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THIS AGREEMENT, made and entered into this 8th
day of April, 1943, by and between LLOS ANGELES &
SALT LAKE RAILROAD COMPANY, a corporation
organized and existing under the Inws of the State of
Utah, party of the first part; its lesses, UNION PACIFIC

" RAILROAD COMPANY, a corporation organized and

exiating under the laws of the State of Utah, party of the
second part (parties of the first and second paris herein-
after collectively called ‘*Union Pacifio’’); and SOUTH-
ERN PACIFIC COMPANY, a corporation organized and
existing under the laws of the Stale of Kentncky, party
of the third part (hereinafter called ‘“Southern Com-
pany''}, WITNESSETH :

RECITALS

Los Angeles & Salt Lake Railroad Company and South-
ern Company entered into an agreement dated February
4, 1930, wherennder Southern Company was granted the
right to operate its trains, engines and ears in common
with Los Angeles & Balt Lake Railroad Company over
certain tracks of the latter company extending from the
onst bank of tho L.os Angeles River in the City of Los
Angeles, California, in the vicinity of Ninth and Butte
Streots, to the vieinity of Hobart in eaid city and over
certain additional tracks of L.os Angeles & Salt Lake
Railroad Company in common with said latisr company
and THE ATCHISON, TOPEKA AND SANTA FE
RAILWAY COMPANY, a corporation organized under
the laws of the State of Kansas (hercinafter called
¢ Atohison Company'’), extending from the vioinity of
Hobart in said city to a connection with the tracka of the
LOS ANGELES JUNCTION RAILWAY COMPANY
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in tho City of Vernon,.County of Los Angeles, Stato of
California, for the purposo of serving the Union Stock-
yards and the Central Manufncturing District direetly
or through interchange with tho Los Angelea Junction
Railway. The Interatate Commerce Commission in ita
Finance Docket No. 7146, decided December 13, 1928, ap-
proved the application of Southern Company for opera-

tion upon trnoka of L.os Angeles & Salt Lake Railroad *

Company as above desoribed. Los Angeles & Salt Lake
Railroad Company had granted operating rights to the
Atchison Company over n portiou of the trackage above
mentioned by an agreement dated Novomber 4, 1922. It
was provided in enid agreement dated February 4, 1930,
that the same would terminate concurrently with the
terminntion of that cerlain agreement between Southern
Pacific Railroad Company, Southern Company and Los
Angeles & Salt Lake Bailroad Company dated October
1, 1923, and known as the **Temporary Agresment’’, cov-
ering tho joint uso of the station facilities known as the
*t Arcade (Central) Station Facilitiea’” and certain track
facilities in the City of Los Angeles, County of Los An-
golos, Sinte of California.

Said ngreement of February 4, 1930, was aupplemented
and amondod by ngreemont of April 22, 1930, and by
agreement of December 1, 1934.

Effective as of January 1, 1936, Union Pacifio Railroad
Company leased all of tho proportics of Loos Angeles &
Salt Lake Railroad Company and assumed all of the
obligations and acquired all tho rights of Los Angeles &
Salt Lake Railroad Company under said agreementa here-
inabove roferred to.
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Tho parties hereto have entered into an agreement
hereinafter called the ‘* East Bank Agreemont’’, covering
continued use by Southern Pacifio Railrond Company and
Southern Company (considered as ono party) of certain
tracks of Union Pacific and by separats document have
terminated as of 12:01 a.m:, May 7, 1939, the said Tempo-
rary Agreement and certain other agreements referred to
in said East Bank Agreomont. Said Enst Bank Agrcemont
contains provisions to the effect that the same shall take
effect an of 13:01 a.m., May 7, 1939, and shall continue in
full force and effect to and including April 14, 1988,
and thereafter nntil terminated by written notice given
(either before or after said expiration date) by either
party thereto on any date in such notice stated, not less,
however, than two (2) years subsequent to the date on
which such notice shall be given.

That upon map atiached hereto dated May 7, 1939,
marked Exhibit **A’", are shown by brown lines certain
of the tracks of Union Pacific over which Southorn Pacific
Railroad Company and Southorn Company (considored
a8 one party) have acquired operating rights under said
East Bank Agreement. Said trncks shown in brown lines
connect with the tracks of Union Pacific covored by said
agreement datod Februnry 4, 1930. Since tho execution
of snid agreoment of February 4, 1930, certain of the
tracks covered thereby have been relocnted, and by sup-
ploments 1o snid agreement and to said ngreement with
the Atchison Company dated Novembor 4, 1922, opernting
rights of the Southern Company and of the Atchison
Company ovor the tracks covered by said ugreement of

February 4, 1930, as heretofore supplemented, have beon
changed.
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Tho parties hereto desire to formally terminate said
ngreement of February 4, 1930, as amended and supple-
mented by eaid agroements of April 22, 1930, and De-
cember 1, 1934, snid termination to be effective as of
12:01 a.m., May 7, 1939, and to enter into a now agree.
ment whereby the Union Pacific will grant to Southern
Company, for tho purpose of serving the Union Biock-
yards and the Central Manufacturing Distriot directly
or through interchange with Los Angeles Junetion Rail-
way Company, the right to operate over certain tracks of
the Union ’ncific, in common with Union Pacific and such
othor company or companies as Union acific may admit
to the use theroof, and over certain other tracks, in com-
mon with the Atchison Company and Union Pacifio aud
such othor company or companies as Union Pacifio may
admit to the use thoreof. It is proposced that this new
agreement shall take offect as of 12:01. a.m., May 7, 1939,
and shall continue until terminated as hereinafter pro-
vided.

AGREEMENT
NOW, THEREFORE, in order to more fully set fortb
tho understanding of the parties hereto with respect to

snid oporations of Southorn Company, it is mutually
undorstood and agreed as follows:

ARTICLE I
ExnaipTs

Section 1. The goneral location of trackage and facili-
fies of Union Pacifio (which, subject to the righis of
Union Pacific Raoilroad Company as lesses, are owned by
Los Angeles & Salt Lake Railroad Company), the con-
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tinued use of which is desired by Southern Company, is
shown in green and mauve on map attached liereto and
hereby made a part boreof, snid map being dnted May 7,
1939, and identified as Exhibit *‘A’",

Bection 2. Maps showing in detail tho jointly used
trackage by greon and mauve lines, the joint right of way
outlinod in green tint on Exhibit “B'' and outlined in
mauve tint on Exhibit **C"’, and all other Joint Facilitios
as hereinafter defined that cau be readily indicated on
maps of such scale have been heretofore prepared by tho
partics hereto, identified by the signatures of the re-
spectivo valuation officors of snid parties, designated as
Exhibits *“B’* and *‘C"’, and are horoby mude parta of
this agreement without being attached hereto.

Section 3. Detailed statements of properiy achedulos
and values of said Joint Facilities havo been heretofore
prepared by the parties hereto, identified by the signa-
tures of the respective valuation officers of said parties,
dosignated as Exhibit **D"’, which exhibit is hereby made
a part of this agreement without beiny attached horeto.

ARTICLE 11
DarinITIONS

Bection 1. Description of Joint Tracks—Those certain
tracks indicnied in groen upon Exhibits A and B will for
convenicnco e referrod to horeaftor collectively as
“Joint Track Unit A”.

Thoee certain tracks indicated in mauve upon Exhibits
A and C will for couvenience be hereaftor referred to
collectively as ‘! Joint Trnck Unit B'".

The term *‘Joint Facilitiea’’ as used in this agreement

" shall mean tho joint right of way and such tracks, bridges,
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buildings, culverts, eignals, interlocking plants, grade
sepnrnlions, rnilroad facilities and appurtenances there-
on nnd which are listed on the Valunlion Schedule on
Exhibit **D'* nnd all additions and bettormonts thoroto
mnde as provided in Articlo XII hereof (except for the
sole account of ono of the parties hereto}, and also section
facilities horeaftor constructed or used, as to the portion
the valuation of which is by mutual agreement of the
parties hereto added to the valuation of the Joint Facili-
ties. The term ‘'Joint Facilitiea’ shall not include the
telephono and telegraph lines of the Union Pacific nor
existing tracks of Union Pacific upon the joint right of
wny not comprising a part of Joint Track Unit A or Joint
Track Unit B nor such tracks and railrond facilities which
Union Pacific shall in the future construct upon the joint
right of way othor than as additions and betterments to
the Joint Facilities whether Union Pacific shall conduct
operatlions thereover solely or in common with other
rnilroad companies. Shown by red lines on Exhihit ‘B’
nnd Exhibit **C** are certsin existing tracks of Union
Pacific located upon tho joint right of way over which
Union Pacific alone conducts operations and which are
not part of the Joint Facilities. Shown by yellow lines on
IBxhibit **B' and Exhibit *'C" are certain tracks of
Union Pacific located upon the joint right of way over
which Union Pactfio conducts operations in common with
tho Atchison Company, which tracks aro not pnrt of the
Joint Facilities.

For tho purpose of the payment by the Southorn Com-
oy of ita shnre of tho maintenanco and oporation ex-
penses of tho Joint Facilities and of renial upon ndditions
and hottermonts theroto, ench portion of the Joint ¥acili-
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ties as to which the number of Railroad Companies using
the same is different from the numbor thereof using
another portion of the Joint Facilities shall be considered
as a soparato unif.

Joint Track Unit A and Joint Track Unit B presently
constitute the two units of the Joint Facilities, but the
number and extent of the units of the Joint Facilities
shall automatically change in accordance with changes
made in the number of users of the Joint Facilities or
any part thereof during the term hereof. For the purposes
of this agreement Union Pacific shall be considered as
onhe user,

Section 2. Cars Handled Percentagc—Tho torm *‘cars
handled percentage'’ as used in this agreement for detor.
mination of the payntent or division of any item or items
of expense with respect to any one of the units of the
Joint Facilities means the percentsge that bears the same
ratio to one hundred percent (100%) as the number of
cars (counted as hereinafter preseribed) moved in said
unit or any part thereof, during any one month (or other-
vise agreed-upon period of time) by any party hereto
beare to the total number of cars {counted as hereinafter
prescribed) moved by all parties using the Joint Facilities
in the same unit, or any part thereof, and during the same
period of timo. For the purpose of determining the cars
handled percentage of the Soutbern Company undor this
Section 2 all cars moved upon the Joint Facilities except
cars in possession of the Bouthern Company shall be
counted as Union Pacific ears.

In counting care moved over snid Joint Facilities, or
any part thereof :
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(a) Each car, each car body in an arliculated unit
of two or more car bodies and each eahoose shall
be counted as one car;

(b) Fach Diosel or electric locomotive of one or more
units, cuch steam locomotive (including tendoras
if any) or other type of motive powor operating
with or without cars shall be counted ae one car;

(c) Each motor car having space for carrying pas-

sengers, baggage, mail or express shall be
counted as one car;

(d) Each car, locomotive or motor car, as above de-
scribed, moving through any unit or picked up
or sel out on track diverging thsrefrom shall be
counted once in each unit in which the same is
moved, oither in whole or in part. -

Notwithsianding the foregoing, howevsr, the following
equipment shall not be counted:

(1) Work equipment, work trains and relief equip-
mont, including locomotives therefor, ongaged in
service upon the Joint Facilities.

(2) Business cars of all parties using the Joint
Facilities.

Effective as of 12:01 a.m., May 7, 1939, and until 12:01
a.m., June 1, 1940, the cars handled percontage of the
partics for said Joint Track Unit A and Joint Track
Unit B shall be as follows:

Southern Union
Company Pacific
Joint Track Unit A . 16.64% 83.36%
Joint Track Unit B.......... 16.64% 83.36%

Effective ns of 12:01 a.m., June 1, 1940, and until 12:01
a.m., January 1, 1942, the cnrs handled percentage of the

9

parties for said Joint Track Unit A and Joint Track Unit
B shall be as followa:

Southern Union
Company Pacifio
Joint Track Unit A.._. ... 17.878% 82.122%
Joint Track Unit B............ 17.878% 82,122%

Effective ag of 12:01 a.m., Jannary 1, 1942, the cars
handled percontage of the parties for said Joint Track
Unit A aud Joint Traok Unit B shall be as follows:

Southern Union
Company Pacific
Joint Track Unit A............ 16.03% 83.97%
Joint Traok Unit B............ 16.03% B83.97T%

Said Jast named percentages shall remain in effect until
changed as hereinafier provided.

F'rom time to time upou request of either Union Pacific
or Southern Company the parties hereto shall arrange
for a joint count of care {(counted ns hercinnbove pru-
seribed and for such period as may be mutually agreed
upon) moving over the Joint Facilities or any unit
thereof, and all percentages thus deiermined as horein
provided, oxcept when such perceniages nre determined
monthly by mutual agreement, shall remain in effect for
at lensat one (1) year befors another joint count of cars is
made, or for as great a portion of one (1) year as pos-
gible’in caso the respective unite of the Joint Facililios
are changed during said one-year period as provided in
Scetion 1 of Artiole 11 hereof. No cars handled porcentage
determined as above shall be reiroactive beyond date
upon which a new car ocount is requesied or required:
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Wlienever a joint count of cars is made, the count ghall
he tnken scparately in each unit of the Jeint Facilities.

Secction 3. Interstatc Commerce Commission Regula-
tion—The term ‘‘current Intorstate Commorce Commis-
sion regulations’’ as used in this agrcement means the
accounting rules nnd regulations prescribed by the Inter-
siatc Commorce Commission or other regulatory body
having jurisdiotion in the premises in offect from time to
time and as followed by Unien Pacific.

Beetion 4. Parties—Bubject to the provisions of Article
XXX hercof, Los Angelos & Salt Lake Railrond Com-
pany and Union Pacific Railroad Company, except where
specifically otherwise provided or whers one of senid
partics shnll be individually mentioned, shall be decmed
one party and-onc user.

ARTICLE III
VaLvatior or JoinT FaomwiTies

Scction 1. It is mutunlly agreed that ths value of said
Joint Fncilitios is the sum of Two Hundred Eighty-One
Thousand Three Hundred Thirty and 30/100 Dollars
($281,330.30) for Joint Track Unit A and One Hundred
Ton Thousand Eight Hundred Thirty and 28/100 Dollars
($110,830.28) for Joint Track Unit B, both as of May 7,
1939.

ARTICLE 1V
Qrant oF RiorTts

_Section 1. Joint Use by Southern Company—The Union
Bacific hereby grants to the Southern Company the right
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and priviloge throughout ths term of this agresmsnt to
use Joint Track Unit A in common with Union Pacific
and any other railroad company or companies admitted
to the use thereof as hsreinafter provided and to usc
Joint Track Unit B in eommon with Union DPacific and
Atchison Compuuy (during the coutiuuance of the Atchi-
son Company’s right to use the same during the term
hereof) and any other railrond company or compaunics
admitted to the use thereof as bereinafter provided for
the operation of ite trains, engines and ecars thereover,
provided, however, that the use of said Joint Facilities by
the Southern Company shall be limited solsly to through
movements for the purpose of serving, directly or
through interchange with the Lios Angelss Junction Rail-
way Company, the Central Manufacturing District and
the Union Stockyards locatoed In said district, and for the
purpose of gerving the facilities of the Vernon Feed
Yards shown by cross-hatching on said Exhibit ‘A’ over
spur tracks now or hereafter constructed within the
limits of said Vernon Feed Yards which connect with tho
Joint Facilities. Except ag hereinabove in this section
provided, the Soutbern Company shall have no right
whatever to construct, maintain or operaio any track
connecling with the Joint Facilities or to opernte oveor
any track now or hereafter consiructed connecling with
the said Joint Facilitiea or to serve auy industry servoed
from the Joint Facilities or from any track counected
therewith. For the puirpose of this agreement the Central
Manufacturing District comprises that area generally
known, as of the date hereof, as **Central Manufacturing
District'’, or as said District may be enlarged, extended
or contracted. Tho rights horein grnated to Southorn
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Company are subject to the right hereby reserved to
Union Pacifio, its euccessors and assigns, to utilize the
joint right of way in any way which will not permanently
or matcrinlly impair the uso of the Joint Facilities by
Southern Company, including the right of Union Pacific
to use and to grant to othera than Southern Company the
right to nse railroad tracks and facilitiea located upon
the joint right of way which are not a part of the Joint
Facilities. The use by Union Pacific and such others of
said railrond tracks and facilitics which are not part of
the Joint Facilities shall not affect the obligation of
Soutbern Company to pay rental ae herein provided,
oxcopt that Sonthern Company shall be entitled to its
proportion na provided in Article XXI hereof of revenuo
(inclnding rental and taxes) received by Union Pacifio
from such othore for use of the Joint right of way so
occupicd by said railroad tracke and facilitics.

ARTICLE V
TeLgrHONE AND TELEORAPH Lines -

Section 1. Construction of Lines—Southern Company
shall have the right to construct telephone and telegraph
lincs longitudinally along, over or under the joint right
of wny; provided that such lines shall be installed and
maiutained by and at the sole cost and expense of South-
ern Company in locations approved by and in a manner
satisfactory to Union Pacific.

Bection 2. Use of Ezisting Conduits—Southern Com-
pany shall also have tho right, subject to the approval of
Union Paciflo and any tslophone or telegraph company
having righis in the premises or in communication con-
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duits along or under the joint right of way, to use such
conduits or cables therein if space is available therefor.

Section 3. Status of Lines—Baid telephone and tele-
graph lines, including conduits and cables, shall not form
a part of the Joint Facilitiee. -

ARTICLE VI
MAINTENARCE AND QPBRATION

Section 1. Maintenance—Union Pacific shall maintain,
repair, renew and replace the Joint Facilities in reason-
able condition for the combined business of all parties
using anid facilities. It ie expressly understood and
agreed that Southern Company ehall not by reason of
any defect in the Joint Facilities, or by rcason of the
failure of Union Pacific to repair such defect, have or
make againat Union Pacific any claim or demand for any
loss, damage or injury whatsoever arising from such
defect, neglect or failure. ’

Section 2. Operalion—The coet of train, engine and car
operations over the Joint Facilities, except the operation
by Union Pacific of engines and work train equipment
engaged in maintaining, repairing or renewing any part
of the Joint Facilities or in connection with the constric-
tion of additions and betterments thereto, ghall be borne
golely by each of the parties hereto as to its own trains,
angines and cars.

Bection 3. Interruption or Delay to Traffic—In case the
use of tho Joint Facilities shall be interrupted or traffic
thereover delayed from any cause whatsoever, no party
hereto shall have any claim against the othors for liability
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on account of lops or damage of any kind resulting from
such interruption or delay.

ARTICLE VII
ManaoeEMENT AND CONTROL

Section 1. Management—The Joint Facilities shall be
under the exclusive direction and control of Union
Pacifio.

Secotion 2. Rules and Regulations—Union Pacific ehall
from time to time promulgate euch reasondble rules,
regulations and orders governing the Joint Facilities ae
will be consistent for proper, expeditioue, economical and
snfe oporation thoreon and therecver of the locomotivce,
irains, motor cars and cars of all parties using said
facilities. Such rules, regulations and orders ehall he
reasonable, just and fair to euch parties, and all Union
Paocific officere and employees engaged in the operation
and maintcnance of the Joint Facilitice ehall impartially
perform their diities.

Scction 3. Precedence of Trains—All passenger trains
operating upon tho Joint Facilities shall be given pref-
eronce ovor other traine according to their clase and
superiority, and the traine of all parties ehall be given
equal dispatch according to their class and euperiority.

ARTICLE VIII
RenTaL

Section 1. In coneideration of the rights granted in thie
agrecment, Southern Company, subject to any renial
adjustments reeulting from changea in the number of or
extent of the units of the Joint Facilities and subject to

15

provisions of Article X, Article XII, Article XIII and
Article XV hereof, shall pay to Union Pacific monthly,
during the life of this agreement as rental for the use of
the Joiut Facilities, the following sums:

(a) Joint Track Unit A, Four Hundred Twenty-
Seven and 77/100 Dollars ($427.77), being one-
twelfth (1/12) of one-half (14) of 81.095 percont
of four and one-half percent (414%) of Two
Hundred Eighty-One Thousnnd, Thres Hundved

"Thirty and 30/100 Dollare ($281,330.30).

(b) Joint Track Unit B, One Hundred Twelve and
35/100 Dollare ($112.35), being one-twelfth
-{1/12) of one-third (14) of 81.095 percent of
four and one-half percent (414%) of One Hun-
dred Ten Thousand, Eight Hundred Thirty and
28/100 Dollare ($110,830.28).

The phraee ‘‘applicable interest rental rate or rates”
a8 used in Article XTIT and Article XV of this agreement
with respect to the valuation of the Joint Facilitios, or
any part thereof, in existenco as of the offeclivo date of
this agreement sball mean 81.095 percent of 414 percent,
and with respect to the valuation of tbe Joiut Facilities
resulting from coet of changes, additione and betterments _
and taxes, each of which under the terms of this agree-
ment is chargeable to Inveetment in Road and Equipment
eubsequent to the effestive date of this agreement ehall
mean four and one-half percent (414%).

ARTICLE IX
PavmenTs ror MAaRTBNANOE AND OPERATION

Seoction 1. Southern Company ehall pay monthly to the
Union Pacific a eum representing Southern Company’s
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cars handled percentage of the total actual cost to Union
Pacific of operation (except train and engino oporation
other than work-train operation), maintenance, repairs,
renewals and replacements separatoly applicable to each
unit of the Joint Facilities.

Section 2. Section Facilities—The total actual cost to
Union Pacific of the work roferrod to in Section 1 of this
Article IX shall include a reasonable proportion of the
total actual cost to Union Pacific of operation, main-
tenanco, repair, renewal and replacement applicable to
sectlion facilities, any portion of the valuation of which
is included on Exhibit D, and to section facilitios here-
after constructed or used, any portion of the valuation
of which is by mutual agreement added to the valuation
of the Joint Facilities,

Beotion 3. Cost Defined—To the aotual cost of labor
and materials furnished by Union Pacific and used in the
operation {except train and engine operation other than
work-train coporaiion), maintenance, ropairs, renewals
and replacements of the Joint Facilities thoro shall ho
added :

(a) On ull items of labor, including wages of fore-
men, ton percent (10%) for snporvision, account-
ing and the cost of such tools as may be nsed by
exira gangs; however no percentage aball be
added to the cost of contract work or to the cosat
of work performed by parties other than parties
to this agreement or to the wagee paid omployeee
ougapred in the operation of interlocking plants,
nor shall any charge ho made for wages of any
supervisore of Union Pacific while engaged in
inspeeting said interlocking plants;
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(b) A reasonable proportion of the replacement cost
of tools and roadway macbines costing less than
$300.00 per machine assigned to regular aection
ganga, including transportation charges thereon
as hersinafter provided;

(¢) A charge for storehousa expenses of one percent
(1%) on the actual cost of rails and cross-ties,
and ten percent (107) on the actual coet of all
other materials and supplies passing through or
to the storehouse area, which costs ghall include
transporiation charges on paid rails, eross-ties,
materials and supplies, but not including the
transportation charges provided for in Section
3-(e) of this Article IX;

(d) A charge for purchasing department expense of
one percent {1%) on the actual cost of all mate-
rials and supplies which do not pass through or
to the storehonse area;

(e) Transportation charges for transportation over
the rail lines of the Union Pacific on all mate-
rinls and supplies transported for uee on the
Joint Facilities at the rate of one-half cont (40)
per Lon per mile, but not to exceed tho published
tariff rates, where the materials and supplies are
transported in other than work trains.

Seoction 4. Additional Items of Cost—To the aotual cost
of operating and maintaining the Joint Facilities thore
shall also be added:

(a) Rental at agreed npon rates for use of roadway
machines, special tools and appliances which in-
dividually cost Three Iundred Dollars ($300.00)
or more, and for use of locomotives, work and
rolling stock equipmont engaged in work-train



18

service, while porforming work upon or in re-
apect to the Joint Facilities;

(b) Wnges of orews, fuel, watler, lubricants, other
eupplios, engine-houso expenses, together with
additives properly nssessable under Section 3
hereof, and all othor costa of operating locomo-
tives and work oquipment while performing
work upon or in rospeet to tho Joint Facilities;

(¢) A trackage charge of two and one-half cente
{2140) per mile for movement (excluding move-
mente ovor the Joint Facilitics except whore
transportation chargos aro nssessed undor Sec-
tion 3(o) hereof) of each locomotive and each
unit of work or rolling stock cquipmont in or to
be used in work service on tho Joint Facilitios,
moved to and from statione on Union Pacific
distant not to exceced one hundred sixty (160)
miles from Los Angeles, but excluding move-
mentis over the Joint Facilities.

Section 5. Second-lland Material—Prices for second-
hand and ecrap material and supplies used in and re-
lensed from the Joint Facilities shall be ngrecd upon
from timo to timo by the parties horeto,

Scotion 6. Annual Adjustments—At the cloae of each
calendnr year so much of tho monthly amounts paid or
borne by Southorn Company hereunder during that year
as nre chargeable to Maintenance of Way and Structures
(and taxes applicable theroto) under current Intersiate
Cummorco Commission rognulntions shall be readjusted so
that Sonthern Company will bear and pay its cars han-
dled percentngo of the tolnl of such charges for such year
on an nnunal instend of a monthly basis; provided, how-
ever, that such adjustmeut shall be madoe only whon cars
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are counted and percentages determined mouthly as
permitted by Article II, Seotion 2.

ARTICLE X
Taxes

Bection 1. Tazes in (General—Union Paciflo shall pay
all taxes and assessments as hereinafter desoribed allo-
cable to the Joint Facilities, and Southern Compnny
thereafter, upon demand, shall pay to Union Pacifie

(a) Itas cars handled percentage of any taxes and
agsegsments, exolusive of laxee and assessments
levied ngainst the rolling stock of the Union I’a-

* eifio, which may be levied upon, fairly attribntable
and allocable to, assessed agninst, charged to or
on account of the réal and personal property
comprising each respestivo unit of the Joint Fa-
cilities.

(b) Its cars handled percentage of all local license

and privilege franchise taxes attributable to,
charged to or on account of the oporations con-
templated under this agreement with respeoct to
each unit of the Joint Facilities, exclusive, how-
ever, of any such taxes due solely to Union Pa-
cific operations upon gaid Joint Facilities.

{(c) Its cars handled percentage of all social security
taxes, unemployment insurance taxes, railrond
retirement taxes, sales taxes, use taxes and taxes
which may from time to timo be levied or as-
sesaed against or on account of matorials used
and labor employed in the operation, mainte-
nance, repairs, renowals and roplacements of the
Joint Facilities.
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Section 2. Tazes Chargeable to Investment—*'*Tnxcs’’
or '‘nssessments’’, ns used in this Article X, levied or
nesessed against the Joint Facilities, shall not be deemed
to inclnde any taxes or nssessments paid by Union Pacific
which properly constituto charges to Investmont in Road
and Equipment or Railway Operating Expenses aa de-
fined in current Interstate Commerce Commission regu-
lations. Expenditures by Union Pacific for such taxes and
arsessments shall becomo n part of the Capital and Oper-
uting Expenditurce applicable to the Joint Facilities, and
Sonthorn Company shall pay rental upen the amount of
such Capital Espenditures at the rato specified for addi-
tions and Lettermonts in Article XII of this agreement
provided and its cars handied percontage of such Oper-
ating Expenditures ns in Articlo IX of this agreement
provided,

Seotion 3. New Method of Tazation—It is undorstood
and agroed that in the event a different method of levying
taxes is horeaftor ndopted in Chalifornia, or any other
forms of taxation are heronftor imposed, resulting in
inequities to either of the parties hereto, then such new
taxes levied or nssessed ngninst the Joint Facilities, or
any part thereof, shall be apportioned between all parties
using the Joint Faoilities on a fair and equitable basis.

ARTICLE XI
DePaECIATION

Soction 1. Apportionineni—Should depreciation on
Joint Facilities, or any part tbercof, be currently accrued
and set up on tho books of Union Pacific under Intersiate
Commerce Commission regulations, or other authorized
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govornmental nutbority, it sball bo assessed and appor-
tioned between the parties hereto os’ mutually agrecd
upon.

ARTICLE XII

ADDITIONS aND BETTRERMENTS

Section 1. Rental Por—Union Pacific may from time to
timo make such ochanges in or additions and betterments
to tho Joint Facilitios as shall in its judgment Lo neces-
gary or desirable for the economicnl and safe operation
thereof, or as shall be required by Federal or State law,
or by lawful municipal ordinance or publio service regu-
Intion or order, and the same shall inmediately become a
part of the Joint Facilities hereunder. That portion of
costs inourred by Union Pacific in connection with public
improvements not owned by Union Pacifio, but which
properly constitutes a charge to Investment in Rond and
Equipment as defined in surrent Intersinte Commorce
Commission regulations, and which is fairly allocable to
tho Joint Facilitios as dotormined hy tho respectivo lione-
fits to Joint Facilities and to exclusive facilitics of Union
Pacific, shall be deemed a cost of additions and better-
menta {o the Joint Facilitiea npon whioh Southern Com-
pany shall pay rental as in this section provided. South-
ern Company shall pay thereon monthly to Union Pacifio
as rental, in addition fo the rentals hereinabove provided,
and with respect o ench nnit of the Joint Facilitios, a
sum equal to one-twelfth (1/12) of that proportion of
four and one-half percent (414%) of the actual cost to
the Union Pacifle chargeable to Investment in Road and
Equipment of snch changes, additions or betterments in
each unit (as ascertained from cnrrent Interstate Com-
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merce Commission regulations) ns one bears to the total
number of usere in each such unit. Said actual cost alall
include the tolal amount of taxes (of the charactor re-
ferred to in Article X, Beotion 1-(e)) allocable to that
portion of the work of making such changes, additions
and betterments, the cost of which is chargeable to In-
vesiment in Rand and Equipment. The portion of such
actual eost of suoh changes, additions and bettermenta
ohargeable to Railway Operating Expenses, including
that portion of the taxes of the charncter referred to in
Article X, Section 1-(c), which are allocable thereto, shall
be considered as maintenance oxpense, and Bouthern
Company shall pay ite proportion in the manner and ue
provided in Articlo I1X hereof.-

Section 2. Addilions and Bellcrmenis in Exzcess of
$10,000.00-—Notwithetanding the foregoing, however, in
tho event Union Pacifio shall desire to' make any changes
in, additions to, or betterments of tho Jeint Facilities
costing in excoss of Ten Thousand Dollars ($10,000.00)
ehargeable to Investment in Road and Equipment, it shall
go notify Somithern Company, and if Southern Company
shall consider the same unnecessary or undosirnhlo for
the safo or economical operation of tho Joint Facilitios
for joint uso, then, upon wriiten request by Southern
Company, the question of euch necessity or desirability
(except when tho same shall be roquired by lawful au-
thority) ehall be submitted to arhitration; and if it shall
be dotormined by arbitration that {the same are not
neecessary or desirablo for joint use, as aforosaid, or if it
shall bo detormined by arbitration that the same are
; pecessary ox deairable for.use only by Uniou Pacifle, then
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Union Pacifioc may make such ehangos, additions or hat-
terments, and Southern Company shall not be required
to pay any taxes or expenses of construction, oporation,
maintenance, renewnls nnd retirements connected thore-
with or rental cbarges thereon until Southern Company
shall desire to use the same, or until, because of changed
conditions, the same shall be determined by arbitrntion
to be necessary or desirable for joint use as aforesaid, at
which time the same, inoluding any aubsequent ohanges,
additions and betterments thereto, shall become additions
and betterments to the Joint Facilities.

Section 3. Regquested by Southern Company—In the
event Bouthern Company shall request Union Pacific
to make changes in, or additions to, or betterments of
the Joint Facilities, and Union Pacific does not deem tho
same to be necessary or desirable for the joint use of the
parties hereto and the safe or economical operation of the
Joint Facilities, then, and in that event, the question of
such necessity or desirability shall firat be submitied to
arbitration, and if it shall be determined by acbitration
that the same are not necessary or desirablo for joint use,
the said changos, additions or bettorments shall not be
made. Howevor, if it ehiall be determined by arbitration
that the snid changes, additions and bhetterments are
necessary or desirable for use only by Southern Com-
pany, Union Pacifio shall make such changes, additions
or betterments at the sole cost and expense of the South-
ern Company, and all taxes and expenses of construction,
operation, maintenance, renewals and refiroments con-
nected therewith shall be borne by Southern Company
until or unless Union Pacific shall desire to use the same,
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or until, because of changed conditions, the snme shall
be dotormined by arbitrntion to be necessary or desirable
for joint use as nforessid, at which time Union Pncific
shall reimburec Southern Company for the coet of such
chnnge, addition or betterment, together with the cost of
any subsequent chinnges, ndditions or bettermenta theroto,
provided Southera Company shall concurrently be re-
guired to convey the title to such additicn and betterment
froe, clenr and relensed from all licns, morigages or
encnmbrnnces thoreon, and thereafter such facilities shnll
beecome additions and bettorments to the Joint Facilitics.

Soction 4. For Sols Account of One Parly—In the
ovent either party shall desirs that any changes, addi-
tions or bettorments sbould be made to the Joint Facili-
ties for tlie sole account of the party so desiring them,
and the other party has no objection thereto, then Union
Pacific ahnll make such changes, additiona or bettarments
to the Joint Facilitics at the solo cost and expense of the
party desiring the samo, and all taxes and oxpenses of
construction, operation, maintenance, renewnla and re-
tirements connected therewith shall be borne solely by
the party desiring said change, addition or bettorment
until or unless the other party shall desire to use the
same, or until, because of changed conditions, the same
ahnll be determined by arbitration to be necessary or
desirable for joint use as aforssaid, whereupon the said
change, addition or beiferment shall become additions
and betterments to the Joint Facilities and Union ncific
shall reimburse Southern Company for the coat thercof,
togethor with the cost of any subseqnent change, addition
or betterment thereto if said coats wore borne by South-
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orn Company, provided Southern Company shall con-
currently be reqnired to convoy the title to such addition
nnd bettorment free, clenr and relensed from nll liens,
morigages or oncumbrancee thereou. In nny event, tho
Union Pacific shall bave the right to mnke any changes,
additions or betterments to the Joint Facilities for its
sole account and at its sole cost and expense, and the snid
changes, additions and bettormouts, when made, shall be
subject to all of the provisions of this Section 4.

Section 5. Later Made Part of Joint Facilitics—In the
evént changes, additions or bettorments were mado at the
sole expense of eithor party heroto and snid chmyzes,
additions or betterments lator shnll becomo n part of {lio
Joint Facilitics as hereinabove provided, the portion of
the cost of such changes, additions or betterments whicl
was charged to Railway Operating Expenses shall beo
divided and borne by all partics using same in accordanco
with their cars handled percentoges for the month in
which said changes, addilions or bettermonta woro com-
pleted, and Southern Company shall commonce the pny-
ment of rental on the portion of the cost of auch chnnges,
additions or bettorments, as outlined in Seation 1 of this
Article XII, commencing with the first of the month
following the dotermination that such chianges, ndditions
or betterments sball become part of the Joint Facilities.

Beotion 6. Impairment of Joint Facilities—Notwith-
stauding the foregoing, no cliange, addition or hetterment
shall be made or requested by cither porty thnt will per-
mauently or materially impair the usefulness of said
Joint Facilities by cither of the parties hereto.
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Section 7. Cost—Exoopt as otherwiso provided in See-
tion 1 of this Article XII, {he terms *'Actual Cost'’ or
*‘Sole Cost’’ ns used in this agreement in connection with
changes or additions or betterments shall he the amount
as ascertained under the current Interstate Commerco
Commission regulations rosiated to include charges as
outlined in Sections 3-(e), 4-(a), 4-(c) and 5 of Article
IX heroof.

ARTICLE XIII
RETIREMBNTS

Section 1. Reduclion in Rental—(n) Whenever any
change in, elimination, dieposal or retirement of any pnrt
of tho Joint Facilities is made, which, under the current
Interstate Commerce Commission regulations, reduces
the ledger value and agreed valuation, or cithor thereof,
as the casc may be, of tho Joint Facilities, thon the valu-
ation of the Joint Facilities upon which the Southern
Company shall thereafter be roquired to pay rental under
Article VIII, Article X and Article XIT hereof shall be
reduced hy the valuation, intluding additives applicable
thereto, of the facility so changed, eliminated, disposed
of or retired, and Southern Company shall thereafter pay
as rental on the reduced valuation its proportion as
stated in Article VIII heroof, or as changed pursiant to
the provisions of Article XV hereof, computed at the
applicable interest rental rate or rates,

(h) Whenever any part of the Joint Facilities shall Le
withdrawn from joint use hy mutual agroement, and
Union Pacific elects to retlain said part for ite exclusive
1ir0 or uso hy or with any third party, the said valuation

e ———
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of the Joint Facilities npon which the Senthorn Compuny
shall thoreafter be required to pay rental under Arliclos
VIII, X and XII hereof shall he reduced by the valuation,
including additives applicable thereto, of the facility so
withdrawn, and Southern Company shall thereafter pay
as rental on the rediced valuation its proportion as stated
in Article VIII hereof, or as changed pursuant to the
provisions of Article XV Lereof, computed at the appli-
cable interest rental rate or rafes,

Section 2. Apportionment of Losses on Relirement—
Any loss chargealile to Railway Operating Expenses or
Profit and Loss Accounts, resulting from sale, abandon-
ment or other refirement of the Joint Facilities, or any
part thoreof, shall firet be divided to determine the por-
tions thereof applicable to the period of the sole and
exclusive use of the Joint Facilities by Southern Com-
pnny or Union Pacific and tho poriod of joint use of the
Joint Facilities hy Southern Company and Union Pacilic,
and the portion applicahle to the period of such joint
use shall be apportioned to the parties in the same
proportion as the expense for mainienance of the par-
ticular facility, or part thereof, involved, is allocated to
the parties at the time of such sale, abandonmeut or
othor retirement, and the portion applicable to the po-
riod of exclusive use hy the Southern Company shall
be horne by said company; provided, howevor, that any
loss or gain incurred or realized hy Union Pacific in
the sale or retirement of land shall be borne solely by or
inure to the zole benefit of Union Pacific. Use of the Joint
Facilities hy Union Pacific and any railrond company or
compani¢s other than Southern Company shall he con-
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sidered exclusive use thereof by the Union Pacific for
tho purposcs of this section.

Section 3. Limitation on Retirement—Notwithstanding
the foregoing, no withdrawal, change in, elimination,
disposal or retirement of any part of the Joint Facilities
which will permanently or materially impair the useful-
ness to tho Southern Company of the Joint Fncilitics
shall be made without the consent of the Southern Com-

pany.

ARTICLE X1V
CLAESIFICATION 0F ACCOUNTS

Seotion 1. Interstale Commerce Commission Regula-
tions—Yxpenditures chargeable to Investment in Rond
and Equipment and to Railway Operating Expensea and
other appropriafe accounts, except as in this agreement
otherwise provided, occasioned by the construotion, oper-
ation, maintenance, repairs, renewals, replacementa and
retirements of the Joint Facilities, shall be classified in
accordance with ourrent Interstate Commerce Commis-
gion repgulations as followed by the Union Pacifio and
shall be added to the renial base or appurtioned on a
cars handled percentage basis in the manner provided in
Article XII and Article IX: of this agreement.

ARTICLE XV
ApMissioN or ELiMinaTioN oF OTaER RallLROADS

Section 1. Right of Admission Reserved by Union
Pacific—Union Pacific reserves the right at all times to
grant to othotr railroad company or companies tho use of
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the Joint Facilities, or any part thereof, in commou with
itself, Soutbern Cowmpany and nny ruilrond company
nlroady admitied to tbe use thercof, provided such ad-
mission of other railroad company or companies shall uot
unroasonably hinder or obatruot the Southern Company
in the use of the rights granted herounder. In case any
other railroad company or companies shall be, at any
time during the life of tbis agreement, ndmitted to tho
uso of any or all of said Joint Facilities, tben during the
time the said rnilroad company or companies so admitted
shall use or be entitled to the use of said Joint Facilities,
or any part thereof, the monthly rental payable to Union
Paoifioc by Southern Company under the provisions of
Articles VIII, X and XII hereof upon that portion of the
Joint Facilitios to tho use of wbich tbe said Railrond

~ Company or Companies shall have been admitted, shall

be one-twelfth {1/12) of the proportion that one bears to
the entire number of ranilroad compnnies at the time en-
titled to use said portion of the Joint Facilities of the
produot of the valuation of the snid portion of the Joint
Facilities (inoluding portion of taxes and cost of changeos,
additions and betterments chargeablo to Investment in
Rond and Equipmeont) multiplied by the applicublo iun-
terest rental rats or rates.

Seotion 2. Eliméinalion of Other Roilroads—In caso any
railroad company or companies other than Southern
Company or Union Pacific now or hereafter admitted to
the use of tho Joini Facilities, or any part thoreof, shall
discontinuc use of all or any part of the Joint Fncilitica
under an arrangement with Union Pacifio whereby said
rallrond company or companies shall not Lw theroaltor
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obligatsd to pay rental to Union Pacifioc for the uece
thereof, then during the time the said railroad company
or companics shall not use or be entitled to use tho snid
Joint Facilities or any part thereof, the monthly rontal
payable to Union Pacific by Southern Company under
the provisions of Articles VIII, X and XII hereof upon
{hat portion of the Joint Fncilities which the said com-
pany or companics shall be thereafter not entitlod to use
ghall be one-twelfth {1/12) of the proportion thnt one
boars {o the entire number of railroad companies there-
after entitled to use enid portion of the Joint Fnoilitics of
the product of the valuation of the eaid portion of the
Joint Facilities (including portion of taxes and cost of
ohanges, additions and betferments chargenble {0 Invest-
ment in Road and Equipment) multiplied by the appli-
cable interest rental rats or ratss.

Section 3. Detours—The provieions of this article ghall
not apply to any temporary permission granied by Union
Pacifio to other railroad company or companiea to use the
Joint Facilities or any part thereof, for detour purposes,
for periods not exceeding sixty (60) days in any ¢alondar

year.
ARTICLE XVI yd

InsunaNOB—PREMIUME AND RECOVERIES

Section 1. Apportionmeni—Premiums paid for im.aur-
ance carried by Union Pacific on the Joint Facilities shall
be prorated on a cars handled percentage basis.

Section 2. Compensation Imsurance—In the event
Union Pacifio shall voluntarily, or pursuant {v Federal or
State regulatione, carry Federal or State compensation
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ineurance, or ineurance of any similar charaeter, for tho
protection of joint employeee while engaged in the con-
struction, operation, maintounnce, repuir, remowal ur
retirement of the Joint Facilities, snid policies shall pro-
teot both Union Pacifio and Southoern Company, and the
cost of tho premiums therefor shall Lo divided in accord-
ance with the provieions of Article IX hereof, or whon
chargeable to Inveetmont in Road and Equipment in
connection with changee, addilions or betterments, rontal
upon the portion of the cost so chargeable shall be paid
by Southorn Company as proviiled in Article X1I hereof.

SBecction . Destruction of Joint Facilitics—In tho event
the Joint Faoilities, or any part thoreof, ure dumaged or
deeiroyed by any casualty during the lifo of this agree-
ment, Union Pacifio shall repair or restore the same unless
the parties hereto agree that the repair or restoration
thereof is not necessary, in which event the sume shall bo
retired. Any ineurance recovered by Union Pacific as n
resnlt of suclhi damage or destruction shall be applied in
reduction of the charges to Railway Oporating Exponscs
or Profit end Loss (as the cnse may be) occasioned by
such repair, restoration or retirement. The portion of
such charges to Railway Operating Exponses or Profit
and Loss (ae the case may be) over and above euch insur-
ance recovories shall be borne by the party or parties
hereto who ahall be liable for such damage or destruction
of the Joint Facilities under Article XVII hereof, it being
the intention that none of the parties to this agreoment
shall assume any linbility nnder enid Artielo XVII which
ie compensated by recovery under insurance carried on
the Joint Facllities. If no party hereto shall be so liable
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under Artiele XVII, then the execcss of said charges to
Railway Operating Expenses or Profit and Loss as the
ense may be over and above such insurance recovery shall
be borne by the parties hereto in accordance with tbe
provisions of Article IX or Article XIII hereof as the
ocase mAay be.

ARTICLE XVII
Lussmiry

With respect to liability as in this Article provided,
Los Angelea & Salt Lake Railroad Company and Union
Pacific Railroad Company shall be considered one party,
and where the term ‘*user’’ is employed, shall be consid-
ered one user.

Section 1. (a) For the purposea of the liability pro-
visions of this agreement, all officers and other employees
of the Union Pacific whose duties are directly eonnected
with the movement of trains, engines or cars upon and
along ths Joint Facilities sball, while performing such
duties in connection with such movements for or on behalf
of one user (as hereinafter in subsection (b) of this
seotion defined) for the fime being, be considered and
held to be the sole employees of such user, and while
porforming such duties in conneotion with such move-
ment for or on behalf of two or more usera (thus defined)
shall, for the lime being, be considered and held to bo the
joint employees of such users.

Al employees of the Union Pecific while engaged in
tho maintenance, repnir or ronewal of auy part of the
Joint Facilities or the construction of any addition or
betterment thereto, shall for the purposes of the liability
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provisions of this agreement be deemed to be the joint
employees of the parties hereto and of the otber carriers
using such part of the Joiut Facilities.

(b) Except as herein otherwise provided, liability for
injury to or death of persons whomsoever, and for loss
of or damage to property whatsoever, in connection with
the construction, maintenance, operation, repair, rencwal
or replacements of the Joint 1Mucilities, shall be fixed ns
between the parties hereto and otber railroad or railway
companies using the Joint Facililies as follows (the par-
ties hereto and such other railroad or railway compnnies
being hereinafter in this section referred to individually
as ''user’’ and collectively as ''users’’):

When dus to

(a) the acls or omissions of any user or of its offi-
cers, agents or employees; or to

(b) the concurring aets or omissions of a joint em-
ployee or joint employees and of nny user or of
ite officers, agents or employees; or to

(c) defects of any kind in the separate equip-
ment or facilities of any user {excopt the Joint
Facilities and except engines and work train
equipment engaged in maintaining, repairing or
renewing any part of the Joint Facilities, or in
conncclion with the construction of additions
and bettorments thereto), shall be borne solely
by such user;

when due to

{d) the concurring acts or omissions of twe or more
users or of their officers, agents or employees;
or to
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(e) dofects of any kind in the separate equipment or
facilitios (except the Joint Facilities and except
the engines and work train ¢quipment mentioned
in subdivision (c) of this scotion) of two or more
users; or to

{f) the conourring acts or omissions of a joint em-

ployee or joint employees and of two or more
users or of their officers, agents or employecs,

shall be borne

(1) solely by each of the users concerned in any of the
three cases aforesaid as to its own property (other than
tho Joint Facilities and the engines and work-train oquip-
mont mentioned in subdivision (c) of this section) or
property in ita custody or control and ns to its own om-
ployees, pnssengers and patrons and all others on its
engines, trains or cars or on or nbout the Joint Facilitios
in the transaction of business with it; and

{2) jointly and equally by the users concerned in any
of the three cases aforesaid as to the other usor or users,
third persons and their property, joint employees and
their property, the Joint Facilities and the engines and
work (rain equipment mentioned in subdivision {¢) of
this section:

when due to

(g) the acts or omissions of a joint employee or
joint employees of {wo or more users,

ghall be borne

(1) solely by each of the users whoae joint employce or
Joiint omployoes nro concorned, ns to its own proporly
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(other than the Joint Facilitiea and the engines nnd work
train equipment mentioned in subdivision (¢) of this
section) or property in its custody or control, nnd as to
ite own employees, passengers and patrons and all others
on its engines, traine or cars or on or about the Joint
Facilities in the transaction of business with it; and

{2) jointly and equally by the users whose joint em-
ployeo or joint employeos are concerncd, as to the other
user or users, third persans and their property, joint
employees and their property, the Joint Facilities and the
ongines and work train equipment mentioned in subdi-
vision (6) of this seotion;

when due to
(h) any other enuse whatsoever,
shall be borne

{1) solely by each user as {o its own property {other
than the Joint Facilities and the engines and work train
equipment mentioned in subdivision {c) of this section)
or property in ite custody or control, and as to its own
employees, passengers and patrons and all othors on its
engines, trains or cars, or on or about the Joint Facilities
in the transaction of busineas with it; and

{2) jointly and equally by nll users of the part of the
Joint Facilitiea involved, a8 to third persons and their
property, joint employees and their property, the Joint
Facilities and engines and work train cquipment men-
tioned in subdivision (c) of this section, except that in
cases of accidents in which tho engines, Lrnius, cars or
sole employces of one or more users are concorned, then
tho linhility for the resulting injury, denih, losa or dnm-
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age shall, as to such perscns and property, be borne solely
by the uscr, if only one, or jointly and equally by the
users, if morc than one, whose engines, trains, cars or
sole employees are concerned.

If it shall be impossible to determine whether any
person is an exclusive passenger, patren or employee of
any user, then the liability for injury to or death of such
person, or loss of or damage to the property of such
person, shall, except as herein otherwise provided, be
apporticned as in the case of third persons.

Scction 2. Anything hercin to tho contrary notwith-
standing, no usor ehall havo any clnim against ancther
user for any loss or damage which may occur to ita roll-
ing stock equipment or to that in ite possession or to the
conients thereof, while on the Joint Facilities, arising by
reason of fire, whether such fire be due to the negligenco
of such other user, or otherwise.

Section 3. Any neser against which a claim is mnde
involving joint liability shall give prompt notice thercof
o the other user or users jointly liahle, and no user not
8o notified prior to the settlement of such claim shall be
bound for a proportionate share of any settlement-of
such claim or the expense incident thereto, but such
user's share ghall be borne by the user so failing to give
the required notice.

It a claim is made againat any user which undor thie
agreement is not chargeable in whole or in part with the
llability involved in such claim, such user shall promptly
notify in writing the responsible usor or usors.
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All releases taken pnrsnant to the seitlement of any
and all claims involving joint linbility shnll include nll
users, and copics thoreof shall bo furnished oach of themn.

If a judgment should be recovercd ayainst and satisfied
by one uscr involving a liability which sho:ld under this
agreement be borno entirely or participated in by ono or
more of the other users, then all expenses of whatsoover
nature, including costs and fees conneoted with such
judgment and with the prosecution of the suit upon which
it was based, shall be settled between the users in striot
necordance with the provisions of this agrecment, and the
users againat which such judgment shall have been re.
covored shall be prompily reimbursed by snch othor ueor
or users to the extont to which the latter are indobted.

No user shall, however, be concluded by any judgment
or decree at law or in equily agninst any other user unlces
it has had reasonablo notice from such other usor re-
quiring it to appear in the action or suit and make de-
fenso thereto for its own account or jointly with tho othor
user. If such notice shall have been given by ono user to
the other usors or any of them and the user or uscra
receiving such notice shall have failed to appear and
make defonse, it or they shall be concluded by the judg-
ment or decree in such suit.

Secotion 4. Each user shall fully indemnify and save
harmless the other users, their successors and assigns
from and against all claims, liability, judgments, costs
and expenses of whatsoever nature resulting from or by
reagon of any injury to or dcath of persons or loss of or
damage to property properly chargeable to such user

under the provisions of this agreemont.
L ]
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The provisione of thie Artiole XVII echall be biading
not only as between the partiee hereto, but as between
them and all railroad and railway companiee from time
to time ueing the Joint Facilities, or any part thoreof,
and tlie Union Pacific shall cause to be ineerted in every
contract for the uee of the Joint Facilities, or any part
thereof, provisione identical with the provieione in this
scction stated, and such contraocte ehall, in thie respeet,
be conetrued ae if each one were eigned by all the railroad

or railway companiee at any time ueing the Joint Facili-

tiea, or any part thereof, Failing to cause such provisione
to be ineerted in the contract with any railroad or railway
company hereafter admittod to the uee of the Joint Fa-
oilities, or any part thereof, the Union Pacifioc ehall as-
eumne oeuch obligationa ae euoh other company would have
aesumed if euch provisions had been inserted in ite
contract.

ARTICLE XVIII
ComrLaNGR WiTH Laws aNDp ReovraTioNe

Section 1. Eaoch ueer undoriakee and agreee in reapect
to ita uec of the said Joint Facilitiee and the operation of
equipment and appliances thercon or thereover to comply
with all Federal and State laws or regnlations, and lawe,
rules, rogulatione or ordere promulgated by any muniei-
pality, board or commieeion in reepect thereto for the
protection of employese or other persone or parties, and
if any failuro on ite part eo to comply therowith ehall
reoult in any fine, penalty, coot or charge being acecesed,
impoeed or charged againet the other ueer or ueors,
promptly to reimburse and indemnify such other user or
ueere for or on account of such fine, penalty, coet or
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oharge and all expenees and attornoye’ feee incurred in
defending any action which may be brought-againet such
other ueer or ueere on account thereof, and further
agreoa, in the event of any euch astion, upon notice
thereof being given by euch other ueer or ueers, to do-
fend euch action free of all coet, charye and expenes to
auch ueer or ueers.

ARTICLE XIX
EquirMENT

Bection 1. Any locomotive, motor car, car or equipment
used or oporated by any party ueing the Joint Facilitice,
or any part thercof, shall be deemed to be the motive
power or equipment of such party, whether owned by it
or not.

ARTICLE XX
Pioxina Ur Waroxs

Seotion 1. If any locomotive, motor car, ear or equip-
ment of any party hereto ehall be wrecked or derailed
while upon the Joint Facilitice, tho eamo ehall be picked
up or re-railed without unneceeeary delay by either
Southern Company or Union ’acifio, ne may be mutually
agreed upon from time to time, and the expenee of pick-
ing up ench wreck or derailed equipment ehall be borno by
the parties in accordance with the provieions of Articlo
XVII hereof.

ARTICLE XXT
Revenves

Section 1. Ravenues derived from rental of any part of
the Joint Facilities, other than from railroad companies
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operaling traine or cars thereon and thereover, shall be
apportioned to and divided between the parties hereto on
the same haeie as the expenses of maintenance and opera-
tion of the Joint Facilities are apportioned to and divided
between the parties as provided for in Scetion 1 of
Artiole IX of thie agrsement; provided, however, that no
apportionment shall be made of revenusa received from
any agroement amounting to Five Dollars ($5.00) or lees
per annhum,

ARTICLE XXII
PaymerT or Biis

Section 1. All sums payable hereunder by Southern
Company to Union Pacific ehall be paid within thirty (30)
days after rendition of bills therefor in lawful currency
of the United States of America. Errore or diepted
iteme in such bills shall not be deemed a valid excuse for
delay in payment, but shall be subject to subsequant
adjustment,

ARTICLE XXIII
ARBITRATION

Section 1. With respect to arbitration as in this Article
provided, Los Angeles & Salt Lake Railroad Company
and Union Pacifiec Railroad Company shall be considored
one party.

Section 2. In case any dieagreement shall ariso between
the parties hereto ae to the meaning of any provisions
of thie agreement, or concorning the observance or per-
formance of any covenant hereof, or as to any other
mafter arising under tliie agreoment, whother or not
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assigned under thie agreenient as a matter of arbitration,
then such subject of dieagresment shall be submitted to
the arhitrament of thres disinterested persons who shall
be experienced railroad men then or recently in elcam
railroad service, and who shall he experienced iu matters
of the character in dispute, to be choseu as follows:

Section 3. The party desiring arbitration shall select
its arbitrator and give writton notice thereof to the other
party, and shall in such notice state precisely the matter
or matters which it proposes to bring before the arbitra-
tors, and only the matters so stated ehall be considered
by them. Within thirty (30) daye after the service of such
notice, the party so notified shall sslect an arbitrator and
notify the moviug party in writing of such selection. If
the party so notified shall not selest an arbitrator and
notify the moving party in writing of such eelection as
aforesaid, then the second arbitrator may be appointed
by the Judge of the District Court of the United States
within whoee District the Joint Facilities are located, who
shall have served longeset in that capacity in said District
and who is willing to act, upon application of the moving
party upon giving ten (10) daye’ written notice of such
application to the other party to the controversy.

Beotion 4. The arbitrators so selected or appointed in
the manner provided in the next preceding section within
thirty (30) days after the designation of the last one
chosen shall jointly name a third arbitrator.

Sectlon 5. If in any oase, as aforesaid, the two arbitra-
tors 8o chosen or designated shall fail to agree upon the
selection of such third arbitrator, such arbitrator may be
appointed by tho Judge of tho District Court of the
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United Statee within whose Dlstrict the Joint Facilities
ara located, who ehall have served longost in that capicity
in said District and who is willing to act, upon application
of the moving party upon ten (10) days’ written notice
of such application to the other party to the controversy.

Section 6. The arbitratore having taken and eubseribed
an oath before eome pereon authorized by law to admin-
ieter oaths, to the effect that they will well and truly try
aud impartially aud justly decide the matter in contro-
verey according to the boet of their ability (which oath
ehall be filed with their decieion) shall, as eoon ae poe-
gible after their selection, meet to hear and decide the
quecetion or guoetions eubmitted to thom, and shall give
to each of the partiee hereto reasonable notice of the time
and place of such meeting. The hearings of the board of
arbitrators shall be conduoted in a lawful manner, and
after hearing all parties intereoted and taking euch eworn
{estimony or making euch investigation ae they shall
deem neceesary, the writton decicion of the arbitrators,
signed by a majority of them, chall determine the con-
troverey, and such determination ehall be final and
conclueive upon the partiee to the arbitration.

Seotion 7. Upon the maeking of such decieion each party
hereto ehall and will immediately make euch changee in
the conduet of ite business or such paymeuts or restitu-
tion, as the caso may be, ae by Buch decieion may be
required of it.

Bection 8. The books and records of the partiee horeto,
oo far ae they relate to the matiere of arbitration, shall
be open to the examination of the arbifrators.
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Bection 9. The parly against which the award shall be
mado shall pay all of tho fcee and oxpensoa of the arbi-
tration, or such feea and expenees may be apportloned by
tbe beard of arbitrators ae it may determine.

Beotion 10. Until the arbitrators ehall make their award
upon any question snbmitted to them, the bueiness,
scttloments and payments to be transacted and made
undor thie agreement shall continue to be traneaoted and
made in the manner and form exieting prior to the ries
of such question.

ARTICLE XXIV
INepPeOTION OF REOORDS

Section 1. So much of the booke, accounte and records
of each party as relate to the subjeot matter of this agree-
ment ehall at all reasonable timee be open to inspection

by the proper officere and agents of the otber party or
parties.

ARTICLE XXV
Daravurt

Section L. If Southern Company ehallfail to pay any sum
payable by it hereunder on the date when the same ehall
be due, or ehall fail to perform or comply with any other
covenant or condition by it to be performed and complied
with under tbie agreement, aad euch dofault shall con.
tinue for a period of six (6) montha after written demand
for such payment or performanco, as in Article XXVII
provided, ehall have been mado upon Southorn Company
by Union Pacifio, then and in such caee Union Pacific
shall have and ie hereby given the right at ite election to
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declare this agreement terminated, and after giving
notico in writing of such cleotion to Southorn Company
this agreement theu and there hy such nolice shall be
terminated and all rights of Southern Company shall
conse and determine, and Union Pacific may excludo
Southern Company, and anyone acting under ite permis-
gion and nuthority, wholly from tho Jeint Facilities. Such
termination, however, shall not rolievo oithor party from
any liability which may have attached or acerved prior 1o
or at tho date of such termination or deprive oither party
of the right to enforce any such liability or the benefit of
any covenant or obligation in this agrcement contained
to indemnify and hold it harmloss. It is expressly agreed
that the failure or refusal of Southern Company to make
payments or to perform or comply with any covenants or
conditions which shall be the subject of arbitration or
litigation between tho parties heroto shall not, pending
finn] determination of such arbitration or litigation, bo
deemed cause for termination of this ngreoment.

ARTICLE XXVI
RemovaL or Bou_rnsnn ComMpany's FaciLiTies

Section 1. Upon the expiration or earlier termination
of this agreement; Southern Company shall promptly
removo from the Joint Facilities any tracks or facilities
then owned by it and restore the portions of the Joint
Facilities involved to substantinlly their formor condition,
and if Southern Company shall fail to make such removal
or restoration within one hundred sighty (180) dnys from
the date of such expiration or termination, then such
tracks or facilities shall become the property of Union
Pacific.
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ARTICLE XXVII1

Nomioes

Section 1. Demands or notices undor this agrcement
shall be in writing to the President, any Vice-Presideut
or any (General Manager of the party hereto to be notified.

ARTICLE XXVIII
Momiam, Liexs, Eto.

Section 1. The rights that Southern Company acquires
hereunder shall be deemed appurtenant to and running
with its railroad and properties ia the State of Califor-
nia, and it may sell, assign, lease or mortgage said rights
in connection with and as a part of the sale, assignment,
lease or mortgage a8 an entirety of all of its railroad and
properties in said State.

Section 2. This agrsement is subject to all valid exist-
ing contraots, leases, liens and encumbrances which may
aﬂeq said Joint Faoilities.

ARTICLE XXIX
FiLiNG AGRBEMENT

Section 1. Sonthern Company shall file copies of this
agreement with the Interstate Commerce Commission or
with the Railroad Commission of the State of California,
or both, in the event it becomea necessary, as a matter of
law or in compliance with a lawful order of & govern-
mental body having jurisdiction in the premises; to file
such copies.
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ARTICLE XXX
Svuccessors AND Assi0N8

Section 1. The several covenants and stipulations
horein contained shall be mutually binding upon and
inure to the benefit of the parties hereto, their successors,
lessces and assigns; provided, howover, that if Los An-
goles & Salt Lako Railroad Company resumes possession
of its railroad it shall ipso facto be substituted in the
place and stead of Union Pacifio.

ARTICLE XXXI
Erreorive Date—TerM or AGREBMBNT

This agreement shall teke effect as of 12:01 a.m., the
Tth day of May, 1939, and shall continue in force to and
including April 14, 1988, and thereafter until terminated
by written notice given (either before or after said ex-
piration date) by any party hereto to the others on any
date in such notice stated, not less, however, than two (2)
years subsequent to the date on which such notice shall
be given; provided, however, that should Sonthern Com-
pany desire not to continue the use of the Joint Facilities
for the purposes hereinabove described, it may terminate
this agreement at any time after the lapse of fifteen (15)
years from the effective date hereof by giving to Union
Pacific gix (6) months’ written notice of intsntion to
accomplish such termination as of a date to Le specified
in said notice.

ARTICLE XXXII

TerMINATION oF PRIOR AOREEMENT

Effective as of 12:01 a.m., the 7th day of May, 1939,
that cértain agreement between Union Pacific and the
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Southern Company dated February 4, 1930, as supple-
mented and amended by agreement of April 22, 1930, and
by agreement of December 1, 1934, shall be terminated
and cease to be in effect at such time, and all rights
acoruing thereunder are waived, provided, howover, that
no rights or obligations acerving at or prior to 12:01 am.,
May 7, 1939, under the provisions of said ngreement as
so supplemented are waived, including the right of arbi-
tration. ' -

IN WITNESS WHEREOF, the parties hereto have
caused these presents to be executsd in two counterparts
by their respective officers-thereunto duly authorized and
their respective corporate seals {o be hereimnto affixed and
atlested by their respective secretaries or assistant sec-
rotaries the day and year first above writien.

LOS ANGELES & SALT LAKE
RAILROAD COMPANY,

By: (Signed) G. F. Asmey, '
Na Vice-President.

Attest:

(Signed) Paon Ricvon,
Assistant Seoretory.



(SEAL)

UNION PACIFIC RAILROAD
COMPANY,

By: (Bigned) G. F. AsHsy,
Its Vice-President,

Attest:
(Bigned) PavL Rionow,
Assislant Secrelary. .

(BEAL)
SOUTHERN PACIFIC COMPANY,

By: (Bigned) A. T. MenoiER,

Its President.

Attest:
(Bigned) Roy G. Huiesrann,
Asasistant Secrelary.

. (SBAL)

C. L. D. No. 6181

Angust 18, 1943.

Bouthern Pacifio Company
65 Market Street -
San F'rancisco, California

Gentlomen:

Pleane refor to agreement between the undersigned and
yon, dated April 8, 1943, covering joint use by Southern
Pacific of Union Pacifio tracks from Ninth Street June-
tion and Bridge Junotion to Fruitland Avenne for the
purpoge of serving the Union Stockyards aud Central
Manufacturing District in Los Angeles, California, which
has been executed by you and is before the undersigned
for final execution.

In view of the faot that depreciation acoounting becamo
effective for railroads January 1, 1943, we should appre-
ciate an understanding with you that effective January
1, 1943, and pendiag the consummation of agreement for
the assessing and apportionment of depreciation as pro-
vided in Beotion 1 of Artiole XI of the above mentioned
agreement, any retirement loss in conncction with {he
Joint Facilities chargenble to depreciation resorve shall
be apportioned under the provisioas of Section 2 of Article
XIII of said ngreement as though chargeable to Railway
Operating Expenses or Profit and Loss Accounta.
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Lty R s e w e,

Your execution and return of the enclosed copy of this
letter will confirm the foregoing understanding.

Los AvoeLzs & Bavr Laxe RaiLroan Compiny
Uxion Pacirioc RarLroap Company

By:G. F. Asgny
Vice-President

ACOEPTED AND APPROVED this
28th day of October, 1943.

Sourmery Paorric Company
By: D.J. Russeun
Vice-President
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LEGEND

Unien Pacific trackaqa use

jountly byJSoulhern Company and, Unje

. A ac )¢
Union Pacific trackage us
Sovthern COmpan_y and Unic

“East Bank Confract®

~————== Union Pacific tracksqe us
Atchison Company under
dated Nov, 4,1922°and su;

— Union Pacific frackage us
Atchison Company, Seuth
and Union Pacific

EXHIBIT A
Los ANGELES & SALT LAKE RAILROAD -
UNION PACIFIC RAILROAD Comt

TRACKAGE USED JOINTLY BY SOUTHERN P
IN REACHING THE UNION STOCKYARDS,
MANUFACTURING DISTRICT AND THE VEW

LOS ANGELES, CALIFIRK

May r o 1axn CQ]pearv Vit
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AGREEMENT

.

BETWEEN

v

Los Angeles & Salt Lake
Railroad Company

Union Pacific Railroad Company
Southern Pacific Railroad Company

AND F

- Southern Pacific Company

_-'...f‘_; LaoP2 ¥t
A

'DATED: MARCH 7, 1942

|

" )| Covering the terms and conditions applicable to the
maintenance, operation, etc., by the parties of the
|7 so-called “East Bank Joint Facilities” in the City

——

of Los Angeles, County of Los Angeles,
State of California.
|




' AGREEMENT

BETWEEN

Los Angeles & Salt Lake
Railroad Company
Union Pacific Railroad Company
Southern Pacific Railroad Company
AND -

Southern Pacific Company

DATED: MARCH 7, 1942

Covering the terms and conditions applicable to the
maintenance, operation, etc., by the parties of the
. so~called “East Bank Joint Facilities” in the City
of Los Angeles, County of Los Angeles, '
~ State of California.
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THIS AGREEMENT, made and entered into this 7th
day of March, 1842, by and between LOS ANGELES &
SALT LAKE RAILBROAD COMPANY, a corporation
organized and existing under the laws of the State of
Utdh, party of the first part, its lessee, UNION PACIFIC
BRAILROAD COMPANY, a corporation organized and
existing under the laws of the State of Utah, party of the
.second part, (parties of the first and second parts herein-
after collectively called ‘‘Union Pacific’’) ; and SOUTH-
ERN PACIFIC BAILROAD COMPANY, a corporation
organized and existing under the laws of the States of
California, Arizona and New Mexico, party of the third
part, its lessee, SOUTHERN PACIFIC COMPANY, a
corporation organized and existing under the laws of the
State of Kentucky, party of the fourth part (parties of
the third and fourth parts hereinafter collectively called
“‘Southern Company’’), WITNESSETH :

. RECITALS

The party of the first part i the owner of, and the party
of the second part as its Iessee.is in possession of and op-
. erating, certain lines of railroad in the City of Los An-
geles, County of Laos A.ngeles State of Cah.t’oma

The party of the third part is the owner of, and the
party of the fourth part as its lessee is in possession of
- and operating, certain lines of railroad in the City of Los
Angeles, County of Los Angeles, State of California.

The parties of the first, third and fourth parts have
heretofore entered into certain agreements covering or
relating to joint operations over certain lines of railroad
/in the City of Los.Angeles, County of Los Angeles, State



ﬂ P - _ of Cahforma, erta.m -0f which lines of ra.llroad it is now

. proposed to be -¢overed by this agreement. Said agree-
[ B T ments are more specifically described as follows: - °

_ (a) Agreement between Southern Pacific Railroad
‘Company, Southern Pacific’ Company and Los
Angeles & Salt Lake Railroad Company dated

e Jily 18, 1917 "(Los  Angeles & Salt Lake Rail-

- ' -7+ Toad Company Audit ‘No. 2807, Sonthern Pa-

' ' : " cific Company Audit No. 13722) ;. :

i . (b) Agreement between Southern Pacific Railroad
' ' - " Company, Southern Pacific-Company and Los

: Angeles & Salt Lake Railroad Company dated

_ . October 1, 1923 (Los Angeles & Salt Lake Rail-

] - road Company Anudit No. 4409, Southern Pacific

‘ : ... Company Audit No, 15600), a.nd. k;nown, as the
- ' ‘‘Temporary Agreement” '

(c) Agreement between Southem Pacific Rallroad
Company, Southern Pacific Company and Los
Angeles & Salt Lake Railroad Company dated
October 1, 1923 (Los. Angeles & Salt Lake Rail-
road Compa.ny Audit No. 4410, Southern Pacific
Company 'Audit No. 28979), and’ known as the

- ‘““Permanent Agreement’’; :

(d) Agreement "between Southern Paclﬁc Ba.llroad
Company, Southerri Pacific Company and Los
Angeles & Salt Lake:Railroad Company dated
Qctober 1, 1923 (Los Angeles & Salt. Lake Rail-
-road Company 'Audit No. 4411, Southiern Pacific

- Company ‘Aundit No. 17395), and‘known -as’the
" ¢“Terminating "Agreement”’;

: (e) Agreement: between Southern Pacific Railroad
¢« . .- .Company, .Southern Pacific Company, and, Lios
: Angeles &. Salt Lake Railroad. Company dated
October 1, 1923 (Los Angeles & Salt Lake Rail-
road Company Avdit No. 4412, Southérn Pacific
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Company- ' Audit No. 17396), and lmown as- the_ |
¢“‘Option Agreement’”;- T

(f) Agreement between Southern Pacific Railroad -

' Company, Sounthern Pacific Company and Los
Angeles & Salt Lake Railroad Company dated
October 1, 1929 (Los Angeles & Salt Lake Rail-
road Company Audit No. 4409-1, Southern Pa-
cific Company Audit No. 15600), and known' as
the ‘‘First Supplemental Agreement’’;

" (g) Agreement between ‘Southern Pacific Ra.llroad
-Company, Southern Pacific: Company and Los
.Angeles & Salt Lake Railroad Company dated

. . December 20, 1933 (Los Angeles & Salt Lake
Railroad Company Audit No. 4409-2, Southern
Pacific Company Audit No. 35848), and known
as the ‘‘Second Supplemental Agreement "

- The uses and nghts granted under Agreements (a),
(e), (d) and (e) were never exercised and under Agree- _
ments (b), (f) and (g) (“Temporary Agreement’’ and
supplements thereto), Southern Company was granted
the nght to use, under the terms and conditions of said -
“‘Temporary Agreement’’ and supplements thereto, cer-
tain tracks and facilities of Los Angeles & Salt Lake
Railroad Company from the southerly right of way line
of The -Atchisen, Topeka and Santa Fe Railway Company
near the foot of Avenue 18, easterly of the Los' Angeles
River, to a connection with the tracks of Southeéin Com-
pany on Alameda ‘Street at a-point just ‘southerly of
Washington'- Boulevard {formerly Washington Street),
and-Los Angeles & Salt Lake Railroad Company was
granted the right to use certain tracks of Southern Com-
pany from said connection on- Ala.meda Streét to a point
on Alaméda Street at thé intersection of the southerly



5

such additions, extensions, improvements and changes
in -or: abandonments of existing railroad facilities  as
might be reasonably necéssary and incidental to the use
of such union passenger terminal, conditioned, however,
upon the entry by the Interstate Commerce Commission
of an-order (thereafter on May.8, 1928, made in Docket
No. 14778, 142 1.C.C. 489) containing appropriate-find-
ings and certificates covering the said construction, ex-
tensions and abandonments. .

The Interstate Commerce Commmmon, in said Docket
No. 14778, approved the abandonment of operatlons of
all passenger and freight train service except industrial
freight switching servicé on thie main liné of Southern
Company on Alameda Street, in the City of Los A.ngeles,
between College Street and East 15th Street, all as shown
on Exhibit A hereinafter referred to, and anthorized the
¢éonstruction, extension, rearrangement' and joint use of
their several lines of railroads by ‘the parties to said
Docket No. 14778, including Southern Company and Los
Angeles & Salt Lake Railroad Company, to properly
serve said union passénger tern:nnal and properly handle
their frelght operations.

Said order of the Ra.llroa.d Comlmsslon (Declsmn No
18593) was upheld by the.Supreme Court of the State. of
California on May 27, 1930 (209 Cal. 460, 288 Pac. 775),
and on May 18, 1931 (283 U. S. 380), by the- Supreme
Court of the United States. .,

- Thereafter,- upon application to.said Rallroad Com-
mission, the'latter, by Decision No. 26399, dated October
4, 1938 (39 C.R.C. 25), approved a plan submitted by Los
Angeles & Salt Lake Railroad Company and The Atchi-
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line of Third Street, including the use of the station fa-
cilities of Southern Company located between Central
Avenue, Alameda Street, Sixth Street and Third Street,
and known as the Arcade (Central) Station Facilities,
all in the City of Los Angeles, County of Los A.ngeles,
State of California. : '

Under sald ‘‘Temporary A.greement” of October 1,
1923, Southern Company and Los Angeles & Salt Lake
Railroad Company. commenced :joint operations as of
November 2, 1924, over the tracks and facilities described
therein, and such operations were contmued under said
agreement and ‘supplements thereto by said Southern
‘Company and said Los Angeles & 'Salt Lake Railroad
Company or its lessee, Union Pacific Railroad Company,
untﬂ May 7, 1939.

Effective as of J anuary i, 1936 Union Pacific Railroad
Company Jeased all of the propertles ‘of Los Angeles &
Salt Lake Railroad Company and assumed all -of the
obhgatlons and acqaired all ‘the rights of Los Angeles
& Salt Lake Raﬂroad Company under smd agreements
heremabove referred to.

_ By DeGlSIOn No 18593 dated J uly 8 1927 (30 C.B C
151), the Railroad Commission of the State of California
(hereinafter called ‘‘Railroad Commission’’) ordered
Southern Pacific Company, Los Angeles & Salt Lake
Railroad Company-and The Atchison, Topeka and Santa
Fe Railway Company to construct and operate a union
passenger terminal within that portion of the City of
Los Angeles, California, bounded by Commerecial Street,
North Main Street, Redondo (Rondout) ‘Street, Alham-
bra Avenue, and the Los Angeles River, and also to make
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son, Topeka and Santa F'e Bailway Company, and, among
other things, ordered and directed Southern Company
(a) to join with Los Angeles & Salt Lake Railroad Coxn-
pany and The Atchison; Topeka and Santa Fe Railway.
Company in constructing and operating a union passen-
ger terminal in conformance:with said plan approved in
said Deciston No. 26399; (b) to'abandon and diséontinué
operating its passenger station.in Los Angeles -at the
Arcade site (also known as.the Central Station: site);
and (c) to abandon and discontinue the use of and remove
certain tracks and other facilities south of College Street
and College Street extended easterly.. .

Pursuant to the Orders and Decisions above referred :
to said Los Angeles Union Passenger Terminal was con-
structed, and upon the commencement of operations of
said Passenger Terminal, at 12:01 AM., May 7, 1939,
Union Pacific ceased operatlons over Southern Com-
pany’s tracks in Alameda Street and the use of Southern
Company’s Arcade, (Central) Statron facilities and has
no further need -for operation over said tracks or the
use of said. station facilities, and Southern Compa.ny
discontinued the use as a passenger station of its said
Arcade (Central) Station facilities and main line pas-
senger operations over said tracks in' Alameda Street
between College Street' and East 15th Street and prior
thereto discontinied freight: train operations except
industrial freight switching service w1thm said limits.

Southern Company, however, desires to continue its

operations over certain Union Pacific tracks and facilities
from the southerly right of way line of The Atchison,
Topeka -and Santa Fe Railway Company ‘near the foot
of Avenue 18 easterly of the Los Angéles River to a con-
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nection with: the tracks of Southern Company at a point
on Alameda Street just southerly of Washington Boule-
vard . (formerly Washington Street), and in connection

therewith has made necessary extensions in its opera- -

tions or facilities to Berve the Los Angeles Union Pas-
senger Termma.l _ o :
. The. pax;hes hel;eto propose. by separate document or
documents to terminate, effective as of the effective date

of this agreement, all-of the above agreements which are.

in effect at the time this agreement becomes effective.

AGREEMENT:
- NOW, THEREFORE, in order to more fully set forth
the understanding of the partles hereto with respect to

said operations of Southern Company, it is mutually
understood and agreed as follows ' :

' ARTIGLE I.
' Emmrrs

 Section 1 The general Iocatnon of the trackage and
facilities of Union Pacl.ﬁo, the contmued use of which is
deésired by Southern Company, .13 shown in yellow on
map attached hereto and hereby made a part hereof, said
map being dated March 1, 1940 and 1dent1ﬁed as Ex-
hibit ‘A.

Seotlon 2. Maps showmg in detail the jointly used
trackage by red lings, the Jomtly used right of way in
green hnt on Exlnblts B and C and in yellow tint on Ex-
hibit D, and all other Joint Facilities as hereinafter de-
fined that.can be readily indicated on maps .of such scale
have. been heretofore prqpared by . f.he part1es hereto,

B
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identified by the signatures of the respective Valuation
Officers of said parties, designated as Exhibits B, C and

D, and are hereby made parts of this agreement w1thout'
being atta.ched hereto. :

Section 3. Detsiled statements of ‘property schedulés
and values of said Joint Facilities have been heretofore
prepared by the parties hereto, identified by the signa-
tures of the respective Valuation Officers of said parties,
designated as Exhibit E, and are hereby made a part of
this agreement without being attached hereto. '

ARTICLE II.
, Dnrmmons
Seetlonl Jount Facdmes —¢Joint Faclhtxes,” as used
in this agreement, shall mean all nghi_:_ of way, tracks,
bridges, buildings, culverts, signals, interlocking plants,
grade separations and appurtenant property of the
Union Pacific (except telephone and telegraph lines),

all of which are more specifically shown on said Exhibits
B, C and D, and included on said Exhlblt E. -

‘Section 2. Zones—Said J omt Fae1htles have been d1-
vided into four Zones designated on said Exhibit A and
more particularly shown on said EXh.lbltB B, C and D,
and are described as follows:

- Zoxe 1. From the southerly nght of way lme of
The Atchison, Topeka and Santa Fe Railway Com-
pany near the foot of Avenue 18 to Engineeér’s Sta-
tion 49 plus 95 immediately south of Alhambra Ave-
nue. S

Zoxe 2. From said Engineer’s Station 49 plus 95
to heels of frogs of double track switch turnouts ap-
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proxunately eight hundred (800) feet south of Olym-
pic Boulevard (formerly Ninth Street).

- Zoxe 3. From said heels of frogs of double track
switch turnouts to connecfion with trackage of
Southern Company in Alameda Street Just southerly

of Washington Boulevard.

ZonE 4. Section facilities and underlying realty
between First and Kearny Streets and east of Myers
Street. _

. The division of said Joint Facilities into zones as above
described may be changed from time to time upon the
request of either of the parties hereto. If the parties
are unable to agree upon such change the guestion shall
be submitted to arbitration in the manner hereafter pro-

_vided, but such zones when 8¢ established shall continue

in effect for a penod not less than five years, but there
shall be no request for change in such zones to become
effective before May 7, 1944. :

Section 3. Cars Handled Percentage—The term ‘‘cars
handled percentage’’ as used in this agreement for de-
termination of the payment or division of any item or
items of expense with respect to any one of said Zones 1,
2 and 3, means the percentage that bears the same ratio
to one hundred. per cent (100%) as the number of cars
(counted as hereinafter prescribed) moved in any one
of said Zomnes, or'any part thereof, by one party during
any one-month or otherwise agreed nupon period of time
bedrs to the total number of cars (counted as hereinafter
prescnbed) moved by all parties using said Joint Facil-
ities, or any part thereof in the same Zone and for the
same period of time.
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In counting cars moved over said Foint Facilities, or
any part thereof : :

‘(a)

)

-~ (e)

. (@)

Each ear, each car body in an ar'ticul’a_ted unit

‘of two or more car bodies, and each caboose

shall bé counted as one car;
Each Diesel or electric locomotive of one or

‘more units, each steam locomotive (including

tenders if any) or other type of motive power
operating with or without cars shall be counted
as one car. -

Each ‘motor car havmg space for carrying pas-

-.sengers, baggage, mail- or express shall be

counted as one ear;

‘Each car, locomotive or motor car, as above de-
. scribed, moving through any Zone or picked up

or set out on, tra.cks dlvergmg therefrom, shall

o ,",be counted once in each Zoné in which the Ba.me'

i8 moved, e1ther in whole or 1n pa.rt

N otmthstandmg the foregomg, however, the follow-
ing equipment shall not be counted: :

(1)

(2

@

Work equipment, work trains and relief equip-
ment, including locomotives therefor, engaged
in service upon the Joint Facilities;

‘Empty passenger train cars and locomotives

therefor; inclading light lJocomotive. movements
associgted theremth, bemg moved or turned by

Union Pacific in emergencies in Zone 1;

Empty passenger train cars and locomotives

- . therefar,. including. hght locomotive movements

associated therewith, bemg moved by Southern,
,Compa.ny in Zone 2 or in emergencies it Zone 1,

- ‘in going to or from Southern CoInpa.ny § coach

yard;
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(4) Business cays of all parties uemg the Joint Fa- -
c1htme : : . '

: Effective ag of 12:01 AM., May 7th, 1939 the. ¢ars-
hg.ndled percentages of the pa-l'tlee for said Zones 1, 2
and 3 shall be as followe

.. K .

; " Southern Umon '
_ s C’ompcmy Pafczﬁc o
Z0n00 Lo 95.581% 4419%
ZODE Duiiimmmreersriessossnmsrenen 68.898% 31.102%
Zone 3....... -»76-286% 923.714%

which percentagee shall rema.m m eﬁect nntﬂ changed
as heremafter provrded

From tlme to time, upon requeet of either’ party hereto, '
Union Pacific.and Southern Company shall arrange for
a joint ecount of cars (counted as hereinabove prescribed
and for stich representative periods as may be mutua.lly
agreed upon) moving over the ‘Joint Facilities, and all
percentages thus determined .as hereinabove provided,
except when said percentagee are determlned ‘monthly,
shall remain in effeot for at least one (1): year before
another JOlIlt connt of cars is made and shall not be
retroactwe Whenever a ]omt count of .cars is made, the
count shall be taken separately in each of Zones 1,2 and 3.

Section 4. Interstate Commerce Commission Regula-
tions—The term ‘‘current Interatate Commerce Commis-
sion regulations,’’ a5 used in this agreement, means the
necounting rules and regulations prescribed b§ the Inter-
state Commerce-Commission, -or :other regulatory body
having jurisdiction in the premises; in éffect: fmm t1me
to time ahd as followed by Union Pacific. :
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Lo ARTICLE I, o
Vairvatiox oF Jomwt Faomwrrifs =

Section 1. It is mutually agreed that the value’ of said
Joint Facilities is the sumof One Mﬂhon, Seven Hundred
Thousand, Two Hundred Twenty-two Dollars s:xty cents
($1,700,222.60) as of May. .7, 1939. There have been. in-
cluded in said value and in Exhibit E the following work
orders and the est;,mued expendltures thereof

oY Estemated
ke D'es'c':ri'ai)ﬁon RS Empendzture
;. .W.0...260 Mission Interloeker....: ....... $38,733.50 . .
W 0,175 (Acet. 27 only) Signals—

Alhambra Avenue—north.............. 2f'953' 58'.'

- W..0.1205 Slgnals——-Alha.mbra. :
. . .. -Avenue to 9th Street Jet..........._ . 29 174.1-37 .

--W 0. 1403 Ballast South. of 71:h St.....-.- - None
TOtBL, - $9,86121

-SubJect fo- adJustment Hpon ‘financial completlon of said
work orders, it is agreéed that said value as so finally ad-
justed shall be used by-the parties lereto in determmmg
Tental to be ‘paid by -Southern' Company to Union Pacific
for the nghts "granted to Southern Company under the
terms and: condmons of this agreement o
T _;: ' ARTICLE IV .
o Gmmror RIGETB S

Seet;on 1. Umon Pacific grants: to. Southern Company
durmg the_hf_e of this agreement, in: ¢commeon with Union
Pacific and such -other. railroad. company . or: companies.
as Union Pacific miay her¢after admit to the use.of the
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Joint Facilities, the right and jprivilege of operating, with
Southern: Company’s.-6wn employees,. its-trains, laco-
motives, motor cars and cars of every class and kind
over and ilong the Joint Facilities, or any part thereof.

Section 2.-' In ‘Addition - t6 the: rights ‘ hereinabove
granted, . Southern; Company shall have, and is hereby
granted, :the right. at its own cost and expense during
the life: ofthwagreement T

(a) To mamtam rearrange or add to the exlstmg

. ‘connections of its lines of raﬂroad ‘with said

* Joint Facilities approzimately at the poi.nts

shown upon said Exhibits A, B, C, and D; pro-

.. vided, however, that such rearrangement or-,ad-

ditional connection shall not unreasonably in-

. terfere with the joint use of said faclhtles as
"herem contemplated

-...(b),_'l‘o construct and malntam a smgle or double
track connection from its tracks. in. . Alameda
Street immediately south of Butte Street, if ex-
.tended, to:a point in Zone 3 of the Jomt Facil-
ities near Alamedp Street; =~ . . o

(¢) To move upon and over smd Joint Facilitiés the
cars of Pacific Electnc B.a.llway Company in
bridge semee C

g .

The term ‘“bridge servme” as used in this Article IV
shall mean the transfernng ot haulmg of cars of every
class or 'kind in eont:muous movement over the J omt Fa-
eﬂmes o

Sectron 3 Southern Company, however, shall have
_no'right to construct, maintain or operate any industrial
track or.industrial-tracks connected, or which shall:here-

T
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Pacific any claim or demand for any loss, damage. or’
injury. - whatsoever -arising. from such defect; neglect: or
failure; but in case Union Pacific shall fail to repair any
such defect as aforesaid withisi'a reasonable time after
Southern Company shall -have given to Union Pacific
written notice specifying the defect and requesting that
it be repaired, then Southern Compa.ny shall have the
right to make the necessary repairs at once, ‘and Union
Pacific shall and will pay the cost thereof which shall
'thereupon be apportioned "between the partles as in this
'agreement prov1ded. SR

_ ABTICLE VIIL. -
MANAGEMZEHT AND CONTBOL

Sechon 1. Management———The J oint, Faclhhes shall be
under the exclusive direction and control of Union Pa-
Section 2. Rules and Regulations—Union Pacific shall
from time to time promulgate such reasonable rules,
regulations and orders governing the Joint Facilities as
‘will be consistent for proper; expeditious, economical and
safe operatlon thereon and thereover of the locomotwes,
trains, motor cars and cars of all parties using said Fa-
cilities. Such rules, reg'ulatmns and orders shall be rea-
sonable; just and fair to such parties, and 21l Union
Pacific officers and employees. engaged in the operation
and maintenance of the Joint Facilities shall impar-
tially perform their duties. :

Section 3. Precedence 0 f Trams—All passenger trains
operating upon the Joint Facilities - shall be given pref-
erence over other trains according to their -class and
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after ‘cozinect, with the Joint Facilities -or to serve any
mdustnes from the J omt Facﬂltles :

., Tmpgommeeanmm I

+Section 1. Southern Company shall -have: the right to
tonstruot telephone and telegraph lines’ longltudmally
along and under the joint right-of way:; provided that
such lines shall be installed and maintained by and at the
sole cost a.nd expense of Southern Compa.ny in locations

approved by and in a. manner sahsfacf,ory te Union Pa-

Sectlon 2 Southern Company shall also have the right,
stibject, to" the. approval ‘of Urion Pacific and any tele-
phone or ‘telégraph company 'h&vmg nghts in the prem-
ises or in communication conduits along and uander the
. Jomt nght of ; way, to use ‘such conduits or cables ‘therein

if epa.ce is aVa:llable therefor '

‘Section 3. Said telephone and telegraph hnes, includ-
ing conduits and cables,’ Bha.ll not form & p&rt of the
Jomt Facilities.” ~, " : : . Ce

" ARTICLE VI

Mun-mnmon

Seetlon 1 Umon Pe.caﬁc shall mamtam and keep the
Joint Facilities in reasonable repan and reasonably suit-
gble for the combined business of all parties using szud
Facilities. It is expressly understood and agreed that
Southern Company-shall not by réason-of any defect in
the Joint Facilities, or by reason: of the failure of Union
Pacifid to repair sach defect, hava or make against Union

-,
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suﬁeriority, and the trains of all parties shall be given
equal dispatch according to their class and superiority.

ARTICLE VIH

RENTAL

Section 1. In consideration of the nghts gran‘ced in
this agreemeént, Southern Company shall pay to Umon
Pacific monthly during the life of this agreement:

(a)

As rental for the use of Zones 1, 2 and 3, a sum
representing one-twelf (1/12) of one-half (1%)
of five per cent (5%% of the agreed valuation of
said Zones as ﬂhown on said Exhibit E, pro-
vided, however, that in the event of cessation of

- operation of its Glendale Branch, the Union Pa-

cific shall cease to operate over that portion of
Zone 1 between the southerly right of way line

- ‘of the” Atchison; Topeka & Santa Fe Railway

Company near the foot of Avenue 18, easterly of
the Los Angeles River and heel of frogs south
of Spring- Street in (1) Pasadena Branch con- -

- nection in the Union Pacific’s first main track

at Engineer’s Station 85 + 70.69, and (2) cross-
over to said Pasadena Branch connection and
Union Pacific’s second main track at Engineer’s
Station 69 + 36.89, then the Southern Company
shall pay as monthly rental for said portion of
Zone 1 a sum representing one-twelfth of five

" . per cent (1/12th of 5%) of the valuation of said

(b)

portion of Zone 1, as reflected by Exhibit-E, in-
cluding: additions, betterments, and reti;gments.

As rental for the use of Zone 4, s sum repre-
senting one-twelfth (1/12) of one-half (16) of
five per cent (5%) of the agreed valuation of the
Joint Facility proportion of gaid Zone 4 ‘as
shown on Exhibit E. : : -
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LARTICLE IX.
Pumnrs FOB Mun-mnmom AND OPERATION

Sectnon 1. Southern Company shall pay monthly to
Union Pacific a sum representing Southern Company’s
cars handled percentage of the total actual cost to Union
Pacific of operation (except train and engine operation
other than work-train operations), maintenance, repairs,
renewals and replacements separately applicable to each
of Zones 1, 2 and 3.

‘Section 2. Southern Company shall pay monthly to
Union Pacific a sum representing séventy-eight and four-
tenths (78.4) per cent of forty (40) pér cent of the total
actual cost to-Union Pacific of operation, maintenance,
repa.lr, renewal and replacements applicable to Zone 4.

. :Section 3. To the actnal cost of labor and materials
furnished by Union Pacific and used in the operation
(except train and engine operation other than work-train
operations), maintenance, repairs, renewals and replace-
ments of the Joint Facilities, there shall be added:

. (a) On all items: of labor, including wages of fore-

men, ten (10) per cent for supervision, account-

.ing and the cost of such iools as may be used

by extra'gangs; however, ten (10) per cent shall

not be added fo the cost of contract work or to

the cost of work performed by parties other
than parties to this agreement;

(b) Seventy-eight and four-tenths (78.4) per cent
of forty (40) per-cent of the replacement cost
at company storehouse of tools and roadway ma-
chines assigned to regmlar section gangs, in-

- cluding transportatnon charges thereon as here-
" __inaffer provided; - .
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(¢) A charge for.storehonse expenses of one (1) per
cent on the actual cost of ralls and cross-tles, and
ten '(10) per éenif on the actual gost of all other

-+ materials-and supplies passing through store-
house, which costs shall include.charge for trans-
portation on said rails, cross-ties, materials and
supplies; but not mcIudmg the transportation
charges provided for m Sectlon 3(e) of :this
Article IX:; - =

(d) A charge for purchasi_ﬁg de'p"artment -expense

of one (1) per cent on the actual cost of ‘all ma-
terials and supplies which do not pass throu gh
the storehouse ;

(e) TranSportatton .charges on. all matenals a.nd
.. - supplies transported for mse on the Joint Fa-
" cilities at the rate of one-half cent (12¢) per ton
per miile, but nof to exceed the published’tariff
. rates, where the ‘materials and supplies are
. transported; in other than work-trains, over the

- rail Jines of Union Paclﬁc N .

-Section 4., To ‘the actual cost of: Opera’{;mg and ‘maih-
taining the- Joint Faeilities there shall also be added:

(a) Rental at agreed.upon rates for use of madway

machines, :special tools and appliances which in-

* dividually cost Three Hundred Dollars ($300.00)

-~ or- more,,and for use of locomotives, work and

..rollmg stock eguipment ‘engaged in ‘work-train

service, while performing work upon ‘or in re-
spect to the Joint Facilities; ..

- (b). Wages of crews, fuel, water, lubricants,: other
- .supplies, -engine-house" expénses, together with
»-». additives properly. assessable under Section 3

. hereof, and all other costs of operating loco-

' ¢ motives and work equipment while performing
work upon or in respect-to the. Joint Facilities;

e
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. (e) A trackage charge of two and one-half cents
(21%4¢) per mile for movement (except where
transportation charges are asgessed under Sec-

" tion 3(e) hereof) of each locomotive and each
" -unit of work or rolling stock equipment in or
to be nsed in work service on the Joint Facilities,

" moved to-and from stations on Union Pacific dis-
tant not to exceed one hundred sixty (160) miles
-from Los Angeles, but excludlng movements .

- over the Joint Facilities.

Section 5.. Prices f_or.second-hand and scrap material

-and supplies used in and released from the Joint Fa- -

cilities shall be agreed upon from tlme to: tu:ne by the

. part:xes hereto

Section 6. At the close of each calendar year so much

«of the monthly amounts paid or borne by Southern Com-

pany. hereunder during that.year.as are chargeable to

Mainfenance of Way and Structares (and taxzes applica-

ble thereto) under current Imterstate Commerce Com-
mission regulatlons shall be readjusted so that Southern
Gompany will bear and pay-its cars handled percentage
of the total of such. charges for such year on an annual
instead of a monthly basis, except that for the year 1939
such adjustment shall be'made-on the basis of the period
of that year subsequent to 12:01 A.M., May 7th; pro-
vided, however, that such ad;ustment shall be made only
when cars are counted .and. percentages determined
monthly as perniitted by Artlcle I, Section 3

ABTICLE X,
v Tms

Section 1. Union Pacific shall pay all ta.xes and assess-
ments, as herem descnbed -allocable to. the Joint Facili-
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ties, and -Southern Compa.ny sha.ll, upon demand, pay to .
Unien Pacific: - .

(a) One-half (1/2) of any ta.xes and assessments, ex-
. clusive ‘of taxes and assessments levied against
_ - the rolling stock of Union Pacific, which may be

levied upon, fairly attnbutable and allocable to,
- assessed against, charged t6 or on account of the
~ real and personal property comprising the Joint
Facilities, or any part thereof, as said Joint Fa-
cilities are included on said Exh1b1t E and any
. changes therein; providéd, however, that should
“the: assessment classification -of Zone ‘1. be
changed from present Branch Line classifi-
cation to Main Line classification, then and in
that event Southern Company shall pay any in-
‘creased taxes due to said reclassification of Zone
.1 until such time as the cars handled percentage
in Zone 1, collectively of Union Pacific and such
other railroads as may hereafter be admitted to
_the. use of said Zone, shall become twenty-five
‘per cent (25%) of the total cars handled thereon
‘and thereover, at which timé said taxes on said
“Zone 1 shall be divided equally between all par-
ties using said Zone; and provided further that
if and when the monthly rental to be paid by the
Southern Company on that portion of Zone 1
speclﬁcally described in subdivision (a) of Sec-
tion. 1 of Article VIII liereof shall bé increased
~ as in said subdivision provided, -then the South-
. ern Company shall'pay thie full ainount, instead
of a part.as hereinbefore in this subdnneuon (a)
provided, of taxes and assessments levied upon,
fairly attributable of' allocable to, assessed
against, charged to or on account of said por-
tion of Zone 1.

(b) One-ha.lf (%) of alt local hcense a.nd pnvxlege
“franchise taxes attributable to, cliarged to or on
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.~ + account- of -the operations contémplated under
this agreement, exclusive, however, of any such
taxes due solely to Union Pacific’s operation
upon said J oint Faci]ities.

(e) Southern Gompany 8 cars handled perdentage,
as such term is hereinbefore defined, of all so-
‘cial security taxes, ‘unemploymeént insurance
-taxes, railroad retirement taxes, sales taxes, use
taxes and taxes which may from time to time be
levied or assessed, against or on .account of ma-
terials’ used and labor emPloyed in the opera-
" tion, maintenance, ‘repairs, reDewals and’ re-
placements of the Joint Facilities. ' i

Section 2. ‘“Taxes’’ or “‘assessments,’’ as used in this
Article X, levied or assessed against the Joint Facilities,
shall not be deemed to include any taxes or assessments
pmd by Union Pacific which properly constitute charges

' to Investiment in Road’ a.nd Eqmpment orf BalIway Oper-

ating Expenses, as are defined in current” Iiterstate
Commerce Comnusslon reg'ulatlons Expenditures by
Uiion Pacific for such taxes and assessments shall be-
come a part of the’ Capital and 0perat:mg Expend.ltures
apphcable to the Joint Facilities, and Southern Company
shall pay its mterest rental proportlon OT Cars handled
percentage, as "appropriate, of such expendltures a8 in
Article XTI and Article IX of thls agreement prowded.

"Section 3. Itis understood a.nd a,greed that in the event
a:different method of levying taxes is hereafter adopted
in-California, or any other forms of taxation are here-
after imposed, resulting in inequities: to either of the
parties hereto, then such new taxes leyied or 'assessed -
against the Joint Facilities, or any part thereof,-shall be
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appo.rtmned between all parties usmg the J omt Facilities
on’ a fa.u- and egmtable bams. | .

ARTICLE X1,
Dnrnnou'non

Sectlon 1. Should .depreclatlon on J oimt Fa.cﬂmes be
curréntly aecrued and set up on the books of Union Pa-
‘cific under Interstate Commerce Commissioh regulations,
or other authorized governmental authority, it shall be
assessed and be apportioned between the parties hereto
as mutually agreed upon. ) ' :

ARTICLE XTI

ADDITIONS AND: BETTERMENTS

Sectmn 1. Umon Paclﬁc may from time to time make
such cha.nges in, or a&dlhons and betterments to, the
Joint Facilities as shall in'its judgment be necessary, or
deslrable for the economical and safe operation thereof
or as shall be reqmred by Federa.l or State law, or by law-
ful mumclpa.l ordmance or public service regulation or
order, and the same shall 1mmed1ate1y become a part of
the Joint Facilities hereunder. Southern Compa.ny shall
pay thereon monthly to Umon Pacific as rental,” in addi-
tion .to the rentals herembefore prowded, a sum equal
to one-twelfth (1/12) of two and one-half (21%4) per cent
of the actunal cost to Union Pacific chargeable to Invest-
ment in Road and Equipment of such changes, additions
and betterments (as ascertained under the current Inter-
state Commerce Commission regulations). There shall
be added to such sum upon which Southern' Company
shall pay rental ‘as hereinabove provided,: the total
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- amount of all taxes (as the same. are deﬁﬁed in ;Article
- . X, Section 1 (c)) allocable to such changes, addifions and
" . betterments. : That portion of.-such actual cost.of such

changes, additions and betterments chargeable to Rail-

way Operating Expenses, including taxes as prov1ded in-e

Article X, Sechon i (c) shall be considered as main-
tenance expense, and . ‘Southern Company shall pay its

| pr0port10n thereof in the ma.nner and as provuied in

A.l;tmles IXand X hereof

- Section 2. Notmthstand.mg the foregomg, however, in
the event Union Pacific shall desire to make any changes
in, additions to; or betterments.of the Joint Facilities
costing in excess of Ten Thonsand Dollars: ($10,000.00)
chargeable to Investment in Road and Equipment, it
shall 8o notify Southern Company, and if Southern Com-
pany shall- consider the same unnecessary or undesirable
for the .safe or ecenomical .operation: of the Joint Fa-
cilities then, npon written request by.Southern Company,
the question of such- necessity -or, desirability (except
when the same shall be required by lawful authority)
shall be submitted to arbitration; and if it shall be deter-
mingd by arbitration that the same are not necessary or
desirable, as-aforesaid, or if it .shall be determined- by
arbitration that the.same.are necessary or-desirable for
use only by Union Pacific, then Union Pagcific may make
such' changes, additions; or :betterments and Southern
Company ghall not be required to pay any taxes or ex-

penses of construction, operation, mainténance, renewals

and retirements connected therewith or remtal charges

thereon unti} Sonthern Company: shall uge the same, or

until, because of changed conditions, the same shall be
determined, by arbitration:to be necpssary or desirable
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for joint uge as aforesaid, at which time the same, in-

cluding any subsequent. changes, additions and better-.

ments thereto, shall become addlhons and betterInents to
the Joint Faclhtles 2 .

" Section 3. ‘In the event Southern Company shall re-
quest Union Pacific to. mike changes in, or additions to,

or betterments of the Joint Fac111hes, and Umon Pacific

- does not deem the same to be Necessary or desu'able for
the joint use of the parties heréto and the safe or eco-
nomical operation of the Joint Facilities, then and in that
event the question of such neceskity or desirability shall
first be submitted to arbitration, and'if it shall be deter-

mined by arbitration that the same are not Necessary or

desirable for joint use, the' said changes, additions or
betterments shall not be made. However, if it shall be
determined by arbitration that the said changes, addi-
tions and betterments are necessary or desirable for use
only- by Southern Company, ‘Union" Pacific ghall make
such' ehanges, ‘additions or betterments at the sole cost

and expense of the Southern Company, and-all taxes and

expenses of comstruction, operation, maintenance, re-
newals and retirements connected therewith shall be
borne by Southern Company until or unless Union Pa-
cific shall use thé same, ot until, because of changed con-
ditions, thé same shall be determined by: arbitration to
be necessary or desirable for joint use as aforesaid, at
which time Union' Pacific shall reimbursé Southern Com-

pany for the cost of such change, addition or ‘betterment,

together with-the cost of -any subsequent changes, addi-
tions, or betterments thereto, provided Southern Com-
pany-shall concurrently be required to convey the title

to such addition and betterment free, clear and released.

o
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from all liens, mortgages or encumbrances thereon, and
thereafter such facilities shall become: addmons a.nd bet—
terments to the Joint Facilities.

* ‘Section’ 4. "In the event e1ther party -ghall desu'e that
any changes, additions or betterments should ‘be ‘'madé
to the Joint Facilities for the sole account of the party so
desiring them and the other party has no objection there-

t0, then Union Pacific shall make such changes, additions

or betterments to the Joint Facilities at the sole cost and
expense of the party desiring the same, and all taxés and
expenses of comstruetion, operation,.maintenance,. re-
newals. and -retirements connected. therewith shall be
borne solely by the party desiring said change, addition
or betterment until or.unless.the other party shall use
the same, or until, because of changed conditions;:the
same shall be determined by arbitration to be necessary
or desirable for Jomt use as aforesald, whereupon the
said change, addition” or bettérment shall become addi-
tions and betterments:to the Joint Facilities and Union
Pacific 'shall reimburse Southern Company for the cost
thereof together with the cost of any subsequent changes
addmons or betterments thereto if said costs were borne
by Southérn Company, provided Southerh Company shall
concurrently be required to convey the title to such addi-
tion and’ betterment free, .clear and released from all
liens, mortgages or encumbrances thereon. |
Section 5. In the event changes, additions or better-
ments were made-at the sole expense of either party-here-
to and said-changes, additions or betterments later shall
become a part of the Joint Facilities as hereinabove pro-
vided, the portion of.the cost ‘of such changes, additions
or betterments which was charged to Railway Operating
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Expenses shall be divided and borne by all parties using
same in accordance with their cars handled percentages
for the month in which said changes,-additions or better-
ments were completed, and Southern Company, shall com-
mence the payment ef rental.on the portion of the cost of

such- changes, additions or betterments, as outlined in

Section 1 of this Article XII,.commencing with the first
of the. mon];h followmg :the determination tl;iat such

Secﬂon 6. Nof:mthstanamg the foregomg, no- change,
addition or betterment shall be made or requested by
éither party that will permanently or materially impair
the usefulness of said’ Jomt "Facihtnes ‘fo elther of the
partles hereto L

Sechon 7. Except as othemee provided in Sectlon 1

of thig Article XTI, the terme {factual cost”’ or ‘‘sole
cost’’ as used in this, agreement in" connection w1th
cha.nges or additions or betterments shall be the ameunt
as ascerta.med under the current, Interstate Commerce
Comm.lsslon regulations restated to include charges as

outlined i in Sections.3(e), 4(9.), 4(0) and 5. of Arhcle IX:

hereof

Gmmn Snrm'nons _

~Section 1. It is agreed as follows with respect to ex-
penditures borne by Union Pakcifi¢ in connection:with the
construction of grade &éparation 'structures across the
tracks of Umon Paelﬁc formmg a part of -the Joint Fa—
cilities:- . R

&
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- There shall first be determined the net amount of. such
expenditures in'respect to each structure (after deduect-
ing all credits except moneys paid to Union Pacific in the
acquigition of property or as compensation for damages).
as is chargeable to Investment in ‘Road and Equipment
under:the current Interstate:Commerce Commission reg-
ulations.- There shall then be allocated to the Joint Fa-
cilities sueh proportion of the amount so determined to
constitute charges to Investment in Road and Equipment
as the number of tracks forming a part of the Joint
Facilities and passing under or over the grade separation
structure bears to the total number- of tracks owned by
or constructed under aunthority of Union Pacific passing
under or over. the said structures. The amount .so -allo-
cated to the Joint Facilities shall be treated as an addi-
tion to and betterment of the Joint Facilities and included
in the amount.upon which Southern Company pays-fentg.l
ag in Articles VIII and XII provided. Adjnstment-of the
caplta.hzatlon respecting each structure shall be made
from time to time. in. accordance with any changes in the
number of tracks passing under or_over said structures
determmed In the manner mdlcated above.

Section 2. The provm:tOns of the next precedmg sectlon
shall apply to expenditures borne by Union Pacific in con-
“nection with' construction of each said structure inde-
pendently of any expend.ltm'e borne' by it for cha.nges in
the Joint Facilities die to of made necessary-by the con-
strucfion of such’strictures. The expenditures-for any
stich ¢hanges in the Joint Facilities shall be restated in
order to determine the actual cost of the work in aceord-
ance with the provisions of:. Articles IX and XII of this
agreement. Of the actual cost of such work so determined;
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that. part thereof chargeable to.Investment'in Boad and
Equipment shall be included in the.value upon:-which

Southern Company “pays rental in aeccordance. with
Articles VIII and XI4, and the part thereof chargeable

to Railway Operating Expenses of the Zone in which said -
structureis locdted or constructed shall constitute. a part

of the operating expenses.of said Zone as in"Article IX

provided,-and the part:chargeable to taxes sha]l be al-’

Iocate& as im Arhcle X. prownded.
-AR‘-I'I’CLE 'X_'[' V. o
anmmnnm -

Section- 1- (a) Whenever any change 11, ehmmﬁ.tmn,
disposal or. rehrement of any part of the Joint Fadilities
is made whlch ‘under the current Interstate’ Comnierce
Commission regulations, reduces the ledger value of the
Joint Faclhtnes, then the contract val'uatlori, as shown
by, Exh1b1t E, mcludmg additions and betterments, upon
which the Southern Compa.ny sha].l therea.t‘ter be re-
quired to pay rental under Arhcles V]II and XT1I hereof
shall be reduced according to said contract valuahon
thereof mcludmg addltwes apphcable thereto

(b) . Whenever any part of the J omt Faclhtnes shall be
withdrawn from Joint Use by mutual agreement, and
Unipen Pagcific elects to retain. said part for its exclusive

-use, or use by or.with any third party, then said contract
valuations-upon which the Southern Company shall:there-
after be required to ‘pay. rental under Articles VIII and

XTI hereof, shall ‘be reduced:according to the ¢ontract:
valuation thereof, including addifives applicable thereto..
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- Section 2.- Any loss chargeable to Railway Operating.
Expenses or Profit and Loss Accounts,. resulting -from
sale, abandonment or other retirement of the Joint Fa-
cilitigs, or any -part thereof, shall first be divided to de-
termine the:portions thereof applicable to the period of
the sole and exclusive use of the Joint Facilities by Union
Pacific or Sounthern Company, as the ease may -be, and
the period of the Joint Use of the Joint Facilities by
Southern Company and Union Pacific, and the. portion
applicable to the period of such joint use shall be appor-
tloned to the partles in the same. proportion ag the ex-
pense for majntenance of the partlcula.r fa.c.lhty, or part
thereof mvolved, and the portxon apphcable to the penod
of exclusive use by the Southern Compa.ny sha.]l be borne
by said compa.ny, pronded however, that any loss or
gain incorred or. realized by Union Pacific in the sale or
retlrement of land . shall be borne solely by or inure to
the sole beneﬁt of - Umon Pacl.ﬁc . .

Section- 3. Notmthstandmg- the: foregomg, no. w1th-
drawal, change in, elimination, disposal or retirement of
any part-of the Joint Facilities which will permanently
or materially imrpair the usefulness to the Southern Com-
pany of ‘the Joint Facilities shall be made w1thorut the
consent of the Southern Company

‘ABTICLE XV
CIASSIFIOATIOH or Aooonmrs :

Sechon 1. Expend:l.tures chargeable to Investment in
Road and Equipment and to Railway Operating Expenses
and other appropriate accounts, except:as:in this agree-
ment otherwise provided, occasionéd by tlie construction,
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operation, maintenance, repairs, . renewals, replacements
-and retirements of the Joint Facilities, shall be classified
in'.aecordance -with current Interstate Commerce Com-
migsion regulations as followed by the Union Pacific and
shall be added to. the. rental base or apportioned on a
cars handled:percentage basis as defined in Artlcle XII
 and Article IX of this agreement. " -

- _ ARTIGLE XVI. |
Cnmens IN Morive PowEer

Sectlon 1. Tt is "understood and agreed that changes,
add1t10ns or betterments made in or to the Joint Facil-
ities, or any part thereof, onr account of a change in the
¥ind or’ character of motive power operated by'either
pa.rty on any ‘of its lines into the City of Los A.ngeles to
other than the méthods used by eithier party as of the
date of the execution of this agreement, shall not- core
within the meaning of changes, additions or betterments
hereinabove provided in Article: XTI, but that each party

shall have the full and free right, at its sole cost and

expense. and without entailing any charge or liability
upon the other party, as to. original installation, opera-
tion, maintenance, repairs, renewals, replacements and
retirements, to make.any. changes, additions .or better-
ments upon the Joint Facilities, or any part thereof, ineci-
dent to such change in motive power, provided the same
shall not unreasonably. 1mpalr the use or safe operation
of the Joint Facilities by either party. If, after one of
the parties hereto shall have changed to snch other kind
:or character ‘of motive power, the other party. shall de-
sire to do'likewise, then it-shall have the right to.da so,
and the special facilities, if constructed by Union Pacific,
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ghall thereupon :be:deemed and treated:as additions.and
betterments-to the Joint Facilities as though provided

~under Article XII. of -this agreement. If such facilities

shall'have been constructed by Southern: Company, then
Union Pacifie, if: it.shall desire to acquire and use the
sams, shall pay -to Southern Company the actual.cost to
it, together with.the .cost of any subsequent changes, ad-

- ditions .or betterments thereto, and Southern Company

shall convey the same to Umon Paclﬁc free, clear and re-
leaeed from all hens, mortgagee and encumbrances there-
on, and thereupon the facilities shall then be deemed addi-
thIlB and betterments to the Joint Facilities as though
prov1ded by Umon Paclﬁc under said Arhcle XI[ -

A.'RTICLE XVII
ApMissioN oF Orm Rm.nows |

Section 1. 'Umon Pacific reSbrves the right at all tlmes
to grant to othér railroad company or compamee the use
of the Joint Faclhﬁes, or any part thereof, in common
w1th itself and Southem Company, provided such admis-
gion of other raiiroad company'or. companies shall fiot
unreasonably hinder or obstruct the Southern Company
in the use of the rights granted hereunder. In case any
other railroad company or compsdnies shall be, at any
time during the life of this agreement, admitted to the
use of any or all of said Joint Facilities, then during the
timé the said railroad company or companies so admitted
shall use or be entitled to the use of said Joint Facilities,
or any part thereof, the sums payable to the-Union Pacific
by the Southern Company under Articles VIII. and- X11
and.Subdivisions (a).and (b) of Section 1 and Section:2
of Article X hereof-on:account of thesaid Joint Facilities,
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or the partthereof so used, shall be:that:proportion of the
charges for rental and taxes applicsble to that portion of
said: Joint' Facilities which the.company or companies
so.admitted.shall use or be entitled to use.that-one bears
to the:entire number of railroad companies at the time
entitled. to use the Joint: Facilities or such part. thereof.

Secinon 9. In the event Union Pac1ﬁc shall grant to
other rallroad company or conpanies the use of the Joint
Faolhtles, or any part thereof as heremabove provided,
the charges for operatlon, malntenance, repair, renewal,
replacements and rehrements sha]l be borne by each com~
cordaiice with ita reSpectwe cars ‘handled percentage, ex-
cept that charges in connection with retirements ghall be
borne as provided in Article XIV.

. Section 3. The provisions of th1s artlcle sha]l pot apply
to any temporary permlssron granted by Umon Pacific
to other rallroad company or oompames to use the Jomt
fac;htles or any part thereof for detour purposes for
penods not exoeedmg su;ty (60) days in any calendar
year

FRFPIN
- -—

' ARTICLE XVEL .. :
Insun.mos—PnnMrums A.N’D Rnoovnnms

Sectmn 1. Premmms pa.1d for insurance earned by
Umon Pacific-on-the Joint Facilities shall be prorated on
a ¢ars handled percentage basis, provided that if in lien
thereof -Unioh Padific shéll carry: its own insurance the
cost thereof as allocated to the Joint' Facilitiés sha]l be
borné on a cars handled percentage bagis. - .

&
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-.-Section 2. Iri the:event-Unton Pacific shall voluntarily,

or:-pursuant to Federal or State regulations; sarry Fed--
eral or State compensation insurance, or insurance of any

similar character; for the. protection of.joint employees

while engaged. in. the . construction, operation, mainte-

nance, repair, renewal or.retirement: of the Joint Fasili-

ties, said policies .shall protect:both. Union Pacific and

Southern Company, and the cost of the premiums-there-

for shall be divided imr accordance with the provisions of

Articles VIII; IX and:XTI, as the case may be.

Section 3. In the event the J oint Facilities, or any part
thereof, are damaged or destroyed by fire or otherwise
during the life of this agreement, Union Pacific’ shall re-
pair or restore the same unless the parties hereto:-agree
that: the repair or restoration thereof is.mot necessary.
Any insurance. recovered by Union Pacific as a result- of
said damage or destruction shall be applied in reduction
of the charges to Railway Operating Expenses or Profit
and Lioss (as the case may be) occasioned by such repair,

. restoration or retirement in which Southern- Company is

required to participate asin Article IX and :Article XIV
provided. . : N
. ARTICLE XIX. .

. With respect to lability as.in this Article provided
Southern Pacific Railroad Company and Southern Padific
Company shall be considered omne party, and ‘Los An-
geles & Salt Lake Railroad Company and Union-Railroad
Company shall be considered one party, and in either
case where the ter;n “user” is employed shall Be con-
sidered one user.
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. :Section 1.. The term ‘‘loss or damage’’-as used: in this
Article relates to-loss or damage arising upon or adjacent
to the Joint Facilities, and embraces all losses and dam-
ages growing out of the loss of or damage to property,
including property belonging.to any or:all of the unsers,
and all losses and damages growing out of-the death of
or injury to persons, and also embrages all cosfs and ex-
penses incident to such losses or damages. With respect
to quesfions of liability; neither the Joint Facilities nor
the work trains er work equipment.of: Union Pacific or
Sounthern Company, while performing work on the Joint
Facilities for the benefit thereof sha.ll be deemed the ex-
clusive property of any user.

Section 2. The term ‘‘joint employees®’ as used in th.lB
agreement includes-all officers of the. rank of Division
Supermitendent or those of lessér rank snd:all ‘other.em-
ployees while actually engaged in' thé management, con-
straetion, operatlon, maintenance, repairs, renewals, re-
placements or retirements of any of the Joint Facilities,
but it shall not include-any such officer‘or employeé dur-
ing such time a8 he is performing any ‘sérvice for or on
behalf of or in respect to the use of the Joint Facilities
solely for one of the users; when so employed-such officer
or employee shall be deemed for the time being the sole
employee of the user for whom or in whose behalf or in
respect to whose use “of the Ji omt Faclhtles sach service
is bemg performed. a ' ‘

Sectron 3. Loss or damage due
(a) To the neghgenee or wrongful act or ormsmon

of the sole employee or employees of .one, of
the users, or
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(b) To the concurring negligence or -wrongful act
; or omission of a joint employee and of the sole
j : "~ employeé or employees of- one-of the users, or

(¢) To the failure or defect of the exclusive equip-
, ., ment or apphances of one of the users,

3 -

R R

Bhall be borne by the user, whose sole employee or em,-,
ployees or whose exclusive equipment or_appliances so
caused or gontributed to’such:loss or. damage

v

LT =R

Loss or da.mage due

(d) To the oonourrmg neghgence or: wrongful act
or omrssmn of the sole employee or employees
of one user and the sole employee or employees
of the other user or users, or

.. (e) To the. conourrmg neghgenoe or . wrongful acts
.or omissions of a joint enmloyee and of the sole
_ employee or employees of ‘one user, and’ of the
sole employee or employees of any other user
or’ users, '

shall be borne equally by the users mvolved, exoept that
each user shall bear all such loss or da.mage in respect
to its own excluslve property or praperty in its oustody
or upon its ears, and as to its sole employees, passengers,
or persons upon 1ts locomotwes, cars or trams

a l o e e ma-as

Loss or damage due

(f) To the negligence or wrongful act or omisslon
of a joint employee or:employees, or' -

: (g) To the failure or defect of any part of the Joint
» Facilities, or in the work trains or work equip-
ment of Union Pacific or Southern Campany
while performing service upon or in respeot to
ol the Joint Facilities, or’
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(h) To unknown causes, or: .. - - g

(1) ’I‘q the asts of tlurd persons not in the employ
. or snd,srl the control of any user, ,

shall be borne by each user as fo ifs own exclusive prop-
erty or property in its-custody or upon its-cars, and as
to its sole employees, passengers, or persons<upon its
locomotives;: trains, or ‘cars,while-as teo other- -persons
and their property and as to joint employees a.nd the
Joint Facilities, and as to work trains or work eqmp—
ment -of Union Pacific or, Southérn "Company. while per-
form1hg work’ upon or in respect to the Ji oint’ Facﬂmes,
such loss or damage shall be déerhed an expense of oper-
ation and maintenance or addition and betterment, as the
case may be, and shall be ‘divided between the users in
thb manner descnbed in Articles X a.nd XII hereof, ex-
cept that in cases of accidents in which the locomotwes,
cars, trains (except work trams) or sole employees of
one or more. users are concerned, the hablhty for any
resultmg loss oF .damage as to- such persons and the1r
property, joint employees and Joint ; Facl.htres, work
trams or work eqmpment shall be' borne sole'ly by the
user if’ on.ly orie, O ;omtly and equally by the users if
more than ome, whose locomotlves, cars, trams oF sole '
employees are concerned. e I &

SQetlon -4, Anything hereinabove to the ‘contrary not-
withstanding, no user shall have any claiin against any
other user for loss or damage of any kind caused by or
resulting from mterruptwn or. delay to its’ busmess

Sectlon 5.. Each user who ‘may be hable for or be re-
quired hereunder to bear any :logs, pr damage will in-



e L 1

o
demnify and save harmless the other user or users from
such: loss .or damage ‘and agsdinst. the payment of and
hab111ty for such loss or- damage. - - . i,

Sechon 6. Each user may ‘make’ settlement of aIl claims
for loss or damage for whmh it and any other user sha.ll
be Jomtly liable hereunder but no payment in eXcess of
F1ve Hundred Dollars ($500 00), except in emergency
casés for the settlement of personal injury claims. and
then not exceedmg Two Thouaa.nd Flve Hundred Dolle.rs
($2,500.00) shiall be voluntarily made by any ‘user in ‘set-
tlement of any such ¢laim-without first havmg obtained
in writing the consent of the other uger or users involved.
In making voluntary settlemients as aforesaid, the user
making the same shall in’all cases procure from: each
claimant and deliver to the other user of users involved
a wntten release from diability.in the premrses

Sectlon 7. If any guit shall be brought agamst any
user or users, and any Judg'ment shiall be recovered whlch
a.ny user or users shall be compe,lled to pay and other
user or users ‘shall, under the provrswns of this agree-
ment be solely hable therefor, then such other user or
users shall on demand promptly repay to ‘the user or'
users paying the sMe .any. meneys whlch the user or
users paying the same shs.ll have pa;d or been reqmred
to pay,. whether in, the way, of demages, costs £ees or
other: expenses; amil, if, the habxhty in-any such case.or
cases. is ;joint as between the ugers, the user or users
paying the same;shall be reimbursed to the extent and.in
the proportion that the.other user or users msy be-re-
quired.to bear or participate in such- hablhty as herein-
above prowded. S =5
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: .Section 8. No user or users shall be concluded by any
judgment at law or .in.equity against any other.user or
users unless it or they have had reasonable notice.from
such other user or users requiring it or them to appear
m an actmn or smt ‘and make’ defense thereto for its or
{heir own account or jointly with the other USer Or users.

If such notice shall have béen given by any user or users,

and the other user OT users involved | recewmg the same
shsll fail to appear and make defense, it or they shall be
concluded by the Judgment or decree in sa.1d smt. '

ABTICLE XX. A
Coum.msron Wrrn LAWB AND Rmmnons

: Section 1. Each user undertakes and agrees in respect
to its use of the said Joint Facilities and the operation
of equipment and appliances thereon or thereover to com-
ply with all Federal and State laws or regulations, and
laws, rules, regulatrons or ordérs promnlga.ted by any
mummpahty, board or ecommission in respect thereto for
the protection of employees or other persons or partxes,
and if any fa.llnre on its part sc to comply therewith shall

_ result in'any fine, penalty, cost or charge bemg assessed
1mposed or charged agamst ‘the other tser (04 users,
promptly’ to reimburse and indemnify such other user or

users for or on account of such firie, penalty, cost' or -

charge and all expenses and attorney 8 fees incurred in
defending a.ny action which may be brouglit agamst stch
other user ‘Or “users on account thereof, and “further
agrees, 4n ‘the event of any such-action, upon' rHotice
thiereof- being given by such other -user or users,to de-
fend such action:free of all cost, charge and expense.to
such user or msers. :
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Sectnon 1. Any locomotlve, motor car, car or equip-
ment used or operated by any party usmg the Joint .
Fathes, or any part thereof, shall be deemed to be the
motlve power or eqtupment of such party, whether owned
by it or not.

" ARTICLE XXII.
Prormve Up WeECRs "
Section 1. If any.locomotive, motor car, car or equip-

ment of either party hereto shall be wrecked or derailed ,
while upon the Joint Facilities, the same shall be picked.
up or rerailed without unnecessary de'lay by either
Southern Co;hpany 01j Union ‘Pacific as may be m1_1tua.]1y

. agreed upon from time to time; and the expense of piok-
ing up such wreck or derailed eqmpment shall be borne

by the parties in "accordance with the prov151ons of
Artmle K[X hereof o

A.RTICLE XX]II
L Rmm:m .

Sectlon 1. .Revenues derived from rental of any part
of the. Joint:Facilities, other than.from railroad com-
panies operating trains or cars thereon and: thereover,
shall'be s6 apportioned that the Southern Company shall
receive the portion of such revenue in-the:ratio that one
bears .to the total number of railroad companies using

“the Joint' Facilities; provided, however, that no appor-
tionment shall be made of the revenues received from
any agreement. ammmtmg to Five Dollars ($5. 00) or less
per annuim. - ;
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- ARTICLE XXIV.,
PAYMENT of Bris
" Section 1. All sums payable hereunder by Southern
Company to Union Pacific ghall be pald, within- th.u'ty
(30) days after rendition of bills therefor, in lawful cur-

reficy of ‘the United Stateés of America. ‘Errors or dis-
puted items in such bills shall not be deemed a valid

excuse for delay in payment, but shall be subject to sub- ‘

sequent adjnstment,

ABTICLE XXV,
A.nmm'norr

Sectlon 1 Wlth respeet to arbrtratron as in this Artlcle
provrded, Southern Paelﬁe Raﬂroad Com_pa.ny and South-
ern Pacific Company shall be conmdered one party, and
Los ‘Angeles & Salt Lake Railroad Company and Umon
Pacific Raﬂroad Company shall be conmdered one party

Section 2. In case any dlsagreement shall drise" be-
tween the parties hereto as to the meamng of any pro-
visions of this agreement or concermng the observance
or performance of any“Govenant hereof, or as to any
other matter arising under this agreement, whether or
not. assigned under this agreement as a, matter of. arbi-
tration, -then such subject of disagreement shall be sub-
mitted to the arbitrament of three dmmterested pergons
who -shall. be experienced railroad men .then or recently
in steam railroad service; and who .shall be -experienced
in matters of the character in dmpute, ta be chosén as
follows: -

. :Section '3. . The party desrrmg arbltratxon sha.ll select
its arbitrator and give written notice thereof to'the other
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party; and shall in such notice state precisely the matter
or Mmatters which it proposes to bring before thé arbi-
trators, and only the matters so-stated shall be con-
sidered by them. Within ‘thirty-(30) days: after the serv-
ice of such mnotice, the party so notified shall seléct an
arbitrator and notify the moving party in writing of
such selection. If the party so notified shall not select an -
arbitrator ‘and notify the moving party in writing of
such selection as aforesaid, then the second drbitrator
-may be appointed by the Judge of the District:Court of
the United States within whose District the Joint Facil-
ities are located, who shall have sérved longest in that
capacity in said District and who is willing to act, upon
application of the moving party upon giving ten (10)
days’ written notice of such apphcatmn to the .other’
party to the controversy. '

Section 4. The arbitrators-so selected or appomted in
the manner provided in the next preceding section within
thirty (30) days after the designation of the last one
chosen shall jointly name a third arbitrator.

Section 5. If in any case, as aforesaid, the two arbi-
trators so chosen or designated shall fail to agree upon
the selection of such third arbitrator, such arbitrator
may be appointed by the Judge of the Dlstnct Court of
the United States within whose District the Joint Fa-
cilities are Ioeated who shall have served longest in that
capacity in said Dmtnct and who is wﬂhng to act upon
application of the moving pa.rty upon ten (10) days’
written notice.of such applicatlon to the other party to
the controversy. :

* Section 6. The arbitrators havmg taken and subscnbed
an oath before some person authorized by law to admin~
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ister oaths, to.the effect that they will well and truly try.
and impartially 'and justly decide.the matter in: contro--
versy .according to.the best of their ability (which oath

shall be filed with their decision) shall, as.soon: as: pos-

gible after their selection, meet to hear and decide the:

qurestion or quéstions submitted to them, and shall give

to-each of the parties hereto reasonable notice-of the time
and place of such meeting. The hearings of the board of.

arbitrators shall be conducted in a-lawful manner, and
after hearing-all parties interested and taking such.sworn
testimony -or making -such investigation as they -shall

_deem necessary, the -written decision of the arbitrators,

signed by a’'majority. of them, shall determine; the con-

troversy; and such determination shall be final and ‘con--

clusive-npon the parties to the arbitration. - :.

Section 7. Upon the making of such décision each pdrty
hereto shall and will immediately make stich changes in
the conduct of ifs business or such payments or-restitu-

tion, as the case may.be, as by such deommn may be re-

quired of it. . :
" Section 8. The books and- records of the parhes hereto,

8o far ad they relate to' the matters of arbitration, sl:lall"

be open fo the exammatlon of the ar'bltrators

Sect;on 9 The pﬁrty agamst which the p.ward shall be
made shall pay all of, the feeg and expenses of the arbi-
tration, or such fees and expenses may be apportloned
by the board of arb1trators as it may determine.

Section . 10. Until the -arbitrators shall make- thelr
award upon any question submitted to them, the busi-
ness, settlements -and payments-to be transasted and
made. under this agréement shall continue-to be-trans-
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acted and made in the manner:and form existing prior.
to the rise of such questmn. o

. ARTICLE XXVI
Pnovmxons anm@UPON -ALL Rumwm Coumnms ¥

Sectlon 1 The pronsmns of Artlcle XIX a.nd Article
XXIT of this agreement shall be bmdmg not only as be-
tween the parties hereto but as between them  and all
rmlroad companies from time to time using the Joint
Facilities, or .any part thereaf, "and Union Pacific shall
cause to be. inserted i in every contragt for the use of the '
Jomt ‘Facilities, or any part thereof, provisions- cover-
ing the matters treated in sa,1d Articles .and n. thm
Article identical with the provmnons of said three A.rtlclea
stated, and such contracts shall in this respect be.con-
strued as if each one were signed by.all of the ra:.lroad
companies at any time using the J oint Facl.htles, or:any.

part thereof. Faﬂmg to cause such provisions to be in-
serted in the contract with any railroad company here-
after admitted to the nse of the Joint Fam]ltles, or any
part thereof, Union Pacific shall asgume such thgatnons
as such other company would have. assumed if such pro-
visions had been inserted in its contract

AB,TICLE XXVII.

INSPEOTION oF Rnoonns

- Section 1. So much of the books, acconnts and records
of each party as relate to the . .subject matter of this
agreement, shall at all' reasonable ‘times be .open to-in-
spection by the proper officers and agents of the: other

parl‘:y. L e . Tl T
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IN WITNESS WHEREOF, the parties hereto: hiave

caused these presents to be executed in four.counterparts - -

by their respective officers thereunto duly anthorized and
their respective corporate seals to be hereunto affixed
and attested by their regpective Secretaries or Assistant
Secretaries the day and year first above written.

-y N * . vie
LOS ANGELES, & SALT LAKE
RAILROAD COMPANY,

47 Ggmed Wi M. JENVERS
Its President.

Attest:

(Signed) PauL RiepoN, -
Assistant Secretary.

e v T AR R
(SEAL)

. "+ UNTION PACIFIC RATLROAD
COMPANY, |

By : ¢Sizmedd=amdaneansym
TS Its President.
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Attest:: . -
(Slgned) PavL anorr,
P Secretary
(SEAL)
SOUTHERN PACIFIC RAILROAD
COMPANY " :
By: (Signed) Roy . HmrepraND,
Its Second Vice-President.
Attest: |

(Signed) Jax D. Baoox,
Assistant Secretary. -

(SEAL)

SOUTHERN PACIFIC COMPANY,

~ By: (S1gned) A. T. MercIER,
_ : Its President.
Attest:
(Signed) Jay D. Baoow,
Assistant Secretary.

(SEAL)



~ Section 2. This agreement is subject to all valid exist-

-~ ing contracts, leases, liens and encumbrances which may

a.ﬂ"ect S&ld J omt Fac1ht1es

. ABTICLE HK[I. AR
Fiine AGREEMERT. . . o
Sectton 1. Southérn Compa.ny shall file copies of this

* agreement with the Interstate Commerce Commission
-and the Ra:llroad Commmslon of the. State .of Cahforma

ABTICLE XXXIII o ._’ .
. SuocoEssoRS AND Assmns .
Sectlon 1. The several covenants and shpulahons here-
in contained shall be mutual]y ‘binding upon and inure to
the benefit of the parties hereto, their successors, lessees
and assigns; prov1ded, however, that if Los Angeles &
Salt Lake Rallroad Company resumes possesmon of its
'raﬂroad it shall i ipso facto be substitnted in the place and
stead of Umon Pacific, and that if Southérn Pacific Rail-
road Company resumes possession of its railroad it shall
ipso facto be substituted in the. p]a.'ce and stead of South-
ern Company. .
Errx.m:ma DATE—-—TEBM or Amnmn: ,
Seehon 1.. This agreement shall také effect as of 12 01
AM.; the 7th day of May, 1939, and shall continue in
force to and including April'14, 1988;.and theréafter until
terminated by written notice given (either before or after
said expiration date) by either party hereto to the other
on any date in.such notice stated, not less, however, than
two (2) years subsequent to the date on which such notlce
shall be given. i



44 .

Section 1. If Southern Company-shall fail to pay any
sum payable by it héreunder on the date when the same
shall be due, or shall fail t6 perform or comply with any
other covenant, or cond.1t10n by it to be performed and
complied with under this agreement and such default
shall contmue for a penod of six (6) months-after ‘writ-
ten demand ‘for such payment or performanee, as ih
Arhcle XXX prowded shall have beert made upon South-
ern Company by Umon Paclﬁc, then'* and in such’ ease

Union Pacific shall have and is hereby glven the right at
its_ election ‘to_declare ‘this agreeinent terminated, and .

after giving notice i in wntmg of such election to Southern
Company, this agreement then and there by such notwe
shall be términatéd and il rights of Southern Company
ghall cease and’ determme, and Uniott Pacific may exclude
Southern Company, and anyone achng under its permis-
sioh and authority, Wholly from the Joint Facilities. Such

termination, however, shall not réelieve either party from .

any hablhty which’ may have attached or accrued prior to
or at the date of such termmatlon or depnve either party
of the right to enforce any such liability' or the benefit of
any covenant or obligation in this agreement contained
to indemnify and hold it harmless. It is expressly agreed
that the failure or refusal of Southern Company to make
payments or ﬂo-perfonn or comply with-any covenants
or conditions: which shall be the subject of arbitration or
litigation between the parties heréto:shall not, pending
final determindtion of such-atbitration or litigation, be
deemed cause for termination of this agreement.



&5
. ., . . .--ARTICLE XXIX, : ‘-
. ReMoval: oF SOUTHERN Oom-m s memns

Section 1. Upon the exprratmn or earher termmatlon
of this agreement, Southern Company shall promptly
remove from the Joint Facilities any tracks or facilities
then awned by it and restore the Joint-Facilities to:sub-
stantially. their former condition, and if -Southern Com-
pany shall fail to make such removal or-restoration with-
in one hundred and eighty (180) days from the date of
such expiration or termination, then such tracks or fa-
cilities sha]l become -the property of Union Paclfle '

. ARTICLE XXX,
"© NoOTIOES -

Sectmn 1 Demands ‘oT notiees under this agreerhent
shall be ih writing to thé Premdent, any Vice-President
or any General Manager of the party héreto to be notl-
fied. -

-ARTICLE XXXI. i
| Morteaces, Liexs, Ero,:

Section 1. The rights that ‘Southein Pacific Railroad
Company atd'Southern ‘Pacific Company' acquire here-
under ghall be:deemed appurienant to and running with
the respéctive railroads and properties of éither or both
of 8aid companies:in the State of California, and-either
ot both of said companies may sell, assign, lease or mort-
gage said rights.in connection with and as a part of . the
sale, assignment, lease or mortgage as an -entirety of all
of its or their respective. railroads and properties in said
State. - o



DEWEY BALLANTINE

331 SOUTH HOPE STREET
- LOS ANGELES, CALIFORNIA 96471
TELEPHONE 213 626-3399 FACSIMILE 2]3 625-0%62 .

. December 18, 1991

Via Messenger

Mr. Jack Shah

Facilities Engineering Manager
Rail Construction Corporation

818 West Seventh Street, Suite 1100
Los Angeles, C&lifdrnia. 90017

Re:' Union Pacifi¢c Purchase and Sale. Agreement
Dear Jack:

Pursuant to our telephone conversatlon today, enclosed

are copies of the following fully executed agreements in
connection with the’ ‘Bast Bank acquisition from Union Pacific:

1. Purchase and Sale Agreement,

2. Riverside Operating Agreement,

3. Riverside Nonexclusive Lease of Railroad
Facilities (without the large maps attached as part of
Exhibit A--Richard Stanger has originals of these maps
attached to the original of the agreement I sent to him),

4. Hobart Operating Agreement.

If you have any questions, please do not hesitate to

call.
Siogerely,
ol S ho—
Arthur R. Mann
2832AH12
enclosures :

NEVYORK WASHINGTON LOS ANGELES LONDON



