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US reques- .ackagc rights conditions, and pursuant to 

^0. Subpart A. Applicant submits the following Intoriwktlon: 

SECTION UbU.fe h'..i-tmu;Nu î -̂ô:•u•w .V 

This responsive application Involves a major market extension ! 

of trackage rights over a line of the Southern Pacific Transportat. 

(SP) and would therefr- lasslfied as a significant f . t ' 

r t iHS 

-•Tl ir.v 

roposed Tranaaction. 

Apiw .. .... , , . the contro! )pr'1rarion of the 

sout;..:. ... Uic Corporat i. '"d t!.- mo rge. ohison. Topeka 

and Santa Fe Railway Comparv ( n . - 30400 and sub-numbers Is 

approved, that the ccntr r^dlttoned up. 

- . , hereafter relv 

proposed regu! 

appl I c - i t i< 

pet., i t 1< 

l l l l W i t 

ther: 

R a i l r o a d U'HiH) 

. c t . , then 

and 



^111) Purposes oi the Proposed Transaction. 

Applicant Is seeking trackage rights over thv .^i 's Ba>;>ort line 

to ri3tv!tc rail coapetition that will be lost as a result of the control and 

nerger and to prcide shippers on the line with a coapetitive ra i l alternative. 

A grant of these trackage rights will enable Applicant, an important regional 

railroad systen. to provide a aeaningful competitive raii alternative to 

those shippers located on the Bayport line who will find rbrlr r a i l choices 

reduced or ̂ •Hrlnatod as .1 result ot tbr proposed ror 

! . ' ! > : i . • I .11 i I ,t i . ! : .1 Uk,t: f l i t .s 

:i'....uit does not proposo ' issue any new securitii' 

,2) Public Interest Justiticat 
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states. The SFSP/ATSF/SP contr o l and raerger ii 

the c o n t r o l and merger would d i v e r t $5.2 m i l l i o n i n t i a i i i c ..cvtiiuth i rom .Apj i i 

• : annuallv. MKT's own t r a f f i c diversion study indicates that thc . 

L-rger would d i v e r t s u b s t a n t i a l l y mort. i n t r a f f i c revenues from i t .1: 

I e control and merger r^rrV.- v. .'t\ ia n, ' 'ied , thc proposed trackage 

right.} are nrtr^-'Mrv a- - r.irt • i ( orrof i r i vo effcii« ot 

transaction. 

The f i n a n c i a l considerations resulting 

arVape r i c h t s herein requested involve >>a!slcall 

iiis A p p l i c :ain opera" .md 

[alned by App 

Exhlt: .tement of sources and a p p l l -

I\d8 shi 

t t-u t h 

as shown 

o f f s e t to liEiited t:^,Ltr.i. Liu- n,. '.iciwi. 

A any Guaran: 
PavTBent, or ; 



MKT-

Impact statert • - i l e i l subsequently, Apylicant estimati-

ul the B, \pplica' • ' vn tra i n - i and crews w i l l r t 

increase i n ti.c :.uri«.:i > : '^i-iin and t i . f ii." employees of Applicar-

i t s mechanical employees. Because or ' : led Impact of f! ' 

t i g h t s arrangement and the Increase . . volumt • -. ' . 

ATSV/SP as a r e s u l t of the proposed transaction, thes-^ rage right? pbould 

have no O'^verrr irpact upon ATSF or SP employees. No agreements with 

organizat lor nt lndefl, 

•o Include Othei Railroads. 

Applica: 

ei -

or 

Applicant ha. 

proved b. -^ainlssi. 

wou 1 fl 

resu i t 

t i c i p a t e that there would be any material 

r-ll C t l o n . 



planatlon ot the Transaction. 

' e s c r i p t i o n cf Nature ot liic 11 .ii..-av i ion, 
: iie Slgnitlcant Terms and Conditions, and 
the Consideration to be paid. 

By t h i s ap( r Applicant .seeks a-..tiio: - obtair. isie 

; he main l i '>etween Houston and lex.i 

• • n.atea\ ... ) r.uies, a l l as shown or ' 

ii^; L Li . t r v e , c i t h e r physically or through leciproca ;w;i 

Intermediate points and to operat. • :•' i t s own t r a i n am! 

i.<-,t.,' i : ' h i i d e n t i f i e r . .; . . ) ( l ) ( i ) , abov.-. 

'V.UM- rfv'?'t'" v V ) ro'.-crned 
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SECTION 1180.8 OPERATIONAL DATA 

Exhibit No. e Operating Plan, and Kxhibit 

w i l l be f i l e d at a later • .uant ; ommission' 

served .June 28, 1984. 

MKT-13 

SECTION 11̂ 0̂,9 FINANCIAL INFORMATION 

(a) Pro Forma Balance Sheet 

Kxhibit • . •' • : ' ' t t . 

ro Forma Income Statement 

Decision No. I. rved June 28, 

puree and Applicati-

not applicable. 

•AS RAi 
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1 . <iStler, being duly sworn, makê  

•kiahoma, Kaii.sas and . ^ i l -

r..jad (.oir.j <;.•,. , !!,,:' ,., K .-;, u ,. dgt ol the matter.' the loregolng 

a j . 11' ' iuis r'-'vlewed same; that th< 

knowleofcc aiu; b e l i e f ; that the tee

the Boards c' ' ' ' t i . • • i - ... - ..n.-.i: v ' •.«:'-'R>a, 

Kansas and T..-:..!: r. appears by rc. . . ; iont> ad r.>.-r;!>(" 

ol the Board? , * '-r. ' the IU rsons wh(̂  i 

said Boards . ., . i .• ; ne foreg. i : , -

bub 
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Exhibit No. 2 
Page 1 of 

This AbKLiJ-lLNl, made and entered i n t o i n duplicate as ô  t h i s day 

ot _ . 1984, by and between SOUTHERN PACIFIC TRANSPORTATU»N COMPANY, 

a vorporation, hereinafter c a l l e d "SP," and MISSOURI-KANSAS-TEXAS 

RAILROAD amPANY, a Delaware corporation, hereinafter called "MKT," SP and ̂'̂  r 

being sometine.; Vci-rlr,!* tcr i c t e r r o d to I r d i v idu.il 1% .is "Partv" and co l l e . ; 

as "Parties-.' 

WliFKi 

and MKT de«ir. < 

Texas ^'It . 

i ; O ! V. t j 1.1, !iv>U:. 

.NOW uihM.i 

ilroad between Hon 

agreeable to tlie v;,-i i i ^ c i t . i . i . 

- ' ^ : ; • • - •• i' . V--,'.-- t ' - . . t 

sideratlot 

rmlnal 

t . . th. ackage 

tv . at ar. 



Exhibit No. . 
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said main track and saic other tracks described and hereinbefore : 

to i n Subparagraph t t h i s Subsection (A), are those tracks itu.; 

by heaw ' ' * . u ;ip's p r i n t prepared i n Office of Chief Engine* ; 

, marV.-,l "Vshi^-it \." .it '.-u-ho.' Y-.-r,--

as pat L ..t i IV . . 

In the trackage ; > j o i n t l y used are c e r t . i " tn' 

tracks of SP. "hich, from point of switch to er.' r.g switch t 

an inte g r a l p'irt ot Joint Track and i t 'ercstood and , . 

th a t , sole -Mirpojses of l l a b l l i f - . - under 

in t h e i r e n t i ; witch to t :. 

such l i m i t s ) , sh 

deemed to be include. 

. ,' . • ; acks Wl 

uf.e, ppnrtenances thereto, herei 

mprlslnp Joint Tiaci . Jeemed 

'ich pet 

eptlons, rest 

.ind 

.Ir- clt. 
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hereof, shall he used by MKT in providing local service to , 

intermediate points on the line between Houston and Texa-

dis t i n c t l y understood and agreed that MKT Is granted the i i t ; t . i t v> u.̂c ar\ 

industry, team, loading or other similar track or any station platform, or 

station cr terminal ' M ! t - ; - t t i ^ " . ^ ' • ^ f . • ' • - I ' i - i - -': 

p. • r t i I t . -f r t TI 

Section dmission of Other Railroad Conipani. 

right !1 road company to t he u. 

•̂.ay desire, provided t 

oyment of the 

It r.i - .KI shtti I iwive no rxght to aiim; •' . • lilroac 

o f J O J I . I i l a v , r . . 

Sertloi wnership. Management. Malntenai Operation 

Tract. K sha l l h» rc>pertv ot 

'.lagemes • rat ii)t; 

plovees 
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t , \', • : •• own employees, and at I t s sole cost ana expense, shall 

o^-eiate : t!- engir.tt,. cars and trains on and along Joint Trar- ' Kail have 

the r i g h t to f i x the schedules of I t s t r a i n s , provided sucli '.• t 

unrea SI r-,;* 1-.- ii-r.-r''. ••<• vi xh xh cf ?r f r.i • 

Section b. Maintenance ot Joint Trat 

and expe; repali ew .foi 

asonable repair aiiu reasonably su; 

such othct 

i i l e cost 

quirement 

admit to the use tueit.. 

wl : •c emerg. 

.111, wl t i. ! ca.si 1.. 

u n t i l completed , 

: ,, i-. . , at any t l i f . . •• the judgme 

r ' t t ol said main traci o-, i t i e 

r r o n f t ' 

LiiL t h e i d are condit , . .on: 

' .<sp..M t t o any l o c a t i i • . 

ript lie:-..;, f . t j i r t t o r e p a i r sucsi ^. n ; 11 ions 

o ['. ' .such emergcf . • 'ow 

n i a i n t a i n i r g . i . . . 

.• ^ T- of f i o l g ! f 

t iant t . I 

i i r h n a i f -

- hev 
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thangi ' operations, but not those >f MKT, require the p r i n t i n g and 

issuance ol tiiuetables oi supplements thereco, MKT s h a l l not be required to 

pay any portion of the expense incurred i n connection therewit> 'f any such 

changes be necessitated by changes In the o p e r a t i c • sp cv .( .i.. with changes 

• '-e operations of MKT, then the cost of p r i n t ; issuing sucl t i n e t a i l e s 

^ Irr.-r-r- f.b;. 1 1 \-t as-.i-.red rre-b.Tl f 'n- y i , ue-hnl f by SP. 

Sectioi. i s c i p l i n e . SP s h a l l have the 

c i p l l ; cmplovi perate engines, cars, and t r a ; 

, timetables, ordei 

c i p i i - . demer'- i t^IlBlallc^^ and w i i i t)t 

assessed under the ci.scip. ' .otKii.g agreement vestiga-

tions sh.r . '• t sorac ^ ^ i i i i c . i '• " mutu...... agreeable 

f f l c e r 1 MKT sh. t the i n v e s t l -

1- T V r r c r r . 

pe ra 11 on o e L J O i n I Trac -

t i i g u v . 

• r ing 
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i»hall clear such accident, tieiailment or wreck, and the t o t a l cost 

such accident, derailme't or wreck and ot repairing the tracks and ^ i , u i t i 

nances damaged thereb> s h a l l bt assumed and borne by the •' • " 

l i a b l e there: ; - t i ' - t . or r "- • . • ' i -.-

Bad Order Car the ev. 

Irausp< 

have the r i g ; ..?uch bad orde: 

s h a l l furnish the necessary laboi and mate; 

following which MKl 

1 ec-

able track and MKT 

t !.c rc.,::.-- t 

Houston. 

. : e t e i i : . i 



'1KT sha l l pay 
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f o r a l l bczV x. 

to t h i s Agrter 

.11 t h e • 

rlormed ..isci 
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or raes^afcs to Mt"' locations other than 

of his assigned t i a . n oicct o i t i c e location, then, 

the foregoing, '•'•'•'•' r.-'' : '''o f.>- ,-v---- •:,>,'. i\ 

x ' r - rherewith. 

SP's employees, while treiuv'' 'rv' r';r(^ ir, 

providing stirh services exc lus i 

equipmt^ .. Ie enegnged i r r; 

services t 

th i s Agree. i^mpJoyces and .'̂ ole Propt 

lhe v i c i n i t y 

• with any 

- ner-



Exhibit V 
Page 

numl . f rains and moved. Such statement sh,. • 

futni., I c. by MKT to b. .'. designate. 

Section 1^. hantjes i n Train Mile Rate and Other Charges. Because of 

the p o s s i b i l i t y of changes it t b t cost of maintenance ar 

IracV icteast- .rease 

i l e rat . r ovided 

time to tlau 

'".pu 11 n k 

Ted t 

reir. nsider • . re

senting cost ot ma i l i t . nance , oper.t 

tel., 
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sue) "̂ he e%'ent the bas- ne Index i 

tlon kl /vi.v 1 Kailroads suall be li.anged from the vc.i: 

p r i a t e revision ' trade i n the ba.se established as ! 

f o r the year 198*. ,: the Association of ' i r ' M Kallroi:. , 

successor organization, discontinues said . . i Railroad 

P r i c e s and Wage Rates , ap . T - r o p r f.-it f s u b ' t i i n t . ''••r r'er r 11: i n i ni-

percentage of Increase (: , 

hereto . 

r be • 

L -. I. . . . . X i l l ...l 

pro ' 1 li ^ d f r 

1 , . 1 . ,. t. 

bic-reot 

t t l I t n . 

} urposcb 

i)e f i n i t ion ot Co 

cost and . 

chedul' rcharg. 

, SF .shall us. 

>eka and ^anta 1 

:Ie8 ar< 

oH/pany, 

. netit sh.-j 1 ! hf> rppde? 

ITM . t i n t s p.-

subseqi: ; . : I ; 

sidered 

Books 

I n 
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' •'gents o: -

pies from tiixix. toi f .-̂  ot ui. ^ t-uiiLi-. ui 

. b svibject - t ! ( ! . 

>erniitted to make 

Section 18. Observance ot Laws, Public Rules and ReguJ.at^on8. MKT, 

i n the operation ot gines, ver Joint 

sha l l compl; trade by l awfu l auth. 

Federaj, St. ! . gi \ . Ipment, renewal, 

maintena! . - pection and operat ict. ol e' i eby 

Slime and to Indemnity at ' and again ' 

• ;•• •i.'i.i.'iLUxi,, line-.-., judg; . 

: . Lo comply with, . 

. I f i ! I cfcii l a t ions, CM jtu,^,- --• <" ' 

. . . . . t ' 1 

! j U b 11 i t^'. 

def. 

propertv anu 

r l n d i : 

luie r 

A i ; y d i g i i . i , c i 

•hi 1 e cnrnged In or 
. . : _. V. i I 1 r 1 1, j -

tformaiice of any 
luded 

iV' ! e : 
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(e) Any highway-rail ir.<>tor car of MKT (the r i g h t to 
..jet ate which i s granted i n Section 9 hereof) or ?)\ wl.lle 
being used to transport r t f i c e r s ^r employees MKi ..nd 
SP over Joint '! ' 

i n t Employee" means: 

. ngage<' incident to the opera 
t l o n ( i i i c i u u i i . g , but lioi l i m i t e d to oit>i>atching. g i v i n g orders 
for or (!;;. • tlT>>' ft., ' onort nf t r a i n s ) , maintenatice, nunagt-
nwtit , aking of additions or bettermonts 

!..t : L.. I t i-r .111 

A l l persons assigned tn any engine ard equipment 
t f rp V.'!- i 1 e Of <ir."f nt» t ho status, of 

r >-o <̂ <,M ny engir.e and *qu1r»̂ ent 
cppj upylng the statu; 
Prop 

(d) , . of SP while eagaged in or incidenl to 
, j.erforr •••«••• pursuant to i ; i- b e r c f fcr 

onteiri : c perf OCT ' 

in th' operation ol any 

U l e . i abc.Vt 

in .in-. 
I'l op" 

r oi:. 

. r 
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It Lrapiuyct tic.ins: 

' s, agents and contractors of 
each r. - OS, as do*'-,-.' -b -• . . and 
except ided: 

pcraona asslgneii to any engine and t ., . pr 
comprising any wrecking outfit while Sol* Property unde 

• ' ' 11 be deemed thc Soii 
be, with respect to 

h said and equipment sh.i he time occupy thc 
-t.it us . ' ' . • f • : 

(tj A U exclusively In 
perforBiaiiCe : . . ̂  . i MKT pursuant to 
this Agreement shall be dceacd the Sole Eaployac of MKT; 

employee wl ia the operation o; 
rail motor car aioag and over Joint Track while such 

il motor car Is not occupying the status of Joint 
al! be deemed the Sole F.mployce of the Owner of 

gl r 01 at ion, rep* 

and MK! .i.sset' 

. i e l e i . t 

.\greeB-. 

einbef. 
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.n or In the v i c i n i t y oi 

o f f i c e t , employee, agent, licensee or Invitee oi . vt M iiKid«t.t 

to the performance of any VOTV. or services t • . ' • ' • 

'nslness w i t h , such Party; 

shal. be allocated t o , and l i a b i l i t y therefor sha. te .i i.i.<.v;, ..ielv ,i-

between thd*Fartic<. »̂'v "Vr -(i ..r "-̂F it- tb. r.i-ror ' - o r r i r a t t e r 'n t h i - ; 

:̂ e.-f ot 19 provideo. 

Such Damages when due to: 

{.al the acts or omissions, negligent or otherwise, 

of a SoTe Fiqiloycc or Sole F.»ployee» of tKT or SP. ot 

:ie concurring acts or omissions, negligent 

e, of . Employee or Joint Eaployees att 

Sole Employee or Sole Emplov. either MKT or SP; or 

kind in the Sole 

Property ol either MKT ot 

,,b,«! the Party (MKT or i>» se may be who.se 

Employe. itiployei t l y inv-

nr r i n g i . r. . • • ber-

ployee or the Sole '̂ r--'.̂ \Tos of Ml. ' a 

i f l 1 get-• ! er-

.•qui.pt.. 
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' omissions, negligent or otherwise, ot a 

Joi! I !.u.jjivj>ec cr . cint Employees; or 

" - • •;!'.:,' -• defect In , - • • -

** r ; 

(1) shall be borne by each Party (MKT and SP re;, le 

Propertv ard aB to i t s Sole Fwplovees, p.-'iRcergo-. .itrons, ! 

othe; engines, cars 

transactlot business or of business v; i a l l be 

bird persons and their prop. 

roperty, in t l the 

"!KT and SP re 

Lcedlng 

V bo til hiK I anu Si 

uch Damagi 

Employees . 

nuir' 

;:it i sa tk during t' 

occurred b. 

. • uriiig 

t l i i rd , • atu! thl 

J o i r - ' . . -It: 

.ey sh> 

. r a s e o: , . 

;• i I T . . •- . " , r r i pr-. 

I V i K I o I 

;ual ly by 

which the 

, , . " - i rc 

r r e r r i f ' . the-

' b i f ^ . i p f 
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(F) Each Party ahall bear a l l Damages tor whicb ball be 

liable under the provisions of this Section 19. an«a .->h.i. ir.iiemnify and 

save harmless the other Party agali ' b Damages. 

((;) Fact ght to 

tttiov. t".s tor Damage; • bicli sucli Party bhail be 

defend or cause 

tc be ilelendtu a i i suit; . i- b'amages. 

he event both of the Pat 

visions ot t h i s Secti ..»ges a-

other vail 

• i i e r e l o r , release :rv)tr. :; 

ani. . • • ' - . Howe\e;, sue, 

rntrt l bt .so.i;- > . u. aiu. '^10,000) sb 

made : . . i i . t " ' • • he auth. . 

Ruch other Pa; - s e t t l e i • 

by eitb< • • ; t • '-ti. ;̂ b,i: 

\. <!,,»<• t! or •' 

eu .ig.i: 

i T ' d g t l i t . 

; giv. t 

- f b.-re-

o.ch 

•he acc.> 

t',-.Tiul', 
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claims shall agree anong themselves as to vhich Party s l a ! l ir«. 

ve s l i g a t i o n . 

Section 20. L i a b i l i t y f o r I n t e r r u p t i o n or Del;-

OP the tracks included i n .!oii 

tcrrupted or delayt. 

act of either Party, then ano neithet 

against the other Part- ;u or dar 

uch I n t e r r u p t i o n or delay. 

t anv 

•.b.i i I b,' 

-u t i n g 

Sectioit . 1 . Arbj ; . _ i.sputes. In case an-

arise betvrop thr r.-iVie;- to. tbi'- Aj-reement r e l a t i v e to t 

interpret greemet oncernlng ; ervance or 

pertormance of any of i t s terms or c(-pd!ti( my other matt< 

dispute a r i s i n g under thl p Avreeitent. 

b i t r a r . ._>xperii oad men then or 

rece; 

!'Osen 

tor and 

: ce 

.Itter.s whi 
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toiesaid, thc arbitrator i l l 

t a i l lu agite upn. ii.e sc.^ection of an addition.i' t' ;u. i. urbi-

tratcr may be appointed by the Judge of thc Dist;. 

States for the Di s t r i c t in which the City ol 

located, who shall have served longest in M .t . i id Dlstt 

and i s w i l l i n g to act, itpop application t 

d.nvs' v r ' r t o r r o t l c t b .nppMr.itlon 

T : ' O i l 

on ten 

, l . t . 1 ; :, . i : . 11 1 ; i < i \ 11 j . - , t . . . N O ; , . . ; ; v . ; o ; 

, u t i . r ized by liiw to administer oaths to trie . . . - ^ .;, 

t r u l v r r . .1- ' f.->r , ; . ' ;!nc' ' . i s t l v decide t l ; i " , ( » ; . ; ontrovor.sv ar rord ing 

r' '.-b o,ifb ;~bnl ' '.^rl v i t h tb, . ; 

Iar and deride 

questions sobr^ltred to ther 

!e not I ! place 

both Part ie • igatlon as 

w r i t t e n dec is 

,T tnn 

subai L; 
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iiefault. event MKT shall at any tim. ay, 

when ar.d payabi. herein provided or sh.ixx oei.iult 

In the periotr....; i t s ^ ov c i am . aRreements or obligations here

under and saall lui.iiiuic m such default for a period .f - i t >. (fV) days after 

written notice fiom SP specifying the matters in respe- t t - i . .uch deinult 

exists, this Agreement may be terminated by SP at the OTU< . f '=;!id sirt 

period on one day's written notice; providoH. H.̂ V. , 

matter concerpinp which renuestr ,ir- : ereund. 

virh in v ono '-pbt to terml- v;reeme! 

I r t y days . 

,v d e f a u l t on tht wa ive r 

I 
.r oc n ; i . i i I . 

'KT s h a l ! .isso 

'.ommer 

;b; .r f ' . 
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upon \ a r t l e s or, on f a i l u r e to agree, to be deterr atlon 

as proviOfcu i n Section 21 hereof. I f such option s h a l l be ei-.citi.io ' . 

SP s h a l l , upon tbe payment ol the purchase price, transfer said . t n,-

c l u d l i g r i g h t of way, by Quitclaim Deed, free of a l l liens creat.. , t ' r . b 

or itnder SP and no f u r t h e r , t o MKT, subject to trackage or other r i g h t ; . . 

any, theretofore granted by SP to parties not P. - r ' . ' »̂ rro'. , ,ir * .^oMver to 

.•̂KT releases ol a l l mortgages v!'' t. ; t . r f.-

, - i V . r j j ̂- .ipf' fi1<-po<=irg of i • , 

f̂KT sha 

, , • de grr; 

right 

shal! be obll) 

t t . L i u ! . . ; : ; t t I.O 

ur stiant 

jni3 , ' • '• ' • ' ' .-ginning of oper. t ... 

t !> i .; • - • . , ! ; ( : . r t ' i I-V i 
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-uccessors and Assign \greeme- , • 

th. e binding upon the i'artiet. i . t i e t o . • i. ; i J i v i i . . 

ce uiid assigt • assignment • . y Interest .1 

r i y Agreement c, t 'Ignment, sale or 

l ^ . . . , ' ] . - . . , . - wiih.Mit tiie w r i t t e n 

.^rcement t_o Pe Construed L i b e r a l l y - Not f o r the benefit 

ot Other Parti.i.s. rreemet consti' 

to each Party heret. be right.s, privileges at 

itended. this Agreer. nd eve • ;>-t : » : 

;'artiefe lie: 

the day a: 
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I . . i t . ; , :; .,t ; - ' • • - " l " ? 

a p p l i c a t i o n , by f Ir'-t t roper 1- address.- - -'P̂ n 

the following pet Miired 

o ijU'JixtVii't , • ''otrei.i 1 o:. 

Tra; • - i . . . . oi each state , .11 ' the ps 

, . !:-.- ;--.<! I - tb( propo-..f<! tr,-ii; ' ,> . • s i t i i . i t ed : 

.1 i . l u e l ' . ou i . .t I a .i ; 

t . f . 'Ol' I,' . 

, ited States; 

n's regul. 

i i a t 


