i l i t i e s shown or described in the 

attached Exhibit B, including but not limited to signaling 

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

related railroad operating f a c i l i t i e s of Railroad as may at the 

instruction of Railroad from time to time be temporarily used for 

the operation of the Service. The r a i l f a c i l i t i e s within the 

definition of Tracks s h a l l include the Improvements to such r a i l 

f a c r l i t i e s identified by Exhibit E hereto, and may be further 

changed at any time by written agreement of the 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 

t.han 4.0 horsepower per t r a i l i n g 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, f a c i l i t i e s (including, without 

l i a i t a t i o n , signal and coaaunication systeas) or freight 

locoaotives, cars or other equipa^^nt of the Railroad, i t s 

a f f i l i a t e s or any other railroad coapanies entitled to use the 

Tracks -

g^ecial Train; A Train operated other than as 
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conditions of this Agreeaent, are subject to the judgment, 

discretion, control, approval or consent of Railroad. 

2.7 In the event that operation of the Service 

requires the prior approval of or exemption from regulations by 

the Interstate Commerce Commission or any other governmental 

agency, securing such approval or exemptions s h a l l be the 

exclusive responsibility of the Commissions. The Coiamissions 

s h a l l 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 w i l l make reasonable efforts to support the 

actions which the Commission may i n i t i a t e pursuant to this 

Section. 

2.8 Railroad shall at a l l times have exclusive control 

of thi? manageaent of a l l operations over the Tracks. The 

Commissions recognize that delays or cancellc-itions of the Service 

due to conflicts with Railroad's freight service, NRPC's 

intercity passenger service, weather, labor d i f f i c u l t i e s , track 

or equipment failure, conflicting schedules or missed connections 

of NRPC tr.^ins, or of trains of Railroad, or trains of other 

railroad*: entitled to use of the Tracks, or from other causes, 

are pro'-.̂ \ble. Although Railroad w i l l aake reasonable efforts to 

avoid such delays or cancellations, Railroad s h a l l in no event be 

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

passenger for tlie consequences of any such delay or cancellation, 

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

by Exhibit C-2 hereto. 

2.9 (a) Ongoing Ooeration: Improvements may be nade 

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

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

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

or ordinance promulgated by any governmental body having 

j u r i s d i c t i o n . To the extent such Improvements are occasioned or 

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

review the proposed Improvements with the Joint Operations 

Coaaittee; ( i i ) , i f the Joint Operations Coaaittee i s unable to 

timely reach an agreement a.- to the necessary Improvements, the 

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

and the Commissions' Chairmen for their review and 

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

Railroad s h a l l determine, in i t s sole discretion, the 

laproveaents which are co be constructed; (iv) Railroad shall 

construrt or aake, or cause to be constructed or made, such 

laprovemenvs, subject to: (1) the Commissions' binding agreeaent 

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

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

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

Coaaissions f a i l to so agree or to obtain the necessary 

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

to constj-uct or make such Improvements for any other reason, i r 

the manner or time required, in the Railroad's sole judgment, to 
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permit the ŝ -.fe, economical or lawful operation of the RF&P 

Subdivision, Railroad shall be entitled to suspend a l l or part of 

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

include the expense of maintaining, repairing and renewing such 

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

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. A l l Improvements (and a l l 

replacements t.hereof) shall becoae part of the Tracks and 

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

from the Tracks when effected, except to the extent otherwise 

provided by Section 2.9(e). 

(b) Proposed Expansion of Service: The 

Commissions wish to expand the existing Service, as more 

particularly described in the Operating Plan for Commuter Rail 

Service which is annexed to this Agreement as Exhibit A-1. 

Railroad agrees to allow only such expansio.i of the Service (and, 

except as otherwise provided by Section 2..9(c^, no further 

expansion or aodification); provided that pricr to initiation of 

that expansion: (i) the Coaaissions s h a l l have provided such 

evidence, as Railroad may require in i t s sole discretion, of the 

Commissions' commitment and ability to diligently proceed with 

and timely complete the construction of those Improvements at 

Lorton, Virginia, and Virginia Avenue, Washington, DC, a l l as 

aore particularly described by the annexed Exhibit E, at no 

469 



- 22 -

expense to Railroad (including, without limitation, the execution 

by the Commissions of a binding agreement with Railroad for the 

construction of Improvements at Lorton, Virginia, subject to a 

resolution of the manner in which the existing Lorton tube i s to 

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

fund, and have obtained a l l necessary governmental 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 Coaaissions are not diligently proceeding 

with the prosecution of such Improvements Railroad shall have, 

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

to limit the Service to those trains and operations described by 

Exhibit A. 

2.9 (c) Additional Expansion of Service. 

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

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

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

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

Further expansion of the Service beyond the expansion 

contemplated by Section 2.9(b) sh a l l not be allowed, unless and 

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

Railroad, the construction of a third parallel mainline in the 

Corridor to be operated in coordination with Railroad's existing 

double-track mainline system and such other Improvements and 

ccnditions as Railroad determines, in i t s sole judgment, to be 
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necessary to ensure that commuter operations w i l l nc*- interfere 

with freight operations or intercity passenger service. I t i s 

contenplated that the new mainline w i l l be primarily u t i l i z e d for 

commuter operations and that Railroad w i l l be appropriately 

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

dedicated to such new mainline. 

( i i ) Accordingly, the Coaaissions may request further 

expansion of the Service beyond the level called for in Section 

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

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

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

such other Improvements as Railroad deems necessary tc ensure 

that commuter operations w i l l 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 s i z e of and 

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

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

which is dedicated to such Improvements and other appropriate 

charges and the like, and the parties' respective rights, t i t l e 

and interest in such Improvements (including, without limitation, 

the removal of such Improvements upon termination of t h i s 

Agreenent). I f Railroad decides, in i t s sole discretion, to 

allow the expansion on terms and conditions acceptable to the 

Commissinr,<;, th«» parties shall execute definitive agreements to 

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

obtaining the agreement of NRPC to allow holders of the 

Commissions' commuter service tickets to use those tickets on 

NRPC passenger trains within the Corridor, but such cooperation 

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

NRPC trains, or any other expansion of NRPC service. 

(d) The Commissions agree to make good faith 

efforts to obtain the public funding necessary to undert?Jce, and 

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

install a t i o n of the Improvements as outlined in Subsections 

2.9 fa), (b) and (c) which are undertaken by Railroad. A l l such 

Improvements which are made on or to property of Railroad shall 

becone part of the tracks and property of the Railroad, except to 

the extent otherwise agreed by the parties to accommodate the 

terms and conditions of federal agencies which furnish financial 

assistance for such Improvements. I t i s understood and agreed 

that the construction of Improvements pursuant to Subsections 

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

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

and intercity passenger operations over commuter operations or 

otherwise limit the Railroad in the exercise of i t s rights, 

discretion or judgment pursuant to t h i s Agreement. 

(e) At the termination of this Agreement, the 

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

cc3t cf thc Commissions, cf removing, cr of requiring the removal 

of, a l l or any portion of any Improvement made on or to the 
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property of Railroad pursuant ,o 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 wear and tear excepted), following such removal. If 

the Railroad elects to retain all or any portion of the 

Improvements for continued rail service, then, t^e Railroad shall 

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

value of such Improvements exceeds the removal and restoration 

costs otherwise to be incurred by the Commist,. js. 

(f) In the event of the replaceaent of any 

Improvements, the parties' respective rights and obligations with 

respect to such Improvements shall extend to replacements 

thereof, and Railroad s h a l l be entitled to use and dispose of 

replaced materials as i t determ:nes, except to the extent the 

cost of such Iruprovement and replacement i s borne by the 

Commissions. 

2.10 Performance by Railroad of i t s maintenance 

obligations, including (but not limited to) those in A r t i c l e Six 

hereof, w i l l occasionally result in delays or cancellations of 

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

cancellations so occasioned w i l l not relieve the Commissions of 

any obligations herein set f.orth, or give r i s e to any rights in 

the Commissions not othervise set forth, but shall affect 

incentive coapensation to the extent provided by Exhibit C-2 

hereto. 

2.11 (a) I f , by any reason of mechanical f a i l u r e or 
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for any other cause, E^ip^ent or a T-aln of the Cc^ission, 

become, stalle. or .IsaMed ana Is unaWe to proceed, or fai l s to 

.aintain the speed r e t i r e d of Trains in order to .eet normal 

schedules, or i f in e.er,encies crippled cr othervise defective 

r^ip.ent is set out of the Commissions- Trains on the raOcs 

RaUroad .ay at i t s option furnish Motive power or such other' 

assistance as may be necessary to haul, help or push such 

H^ipment or Trains, or to properly move the disabled E^ipment 

and the Commissions shall reimburse Railroad tor the cost of 

rendering any such assistance in Ueu of payment of the variable 

portion of tlie Contract Fee othervise »onn„ 
^'tnervise applioa..^e to movement of 

such Trains or Equipment. 

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

or to transfer the passengers on, crippled or defective E^ipment 

.n crder to move i t , such vor. may be done by Railroad, and the 

commissions shall reimburse Railroad for the cost thereof in 

accordance with the then current Code of Rules ot the Association 

Of American Railroads, or in t.,e absence of such rules, in an 

amount mutually agreed upon or in the absence of such agreement 

.n an amount dete^ined by arbitration conducted in accordance 

with Article Eleven hereof. 

(c) Whenever the Commissions' Equipnent on the 

Tracks requires rerailing, wrecking service or wrecking train 

service, Railroad will perform such service, including the repair 

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

expense of sucn service shall be paid by the Commissions to 

474 



- 31 -

ARTICLE FIVE 

PAYMENT 

5.1 (a) The premise upon which Railroad and the 

Commissions have agreed to the initiation of the Service pursuant 

to the Original Agreement and the continuation of the Service 

pursuant to this Agreement is that Railroad will permit operation 

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

Commissions will make payment to Railroad of the Contract Fee 

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

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

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

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

ability to provide freight operations as a result of the 

operation of Trains other than at their regularly scheduled times 

due to reasons attributable to events or conditions which are 

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

participate fully in the costs incurred and revenues lost. The 

Coaaissions, therefore, hereby undertake to hold harmless 

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

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

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

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

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

inclusion of provisions requiring payment to or indemnification 

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

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

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

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

be fully protected, indemnified and nade whole by the Commissions 

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

caused or so exacerbated, whether or not s p e c i f i c a l l y described 

in thi«; Agreenent. 

(b) In addition to such other sums which accrue 

under other provisions of .his Agreement, the Commissions agree 

to pay Railroad a monthly Contract Fee as follows: 

(i) For the period beginning with the 

initiati-.n of Service under the Original Agreement and ending 

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

aonthxy tn advance, in accordance with the E.x^i.ibit C of the 

Original Agreement. 

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

consideration of the extension of the Original Agreement pursuant 

to the Extension Agreement, the Commissions s h a l l pay to Railroad 

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

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

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

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

( i i i ) For the period commencing February i , 

1995 and continuing through the expiration or termination of this 

Agreement, the Commission s h a l l pay to Railroad monthly in 

advance the Contract Fee set forth in Exhibit C-1. 

476 



- 33 -

(c) Upon the Commissions' request. Railroad may 

agree t o accept ar annual payaent of the Contract Fee with an 

appropriate discount and such other terms vhich are mutually 

acceptable t o the p a r t i e s . 

(d) On and a f t e r December 1, 1994, the Contract 

Fee (as calculated pursuant t o Section 5.1(b) ( i i ) and ( i i i ) ) 

s h a l l be subject t o adjustment during the tera of t h i s Agreement 

only w i t h respect t o : ( i ) the amount specified for Station 

Leases, upon the exp i r a t i o n , termination or grant of leases by 

Railroad t o the Commissions, from time t o tiae, to r e f l e c t the 

amounts due and payable by the Commissions under such Leases; 

( i i ) adjustments contemplated by Section 2.9; and ( i i i ) 

adjustments f o r the variable component of tne Contract Fee, which 

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

month f o r which such Contract Fee accrues. 

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

less than f i v e days p r i o r to the f i r s t day of each month by wire 

t r a n s f e r t o such actount as Railroad designates i n w r i t i n g t o the 

Commissions. 

( f ) The amounts payable to the Railroad under 

t h i s Agreenent s h a l l be subject t o audit or review for up t o 

three years f o l l o w i n g payment thereof. Notwithstanding the 

foregoin g , the contract Fee s h a l l be subject to audit and review 

only t o the extent necessary t o v e r i f y the number of t r a i n miles 

f o r the purpose of i t s v a r i a b l e component. 

5.2 I n addition t o the Contract Fee, the Commissions 
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s h a l l pay Railroad incentive compensation, as determined i n 

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

5.3 In aduition to the paynents sp e c i f i e d hereinabove, 

the Commissions s h a l l also pay to Railroad monthly, w i t h i n t h i r t y 

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

any amounts which Railroad s h a l l have f a i l e d t o earn from NRPC 

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

of the Basic Agreement between Railroad and NRPC governing the 

operation of i n t e r c i t y passenger service over l i n e s of Railroad 

and Railroad a t t r i b u t e s to the presence of Equipment, personnel, 

passengers or property of the Commissions or of an Operator or t o 

the normal or abnormal operation or to the malfunction of the 

Service. 

5.4 I n addition to the pa/iaents s p e c i f i e d elsewhere i n 

t h i s A r t i c l e Five, the Commissions s h a l l also pay t o Railroad, 

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

documentation, any amounts which becoae due t o be so paid 

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

A r t i c l e Eight and A r t i c l e NJ.ne. Railroad's reimbursable labor 

costs s h a l l include the overhead percentage agreed upon by 

Railroad and the Commonwealths Department of Transportation. 

5.5 Invoices for amounts due t o Railroad under t h i s 

Agreement sh a l i be prepared s u b s t a n t i a l l y i n accordance witn the 

format annexed t o t h i s Agreement as E x h i b i t C-3, as i t may be 

changed from time to time by Railroad. 

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

NOTICES 

13.1 Any report, notice or other communication 

required or permitted hereunder s h a l l , unless otherwise 

s p e c i f i e d , be i n w r i t i n g and s h a l l be delivered by hand or 

deposited in the United States mail, postage prepaid, addressed 

as f o l l o w s : 

I f to Railroad: 

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

Attention: Assistant Vice President - Passenger 
Services 

(with a copy to i t s 
General Counsel at the same address as set fo r t h 
above/ 

I f to Commissions: 

Director of Operations 
Virginia Railway Express 
6800 Versar Center, Suite 247 
Springfield, Virginia 2215'?1 

(with a copy to the 
County Attorney of Prince William County 
One Co'-inty Complex Ccurt 
Prince William, Virginia 22192-9201) 

Either party may change the address at which i t shall 

receive communications and notifications hereunder by notifying 

the other party i n writing of such change. 

ARTICLE FOURTEEN 

MISCELLANEOUS 

14.1 Force Majeure. Each party will be excused fron 
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performance of any of i t s obligations hereunder (except Article 

Nine), to the other party, where such nonperformance i s 

occasioned by any event beyond i t s control, which s h a l l include, 

without limitation, any order, rule or regulations of any 

federal, state or local government body, agent or 

instrumentality, work stoppage, accident, natural disaster or 

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

use a l l reasonable efforts to minimise i t s nonperformance and to 

overcoae, reaedy or remove such event in the shortest practical 

time. Raiiroaa shall promptly undertake and complete the repair, 

restoration or replacement of any property which i s necessary for 

the provision of the Service, or for the performance of any of 

the Railroad's other obligations hereunder which i s damaged or 

destroyed as a result of the force majeure occurrence, subject to 

the coaaissions' agreeaent to reimburse Railroad for the f u l l 

cost of such repair, restoration or replaceaent. 

14.2 The a r t i c l e and section headings herein are for 

convenience only and shall not affect the construction hereof. 

Neither this Agreement nor any of the terms hereof may be 

tenninat-d, amended, supplemented, waived or modified orally, but 

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

hereto, unless a specific provision hereof expressly permits one 

party to effect termination, amendment, supplementation, waiver 

or modification hereunder, in which case such change shall be 

made in accordance with the terms of such prnvicion. A l l 

exhibits attached hereto, and as they nay be amended, are 
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party's successor and assigns. 

14.7 While i t is understood and agreed that the 

Commissions shall act together in a l l aatters affecting the 

Service, the rights and obligations of the Commissions hereunder 

shall be shared jointly and severally. 

14.8 This Agreenent shall be governed by the laws of 

the Commonwealth of Virginia. 

IN WITNESS WHEREOF, the Railroad and the Commissions 

have caused their names to be signed hereto by their officers 

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

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

Attest: 

Secretary 

Attest: 

CSX TRANSPORTATION, INC. 

By: A,J.A (C^iz^ 
Title'l ^3r7^rVr^r-7>^*^^^^^^^ 

NORTHERN VIRGINIA TRANSPORTATION 
COMMISSION 

Stnretary 
By: yy,<:t..̂ 7^€> ,̂.MiAAjf ,̂̂ L»-<a:4:-
Titlel Chairman^ 

Attest: 

^/ Sc^etary 

POTOMAC AND RAPPAHANNOCK 
TRANSPORTATION COMMISSION 

TiHeSvi^ Chairman 
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TR/.-'̂ AGE RIGHTS AGREEMENT 

This Trackage Rights Agreement (Agreement), entered this 

1991, to become effective as of j^J^ay of ^^^^ , 

January 1, 19_83, is made by and between the Metro North Cosntuter 

Railrocd Company (.METRO NO.), . jat-wpolitim Transportation 

Authority (.HTA), Connecticut Department of Transportation (CDOT), 

and Consolidated Rail Corporation (Conxail). 

WITNESSETH 

WHEREAS, the Northeast Rail Service Act of 1981 (NERSA) 

directed in Section 1137 that Conrail convey to coaanuter 

authorities Rail Propertiea used or useful in the operation of 

commuter service and retain appropriate trackage rights for i t s 

freig.ht operations on those properties; and 

WHEREAS, in accordance with NERSA S1136 and S1137, the 

paxties hereto have executed Transfer Agreements, dated as of 

Septea-ber 1, 1982 (Trar.dfer Agreements); and 

WHEREAS, Section 9.01 -"'f the Traiisfer Agreeients provides 

thfit 'he paxties w i l l enter into a tracxage rights agreement; and 

WHEREA'".. litigat'on before the Special Court, established by 

the Regional Rail Reorganization Act of 1973, has confirmed 

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

the Harlem-Hudaon Leaae Agreement, the MTA Purchase and Leat-^ 

Aqreemont and the CTA Leaae Agreement; and 
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WHEREAS, in accorda-nce with NERSA and the Transfer 

Agreements, i t ia necessary to establish appropriate rights and 

responsibilities between the parties for continued operation of 

r a i l commuter passenger and freight service over MTA/CDOT Rail 

Propertiea and Conxail Rail Properties; 

NOW, THEREFORE, in co'isideration of the covenants, 

agreements, representationa, and warranties contained herein, and 

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

agree as followa: 

ARTICLE I 

DEFINITIONS 

Section 1.01. Definitions 

(a) "Actual Coats' shall mean a l l expenses incurred by the 

}_axty in connection with a transaction, ini-iuding retroactive 

wage adjustments and the party's applicable additives and 

over-head ratea in effect at the time the work is performed. 

(b) "CDOT" ahall mean the Connec icut Department of 

Tranaportation. 

(c) "Car Mile* ahall mean a iocomotive, cax, unit of 

aelf-propelled vork equipment, whether or not loaded, whether or 

not carrying paaaengera or freight, moved one mile over Rail 

Properties. 

(d) "Conrail" ahall mean the Consolid/'.ted Rail Corporation, 

a corporation organized under the Taws of the Cc:mnonwealth o* 

Peni.-sylvania. 

- 2 -
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(0) "Conrail R a i i Properties' s h a i l mean the r a i l 

p r o p o r t i e a , i n c l u d i n g (except as otherwise s p e c i f i c a l l y provided 

h e r e i n ) a d d i t i o n s and betterments t h e r e t o , enumerated and so 

i d e n t i f i e d i n E x h i b i t s 2 and 6 hereto. 

( f j "CrLOssover' s h a l l aean a t r a c k f i x t u r e which i s used t o 

sw i t c h a t r a i n from one t r a c k t o an adjacent p a r a l l e l t r a c k and 

co n s i s t s of two (2^ tu m o u t s . A t u m o u t conaiata of a awitch and 

ot h e r t r a c k components. 

(g) "NERSA" s h a l l aean t.^e Northeast R a i l Service Act of 

1981. 

(h) "METRO NO." s h a l l mean the Metro North Commcter Railroad 

Company, a p u b l i c b e n e f i t c o r p o r a t i o n of the State 

of New York and a wholly owned s u b s i d i a r y of Metropolitan 

T r a n s p o r t a t i o n A u t h o r i t y . 

(1) "MTA/CDOT R a i l P i o p e r t i e s " a h a l l mean t.he r a i l 

p r o p e r t i e s i d e n t i f i e d i n Exh i b i t s 1, 4 and 5 owned or leased by 

MTA, METRO NO. or CDOT, r e s p e c t i v e l y , i n c l u d i n g f a c i l i t i e s 

e x i s t i n g therecn and add i t i o n s and betterments t.hereto. R a i l 

Properties i d e n t i f i e d i n Ex h i b i t s 4 and 5 are thoae p r o p e r t i e s 

which are p r e s e n t l y used s o l e l y by C o n r a i l f o r i t s f r e i g h t 

o p e r a t i o n . Properties i d e n t i f i e d i n E x h i b i t 1 are thoae j o i n t l y 

uaed p r o p e r t i e s which have been or are p r e s e n t l y uaed by Conxail 

f o r i t s f r e i g h t operationa and axe p r e s e n t l y uaed by .METRO NO. 

f o r i t s passenger operations. 

( j ) "MTA" s h a l l mean the M e t r o p o l i t a n T r a n s p o i t a t i o n 

A u t h o r i t y . 

- 3 -
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(k) 'Non-Routine .Maintenance' shall be that work generally 

performed and programmed on a maintenance eye.-•• on a project or 

emergency basis, including, but not lin i t e d to, partial or entire 

replacement of awitch tiabera, tiea, metal materiala, ballast, 

switch standa, sic.-nal apparatus, and derails, i f any. 

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

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

or CDOT Rail Prope.rtiea. 

(m) "Parties' shall mean Conrail, METRO NO., MTA and CDOT 

collectively. 

(n) -Rail Propertiea" shall mean the MTA/CDOT Rail 

Properties or Conraii Rail Properties as set forth in the 

Exhibits to this Agreement. 

(o) -Rouoine -Maintenance-" shall be that work perfomed by 

basic maintenance forces including, but not limited to, 

mspertions. switch stand and rod adjustments, lubricating, 

walding, respiking, spot surfacing and tamping, signal deniirtment 

tests and inspection, snow removal and tumout surfacing. 

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

-MTA and CDOT, respectively, and Conrail, dated as of September 1, 

1982, setting forth terms and conditions ' for the tranafer of 

commuter r a i l propertiea and operationa, 

(g) 'Uaer' ohall mê m Conrail, when referring to .MTA/CDOT 

Rail Propex-tiea, and shall mean -METRO NO. when referring to 

Conxail Rail Propvertiea. 

4 -
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ARTICLE I I 

ACCESS TC RAIL PROPERTIES 

Section 2.01. Access to MTA and CDOT Rail Propertiea 

(a) MTA and CDOT hereby grant to Conrail, siibject to the 

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

the exiating tracks And related operating f a c i l i t i e s located on 

MTA or CDOT Rail Propjerxies listed :JI Exhibita 1, 4 and 5 for the 

purpoee of p>erformi-ng Conrail's freight aervice, including auch 

service op>erated by Conrail for others. This righo shall be the 

same as that granted to t.he Penn Central Corporation in (1) the 

Harlem-Hudaon Lease Agreement, as eunended, (2) the MTA Purchase 

and Lease Agreement, as amended, and (3) the CTA Lease Agreement, 

as amended, and t-ransferred to Conxail pursuant to the Final 

System Plan and affirmed by the Spjecial Court in action Nc. 

83-14 . 

(b) MTA acknowledges Coiirai.l'B continuinc right to use: 

(1) the froight trackage rights reserved to Penn 

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

and in the MIA Purchase and Lease Agreement, aa amended; and 

transferred to Conxail pursuant to the Final System Plan 

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

uae levels aet forth in Appendix I I I - A of said Agreements, 

without payment for such use; 

(2) ie said tracxage righta in excels of the use 

levels set forth in Apc>endix III-A, for which excess freight 
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use Conrail s h a l l pay MET.RO NO. in accordance with A r t i c l e V 

hereof; 

(c) CDOT acknowledges Conrail's continuing r i g h t to use: 

(1) t-he freight trackage rights reserved to Penn 

Central ^in the CTA Leaae Agreement and transferred to 

Cor^-ail pursuant to the Final Syatem Plan, except for the 

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

levels set forth in Appendix III-A of said CTA Lease 

Agreement, without payment for srch use; 

(2) the said trackage rights i n excess of the use 

levels in said Appendix i:i-A, for which excess freight use 

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

.hereof. 

'd) NERSA R a i l Propert ies 

-HTA and CDOT hereby a f f i r m that , subject to the provisions 

of th i s Agreement, C o n r a i l has retained easements (except 

easements present ly held by other ra i l roads ) for freight 

cperations over r a i l propert ies conveyed i n fee to î .:A or CDOT 

pursuant to the provia ions of NERSA a-nd the Transfer Agreements 

dated as of September 1, 1982 and aa reserved m the deeda from 

Conra i l to MIA or CDOT. N 

(e) MTA w i l l leaae to Conrai l for the sum of $1.00 (the 

receipt of which i a hereby acknowledged) a l l of that property 

known as Chevy Yard , Tarrytown, New York, necessary for Conrai l 

fre ignt operationa and s e r v i c e to fre ight customers. This 

property sh.All be deaignated as an Exhibi t 4 R a i l Property. 

- 6 
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( f ) Where p r a c t i c a b l e , C o n r a i l , at i t s s o l e cost and 

expsense, s h a l l arrange f o r and o b t a i n necessary heat, water, 

e l e c t r i c i t y and ot.her u t i l i t y services r e g u i r e d f o r i t s use. I n 

the event i t i s impracticable t o secure any of such services 

other than thxough f a c i l i t i e s owned by MTA or CDOT, C o n r a i l s h a l l 

i n s t a l l , a t i t s expense, j f economically f e a s i b l e and where 

pe r m i t t e d by law, necessary connections, supply l i n e s and meters 

t o measure i t s consumption of such s e r v i c e s . I n the event 

separate metering i s not f e a s i b l e , the u t i l i t y b i l l s ^11 be 

a l l o c a t e d on a f a i r and reasonable basis. N e i t h e r MTA n"̂ . CDOT 

s h a l l be l i a b l e f o r any temporary 3usp>ension of any such servicos 

unless caused by e i t h e r .MTA or CE>OT's negligence o r t h a t o f t.heix 

r e s p e c t i v e agents or employees. C o m a i i s h a l l have the r i g h t t o 

iiPd f a c i l i t i e s , connections, supyly l i n e s and meters p r e s e n t l y 

serving the involved R a i l ?rop>erties. 

Section 2.02. Changes i n Use of MTA/CDOT Ra i l P r o p e r t i e s 

MTA, CDOT or .METRO NO. reserve the r i g h t t o redesignate the 

category i n which .MTA or CDOT R a i l Properties shown on E x h i b i t s 

1, 4 and 5 are l i s t e d to r e f l e c t changes i n the nature of 

passenger aervices op>eratv:d over such p.rc'ertiea, p rovided t h a t 

In t.he event METRO NO. or '.:DCT i n s t i t u t e passenger s e r v i c e over 

R a i l P r o p e r t i e s l i s t e d i n Exi.ibitn 4 or 5, i t s h a l l redesignate 

such prop)e-.-tie8 aa j o i n t i y used, and, provided f u r t h e r , t h a t i n 

- 7 -

495 



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

Propierties shall terminate, such property shall be deleted from 

the Exhibits. 

Section 2.03._ Access to Conrail Rail Propertiea 

(a) Conrail hereby gran.s to METRO SO., subject to the 

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

tracks and rei?ted op>erating f a c i l i t i e e located on Conrail Rail 

Propertiea listed in Exhibits 2 and 6 for the purpose of 

performing r a i l commuter passenger service. 

(b) Conrail hereby granta to CDOT, aiibject to the 

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

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

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

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

purpose of performing r a i l commuter paaaenger aervice. 

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

passenger service pursuant to the Tranafer Agreementa to other 

Conrail propertiea not liated in Exhibits 2 and 6, the provisions 

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

immediately add<d to Exhibit 2 or 6 as approp-iate. 

(d) Ccnrail retains i t s right to use, or permit another 

party or parties to use, Conrail Rail Prcpexiies for any r a i l 

purposes, provided that such utilization does n.̂ t unreasonably 

interfere with METRO NC.'s or CDOT's Trackage Rights. 

- 8 -

496 



(e) Where practicable, .METRO NO., at i t s sole cost and 

expjense, shall arrange for and obtain necesseiry heat, water, 

cjlectricity and other u t i l i t y services reguired for i t s use. In 

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

othor than through f a c i l i t i e s owned by Conxail, METRO NO. shall 

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

permitted by law, necessary connections, supply lines and meters 

to measure its consumption of such services. In the event 

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

allocated on a f a i l and reasonable basis. Conrail shall not be 

liable for any tempxorary suspension of any such services xinless 

caused by it s negligence or that of ita agents or employees. 

-METRO NO. shall have the right to use f a c i l i t i e s , connections, 

supply linea and meters presently serving the involved Rail 

Propertiea. 

ARTICLE I I I 

MANAGE-MENT AND OPERATIONS 

Section 3.01. New Haven Service Aore'.?ment 

As berween MTA, CDOT and METRO NO., nothing in thia 

Agreement i s intended to amend or negate any proviaiona of the 

Amended and Restated Service Agreement ('Service Agreement") 

dated June 21, 1985 among CDOT, -MTA and METRO NO. Aa between 

MTA, CDOT and METRO NO., in the event of any inconsistency 

between any provision in this Agreement and the Service 
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Agreement, the provision of the Service Agreement ahall govem, 

providad, however, that nothing contained in the Service 

Agreement shali in any way amend, change, alter or otherwise 

affect Conxail's rights, duties, responsibilities and obligations 

set forth in this Agreement. 

Section 3.02. MTA AND CDOT Rail Prcperties 

(a) As between METRO NO. and Ccmxail, METRO NO. retains the 

right to establish the overall pxalicica goveming the management 

and operational control of a l l r a i l service over MTA and CnOT 

Rail Properties, including, but not, limited to, the dispatching 

and control of a l l trains. METRO NO.'a right shall not be 

exercised in a manner which would unreasonably interfere with 

Conrail's trackage rights-

(b) The scheduling and movement of revenu*" passenger trains 

shall take precedence over a l l other train movements. 

(c) Conrail's freight operating rights described in this 

agreement are for the purpose of permitting Conrail to exercise 

it s trackage rights under Section 2.01 hereof and the agreements 

referenced therein, including the right to operate i t s road and 

local freight trains, aa well as switching movements, trains, 

locomotives, and other on-track equipmient." Conrail shall have 

access to a l i running, side, switching, yaxd, and interchange 

tracks included in MTA or CDOT Rail Properties necessary for the 

provision of its freight service so long as that access does not 

interfere with existi.ng or planned METRO NO. or CDOT uses. 
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(d) Conrail shall have the right to amend and increase the 

level of i t s freight service, as provided in Sections 3.03 of the 

Harlem-Hudson and CTA Lease Agreements and the MTA Purchase and 

Lease Agreement. 

(e) Conrail may perform special and emergency ;ervices, 

provided that such operations do not interfere with then existing 

METRO NO. uses. 

(f) METRO NO. and CDOT reserve the right to operate special 

or emergency trains over the properties. Reasonable notice of 

such use shall be given to Conrail. 

(g) METRO NO. shall not do, or cause to be done, anything 

that interferes with Conrail communications on MTA and CDOT Rail 

Properties. 

Section 3.03 Clearancea 

-METRO NO. ana CDOT guarantee that Conxail shall have 

clearance routes aatiafactory to Conrail over METRO NO. linea for 

movement of a l l typea of equipanent and ahipaaents which Conrail 

operated and transperted, in both local and through freight 

service, over theae linea aa of January 1, 1983. Theae 

clearancea on MIA and CDOT Rail Propertiea are thoae set forth in 

Exhibit 3. METRO NO. and CDOT also guarantee that Conxail shall 

have access to a l l industries located on METRO NO. lines at the 

same level of u t i l i t y which existed as of January 1, 1963, so as 

to permit Conrail to provMe freight service to and fiom any of 

i t s customers on MTA O.T CDOT Rail Properties in the same manner 

and to the same extent as ctisted on January 1, 1983. METRO NO. 
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w i l l promptly notify Conrail of any modifications of Exhibit 9 

clearances. I f any restrictions on clearances impxjsecl by METRO 

NO. or resulting from i t s maintenance activities after the 

effective date of this Agreement are more restrictive than the 

cleajances set forth in Exhibit 9, and i f such restrictions 

require alteration of METRO NO. f a c i l i t i e s in order to permit 

Conrail to move freight shipments, such alteration shall be made 

promptly by METRO NO. at i t s expense. I f a freight shipment 

exceeds the ':learancea on Exhibit 9, and requirea alteration of 

METRO NO.'s f a c i l i t i e s , such a l t e r a t i n shall be at Conrail's 

expense. ' F a c i l i t i e s ' as used in this Section 3.02(g) includes, 

but is not limited to, catenary wire, electric traction 

f a c i l i t i e s and high level platforms located on MTA and CDOT Rail 

Properties. Conxail shall have the right to periodically operate 

it s clearance car over MTA/CDOT Rail Properties in order to check 

the clearance levels, which operation may be conducted at least 

once every six (6) months. Notwithstanding the above, the paxties 

understand and agree t-hat the provisions as to clearances are 

subject to applicable state law and regulations as they may exist 

from time to time. 

Section 3.04. Conrail Rail Properties 

(a) Conrail retains tha right to esteiblish the overall 

polLcLea goveming the management and operational control of a l l 

r a i l service over Conrail Rail Properties, including, but not 

limited to, the dispatching emd control of a l l trains. Conrail's 
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right shall not be exercised in a manner which would unreasonably 

interfere with METRO NO. 's or CDOT"j trackage rights. 

(b) The scheduling and movement of METRO NO. or CDOT r a i l 

passenger commuter trains shail take precedence over a l l other 

r a i l movemenrs except Amtrak regularly scheduled revenue 

intercity passenger trains. 

(c) METRO NO.'s and CDOT'S passenger operating rights 

descriied in this Agreement are for the purpose of permittinr the 

operation of commuter passenger trains in revenue service as set 

forth herein and in non-revenue service, as well as special 

trains, locomotives, and other on-track equipment. METRO NO. and 

CDOT (the latter insofar as the Connecticut segment of the 

Danbury Secondary Line is concemed) shall have access to and use 

of a l l running, side, switching, yard, and interchange tracks 

included in Conrail Rail Properties necessary for the provision 

of i t s paaaenger aervice, provided, howevei, that theae usea w i l l 

not interfere with Conxail's existing or planned uses. 

(d) Subject to the approval of Conrail, which shall not be 

u-\rea3onably withheld or delayed, .METRO NO. or CDOT shall have 

the right to euaend or increase the level of i t s passenger 

service; provided, however, that the character, scheduling, or 

extent of the passenger aervice shall not unreasonably interfere 

with Conxail's existing or planned usea of Conrail Rail 

Properties. 

(e) .METRO NO., subject to reasonable notice to Conrail, may 

operate .non-acheduled revenue and non-revenue traina, work 
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t r a i n s , a e l f p r o p e l l e d work equipment, and l i g h t engine moves, 

provided that such operations w i l l not i n t e r f e r e w i t h e x i s t i n g 

Conxail uses and w i l l reimburse Conxail the Car M i l e r a t e set 

f o r t h i n Section 5.03(a) f o r such movements. .METRO NO. s p e c i a l 

or excu'^" l o r . t r a i n s may be operated provided the operation w i l l 

not i n t e r f e r e w i t h Conxail uses; approval t o operate such s p e c i a l 

or excursion t r a i n s must be acquired i n advance, i n w r i t i n g . 

Compensation f o r the operation of s p e c i a l or excursion t r a i n s 

s h a l l be negotiated on a case by case b a s i s . 

( f ) MF'̂ O NO. r e g u l a r l y scheduled revenue t r a i n s , 

non-revenue t r a i n s , work t r a i n s and l i g h t engine moves may be 

detoured over Conxail R a i l P r o p e r t i e s not covered by the 

E x h i b i t s :.n emergencies where i n t e r f e r e n c e w i t h C o n r a i l uses 

w i l l not r e s u l t ; movement and reimbursement t o C o n r a i l f o r such 

detour trai.ns s h a l l be govemed by the rates and provisions 

e s t a b l i s h e d i n the AAR Standard Form For Detour Agreement, then 

i n e f f e c t of which a c u r r e n t copy i s attached and incorporated 

h e r e i n as EXHIBIT 10. 

S e c t i o n 3.05. General Provisions 

(a) Afl used i n t h i s Agreement, whenever reference i s made t o 

the t r a i n s , locomotivea, cars, or equipment o f , or i n the account 

of, one of the paxtiea hereto, such expreaaion means the t r a i n s , 

locomotives, cars, or equipment i n t h e pxsssession of or operated 

by one of the P a r t i e a and includes such t r a i n s , locomotives, 

c a r s , or equipmient which aro owned by, leased t o , or the 

r e s p o n s i b i l i t y of such Party. Whenever such locomotives, cars, 
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or equipment are owned or leased by one party to this Agreement 

and axe in the poaaession or account of the other party to this 

Agreement, such locomotives, cars, or equipment shall be 

considered thoae of the latter Party. 

(b) User- shall comply with the proviaiona of applicable 

federal, state, and local lawa, regulationa, emd rules respecting 

the operation, condition, inspection, and safety of i t s trains, 

locomotives, cars, and equipment while such trains, locomotives, 

cars, and equipment are being operated over the Rail Propertiea. 

User s h a l l indemnify, protect, defend, and save Owner and its 

officers, agents, and employees harmless from a l l fines, 

penalties, and l i a b i l i t i e s impxjsed up>on Owner under such laws, 

rules, and regulations by any public authority or court having 

jurisdiction in the premises, when attributable to the failure of 

User to comply with i t s obligations in this regard. 

(c) User in it^i use of the Rail Properties w i l l comply in 

a l l respects with the operating rules amd regulations of Owner, 

and tne movement of User's traina, locomotives, cars, and 

equipment over tho Rail Properties shall at a l l times be subject 

to the ordera of the transpxDrtation officers of Owner. 

(d) User shall aake such arrangements- with Owner as may be 

required to have a l l of i t s emplcyees who shall operate its 

traina, locomotives, cars, and equipment over the Rail Properties 

qualified for operation thereover. In the event i t becomes 

necessary for Owner to fumish Pilots for the operation of User's 

trains over Owner's properties. Owner shall be reimbursed for t.he 
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Actual Costs of such employees and such employees s h a l i be 

considered as employees of User for purposes of A r t i c l e 6 of thia 

Agreement. 

(e) In the event Owner conducts an in v e s t i g a t i o n or hearing 

conceming the v i o l a t i o n of any operating r u l e or practice of 

Owner by an employee or employees of the User, except o f f i c e r s of 

User, User shall be n o t i f i e d i n advance of any such investigation 

cr hearing. Such investigation or heaxing may be attended by any 

o f f i c i a l designated by User and shall be conducted i n accordance 

with the c o l l e c t i v e bargaining agreements, i f any, that apply to 

said employee or employees. 

( f ) Owner shall have the r i g h t to exclude from the Rail 

Properties, f or the length of time specified i n a d i s c i p l i n a r y 

proceeding, any employee cf User, except o f f i c e r s , determined by 

Cwner, as the reault of such investigation or hearing described 

above, to be i n v i o l a t i o n of Owner's rules, regulations, orders, 

practices or instructions issued by Timetable or otherwise. User 

shali release, indemnify, defend and save harmlesa Owner and i t s 

o f f i c e r s , agents and employees from and against any and a l l 

claims and expenses resulting from such exclusion. 

(g) I f by reason of any mechanical f a i l u r e or f o r any other 

cause not re s u l t i n g from an accident or derailment, a t r a i n or 

locomotive of Uaer becomes sta l l e d and unable to proceed under 

i t s own power, or f a i l s to maintain the speed required by Owner 

on the Rail Properties, or, i f i n emergencies, crippled or 

otherwise defective cars are set out of User's t r a i n s on the Rail 
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Propertiea, Owner shali have the op .̂ on of allowing the User to 

fumish motive power or such other assistance as may be necessary 

to haul, help, or push such traina, locomotives or cars, or to 

properly move t.he disabled equipment off the Rail Properties, or 

the Owner, a_fwer notice to User, may perform the necessary 

functions. Uaer shall reimburse Owner for rendering any such 

assistance based on the Actual Costs or the Owner's standaxd 

schedule of charges t-hen in effect. 

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

transfer the lading of such crippled or defective cars in order 

to move them off the Rail Properties, such worJt shall, at the 

option of t.he Owner, after notice to User, be done by the User or 

the Owner. Ur- r s h a l l reimburse Owner for the Actual Cost of 

rendering any such assistance. 

ARTICLE IV 

-MAINTENANCE AND CONS'.RUCTION ON RAIL PROPERTIES 

Section 4.01. R^anonsibi1itv for Maintenance and 

r n j ^ . r ^ . a ' ^ . o n MT̂  .nd CnOT R a i l P r o p e y t l ^ 

(a) ;.s between METRO NO. and Conrail, -METRO NO. shall retain 

the right to establish and carry out the overall policies 

goveming maintenance, construction, .reconstruction, and 

alteration of a l l MTA and CDOT Rail Properties. -METRO NO.'s 

rights ahall not be exerciaed .in a manner which would 

unreaaonably interfere with Conrail'a trackage rights. As 

between .MTA, -METRO-NO. md CDOT, management control of CDOT Rail 
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,.„^«le. ,..11 be governed by .he Amended on<̂  Re.««d Servic. 

Agreemê î ' mv,it 
«ith respect to cr CDOT Propertie, in ExhU,i 

5 j^TRONO. or i t , designee ,h.ll have tbe responsibility to 

. i l . „einten.nce, construction, reconstruction, or 

siterstion on tbese Rail Properties. Notwithstending tbe 

preceding sentence. Conrsil .ball deter^ne tbe level ot snd 

re,^ire.ents for „intensnce, s.d sball besr tbe sctuel costs 

rhere is no regalsr use o£ these facilities therefor as long as there iS no te? 

^ «TRO SO. or until freight service thereon is discontinued by 

conrail. In the event that KETRO HO. redesignate, propertie. as 

s .cintly osed Krx/CDOT Rail Property under Section 2.02 herecf, 

.he level cf ̂ intenance shall be brought to no less than Federal 
Class 1 Standards. iffiTRO NO. shall have Railroad Administration Class l stanc 

the right to perfor. the nece,.ary wor. and Conrail shall pay the 

,.-ua. cost, incurred by KETRO NO. in bringing the property tc 

the soecified maintenance level, but ,.o e ^ n s e for upgrading the 

..rcpe'rty above the PRA Class . level may be charged tc Ccnrail. 

' (<:, « bet«en »TRO NO. and Conrail, with respect to MTA or 

COOT Rail properties in Exhibits 1 and 5. METRO NO. or its 

designee shall have the responsibility tc perfor. cr tc arrange 

Of the uaintenance, construction, 
for thv performance of the 

reconstruction, and alteration on such properties. 
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Section 4.02. Maintenance of Freight F a c i l i t i e s 
on .MTA and CDOT Rail Properties. 

(a) METRO NO. shall perform routine and non-routine track 

maintenance together with the maintenance of signal appliances 

and derails, i f any, for the p>ortion of solely freight tumouts 

to sidings located between the pxaint of awitch and the clearance 

point (or mutually defined point beyond the clearance point) and 

both tumouts of any solely freight crossover out of the main 

track. Such f a c i l i t i e s are listed on Exhibit No. 3. 

(i) The routine and non-routine maintenance expenses 

incurred by .METRO NO. with reapect to theae f a c i l i t i e a are 

no-: included in the car-mile reimbursement provided in 

Section 5.01(a) hereof. The cost of auch %rork shall be 

charged to Conrail in accordance with Section 5.01{b; 

hereof. 

(b) In the event that Conrail advisee <-hat any solely 

freight f a c i l i t y is not required for the performance of Conxail's 

freight service, the proviaions of Section 4.04(g) shall apply. 

I.n the event an emergency situation occurs which requires the 

total or partial replacement of a solely freight f a c i l i t y , METRO 

NO., 9u_.ject to the verbal approval of Conrail's General Manager 

or his ropreaentativ©, shall proceed with the work and shall b i l l 

Conrail in accordance with the provisions of Section 5.05(b), 

except to t-he extent sair f a c i l i t y i s covered by Section 5.01(b). 

(c) METRO NO. sh a l l perfom FR7i-mandated inspections, 

automatic grade-crossing protection inspection and repair 
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and emergency repairs, including those resulting fron derailments 

on the portion of solely freight sidings located beyond the 

clearance p>oint (or mutually defined p>oint beyond the clearance 

point). Such f a c i l i t i e s are listed on Exhibit 5. The cost of 

such work shall be charged to Conrail in accordance with Section 

5.05(b) hereof. 

(d) In addition to maintenance of properties and f a c i l i t i e s , 

METRO-NO. and Conxail shall from time to time, u5>on reasonable 

request, perform services necessary to assist the other in 

carrying out i t s services emd operations, including without 

limitation such services aa train control, wrecking and 

deraxlments, snow plowing aervice and pilot services. The 

paxties agree, however, that Conrail w i l l not be required to 

perform snow removal at passenger station f a c i l i t i e s . Requests 

for the above described services will be considered promptly and 

not unreasonably refused, subject to The prior operating and 

aervice needs of the party receiving the request. Requests shall 

be in writing, except that oral requests may be acted upjon in 

unusual circumstances, subject to prompt confirmation in writing. 

Performance and payment for such services shall be at the Actual 

Cost of the party performing the service. ^ 

Section 4.03. Maintenance and Other Services 

(a) Maintenance and other services provided under this 

Agreement shall be performed in an economic and ef f i c i e n t manner. 

Propertiea and f a c i l i t i e s are to be maintained by METRO NO. at 
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the l e v e l of maintenance s p e c i f i e d in the exhibita, as amended 

from time to time by agreement, provided that a l l tracka 

maintained by -METRO NO. hereunder s h a l l be inspected and 

miiintained at a l e v e l s u f f i c i e n t to meet Federal Railroad 

A±Einistratioa (FRA) track safety standarda for Claas 1 track. 

Cost of maintenance of propertiea or f a c i l i t i e a uaed by Conrail 

at l e v e l s above FRA Class 1 standa.vdB s h a l l be at METRO NO.'s 

sole cost and expenae unless otherwise requested or agreed wpon 

by Conrail. Propertiea or f a c i l i t i e a are to be maintained by 

Conrail at the le v e l of re p a i r s p e c i f i e d in the exhibits. 

(b) In the event Conrail wishes any properties or f a c i l i t i e s 

used by Conrail, and for which charges are b i l l a b l e to Conrail, 

to be rehabilitated or upgraded, or wishes METRO NO. to carry out 

soecial projects or new constxuction on Conrail's behalf, 

Conrail's Senior Viccj President-Operations or his designee w i l l 

submit a written notice to METRO NO. to that eff e c t , including 

the submission of complete s p e c i f i c a t i o n s for the upgrading or 

construction requested. Any such protKOsal s h a l l be subject to 

-METRO NO. engineering appi^val. In the event such notice i s 

submitted and i f METRO NO. agrees to do the work, .METRO NO., 

within 45 days following receipt of the notice, w i l l submit to 

Conrail a Force Account Estimate for work to be performed and a 

time schedule. When the estimate and work schedule are approved 

in writing by Conrail, such notice w i l l constitute ai* order to 

begin work. 
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(c) Conrail may, at ita discretion and subject to METRO 

NO.'a approval, which approval shall not be unreasonably 

withheld, fumish material for any upgrading, special projects, 

or new construction requested hereunder. I f i t appears that the 

cost of the work w i l l exceed the Estimate, METRO NO. w i l l notify 

Conrail of the status of the project and, i f i t is to proceed, 

the need to secure additional authority for such additional cost. 

METRO NO. shall not be obligated to incur costs in excess of 

those approved by Conrail. I f METRO NO. does not undertake the 

work, Conrail or i t s contractors shall be granted reasonable 

c»ccess to MTA/CDOT Rail Properties to carry out the work. 

(d) In the event that -METRO NO. for i t s own purposes 

determines that exy properties or f a c i l i t i e s , which under this 

Agreement are the responsibility of Conrail and the expenses for 

maintenance are chargeable to Conrail, should be upgraded, 

renewed or require special attention, -METRO NO. w i l l notify 

Conrail's Senior Vice President-Operations of it s desires. If 

Conrail agreea, -METRO NO. ahall .)repare a description of the 

desired work including, where necessary, detailed plans, which 

w i l l be submitted to Conrail for i t s concurrence. The actual 

coat of the upgrading, renewal or apecial projects shall be paid 

by METRO NO. and the parties shall review the impact of any 

changes on future maintenance expenses and, i f necessary, 

allocate those expenses between the parties, as they may agree. 

(e) The provisions set lorth .vn subsections (b) and (c) 

above w i l l be followed in a similar manner in dealing with a 
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notice by -METRO NO. to Conrail of METRO NO. 's desire that Conrail 

carry out similar projects with respect to properties or 

f a c i l i t i e s billable to .METRO NO. 

(f) Each p£urty agrees to use i t s best efforts to provide 

services necessary to deal with emergency situations on their 

respective properties or f a c i l i t i e s or with other operating 

emergencies. Oral notice of the need for emergency service may 

be acted upon, subject to written confirmation as soon as 

px288ible, but in any event within 5 days after verbal 

authorization. The petrty perfoming such services may submit 

b i l l s to the other for such services and shall include therein 

the name and t i t l e of the officer who requested and authorized 

such services. Projects desired hy one party involving special 

projects or new construction involving costs of $25,000 or less 

may be carried out by the other upon oral notice subject to the 

same confirmation and billi n g procedures as for emergency 

services. 

(g) Except where otherwise indicated, Conrail agrees, at 

•METRO NO.'s expense, to maintain the track, communication and 

signal systems, bridge and building structures, and other solely 

passenger f a c i l i t i e s identified in Exhibits 6 and 7. The cost of 

such work shall be chaxged to METRO NO. in accordance with the 

appropriate provisions of Article V. 
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Section 4.04 iDstaUatjon. Connection. M-aintenanr», 
Removal ot Inriu.trrial Sidetracks. 

(a) Conrail has the r i g h t to i n s t a l l track connectiona f o r 

r a i l l i n es and trackage owned, leased, controlled or operated by 

Conrail or i t s f r e j g h t customers contiguous or adjacent to the 

-MTA/CDOT Rail Properties i n order to perform i t s freight service 

and to contract with t.hose induatriea for the i n a t a l l a t l o n , 

conatruction, maintenance, and removal of induatrial aidetracks 

which w i l l be connected to tracks or connections on MTA/CDOT Rail 

Properties. The following provisions govem the construction, 

operation, maintenance and removal of sidetracks which have been 

constructed or are to be constructed for the purpose of providing 

r a i l f r e i g h t service to induatriea served or to be served by 

Conrail which are connected to MTA/CDOT Rail Propertiea. 

(b) Whenever Conrail plans to conatruct a new in d u a t r i a l 

sidetrack which w i l l be connected to .MTA or CDOT Rail Propertiea 

or plans to a l t e r or modify an existi-ng sidetrack, engineering 

plans and drawings showing t.he location and dimension of such 

sidetrack( s) , and any construction on .MTA/CDOT Rail Properties 

adjacent to cr i n support t.hereof, s h a l l be submitted by Conrail 

to t.he Executive Vice President for .METRO NO. in quadruplicate 

for review and approval. Approval of plana and specifications 

for sidetrack i n s t a l l a t i o n s or modifications which are consistent 

w i t h -METRO NO.'s general specifications w i l l not be unreasonably 

withheld or delayed. In the event of any c o n f l i c t between 
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freight and paaaenger operational requirements, passenger 

requirementa s h a l l p r evail. 

(c) Nothing i n this agreement i s intended as a grant of 

rights to industries served by Conrail aiong the MTA/CDOT Ra i l 

Properties. Tlie I n d u s t r i a l Sidetrack Agreement betwen Conrail 

and the industry s h a l l in no way govem the teras cf t h i s 

agreement between METRO NO. and Conrail, but s h a l l be limited to 

matters between the industry and Conrail. 

(d) I f METRO NO. i s w i l l i n g to undertake the work, a l l 

materials for i n s t a l l a t i o n of a new sidetrack or modification of 

exis t i n g sidetracks may, at METRO NO.'s di s c r e t i o n , be supplied 

by Conrail to METRO NO. at a location to be selected by 

agreement of the paxties. Constxuction, i n s t a l l a t i o n , or 

modification of sidetracks s h a l l be perfomed i n accordance with 

approved plans on -MTA/CDOT Ra i l Properties by METRO NO. forces or 

contractors, in retum for which Conrail s h a l l compensate .METRO 

NO. in accordance with a force account agreement to be entered 

into on a caae-by-case basis. I f -METRO NO. does not wish to 

undertake t.he work, i t w i l l authorize Conrail to do so and w i l l 

give Conrail, i t s employees or contractors accesa to the worksite 

as neceaaary for completion of the work, subject to METRO NO.'s 

operating control, entry permit procedures and flagging 

requirements, the Actual Costs cf which s h a l l be bome. by 

Conrail. 

(e) Maintenance of i n d u s t r i a l sidings beyond the clearance 

point may be perfomed by -METRO NO. forces on MTA/CDOT R a i l 
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P-operties at Conrail' s expense in accordance with Articles IV 

and V; or by Conrail or it s contractors at Conrail's expense, 

subject to .METRO NO.'s operating control, entry perait procedures 

and flagging requirements. Conrail shall prcvide to METRO NO., in 

writing, maintenance standards and instructions for industrial 

sidetrack,*; prepared in a clear and unambiguous fashion. 

(f) Construction and maintenance of that portion of the 

sidetrack located off MTA/CDOT Rail Properties shall be the 

responsibility of Conrail or the industry. 

(g) Sidetracks - Cessation of Use . 

( i ) With respect to any industrial sidetracks or public 

delivery (team) tracka covered by thia Agreement which have 

not been uaed for any freight shipment during the preceding 

24 month period, .METRO NO. shall have t-he opt.̂ on upon 90 

days' written notice to propose removal of the connection 

and any other f a c i l i t i e s and appurtenances connected 

therewith located upen the right-of-way. 

( i i ) Upxsn receipt of such notice, Conrail w i l l promptly 

evaluate whether i t or an industry or shippers w i l l have 

need for the sidetrack or public delivery (team) track 

currently or in the future. I f such need i s reasoiiably 

anticii>«ted, Conrail will so notify METRO NO. in writing, 

and the track s h a l l be retained. 

( i i i ) In the event of removal, Conrail s.hall have the 

right to retain a l l sidetrack materials which i t has 

fumished after the effective date of this Agreement for the 
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construction cf new sidetrack connections or the repair or 

modification of existing sidetracks. Such materials s h a l l 

be removed by .METRO NO. and delivered *:z a mutually 

agreeable location for Conrail pickup pursuant to the 

provisions of subparagraph ( i ) above at Conrail's expenae. 

METRO NO. s h a l l be entitled to r e t a i n a l l other sidetrack 

materials, which s h a l l be removed at METRO NO.'s expense. 

(iv) Sidetrack materials belonging to Conrail which are 

removed b^ -METRO NO. pursuant to subparagraphs ( i ) and ( i i i ) 

above s h a l l hs held for t h i r t y days subsequent to the date 

that .METRO NO. no t i f i e s Conrail that the removal of the said 

connection has been completed and materials delivered to the 

agreed upxDn location. Any materials not repossessed by 

Conrail wi'hin the 30-day period may be removed from 

MTA/CDTT's Ra i l Properties at Conrail's expense, or disposed 

of as may then be agreed upxan. 

Section 4.05. Construction. Reconstruction, and 
Alteration of Freight P a c i l i t i e a on 
MTA or CDOT Rail Propertiea 

(a) Conrail, with the p r i o r written approval of 

METRO NO., as to properties owned or leased by MTA or METRO 

NJ. or of CDOT, as to properties owned or leased by CDOT, at 

Conrail's sole cost and expense, may construct, reconstruct, 

a l t e r , or improve any freight f a c i l i t y such as yards, public 

delivery (team) tracks, but s p e c i f i c a l l y excluding 

buildings, located on MTA or CDOT R a i l Properties as 
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necessary for freight operations, includ'ing, but not limited 

to, increases in weight of r a i l , changes in signal or 

communication f a c i l i t i e s , freight sidings, and interchange 

pointa, provided, however, that any additional expenses for 

t-he maintenance of t.hese f a c i l i t i e s shall be the sole 

responsibility of Conrail. 

(b) A l l f a c i l i t i e s constructed under subsection (a) 

for which Conrail fumished material *>hall remain the 

property of Conrail unless owned by the Penn Central 

Corporation and covered by the Harlem-Hudson Lease 

Agreement. METRO NO. may require Conrail to remove its 

f a c i l i t i e a which are no longer uaed under the conditions set 

forth in Section 4.04(g), and to perform the necessary 

restoration work. This work shall be at Conrail'a sole 

expense. 

Section 4.06. Responaibilitv for .Maintenance of 
Conrail Rail Properties 

Conrail ahall have the right to establish and carry out the 

overall policies goveming maintenance, construction, 

reconstruction, and alteration of a l l Conraii Rail Properties. 

Conrail's right shall not be exercised in a manner which would 

unreasonably interfere with -METRO NO.'s or CDOT's trackage 

rights. 
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Section 4.07. T^vel of Maintenance of Conrail 

Rail Prooerties 

With respect to Conrail Rail Properties l i s t e d in Exhibit 2, 

Conrail ahall determine t.he level of and requirements for 

maintenance, construction, reconatruction, or alteration, and 

shall bear the complete respjonsibility therefor, provided that 

the level of maintenance shail not be leaa than that specified in 

said Exhibit. 

Section 4.08. Construction, ^̂ «i>conBtruction. and 
Alteration of Solely Passenger 
Facilities on Conrail Rail Properties 

(a) -METRO NO., with the prior written approval of Conrail, 

at METRO NO. 's aole cost and expense, may construct, reconstruct, 

alter, or improve any solely passenger f a c i l i t y located on 

Conrail Rail Properties necessary for passenger operations, 

including, but not limited to, platforms, stations, 

electrification, signal cr communication f a c i l i t y changes, and 

passenger sidings; prov-ded, however, that any additional 

expenaea for tha mainttnance of t-heae f a c i l i t i e s ahall be the 

sole reaponsibility of .1ETR0 NO. Such f a c i l i t i e s shall not 

interfere with Conrail's clearances, communications or any other 

Conrail use of i t s propertiea. 

fb) A l l f a c i l i t i e a conatructed under aubsection (a) abov«3 

shall remain the property of -METRO NO. At Conrail's option, i t 

may require .METRO NO., at METRO NO.'s aole cost and expense, to 
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remove f a c i l i t i e s which are no longer used and perform the 

neceaaary restoration work. 

ARTICLE V 

- - COMPENSATION 

Section 5.01. MTA/CDOT Rail Prnp«^^o« 
Used Jointlv With Conrai; 

(a) Conrail ahall pay METRO NO. on a billable car-mile basis 

for freight service operated over the Exhibit 1 Rail Properties 

in excess of the uae levels permitted without charge under 

Section 2.01 of t-hia Agreeaent. The billable car-mile rates are, 

Car yj.les 1983 1984 19£2 l^M 1231 1930 

i^uai?^'''°" - ' ' ^ -239 .248 .263 .273 

^ V n ^ ' ' ' ° ' ' ' - ' ' ^ -̂ '5 .186 .197 .205 

(bl Tumouts and Crossover.^ 

1- Freioht Only 

( i ) The parties agree to a flat rate payment 

for a l l maintenance and replacement aaaoclated with freight 

tumouta and crossovers maintained by METRO NO. for Conrail, 

which tumouts and crossovers are designated as Conrail 

responsibility in EXHIBIT 3. This flat rate payment shall 
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constitute t.he entire amount due for a l l maintenance and 

replacement of said tumoutf and crossovers. 

( i i ) The flat rate, using 1983 average weighted 

costs, shall be $3,578 per year per tumout for routine 

maintenance and $2,301 per year per tumout for non-routine 

maintenarice. Non-routine maintenance shall include both 

incrementa and entire awitch replacement. 

( i i i ) In accordance with paragrapha ( i ) and ( i i ) 

above, Conrail ahall pay -METRO NO. at the rate of $489.92 

per month per tumout. This rate shall be effective as of 

January 1, 19 83, and shall be escalated annually as provided 

in Section 5.04(b). Payments ahall be made in two (2) 

increments, one on July 15 and the other on January 15 of 

each calendar year, covering the periods January 1 through 

June 30 and July 1 through December 31, respectively. At 

the time of each payment, Conrail w i l l fumish -METRO NO. 

with a statement indicating, by moTith, the number of 

tumouta for which payment ia ro-.ide, together with an 

exp2anation of any increaae or decreaae in the number of 

tumouta for wnich payment la submitted. 

(iv) Conrail shall have ^the right to enter 

-MTA/CDOT Rail Properties for the purpose of reviewing the 

level of maintenance being perfomed on tumouts and 

croBSovera covered by thia Section. In the event Conrail 

determinea that ita freight tumouts and crossovers are not 

being properly maintained, i t shall proaptly meet with METRO 
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NO. to discuss the matter. I f t.he parties are unable to 

reach agreement on thia matter, i t shall be resolved in 

accordance with ARTICLE IX of this Agreement. 

2. Jointlv Used 

The parties agree that the f l a t rate for a l l 

maintenance and replacement of freight tumouts and 

croaaovera, aa set fcrth in S5.01(b)(l), ahall apply to 

tumouts and croaaovera used jointly by METRO NO. and 

Conrail for paaaenger and freight operations, and that said 

maintenance and replacement coats shall be fih=^red equally by 

-METRO NO. and Conrail- Conxail shall pay METRO NO. $244.96 

per month per tumout for each tumout designated as joint 

respxansibility on Exhibit 3. This rate shall be effective 

as of January 1, 19 83 and shall be escalated e-jiually as 

provided in Section 5.04(b). 

(c) Beyond Clearance Point Conrail shall pay for Routine 

and Non-routine .Maintenance expenses incurred by METRO NO. 

relating to each solely freight f a c i l i t y located beyond the 

clearance point identified in Exhibit No. 5. METRO NO. shall 

b i l l Conrail in accordance with Section 5.05(c). 
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Sect ion 5.02. METRO NO.- Property Owned Bv MTA. CDOT or METRO 
NO. Used Solelv Bv Conrail and Maintain«»H 
Bv Conra i l - Exhibit 4 

Conrai l w i l l assume a l l costs associated with maintenance of 

those properties i d e n t i f i e d i n Exhibit 4 which are propert ies 

owTied by MTA,_ CDOT or METRO-NO. and maintained and used s o l e l y by 

C o n r a i l . Should Conxail discontinue i t s fre ight s e r v i c e on any 

of the r a i l l ines i d e n t i f i e d i n Exhibit 4, i n whole or in p^rt , 

the property s h a l l be retumed to MTA, CDOT or METRO NO. i n at 

l e a s t FRA Class 1 condit ion. 

Sect ion 5 03. Conrai l exhibit 2 Ra i l Properties 

(a) METRO NO. s h a l l pay Conrai l on a b i l l a b l e Car-Mi le bas i s 

for passenger service operated over Exhibi t 2 R a i l Proper t i e s . 

T-he b i l l a b l e cax mile rates axe: 

RATES 

Car Miles 1983 1984 1985 1986 19fc'7 1988 1989 1990 
1st 1 .-•Lillion $.200 .216 .223 .230 .23.^ .248 .263 .273 
Annually 

Over 1 -Million $.150 .162 .168 .172 .179 .186 .197 .205 

Armually 

(b) Tumouts and Crossovers 

(i) The parties agree to a fla t rate payment 

for a l l maintenance and rep.lacement aaaoclated with 

paaaenger tumouts and crossovers maintained by Conrail for 

-METRO NO., as l i s t e d in EXHIBIT 6. This fl a t rate payaent 

shail constitute the entire amount due for a l l maintenance 

amd reolacement of said tumouts and crossovers. 
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( i i ) The fla t rate, using 1983 average weighted 

costs, shall be 53,578 per year per tumout for routine 

maintenance and $2,301 per year per tumout for non-routine 

maintenance. Non-routine maintenance shall include both 

incremental and entire awitch replaceaent. 

( i i i ) In accordance with paragraphs ( i ) and ( i i ) 

above, METRO NO. shall pay Conrail $489.92 per aonth per 

tumout. This rate shall be effective as of January 1, 

1933, and shall be escalated annually as provided in Section 

5.04(b). Annual payments shall L« aade in two (2) 

increaents, one on July 15 and the other on January 15 of 

each calendar year, covering the periods January 1 through 

June 30 and July 1 through December 31, respectively. At 

the time of each payaent, -METRO NO. w i l l fumish Conrail 

with a statement indicating, by month, the number of 

tumouts for which payment i s made, together with an 

explanation of any increase or decrease in the nuaber of 

tumouts for which payaent is submitted. 

(iv) -METRO NO. shail have the right to enter 

Conrail'a propert-iea for the purpxDae of reviewing the level 

of maintenance being perfomed on tumouts and crossovers 

covered by this Section. In the event METRO NO. deterain'^a 

that i t s passenger turnouts and crossovers axe not being 

properly maint?AJied, i t shall promptly meet with Conrail to 

discuss the matter. I f the paxtiea are unable to reach 
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agreeaent on t h i s a a t t e r , i t s h a l l be reaolved i n accordance 

w i t h ARTICLE 12 of t h i s Agreeaent. 

Sectior. 5.04 Revision of the B i l l a b l e Car-Mile and 
Maintenance Rates 

(a) Car-Mile Rate: Beginning i n July 1984, and each 

J u l y i t h e r e a f t e r , the B i l l a b l e Lar-Mile Rate i d e n t i f i e d i n 

Sections 5.01(a) and 5.03(a) s h a l l be increased or decreased 

on a c u a u l a t i v e basis by the saae percentage by which the 

coat of a a t e r i a l , p r i c e s , wage rates and supplements 

combined (excluding f u e l ) , as r e f l e c t e d i n t.he Annual 

Indexes of Chargeout Prices and Wage Ratea, East, 

( 1977 = 100), Seriea RCR, included i n t.he "AAR Railroad Coat 

Indexes", and supplements t h e r e t o , issued by the Aasociation 

of American Railroads or other g e n e r a l l y recognized index, 

i f such AAR index teases t o be published, has increased or 

decreased i n the preceding calendar year, using 1982 (161.8) 

as the base index year. Car-Mile rates c a l c u l a t e d i n 

accordance w i t h t-his p r o v i s i o n s h a i l be stated t o t.he 

nearest one-tenth (1/10) of a cent. The methodology f o r 

determining t-he amovrnt of increase i s set fort.h i n Ex-nibit 

8. 

(b) Maintenance Rate: Beginning i n January 1984, and 

each January 1 t h e r e a f t e r , the Maintenance Rate i d e n t i f i e d 

i n Sections 5.01(b) and 5.03(b) s h a l l be increaeed or 

decreased by t-he same percentage by which t-he coat of 

m a t e r i a l , p r i c e s , wage rates and supplements cc/mbined 

- 35 -

523 



(excluding fuel), as reflected in the Annual Indexes of 

Chargeout Prices and Wage Rates, East, (1977-100), Series 

RCR, i-ncluded in t.he "AAR Railroad Cost Indexes" and 

supplements t-hereto, issued by the Aasociation of Aaerican 

Railroads or other generally recognized index, i f such AAR 

index ceases tc be published, has increased or decreased in 

the preceding calendar year, using 1983 (174.5) as the base 

index year. Maintenance rates calculated in accordance with 

this provision ahall be atated to the neareat dollar. The 

ratea for the years 1984 through 1989, as well as an 

explanation of the methodology for determining the amount of 

i-ncrease, are set forth in Exhibit 8, which methodology 

shall be used for a l l subsequent increases or decreases 

imder this provision. 

Section 5.05. Billing Procedures - Monthly Charaes 

(a) Billable Car Mile Rate 

(i) Within sixty (60) days of the close of the 

month, -METRO NO. shall fumish to Conxail a statement 

showing by line segment the passenger service billable 

Car-Miles operated over Conxail Exhibit 2 Rail 

Properties. The amount to be bille d to METRO NO. shall 

be the difference between rhe Conrail freight billable 

Car-Mile coat set forth in Section 5.01(a) and the 

METRO NO. passenger aervice bi l l a b l e Car-Mile cost set 

forth in Section 5.03(a). -METRO NO. shall pay 
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C o n x a i l ' s invoice within ninety (90) days of i t s 

r e c e i p t . In the event that the Conrail freight service 

b i l l a b l e Car--Miles exceed the METRO NO. passenger 

s e r v i c e b i l l a b l e Car-Miles , Conrail s h a l l pay the 

amount due METRO NO. within ninety (90) days a f t er 

r e c e i p t of METRO NO.'s Cax Mile statement. 

( i i ) Within aixty (60) daya of the close of the 

month, Conxai l s h a l l f \ imi8h METRO NO. with a stateaent 

showing b., l i n e segaent tne freight service Car Miles 

operated over the MTA/CDOT R a i l Properties l i s t e d i n 

E x h i b i t 1. 

(b) Beyond Clearance Point - Non-routine Maintenance 

( i ) Subject to the provisions of Section 4 .02 (c ) , 

and with wr i t t en approval of Conra i l , METRO NO. s h a l l 

p e r f o m c e r t a i n maintenance, r e h a b i l i t a t i o n , 

construct ion and reconstruction of the track, 

communication and s igna l systems, bridges, buildings 

ajid other propertiea or f a c i l i t i e a aaaoclated with 

t.hose lov-ations i d e n t i f i e d i n Exhibit 5. Actual costs 

incurred with reapect to each work order number set 

f o r t h i n E x h i b i t 5 s h a l l be b i l l a b l e to Coi i ra i l , unless 

otherwise agreed to i n w r i t i n g . Invoices received for 

work perfomed under t h i s provision a h a l l be paid 

w i t h i n ninety (90) days of rece ip t . 
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( i i ) Actual Coats incurred with respect to each 

work order number set forth in Exhibits 6 and 7, shall 

be billable to .METRO NO. unless otherwise agreed to in 

writing. Invoices received for work perfomed under 

this provision shall be paid within ninety (90) days of 

receipt. 

(c) Beyond Clearance Point - Routine Maintenance 

Routine maintenance perfomed by Conxail on those 

properties identified in Exhibits 6 and 7, and routine 

maintenance perforaed by METRO NO. on those properties 

identified in Exhibit 5 shall be bille d to the appropriate 

party through uae of the work order numbers. I t shall not 

;>e necessary for either paxty to obtain written approval 

prior to perfoming routine maintenance. 

(d) Beyond Clearance Point - Additions. Deletions. 
Abandonment of Exhibit 5. Exhibit 6. or Exhibit 7 
Rail Properties. 

(i) The properties or f a c i l i t i e s and assigned work 

responsibilities set forth in Exhibits 5, 6, or 7 

may be changed from time to tiae and properties or 

fa c i l i t i e s aay be added to or deleted from said 

Exhibits, subject to agreeaent by the parties. Any 

paxty may delete or add properties or f a c i l i t i e s to be 

maintained by ancther party, upon written notice to and 

agiceaent by the parties. 
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( i i ) I f any party discontinues service over any of 

the properties or f a c i l i t i e s owned by another party or 

pemanentiy ceases to use any such properties or 

f a c i l i t i e s , i t s h a l l give written notice to the other 

party within sixty (60) days of such cessation, 

advising that i t no longer requires such f a c i l i t i e s 

Within t h i r t y (30) d«iys of receipt of such notice, such 

f a c i l i t i e s s h a l l be reaoved froa coverage by any work 

order b i l l a b l e tc Conrail or METRO NO., as the case may 

be, provided, however, that no paxty s h a l l be relieved 

from expenaea incurred for work performed on auch 

f a c i l i t i e s p r i o r to termination of service. 

Section 5.06. Late Payment 

(a) I n t e r e s t may be charged based on the prime interest 

rate of the Citibank, N.A., I T e f f e c t aa of the due date of 

t.he invoice i n the event: 

( i ) Conxail f a i l s to pay METRO NO. within ninety 

(90) days a f t e r Conxail's receipt of .METRO NO.'s Car 

Mile statement for the b i l l a b l e Car-Mile reimbursement 

pursuant to Section 5.01(a); ^ 

( i i ) -METRO NO. f a i l s to pay Conrail within ninety 

(90) days a f t e r receipt of Conrail's invoice for the 

b i l l a b l e Car-Mile reimbursement pursuant to Section 

5.03; 
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( i i i ) Ail other amoua-.ts payable by either Party 

pursuant to this Agreement which have not been paid 

within ninety (90) days after receipt of the invoice 

from the bil l i n g Party, provided that i f either Party's 

failure to make payment within the specified time 

limits is a direct result of the other Party's failure 

to supply suppjort data and inforaation as provided for 

in this Agreement, the interest charge set forth in 

Section 5.06 shall not be applied. 

Section 5.07. Billing Addresses 

B i l l i n g information, including invoices, shall be 

directec". to: 

IF CONRAIL: General Superintendent Contract 
Ailnin..3 tration 

CONSOLIDATED R̂ .IL CORPORATION 
P.O. Box 8646 
Philadelphia, Pennsylvania 19101-8646 

IF -METRO NO: METRO NORTH CO-MMUTER RAILROAD 
Manager Accounts Payable 
Grand Central Station 
P.O. Box 3581 
New York, New York 10163 

Section 5.08. Disputed Amounts 

(a) In the event that there is a dispute as to the amount to 

be paid, the undisputed portion of the invoice aaount shall be 

remitted and the amounts disputed shall be resolved in accordance 

with the provisions of Article IX of this Agreeaent. 
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(b) For thoae cases decided through binding arbitration, as 

set forth in Article IX of thia Agreement, i f i t is determined 

that there are monies due to the billing Party, there shall be an 

i-nterest charge levied in accordance with Se'tion 5.06. Interest 

shall be computed baaed on the period of time between the 

original due date of the payment anu the date the amoimt due is 

remitted. 

Section 5.09. -Maintenance and Inspection of Records 

( \) Sach of the Paxties shall keep and maintain i t s books, 

records, accounts, and supporting workpapers which relate to 

operations, maintenance, and costs of the Rail Properties for a 

period of two {2) yeaxs, except that records relating to matters 

in dispute shall be retained until such dispute is resolved. 

Such records shall be maintained in such a manner as to enable 

either party to verify the assimilation of charges to a 

particular b i l l or work order number and may be computer 

generated. Additional information aa may be required to verify 

billing, including, but not limited to loga, derailment repxjrta, 

unusual incident rep>orts, prepared in the noraal course of 

business shall be aade available as provided in Exhibit 11 to 

this Agreeannt. 

(b) During noraal busineaa houra, each of the Partiea ahall 

have t-he right to inspect, examine, audit, and reproduce a l l 

books, records, accounts, and suppxDrting voxkpapera of the other 

- 41 

529 



Party which relate to the operations, maintenance and costs of 

the Rail Properties in support of billings as rendered. 

Section 5-10. New Haven Service Aareement 

As be;wafcn MTA, CDOT and METRO-NO., a l l coapensation 

received fron Conrail which is attributable to the New Haven Line 

shall be allocated in accordance with the Service Agreeaent. 

ARTICLE VI 

LIABILITY APPORTIONMENT 

Section 6.01. Scope 

Financial respxsnsibility for l i a b i l i t y for personal injury, 

death or property damage which aay i^ s u l t froa a c t i v i t i e s 

conducted hereunder shall be alloc^jted as follows in this 

Article. In no case shall any party c l a i a coapensation for loss 

of revenue froa any other party. 

Section 6.02. Conrail Employees 

Conrail agrees to protect, defend, indeanify and save 

harmless METRO NO., irrespective of any negligence or fault of 

METRO NO. or METRO NO. Eiaployeea, or howsoever the saae shall 

occur or be caused, from any and a l l l i a b i l i t y for injury to or 

death of any Conraii Employee, or for loss of, damage to, or 

destruction of the property of any such Conrail Eaployee. 

"Conrail Eaployee" means a perscn who is an eaployee of Conrail 

or any agent or contractor of Conrail (other than METRO NO.), or 
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any person who at the tiae in question is acting within the scope 

of his or her eaployaent by such agent or contractor. Conrail 

Employees who are involved in Conrail's provision of services to 

-METRO NO. under this agreeaent shall be regarded as eaployees of 

Conrail, emd j:iot of -METRO NO. Conrail Eaployees who are also 

METRO NO. Passengers at the tiae in question shall be 

treated as METRO NO. Passengers and not Conrail Eaployees, for 

purposes of this Agreejnent. 

Section 6.03. .METRO NO. Employees 

METRO NO. agrees to protect, defend, indemnify and save 

harmless Conrail, irrespective of any negligence or fault of 

Conrail or Conrail Employees, or howsoever tho seuae shall occur 

or be caused, from any and a l l lie i b i l i t y for injury to or death 

of any METRO NO. Employee, or for loss of, damage to, or 

destmction of any property of any such METRO NO. Employee. 

"METRO NO. Employee" means a person who is an employee of METRO 

NO. or any agency or contractor of METRO NO. (other than 

Conxail), or any person who at the time in question is acting 

within the scope of his or her employment by such agent or 

contractor. METRO NO. Eaployees who are Involved in METRO NO.'s 

provision of services to Conrail under this Agreement shall be 

regarded for purposes of this A'.xeement as employeea of METRO 

NO., and not of Conrail. M;?VR0 NO. Employees who are also 

Conxail Paaaengexs at the tiae in question shall be treated as 
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Conrail Passengers and not METRO NO. Employees, for ptirp>oses of 

this Agreement. 

Section 6.04. Conrail Property 

Conxail .agrees to protect, defend, indemnify and save 

haraless .METRO NO., irrespective of any negligence or fault of 

METRO NO. or -METRO NO- Eaployees, or howsoever the same shall 

occur or be caused, froa any and a l l l i a b i l i t y for loss of, 

damage to, or destmction of any Conxail Property. 'Conrail 

Property" means any locoaotive, railroad car, including contents, 

and any other property, real or personal, owned, leased, used by 

or otherwiae in the cuatody or pxsaaeaaion of Conrail, other than 

any Conrail rolling stock operating in METRO NO. trains. 

Section 6.05. .METRO NO. Property 

(a) In the event of a collision or occurrence involving a 

METRO NO. train and a Conrail train, irrespective of any 

negligence or fault of Conrail or Conxail Eaployeee, or METRO NO. 

or METRO NO. eaployeee, or howsoever the aaae ahall occur or be 

caused, METRO NO. and Conrail shall each bear 50% of the 

l i a b i l i t y for a l l loss of, daaage to or destmction of any such 

MEITIO NO. Property. "METRO NO. Property" aeans any locoaotive, 

railroad car, including contents, and any other property, real or 

^irsonal owned, leased, uaed by or otherwiae in the pxsssession of 

METRO NO. (including CDOT and/or -MTA Rail Properties or other 
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Section 6.07. METRO NO. Passengers 

(a) Except aa noted i n Section 6.14, i n the event of a 

c o l l i s i o n or occurrence i n v o l v i n g a .METRO NO. t r a i n or equipaent 

and a Conrail t r a i n o r equipaent, i r r e a p e c t i v e of any neg.-.igence 

or f a u l t of Conra i l o r Conxail Eaployeea or -METRO NO. or METRO 

.SO. Eaployees, or howsoever the saae s n a i l occur or be caused, 

METRO NO. and C o n r a i l s h a l l each bear 50% of the l i a b i l i t y f o r 

i n j u r i e s t o or death o f any METRO NO. Paaaenger and f o r loaa o f , 

daaage t o or d e a t m c t i o n of the pr o p e r t y of any such passenger. 

".METRO NO. Paaaenger" aea-na (1) any person ot.he'- than a .'iETRO NO. 

eaployee who i s on boaxd a -METRO NO. t r a i n , except f o r Conrail 

Employeea d i r e c t l y engaged i n t h e i r employment f o r C o n r a i l (not 

commuting t o or from w o r k ) , (2) any person who i s not or board a 

.METRO NO. t r a i n , but who has e i t h e r puxc.haaed a t i c k e t v a l i d on 

-METRO NO. t r a i n s or holds a t r a v e l voucher r e f l e c t i n g personal 

pass p r i v i l e g e s granted by .METRO NC. a u t h o r i z i n g t r a v e l on a 

.METRO NO. t r a m , and (3) any person who i s on, g e t t i n g on or 

a l i g h t i : i g from a iETRO NO. t r a i n , or who i s i n a -METRO NO. 

passenger s t a t i o n or on the p l a t f o m or i n the parking area f o r 

t.he purpose of meeting o r d e l i v e r i n g a person deacribed i n (1) or 

(2) of t h i a sentence, o r t o purchase a .METRO NO. t i c k e t or obtain 

t r a v e l i n f o r m a t i o n . 

(b) Except aa p r o v i d e d i n Section 6.07(a) above, METRO NO. 

agrees t o p r o t e c t , defend, i n d e a n i f y and save harmleaa C o n r a i l , 

i r r e s p e c t i v e of any negligence or f a u l t of Conra i l or Conrail 

Eaployees, or howsoever the same s h a l l occur or be cauaed, from 

46 -

533 



tor xnjurieB ,^,^,on of proP«^Y 
. a l l l i a b i i - - ^ or destruction 

any and a-̂  damage 

er 
pasaenge=f terminated 
. f a n y . - O - ' " - ^ ^ ; ^ ^ ^ , . h i s section S.O. 

either party upon SO 

A 08 ^. ;,greeaent, 
section 6.08. i ^^^^^eSS-^ 6.11 °^ ^̂ '̂̂  

. ^.ovisions of section harmless 
subject to the pro ^^^^^^^ ^ d sa 

„ .-o protect* f a u l t of Mt.ifi'-' 
c c n r a i . a^ee= -o - ^^^,,,,„,e or fau i ^ 

«...0 .0. .rr..P^o-v ^^^^^ , . a i l 

^oloyees, or ^ - to or deatn 
SO. ,,,y for .njury ^ ^ ^ ^ 
. from any and a l l destruction of any 

ot dan^q- °" METRO . for loss ot, which 

^ r s o n . -"̂ ^ ^"^""^ . 6 01 o£ t h i . X^eement, 
r e - e r S e = t i o n . e . 0 3 , . 0 3 - - ^ ^ ^ ^ ^ ^ „ , , _ , i , 

.esponsi&i^ ^ damage or a con r a i l 
death, l°s«' , oerson with a 

such i n j u ^ ' , ^ ^ i c l e or a per ^^^^^ 
from a colU«^°- - ^ 3treet or road, 

^^ses from ^; at grade, a -̂oni ai^ - ^ ^ ^ 
rhe intersection ^^ t̂, Con. a 

. and the —"'^^ , vehicle or a 
public or p r i — ' - . . . U i s i o n o f a ^^^^^^ 
'̂̂  arises ^f-wav or (̂ ^ '̂ 

operating, (^i' the r- ,ht-of on 
w • conrail t r a ^ rignt « 

person - i t h a Conr ^^^^^^^ o f . 

H pe-son or prope-Y and arises 
when suchpe^ ^ 3,tuated 

aforesaid t -
whicb the 

^* . con r a i l 
operation of a L 

- 47 -

534 



Section 6.09. Third Parties: .METRO NO. Trains - Grade 
Crossing, Trespassers and Off-Preaisea 

Subject to the provisions of Section 6.10 of t h i s Agreeaent, 

METRO NO. agrees to protect, defend, indemnify and save h2Lrmle8S 

Conxail, irreapective of any negligence or f a u l t of Conxail or 

Conrail Employees, or howsoever the same s h a l l be caused, from 

any and a l l l i a b i l i t y for i n j u r y to or death of any person, or 

for loss of, damage t o , or destruction of any property, other 

than persons and property for which Conrail i s respensible under 

Sections 6.02, 6.04 and 6.06 of t h i s Agreement, i f such i n j u r y , 

death, loss, damage, or destruction e i t h e r ( i ) £uri;:ea froa a 

c o l l i s i o n of a vehicle or a person wit.h a METRO NO. Train at the 

intersection at grade, of a street or road, whether public or 

private and the tracks over which such METRO NO. Train i s 

operating, ( i i ) arises from a c o l l i s i o n of a vehicle or a person 

with a -METRO NO. t r a i n on the right-of-way or ( i i i ) occur.T when 

such person or property i s located o f f the right-of-way on which 

t.he aforesaid tracka axe situated emd arises froa the operation 

of a -METRO NO. Train. 

Section 6.10. T.hird Parties: Conrail Residuals 

Conrail agrees to protect, defend, indeanify and save 

harmleaa METRO NO., irreapective of any negligence or f a u l t of 

METRO NO. or METRO NO. Employeea, or howaoever the same sh a l l 

occur or be cauaed, from any and a l l l i a b i l i t y f o r i n j u r y to or 

deat-h of any person or f o r loaa of, damage t o or destruction of 

any prorerty, other than persons and property f o r which METRO NO. 
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S e c t i o n 6 .13 . L i a b i l i t i e s A r i s i n g from Hazardcu..- Substances 
and E l e c t r i c T r a c t i o n F a c i l i t i e s 

Any o t h e r p r o v i s i o n of t h i s A r t i c l e ' / I to the c o n t r a r y 

n o t w i t h s t a n d i n g : 

(a) C o n r a i l agrees to i ndemni fy and save harmless CDOT, .MTA 

and METRO NO." i r r e s p e c t i v e of any negligence or f a u l t of METRO 

No. o r METRO NO. eaployees, or howsoever the same s h a l l occur o r 

be caused, f r o m any and a l l damage and l i a b i l i t y f o r i n j u r y t o o r 

death o f any person or f o r loss o f , damage t o or d e s t r u c t i o n o f 

any p r o p e r t y , o t h e r than persons and p rope r ty f o r which METRO No. 

i s r e s p o n s i b l e under Section 6.03 hereof , where such i n j u r y , 

dea th , l o s s , damage or d e s t r u c t i o n a r i ses from the t r a n s p x j r t a t i o n 

i n C o n r a i l T r a i n s on .MTA/CDOT R a i l Proper t ies of hazardous or 

t o x i c m a t e r i a l s as d e f i n e d i n a p p l i c a b l e f e d e r a l or s t a t e laws o r 

r e g u l a t i o n s , and i n c l u d i n g pe t ro leum, crude o i l or any f r a c t i o n 

t .hereof which i s not o therwise s p e c i f i c a l l y l i s t e d or designated 

as a hazardous substance by such f e d e r a l or s t a t e laws or 

- e g u l a t i o n s , p r o v i d e d , however, t h a t Conra i l a lso s h a l l be 

r e q u i r e d t o i n d e m n i f y and save .harmless CDOT, MTA ana METRO NO. 

f o r i n j u r y or death t o , or d e s t r u c t i o n of or damage t o p r o p e r t y 

o f , .METRO NO. passengers (as d e f i . i e d i n Sect ion 6.07) under t h i s 

s u b s e c t i o n o r l y t o the ex ten t such i n j u r y , death, damage or 

d e s t r u c t i o n a r i aea f rom C o n r a i l ' s negligence or from ma l i c ious or 

c r i m i n a l ac ts o f t h i r d p a r t i e a . Hazardoua or t o x i c rua te r ia l s 

s h a l i a l so i n c l u d e n a t u r a l gaa, n a t u r a l gaa l i q u i d s , l i q u i f i e d 
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natural gaa, or synthetic gas useable for fuel (or mixtures of 

natural gas and such synt.hetic gas). 

Notwithstanding any provisions of this Agreeaent to the 

contrary, damage for which Conrail i s respjonsible under the 

preceding paragraph shall include clean-up, reaoval, and reaedial 

action required by law or the lawful directive of any agency 

having jurisdiction thereof, and restoration of hazardous or 

toxic aaterials on such property to a level comaens\ir.»te with the 

existinc condition of such property immediately prior to such 

daaage. 

(b) METRO NO. agrees to indeanify and save haraless Conrail 

and Conxail eaployeea, irreapective of any negligence or fault cf 

Conrail or Conrail employeea, or howaoever the aaae shall occur 

or be caused, from any and a l l damage and l i a b i l i t y for injury to 

or deat.h of any person or for loss of, damage to or destruction 

of any property, other t h ^ per.rons and property for which 

Conrail i s resc>onsible ujider Sections 6.02 and 6.06, where such 

injury, deat.h, loss, damage or destruction arises froa the 

transp>ortation in or servicing of -METRO NO. Trains on Conrail 

property of hazardoua or toxic aaterials as defined in applicable 

federal or state laws or regulations, and including petroleum, 

crade o i l or any fraction thereof which i s not otherwise 

specifically listed or designated as a hazardous substemce by 

such federal or state lawa or regulationa. Hazardous or toxic 

materiala shall also include natural gas, natural gas liquids, 
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l i q u i f i e d natural gas, or synthetic gas useable for fuel (or 

mixtures of natural g-. and such synthetic gas). 

Notwithstanding any provision of this Agreement wO the 

contrary, damage for which -METRO No. is responsible under the 

preceding sentence s h a l l include clean-up, removal, and remedial 

action required by law or the lawful directive of any agency 

having jurisdiction thereof, and restoration of any portion of 

Conrail property that i s damaged by -METRO NO.'s transpcrtation or 

use of hazardous or toxic materials on Conrail property to a 

level commensurate with the existinc ondition of such property 

immediately prior to such damage. 

(c) -METRO NO. shall protect, defend, indemnify and save 

harmless Conrail, irrespective of any negligence or fault of 

Conrail or Conrail Employees, or howsoever the same shall occur 

or be caused, from any and a l l l i a b i l i t y (other t.nan l i a b i l i t y 

for which Conxail i s resp>cnsible under Section 6.02 hereof) 

resulting from the existence or operation of electric traction 

f a c i l i t i e s , whether overhead or third r a i l , in the area of METRO 

NO. operations so long as Conxail does not use such electric 

traction f a c i l i t i e s in i t s freight operations. 

Section 6.14. L i a b i l i t v Insurance 

For so long as Conxail has txackage rights over METRO NO., 

MTA or CDOT Rail Properties, Conrail shall maintain l i a b i l i t y 

i-nsurance covering the contractual indemnification and hold 

harmless covenants set forth in this Article VI. Such l i a b i l i t y 
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insurance ahall cover any and a l l damages, l i a b i l i t i e s , claims 

and lawsuits in connection with or arising out of the operation 

of Conrail freight service, including, but not limited to, 

l i a b i l i t y under the Federal Employer's L i a b i l i t y Act and the 

Federal Safety Appliance Acts. Deductible am -^nts of such 

insurance shall be those generally applicable to Conrail 

operations. 

For so long as .METRO NO. has trackage rights over Conxail 

Rail Properties, .METRO NO. shall maintain l i a i b i l i t y insurance 

coi/ering the contractual indexonif ication and hold harmless 

covenants set forth in this Article VI. Such l i a b i l i t y insurance 

shall cover any and a l l damages, l i a b i l i t i e s , claims and 

lawsuits in connection with or arising out of the operation of 

METRO NO. service, including, but not limited to, l i a b i l i t y 

under the Federal Employer's L i a b i l i t y Act and the Federal Safety 

Appliance Acts and l i a b i l i t y to METRO NO. passengers. Deductible 

amounts of such insurance shall be those generally applicable to 

-METRO NO. operations. 

Section 6.15. Handling of Claims and Lawsuits: Cooperation 

In the event a clai a i s filed or lawsuit brought against 

Conrail or METRO NO. (including MTA «md/or CDOT) asserting a 

l i a b i l i t y against which one party has agreed to indemnify and 

save harmless the paxty receiving the claim or being sued, the 

indemnifying party shall, at i t s sole cost and expense, 

investigate and handle the claia and defend the lawsuit and save 
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harmleas the indemnified paxty against a l l ' costs and expenses 

thereof and pay any legitimate claia, settlement or final 

judgments. The party receiving any claia or notice of suit shall 

promptly advise the indemnifying party and provide a l l 

information which from time to tiae may be required, provided, 

however, that i n those instances in which the parties have agreed 

to share the passenger l i a b i l i t y , i t is agreed that METRO NO. 

wil l handle a l l claims and lawsuits involving i t s passengers. 

Sach party agrees that i t w i l l fumish the other with a l l 

available inforaation in it s possession relating to lawsuits and 

claims made for injury, death, loaa, damage or destruction of 

property whenever requeated by the party handling the cl a i a or 

lawsuit. A l l expenses incurred in connection with the fumishing 

of such information shall be bome by the requesting party. 

ARTICLE VII 

C-LEARING WRECKS 

Section 7.01. Incidents on .MTA or CDOT Rail PropertiPa 

(a) (1) When as a result of the operation of a Conrail 

train on MTA/CDOT Exhibit 5 Rail Properties rerailing, 

wrecking service or wreck train service i s required, Conrail 

sh a l l perform, or arrange to have perforaed, such service at 

Conrail's expense, including, without liaitation, reaoval of 

damaged equipsaent. 
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(2) In the event t.nat .METRO NO.'s special use of these 

prope--tieB results in t.he need to clear wrecks, the 

provisions of Section 7.02 shall apply. 

(b) With respect to incidents on MTA or CDOT Exhibit 1 Rail 

Properties, t.he following provisions ahall apply: 

(1) When, as a result of the operation uf a Conrail 

Train on MTA/CDOT Exhibit 1 Rail Properties, rerailing, 

wrecking service or wreck train service i s recjuired, METRO 

NO. , with the cooperation, assist£mce, an'̂  advice of 

Conxail, s h j l l have the option of having Conxail perfora 

such aervice, or perform i t by i t s e l f or by i t s contractor 

at Conrail's sole cost and expenae, including, but not 

limited to, removal of damaged equipmient. 

(2) When, as a result of METRO NO.'s amd Conrail's 

joint use of Exhibit 1 Rail Propertiea, rerailing, wrecking 

service or wreck trai.n service i s required, the provisions 

of Section 7.01(b)(1) and (2) w i l l apply, except that a l l 

costs, including without liaitation, l i a b i l i t y costs, w i l l 

be appxsrtioned in accordance with the provisions of Article 

VI. 

(c) All Conrail locoaotives, cars, equipment, lading 

(including loss thereof), and salvage from any such wreck or 

derailment under the management or control of METRO NO. shall 

remain the property of Conrail. All METRO NO. locomotives, cars, 

equiptnent, lading (including loss thereof), and salvage involved 
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in such wreck or derailment shai: -emain the property of -METRO 

NO. 

Section 7.02. Incidents on Conxail Rail Propertlew 

(a) When_as a result of the operation of a METRO NO. train 

on Conrail Rail Properties, rerailing, wrecking service, or wreck 

train service i s required, Conrail promptly shall perfora, or 

proaptly airrange to have perforaed, such service at METRO NO.'s 

expense, including, without limitation, reaoval of damaged 

equipjaent provided that -METRO NO. shall be permitted to reaove 

i t s damaged equipment at i t s own expense. 

(b) When as a result of METRO NO.'s and Conrail's joint use 

of Conraxl Rail Properties, rerailing, wrecking service, or wreck 

train service i s required, the provisions of Section 7.02(a) wil l 

apply, except that a l l costs, including, without liaitation, 

l i a b i l i t y ccsts, w i l l be determined in accordance with the 

provisions of Article Vi;. 

(c) A l l -METRO NO. locoaotives, cars, equipmient, lading 

(including loss thereof), .ind salvage froa any such wreck or 

derailaent imder the management or control of Conrail shell 

remain tha property of .METRO NO. All Conrail locoaotives, cars, 

equipment, lading (including loss thereof) and sa.vage involved 

in such wreck or derailaent shall remain the property of Conrail. 
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Section 7.03 Reports of Incidents 

In the eve.tt a party perforas amy service in connection with an 

incident covered by Section 7.01 or Section 7.02 on i t s Rail 

Properties that i s billable to another party, the performing 

paxtv shall aaintain a record of said service(s) in accordance 

with the docuaents set forth in Exhibit 11. 

ARTICLB VII I 

TERM, TERMIilATION, 
RENEGOTIATION, DEFAULT, DISCONTINUANCE 

Section 8.01. Term 

This Agreement shali be for an i n i t i a l term of fifteen years 

coimnencing aa of Januai-y , 1983. Thereafter, unless sooner 

terminated under appiicabie provisions of this Article V I I I , this 

Agreement shall continue in force from year to yeax, subject to 

termination by any party on one year's notice. I f such notice is 

given, this Agreement shall continue in force pending 

renegotiation. Neither a notice of termination nor termination 

shall affect the p>artieB' rights and respxsnsibilities under The 

Harlem-Hudson Lease Agreement, The MTA Purchase and Lease 

Agreeaent and The CTA Lease Agreeaent. 
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s h a l l have continued for more than t h i r t y days a f t e r t.he 

other party s h a l l have given written notice demanding 

performance thereof; or 

(3) Any material representation or warra-nty made in 

t.his Agreement s h a i l prove unr--ue; or 

(4) Any proceeding s h a l l be commenced by or against 

e i t h e r party which might r e s u l t i n any modification of the 

oblig.itions of such paxty hereunder under any bankruptcy, 

insolvency, or s i m i l a r law (unless a l l of the obligations of 

such party under t h i s Agreement shaJl have been duly assumed 

by a trustee or successor to such party within s i x t y days 

a f t e r auch proceeding s h a l l have commenced; ) or 

(b) In the event an Event of Default s h a l l have occurred and 

be continuing hereunder, the party not in defa-jlt, upon written 

notice to the ot.her party, may make a declaration of default (a 

"Declaration of Default") hereunder and exercise any or a l l of 

the following remedies: 

(1) Terminate t h i s Agreement by and upon s i x t y days' 

written notice to the party i n default; and 

(2) Pursue any other reaedy at law or i n equity i n any 

court of competent j u r i s d i c t i o n . 

(c) FeLilure of a paxty to aake a Declaxation of Default 

s h a l l not be considered a waiver of any reaediea available to i t 

under t h i s Agreeaent or otherwise. Nor ahall an Event of Default 

be conaldered wiped out or a a t i a f i e d by f a i l u r e of a paxty to 

make a Declatration of Default with respect thereto. 
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Section 8.05. Discontinuance of Conrail Freight Service 

(a) -MTA/CDOT Rail Properties 

(1) Notwithstanding the provisions of this Agreement, 

Conrail may seek regulatory authority to abamdon i t s freight 

operationa, in whole or in part, over the MTA/CDOT Rail 

Properties during the tera of the Agreeaent. Conxail shall 

provide written notice of i t s intent to do so to METRO NO. 

i f the Property i s located in New York State and to CDOT and 

METRO-NO. i f the property i s located in Connecticut. 

(b) Conrail Rail Properties 

(1) Notwithstanding the pirovisions of this Agreeaent, 

Conrail m-ay seek regulatory authority to abandon i t s freight 

operations, in whole or in part, over the Conrail Rail 

Properties during the term of this Agreement. Conxail shall 

provide notice to .METRO NO. of i t s intent to do so. 

(2) Within thirty days of METRO NO. receipt of Conrail 

notice of it s intent to abandon freight service over Conrail 

Rail Properties, METRO NO. ahall notify Conrail whether or 

not MTA or CDOT deaires to assume ownership of those Conrail 

Rail Properties for railroad operations. 

(3) MTA or CDOT shall have the right of f i r s t refusal 

before any disposition of theae Conrail Rail Properties, 

subject to any preexisting rights or law. 

(4) In the event -MTA or CDOT should acquire the 

abandoned Conrail Rail Properties, METRO NO. ana Conrail 

shali cooperate fully to secur>i such reg-alatory authority as 
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may be necessary for .MTA's or CDOT's assuaption of 

ownership. 

(5) Until such time as Conrail abandons i t s operations 

thereover under the foregoing provisions, the teras and 

conditions of this Agreeaent shall remain in f u l l force and 

effect. 

(6) The provisions of this Section shall also apply in 

the event no regulatory authority i s required to abandon 

service. 

Section 8.06. Discontinuance of METRO NO. Pnmnuter s^r^in^ 

(a) Notwithstanding the provisions of th_Ls Agreeaent, METRO 

NO. may take any neceaaary steps to discontinue i t s commuter 

service, in whole or in part, over Conra:.l Rail Properties. 

.METRO NO. shall provide Conrail with notice of i t s intent to do 

so. 

(b) Notwithstanding any provisions of this Agrt>eaent to the 

contrary, METRO NO. aay discontinue i t s coamuter operations over 

any of the MTA/CDOT Rail Properties. METRO NO. shall provide 

notice of it a intent to do so, and the following terms and 

conditions shall apply: 

(1) Within thirty (30) days of receiiJt of METRO NO.'s 

T.ctice, Conrail w i l l notify .METRO NO. wheiher i t wishes to 

continue freight service over a l l or part of t.he MTA/CDOT 

Rail Properties in question. In the event that i t does so, 
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the property designated by Conrail shall be redesignated 

from Exhibit 1 to Exhibit 4 of this Agreeaent, and Conrail's 

trackage rights shall continue. 

(2) Such Rail Propertiea shall also be redesignated as 

Exhibit 4 in the event that METRO NO. has operated no 

coaauter service thereover for a period of five years, 

(c) I f either MTA or CDOT intends to s e l l or dispose of any 

of i t s Rail Properties, as defined in this Agreeaent, i t w i l l 

notify Conrail and within thirty days of receipt of i t s notice, 

Conrail shall notify either .MTA or CDOT, as appropriate, whetiier 

i t desires to assume ownership of those properties for railroad 

operation. Conrail w i l l have the right of f i r s t refusal before 

any disposition of these MTA or CDOT Rail Properties subject to 

preexisting rights and statutes. 

ARTICLE IX 

DISPUTE RESOLUTION 

Section 9.01. Resolution of Disputes Concerning Operations 
and Costs 

In the event, and at such time as, any operating or cost 

dispute shall arise under thia Agreement between Conrail and 

-METRO NO., including any disagreement with any current Conrail, 

-METRO -SO., or federally mandated operating or safety rule, order, 

procedure, or standaxd applicable to such properties, either 

party ahall have the right to subait such dispute or aatter for 

binding determination by an arbitration panel. 
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The parties agree that before any operating or cost dispute 

i s submitted to arbitration every e f f o r t w i l l be aade to resolve 

said dispute. In order to f a c i l i t a t e resolution of any operating 

or cost dispute, t-he parties agree to e s t a b l i s h a coaaittee, 

consisting oL three members to be appointed by Conrail and three 

members to be appointed by -METRO NO. 

In the event the committee 1,3 unable to resolve any dispute 

or co-ntroversy within si x t y (60) days of submission, i t aay be 

subaltted by a party to binding a r b i t r a t i o n i n accordance with 

the procedures established in Sections 6.02-6.04 of the 

Harlem-Hudson and CTA Leaae Agreements. 

Section 9.02. Resolution of disputf,^ conceminf7 matters ni-h^r 
thc'n operations and costs. " 

In the event and at such time aa a dispute a r i s e s aa to any 

matter other t.han operations or costs as aet forth i n Section 

9.C1 above, any party s h a l l have the r i g h t to submit such matter 

for binding determination by an jLti j i t r a t i o n panel. 

T.he parties agree that before any such dispute i s submitted 

to arbitration, every effor t w i l l be made to resolve said 

dispute. In the event a p a r t i c u l a r dispute cannot be resolved 

a f t e r good f a i t h efforta on the part of the partiea involved, a 

party may aubmit i t to binding a r b i t r a t i o n i n accordance with the 

procedures eatabllahed in Sections 6.02-6.04 of the Harlem-Hudson 

and CTA Lease Agreeaents. 
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Section 9.03. A r b i t r a t i o n under Amended and Restated 

Ser'/ice Agreenent. 

The par t i e s agree that i n the event of emy dispute affe c t i n g 

only MTA, CDOT and/or .METRO-NO. , which does not involve Conrail, 

a r b i t r a t i o n w i l l be i n accordance with Arti;:le Ten of the Aaended 

and Restated Service Agreeaent among CDOT, MTA and METRO-NO. 

dated June 21, 1985. 

ARTICLE X 

GENERAL PROVISIONS 

Section 10.01. Labor Rights 

(a) The User agreea that i t s entrai-»ce upon and uae of the 

Owner's propertiea ia for i t s corporate purpose of providing 

service pursuant to appropriate authority and that such use does 

not create or continue any rig.hts on the part of the User's 

employees or i t s contractors with reapect to any other current or 

future use of the Owner's properties, including, but not l i m i t e d 

to , maintenance, operation, r e h a b i l i t i i t l o n , and Improvement 

t-hereof by the Owner or Owner's contractors. Notwithstanding the 

provisions of Section 3.03(e), the Uaer sh a l l indemnify, defend, 

and hold haraless the Owner and the Owner's contractors against 

any l i a b i l i t y a r i s i n g from any c l a i a of employment r i g h t s , or 

employment pro t e c t i o n , arising from the performance of any work 
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for the usexon t.he Owner's properties by the Owner or the 

Owner's contractors under this Agreeaent. 

(b) Nothing contained in this Agreeaent shall require either 

party to perfora any service or take any action which would 

violate any term or condition of any then-current labor agreement 

between the respective parties and any organization representing 

any of their respective employees or which would violate any 

applicable law. 

Section 10.02. Successors and Aasigr̂ ĝ 

This Agreeaent ahall enure to the benefit of and be binding 

upon the aucceaaors and aasigna of the parties hereto. Except as 

provided in the following sentence, no party hereto shall assign 

or transfer this Agreeaent or any of i t s rights thereunder to a-ny 

person, firm or corporation wit.hout obtain-vr,g t-he prior written 

consent of t-he other parties to t.his Agreement, which consent 

shall not be •onreasonably withheld. In t-he event, however, t.hat 

-HET.RO-NO. should no longer be r a i l service operator on the CDOT 

Rail Properties under the Amended and Restated Service Agreeaent 

or substitute agreeaent, .METRO-NO.'s rights and obligations under 

this Agreeaent pertaining to such properties and the Conrail Rail 

Properties located in the State of Connecticut autoaatically 

Shall bv assigned to and aaauaed by CDOT or i t a approved aervice 

operator without any further action being neceaaary. CDOT shall 

proaptly notify Conraii of any such assignaent and assuaption. 
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Section 10.03. Force Majeure 

(a) METRO NO. w i l l excused f r o a i t s o b l i g a t i o n under 

t h i s Agreeaent t o provid e , operate, and maintain MTA and CDOT 

R a i l P r o p e r t i e s where non-performance i s occasioned by any event 

beyond i t s c o n t r o l . 

(b) C o n r a i l w i l l be excused from i t s o b l i g a t i o n s under t h i s 

Agreement t o p r o v i d e , operate, and maintain Conxail p r o p e r t i e s 

where non-p)*>-.formance i s occasioned by any event beyond i t s 

COI. t r o l . 

Section 10.04. Amendment 

(a) No term or p r o v i a i o n i n t h i a Agreement may be changed, 

waived, discharged, or terminated o r a l l y , but only by an 

instr u m e n t i n w r i t i n g signed by the p a r t i e s t o t h i s Agreement. 

(b) A l l approvals and consents re q u i r e d under t h i s Agreement 

s h a l l be i n w r i t i n g , signed by a person designated i n w r i t i n g f o r 

such purpose unless otherwiae provided i n t h i s Agreenent or 

agreed t o i n w r i t i n g by t.he p a r t i e a . Any o r a l noticea permitted 

by t.his Agreement s h a l l be promptly confirmed i n w r i t i n g . 

S ection 10.05. Notices 

(a) Unleas otherwise provided i n t h i s Agreement, any notices 

r e q u i r e d i n t h i s Agreement sha..l be i n w r i t i n g and sent t o the 

p a r t i e s a t the addresses l i s t e d below, uniess e i t h e r p a r t y s h a l l 

i n f o r m the o t h e r p a r t y i n w r i t i n g of any change i n t h a t address: 
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-METRO NO. 

CDOT: 

-MTA: 

Conrail: Consolidated Rail Corporation 
Senior Vice President-Operations 
Six Penn Center Plaza 
Philadelphia, PA 19103 

.^etro North Coamuter Railroad 
Attention: Vice President - Operations 
347 -Madison Avenue 
New York, NY 10017 

Connecticut Departaent of Transportation 
Attention: Director of Rail Operations 
P.O. Drawer A 
24 Wolcott H i l l Road 
Wethersfield, CT 06109 

Metropolitan Transportation Authority 
Attention: Chairman 
34 7 .Madison Avenue 
New York, NY 10017 

Section 10.06. Effect of Execution and Perfnr-Tn;̂ nr~o 

The parties do not, by reason of their execution of and the 

performance of their obligations under this Agreeaent, assuae any 

other obligations or l i a b i l i t i e s not imposed upon thea by law. 

Section 10.07. No Representations and Wai,va7;.̂  

Except as expressly provided herein, the paxties aake no 

representationa or warrantiea and waive no rights or reaedies. 

Section 10.08. Non-Discrimina in 

(a) As between -MTA, -METRO NO. and Conrail, the parties do 

hereby agree that the provisions of Sections 1266-0(13) and (14) 

of the .New York Public Authorities Law, as aaended and 

suppieaented, dealing with discrimination in eaployaent on public 

contracts, as aet forth in Exhibit 12, are hereby made a part of 
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this Agreeaent and, to the extent applicable, axe binding upon 

thea. 

(b) Aa between CDOT on one hand and MTA, METRO NO. and 

Conrail on the other, MTA, METRO NO. emd Conrail agree to coaply 

with the applicable State of Connecticut and federal laws and 

regulationa aa set forth in Exhibit 13, which are hereby made 

part of thia Agreenent. 

Section 10.09. Effective Date 

The effective date for purposes of this Agreement shall be 

Janu^Lry 1, 1583. I t supersedes the Interim Trackage Rights 

Agreeaent effective January 1, 1983 as aaended. In accordance 

with Section 6.01 of the Interia Agreeaent, costs agreed upon in 

thia Agreement as payeible ahall be applied retroactively to 

January 1, 1983. 

IN WITNESS WHEREOF, the partiea hereto have executed this 

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

ATTEST: 

ATTES'i : 

CONSOLIDATED RAIL CORPORATION 

By. 

APPROvclIETRO-NORTH COMMUTER RAILROAD 
AS TO FORM _ 

f. f^n^ u 

?f rr/.'7/i,^r SECRETARy 

^ B y . 

Donald N. Nelson 

President 
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ATTEST: 

ATTEST: 

f r iS / Jv - i f - ASSOCIATE ATTORNEY GENERAL, 
STATE OF CONNECTICUT 

APPROVED AS TO FORM: 

METROPOLITAN TRANSPCRTATION 
AUTHORITY 

CONNECTICUT DEPARTMENT OP 
TRAN.«;p?«9ATI0N 

''-7 • ' . 
PuiSuant t o Conn. Gen. S t a t . 
Sections x3b-23, 13b-34 and 13fc-36 

Date 
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'. d s l s c a t s d Ccrjr.utsr R a i l r c a d Ccmpany nave cee: 
pursuant t o a reso_u, a — -wS- —% — 

; execute on be.-alf o f the Ccmpany sue- c o n t r a c t s 

M s t r o - K c r t h 
a u t h o r i t y , 

; i r e c t o r s of 

tne Ccmpa.ny, Lth and acrcements nece.ssarv- c r des:rable f o r c r i.-. connec-icn 
the operation of ccnmuter ser-^..ce and ot.-.er t r a n s a c t i o n s _ i n 
connection t h e r e w i t h and t h a t sue"-, c e l e g a t i o n s re.-nain m r u i i 
f o r c e and e f f e c t ; and 

- —J?.T:-:Z?. CERTIFY t h a t the duly appointed and a c t i n g 
o f f i c e r s of' t.-.e corpora tic.-, are as f o l i c w s : 

Cha irr.a.": 
Preside.-.t 
Zxacut ive v i c e P r e s i d e n t 
Vica Pres iden t - Opera t ions 

- - Plan.-.i.ng and Capi tJ . l ?rograr:s 
- - ~ .nance and A d : ; i n i s t r e t i o n 
t - -Marketing i.nd -Tcrpcrate Cor - -un ica t icns 
- - :-:.:.-an ? . ? S C . ; T C S S 

eneral Ccunsel and Sec re t a ry 
SSL3Z2.T.Z Sec re ta ry 
reasurer 

Vice ?rei-idr;n 
v i c e Presirlen 
Vice Preside.". 
Vice Preside-. 

. ' ^ . . - - . . . . I - w -

Ccrcar.v t.-.is 
sea. 

ha'.e here'cntc sat 
. '^etrr-.Vcrt.-. Cc;?-.-. 

-.anc anc 
R a i l r c a d 
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INCUMBENCY CERTIFICATE 

I , the undersigned, Robert Bergen, being the duly 

appointed and incumbent Sr retary of Metro-North Commuter 

Railroad Conpany, ("Metr.-J-North") do hereby c e r t i f y t h a t a t 

a l l times since A p r i l 4, 15*91, Donald N. Nelson has been the 

duly appointed and incumbent President of Metro-North arid 

t h a t a true and correct specimen cf his signature -s set 

f o r t h i n the 'jpace below: ^ 

In Witness Whereof, I have hereu.-ito sat my hand and 
:he seal of -Metro-North on t h i s of ^2^^^/- 1991. 
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INC!]M5ENCY CERTIFICATE 

I , the undersigned, Jeanette Redmond, b.. g the duly 

appoinr.ed and incumbent Assistant Secretary of Metropolitan 

Transportation Authority, ("MTA") do hereby c e r t i f y t h a t at a l l 

times since A p r i l 23, 1986, Mortimer L. Downey, I I I has been thc 

duly appointed and incumbent Executive Director of MTA and that a 

true and correct specinen of his signatur**. i s set f o r t h i n the 

space below: 

Mortimer L. Downey,/ I I I 
Executive Director 

IN WIT.NESS WHEREOF, I have hereunto set my hand and the seal 

of M'-A on tr.is 19th day of July, 1991. 

Jeanette Redmond 
Assista;:t Secretary 
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METROPOLTVAN TRANSPORTATION AUTHORITY 

I HEREBY CERTIFY that the Executive Director of the 

Metropolitan Transportation Authority (the "Authority") has been 

delegated authority, pursuant to the By-lavs of the Au::hority, to 

execute on behalf of the Authority such cc:.tracts and agreements 

as necessary or de.-iirable i:i cornection with the business and 

a f f a i r s of the Authority and that such delegation remains in f u l l 

force and e f f e c t . 

IN WITNESS WHEREOF I have hereunto set ny hand and a f f i x e d 

t h e corporate seal of M e t r o p o l i t a n T r a n s p o i t a t i o n A u t h o r i t y t h i s 

25th day of J u l y , 1991. 

ATTEST 

aeanette 
s s i s t a n t 

Redmond 
Secretary 
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INCUMBENCY CERTIFICATE 

I , the undersigned, Aj.lan Schimmel, being the duly 

elected Corporate Secretary' of Consolidatiid Rail Corporarion 

("Conrail"), do hereby c e r t i f y t h a t , as of the date 

indicated below, Jamcs A. Hagen i s the duly elected 

Chairman, President and Chief Executive O f f i c e r of Conrail 

and that a true and correct specimen of his signature i s set 

f o r t h i n the space below: 

In Witness Whereof, I have hereunto set my hand cn th i s 

'^''^ day of • '̂'-'•' , 1991. 

A l l a n Schimmel 
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CONSOLIDATED PAIL CORPORATION 

OFFICE OF THE SECRETARY 

I HEREBY CERTIFY that James A. Hagen, Chairman, 

President- arid Chief Executive Officer of Consolidated Rail 

Corporation, has been delegated authority, pursuant to a 

resolution adopted by the Board of Directors of the Company, 

to execute on behalf of the Company such contracts and 

agreements necessary or desirable for or in connec*- on with 

the operation of the Railroad and other transact us in 

connection therewith, and that such delegation remains in 

f u l l force and effect. 

IN WITNESS WHEREOF, 7 have hereunto set my hand and 

affixed the corporate si^al of Consolidated Rail Coirporation 

this 3rd day of Julv , 1991. 

Allan Schimmel 
Corporate Secretary 

(SEIAL) 
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Otrice of the 
Commissioner 

STATE OF COMi\'ECTICUT 
DEPARnvlENT OF TRANSPORTATiON 

HtLi ROAD, P.O. DRAWEJC A 
Cov.stcncuT 06109 

'•^ 000 

An Equal Opportunity Employer 

Delegation of Authority to Sign Doc-mLent.'i 
Authorized t y Section 13b-20 cf the 

Connecticut General Statutes, As Amended 

Know- A l l Men 3y These Presents, That I , Smil E. Frankel, 

Act-tg Commissioner of Transportation, as an-Lhorizec by Section 

13b-20 of the Connecticut General Statutes, as amended, do hereby 

delegate to James F- Byrnes, Jr., Deputy Transportation 

Ccr.missioner, Depaxtc:ent of Transportation, Bureau of Public 

Transportation, the authoritv to sign any agreement, contract/ 

dccucient cr icstruc:ent which I at: a-Jthorizec to sign f or said 

— . . ^ 3 ' 

i a i l 5. Frankel 
Acting Conoisolcne: 

Date: 

Time: 2>C P-^-
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T^l pi C 2 

O^ice of ffie 
Qomrnmicrier 

iT-ATE OF CON-NECTICUT 
DEPARTMENT OF TRANSPORTATION 

2-k W O L C O T T H I L L R O A O . I' O . D R A W E R A ~ 

WETHERSFtELD, CoN.vECTIC'JT 06109 

An £quol Opportunity Employer 

Delegation of Duties and R e s p o n s i b i l i t i e s 
and Authority to Sign Agreements, 

Contracts. Documents or Instruments 

I , E:nil H. Frankel, Commissioner of T r a n s p o r t a t i o n , under 

the a u t h o r i t y of Sections 13b-17 and 13b-20 of the Connecticut 

General S t a t u t e s , hereby r a t i f y , confirm and reissue a l l 

previous d e l e g a t i o n s of a u t h o r i t y issued on February 1, 1991 and 

rebruary 7, 1991 i n my capacity as Acting Commissioner of 

Tra.-.spcrtaticn. 

A.-.y and a l l a c t i o n s ta'<en thereunder by the designated 

personne". are hereoy r a t i f i e d and confirmed as being duly 

a u t h c r i c e d by the Commissioner of T r a n s o o r t a t i o n . 

Emii 'ri. Frankel j 
Commissioner of Transportation 

Date: ^'.^rch 1, 1991 
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EXHIBIT 1 

-MTA/CDOT RAIL PROPERTIES 
USED JOINTLY WITH CONRAIL 
f.MAINTAINED BY METRO NO.) 

LINE 

NEW HAVEN LINE (L.C. 9108) 

NEW CANAAN BRANCH (L.C. 9118) 

DANBURY BRANCH (L.C. 9119) 

WATERBURY BRANCH (L.C. 5121) 

HUDSON LINE (L.C. 9100) 

PUTNAM INDUSTRIAL TRACK (L.C. 4223) 

HARLEM LINE (L.C. 9131) 

MILE POST 

11.9 - 72.8 (Division Post) 

0.0 - 7.9 (E.O.T.) 

0.0 - 24.2 

0.0 - 8.9 

5.4 - 75.8 (Division Post) 

5.4 - 77.0 

All jointly used trac)c on the above lines shall be maintained 
tc at least Class I FRA Track Safety Standards. 
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EXHIBIT 2 

CONRAIL RAIL PROPERTIES 
USED JOINTLY WITH METRO NO. 

LINE MILE POST CLASS OP 
TRACK 

SOUTHERN TIER LINE (L.C. 610.''/6103) 
Suffem - Port Jervis 
(Maintained by Conrail) 31.3 - 89.9 

Suffem to Newburgh J c t . Class 3 
Newburgh J c t . to 5 miles east 

of Howells J c t . Class 4 
5 males east of Howells Jct. 

to Port Jervis Class 3 

HARLEM LINE (L.C. 9131) 
Main Track (Maintained by 
METRO NO.) 77.0-81.6 Class 1 

DANBURY SECONDARY ( L . C . 4246) 0.0 - 12.6 
Beacon - Hopewell J c t . Class 1 
Hopewell J c t . - Derby J c t . 42.9 - 104.8 
(Main ta ined by C o n r a i l ) 
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EXHIBIT 3 (page i o i 

.MTA/CDOT OWNED PROPERTIES -
TURNOLTS AND CROSSOVERS 

(.MAI .STAINED B Y -METRO N O . ) 

KEV HAVEN L : S - 3 

MILTPOST IL D 2 S C R r ? T I 0 S RSSP. N O . / T O s 

12 .2 4 Woodlawn - Terrar .dova CX 1 
14 .3 4 West C h e a t e r Roclcla.nd e» X 
19. - 3 Mwnaroneclc Y a r d at 1 
2 5 . 8 3 P c r t c h e a t s r T a a a T r a c k CR 1 

2 6 . 6 3 Axno.'.d'o Bakery at 1 
2 7 . 2 3 C t . N e t u r a l Gaa at X 
3 5 . 3 4 R l c h & r c s o n Cypsuz: CK X 

3 6 . 7 3 R l n g a End L u a b e r CP. X 

, 4 3 . 6 3 • e a t p o r t Teajn TX/Pepper idge CR 1 

50 .2 3 F a i r f i e l d Taan T r a c k CR 1 

52 .3 3 B i g e l o w Tea CR 1 

5 2 . 8 4 B u l l a r d ' s CR 1 

53 .2 3 S t a t e S t . Y a r d J T . 1 

53 . 5 4 L a a d t o R a i i r o a d Ave/ 
Wordln Ave C R . 1 

55 . 5 3 D ' A d d a r i o (N. Br idge por t 
I . T . CR 1 

56 .9 4 S . B r i d g e p o r t Y d . J T . X 
5 6 . 9 4 L e a d t.o CB/RBCii.':qton CR 1 

5 7 . 2 4 E . B r i d g e p o r t Y d . J T . 2 

60 .6 4 Devon S a s t Leg 4 J T . 1 

64. 0 4 H i l f o r d Crane CR 1 
64 . S 3 O . S . E l e c t r i c Motors CR 1 

6 5 . 0 3 R e l i a b l e S t e e l Drua CR 1 
6 5 . 1 4 ?ur-n.k.ture T r a n a p o r t CR 1 
6S . 1 3 Owens, I l l l x i o i s CR X 

65 . 8 3 Tunaan Lumber CR 1 
66 . 0 4 Erewvte ir H u i l d l n g CR X 

66 . 6 3 B o i s e Cascade CR X 

6 7 . 0 3 D i O s e l l o D l s t r i i . CR X 

67 . 1 3 A . P . G r e e n CR X 
6 7 . 9 3 H i l e e CR X 
6 3 . 1 3 Rlcfai r d s o n CR X 

6 8 . 3 3 S t a r D i s t r i b u t o r CR X 

6 3 . 4 4 KAHUM Steel CR X 

68 . 5 3 E l d e r B r o s . CR X 

1 6 8 . 7 3 S e a r s CR X 
6 9 . 7 3 A r a s t r o n g CR X 

7 0 . 4 3 West Baven T e a a T r . CR X 
7 0 . 7 4 A t l a s Hovers CT 

7 2 . 8 1 C o n n e c t i c u t Raser-ve Suppiy CR X 
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HUDSON L I ? ^ 
page 2 

MILEPOST 15 DSSCT^IPTION RESP. NO./T08 

5.6 5 Mo •Wye- JT. 
6.4 4 Highbridge Yard CR 
7.0 4 Highbridge Yard CR 
8.9 4 I n t l . S a l t . Butler Luaber CR 
10.1 1 ra, CtT Paclcaging CR 
13.8 4 TX6 Crossover JT. 

1 
1 

1 
1 
2 

15.5 KawasaJd CR 

16.3 
19.2 
22.3 
23.9-25. 
25.0 
25.9 
25.9 

4 Croauover to YonlcarB Yd. CR 
4 ^oble Van-Uastinga J T . 
4 I r v i n g r o n Luaber CR 
1-3 E a s t Middle Tracic CR 
3 OW Y*rd - AIP J T . 
4 C.'ievy Yard CR 
3 Auto Yard CR 

26.2 4 Chevy Yard 
26.2 3 Auto Yard 

. 26.3 2/2 CP-26 Xover 
'\̂ --2«.3 2/2 CP-35 Xover to Weat Yd. 

4 CP-O^CA (Croton Weot Yd) 
4 Weet Chester Reeco 
1 Mearl/Storage 
2 Storage/Team Track 

.4 2 Danbury Sec. 
,7 C/S Nabisco 
,0 C/S C i r c l e M Luaber 
,4 1 Aaerican Luaber 
, 7 1 IBM 
.6 1 Controlled Siding 
6 2 Access to River Yard 
5 C/S CSa Yard 
4 1 Controlled Siding 

CR 
CR 

36.6 
40. 5 
40.8 
41.0 
56 
58 
61 
63 
69 
72 
73 
74 
75 

CR 
CR 
JT. 

CR 
CR 
CR 
JT. 
CR 
CR 
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HARLEM L I V E 
page 3 

MILSPOST IL DESCRIPTION RESP. N< 

5.0 

IL 

Mo Wye JT. 1 
6.2 3 Port Morris I.T. CR 1 
7.3 4 Tui.ioy Luaber CR 1 
12.5 3 Aapacet CR 1 
12.7 3 Sound Distributors CR 1 
13.0 - Tonkins Lumber CR 1 

13.3 3/1 Mt. Vemon West JT. 2 
14.0 1 Mt. Vemon Yaxd JT. 1 
28.1 2 Hawthome, Con Bd CR 1 
29.9. 1 P l e a s a n t v i l l e Runaround CR 2 
36.8 2 Suburban Propane CR 1 
17.7 1 Crand Onion CR 1 
4j . 4 2 Kings Lumber/Coldens Bridge CR 1 
5S.2 S Dykemana JT. 1 
68.8 S Wlngdale Psych. Bosp. CR 2̂  
72.1 S Dover PMmace CR 1 
76.7 s N/B Dover Pl a i n s Sidi.ng CR 1 

NO./TOe 

WATgRSgRY 3RA.VCg 

0 
3 
8.8 

3-1. 
-1 

S Siding 
S South Wye - Derby 
S North Wye - Derby 

CR 
JT. 
CR 

TEW CANAAN Branch 

3,6 
7 . 7 
7.3 

S Springdale Teaa Track 
S New Canaan Luaber 
S Sew Canaan Crossover 

CR 
CR 
CR 
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DANSCRY BRANCH 

MILEPOS-y T5 DESCRIPTION 

page 4 

R E S P . NO./TOt 

0 .6 S Dock Y a r d J T . 

1.1 s CL4P_ 
1.3 s Devine B r o s . / L i b n e r CR 
11 .8 s G i l b e r t t B e n n e t t CR 
12 .8 s G i l b e r t t B e n n e t t CR 
20 .0 S S h e p a r d ' s Warehouse CR 
20.4 s V a n d e r b i l t C h e s s i c a l CR 
20 .4 S B e t h e l S / B J T . 
20 .4 s Condujc CR 
20 .5 s Ri.ng8' End Lumber CR 
2 0 . - s S h e p a r d ' s R / A J T . 
20 .6 s Teaa T r a c k CR 
22 .4 s S p e r r y R a i l J T . 
23 .0 s CL&P CR 
2 3 . 0 - 2 3 . 8 s Danbury Y a r d CR 
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EXHIBIT 4 

MTA/CDOT RAIL PROPERTIES 
USED EXCLUSIVELY BY CONRAIL 

(MJLINTAINED BY CONRAIL) 

LINE SIILSPQSI 

mmsoN LINE / L T C . 9100) 

1. TARRYTOWN 

Chevy Yard 25.7 

HARLEM LINE fL.C. 9131) 

1, WAKEPIELD-A.MPACET LEAD 12.5 

nANBURY BRANCH fL.C 9119) 

1. DANBDRY 

Yard Tracks (16 t.hni 42 23.7 
and Enginehouae 1, 2, 3) 

SUFESRN INDUSTRIAL TRACK 
(a/k/a Pieraont Branch) 

0.0 - I ' . 33 
6.2 - 6.5 
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L I N E / F A C I L I T Y 

HUDSON LINE 

EXHIBIT 5 

MTA/CDOT RAIL PROPERTIES 
USED EXCLUSIVELY BY CONRAIL 

( MJVINTAINED BY .METRO NQ. ) 

.MILE POST 
^.TION 

FH Yard Lead (.Maintained to 
Property Line) 

Track 6-Riverdale-Yonkers 
East Middle-Tarrytown 
OW Yard-TeLriytown 
Peekskill [Team Track] 
Bumwell-.Mearl Siding 
Beacon-Salt Track 
IBM Lead 
Poughkeepsie-River Yard (4-6 Track! 
CNE Yard ^ 
Lê 'd to Dutton 

9.8 

24.9 
24.8 
41.28 
40.6 
58 
69. 
74 , 
74 , 
74, 

(1 of 2) 

LEVEL OP 
MAINTSNANQT; 

Class 1 
Class 1 
Class 1 
Class 1 
Class 1 
Class 1 
Class 1 
Class 1 
Class 1 
Class 1 
Class 1 1/ 

HA.RLSM LINE 

.Mt. Vemon West-Tecun Track 
Pleasantville-Runarouna 
.Mt. Kisco-Teaai T r a c k 
Goldens B r i d g e - L e a d t o K i n g Lumber 
-Mi lepos t 7 7 . 0 - 8 1 . 0 3 [EOT] 

Nrw HAVEN LINE 

Mamaroneck Yard 
Port Chester Team Track 
Westport Yard-Lead to Pepperidge 

Farms Team Track 
Fairfield-Teaa Track 
Bridgeport-State St. Yard Lead 
Stratlord-Stratford Spur 
East Bridgeport Yard-Team Track 
West Haven-Team Track 

13.9 
29.9 
36.8 
43 . 4 

19.6 
25.75 

43.6 
50.3 
53.1 

Class 1 
Class 1 
Class 1 
Class 1 .,. 
Class 1 

Class 1 
Class 1 

Class 1 
Class 1 
Class 

57.8 (0.0-EOT) Class 1 
57.0 Class 1 
70.37 Class 1 

1/ 

METRO NO. inspects, maintains-operating rig.hts PC to CR. 
21 
- .METRO NO. inspects, maintains track. 

•̂ '̂ Line inspected and maintained by METRO NO., not CDOT 
property. 
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EXHIBIT 5 ~ 

.MTA/CDOT RAIL PROPERTIES 
USED EXCLUSIVELY BY CONRAIL 
fMAINTAINED BY .METRO NO. > (2 of 2) 

T.TNF/FACILITY 

NFW CANAAN BRANCH 

Springdale-Team T:.ack 

DANBURY BRANCH 

Dock Yard-Team Track 
Be thei-Upper asid Lower Lead 

WATERBURY BRANCH 
Devon-Siding 

MILE POST 
LOCATION 

3.75 

0.91 
20.0 

O.-iQ 

LEVEL OP 
.MAINTENANCE 

Class 1 

Class 1 
Class 1 

Class 1 
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EXHIBIT 6 

CO.NRAIL RAIL PROPERTIES -
USED EXCLUSIVELY BY .METRO NO. 

SOUTHERN TIER LINE/FACILITY MILE POST LOCATION 

Turnout to Port Jervis Passenger M.P. 87.3 
yard (Maintained by Conrail) 

Crossover to West End of Passenger 
yard (Maintained by Conrail) M.P. 87.8 

Radio Base at Otisville 
(Maintained by .METRO NO.) M.P. 74.76 
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EXHIBIT 7 -

.MTA/CDOT RAIL PROPERTIES 
USED EXCLUSIVELY BY -METRO NC 

fMAINTAINED BY CONRAIL) 

PORT JERVIS PASSENGER YARD -

R a d i o B a s e . a t N e w b u r g h i - M.P . 4 5 . 0 

R a d i o Base a t K j e r v i s ( L o c a l ) - M . P . 87 .2 
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3 uxacjJK3 v r a u c r i a i .st 

Cu ni l* )uu* 
«. :si3a TMx 1U3 i«i4 :«•» i 't? I M * 
». Ta«r 1:1 » E a u Iac<i«Uao U C a i c ^ u d l i«3 :9*e 19*1 ! « • • I M t 
c. B A M Isilax T M T 1913 '.912 19t: ; 9 i : 1913 l i t ] 
«. BM* lUta JC.3S0 ia.3C0 t0.3CC $3.3:3 IC.ICC SO.300 

H'.» 
l'/«0 
:9B3 

1««0 
1911 
19«3 

tC .30C 10.300 

l * c a i « v l s a reraulai '.zimi T M T («) alsua 
Bus ;in»¥ TMT ;c) aivnac yy I « M 
Ttt&r (c) ttam Ktzt ; i \ plua I S M 
lUr* (d) •quAla R«vi«M B u * Rata '..a •wma 
• ;;a<rUv» aa o: in ly : Ll. * T a a r 
I s «a ica lacaiauoo la Ca:.culatad (b) 

Armual lacaXatlOB rrocaeura 
( i ) Taar I A wClcs taca:.iU0D la Calcolatad 19*4 

rata w i l i Saocea af facuva aa ef 
JU^T lat of taat raar. 

(1) ladaai Taar 1993 
lanma 11*.i 

(3) laaa latwi Taai ;'.9t3) 1>1.* 

19*4 
I t : . 3 
161. > 

1999 
I t s .7 
161. t 

:9t7 

1916 
193 

161.t 

19tt 

IMT 
300.4 
161.9 

1M9 

1M« 
313.7 
l l l . t 

1990 

19*« 
331 

161.t 

(4) - (3) alaua i i ) 13.7 19.4 33.9 31.3 } t . t 50.9 S9.3 
(5) - (4) dlnaafi »r (3! 0.!7»49 0.11990 0.14771 0.19313 I.2J13 7 0.3143 9 0.3eSM 

(6) • aaaa Bata (t.SOOl 
(7) • Baaa Bata 

Bata — (6) 

(3) . .10.016 to.034 to.030 30.039 10.OM SO.0*3 30.073 
.33.3W 30.300 33.300 30.300 33.300 30.300 30.300 

..33.316 10.334 30.330 30.339 30.341 30.3*3 30.373 

Kataa ( f l a t Bata ;ax T..rsMtyCroaauv«rJ 

a. lacmt Taar 
b. Taar Is WSACS lacalat^ea '. 
c. Ba«a ' ntxmm Taar 
a. laaa Bata 
a. l aca la t la s Toraulai IZ6MM Yaar ta) alsua 

Saaa IsSax Taar (ci Slviaad Baaa Zaem 
Taar ! c | ^I Baaa Rata ',s: ;lua Baaa 
Rata (Ci a^uala Ravlaaa Baaa Rata td 'n imm 
• rrart lva aa of Jaauary '. 12 tSa Taar 
Lz vs ics lara latloc va Calculatac (b) 

f. Act'.:al lacaiat^oB Frooadora 
( i ; Taar 1= k^lcs Bacalatloc la Calculatad 

wsics rata »111 aacoaa af lact lva aa of 
JaTrr.ar7 lat of tSa' 

; J ! :-,ra» Taar 

(31 Baaa lacmi Taar (1913) 

1913 

1913 
3St79 

191} 

1913 
174.5 
174.3 

(4) • (2) mlsua iJ) . 
(5) - (4) dlvidad 9<r 

1914 
1914 
1914 
33179 

1914 
111.3 
174.3 

3 
.80000 

1913 
1913 
1915 
33179 

1913 

1915 
113.7 
174.3 

S.7 
.03143 

1911 
1916 
1916 
35179 

1916 
193 

174.3 

1917 
1917 
1917 
33179 

1917 

1917 
: : 3 . 4 
174.3 

19** 
19** 
19*1 
39*79 

19** 
313.7 
174.3 

19*« 
1**9 
19*« 
33*79 

19*9 

19*9 
331 

174.3 

3.36411 
16.5 

:.13603 

(61 
(7 ! 

(1 ! 

Baaa Rata ;331791 t l . . (5) 
Baaa iSata 

33 
35t79 

3336 
15179 

3377 
39*79 

3w33 
33*79 

35.9 
:. 14143 

117] 
35179 

31.3 
0.31191 

31317 
33*79 

IMO 
1 9 « 
IMO 
39*79 

1990 

19- 0 
331.3 
174.3 

46.3 
0.3*64* 

3 IS 67 
39*79 

46.7 
S.36763 

31373 
3S179 

Rata - (6) (71 33179 1»1C3 16336 16S33 16733 371*6 37446 37433 

lota tsat IS aaralaTIng t M Malstauaoa Bata tSa Isdaa Taar aad Taar Is »&lcs taa aaral it loo 
la caii.'ul.atao ars taai a a a . llaoa csa r i a a l ladaa flffora far a « 3 w calaadar 7»ar la aot 
a«al laf i la unt i l taa aaaaaqaHit yaar I t wll Ba aacaaaarr to tSa currant T«ar oa aa 
aatiaatad :taaia. I t Xa m i " 1 tsat taa curraot yaa ' aatiaataiS a i i l l s f l « n l i Sa acaaa^l-lasad uaiafl taa f i m 
q u r t a r foracaat of ttaa iUkA Arm"*'• " iilaaaa n^aa tsa 71sal ladaa tim I'mmm avallafila i s ta 
calaDOar >̂ aar tSa prior 7«ara ' ' • »L1^ ba tatroactlvaly aejsatad to a^raa v i t a taa f l 
~ zm i31.3 'r-*— l a taa TMr 19*0 for MalstKaaiia la a rixat Qoartar 1990 f igura. 

'Da f l a t Bata nalstaoaaca Bata la ooBrlaad of too Irii' raaantai 
; i l 33571 Routiaa KalnTananna (3; 33331 Staar HAlstaBasca. 
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EXHIBIT 3 , • - . 

CT-^^RANCES QN .MTA AND CDOT RAIL ?RnPP̂ ,'v;p«, 

A. 
s h a l l be 
Railrcad ^ > mu. r..,. . -i^ ^.^^.^^^.^^^ n^,^ ....^ // .^JJX, a u wnxi 
i s attached hereto, aa supplemented by t.he following provisions: 

1. Hudson T.l ne clearances have changed since 1983 due to 
the Conrail-NYSDOT funded Clearance Project to perait 
b i - l e v e l s to reach Tarrytown. Therefore, a l l cars up 
to 19'4* a h a l l be accommodated between CP75 and MP 5.2, 
with s p e c i f i c track r e s t r i c t i o n s as noted in Timetable 
No. 4 . 

2. New Haven Line clearances between CP216 to CP 112 on Nos. 
2 and 4 Tracks have been reduced since 1983 to 15'0* 
open top and 15'2' closed top. The o r i g i n a l clearances 
of 15' 4" open top and 15 "6" closed top s h a l l be restored 
the next time the track i s surfaced, which ahall be no 
l a t e r than June 30, 1995; 

3. New Canaaj} Branch clearances s h a l l be 15'4* open top, 
15'6' cleared top? 

4. Donbtixy Branch clearances s h a l l be> 
MP C.O to MT 12.7 - 16'2-
MF ]2.7 to .MP 23.5 - 17'6' 

5. Waterborv Branch clearances s h a l l be: 
MP 0.0 to 8.9 - 17'9-

6. A l l c l e a r a i c e s for .MTA7 'DJT R a i l Properties l i s t e d in 
EJthibits 4 and 5 (maintai ed by Conrail or maintained by 
Metro-North for " o n r a i l ) .•<hall be those applicable to 
the l i n e a agment where tha par t i c u l a r propertiea are 
aituated. 

7. Any new construction over R a i l Properties used jointly 
by Conrail and .Metro North or exclusively by Conrail 
s h a l l maljita.:ji the applicable state minimum statutory 
clearance requirements. Any replacement structure, 
including bridges, signal masts etc. s h a l l meet the 
appllc^Lble s t a t e m n̂̂  m\̂ m̂ v e r t i c a l clearance 
requirements. 

B. The l a t e r a l or horizontal clearancea, especially with 
regard to high-level platforms, s h a i l be governed by applicable 
State-Federal laws and Conrail's MW-4 Standards. 
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Metro-North 
Commuter 
RaUroad 

tZtumtrtm..^ 
j «Mr»nQ r a m looo (naa wur. 
1 S««lg»3 MBl MOWaM 9, nm 
[ ' i x OMpiewi oiTb 

snmctmtwwtm.. ' " v n can «i o c o i ei iO 

Trwi OlsoiBfia't Ofta. 

»crn C n taQTMr man 17 ft. 4 m. 
C « mgft^mm 17ft. OBI 
Cm nigftw tnin IS a im. 
Cjn oigntr man t4 ft « m. 
• 8*-«« o n (TTO Sanoj net iMfW 

mm t» n. 4 «v amwuM b«n>f«n 
CP7S tn) MPa4 aim iBwawm 

trrsitwfu .• 
C n taQTMr man 17 ft. 4 m. 
C « mgft^mm 17ft. OBI 
Cm nigftw tnin IS a im. 
Cjn oigntr man t4 ft « m. 
• 8*-«« o n (TTO Sanoj net iMfW 

mm t» n. 4 «v amwuM b«n>f«n 
CP7S tn) MPa4 aim iBwawm 

mrUTaanm.. 
immmnt^m... 

C n taQTMr man 17 ft. 4 m. 
C « mgft^mm 17ft. OBI 
Cm nigftw tnin IS a im. 
Cjn oigntr man t4 ft « m. 
• 8*-«« o n (TTO Sanoj net iMfW 

mm t» n. 4 «v amwuM b«n>f«n 
CP7S tn) MPa4 aim iBwawm 

TIMETABLE NO. 4 

IN EFFECT 2:m A.M. SUNDAY 
APRIL 7,1991 

FOR EMPtOTEES ONLY 

zr&crn. uio) ooari m : trja 
C n * c m Uus eovnt 4 iraa 

AJ. SIRteiMf 

GE/ieRAL SUP€fllNTENOG<T-T;UNSTOflTA7iON 

• MaaJS, CjnMgnaraan l7fLSfi. CjnMgnaraan l7fLSfi. 

AkVMlMMi . . . . CanKigMrnan ttf i lOn. CanKigMrnan ttf i lOn. 

t» i i j Z t t t m ^ v m i M t i i m . 
C M hBMrirwn: 

IS (t. • n. on Ne. 4 intf MB. 3 tndt 

Z t t t m ^ v m i M t i i m . 
C M hBMrirwn: 

IS (t. • n. on Ne. 4 intf MB. 3 tndt 

Z t t t m ^ v m i M t i i m . 
C M hBMrirwn: 

IS (t. • n. on Ne. 4 intf MB. 3 tndt 
Mft. ioin.anNft.2nai 
tSfl4ki.anNa i n d t 

tamtam Ctn htgrar marc 
Mlt.iOn.mMe.2andfic3 trtoi 
IS fl S n. «i Na. 4 n o i to 

IS tt. 4 m. on Ma 1 track te 
1440) S e w 

atmrnfm- iOpmnccan w a 1 A . 

—• 
U I . * a M * a . . . . QM* ae I« H 3 m. 

Oom tap cart 1S n. 4 (\. 

t»nia 
OoM tee IS fl S m. 

t»nia Oom IOC em IS n. 0 io.. 
: r i : OoMtno i5 f i :«v 

sn Ne. 2 M Na 4 trxiu. 
Oom (ae o n IS ft. 4 n_ 
Ca*« toe IS ft. « n. 
on Na 1 «nd Na 3tracii. 

C n dcnerq OUM C um«u 
tuBuuJM 9f vm Irtri Oaoactfwi 
Ontat. n n C o n nggxad " 
oonnneanNa. 1 t m omn 
rwanecrza 
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STANDARD FORM FOR DETOUR AGREEMENT 

A a s s i t a Sr i n » * s j o c i f . i c n o ' t . - ' t - z i n R m r o i a i s r u ; S ' ia *c» iSO_r_T i t A m t n c t n R t i i w t y A t s o c n n o n l . 
C c i 0 3 » ' 2 i . :9CJ. m , r i t m t n a m t f i r s §aso i»C filOi/»m3»r JC. '910. U t y 17. r s n V o n n o * ! - :S. ' 9 ; J . 

S o v t n B t r ' j r r "5 O c t o s t r 2, 1947, S t S ' t n s f 2. 1957 Ju ly 1. 1967. Juiy I. 'S^S. 
tna Jinuiry 1. '984 

This Agreement, = 
A CC'PO'anon cr ta ivo anc •uSimQ una^r i n * of 

i f l f l 

a c c f o c a i ' o n zxaaiac ano t n j t i n g wAO«r ti^a a ^ i of 

• •vs cf a't^a* oar\y " ' • ' • to »«com« imo«»a2i« Sv taason 0* untO'ts***^ occu ' f^^c t* m i i i ng oaiour 
My .•\*f«io is wx i in ; wn tnwc f >r% Itt iu06m«nt. tn t co/^oittons warrsnt. ano suOi*ct to :h« ttff**! anQ corOk-

Witn«s»#tri, Trut 

Wh«r«as mould 

t ion j n«'t tn«(tef >«t ^o ' I^ 'o i f - a o / a f - i y paf^ ' t r r t i r t m j o' ;n t o'f^a* pany. h«ft 'na(i«f r t t t r r«0 10 aa t M Fo*«'5n Coinpany. to M njn 
o»tf Its t racm (HO'"* Comsariy) t i a *«r.tca c accoTimoMt.on ana r^cjcxocation. 

Now. Th#*#!oft 't .J muiuany j g r r«e Sy anfl D«tw#«n tn# o*rtt«s riertio i t fo t lowi : 

1 Wh»n#*## th« Pcft ' ; r^ Cc^oany o««'r«4 to 3«lOw' 'ts t r t j n j .1 shall noiity tna soma Cc^oany. :na ci'Cumsiancta n»c«ssitarpng 
OatOur mo*at^aflt o«iwa«n wnat po-nts tna t>\jnioet ana cna 'ac i t ' 0 ' trams »no St-cn oinar mtofmanon as may 0« racv'tac Dy tna noma 
Con^oany uocn f f c c o i 0' Swcn noi>ca tna MO#T^« Comoany snait pfomony grant o' ' a tus t tna accommoflaiton raQu*siaa Tna jfantrng o' 
tna accoriTiocat ion WHI .*O: - a r r a m .morv i-̂ a .n^ytanca d ^na ̂ OftiCn Cornoany s tra.ns agamst of tna nsts of fa rspora i .on 
Aor tna assomooon o' Maot'-iy tna 'a 'o r &T rn# noma Co*Ti5any m .na t*ant of f*(u»al to ; r an i swcn parmission. tna Fo't ign Comoany 
snail n j * a no z-aurf̂  ot any nai^ra aga>nsi tna Ha.T^a CorriD'ny sv raason o' Sucn rttu&ai 

Z Tna ^o/aign C o i ^ ^ ^ r gram^o *wcn pa'f^'^S'On. snaii njn its irams &«l«»a«n tna oomts oasigruttC 0*«r tna tracts of tna 
noma COT^oany, uS'ng. u n . a j j ctnaf\..»a ^graac 0*!««aan tna Danirs. its own angmas angma craws and train craws 'wi'v cor"»ariant wr.h 
tna Sianoaro Coca af ma A j i o c i a i ' o n o' An^ -can Banroaas Out always wiin j o"0i or Oiiois (not r rwa man ona oiioi 'or aacn Fora<gn 
tngma c ra^ o' va^n c a w -^c' " ^ c a man 'wo ' y any ona iramj. to 3a furntin«<3 Sy tna Moma Corr^oany. ang Su0r«c! ;o an ma fu»aa anc 
raguiai'Ons C ma " " o r ^ Cc^panT anc ma or3«'» 0' -ts t r j i n cisoatcn#f 

in casa. Oy '^u iya ' ma " ^c "^ Co'T'Oany snan ' u m u n angmas ana angma craws lo naui. na'O or pu»n t r ims o' ma 
Pcraign Company o ' m casa - i t rK) i - ' '^v.twa* a ; 'e f - "e^v >•• oecor^as nacasaary. oy raason ot (ai i j ra o' tne ^oratgn Corripany s angma lo 
njrtaia lis I'am ai s o c ^ raQ^.f#c D» ma «O'T>* Co'^cany. or 'or otner causa (mciuCmg Io'»'gn angma noi aaing acu>ppao wi in tram cent ro4 
Cr cap s-gna.si 'O' me ••o'^a Coi^oany lo '«rr»'S^ enemas anc angma crews to nau' naip or pusn (rams o* ma Pca-gn Comoany it may co 
so anc e icep i a: 'U oot-on ••tr^owi *e ea»m; o< oi or piiots pre*'0usiy ass'gnao !o me tram 

3 The Fo'eig'i '^0 '"cany, -f ~'a'^trc i k - c ptr-^iss-on mati p/orr^oiiy. upon oresantation of Pill, pay to ma Mof^a Comoany t c 
fackaga. ma su— o' J9 00* pa' tram -"-^a c ' 'acvon tna'ac' ;a i<gni engma 'o Da consiCerec as a iramj. w.tn mmimun tracmaga cna^ga of 
156 00 'cr e a c fa-n ce'Ou'*c '••e ^^'a-gn Ccr^oany snaii aiso ra 'T io^f ja ma «cr-ia Comoany for any e i ' ra eipenias 'nc- ' 'ac 5v ma 
amoioymant o' acC'i-orai oot 'a iO'S Ctioaicne-s or ome'S. or o*anima paiC any emcioyea resultmg ;.rac:iy ''Om me CaiOuf mo»«f^*n!, 

Cn f»a 'act<*»! of fcra-g-" Cc—;ai» ca's ; a i orcerec c^i ol catowfec f a m j may oa ceiou'ac unoar tna :ermj o' m i j Agf*-^-
mernt e icepi f^af f^e^a sna^i ?a sa-c ~f m« ^^ort-;* Cc^oany -n tun tor s-cn san-'ca J.90 iar car r-ma 'cr eacn I'a-gnt caranc Sl 35 pa* car 
m.;e 'or eacn c j s s e - g e ' p a ; ; a ; a a i p ' r s s o* ^'f-ecng ca ' car r^.ieage anc z t ' aiam as to an lucn cars to oa assumec P» me fcre-g-^ 
Comoany 

The costs o' 'a&o' as 'e ' * r r#c to m *gfe* '^er ' : .''c:uae actual wages P^ui accit'»as accoromg to lomf fac i;ty accsunt.rg proca-
Cures 0' tna •^c^e Cor-oan* AC0'i»on«' : ^ * ' ; e t 'or ©'"•a' seryicas rancaf#c ana suppnas fumijnaa Sy !"»a Home Con-pany $naii Oa 
cna'gaC to ma Pc^a-jn C c ^ o a n r at ma f s ' e j i;>aci!'*c pa.ow 

-v^en enjine s umisnac 

foreign Comoany 

Sac Oa.- 1 

Sr 
Ho^a Company 

Sec : =»ar : 

i i ) P a ' t O C O m o i ' v e u n . t r ^ . i e m c i w C m g i - g * » ' 

I 0 » ^ a r e n g m e t u ' ^ a C o n i w m t a p i * O* w y e ' 

ICI ca* lurnec on tu'n aO'a** ' 
l.C) Par tram tumac on wye • ' * 
lai *=uai 
(M Cmer angma swOpfat 

Ctne' I ' l m sv,rc'>as 
(^ £-^gmar>ousa «>o«*sai 

E - 'g . (%a f a O i ' r s 

O'lots ''>CiLC'n5 oeacnaac o-
m accordance w.in Src'-on : 
C r a w s i u r n . j n a C I r a m o ' a n g 

' ' • > m o o m i 0 ' S a n r - c a 

I') S'tcga farry •a'mmai ' 'acaage c jw.icn..-
m C O n a a C T i Q ' * w i ' n « a n C ' m g O a ' C u ' e C r ' * n i 

t to anc f-om oom; ol *ar>i«,e 
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Report of accident to rolling stock ZA.n . CONRAIL 

SHOP SMR _ i 

ACCIDENT LOCATION . 

(lrto*lT<aciOi In U'ilt OIOC« to B« put iWO t M COT-Putor) I 

DIVfSlON PATE OF ACCOENfT / / 

c a P R C P E f l T Y Y E S N O . 

iF fV)iS. INDICATE 

(Yaro 4.10 Tttzi Sumttr) 

I F ' N O - o e f I C T CA«0 SIGNED v E S N O . 

COST 
LOAS wvftta< 

CO a s * t e e 

OEfUiLfcD 

OTWiH. 

.CORNBREO j«<aE8wiPco 

C o c i i t a M .183 iOOvi — SB-Rowf' &i»r 'n; «B-Ffia«on B i i r n j OeST-0«Ji«>y»0 «LU-*iom« w i O Up MO*>-HWTI« On Ow" 
VV^iau R&P-H«o&.r AOC A M M M C-firr.ptT i--'^.->*(l*C '^•^tmitrna r r O - F c w a r d te OMttn«t>«n U.-L««i LMding 

"^.CK Of Wraen T>«ln 

9ECT10MI - -C» j»# et Aeeldant. 

D«m«9« Wolfing Btoek <_ 
C a r . ef WrtcKinj & 

TTtln -

SeCT:o^4 li —LocaHlon d accl4«rit tf other man C R pfop*riy 

(Nam* i n o Addr«M) 

>ArO'» Ori3»f A»»i;na<; 

3CCT;ON; ;J>—^vra fk f » n a T K n * 
Crce ec c Raac» is O a s i r , 

iLocatie.i ano Panicipaiing f\oaa> 

i d w i a v a c . 
. Arrvtd at Aoeuseni. 

Afnv»«J Sivsp _ 
_^4ii»/i) Oarncii Cap 3i i i i f lCa If ron Snop To ACaOTT. _ 

Aa*.. vvraf« M u H i 0 « m e * Eng C a / Raoai 'maj i . 
. Wr«ek M45to' 

SSCTION, tV—Oa»M* C«<KnKt»r W « « M PorM. £4u 'pm«nl and T)m« 
Cc-^pany ' Oroarao A t n o ^ Acc^iam , 

">-.>• & 5 aa Ecwipman N a ef 

98CTION V—TraifT C o m A««tai«ane« 
C'-C 'rain C'#~ AaoT'' __________ If Crrm Sr'^OOL, 
CoiCi.etot _ _ _ _ _ _ _ _ _ _ _ _ 

.Sf>9r . 
A4aiitartc« 6 « g i n at , , and E n d M at. 

, ' Ajp!.cat!i«, Snowr 'ypa anc Nutr.oar ol Car * m T^am, An)3unt o' Fu^i Contu">a* fry 0»'f ick artd Numbaret Ma4it) 

• Ongjfi*. ^/.,-1 r*;!", :a c« .uict or. ^'f ai i f i c r 2 Copy ;o oe a«ni to M«n«Q#r-AAR'W»te»a. Pniia . RA 1 Copy i« be 
! : :amac tt tna e i l . *g rsoair eanc! tor a»e*i car inv«)«>«c 

- ; -lec Ptton« No., . Location. 

S M C > V iyi*_CR t ' S M S OF D A . M A O ; O N R E V f « S e SlOe OF THIS ' O R W ^OR EACH CAR L.'STEO 
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§ 12M-C Trmnilt projecu 
[Bee mam voiu-m* for tezt cf 1 to ISJ 

"13-. All cczzr^cj for d«i?:i. coratnictioa. semce* aad inat«T*ls ; 
Purstiaat to Lhu =t]e of whairver aanire aad »il doauaenta aoiiaCBg bids 1 
or proposals t.her«for sh»ll ccct.-..ia cr XAke veitrraee to the foUowjns j 
proTtsioas; 1 
^ m The contractor w{U not di»cr=Ln«t* af»a*t emplcyew or appiicanta 
for eniplcTtaect b*cmt:s« of r*ce. cr«*<l. coior. n*non»l ongm. aex, age, 
diaabilOT or manyO mvat, aad WTU tinder^ke or contmue ooatmg pr(>-
rrams of aiSraaUve acaon to eaaure that lamonty group pe«oiu aod 
wtnnen a « affonied «,n»i opportunrty wnhent ducrsaiaanor Snch pn-
mun. .hall mdude. but not be baited to. rtcmjtaeat, e-npioyraent, job 
iasignaent. prDtnonon, npgruamg. deaoOon. t ^ i t r ^ y o i i y U^^Qou^ 
nxA of pay or other form, of compeasaaon. and Mlectwaa for tiamag or 
r«r»iniag, tadudiag appr«nt:ceahip aad on-the-job timmmg. . . . . . 

on At the rwueat of the .Vew York cty t:»ash authonty the aetnjpoli-
taa tr^L^o^oo authorrty. aad thetr .ubatdiane. (heremafter referred to 
aa t.he authonty). tAe contractor .hall requeat each employtaent agency, 
labor oajon. or aothonsed repreeentatrre of worker* w«h which it h»a a 
eoUectrre bargamag or other agreeaent or undCTtaning and which la 
BTolTed is the pertonsance of the coocract wrJi the authonty to ft^ush a 
wnttM liAieacnt that luch enapioytaent agency, labor union or repreaenU-
ove ihail not diamiamate beeauae of net., creed color, national ongus, aex. 
aire C:̂ ahiL-ty or =ia.niaJ .tatu* aad that »nch union or repreaeatatr^e wiU 
cooperate -J: the uapieseataaoa of the coatr»ctor'» obbgaaoaa hereuader. 

(ml Tbe contractor will atate, rn all »obct*tiona or adTeroaemeata for 
eaployee. placed by or on beh*L' of the «atrartor in tne V^riors^ctot 
the eoatract wnh tha authonty, that ail qualified appbcanta wiU be afforded 
eqtiil empiornieat oppor=a.ty wtthout discnaiaaOon beoauae of rmce, 
creed, color. 't̂ aDosaJ onr-S- diaability or marrtaJ .Uta.. 

(iv) The cootrartcr wQ] mdude the provtsion. of aubparagrapha 0) 
through (tii) of Lhia paragraph in erery .ubconn»ct or purtiaae order m 
tuch a aanner thkt such proraioM will be btadmg upon each subcontractor 
or vendor a. to ita work in eoaaectson wnh the eoncracl wrth the authonty. 

b The .othonty shaU estAbliah pn>ee<i-.:.-e3 aad gnideliaes to ensure, 
aiai contractor, aad .ubcootractors uaderaxe program, of affirmaore 
acnon aad «pal etaptoyment opportaaity as required by this .abdiraion. 
Such procedure, mar reqa.-Ttr a^.«• Dcncs m a bid wlictation, the »nbnu»-
aoa of an alfSrTaairre .cooa nrograia pnor to the awwd of aay eoncr*ct, or 
at any taaa thereafter, aad may require the .ohmiMion of oompUaaoe j 
rmoora raiacag to the opemtxsa aad tmplemeatatjon of aay affinnaorej 
• ^ a mogram adopted heretiader. The authonty m»y take appropnate ̂  
acxaoa mdndag contra«aal «acto8* for noa-compliaai» to elfectaau the, 
p«mnoaa of tha robdmaion and ahall be ren«n«ible for monrtonng^ 
eompliaare with tha Otle. _ _ _ _ _ * 

581 



* t i l X l X l . Src-.imn 51-S • / l i t C o r 
• r f i t j j u i ; » , 

r / " t l . j n ^ c u . / o . C M . C T - . n i J u t . t m l t m m l l«rT>c« a 4 

«a«J*r*.<^c for l A n M 4 

> u l t « » l . • « i « r > < 3 C vi« ='»MI« •» « J » r « t 

t l r » « r r a r a u r » » t m * . Ucji iUac «»• * i » r i» tlnd n u u » l . 

• n s i t t l M u ^laxM lit 

. c ^ r r ^ ^ c : . . . - i O « I . f . c : ^ , 1 ^ - = . i ^ W . r . . n — t . — 1 ^ « - . 

« c « l . r , r , , u . T . . . . T V . . : . , r 4 . . „ . . x U ,u iJr .11 t C . ^ ^ L ~ I r « . — 

. r . , . r r l « c : v . . w . i c . : ^ . . - , . ; : , ^ - r r , r - . u » . ^ r ^ i / . - i r ^ r ^i,' 1-

:::";J:: •': -LL "! ^ ••^--..c^ iL^^-.r^ =i^^.-. «.-.i::t. -.i. -.-.ri-.Tic. 

0 — : r t ic . i c m C T j c f . r . ; n . r e - » . f i l l a c n t z c • r . . a r ^ t . : m i^ttij 
i . b : . for c r r ^ i i a n c : • ; i.n. • f t ^ . c u v . i t.lLj Orse: . 

i : j s c r r o w . l tt* or SSTI p.rreiu ).*.il i r r :»eA-

r C c c 1 1 . i o n . . - l A l l i k . U 4 ,1 4 « r v b ^ . r r i ta -.-jwrc: i i . m*xj. r r r s r t s . y j v m l l ut« j m . r . n t i A j ' a 
• : l i « * i » i e u i l ar » u i ' . ^ . > . . n : ; : r m « i « - . ' t . t i i j i ; - c v - - T . c - . . . u. . . . . k_ij v • ' . , ' 

TV.. Laoor C j d L . i o n . r • : * . IT i . ^ . i r - o**'*.- . r t-mi 1 • ... . . . . . _ , ^ 
. . . , ' '• " ^ i o » » T u t ; . o r c r t i Y . t%jci . . r t f o ^ T f r « l a t ; : n i i s 

F _ . . v •T — - n c . . u c— L.Mr L c s u a j l o n . r V - « . a a « r i j £ » l . ior c o e r i l a e c ; . 
. — r m r . o i or «cucat: .*nai ^vr^f l* . . ce^rr • ' • . v r r c r , 

. . . ^ ' C T ^ ' " ' — ^ t - i . to >, U U » . x . ~ ; , . „ . . ^ . - j , . , r r « « - . « < l a , 
. r T - ' " ' " ^ ' " ^ — ^ 0 « c - . 1« . c r r r - . = c . -.1. 0 = J , - . « , c r or . » r r , r a a c . 

j ; r M ' " ^ " " " " " " = • " . " » . = c . i l . i . „ - . e r ^ u , . ^ 13 a c c « r = « c . 

I M r r . ' A . l o r v a < ,m- .r«- - . Oantric--. ^ r a. t c - ^ c « . a . » , u t . l T U . l . - c » - . : . . . ^ c . c = 4 i . 
. . l a n »3sn I » r « ( 7 3 a i»r ?r^i=-t c i s i l u i c i trvr-r 'm »» t : . e w ^ n e i i i t n • • j 

« . T^a i ( e c T l u l l 

T t : : 

. . ~ . - - ^ C : = i a j . . » . r . r a i l , . — — j . ^ . . ( « £ - . o ,^^1, „ , . ^ c n r u i „ j . c i . r 

. " - i . r l o a l i So^aa. t : ^ r - . : n . . . . . . Ore.r . 

S u r a 11 - J . . . . . . c : ; r . - . . •..:_) i ; ^ . ^ . j — 

582 



U. (aXn la the oerforraance of project, pursuant to thi. trtie tninonty; 
aad wotaeo-owoed t laiaeas enterpnses shail be girea the opportunity for 
taean:.tgfii] pi.-t:cpacos. The authonty provided for in tins ctle shall' 
establish measures aad procedure, to MCtur meaningftil parbcpatioa aad' 
identify those cotsaracts aad iteru of work for which mmohty and womea-' 
owned busiaess eaterpnses ntay best bid to acarely aad affirmatively 
promote aad assist their paracpation in the project!, so aa to facilitate t.he | 

_8ward of a fair share of contracts to such eaterpnses; provided, however, j 
that Bothmg is this otle .hail be construed to iimit the ahility of the ' 
authonty to assure that qtialified minority aad women-owned busiaess I 
eaterpnses may parccpat» in the program. For purpoaes hereof, mmorrty > 
business eaterpnse shaU mean aay business eaterprise which ta at least. 
fifty-one per eentsm owned by, or in tbe ease of a pobliciy owned buaiaesa, j 
at least fifty-one per eentnm of the stock of which is owned by dtiiena or * 
permaaent resident aliens who are Black. Hispanic Asiaa or Americaa 
ladiaa, Parifir Islaader or Aiaskaa naores aad aueh ownership interest i. 
real, aubctaaoal and continuing and have the aathortty to independentiy 
control the day to day bnsines. decisions of the entity for at least one year 
and womet>-owned bnaineaa enterprise ahaQ meaA any buaineaa enteipnae 
which ia at tesat Sity-oo« per crnnm owned by, or in tbe eaae of a pobliciy • 
owned boameaa, at leaat fifty-one per oentmn of the acock of which ia 
owned by amtoM or permaaeat resident alieas who are women, aad .uch 
ownership ictereat ia real, .ubaTanfial aad eontsitusg and have the authon­
ty to iadepeadeatiy coctrol the day to day buaineaa deeiaiona of the entity 
for at least one year. 

Tbe provuiona of this paragraph tiibll not be consQ-aed io limit the. 
ability of any maonty or women-owned btuiaeaa enterphae to bid on aay 
coatracL 

(u) Is ti>e tmpieiDeiitaoon of tiiis subdiviaion. the autiionty .haB consider 
eumpiaaee by any eoatrartor wtth the reqnarmenta of aay federal, atate, 
or Joca.! law eoncermng minonty aad women-owned busmeaa eaterpnses, 
wfajcb may effectuate the requiremeata of tius robdrviaion. if the anthorv 
ty determiaea tiiat by ttitue of the impoattion of ti>« reqtiiremeata of aay 
inch law, m reapect to capitai project contracts, tha provtaiona thereof 
duplicate or coaflHrc wrth tuch law. the authority may wvve the applicab!l>-
ty of tha nitdrrtaioa to tha extaot of .nch duplication or conflict. 

fdi) N'othmg m thi. .nixirrtaion ahaQ be deemed to reqture that overall 
atate aad federal reqrureiaeaa for paraopanon of minonty and women-
owned boaiaesa eoterprvea m programa authorized tinder thia title be 
applied without regard to locai cavamatancea tj aH p.TO)ecta or in all 

(b) In orcier to uapicment the requirementa and objecavM of tilia anbdivt-
fion. the authonty aitail establish procedure* to monitor the contractors' 
compiianca wnh proriatons hereof, provide aaaataace in obtiinrng compet-
isg qualified minonty aad womei>-owned business enterpnses to perform 
eon(»cts piopoaed to be awarded, aad take oti>er appropriate measnres to 

listprova the accesa of misonty aad womea-owned bosmeas eaterpnses to 

I' these coatracSL 
(Al aawHM L:«M, e. 93. | 28.) 
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EXHIBIT )3 

ADMINISTRATIVE AND STATUTORY R5QDIREH5NTS 

.MTA. METRO NO. and Conrail f-Parties'^ Agree 

(1) The Parties shail comply with the Regulations of the 

United States Depar-tment of Transportation (Title 49, Code of 

Federai Regulations, Part 21) issued in implementation of Title 

VT of t.he C i v i l Rights Act of 1964, 78 Stat. 252, 42 U.S.C. 

2000d to 2000d-4, as applicable, which are hereby made a part of 

this Exhibit. 

(2) (a) Por the purpose of this section, "minority business 

enterprise* means any small contractor or supplier of materials 

fifty-one percent or mora of tne capital stock, i f any, or 

assets of which i s owned by a person or persons: (1) who are 

active in zhe daily affairs of the enterprise, (2) who have the 

power to direct the management and policies of the enterprise 

and (3) who are members of a minority, as such tera is defined 

in subsection (a) of Conn. Gen. Stat. 32-9n; and "good faith" 

means that degree of diligence which a reasonable person would 

exercise i.". the performajice of legal drties and obligations. 

"Good faith efforts* tiha.'1 include, but not be limited to, those 

reasonable i n i t i a l efforts necessary to comply with statutory or 

regulatory requirements and additional or substituted efforta 

when i t i s determined that such i n i t i a l efforts w i l l not be 

sufficient to comply with such requirements. 

For purpose of rhis section, "Commission" means tho 

Commission on Human Rights and Opportunities. 
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(b)(1) The Parties agree and warrant that in the 

performa.nce of t.his Agreement the Parties w i l l "not discriminate 

or permit discrimination against any person or group of persons 

on the grounds of race, color, religious creed, age, marital 

status, national origin, sex, mental retardation or physical 

disability, including but not limited to, blindness, unless i t 

is shown by the Parties that such dis a b i l i t y prevents 

performance cf the vrorJc involved, in any manner prohibited by 

the laws of the United States or the State of Connecticut. The 

Parties further agree to taJce affirmative action to inetire that 

appiicanta with job related qualifications are employed and that 

employees are treated when employed withcut regard to their 

race, color, religious creed, age, martial status, national 

origin, ancestry, sex, mental retardation, or physical 

disability, including, but not limited to, blindness, unless i t 

is shown t.he Parties that such disability prevents performa..ce 

of t.he work involved, (2) the Parties agre«, in a l l 

solicitations or advertisements for employees p.laced by or on 

behalf or t.he Parties individually, to state ti-^at i t is an 

"affirmative action-equal opportunity employer" in ?ccordance 

with regulations adopted by t.he Commisaioh; (3) the Parties 

agree to prtavido each labor union or representative of workers 

with which the Parties have a collective bargaining agreement or 

other contract or understanding and each vendor with which the 

Parties have a contract or understanding, a notice to be 

provided by the Commission advising the laiboT union or workers' 

representative of the Parties' coanaitmenta under this section, 

and to post copies of the notice xn conapicuoua places available 
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to employeea and applicants for employment; (-i) the Parties 

agree to comply wit h each provision of t h i a section and Conn. 

Gen. Sees. 46a-68e and 46a-68f; (5) the Partiea agree to provide 

the Commisaion on Human Rights and Opportunities with auch 

information requested by the Commission, and permit access to 

pertinent books, records and accounts, conceming the 'imployment 

practices and procedures of the Partiea aa relate to the 

provisions of t h i s section and Section 46a-56. I f the contract 

i s a public works contract, the Parties 5̂.̂ 00 ,and warrant that 

i t w i l l make good f a i t h e f f o r t s to employ minority buaineaa 

enterprises aa stibcontractors and suppliers of materiala on auch 

public works p r o j e c t . 

(c) Determination of the Partiea' good f a i t h e f f o r t s ahall 

include, but s h a l l not be li m i t e d t o , the following factora: 

the Parties' employment and aubcontr.acting policiea, pattema 

and practices; a f f i r m a t i v e advertisjjig, recruitment and 

t r a i n i n g : technical assistsnce a c t i v i t i e s and such other 

reasonable a c t i v i t i e s or e f f o r t s as the Commission may prescribe 

that are designed to ensure the p a r t i c i p a t i o n of minority 

business enterprises i n public works projects. 

(d) Tha Partiea s h a l l develop and maintain adequate 

documentation, i n a manner prescribed by the Commission, of i t s 

good f a i t h e f f o r t s . 

(e) The Parties s h a l l include the proviaiona of atibaection 

(b) of t h i a sectio. i n every subcontract or purchase order 
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entered i n t o i n order to f u l f i l l any obligation of a contract 

with CDOT and such provisions shall be binding" on a 

subcontractor, vendor or aanufacturer unless exempted by 

regulations or orders of t.ie Commission. The Parties s h a l l take 

such action with respect to any such subcontract or purchase 

order as the Ccmiasion may direct as a means of enforcing such 

provisions including sanctions for noncompliance i n accordance 

with Conn. Gen. Stat. Sec 46a-56, as amended by Section 5 of 

Public Act 89-253; provided i f the Partiea become involved i n , 

or are tiireatened with, l i t i g a t i o n with a subcontractor or 

vendor as a res u l t of such direct i o n by the Commission, the 

Parties may request the CDOT to enter i n t o any such l i t i g a t i o n 

or negotiation p r i o r thereto to protect the int e r e s t s of CDOT 

and CDOT may so enter. 

( f ) The notice proviaions of subparagraph (b)(3) above 

apply only to thoae vendors, i f any, that are intended to be 

used i n f u l f i l l m e n t of obligations under t h i s Agreement. 

(3) I f .plicablo, this Agreement i s subject to the 

provisions of the Governor's Executive Order No. T.hree 

promulgate<i Jun« 16, 1971 and, as such, t h i s Agreement may be 

cancelled, texBLinated or suspended by the State Labor 

Commissioner f o r v i o l a t i o n of or noncompliance with said 

Executive Order No. "^.iree, or any state or federal law 

conceming nondiscrinanation, notwithstanding that the Labor 

Commissioner i s not a party to t h i s Agreement. The Parties to 

t h i s Agreement, as part of t.he conaideration hereof, agree t.hat 
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t.he attached Executive Crder No. Three is incorporated herein 

and made a part hereof. The Parties agree to "abide by said 

Executive Order and agree that t.he State Labor Coaaiaaioner 

shall have continuing jurisdiction in respect to performance in 

regard to nondiscrimination, until the Agreement ia completed or 

terminated prior to completion. The Partiea agree aa part 

consideration hereof, that thia Agreement ia aubjec^ to the 

Guidelines and Rules issued by the State Labor Coamiaaioner to 

implement Executive Order No. Three, and the Partiea w i l l not 

discriminate in employment practices or policiea, w i l l f i l e a l l 

reports as required, and w i l l fully cooperate with the State of 

Connecticut and the State Labor Commissioner. A copy of said 

Guidelines i s attached and hereby made a j-art of thia Agreeaent. 

(4) I f applicable, this Agreement is executed subject to 

the Governor's Executive Order No. 17, a copy of which i s 

attached hereto and i s hereby made a part of this Agreeaent. 

Governor's Executive Order No. 17 requires, inter a l i a , that a l l 

contractors and subcontractors shall l i s t a l l employment 

openings with the Office of the Connecticut State Employment 

Service in the area where the work i s to be perforaed or where 

the services are to be rendered. Failure of the Parties to 

conform with the requirements of * .e Governor's Executive Order 

No. 17 and any ordera, rules or regulationa iaaued puraueuit 

t.hereto, ahall be a baaia for termination of thia Agxeeaent Iry 

CDOT. 
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Agreenent f o r Operation by NJ TRANSIT RAIL OPERATIONS, INC. 
of Certain R a i l Passenger Ser^'ice cn the Main Line/Bergen County 
Line, and Pascack V a l l e y Line f o r MZTRO-NORTE COMMUTER RAILROAD 
COMPANY 

day of (Pc.^^'-This Agreement, executed t h i s {p day of ĉ a- ̂ ' ̂ -^ , 1997 
to be e f f e c t i v e as of Ju l y 1, 1996 (except as otherwise herein 
expressly p r o v i d e d ) , i s made between NJ TRANSIT RAIL OPERATIONS, 
INC. ("N'JT.RO") , an i n s t r u m e n t a l i t y of the State of New Jersey, w i t h 
o f f i c e s at One Penn Piaza Fast, Newark, New Jersey 07105, and 
METRO-NORTH COMMUTER RAILROAD COMPANY ("M-N" or "Metro-North"), a 
pub l i c b e n e f i t c o r p o r a t i o n of the State of New York w i t h o f f i c e s at 
347 Madison Avenue, New York, New York 10017. 

WITNESSETH: 

WHEREAS, e f f e c t i v e J u l y 1, 1985 NJTRO and Metro-North entered 
i n t o a.", agreement e . i t i t l e d "Agreement between NJ TRANSIT R a i l 
Gcerations and Metro-North Commuter R a i l r o a d f o r Certain R a i l 
Passenger Service or. the Mam Lme/Bergen County Line and Pascack 
Vallev Line" (the " P r i o r Agreement"); and 

*N.".£REAS, supplemental l e t t e r agreements dated October 7, 1991 
ar.d September 27, 1995 and another such agreement e f f e c t i v e May 23. 
199-; were entered i n t o by the p a r t i e s (the "Supplemental 
Agreements"); and 

WHEREAS, pur5.uant t o Section 2.02 of the P r i o r Agreement, the 
Prio r Agreement was r.erm.inated by NJTRO f o r the purpose of 
ne g o t i a t i n g a new agreem.ent; and 

WHEREAS, pursuant t o Section 2.03 of the P r i o r Agreement, 
NJTRO continued t o provide r a i l passenger service and Metro-North 
continued t o reimburse NJTRO f o r sai d r a i l passenger s e r v i c e 
pending the execution of a new agreement, and 

WHEREAS, NJTRO and Metro-North have reached agreement on 
appropriate new terms and c o n d i t i o n e f o r p r o v i s i o n of and 
com.pensation f o r services described h e r e i n as a replacement f o r the 
P r i o r Agreement and the Supplemental Agreements; 

NCW, THEREFORE, m c o n s i d e r a t i o n of the foregoing r e c i t a l s and 
mutual promises contained herein, NJTRO and Metro-North" agree-as 
f e l l : : - - e f f e c t i v e as cf July 1, 1996 (except as otherwise herein 

-Qv:ded) 
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ARTICLE I 

DEFINITIONS 

1. M-N or Metro-North s h a l l mean the Metro-North Commuter 
R a i l r o a d Company, a p u b l i c b e n e f i t corporation of the State of New-
York, and s u b s i d i a r y of Metropolitan Transportation A u t h o r i t y 
(".MTA") . 

2. NJTRO s h a l l mean New Jersey T r a n s i t R a i l Operations 
I n c o r p o r a t e d , a s u b s i d i a r y of the New Jersey T r a n s i t C o r p o r a t i o n 
("NJT"). 

3. P a r t i e s s h a l l mean M-N and NJTRO c o l l e c t i v e l y . 

4. NJT R a i l Properties s h a l l mean the r a i l p r o p e r t i e s owned 
or leased by NJT. 

5. M-N Service Area s h a l l mean the t e r r i t o r y between Port 
J e r v i s and Hoboken on the Main Lme/Bergen County Lme and between 
Woodbine Yard and Kcboken on the Pascack Valley Line, over which 
t r a m s e r v ce i s provided t o M-N passengers e i t h e r or. an e x c l u s i v e 
basis or i.n common w i t h NJTRO passengers. 

6. M-N Service s h a l l mec'in the t r a m service provided t o M-N 
Passengers eith'=>r on an exclusive basis or m common w i t h NJTRO 
Passengers, con.'istmg of S h u t t l e Trains, Connecting Trains, Common 
Tra:ns, M-N Express Trains and NVS Express Trains as define'^ 
h e r e i n , along w i t h the operations and maintenance required f o r the 
performance of such service. 

7. S h u t t l e Trains s h a l l mean those t r a i n s c a r r y i n g M-N 
Passengers and operated e x c l u s i v e l y between Suffern S t a t i o n and 
p o m t s west thereof on the Mam Lme/Bergen County Line, and i n 
non-revenue se r v i c e east of Suffern S t a t i o n as r e q u i r e d f o r 
o p e r a t i o n , i n s p e c t i o n and maintenance of Sh u t t l e Train equipment. 

8 . Connectmg Trains s h a l l mean those t r a i n s o p e r a t i n g i n 
revenue seTr^fice between Suffern and Hoboken whose schedules are 
designed t o meet the S h u t t l e Trams. 

9. Common Trains s h a l l mean those t r a i n s whose passengers 
o r i g i n a t e or terminate at M-N and NJTRO Stations and operate i n 
both revenue and non-revenue service ( i ) between Port J e r v i s and 
Hoboken on the .Mam Lme/Bergen County Line; and ( i i ) between 
Woodbine Yard and Hoboken on the Pascac)< Valley Line. 

10. M-N Express Trams s h a i l mean those t r a i n s a l l of whose 
passengers are t r a v e l i n g only between M-N Sta t i o n s , on the one hand 
and, on th e ' o t h e r , Secaucus cr Hoboken, and s h a l l include rr».ms 
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mdem.nifications which arose and were not sati-sfied during the term 
of the Prior Agreement and the Supplem.ental Agreem.ents s h a l l 
survive the termination thereof. 

2.02 Renewable Tem 

(a) The I n i t i a l Term of t h i e Agreement shall begin July 1, 
1996 and end June 30, 2005. The Agreement sht" 1 be automatically 
renewed for successive Renewal Terms of one year unless and u n t i l 
one party shall, on or before of March 15, 2005 or March 15 of any 
given year a f t e r the expiration of t i e I n i t i a l Term, serve the 
other party with a wr i t t e n notice of termination e f f e c t i v e as of 
June 30 of the year m which such notice i s given. 

(b) In the event that either Orange or Rockland County 
withdraws from the Metropolitan Commu-er Transportation D i s t r i c t , 
either (1) Metro-North's r i g h t s and obligations under t h i s 
Agreement w i l l be assigned to and assumed by a county(ies), 
p o l i t i c a l subdivision or public benefit corporation of the State of 
New Yor.k, with NJTRO's consent which s h a l l not be unreasonably 
withheld or (2) Metro-North w i l l have the r i g h t to terminate t h i s 
Agreement. In the event of ( i ) such termination and ( i i ) an order 
by a court of competent j u r i s d i c t i o n requiring NJTRO to 
involunt a r i l y continue operation of the passenger t r a i n service 
provided herem, NJTRO sha l l be permitted to r e t a i n the Metro-North 
l-^comotive and coach equipment provided hereunder for use i n the 
Hoboken equipment pool and m Metro-North Service at no cost for 
the du-ation of the effectiveness of such order. 

2.03 Renegotiation 

Should either of the Parties elect to terminate t h i s Agreement 
pursuant to Section 2.02(a) at the end of the I n i t i a l Term or any 
Renewal Terrn, and indicate to the other party that termination i s 
for the purpose of negotiating a new agreement, negotiation of such 
a new agreement shall com.mence immediately unless such other party 
advises m wr i t i n g the party g i v i n g such notice that i t does not 
wish to negotiate a new agreement i n which event NJTRO sha l l 
di.'^rontmue the M-N Service ninety (90) days following i t s receipt 
of notice that a party does not wish to negotiate a new agreement. 
In such event or should the Parties commence negotiation of a new 
agreement, NJTRO shall continue tc provide the M-N Service as then 
constituted and the provisions of t h i s Agreement shall apply to 
such continued operations u n t i l a new Agreement i s executed' or, i f 
a party has served w r i t t e n notice that i t does not wish Co 
negotiate a new agreement, u n t i l the e x p i r a t i o n of such ninety (90) 
day-period. Notwithstanding such continued operations, the 
provisions of a new agreement, should there be one, sh a l l be 
retroactive to the termmation date of t h i s Agreement. In the avent 
the Parties both wish to negotiate a new agreement but f a i l to 
execute a new agreement w i t h i n ninety (90) days a f t e r expiration of 
the prior contract term under Section 2.02, t h i s Agreement "s.he 11 
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terminate upon expiration of such 90-day period unless the Parties 
agree to continue negotiation of a new agreement. 

2.04 Legality of Service Tennination 

Any of the following discontinuance, reduction of service, 
termination, or cancellation of Agreement notices hereunder from 
M-N s h a l l not be effe c t i v e u n t i l accompanied by a c e r t i f i c a t e that 
a l l l e g a l requi'-emonts for such discontinuance, reduction 
termination or cancei^iation of M-N Service have been met. M-N, when 
so c e r t i f y i n g , s hall indemnify NJTRO against any losses r e s u l t i n g 
from an error i n that c e r t i f i c a t i o n . 

a. Section 2.02 
b. Section 2.03 
c. Section 3.05(1) 

2.05 Discontinuance of Obligation 

Upon termination or cancellation of th i s Agreement, a l l r i g h t s and 
oblig a t i o n s of the parties hereunder shall terminate, including 
without l i m i t a t i o n , .M-N's obligations to compensate NJTRO pursuant 
to the provisions of th i s Agreement, except for those created by 
Sections 2.03 and 6.02, and except for rights and obligations 
whether liquidated, determmed, contingent or otherwise, which 
s h a l i have been accrued or mcurred pr i o r to surh termination but 
remain unsatisfied as o: the e f f e c t i v e date of ŝ  ch termmation. 

ARTICLE I I I 

ACCESS, .MA.NAGEMENT AND OPERATION 

3.01 Access to Propertiee Not Owned or Leased by NJTRO 

Metro-North shall make a l l arrangements for NJTRO tr a i n s and 
equipmer"., employees, agents or contractors to operate over and 
have access to properties west of M.P. 31.5 on the Main Line/Bergen 
County Line not owned or leased by NJTRO which are necessary f o r 
the provision of M-N Service. 

3.02 Access to NJTRO and NJT Rail Properties 

NJTRO s h a l l grant access to i t s propertiee and cause access to be 
granted to NJT Rail Properties by M-N employees, agents, or 
contractors as may be neceseary to enable M-N to perform i t s 
r e s p o n s i b i l i t i e s under t h i s Agreement; provided, that such entry 
does not unreasonably interfere with or endanger the passengers, 
employees, operations or property of NJTRO. M-N agrees to provide 
NJTRO with reasonable notice as to when such access i s to be 
provided. 
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3.03 NJTRO C o n t r o l ~ 

NJTRO retains the ri g h t to establish the o v e r a l l p o l i c i e s governing 
the management and operational control of the M-N Service Area, 
including but not l i m i t e d to dispatching and control of a l l t r a i n s , 
except (i) as otherwise provided i n t h i s Agreement, and ( i i ) for 
any management and maintenance performed by M-N or t h i r d parties on 
properties required for M-N Ser\'ice beyond the end of NJTRO 
ownership at M.P. 31.5 on the Main Lina/Bergen County Line. This 
r i g h t to maintain operational control s h a l l include, but not be 
l i m i t e d to, the f l e x i b i l i t y to adjust schedules and consists on a 
d a i l y basit, regardless of other provisions of t h i s Agreement, 
based on emergency or other unanticipated circumstances with which 
NJTRO management may be presented on any given day. 

3.04 NJTRO Operations 

(a) Effective July 1, 1996, NJTRO s h a l l provide the M-N 
Service m accordance with the operating schedules i d e n t i f i e d i n 
Exhibit 1 hereco, and as they may be amended from time to time 
pursuant to th i s Agreement or other agreement of the Parties. Upon 
the com'^encement of ser\'ice to the Secaucus Transfer Station, the 
said operating schedules (as the same may have been am.ended as 
herein provided) shall be revised to provide that a l l trains 
operated m M-N Service (except Shuttle Trains) s h a l l stop at that 
s t a t i o n unless M-N otherwise directs NJTRO. 

(b) The scheduled non-stop running time between Suffern and 
Hoboken shall be 41 m.mutes and shall not be changed without the 
agreement of both Parties. Said running Cime s h a l l be incorporated 
i n t o the next timetable change a f t e r execution of t h i s Agreement. 

(c) Withm 90 days a f t e r the execution of t h i s Agreement, the 
Service Standards set f o r t h i n Exhibit 2 hereto shall be 
established, observed and reported Co M-N by NJTRO for a l l trains 
operated m M-N Service. M-N may also perform random inspections 
at Hoboken and Port Jervis to observe compliance. Delays 
reasonably at t r i b u t a b l e to track, signal system and other r i g h t - o f -
way problems m the t e r r i c o r y WesC of Suffern s h a l l be excluded 
from the on time performance calculations as per Exhibit 2, Items 
1 through 4. 

(d) NJTRO shall perform "E-cleaning" of the MeCro-NorCh owned 
f i e e t of coaches on a 90-day cycle at Hoboken or the Mea-iows 
Maintenance Complex. The cost of th'.f, work ie included i n the Base 
Cost set f o r t h i n Section 7.01(a) . Phis work s h a l l be performed i n 
accordance with NJTRO's standar-^s applicable t o i t s coaches as set 
f o r t h i n Exhibit 9. NJTRO shall f u m i s h weekly records of a l l 
E-cleaning performed on coaches used i n M-N Service on the PorC 
Jervis Line to Metro-North's Superintendent-West of Hudson. In the 
event that experience demonstrates that the work i s not being 
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11.06 Ar.-'endr'ents and Approvals 

(a) No term or provision in t h i s Agreement .r.ay be changed, 
waived, discharged or terminated o r a l l y , but only be an instrument 
i n w r i t i n g signed by the Parties to t h i s Agreement. 

(b) A l l approvals, concurrences and consents required under 
t h i s Agreemenc s h a l l be i n w r i t i n g , signed by a person designated 
i n w r i t i n g f o r such purpose unless otherwise provided i n t h i s 
.Agreement or agreed to i n wricing by Che ParCies. Any oral nocires 
shall be prompdy confirmed i n wricing. 

11.09 Change of Circumstances 

Each parcy s h a l l promptly n o t i f y che ocher of any legal impedimenc, 
chance of circumscances, or any ocher event or condition which may 
adversely affecc such parcy's a b i l i c y to carry ouC any of iCs 
obligacions under chis Agreemenc. 

METRO-NORTH COMMUTER RAILROAD COMPANY 

Date: r^^'^Sgfe^ < / ̂  V ^ 

LSON 

RICHARD K. BERNARD 
Secretary 

NJ T.RANSIT RAIL OPERATIONS, INC. 

Bv: 9^L^:k^ 

Date : Octo^^g^ 1^\'\<^') 

r i t l e : 

Attest 

ROBERT A. RANDALL 
Vice President and 

General Manager 

D. /C. Aqrawal 
DGM - Rail Ffnance S Contracts 

Th i s Agreement has been reviewed and i s approved as t o form on ly 

A t t o r n e y General of New Jersey 

Deputy A t t o r n e y General 

11 >< 1 .«ICB « 1 
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OPERATING ACCESS AGREEMENT 

BETWEEN 

NORFOLK SCUTHERN RAILWAY COMPANY 

AND 

NORTHERN VIRGINIA TPJLNSPORTATION COMMISSION 

& 

PCTOMAC AND RAPFAKANNOCK TRANSPORTATION COMMISSION 

(d,''b/a V i r g i n i a Railway Express) 

BETWEEN ALEXANDRIA. VIRGINIA 
AND 

MA.NASSAS. VIRGINIA 
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TKIS A'̂ REEMENT, made and entt^^red i n t o as of t h i s FIRST day 

of December, 1994, by and between NORFOLK SOUTHERN RAILWAY 

COMPANY, a V i r g i n i a corporacion, with i t s p r i n c i p a l place cf 

business at Three Commercial Place, Norfolk, V i r g i n i a , 23510-2191 

(hereinafter the "Railroad"), and the NORTHE.RN VIRGINIA TRAKSPOR­

TATION COMMISSION and the POTOMAC AND RAPPAHANNOCK TRANSPORTATION 

COMMISSION, bodies p o l i t i c and corporate and p o l i t i c a l subdivi­

sions of the Comnonwealth of V i r g i n i a established under the 

provisions of the Transportation D i s t r i c t Act of 1964, as 

amended, and having p r i n c i p a l places of business at 4350 N. 

Fairfax Drive, Suite 720, Arlingcon, V i r g i n i a 22203 and 1549 Old 

Bridge .Road, Suite 209. Woodbndge, V i r g i n i a 22191, respectively 

(hereinafter, i n d i v i d u a l l y , a "Commission" and, c o l l e c t i v e l y , the 

"Comnissions"); 

WITN-ESSETH : 

WHEREAS, pursuant to the Operating .\ccess Agreement dated 

Decemjoer 1, 1989 between Southern Railway Corapany and Commis­

sions, as supplemented and amended (the "Original Agreemenc"), 

Commissions .have operated r a i l commuter services p u b l i c l y 

promcted as the " V i r g i n i a Railway Express" ever e x i s t i n g r a i l 

l i n s s owned or c o n t r o l l e d by Railroad between Alexa.ndria, Virgin­

ia and Manassas, V i r g i n i a more s p e c i f i c a l l y described therein; 

and 

WHEREAS, the O r i g i n a l Agreement was to expire on November 

3C, 1994, but was extended f o r an ad d i t i o n a l period of one-

dree a.nd t h i r t y - f i v e (135; days ending A p r i l IS, 1995 by 

l e t t e r agreements dated November 29, 1994, January 16, 1995 and 

March 10, 1995 (the "Extension Agreements"^ ; and 

599 



WHEREAS, Commissions desire to continue to cperate or have 

operated r a i l com.muter services over said r a i l l i n e s between 

Alexandria and Manassas; and 

WHEREAS, Commissicns also desire contemporaneously t o 

operate or have operated r a i l comnuter services over r a i l l i n e s 

owned by the CSX Transportation Co. ("CSX"), by the National 

Railroad Passe.nger Corporation ("NRPC"), and by Consolidated R a i l 

Corporation ("Conrail"); and 

WHEP.EAS, Railroad i s w i l l i n g , on the terms and co.nditions 

hereafter set f o r t h , to perm.it the continued use of c e r t a i n of 

I t s r a i l l i n e s and ce r t a i n of i t s related f a c i l i t i e s and ser-'.^ices 

f o r operation of r a i l commuter services; 

NOW, THEP-EFORE, m consideracion of the m.utual covenants and 

promises herein contained, the parties hereto agree as f o l l o w s : 

AF.TICL- O.N'; - D e f i n i t i o n s 

Secticn 1.1. The following terms (except as otherwise 

expressly provided cr unl'tss the context otherwise requires) f o r 

a l l purposes cf t h i s Agreement sh a l l have the meanings herein­

a f t e r specified. 

BASE PAYMENT: the r.cnthly payment to be m.ade by Com.missions 

tc Railroad pursuant to ARTICLE FIVE hereof as p a r t i a l 

compensation for the p r i v i l e g e of using the TRACKS and 

f a c i l i t i e s cf Railroad to the excent authorized i n t h i s 

Agreeme.nt . The elements of the BASE PAYMENT are set 

f o r t h m APPEND:;-: A attached hereco. 

EC'JIrMEN'T: the Ioccmctives and passe.nger cars complying w i t h 

Section 2.4 cf t.->.is Agreem.ent w.hich are at any time 
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used by Commissions, or either of them, or by - r. anient 

or OPERATOR, to provide rail commuter SERVICt over 

Railroad's TEACy.S. 

IMPROVEMENTS: s h a l l mean changes m, additions and better­

ments t o , or retirements from the TRACKS, f a c i l i t i e s , 

or f r e i g h t equipment of Railroad made pursuant to any 

of the provisions of Section 2.9 of t h i s Agreement. 

OPERATOR: s h a l l mean any person, f i r m , corporation, or other 

legal e n t i t y c o n t r a c t i n g w i t h or u t i l i s e d by Com.mis­

sions to operate a l l or any part of the SERVICE ov to 

be responsible f o r providing and supervising on-TRAIN 

personnel f o r operation of the EQUIPMENT and TPAINS. 

The term may include one or both of Commissions. An 

OPERATOR m.ust be approved by and remain subject t o the 

continuing approval of Railroad, which approval s h a l l 

not be unreasonably withheld. 

SERVICE: The SERVICE shall consist of the TPJ^INS, whether 

occupied or empty, w.hich are used to provide commuter 

rail service pursuant to the authority granted by this 

Agreem.ent. The SERVICE is expected to include the 

movement of TPJiII-S operated at the times, with the 

frequencies, and utilizing the EQUIPMENT specified m 

APPENDIX E, attached hereto. The provisions of ^''PEN-

DIX E may be am.ended at any time by written agreement 

cf the parties, which agreement shail also specify the 

appropriate agreed amendment co the BASE PAYMENT or 

TRAIN-MILi LEASE TEZ. 

SPECIAL TRAIN. A t r a m operated other than as sp e c i f i e d i n 

APPENDIX 3, as m.ay be allowed pursuant to Section 3.1 

of t h i s Agreenent on the term.s and conditions stated m 

APPENDIX E. 
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TPĴ CKS: The TRACKS subject to t h i s Agreem.ent s h a l l be the 

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

attached APPENDIX C, including but not l i n i t e d t c 

s i g n a l l i n g f a c i l i t i e s and crossing waming devices, but 

sh a l l not include passenger related f a c i l i t i e s (such as 

passenger stations or platforms) . The TRACKS s h a l i 

include such other p a r a l l e l or related r a i l r o a d operat­

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

Railroad be tem.porarily used for the operation cf the 

SERVICE. T.he r a i l f a c i l i t i e s included w i t h i n the 

d e f i n i t i o n of TP-ACKS nay be changed u n i l a t e r a l l y by 

Railroad at a.ny Cime pursuant to Section 2.9 hereof. 

Such r a i l f a c i l i t i e s m.ay alsc be changed by w r i t t e n 

agreement of the parties, which agreement s h a l l also 

specify the appropriate agreed amendment, i f any, t o 

the BASE PAYMENT. 

TRAIN or TRAINS: A TRAIN sha l l consist of a locomotive u n i t 

or passenger-carrying cab car. or more than one such 

u.nit or car '"oupled, with or without passenger cars, 

whether or not carrying passengers, up to but m no 

event exceeding a t o t a l of eight coupled locomotive 

u n i t s , cab cars, or passenger cars, having net less 

than 4.C horsepower per gross con of load, d i s p l a y i n g 

markers or carrying an end of t r a i n device, and capable 

of adhering t o the schedule standards s p e c i f i e d f o r the 

SERVICE. 

:RAIN-MILE LEASE FEE: A fee f o r each mile of the TPJiCKS 

traversed by any TRAIN to be paid monthly by Com.mis­

sions to Raiiroad pursuant tc ARTICJ.E F.'VE hereof as 

p a r t i a l com.pensation for the p r i v i l e g e cf using the 

TRACKS and f a c i i i t i e s of Railroad tc the extent author-

i t e i m t h i s Agreement. The elements of the TPJiIN-MILE 

LEASE FEE are set f o r t h m APPENDIX A attached hereto. 
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ARTICLE TWO Conditions 

Section 2.1. This Agreement s h a l l supersede and replace the 

Original Agreement (as extended by the Extension Agreements), and 

shall be effe c t i v e r e t r o a c t i v e l y as of Decem±)er 1, 1994 f o r the 

tern hereof. The obligations of Railroad hereunder are condi­

tioned upon presentation to Railroad of evidence s a t i s f a c t o r y 'zo 
i t that Com.missions have executed or w i l l execute separate 

agreements with CSX, Conrail, and rJRPC which grant Comrr.issions 

the r i g h t to operate commuter r a i l service over the lines of each 

of t.hose railroads. Commissions s h a l l provide . .'Iroad w i t h 

current copies of such agreements and s h a l l pron • l y provide 

Railroad with amy subsequent anendme.nts thereto. 

Section 2.2. In tne event that the tenns and provisions of 

any agreenent described m Section 2.1 s h a l l at any time be 

interpreted, modified or amended so as to become, m the sole 

judgment of Railroad, more favorable to ancther r a i l r o a d 

contracting wit.h Comm.issions than the terms and provisions of 

t h i s Agreement are to Railrcad, Railroad may (but need not) 

require Commissions to modify t.his Agreement so as to incorporate 

such inte r p r e t a t i o n , modification, or amendment, m whole or m 

part, e f f e c t i v e as of t.ne date of t h i s Agreement. The provisions 

cf t h i s Sectio.n 2.2 s.hall .not be applicable to the amount of the 

BASE PAYMZl̂  during the term of t h i s Agreement. 

Section 2.3. (a) Commissions have informed Railroad that 

they i.ntend to continue operation of the SERVICE through an 

agent. Any perse.-., f i m , ccrpcration, cr other legal e n t i t y 

co.-.tractmg with or u t i l i z e d by Commission^ to operate a l l or any 

part cf tr.e SERVICE shall re an OPERATOR w i t h i n the meaning of 

tr.is Agreeme.nt, must be approved i n advance m w r i t i n g by 

Railroad, which approval s h a l l not be unreasonably withheld, and 

must at a l l tim.es during the term of t h i s Agreement remain 
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acceptable to Railroad. I f at any time an OPERATOR becomes 

unacceptable to Railroad, Railroad s h a l l n o t i f y Commissions of 

such unacceptability and Commissions s h a l l prompcly select a new 

OPERATOR acceptable to Railroad. An OPEPATOR must comply at a l l 

times w i t h a l l applicable provisions of t h i s .Agreement, and no 

contract whereby Comm.issions employ an OPERATOR sha l l re^ >ve 

Commissicns of any of t h e i r obligations hereunder. Commissions 

s h a l l not have the ri g h t to assign t h i s Agreenent or any p o r t i o n 

herecf t o a.ny other person or e n t i t y , or to permit any person or 

e n t i t y cther than an OPE.̂ TOR acceptable to Railroad to exercise 

such r i g h t s or enter upon the property of Railroad without the 

w r i t t e n co.isent of Railroad. 

(b) I f Commissicns or any OPERATOR sh a l l any time assert 

i n an administrative, l e g i s l a t i v e , or j u d i c i a l proceeding that 

the TRAINS being used to provide the SERVICE are e.ntitled t o 

preference over the f r e i g h t operations of Railroad i n the use of 

the TRACKS, o.- i f such a preference i s ordered by any court or 

adm.inistrative agency as a consequence of the legal status of an 

OPERATOR, such assertion or crder s h a i l const;Ltute notice to 

Commissions that t.he incumbent OPERATOR is unacceptable t o 

Railroad a.nd m.ust immediately be replaced. 

Sectior. 2.4. (a) Railroad s h a l l have no r e s p o n s i b i l i t y t o 

inspect, maintain, service or repair any EQUIPMENT, but a l l 

EQUIPMiENT Shall at a l l times comply with applicable Association 

of American Railroads, federal, state, and l o c a l requirements and 

wi t h Railroad's standards for locom.otives and cars permitted t o 

operate over Railroad's TP-ACKS, which standards s.hall be 

ident." f l e d and specified m w r i t i n g tc Commissions. 

(b) A l l EQUIPMENT used m the SERVICE sh a l l com.ply w i t h the 

provisic.-^.s of the federal Locomotive Inspection Act and the 

federal Safety Appliance Acts, ."s am.ended, and with a l l regula­

t i o n s acoptec pursuant tc ei t h e r Act. Commissions and any 
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OPEPATCR s h a l l also comply w i t h any o t h e r a p p l i c a b l e laws, 

r e g u l a t i o n s or r u l e s , s t a t e c r f e d e r a l , c o v e r i n g the operation, 

condition,, i n s p e c t i o n or safecy cf the EQUIPMENT. 

(c) Comniss...ons s h a l l defend, indemnify, p r o t e c t and save 

wholly harmless R a i l r o a d , i t s corporate a f f i l i a t e s , and i t s and 

t h e i r respective o f f i c e r s , agents, and empl.^vees from a l l f i n e s , 

p e n a l t i e s , costs, expenses and l i a b i l i t i e s imposed upon or 

asserted against R a i l r o a d , i t s corporate a f f l l i a t e s , or any of 

I t s or t h e i r o f f i c e r s , age.nts, or employees as a r e s u l t of an 

al l e g e d v i o l a t i o n by Commissions or an OPERATOR of e i t h e r ( i ) any 

of t.he laws, r u l e s a.nd r e g u l a t i o n s t o which reference i s made i.n 

Section 2.4(b) or ( i i ) any of the terms of t h i s Agreemenc. 

Section 2.5. (a) Operation of t h e SERVICE s h a l l at a l l 

times com.ply w i t h Railroad's o p e r a t i n g r u l e s , s a f e t y r u l e s , 

i n s t r u c t i o n s , and r e g u l a t i o n s Commissions, an OPERATOR, and a l l 

personnel of e i t h e r who are present on the EQUIPMENT at any time 

s h a l l comply f u l l y w i t h t.ne f e d e r a l R a i l S a f e t y Act, as amended, 

and w i t n a l l a p p l i c a b l e laws, r e g u l a t i o n s o r . r u l e s , whetiier 

f e d e r a l , state or l o c a l , covering the o p e r a t i o n , maintenance, 

c o n d i t i o n , lice.nsmg, c e r t i f i c a t i o n , inspectio.n, t e s t i n g or 

safet y of personnel or EQUIP.MENT employed i n the maintenance and 

operation of a.ny of t.he TRAINS. 

(bi Commissions s h a l l defend, indem.nify, p r o t e c t and save 

wholly harrrless R a i l r o a d , i t s corporate a f f i l i a t e s , and i t s and 

t h e i r respective o f f i c e r s , agents, and employees from a l l f i n e s , 

p e n a l t i e s , costs, expenses and l i a o i l i t i e s imposed upon or 

asserted against Railroad, i t s corporate a f f i l i a t e s , or i t s or 

t h e i r respective o f f i c e r s , agents, or employees as the r e s u l t of 

an alleged v i o l a t i o n by Comm.issions or ar. OPERATDR of any of the 

laws, r u l e s and r e g u l a t i o n s t o which r e f e r e n c e i s made m Section 

2.5 'a> . 
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(c) Commissions sh a i l make sucn arran^^fements with Railroad 

as may be required to insure that a l l persons operating EQUIPMENT 

or TRAINS over the TRACKS are f u l l y competent, trained and 

q u a l i f i e d f o r the task they are perfoming. Commissions s h a l l 

pay to Railroad, prom.ptly upcn receipt of b i l l s therefor, a l l 

expenses incurred by Railroad, including the cost cf p i l o t s , f o r 

q u a l i f y i n g , t e s t i n g , and maintaining the q u a l i f i c a t i o n s of each 

such employee i n accordance with Railroad's operating rules and 

federal locomotive engineer c e r t i f i c a t i o n requirements. Railroad 

w i l l f u r n i s h Com.missions cr t h e i r derignee with current Time­

tables. Operati.ng Ruie Books, Safety Rule Books, and any re l a t e d 

p u b l i c a t i o n s or materiel., including Switch Keys, deemed necessary 

by Railroad. Commissions sh a l l pay Railroad the reasonable cost 

of such p u b l i c a t i o n s , materiel, or Keys. 

(d) Whenever tne SERVICE s h a l l be modified sc as to require 

a change m Kailroad's Tim.etables, Commissions sh a l l pay Railroad 

the t o t a l ccst of p r i n t i n g and d i s t r i b u t i n g new Timetables. 

(e) Com.missions, at t h e i r sole expense,.. s h a l l obtain, 

i n s t a l l and maintain, m a l l locomotives used with Commissions' 

T.RAINS operating over che TRACKS, functioning radios equipped t o 

transmit and receive appropriate Railroad frequencies. 

(f) Railroad w i l l , at least three (3) days m advance, 

where f e a s i b l e , not-fy Commssions or OPERATOR of a.ny investiga­

t i o n or hearing concerning the v i o l a t i o n of any operating r u l e , 

safety r u l e , or in s t r u c t i o n s of Railroad by any cf the emplcyees 

of Commissions or cf an Ĉ PERATOR. Such i.nvestigaticn or hearing 

may be a t t e n d e d by any o f f i c i a l of Commissicns or o£ t h e i r 

OPERATOR designated by Commissions. 

fg) Railroad s h a l l have t.ne r i g h t to exclude from the 

TR.\CKS any employee cf Commissicns or of an OPEPATOR determined 

to be m v i o l a t i o n of Railroad's rules, regulations, orders, or 
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instructions whether issued by Timetable, b u l l e t i n , or otherwise. 

Commissions sh a l l indemnify, defend, and save wholly .harmless 

Rai.lroad, i t s corporate a f f i l i a t e s , and i t s and t h e i r respective 

o f f i c e r s , agents, and employees from and against any and a l l 

claim.-,, l i a b i l i t i e s , and expenses r e s u l t i n g from such exclusion 

or frcm performance, by an employee who has been so excluded, of 

any part of the commuter r a i l operations. 

Section 2.6. (a) commissions acknowledge that t.heir r i g h t 

to use of the TRACKS is subject to the paramount r i g h t of Rai l ­

road to use i t s own tracks, and that the r i g h t of Railroad to use 

the TRACKS sh a l l not be diminished by t h i s Agreement. Commis­

sions understand that Railroad has heretofore granted r i g h t s to 

t.he use of the TRACKS to cther r a i l r o a d companies and to NRPC, 

and that the ri g h t s .herein granted are subject to such obliga­

tions as Railroad incurred by such p r i o r grants and t o such 

righ t s as Railroad may elect, m i t s sole d i s c r e t i o n , t o grant i n 

the future to other persons or corporations. Commissions hereby 

agree that they w i l l not assert, d i r e c t l y or through any OPERA­

TOR, that the TRAINS the SERVICE i s e n t i t l e d to preference 

over Railroad's fre i g h t operations, or over the f r e i g h t opera­

tions of another railroad company v-ntitled to use the TRACKS, or 

over the i n t e r c i t y passenger trains o'. NRPC, m the use of any 

part of t.he TRACF3. Railroad agrees that i t w i l l nake reaso.nable 

e f f o r t s to avoid unnecessary interference with, and to maintain 

the current SERVICE set out m APPENTDIX B. Railroad agrees 

further that i t w i l l make reasonable e f f o r t s to a t t a i n the 

propcsed SERVICE also set out m APPENDIX B, and, conditioned 

upon effectuation of necessary IMPROVEMENTS, other SERVICE which 

may be agreed to by Corrnissicns and Railroad. 

(b) I f ar.y proposal is made to modify the SERVICE, TRAIN-

Kll.Z LEASE FEE, or BASE PAYMENT, Commissions, an OPERATOR ( i f 

any) . and Railroad shall make every e f f o r t t o coordinate schedul­

ing to minimize c o n f l i c t s between Commissions' TPAINS and the 
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operations of Railroad, NRPC, or others e n t i t l e d to t.he use of 

t.he T.RACKS. Railroad retains exclusive authority to approve or 

re j e c t a.ny modification of tne SERVICE, and also retains the 

r i g h t t c require modifications to the SERVICS (wich appropriate 

m.odification t c the TR.AIN-MILE LEASE FEE or BASE PA'fMENT)' whenev­

er, m I t s exclusive good f a i t h d i s c r e t i o n , the SERVICE should be 

changed or m.odified. 

Section 2 7. In che event that operation of t.he SER\'ICE 

req-uires the p r i o r approval of or exemption from regulation by 

the I n t e r s t a t e Ccmmerce Commission or any ot.her govemmental 

agency, securing such approval or exempcion s h a l l be Che ex­

clusive r e s p o n s i b i l i t y of Commissions. Commissions sh a l l not 

continue the SERVICE, eit.ner m t h e i r owr. behalf cr by means of 

any t h i r d p a r t y OPERATO.-, u n t i l a.ny such approval or exem.:=cion 

becomes e f f e c t i v e . .Railroad w i l l , to the extent .Railroad" deems 

cppropriate, m.ake reasonable effo-cs t o support the actions which 

Commissions may i n i t i a t e pursuant t c t h i s sub-section. 

Section 2.8. Railrcad snail at a l l times have exclusive 

control of t.ne management cf a.nd a l l operations ever t.he TRACKS. 

Commissions recognize that delays or cancellations of che SERVICE 

due to unavoidable c o n f l i c t s with Railroad's f r e i g h t ser^-ice, 

maintenance a c t i v i t i e s , weather, labor d i f f i c u l t i e s , track or 

eq-.iipment f a i l u r e , c o n f l i c t i n g schedules or missed co.nnectio.ns of 

.N-RPC t r a i n s , or of t r a i n s of .Railroad, or trams of other 

ra-lroads e n t i t l e d to use of the T.RACKS, or from other causes, 

are probable. Although Railroad w i l l make reasonable e f f o r t s to 

avoid such delays or cancellations. Railroad s h a l l m .no event be 

responsible f o r cr l i a r a e to Comnissions, an OPERATOR, or any 

passenger f o r the consequences of any such delay or cancellauion. 

Section 2.9. (a) .^.ailroad. from t m e to time during the 

l i f e of chis Agreement, nay make such changes m, additions a.nd 

oetterments to, or retirements from the TRA.CKS (including without 
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l i m i t a t i o n the i n s t a l l a t i o n cf addit i o n a l crossing p r o t e c t i o n 

devices or the modification cf e x i s t i n g devices) as s h a l l , m i t s 

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

operation thereof cr as shall be required by any law, r u l e , 

regulation or ordinance promulgated by any governmental body 

having j u i ' i s d i c t i o n . To the extent such changis, additions and 

betterments are occasioned or required by the operation of the 

SERVICE, Comm.issions shall promptly pursue appropriation of the 

re^quired funds and shall pay to Railroad the cost of e f f e c t i n g 

such changes, additions and betterments, and the BASE PAYMENT 

sha l l be amended to include the normalized expense cf maintain­

ing, r e p a i r i n g ̂ nd renewing such changed, a d d i t i o n a l cr modified 

f a c i l i t i e s . I n che event Comm.issions f a i l t o appropriate and pay 

to Railroad s u f f i c i e n t fu.nds f o r such changes, additions and 

betterments, Raiiroad may suspend a l l or a part of the SERVICE. 

Wnere pra c t i c a b l e , Railroad w i l l give Commissions s u f f i c i e n t 

advance notice of such changes, additions, and betterments zo 

pem.it Commissions to budget f c r the cost thereof. Except t o the 

extent otherwise agreed by the parties to accommodate the tems 

and conditions of federal agencies furnishing, f i n a n c i a l 

assistance, a l l such changes, additions and betternents, as we l l 

as a l l changes, additions and modifications described i n 

subparagraph ;b) and a l l additional or a l t e r e d f a c i l i t i e s 

described i n subparagraph (c) of tni c Section 2.9, s h a l l become 

part of the TRACKS and property cf Railroad, and such retirements 

s h a l l be excluded from the T.RACKS when effected. 

(bJ Certain chances m or additions and bettermei t s to the 

TRACKS, including, wit.hout l i n i c a t i o n , changes m comrTunication 

or sicnal f a c i l i t i e s and crossing warmng devices, are or may be 

r e q u i r t i ''c permit continuation, modification or expansion of the 

SERVICE. Upcn adequate wri t t e n notice oy Com.missions t o Railroad 

cf tne anticipated modification or expansion of the SERVICE, 

Rai.road si-.all e f f e c t such changes, additions, and signal m.odifi-

Cw=4Cions as i t s h a l l determine may te required. Com.missions s h a l l 
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promptly pay Railroad i n advance the cost of constructing and 

i n s t a l l i n g such changes, additions, and modifications, and the 

BASE PAYMENT s h a l i be amended to include the .nom.alized expense 

of maintaining, r e p a i r i n g and renewing such changed, additional 

or modified f a c i l i t i e s . 

(c) I f the p a r t i e s mutually agree that any changes i n or 

additions and betternents t c the TRACKS, including changes i n 

communication or signal f a c i l i t i e s , are required tc accommodate 

Commissions' r a i l passenger ser-.-ice beyond the l e v e l of u t i l ­

i z a t i o n .herein set f o r t h . Railroad shall construct the additional 

or altered f a c i l i t i e s and Commissions s h a l l promptly pay Railroad 

the cost of constructing, i n s t a l l i n g , and replacing such addi­

tions or a l t e r a t i o n s . In addition, t.he BASE ?Â  ."NT sha l l be • 

amended to include the r. j m a i i z e d expense of maintaining and 

repairing such a d d i t i o n a l or al t e r e d f a c i l i t i e s . 

(d) I n A p r i l 1991, Commissicns approved payment to Railroad 

of an annual amount not to exceed $152,000 i n consideration f or 

Railroad's agreement to defer retirement of a.portion of i t s 

double track between West S p r i n g f i e l d and Manassas, V i r g i n i a . 

The parties t h e r e a f t e r determined that Commissions' annual 

ob l i g a t i o n f o r such d e f e r r a l would be 5143, k'30, and Commissions 

have paid such an amount to .Railroad m equal monthly i n s t a l l ­

ments during the term of the Original Agreem.ent. I t i s hereby 

agreed that Railroad w i l l centmue to defer retirement of sajd 

track f o r the period of t h i s Agreement, f o r the amount s t a t e i m 

APPENDIX A, on the tems and conditions stated i n Section 5.1 

oelow. I f the p a r t i e s mutually agree, a d d i t i o n a l retirements 

from the TPACKS proposed to be effected by Railroad pursuant to 

Secticn 2 9(a) hereof may be deferred cn condition that Commis­

sions increase the BASE PAYMENT to Railroad by the amount neces­

sary to compensate Railroad f o r such d e f e r r a l , including mainte­

nance, rep-'ir, renewal, taxes, and any los t opportunity costs. 
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(e) In the event that any future s t a t u t o r y or re g u l a t o r y 

action by governm.ental authorities pursuant t o the Americans With 

D i s a b i l i t i e s Act cr any other statute cr r e g u l a t i o n requires the 

i n s t a l l a t i o n and mnintensnce of additional or modified equipment, 

signals, f a c i l i t i e s , instrumentation, or devices on the TRACKS or 

on the freighc equipm.ent, including but not l i m i t e d t c the 

locomotives, of Railroad and i t s corporate a f f i l i a t e s , or on the 

f r e i g h t cr passenger equipment of other r a i l r o a d companies 

e n t i t l e d to use of the TPACKS, or on any other property or 

t a c i l i t i e s of Railroad (including passenger r e l a t e d f a c i l i t i e s 

such as passenger stations or platfoms) , which a c t i o n i s at­

t r i b u t a b l e i n whole or m part tc the existence of the SERVICE, 

Commissions s h a l l pay Railroad an appropriate share of the 

c a p i t a l costs, and any other actual costs incurred by Railroad, 

i n complying wi t h such statutory or regulatory a c t i o n , and the 

BASE PAYMENT s h a l l be amended to include the nomal i z e d expense 

of maintaining and repairing such additional or m.odified equip­

ment, signals, f a c i l i t i e s , instrumentation, or devices cn the 

TRACKS or on the f r e i g h t equipment of Railroad c r i t s corporate 

a f f i l i a t e s or on ot.her property or f a c i l i t i e s . of Railroad. 

( f At the tem.ination of t h i s Agreement, Railroad s h a l l 

.have the option, at the entire cost of Commissions, of ramoving, 

or cf recuiri.ng the removal .o;;, a l l cr any p o r t i o n of any 

IMPROVEMENT m.ade pursuant to the provisions of subparagraphs (a) 

through (e) of t h i s Section 2.̂ -, and of r e s t o r i n g the T^iACKS, 

f a c i l i t i e s , or f r e i g h t equipment following such rem.oval. I f 

Rai^rocid elects t o re t a i n a l l <• r any p o r t i o n of such IMPROVEMENT, 

and i f the estimated cost of removal and r e s t o r a t i o n does not 

exceed he v i l u e of the remaining useful l i r e of the p o r t i o n 

retained. Railroad w i l l pay to Comm.issions the value of the 

remaining useful l i f e of that portion of the IMPRO'VEMENT which i s 

retained, less the estimated cost of removal and r e s t o r a t i o n . 
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Section 2.10. Perfomance by Rai l r o a d of i t s mamtenai^ce 

o b l i g a t i o n s , i n c l u d i n g (buc not l i m i t e d to) those i n ARTICLE SIX 

.hereof, w i l l o c c a s i o n a l l y r e s u l t i n delays or ca t c e l l a t i o n s of 

operations of the com.muter r a i l passenger s e r v i c e . Delays or 

ca n c e l l a t i o n s so occasioned w i l l not r e l i e v e Comm.issio.ns of any 

o b l i g a t i o n s h e r e i n set f o r t h , or give r i s e t o any r i g h t s i n 

Commissions not o t h e r w i s e h e r e i n set f o r t h , but may, i f unreason­

ably prolonged, be used t o ad j u s t the BASE PAYMENT. 

Section 2.11. (a) I f , by reason of a.ny mechanical f a i l u r e 

or f o r any other cause, SQUIP.MENT or a TRAIN of Comm.issions 

becomes s t a l l e d or d i s a b l e d and i s unable t o proceed, or f a i l s t o 

maintain the speed r e c u i r e d of T.RAINS m order t o meet nomal 

schedules, or i f i n emergencies c r i p p l e d or otherwise d e f e c t i v e 

EQUIPMENT i s set out c f Ccmnissions' TRAINS on the TRACKS, 

Railroad m.ay at i t s o p t i o n f u r n i s h motive power or such c t h e r 

assistance as may be necessary t o haul, help or push such EQUIP­

MENT or TRAINS, or t o p r o p e r l y move the disabled EQUIPME' .\ and 

Comm.issions s h a l l reimiburse R a i l r o a d f o r the cost o f rendering 

any such assistance. 

(b) I f I t becomes necessary t o make r e p a i r s t o , or t o 

t r a n s f e r tne passengers on, c r i p p l e d or d e f e c t i v e EQUIPMENT i n 

crder t o m.ove i t , such work .may be done by Railroad, and Com­

missions s h a l l reimburse .Railroad f c r the cost thereof at the 

Chen current A s s o c i a t i o n of Am.erican Railroads d o l l a r r a t e f o r 

labor charges found m the O f f i c e Manual of the A.A..R. I n t e r ­

change Rules. 

(c) Whenever Comm.issions' EQUIPMENT on the TRACKS requires 

r e r a i l m g , wrecking s e r v i c e or wrecking t r a m s e r v i c e , Railroad 

may perform such s e r v i c e , iT;cluding the r e p a i r and r e s t o r a t i o n of 

roadbed, t r a c k , and s t r u c t u r e s . Except w i t h the p e m i s s i o n of 

Railroad, Com.nissicns s h a l l not perform such s e r v i c e . The cost 

and exp'^nse of such ser-.-ice. i n c l u d i n g , without l i m i t a t i o n , loss 
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o f , damage t o , ar.d d e s t r u c t i o n of any p r o p e r t y whatsoever and 

i.njur>' t o or death of a.ny perscn or persons whomsoever r e s u l t i n g 

therefrom, s h a l l be p a i d by Commissions t o Rai l r o a d , and such 

cost or e.xpense s h a l l be included as a cost c r expense f o r which 

Commissions s h a l l h o l d .Railroad hamless under the p r o v i s i o n s o f 

A.RTICLE NINE herecf. A l l EQUIPMENT and salvage from, the sam.e 

s h a l l be promptly picked up by Comm.issions or the OPERATOR or de­

l i v e r e d t o Commissions or the OPERATOR and a l i cost and expense 

t h e r e f o r i n c u r r e d by Railroad s h a l l l i k e w i s e be p a i d by Com.missi­

ons t o Railroad. 

Section 2.12. I f during the t e r n of t h i s Agreement t h e 

TRACKS should be appropriated cr otherwise acquired by a gov­

er.nmental body or age.ncy t.nerecf, or by a q-uasi-public body, t h i s 

.Agreeme.nt s h a l l tem.inate. I f a part only of the TRACKS i s so 

acquired and, i n the o p i n i c n of Conmissions, the balance o f the 

sa i d TPACKS i s no longer s u i t a b l e f c r the maintenance o f the 

SE.RVICE, t h i s Agreement, at the option cf Com.missions, s h a l l 

term.inate, provided, however, that Commissions f i r s t g i v e w r i t t e n 

n c t i c e t o Railr o a d of Com.missions' exercise c f s a i d o p t i o n t o 

terminate w i t h m t h i r t y (30) days of said ^ - q u i s i t i o n . A l l 

awards c r compe.nsation f o r the TRACKS, or part t h e r e o f , r e s u l t i n g 

from, such a p p r o p r i a t i o n or a c q u i s i t i o n s h a l l be pai d t o R a i l r o a d ; 

i n s o f a r , however, as an award or compensation r e f l e c t s m whole 

cr i n part the value of tne r e r a i n m g u s e f u l l i f e of IMPROVEMENTS 

Commissions have paid f o r during the p e r i o d c f chis Agreement o r 

t.he O r i g i n a l Agreement, Commissions s h a l l receive such value. I n 

the event of a p a r t i a l a p p r o p r i a t i o n or a c q u i s i t i o n as .herein 

contem.plated, should Commissions e l e c t t c continue the use of the 

oalance of the TPACKS, the p a r t i e s .nereto s h a l l endeavor t c reach 

acreerent as tc the appropriate adjustment, i f any, t c the BASE 

PAYMENT. In the event agreement i s not reached, t h i s Agreement 

s h a l l ter-.mate upon t h i r t y (30) days n o t i c e by e i t h e r p a r t y t o 

the otner. 
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ARTICLE THREE - Access 

Section 3.1. R a i l r o a d hereby gra.nts t o Commissions, s u b j e c t 

t o the t e m s and c c n d i t i o n s of t h i s Agreemenc, the r i g h t t o use 

the TRACKS w i t h Commissicns' T.RAINS i n the p r o v i s i o n of the 

SERVICE. I n a d d i t i o n . Co.nmassions may req^aest p e m i s s i o n from 

R a i l r o a d t o use the TRACKS i o r SPECIAL T.RAINS on che t e m s and 

co n d i t i o n s staced i n APPENTDIX E; pr o v i d e d chat, soxely w i t h 

respect t o req-uests f o r SPECIAL TRAINS, the D i r e c t o r of 

Operations, V i r g i n i a .Railway Express s h a l l have express a u t h o r i t y 

t o represe.nt and b i n d Conmissions. SPECIAL. TRAINS s h a l l i n eve r ^ 

instance be deem.ed a p a r t c f Com.missions- commuter r a i l s e r v i c e ' ' 

operated pursuant t o ARTICLE NINE hereof. 

Section 3.2. The rig.hts granted t o Comnissions h e r e i n s h a l l 

r e l a t e s o l e l y Co use of the TRACKS of R a i l r o a d f o r che operacion 

of TRAINS. Separate Comnuter F a c i l i t i e s Agreements (the "CFAs") 

.have been entered m t o between Com.missions and R a i l r o a d 

concerning t.he c e n s t r u c t i o n , nam.tenance, and use, d u r i n g the 

term, of the O r i g i n a l Agreenent, of c e r t a i n a n c i l l a r y f a c i l i t i e s 

(scheduled m APPENDIX Fi , i n c l u d i n g , ameng o t h e r s s t a t i o n s ^ 

p l a t f o r m s , canopies, p a r k i n g areas, and depots, f o r t.he accomno-

d a t i c n of Commissions- employees and passengers. Pursuant t o the 

O r i g i n a l Agreement, t.he C.̂ As were t o tem.inate no l a t e r than the 

O r i g i n a l Agreement. Desiri.ng t-hat the CFAs should r e n a i n m 

e f f e c t , the p a r t i e s hereby agree t h a t they s.nall be extended and 

s h a l l t e m m a t e no l a t e r t.han t.nis Agreement. Except as h e r e i n 

extended, a l l other p r o v i s i o n s of che se v e r a l CFAs, i n c l u d i n g 

those p r o v i d i n g f o r t e r m i n a t i o n due t o defaulc or ocher cause 

e.xceptmg the e x p i r a t i o n of t n - s t a t e d t e m , s h a l l remain m 

e f f e c t , provided, however, t.hat should any p r o v i s i o n of a CFA 

c o n f l i c t m a t e r i a l l y w i t h the terms c f t h i s .Agreement, the l a t t e r 

s.hall govern; provided, f u r t h e r , t h a t the amenced com.pensation 

payable by Commissions t o R a i l r o a d under the CFAs s h a l l be as set 

tort.-, m A??r.N'Di;< A. T.ne crAs, as hereby extended, s h a l l impose 
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no cost or l i a b i l i t y on Railroac and s h a l l grant Railroad the 

r i g h t , at termination, to require removal from: Railroad property 

at Com.mis£ions' expense cf a l l property of or improvements 

ef f e c t e d by Commissions on Railroad property. 

ARTICLE FOUF. - Term 

Section 4.1. This Agreement shall become e f f e c t i v e 

r e t r o a c t i v e l y and s h a l l commence ae cf Decemjber 1, 1994, and, 

unless terminated e a r l i e r m accordance with i t s provisions, or 

w i t h the w r i t t e n consent cf both parties, shall automatically 

t e m m a t e on July 15, 1996. Representatives of Commissions and 

Railroad s h a l l meet during the term of t h i s Agreement t c discuss 

e.xtensio.n ani possible m.odif i c a t i c n .lerecf. I t i s understood 

t h a t any extension of t.he r a i l commuter service w i l l be 

conditioned upon payment to Railroad by Commissions cf an 

appropriate r e t u m for t.ne use of Railroad's property. I t i s 

also understood that neit.ner party i s obligated to agree t o any 

such extension. 

Secticn 4.2. (a) Comi.-.issions acknowledge that Railroad's 

agreement to permit the conti.nuatio,'. of r a i l commuter services 

f o r the period covered by cms Agreenent, as well as i t s agree-

m.e.n: to permit the substa.ntiai expansion cf such commuter 

ser^'ices as contem.plated by t.his Agreement, i s conditioned upon: 

i l ) t-he assurances of Commissions that they w i l l work i n good 

fait.h tc develop a plan to purchase Railroad's l i n e between 

Manassas and Alexandria at a mutually acceptable p r i c e , which 

assurances t-he/ hereby a f f i r m ^ but with the understanding t h a t 

such assurances do not c o n s t i t u t e a binding commitment t o 

purchase said l i n e ; t2t the assurances of the Commonwealth of 

Virgi.nia chat the Comm.o.nwealth support? the purchase; and (3) the 

agreement by Commissicns. wnich they hereby a f f i r m , to make 

reascnaole good f a i t h e f f o r t s during the tem. of t h i s Acreement 

to i d e n t i f y suitable funding necessary to purchase t.ie Manassas 
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t o Alexandria l i n e . R a i l r o a d agrees t o cooperate c l o s e l y w i t h 

Commissions m t h e i r e f f o r t s t o deve'-.-p such a p l a n ar.d t o 

n e g o t i a t e w i t h Comm.issions m good f a i t h i n an e f f o r t t o 

e s t a b l i s h the t e m s of a m.utually s a t i s f a c t c r y purchase 

agreement, i n c l u d i n g an acceptable purchase p r i c e and method of 

payment. Ra i l r o a d acknowledges, f u r t h e r , t h a t any such purchase 

p r i c e s h a l l not include the value o f the remaining u s e f u l l i f e of 

IMPRCVE-MENTS pa i d f o r by Commissions d u r i n g the p e r i o d of t h i s 

Agreement or the O r i g i n a l Agreenent. Commissions understand t h a t 

any sale of the Manassas t o A l e x a n d r i a l i n e by R a i l r o a d w i l l be 

contingent upon Railroad's r e t e n t i o n of m u t u a l l y acceptable 

r i g h t s t o continue r r e i g h t o p e r a t i o n s over the l i n e which do not 

i n t e r f e r e unreasonably wicn the Com.missions' use of the l i n e f o r 

commuter ser v i c e s . 

(b; I f a f i n a l agreement concerning a c q u i s i t i o n of R a i l ­

road's .me between Ma.nassas and A l e x a n d r i a has not been reached 

p r i o r t o the e x p i r a t i o n of t h i s agreement, c r i f m the s o l e 

judgment of Rai l r o a d s u b s t a n t i a l progress toward such an 

agreement has not been made. Commissions understand t h a t t h e i r 

r i g h t s under t.his .Agreement w i l l end. 

Section 4.3. Cor.mssions sh«:Li have the r i g h t t o term.inate 

t.nis Agreement at a.ny t i n e cn s i x t y CO) days w r i t t e n n o t i c e t o 

Rai l r o a d , but no such t e r m m a t i e n of -chis Agreement w i l l r e l i e v e 

any of the p a r t i e s hereto from, a.ny o b l i g a t i o n s or l i a b i l i t i e s 

accrued under t h i s Agreem.e.nt as of the time such term.ination 

becomes e f f e c t i v e . 

Section 4.H. Termnat i c n of t h i s Agreement f o r any cause 

s h a l l not e l i m i n a t e , l.-:ni t , or o t h e r w i s e a f f e c t an o b l i g a t i o n 

imposed upon any p a r t y by the term.s hereof. Without l i m i t i n g t.he 

g e n e r a l i t y cf the fcregomg. i t i s s p e c i f i c a l l y recognized t h a t 

any o b l i g a t i o n cn the p a r t of a p a r t y t o assum.e fma. n c i a l respon-
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s i b i l i t y , t o indemjnify, cr to nake a payment of noney s h a l l 

survive term.ination of t h i s Agreement. 

ARTICLE FIVE - Payment 

Section 5.1. (a) Railroad and Comnissions hax'e agreed t o 

the continuation of the SERVICE f o r the period of t h i s Agreement 

contingent upon Commissions' payment of the compensation 

described below and m APPErTDIX A. In addition, i t being the 

premise of the Original .Agreem.ent and of t h i s Agreement that 

Railroad incur nc added cost or l i a b i l i t y and no substantial 

interference with f r e i g h t operations as a res u l t of the SERVICE, 

Comnissions hereby undertake to hold hamless Railroad (which 

tem,, as used m t h i s Section 5.1, s h a l l include Railroad, i t s 

corporate a f f i l i a t e s , and -ts and t h e i r respective o f f i c e r s , 

agents, and employees) against a l l loss, cost, expense, 

o b l i g a t i o n or l i a b i l i t y caused or exacerbated by the i n a t i t u t i o n , 

operation, m.aintenance, or discontinuance of the SERVICE. The 

enumera-io.n of any such costs or expenses and. inclusion of 

provisions r e q u i r i n g payment to or indemnification of Railroad by 

Commissions f o r such e.xpenses, costs, and risks elsewhere i n t h i s 

Agreem.ent s h a l l i n no way dimmish the l i a b i l i t y of Commissions 

to com.pensate or indemnify Railroad for any such costs, l i a b i l ­

i t i e s , expenses, or obligations as may hereafter occur, i t being 

the i n t e n t of the parties that Railroad be f u l l y protected, 

indem..nif led and made whole by Commissions against any such costs, 

expenses, l i a b i l i t i e s and obligations so caused cr so 

exacerbated, whether or not s p e c i f i c a l l y described m t h i s 

Aareeme.nt; provided, however, that t h i s section shall not be 

deemed to override the previsions of Section 5.1(a). 

(b; In addition to such other amounts as nay be due under 

other provisions of t h i s Agreem.ent, Commissions agree to pay t o 

r.aiIroad the foll^^wing com.pensation; 
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( i ) On or before A p r i l 15, 1995, Comnissions s h a l l pay 

to Railroad t.he difference between.- (1) the BASE PAYMENT and .he 

TRAIN-MILE LEASE FEE for the period commencing December 1, 1994 

and ending A p r i l 15, 1995; and [2) monthly charges of $30,664.83 

paid to Railroad under the Original Agreement, as modified by the 

Extension Agreements, during such period; and 

( l l ) For the period commencing A p r i l 15, 1995 and 

continuing u n t i l the expiration of Chis Agreement, Com.missions 

s h a l l pay to Railroad monthly i n advance the BASE PAYMENT and the 

TRAIN-MILE LEASE FEE. 

(c) Payment of t.he BASE PAYMENT and TRAIN-MILE LEASE FEE 

(based on estimated tram-mileage f o r t.he f o l l o w i n g month under 

current schedules) shall be rendered no fewer than f i v e (5) days 

p r i o r to the f i r s t day cf each month by wire t r a n s f e r to R a i l ­

road's account as designated m w r i t i n g t o Commissions. Should 

actual tram-mileage deviate from the estimated train-mileage on 

which the TRAIN-MILE LEASE FEE was based, the p a r t i e s s h a l l make 

such ad]ustments and paynents as s h a l l be necessary to reconcile 

accounts. To f a c i l i t a t e such r e c o n c i l i a t i o n of accounts. Commis­

sions shall provide to Railroad by the t e n t h (10th) day of each 

T.onth a statement of actual train-mileage f o r the preceding 

month. 

(d) Upon Commissions' request. a i l r o a d may agree to accept 

the BASE PAYME.̂ rr for a l l or part of the period of t h i s Agreement 

m a lump-sum, with an appropriate discount r a t e applied, accord­

ing to such cer^s as r.ay be agreed to by the p a r t i e s . 

Section 5.2. In addition t:o the paym.ents s p e c i f i e d herein­

above, Co.-nmissions shall also pay to Railroad monthly, w i t h m 

t h i r t y '30) days of demand when supported by appropriate documen­

t a t i o n , any s'-ounts whicn Railroad s h a i l have f a i l e d to e^rn from 

.N'RPC pursi-ant to A?rc:*DIX V ;'as i t may from time t o time be 
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