


Electrification Agreement
Between UPRR and JPB

between CP Coast and CP Lick, except Main Track 1 from CP Coast to CP Lick.
Further, pursuant to the UPRR TRA, JPB agreed not to materially impair or interfere
with horizontal or vertical line clearances from the tracks between San Francisco and
CP Lick. At present, in accordance with the UPRR TRA, JPB controls all signaling and
dispatching operations on the railroad track owned by JPB from San Francisco to CP
Lick.

D. JPB’s Peninsula Corridor Electrification Project (the “Project” or “PCEP”) will
electrify the railroad track owned by JPB from San Francisco (JPB MP 0.00) to San
Jose at JPB MP 49.2 (“SF-San Jose Line”). JPB has agreed not to electrify Mainline
Track 1 between CP Coast and CP Lick. As part of the Project, JPB will switch from
conventional diesel-hauled trains to Electric Multiple Unit trains (‘EMUs”) and construct
a 25 kV electrification system to provide power for the EMUs on the SF-San Jose Line

E. On December 20, 1991, SPTC and JPB entered into a Trackage Rights
Agreement (“*JPB TRA”) whereby JPB obtained the right to conduct commuter
operations over UPRR'’s rail line from CP Lick to Gilroy, while UPRR retained its right to
provide freight service from CP Lick to Gilroy. Pursuant to the JPB TRA, UPRR owns
all of the mainline trackage and real property between CP Lick and Gilroy (“San Jose-
Gilroy Line”). The parties recognize that JPB’s operations pursuant to the JPB TRA will
not be electrified as part of the PCEP.

F. JPB and UPRR now wish to enter this agreement to describe further terms
related to JPB’s Project on the SF-San Jose Line.

AGREEMENT

Now, therefore, the parties agree as follows:

Section 1. Incorporation of Recitals.

The recitals set forth above are hereby incorporated into the terms of this
agreement.

Section 2. Defined Terms.

2.1 “Adverse Impact” means a disruption of normal railroad operations or the
creation of an unsafe condition or work environment arising from 1) electromagnetic
interference in connection with construction or operation of JPB’s Project; or 2) changes
made to railroad track geometry (including clearances), track circuitry, signal equipment
or at-grade warning systems in connection with JPB’s Project; or 3) a fault event,
physical interference from the electrified system, or maintenance of the electrified
system.

2.2 “ARRA” means the American Recovery and Reinvestment Act of 2009.
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