AGREEMENT FOR THE PROVISION OF RAIL PASSENGER SERVICE
Between The
NATIONAL RAILROAD PASSENGER CORPORATION
And The
STATE OF MISSOURI
July 1, 2023, Through June 30, 2025

THIS AGREEMENT, herein referred to as the "Agreement," is made as of the 1st day of
July 2023 between the National Railroad Passenger Corporation, a corporation organized under
federal law and the laws of the District of Columbia and having its principal place of business in
Washington, D.C. ("Amtrak”) and the State of Missouri ("State”} acting by and through the Missouri
Highways and Transportation Commission ("MHTC").

WHEREAS, the MHTC has determined a need to grant funds to Amtrak to provide rail
passenger service as described herein and reasonably expects sufficient funds to be made
available to pay for such service, and that it is authorized by Missouri statute Section 226.225,
RSMo to enter into this Agreement; and

WHEREAS, under Section 209 of the Passenger Rail Investment and Improvement Act of
2008, Pub. L. No. 110-432, 122 Stat. 4907 (“PRIIA"), Congress required, among other things, that
Amtrak, in consultation with the refevant states and the District of Columbia, develop and implement
a methodology for allocating the operating and capital costs of rail routes of not more than seven-
hundred and fifty (750) miles outside the segment of the continuous Northeast Corridor railroad fine
between Boston, Massachusetts and Washington, District of Columbia among the relevant states
and the District of Columbia, and Amtrak; and

WHEREAS, Amtrak developed such a methodology in consultation with a group of states,
which was approved by the United States Surface Transportation Board after submittal by Amtrak
and any amendments thereto from FY2013-FY2023 previously referred to as the Agreed 209
Methodology within prior agreements between Amtrak and MHTC; and

WHEREAS, the State-Supported-Route Cost and Service Policy was substantially revised,
adopted, and was adopted in September 2022 and the new methodology became effective October
1, 2023 (hereinafter "Agreed 209 Methodology”); and the most current adopted poiicy titled State-
Supported-Route Cost and Service Policy, version 10, is attached hereto as Appendix VI and
incorporated fully herein; and

WHEREAS, the Missouri Service is subject to the Agreed 209 Methodology: and



WHEREAS, the purpose of this Agreement is to provide for a Missouri based system of
intercity railroad passenger trains in connection with Amtrak's nationwide system, such system to
operate for the benefit of Missouri residents and passengers connecting to interstate Amtrak trains;
and

WHEREAS, the intercity railroad passenger service covered by this Agreement consists of
two daily roundtrips (Missouri River Runner Service — Trains 311, 319, 318 and 316) between St.
Louis and Kansas City, Missouri, collectively referred to herein as the "Missouri Service"; and

WHEREAS, because of the COVID-19 pandemic, ridership on these trains and the
corresponding passenger revenue has been severely impacted; and

WHEREAS, the recently enacted federal American Rescue Plan Act (‘ARPA”) provides
relief to those states that have entered into agreements with Amtrak pursuant to Section 209 of the
Passenger Rail Investment and Improvement Act of 2008 to provide intercity passenger rail service;
and

WHEREAS, ARPA provides no less than One Hundred Seventy-Five Million

Dollars ($175,000,000) in funding for those states, via federal grant between the Federal Railroad

Administration ("FRA") and Amtrak, to offset the costs owed to Amtrak for operation of these
services until such funds are fully expended.

NOW THEREFORE, the MHTC will grant the funds provided by this Agreement to Amtrak

subject to the following conditions:

Section 1. Service to be Provided and Permissible Expenditures of Funds

(&) Subject to sufficient appropriation of Federal funding for Amtrak, the term of this
Agreement is for twenty-four (24) months commencing July 1, 2023 over the route(s), serving the
stations, and substantially in accordance with the schedules and other criteria set forth below next
to each route description, with the intermediate stops set forth in Appendix | to this Agreement,
unless the MHTC gives its prior written approval to any deviation from such parameters. In the
event Federal funding for Amtrak for federal fiscal year 2024 or 2025 is insufficient to support the
national system, Amtrak may terminate this Agreement on thirty (30) days prior written notice to
the MHTC,

(b} Amtrak shall not be required to provide service on any other route, or to increase any
train frequency or train consist, except pursuant to a mutually agreed upon amendment hereto,
consistent with the Agreed 209 Methodology.



(i) MHTC may, upon not less than 90 days prior notice, request that Amtrak
increase or decrease the level of Missouri Service and/or the amount of
equipment used in the Missouri Service, so as to meet the needs of the traveling
public. [f the request is to increase either the Missouri Service or the amount
of equipment used, Amtrak shall exercise reasonable efforts to accommodate
such request, which may include providing additional compatible Amtrak-owned
rail passenger equipment from its available resources or, by written agreement
with MHTC, to empioy such additional compatible equipment as MHTC may
choose to make available for use in the Missouri Service, consistent with the
funding requirements of the Agreed 209 Methodology. In the event that
equipment in addition to State-owned Charger locomotives and Venture
passenger cars is made available by MHTC, or because MHTC desires to
substitute State-owned or leased equipment other than State-owned Charger
locomotives and Venture passenger cars (subject to Amtrak’s acceptance of
the Venture cars into revenue service in accordance with the terms of the
Equipment Lease Among National Railroad Passenger Corporation and the
States of lllinois, Michigan, Missouri, and Wisconsin [CALIDCT] Venture
Railcars and Cab Cars) dated June 22, 2021 ("Venture Lease Agreement”) for
Amtrak-owned equipment, such equipment will be used in the Missouri Service
only if it complies with all applicable laws and regulations, and by mutual
agreement of the parties, and is compatible with Amtrak operations and
associated equipment. MHTC and Amtrak will use all good faith efforts to
resolve discrepancies in compatibility. MHTC will be responsible for obtaining
the approval of any railroads over which such equipment is to be operated.
Equipment includes locomotives in addition to the State-owned Charger
locomotives and Venture passenger cars, as well as cab cars and any other
type of car used in a passenger train.

(ii) If equipment normally used in the Missouri Service becomes unavailable for
any reason, Amtrak shall exercise reasonable efforts to substitute additional
compatible Amtrak-owned rail passenger equipment from its available
resources, consistent with the funding requirements of the Agreed 209
Methodology, including Equipment Capital Charges associated with the
MHTC's use of such substitute equipment. Alternatively, MHTC and Amtrak
may, by written agreement, agree to use such additional compatible equipment
as MHTC may choose to make available, subject to the terms relating to such
use as set forth in Subsection (b) (i) above. With the exception of Life Cycle
Preventative Maintenance (LCPM) that Amtrak will perform on State-owned
Charger locomotives, equipment made available by the MHTC will not be
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subject to Equipment Capital Charges; however, the MHTC, as owner of the
equipment, will retain sole responsibility for any overhauls, modifications, or any
other capital investments required to keep such equipment in a state of good

repair.

(c) Amtrak will make available to the Missouri Service sufficient Amtrak equipment and
State-owned Charger locomotives and Venture passenger cars so as to operate the Service
according to the schedules and other criteria established by this Agreement consistent with the
funding requirements of the Agreed 209 Methodology. The operating conditions of said State-
owned Charger locomotives and Venture passenger cars, and Amtrak coaches shall be in
compliance with standards established under Federal laws and regulations, with the maintenance
of the State-owned Charger locomotives conducted by Amtrak according to the Equipment Lease
Agreement among the National Railroad Passenger Corporation and the States of llinois,
Michigan, Missouri and Wisconsin {hereinafter, "Midwest States”) dated July 11, 2017 (“Charger
Lease Agreement”). Maintenance of the State-owned Venture passenger cars will be conducted
by Amtrak according to the Venture Lease Agreement. Amtrak will provide operating crews, food
service, reservation and information services, station facilities and agents at agreed-upon stations
in the Missouri Service. All trains in the Missouri Service will be dispatched in a right and ready
condition. All trains shall, at a minimum, consist of two coaches and one food (lounge) car. Amtrak-
owned coach cars shall have accommodations for passenger hand-carried luggage. Amtrak shall
comply with the requirements of the Americans with Disabilities Act in its performance of these
setvices. Food service shall inciude lounge service. When using Amtrak-owned equipment, each
Missouri Service train shall provide space for a minimum of four (4) bicycles and shall accept more
if space is available, to accompany passengers, for which a reservation may be required, and a
charge applied. When using State-owned Venture passenger car equipment, each Missouri
Service train shail provide space for a minimum of nine (9) bicycles and shall accept more if space
is available, to accompany passengers, for which a reservation may be required, and a charge
applied. Amtrak and the MHTC will collaborate on the addition or subtraction of passenger coaches
beyond or below the forecasted consist levels when anticipated demand so warrants such an
addition or subtraction.  All car addition and subtraction decisions will be made by Amtrak with the
MHTC's concurrence. Recordkeeping of car additions and subtractions will be the responsibility of
Amtrak.

(d) The parties shall cooperate for the purpose of promoting the Missouri Service and shall
take such other actions as they may agree are conducive to the provision of the Missouri Service
on a regular, efficient, and economical basis; provided, however, that the MHTC shall have no
obligation to contribute meneys for that purpose or for purposes other than those set forth in Section
3 of this Agreement. Amirak shall advertise and market the Missouri Service and may incorporate
the Missouri Service in its general advertising and promotional programs, as it deems appropriate.
Amtrak will, as practical, endeavor to provide the MHTC with advance notice of future promotions
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and obtain MHTC concurrence on special promotions relating to the Missouri Service. The parties
agree that in order to provide a consistent level of service across all Amtrak services nationwide,
tariff policies (including age or membership restrictions to qualify for passenger-type discounts, and
rules, procedures and fees for handling reservations, cancellations, ticket exchanges, and ticket or
payment refunds) will be handled consistent with Amtrak’s then-current national tariff policies.

(e) Amtrak shall insert in all published timetables the following statement: "This service is
financed primarily through funds made available by the Missouri Department of Transportation.”

(f) Amtrak’'s obligations to provide the Missouri Service shall not be deemed to be satisfied
through the operation of other regularly scheduled interstate trains. This Agreement shall not
prevent Amfrak from altering or terminating any other service it provides.

(9) Amtrak recognizes the State of Missouri’s financial contribution to the provision of the
Missouri Service and acknowledges the budgetary limitations of MHTC and the State. Amtrak
further recognizes that reducing cost whenever possible is important to MHTC and the State.
Accordingly, the parties acknowledge that it is their mutual objective to provide the citizens of the
State of Missouri with a quality transportation setvice, operated in a cost-effective manner. In
accordance with this objective, Amtrak commits that it will endeavor to work with the MHTC to
pursue revenue growth and to achieve cost efficiencies and/or cost reduction in the operation of
the Missouri Service, as appropriate. The parties further agree that in accordance with the mutual
desire of the parties to pursue revenue growth, Amtrak and the MHTC will work collaboratively on
the timing and magnitude of fare increases or decreases to be implemented on the Missouri
Service. Amtrak shall provide the MHTC with at least thirty (30) days’ advance written notice of
any fare changes proposed by Amtrak for the Missouri Service and shall seek to obtain the MHTC's
concurrence for such change. The MHTC's response will state that it concurs or, in the alternative,
give reasons in sufficient detail why it does not concur with the proposed change, such concurrence
not to be unreasonably withheld. If the MHTC fails to respond in writing within sixty (60) days of
receipt of such notice, it will be deemed to have concurred in the proposed change. If after
consultation the parties cannot agree, either may initiate the dispute resolution provisions of Section
9 hereof.

{(h} Subject to the conditions and requirements herein, each party grants the other a limited,
non-exclusive license to use its name, trade names, trademarks, and service marks, collectively
referred to as "Marks,” with Amtrak’s Marks identified in Appendix VIlI, for the purpose of
implementing the regional marketing and advertising plan. Except as expressly provided herein,
no right, property, license, permission or interest of any kind in or to the use of any Mark owned or
used by a party is or is intended to be given or transferred fo or acquired by the other party by the
execution, performance or nonperformance of this Agreement of any part thereof, and each party’s
use of the other party’s Marks shall inure to the sole benefit of the party that owns such Marks.
Each party agrees to comply with all of the other party's instructions and quality control standards,
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oral or written, regarding the use or display of the other party’'s Marks. Each party that uses or
displays the other party’s Marks shall reasonably permit the owner and/or licensor of such Marks
to monitor whether the licensed use by the licensee is meeting the quality control standards of the
owner/licensor through reasonable inspection. Neither party shall use any Marks of the other in
any manner that would diminish its value or harm the reputation of the other party. The control
over the use of a party's Marks shall remain with the party that owns the Marks.

Each party acknowledges that the other party’s Marks and copyrights are considered to be valuable
and that it (or its licensors) claims to own all worldwide right, title and interest therein and thereto.
Each party agrees that it shall in no way contest or deny the validity of, or the right or title of, the
other party's Marks by reason of this Agreement. Each party further agrees not to register
anywhere in the world any domain name, name, mark, symbol, logo, copyright, company, product
name, service name, or description that could be confused with or is similar to or which dilutes the
other party's Marks. Each party shall have the right to review and approve, prior to publication or
display, the portion of any and all content, artwork, copy, advertising, promotional materials, direct
mail, inserts, press releases, newsletters, web pages, or other communications or other publicity
published or distributed by the other party (or at its direction and autherization) that specifically
references this Agreement, the reviewing/approving party’s name, the Service, or that uses any of
the reviewing/approving party’s Marks. Such review and approval by the other party shall be timely
and shail not be unreasonably withheld. All advertising and promotional materials proposed to be
utilized by a party to promote the Service shall contain disclaimers, limitations of lability, notices,
proprietary notices (e.g., trademark and copyright notices) and such other notices as are
reasonably required by the other party.

(i) If at any time, the MHTC should elect to have its own website promoting the Service it

will assure that the content is accurate, timely and consistent with information contained on
Amtrak’s website.

Section 2. Changes Affecting Missouri Service

(a) The MHTC may at any time request changes in any aspect of the Missouri Service by
giving written notice of such request to Amtrak. Such notice shall be sent electronically and shall
contain a proposed date of implementation and information in sufficient detail to support and justify
the proposed change. Amtrak's response shall state that it concurs or, in the alternative, give
reasons in sufficient detait why it does not concur with the proposed change, such concurrence not
to be unreasonably withheld. If Amtrak fails to respond in writing within sixty (60) days of receipt
of such notice, it shall be deemed to have concurred in the proposed change. |f after consuitation

the parties cannot agree, either may initiate the dispute resolution provisions of Section 9 hereof.



(b} Amtrak may at any time request changes in any aspect of the Missouri Service by giving
written notice of such request to the MHTC. Such notice shall be sent electronically and shall
contain a proposed date of implementation and information in sufficient detail to support and justify
the proposed change. The MHTC’s response shall state that it concurs or, in the alternative, give
reasons in sufficient detail why it does not concur with the proposed change, such concurrence not
to be unreasonably withheld. Ifthe MHTC fails to respond in writing within sixty (60) days of receipt
of such notice, it shall be deemed to have concurred in the proposed change. If after consultation
the parties cannot agree, either may initiate the dispute resolution provisions of Section 9 hereof.

{c) If Amtrak operation on, or access to or over, required rail lines shall be disrupted or
unavailable for any reason, force majeure as set forth in Section 6 herein, Amtrak may suspend or
reroute any part of the Missouri Service or use buses instead of trains for so long as such operation
or access is disrupted or unavailable. In such cases Amtrak shall take all reasonable measures to
promptly notify the Missouri Department of Transportation’s Rail Office by telephone at (573) 619-
6369 or (573) 508-9980 of any such suspension or rerouting or bus usage. Amirak agrees to
involve MHTC in any decisions it reaches with the host railrcad should the host railroad refuse to
reasonably provide access to its tracks before, during or after a disruption under this section.
Amtrak and MHTC also agree to take all reasonable measures to defend Amtrak’s right of access
to the host railroad’s tracks.

(i} If the disruption is caused by an action or omission of Amtrak (e.g., a failure of
Amtrak or State-owned Charger or Venture passenger car equipment), Amtrak will
take all reasonable measures to provide substitute bus service for the term of the
disruption.

(i) If the disruption is not caused by an act or omission of Amtrak, but is of an
emergency nature (e.g., storm damage fo track or a derailment caused by
defective track), Amtrak will fake all reasonable measures to provide substitute bus
service during the twenty-four (24) hours following such disruption and shall
consult with MHTC for further service beyond such 24-hour period,

(iii) If the disruption is neither caused by {a) an action or omission of Amtrak, nor
(b) is of an emergency nature, as covered under Sections 2(c) (i) and (i) above,
nor (c) is caused by reason of force majeure, as covered under Section 6, (e.g., a
planned repair, such as a bridge being taken out of service for planned repairs),
Amtrak shall have no obligation under this Agreement to provide substitute bus
service as the parties agree that in all instances the preferred method of
transportation is to provide train service. However, if the parties further agree to
provide substitute bus service pursuant to Section 2(c) (iil), such substitute bus

service shall be operated at the MHTC’s sole expense, unless otherwise agreed
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by the parties. For purposes of this section, an annual planned capital
infrastructure maintenance program as established by the Union Pacific Railroad,
consisting of a specified period of either (a) ongoing daily work activity or (b}
sequential, but continuing, alternating periods of work activity and rest days, shall
be deemed to constitute a planned repair subject to the provisions of this Section.

(iv) Amtrak and the MHTC agree that they shall cooperate for the purpose of
mitigating the impact of service disruptions by alerting passengers, the appropriate
stations and the public through appropriate public media.

(d) Amtrak may at any time, with or without the MHTC’s concurrence, make changes in the
Missouri Service that are, in its opinion, necessary for safety, environmental, or federal regulatory
reasons. Amirak shall promptly notify the MHTC of any such changes. Said changes include, but
are not limited to, compliance with rulings by the Federal Railroad Administration, the Department
of Homeland Security, the National Transportation Safety Board, the Food and Drug Administration
or the Environmental Protection Agency.

(e) Any changes to the Missouri Service made pursuant to subsections (a), (b), (¢) or (d)
above may, if agreed fo in writing between the parties, result in an adjustment of the amounts paid
by the MHTC.

Section 3. Amount and Timing of Funds by the MHTC

(a) The MHTC will pay Amtrak the following for operation of the Missouri Service encompassing
the period of July 1, 2023, through June 30, 2024 ("FY24 Contract Year"):

Capitalized terms shall have the meaning set forth in the Agreed 209 Methodoclogy.

() The sum of Twelve Million, Sixty-One Thousand, Five-Hundred and Twenty-Two
Dollars and Ten Cents {$12,061,522.10) representing a fixed fee for all estimated,
non-reimbursed Route Level and Support Costs and estimated Revenues ("Fixed
Fee"}), and the estimated Pass-Through Costs that are projected to arise from the
operation of Missouri Service for the FY24 Contract Year. All Pass-Through Cost
estimates will be based on a 12-month average as shown in Appendix Il and
Appendix IV, and will be reconciled monthly, with true-up charges and/for credits
applied to the following month’s reconciliation invoice. The MHTC and Amtrak
agree that the above-described Fixed Fee Route Level and Support Cost
components have been mutually agreed upon by the parties and are not subject

to audit adjustment.

{ii} ARPA Funding.



a. Monthly advance payments for FY 24 have not been reduced based on
ARPA funds available as a result of the COVID-19 pandemic. A total of
Two Million, Five Hundred Sixty Thousand, Twenty Dollars and Fifty-Two
Cents ($2,660,020.52) in ARPA funds have been credited to the State,
with Eight Hundred, Sixty-Four Thousand, Seven Hundred and Eleven
Dollars available. ($864,711) available. MHTC will notify Amtrak to which
invoices the funds will be applied and may ocour in FY24 or FY25.

b. In the event that the State Amtrak Intercity Passenger Rail Committee
(SAIPRC) decides to adjust the ARPA calculations, Amtrak will adjust the

calcuiations accordingly.

(iif) Operating Costs — General. Operating Costs will be calculated according to
the Agreed 208 Methodology. All Route Level and Support Costs shall be fixed for
the FY24 Contract Year in accordance with the amounts specified in Appendix H.
In addition, credits for Passenger and Other Allocated Revenue shall also be fixed
for the FY24 Contract Year in accordance with the amounts specified in Appendix
. The MHTC and Amirak agree that the Fixed Fee for the Missouri Service has
been mutually agreed upon by the parties and is not subject to audit adjustment,
though it is subject to adjustments as described in Section 2(e). Pass Through
Costs and Capital Costs — Passenger Service Equipment shall be charged based
on actual costs incurred as further described below. For purposes of estimating
the net Operating Cost, estimates of Pass-Through Costs are provided in Appendix
ll. The State-owned Charger locomotives require the use of Diesel Exhaust Fluid
("DEF”).  Any costs incurred by Amtrak's Mechanical forces to support the
provision of DEF to State-owned Charger locomotives used in the Missouri Service
will be charged to the MHTC as part of the Car & Locomotive Maintenance and
Turnaround Cost Category, as allocated by the APT System. Amtrak will prepare
reports and invoices detailing DEF-related charges, with the goal of including labor
and non-labor costs, as well as DEF consumption rates, to the greatest extent
practicable in Amtrak's systems. Amtrak will work with the MHTC on a
standardized final format of the reports and invoices. FY 24 pricing is based on
Lincoln Service train 303 (funded by the state of lllinois) continuing on to Kansas
City from St. Louis as Missouri River Runner train 319 while Missouri River Runner
train 318 from Kansas City will continue on to Chicago as Lincoln Service train 304
(funded by the state of [llinois) upon arrival in St. Louis, beginning Aprit 1, 2022.
The Parties agree to adjust Missouri Service frain schedules as necessary to

accommodate this change in service.
9



(v)

Amtrak and the State acknowledge that certain rates used to develop cosls
estimates included in the Agreed 209 Methodology have yet to be finalized as of
the date of this agreement. These rates include Train and Engine Crew Labor
(District Supervision, Regional Supervision, and National Supervision),
Commercial Performance (Core programs, Management, standards, and data,
Reservation Systems, and Pricing and Revenue Management), and National
Corporate Expense (G&A). To address this matter, an interim rate of 75% of the
rate calculated by SAIPRC was established by resolution, which was passed by
SAIPRC at its September 2023 quarterly meeting. This resolution obligates states
and Amtrak to continue efforts to determine final rates for these cost categories
and to reach final agreement by the end of June 2024. Amtrak and the State agree
that amounts due under this agreement will be reconciled once final rates are
available. During FY24, these categories will be invoiced at 75% monthly and
states will be billed any additional amount over the 75% once the rates are

confirmad or revised rates after approved.

Pass Through Costs - Fuel. Fuel Costs for the FY24 Contract Year shall be
calculated by Amtrak using the APT System methodology. The MHTC will pay

estimated Fuel Costs as part of the monthly scheduled payment, but shall receive
a monthly reconciiation of Fuel Costs, including a credit for overpayment or bill for
additional charges, with the following month's reconciliation invoice. Included in
the Fuel and Power Category of Pass-Through Costs are third party vendor
expenses incurred by the required use of DEF in the State-owned Charger
locomotives, as allocated by the APT System. DEF charges will be billed from
APT ailocations on a monthly basis, with the following information provided to the
MHTC: Charger Train-Miles by Route, Charger defivery costs per defivery
location, and each route's allocation of the DEF charges by its share of total
Charger Train-Miles.

(v} Pass Through Costs — Host Railroad Maintenance of Way, Performance Incentives

and Other Costs ("Host Railroad Costs”). Host Railroad Costs shall be charged by

Amfrak on an actual cost basis, as allocated by the APT System. The MHTC will
pay estimated Host Railroad Costs for these items as part of the monthly
scheduled payment but shall receive a monthly reconciliation of Host Railroad
Costs, including a credit for overpayment or bill for additional charges, with the
following month’s reconciliation invoice. Upon MHTC’s request and no more than

quarterly, Amtrak shall provide documentation for in-person review at an Amtrak
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(viii)

location actual Host Railroad Costs. Subject to applicable State law, MHTC shall
not disclose to any third party, without Amtrak's prior written approval, any such
data, which shall be deemed confidential and proprietary.

(vi) All Pass-Through fuel and host railroad expenses shall be computed by Amtrak

on a monthly basis and documented to the MHTC. In addition, all fuel and host
railroad expenses incurred shall be billed separately and paid monthly by the
MHTC on an actual cost basis as described above.

{vii) State-owned Charger Locomotive and Venture Passenger Car Excess Repair

Work. The parties have agreed, through the Charger Lease Agreement, to
address Excess Repairs (as that term is defined in the Charger Lease Agreement)
with an estimated value greater than Twenty-Five Thousand Dollars ($25,000) for
the Chargers, and Ten Thousand Dollars ($10,000) for the Venture passenger cars
in accordance with the procedures set forth in Section 7{e) of the Charger and
Venture Lease Agreements. Further, if the States approve Excess Repairs with
an estimated value greater than Twenty-Five Thousand Doliars ($25,000) for the
Chargers, and Ten Thousand Dollars ($10,000) for the Venture passenger cars,
such Excess Repairs shall be segregated from the accounting under the Agreed
209 Methodology and shall be invoiced: (1) in accordance with the price proposal
provided by AMTRAK; (2) by allocating fo the MHTC its allocated share of the price
of Excess Repairs using the Units Used methodology as exemplified in Exhibit G
of the Charger Lease Agreement and Venture Lease Agreement; and (3) as a

separate line item on the monthly invoice described in Section 7{b) below.

Charger TSSSA Agreement. The FY 24 Car and Locomotive Maintenance and

Turnaround Route and Support Cost shown in Appendix I does not include any
pricing for the Charger locomotive TSSSA. As part of the preparation of the FY 25
Forecast, the Car and Locomotive Maintenance and Turnaround Route Cost line
item will be adjusted according to the terms of the TSSSA, if fully executed.

(ix) To the extent that parts, supplies, and other materials necessary for Amtrak’s

maintenance of State-owned Charger locomotives are housed in existing storage
facilities at Amtrak’s Chicago shops, the M of E support fee shown in Appendix I}
will be sufficient to cover said storage costs. Should storage requirements for these
parts, supplies, and other materials exceed available facilities at Amtrak’s Chicago
shops, or require a different storage location altogether, Amtrak will prepare a
proposal for the MHTC'’s review and approval documenting such anticipated costs,
which will then be added on an actual basis to the MHTC’s payments. Pursuant
to Section 2(d) of the Venture Lease Agreement, the MHTC is responsible for its
I



(x}

share of Venture passenger car storage fees assessed by Amtrak for Venture car
storage following the execution of the Venture Lease Agreement, with the storage
fee payment terms defined by the Venture Lease Agreement.

fncluded in the Insurance costs documented in Appendix li, is the MHTC's share
of the annual premium for Property Deductible Buyback Insurance (Property DBB
Insurance for the Charger locomotives as referenced in Exhibit G of the Lease
Agreement), which is a Pass-Through Cost. The estimated total annual premium
for the States for the July 1, 2023, through June 30, 2024, period is Twe Hundred
and Forty-One Thousand, One Hundred and Ninety-Eight Dollars and Fourteen
Cents ($241,198.14) The Missouri Service’s share is based on the Units Used
methodology as documented in Exhibit G of the Charger Lease Agreement.
Using the same units used methodology, the MHTC will also be responsible for its
share of the costs to repair damage, or replace the unit of State-owned Charger
locomotive, net of insurance proceeds under the Property DBB policy in force at
the time of repair or replacement. As Venture passenger cars are conditionally
accepted, Amtrak will add them to the schedule of roling stock covered by the
Property DDB policy. Additional premium for the addition of the Venture rail cars
will be charged by the insurer from the effective date of coverage through the end
of the policy term on March 15" of each year. State premium reimbursement plus
the 6.25% shared support additive will be billed separately from the monthly
invoice process, with costs aliocated per Exhibit G of the Venture Lease
Agreement.

{xi) Pursuant to Section 13 of the Charger and Venture Lease Agreements, Amtrak will

prepare reimbursement requests to the MHTC for the actual cost of any work
required on the State-owned Charger locomotive(s) or Venture passenger car(s)
in order to comply with changes in law or regulation, and shall provide thirty (30)
days for the MHTC to review and approve such requests, the approval of which
shall not be unreasonably withheld. Should the MHTC not approve a
reimbursement request prepared according to this Section, Amtrak shall remove
the State-owned Charger locomotive(s) or Venture passenger car(s) from service
untit such time as the MHTC and Amtrak agree upon the cost of the work.

(xii) State-Owned Passenger Car Equipment. During FY 22, the Missouri River Runner

Service began using State-owned Venture passenger cars, also manufactured by
Siemens. Amtrak’s responsibilities for these cars will be governed by the Venture

Lease Agreement.
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(xiiiy Capital Costs — Passenger Service Equipment. Capital Costs for Passenger

Service Equipment are included in this Agreement for the FY24 Contract Year.
These costs will be calculated as a usage fee according to the Agreed 209
Methodology, as amended by SAIPRC, and charged monthly to the MHTC in
accordance with Appendices lll and IV. The usage fee of One Million, Four
Hundred Seven Thousand, One Hundred and Fifty-five ($1,407,155) will be
charged to the MHTC in accordance with Appendix IV to this Agreement. On a
quarterly basis, Amtrak shall provide the MHTC with an accounting of the actual
pro-rata usage fee payable by the MHTC for the operation of Amtrak-owned
Passenger Service Equipment in the Missouri Service. This quarterly report will
reflect Amtrak fiscal year-to-date information and is meant to give the MHTC a
snapshot of how the year-to-date estimated payments shown in Appendix IV
compare fo the year-to-date actual usage fee. Included with the quarterly report
will be a bill for additional charges; the MHTC may pay this bill or wait for the final
reconciliation to be completed at the end of Amtrak's fiscal year. Any credits
reflected in the quarterly report will be carried forward until the final reconciliation
is provided to the MHTC following the conclusion of the external audit for Amtrak's
fiscal year. Once the final annual equipment capital charge reconciliation is
prepared and sent to the MHTC, the final bill for any additional charges will be due
within thirty (30} days of receipt. If estimated payments exceed actual charges,
Amtrak will apply a credit to the next years or any prior year's capital advance
obligation. Such accounting shall be used as the basis for the settlement of any
payment due to Amtrak, or amount refundable to the MHTC, as the result of any
differential between the actual usage fee payable and total payments made by the
MHTC under this Agreement, subject to the mutual agreement of the parties. The
parties also agree that if the equipment capital charge methodology as drafted by
SAIPRC is modified during the fiscal year, equipment capital charges will be
adjusted accordingly.

(xiv) Capital Costs - Fixed Assets. Under the provisions of PRIA Section 209, Capital

Costs associated with the ufilization of Amtrak fixed asset capital investments
and/or various other non-Amtrak owned fixed assets utilized for the operation of a
state-supported route are to be calculated according to the Agreed 209
Methodology and charged to the applicable state-supported routes utilizing such
assets. As of the present time, no specific calculations have yet been developed
for the allocation of such costs and accordingly, no such costs have been

allocated, nor are currently being assessed under the provisions of this Agreement.
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(xv) In the absence of a written agreement to the contrary, the parties agree that the
total charge from Amtrak to the MHTC for operation of the Missouri Service for the
FY24 Contract Year, excluding and separately invoiced charges arising from
excess repair, parts and supply storage, or TSSSA charges as described in
Sections 3(vii) (viii) (xi}, shall not exceed Twelve Million, Nine Hundred and Sixty-
Six Thousand Dollars ($12,966,000.00), representing the total estimated payment
of Twelve Million, Sixty-One Thousand, Five Hundred and Twenty-Two Dollars and
Ten Cents ($12,061,522.10) shown in Appendix IV, plus a 7.5% contingency
rounded to the nearest thousand dollars The parties further agree that on or before
the last day of each 3-month quarterly period the parties will review Pass Through
Costs incurred during the preceding months of the FY24 Contract Year in order fo
evaluate whether the remaining funds available to the MHTC are likely to meet the
projected costs for the remaining months of the FY24 Contract Year as calculated
above. In the event that the projected total amount of the Route and Support
Costs, Pass Through Costs and Capital Costs — Passenger Service Equipment,
partially offset by Fixed Revenues, for the remaining months of the FY24 Contract
Year exceed the remaining available MHTC funds, the MHTC agrees to (a) obtain
supplemental funding and/or (b} work with Amtrak to implement any and all
necessary service modifications fo comply with MHTC's funding limitations
specified herein. The parties recognize that the Missouri General Assembly has
appropriated Fourteen Million Five Hundred Thousand Dollars ($14,500,000) for
costs associated with the Missouri Service from July 1, 2023, through June 30,
2024, and that this appropriation alsc may cover payments associated with the
Missouri Service that are not due to Amtrak. Notwithstanding the preceding
sentence, Amtrak shall not be required to operate the Service in the event funds
appropriated by the Missouri General Assembly for FY24 are insufficient to cover
the costs of such Service.

(xvi) Included in the payments to be provided under Section 3(a) above, the MHTC wil
pay Amtrak the amount of One-hundred and Fifty Thousand Doltars
($150,000.00).00) to be used for the purpose of providing mutually approved
advertising, marketing, sales, and other promotional efforts (“Missouri Service
Promotional Funds”) directed at the growth of the Missouri Service. The parties
agree that upon the expiration of this Agreement, any unspent Missouri Service
Promotianat Funds provided by the MHTC during the term of this Agreement or in
FY 23 shall be applied by the MHTC as payment against future rail passenger
services or for jointly approved projects pertinent to the Missouri Service.
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(vii) Included in the Insurance costs documented in Appendix Il is a placeholder for the
MHTC's share of the annual premium for Property Deductible Buyhack Insurance (Property DBB
tnsurance for the Charger locomofives as referenced in Exhibit G of the Lease Agreement).
Payments will be reconciled with the actual premium upon, with a bill or credit to be presented to
the MHTC for the difference. Using the same Units Used methodology, the MHTC shall also be
responsible for its share of the costs to repair damage, or replace the unit of State-owned Charger
locomotive, up to the amount of the deductible under the Property DBB policy in force at the time
of repair or replacement. As Venture passenger cars are conditionally accepted, Amtrak will add
them to the schedule of rolling stock covered by the Property DDB policy. Additional premium for
the addition of the Venture rail cars will be charged by the insurer from the effective date of
coverage through the end of the policy term on March 15" of each year. State premium
reimbursement plus applicable G&A expense as determined by the Agreed 209 Methodology will
be billed separately from the monthly invoice process, with costs allocated per Exhibit G of the
Venture Lease Agreement.

(c) Reserved.

(d) The MHTC will remit to Amtrak timely monthly payments in accordance with the
Payment Schedule set forth in Appendix V for the FY24 Contract Year. All monthly payments due
under Sections 3(a)(i) through 3{a){xiii) for the FY24 Contract Year shall be payable to Amtrak, in
full, on or before the fifteenth of each month for service provided during that month. In addition,
the MHTC will remit full payment of all reconciled fuel and host railroad expenses, as well as costs
related to the State-owned Charger locomotives and Venture passenger cars, payable under
Section 3{a)(ii) through Section 3(a)}xi}, within thirty (30) days of receipt of an invoice from Amtrak.

(e} Subject to the provisions of Section 3{b) above, the MHTC will remit fo Amtrak fimely
monthly payments in accordance with the Payment Schedule set forth in Appendix VI for the FY23
Contract Year. Al monthly payments due under Sections 3(b)(i) through 3(b)}(xii} for the FY23
Contract Year shail be payable to Amtrak, in full, on or before the fifteenth of each month for service
provided during that month. In addition, the MHTC wilt remit full payment of reconciled Operating
Costs and reconciled Passenger and Other Revenue, as well as costs related to the State-owned
Charger locomotives and Venture passenger cars, payable under Section 3{b}{i} through Section
3{b}xiii} within thirty (30} days of receipt of a monthly reconciliation invoice from Amtrak.
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{f) Any such payment that is due on a date that precedes the actual execution of this
Agreement shall be due and payable on the date of such execution. Except for any such payments
due on the date of execution hereof, the MHTC will remit to Amtrak all contractually due amounts
for the FY22 and FY23 Contract Years, as specified under subsection 3{d) and 3(e) above, in
accordance with the monthly payment schedules specified above. [f the MHTC fails to remit full
payment when due, Amtrak may discontinue any or all of the Missouri Service after thirty (30) days
prior notice in writing to the MHTC,

(f) Any termination hereunder shall be without prejudice to Amtrak's right to receive
payment through the date of actual termination of the Missouri Service.

{g)} In the event that any scheduled payment is not paid in full when due, as specified in
Section 3(d) above, the MHTC shall pay Amfrak interest up to the rate of one percent {1%) per
month on the amount unpaid, calculated from the date on which such payment was due and
continuing untit paid in full.

{h) In the event the parties fail to reach agreement on a pricing amendment to this
Agreement for operation of the Missouri Service for the period July 1, 2024, through June 30, 2025
("FY25 Agreement’), the parties agree that the FY 24 terms of this Agreement shali govern
continued operation of the Missouri Service uniil a new Agreement is executed by the parties
{"FY24 Continuation Period"). In such event, the MHTC agrees to reimburse Amtrak for the
Operating Costs and Capital Costs — Passenger Service Equipment, at the level established for FY
24 as presented in Appendix Il, plus the addition of a 5% escalation component, for the term of the
FY24 Continuation Period, subject to MHTC's receipt of appropriations from the Missouri General
Assembly for the continued operation of the Missouri Service. Within 30 days of execution of the
FY 25 Agreement, Amirak will credit the MHTC's payments made during the FY24 Continuation
Period to the MHTC'’s obligations under the FY 25 Agreement. If a balance is due MHTC, a credit
will be applied; if a balance is due Amtrak, payments shall be made within 30 days of receipt of an
invoice from Amtrak. In no event shall the FY25 Continuation Period extend beyond March 31,
2025.

(i} Amtrak may make updates to financial systems, such as SAP and the APT system which
is the basis of some cost allocations within the Agreed 209 Methodology or may make updates to
Operating or Capital Cost forecasts. In the event any such updates which are consistent with the
requirements of Section 209 Methodology are determined by Amtrak to warrant the revision of any
such costs in a manner that would result in an adjustment of the amounts paid by or to be paid by
the MHTC under the terms of this FY24 Agreement, Amtrak will notify the MHTC of such adjustment

and, if the Parties agree, they shall amend this FY24 Agreement accordingly.
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(i) In the event MHTC disputes a charge detailed in an invoice and Amirak cannot provide
a reasonable explanation of said charge, MHTC shall have the right to withhold the amount in
dispute but shall pay the remainder of the invoice. MHTC shall advise Amtrak, in writing, of the
amount of disputed charge fo be withheld, and promptly provide reasonable detail regarding
reasons for the withholding, and the actions that MHTC considers necessary to resolve the disputed
charge. Once resolution of the disputed charge is achieved between MHTC and Amtrak, the notice
to withhold wili either be withheld, withdrawn, or modified and the portion of the disputed invoice
will be remitted promptly, not more than thirty (30) days after resolution of the dispute. Should
resolution of the disputed charge not be achieved, MHTC will pay the charge under protest after
one (1) calendar month of withholding. Such payment shali not be considered as resolution of the
dispute and the dispute resolution process outlined in Section 9 of this Agreement shall be carried
to its conclusion. Should the resolution of the dispute result in a refund to MHTC, said refund shall
be applied as a credit to the next monthly reconciliation payment, and shall be expressly accounted
for therein. Should resolution of the dispute result in a remittance or payment to Amtrak, said
payment will be made fo Amirak with the next monthly reconciliation payment and shall be

expressly accounted for therein.

Section 4. Indemnity and Defense

Amtrak shall assume all liability, defend, indemnify and hold harmless the MHTC from any
and all losses or expenses (including reasonable attorney's fees incurred in enforcing this section),
arising from claims, actions, or proceedings for injury to or death of any person or for damage to or
loss of any property, excluding damage fo State-owned rail equipment for which the terms of
indemnity, defense and insurance are delineated under the Lease Agreement, arising from the
operation of the Missouri Service. If any claim, action, or proceeding shall at any time be brought
against the MHTC asserting a liability for such injury, death, damage or loss, the MHTC shall
promptly give notice thereof to Amtrak, and Amtrak shall promptly undertake the defense of such
claim, action or proceeding. The parties agree that Amtrak shall control the defense of such claim,
action or proceeding and the MHTC agrees to fully cooperate with Amtrak and provide all such

information and reasonable assistance as Amtrak may request from time to time.

Section 5. Inspections and Reports

(a) The MHTC may, at any reasonable time and upon reasonable notice, inspect Amtrak’s
facilities and equipment used in providing the Missouri Service; provided that such inspection shall
comply with all applicable safety rules and regulations and shall not hinder or delay the operation
of the Missouri Service or any other Amirak operations. Subject to compliance with Amtrak’s
policies on locomotive access, this will include authority to ride the head end or locomotive of State-
supported trains for those MHTC titles listed on Appendix Vi of this Agreement. Amtrak will provide
the employees authorized under Appendix VIl with all necessary safety equipment, other than
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protective footwear. With the exception of FRA certified safety inspectors, the MHTC agrees to
provide reasonable advance notice to Amtrak of its employees' intent to ride the head end or
locomotive of State-supported trains, and to require that those employees sign a waiver releasing
Amtrak from any liability that may result therefrom. Any future personnel changes during the tenure
of the contract will be provided to Amtrak as soon as possible.

(b) Upon reasonable notice, and no mere than once annually, Amtrak shall permit the
MHTC, the State Auditor’s office, the Audits, and Investigation Unit of the Missouri Department of
Transportation ("MODOT"), or a designated representative, access 1o inspect all books, records
and supporting documents relating to the Missouri Service, but only to verify the payments made
under Section 8. No copies of such records may be made by MHTC or its auditors or authorized
agents. Amtrak agrees to cooperate fully with any such audit conducted by the MHTC, the State
Auditor, or the Audits and Investigation Unit of MODOT and to provide full access to all relevant
materials. Amtrak further agrees that all such books, records, and supporting documents shall be
maintained by Amitrak and shall be accessible to the MHTC for three (3) years following expiration
of the Missouri Service provided for in this Agreement. All such financial information made
avaitable to the MHTC shall be deemed to be a trade secret, or to contain proprietary, privileged,
or confidential information. Subject to applicable law, no other use of such information shall be
made without Amtrak's express written approval. During the audit period and pending the resulfs
of the audit, MHTC may not withhold or short pay any advance or reconciliation invoice amounts
either based upon preliminary audit findings or awaiting the results of the audit.

(c) Amtrak shall provide MHTC with access to the daily CNOC Amirak Status Report as
~ well as a consist report by day showing train number, date of travel, car position number in consist,

unit number, equipment type, and seating capacity.

{d) Amtrak shall provide MHTC with a set of monthly reports as follows:

1. Ridership and Ticket Revenue report, showing current month and federal fiscal
year-to-date data for all routes nationwide.

2. State OTP report package, detailing Missouri Service on time performance,
selected station performance, average and median end point minutes late,
initial terminal performance, minutes of delay by responsibility and category,
route detail, and delay code groupings and definitions

3. State Ridership and Revenue report package, detailing Missouri Service
ridership and ticket revenue by month, trip type, station pair, train (including
passenger miles), date, class of service, and station, as well as boarding and
alightings by train, fare plan codes and passenger types, customer satisfaction
scores, and multi-ride pass sales.

(e) Amtrak may attend the quarterly meeting of the Missouri Rail Passenger Advisory

18



Committee (MORPAC), and prior to the meeting shall provide MHTC a report summarizing the data
submitted to the state in the daily and monthly reports listed in Secfions 5(c) and 5(d).

(f} The MHTC will direct requests for any additional reports other than those listed in
this Agreement to the State/Amtrak Intercity Passenger Rail Committee {(SAIPRC).

(g)_Customer Comments. Some of these reports may include transcriptions of
comments made by passengers about experiences they had while using the Missouri Service. The
MHTC acknowiedges that these comments may contain allegations that represent one party’s
version of these experiences, that they may contain sensitive and personal information about
Amtrak passengers and employees, and that there may be additional information relevant to these
experiences and related events that passengers were not aware of or did not include when they
reported their allegations. Some of the transcriptions of comments made by passengers may
include information that could be used to identify that passenger.

As a condition of receiving transcriptions of comments made by passengers, the MHTC
acknowledges that Amtrak has a disciplinary process to investigate and respond to passenger
allegations about the behavior of Amtrak employees, and that process is the appropriate venue fo
investigate passenger allegations and determine whether any disciplinary response is appropriate.
The MHTC also agrees to keep these allegations confidential and treat them as they treat their own
confidential personnel records to the extent provided in Missouri's Open Meetings and Records
Law, also known as Sunshine Law (SSL}); provided, however, that the entirety of such allegations,
including but not limited to employee names, will be treated as confidential personnel records. The
MHTC also agrees not to make any attempts to identify or contact the passengers or the employees
involved in the alleged experiences described by passengers in the reports provided by Amtrak.
The MHTC also agrees to keep any Amirak passenger or personnel information confidential and
shall not release or disclose it for any reason. If the MMHTC fails to protect this information, Amtrak
will discontinue providing reports containing this information.

(hy Multiple Route Data. The MHTC has agreed to contribute certain types of data

about the Service in reports that provide comparative data for multiple routes to be shared with

other states.

(i) Electronic Data Access. Amtrak may provide access to some of these reports via

an Amtrak-provided electronic data retrieval system. If the MHTC decides to use these electronic
data retrieval capabilities, the MHTC agrees to abide by Amirak’s policies, terms and conditions for
information technology security and usage while accessing Amtrak's system, and fo access only
the information it is authorized to access. If Amtrak determines that the MHTC is violating Amtrak’s

information technology security and usage policies while using the Amtrak system, or otherwise
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using the Amtrak systems in a way that is abusive, unethical, or inappropriate, Amtrak reserves the
right to discontinue the MHTC's access to such information.

Section 6. Force Majeure
The obligations of Amtrak hereunder shall be subject to force majeure. Amtrak shall not

be liable for any failure to perform, or for any delay or cancellation in connection with the
performance of any obligation hereunder, if such failure, delay or cancellation occurs due to causes
beyond the confrol and without fault or negligence of Amtrak, including but not restricted to the
following: acts of God; riots, insurrection, terrorism or war; or strikes or picketing; quarantines,
epidemics, or pandemics. If, because of an event of force majeure, Amtrak is unable to carry out
its obligations under this Agreement, then its obligation shall be suspended to the extent made
necessary by such force majeure and during its continuance. Amtrak promptly shall give the MHTC
written notice of such force majeure with sufficient details as to the extent and probable duration of
the effects. Amtrak shall mitigate the effects of such force majeure (other than strikes or lockouts,
which shall be wholly at the discretion of Amtrak) insofar as is commercially reasonable, with all
reasonable dispatch.

Section 7. Termination

In addition to any other provision hereof, this Agreement may be terminated by either party
upen one hundred eighty (180) days' notice to the other. Termination of this Agreement shall be
without prejudice to the MHTC's obligation to reimburse Amtrak hereunder for the Missouri Service
and for any associated capital or other costs, provided until and including the date of termination.

Section 8. Pay For Performance

{a) Because timeliness of train operations is of the essence of this Agreement and actual
damages to the MHTC as a result of delays or cancellations are not readily calculable, Amtrak shall
pay the MHTC, at the end of the Agreement Term the foliowing:

(1) The sum of One Thousand Five Hundred Dollars ($1,500.00) for each Missouri
Service train (a) that departs from its point of origin, as set forth in Appendix |, more than thirty (30)
minutes later than its scheduled departure time then in effect, provided that such late departure
does not result from circumstances described in Section 2(c}, 2(d) or Section 6 hereof, and provided
further that (i) the scheduled departure time of Missouri River Runner Train 319 from St. Louis shall
be deemed to be the later of the scheduled departure time then in effect or 25 minutes after the
arrival of Missouri River Runner Train 319 in St. Louis, or (i) that the scheduled departure time of
Missouri River Runner Train 316 from Kansas City shall be deemed to be the iater of the scheduled
departure time then in effect or 60 minutes after the arrival in Kansas City of Missouri River Runner
Train 311, or (b) that, as a result solely related to insufficient power, takes longer than 6 hours and
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20 minutes to travel from St. Louis to Kansas City, or Kansas City to St. Louis.

{2) For the period of July 1, 2023 through June 30, 2024, Amtrak shall
credit MHTC the sum of One Thousand, Seventy Dollars and Eleven Cents ($1,070.11)),
representing Ticket Revenue per train unearned, less Car and Locomotive Maintenance and
Turnaround Costs per train not incurred, divided by the number of trains (1,460)), for each Missouri
Service train that is cancelled (annulled) before departing its origin point, as set forth in Appendix
I, for reasons other than those set forth in Section 2(c), 2(d) or Section 6 hereof, and for which
substitute transportation (e.g., bus) is not provided. Amtrak will mitigate the effects of such
suspension insofar as is commercially reasonable with all reasonable dispatch. For all service
disruptions, Amtrak will coordinate with the MHTC and will alert the passengers and public through
appropriate public media.

(b) On an annual basis, the MHTC will waive all payments otherwise required by Section
8(a) (1), provided that no more than five percent (5%) of the Missouri trains constituted late
departures under such Sections 8(a) (1) and 8(a) (2). Should more than five percent (5%) of the
Missouri Service trains be cancelled (annulled) per Section 8(a)(ii), Amtrak’s penaity payments
shall only be computed for those trains exceeding the five percent (5%) threshold.

Section 9. Dispute Resolution
Any controversy or claim arising out of or relating to this Agreement, or the breach thereof,

may be settled by arbitration upon written agreement of the parties. If the parties agree in writing,
such arbitration shall be administered by the American Arbitration Association under its Commercial
Arbitration Rules, and an appeal may be filed or a judgment on the award rendered by the
arbitrators may be entered in either the United States District Court for the Western District of
Missouri or the Eastern District of Missouri. If the parties do not agree in writing to submit to
arbitration, they may instead participate in mediation or another dispute resolution procedure to
resolve any controversy or claim arising out of or relating to this Agreement.

Section 10. Notices

Any notices required by this Agreement or related to the Missouri Service provided for
under this Agreement by either party shall be in writing and shall be directed to the officials identified
herein by personal delivery or by deposit in the United States mail, certified first class delivery. The
representatives, and/or addresses set forth herein may be changed at any time by either party by
notice in writing to the other.

For Amtrak; Jennifer Bastian
Senior Manager, State Corridors
National Railroad Passenger Corporation
Chicago Union Station

500 West Jackson Boulevard, 2™ Floor
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Chicago IL 60661

For MHTC: Troy Hughes
Administrator of Railroads

Missouri Department of Transportation

P. 0. Box 270

Jefferson City, MO 65102

Personal Delivery address: 105 W. Capitol Ave., Jefferson City, MO 65102

Section 11. Agreement Caontent

This Agreement constitutes the entire agreement between the parties with respect to the
subject of rail passenger service on the routes covered herein. There are no agreements, whether
express or implied, except as may be expressly set forth herein. All prior agreements and
understandings between them with respect fo the provision of rail passenger service on the routes
covered herein on or after the effective date of this Agreement or any renewal thereof are subsumed
within this Agreement and any renewal thereof. No change in or modification to this Agreement
shall be of any force or effect unless in writing, dated and executed by duly authorized
representatives of the parties.

Section 12. Construction

The Section headings used in this Agreement are for convenience only and shali not affect
the construction of any terms hereof. This Agreement shall be governed by the laws of the State
of Missouri, except as may otherwise be required by federal law.

Section 13. Confidentiality

The MHTC desires that Amtrak disclose to the MHTC certain proprietary and confidential
commercial and financial information of Amtrak pursuant to this Agreement and the Operations
provided hereunder. Amtrak shall label any confidential or proprietary information as “Confidential
and Proprietary” in order to assist the MHTC with its proper handling of such information. The
MHTC agrees that such Amtrak confidential information are Amtrak trade secrets and agrees to

keep such confidential information in strict confidence, to the extent allowed under the Missouri
Open Meetings and Records Law aka SSL, to maintain adequate security measures to protect the
information and to immediately notify Amtrak in writing of any known or suspected disclosure,
access or use of the confidential information that is not authorized under this Agreement. Further,
the MHTC agrees that it and its employees, will not, either during or at any time after the term of
this Agreement, publish or disclose to any third party or the public any identified Amtrak proprietary
or confidential information of any kind or nature disclosed by Amtrak to the MHTC to the extent
closure of such records are allowed under Missouri's Open Meetings and Records Law, aka SSL,
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hereunder without the prior written authorization of Amtrak. This Section shall survive termination

or expiration of this Agreement.

Section 14. Subcontracting

Subcontracting, assignment or transfer of all or part of the interests of the MHTC
concerning any of the obligations covered by this Agreement is prohibited without prior written
consent of the MHTC which shall not be unreasonably withheld.

Section 15, Employment of Department Personnel.

Amtrak shall not employ or enter into a contract with any employee of the Missouri
Department of Transportation for purposes of fulfilment of the terms of this Agreement without the
express written consent of the Director, Missouri Department of Transportation.

Section 16. Non-Appropriation

This Agreement is subject to immediate termination by either party in any year for which
the Missouri General Assembly fails to make an appropriation to make payments under the terms
of the Agreement. The MHTC will promptly notify Amtrak in the event of any such faiture.

Section 17. Status of Contractor

Services provided by Amtrak pursuant to this Agreement shall be as an independent
contractor and neither Amtrak nor any employee or agent thereof shall be considered fo be an
employee of the State of Missouri.

Section 18. Termination Notice

49 U.5.C. subsection 24706(a) requires that at least 180 days before “discontinuing service
over a route, Amtrak shall give notice of the discontinuance in the way Amtrak decides will give a
State, a regional or local authority, or another person the opportunity to agree to share or assume
the cost of any part of the train, route or service to be discontinued.” Because the availability of
State funding upon expiration or termination of this Agreement is not now known, Amtrak and the
MHTC agree that this Section does, and will be deemed to, constitute adequate notice under 49
U.S.C. subsection 24706(a) so that the MHTC (and/or others working with the MHTC, such as
regional or local authorities) has the opportunity to agree to share or assume the cost of continuing
the service provided by Amtrak hereunder upon such expiration or termination. The MHTC concurs
with Amtrak's decision that no notice beyond this section need be given.

Section 19. On-Time Performance

The MHTC and Amtrak acknowledge that on-time performance is an important component
of providing a quality transportation service. It is the mutual goal of Amtrak and the MHTC for all
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trains to arrive at all stations at the time of the published schedule and to conform to the annual
baseiine performance standards established by Amtrak for route performance. The MHTC and
Amtrak agree that many of the delays are due to the actions of the freight railroad(s) over which
Amtrak operates and acknowledge that such delays are outside of Amtrak’s control. In an effort to
improve on-time performance, Amtrak and the MHTC agree to cooperate with one another and the
Federal Railroad Administration to obtain the necessary cooperation and support of such freight
railroad(s) in discussing on-time performance and in developing a joint strategy to improve on-time
performance, including use of any methods of review or oversight of on-time performance by a
federal board or agency and obtaining any federal grants from any applicable agency in order to

facilitate capital or equipment improvements to improve on-time performance.

Section 20. Compliance with Laws.

The parties will comply with all applicable state, federal and local laws and regulations in
the performance of this Agreement.
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be executed by their
duly authorized representatives in multiple original counterparts as of the day and year first above

written.

NATIONAL RAILROAD PASSENGER CORPORATION

Date 7//\ 12524\

Eliot Hamlisch
EVP Marketing & Chief Commercial Officer

STATE OF MISSOURI
By and through the Missouri Highways and Transportation Commission

U;,w 920@;6: Date 7/ 72/ ,’«’57

Eric E. Schroeter
Assistant Chief Engineer

Secretary to the MHTC
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APPENDIX |
MISSOURI SERVICE
ROUTES AND STATIONS
For the Twelve-Month Period of July 1, 2023 Through June 30, 2024

Pursuant to Section 1 of the attached Agreement and subject to compliance by the MHTC with the provisions of
Section 3 thereof, Amtrak shall provide rail passenger service over the routes set forth below in accordance with
the following schedules.

Train 311, Missouri River Runner Train 318, Missouri River Runner
(Daily) St. Louis to Kansas City, (Daily) Kansas City, MO to St. Louis,
MO MO

St Louis 8:10am Kansas City 8:40am
Kirkwood 8:39am Independence 8:59am
Washington 9:18am Lee's Summit 9:16am
Hermann 9:45am Warrensburg 9.57am
Jefferson City 10:35am Sedalia 10:27am
Sedalia 11:45pm Jefferson City 11:49am
Warrensburg 12:16pm Hermann 12:36pm
Lee's Sumrmit 1:03pm Washington 1:03pm
Independence 1:20pm Kirkwood 1:4Ypm
Kansas City 1:50pm St. Louis 2:20pm
Train 319, Missouri River Runner Train 316, Missouri River Runner
(Daily) St. Louis to Kansas City, (Daily) Kansas City, MO to St. Louis,
MO MO

St. Louis 311pm Kansas City 4:05pm
Kirkwood 3:40pm Independence 4:24pm
Washington 4:17pm Lee's Summit 4:41pm
Hermann 4:45pm Warrensburg 5:24pm
Jefferson City 5:36pm Sedalia 5:54pm
Sedalia 6:43pm Jefferson City 7:12pm
Warrensburg 7:14pm Hermann 7:57pm
Lee's Summit 7:55pm Washington 8:24pm
Independence 8:11pm Kirkwood 9:13pm
Kansas City 8:51pm St Louis 9:45pm
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Appendix Il
MISSOURI SERVICE — ROUTE 56
MISSOURI RIVER RUNNER
PRIIA Section 209 Operations Pricing

FY2024
FY2024 APT_RT_56 : Kansas City-St.Louis
State Operating Forecast Calculation FY2024 Charge
REVENUE
Ticket Revenue S 6,525,000
Food & Beverage S 467,100
Other Revenue S 147,797
Total Revenue $ 7,139,897
OPERATING COSTS
Route-Level and Support Costs
Train and Engine Crew Labor $ 4,107,839
On-board Services $ 1,206,741
Car and Locomotive Maintenance S 4,962,639
Stations S 1,237,391
Yard Operations S 136,632
Credit Card Fees S 174,321
Call Center S 470,261
Dispatching S -
G&A $ 1,083,758
Commercial Performance s 142,551
On-board Wifi S 106,033
Subtotal: Route-Level and Support Costs  § 13,628,166
Pass-Through Costs
Host Railroad Maintenance of Way S 1,477,262
Host Railroad Performance Incentives S 230,604
Synthetic Host Railroad S -
Host Railroad S 1,707,866
Fuel S 1,819,602
Diesel Emissions Fluid 5 141,299
Electric Traction Power s -
Fuel and Power s 1,960,901
Route Advertising $ 150,000
Connecting Motor Coach S -
Passenger Inconvenience S 106,133
Property Buy Back Insurance $ 241,198
Subtotal: Pass-Through Costs $ 4,166,098
[Total Operating Costs 3 17,794,265
Estimated State Payment (or Credit) $ 10,654,367 .
NEC Through-Revenue Credit S -
Charge per Passenger mile on NEC (if applit $ -
NEC Through-Revenue Contribution or (Lot -
EEstimated State Payment (or Credit) $ 10,654,367
National Costs
Regional/Local Police S 75,739
Police Additive S 173,510
Insurance S 404,498
Subtotal: National Costs S 653,747
STATISTICS
Total Operated Train Miles 408,749
Frequency of Train Trips 1,096
Available Seat Miles 115,321,885
Total Riders 199,900
Total Passenger Miles 34,702,000
NEC Passenger Miles -
State Passenger Miles 34,702,000
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APPENDIX IIT

FY2024 EQUIPMENT CAPITAL CHARGES AS CALCULATED BY SAIPRC
FOR STATE-SUPPORTED ROUTES

SQ_EQ_AXCD Amfleet - CLUB DINETTE 4.02% $214,929

C.ME.100062 Fleet Modifications - Amfleet | $894
C.ME.100377 Amfleet | Cafe/Club Overhaul Level 2 $53,176
C.ME.100414 Amfleet | Café/Club Overhaul Level 1 $160,859
SQ_EQ_DXCM Midwest Charger Locomotive 11.11% $1,053,726
C.ME.100054 State Owned Charger Locomotives - LCPM - Midwest $1,053,726
- SQ_EQ_HYHC HORIZON - Coach? 1.05% $138,500
C.ME.100068 Fleet Modifications - Horizon $1,657
C.ME.100083 Single Level COT&S ) $34,687
C.ME.100110 Delayed Single Level Overhaul Work $10,029
C.ME.100641 aul (Level 2) $92,126

Horizon Coach Overh

- Total Roi uipmen al Use Charge

FY24 Horizon coach capital use che forecasts under discission between affected ageuce hje ole.
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Cost Category:

OPERATING

APPENDIX IV
MISSOURI SERVICE - Route 56 - Missouri River Runner

Section 209 Services Operating Pricing
Projected Payment Totals and Schedule - For the FY 2024 Period of July 1, 2023 Thru June 30, 2024

Fixed Fee Operating and Est. Pass Through Costs - Revenue {to be reconciled)(1)

SUB-TOTAL: Operating

LESS: Remaining ARPA Funds Credit
SUB-TOTAL: Operating Less ARPA Funds Credit
Equipment Capital Cost {2)

GRAND TOTAL w/ ARPA Credits
GRAND TOTAL W/O ARPA Credits

Payment Schedule:

$10,654,367.00
$10,654,267.00

($864,711.00)
$9,789,656.00

$1,407,155.00

$11,196,811.00
$12,061,522.00

Monthly Monthly
Fixed Fee & Equipment
Payment Est. Pass Through  Capital Cost ARPA Total Payment
Service Period: Due Date Payment Due Payment Due Credit (3) Due
Jul-23 7/15/2023 5887,864 $117,263 TBD 51,005,127
Aug-23 8/15/2023 5887,864 5117,263 TBD $1,005,127
Sep-23 9/15/2023 5887,864 $117,263 TBD $1,005,127
Oct-23 10/15/2023 $887,864 $117,263 TBD $1,005,127
Nov-23 11/15/2023 $887,864 $117,263 TBD $1,005,127
Dec-23 12/15/2023 $887,864 5117,263 TBD $1,005,127
Jan-24 1/15/2024 $887,864 $117,263 TBD 51,005,127
Feb-24 2/15/2024 SR87,864 5117,263 TBD $1,005,127
Mar-24 3/15/2024 $887,864 5117,263 TBD 51,005,127
Apr-24 4/15/2024 $5887,864 5117,263 TBD 51,005,127
May-24 5/15/2024 5887,864 $117,263 TBD 51,005,127
Jun-24 6/15/2024 S887.864 $117,263 TBD 51,005,127
Totals $10,654,367 $1,407,155 T8D $12,061,522
Footnotes:
1) Fixed Fee Operating payable under the provisions of Section 3a{i), and include estimated
third party costs that will be reconciled on a monthly basis
2) Estimated equipment capital costs are payable under Section 3a(xii)
3) ARPA Credits to be applied as directed.
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APPENDIX V

MISSOURI SERVICE - HEAD END INSPECTORS

NAME

TITLE

Jerrica Holtsclaw
Troy Hughes
Bryan Ross
Brandon Shelton
William Moreland
Cory Reynolds
Matthew Hensley

30

Director, Multimodal Operations
Administrator of Railroads
Railroad Operations Manager
Senior Railroad Safety Inspector
Senior Railroad Safety Inspector
Senior Railroad Safety Inspector
Rail Safety Specialist



APPENDIX VI - Amtrak Marks

USPTO
Mark Description Mark Registration
AMTRAK®
Travelmark Logo (Vertical) 2,602,178
@ AMTRAK®

Travelmark Logo (Horizontal) 2,632,665
Amtrak (Wordmark) Amtrak 960,643
Amtrak Express Amtrak Express 2.465,363
Amtrak Vacations Amtrak Vacations 2623854

“F& ADMT RAK
Amtrak Vacations Logo Vacations nia
America’s Railroad America’s Railroad 4,007,792
Julie Julie 3,153,968
Metropolitan Lounge Metropolitan Lounge nfa
Quiet Car Quiet Car 2,536,556
Saver Fares Saver Fares 4,848,283
See where the train can take you
(Wordmark) See where the train can take you nia
See where the train can take you 5/;\MT RAIK®
lockup (Tagline below) See where the train can take you™ | n/a
See where the train can take you :

See where the train
lockup (Tagline left) can take you™ V@ AMTRAK' s
AMTRAIK

See where the train can take you See where the
lockup (Tagline below) train can take you” nfa
Missouri River Runner
(Wordmark) Missouri River Runner 4,794,071
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APPENDIX VII
State-supported Route Cost and Service Policy
Version 10 [interim], Revision 6.4

(attached)

32



