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Assisliiiil Gciicriil Altornuv 

SVS?T?ONBOASa> ^RANSPOBTATIONB" 

Plione (757) 629-2892 
I-ax (757) 533-4872 
E-iiiail Clirisi um. Friei.lmanfSiiiscoip.com 

VIA UPS OVERNIGHT 
FEE RECEIVED-̂  

JAM 2 G 2013 

January 25,2013 
»1.Vi 

Ms. Cynlhia T. Brown 
Chief. Section of Administration 
Onice of Proceedings SURFACE 
Surface Transponaiion Board TRANSPORTATION BOARD 
395 E Slrcci. SW J 
Washington. D C. 20423 
(202) 245-0245 

Office of Prooeedlngs 

JAN 2 8 Z013 

Public 
Partof __. 

Record 

•;<P' 
Rc: Finance Dockcl No 35715 Norfolk Southern Railwav Comnanv TcmooiarvTiackauc 

Riahts Exemption - Grand Trunk Westem Railroad Comnanv and Wisconsin Central 
Ltd 

Dear Ms. Brown' 

Enclosed for filing in the above proceeding please find the following: 

I An original and ten copies ofa Vcnllcd Notice of Excmplion pursuant to 49 
C.F.R § 1180 2(d)(7). The original copy of ihis document contains a color map 
atlachcil as Exhibit I 

2. A credit card form authorizing payment in the amount of S1.200 00 for the filing 
fee rcquiied by 49 C.F R. § 1002.2(f). Part IV (40). 

3. Twenty (20) unbound copies ofthe map aiiached as Exhibit I 
4 A CD coniamingnn electronic copy of the Verified Notice of Exemption 

'I'hank you for your piompt assistance If you have any questions, please feel free to 
contact me 

Sincerely, 

Chrisiine I Friedman 
Enclosures 
CC: Thomas J. Healey, Esq 

Oporailng Subsidiary. Norfolk Sculhem Railway Company 

http://Friei.lmanfSiiiscoip.com
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BIDFORETHE' 
SURFACE TRANSPORTATION BOARD 

STB Finance Docket No. 35715 

NORFOLK SOUTHERN RAILWAY COMPANY -
TEMPORARY TRACKAGE RIGHTS EXEMPTION-

GRAND TRUNK WESTERN RAILROAD COMPANY AND 
WISCONSIN CENTRAL LTD. 

VERIFIED NOTICE OF EXEMPTION 

James A. Hixon 
John M. Scheib 
Maquiiing Parkerson 
Christine I. Friedman 
Norfolk Southem Corporation 
Three Commercial Place 
Norfolk. VA 23510 

Counsel for Norfolk Southern Railway 
Company 

Dated: January 25.2013 



BEFORETHE 

SURFACE TRANSPORTATION BOARD 

STB Finance Docket No. 35715 

NORFOLK SOUTHERN RAILWAY COMPANY -
TEMPORARY TRACKAGE RIGHTS EXEMPTION-

GRAND TRUNK WESTERN RAILROAD COMPANY AND 
WISCONSIN CENTRAL LTD. 

VERIFIED NOTICE OF EXEMPTION 

Norfolk Southern Railway Company ("NS") submits this Verified Notice of 

Exemption ("Notice''), pursuant to 49 C.F.R. § 1180.2(d)(7), with respect to the Temporary 

Trackage Rights Agrc*cmcnt (the ''Agreement") between Grand Trunk Western Railroad 

Company and Wisconsin Central Ltd (collectively referred to as *'CN") and NS. The 

Agreement grants NS temporary overhead trackage rights over two rail lines owned by CN 

during the construction ofa connecting track between CN's City Track and NS's Gary 

Branch at or near Gary, IN ("Gary City Track Connection") The temporary trackage nglits 

will expire twenty-four months alter the commencement date of the Agreement, or the date 

that the Gary City Track Connection is completed and in use, whichever comes first.' The 

Agreement will be consummated on the effective date of this Notice, which shall be on or 

after February 24,2013. 

' Because the temporary trackage nghis covered by ihis Notice arc longer than a year in duration, the 
filing lb not being made under the Board's class exemption for temporary trackage rights under 49 
CP.R.§ 1180.2(d)(8). 



Under 49 C.F.R. § 1180.2(d)(7), the acquisition, renewal, or modification oftrackage 

rights by a rail earner over the lines owned or operated by any other rail earner or earners is 

exempt if the rights arc: (i) based on a wntten agreement, and (ii) not filed or souglit in a 

responsive application in rail consolidation proceedings. The trackage riglUs covered by this 

Notice are based upon a wntten agreement, a redacted version oFwhich is attached hereto as 

Exhibit 2. and are not being sought in a responsive application in a rail consolidation 

proceeding 'fhus, the Section 1180.2(d)(7) class exemption is applicable. 

Section II80.6 Supporting Information 

(a)f n(i) Dcscrintion of Proposed Transaction 

In Ihc Agreement. CN grants temporary overhead trackage rights to NS over the CN 

rail lines located (I) between CN's connection with NS at or near Miicpost 99.5 in South 

Bend, IN and at or near Milepost 36.1 in Griffith, IN on CN's South Bend Subdivision, a 

distance of approximately 63.4 miles; and (2) between Miicpost 36.1 in Griffith, IN and 

CN's Kirk Yard at or near Miicpost 45 4 m Gary, IN on CN's Mattcson Subdivision, a 

distance of approximately 9.3 miles. The trackage nglus arc temporary during the 

construction of die Gary City Track Connection, and accordingly, the trackage nghts will 

expire twenty-four months after the commencement date ofthe Agreement, or the date that 

the Gary City Track Connection is completed and in use, whichever comes firsi.^ 

^ The''Commenccmenl Dale" is defined in Section 21 of ihe Agreemeni as the "'date User 
commences operaiions over ihc Subject Truckage." The panics intend for NS to commence such 
operations shonly after the effective date of this Notice 



Name and address of tenant railroad: 

Norfolk Southern Railway Company 
Three Commercial Place 
Norfolk, VA 23510 

Questions regarding this transaction arc to be addressed to ihc representative 

designated below. 

Christine 1. Fnedman 
Assistant General Attorney 
Norfolk Southem Railway Company 
Three Commercial Place 
Norfolk, VA 23510 
(757) 629-2892 

(aH I Hii) Consummation Date 

The trackage rights will be consummated on or after February 24, 2013. 

(aHnnii) Purnose of Transaction 

The trackage rights arc temporary during the constmciion of the Gary City Track 

Connection and are intended to allow NS to interchange with CN at CN's Kirk Yard in Gary. 

IN. 

fa)(5) States in which Property of the Applicant is Situated 

NS owns rail lines in the following 22 states: Alabama, Delaware, Flonda, Georgia, 

Illinois, Indiana, Iowa. Kentucky, Louisiana, Maryland. Michigan. Mississippi, Missouri. 

New Jersey. New York, North Carolina, Ohio, Pennsylvania, South Carolina, Tennessee, 

Virginia, and West Virginia. 

(al(61 Man 

A map is attached hereto as Exhibit 1. 



(aH7Kiil Agreement 

A redacted version ofthe Agreement is attached as Exhibit 2. with highly confidential 

matenal redacted. An unrcdactcd version of the Agreement is being filed simultaneously 

herewith under .seal, along with an accompanying motion for a protective order. 

Labor Protections 

The applicable labor protection conditions arc those imposed in Norfolk &. Western 

Railway -Trackage Rights—Burlington Northern. Inc., 354 I.C.C. 605 (1978), as modified in 

Mendocino Coast Railway—Lease & Operate—California Western Railroad, 360 I.C.C 653 

(1980). 

Environmental Documentation and Historic Reports 

Pursuant to 49 C F.R §§ 1105.6(c)(4) and 1105.8(b)(3), neither environmental 

documentation nor a historic report is required for this transaction. 

Respect fiilly submitted, 

James A. Hixon 
John M Scheib 
Maquiiing Parkcr.son 
Christine 1. Fric*dman 
Norfolk Southem Corporation 
Three Commercial Place 
Norfolk, VA 23510 

Counsel for Norfolk Southern Railway Company 

Datc-d: January 25, 2013 



VERIFICATION 

1, Mark M. Owens, declare under penalty of perjury that I am authorized to make this 

vcnfication on behalf of Norfolk Southem Railway Company, and that the infomiaiion 

included in the foregoing Notice of Exemption is true and correct to the best of my 

knowledge and belief. 

Mark M. Owens 
Director Joint Facilities 

. Norfolk Southem Railway Company 
Dated: January^/. 2013 



EXHIBITS 

Exhibit I: Map 

Exhibit 2: Temporary Trackage Rights Agreement 

Exhibit 3: Caption Summary 





PtliiLlC VKIiSION 

TEMPORARY TRACKAGE RIGHTS AGRKEiMENT 

THIS AGREEMENT (Agreement") entered into as of ihis day of 2013, 
by and between GRAND TRUNK WESTERN RAILROAD COMI'ANY, WISCONSIN 
CENTRAL LTD. (hcrcinafier collcclivcly referred lo as " C N " or "OWNER") and NORFOLK 
SOUTHERN R/VILWAY COMPANY, (hereinafter referred to as "NSR" or "USER"). Each of 
NSR and CN shall individually be rcfeircd to as a "Pany" and cnllcclivcly as the "Parties". 

WHEREAS, cffeciivc Januaiy I, 2013, Canadian National Railway Company merged ils 
wholly owned subsidiary company, Elgin, Joliel and Eusicrn Railway Company with ns sister 
company Wibcunsin Central Ltd , and 

WHEREAS, CN owns and operates segments of railroad lucatcd bclwcen Soulh Bend, IN 
und Giiffiih, IN on CN's Soulh Bend Subdivision and between Griffith, IN and CN's Kiik Yard in 
Gary, IN on CN's Mattcson Subdivision; and 

WHEREAS, CN and NSR have executed an interchange agreement daied 
, 2013 between ihcmsclves cuveiing the interchange of ccriain loaded 

and empty cars ui CN's Kirk Yard al Gary, IN ("Kirk Yard Inicrchnngc Agreement"); and 

WHEREAS, CN and NSK have exccuicd a consiruction ugrcemuni dated 
,2013 between ihemselves covering the conslruclion o fa connecting track 

between CN's City 'I'rack and NSR's Gar>' Branch al or near Gar>'. IN ("Gary City Track 
Connection") ("Gary City 'I'rack Cunsiruetion Agreement"), and 

WHEREAS, for operational efficiencies, the panics agree for NSR lo ublain limited 
temporary overhead trackage rights belween Soulh Bend, IN and Griffith, IN and between Griffiih. 
IN and CN's Kirk Yaid in Gary, IN for ihe sole purpose of interchanging with CN al CN's Kirk 
YardinGary, IN, and 

WHEREAS, CN agrees to grant NS limited temporary overhead trackage nghts subject to 
the tenns and cnndilions as scl fonh herein 

NOW THEREFORE, the parlies hcieto, intending to be legally bound, agi-ec as follows 

SECTION 1.0 GRANT OF TEMPORARY TRACKAGE RIGH'I S 

1 1 Subject to NSR's agreemeni lo file a "Petition for Partial Revocation ofClabS Exemption 
and for Temporary Exemption of Trackage Righis", which requests revocation of the temporary 
trackage iighis on the dates indicated in Section 3 (or othei'M'isc file a temporary trackage rights 
exemption pursuant lo 49 C.F R. 1 IS0.2(d)(S)), jointly with its "Nonce of Exemption" filing for Ihe 
u-ackage rights with ihc Surface Transponaiion Board, and the icrms and conditions herein 
provided. Owner hereby grants lu U.ser Ihc temporary nonexclusive nghl lo operate, in overhead 
freight service only, its trams, loeomoiives, cars, and equipmeni with its own crews (hereinafter 
referred lo as the '"frackage Rights") over the following segineni of Owner's railroad shown in green 
on the plan attached hereto, made a part hereof and marked Exhibit "A" (hereinafter referred lu as 
the "Subject Trackage") 



(a) Between CN's connection with NSR at or neai Milepost 99 S in Soulh Bend, IN and at or 
near Milepost 36 1 in Griffith, IN nn CN*s South Bend Subdivision, including (I) all sidings, yard 
tracks and yard leads now existent or hcreaftei constructed along the aforesaid tracks lo be used 
hcicundei, and (2) nghl-of-way for the aforesaid tracks, signals, interlocking devices and plants, 
telegraph and telephone lines, and other appurtenances necessary to the use hereunder of the 
aforesaid tracks by the parlies hereto, a distance of approximately 63.4 miles 

(b) Between Milepost 36 1 in Griffith, IN and CN's Kirk Yard al or near Milepust 45.4 in 
Gary, IN on CN*s Maiieson Subdivision, including (1) all sidings, yard tracks and yard leads now 
exisient or hereafter constnicted along the aforesaid tracks lo be used hercundei, and (2) nghl-of-
way fur the aforesaid tracks, signals, interiocking devices and plants, telegraph nnd telephone lines, 
and other appurtenances neccs.sary to the use hereunder ofthe aforesaid tracks by the parties hereto, 
a distance of approximately 9.3 miles 

(c) The total distance of the Subject 'frackage is 72.7 miles. 

SECTION 2.0 USE OF SUBJECT TRACKAGE 

2.1 U.ser*s use ofthe Subject 'fiackage shall be in common with Owner and any other user of 
the Subject 'I rackagc, and Owner's right to use ihe Subject Trackage shall not be diminished by this 
Agreement Owner shall retain the exclusive right lo grunt lo other persons rights of any nature in 
the Subject 'frackage 

2 2 Except as may otherwise be provided by this Agreement User .shall not use any part of 
the Subject Trackage fur the purpose of switching, storage or servicing of cars or equipment, or tlie 
making or breaking up of trains, except thai nothing contained herein shall, upon pnor approval of 
Owner, preclude the emergency use by User uf such auxiliary tracks as may be designated by Owner 
for such pur]}osc 

2 3 Owner .shall have exclusive coniiol of the management and operation of the Subjccl 
'frackage. U.ser shall not have any claim against Owner fur liubiliiy account of loss or damage of 
any kind in the event the use ofthe Subject Truckage by User is interrupted or delayed al any tunc 
from any cause 

2.4 User shall have the nghl lo operate in cithei direction over the Subject 'frackage. 

SECTION 3.0 RESTRICTION ON USE 

3.1 The temporary trackage rights herein granted are granted for the sole pun>Dse of User 
using same fur bridge tralTic only between the terminals of Subject Trackage and User shall not 
perform any local freight service whatsoever al uny point located on Subject 'frackage 

3.2 NSR's use ofthe temporary trackage rights granted herein by CN shall he limited lu one 
(I) pair of trains (one train in each diieclion) per day lo be opciuicd al limes agreed upon in advance 
by CN and NSR operating managers for the .sole purpose of NSR delivenng intei'change traffic Horn 
NSK 10 CN at CN's Kiik Yard and NSK pulling interchange traffic from CN to NSR ai CN's Kirk 
Yard. Any ear hire associated with the interchange described herein will be as govemed by the Kirk 
Yard Interchange Agreemeni Empty and loaded unit trains of coal and/or coke will not be handled 
under this Temporary 'frackage Kighls Agreement unless otherwise mutually agreed upon 
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3.3 'i'hc temporary limited trackage righis granted to NSK herein shall terminaie tweniy-four 
(24) months from the Commencement Date, or the date that the Gary City Track Connection is 
completed and in use, whichever occurs firsl 

3.4 Subject to mutual agreement between the Panics, the Panics will initiate a wntten 
amendment foi an exiensiun beyond the twcniy-four (24) months from the Commencement Dale of 
this Agreement so long as both Parties can demonstrate that each is actively working toward the 
timely completion of the referenced Gary City Track Connection 

3.5 The Parlies shall meet quarterly lo review and document the progress ofthe construction 
ofthe Gary City Track Connection 

3.6 NSR shall have sufficient fuel for the entire movement on CN. 

3.7 NSR agrees thai it shall: I) not stage, hold, store, park or otherwise unreasonably 
inierfere with the joint use of ihc Subject Trackage and 2) ensuie that ciews will have sufilcienl 
hours of service remaining lo clear the Subjccl Trackage. If the NSK train requires a recrew while 
operating on the Subject 'frackage, NSK will make the necessary arrangements with CN's 
DLspatchcr tu have u NSK relief crew in position to relieve the NSK crew prior lo the arrival uflhe 
NSK train at the recrew location If NSK doesn't have a crew available, i f CN so elects, CN will 
recrew the NSK train at the sole cost and expense of NSK and move tram to its destination on 
Subjccl Trackage or move train lo a location wheix: it can be held until such lime as NSK has a crew 
available lo operate NSK irain to deslinalion on Subject 'frackage CN train dispatchers will make 
every ruusonuble eil'ori lo handle NSK trains operuiing within their lemiory 

3 7 1 For we.sihound NSK trackage rights trams only, CN has agreed to reimburse NSK 
foi NSK reciews oi provide a CN lecrcw at C.N expense under llie following lernis 
and conditions: 

3.7.1.1 CN and NSK respcciive service design shall agree to a designated slot for 
the NSK trackage rights trains ("'frain Slot"). 

3 7.1.2 Subject lo the provisions herein, provided that NSK trackage rights train 
enters the Subject 'frackage al Soulh Bend, IN within the Tram Slot and with 
al least six (6) hours of service lime remaining for crew, und such NSK 
trackage righis train is not able lo clear ihc Subject Trackage and effect 
interchange al Kiik Yard and icquires a iccrcw. NSK shall provide a relief 
crew at CN expense If NSK docs not have a crew available. CN shall recrew 
the NSK trackage rights tram at CN expense. For all purposes of this 
Agreemeni including but nul limiled tu liability, a CN crew shall be cunsidered 
an NSK crew. 

3.7 I 3 Such recrew by CN shall only apply lo events caused directly by CN 
dispatching of llic line or CN's yardmasier delaying access of NSK trackage 
rights train to Kirk Yard. Recrew of NSK trackage rights trains resulting from 
all other events shall be ihcrcsponsibility of NSK 

3 7 1.4 NSK expects that the oulbound/castbound train al Kirk will be made up and 
ready for departure al an ugreed lo time with available NSK locomotives. 

3.8 NSK shall not permit or admit any third parly to the use of all or any portion of the 
Subject Trackage, nor have ihe righi to dclour trains of any oihcr railroad over or upon ihe Subject 
'frackage, nor undei the guise uf doing its own business coniract oi make an agrccincnt to handle as 
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ils own Equipmeni over ur upun the Subject 'frackage, or any portion thereof, the Equipmeni of any 
ihird party which in the normal cour.se of business would not be considered the Equipmeni of User; 
provided, however, that the foregoing shall not prevent User, puisuant to a run-through agreeineni 
with any railroad, from using locomotives and cabooses of another railroad as its own under this 
A gi cement. 

3 9 NSK shall not connect or interchange with itself or wiih any other railroad ai any 
location along the Subject 'frackage other than ai the points defined in Section 1 on the Subjccl 
'frackage. 

3.10 User will ensure that immediniely upon amv'al at South Bend. IN that User's train will 
exit the Subject 'frackage 

3 II If NSK elects lo stage loeomoiives al CN's Kirk Yard for iu; outbound train, the 
loeomoiives will remain in ihe account of NSK. NSK will be responsible for and shall indemnify CN 
fiom any damage that ils locomotives cause or incur while being staged at CN's Kirk Yard, and CN 
will not be liable for any horsepower hours CN does not intend to use NSR locomotives for any 
othei purpose than lo effect interchange between the Parlies If CN utilizes NSK locomotives for any 
other pur|}ose, then such CN usage will be subject lo the lenns and condiliuns of the current 
locomotive horsepower agreemeni between the Panics only for such lime that CN's use of NSR 
locomotives were fur purposes other than lo effect interehunge between the Parlies. 

SECIION 4.0 COMPENSATION 

4 I 'I'hc factor lo be u.scd in calculating payments lo be made by User for the 'frackage Kighls 
covered by this Agreement shall be ^ ^ H H B ^ ^ ^ ^ ^ H P r̂ loaded and/or empty car mile 
(hereinafter referred to as the "Base Charge") and ihis rule does not covei any ancillary services 
such as intcmiediate or reciprocal switch charges regardless of whether such .switch charge is 
absoibed, weighing, lifts, huul-away oi other drayugc. or iransloading sei vices. 

4.2 Thereafter, User will pay Owner a sum computed by multiplying (i) the Base Charge, as 
may be revised in accordance with Section 4 5, by (ii) the number of cars (loaded oi empty), 
locomotive and cuboose units moved by User with ils own crews and power over the Subject 
'frackage by (iii) the miles of Subject Trackage used For purposes of this Agreement, each 
locomotive unii, each caboose, and each platfomi of an articulated ear shall be counted as one car. 

4 3 With respect lo articulate units, the number ufcurs shall be deiennincd by the AAK Car 
Type Code as defined in ihc UMLEK Specification Manual 'fhe second chnruclcr in the Car Type 
Cudc field covenng codes "Q" and "S" will be the factor in determining the ear count for an 
ariiculuied unit For example, AAK Car Type Code (S566) would equate lu a five (5) car cuunt us 
these type cars have five wells capable of handling 40* to S3' coniainers in each well. (Car count 
dala for articulated units are subject lu change upon development of technology lo separate unils by 
car numbers) 

4.4 Owner will furnish to Usei. in care of Manager Miscellaneous Billing, or their designates, 
at the end of each month, a billing siateinent with the number of loaded and empty cars operated 
over ihe Subject 'frackage during ihe month computed in accordance with the provisions of this 
Section 4, for Usci's use of the Subject'frackage 
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4.5 'fhe Base Charge shall be subject lo change lo refiecl any increases or dccrea.scs in 
labor, matenal and other costs subsequent lo the base year, as hereinafter provided 

(i) 'fhe Base Charge scl fonh in Section 4 1 of this Agicemenl shall be revised 
effective July 1 of each year, beginning July 1, 2013 lo cumpeiLsaie for the prior 
year increase ur decrease in the cost of labor and material, excluding fuel, as 
reftected in 'fable A. Annual Indices of Charge-Out Prices und Wage Kales 
(1977=100), Series RCK, included in "AAR Railroad Cost Indexes" and 
SLipplemenis thereio, issued by Ihe Association of American Railroads 
(hereinafter referred to as "AAR") In making such deiemnnalion, ihc final 
"Material pnces, wage rates and supplements combined (excluding fuel)" index 
for the East Distnct shall be used. 

The Base Charge shall be revised by calculating the percentage of inci-easc or 
decrease for the year lo be revised based on the final index of the most recently 
completed calendar year as related to the final index ofthe calendar year priur to 
ihe most recently completed calendar year, and applying this perceniagc of 
increase or decrease to the current Base Charge lo be escalated 

( I I ) By way of example, assuming "A" to be the "Material pnces, wage rates and 
supplements combined (excluding fuel)" final index figure for the calendar year 
(2011) piiorio the most recently completed calendar yeui; "B" tube ihe "Material 
prices, wage rates and supplements combined (excluding fuel)" final index figure 
foi the most recently completed calendar year (2012); and "C" to be the cunenl 
Ba.sc Charge to be escalated, ihe revised Base Charge would be determined by the 
following foimula. 

B/A X C = Revised Base Charge, Rounded to Nearest Whule Cent (5 Mills 
or More Rounds lo Next Cent) 

(iii) In the event the base foi the Annual Indexes of Churge-Oul Prices und Wage 
Kales issued by the AAR shall be changed from ihc year 1977. nppropnaie 
revision shall be made. If the AAR or uny successur urganization discontinues 
publication of the Annual Indices of Charge-Oul Pnces and Wage Rales, an 
upprupriaie subslilute foi delcnnining the perceniagc of increase ni decrease shall 
be negotiated by the parties hereto In the absence of agreement, the matter will 
he referred to the Surface 'fransportalion Board for determination, in the event 
said Board is without junsdiction to make such a dcienninalion, the parties shall 
.submit the matter to binding arbitration under the Commercial Arbilraiiun Rules 
of the American Arbitration Association. The decision of the arbitrator so 
appointed by said Association shall be final and binding upon the parlies hereto. 
Each party to the arbitration shall pay the coinpensution, costs, fees, and expenses 
of lis own witnesses, exhibits, und counsel 'fhe compensaiinn, costs, and 
expenses ofthe arbitrator .shall be borne equally by such parlies 

PROVIDED, HOWEVER that undei nu eireuinsiances shall the Base Charge ever be 
less ihan ̂ ^ H H I ^ ^ ^ ^ ^ I pci cur mile for each and every loaded und empty car, provided fur 
in ihis Seciion. 
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4.6 Subject to temis and conditions of the Agreement, 
this Agreement is solely 

intended to bridge the gap between the effcciivc change in Chicago interchange locations between 
NSK and CN and the construction ofthe Gary City Track Connection which (when completed) will 
eliminate the need for the tempurary trackage rights. As such, this Agreement shall terminate upon 
completion of ihe Gur̂ ' Ciiy Track Connection lefercneed uhove, or us othei-wise provided in this 
Aurceineni. 

CN will penodically update the accrual amount of ihc trackage nghts chaiges und advise 
NSR of that amount un a semi-annuul basis 'fhis Agieenieni docs not supersede any existing 
agreements between NS and CN 

SECIION 5.0 PAYMENT OF BILLS 
5.1 All payments culled for undci this Agreemeni shall be made by User within thirty (30) 

days after receipt of bills therefore No payments shall be withheld becau.sc of any dispute as to the 
correctness of items in the bills rendered, and any discrepancies reconciled between the parties 
hereto shall be udjustcd in the accounts ofa subsequent month 

5.2 'fhe records of each Putty hereto, insofar as ihcy penam to matteis covered by this 
Agreement, shall be open ai all reasonable iimes to iiLspection by the other Pany for a |KTiod of 
three (3) years from the dale of billing. 

5 3 Bills rendered pursuant lo the pruvisiuns of this Agreement, other than ihube set forth in 
Section 4, shall include dia*ct labor and matenal costs, together with the surcharges, overhead 
percentages, and equipment rentals in eitcct at the time any woik is perfunned by unc Party for the 
olhei Party 

SECIMON 6.0 MAIN'I'ENANCE OF SUBJECf TRACKAGE 
6 1 Owner shall maintain, repair, and renew the Subject Trackage at Us own expense and 

with its own supervision and labor Ownei dues not guaraniec the condition ofthe Subjccl 'frackage 
or that operations there over will noi be interrupted. Owner shall take all rca.sonable steps to ensure 
that any inieiTupiions will be kept to a minimum Furthermore, except us may be otherwise 
pruvided in Section 12 hereof, User shall nut by reason of failure or neglect on the pan of Ownci lo 
maintain, repair, or renew the Subject Trackage, have or make uny claim or demand against Owner 
or lis parent corporation, subsidiunes ur affiliates, or their respective directors, officers, agents or 
employees for any injury to oi death of any person or persons whomsoever, or for any damage lo or 
loss or desiniclion of uny properly whutsoever. or for uny dumages of any nature suffered by User 
resulting from any such failure or neglect If the use of the Subject 'frackage shall ui any time be 
interrupicd or traffic theicon is delayed for any cause, Owner shall with reasonable diligence restore 
the Subject 'frackage for the muvemeni of cars 

6.2 Owner shall also perform, at the expense of User, such additional muinienance as Usei 
may reasonably require or request 
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SEC r iON 7.0 CONSTRUCI ION AND MAINTENANCE OF CONNECflONS 
7.1 Existing connections or facilities which are jointly used by the parties hereto under 

existing agreements or piaelices .shall continue lo be maintained, repaired, and renewed by and at 
the expense ofthe Party or panics lespunsihle for such maintenance, repair, and renewal under such 
agrceinenLs or practices 

SECTION 8.0 ADDITIONS, RETIREMENTS AND ALTERATIONS 
8 I Ownei, from time lo tunc and at its sole cost and expense, may make such changes in. 

additions and beiteimenls lo, and retirements fruin the Subjccl Trackage as shall, in ns judgment, be 
necessary or desirable for the economical or safe operation thereof or us shall be required by any 
law, rule, regulaiion. or ordinance prumulguied by any governmental body huving junsdiclinn Such 
additions und bctteiments .shall become a part ofthe Subject 'frackage and such retireinenis shall be 
excluded fiom the Subject 'frackage. 

8.2 i f User requests Owner tu make changes in or additions and betlermcnts to the Sul^jcct 
Trackage, including without limitation changes in cumnuinicalion or signal facilities, for purposes 
required to accommodate User's operations beyond that required foi Owner's operation. Owner shall 
have the option lu cither make such changes in oi addiiions and betiemients to ihc Subject 'frackage 
and User shall pay lo Owner the cost thereof, including the annual expen.se of maintaining, 
icpairing, and renewing such additional oi ulieied facilities, or lo deny such request 

SECTION 9.0 MANAGEMENT AND OPERATIONS 
9.1 When operating over the Subjccl 'frackage, User's locomotives and crews will be 

equipped lo communieate with Owner on radio frequencies normally used by Owner in directing 
train movements on the Subject Trackage. 

9.2 Procedures for qualification and occupancy ofthe Subject Trackage will be arranged by 
the local supervision of each carrier All conuol and usage will be subject to the approval of 
Owner's representative or his designee 

9 3 Befoi'c us locomotives enler onto the Subject 'I'lackagc, User shall request permission from 
Owner's dispatcher or other designated repiescniauve. Furiher, Usci shall ascenain that said Subject 
Trackage is clear and shall await confirmation fiom said representative that such peimission has been 
issued to allow User's movements on or over the Subject Trackage Upon completing us operations 
und dealing the Subject 'frackage, Usei will notify Owner's designuled reprcscnlalivc that i l has 
completed its operations und that us equipment has cleared the Subject 'frackage Once User has 
notified Owner's represenluiivcs that it has cleared the Subject 'frackage. User shall not reenter the 
Subject 'truckage without again obtaining permission from Owner's lepresentalive. User shall 
provide and maintain ut its expense ull communication facilities needed ns may be required by Owner 
to permit Usei lo use Owner's trackage 

9 4 User shall comply with the provisions of the Federal Locumolive Inspection Act and the 
Federal Safety Appliance Acts, as amended, and all other federal and stale laws, regulations, and 
rules respecting the operation, condition, inspection, and safety of its trains, locomotives, cars, and 
equipment while such trains, loeomoiives, curs, and equipmeni are being operated over the Subject 
'frackage User shall indemnify, protect, defend, and save harmless Owner and us parent corporation, 
subsidiaries and affiliates, and all of iheir respeuiivc directors, officers, agents, und employees from 
nnd against all fines, penalties, and liabilities imposed upon Owner or its parent corporation, 
subsidiaries and affiliates, and all of their respective directors, officers, agents, or employees under 

Final 2013 01 16 

http://expen.se


such laws, niles, and regulations by any public authority or court liavingjuiisdiciion in the premises, 
when uttnbutuble to the failure of Usei lo comply wnh its obligations m this regard 

9 5 User, in us use uf the Subject 'frackage, will comply in all respects with the safely rules, 
operuiing rules and other regulations ufOwner, und the movement of User's trains, locomotives, cars, 
nnd equipmeni uvei the Subject 'frackage .shall at all limes be subjccl to the orders of llie 
transponaiion olTicers of Owner. Usei's trains shall not include locomotives, cats or equipment 
which exceed the width, height, weight or other restnctions or capacities ofthe Subject 'frackage, 
except as provided for in normal clearance process protocols followed between Owner and User and 
no train shall contain locomotives, curs ur equipment which require speed restrictions or oilier 
movement leslrictions below the auihorized freight speeds us provided by Owner's operating niles 
and legulaiions without the pnor consent of Owner User shall indemnify, protect, defend, and save 
harmless Ownci and its parent coq^oralion, subsidianes and affiliates, und all their directors, officers, 
agents and employees from and against all liabilities when aitnbuiable to the failure of U.ser to 
comply with the provisions of this subsection. 

9.6 All employees of User engaged in or connected with the operations of User on oi along the 
Subject Trackage shall be required to pass )»:nodic examinations on the rules of Owner related lo the 
Subject 'frackage, piovidcd. with respect lo such examinations thai, upon request of User. Ownei 
shall qualify one ur mure of User's supervisory officers on Ownei's rules and such supervisory officer 
or officers so qualified shall examine ull employees of U.ser engaged m or connected with User's 
operatiuns un or alung the Subject 'frackage Pending qualification of tiain and engine crews of User, 
Owner shall furnish a pilot or pilots, at the expense of User, us deemed necessary by Owner, to assist 
in opeiaung trains of User over ihc Subject Trackage User shall pay to Owner, upon receipt of bills 
theieforc. uny reasonable cosl incun-ed by Owner in connection with the qualificaiion of such 
employees of Usei, us well as the cost of pilots furnished by Owner, until .such time as such 
employees arc deemed by the appropriate examining officer of Owner to be properly qualified for 
operation as herein contemplated, such determination not to be unreasonably withheld, conditioned 
01 delayed 

9.7 If uny employee of User shall neglect, refuse or fail to abide by Owner's rules, instructions 
and restnctions governing ihc upcration on or along Owncr'.s properly, such employee shall, upon 
wnllcn request of Ownei, be prohibited by Owner from working on Owner's property. If uny purty 
shall deem it necessary to hold a fomial investigation lo establish such neglect, refusal or failure on 
Ihe part of any employee of User, then upon such notice presented in writing. User shall promptly 
hold an invcsiigulion in which all panics concerned shall participate and bear the expense fur us 
officers, counsel, witnesses and employees. Notice of such investigations to User's employees shall 
he given by ILser's ofTieeis. and such investigation shall he conducted in accordance with the terms 
and conditions of schedule agreements between User and us employees If the result of such 
invcsiigaliun warrants, such employee shall, upon written request by Owner, be withdrawn by User 
fiom sci vice on Owner's propcny, and User shall release and indemnify Owner from and against any 
and all claims and expenses because of such withdrawal. 

9.8 'flic trains, locomotives, curs, and equipment of User. Owner, andany other present or 
future user of the Subject 'frackage or any portion iheix-'of shall be 0)}crated without prejudice or 
partiality and in such manner as will afford the most economical and efficient munner of movement 
of all traffic. 

9 9 If by reason of any mechanical failure, insufficient hours of service remaining among 
User's crew, or fur any oiher cause not resulting from an accident or derailment, u train ur 
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locomotive of User becomes stalled or unable to proceed under ils own power, or fails to niamtain 
the speed required by Owner on the Subject Trackage, or if in emergencies crippled or otherwise 
defective cars urc set out uf User's trains on the Subject 'frackage. Owner shall have the upliun to 
furnish motive power or .such other assistance (including but not limited to ihe right to recrew User's 
tram as provided in Section 3 5 if User's train is going to interfere with the oi^eratton uf oi on the 
Subject 'frackage) as may be necessary to haul, help, or push such trams, locomotives, or cars, or tu 
propel ly move the disabled equipment off ihe Subject'frackage, und User shall reimburse Owner for 
the cosl of rendering any such ussisiance 

9.10 If ll becomes necessary to make repairs lo or adjust or transfer the lading of such 
crippled or defeclive cais in order to move ihcm off the Subject Trackage, such work shall be done 
by Owner and User shall rcimbuise Owner for the cost ihereof. 

9.11 In the event Owner and User agree that Owner should retain employees or provide 
additional employees for ihe sole benefit of User, the pailies hereto shall enter into a sepurate 
ugrecment under which User shall bear all cost and expense for any such additional employees, 
including without limiiation all cost and expense associated with labor proteciive payments which 
are made by Owner and which would not have been incurred hud the additional employees not been 
provided 

SEcrioN in.o MILEAGE AND CAR HIRE 

lO.l All mileage and car hue charges accruing on cars in User's account m User's trains on the 
Subject 'frackage shall be assumed by User and reported and paid by it directly to ihe owner of such 
ears 

SECTION 11.0 CLEARING OF WRECKS 

I I.I Whenever User's use of the Subject Trackage requires rcrailmg. wrecking service or 
wrecking train service. Owner shall perform such service, including ihe repair and I'cstoialion of 
roadbed, track, und structures The cost, liability and expense thereof, including without limiluuun 
loss uf. damage to. and destruction of any piuperiy whatsoever and injury lu or death of any person 
or persons whomsoever or any damage to or desiiiiction of the environment whatsoever, including 
without limitation land, air, wulei wildlife, and vegetation, resulting Iherefram. shall be apportioned 
in accordance with the provisions of Section 12 hereof. All locomotives, cars, und equipment and 
salvage from the same so picked up and removed which are owned by or under ihe managemenl and 
control of or used by User al the lime of such wreck shall be promptly delivered to User. 

SECnON 12.0 LIABILITY 

12.1 'llie responsibility and liabiliiy belween the Panics for (i) any personal injury or 
death of any person (including employees of the Parties and third persons), (ii) any real or personal 
propcny damage uf any person (including properly ofthe Parties and third persons), (iii) any damage 
or destiiiclion to the environment (including land, air. water, wildlife and vcgeiuiion), und (iv) all 
cleunup und remedial expen.ses, court co.sis, sctllements, claims, judgments, liiigalion expenses and 
aiiorncy's fees resulting from the use of the Subjccl 'frackage by either Puny as descnbed herein, all 
of which are collectively refened to as u "Loss", shall be allocuted us follows: 
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12 2 If a Loss occurs from use uflhe Subject 'frackage involving the trams, locomotives, 
engines and/or employees of only one Party, then such Party shall be solely responsible for the Loss, 
even i f caused partially or completely by the other Parly 

12 3 If a Loss occurs from use of the Subject 'fruckugc involving the trains and 
locomutives of both Panics, then (i) euch Paity shall be solely responsible fur any Loss to us own 
employees, locomutives and equipmeni in its own account including lading and (ii) responsibility for 
any Loss to the Subject 'frackage and Loss sustained by third parties shall be divided equally 
belween ihe two Panics, regardless of the proportionate responsibility between them as to the cause 
of Ihe Loss. 

(i) Any damage of the environment, including without limitation land, air, water 
wildlife, and vegetation, occurs with both Owner and User's traffic being involved, then us 
between lhem.selves, (i) Owner shall be solely responsible for any damage or dcstniction to the 
enviiuninenl and to third panics which results solely from a .substance irunspuited in such 
Owner's traffic and/or Owner's locomotive from which iherc is a release, (ii) User shall be 
solely responsible for any damage oi destruction to the environment and to third panics which 
lesulls solely from a substance iransporled in such User's traffic and/or u User's lucomotive 
from which there was a release, and (lii) responsibility fur damage or desiniciion to the 
enviiunmeni and to ihird parties which results from one or more substances which was (or 
weie) being iransfraned in equipmeni in the revenue waybill and car hire uccuunts or 
locomotives of both Owner and Usei from which there was a release, shall, to the extent not 
allocable undei subparagraphs (i) und (ii) to the substance rclea.tied, be shared by the parties in 
proponion lo the toiul number of ears, in the revenue waybill and cur hire account of each 
puity, or equipmeni oi locomotives of the respective panics, from which there was such 
release 

12 4 If a Loss occurs from the use uf the Subject 'frackage involving both User and any 
other ihiid party user uf the Subject 'frackage not a paiiy to this Agreement, then Usei's 
reS|>onsibiliiies fur the Loss shall be appoitioned in the munner specified in Subsection 12.3 with the 
other party user being considercd Owner for the puqiosc of determining User's share uf that portion 
ofthe Loss which it must assume 

12.5 Whenever any Loss is assumed by or appoitioned tu a Puny under the foregoing 
provisions, that Party shall forever protect, defend, indemnify, and save harmless the other Pany and 
lis parent coiporation, subsidianes and affiliates, and any und all of their respective directors, 
officers, agents, and employees from und against such Loss assumed by thai Party oi apportioned lo 
It. regardless of wheiher caused in whole or in part by the fault, fuilurc, negligence, misconduct, 
nonfeusance, or misfeasunee ofthe indemniiee or its direciois, ofTieers agents, or employees. 

12.6 In every cuse of deuth or injury suffered by nn employee uf either i*any, when 
compcnsulion to such employees or employee's dependents is required to be paid under uny 
workmen's comjiensation, occupational disease, cinploycis' liubiliiy oi other law, and either of said 
Parties, undei ihe provisions of this Agreement, is required lo pay said compensation, i f such 
compensation is required lo be paid in instullmcnls over a period of lime, such Pany shall not be 
released from paying any .such future inslullments by reason ofthe expiration oi oilier teiminalion of 
this Agreement prior to any ofthe rcspecuve dates upon which any such future installmenUt are lo be 
paid 
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12 7 For puqioses of determining liubiliiy, pilots furnished by Owner to User pursuant to 
this Agreement shall be considered us ihe employees of User while such employees, aie on board or 
gelling on oi off trains of User, and as otherwise on duty as pilots for U.ser. 

12 8 If any suit or action shall be brought against cither Puny foi damages which under 
the provisions of this Agreement are in whole or in pun the responsibility of the other Purty. said 
other Party shall he notified in wnling by the party sued, and the party so nutificd shall have the nghl 
and be obligated lu take pan in the defense uf such suit and shall pay a proportionate pan of the 
judgment and costs, expense und aitorncys' fees incurred in such suit according lu Us liubiliiy 
assumed hereunder. 

12.9 In the event ofa Luss as set nut herein, the Parlies shall be bound by the Freight 
Claim Rules, Piinciplcs, and i*racticcs of the AAR as to the handling of any claims for the loss or 
damage to lading. 

12.10 Notwithstanding ihe provisions of Section 18 5 of this Agreement, for the purposes 
of this Section 12 the woid "equipment" shall mean and be confined lo (i) trains, locomotives, curs 
und cubooscs, (ii) vehicles nnd muchinery which are capable of being operated on railroud tracks 
thni, ut the time of un occurrence, are being operated on the Subjccl 'frackage, and (ni) vehicles and 
machinery ihul. at the time of an occurrence, are on the Subjccl 'Iraekuge or its right-of-way for the 
purpose uflhe mainienancc orrcpuii thcrcofor the clearing of wrecks thereon. 

SECTION 13.0 INVESTIGATION AM) CLAIMS 

13 1 Incept us provided in Subsection 13 2 heicof, all claims, injunes, deaths, propciiy 
damages, and losses arising out of or connecied wiih this Agreemeni .shall be investigated, udjusied, 
and defended by the Pany beanng the liability, cost, and expense therefore under die piovisions of 
this Agreement 

13 2 Each Party will mvestiguie, adjust, and defend all freight loss und damage claims filed 
with It in accordance with 49 U.SC Section 11706 and 49 CFR. Pan 1005 (or any revised or 
substitute regulations adopted lo modify, supplemenl or supersede the regulations herein provided), 
or in accordance with any npphcable iransporlution coniracl entered into pursuant to 49 U.S.C 
Section 10709 

13.3 In ihe event a claim oi suit is asscned against Owner or U.sei which is the other's duty 
hereunder to investigate, adjust, or defend, then, unless otherwise agreed, such other Party shall, 
upon lequesi. lake over the investigation, adjustment, and defense of such claim or suit 

13.4 All costs and expenses in connection with the invesiigalion. ddjusimcni, and defense of 
uny claim oi sun undei this Agreemeni shall be included us costs and ex|3cnses in applying the 
liability provisions set forth in ihis Agreement, except that salanes oi wages of full-time employees, 
including cluim agents, altonieys, and other employees of either Purty engaged directly or indirectly 
in such wnik shall be burne by such Parly 

13 5 Excluding freight loss and damage claims filed in accordance with 49 U S C. Section 
11706 or 49 C.F K Part 1005 or similar regulation, ncithei Pany shall .seiUe or compiumise uny 
claim, demand, .suit, or cause of aclion for which the other Parly has any liability under this 
Agreement without the concurrence of such uthci Puny if the consideration for such seulcmcni or 
compromise exceeds thirty-five thousand dollars (535,000) 
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13 6 Each Party agrees to indemnify and hold huimless the other Paily and its pnreni 
corporation, subsidiaries and uffiliulcs. and all their respective directors, officers, agents and 
employees from nnd against any und ull costs nnd payments, including benefits, allowunces und 
nibitrniion. adniinistraiivc und litigation expenses, unsing out of claims or grievances made by oi on 
behalf of us own employees, pursuant to a collective bargaining agreemeni It is the intention ofthe 
panics that each Parly shall henr the full costs of pioteetion of ns own employees under employee 
protective conditions which may be imposed, and of grievances filed by us own employee arising 
under its collective bargaining agreements with its employees 

13 7 It IS undeisiood that nothing in ihis Section 13 shall modify or waive the conditions, 
obligations, a.ssuinptions or appoi linnmenls, or supersede the provisions of Section 12 hereof. 

SECriON 14.0 DEFAULT AND TERMINATION 

14 1 In the event of any substantial fuilui-e on the pui i of User to pci foi m its obligations under 
this Agreement und its continuance in such defnult for a period of sixty (60) days after written notice 
ihcreof by ceilified mail from Owner, Ownei shall huvc the nghl al its option, after first giving thirty 
(30) days' wnlten nonce theieuf by cenified mail, and not withstanding uny waiver by Ownei uf any 
pnor breach ihereof, to lerminule ihe Trackage Rights and U.ser's use uflhe Subject Trackage, 'fhe 
cxerci.<;e of such right by Owner shall not impair its nghts under this Agreemeni or any cause or 
causes of aclion it may have against User for the iccovery of damages 

SECTION 15.0 ARBITRATION 

15.1 Except for matters concerning loss ur destruction of, or damage lo fi eight, or injury or 
death of persons, any ii reconcilable di.spuie arising between the parties with respect to this 
Agreement shall be settled through final and binding arbitration. The parties shall jointly submit the 
matter tu final and binding nrbitrntion under the Commercial Arbitration Rules of the Ameiican 
Arbitration A.ssociaiion 'fhe decision of the nrbitrator(s) shall be final and conclusive upon the 
parties heielo Each Pany to the arbitration shall pay the compensation, costs, fees and expenses nf 
Its own witnesses, cxpeils and counsel The coinpcnsaiion, costs and expense of ihe arbilralor(s). if 
any, shall be bome equally by the parties hereto 

SECnON 16.0 UEGULA'rORY APPROVAL 

16.1 Should implemeniauon of this Agreement require the prior approval and aulhoiizulion of 
the Surface Transporlutiun Board ("S'fB"), U.ser, at its own cust and expense, will initiate und 
thereafter diligently prosecute an aclion to obtain such approval and uuihunzation or an exemption 
therefrom. Owner will u.ssisl nnd support efforts of User tu obtain any such lequired approval and 
uuthori'/ation or exemption. 

16 2 Each Puity shall ns.sume and hold the other Party hunnless from all employee claims 
pi-cdicnted on loss of, or udveise impact on, compensation, benefits oi working conditions arising 
from this Agreemeni or the uctiviues of the puitics hereunder, whciher such claims urc based on 
conditions imposed by the S'fB or predicated on the Railway Labor Aci or labor agreements. 
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SECTION 17.0 ABANDONMENT OF SUBJECT TRACKAGE 
17 1 Noiwithsiunding the pruvi.sions of Section 21 of this Agreement, Owner may abandon 

ihe Subjccl 'fiackage dunng the term of this Agreement, or any renewals hereof, upun giving User 
not less than ninety (90) duys' wntten notice of Owner's intent lo abandon. In the event rcguluioiy 
uuthunty is i-equiied to effect such abandonment. User will not interfere wiih Owner's actions to seek 
and 10 exercise such uuthunty. In the event regulatory nuihoi ity is required for User to discontinue us 
own operations over the Subjccl 'frackage. User will seek and diligently pursue such regulatory 
auihoi Ily ni the same ume thni Owner seeks regulatory uuthoniy to abandon the Subject Trackage, or 
as soon thereafter as User may do so in accordance with applicable statutes and rcguluuons, unless 
User intends to acquire the Subjccl 'IVackage from Ou'ner pursuant to 49 U S.C. Section 10904 or 
other similar provision User heieby expressly reserves the right puisuant to 49 U.S.C. Secuun 10904 
01 any similar provision which may be in effect to subsidize operations on or lo acquire the Subject 
'IVackage Unless User or another party acquires the Subject Trackage for continued ruil use or 
subsidizes Owner's operations theicon, U.ser shall exercise its aulhoiity lo discontinue its operations 
pursuant to this Agreemeni upon the date established by Owner for abandonment of the Subject 
'frackage by its aforesaid nonce to User, or upon the earliest authorized date of exercise of the 
regulatory authority to discontinue operations, whichever is laiei If rcgulninry authority for 
discontinuance of User's operations is nut required, User shall discontinue its upeialions hereunder 
on the date ihut Owner is authorized to abandon ihe Subject 'frackage Upon discontinuance uf User's 
operations, this Agreement shall tei minute and be of no funher furcc und effect, exeepi ihut 
terminutiun uf ihis Agreement shall not relieve or lelease either Pany hereto from any obligations 
assumed or fiom any liability which may have ansen or been incurred pnor to said termination As 
used herein, Subject 'frackuge means the entiie Subject 'frackage ur nny ponion or ponions ihereof 

SECTION 18.0 . GENERAL PROVISIONS 
18 I 'I his Agreement nnd each and every provision hcieof are for the exclusive benefit of 

the panics hereto und nul fur the benefit ofany ihud party Nothing herein contained shall be taken 
us creating or increasing any right in any ihird parly lo recover by way uf damages or otherwise 
against cither uf ihe parties hereto 

18 2 All Secliun heudings are inserted for convenience only and .shall noi affect any 
consiniciion or inlerprciation of ihis Agreement. 

18 3 'fhis Agieenieni and the atluehnients annexed heiclo and integrated herewith contain 
the entire agreement of the parlies hereto and supersede any and ull oral understandings between the 
puriies. 

18.4 No lerm or provision of this Agreement may be changed, waived, discharged, or 
lerminaied except by an instrument in witting signed by both parties to this Agieement 

18 5 As used in this Agreement, whenever reference is made lo the trains, locomotives, cars, 
or equipmeni uf. or in the account of, one of the parties hereto such expression means ihe trains, 
locomotives, cars, or equipment in the pusscssion of or operated by one ofthe panics and includes 
such trains, locomotives, curs, or equipmeni which are owned by. leased to, or in the nccuunl uf such 
Pnny Whenever such locomotives, curs or equipmeni ure owned ui Icnsed by one Party to this 
Agreemeni and arc in the possession or account of the other Pany tu this Agreement, such 
locomotives, cars, nnd equipment shnll be considered those ofthe olhei Pany under this Agreement 

18.6 All words, terms, and phrases used in this Agreement shnll be construed in accordance 
wiih the generally applicable dcfiniuon or meaning of such wurds, tcims, nnd phrases in the railroad 
indusiry. 
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IS 7 'I'his agreement is the result of mutual negotiations of the parties hereto, neither of 
whom shall be considered the drafter for purposes of contract consiniction. 

IS.8 Except as provided by law oi by rule, urder. oi regulation ofany court or legulutory 
agency with junsdiction over the subject matter of this Agreement oi as may be necessary or 
appropriate fni u Party hereto to enforce its rights under this Agreement, during the initinl nnd nny 
renewul term uf this Agrcement, all commercial information to which access is provided oi obtained 
hereunder will be kept confidential and will not be disclosed by cither CN or NSK to any Parly oiher 
than CN's and NSR's affiliates and the respective officers, empluyees, and attorneys of those 
affiliates, without the prior wi men approval of the other Pany 

SECTION 19.0 SUCCESSORS AND ASSIGNS 
19.1 No Party hereto shall transfer or n.ssign this Agreement, or nny of its rights, inierests, or 

obligntions hercundei, by merger or otherwise, to nny person, firm, or corporation wnhout ohiuming 
the pl lur wntten consent of the oiher Pnny (ies) to this Agreement 

SECTION 20.0 NOTICE 
20.1 Any nonce required oi pcrmilled lo be given by one Purty to the other undei this 

Agieement shnll be deemed given on the date sent by certified mail, or by such other means ns the 
parties muy inuluully ugree, and shnll be addressed as follows: 

I f to Owner 

If to User: 

Region Director Contracts and Administration 
Grand 'I runk Western Railroad Company 
Wisconsin Central Ltd. 
17641 Soulh Ashland Avenue 
llomcwood, IL 60430 

Executive Vice President Network & Ser\'icc Management 
Norfolk Southern Corporation 
'Three Commercial Place 
Norfolk, Virginia 23510-2191 

With a copy to. 
Diieclor-Joint Facililies 
Norfolk Southem Con^oralion 
1200 IVachtrec Street, N E - Box 158 
Adantu.Geoigia 30309 

20 2 Eiiliei I*urty may provide changes in the above addresses lo the other Party by personal 
service or cenified mail 

SECTION 21.0 COMMENCEMEN T. TERM AND TERMINATION 

21.1 'This Agreement shall uike effect on the later of (i) execution by CN und NSR ol the Kirk 
Yard Inierchnnge Agreement, or (li) execution by CN nnd NSR of the Gary Cily 'I'rack Construction 
Agreemeni, or (iii) the effective date of nny requiied regulutory upprovuls. nnd shnll be evidenced by nn 
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cxeliunge of correspondence between the uppropnntc operuiing officers of the parties hereto The dale 
U.scr commences operations over the Subject 'Trackage puLsuant (o this Agreemeni .shall be referred lo 
herein us the "Commcnccntciii Dale") The Comniencemcni Dale shall not be pnor lo the execution of 
the Kirk Yard Interchange Agreemeni, cxccuiion of the Gary Cily Track Consiniction Agreeineni, 
effective date of any required rcguluioiy approvals or bcforc the completion of any required notice 
pcriod(s) expire and shall be evidenced by an exchange of correspondence between the appropriate 
operating officers of the panics hereto. 

21 2 'This Agicemenl shull continue in full force and effect until tcnninuicd by either Puny upon 
thmy (30) days written notice to the other Pany or until tcnninntcd under the terms and conditions as 
specified in Section 3 0 

2i.3 Termination of this Agreement shull not nelievc or release cither Party hereto from any 
obligulions assumed or from any liability which may have an.scn or been incurred by either Pany under 
the terms of this Agreement pnor to the (ei nnnatioii hereof. 

IN WITNESS WHEREOF, the panics hereto have cuused this Agreement to be executed in duplicate 
as of the day and year firsl hereinabove written. 

WITNESS 

)^M^\^. O d r m ^ 

GRAND TRUNK WESTERN RAILROAD 
COMPAI 

C- ^^fiL^dc*»y 

Its: Region Director Coiitnicts & Adnii nisi ration 

Date: > / / ^ A l O/. ? 

WITNESS 

WITNESS 

WIS 

By: 

N CENTRAL LTD. 

L^ d j B k i f ^ j ^ 

iLs: Region Director Contracts & Admim.stration 

Date: / / / 3 / e O O /•_? 

NORI^OI 
COMPAI 

AILWAY 

Date: n i / : Z M / l 3 
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EXHIBITS 

SURFACE TRANSPOR'TATION BOARD 

Notice of Exemption 

S'fB Docket No FD 35715 

NORFOLK SOUTHERN RAILWAY C O M P A N Y -
TEMPORARY TRACKAGE RIGHTS EXEMPTION -

GRAND TRUNK WESTERN RAILROAD COMPANY AND 
WISCONSIN CENTRAL LTD. 

Giand Tiiink Westem Railroad Company and Wisconsin Central Ltd. (collectively referred to 

as "CN") have agreed to grant temporary overhead trackage rights to Norfolk Southem Railway 

Company ("NS'") over the CN rail lines located* ( I ) belween CN's connection with NS at or near 

Milepost 99 5 in South Bend, IN and at or near Milepo.st 36.1 in Griffith. IN on CN's South Bend 

Subdivision, a distance of approximately 63 4 miles, and (2) belween Miicpost 36.1 in Griffith, IN 

and CN's Kirk Yard at or near Milepost 45.4 in Gary. IN on CN's Mattcson Subdivision, a distance 

of approximately 9 3 miles 'fhe trackage righis are temporary during the constmciion o fa 

connecting track between CN's City Track and NS's Gary Branch at or near Gary. IN (the **Gary 

City Track Connection"), and accordingly, the trackage rights wil l expire twenty-four months after 

the commencement date ofthe agreement, or the date thai the Gary Cily Track Connection is 

completed and in use, whichever comes firsl. 

The trackage nghts wil l be consummated on or after Febmury 24,2013 

This notice is filed under 49 C F.R. § 1180 2(d)(7) Petitions to revoke the exemption under 

49 U S C § 10502(d) may be filed at any time. The filing o fa petition to revoke wil l not stay the 

transaction 

Dated: 

By the Board. 

Cynthia T. Brown 

Chief, Section of Administration 


