
SIDNEY STRICKLAND AND ASSOCIATES, PLLC
3050 K ST. N.WM SUITE 101

WASHINGTON, DC 20007-5108
TELEPHONE: 202-338-1325

FAX: 202-295-3854

SIDNEY L. STRICKLAND, JR.
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January 30, 2007

Honorable Vernon A. Williams
Surface Transportation Board
1925 K Street, N.W.
Washington, DC 20423-0001

Re: Surface Transportation Board Finance Docket No. 34977,
BNSF Railway Company —Trackage Rights Exemption-—
Illinois Central Railroad Company

Dear Secretary Williams,

Enclosed for filing in the referenced docket are the original and ten copies of a Verified
Notice of Exemption ("Notice"), and a check for $1,000.00, covering the filing fee.

The trackage rights agreement, attached to the Notice as an exhibit, is redacted to protect
against the release of certain confidential, proprietary and/or commercially sensitive
information. Concurrent with this filing, BNSF Railway Company has filed with the
Surface Transportation Board in this proceeding (i) an unredacted version of the trackage
rights agreement, "under seal/1 and (ii) a Motion for Protective Order.

Please acknowledge receipt of this material by date stamping the enclosed copy of this
letter and returning it to me in the enclosed self-addressed stamped envelope.

Sincerely,

FILED Sidqg/L. Strickland, Jr.

SLS/cac
Ends. SURFACE

TRANSPORTATION B

cc: Ted Kalick
Cindy Bergrnann
John Sims

JAN 3 0 ZOO?

Part of ^
Public Record

FEE RECEIVED
JAN 3 0 ZOO?

SURFACE
TRANSPORTATION BOARD
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STB Finance Docket No. 34977 >

BNSF RAILWAY COMPANY
—TRACKAGE RIGHTS EXEMPTION-

ILLINOIS CENTRAL RAILROAD COMPANY

VERIFIED NOTICE OF EXEMPTION

Richard E. Weicher Sidney L. Strickland, Jr.
Sarah W, Bailiff Elizabeth E. Waite
BNSF Railway Company Sidney Strickland and Associates, PLLC
2500 Lou Menk Drive 3050 K Street, N.W.
Fort Worth, TX 76131-2828 Suite 101
(817) 352-2354 Washington DC 20007

(202)338-1325
(202) 295-3854 FAX

ATTORNEYS FOR BNSF RAILWAY COMPANY

Dated: January 30, 2007
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BEFORE THE

SURFACE TRANSPORTATION BOARD

STB Finance Docket No. 34977

BNSF RAILWAY COMPANY
--TRACKAGE RIGHTS EXEMPTION-

ILLINOIS CENTRAL RAILROAD COMPANY

VERIFIED NOTICE OF EXEMPTION

1. BNSF Railway Company ("BNSF") files this verified notice of exemption pursuant to

49 C.F.R, §1180.2(d)(7). Under this notice, BNSF will obtain overhead trackage rights from

Illinois Central Railroad Company ("CN") between: (1) CN's connection with BNSF at or near

CN's MP 252.5 in Centralia, IL on CN's Centralia Subdivision and CN's connection with BNSF

at or near CN's MP 392.3 in Memphis, TN on CN's Fulton Subdivision (excluding rights

between CN MP 387.91 and CN MP 389.98 in Memphis, which segment of trackage is owned

by CSX Transportation Inc. ("CSX"); and, (2) between CN's connection with Paducah and

Illinois Railroad Company ("P&I") and Paducah and Louisville Railway Inc. ("PAL") in Chiles

Jet, KY and Maxon, KY at or near CN's MP 0.2 and MP 2.2 respectively on CN's Bluford

Subdivision, and CN's connection with BNSF at or near CN's MP 392.3 in Memphis, TO on

CN's Pulton Subdivision (excluding rights between CN MP 387.91 and CN MP 389.98 in

Memphis, which segment of trackage is owned by CSX); (hereinafter, collectively referred to as

"Subject Trackage"), a distance of approximately 437 miles, all within the states of Illinois,

Tennessee, and Kentucky. The overhead trackage rights are for the sole purpose of facilitating
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the movement of traffic between Centralia, IL and Memphis, TO, between Maxon, KY and

Memphis, TN, and between Chiles Jet., KY and Memphis, TN.

The acquisition of these overhead trackage rights is based on a written agreement. The

trackage rights are not sought as a responsive application in a rail consolidation proceeding.

2, The following information is provided as required by 49 C.F.R. §1180.4(g)(l)(i):

Section U80.6(a)(l)(i-iii).

CN has granted overhead trackage rights to BNSF between Centralia, JL and Memphis,

TN, and between Chiles Jet., KY or Maxon. K.Y and Memphis, TO as follows:

A. Trains moving in a northerly direction for the purpose of exiting the Subject Trackage
at Centralia, IL will operate between the following locations;

* Between CN's connection with BNSF at CN's Milepost 392.3 in
Memphis, TO and CN's Milepost 269.2 in Cairo, IL on CN's Fulton
Subdivision,

* Between CN's Milepost 405.4 in Cairo, IL and CN's Milepost 363.1 in
Illinois, IL on CN's Cairo Subdivision.

* Between CN's Milepost 363,1 in Illinois, IL and CN's connection with
BNSF in Centralia, IL at CN's Milepost 252.5 on CN's Centralia
Subdivision.

B. Trains operating in a northerly direction for the purpose of exiting the Subject
Trackage at or near Maxon, KY or Chiles Jet., KY, will operate between the following
locations:

• Between CN's connection with BNSF at CN's Milepost 392,3 in.Memphis,
TN and CN's Milepost 40.7 North Siding, KY on CN's Fulton
Subdivision.

• Between CN's Milepost 40.7 North Siding, KY on CN's Fulton
Subdivision and CN's connection with the PAL at or near Milepost 2.2 at
Maxon, KY and/or CN's with the P&l at or near Milepost 0.2 at Chiles
Jet., KY on CN's Bluford Subdivision.

C. Trains operating in a southerly direction will operate between the following locations.

* Between CN's connection with P&I at or near MP 0.2 at Chiles Jet., KY
and/or CN's connection with PAL at or near MP 2.2 at Maxon, KY and
CN's Milepost 40.7 North Siding, KY on CN's Bluford Subdivision.

* Between CN's Milepost 40.7 (North Siding), KY and CN's connection
with BNSF in Memphis, TN at CN's MP 392.3 on CN's Fulton
Subdivision.
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D. When requesting to operate trains in a southerly direction on the Subject Trackage,
BNSF will be granted the right to enter CN Subject Trackage at Chiles Jet, KY and/or
Maxon, KY and exit Subject Trackage at Memphis, TN - a total distance of
approximately 163 miles in the first ease and 161 miles in the second case.

E. When requesting to operate trains in a northerly direction on the Subject Trackage
to Centralia, BNSF will be granted the right to enter Subject Trackage in Memphis, TN
and exit Subject Trackage in Centralia, IL - a total distance of approximately 274 miles.

F. When requesting to operate trains in a northerly direction on the Subject Trackage to
Maxon, KY, or Chiles Jet., KY, BNSF will be granted the right to enter the Subject
Trackage at Memphis, TN and exit the Subject Trackage at Maxon, KY or Chiles Jet., KY -
a total distance of approximately 161 miles in the first case and 163 miles in the second
case.

G. Trackage between CN Milepost 387.91 and CN Milepost 389.98 in Memphis, TN on
CN's Fulton Subdivision is owned and operated by CSX Transportation Inc. ("CSX"), and
no authority to provide for operation of BNSFs trains over CSX owned trackage is granted
pursuant to this Agreement; and the calculation of total miles in this Section 1 (D, E, F)
above have been reduced accordingly.

Subject to approval of the Board, the overhead trackage rights will terminate twenty (20)

years from December 18, 2006; provided, however, that BNSF shall have the right to terminate

the Agreement upon giving six (60) days advance written notice to CN. BNSF will operate its

own trains with its own crews over the Subject Trackage. The carriers involved in this

transaction and their business addresses are as follows:

BNSF Railway Company
2600 Lou Menk Drive
Fort Worth, Texas 76131

CN
17641 South Ashland Avenue
Fiomewood, IL 60430

Questions regarding this exemption should be sent to Sidney L. Strickland Jr., Sidney

Strickland and Associates, PLLC, 3050 K Street N.W., Suite 101, Washington DC 20007. The

telephone number is (202) 338-1325.

STB Finance Docket No. 34977



Consummation of the transaction will occur on the effective date of the Surface

Transportation Board ("STB") approval of this transaction.

Section 1180.6(aX5).

The trackage involved in the overhead trackage rights agreement is located in the States

of Illinois, Tennessee and Kentucky.

Section 1180.6(ja)(6).

The required map is attached hereto as Exhibit Nos. 1A and 1B.

Section 1180.6(a)(7yai).

A copy of the overhead trackage rights agreement covering this transaction is attached

hereto as Exhibit No. 2.

Applicants are agreeable to the imposition of the standard labor protective conditions

imposed by the Board pursuant to Norfolk and Western Ry. Cp.-Trackage Rights-BN, 354

I.C.C. 605 (1978), as modified in Mendocino Coast Ry., Inc.-Lease and Operate, 360 I.C.C. 653

(1980).

This transaction does not require the filing of an environmental report or an historic

report under 49 C.F.R. §1105.6(c)(4) and § 1105.8(b)(3), respectively.

STB Finance Docket No. $4977



Respectfully submitted,
. ."x")
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*̂*=^&J±î £*̂ ^
Richard E. Weicher ~ .̂ î ey L. Strickland, Jr. ' /'
Sarali W. Bailiff Elizabeth E. Waite
BNSF Railway Company Sidney Strickland and Associates, PLLC
2500 Lou Menk Drive 3050 K Street, N.W.
Fort Worth, TX 76131-2828 Suite 101
(817) 352-2354 Washington DC 20007

(202)338-1325
(202) 295-3854 FAX

ATTORNEYS FOR BNSF RAILWAY COMPANY

Dated: January 30, 2007

STB finance Docket No. 34977



SURFACE TRANSPORTATION BOARD

Notice of Exemption

STB Finance Docket No. 34977

BNSF RAILWAY COMPANY
TRACKAGE RIGHTS EXEMPTION-

ILLINOIS CENTRAL RAILROAD COMPANY

Illinios Central Railroad Company ("CN") has granted overhead trackage rights

to BNSF Railway Company ("BNSF") between (1) CN's connection with BNSF at or

near CN's MP 252,5 in Centralia, II, on CN's Centralia Subdivision and CN's connection

with BNSF at or near CN's MP 392.3 in Memphis, TN on CN's Fulton Subdivision; and,

(2) between CN's connection with Paducah and Illinois Railroad Company ("P&I") and

Paducah and Louisville Railway Inc. ("PAL") in Chiles Jet, KY and Maxon, KY at or

near CN's MP 0.2 and MP 2.2 respectively on CN's Bluford Subdivision, and CN's

connection with BNSF at or near CN's MP 392.3 in Memphis, TN on CN's Fulton

Subdivision, (hereinafter, collectively referred to as "Subject Trackage"), a distance of

approximately 437 miles, all within the States of Illinois, Tennessee, and Kentucky.

The overhead trackage rights are for the sole purpose of the movement of traffic

between Centralia, IL and Memphis, TN, and between Chiles Jet., KY and Memphis, TN.

This transaction will be effective on the effective date of Surface Transportation Board

("STB") approval of this transaction.

The overhead trackage rights will terminate twenty (20) years from December 18,

2006; provided, however, that BNF shall have the right to terminate the Agreement upon

giving six (60) days advance written notice to CN.

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 of a petition to

6 STB Finance Docket No. 34977



revoke will not stay the transaction.

Dated:

By the Board,
Vernon A, Williams,
Secretary,

STB finance Docket No, 34977



VERIFICATION

THE DISTRICT OF COLUMBIA, §

Sidney L. Strickland, Jr., being duly sworn, deposes and says that he has read the

foregoing notice of exemption and that the contents thereof are true and correct to the

best of his knowledge and belief.

Subscribed and sworn to before me this £•" day of January, 2007.

My Commission expires:

My Commission Expires
August 14,2008

-., ""^
\—-^»4—3L.

Notary Public *oe»* SJ

STB finance DocAa iVa. 34977
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Exhibit No. IB
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PUBLIC VERSION

REDACTED Exhibit No. 2

TRACKAGE RIGHTS AGREEMENT

Agreement No.

Between

ILLINOIS CENTRAL RAILROAD COMPANY

("CN" or "Owner")

And

BNSF RAILWAY COMPANY

("BNSF"or"User")

Relating to BNSF's Limited Trackage Rights Over

CN 's Line Of Railroad Between

Centralia, IL and Memphis, TN

and between

Chiles Jet, KY and Memphis, TN

Final 20061218



REDACTED PUBLIC VERSION

AGREEMENT

THIS AGREEMENT entered into as of this _/f"%> day of December 2006,
("Agreement Date") by and between ILLINOIS CENTRAL RAILROAD COMPANY,
(hereinafter referred to as "CN" or "OWNER") and BNSF RAILWAY COMPANY,
(hereinafter referred to as "BNSF" or "USER").

WHEREAS, CN owns and operates a segment of railroad located between CN's
connection with BNSF at or near CN's MP 252.5 in Centralia, IL on CN's Centralia
Subdivision and CN's connection with BNSF at or near CN's MP 392.3 in Memphis, TN on
CN's Fulton Subdivision and between CN's connection with Paducah and Illinois Railroad
Company ("P&l") and Paducah and Louisville Railway Inc. ("PAL") in Chiles Jet, KY and
Maxon, KY at or near CN's MP 0.2 and MP 2.2 respectively on CN's Bluford Subdivision and
CN's connection with BNSF at or near CN's MP 392.3 in Memphis, TN on CN's Fulton
Subdivision; and

WHEREAS, BNSF has requested trackage rights over CN's lines between Centralia,
IL and Memphis, TN and between Chiles Jet, KY and/or Maxon, KY and Memphis, TN; and

WHEREAS, CN agrees to grant BNSF limited overhead trackage rights for the
movement of traffic between Centralia, IL and Memphis, TN, and between Chiles Jet., KY
and Memphis, TN, both subject to the terms and conditions set forth herein:

NOW THEREFORE, the parties hereto, intending to be legally bound, agree as
follows:

SECTION 1.0 GRANT OF TRACKAGE RIGHTS

Subject to the terms and conditions herein provided, Owner hereby grants to User the
right to operate, in overhead freight service only, its trains, locomotives, cars, and
equipment with its own crews (hereinafter referred to as the "Trackage Rights") over
the following segments of Owner's railroad shown on the plan attached hereto, made
a part hereof and marked Exhibit "A" (hereinafter referred to as the "Subject
Trackage"). Based on CN's current directional operation between Memphis, TN and
Centralia, IL, BNSF trains will operate as outlined below. Should CN revise its
directional operation or cease to operate directionally, BNSF shall have the right to
operate in the same directional flow and/or same level of efficiency as CN operates its
own trains.

A. Trains moving in a northerly direction for the purpose of exiting the Subject
Trackage at Centralia, IL will operate between the following locations:

Between CN's connection with BNSF at CN's Milepost 392,3 in
Memphis, TN and CN's Milepost 269,2 in Cairo, IL on CN's Fulton
Subdivision.

*
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REDACTED rmUC VERSION

Replacement pa%e 3, Trackage Rights Agreement dated 12/1'8/2'006 between CN and BNSF (Ceniralia-Memphis)

* Between CN's Milepost 405.4 in Cairo, 1L and CN's Milepost 363.1 in
Illinois, IL on CN's Cairo Subdivision.

* Between CN's Milepost 363,1 in Illinois, IL and CN's connection with
BNSF in Centralia, IL at CN's Milepost 252.5 on CN's Centralia
Subdivision.

B. Trains operating in a northerly direction for the purpose of exiting the Subject
Trackage at or near Maxon, KY or Chiles Jet,, KY, will operate between the
following locations:

« Between CN's connection with BNSF at CN's Milepost 392.3 in Memphis,
TN and CN's Milepost40.7 North Siding, KY on CN's Fulton Subdivision.

• Between CN's Milepost 40,7 North Siding, KY on CN's Fulton Subdivision
and CN's connection with the PAL at or near Milepost 2.2 at Maxon, KY
and/or CN's with the P&I at or near Milepost 0.2 at Chiles Jet., KY on
CN's Bluford Subdivision.

C. Trains operating in a southerly direction will operate between the following
locations.

• Between CN's connection with P&I at or near MP 0.2 at Chiles Jet., KY
and/or CN's connection with PAL at or near MP 2.2 at Maxon, KY on
CN's Bluford Subdivision, and CN's Milepost 40.7 North Siding, KY on
CN's Fulton Subdivision,

• Between CN's Milepost 40.7 (North Siding), KY and CN's connection
with BNSF in Memphis, TN at CN's MP 392.3 on CN's Fulton
Subdivision.

D. When requesting to operate trains in a southerly direction on the Subject
Trackage, BNSF will be granted the right to enter CN Subject Trackage at
Chiles Jet, KY and/or Maxon, KY and exit Subject Trackage at Memphis, TN
- a total distance of approximately 163 miles in the first case and 161 in the
second case.

E. When requesting to operate trains in a northerly direction on the Subject
Trackage to Centralia, BNSF will be granted the right to enter Subject
Trackage in Memphis, TN and exit Subject Trackage in Centralia, IL - a total
distance of approximately 274 miles.

F. When requesting to operate trains in a northerly direction on the Subject
Trackage to Maxon, KY, or Chiles Jet., KY, BNSF will be granted the right to
enter the Subject Trackage at Memphis, TN and exit the Subject Trackage at
Maxon, KY or Chiles Jet., KY - a total distance of approximately 161 miles in
the first case and 163 miles in the second case.

G. The parties acknowledge that trackage between CN Milepost 387.91 and CN
Mitepost 389.98 in Memphis, TN on CN's Fulton Subdivision is owned and
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REDACTED PUBLIC VERSION

operated by CSX Transportation Inc. ("CSX"). CN has no authority to provide
for operation of User's trains over CSX owned trackage and the calculation of
total miles in this Section 1 (D, E. F) above have been reduced accordingly,
BNSF shall "be solely responsible for negotiating rights over the referenced
section of CSX track at its sole expense.

SECTION 2.0 USE OF SUBJECT TRACKAGE

2.1 User's use of the Subject Trackage shall be in common with Owner and any
other user of the Subject Trackage, and Owner's right to use the Subject Trackage shall not be
diminished by this Agreement. Owner shall retain the exclusive right to grant to other persons
rights of any nature in the Subject Trackage.

2.2 Except as may otherwise be provided by this Agreement, User shall not use any
part of the Subject Trackage for the purpose of switching, storage or servicing of cars or
equipment, or the making or breaking up of trains, except that nothing contained herein shall,
upon prior approval of Owner, preclude the emergency use by User of such auxiliary tracks as
may be designated by Owner for such purpose.

2.3 Owner shall have exclusive control of the management and operation of the
Subject Trackage. User shall not have any claim against Owner for liability account of loss or -
damage of any kind as a result of interruptions or delays at any time from any cause on or
along the Subject Trackage.

2.4 User shall have the right to operate in either direction over the Subject
Trackage,

2.5 User shall ensure that its trains 1) have a clear route (or available offline
staging capacity) beyond the Subject Trackage; 2) are not staged, held, stored, or parked on
the Subject Trackage (except at the direction of Owner), or otherwise unreasonably interfere
with the joint use of the Subject Trackage; 3) are staffed with qualified crews that have
sufficient hours of service remaining to clear the Subject Trackage: and 4) restore all
connection switches for mainline movement on and by Owner (collectively "Clearance
Obligations").

If in the reasonable judgment of Owner, use of the Subject Trackage by User unreasonably
interferes with the fluidity of the Subject Trackage as a result of failure to meet its Clearance
Obligations and such failure interferes with or blocks Owner's operations for sixty (60) minutes
or more ("Interference"), Owner shall have the right to move (using either User's or Owner's
power, at Owner's discretion) User's trains to a location of Owner's choosing, and the right to
split User's trains into two or more sections to be reassembled by User, to restore fluidity of the
Subject Trackage, and all expenses, costs and liability associated with Interference shall be
borne solely by the User, unless such failure was caused by CN in which case, all expenses
and costs associated with the relocation of User's trains shall be borne solely by the Owner.

If Owner experiences Interference and said Interference was not caused by CN, on four (4) or
more occasions in any one (1) calendar month, Owner shall notify User in writing of each
specific instance of Interference, and shall further specify the time, date and location of a face-
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REDACTED PUBLIC VERSION

to-face meeting of designated representatives of both parties within five (5) days of such
notification. Said meeting shall be held at a City of Owner's choosing on the Subject Trackage
(or at any other location mutually agreed to by the parties hereto). At said meeting, User shall
present a written plan to Owner detailing specific steps User will undertake, at User's cost and
expense, to avoid future occurrences similar to those giving rise to Owner's Interferences.

If Owner experiences Interference, and said Interference was not caused by CN, on four (4) or
more occasions in each of any two (2) months within a twelve (12) month period, Owner shall
notify User in writing of each specific instance of Interference, and shall further specify the
time, date and location of a face-to-face meeting of designated representatives of both parties
within five (5) days of such notification. - Said meeting shall be held at a City of Owner's
choosing on the Subject Trackage (or at any other location mutually agreed to by the parties
hereto). At said meeting, CN may require BNSF to construct additional trackage or other
infrastructure ("Additional Infrastructure") on BNSF property (or, if the parties agree, on CN
property) to support BNSF's train movements in the vicinity of the Interference as may be
required in the reasonable judgment of CN, the cost and expense of which shall be borne
solely by BNSF. Such Additional Infrastructure shall be constructed, maintained and renewed
at the sole cost and expense of BNSF, and shall be reserved for the exclusive use of BNSF.
However, should CN elect to use the Additional Infrastructure for its own trains and equipment,
it may do so only after negotiating agreed terms for such use with BNSF,

If Owner and User, as a result of either meeting specified above, are In disagreement as to
the remedy to ensure that User meets its Clearance Obligations, then the General Managers
of each party, or their designee with authority to resolve said matters, shall meet within five (5)
days to resolve the issue. If the issue is not resolved at such meeting, the parties agree to
immediately submit the matter to arbitration pursuant to Article 15 on the sole issue of the
measures necessary to remediate User's failure to meet its Clearance Obligations. Such
meetings described above shall replace the requirements of the parties to meet as provided in
Section 15.1.

Upon the termination or expiration of this Agreement, BNSF shall remove any Additional
Infrastructure constructed on CN at its sole expense within sixty (60) days, or, at the mutual
agreement of the parties, CN may pay to BNSF an agreed upon amount for the Additional
Infrastructure constructed on CN. Upon receipt of payment for the Additional Infrastructure,
BNSF shall provide a quitclaim deed to CN for title to the Additional Infrastructure.

Third parties admitted (current or future) to the Subject Trackage shall be considered-as
Owner for the purposes of this Section 2.5.

Owner shall make best efforts to avoid blocking User's trains. If an issue concerning Owner's
best efforts to avoid blocking User's trains cannot be resolved between the parties, then the
General Managers of each party, or their designee with authority to resolve said matters, shall
meet within five (5) days to resolve the issue. If the issue is not resolved at such meeting, the
parties agree to immediately submit the matter to arbitration pursuant to Article 15 on the sole
issue of the measures necessary to remediate Owner's blocking of User's trains. Such
meetings described above shall replace the requirements of the parties to meet as provided in
Section 15.1,
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2.6 User shall provide Owner with train information via MR EDI 161 standard
format and will include train symbol, estimated time of arrival, train length, tonnage, load/empty
count, locomotives, and end of train device.

2.7 The rights provided to User under the terms of this Agreement are for the sole
purpose of User transporting its own traffic over the Subject Trackage. Nothing herein
expressed or implied is intended to or shall be construed to confer upon or to give any person,
firm, partnership, corporation or governmental entity other than the User any right or benefit
under or by reason of this Agreement. User shall not move traffic for or on behalf of any other
party or foreign railroad or under the guise of doing business as User.

SECTION 3.0 RESTRICTION ON USE

3.1 The Trackage Rights herein granted are granted for the sole purpose of User
using same for bridge traffic only between the terminals of Subject Trackage and User shall
not perform any local freight service whatsoever at any point located on Subject Trackage,

3.2 User must take Trackage Rights trains onto BNSF trackage immediately upon
arrival at CN's connection with the BNSF at CN's Milepost 392.3 (sometimes referred to as
Line A) in Memphis, TN, CN's Fulton Subdivision, and be clear of CN mainline trackage.

3.3 BNSF shall operate Trackage Rights trains in accordance with CN's standard
mainline restrictions which currently are 1.0 Horsepower per ton (HPT), maximum train length
of 10,000 feet and maximum gross tonnage of 15,000 tons.

SECTION 4.0 COMPENSATION

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
or empty), locomotive and caboose units moved by User with its own crews and power over
the Subject Trackage by (iii) the miles of Subject Trackage used. For purposes of this
Agreement, each caboose, and each platform of an articulated car shall be counted as one car
and each* locomotive unit shall be counted as two cars,

4.3 With respect to articulated units, the number of cars shall.be determined by the
AAR Car Type Code as defined in the UMLER Specification Manual, as amended from time to
time. The second character in the Car Type Code field covering codes "Q" and "S" will be the
factor in determining the car count for an articulated unit. For example, AAR Car Type Code
(S566) would equate to a five (5) car count as these type cars have five wells capable of
handling 40' to 48' containers in each well. (Car count data for articulated units are subject to
change upon development of technology to separate units by car numbers.)
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4.4 User will furnish to Owner, to the attention of Manager Contract Compliance, or
to other designated representatives as otherwise instructed by Owner, at the end of each
month, a statement of the number of loaded and empty cars operated over the Subject
Trackage during the month. Based on this statement, Owner will render to User a bid,
computed in accordance with the provisions of this Section 4, for User's use of the Subject
Trackage.

SECTION5.G PAYMENT OF BILLS

5.1 All payments called for under 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 items in the bills rendered, and any discrepancies reconciled between
the parties hereto shall be adjusted in the accounts of a subsequent month.

5.2 The records of each party hereto, insofar as they pertain to billing matters under
this Agreement, shall be open at all reasonable times to inspection during normal business
hours by the other party on reasonable advance notice for a period of two (2) years from the
date of billing,

5.3 Bills rendered pursuant to the provisions of this Agreement, other than those set
forth in Section 4 or for indemnity or loss or damage claims, shall include direct labor and
material costs actually incurred, together with the surcharges, overhead percentages, and
equipment rentals in effect at the time any work is performed by Owner for User and
consistent with industry custom and practice for such costs.
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SECTION 6.0 MAINTENANCE OF SUBJECT TRACKAGE

6,1 Except as otherwise provided, Owner shall maintain, repair, and renew
the Subject Trackage at its own expense and with its own supervision and labor. User accepts
the condition of the Subject Trackage AS IS WHERE IS and Owner commits (i) to keep and
maintain the mainline of the Subject Trackage in reasonably good condition on a consistent
basis at no less than the track speeds designated in the timetable in effect on the date of this
Agreement, (Attached hereto as Exhibit "C" and made a part hereof) except that Owner shall
have the right to down grade the mainline of the Subject Trackage by one FRA Class (with a
corresponding reduction in track and timetable speed); however, in no event shall the track
standard of the mainline of the Subject Trackage be lower than the Federal Railroad
Administration's track standard of FRA Class 3 which is one FRA Class lower than its current
designation, and (ii) to maintain the existing level of utility of the Subject Trackage until May 1,
2013 and thereafter for so long as BNSF maintains four (4) trains per day in each direction in
any month on an average monthly basis (based on the most recent thirty (30) days) over the
Subject Trackage, (except as provided in Section 17 hereof), and thereafter, should BNSF
operate less than four (4) trains per day in each direction in any month on an average monthly
basis (based on the most recent thirty (30) days), CN shall not be held to any particular level of
utility of the Subject Trackage until BNSF again achieves four (4) trains per day in each
direction on an average monthly basis (based on the most recent thirty (30) days) over the
Subject Trackage for three (3) consecutive months, at which time the level of utility of the
Subject Trackage shall be re-established by the then-existing conditions. Owner does not
guarantee or otherwise promise to provide any particular transit or running times over the
Subject Trackage, but Owner does commit to provide non-discriminatory dispatching to BNSF
trains, and to provide BNSF with the same level of efficiency of operations as is accorded to
CN trains. Further, Owner does not guarantee or otherwise promise that operations over the
Subject Trackage will not be interrupted. However, Owner shall make best efforts to ensure
that any interruptions will be kept to a minimum. Furthermore, except as may be otherwise
provided in 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 claim or demand
against Owner or its parent corporation, subsidiaries or affiliates, or their respective directors,
officers, agents or employees for any injury to or death of any person or persons whomsoever,
or for any damage to or loss or destruction of any property whatsoever, or for any damages of
any nature suffered by User resulting from any such failure or neglect, except to the extent
such loss, damage, injury, or death may be caused solely by the gross negligence or
intentional misconduct of Owner.

6,2 Owner shall also perform, at the expense of User, such additional maintenance
as User may reasonably require or request.

SECTION 7.0 CONSTRUCTION AND MAINTENANCE OF CONNECTIONS

7.1 Existing connections or facilities which are jointly used by the parties hereto
under existing agreements or practices to access the Subject Trackage shall continue to be
maintained, repaired, and renewed by and at the expense of the party or parties responsible
for such maintenance, repair, and renewal under such agreements or practices.
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7.2 Any additional connections to the Subject Trackage which may be required shall
be subject to the Owner's approval (including design) and shall be constructed, maintained,
repaired, and renewed as follows:

(i) User or others shall furnish all labor and material and shall construct,
maintain, repair, and renew at its sole cost, liability and expense such
portions of the tracks or facilities located on the right-of-way of User or
others which connect the respective lines of the parties hereto; and

(ii) Owner shall furnish all labor and material and shall construct, maintain,
repair, and renew at the sole cost, liability and expense of User such
portions of the tracks or facilities located on the right-of-way of Owner which
connect the respective lines of the parties hereto.

(Hi) Upon termination of this Agreement, Owner may at its option remove that
portion of trackage and appurtenances located on property of Owner, at the
sole cost and expense of User. The salvage material removed shall be
released to User or, as otherwise agreed upon, Owner will credit User the
current fair market value for said salvage.

SECTION 8.0 ADDITIONS, RETIREMENTS AND ALTERATIONS

8.1 Owner, from time to time and at its sole cost and expense, may make such
changes in, additions and betterments to, and retirements from the Subject Trackage as shall,
in its reasonable judgment, be necessary or desirable for the economical or safe operation
thereof or as shall be required by any law, rule, regulation, or ordinance promulgated by any
governmental body having jurisdiction. Such additions and betterments shall become a part of
the Subject Trackage and such retirements shall be excluded from the Subject Trackage.

8.2 If User requests Owner to make changes in or additions and betterments to the
Subject Trackage, including without limitation changes in communication or signal facilities for
purposes required to accommodate User's operations beyond that required for Owner's
operation, and Owner determines that such changes in or additions and betterments to the
Subject Trackage do not interfere with Owner's operation over the Subject Trackage, Owner
shall make such changes in or additions and betterments to the Subject Trackage, and User
shall pay to Owner the cost thereof, including the annual expense of maintaining, repairing,
and renewing such additional or altered facilities.

8.3 Notwithstanding the provisions of Sections 8.1 and 8.2, additions and
betterments required by either or both of the parties for future capacity improvements to the
Subject Trackage made necessary by increasing traffic volumes of either or both parties, shall
be performed by Owner and the costs thereof shall be borne in accordance with this Section
8.3. Expenditures for future capacity improvements including, but not limited to sidings,
Centralized Traffic Control, grade separations, future connections, including renewals of such
improvements, on and along the Subject Trackage, shall be apportioned on the basis of
growth in CN's and BNSPs respective average daily train volume above a base line volume
(train volume refers to the number of train movements operated by each party) for the Subject
Trackage. As of the Agreement Date, the parties agree that sufficient capacity exists to
accommodate BNSF trains up to a maximum of four (4) trains per day in each direction ("Initial
Capacity Benchmark") without any additional capacity improvements. BNSF agrees and
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commits to the Initial Capacity Benchmark and shall begin operating Trackage Rights trains as
follows:

a) One (1) BNSF train per day in each direction by no later than May 1, 2008

b) One (1) BNSF train per day in each direction by no later than the end of 2009

c) One (1) BNSF train per day in each direction by no later than the end of 2010

d) One (1) BNSF train per day in each direction by no later than May 1, 2013

In the event that BNSF fails to begin operation of Trackage Rights trains in accordance with
the schedule as provided in this Section 8.3, the Initial Capacity Benchmark shall be reduced
accordingly at each scheduled start date by the corresponding shortfall in expected minimum
train volumes. In the event BNSF fails to utilize the Trackage Rights for at least four (4) trains
per day in each direction on an average monthly basis (based on the most recent thirty (30)
days, on and after May 1, 2013, the FRA minimum class commitment defined in Section 6,1
shall be suspended for so long as BNSF fails to use the Trackage Rights for a minimum train
volume of at least four (4) trains per day in each direction on an average monthly basis (based
on the most recent thirty (30) days). Such suspension shall be for a minimum period of one (1)
year.

BNSF will provide CN (ninety) 90 days advance written notice of its intent to commence
("Commencement Date") Trackage Rights operations over the Subject Trackage.

Following commencement of BNSF's Initial Capacity Benchmark (as may be reduced in
accordance with User's failure to begin train operations as defined in Section 8.3. a), b), c),
and d)) or May 1, 2013, whichever occurs first ("Base Line Start Date"), for any future capacity
expansion projects on the Subject Trackage which may be required, a base line train volume
for each of CN and BNSF will be determined based on the average daily number of trains
operated by each party during the first consecutive 12-month period following the Base Line
Start Date. However, in no event shall BNSPs average base line train volume be less than the
Initial Capacity Benchmark (as may be reduced in accordance with this Section 8.3 a), b), c),
and d)). This average base line train volume will be compared to the actual average daily train
volume during the 12-months following the completion of any capacity expansion project.
Funding for future capacity expansion projects will be provided by each railroad up front based
on the estimated percentage of increase in train volume from the base line volume.
Reconciliation and settlement will occur immediately following the determination of the final
apportionment and will include a market-based interest component applied to the settlement
amount. The use of Subject Trackage by any third party shall be attributed to Owner for
purposes of computing train volumes for purposes of this Section 8.3.

8.4 Notwithstanding the provisions of Sections 8.1, 8.2, and 8.3, Owner in its sole
judgment shall make all determinations regarding its physical plant including all capacity
related issues. However, except as provided in Section 17, should Owner diminish its physical
plant as it relates to capacity of Subject Trackage, User will not be required to participate in
capacity expansion projects until such time as the diminished capacity has been replaced by.
Owner provided that User carries the burden of proof to establish that either: (i) such project by
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Owner to diminish capacity was performed for the sole purpose of requiring financial
participation from User as defined in Section 8.3 or (ii) User informed Owner in writing, prior
to Owners project to diminish capacity, of User's scheduled start dates of additional Trackage
Rights trains beyond those provided in the Initial Capacity Benchmark (as may be reduced in
accordance with User's failure to begin train operations as defined in Section 8.3. a), b), c),
and d). User shall have the right to, (in writing) periodically request a written statement from
Owner as to Owner's plans, if any, to diminish its plant as it relates to capacity of the Subject
Trackage. Owner agrees to respond within thirty (30) days with any plans known to Owner, on
the date of User's request, to diminish capacity of the Subject Trackage. In the event no
response is received from Owner, User may initiate a meeting or telephone conference
between the respective Regional Vice Presidents to discuss capacity issues related to the
Subject Trackage.

SECTION 9.0 MANAGEMENT AND OPERATIONS

9.1 When operating over the Subject Trackage, User's locomotives and crews will
be equipped to communicate with Owner on radio frequencies normally used by Owner in
directing train movements on the Subject Trackage.

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

9.3 Before its locomotives enter onto the Subject Trackage, User shall request
permission from Owner's dispatcher or other designated representative at Homewood, tL or
such other location as Owner may designate. Further, User shall ascertain that said Subject
Trackage is clear and shall await confirmation from said representative that such permission
has been issued to allow User's movements on or over the Subject Trackage. Upon
completing its operations and clearing the Subject Trackage, User will notify Owner's
designated representative that it has completed its operations and that its equipment has
cleared the Subject Trackage. Once User has notified Owner's representatives that it has
cleared the Subject Trackage, User shall not reenter the Subject Trackage without again
obtaining permission from Owner's representative. User shall provide and maintain at its
expense all communication facilities needed as may be reasonably required by Owner to
permit User to use Owner's trackage.

9.4 The parties shall comply with the provisions of the Federal Locomotive
Inspection Act and the Federal Safety Appliance Acts, as amended, and all other federal and
state laws, regulations, and rules respecting the operation, condition, inspection, and safety of
their respective trains, locomotives, cars, and equipment while such trains, locomotives, cars,
and equipment are being operated over the Subject Trackage. User shall indemnify, protect,
defend, and save harmless Owner and its parent corporation, subsidiaries and affiliates, and
all of their respective directors, officers, agents, and employees from and 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 such laws,
rules, and regulations by any public authority or court having jurisdiction in the premises, when
attributable to the failure of User to comply with its obligations in this regard.
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9.5 User, in its use of the Subject Trackage, will comply in all respects with the
safety rules, operating rules and other regulations of Owner, and the movement of User's
trains, locomotives, cars, and equipment over the Subject Trackage shall at all times be
subject to the orders of the transportation officers of Owner, User's trains shall not include
locomotives, cars or equipment which exceed the width, height, weight or other restrictions or
capacities of the Subject Trackage as published in Railway Line Clearances, and no train shall
contain locomotives, cars or equipment which require speed restrictions or other movement
restrictions below the authorized freight speeds as provided by Owner's operating rules and
regulations without the prior consent of Owner. User shall indemnify, protect, defend, and save
harmless Owner and its parent corporation, subsidiaries and affiliates, and all their directors,
officers, agents and employees from and against all liabilities when attributable to the failure of
User to comply with the provisions of this subsection.

9.6 All employees of User engaged in or connected with the operations of User on
or along the Subject Trackage shall be required to pass periodic examinations on the rules of
Owner related to the Subject Trackage, provided, with respect to such examinations that, upon
request of User, Owner shall qualify one or more of User's supervisory officers on Owner's
rules and such supervisory officer or officers so qualified shall examine all employees of User
engaged in or connected with User's operations on or along the Subject Trackage. Pending
qualification of train and engine crews of User, Owner shall furnish a pilot or pilots, at the
expense of User, as deemed necessary by Owner, to assist in operating trains of User over
the Subject Trackage. User shall pay to Owner, upon receipt of bills therefore, any cost
incurred by Owner in connection with the qualification of such employees of User, as well as
the cost of pilots furnished by Owner, until such time as such employees are deemed by the
appropriate examining officer of Owner to be properly qualified for operation as herein
contemplated.

9.7 Owner may request an investigation at its option if User's employee working on
Owner's property is alleged to have violated Owner's rules, regulations, orders, practices or
instructions, or if an incident occurs which requires an investigation under applicable
agreement rules. User will schedule the investigation and notify owners Local Transportation
Officer in the territory. Provided Owner has given sufficient advance notice of its request for
investigation, User's scheduling of the investigation must comply with the time limits provided
in the applicable agreement on User's railroad. Owner will provide its regulations,
supplements, and safety rules and all updates thereto to User at no cost.

9.8 If Owner requests an investigation, Owner shall have the right to exclude from
the Subject Trackage any employee of User, except officers, determined by Owner as the
result of Owner's investigation or hearing described below, to be in violation of Owner's rules,
regulations, orders, practices or instructions.

9.9 In a major offense including, but not limited to, violation of Rule G, dishonesty,
insubordination, or a serious violation of operating rules or other offenses of comparable
magnitude, wherein Owner desires to bar User's employee from service on Owner's territory
pending an investigation by Owner, immediate verbal notification will be given to the
appropriate Transportation Officer of User so that proper written notice can be issued to the
employee.
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9.10 If Owner requests an investigation, an Officer of User will conduct the
investigation, but an officer of Owner may be present. After the investigation is concluded, a
Transportation Officer of User will arrange to assess discipline, within the applicable time
limits. If Owner recommends dismissal, User reserves the right to change the recommendation
to the extent of barring the individual from operating over Owner's territory. User shall release,
indemnify, defend and save harmless Owner and its officers, agents and employees from and
against any and all claims and expenses resulting from such exclusion.

9.11 If the disciplinary action is appealed by the employee of User to the National
Railroad Adjustment Board or other tribunal lawfully created to adjudicate such cases, and if
the decision of such board or tribunal sustains the employee's position, such employee shall
not be barred from service on the Subject Trackage by reason of such occurrence (unless an
arbitration concerning such matter is held pursuant to this Agreement and this arbitration
upholds Owner's continued exclusion of such employee).

9.12 It is understood that Owner shall reimburse User for all payments that User
might be required to make as a result of a successful challenge being made by the employee
or his representative as to the discipline recommended by Owner and assessed by User. User
agrees to notify Owner before committing itself to making payment of any claim. In the event a
claim is progressed to an Adjustment Board, Owner will be given an opportunity to review
User's submission. Any payments made to employees, as a result of an investigation being
"overturned", shall include not only actual wages, but in addition, shall include expenses which
User may be required to pay covering vacation allowances, Railroad Retirement taxes,
unemployment insurance taxes and any other payroll tax or fringe benefits,

9.13 .The trains, locomotives, cars, and equipment of User, Owner, and any other
present or future user of the Subject Trackage or any portion thereof shall be operated and
dispatched without prejudice or partiality and in such manner as will, afford the most
economical and efficient manner of movement of all traffic,

9.14 If by reason of any mechanical failure, insufficient hours of service remaining
among User's crew, or for any other cause not resulting from an accident or derailment, a train
or locomotive of User becomes stalled or unable to proceed under its own power, or fails to
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 trains on the Subject Trackage, Owner shall
have the option to furnish motive power or such other assistance (including but not limited to
the right to recrew User's train) as may be necessary to haul, help, or push such trains,
locomotives, or cars, or to properly move the disabled equipment off the Subject Trackage,
and User shall reimburse Owner for the cost of rendering any such assistance.

9.15 If it becomes necessary to make repairs to or adjust or transfer the lading of
such crippled or defective cars in order to move them off the Subject Trackage, such work
shall be done by Owner and User shall reimburse Owner for the cost thereof.

SECTION 10.0 MILEAGE AND CAR HIRE

. 10.1 All mileage and car hire charges accruing on cars in User's account in User's
trains on the Subject Trackage shall be assumed by User and reported and paid by it directly
to the owner of such cars.
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SECTION 11.0 CLEARING OF WRECKS

11.1 Whenever User's use of the Subject Trackage requires retailing, wrecking
service or wrecking train service, Owner shall perform such service, including the repair and
restoration of roadbed, track, and structures. The cost, liability and expense thereof, including
without limitation loss of, damage to, and destruction of any property whatsoever and injury to
or death of any person or persons whomsoever or any damage to or destruction of the
environment whatsoever, including without limitation land, air, water wildlife, and vegetation,
resulting therefrom, shall be apportioned in accordance with the provisions of Section 12
hereof. All locomotives, cars, and equipment and salvage from the same so picked up and
removed which are owned by or under the management and control of or used by User at the
time of such wreck shad be promptly delivered to User.

SECTION 12.0
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SECTION 13.0 INVESTIGATION AND CLAIMS

13.1 Except as provided in Subsection 13.2 hereof, all claims, injuries, deaths,
property damages, and losses arising out of or connected with this Agreement shall be
investigated, adjusted, and defended by the party bearing the liability, cost, and expense
therefore under the provisions of this Agreement.

13.2 Each party will investigate, adjust, and defend all freight loss and damage
claims filed with it in accordance with 49 U.S.C. Section 11706 and 49 C.F.R, Section 1005 (or
any revised or substitute regulations adopted to modify, supplement or supersede the
regulations herein provided), or in accordance with any applicable transportation contract
entered into pursuant to 49 U.S.C. Section 10709.

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

13.4 All costs and expenses in connection with the investigation, adjustment, and
defense of any claim or suit under this Agreement shall be included as costs and expenses in
applying the liability provisions set forth in this Agreement, except that salaries or wages of
full-time employees, including claim agents, attorneys, and other employees of either party
engaged directly or indirectly in such work shall be borne by such party.

13.5 Excluding freight loss and damage claims filed in accordance with 49 U.S.C.
Section 11706 or 49 C.F.R. Section 1005 or similar regulation, neither party shall settle or
compromise any claim, demand, suit, or cause of action for which the other party has any
liability 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).

13.6 It is understood that nothing in this Section 13 shall modify or waive the
conditions, obligations, assumptions or apportionments, or supersede the provisions of Section
12 hereof.

SECTION 14.0 DEFAULT AND TERMINATION

14,1 In the event of material default on the part of User to perform its obligations
under this Agreement and its continuance in such default for a period of sixty (60) days after
receipt of written notice thereof by Owner and failure to substantially cure such default, Owner
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shall have the right at its option, after first giving thirty (30) days' written notice thereof; and
notwithstanding any waiver by Owner of any prior breach thereof, to terminate the Trackage
Rights and User's use of the Subject Trackage as provided in Section 21,4. The exercise of
such right by Owner shall not impair its rights under this Agreement or any cause or causes of
action it may have against User for the recovery of damages.

SECTION 15.0 DISPUTE RESOLUTION

15.1 If at any time a question or controversy shall arise between the parties hereto in
connection with this Agreement upon which the parties cannot agree, either party shall have
the right to require a meeting of designated representatives with authority to settle the matter
within 30 days of written notice of a desire to meet; if it cannot be resolved within 30 days of
the meeting of the parties, then the aggrieved party may demand arbitration. Unless other
procedures are agreed to by the parties, arbitration between the parties pursuant to this
Section 15 shall be governed by the rules and procedures set forth in this Section 15. For all
purposes, this Agreement shall be governed by and construed in accordance with the laws of
the State of Illinois, regardless of its conflicts of law's principles.

15.2 If the parties to the dispute are able to agree upon a single competent and
disinterested arbitrator within twenty (20) days after written notice by one party of its desire for
arbitration to the other party, then the question or controversy shall be submitted to and settled
by that single arbitrator. Otherwise, any party (the notifying party) may notify the other party
(the noticed party) in writing of its request for arbitration and nominating one arbitrator. Within
twenty (20) days after receipt of said notice, the noticed party shall appoint an arbitrator and
notify the notifying party in writing of such appointment. Should the noticed party fail within
twenty (20) days after receipt of such notice to name its arbitrator, said arbitrator may be
appointed by the American Arbitration Association, which shall designate said appointment
from the CPR Panel of Distinguished Neutrals, or other similar body of competent neutral
arbitrators which may be agreed upon between the parties, upon application by either party
after ten (10) days' written notice to the other party. The two arbitrators so chosen shall select
one additional arbitrator to complete the board. If the arbitrators so chosen fail to agree upon
an additional arbitrator, the same shall, upon application of a party, be appointed in the same
manner hereto before stated.

15.3 Upon selection of the arbitrator(s), said arbitrator(s) shall, with reasonable
diligence, determine the questions as disclosed in said notice of arbitration, shall give both
parties reasonable notice of the time and place (of which the arbitrator(s) shall be the judge) of
hearing evidence and argument, may take such evidence as the arbitrator(s) shall deem
reasonable or as either party may submit with witnesses required to be sworn, and hear
arguments of counsel or others. If an arbitrator declines or fails to act, the party (or parties in
the case of a single arbitrator) by whom the arbitrator was chosen or the American Arbitration
Association, as the case may be, shall appoint another to act in the arbitrator's place.

15.4 After considering all evidence, testimony and arguments, said single arbitrator
or the majority of said board of arbitrators shall promptly, state such decision or award and the
reasoning for such decision or award in writing which shall be final, binding, and conclusive on
all parties to the arbitration when delivered to them. The award rendered by the arbitrator(s)
may be entered as a judgment in any court in the United States of America having jurisdiction
thereof and enforced as between the parties without further evidentiary proceeding, the same

17 Final 20061218



REDACTED PUBLIC VERSION

as entered by the court at the conclusion of a judicial proceeding in which no appeal was
taken. Until the arbitrator(s) shall issue the first decision or award upon any question
submitted for arbitration, performance under this Agreement shall continue in the manner and
form existing prior to the rise of such question. After delivery of said first decision or award,
each party shall forthwith comply with said first decision or award immediately after receiving it.

15.5 Each party to the arbitration shall pay all compensation, costs, and expenses of
the arbitrator appointed in its behalf and all fees and expenses of its own witnesses, exhibits,
and counsel. The compensation, cost, and expenses of the single arbitrator or the additional
arbitrator in the board of arbitrators shall be paid in equal shares by all parties to the
arbitration.

15.6 The parties may obtain discovery and offer evidence In accordance with the
Federal Rules of Civil Procedure Rules 26 - 37, and Federal Rules of Evidence, as each may
be amended from time to time.

SECTION 16.0 REGULATORY APPROVAL

16.1 Should implementation of this Agreement require the prior approval and
authorization of the Surface Transportation Board ("STB"), User, at its own cost and expense,
will initiate and thereafter diligently prosecute an action to obtain such approval and
authorization or an exemption therefrom. Owner will assist and support efforts of User to
obtain any such required approval and authorization or exemption.

16.2 Each party agrees to indemnify, defend and hold harmless the other party and
its parent corporation, subsidiaries and affiliates, and all their respective directors, officers,
agents and employees from and against any and all costs and payments, including benefits,
allowances, and without limitation, arbitration, administrative, reasonable attorneys fees and
costs, .in any way related to, connected with or arising out of claims or grievances (i) made by
or on behalf of its own employees pursuant to employee protective conditions imposed by the
STB as a condition of that agency's approval or exemption from approval of this Agreement; or
(ii) made by or on behalf of its own employees pursuant to a collective bargaining agreement.

SECTION 17.0 ABANDONMENT OF SUBJECT TRACKAGE

17.1 Notwithstanding the provisions of Section 21 of this Agreement, Owner may, to
the extent it may lawfully do so, abandon the Subject Trackage during the term of this
Agreement, or any renewals hereof, upon giving User not less than 180 days' written notice of
Owner's intent to abandon ("Abandonment Notice0).

In the event regulatory authority is required to effect abandonment or User's desire to
acquire the Subject Trackage pursuant to the Offer of Financial Assistance procedures, Owner
shall prosecute such abandonment proceedings and User will not interfere with Owner's
actions to seek and to exercise such authority. In the event regulatory authority is required for
User to discontinue its own operations over the Subject Trackage, User will seek and diligently
pursue such regulatory authority at the same time that Owner seeks regulatory authority to
abandon the Subject Trackage, or as soon thereafter as User may do so in accordance with
applicable statutes and regulations, unless User intends to seek to acquire the Subject
Trackage from Owner pursuant to 49 U.S.C. Section 10904 or other similar provision. User
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expressly reserves the right pursuant to 49 U.S.C. Section 10904 or any similar
provision which may be in effect to subsidize operations on or to seek to acquire the Subject
Trackage, Unless User or another party acquires the Subject Trackage for continued rail use
or subsidizes Owner's operations thereon, User shall exercise its authority to discontinue its
operations pursuant to this Agreement upon the date established by Owner for abandonment
of the Subject Trackage by its aforesaid notice to User, or upon the earliest authorized date of
exercise of the regulatory authority to discontinue operations, whichever is later. If regulatory
authority for discontinuance of User's operations is not required, User shall discontinue its
operations hereunder on the date that Owner is authorized to abandon the Subject Trackage,
Upon discontinuance of User's operations and/or purchase of the Subject Trackage, this
Agreement shall terminate and be of no further force and effect, except that termination of this
Agreement shall not relieve or release either party hereto from any obligations assumed or
from any liability which may have arisen or been incurred prior to said termination. As used
herein, Subject Trackage means the entire Subject Trackage or any portion or portions
thereof,

SECTION 18.0 GENERAL PROVISIONS

18.1 This Agreement and each and every provision hereof are for the exclusive
benefit of the parties hereto and not for the benefit of any third party. Nothing herein contained
shall be taken as creating or increasing any right in any third party to recover by way of
damages or otherwise against either of the parties hereto.

18.2 All Section headings are inserted for convenience only and shall not affect any
construction or interpretation of this Agreement.

18.3 This Agreement and the attachments annexed hereto and integrated herewith
contain the entire agreement of the parties hereto and supersede any and all oral
understandings between the parties.

18.4 No term or provision of this Agreement may be changed, waived, discharged, or
terminated except by an instrument in writing signed by both parties to this Agreement.

18.5 As used in this Agreement, whenever reference is made to the trains,
locomotives, cars, or equipment of, or in the account of, one of the parties hereto such
expression means the trains, locomotives, cars, or equipment in the possession of or operated
by one of the parties and includes such trains, locomotives, cars, or equipment which are
owned by, leased to, or in the account of such party except that User trains while being moved
by Owner pursuant to Sections 2.5 and 9.14 hereto shall be deemed User's trains for all
purposes herein.

18.6 All words, terms, and phrases used in this Agreement shall be construed in
accordance with the generally applicable definition or meaning of such words, terms, and
phrases in the railroad industry.

18.7 This Agreement is the result of mutual negotiations of the parties hereto, neither
of whom shall be considered the drafter for purposes of contract construction.
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18.8 Except as provided by law or by rule, order, or regulation of any court or
regulatory agency with jurisdiction over the subject matter of this Agreement or as may be
necessary or appropriate for a party hereto to enforce its rights under this Agreement, during
the initial and any renewal term of this Agreement, all commercial information to which access
is provided or obtained hereunder will be kept confidential and will not be disclosed by either
CN or BNSF to any party other than CN's and BNSF's affiliates and the respective officers,
employees, and attorneys of those affiliates, without the prior written approval of the other
party which shall not be unreasonably withheld.

SECTION 19.0 SUCCESSORS AND ASSIGNS

19.1 This Agreement shall inure to the benefit of and be binding upon the successors
and assigns of the parties hereto. No party hereto shall transfer or assign this Agreement, or
any of its rights, interests, or obligations hereunder, to any person, firm, or corporation without
obtaining the prior written consent of the other party(ies) to this Agreement; provided, however,
no such consent shall be required where assignment occurs as a result of a sale of all or
substantially all of a party's assets by way of merger, sale, consolidation, combination, or order
or decree of governmental authority.

SECTION 20.0 NOTICE

20.1 Any notice required or permitted to be given by one party to the other under this
Agreement shall be deemed given on the date such notice is confirmed in writing as delivered
to and/or received by such party. Written confirmation of delivery may be evidenced by
electronic verification of receipt, written reply communication confirming receipt, or written or
electronic confirmation from a third party express mail carrier of delivery to such party at the
address below, or by such other means as the parties may mutually agree, and shall be
addressed as follows:

If to Owner:
Region Director, Contracts and Administration
Canadian National Railway Company
17641 South Ashland Avenue
Homewood, IL 60430

If to User;
Assistant Vice President Contracts and Joint Facilities
BNSF Railway Company
2600 Lou Menk Drive
Fort Worth, Texas 76131

20.2 Either party may provide changes in the above addresses to the other party by
personal service or by notice in the manner identified in Section 20.1.

SECTION 21.0 COMMENCEMENT. TERM AND TERMINATION

21.1 This Agreement shall take effect on the Agreement Date. User shall not
commence operations over the Subject Trackage prior to the effective date of any required
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regulatory approvals, and shall be evidenced by an exchange of correspondence between the
appropriate operating officers of the parties hereto.

21.2 This Agreement shall continue in full force and effect for a period of twenty (20)
years from the Agreement Date provided, however, that User shall have the right to terminate
this Agreement upon giving sixty (60) days' advance written notice to the Owner. The Term of
this Agreement may be extended ("Extension Term") only by the mutual,written consent of
both parties.

21.3 Termination of this Agreement shall not relieve or release either party hereto
from any obligations assumed or from any liability which may have arisen or been incurred by
either party under the terms of this Agreement prior to the termination hereof.

21.4 Upon termination or expiration of the term of this Agreement, User shall within
sixty (60) days following such termination or expiration initiate and thereafter diligently
prosecute any action to obtain approval from the Surface Transportation Board (STB) or other
regulatory body having jurisdiction authorizing abandonment or discontinuance of the
Trackage Rights herein granted. If User fails to file within (60) days, User hereby expressly
authorizes Owner to file with the STB, or other regulatory body having jurisdiction, on behalf of
User to abandon or discontinue the Trackage Rights granted hereunder, and in such event,
User further agrees to reimburse Owner for all costs reasonably incurred to prosecute to
conclusion such abandonment or discontinuance authority.

IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed in
duplicate as of the day and year first hereinabove written.

WITNESS ILLINOIS CENTRAL RAILROAD COMPANY

Frangois a Hebert
Hs: Vice-president

Network Strategies

Date: D £.<::.£ Mfl£./t if

WITNESS BNSF RAILWAY COMPANY

-~~T^ XV..̂  , , / /-; t ) ,

/ Its: V«c*. rf<*'Went'

Date: Qgc»m.'cy<g r- * g, ZOO6
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Exhibit B

September 2006

ASSOCIATION
OF AMERICAN

RAILROADS

2005-Based Weights Adopted for RCAF
Beginning 2006Q4

35,3% - 36J%
|D 2005 K2GC4

25.0%
21,7%

15,0%

a.9%
4.4%.

3.1% 3.0%

s Equip. 'Rente Oapn&eJation Intareat

Including Series RCR(

|The All-inclusive index,
and. The Rail Cost Adjustment Factor
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Table AC

ALL-INCLUSIVE INDEX LESS FUEL ONi VARIOUS BASES

1S96Q1
1 996Q2
1 &96Q3
1&96CM

19S7Q1
19S7Q2
19&7Q3
*9&7Q4

1998Q1
1988Q2
1998Q3
199804

199SO1
199*02
199*903
1999Q4

2000Q1
2000Q2
2000Q3
2000Q4

2001 Q1
2001 Q2
2001O3
200 1Q4

2.DQ2Q1
200202
2GQ2Q3
20Q2Q4

2003Q1
2003Q2
200303
2003Q4

2004Q1'
20WQ2
200403
2004O4

2005Q1
2D05Q2
200303
2005Q*

2TO6Q1
2006Q2
2D06O3
20D604

1SSQ

178.1
377.4
17&.3
180.1

H.&3.9
1W.2
1fl4.9
1W.7

183.0
182,3
ma
185.0.

1B5.1
184,9
186.3
185,5

190.3
190.3
192,0
161.8

185.5
neei2
1 &T.2
198.3

1&9.1
1&7.3
197.S
201.4

20Z4
203,2
204.13
207.0

206,9
207,5
212..0
215.2

217.3
220.3
221.8
22ao

22S-.2
224,9
226.9
229.1

Base*

20OJQ4

88,4
(38,1
69,0

. 89.4

91 ,,3
91,5
91.8
S1.2

90.9
90,3 ;
91,8
01,9

-91.9 -
91.8
92.5
92,1,

94.5
94.5
95.3
96.1.

97.1
97.4
97,9 i
97.5 ;

98,9
98.0
98.1

100.0 ' |

10D.5
100.9
101.7 i
102.8

102.7 .
103.0
105.3
106.9 :

107.3
109.4
110.1 :
109,2

111.6
111.7
112.7" :
113.6 i

* TH& ISSO'iinked Atf-lndu*iv» Iitctox for ®sch quarter is dMdad by tfis Wlowiog linking factor to dvierrnfne
the values shown on Table AC; 40^2*2.014

Railroad Cost Indexes
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Central Continental Time

EFFECTIVE 1200
SUNDAY, OCTOBER 30, 2005

i
G,T. Tralton - Senior Vice President

United States Region
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20 MLUSORP SUBDIVISION QM

TRACK IS
CHART Si 5

& SIDINGS.. .i

SUB

TO -,
ELDORADO'

JOT

TO BRUSHY
CHEEK

i

Maia 1 /

f '

j 11,316

f 14,38^

;; MoJn ... j 21,8*5

y "" '

10.525

— —

. 9,842

TO
ELDORADO

j 10^610
„ ; „„,

I-1 1,6-50

j 10,555

!

i|™
0.0

0.0 3 4
2.4
17.2" "I&-
20.1 19'4

•14:3 i " ' '

! 443

55.2 ! -. -
57,3 * '

o o ' * 1 w i
¥ T ^p£

EO'GEWOOD JCT.
'1 il • f'Y'

MANGO
n...»n...n.n.nTH,. "1 K 'Cl - ..._.....,..

GflEENDALE AB

' on S "
•! fiti_I.

|
jitc CHI
(72 ?2|'

S ilO'lE 2
"f 22-3 " "'TWE *'Ulul1

BLUFOR0 1
**i "S1 f

.FOSTER

I DIANA

• 62.9 AKIN JCT.

\ 63.3

•66.0 . 6q 0

? 70.,d

1 73M

aa"4 i 8?l4-
hoi..3-

108.2;110,5

.115,. 1 i! -j-jQ [!;

• I2S..&;

t
> i ,, „ „

1

PW> [

9..505

7,222

: 0.2!

' 2.2

; 2.3 •
13.5 j 14S.
15.5 '!

?ii i 32-1 •
!' 40.7.

j RU$T JCT.

F IT
FERBEfl

! BRUSHV CHEEK

1 SALINE

i RDBBS

J n--i __J

j SE06WJCK

IMETB'OPOLISJCT.
VfAP&l.Rft Psst&&-34

CHfltES JCT.

PAL:CROSS(NG

MAXON

LOWES

WATTS 1

NORTH SIDING |

[ ^

' l X : ] l€CH2

-»

JICCH2

S

,

' 1C CH'2

H'l1*! '''̂  ^1'

TOME 3

i ICCH2

MAXIMUM SPEED
MPH

. •- . . ,60

MPHSPgSD.REffTfilCTlOMS
MP 0 • through Burnout DCS ., SS
MR 42£ la MP 43 (Bli-iiord'SMng) , 40
Fuster - iTirciutc^ tuimout DCS ,., : 40
MP 93,0 to MPW.1 -Tunnel No. 1 .- . • . „ . . , . . i. . _ ..40

T.T,#2
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BLUFORD SUBDIVISION 2i

MP 104 to MF* 104 5 • Tunnel Mo S
RAL Crossing1 • owr dtarriand
NorthrSldlng - through turnoul DCS . _ , . . , .

SIOING SPEEDS

Manga , , , , , . , , , .
6tgenetal&
Biuford
Diana , , „ . , . , . „ . , , , , , , , , . ,
K&giey
Safin*
Refitvasvilte
Worth Sedpwick . ,
South Sedgurick -
Lewes , , , ,
North WatM
•South Watts '. . . • , . - • . , .

Turnouts
MPH

25
£0
40

,..,.. W
.25
25

, .;>& ;
-25 !

. , 40 •
25
40

,,25 =

"40
. ; 30

9JJ

Siding
MPtt

25
20
5D
55
25
25
25
to
40-
25
40
4Q

OPERATING CHARACTERISTICS
DOB LIMITS.
Futton.000 Stufofd S*Jt belweeft WP 40.1 ard'MP

Caiiro Sub bstweeii'MP 402 and MP 4
FuHon SUb bMu#&rt MP 40,7.anct MP 273

TWO - In eWect b*1wasrt
MP 2.4 and' MP 44.3

SIQNAL RULES - In *«BCt
flutes 603*81 6

AES - In eltsd between
MPa.4- and MP 44.3

CTC - in effect batwean • Controlled by
Edgev/wd Jet, and'MP 2.4 . . , , . ........................ ; ..... Desk 2.-RTC
MP 44.3 a/id UP -40,7 ............. , ..... ................... : ..... DasK'2'RTC

Rule B01 - ̂ feiri Tracfc Switehius iR CTG lh«l are «(-• equipped wl'̂ i
where irarriB' muisi not cfear the Main Trac^:

•„ . .MP70.9
NonhABertjy ....... .......... ...... MPai.fi

........... ...... MP 91 .4
Rbbs •. ... .................. ',,.. '.MP: 1Q1,4
Lowes House Track; ..... . . . , , r'.t ;.MP'1S,8
Fancy Farm House Track ..... ',.,... ,MP 22

RAILRQfliD. CROSSJNQS AT GEADfi Contrpllact by
RAL CrcssEAg'.i. .'. .' ....... PAL 'Crossing , . . ................... , . , , Automatic

T.T.dffi
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BLUFORD SUBDIVISION

Planned Wftfk
,VMlg!3SJs!jVLo<

Lote Workar. I ' X

1
:J3

bia|Tr.jic[t'

BULLETIN BOARDS
Fulton .Yiarcl Offics?

SPRING SWITCH LOCATIONS rtcwnaf flas/iton
•iK-Cniraerttlate •• holh ends oi sjdirvg „ .Main Tracts,
+ *Bluford-North End o< ddlng . . , . , . . . , . , . , • „ Main Track

•rKay op<srat«f rflitoss
"Lunai light

MEASURED MILES - between
MP 37 anO MP 38

JOINT OPERATION1 OF.:MAIN TRACK
MifMon tei Gft Jet - CN operates on Paducah and Loui&viBia RaHroad

SPECIAL CONDmONS
Paducah and Up«isyif|» Railroad -1 he M'uron District of the Paducah BTKJ
I enjiaviifle Railroad (PAi) Maxiimnjini Spaed 10MPH behwian Masai and CR Jet
On "lirsicka other than Main Tirach,, B MiPH,

N^orth Siding - i-iC'Mthward traitfmoantea.FutoriVarclnTffls-twtefoJ'a'p.^iaiiFvg.WDTtti
•Siding.

;•- MtleposiS on 1h« Blyford Subdivision are nurnberfid'.south from
Jet. to she beginning oi lh« P & t:Railroad at-MP 722.B, South o( Ihe

P1 & I Railroasj, lf-.a Blulgrt Stjbdwifttofi mlte-pdata 'begin at MP1 OZ a.nd contlmsai to
MPdO.7.

LOCATIONS NOT SHQWN'AS STATIONS
NAME ' LOCATION- LENGTH GQNtiECTtON
Dia^ Spur 16:6 . . . , , £30 South
Shields Spur 3M 672 . , South
Qdum Spur f . . . . . . . 5 » - 8 ,375 , - North
Houw iriach 71.0 , . . - ,. ,600 . ., . . . . . . . / , , .Ncftt>
Altenby , 31.7 . . = . , , . . 600 , Botfi
Lewis Spuif , S1.4
Fancy FErm , . . , , . . . -22.0
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OsJ ' CENTR ALIA SUBDIVISION .23.

TRACK i 1§
CHART | 'iffi

,™..4,SICHNGS -J

Main 1>

i

\

UP

stuxw

Main 1
• — *»-

Malirfti ,- j^i

i,

Wtainl

"V3

BNSF

CSX

TO
V REND
'• TAKE

M1M£

' - a DORADO
. &m

\ toln 2

"I TO
" • MOULDS

CITY

Main 2

S

S
fiO

iW
D

C
h

H
O

U
M

S
9N

I01S

f : -

— L-

1 7^63

~—

276,9

1
" 1 ~

9,B60

13,664

—

327! 6'

STATION

247:2'

3154.2

257. 1

256.6

2B6.3

27S.S

2B5;5

287.5

as8.fi .

23C.4

295.6

305.7

!̂ i.
.328.7

340;. 9 U,an fl
343:5 340-9

1344.6

, _-f

35Z:1

355.7

356.3

361,4

363.1

iLJ
SAWDOVALjbT.

GO !

CENTHAUA
H"V

31 SWITCH
i a

FYAfiOtEAD

TRVINGTON

ASHLEY
._,.,___ . 7 *!...-. ; i^j—"

BQ1S

TAMAROA

ST JOHNS
^H,̂  »»>». «-n o n ..h..th.h....-.»....

DUQUGIN

ELDORADO JCT.

DOWELL JCT,

ELKVJtLE
•i rt -^

N. CARBON DALE

S. CARSONDALE
-[A ft ___„_____

COBO£N
•4^1 *J

AMNA

WiEIAUG
1 D

ULUN

i

VILLA RIDGE

MOUNDSJCt

MOUNDS \

CAIRO

ILLINOIS

M
C

tH
O

D
O

K
O

PE
R

AT
JO

H

CTC

ABS
512
B

CTC

A0S
512
B

CTC
• ' -

If

273 ,5

293,*

311 >

328.6

340.2

352LO

,

"1

|f

i

ICCHl

70NF3

CCH1-

TOKE3

1C CM 1 •

P272)

TOME 3

1C CH 1

If i 72) '

TOME 3

ICCHl

(72 f2)

TONE 3

tt#2
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24 . CgNTjftALIA SygOIVIglON

MPH ! MPH
MAXIMUM SPEED , . . 79 '= W

SPEED RESTRICTIONS WH MPH
Sanclova! Jcl. • through lurnowl DCS « . . . , , , <iG -10
MP £50 to MP 252.2 (Both Mains) .50 . 50
MP S'52.2 to MP 254.2 (Botn Wains). . , . ;• 35

n -through turnout DCS , , - , 40 4-0
- CSX OoMtop ,. SO 3D

Rend Late Wine Lead Bois'lo MP 10,4 , 20 20
Si Johns -: through turnout DCS 40 40
Duquorn - through turnouts DCS ', 25 25
Dowell Jet •• Iftroucjh tumour! DCS , •*# 40
fc^P' 247.2 10 MP ^aa.7'{f-J!EPl) (Mains t & 2) , . ,,, 40 40
N. Cajbondate • trough turnout OC3 40 40
MP 306.9 to MP M6.5 (Main 3) • SO 20
MP 303.9 to MP.307.6.(Main 2;t 20 20
MP 307.6 to MP3ba,8 (Main 2) , ,40 40
UP 306,5 to'MF-308J I'M'ain IJ . , • , 40 4®
S.. Carbofcdab • through wriwul -DCS .. .. ;
MP'3n-tbWP32«;? ,' 45 40
MP 32e.2:'» MP 357.5 : SO 40

40
MP 339MOW 339.2 ' 50 40
MP 34£- curve ; 60 60
MP 333,4 to' hAP 354.4 - CUIVB* . . 65 60
Moisicte-Jd. - Uuough lumout DCS , -SO 40
MPJ5t.4toMP363,1(Matosl & 2J .,...40 40

Turnout®
SliNG SPEEDS . MPH
a/s 25 25
A<na , > „ 25 25

" .25 '25

OPERATING CHARACTERISTICS
DOB LIMITS -
Centrafe Terminal DOSS Champaign Su b tewe-m MP 24^; arnf MP

GemraJla Sub between MP e«7,2 and .MP

SIGNAL RULES - In effect
Rules B03#ie

AS S - in effect between
MP 247 2 and MP 25S.6 -Mains i &. Z signal in train
MP 355.7 and MP 363,1 - M<ijns 1 S 2 signaled In bom
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CENTRAUA SUBDIVISION

CTC - in-effect baSweenJal Controlled by
MP247.2 ; SandovatJct ,. . ,D«R2FTTC
MP 253I2 ' Centralia , Desk 3 RTC
MP 254.2 i 3l;Switch | DaskSHTC
MP-257.1 • , F Vaidleatf , , , . , : . ! . • . . „ , . „ .DcafcSRTC
MP'258.6 and ASP 3557 .. frvtogton and Mounds Jet :. DesX3RTC
MP3S3.1 ! IJInots , Desk 3 BTC

Rule 90t • Main Track switches In GTC Itet are* no? equipped with an electric to*;
-House TdBCh MP 256.7

Track . MP 2«3
,,MP 268:3

Bois HouteTnacK ,| ~MP'273.9
Tanuaros'l-lbus-e Track , , , , . . „, ,M-P 279.S
0*d St. Louis Main' - .MP 23S;4

.1 , ...MP .290.3
Nosrlh House Track MP 29S.9

Bkvlla - South House Track MP 296.8
Makanda House Tmck ,. -..MP 316.1
CotldW * Norfi HOtiSfl'Trsjick MP 323,4

. Cobdtn - South House Track .MP 323.5
Anna- Sto'ogeTtack . . . . - MP-328.6
Aiwift'- PS Spur ..' ,MP 328,9
North Dor>gola .. -' MP 333-3
South Dongoia . . , ' . . , ,., .MP 338,7 j

.Uliiln i !, UP 344,5
PuteskJ. , . . ; MP.347.8.

i
Hula 512 B - in effect b«1we»n
Sandoval Jet amd-iirvirigtaM'V (Mains 1 & 2)
Wounds Jct-and1 ililnois (Maina.1 & 2) i -

RAILROAD CROSSINGS AT GRADE
Cenirafi* i BMSWS eroseing .

I cs«
Controlled by
., ,D«k 3 nrrC'
,,, .Automatic

.SaMsf.,

Track.IS. Time

Offlw
Ouquoift i Yard Office
Cairo YardQflfce

MEASURED- MILES - between
MP'aa3wid'MP2$«
N4P 348 and MP 349

TTJ2
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26 CENTRALIA SUBDIVISION

SPECIAL-CONDITIONS
BMSF Yard Cantralia'- Before occupying BiWSFinnckage, erewa1 must fiave a copy
of Bl'lSf Gi-marai Ttiiick Bulletin,

Sols - Rend Lake Mine Unset is. out of service .between'MF'ili and MPK.

Tamaroa Jlanffiiel Work as p'rescribw byflule 1102 may £>e.issusd I trough
siit Taitnaroa, Tha Planneci Work does not authorize

to occupy the main, track between me oppcatng'absduw signals,

Duquoln - Vtfhi&n TracJc &. Time is issued bet̂ ^nlhi? •opposing abso
QJI Main 'I al Duquoin, trackage to cue opposing absolute signal on the
SubdiyiiTrlori is included.

El Dora-do J ct. - When Track &Tinu? i:<; issued tjetween the oppoglog absolute
nab on Mam.K at. Ei'Dorado Jet,, irackage to'tha opposî  absolute
E:l Dorado SubcflvWon is i

lute

signal

LOCATIONS NOT SHOWN AS STAT1OHS
AW£ t,OC.-ir,'aw LENGTH
RJchviSiW . 262,9 . , ; ',350 . ,
Radom 269,3 .. : 350 . .
Mahanda ,3'l6,1 . . : 600> ..
Dongola , .338,4 3074 „.
Puiastti .,- ,3-41

CONVECTION
.Soulli

.9
. .Bom
. North

T.T.*2
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34 P 8,1 RAILROAD . . .EJM

TRACK
CHAflT

,8, SIDINGS

stie.X'\
PALA

PAL"'

Uf' i : ^*'CT|*T| rf!*«l>"»li'l

' ' 3 ' SIGN

O 0 t

THSTM>ONSH 1
: . 0,0 bURUlNGTON JCT.

I . . n d ...
j J 't'rW1

j 0,9 METROPOLIS JCT,

j 2.9 j 2.9 j BRIDGE JCT.

4 t 4 ,

_L± I .
j S.4 9.̂ 1

^);-V^U' i M

! 10.6 ! tO.&
_ 1 |

1«| | f,,,o

— -f' — —f —
! H.O

•*
CHI1E5 JCT.

C.R.JCT.

CENTRAL AVE,

SOUTH VARO JCT.

Ill
vt

CTC

r

"

;

.

i

8s

!CCH2'

(5454) •

TOME 3

MAXIMUM SPEED

SIDING SPEEDS
Chiteii
C-R '. . .. ,

•MPH

SPEED RESTRICT IONS
MP 0.9 • through iufnoul. DCS
MP I..2 to' MP *.a - Ohw.Rw#r
M.P 4.2 • throy^h iturnajt Blutard Sub |uncSiani swltah 25
MP9..4 -.ithrQygh^TjmoutB'iLMaxQn Distrnst.junction swiltih 25
MP ta.5 • 'Ihrtti&h lurnout DCS
MP 13,6 it? MP 13.& • curve

*(PH

OPERATING CHARAGTERISTICS
YAflD LIMITS - in effect between
MPOandMP 1 • Won Cwlroitatf Track

SIGNAL RULES-
Rul«»-803-ei6

CTC -
MP 1 isnfli f-'S.i ^cl , ..Desk 3 RTC

Rule 901 - Main Track awtlches in CTC thai are no* aqulppi^d with electoo locks:
lyter Mt.Weler . : . . . , , , , ,..MPi,8 !
KB, Putter Spur .MP fl,2
DaA Steal MP If i .4

an:! Offtott

BULLETIN BOARDS
P*ducah ..... .....

T.T.H2
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P& « RAILROAD
JOINT OPERATION OF MAIN TRACK
P & I Jet.-'k> Paducah - CM operates on PAL,
Burlington Jet to Joppa Jet - CM operates on SNSF,

SPECIAL CONDITIONS
Bridge Jet. • TVA switch oft siding R! Bridge Jet. may be left »n the portion last
usied. Rule 706 choes no! sappiy.

Pad-ucah & LoutsvWe RailTOad - PAL opamtof or divpaKtw Pactucah wtN
irnovistmHtntiii.Oin thsr PAL. RaJilroad1, Alii mam racks ars ^i^J Liniiiis., ma^-imum sp
ia1 Restricted Sp«0d not to «xce«d 10 MPH. 8-MPH on an PAL T^Kk« other tftan

Track.

LOCATIONS NOT SHOWN AS-STATIONS
LOCATION

e.2
, , \ \ 1A

H;B.
CiarK Street. ,

LENGTH
. , ,1206 -
. . :2500 .
., ,500

, . .Northi
, „ .North
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TRACK
CHART

& SIDINGS

MAIN i:

w

MABNJ k

MMMJ

^f
MAIN 2

MAIN 2

1

V

MJUHJ

P
FULTON. SUB

og

10fB64

10;52!T

&
D

IH
G

SW
IT

CH
LO

C
AT

IO
N

S

SIGN

1 363.1

364.5;

| 386.5

375. 1
377.2

390. |

3*3.9

372,5

37 a. 1

392.1 '

S M.I
•0 0 J>

T ?'
*H STATIONS M

ILUNOtS

BALLARD
Jk i, ,„ 4 rt .

HUMGttE
, -j 4

WICKLIFFE

WESTVACO

BARDWELL

CUNTOM
, 10.5-

402.6 GlIDA
,4 32 ~...

f
404.8 SOUTH BUDA
, 4. .. • ,0.fi .

405. 4 '-;j CAIRO JCT

1

CTC

_

ABS
Yt

I i

YL

DE
FE

CT
 
I

DE
TE

CT
O

R®

3B9.7

3a4.6

1
.:

i

i

•:: m . - '

i*i

ICW2:

{54 54! .

TQN63

1CCH2'

TOMS31

MFH
MAXIMUM SPEED 79

MPH
60

SPEED
MP 363,
MP 363."
MP 364,
MP-364:
MP 364.
MP 336
MP 386;

MP 368;
MP 368.
MP 369
MP 371
MP 371,,
MP 373 •
MP 3-78.
MP 379.
MP 3*1 .
MP 390,
MP40e.
MP 404.
MP 405,

;RESTRICTIONS
1 - ihnpugh turnout DCS
r'tt> MP 364.S ................... . ............... , ,
5 - fti'ough turnout DCS ........... , ........ . „
5 ID MP'366 (Main 1) . . . . ........ ,. , . .
S to MP 360 (Main 2) ... ...................... . .
to MP 388.5 (Wain 1)
;to MP 368.5 (Main S) ...... , , . . .............. ; ....... 60
5- - (Ihirough turnout DCS , ................ . . , ..... , , . .40
5 ioMP 369.5 ...................................... 40

to MP 371 ,, ............. , ........... . ................... ID
• curve ............ ...... . ..... ". . ..... , ______ , , . . . 40
3 •• curve ..... ....... - .................... . ..... 70
•• curve ........... . ............................... . ,,70
5 .- curve ................. . , . , ' , , . ........ . , ......... 70
5" to MP 3ai,2 - curve .............................. 50
7 • curve! ........ . ................... , , , ..... , ...... . .ro

5 lo'MP 338.3 -OKVW ......... ' ......... ............ 70
$-'ttirough turnout DCS . . ,• ..... ' ..................... 4t
S - hirnout to-Main 2 .., .......... . ....... , ...... . , ,20
4 • turnout to Fulton Subdivision . v ...... • ............ 20

'E4PN
20
20
20
40
40
40
50

40
i!5
50
40
50
so"
50
45
50

40

20
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SIDING SPEEDS MPH MPH
BardweK ,, „ , . . / , , , , . ,20 20
Clinton £0 20

OPERATING CHARACTERISTICS
D00;LIMfTS -
Fultw Terminal ODE Hutord Sub betwew MP 40, 1 and MP 40,7

CaUo Sub between MP .402 andMP -106,4
FuHcn Sub between UP 40.7 'and MP 273

YARD LIMITS - in tftvct between ! Controlled by
M? 402 ,8 and Î IP '406.4 ; ..... , . , . ------ .......... . , . . , ' . . , . Fulton VferdVnasier

SIGNAL RULES - in effect
Rules 803-8 16

ABS - lin effect between
MP «Q2.e.Bnd MP 41D4.8 (Main 1)
y,P 404.2 B

lulelns .1 &-Z are signail-sd for roovemsm In both dirsclfona,

CTC - IrveHcct betweein Contra I tod by
MP 3$3. 1' ishd MP; 40fl.6 ........... . ....................... .Desh 3 RTC

Ru-le 90't - CVta'Dni Track .witchfiis in CTC1 that flra .not etqusippipd wWn «;lectric tocka:
yvfcklltle Hou« Track ..... . ......... MP 369. £
Caifcon Plant ....................... MP 371 .5'
Aehby.Wnev - , ............. ........ MP'39^2

BULLETIN BOARDS
Fulion ...... . .................... Ybrd. Offtce

MEASURED IffltES- between

LOCATIONS NOT SHOWN ;AS STATIONS
NAME LOCATION LENGTH CCWAlKTTi'CW
AshbjrVttnee* ,, - 399.2 1675 '. . ..North

TT.Iffl
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TRACK
CHART

a SIDINGS

CAIRO"""
SUB

MAIN 1

TO
UNION Ci

mm

UAIHJ

sus • j?

PC

f

s.

>

\
S

X UAJN'2
...rf.
"•I, ""

'l

-

••"ft"'

W- . ' : 4 ; ' :

BNSF

^"GRENADA
SU8

if
-—

St
EH

N
G

SW
IT

C
H

LO
C

A
Ti

O
H

S

16,287

11,913

11,1.74

f 1 ,456

10.341

SIGN

40,7

269.2

269. 4

270, S

i <•]",•, -

.l!l:?!m5

298,1
3007

' 332^2

347,6
34.9;®

2B8.D

305.2

314..2

330.3

.3373

347.5

352,3

365.1 rH67 t
367,2 "

374.0

37a.fi

1 380.4

! 384.0

j j1 386. 6

:;"v.".v

--™~

1

1

' . ' : •'• • • ' • ' • -

'387.4

3916

396 8

S N 4

8 H
f H STATIONS H I

NO!frrH SIDiNG

CAIRO JCT.

FULTON

OAKS

' *'.'

S. OAKS

RIVES

f .e,

NEW:BERN

DYERSBURO
.̂ ~1._ ,̂̂ _r,f 15 '1 .1.1... j..-. .1 i- • • • !

CURVE

.RiPLEY

RIAtTO
..-̂ g.u.LJl-J.J.-.njl O «HH«.HH»..«

COV1NGTON
Ji ~^- v

TJPTON

M1LLWGTON

. LUGYJCT,
'""7'"""""""" * "«' *™"""""™" L— -—*"

. WOODSTOCK

DENIE
**.'U"

VVOLFRtVER

HOtLYWOODYARD

"" '"""*" ;̂ "n^ *^ • lj'.:_'!T "̂*M *̂T'

"E" YARD

"A-YAftDJCT

,

.LJ;M
U- arog

Yt

CTC

ASS
Yt

ABB
YL

Ruici
.51*0

1

:

£76,9

289,7

303.7

322. S

333,7

341.3

333J5
364..0

3 "-6.6

Cs w>

1C C'H 1 .

[72 72) '

TONE 4 -

ICCH2

(54 54]-
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MPH MPH
MAXIMUM'SPEEO Mcrth $fding to MP 390,3 ............... 79 €0

MR 380.3 to MP 387 ............ • ....... 40 40
MP3B7-10 MP 396,6 ........... : ...... 30 3D

SPEED.-RES7R1CT1ONS MPH MPH
MP 41 • curve . , , -flO . *0
MP 289.2 - turnout to Caira Sutidivislon ! , . , 20
MP 270,8 - curve {Berth Mains) '. , 30
MP 272.6 •• through turned DCS ; 40 JO
MP 283.1 (O MR 284.1 - curves i . . . . 70 50
fliwes. '(MP 283.5) through Union City'to MP 430 NA 20
MP 2&4;J3 -curve <, 70 50
MP297,6 • curve : 70 SO
MP 299.-B • curve ; 70 50
MP 303;i • curve " - 60 50
MP 304.4 - curve ., , . ,. 60 30
MP 305.6-curve , 80 SO
MP 310 10 MP3T4-.8 \Main 2); 40 40
Oyefstog - through lumoute DCS .,..,, , 40 40
MP'311, 6- curve (Nfain 1) 70 S-G
MP 312.8 -'curve (Main 1) . , ,i 60 50

MP 313.2-'curvfif (Main n ..< 45 45
MP 3u,tf - curva (fcUiln 1) ' . . . . , 4& 45
MP 3Se!2 - cyme ' . . . , , ! . , . . . " ;.;....;. 70 SO
MP 328,2 • curve ; .• 60 50
MP 329.1 i curvu ; 45 • 35
MP 330i6 •• curve ; i 70 • 50

MP"331,9/curve 1 70 .50
MP 332.5 • cutve , ." •. ., J 45 45
MP a33:3 - curve J 70 50
•MP-336 *curve , 60 50
MP 337, no MP 338.8 - cwrw 45 45
MP 339; 5 - curve ,. ,. M 50
MP 34Q;E - curve , . . . . . ' SO 50
MP W3.4 •• cun/w ' , . „ 70 SO
MP 347 - brkJge , 40 40
MP .J47.B • curve ,.. , 60 .50
•MP349.6- curve. 60' SO
MP 360,1 to M.P 350.8 - gurwa Sfl SO
MP'SSZ^S - curve ?c SO
MP353-curve , '• 70' .SO
MP 3S4.'9'- curve . . , . ' . . , , 70 SO
MP355'.8-.curve ... , ' 70 £0
MP 357,7 - curve .. . , . . . . ' 70 50
MP 359 to MP 'i60 • curves . . . . • .' . ' $Q 45
MP 37CT.8 • curve ;", . . - . . , 7D SO
MP 378;6.r through turnoul DCS : 40 40
MP'380.5 • through turnout! DCS , L , , . 20 20
Woodstock - Osmose Lead - -,- , . , - . . „ , HA 5
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Turnouts Siding
StDlNO SPEEDS HPH MPH
Rives , -30 .30
Trimbto . . . - - 25 30
Curve : 30 "30
ftlatto 30 30
Upton , 25 30

OPERATING CHARACTERISTICS
DOB LIMITS -
Fulton Terminal DOS Blutord Sub- befw&en UP <tCU and .M P -40, 7'

Cairo Sub between MP 402 and MP -405,4
Funo,ni sub beMeen MP 40,7 and MP 273

MempWs Terminal DOB Fulton. Sub between MP 377 and MP 396.8
Memphis Siub between MR 3&D. 4 and MP 397. 5
Ywoo Sub between MP 5,4 arid MP 13.5
Grenada Sub between MP 397.5 and MP 403

YARD LIMITS - In effect belween Controlled by
MP 40.7 srid MP 270.6' ............... : ........ ........ . ,Fuhon Yardmaster
MP 3S6-.7 and MP 387.9 ....................... ....... Memphis iferdmaster
MP 390 and MP 385.6 ............. ...... ............. Memphis Ya rdmaster

SIGNAL RULES - in effect
Rules 803*816

ASS - in effect between
MP 386,7 'and Leewood Mains l &-2 ore' signaled tor
Aulan and MP 3-95-2 movement in bolh directions.

CTC • l» etlect between Controlled-by
MP 270.8 and MP 386,7 ...................................... .Diaft 3 HTC
LMiuvaQd and Auiion , , . . ............................. CSX Train Dispatcher

Rule 901 - Main Track swHsties i*i CTC that are noil equipped wieh eieclric locks
where trains must not clear Ihe Maiin Track;.

Tyson, ..... , . ................ .'. ...... . . MP 271
OLijofl House Track ... .......... ..... MP 293,8.
IMw.pbern'lndustry Track . . . . . ........ MR 304,6.

Monsanto •. .................... :. . - , MP3CM-?
Oye^buo'GMAO ............. • ...... MP 31CS1

Hulcherson ............... , ........ MP 3235
Tupperware ................ ........ MR 326 7
Rippqin Co-op , , , , ................... MP 334.1
Henrtng ......... , ................. MP 343,8
Charms ........................... . MP 3S1 .4
West Storage ...................... MP 351 ,9
C wlnflton Co-op ...................... MP 355,9
Aloha"! ..................... ...... MP 36-4,3
TVATiplo'A .: ................. : . . . .WP 367,1

- ......... -". . ' . - . .-. . MP 374.7

RAILROAD CROSSINGS AT GRADE Controlled by
Leewpod .................... , .- ..... CSX. Crossing.,.; . ; . .CSXTrairi IJtepatchei
Auton ........................ CSX Crossing ', . . CSX Train ptepateher
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BULLETIN BOARDS
Fofton . . .......
Djj«rs.burg
Woodstock ....... ,
Hollywood

, . . . , , Yard Office
, . . , - Yard Qiffitfs

Yard Office
QHice

Johnston Yard ........ , ........ Soulh T& E Room, Tfansp<m,aikm Canter,
and fow»r

FRA EXCEPTEDTflACK
r.County C

MEASUREDMiLES - between
MPB80andttP2B1
MP 376.and MR 377

JOINT OPERATION OF MAJN TRACK
Between Ue^wood arid AuJlon, CM operates on rnaln tracks.o* CSX TransporfaUori.
radio rnust.be tuned to CSX Radio" {9* W). CSX oparalas an CN main Uack_1rom
Autoh to "A" Yard Jet CSX cfew4 rnust-kaop radio lun&d to 1C Channel 2. (54 54)
between thaiso pcil

CSX:Leewood to AuJon -Train ;and ftriQiinfi crew members will report to1 the
General -YardmaiUer at Johnston Yatd; when-traln is delayed at taawood « Auton.
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;->l s,pwd tfmf wfll fltorhff stopping- vtilhlri wff
feopBrrrjJ'i-S-ia^j'flKf ittoff.ij/^iiratn, ^ea/.-m

stop sAjwail aieterfbra ĵm^^ .'

ff A Iran Jter sncounrnra

, burning b^yo-flcf Jfi*- tof /a I of &n &&fac&f)t fratrjc tfmx>
raf $pp/y fo tfw Jrscfr cv- ifrh/W. flw taa'fi «s fwwrng Fusatsfes- ms/st no( ts* pslaced
#f frnetoru p0a>ry a potenlfa! fiff> n*Jt t&ptatfarrtt,. b, IL&PA iuMingv or rpm

tubb&r vabce* at rtotd fr*+>stn$b PreGtwbom must bo Itffian wto rbi

i i
CSV Rifle 43 Pifif̂ rapft ^ Wbr/f Foiiee L/jnrtr
On cMrotteti tt£ick\ Ihts tofsaf ion tif iiuwJi ifiio.0 Jimits par {ltd& S1? «( fi
6k itepstetor R?£«sagii» anrf «f « ndfratetf ̂ y iha faflowfn^ spn p-^ce TIOT?

tks jii/acetf up to 3U .i
tk y 'pi-ovMigi f/)fi ejw,a/ay@i3 Jh rAtfUQra ffi «tw l̂5*&le fis cemmprucate 11 uft D/IT ftwn

^ To l/re «yftf <j/ C/io aSctcjM1 fracfc C"1 * n afc^rtianc& n \th tft& msJracJicv is w ffie

f»o
facing rfiB

roacft Ifta
(•JJ W/mn tt* iSmito of 6o/h a tWrft fc ce ans' ,f tenvHirao' -speerf lesbtetmn ata I/ y '

on/y on^ wf of n^ntn$ si'pi *t musf oo ̂ spfayed at uadi enrf

N H *

The rvcwrrfqF&vt p jno?/on foaotflr fh« torts o/a Fof^J W c«nvnyfe

fr Wdj/wnff Stgnto antt Condlfteiia/ Slop
^ 1 1 tfeiess <tf wwto sped^kt a wamw^

'I na^ m>$ro Jfta^^m? a-jtf ontfhtft (2 l&l rril&s from ̂  £>oij/Jin !rfgs ̂ if f̂ 0 wa -A

ti te dtoptoystf,
C^n ffatf i eno1 o/1 f/*e worMn ftnto

w pofoi1 of each jUi

CSX /Twte 44 tf s fird'n wcowiMcs fl tv&ff»fii; Sigxj tfiiffe

i&duaa speed sign » vrfiauntontt ut jfcuo rnffss, tfi» Irtur wtf
pTtfrsdrfaf c-wfrofled apee^ for .JUT adL^to/Pife,, trcj-Jess ciEhesn^ss re-sJrittrted //

rl

mfiw iw

ier mwsf to riofrtfffd' Jf ff «onuKbonaJ stop aJgn
nor tound aJ tfw prtm
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;-^ar>
fon (he f f f i ' ' '

2, N$ify.'K&&paicb&r, and

CSX Ruts SW&r fk limits • j •..;, .. \,. ..- ., •' . •-
•y.;Eflfff//nff;fln^-j(!|toVin^ .
A t^^^^^-a-'p^fisicft&r M&ss&ge^ foon TW1' or'IrC-J1 i> f̂i.icJ/dn, in.'
rm not oc&&d[b&yonti the p&

.(ft@ f l r o / & j t f n f M ^ ^ K w r f w a j o
y/*Ms,pftrm,fe^
slprror jirta Siting th&irsin te.be '

j /^ce^sflfy, f^e tojsdway wa/Aa;- //H*bdrjp nfli(H >i7&ijî  ft tram to 'proceed to o/
-̂ fli"ms^afa.rtif7i?j303J'JpcaIio/7 nnd s/cgp Th® ta n mjj«f no/ proce&d tioyond ih&

ffrrm î&ffii&post iffitit the roadway worfte? in cftafge gives toe tra*o ptfrmjs
h. the wnalm '

:trn/®sp 'o/ft«trvi JA<? iisstuet&cl by it\& mstiwsy Vtork&f in dia/^e o
a^sf instructions

top &gr\ is no! found df WK
s^^ or Form &C-1 i

stt Aunts, pttor to the effect v*
;tsn'$iw&tm'h$$.:&wti of fob fr«frt can cl®£tr ih& limits fte/ora th\$ aflretivQ tore

y grant pofmission to Bfit&f nr /new
_f,. _, CJw?effectivetim&

'wW*ttwfi'tiS*' .

Ae macfe as p&rmtttstf by
operaftry ft/yes

SPECIAL CONDITIONS
BrEdge,Plash Flood Warning -Bash flood warning is issued IS rainfall exceeds 2
i'ncheii In .1 hou r;, 3 inchesi in 2 hgors, 4 inches In 4 hows, or 6 inches in 1 2 hotus.,
Wheoa Hash flood warning is î ued:
MP 357.9 ........ ..... . . . , ' ............. 25 MPH over t>ri<lga until inspected.

FuJtonYard - Emptojfees are prohibited! from riding the side of a car. in. Fulton Yard
cl ftiia adjacent track co^taji

U n£on City Spur - Engines operating between RJvw (MP 283;5j arvd MP 450
must have current TGBO in their possession before occupying track.

Dyersburg - Whian setting out or picking up at CtyBrstauitcj, do not block Roberta
S'treet (first crossing soutn ol ttia depot) wless aOBotutsfy necaaaary. if the cross-
ing wHI be blocked longer lhan 10 minutes, :notlfy tne train dispatcher, 'MX> wtll
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notUy Dyersfaurg Emergency Operations Control Center (901) 28£-3538, with =hU
information including an appircKirrtale length of time the crowing v-vifl toe docked.

Use'only onffl unii when switching Osmose a! Woodstock.

Johnston Yard - All Tlmelatti-r InMUiakiri-S!ferny for. Johnson Vard-are carried In
Ch'e Memphis SubdivisionTirnetabla tnstructioms orty

LOCATIONS NOT SHOWN AS STATIONS
NAME
Obton
Nwfcwm industrial Park
EWwatfo Chemical
Huioherson.Swap
TUpperwaw

LOCATION I £NGTH CONNECTION
„ ..293.8 2007 , , . .North
,., .X'4,6 . . . " -2186 Soulih
, . .304.7 . . . - . . - . , 5-n Norlh

...326.7 -.3278 . Soulh

...334.^ 11170 Norft
Manning , , 343,S . . . ' . . . : 169:? South
Tlplwi Farmdra Co-Dp ,.. .356.0 1181 . . . South

,364.3 . - ,, , 1525 , South
374,0 -,470 South
379.1 . . .;. .- Induslry . . .. , Norft

PCS Nitrogen ... - 379.3 .. . - . - . Induslry , . .North

t.T.#2


