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Norfolk Southern Corporation FILED

Law Depariment

Three Commercial Place )
Norfolk, Virginia 23510-8241 JAN 28 'lm?- Assistant Generul Altorney \

— SURFACE BOARD

Writar's Dirget Dlal Number TMNS?OMATION \

Phone {757) 629-2892

Fax (757) 533-4872 v

E-maml Chnisting. Friedman@nscorp.com

January 25, 2013 ]
VIA UPS OVERNIGHT FEE CEIVED® g e
R E s e s * - ' -_=

Ms. Cynthia T. Brown o 2017 . - oM F;' LENRQEP“ '
Chief, Section of Administration JaN 28 201 ! nge
Office ol Proceedings SURFACE 2872013
Surface Transporiation Board TRANSPORTATION BOARI:’ JAN :
295 £ Strcet, SW ! putiekSorg !
Washington, D C. 20423 \ . '

(202) 245-0245 T L .
“hig
Re: Finance Docket No 35715 Norfolk Southern Ralway Company  Tempoiary Tiackage

Rights Exemption — Grand Trunk Western Railroad Company and Wisconsin Central
Ltd

Dear Ms. Brown®
Enclosed for filing 1n the above proceeding please find the following:

1 An original and ten coptes ol a Venfied Notice of Exemption pursuant 1o 49
C.F.R § 1180 2(dX7). The original copy of this document contains a color map
attached as Exhibit |
2. A credit card form authorizing payment in the amount of $1,200 00 for the filing
fee requued by 49 C.FF R, § 1002.2(1). Part 1V (40).
3. Twenty (20) unbound copics of the map attached as Exhibit |
! 4 A CD conlaining an elecironic copy of the Venilied Notice of Exemption

Thank you for your prtompt assistunce Il you have any questions, please feel free 1o

contacl me
Sincerely,

Chaabine I Nednman

Chrnisune 1 Friecdman
Enclosurcs
CC: Thomas I. Healey, Esq

Oporaiing Subsidiary. Norfolk Southem Rallway Company
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BEFORE THE
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, Fixon

John M. Scheib

Maquiling Parkerson
Christine I. Fniedman

Norfolk Southern Corporation
Three Commercial Place
Norfolk. VA 23510

Counsel for Norfolk Southern Railway
Company

Dated: January 25, 2013




BEFORE THE

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 10 the Temporary
Trackage Rights Agreement {the “*Agreement™) between Grand Trunk Westem Railroad
Company and Wisconsin Central Ltd (collecuively referred to as “CN™) and NS. The
Agreement grants NS temporary overhead trackage rights over two rail lines owned by CN
during the construction of a connecting track between CN's City Track and NS's Gary
Branch at or ncar Gary, IN ("Gary City Track Conncction™) The temporary trackage nghts
will expire iwenty-four months afler the commencement date of the Agreement, or the date
that the Gary City Track Connection 1s completed and 1n use, whichever comes first.! The
Agreement will be consummated on the efTective date of this Notice, which shall be on or

after February 24, 2013.

' Because the temporary trackage nghis covered by this Notice are longer than a year in duration, the
filing 15 not being made under the Board's class exemption for tlemporary trackage nghts under 49
CF.R. § 1180.2(d)8).




Under 49 C.F.R. § 1180.2(d)(7), the acquisition, renewal, or modification of trackage
rights by a rail carrier over the hnes owned or operated by any other rail carmer or carmers is
cxempt 1f the rights arc: (i) based on a wrien agreement, and (i) not filed or sought in a
responsive application in rail consolidation proceedings. The trackage rights covered by this
Notice are based upon a writien agreement, a redacted version of which is attached hereto as

Exhibit 2, and arc not being sought in a responsive apphication in & rail consolidation

procceding  Thus, the Scction |180.2(d)(7) class exemption 1s applicable,

Scction 1180.6 Supporting Information
(a)(1)(i) Description of Proposed Transaction

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

rail lines located (1) between CN's conneclion with NS at or near Milepost 99.5 in South
Bend, IN and at or near Milepost 36.1 i Grilfith, IN on CN’s South Bend Subdivision, a
distance of approximately 63.4 milcs; and (2) between Milepost 36.1 in Griffith, IN and
CN’s Kirk Yard at or ncar Milepost 454 in Gary, IN on CN's Matteson Subdivision, a
distancc of approximately 9.3 miles. The trackage nights arc lemporary during the
construction of the Gary City Track Conncction, and accordingly, the trackage nghts will
expire twenty-four months aller the commencement date of the Agreement, or the date that

the Gary City Track Connection is completed and 1n use, whichever comes first.?

? The “Commencement Date™ is defined in Scction 21 of the Agreement as the “date Uscr
commences operations over the Subjeet “Trackage.”™ The parucs intend for NS to commence such
operations shortly afler the effcctive date of this Notice

4




Namc and address of tenant railroad:

Norfolk Southern Railway Company
Three Commercial Place
Norfolk, VA 23510

Questions regarding this transaction arc 1o be addressed o the representative
designated below.

Christine 1. Fnedman

Assistant General Attorney

Norlolk Southemn Railway Company

Three Commercial Place

Noriolk, VA 23510
(757) 629-2892

{a)}(1){ii} Consummation Date

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

(a)(1)(iii) Purpose of Transaction

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

Conncction and are intended to allow NS to interchange with CN at CN's Kurk Yard in Gary,

IN.

States in which P'roperty of the A

NS owns rail lincs 1n the following 22 states: Alabama, Dclaware, Flonda, Georga,
Illinois, Indiana, Towa, Kentucky, Louisiana, Maryland, Michigan, Mississippi, Missouri,
New Jersey, New York, North Carolina, Ohio, Pennsylvania, South Carolina, Tennessce,
Virginmia, and West Virginia.

(n)(6) Map

A map is atached hereto as Exhibn |,




a ii) Agrecement

A redacted version of the Agreement is attached as Exhubit 2, with highly confidential
matenial redacted. An unredacted version of the Agreement 1s being filed simultancously
herewith under seal, along with an accompanying motion for a protective order.

Labor Protections

The applicable Inbor protection conditions are thosc imposed in Norfolk & Western
Raibway —Trackage Rights—Burfington Northern, inc., 354 1.C.C. 605 (1978), as modificd in
Mendocino Coast Railway—-Lease & Operate—California Western Railroad, 360 1.C.C 653
(1980).

Environmental Documentation and Historic Reports
Pursuant to 49 CF.R §§ 1105.6(c)(4) and [105.8(b)(3), nenher environmental

documentation nor a historic report 1s required for this transaction.

Respectfully submitted,

MI-W

James A. Hixon

John M Scheib

Magquiling Parkerson
Chnstine 1. Friedman

Norfolk Southern Corporation
Three Commercial Place
Norfolk, VA 23510

Counsel for Norfolk Southern Railway Company

Dated: January 25, 2013




VERIFICATION
1, Mark M. Owens, declare under penalty of perjury that [ am authorized to make thus
venfication on behalf of Norfolk Southerm Railway Company, and that the information
included in the foregoing Noticc of Exemption is true and correet to the best of my

knowledge and beliel.

Mark M. Owens
Director Joinl Facilities

Norfolk Southern Railway Company
Dated: Jnnunryzﬁ, 2013




EXIIBITS
Exhibit 1: Map
Exhibit 2: Temporary Trackage Rights Agreement

Exhibit 3: Caption Summary
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PURBLIC VERSION

TEMPORARY TRACKAGE RIGIITS AGREEMENT

THIS AGREEMENT (Agrcement™) entered into as of this ___ day of 2013,
by and beiween GRAND TRUNK WESTERN RAILROAD COMPANY, WISCONSIN
CENTRAL LTD. (hercinafier collecuvely referred to as "CN" or "OWNER") and NORFOLK
SOUTHERN RAILWAY COMPANY., (heremafier referred o as "NSR" or "USER"). Each of
NSR and CN shall individually be refeired to as a “Party™ and collectively as the “Parties™.

WHEREAS, effecuve January 1, 2013, Canadian National Rmlway Company merged its
wholly owned subsidiary company, Elgin, Jolwet and Eastern Railway Company with 1ts sister
company Wisconsin Central Lid , and

WHEREAS, CN owns and operates segments of railroad located between South Bend, (N
und GnifTith, IN on CN's South Bend Subdivision and between GrilTith, IN and CN’s Kuk Yard in
Gary, IN on CN's Maticson Suhdivision; and

WHEREAS, CN and NSR have e¢xecuted an interchange agreement dated
» 2013 between themselves covening the nterchange of certain loaded
and empty cars a1t CN's Kirk Yard al Gary, IN ("Kirk Yard Interchange Agreement™); and

WHEREAS, CN and NSR have exccuied 2 consiruction agreement  dated
, 2013 between themselves covering the construction of a connecting track
between CN’s City Track and NSR’s Gary Branch at or ncear Gary. IN ("Gary City Track
Connechon™) (“Gary City Track Construction Agreement™), and

WHEREAS, for operauonal efficiencies, the parties agree for NSR 1o oblam hinmited
lemporary vverhead trackage rights between South Bend, IN and Griffith, IN and between Gniffith,
IN and CN'’s Kirk Yaid in Gary, IN for the sole purpose of mlerch.m;,uu, with CN a1 CN’s Kirk
Yard in Gary, IN, and

WIHEREAS, CN agrees to grant NS himited temporary overhead trackage rights subject to
the tenns and condilions as set forth herein

NOW THEREFORE, the paruies heicto, intending 10 be legally bound, agree as lollows

SECTION 1.0 GRANT OF TEMPORARY TRACKAGE RIGHTS

1 1 Subject to NSR's agreement to file a “Petition for Partial Revocation of Class Exemption
and for Temporary Exempuion of Trackage Righis™, which requests revocation of the wemporary
wrackage nghts on the diaes indicated in Section 3 (or otherwase {ile a wmporary trackage rights
excmption pursuant 10 49 C.F R. 1180.2(d)$)), joinly wath its “Nouce of Exemption” filing for the
wackage rights with the Surfnce Transporiation Board, and the terms and conditions herem
provided, Owner hereby grants 1o User the temporary nonexclusive night to operate, in overhead
freight service only, its irans, locomotives, cars, and equipmem with its own crews (hercinafler
referred to ais the "Trackage Rights™) over the following segment of Owner's rilroad shown 1 green
on the plan attached hereto, made a part hereol’ and marked Exhibit "A" (heremafier referred o as
the "Subyect Trackage™)




(a) Between CN's connection with NSR at or near Milepost 99 § in South Bend, IN and at or
ncar Milepost 36 | in Griffith, IN on CN's South Bend Subdivision, including (1) all sicings, yard
tracks and yard Icads now existent or hereafier constructed aiong the aforesaid tracks (o be used
hereunder, and (2) nght-of-way for the aforesaid tracks, signals, interlocking devices and plants,
telegraph and telephone lines, and other appuricnances necessary to the use hercurdler of the
aforcsaid tracks by the parties herclo, a distance of approxunately 63.4 miles

(b) Between Milepost 36 1 1n Griffith, IN and CN's Kirk Yard al or near Milepost 45.4 i
Gary, IN on CN’s Maueson Subdivision, meluding (1) all sidings, yard tracks and yard leads now
existent or hereafler construcied along the aforesaid tracks to be used hercunder, and (2) nght-of-
way for the aforesuid racks, signals, interlocking devices and plants, telegraph and ielephone lines,
and other appurienances necessary (o the use hereunder of the aloresaid tracks by the parues hereto,
a dislance of approximately 9.3 miles

(c) The total distance of the Subjeet Trackage 15 72.7 mules.

SECTION 2.0 USE OF SUBJECT TRACKAGE

2.1 User's use of the Subjeet "Thackage shall be in common with Owner and any other user of
the Subjeet 'Trackage, and Owner's right to usc the Subject Trackage shall not be dimmished by this
Agreement Owner shall retain the exclusive night lo grant to other persons nghts of any nature in
the Subject Trackage

22 Except as may otherwise be provided by this Agreement User shall not use any part of
the Subjcet Trackape for the purpose of switching, storage or servicing of cars or equipment, or the
making or breakmg up ol rmns, except that nothing contained heren shall, upon prior approval of
Owner, preclude the emergency use by User of such auxaliary tracks as may be designated by Owner
{or such purpose

23 Owner shall have exclusive conuol of the management and operation of the Subject
Trackage. User shall not have any claim agamnst Owner {or hability account of loss or damage of
any kind in the event the use of the Subject Trackage by User is interrupted or delayed al any ume
{rom any causc

2.4 User shall have the right 1o operale in either direction over the Subject Trackage.

SECTION 3.0 RESTRICTION ON USE

3.1 The temporary trackage rights herein granted are granted lor the sole purpose of User
using same fur brnidge traffic only between the terminals of Subjeet Trackage and User shall not
perform any local freight service whatsoever at any pomnt located on Subject “T'rackage

3.2 NSR's use of the temporary trackage nghts granted heremn by CN shall be limited 10 one
(1) pair of traing {one train in each ducection) per day Lo be operated at umes agreed upon in advance
by CN and NSR opeiauing managers for the sole purpose of NSR delivening interchange traific fiom
NSR to CN at CN's Kitk Yard and NSR pulling imerchange traffic from CN to NSR ai CN's Kirk
Yard. Any car hire associated with the interchange described herein wall be as governed by the Kirk
Yard Interchange Agreement Empty and loaded unit trains of coal and/or coke will not be handled
under thus Temporary Trackage Rights Agreement unless otherwise mutuaily agreed upon
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3.3 The temporary limiied rackage rights granted 10 NSR herein shall ierminate twenty-four
(24) months [rom the Commmencement Dale, or the date that the Gary Ciy Track Connecuion 15
completed and 1n usc, whichever occurs first

3.4 Subject to mutual agreement beiween the Parties, the Parues will imuate a wntlen
amendmeni for an exiension beyond the twenty-lour (24) monihs from the Commencement Date off
this Agreement so long as both Parties can demonstrate that cach 1s actively working toward the
umely compleuon of the referenced Gary City Track Conneclion

3.5 The Parties shall meet quarterly to review and document the progress of the construclion
of the Gary City Track Connecuon

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

3.7 NSR agrees that it shall: 1) not siage, hold, store, park or otherwisc unreasonably
interfere with the joint use ol the Subject Trackage and 2) ensuie that ciews will have sufTicient
hours of service remaining to clear the Subject Trackage, Il the NSR train requires a recrew while
operating on the Subject Trackage, NSR will make the necessary arrangements with CN's
Dispatcher to have a NSR reliel crew in position 1o relieve the NSR crew pnor 1o the arrival of the
NSR tram at the recrew locanon If NSR doesn’t have a crew available, 1if CN so elects, CN wall
reccrew the NSR train ai the sole cost and expensc of NSR and move train to 1ts destination on
Subject Trackage or move tram (o a locauon where it can be held until such time as NSR has a crew
available to operate NSR wram to destination on Subject Trackage CN tram dispatchers wiil make
every reasonable elfort w handle NSR trains operaung within their wiritory

371 For westhound NSR trackage rights trams only. CN has agreed to reimburse NSR
for NSR reciews o1 provide a CN icerew at CN expense under the following lerms
and conditions:

3.7.1.1  CN and NSR respective service design shall agree to a designated slot for
the NSR trackage rights trans (“T'rain Slot™).

37.1.2  Subject to the provisions herein, provided that NSR trackage rights train
cnters the Subject Trackage at South Bend, IN within the Tramn Slot and with
al least six (6) hours of service ume remamung for crew. and such NSR
trackage righis train 1s notl able to clear the Subject Trackage and effect
terchange at Kuk Yard and tequires o 1ccrew, NSR shall provide a relel
crew at CN expense [T NSR does not have a erew available, CN shall reerew
the NSR trackage nights train at CN cxpense.  Vor all purposes of this
Apreement including but not himited to lability, a CN ¢rew shall be considered
an NSR crew.,

3713  Such recrew by CN shall only apply o events caused directly by CN
dispatching ol the hine or CN's yardmaster delaying nccess of NSR trackage
nghts train to Kirk Yard. Recrew of NSR irackage righis trains resulting from
all other evens shall be the responsibility of NSR

3714  NSR expects that the outbound/eastbound tram at Kirk will be made up and
ready for departure at an agreed to time with available NSR locomatives,

3.8 NSR shall not permit or admit any third party lo the use of all or any portion of the
Subject Trackage, nor have the right to detour trains of any other railroad over or upon the Subject
Trackage, nor under the guise ol doing 1ts own business coniract o1 make an agreement to handle as

Finai 201301 16 3




ils own Lqupment over or upon the Subject Trackage, or any portion thercol, the Equipment of any
third party which in the normal course ol business would not be considered the Equipment of User;
provided, however, that the foregomng shall not prevent User, pursuant to a run-through agreement
with any railrond, from using locomotives and cabooses of another ralroad as 1ls own under this
Apicement,

39 NSR shall not connect or interchange with itself or with any other railroad at any
location along the Subject Trackage other than at the points defined 1n Scecuon 1 on the Subject
Trackage.

3.10 User wall ensure that immedhalely upon arrival at South Bend. IN that User's tram will
exit the Subject Trackage

311 I NSR clects 10 stage locomouves at CN's Kirk Yard for its outbound tramn, the
locomotives will remam in the account of NSR, NSR will be responsible for and shall indemmiy CN
fiom any damage that its locomouves cause or meur while being staged at CN's Kirk Yard, and CN
will not be hable for any horscpower hours CN does not intend 1o use NSR locomotives for any
othet purpose than io elTect inerchange between the Parues 1f CN utihizes NSR locomotives for any
other purpose, then such CN usage will be subject 10 the tenms and conditons of the current
locomotive horsepower agreement heiween the Parties only for such time that CN's use of NSR
locomotives were for purposes other than (o effeet mierchange between the Parties.

SECTION 4.0 COMPENSATION :

4 1 The fuctor 1o be used in calculaung paymenis o be made by User for the Trackage Rights
covered by this Agreement shall be h per loaded and/or emply car mile
{heremnafler referred 1o as the “Base Charge™) and this raie does nol cover any ancillary services

such as intermedhate or reciprocal switch charges regardless of whether such switch charge is
absoibed, weighing, hifts, haul-away o1 other drayage, or transloaching ser vices.

4.2 Thereafter, User will pay Owner a sum computed by muluplying (i) the Base Charge, as
may be revised in accordance with Section 4 5, by (i1) the number of cars (loaded o1 empty),
locomouive and caboose uniis moved by Uscr with ils own c¢rews and power over the Subject
Trackage by (i1i) the miles of Subject Trackage used For purposes of this Agreement, cach
locomolive unii, each caboose, and each platform of an articulated car shall be counted as one car.

4 3 With respecet to articulate units, the number of cars shall be determined by the AAR Car
Type Code as defined in the UMLER Specification Manual The sccond character in the Car Type
Cude field covenng codes “Q" and "S™ will be the factor in delermining the car count for an
articulated unit For example, AAR Car Type Code (S566) would cquate o a five (5) car count as
these type cars have five wells capable of handling 40° 10 53" containers in each well. {Car count
daia for arnculated unis are subject to change upon development of lechnology Lo separale unils by
car numbers )

4.4 Owner will furnish to Use. in care of Manager Miscellancous Bilhng, or their designates,
at the end of cach month, a billing staiement with the number of loaded and empty cars operated
over the Subject Trackage during the month computed in accordance with the provisions of this
Sccition 4, for Uset's use of the Subyect “I'rackage
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45 The Base Charge shall be subject 1o change 1o rellect any increases or decreases in
lzhor, material and other costs subsequent to the base year, as hercinafier provided

less than

n this Sccuon.

(i} The Base Charge sct forth in Section 4 1 of this Agieement shall be revised
cffective July 1 of cach year, beginning July 1, 2013 o compensale {or the prior
year increase or decrease m the cost of labor and matenal, excluding fuel, as
rellected in Table A, Annual Indices of Charge-Out Prices and Wape Rates
(1977=100), Scrics RCR, included in "AAR Railroad Cost Indexes™ and
supplements thereio, 1ssued by the Associauon ol American Ruailroads
(heremnafter referred to as “"AAR™) In making such determinanion, the final
"Material prices, wage rates and supplemenis combined (excluding fuel}” index
for the LEast Distnict shall be used.,

The Base Charge shall be rewised by caleulating the percentage of increase or
decrease for the year to be revised based on the [inal index of the most recently
compleied calendar year as related 1o the final index of the calendar year prior to
the most recently completed calendar year. and applying tns perceniage of
increasc ot decrease 10 the current Base Charpe o be escalated

(n) By way of example, assuming "A" to be the "Malterial prices, wage raics and
supplements combined (excluding (uvel)” final index figure for the calendar year
{201 1) prior w the mosi recently completed calendar yew; "B” 1o be the "Matenal
prices, wage rates and supplements combined (cxcluding fuel)” final index figure
for the mosi recently completed calendar year (2012); and "C” to be the current
Rase Charge 10 be escalated, the revised Base Charge would be determined by the
following formula.

B/A x C = Revised Base Charge, Rounded to Nearest Whule Cent (5 Malls
or More Rounds Lo Next Cent)

(iii) In the cvent the base for the Annual Indexes of Charge-Out Prices and Wage
Rates 1ssucd by the AAR shall be changed from the year 1977, appropnaie
revision shall be made. If the AAR or any successor organization discontinues
publication of the Annuge! Indices of Charge-Oul Prices and Wage Rates, an
apprupriate substitute for determining the percentage of increase o1 decrease shall
be negotiated by the parues hereto In the absence of agreement, the matter will
be referred to the Surface Transportation Board for determination. In the event
saxud Board 1s without Junsdiction to make such a delerminabion, the parties shall
submit the matter to binding arbitration under the Commercial Arbitration Rules
of the Amenican Arbitration Association. The decision of the arbitralor so
apponied by said Associauon shall be final and binding upon the partics hereto.
Each party to the arbitration shall pay the compensation, costs, fees, and expenscs
of 11s own wilnesses, exhibsts, and counsel The compensauion, costs, and
expenses of the arbitrator shall be borne equally by such parties

l'ROVlDl‘D IHHOWEVER that under no circumstances shall the Base Charge ever be

pet car mile for cach and every loaded and empty cur, provided for
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4.6  Subject to lerms and condiuons of the Agreement,

this Agreement is solely
intended 10 hridge the gap between the effecuve change in Chicago interchange locations between
NSR and CN and the construction of the Gary City Track Connection which (when completed) wall
clitminate the need for the temporary trackage rights. As such, this Agreement shall terminate upon
completion of the Gary City Track Connection 1eflerenced above, or as otherwise provided in this

g -

SRts CN will periodically update the accrual smount of the trackage nghts chaiges and adwise
NSR of that amount on a semi-anpual basis This Agicement does not supersede any existing
apreements between NS and CN

SECTION 5.0 PAYMENT OF BILLS

5.1 Al payments calicd for unde: this Agreement shall be made by User within thirty (30)
days after receipt of bills therefore No payments shall be withheld because of any dispute as to the
correctness of 1tems i the bills rendered, and any discrepancies reconciled between the parties
hereto shall be adjusted 1n the aceounts of a subsequent month

5.2  ‘The records of cach Pmty hereto, insofar as they pertain to mattets covered by this
Agreement. shall be open at all reasonable umes to nspection by the other Party [or a period off
three (3) years from the date of billing.

53 Bilils rendered pursuant to the provisions of this Agreement, other than those set forth in
Secnon 4, shall include direct labor and matenal costs, together wath the surcharges, overhead
pereentages, and equipment rentals in effect at the ime any wark s performed by one Party for the
other Party

SECTION 6.0 MAINTENANCE OF SUBJECT TRACKAGE

61 Owner shall mamntan, repar, and renew the Subject Trackage at its own expense and
with 1ts own supervision and labor Owner dues not guarantee the condition of the Subjeet Trackage
or thal operations there over will not be interrupied. Owner shall ke all reasonable steps to ensure
that any mierruptions will be kept to a mmmum  Furthermore, except as may be otherwisc
provided 1n Section 12 hereof, User shall not by reason of failure or neglect on the part of Owner to
maintain, repair, or renew the Subject Trackage, have or make any claun or demand against Owner
or its parent corporation, subsidianes or aftihates, or their respective directors, officers, agents or
cmployees for any injury 1o o death of any person or persons whomsocver, or for any damage o or
loss or destruction of any properly whatsoever, or for any damages ol any nature suffered by User
resulling from any such faillure or neglect IF the use of the Subject Trackage shall a1 any time be
interrupted or traffic theieon is delayed for any cause, Owner shall with reasonable diligence restore
the Subject Trackage for the movement of cars

6.2 Qwner shall also perform, at the expense of User, such additional maimenance as User
may reasonably require or request
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SECTION 7.0 CONSTRUCTION AND MAINTENANCE OF CONNECTIONS

7.1  Exising connecions or facilitics which arce joinily uwsed by the parhics hereto under
exisung agreements or practices shall continue 10 be mamtamed, repawred, and renewed by and m
the cxpense of the Parly or parties 1esponsible {or such miuntenance, repair, and renewal under such
agrecments or pl'il(‘-'llCL'S

SECTION 8.0 ADDITIONS, RETIREMENTS AND ALTERATIONS

81 Ownel, from time W Wme and at 1ts sole cost and expense, may make such changes in,
additions and betterments to, and retirements from the Subject Trackage as shall, in 11s judgment, be
negessary or desirable for the economucal or safe operation thereol or as shall he required by any
law, rule, regulauion, or ordinance promulgaied by any governmemal body having jurisdiction Such
additions and betterments shail become a part of the Subject Trackage and such retirements shail be
excluded fiom the Subject Trackage.

8.2 Il User requests Owner 10 make changes in or addiuons and betterments to the Subject
Trackage, inciuding without hmiation changes in communication or signal facilities, for purposes
required to accommodate User’s operations beyond that required for Owner's operauon, Owner shall
have the option to either make such changes in o1 addinons and betierments o the Subject Trackage
and User shall pay 1o Owner the cost thereof, including the annual expense of mamntaining,
ieparring, and renewing such additional o1 alieied facilitics, or to deny such request

SECTION 9.0 MANAGEMENT AND OPERATIONS

9.1  When operating over the Subject Trackage, Uscr's locomotives und crews will be
equipped to communicate with Owner on ridlio frequencies normally used by Owner in direching
train moevements on the Subject Trackage.

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

9 3 Before us locomouves enter onto the Subjeet Tiackage, User shall request permission from
Owner's dispatcher or other designated representauve. Further, User shall ascertain that said Subject
Trackage 1s clear and shall awan confirmation [tom said represemative that such penmission has been
issued o allow User's movements on ar over the Suhject Trackage Upon completing its operations
and cleanng the Subject Trackage, User will notify Owner's designated representative that it has
completed 1ts operauons and that s equipment has cleared the Subjeet Trackage Onee User has
nouficd Owner’s representuuves that 1t has clearcd the Subjeet Trackage, User shall not reenter the
Subjeet Trackage withoul agam oblaming permission from Owner’s 1epresentative.  User shall
provide and mamiamn at i1s expensc all communication lacililics needed as may be requred by Owner
to permit User 1o use Owner’s trackage

94 User shall comply with the provisions of the Federnl Locomotive Inspection Act and the
Fedceral Safety Apphance Acts, as amended, and al} other federal and state laws, regulations, and
rules respecunyg the operation, condition, inspection, anl safety of its trains, locomotives, cars, and
cquipment while such trains, locomouves, cars, and equipment are being operated over the Subject
Trackage User shall indemnify, protect, defend, and save harmless Owner and its parent corporation,
subsiharies and affiliates, and all of their respecuve directors, officers, agents, and employces rom
and against al} fines, penallics, and lialmhiies 1imposed upon Owner or 11s parent corporation,
subsidiaries and affiliates, and all of their respective direciors, officers, agents, or employees under
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such laws, rules, and regulauons by any pubhic authority or court having junisdiction in the prermiscs,
when aunbutable (o the fmlure of User 1o comply with its obligations in this regard

9 5 User, in 1is use ol the Subjeet Trackage, will comply in all respects with the safety rules,
operauny rules and other regulations ol Owner, and the movement of User's tramns, locomotives, cars,
and cquipment over the Subject Trackage shall ar all umes be subject 1o the arders of the
transporianon oflicers of Owner, User's tramns shall not imclude locomouves, cais or cquipment
which exceed the width, height, weight or other restrictions or capacities of the Subject Trackage,
except as provided for in normal clearance process protocols followed between Owner and User and
no train shall contain locomotives, cars or equipment which require speed restrictions or other
movement 1¢strictions below the authorized freight speeds as provided by Owner's operating rules
and 1cgulauons without the prior consent of Owner  User shall indemnify, protect, defend, and save
hurmless Owner anl 1ts parent comporation, subsidiaiies and affiliates, and all thewr directors, officers,
agents and cmployees from and against all liabihues when atributable to the falure ol User to
comply with the provisions of this subsection.

9.6 All employces ol User engaged in or connecied with the operations of User on o1 along the
Subject Trackage shall be requnred 10 pass periodic examinautions on the rules of Owner relaied to the
Subject Trackage, provided, with respect 1o such examinauions that, upon request of User, Ownel
shall qualify one or more of User's supervisory officers on Ownes's rules and such supervisory officer
or officers so qualified shall examine all employees of User engaged m or connected with User's
operations on or along the Subject Trackage. Pending qualification of uain and engine crews of User,
Owner shall furnish a pulot or pilots, at the expense of User, as deemed necessary by Owner, to assist
in operaung trains of Uscr over the Subject Trackage User shall pay 10 Owner, upon receipt of bills
thetefore, any reasonable cost incurred by Owner i connection with the quahficauon ol such
employees of Usel, as well as the cost of pilots furnished by Owner. until such tme as such
employees are deemed by the appropriate examuning officer of Owner 10 be properly quahfied for
operation as herein contemplated, such dewermination not to be unreasonably withheld, conditioned
o1 delayed

9.7 If any employee of User shall neglect, refuse or [a1) 10 abide by Owner’s rules, instructions
and restrictions governing the uperation on or along Owner’s property, such employee shall, upon
wrilten request of Owner, be prohibited by Owner [rom working on Owner's property. If any party
shall deecm 1t necessary to hold a formal investigation to establish such neglect, refusal or fmlure on
the part of any employee of User, then upon such notice presented in writing, User shall promptly
hold an nvestigation in which all parties concerned shall participate and bear the expense for is
officers, counsel, witnesses und employees. Notice of such investigations to User’s employees shall
he given by User's officers, and such invesngation shall he conducted in accordance with the terms
and conditions of schedule agrecments between User and its employees I the result of such
investigation warranis, such employee shall, upon wniten request by Owner, be withdrawn by User
fiom service on Qwner's property, and User shall release and indemmify Owner from und against any
and all claims and expenses because of such withdrawal,

9.8 The tams, locomolives, cars, and equipment ol User, Owner, and any other present or
future user of the Subject Trackage or any poruon thercof shall be vperated without prejudice or
partiality and in such manner as will afford the most economical and efficient manner of movement
of all irafTic.

99 1I{ by rcason of any mechanical failure, insufficient hours of service remaiming among
User's crew. or for any other cause nol resuliing from an accident or dermilment, a train or
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locomolive of User becomes stalled or unable to proceed under its own power. or fails 1o maintain
the speed required by Owner on the Subject Trackage, or if in emergencies crippled or otherwise
defective cars are set out of User's trmins on the Subject ‘Trackage, Owner shall have the option to
furmish motive power or such other assistance (including but not himited 1o the right to recrew User’s
train as provided mn Section 3 511 User's iramn 1s going 10 interfere with the operation ol o1 on the
Subject Trackage) as may be necessary o haul, help, or push such trains, locomouves, or cars, or to
properly move the disabled cquipment off the Subyect Trackage, and User shall reimburse Qwner for
the cost of rendering any such assistance

9.10 If 1t becomes necessary 10 make repairs to or adjust or transfer the lading of such
crippled or deflective cais in order to move them off the Subject Trackage, such work shall be donc
by Owner and User shall reimbuise Owner for the cost thereof.

9.11 In the event Owner and User agree that Owner should retain employees or provide
addilional employees for the sole benefit ol User, the paitics hereto shall enter into a separate
agreement under which User shall bear all cost and expense for any such additional employues.,
mcluding without limitauon all cost and expense associated with labor protecuve payments which
are made hy Owner and which would not have been incurred had the additional employees nol been
provided

SECTION 10.0 MILEAGE AND CAR HIRE

10.1 All mileage and car hue charges accrimg on cars in User's account 1n User’s trans on the
Subject “Trackage shall be assumed by User and reporied and paid by it direcily to the owner of such
cars .

SECTION 11.0 CLEARING OF WRECKS

11.1 Whenever User's use of the Subject Trackage requires rermihing. wrecking service or
wrecking tramn service, Owner shall perform such service, including the repair and restoration off
roadbed, track. and structures The cost, habtlity and expense thereof, meluding without limitauiun
luss ol damage to, and destrucuon of any pioperty whatsocver and injury (o or death of any person
or persons whomsocver or any damage 1o or destruction ol the environment whaisoever, including
withoul muation land, air, water wildhife, and vegetation, resulting therefirom, shall be apperuoned
in accurdance with the provisions of Scction 12 hercoll All locomotives, cars, and equipment and
salvage from the same so picked up and removed which ure owned by or under the management and
control of or used by User at the ume of such wreck shall be promptly delivered to User.

SECTION 12.0 LIABILITY

12.1 The responsibility and habilny between the Parties for (1) any personal mjury or
death of any person (including employees of the Parues and third persons), (1) any real or personal
properly damuge of any person (including property of the Parties and third persons), (11i) any damage
or destruction 1o the environment (including land, air, water, wildhfe and vegetation), and (1v) all
cleanup and remedial expenscs, courl costs, scitlements, claims, judgments, hitigation expenses and
altorney's fees resulting (rom the use of the Subject Trackage by enher Party as desenbed herein, all
of which are collectively refened 10 as a "Loss”, shall be allocated as {ollows:
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122 If o Loss oceurs from use ol the Subject Trackage invelving the tians, locomotives,
engines and/or employees of only ane Party, then such Party shall be selely responsible for the Loss,
cven 1l caused partially or completely by the other Party

123 Il a2 Loss vecurs from use of the Subject Trackage mnvelving the tramns and
locomotives of both Parues, then (1) cach Paity shall be solely responsible for any Loss to 1s own
employees, Jocomotives and equipment in its own account including ladimg and (i) responsibility for
any l.oss to the Subject Trackuge and Loss susiamed by third parties shall be divided equally
hetween the two Paines, regardiess of the propornonate responsibility between them as (o the cause
of the Loss.

(1) Any damage of the environment, including without linuiation land, awr, water
wildhife, and vegetation, occurs with boih Owner and User’s tralfic being involved, then as
between themselves, (1) Owner shall be solely responsible for any damage or destruction to the
envuonment and to third parties which resulis solely from a subsiance transpuited 1in such
Owner's traffic and/or Owner's locomotjve from which there 1s a release, (n) User shall be
solely respansible for any damage o1 destruction 10 the environmeni and to third parties which
tesulis solely from a substance transporied 100 such User's traffic and/or a User's lucomotive
from which there was a release, and (ini) responsibihily for damage or destruction 10 the
envionment and 10 third parties which results from one or more substances which was (or
were) being transporied 1n cquipment in the revenue waybill and car hire accounts or
locomotives af both Owner and User from which there was a release, shall, to the exient not
allocable under subparagraphs (1) and (i) o the substance released, be shared by the parties in
proportion 10 the totul number of cars, in the revenue waybill and car lire account of cach
party, or equipment o locomotives of the respective paruces, (fom which there was such
release

124 If a Loss occurs from the use of the Subject Trackage involving both User and any
other thud party user of the Subject Trackage not a paty to this Agreement, then User’s
responsibilities for the Loss shall be appoitioned n the munner specified in Subsection 12.3 wath the
other party user being considered Owner for the purpose of determining User’s share of that portion
of the Loss which 1t must assume

12.5 Whenever any Loss 1s assumed by or appottioned tv a Party under the foregoing
provisions, that Party shall forever protect, defend, mdemnify, and save harmless the other Party and
us parent corporation, subsidianes and affiliawes, and any and all of their respective direclors,
officers, agents, and emiployces from and against such Loss assumed by that Party o1 apportioned to
1. regardless of whether caused 1in whole or in part by the fault, fulure, negligence, misconduct,
nonfeasance, or nusleasance of the indemniee or s directons, officers agents. or employees,

12.6 In every case of death or imjury suffered by an employee of either Party, when
compensation o such employees or employee’s dependents 1s required (o be pard under any
workmen's compensation, occupational disease, employeis' liability or other law, and either of said
Parucs, under the provisions of this Agreement, is required to pay saxl compensation, 1f such
compensation 1s requnred to be paid n installments over a period of time, such Party shall not be
released {rom paying any such {uture mstuliments by reason of the expirauion wi other texmination of
this Agreement prior to any of the respective dates upon which any such future installments are to be
pisd
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127 For purposes of determimimg liability, pilots furnished by Owner 1o User pursuant to
this Agreemeni shall be considered as the employees of User while such employees, me on board or
getting on o ofT trains of User, and as otherwise on duty as pilots for User.

128 If any sun or action shall be brought aganst either Party for damages which under
the prowvisions of this Agreement are in whole or n part the responsihihily of the other Party. said
other Party shall be noufied in wriing by the party sued, and the purty so notified shall have the nght
and be obligated to take part in the defense ol such suit and shall pay a proportionate part of the
judgment and costs, expense and attorneys' fees incurred in such suit according 10 1s liability
assumed hereunder.

129 In the event ol a Loss as sel out herem, the Parues shall be bound by the Freight
Cluum Rules, Puinciples, and Practices ol the AAR as 1o the handling of any claims for the loss or
damage to lading,.

12.10  Nowuhstanding the provisions of Section 18 5 of this Agreement, for the purposes
of tus Scction 12 the word "equipment” shall mean and be conlined 10 (1) imins, locomolives, cars
and cabooses, (1) vehicles and machinery wlich are capable of being operated on railroad tracks
that, at the tme ol an occurrence, are heing operaied on the Subject Trackage, and (ni) vehicles and
machmery that, a1 the ume ol an occurrence, arc on the Subject Trackage or us right-of-way lor the
purposc ol the maintenance or repan thereofl or the clearing of wrecks thercon.

SECTION 13.0 INVESTIGATION AND CLAIMS

131 Exeept as provided in Subscciion 13 2 heieof, all clmms, injunes, deaths, propeity
damages. and losses ansing out of or connected with this Agreement shall be invesugated, adjusted,
and defended by the Party bearing the labihity, cost, and expense therefore under the piovisions of
this Agreement

132 Each Party will invesugate, adjust, and defend all freight loss and damage claims filed
with 18 n accordance with 49 U.S C Scction 11706 and 49 CF R. Part 1005 {(or any revised or
substitute regulations adopted to modify, supplement or supersede the regulations herein prowvided),
or n accordance with any apphcable transporiation contract entered wnto pursuant to 49 US.C
Section 10709

13.3  Inthe evem 2 cloim o sunt is asserted against Owner or User which 18 the other's duiy
hereunder to investigate, adjust, or defend, then, unless otherwise agreed, such other Party shall,
upon 1equest. take over the investigation, adjustment, and defense of such claim or suit

13.4 Al costs and expenses i connection with the ivesugation, adjusimeni, and delense of
any cliim o1 sunt under this Agreement shall be included as costs and expenses i applying the
liability provisions set (orth in this Agreement, except that salanes or wages of full-iime employees,
ncluding clmim agents, altomeys, and other employees of enther Party engaged directly or indirectly
in such woik shall be borne by such Party

135 Excluding freight loss and damage claims filed in accordance with 49 U S C. Section
11706 or 49 C.FF R Part 1005 or similar regulauon, neither 'arty shall scitle or compiomuse any
claim, demand, smt, or cause of action for which the other Parly has any hability under this
Agreement without the concurrence of such other Party if the consideration for such settlement or
compromise exceeds thirty-five thousand dollars ($35,000)
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136 [ach Pariy agrees to indemmfly and hold haimiess the other Paity and its parent
corporation, subsidharies and affibates. and all ther respective directors, officers, ugents and
employees [rom and agamst any and all costs and payments, including benefits, alfowances and
arhitration, admmistrative and litigation expenses, ansing out of ¢laims or grievances made by o1 on
behalf of 1ts own employees, pursuant to a collective bargaming agreement It s the mtention of the
pariies thai each Party shall hear the {ull costs of protection of s own employees under employee
protective conchtions which may be imposed, and of grievances filed by 11s own employee ansing
under 11s collecuve bargaming agreements with its employces

137 It 1s undaisiood that nothing n thws Sceuion 13 shall medify or waive the conditions,

obligations, assumptions or appoiunaments, or supersede the proviswons of Section 12 hereof.

SECTION 14.0 DEFAULT AND TERMINATION

14 1 In the cvent of any substantial failure on the pant of User (o peiform its obligations under
this Agreement and its continuance 1 such default for a penod of siaty (60} days aficr written notice
thereof by certified mail from Owner, Owner shall have the night ai its option, afier first giving thirty
(30) days' written nouce theicof by certified mail, and noiwithsianding any waiver by Owner of any
piior breach thercof, 10 terminate the Trackage Rights and User's use of the Subject Trackage. The
exereise of such right by Owner shall not impair 1ts nghts under this Agreement or any cause or
causes of action 1t may have agamst User for the 1ecovery of dumages

SECTION 15.0 ARBITRATION

5.1 xcept for matters concerning loss or destrucuon of, or damage (o fieight, or injury or
death of persons, any urcconcilable dispuic arising between the partes with respect 1o this
Agreement shall be setiled through final and binding arbitration. The partics shall jointly submii the
matter o final and binding arbitration under the Commercial Arbitration Rules of the Amernican
Arbitration Associanion The decision of the arburator(s) shall be final and conclusive upon the
partics hereto ach Pary to the arbiiration shall pay the compensation, costs, fees and expenses of
s own witnesses, cxpeits and counse! The compensuuon, costs and cxpense of the arbitrator(s). if
any, shall be bornc cqually by the parties herelo

SECTION 16.0 REGULATORY APPROVAL

16.1 Should implementauon of this Agreement require the prior approval and authortzation of
the Surface Transportation Board ("STB"), Uscr, at ns own cost and expense, will intiate and
thereafier diligently prosecute an action o obtain such approval and authonzation or an exemption
therefrom. Owner wiil assist and support ciforts of User o obtam any such 1equired approvat and
authorization or exemption.

162 Iach Pty shall assume and hold the other IParty harmless from all employee claims
predicated on loss of, or adverse impact on, compensation, benefits or working condutions ansing
from tlus Agreement or the activiues ol the paities hereunder. whether such claims are based on
condiuons imposed by the $T13 or prechcated on the Railway Labor Act or labor agreements.
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SECTION 17.0 ABANDONMENT OF SURJECT TRACKAGE

171  Noiwthsianding the prowsions ol Scehion 21 of this Agreemens, Owner may abandon
the Subject Tiackage duning the term ol this Agreement, or any renewals hereof, upon giving User
not less than ninety (90} days' wirtien notice of Owner's mient (o abandon. In the event regulatory
authority is requued to effect such abandonment, User will not interfere wath Owner's actions 1o seek
and 10 exercise such authonty. In the event regulatory authoiity 1s required for User to discontinue 118
own operations over the Subjeet Trackage, User will seek and diligemily pursue such regulatory
authonity at the same ume thai Owner seeks regulatory authority 1o abandon the Subject Trackage, or
as soon thereafler as User may do so in accordance with applicable statutes and regulations, unless
User intends Lo acquire the Subject Trackage from Owner pursuant o 49 U S.C. Section 10904 or
other similar provision User heicby cxpressly reserves the night puisuant o 49 U.S.C, Secuon 10904
o1 any similar provision which may be in effect to subsidize operations on or to acquire the Subject
Trackage Unless User or another party acquires the Subject Trackage for contimued rail use or
subsidizes Owner's operations thercon, User shall exercise its authonty 1o disconunue 1is operations
pursuant to this Agreement upon the date established by Owner {or abandonment of the Subject
Trackage by us aforesaid notice to User, or upon the varhies! authonzed date of exercise of the
regulatory authorily to discontinue operations, whichever is later [ regulatory awhonty for
disconunuance ol User’s operations 15 not required, User shail discontinue 1ts opesations hereunder
on the date that Owner is authorized 1o abandon the Subject Trackage Upon discontinuance of User's
operations, this Agreement shall teimimate and be of no further force and effect, excepr that
terminativn of this Agreement shall not relicve or 1elease either Party hercto from any obligations
assumed or fiom any habibity which may have anscen or been ncurred pnor to said termination As
used herein, Subject Trackage means the entie Subject Trackage or any poruion or portions thercol

SECTION 18.0 . GENERAL PROVISIONS

181  This Agreement and cach and cvery provision heicof are for the exclusive beneiit of
the paruces hereto and not for the benefit of any thnd party Nothing herein contained shall be wken
as crealing or increasing any night m any third parly o recover by way of damages or otherwise
against cither of the partics herelo

182  All Secuun headings are inscried for convenience only and shall not affect any
construction or inlerpretation of this Agreement.

183  Tns Agicement and the attachments annexed heicto and integraled herewith contain
the entire agreement of the parties hereto and supersede any and all oral understandings between the
partics.

18.4 No term or provision of this Agrecment may be changed, waived, discharged, or
terminated except by an nstrument in wiiting signed by both parues Lo this Agicement

185 As used in this Agreement, whenever reference 1s made to the trains, locomotves, cars,
or equipment of, or 1n the uccount of, one of the pariies hereto such expression means the tramns,
locomotives, cars. or equipment in the possession ol or operated by one of the paities and includes
such trains, locomouves, cars, or cqupment which are owned by, lcased 1o, or in the accuount of such
Party Whenever such locomotives, cars or cquipment are owned oi leased by one Parly 1o this
Agreement and are in the possession or account of the other Panly to this Agreement. such
locomotives, cars, and cquipment shall be considered those of the other P'arty under this Agreement

18.6  All words, terms, and phrases used 1n this Agreement shall be construed 1n accordance
with the generally applicable defintion or meaming of such words, terms, and phrases in the railroad
industry.
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187  This agrecment 1s the result of muwal negotiations of the parties hereto, neither of
whom shall be considered the drafier for purposes of contract construction.

18.8  Except as provided by law ot by rule, urder, o1 regulation of any court or 1egulatory
agency with jurisdiction over the subject matier of this Agreement or as may be necessary or
appropriate fot a Party hereto to enforce its rights under this Agreement, dunng the imitial and any
renewal term of this Agreement, all commercial information 10 wiuch access is provided o1 obtained
hereunder will be kept conlidenual and wall not be disclosed by cither CN or NSR to any Pariy other
than CN's and NSR's affiliales and the respecuve officers, employees, and atiorneys of those
affiliates, without the prior wiitten approval of the other Party

SECTION 19.0 SUCCESSORS AND ASSIGNS

19.1 No Party hereto shall iransfer or assign this Agreement, or any of its rights, inierests, or
obligations hereunder, by merger or otherwase, 1 any persen, [irm. or corporation withoul ohianing
the prior writien consent of the other Party (ies) to this Agreement

SECTION 200 NOTICE

20.1  Any notce required o1 permuited o be given by onc Party 10 the other under this
Agrecment shall be deemed given on the date sent by certified mail, or by such other means as the
parties may mutually agree, and shall be addressed as follows:

If'io Owner
Region Director Contracls and Admimistration
Grand ‘Trunk Western Railroad Company
Wisconsin Central Lid.
17641 South Ashland Avenuc
1lomewood, [L. 60430

If 10 User:
Execuuve Vice President Network & Service Management
Norfolk Southern Corporation
Three Commercial Place
Norlolk, Virgimia 23510-2191

Witha copy lo.
Ditecior — Joint Facilities
Norfolk Southein Corporalion
1200 Peachiree Sireet, NE — Box 158
Allanta, Geoigia 30309

202 Either Party may provide changes in the above addresses (o the other Parly by persunal
service or certificd mail

SECTION 21.0 COMMENCEMENT, TERM AND TERMINATION
21.1  This Agreement shall ke effect on the later of (1) execution by CN and NSR ol the Kirk

Yard Inmerchange Agreement, or (1) execution by CN and NSR of the Gary City Track Construction
Agreement, or (in) the effecuve date of any required regulatory approvals, and shall be evidenced by an
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exchange of correspondence beiween the appropniate operating officers of the parttes hercto The date
User commences operations over the Subject Trackage puisuant to this Agreement shall be referred to
herein as the "Commencement Date”) The Commencement Date shall not be prior 1o the cxecution of
the Kirk Yard Interchange Agreement, exccution of the Gary City Track Construction Agreeincnt,
effecuve date of any rcquired regulatory approvals or before the compleuon of any required notice
penod(s) cxpire and shall be evidenced by an cxchange of correspondence hetween the appropriale
operating officers of the parties hereto.

212 This Agiecment shall conuinue in full force and effect until terminated by either Party upon
thiny (30) days writicn nolice 10 the other Party or unul terminated under the werms and conditions as
specificd in Section 3 0

21.3  Ternunation of this Agreement shall not relieve or release either Party hereto from any
obligations assumed or from any hability which may have arisen or been incurred by either Party under
the terms of this Agrecment prior to the tetmination hereol.

IN WITNESS WHEREOF, the partics hereto have caused this Agrcement to be cxcculed in duplicate
as of the day and ycur first hercinabove written.

WITNESS GRAND TRUNK WESTERN RAILROAD

l E Lo

E m . By: =
E i ; Its: Region Director Contracts & Administration

Date: /// ?,Az or3

WITNESS WIS N CENTRAL LTD.

By: 2 e (f M
M‘ m-()\dmmﬂb Its: Region Dircctor Contracts & Administration
Date: /,//Z /& ©r3

THERN RAILWAY

WITNIESS NORFO
COMIA

- = . _\LE\\QLQ_s&g%a

Date: O\ ! ZH !|.3
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EXHIBIT 3

SURFACLE TRANSPORTATION BOARD
Notice of’ Exemption

STB Docket No FD 35715

NORFOLK SOUTHERN RAILWAY COMPANY —
TEMPORARY TRACKAGE RIGHTS EXEMPTION —
GRAND TRUNK WESTERN RAILROAD COMPANY AND
WISCONSIN CENTRAL LTD.

Giand Trunk Wesiern Railroad Company and Wisconsin Central Lid. (collectively referred 10
as “CN™) have agreed to grant temporary overhead trackage rights to Norfolk Southern Railway
Company (“NS™) over the CN rail lines located: (1) between CN's connection with NS at or near
Milepost 99 5 in South Bend, IN and at or ncar Milcpost 36.1 in Griffith, IN on CN’s South Bend
Subdivision, a distance of approximately 63 4 mlcs, and (2) between Milepost 36.1 in GrifTith, IN
and CN's Kirk Yard at or ncar Milepost 45.4 in Gary, IN on CN's Matteson Subdivision, a distance
of approximately 9 3 miles  The trackage rights are tcmporary during the construcuion ol a
connecling track beiween CN's City Track und NS's Gary Branch at or ncar Gary. IN (the “Gary
City Track Conncction™), and accordingiy, the trackage rights will expire twenty-four months alter
the commencement daie of the agreement, or the date that the Gary City Track Connection is
compleied and in usc, whichever comes [irsl.

The trackage nights will be consummaled on or afler February 24, 2013

This notice is filed under 49 C F.R. § 1180 2(d)(7) Pectiuons to revoke the exemption under
49 U S C § 10502(d) may be filed at any tume. The {iling ol a petition to revoke will not stay the
transaction
Dated:

By the Board,
Cynthia T. Brown

Chief, Scction of Administration




