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FINANCE DOCKET HO. 31700

CANADIAR PACIFIC LIMITED, ET AL. == PURCKASE AHD RELATED
TRACRACE RIGHTE —~ DELAWARE AND HUDSOH ﬂi;hﬂﬁ! COHPANY

HOTICE OF INTENT wo_Fxna_apPchnm:oHﬂ Tﬂ_;_

Eﬂxﬂunnt L {) 49 C.F.R. £ :l.:l.Bu th (1}, ﬂmdian Paciﬂu
Linited (%CP%) nnd DER cnrpurntion :"DEH carp."} {jnint].y g
rnf.nrrtﬂ -] hmin im tha "CP nppli::nntn'}, nml Frnnuis P.
D.l::nlla, mstnn .ln Rnnrgnnizntlon of tha nnluunrn nnd'ﬂudsan_
Railway nunpuny {ﬂnnn Truntnn" or -mrustaaﬂj_itnn?cf: '




¢P i a Canadian corporaticn engaged in a w.lde rnngu nt S
business activitles in Canada and tha Unitnd Btntus 'rhmugh itn_ N
op Rafl divieien, CP epnratan & 13 Ban-mﬂ.e ruil le'ﬂ'km in cnrmda
and in the Statos of Haine m Vermont. CR Ral.l’u apnrntinns in ‘
the United Btatms ave eubiect to thn jut’laﬂiv:tiun ur the Enmia
sion, and CP Rail gualifios as a -nlnsn I rail ::nrr.inr undnz
cnmhaiﬁn regulations. € slso eantrnla thrnugh :l.ndirnut atnek
mmrahip Hoo Line Railroad cnnpuny, B clana I rnil carrie: .
prmr:lﬂlng trnnsparhatinn nmim subjact to cumiﬂnlun jurisdlcw
tion ovar mim& lines lucntnﬂ in 12 nidunstnm atnm i
alsc conducks mtn: cminr opnrutiﬁnﬂ in t!:m Unitnﬂ Etntﬁa nnd

t‘:nnnda thmgh itﬂ Canndinn Pnaiﬂc Exprm nnd m:nnuparb. Ltd. S
divisi:m (ucp ".‘I:'ucks“}._ ‘.Ehn rotor curriqr npuratim of w _.
CP Trucks in the United Etntuﬂ are suhjm o the ° 3 1sdiction of

the coﬂumian. h

_ POBB . 1y dac
' cmmiun raviow of thu _rnpanﬂ
.mnrnhip o! nm I:arp. _ to T




vill eperate the aoguirved rail aaaats,-pr@party:nadﬁhuain@naﬁégpffif:
DEH as part of the ©P Rell systam. | |
DEH, = Delaware covporation, is presontly & Clags II

reil cerrier providing trunsportation servicos subject to
commisaion jurisdiction. D&Ml and its affilisted carrlers oporate
ovar approximately 1,200 miles of rail trackago, approximstoly |
560 miles of which im ewned or lossad by DEH and the remainder -of
uhieh conslists of trackase rights over thoe ilnoe of other rail
carriers {principally Consolidated Rall Corporatien (“Conradl®)).
DiE provides trangportation unrviea-ba:uann-nnnurunlennd:Pntuﬁﬁn.
Yord (Alexandria, Virginia) and botwocn Bufrnlu, How '=ank§'--:' _ :
Philadelphin, Pennsylvania, and Oak Island mumkl . Hw i?nrnny.

"~ @n June 20, 1988, Dill £1led & pnl:itinn for i
resrgenization under Subchaptor IV of f.‘hnp'.:nr :l.:l. of- thn nnnk-_._'.
ruptey Codo (11 U.B8.C. §§ 1161*117&] e’ Cann HL‘I. 8!]-432. M’

Trustes op adune 37, 1988. Binnu t:hn riling oz Diilfn-zpntitiun- f':

reorgenigetion, DEN hes baon upurutnd puranant =

tha Commission.

AL pmnant, “tha m:tn has




intersst of the public as a maans of insuring viable, mt:inuing, -
competitive rail servies in the region Becved hy D&M and ae n S
mesns of Baxiniving tho potantis) eaturn to tha'auréﬂitm af ‘DEH,
hecordingly, scting pursunnt to Bunkruptey Court authorization, |
the Trustas splielted bids for the purchass of DEH's nsnﬁbs.
proparties end boeinoEs. The Trustes roviswed various prapnsnlm
that wers submitted and, after extonsive negotintions among the
involved parties, conciuded thet in kis businame judgnnnﬁ- B :
ravised proposal submitted by CP provided the most favorable -
toros, was in thoe bhost interest of the publie By insueing iriahla,
contiming, compotitive rail earvice in tho rnginn sarved ‘by DEH, '-
and wae else in the best inbarest of DEH, its est:nta ang :I.hs |
ersditors.

On May 15, 1950, the Tmtnn md l'.".F nntm:l ;I.ntu a

lotiar ng‘rmmnnt pmviding tnr cl"a pur:hana a_j_f“:uh:ntnntiﬁuy n;u,

=CP Agreseent¥). (A copy of tho E.P aqramnnt: :ln nt:tn'
es Attschment R.)  The € Aqmnnant :mta forth-th
and conditiens under which CP u.'Lll. aaquire tha n k]




By motion dsted Way 18, 1890, the DEH Trustes mquasta&
Bankruptcy Court spproval and authorizstion of the CP ‘Agrecment. '
3t a hearing held on June 7, 1998, the Bankruptcy Court granted
such approval and authoerizatfon pursusnt to Sections 363, 3€4 and
165 ef the Benkruptecy Code (11 U.B.C. §§ 363, 364, 16B)}. Im ‘
light of the continuing losses that the Trustee ls incurring in
oparating the DEH eystom, the Benkruptoy Court further sdzenished
the tomzission to issue a final declsion with respoct to the
Applications no later than 90 daya cftor the filing of such.
Applicatiens. The Bankruptoy Court’s rulings will hﬁ .anbodied in
a written oxder to bo imeucd on Junc 8, 1980. -:mmm thé
Bankruptcy Court’s order s not pregently availabls, 2pplicants
will furnieh the Commission & copy of the order nnrlynnxtwﬂk) =

Lprw.luinn -1 mrgmny
i) mming ‘tha xrole n! marqancy Bm ca Oper
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jines and other propertiss used for rall cperations, ia;ﬁﬁaf,jﬁi
tives, =ars and othar rall oparating cguipnent, and aaxtuinﬂ"':”
specified executory contracts. |

(d) Acguisition by DEH Corp. of all ehares of
gtock helé by DEH in {or the assots of) tha following
eompenies that ars or might argusbly be construed to be
esrriers providing transportstion subject to the durisdie-
tion of the comniesien: Albany Pert Rallrosd cﬁrparﬁﬁiﬁn,’
Albany and Ve mont Rallroad Company, Saratoga and SCaBhec—
tady Reilrsad CHmpany, wWilkes-Berre Connacting Haiirnnd'
Conpany and Horthorn Coal and Tron Company. o

(o) acguisitien by DeH Corp. ‘of tracknge rights
thirough nﬁsignnnnt from D&H over the fullnning linen ef: '_ :
conrndl: (1) betwaan Buffalo, “HY and. Binghnutnn. nt nnﬂ ali =
related tracksge richts in tho Granturaﬂuftnlufﬂiaguza Fnlln

aren; (2) betvean Dupont, PA and allnntnun. Pﬁ: (31” ue
Rllantown, PR and Qak Ialnnﬂ (Hauurk}, HE‘viu th :tn:nnr
Lehigh valley Rallroad; (£) hﬁhween BnthlehL_

i




bury, Pk and Perryvlile, MD via Harriahuxg EA: :
(7] bstween Landover, MD and Alexandria, VA; and (@) hutwm'
Albany/Rensselier, HY and Troy, WY. _ | o

(d) Acquisition by DEH Corp. of trackaga rights
through assigrment frow DEH over the following linse of
Bosten and Haine Corporatioa: (1] between W.¥. Ceblin in
Meehanicvilie, WY end Coons, KW¥; {2} botusen nnanﬁ. KY and
Creacent, WY; and (3) botween Machanieville, HY and E_ng_l#
Bridge, HY.

{e) Acguisition by DE&H Corp. of trackaga rights
through assionment from DEH over the followlng 1inaaqpt' .
muffolo, Rochester and Pittoburgh Railway Company {opoarated :::l:jﬁ

by the former Beltimore and Ohic Railrond cumpnny): ' 1'-'373'-“; 
batwean Silver Lakae Junctien, HY and P&L Jnnction, HY; nnd B
{2} botwesn silver Leke Junction, HY . nnﬁ silvnr Eprinqs,_HR.E'

{£] Acguisitien by D& Corp. of trnukngﬁ rights
through assigmant from DEH ovar the rnllouing linas' £ aX

Transportation, Ine. (farmnrly nnltinnru und nhi ail

Coppany and Wootarn Marylend Eniluay cumpnny)'
Shenandoah aunutinn, WV and. anncnnhinf'?;

L.E. 5 {2} hntﬁuun Lurgan. E&_and

o vatmw?arrwium ’
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] uey mm—m Company:  Dbetvsan Mson
P and Butbomwoed, PR,
{43 Reguisition by DEH Corp. of t:ra::hga rlghl:a
through aspigmment from DER over any othear um_nr fuaciliity
which forms a constituent m‘ﬂf DEH‘s rail systam and with
respect to which DER has trackage rights. o o
{14} gar. ‘The year 198% 0111 he usaﬂ I
for all toraffic diverdlon and mﬁt&m inpa,ct mlym, £nr
428} 4 , ‘ RN ol
£iling thair Epplications on or mz.my.u, .3.:'.9"96’"
mmmmm'azmmmmw, 1950, the ¢
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BuffalofHisgera Falle in the west to Fhiladelphis and Hmmrk 1n
the east. %The propossd transactions thuas 'ﬁmulﬂ invelva thao _
rtansion of CP’s rall system intec the gsographic arons sorved hy
BEH = arsas which €2 Relil doss nob currantly servo. mminu-
iy, the Comaise

ion’s raliroad consolidation pracadumn appllnahln
tos "pignificont® transactions should qwarn thig mmding.

Az discussed above, cne olement of tho proposed trano-
amﬁn invelves DEM‘e uaigmat to DEH Corp. uf mim"'t;umgu
rights ovar tha linas of third-party carriers. DEH _c_ofﬁ.*a_
aseunption of these trackage righta would mlifyfar the
tracksge rights class exsmptien established under 49 C‘I’.I&. .
& 11B0.2(d) (7). hppumm do nut xutnnd t:n pmaued nminr thia |
exauption nuthority, howsver, but mn lnamd tn uok tcm‘.l.
coenission approval of such tracksge r.lghtn tnmul:lnna. e

Applicante have thorefors filed a psntitinn, dntud a’unu B, _19‘93, . .
sesking clarification (and, if nucnanary. ramnhion m: tha
trackage =ights class mnpﬂnn pumnnt. tn 49 U‘.B.c. 5 msus(d
to the extent that it would othervise apply) -thn;i:, thn ‘trockage

under the standards of 39 U. 5.C. _-‘_s_‘ '
lpplicantn‘ 'pntltlnn

/¥




schedale under which the Commission wouid
decids the Applications by October 15, 1930.

Respostfully submitted,

osler lULILEAT T M
(ot £ y/" | o
charles H. White, .‘.I‘Lg v f & Ferance M. Hynes

AAZEL, THOHRE, FIEEE, WEINER, Renald 8. Flagg .

BECKHORE & HAHES ¥incent F. Prada

2001 anmylvmia Avenuas, H.H. . SIDLEY & AUSTIN

Bash s, D.C. 20006 1722 Eya Stroet, H.W.

{202) €55-7000 _ . Washington, D.C. 20006

{202) 429-4900
ﬁttcrnn for Francie P. Dicsllc,
m{vlduany but a8 Trustes of xnthnrlnu r. nraid

Delnmn and Hudpon muuay cwpany

DRTED: Juno B, 1590
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May 15, 1990 B : L

He. PFranels P. Dicalle

Trugtes aof thae Dalavara
and Hudson Ralilwey Compeny

cjo Hezel, Thomas, Fiske, Welner,
Backhorn and Hanse, P.6.

2001 Pennsylvanie Amanu:, H.H.

Suita 405

Bashington, D.&. 20003

Dasr MHr. Dicalle:

‘this letter fs to advise you of the revised terms and -
conditions pursuant te which Canadlan Facific Limited, il
either on its owvn bahalf or thrchgh one ‘oF Eore subsid
(®ep®), proposes to purchase certi.n assets of tha Dal :
Hudsen Railwvay Company {tha dabtor in the Procesdings :
Railroad Reorganization under Chaptsr 11 of th nkruptey nd
presently pending in the United States ‘Bankrup ‘Court for th
District of Delavire (the 'Blnkruptcy ‘Court® :

Bnd the stock or assets of i%s designated |

the Albany Port Reilwvay Company, Albany ani
Cozpany, Kapierville Junctiecn Railway C
Schensctady Rellrosd Company, Wilkes-Ba
Cospany, Worthern Cosl and Irom~ _ W
ggz:qvannnt cospany (collectively with ita

' letter superzedes in their antirvaty 11
offers, prapcnala,.nnﬂnrltnnﬂlpgl. or
whether orel or urlttln.jﬁ,. .

Le m

cP hereby uricrlftn f;”:hnsl s
“all of Difi's ©:

8
‘usseble ln.th- hulla;su

/G



- HEy 18, 1890

Wr. Francls P. Dicslin

Page 2

ropartied end sseets specifically eucliuded b .para'tééh.i éne: :
gthgr provisiens of thtg.ﬁffara ¥ ¥ iy R i

&:  The Asgete te be purchased by ¢P Ehall inolude ail
gorl propasty imd-uftlum 6 agquire real property

ovned by a&H‘und-qi'_rualﬁnaﬁata_li&nnguandsluan_ eld
1n§ruvqnqnts lnalpdln?,-hut without limitetion, the -
following lines of railvay together with all Properey
vighta and all vlghte of wey, yarde and Qthar lande now
used fer rallvay operations, all elnersl eightu, all
ingtalled track materisle thether £irst mein track,

gecond main track, pssaing track, branchlines, spure or -
Diff awnad or leased eldings on third party property,

all track malntenanca materiele, all structures . - -
{whather supporting, overheed or weyeids), &nd ail
1nsta§1:ﬂ vayside signal and crossing protectlon
Baterials; , o

Point northward =o ths junction with Ch's .
Adirondack Subdivielen at Delson, P.Q. talng
approximetely 27 miles, known ae the line of the
Heplarville Junction Reilvey. fThis is to include -
the office \hunﬁlng and interuodsl faollities and
squipment st Lacolle, P.Q., and all ‘other assets
of the NHaplerville Junction Rallvay Compeny;

. Tha line from the Canesdian bbt&ﬁrliﬁ-ﬂﬁﬂﬁlﬂ

ii, Ths llns:from the Canadimn border at Rouses

Pelint throu h¢£u-Glnnvglgqpqpnggigalgp;h caE
spproximately 171 miles, ‘Knovn as the Cinadia
Hain Lisie In the current D&H operating timstadble
sxtending hatveen the jungtion with the =
Haplervi li.dunﬂtlﬂn‘llllﬂlf'ﬂﬂ!iﬂh{jlt. 1
19208 and CPP 480. Thim 1o to inolude '

of rallvay from Ssratoga Springs .
epproximately 36 xiles in gr
currant DER cperating timstable
Kain Lins, and all other branchlin
.i:hl,f?!.l!l.ﬂ_l: an Naln Line
ént.n_mt- '- izlth-tgmtvﬂ :
OERRNY, ‘balng the say
Baratoge :Springs '

1y 266 niles

17




Fralght Hain Ling in the current D&H '
tizstable extending Erom CPF 466 at mi um 455 25
to Kasa at milugn 783.08. Thie is to Include &1l
brarchilnes connected to this 1ise, and the DEl‘s
B e S T ey

& EpPrOkicate :
between Glenville Junction end Schenectady, and ¥
ths DEH’a and tha Hilkes Barre Connscting hum:ad
mny'm anhalgn i:;&rt;ltl in uée Hurthm Cosl

ron CoEpany, 8 sSgmant spprovimately
betwsen Hinceks Juncticn and Hudeanp

iv. Tha lipe ®roR the cam_;mim with Conrail

nger Renvood Yard throwgh to the connsction with

. the Freight Hain Line nesr Nachanicville, baing
uppruxiutnlr 1% ‘miles in langth, known &s ths

colenie Meln Line in the eurrent DN upm:h:u:

timetablé, extending from CPOL at milehgs 0.2¢ to

CPF 467 at mlilomge €67.30. This 1s to ircluds the

Green Islend Branch and thlrrurarmch. undtln .

DER'8 huahuld interest in the umr and Vermont

Rellrozd Cobpany, bsing the segman lpprnxluuly o

batveen Mhany mﬂ Hatarford -:mn:uan: :

v. The line from the connection Ulth com-ni.l
near Xenvood Yard through to tha connaction w.ir.h
tha Fraight Main Line near nllmnn. ‘baing
approximstely 36 miles in length, g the
Albeny Meln Lins in ths currant. nm ‘opa unq e
timstable extanding from CROL at milasge .24 to
CPF 49% at mileege 496.70. This is to inalndl uy

D4R proparty intarests in and operating r.'l.ght.l
over the Northemstern Industrial

lppruxlutalr 1 li.:l.c 1:: 1
Clnl:dl.ln ,nr.mn:tur hlz ‘the curr

/8



Er. &m&n P. bicalle

Hey 18, 1980
Pege 4
B.
incl

Ril traek&q& rights teld or meiuad hy Dﬁn.

uding but not lisited te, DEH’m. tnckaqn_righm ‘

cver the following lines ovned by mnnih

_--l'!; uul.

'_a) !rlcknql
ﬁ._-xrldgﬁ, _ln': :

i. Buffelo to Binghamton [apprnzimnly :13 '
mites) and all releted trackage rights in Greater
Buffalinfilagara Falle erea) :

ii. Dupont to Mllntm {epproxinstely g8 miley) ;
1i§. Alleatown to Osk feland via the formsr Lehfigh
¥Yelley Rellroad (epproximetely 64 miles) ans t:ua

BethlehsE o Osk Islsnd vie forEsr mtnl
Reilroad of Mew Jeraey; o,

iv. hllentewn to Ehna:lnlphia upprnxiunuly g1
Biles); |

¥. ‘Trackage vigbte Erem. sunhurr Parrrv.lna
vie Harrisburg uppmm“lr 121 a.t:l.u]: m 1, ;_

vi. Omittsd. inmtimny o R,
vii. m:kl.g- r.lqhtl tran I.mdum. lm m
Alexandris, VA, and trackige rig £
Mbanwmnunu o ‘l‘ruy. wey

together with trackage. :'lghtl hllﬁ n__ ﬂ aperatsd '-hr
Dif with tm !anaum; nrrim: -

viii. mtan lml nm corpnrnt:um '
R ':n::knga right-. luhjlc '

20 ufl' mlu, trna ".,mln 1n

$0.daye”’
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ey 18, 3990

Fage 8

2 B ﬁimx@

#. ‘e Baltisore and Obls mxma mmy: :

Trackage rights mt.n M 13. aum. !sua
eanhection With Norfolk and Westarn Railvay
mﬁ at Shenandogh Junction, West
Vizginia, to connection with Conrail &t
hnscostin Junction, B.C.3 :

¥l. Ouittad intentionally;

xii. Western Haryland HEailvsy Cuspany:
_ ggn gighm ancil mrch 13, zﬂlﬂ. frnn _
cosnsction H!.t.h Hu:to!k and Hutm E.l! ‘I.Hny
Company at Hagerstown, Klrfllndl e

2888, Katimi Rnl,lxm lengnr t:crpontlun' .

&%  ‘Truckage rightu until Jone. :n. :n;s. l:m Eng' _
Tamtnmrrhmmmrrhm ?&rm :

B} mm“ rights until. Juns :Ib. :uzs. ﬂ:an e |
Pest m!hrm 1le Hmhnd. tn unﬁmr, :

Biv. “ﬂ-hl l-lm mnu:ting mum

€. &1l ovnsd and lmd lmum. nt
hmm, o the prnﬂ'lm of P |
& m ovned freight and verk .

taly 760) ans nn lensnd
2 pﬂm‘: clrl

£0




Wr. Frangis P. Blicelle
May 19, 1990

constituting puzt of signeling systems &nd &1l
eguipsent constieuting paet of tehing eystens;

g. A&lls

i. Pre-petition sxecutery mntncu and unexpimd
real and personel proparty lssies assuzed by the
Trustee end listed on Schedule ) ettached herets,

cosplate and correct coples of ‘'which have hun
dal veraed £o C¢P (the "Pre-Petitlcn hnmmnd s
Contracta®) ; and

~14. Contrects end obligatione (to be listedenme =~
schedule attached to the Asset Purchase Agrasnent)

entared irto by the Trustes after the COTBRNCEnent
of Dil*e Ecndinq Chepter 11 procesding and copies
of which have baan deliversd to CP (but .excluding -
leases and agresnents relating to'lgcomotivas nnd '
excluging indemnitiee, guaranties, loans and 3
pgresnents of & like nsture ‘or. PuUrpos “favor n_!. B
any perecn cothey than D&H) , provided: ggrgqg__m SR
zEount of =ll 1iability remaining to ba paider .
satisfisd thercunder doas not ucurl Js:..nun.unn
tﬂrmt-htit.lnn t:untn:u'n Aml g Ly

111. ‘Buch umta:y cnnt:netg and unc_np
and personel proparty lesses to which DER .i.:
party (other than thoses axcluded f
hisraunder pursuant te Faragraph 4)
- selects, eonh orf bafore July 13, 1990
necesskly or desirable to tha operat
m:ts (r.ha "Bahctnd l':unr.rantl'].

the Trustes shull sssign to CP sll such Pre-Patit
Asepuusd cnnt.natl. Fﬁlt"._l_‘.ﬂtiﬁn ‘Cont

subjrct to thn Limitarie: ‘wthnt exclu
gmounts reguired to curs pra-patitie
under Pre-Pstition Contracts consistin
m;uj.punt ‘lensag dascribed.
1 attzched harat j{f.ar whic

. ¥ark: l'l- RnteY)
nhuntaa tn Iplud.ln: than §
of such pra-patition cafaults.
all ‘such dntml.tn din:t:l

2/



¥r. ¥rascle P. Dicsile

Hay 1S, 1986

Page 7

procesds. The Tyustse ehall provide CP with & =chedule
¢f =11 Post-Petition Contrecte &nd all eMecutory
contgacte and unexpired lesses &8 provided im =
gubparegraph 82. CP shell have the right to terminate
this offer and the Asset Purchise Agresment &g get
forth in ccbparagraph &n, i€ the sggrsgete &mcunt
necessary to cura mll pre-pstition defaulte under the
Sslected Contracts relating to Essentiul kesats -
{exciunive of the Cenrail trackegs righte dascribad in
gubparsgreph ib, above, and ths KY and PR AjTeenmsnts)
excaeds “"Sl.!ﬂﬁ.ﬁ_ﬂ'ﬂ‘ : s ’ . -

B, ALL trademsrke, trade revew (incluling, without

limivetion, the nums "Delivers and: Hudson Rellvey o

Company®), sarvicensrks, petents 'mﬁlcdﬁrlghu {and
all gocdvill aspocliated therevith), registared or.
unregistared and =1l applications for ragistration

thareof snd licenses relsting thaveto; .

f. Books and records (including computer programs and
softvars) vhich relets or &re materisl:to; Cr-are used

or useful in, the cwnership or cperation of the Assats; -
j. ALl agressents, contracts and understandings with
other matters described In auvbparagraph sb-bslow:: .

hersundsr {including without limitation, to the _——
assignable, =1l righte to seek indamnification,. s
relsburgesant, contributicn or othar rscourss sgainst
third partiss (including insurers) and all racovariss
by DiH or the Trustes vith respsct thersts), Ject,

k. A1l customsr 1ists, trade secrsts and o
propristary or confidentisl information which
are matarisl to, or are use mrun:ful

22




8. Subject to the provisicas of Pavagreph 4, ell ntnck
af ether ¢ rations cuned er held by DEN: Em

B. <aitted imtenticmally.

mmxmzmmmwmm;umu
conslet of a paysant {tha “Purchise Price®) at €losing In the
aprant of twenty five mlliicn dollays ($29,000,000)F in mm
currancy of the United Stites of americe and in immediste
available funds, plos assusption of the 1miuuu dimm

Paxmgr&ph 3 hﬁ.w -

a.m

B mnt:mnmmnhah-mihntlmw_
the condition of the subisct Assar as of January 9, e
1990) of moy Lsget ubich iz subjact to any matarisl
ices, daExgm, mEle ©F dul:mc:lm l;cum :nmu-y i,_ ER

§
i
E
58q
8o

£3



He. Frarcie P. Dicelie
Hay 18, 1890
Page &

e

m:ﬁt. gE, and anly to the nmm. Ixirllllf p:wmtﬂ
in subparegre: he Bc oF othervise . ssely ded in this

offer, CP will not assums any liabl 11.'? oz ohuqninn whatapaver

ralating to: (1} DEH, the Trustes; eny Ems rgeicy Service of

Dirscte Sarvics Operetor, the Azssts or their operations which

accrues prier to the Closing Date 'or (i1} relsting to any Asset

excluded from ite purchese pursuant to Peragraph 4. Without

limieing the ganerality of ehu forsgoing and netwithstanding

anything o the contrary contiained hersin, this offer doms. mt

conatituts en offer to zssume, &nd CP lhlll ‘not assuEs, any

ebligetion er llability with respsct to: (1) any 1lesEs,

- arrangesant, understanding, agrassent-or contract-unlees-it is-a- - -
Pre-Petition Assused Contract, & Post-Patition Contract or & : )
Salected Contrackt-ubich the Trustse asmlgns to CP hereundsr, (i} =
any collective bargelning agresnsnt or any ekployee banatfit, . o
peneich or welfsre plan or prograw to which the Trustes, DEH, or . . <
any Directed Service or Emargency Ssrvice Opatster opsrating the e
business of DI, is & party or & sponsor, and (iii) except as
ctharwlea axpressly provided in subparsgraph Bo or elsavhers in

this Rgreesent, the ownership, usa, of uj:trauun of ;th- Mntl )

prior te Cloeing.
4. Pxcluded Agsets o
Tha Asssts to be excluded from €Pa’ puz"_u. ‘_u.ln baz -

&. . The Grnnwinh and Jnhnnnvﬂh Railvay cCo; ]
:Horthirn Hev York Developmant '‘Company lxcip: to the:
axtent thet CP shall identify any amsets or pro nrl:hs
thersof vhich are used or usaful in t 15

opurltlﬁn ﬁ! thll Mutlt B :

b.  All uplwu -ﬁiniﬂt ‘agrasaants,
arrmqmntl lnd cﬂl

€. Ray. tmglhh Mllt thch EP.
jﬁetlninu. by July 13, 1990, ne
{including wichout Y1inleation
whlch CP, "in its mole’ jud
_--s u'l Eaph ﬁhlml A
. : “applicable -mflranl tal
.ur ihl:h 4s an snvironmsntal hezard
: : ad by CP to




Kr. Ezancle P. Diesile
Hay 18, 31890
Pags 10 -

4. Bail %rmgoﬁ:tntiujn contracts to whilch DIR e &
party {(the "Excluded Marketing Contxacta®) J S

2. In addition to eny of ‘the foregoing, all eteck In
corporations owned by DeH which CF advises the Trusces
in wxiting by July 13, 1990 that it doem RSt slect ¢o
purchaes and 2ll contracts, agreemsnts, lezses, and
undarstandings end intengible aseoete (other then a Pre-
Petitlon Rerumed Contzact or a Post-Patitien Contract)
unlese CP advimes the Trustes iR writing, within 48
days after CP’s veceipt of a true, complete and corrsce
copy thereof, (together, in the cisa of ‘axscutory
cohtracte and unexpirsd lesses, with accurate . =
information a8 to the Amount necessary Lo cure any . .
‘defaulte theraunder knd to comply with -gny athay

- requiressnt under Secticn 365 of the Bankruptcy Coda
relating to the Trustes’s assusption and sssignasnt
thereof) thet it desires the Truetee to azsign the sepe
ko CP and uhich the Trustse is chligsted to axsign to -

CP hereunder (each, & “"Sslected Contract®);

£. The vight Co grant (i) withim one yeer of the

Closing, sagenants or othsr right to use to ens part :
for construction and oparation of & single fibre nggl:__c L
telecespunications transsissicn systes, on reasomsble =~ .
8nd customary terss, under that portion of the DEH . -
right of vay batwesn Binghemton, NY and Sunbury, PA -
(tha “Surtury Line®); snd {i1) prior to Cloaing, a

elpilar epaengnt to esch of NCI and ¥.8, 8print .o
(approxisately 5 miles sach) along lineo from the:

g.  Cash and cash squivalents (including eecounts

receivable and intsrline balsnces). &e of ‘tha dats of

Closing and any causes of action not spacifically =
apsigned pursuent to this offer or the Assst Purchass
Agreanent, including without 1limitatlo

actien for fraudulent conveyances and pr

Except as ctherviss sxpressly providsd in this offer or
Purchase Agresssnt, ths ?ur:gun Price shell not'bs ra
tha axclusion of any Assst pursuant to this Paragroph

8. BEpEUkion OF Breebus Yeavarborw . -

Frot and after the date of scceptenc
ths Trustes, CP may st all rsssonshle tises
does not unduly disrupt the normal cperaticns




Hr. Prancie P. Dieello
Hay 18, 1980 '
Page 11

DEH oF any ﬁuiaw Bervice Operator or Directed Bervias :
oparator eperating the Assets. On or before the dete CP-Rasumes
gmergency sarvice pursusnt to subperagraph 8, gnd frem Time te

cime upon ressonable ceguest &R &nd CF shell Jointly prepare an

itemized inventeey of the Rseets (orf any part thereof) and shall

racard the conditlon of such Assets (and to the extent thare is &
- dispute regarding such conditloa, DEH and CF shall rscord their
respactive svaluations of such conditicn). Ths velue of eny

Assete lost, damsged, Bold or dustroyed as of the Cloeing Date,

and the cost of npaix'img any dgmege to &uch Assats (other then

mormal wWese and CeaF), ococubring betusen Jamuary 9, 1980 and the

Cloeing Date or tha cost af raplacing any Asssti, whall be .
raflected by reducing the smount Of the Purchase Frice payeble _

uant to Peragrsph 3 above. If &t Closing, -the valus of Asseta ... .. ..

consisting of materials and supplles la lsme than §$500,000, the
- purchase Price shell be reduced by the diffezancs betvaan the

velue of such Assets as of Closing and $900,000. -Disputes &8 to

velus as ©f the clasing will be resclved by indepandant audit of

guch Azgete 22 eat forth inm the Assot Purchass Agreament. A =
sackaniss for dealing with disputed apounts shell ba sat. forth in

the Ampat Purchase Agreenent. . T '

Closing of the transasction shall be subject to the . .
following conditions precedent: D A 0 U R

8. Exscution and delivery, on.er batore June 1,
1990, of & definlrive Asset Purchasa Agraemant and

pthey documsntstion which has terss consistant

terss of this offer, and such other Lerms as
2nd eustomary for this type of tiansactio

in all respacts mutually sacceptabl '
cbligatisns Tequirsd to be E:rlnrud thara!
to or on tha Closing mhall have bssn part
reprassntetions, warrantles (which shall
the Closing) And covanants:{giving

tha stetus of A bankruptey Tru
cvnarship and cpatations of
shall ba mutually. sccsptable

b. €P shall, on or befor:
reviev of environzsntel wat
satiefied thit all *

cfen'il,ﬁi thersof ars and
all bealth, safety, anviro
or llabllities (wvhethar Cixsd

cosplisnce or hagard or liability would, al

26




#r. Pzensls P, Dicslie
Hey 15, 1%%0

Fage 33

: _d.. A i.lntl. euurt: r.m!u- m 1nng|r"lubjn
weit of mtiurlrl in !arl ‘and substance

" extent necssssry, its written consant to

the aggregete, heve & matarisl sdverse effact (as .
reascnebly detsrzinsd by €P in good faith) en the
valus, uss OF operation of an Easentlul Asset or the
velue, uea or oparetion of tha Aesets purchased by ¢p
as & uhole. An Reget is m spesentisl Asset® if, in
eP's goud falth judgemant, it s necaseary or azsterlal
tg ng?'l proposed ope.or umatiun of the Mn:a EE &
whole;

2. ©On er bafore Cloalng, CP -han bave received
reasonable assurances or & f£inal opder of the
Bankrup ¢court (nat subject to appesl or writ af _
certicrari) to the effeét that upon acquiring the lines _
and trackage rights of DEH, CF ahell have-the unimpeded - -
tight to operate freely traine over such linss snd

tracke in substantislly the same mannse and with -

substantinlly the sese rights and privilsges as UI‘-H ang

that subject to Parageaph 4, ths properties, righte,

lesses and agreenunts transferred to CP ant ‘heareto

ere Adeguite to anable CP ‘to oparats the mlnura and
Budscn zailrosd in substantielly the sase Banfer n 12 - s
vas cperating on January $, 19%0. CP shall notif et
Trustee ob OF bafors Saptanber 1, 1993 of thoss: 1 u T
anrd treckage rights vith respsct to shich such - S
asgurances have not bean raceivad and satting forth . o
specifically the amsgurances which would:be l:::ptnhh }

to cP. CP shall be desned to have walved thiw: = SRS s ot
cepdition on Saptember 1, 1850 if CP doas not. dilinr S
any such notice to the Trustes by that date and,: _i:_.;-t.'.P L
timely dalivars such notice, this conditfen shall b = -
desrsd wvaived as to any linss snd trackage rights not.
ecifisd in such notics. ‘Upon: nc-lpt ‘of_such notice

end aselgneant to CP of -u mulhlp
rights of DLM; :

27




8, A fimal court order no longer subject to appaal or
urlt of eartlorari in form ans substance ‘Teksenably
acceptable to CP ghsll have bean antered by the -
RNCEUPLCY Court guthorizing and approving the
pisesier to Cuction J65 s Che BenEamiey Goik! of the
pursuant ©o Esction 0 / e, of the
Fre-Petition Ampumed Contzacts, the Pogt-Patieicon '
Contracts and ths Selected Lontracts thes Trustse is
ebligatad to aseigm to cp hareunder; - ‘

£. The tmnu:timmtmhmw this offer shsil
actordeance with =

“hich CP desss necassary o connect the lines of or
uged by CP to DEM's yard at Buffale, {(iii) tothe

S caich approval is reguired, any other agrsements
entarad inte by P aod connecting ;ﬂ;_.ml“ T

{incloding Morfelk. Scuthern Carpor ation, cax o
Transportation, Inc. and the New Yerk, Susqu

g. ‘The Hstionsl Tra i ' ‘

2€




Kr. Eransis P. Dicslls
ey 23, 159D
Fage 14

B. The designated yepresentstives of the employess of
D&H and its subsidiaries shall have, on or bafere July

13, 1980, axscuted the fellowing agressente in form and
Eubatance satisfectory ¢5 € and &ny requirsd

Bankruptey Court epprovals for such agresmsnte ghall
havs baan obtalned on or bafore August 3, 1990: £}
collsctive bargsining sgressents with €Pj (if) =~ =
sppropriate luplementing agresmants with cp spacifying
the natire and sceps of any Jabor protective condikione
to be asecmed by CP in connsction with the transaction;
and (i11) an ayreement vith the Trustes (satisfactory
e tha Trustes &nd CF} relating to thoss esployass .who

. would not be offered employment undar this offer (and |
ta the extent CP desxs nscessary in its good faith SR
Judgmant, current and former dwployess "o D&M ‘sha)} |
heve, on or befora July 1), 1990, axecuted Appropriste
égreeasnts ang relssses); and the ICC ahall not havs

&ny lakor protectiva conditions ather than

thess st forth inm such agresments; ‘provided; hevevar, R
thit t;mi'sr!:m th:- :ith ti::gﬂnitgn Enaporration Unis
Eais to the forege Battars ahall havs basn: -
axacuted and delivered on or bafora Juns 11, -1990.and TS
BUCh &yTGERANtE mhell have besn approved by the = o
Barkroptcy Court on or bafors July S, 1990; -

i. Subject to CP’s sols discretion, each of the -

f- o later than July 13, 1950, CP shall ha
recelved spsurances satisfactory to 1
including without linitation, the
811 pscessary legislatien, that no,
imngdintely bafaore the Closing,

= Tecuive from-the State of

$3,500,000 in ismediately

bridge saintenance and b

29



Br. Frencie P. Dicelie
Hey 15, 1998

Page 15

‘revisw; and there shgll bs no

$i1. Mo later than {msedistsly befors the Closing,
the Fa Payment shall have besn paid in fuly
to CF In accordancs with itt_;g';g';mmnt-f;u

referred to in olwuse 4} Ammedlately sbove;
iv. No later than July 13, 1996, P shall have .= - :
teceived assurencae estiefacto y e le, i

inéluding wvithout limitstion, the psssage of
all necassary laglsistion, that €P will™
recaiva from the State of Hew York (x) =~
43,000,000 gnd lﬂ “the unueed balance cf the ..
§3.000,000 preavicusly sappropeisted ‘by the -
State of Kev York for tha use of ths DN, in

during the fiecal ysar ended April 1992, for
the purpose of carryling out track and bridge
ﬂruv&umtp=-qn the DER (the "HY Faymeat¥); =~

¥.  Ho later thin the earller of 60 days from (x)
the date of acceptance of this offar and (y) =
the date of the passage of the legilslatlen @
refercrud to in clausw iv imsedistuly above, .
the State of Nev York and CP shall have
entered into an ‘4gresment, on teras mutually -
acceptable, providing for the pa the.

d. All other approvals raguired for &

of the transactions conteaplated by thi

the cperatien or use of the Assats shall ha

obtained and shall no longer be subject
-litigation

ks to anjoin

thrastensd which anjoins or

K. ' The Board of Difécta

Zp




e, Francie F. Blesilo
Hay 35, 1990
Fege 16

sffielent cperation of the Assete zud to minlmizs

lesges. Batvesn the dete of spproval of this effer by

the Bankruptey Court. and the Closing Dets, without the
pricr written consent of €P, tha Trustes Ehall have not

sold, lesssd, transferred or othervise dispossd of any

Aseet (other thasl 20 CP 39-2 locomctlves, 12 GP 38-2
locomstivae and & ALCO C424 iccomctives) outelde the

ordinsry course of business, axcept ss parmittad hy

this offec or the Asset Purchese AgresEent. The Asset

Purchese Agreement shall include & represantation by

the Trustee that no such sale, lsase of transfer shall

have eccurked batween Januery S, 1990 apd such date of

approval of the Offer. Sales of scrap in the ordinary .
courgs of businees shell not have edceedsd an avarage

af 950,000 per month in value from January 8, 1930 to

date of Cloeing, &nd such ssles of such scrap shell net
causs the number of freight and werk -zgggin-ns care €0
ba& conveyed to CP at the Closing to Fall belov the

nuabere specified in subpacagraph 1d; . -

B. CP and the FRA shall have executed, ﬁnﬁ_,-'ﬂ_jigvargd, ol
an oF before July 13, 1990, the Restated Indenture; amd. = . -

n.  CP and NYSEW shall have executed and deliversd, on

or before June 11, 1990, an Agrasnant, oh tarms and
condltions satisfactory to P, int ‘to which
agrees to utillize the DEH (and CP after th :
perfora the transportation function fo
container tratfic betwesn Binghamten, WY .
FY for a period of not Jess ‘than 2 yaar
Closing Dete. - P P

7. @loping

%/



is® basle m m &nd clear nz allk smlty lnmrants. -
invareste az wery kinﬂ and mmn [unlnﬁinq mﬂn:
mmmmmuuﬂmmtwmuh :
athnrl:mmm icalliy parmicted te ramain in
ardance with offer or consented ©o by CP in

slle
mumtwmmmumwmuumaéf;m
Trustes at Cloniny directiy fres the Purchisa

b. CP shell mot, e=cspht as expresaly agreed in /
subparagreps 8o and elseviara in t.'hh uulr. ARFEEE any
mm:g to tha Trastes, DINH or mm - B
uhatscgver. CF shnll not be lhhh fer cla .litng RIS
fras the cunarship or cparaticn of the Asssts. priur e

522



8. The Truttes end CP shall eEch upe its bast efferts
and shell coopsrate with each cther €0 presptly and
axpediticusly satiefy all conditions preesdent to tha
cggmuw of the erensacticns contesplated by this
RELEY.

£.  Oa or befors May 29, 1950, tha Trustse shall
deliver to CP a 1im of all Pre-Pstition Assumes
Contracts, all Post-Petition Zontracts and ell other
STrangusests fo Chich DIE 1o b andings BF vhich the
gBents to DEE is & party ¢ . :
Asmete are bound or which relete to the Assers. The

Trustes, aftar dilfgent inguiry, this list ie trus,
coresct and cosplete and shall, to the extent the
therato, supplemant such list, but shall not cthervise
ba lisble for any cmissions or insccuracies in thie
iist.

Ga mmtimuy mtttd. .

h. Subject to the provisions of this subparagrapt b, -
subparagraph 1g ard the other provisions o!tg{l atfer,
the Trustee shall assign sll Pro-Patition Assumed .
Contracte, Fost-Fetition Contracts and shall ‘agsune and . -
ageign all Selscted Contracts to CP at ths Clesing. IR

1. Excapt ag sat forth In this. :

elienzty

23



¥r. Frencis B. Blc
Kay 1%, 1888

Page 19

aliensted, esal m mm depesits frem undernsath
lines or on or uhdernssth othur Assats owned or. leased
by D&E. Free m dntm of exscution of this Offer End
until the sarlier of Septesber 15, 1990 and 1% days
bafors the clnilnq. ths Trostse may continue to.remove.
coal from undarreath lines or on or undsrnssth ocher
Assets .cuned or leased by DEH in eitiegs consiatent
with the pest préctice of BLE { in any ewnt not
excasding an aggregate valus of $140, 000} provided,
bovever, that guch resovel shell be m:a::t.ta the'

ressonible spproval of ¢P as ¢o the lecatlion and menner
&f such Femtvel.

1. cpws,..n mmn&mmm tnnnksi_ o

gveileble ¢ the Trostee, under raasonabls
conditione, ary pre-Closing racords of DLH

obtained by CP secessary to fulfill tha trultii'l
duties;

ii. The Trestese will. mpn’nuvlthatnuh
avallable to C», mdcrltmmhh conditic

the Assets op thn partmmc. al ahliqlﬂu Y
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Hr, Francis P. Licsllo

Hay 18, 1580
Fage 30

fe
tacras

This @efar end the Muﬁ mrchasu agmmnh my bE

ineced:

i. &. By C€B, if the closi m:m: than
cccurred, by written notics deliversd to ths
Frustee et any tixe after Hovembar 1, 15%8 (the
wPgrminstion Date®); provided howsver, 1f il -
conditions precedent to Clesing. (other than any of
the conditions est forth in seubparaqraphe €d, e,
&Ff apd €g} ere sstlsflied; and:

mj m urdm o appmnm rafarred to in-
um. butmmodtarl mumylu:h'_-

orday CF apprevil hes not exp ¢ cERef the
Terzlnaticn Date ehell be inlndul 56 & date
("First Ecterdsd Date®) which is 15 days
after the upiraunn af luch nm:pl.rd lppnl
pa:.l.nd: or

{8) Ifcn ths Tminltlﬁn DatE:
Terminstion Dats. b,u w sxtendsd

25




e,
Hay x,s 2
Faga 23

neis P. Blcelio
1980

4i. By tha Trustes of CF, if tha Ausat mmm -
Agresment has not then been axecoted end delivared
by the non termineting party, ‘yritten notlce
ﬁgggvm to the othar &t m}r -BEX

3

iii. By the Trustes OF cP.
Directors of CP has not approved |

contenplated by thie offer on oF h!m June 12,
1980, hy written notice delivered. to the ot.har at
any tize after Juns 13, 195:!._ o

im By ¢p, if CP mnunahly F T

L e BCUAE. ed Lo cur
Enzau te under snncud cnntrautn to
hereundsr {other than the PA and NY AgT
the cmni%h trl;?lgn mhgn du:rghtd cig'
EubpETLITR sXCE 1,900,000, CF N
exercise of its right to terminate under.
clause iv shall ba. dlmﬂ walved, unl
vritter notice to the Trust tha
July 13, 1990.and (B} the date. mt
after ths Trustas fully cn:pll( with't
prmruim of suhpuag: phE

satisfactory to P, vith i
Yerk and Pannsylvanis rslsting

. degauits and claims with “m
Agreenents, by dalivery t
nntlcﬁ &t &ny: -.-m after

- b By the m:m, 1!
:I.iw, P is entitled to ll‘ﬂi
i pursuant to. ¢lause
ved . mf:h rights, by ds

- te CP given at lsast 10
g wlttannquut!c

3¢




Br. Prancle P. Blesliis
Hey 13, 1990

Page 22

‘subpivagraphs ‘&, ‘b and o, ithan €F will

“end on the ‘sarlier of the tlosing

~actached harero. -Any lossss.

| by  this offer is consusmated,

Benkruptcy Court of &n order contsining such
Eindings; - iy s

Eubtarlorerhs Snt Gk, S5, ehs $1e aL; ons oed 43
2gTE 2 8), €1, €m n
Beraot g:w net inen'ait‘ l_ﬂk-tft&tﬂﬂ*tﬂn L
applicable pericds, iFf any, sst forth in-such

parugraphn: by delivery of writtan Rotics to the

viil. By the Trustes, i¢ CP i entitled to.
sxsrcise the termination Fights sat forth in
clause vil above and hes not waived the same, by

................ ﬂaliw ﬁf'ﬁﬂ.‘it‘tﬁﬂﬁntic. “ﬂ,‘l“n .n ligin e e e et et e e e e

i¢ days after delivery to CP of ths Trustee’s
vrittén requast for such welvar.

@. If: (L] the Aseet Furchass Agraspant has bssn
exacuted and dellversd by the Trustae and:CP, (i) this
offer or the Asset Purchass Agrssmant has not been -
tarminsted; (1id) the condition described in .
aubparayraph Sn'hes basn aatinfied or vaived by cb;
(iv) tha agreements betvasn CP and United .- . .
Transportatlon Unlon referrsd to in subparagr
have been executed and deliversd; and (v} tha
Bankruptcy Court has approved this offer,:

vithout Linitation, this subparagraph 8o'sand

specified below, sither, st CP’s option, (1)
vith the Trustes: {including: committing |
necessary) to arrange for tas continuation ef
of the DX by the Trustes or :(ii) make oth
a&xTangements for'ths provision of
wkich mmn:nu ‘BaY :ncmzpﬂ
hlw ‘sarvices *Dm' ACOr.
msnmu'm:ghln shall con
12:01 ®.W, on the follewin
conditions in the immediataly:
of this offer or;ths Assst Purchase Agrssmsnt
provision of easrgancy sarvice undar this sub
8o shall be on ths tmxms set fo Sched

THE 1

that the transaction ha

27



e, Prencls P. Blcelle
Hay 18, 1986
Page 23

solely as & result of g ¢p Default, this loan will be
forgiven by €P. Hewever, in the evant thet the .-
tranpaction contemplated. by thie offer is net -
consumsated for any other peasen, this loan will ba dus
and payable upsn eele, liguidsticn or dispesition of
the *Hortqe Froperties® or confirmeticn of & Plan ef
Reorganizetion. This lean ghall be secured pursuant to
sacticn 364(d) of €he Bankruptey Code by & £irst lien
on the “Mortgaged Propartles“ (as dafined in the Firac
Hortgege Truat Indenture deted JanuAry 1, 1884, State
Bank of Albany, Trustes, ag supplanantsd by the Fipst
Supplescntal Yndenture dated January 168, 1984 end the
Eecand Supplemental Indgnturs dated Decsmber 26, 1585,
Horetar Benk, successor Truntee and the Generel =

Rey Bank W.Ak. Trustes) excluding the "Prcaptad

Proparties® as defined in such Indenturas. CP’s
okl gﬂm undey tl_:.u subperagraph Bo are subject to

CP's loan with the priority described above and to

Tation, inoiiasesls and orders required by lav or
T &Lion Cluding prior approvalg an | orders ..
rijlg;nqging,'tht provizion of ug?ﬁmgr vice and the

losn cbligations to be incurred by the Trustss. If the

Spprovile and orders describad iﬂthlprlﬂﬂlml R RIS
sentancé &re not obtalned by ‘June 13;_:;9_;:_:,-:::2_1!;3 _

terainsts thiv offer 4nd the Assst Purchiss Agraatent .

by written notice to the Irustes delivared by $:100 p.m. - .

an June 15, 1990. KNothing in this offer shall raguirs -

CF to prrnrid RESE

& Divected Service with respect to Daf, . -

Hevw York ‘Busquehsnns ang Nestarn Railw
{"H¥SEWT), shall ropain in Lull ‘force d aff
such losns are cepaid to CF in full with in
forglven (end the Purchess Price raducs:

in sccordance with such Section 4
whether the tranunction cor

28
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#. Dizsllc

m ‘ﬂe 1880

Page 28

subjsct to the saugpent granted. punum’: te th
‘Optic EnseRent Agreement or.

l:amm
..{14) -sgsumss 211 of CP’s cbligations under tha FiB
optic Agresmant, (Llii) acknowiedges Trustss’s righ

eascRAnE gmm reasonabls notics. of  any threstaned

subjest to the casament granted o the Fiber .
optic Essament amant and sxcept for thﬁ*-fl:l.qh
receiva ths cons ti:m paid sr to be paid I

sale of the sasemant Jursuknt te the |
Easement Agresment. Further, CP will Fm
to vhoe CF transfers ©F'e lntarest in sny

Aany
a &, in & document to be racordsd, that
) purchases such propsrty subisct to m...r.lhu::
Agteasent and the SAReRSnt . qnnm

recelve ell coneideration to be paid for the sale of
the -eapeRsnt pursuant to tha Fiber Optic Easemsat ©
Agyrsuzent, and (iv) shell bing nu jof its successors
and sueigns to iteme (1}, (11) £111) ‘abeve. Tha

mmuwuanwmmmam“

Fibar optic Easament AGrseBant ag soon as it-is antared

inte. The Trustae agrees that following the mﬂm o
of the Fibar optic Esssmsnt Agrsssant ks shall not-
persit (and shell ceuse his successors not £o. ptultl :

such &greenant to ba nntmhﬂ wlthnu: ﬂ
COnsent. , S

s

Mhtrltian t‘!ﬁ.ﬁ').
nste (the “FRA Mote®) r-prsm;.l
fasq value of the two §73 millic
mn- :untlngm:r' lated

27




K. Franele P. picsile
Mey 18, 1880

Paga 28

1. The FRA Hote shall provide, among other
thi%a, that en tha tenth enniversaky of the
Clesirg, the FRA Hote ahall sutcmaticeily be :
forglven and CP shall cesse to Bave &ny obligacion
to FRA with respect tuv the FRA Note. o ‘

o and after acceptance of this offer by the
Trugtes, the Trustas will nct enter into, will not
golicit from, &nd will not discuse or negoklare with
any potential purchaser, other then CP, any cffer or

...proposal releting: o the sale, disposition-or other g

Eransfer of the kssete, mtock Or ‘the'busindos of DiE, :
except, ohly priar to the approval of ‘this offer by ths
RECYy Sourt, as may ba raquired by Applicabla’ - _
Jptey law Bfter proper notice of the salsof
subgtantially all of the asssts of ‘the DEH outside of &
plan ef recrgenization. The' Trustes, upon recaipt, S
¥ill prouptly pravide CP with coples and deicriptions
of all offere and proposals relating to th 0o
dicpesition or other transfer ¥
tha business of DIH, " S

B. The Trustes shall pay to CP g fam ("
squel to §2,100,000 {in ‘addition to repa
icans described in subparagraph lo cwa

connection with the Trusteaty parati
azecgancy service) if: - (1) the' Trust
obligatiens undar this offer -3
Agrasmant or {{i) after the Bankrupt
or suthorizes this of .

disposition ef-the Assats [(or a-
thersef), tha stock or the buisir
through & plan of liquidaticn
Peracn GE entity other than C
court suthorizes or spprovss™
(anch of (1), (11)

&t the date of guch Braak Up B
to procasd with its acquisition.
terne 84t forth havein or in th

40




Mr. Franels B. Dicsile
Ray 13, 1880

icans described in the lapt santence of luhparagra Bo

ewing pursuine to Ssction 4.03 of the IndeEnification
and heslgtance AgresEent d&sm-m in uubxmngnph Ba}
ar the Bresk Up Fes.

e, Withis 2 business daye after the later ofs

£L) aﬁmua by & Einal order of the Bankruptcy Court
of thie offer, (1l) approval by the Board of Directers
cf CP of this offer, &and (4iil) execution and dll.'l.vnry
ef the Aeset Nri'chnn mnmn:, l:P shell dcl..ivlr to

igeved by tha :
selected by CP and nnumh:l.y ncccpmu to the

- Teugtss, NARing the Trustes &s bencficiary, -in-the -
stated mount of ${US)2,100,000 and in fors and
gubstance satlefactory to the ‘Trustge and CP.. :h.‘l.s
stendby letter of credit shell be payeble upon ‘
presentation of (i} & sight drafe, (ii) cmiﬂ:atiun ‘
by the Trustee to the affect thit (a} the Trustes has
perforned all of its obijigations under thie offer and
the Assat Purchage Agrasment, (b} esch of the
conditions precedant to the perforaance of CR’s S
ebligetions undsr this offer and: Asast Purchase
AgresssEt have been fully satisfied, () CP is in
naterie)l default of its obligations under this offer or
the Asset Purchass Agressant (s "CP Dafault®) and (d)

not legs then 10 days hes slupiesd sincs ths 'gr::;tu'n T -

delivery to CP of writtan natice spacifying
dafeuits and demapdlng mfarmsl tharact

ordsr of the Bankruptey Court finding that a cr leanlt;

sxclusive ramedy with -
FEspact to default hy e ot "itx obligations undar "thli :
cffar or the Assst Purchase Agresmant shall be
undsr thie letter of credit snd to ru-iu the -
canceilation of lcans s» provided harain. -

agress thet the amcunt of Gamages
‘&8 @ result thereof i¢ imposiible to
$1,100,000 and the cancallation ot lg
‘hersin congtltutes llquidlm dama

‘thereto.

d, 'The Trustee EQTaEs tn nhul.n_nlnkrup rcy
spproval of thie gﬂr; _1n=1 iding. the provis

4/




Hr. Prancis 8. Dlesll
Fage a7

- ,If tha terma of. this proposal are gocc table, plesse
esuntersign the enclosed copy of this letter in tha epica
provided balow and raturn the exscuted eezg i TP VA ‘
Hotwlthetanding anything to the contrary in this offer: (i) cP
end the Trustes acknovliedge and agree that sil rights and -
obligations hereunder sheil bs subject to the cbtaining of all
governeental, jufieisl end other approvals required by lav or
regulation and (1i) CP and the Trustes reserve the right, 'tégnn
thelr mutual agreement, to regtructurs thie offer so that the - .
transsctions contsspleted heyeby will ke effected by & stock sale
andjer & plan or reorgenizatien. T R ST,
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M. mﬂa B, m@un
1586

proposal shell expise and bacoas m:n and void if
accepted by the Trustes pricr to 5100 p.m. EST én luy m.
nless extanded bg €P.

Yary tmaly yﬂura. -

CANADIAN PACIFIC LUNITED

g Tt solely
8% Trustese for the Delawire
and Hodgen NMY cnnpmy



&.

2!15}?9.

2. m}gﬁ Lemeing (148 box cars) - datsﬂ sn;sa, mundaﬂ '

3.  Pirst SBecurity State Bank (100 numa em; - aana -
3184, emanded 3/1/88.

carg) - dated 3717/76. Renevael and
ariginal umn = datad S5,1/89) ygoverne lewss ef _ _
t {56 ecovered hopper CAra) £uumf1ng u‘plnunn ‘ E
ﬂ! Oriql 1 Ill "B ifﬂﬁf"- e . : e L e 1_

§. First Heticnsl Bank of mi.m.na (Gﬂ eanm hoppsr
kmsndsent of

5. Rellzar Lesse (100 open hopper railcavs). batvaen. m
Ine. and Delevere & Hudecn Railuay Cmpanr. dntad ‘
§/1€760, amended 1!1!81. ' :

a:;u}'

4. Enrthultm mmriu Park. ME‘ HY {deter

311 of ty.o nhwn !.tm are "'on
canhlnnd An docunents deliversd to CF
with the dulivery of this offer,

exhibite refeirad to ln
which have mt hnn

74



eparatien of the DEH:

L.

LY

2.

-1

Fe

tha
i

€F will provide or anderwrite eézargency sexvice

Un substantlaily the sese economic terms 8s thoss .
applicable se of May 11, 1990; provided all taxes ghall
be at cest, no facllities charges will -BPPlY, TRtEE for
locomotives provided by the Trustes and WYSEW shall ba
the rates epplicable as of May 11, 1980, ssployss :
benefit &nd compansation mattsrs will Be subjact to cp
agresnents with laber, sll building rental charges at
cost, no shiring of profite with 'Trustee, but profits
will reduce amounts owing to CP which are deemsd loans
pussuant to the offer. ' C

|
|

infarmation ralating to operations ©s be provided to
the Truatew.

Texrmination effectiva only on at lepst 30 days :-pri.p::
vritien notive to Trustes. _

Cperating conditions to be subject to mutusl e‘q#h#-nn
and to be reascnable. ST

CP will forglive 1.3 reisbursenant dug to CP 'fas of tha =~
dste of the execution of this offer) of pramiums.for = -
liability insurance in connection with the Truites
cparaticn of the DEH, and CP hareby agrs eont
to pay the cost of presiums for liabi
the DiH in excess of $i5,000,000 up teo |
§50,000,000 untll CP assusss the obligat

mﬂn“W1ﬂ Jursyan Irsgraph 8(

cg!-tinn of & stess excursion train on the
ins in the vicinity of Scranton, PA; provided,
hovever, that the Trustes vill promptly (i) (and
event pricr to the Clesing) raimburs
et not limited o auployan vag

subparegraph ££ abave., CP aqraes
and customary services in connect
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B

CoEnares

Bashingten, D.C. 2643%

m

CHl:mic

He. Bofes:

&t ths remuest of Joe Lavin of the Cozmission staff,

s piease £ind 10 coplies esch of the Order Authorizing the
of Substantislly all of the Assets of ths Delsware and
Endsgcn Bailwpy Coepany, &nd sn mendsent ©o the Order to be filed

2111 yoo kindly stexp and yeturn the
sarvica lestter when the documents are filed?

Ensl asures

L~}

Tarry ¥H. Bynes, « HBfEhea
finis 8. mili?m{ i EntE

47
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mmz m Eﬁﬁsﬁﬁ Mﬂk‘!
W&W"g a ‘Belavarza mm:nmn, ]

~OROER RUTHORIZIEG m sm oz sﬂaswmmt
: mnrm&asm&rmnmmﬂmmm
RAILWAY COMPANE, PURSURET TO 11 U.B.C. § 363({b},
THE ESBIGNMERT OF CEBRTAIN PREVIOUSLY assm L
EMMMWILU-EE;QﬁSS; rmmcm

__ m mma. mg,

&tﬂnmimn Delsware, this day nziﬁiwgg ‘.M .
1980:

THIS MATIEN cars on bafore the Court on the Notion of
Prarcia P. Plcells &s Trustos {che “Trustes~) of the Dolavare and
Budson Rsiivey Compamy {[“DEE”]} for asthozity o egsign certaln
previcusly agsumad contracts and to ssll substantislly all cf che
BgE aspote frse and clear of a4ll lione, claims, encumbrancas,
chargee and Interests pursusnt to Bankruptcy Code HSections 363
and 365 {the “Eotion~}) and the cospanion Hotion £or Order
auchorizing the Trustes To incur Secured Debt Puareuant to 11
U.5.C. § 364(¢) (chs “Pinancing Betion®); notice of the Hoeien
set 4100 p.=., Esscezn Deylight Eavings Time, Jumo 1, 1380, us
the desdlize for filinag with the Coure &ny cbjeceions tO tho
¥otion and the service upon counsel Zer the Trustege OF &ny
ceapeting offesy and Lt appearing that good and sufficlent notice
of the Fotion ard the Fipancing ¥otion has been glven to all
ceadivors of DEH and to other partiew in iaterest and pareons

27



”"-'._’(“l}nitad Statas"l: the Haw _.rark

ELIBaul:i Faci!ic Enll.vay,

Hanu ':‘uma Railuay, i
‘Has:arm Southarn Pnc.!.si:,_ Souchezn .;,__quu_,wgny. . St. :Isqﬁh; .

Southwestern Railvsy Co., Sunser Railvay Co. and Unfon Pacifie

Ballway (the ~Inverlime Railways~); Barzy Smith, a .pa”::enu‘l.
injury clafmant; Guilford Transportation Industries, Inc.
("Guilfoxd”}; the supporting cozments of counsel for the Railwvay
Eabor Execuns.van' Aspociastion and the Uniced Transportation Ualon
{colliectively “Rail Labor®) snd counsel for FELA personal injury
¢laimancsy and cpon the record of the heaving held on June 7,
1590 (che “HEsaring~), and the evidoncs and arguments of counsel
presented at such Hearingr end eufficlent cavse appearing
therefor) aﬁd after due dglibarationy Iv is

HEREEY FOUMD AMD DETERMYEED, thats

1. On Juns 20, 1588 (the ~“Filimg Date®}, DEH filsd
with this Court & voluntary petition for revrganizatlon cnder
Sobchapter IV of Chaptsr 11 of the Bankruptoy Code. On Jume 27,
1988, the Trustee wasy appolnted to serve in this case. ‘The
Istarseaca Cosperce Commisglion (=ICC*) lseved & Directed Service
Ordsr on Juns 23, 1988, directing the Hew York, Susquehsnna, and
Esstara Hailroad {“HYEEH;] to opersts the OEH. On Pebrueary 13,

2

77




acrempred to assume direct upwat,m u! the Diﬂ. at:m: "em.tw_ o

magum:;ma with malam:y m;amisng ut.hnr :a,ﬂ:uadu nh!.ppe:a o

of service by the sstate at that time would not be pnui.hla.

3. The Téustan subseguently encered inte
negoriecions with the HYSEW and CSX Tranaportaticn Inc. {“CEE")
regarding the terms of the HYS&E‘s eontinued oparatien over the
DeE*s lines end CSX’8 contipued £inancisl suppert. This Court
subzeguently ceafizmed the Trustes‘s nu:hnrj.tf e eptaér ints &
Memerandum of Understanding botween the Trustes and HYS&H and an
Agraesment among the Trustee, WESEW and CSX (PAgreansit® ) .

4, Pursusnt to the tarms of the Agressent with EISEE
apd CSE, CSX agresd to provide wp to $3 Hillioa Dollare lo
working capital to the HYSEW and to providsé Indemntfication to
thes EYSL¥ egqainet loss during opsrations over the DEH°s lines
after Febroasy 13, 1989, for a perlod of 1B wonths., If loszes
excesded S$1 Rilllon Dollars, ©S2 could, upon 1S days notics ©o
+he Trustee &nd <the ICC, withdrev {te sSupport and
indepnificection.

50



' e8x gave noeice of

éﬂthﬂ:umg the DEH to pmmlmt‘d . pocifls fiings
assgigtance To thea o - : :

over the DEH's linss and porsuant o t.hetm ‘of the afomnﬂld  ' _
ed, C5K agreed to - indemnify ‘the. NYSEW : tor.
iogsenm {n sprege of chope covered by the DEH i.nﬁmi_zsﬁuicn. The
asended Agreemsnt requized thst the HYSEE give CSK and the
Trustea notice when it knew or had reascn eo believe that its

poet-Hovesber 1, 198%, lopees bhad reached or esceeded
§1,500,000.00.

7. On Jamuery 10, 1930, the HYSLW gave notice toe CSX
and the Trostes that 1t hoed resson to belisva what Lte post-
Bovember 1, 198%, losses had reachsd or exteeded $1,600,000.00.
Under the terms of ths smendesd Agreemént, CSX automatically and
glmuleansons
financial support and indesmifivacion of the esergency Bservice
carrier, sald notice beslog effective 20 days chsreafter. CSX'e
enargency service Indesnification therefore exzpired on Januacy
ip, 19%0.

8. ©On Juse 23, 1989, this Court entered an Order
for Solicitation of Bids for the Sale
of Assets sndfor Esorgenizstion of the Debtor. Pursuant to sald

ly geve morice of ite Intent to withdraw Alce

4




mOre pmposalﬂrﬁ tha Tmatea r:onnludad that !.n .hh
judgesnt the proposal of Canadian Pm:l.hc Lml.md {'CP"] pmmad
the most favorable toxms, that .!.1: vas in tvhe bset !.nte:une a! t.he" :

public by Lnauring w,ﬁhlag cnnr.l.mlng cuupatitiw rall mrﬂce

fn the zeglen 5 by the DR and mk it uns &Iau .m m bem; U U OR R A

incorest of cthe DEE, ite estets, and cmd!.t.m

10. ©On Japuery 9, 1980, the Trustes an:m:&d s.um an

agreamsnt wicth CP for the purchase of scbstantially all of the

zgsete of thw DEE (the “Imitial CP Agreemant”). After heazing
on Pebrusgy 9, 1950, this Court approved the Initisl CP
Agreemsnt.

il. By Crdar envered Jamnsry 30, 1390, this Court
suthorized the exscution of the Indemnification end Assistance
sregment by and amaay CF, NESEW, CSE and the Trustee to provide

indesnification andfor asslstance for emergency service
cpezacions by the HYGEY doring the interis period which expired
&t 11:59 p.s. oa Febromry 14, 1950, pricz to the effectivensss of
the iodemnificetion provisions of the Isitial CP Agréemsnt.

12. A copdition precedsnt to closing undsr the Initial
CP Agrsémant wEE & that CF reath an agreement with
Conrail mragrmhyﬁmnuofmckaguﬂqhumrﬁman

L]
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_una.hla to much an nmeman: upuL mutually ac
Censequently., the Ialclal’ Cp- &mmnt tmimtnd. i
| 13. Upon temmination of the Initial CP Agreement, t

Trustee assumed divect operation of, and restored fall service

ovar, the DeH lines o preserve and maximize tha value. cf the DEH . .. . . .

escate. In accordance with his statutory obligation, tha Trustes
continued operations while he pursued other optione for the sals
of the DiH or for an orderly termination of mervice aver the line
and liquidation. ,

14. The Trustes subsequently re-zolicited propeosale
for the purchase and reccganization of the assets of ths DEH and
in response thereto, received cthres proposals.

15. After extensive negotiations with the parties
which submitted the proposals snd substentlal revisions of two of
the proposals, the %rustees concluded that in his buminess
judgment the nev proposal of CP provided the most favorable
terms, &nd thet it was In ctha best interast of the public by
insuring wvisble, continuing, competitive rail service Iin the
ruglon eécved by the DEH and that it was alse in the bes:
interest of the [ebtor, its sstate and creditors.

16. 7The Trustese and CF entersd into an Agreement
datad HMay 18, 19%0 {(the ~“CP Agroemsnt®) {a copy of which ls
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ﬁn&s anﬂ W.Me Enm..

mnﬂitm tharein, certain uﬁ nll ai'
facarest in and to the propsrties and assets of TS, or used and
cseable in the business of the DEH, of every m'm
deseriprion, vhsrever located, real, pnnml ar nized, :amgl.bla

tncluding, but without limiracicn, all of the Dill’s right, witle
mmﬁmummmumemmmny
described in the CP Agreesent [collsctively. cha “AeggtE”) to CF
and ©o assign certein previcusly aEsumed @xecutory CONtracre am;i
mmlmdmlaﬁmmﬂmym:uunt forch in
Schednle I oz the CPF Agreement {the epre-patition Assussd
Contraces®), to assign cervaln post-patition contracts axecuted
by the Trustes afesr tha Filing Dste (tha “past-Petition
contzacts®)® and ©To essuse apd assign cactain pre-pstition
mmwmmmwkwﬁﬂmdpcmnaIpmm
leases {the “Selected Contracrs®) spod gubseguent Hotion to this
Couzt, to CP for & $25,005,000 cash purchase price at Closing,
ion of 1iebilities described in paragraph 3 of the CF
yment, sSubject to certain adjusimects &s poorided im

th 2 of tha CP &gm
i7. Fropas, timely, edegusis and sufficient notice of




the Assecs and the Pm»puumn Aﬁawmﬂ Cnnuncts.._ £ :
| 19. On Fehruaey 9, of this year, there was haﬁm:w m
Couze gananti&lly the sawe lssuas involving tha sane parties.

“'whe facts are ln Goms but not all raezpscts also the s&me. S

20. The ohjsction of the Interline Rallvays is not
relevant bacause the CP Agesesent excludes ths sele of cash eE
cagh eguivalents.

21. The oblections of XTRR and Hellon deal gfam:nuy
wich the effect of CP's offer upon serured czreditors. Guilfexd
joined the XTRA cbiection. |

23, The Unived States, Rail Labor aumd FELA parsonal
injury claimsncs entered support in favor of the CP Agreement.

23. KRYSDOT, the Commonweslth of pennsylvanis and users
of rail service vigorously supported the Trustes‘s HNotion and
the Financing Motien.

2¢. CP's offer to purchase substantislly &1l the
asgets of tha DEH for a cash outlsy of 525 million and other
consideration is not subject to &ny financing :anﬂnqané;gu.
Cp*s finmancial positicn hes not been put in questicn elther with
pespact to payment of the cash porcion of ths sals nor .1.1.'.8_
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n!saﬂ and anplayaa '

49290, CF wiil insure canu:mad smi.:n owr:-

mrgency service carrier in exchange for & !m'n uau on the

aged 2 et o " Emaptad Pm y, gawmgm” e

a2 collateral for ZXIRA, Esjion and PFullman Leasing Company
{“Pullman®}). '

2. HMgllon, ETRR, eand FPullsan nnurt & firse llan in

the Hortgaged Property, ae such term is defined i, and purauant
to, a certain Pirst Hortgage Trust Indenture dated as of January
1, 1984, snd a Second Supplemsntal Indenturs dated as of Decesber
26, 1985, and the Unlted States asperts & second lien in cthe

Hortgeged Propscty, 88 such term is dafinad in, end purauant to,
& cercain Ceneral Horggags Supplesentsl Indenture daved January
I, mala

27. Duping ths peried from July i, 1974, tﬁmngh

sr 25, 1987, Dil entered (nto certain AgTSERents with the

gtaca of Mew York which provided for, asong other things, copitel
project ments and salctenance and service provisions. Both
the General Hortgage Supplesentsl IKndenture and the First
Esrtgage Trust Indenture eecluds from the lien on ghs main lins

2
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funded under the agreement during
andfor the bond ters.

arising out of recent ﬁnintannﬁné’éﬁ:ﬁéﬁhh&hf'éﬁéﬂhan*ggghggﬁai
security intevest in certaln DEE rollling stﬁck hy'snhﬁisqiﬁﬁg e
. Bﬂﬁh  §$§# ______ R
Motion assercing that it should not be approved for the reasam
thar the Trustes hag not offered adeguave protection vhlch-uﬁulé
suppert a priming of their interest ln DEH‘s property. They also
obiect to the Motion asEerting that & Eale ﬁf-uuhatnntially all
the sgsers under 1l U.8.C. sactlon 363 daprives all Interasted
parties of the full disclosura afforded by a formal dlsclosura
gtatement and plan. N
25, Ths State of Hew York iz willing to walve amy
casl paymente f£rom the eale &8 €O the clains of the non-
governmental creditors for CP's undertaking & continuation and
anlntensnce of service. It asserts that absont this sale and in
a liguidation, it would aesert ownership ILnterest of
approximately 67 to 68 million dellars, lesving Mellon, ETRk,
Pullman, end the United States unsecured. Thus, {t ls the Stata
of Hev York's contantion that ;hﬂ cbiscting sacured c;uditu:n are

protacted by equity in one event and unsecured in the other éand

10
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craditors holding allaged -ﬁéauiiﬁf ©interas Luet
§18,000,000 in the Morcgaged Sroporty €O bacanvayadtn CP.
Thess caleculacions axciude the secured claim of tﬁ§ United Etam g
which did not object to the propesed sala. If the asale is BOE

_consummsted, the most what ean  prime the asgerted secured -

interests Lf $2,000,000. Purchemmoro, there are curbs to the
losges even reaching thae figure in the event the sale ls not
eonsuMmated. Thera wlll Bz & deley esused by the neces6&ary
approval of governmsntal &guncies, but thare aza aleg ssgurances
of a fast-teack procedura.

15. ¢P's offer to purchaee the Asseta and Pra-
pPoeition Assumed Contracts, 85 eohodied in the CP Agreement 1s
the highest and best cffer received by the Trustea for tho Assors
and Pm-?efi’ta&nn kEsumaed Contracte after & period during which
tha Trustes mads zeascneble and good feith offorts to identify
and goliclit offsprs from potential good faith purchamezs of the
DiH‘s @asests, Aincluding che Assets and Prao-Patition Asauped
Contraces.

36. CP is a purchassr acting in guood faith, as that
term {8 uwtiliged in ths Bankzuptcy Code.

37. The CP Agzessent has been negotisted in good
faieh and at azm’s length by end betwesn the Trustee and CF.

5 &



: 38." The Trustss
ans.lqning tha 9m-9an£.=mnfu
Asgats, under the texms set En:th .i.n'tha Y
a resscnable exsrcise of tim m:m'a huslm

Trustee £ entar into I:hB ce quammu: and tu mcu:a.
and perform his obligations thereundeg. g
39. The total considaracion- ©o ba yeslized by the
Trosges pursuant to the CP Agreement is falr and reasonabls, and
_ the transactions contesplated by the CP Agrecsent are in the best
incerpstn of the DEH estate, its creditors, and the public. |

§0. The Trustes is current and not in defeulet with
respect to apy of his prepetition end pest-petition ebligations
upder the Pra-Fecitlon Assused Contracte oOr, to the extent tha:
perties in intecest aBsert the axistence of defanlte under the
fre-patition Assused Contracts the Trustes has provided adequate
sssprapce that he can and will at Clesing under the CP Agreament
eure such defoults if determinsd to exist. '

41. The current f£inaneis]l condivien and operatlig
MnmuﬁzwusmmarawtmmoEMLu
condition and opsrating performance of the Dif as of the tine
ngH exscuted the Pre-Petition Assused Contracts.

42. BAdequate and sufficlent disclosurw kee bean wmads
afmhmfluwmhgwmmmmmmtnzm
subject eales and transfere.

43. Cospelling circumstances exist for the Court to
epprove the proposed sale of substancimlly &ll of the assets of

i3
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2. m n.hjacmns te the Bunl.:m am:l me:inq ua:.Lun__: :
vhich have not been withdrawn are hereby overruled and clani.eda o
3. FPurpuaat to Sacuans 363{k} nn;:l {£) uE the

. pankruptey Code, and for the cotal conslderatiocn pmﬂdad Ior'-

under the CF hgreesent {and purfuant to the terms am leunm...._.

m:wth the Trustes is hereby anthorized to gell and transfer
ts CP cthe A286LS8)

5. The CP bgresssnt, 38 apended and clariffed at the
Hearing, and irs terss and provisions é&ra hereby approved in
¢helr entivery, and ths Trustas is heraby au:l;m:!.md and
en;mmmd e exscute, dsllver and parform a2ll things necessary to
effectnate this Ogder and o consucmate the transactlons
contesplated by the CP Agreemsnt;

5, Porsment ©o Sections 363(b) and 385 wof ths
Bankruptcy Cods, fubject to and cobdivioped upon the closing of
the transactions contumplsted by the CP Agreesent, cthe Trustes is
hereby authorized aod empowerad t©o eseign O ¢F tha Pre-
Facicion Assumsd Contracts as set forth in gschedule I of the CF
Agredmsnt. IB ip connection thevewith, the Trustes shall cure all
ervearsges and other defsulivs, if any, ether than defaults cf &
kind specifisd in Bankroptey Cods § 365(b}{2}, - under auch

14



g mta and ﬂaumr au, ducmts_‘._;_m 0
behulE af Bsﬂ B0 conoummate -the - nnln nf.z th:. At

assignnent of the Pre-Petivicon Asduped cﬂntrmu amd the nthﬂt;:-
transaccions contempleted by this Opder and the ﬁ? Aqraan&ﬁt; o

7. Fuorsment to Sections 363(b) and (£) of the
Bankruoptey Code, axcept as provided for in the CP Agresment, And

_upon exscution end delivery of the CP Agreemsnt and payeent in

accordence with the terms therecf by CB, the Assecs and the Pre-
Petition Assumed Contracts are hereby sold andfor transferrad to
CP fres and cleer of any and ell liene, clsims, ecncumbrances,
charges and Interests, with the axzceptien of any interest of the
Seave of Eew York except as set foreh under the CP Agreenant,
fcollectivaly, the “Encpmbreénces®}, wvhether arising pelor or
gubgeguent to the Filing Dsre, with the Encunbrances thereafter
only sttaching to che procesds of sale, with the same pricrity,
~alidivy, forve and effect a8 they now have againee the Amgete
end the Pre-Fetition Assoped Contyactsy

B. The provisiong of this Order avthorizing the sale
of the Asgste &nd ths Pre-Petition Aspumed Contracte free and
elesr of Encombrances sheil be ssif-executing, end neither the
Trustee aocr CF shsll be reguired to emecuts or file relssses,
tereinstion ptete=ents, assigasente, consents, or other
ingerpesnts in order to effectuste, consusmite and lmplesent the

i5
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to congu=sace the tzansactione cnnmpuud hy :I'm l‘.‘.‘P '&gre
10. This Crder shall be binding upon, and inure to the
bansfit of the <Trzuscse, CP, and thelr respeccive. assigns,

mi . #1thout 'Iin.i,tntl‘ﬂﬁa' any ‘mnﬂr.wteatni...le::ﬂr — o

appointead for DEH'S @Btate;

1i. “This Court ghsll retain Juclsdiction over cho
parcies ©o the extent providad for {n the CP Rgreement, apd for
the purpose of enforcing the Ter:s and provieions of this Order;

i2. CP shall bo entitled to the protection of section
363(p) of the Bankmuptcy Coda with vespect to the sals of the
assets end the Fre-Petition Zssumed Contzaces approved and
autbozized hereln in tha evsnt this Order or any authorizztion

wed herein is reversed ox modified on appesl;

13, The terms end conditions of paragraph Bi{c) of the
@mﬁmwmwumtdauncp:mﬂty
security intersst &ad lien on and sgeinst the DLH’e interest in
the Eoptgaged Property, excloding the Excepted Property, &8
security for repsysent of losses i{n an amount not to exceed
$2,000,000, unless gald ascunt ie further podified by this Court,
Mwmuwmwmmn-m lisn shall be

16
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mmwﬁ us eﬁctiun :'.Ei{ag u! ehs
0. ‘eha inenrrence of dabt. and. ‘the .uan Ee
Earein tn the event this Grder or any aut
!mn.n iy revezeed of modifisd on appeal;
14, The issues of the validity, prmrrcy and axtent of
apy clalma, liens er ocutstanding ownarship interests in i:hs
assscs vers mot befors this Court. ~ Nothing in this Oxdsr,
therefors, shall be construsd @8 an adjudiostion of thsir
" walidity, prloricy or axtents and
15, Tho Interstete Commerco Commission i admonished
to {seue a £insl and eﬂaaﬂw ordar wi.thin nimt.y {20} dnoyw from
Pad idact A ¢ & s

e &dcﬁﬁww o day.a. 2: g 5M
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The Court on June B, 1980, heving mignad 7m “grder
Autherising the Sals of Substantlsliy Al1 of the Assets of tus
Delavarw end Hudson Eaflwey Company Pursusnt to 13 U.5.¢,

§ 363(bj, tha Asplgmusnt of Certain Pravicusly Assumed contracts
Pursusnt to 31 U.8,C. § 365, Fres and Clear of All Lisns, Claizs,
Encusbrences, Cherges &nd Intarests, end the Xnourring cf Fecured
Babt Pursusnt to 11 U.8.€. § 364(d)“ {the “Order®); the Ordsr

heving bean docketsd om Juns B, 19905 counssl for Francie .

Dicslle as tzustes (the Ufrustas®) of the Dalavare gnd Hudpen
Ralivay Cozpeny and counsel for Sanadien Facifis Limited (“cps)
baving cencluded that Permgreph Ho. i3 of ths Order is mmbiguous
end sy be misconstrusd) and counsel for the Trustes having ‘?y
requestsd the Court to gBend Pavegraph o, 15 of the order,

IT 16 OHDERED &s foliowes

i. Paragraph He. 1S of tie Order ie styicken in ita
entirety and the following fs eubstituted in lisu thersofe

%19, Ths Intsrstets

Comusres Commisaion
18 edsonishad ¢o [86ue B Cinal end aﬂuuv-
erdsr within ninsty (80) deys fres tha 4a
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INTERETATE CUMMERCE COMHIZSICH

FINAKCE DOCEET HO. 31700

CANADIAW PACIFIC LIMITED, ET B, = PDRﬂIRSE MII.'I RELATED .
mnm RIGHTS — GELAHARE AND KUDSOR RAILHAY mm

PETITION FOR WATVEE OR CLARIFICATION ur”'

{=xpedited mmﬂé#-éiiﬁh_ W““‘“

m:arlea H. Ehltn, ar.
'HAZEL, THOMAS, FISEE, WEINER, -
‘BECKHORN & HAMES '
anu Pennsylvanis Avenue, H. H. =
on, D.C. 20006 AR
(262) ﬁ!!-‘lanu il i s e

At for Mnu.la P nicalln,

not ind vidnan hnt. ap ‘Trustes of
-Bn.him:nm ; cozpeny:

DATED: June 8, 1990




PIHANCE DOCKET HO. 31700

CANADIAH PACIFIC LIHITED, ET AL, == ?ﬂkﬂm AND RMED
TRECHACE RIGHTS — DELAWARE ABD HUDSUN R&IMY COHPANY

rursusnt to 49 U.S.C. § 10505 and 4% C. F.R.
vimited (SCP®) and DER cerpuratim

g 1180.4(f).. cansdisn Pasific
{®DEH Corp.”) ¢jointly roferred to hnrain as: tlm "cP
Applicants¥), end Francis P- Dicsllo, msm of thn nnnm'
Hudson Bailvay Compony. l'u&ﬂ 'rrustlw' m': 'i‘runtea"} ‘_(- EP
applicants and the DEH Trustos are smunas",fmno

raferred to hnr.am a8 “appumhs"] whnrahy patl.ticn tho
-gad Conaolida-

sion gor vaiver or clarification nfcqttll.n :
tion meeﬂttrus (4% C.FP.R. & mﬂ}.
| spocifically, Applicants um raldef
pirst, Appliconts sesk: uaim ar uuzuicnu'

.__é7 _



s with the terns of & JoRs7, 15%0 mlng by tha '
Bankruptey Court presiding over DEH’s resrganization.

In their "Hotice of Intent® (CP-1/DH-1) €iled Juns B,
1930, Applicants have advised the Comzission of thuir inteation
to £ile applications secking, pursusnt to 49 U.5.C. §§ 21343~
11343, Commimsion approvel and suthorization ofs (1) DEH Corp.fs
acuielition of sobstentially all of the xail asaets, pmpartiaa |
and business of the Delsware mnd Hudson Railvay Company (“DEH®) -

{including the stock or sssets of cortain DER subsidiavies)z amd

(2) DEH Corp.‘s scquisition through aseignoent from DEH of |

various trackage rights over the lines of cnrtnin third-party -

rail earriars. SR o
There is particolar wrgency assucmr.nd with. canisnion g

review of thens applications and the inntant p:ntltinn.._.,;: DEH

bemn subject to thu jurisdiction of the Bankruptoy Court: min

June 20, 1988, when it filsd a pnﬂtion ;!nr teation

Mpmwﬂ:mmuazmum

§§ 161-1174). Caso Ho. 88~432, Inre.

¢ &




bankruptcy estate. These dirvect operations axe also ﬂuxtaring.
continuing losses. | | |
HMersowver, tho DEE estate ip how et the point vhereo its
svallsble vorking capital is seversly limitsd. At present,
thrxough stop-gap orders of the Banhkruptey Court, the Trustos’s
operatiocns are baing funded through the use of cash collateral
thst is subject to liens or ovnorship claims of tha estste’s
eroditors.’ A mmber of state governments and shippers have slso

_ prw.ldnd matnﬂ ‘and tamm:axg ﬂmnnial ansistan:n tn atrsnt t.hs____ -

logees sustained by the e.ai:utn threagh the mme's mntl.nuud

oparation of DER. Finally, in order to avoid & ahut;ﬂm ut‘ ‘DEH
and in order to presarve the value of f.un um cparati.ng nasuta

and businese it proposes to purchase, cphuummd uuhjecttu ol
certain conditions, to assisi in funding: t.hu Truntun*’u wnnﬂnn '.
of DEH or to sssuma direct prwialun of mrgancy nm.lnn nnu.l o
the transaction at issus in this promuung 48 cnmmnl:ed j'::{oi-
terninsted prior to eonsuxmaticn). In nrdnr_tﬁ'r'mm: furthor
mfmthainhrhmtlmunm, amltn_ '
intsrests of the shipping puhm: in W m--ni
sarvics by DEH, it is hpnnﬂw that the propose:
revieved and nppmad h]r thn couminn' as
possihm.- -.: NS

the m*a nbiuty ta m m:h
July 31, 1980. = :

¢ 7



tions 363, 366 and 365 of ths Bamkruptey Code (11 U.8.C. 8§ 363,
sannt providing for the purchasg
€2 {or pn affiliste of CP) of substontislly all of tho rafl -
es end business af Did and for the sasignment by
DEH to CF of certsin oxscutery contracts. In light of the .
ng losses that the Trustes is incurring in operating the
DEH system, the Bankruptcy Court also adsonished tha Commission
to complete its review of the propesed transaction and renﬂar.h
finol decisicn on the applications ot issus in this proceeding no
later than $0 days aftar tha filing of such applicaticns.
Applicants have stasted inm thelir Hotice of Intent that thuy htand
to £ile their spplications on or about July 16, 1%90. .0 ool -
in 1ight of ths exigencies umhtaﬂ wi.th tha- prnpunﬂ '_ - -
transaction, Applicints’ stated comitment to fila thelr nppum-f_}f'___
ticns in apprexisatsly 30 days, and tha ‘Bankruptey courtss 5
divection thet tha Comission mau- a fina) detflsinn 'uu-.n .

16¢, 385} = May 15, 1990 agre
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Ba

Appiicants sesk walver or clarifiestion ef the follou-
fropents esteblished in 49 C.F.R. § 11801

Saction 1180.3({a] defines the ters “applicant¥ am ®*[t]he parties
inieiuting a transaction,® and Sectian 1180.3(bj dafines the tars
sgppiicant carriars® to include not only an npgii:&nt hnt &lso _
“all carviers relsted to the spplicant, and all ather carrlers @
involved in the transaction.® Tha Commlssion’c Railroad Cone
mmmmmmwummmﬂ :
Momaﬂ.un both for “applicants® and for “appu::ant. mr.lm .
applimtn requmt Hn&var or alnrl.ti:a:inn ‘af: t.hnne d.nﬂnitlnns
in ﬂ.w rupec‘l:s
.um. Appuum sux cmiucatiun _mr. the terss’

mitiu {(excopt DER end its mlﬁhﬂu)
GTI. Prior to the filing of its. rmqml.'

7/



rahip of DEH mtock. GUE is mot a.
s, noaither DEH nor the
s of €IL a'nd e Bf=
f£iliates, aﬁm&hﬂmw&lmmmm inthamp-
aration of the mpplicsticns in this zrocsadify. in view of thoss
gaces, Applicants submit that it would be both unnocmssary and
undnly burdsnuome to reguire GIT end its affiliates to be treated
as Papplicants® ox sgpplicant ceyriers® and reguest clerification
thatﬁm?um mt@mmﬁaﬂfmmmntthmpmmaﬂim
Becond, Applicants sesk clarification that the defini-
zion of “applicent® and “spplicant mxt.!.m' does not extend to

Bﬁﬂ Frestes have sccess to buliness Tecurd

Seo Line Rolizvad Cospany {E500™} . ﬂmkwhlywnsmdm- :
trols apprﬁxlﬂtﬂl? o8 pcmnt of ﬂm ontsnnﬂing cmnu ntm:l: of

to Commission juxlsﬂlsﬂm over 1ines mm m :'u"-
mﬁu. sso‘s rni.l uperut!m m qw;rxphinauy muu
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uf the spplications in this case (Euch BE BAmual raparta, gL -
Fors 10-Es, corporste charts, eto. } will include date and infor-
maticn for 500. Ths development of othar typas of intnmtinn
{auch 25 meps, rORLLN, density charte and tersini infornation) -
resuiced by the Railrcad Consolidation Procedures for each mge
pplicant earrier® would be unduly purdensoss and would nob mmr-'_
ially mid the commission in ite review of the proposed transac—.
eien.d Accordingly, the Comnission should clarify that the taras
sppplicant® and “appiicant carriers® do not includo Soo. Alter-
patively, the comnission sheuld walva the :eqnirnmnt that Boo ha'
{neludsd as. an “spplicant® or sgpplicant carrler, wé '

3 goga 62 tha m::*maﬂun (based on usa dnl:u) that wuld ha

ired £or Soc if uummntnduan'n ucuut'or'np e
mtqrrzar'mmnsuhultmmm 1unmcan{

moter carciesr &
sgpplicant mrﬂm‘] .
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Thiysl, Applicants sesk clarification that thndaﬂ.nl— e

tien of “spplicant® and “spplicant carriera® dmnuh m.en&tn | :

cprs potor carrler agfilistes. Through ite canadian Pacific

Express and Transport, Ltd. alvision {2CP Trucke®}, €F mnﬂm;ts

potor carvier operations {n Canads and the United States. The

potor carrier opeorations of ep Trucke are subject to the -ﬂurh-:-

aietion of the Commission only insofer KB they teke p}.nm within
virtuslly nene of thm Entar varrier apmtiﬁna would

affect, ar would be affected by, thaprupo@tﬂtrmnctiunm :

hmnfmapuﬂﬂmmput mhﬂmnnﬂoparatim Inpar-

ticular, ¢P Trucks accounts LoF & ninnsr:uln Erac\:l.un ut ttm mbur : E

graight traffiec woving in the highlr mr:k—cmpﬁuti.w qn:ngrnphlu :

aress served by DEE. Incluslon of CP'S Botor cu:r.lur af

7¥



contrelling common stock intevests of 50 parcunt or less. These |
caExiers - which typically amre torminsl or suitehing carpiarg =
ndantly of Applicants, and mmintain thoir owm
rocords.  Although Applicants will provide information as tn
thess carriers mmnmmmmmnrmsmmtaﬁmmttow _
£.F.R. § 1180.6({b} (&), thay should not hes roguired to submit the
extensive informetien relating to these carriersz which wﬁld ba

ry if auch carriere wars depmed to bo applicent car-
rliors,* EuchinxumtinnmEﬂMnrnumhmmtuthia o
g and would be extramely burdensome (i€ not inpuuaihlc}
to ﬁwnlcp In recoginition of thosze msiduramua, tho t‘:nmin
sion has regularly granted mimilar reguests for clnriﬂcaunn-
. that the ters ®spplicant carriers® refers only o amucants apd
carriers in which chay bave & mntmning lntnmh. %o mn couin .
slon ebould adopt tho save interpretation in this cass. =

FPifth, Applicants request clarification t.hnt nu Mnr-.,..:__:

sation or dats pertaining to the “applicant. carrm- ang re-

ara gperated indepe

s m. n.._q_.., P.imm:u Dacl:nt: ua. . 33822, Mmm

m. nt. 2: !’.lnmcn Dncut. ln..::unn,

-(m mﬂ. 19!5) iw- B
'maﬂi jDSDO, :-. _. b E B
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substantislly all of DEH’s rall assets, propsrties and hmin&m
o €F. Filing & Notice of Intont pricr to tho mcaipt: of ‘I:hnl: PaRpE
suthorization would clearly have boen premature and wounld hive = -
sarved no ussful purpose. Similsrly, reguiring ayplimnta now Lo
valt an edditional two te four months before filing thedr ap-..
plications would nosdlessly provent Applicants frop obtaining
axpedited Copminsion reoview of the propezod mnsadiiqn. _mnmry
to the legitimate Intorests of the Trustee, the CF Applicants,
DEH creditors and thoe shipping public, and cnnt.mrr £6 ths ad-
monition contalned in the Bankruptcy Courkls Juns 7, :Lgﬂn x:uling. -
Yhe notice Bffordod by a;:pxicanl:a' prnpasnﬂ procedural acheduls.
is mora than adeguate yiven tha exigencies annn-uiutnd Hi.th com- S
uission roview of tho proposcd trmnctiun. i3 applic: -

Part 1108, Part 1106 ﬁm not. cuntnin nnjr__specif.ie e'x:

' :q-n.l.:unns nt ‘forth in 49 C.¥.R. § 11
- .for wiivers or clarification be £ili
;appucatiun is suhaittcd.
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iep in othar similey procoedl _
cinrification that & statement of energy ispact is not mquirw,
ar &2 weiver of guch statement if the regulations eantesplats such

sion’s pERCE

B statament.
wimts reqsmst
weiver and clarificetion of Sactions 1180. s{h! {2} (muirlnq

smissicn of applicant cagriers’ most recant SEC Fars 10-Ko),
(1) {2} (reguiring submissicn of applicant carriers® post racent o
SEC Foram S-14s (now Fara 5-4)), and (b} {4) {requiring submission T
of spplicsnt carriers’ two post resent annual Teports to stock=
woldersl in ths folloving respecis eopslstent with priar min
sion decisions.®® :

g CP App.lcants. P ammll:f ﬂm a Fam m—x w.lth e i
mmaMzMuamummiumm.mm
not £iled any !’am s-un for m t!mn tnn yurl nn m
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in the spplications its two most recent Form 10-¥s ama its two
sekholders, and sesks nmriﬁm- S
tion that the filing of thess meterials will comply with the
muireents of Secticns 1160.6(b) (1}, (b} (3} and (b} (4}.
REH. DiH doge not file Forss 10-K or 8-14 with the SEC
and therafora sesks vaiver of tha requiressnts set forth in
Sections 1180.6(b)(1) and (b){a}. Similerly, DEN has not
provided sm snnusl report to its sharsholders at lesst since its
scguisition by GTI in 19B&. Accordingly, the DRIl Trustes mecka
walver of Saction 11B0.6(b} {4} oo thet it nesd not produm umarn
© 1y outdated anmuel reports for DEH. ummlnnhnramg e
nized in other cases, hovever, an spplicant carrler that doss mot
file SEC reports or ammsl sharencider rnpummtpmldntha ¢
cmmipsion with financial infmtlm nanp&ral;ln tn th! mm- .
tion contained in the public reparts. mmusm._m.
2

most petant ENMEAl Teports

shareholder reports, mmm -hutu and inm t tmu‘wt"
mmlmﬁnxmﬂiimmtmmmu! 99D, 2 1
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ly with the reguix _ * Sect:ions 1180.6(k) (1} , "
{b} (2) and (b){e}.% AT
reguiresent set forth in mum‘ma.aqm {3} that
the spplications inciode an exhibit listing Sany wmnmwm-w ,
ship, control, or officars not indicated in the post recent
amual report Form B-3. In several recant carrier consclidation

on has recognized that this requirement s
me and ispracticsble for carriers (such as the CF Appli-
egnte and DEH) which heve & lerge pumbar of mbaidlu.lu ‘each
with puitiple afficer positions. mmimmtmmﬂe o
mmmmzyummmmmtm i.ﬁcludinqin B S
the spplication a list of tha top five or six officor ponlt!.m__ e
of the spplicants axd of esch of their mmmxn.‘} Appld=
mwnmwmm.mm f_ Juest

ﬂlﬁ emttm:u mmm ir.lth
L) c.z.ﬁ. s mc.ﬂa)'.




iy identified on the corporate: uhaztg B statamﬂnt R
ba included indicecing any comson officers or dirﬁntnrn zar evury '

entity listed om the chart. Applicants roguest that thoy not bo

ad, o iist common wfficers and directeors for entlties

 within their respoctive corporate families. This informatien

" would be burdenscae to devalop anpd would not ba :alnvnnh ko nny
partinent isswes in this procesding. -3pp11cnnta will, hovevar,
provide & complote 1ist of the boards of dircotors u.f ‘anch af the
pamed Applicante. A comparable wvalver hes basn granted by the L
compission in savoral siniler cerrioe cnnunliﬁatiun procnnﬁa e

g/



{a} end (b} own over fivo percant of the subject: ntnc.k lmm

copmigpion hes granted similar reguants in numerous p:inr mzim:
26 : '

gonsolidation cacos. |
andtv ChS Bachlan 1_18&@5{@3»{;5)---:3@1:@5 tha
autmimsion for each applicant carrier of gross ‘ton-nile traffle

density charts for sach line sogment hendling Bore t:hnn'nn '
million gross ton-milas per pila of traffic during tl:m ‘mosht
resent calendar Year. Tho CF Applicents request p urr.iul walver:
of this reguirvemont in ceder to parmit them to tulfull 'r.hia
£11ing roguiremant by subpltting such denaity intomtinn nnly
with respsct tz CP Rail’s lincs located sagt of H.Lndanr and

Eudiwry, nnt:nrin.

‘Tha propusnd tram:wtluu unul.d not hnvu_

cantrol tmmatiunu, thn r

und s m mn mmn ntatmnnta:

82



of these regulrescnts with respock to the p:epnmtiqn--ofﬂ‘m. T
g finanolal stetemonts and & stabtenment of aunrcna 8 ap-
plims;ian af funds for the bankrypt DEH estata. _
ke dimcursod above, DEE ip virtuslly cashless and,
lese of the propoped transaction, could not continue to -

operate as a rall carrier in tho leng-tsrm. hbsont the banofits
of the proposed sale, the Trustee would b unable to continus
cperations end wveuld bs forcod t6¢ commsnce theo 11quidn&inn of tho
astrte.  In addition, once the Trustss mells DEH‘s uannts, prep=
srties and buginess to the cP Applicants, the DEE ostate vill ro. L
longer be ungngeﬂ in any ongoing business nthur ‘than. prncmlng n_ a i

w:lnﬁing up the autnta.
~ tiem az 'y m m halmc:n shnut nnd uu:unu e'.:a

Unﬂm: thua aircunntmr.un,




18,

mmmjmmmmmasms.msmam
Bnd not 48 PYeB.Co B 113a4(c} {mmmum

mn:mmmﬁmummmmmj. amnm:s
mi.hnﬂmz, mmainthmnppumﬂmammdmm

g4




= would mot be carvied out independant of the overall tmm:—- o

tion. Moreswer, review of the trackage richts sssignments. B

togethar with the prineipsl trensaction weuld nnm:ll the Emia

oion and the partles to addrees the entire propesed transaction

in a singis docket end under & cesmen procadural schedule.
Applicants therafore senk clarification {and, if neces=

8sary, ravocation of the tractage rights clang exmtiﬁn pm!:

to 49 U.8.C. § 10505(d) to tha extaﬁt that ,I.t uthnrwisu umam R

&pply} that the trackage rights mpnnunta of thn propased trans-

actleon mey bs flled as relatsd applicatimm, nnd wul hn m—- o

ridoved by the t‘:umiaa.i.un xmﬁur the It:nndnrdn n! 19 n.s.c. :

§§ 11343-21345.  simidar requests hava. hmn g’ran’haﬁ by th

mission in other recant cases. a2

7 | a;:plimtn mum thnt. thn :minaim wnive
doral nehmma prwiﬂnﬂ m 49 u.a.c. 5 ﬁn c}
§ 1180. -um-m, and um11nh insmu en accsiarn
.gammg thn m&m ﬂl.l.ng and nthn: pro '
Procoeding. This highly accelara B
'Dm's nnm: éa:hlnnnnm. th

87 BE/ICG, mupra, ot 4.

g4



der B £innl domislon thereocn within 90 days after the ._app.;;gg_.,. "
tione gre filed. Applicants’ reguesk is genarally unmj_.atmiﬁ |
with relisf which the Copmission recently granted in connestieon
with the sale of & lines of ancther railread in bankruptcg,“ ;mﬂ'
is Fully warrnnted hers. - _

gat forth beleow ie the prossdural schedule ﬁhichinp-
plicants reguest the Commission to adopts o

July 16 Applications arae tilad. (Hntlce or npplicn_ B 'ﬂbf}
-tione to ba Tﬁlh&sﬂ in Federal anl.stn.r as
BOOR &8 pnau n}._ L

Augusk & ‘Dus date for coxmonts nnd pratnatn an np- i
plieations and’ raiuuntn 2Or . ntnctivn -ndi-
tiana. tugathnr th suppor

August 30 Dun dato for ﬁf;liclﬂt!'
- and protective condition
‘wlth anypurting*' idonen,




a

g £{nal decision on tha upplicatmna in the first inﬂl:zmm.. *thn .
weiver of an initial dacision is zequ.i,raﬂ for tha himnly mm—-.f
tion of the Commission’s functions, including ﬁ.asunnm of 8 sinul
decisien in accordance with the expedited pmc&ﬁnral aahuduln
requastad by the Bankruptoy Court. Heroover, the _.appuc_:n;tiqnn s
herein ars of major transportation importance within the moaning
of Section 1134S(s). OCranting tha requeatad waiver of the ini-
tisl decislon would alue be consistent with the conniasion’s. -

uniforn practice in other recent carrior consolidation procesd-
wn ’ ' . o e

a7




Por the feregoing ronsons, the Commispicn should 'qrmt_
applicants’ potition for & weiver or clarifiestion Bf unrtnin ‘ 3
Bailreoad conselidation Procodures and implepont the sccelexated
procedural propossd by Applicents. Hocausa Applicante m.mmﬁ |
iptend to £ile thelr appli:ntiuna in this procweding on or sbaut
July 18, 1990, and bocausc they wieh to prasent the Conmission

with ap full and cosplets & subnlesion as pessible, Applicants

also raqumt thnt the Commission grant mm& mumumn - B
the instant patltinn. » '

2001 Pmsylm.la avanua, NoH. .
" Washington, D.C. 20006 :
(202) 639-~7000

Akt  for ?ranuls F. Dicollo, B
not vidually but as Trustes of - - Bad
nnumm and ‘Hudaon Rni.lm canpany Ey

g&

e e R e ' 3




fun 2 5 1390

INTERSTATE COMMERCE COMMISSION

W= B.ow "

HOTICE

Financa Docket Ho. 31700

CANADIAN PACIFIC LIMITED, ET AL. = FURCHASE AHD
TRACKAGE RIGHTS ~ DELAWARE & HUDSON RATLWAY COMPANY

tntorptato Commerce Coemipslon.

prafiling notice and procedurasl schedula.

on Junc 8, 1998, canadian pacific Limlted (CP) and
DeH Corporation (D&H Carp.) and Francis B,
Dicello, Trustae in Reorganization of the Dolaware
¢ Hudsen Railway Company (Trustag) jointly
notified tho Commisnmion pursuant €O 4% T©FR
1150.4(b} {1} that thoey intend to fila applications
wndar 49 0.85.C. 11343, ot _nnd, for ped Corp. to
acguire {vom Delaware & Hudson Rallway Company
{oEH): {1} substantially all of DEH'G roll aspots,
properties and businoso; and (2} through .
sspignment, varicus trackaga rights ovar lines of
sther ruoil earricrs. Theo applicntien is aexpoctod
o pe filed July 16, 1990.

The Commission has agread to accommodate thea
Bankruptcy Court's ordor dated June 8, 1990 (ag
amended on June 12, 1390}, and copploto tho
procaeding within 50 dayo aftor the applicatlon ls

filed.

£7



ADDRESSES:

finance Docket Ho. 31700

Tha Comsissien i establighing tho following

schadule and procoduraes:

Juna 2%, 1990 Hotlcos of intant to particlipate
aust be filed and served on
appllcants.

July &, 1990 The Commission will preparo and
sofve tho service llst.

July 16, 1950  The appllcaticns are duc to bo
filed; coplas of appllcatiens
pust be served on all parties.

hugust 13, 1990 yverificed commerts on tha
application nust be filed.

August 27, 1990 Roplics to coppants are duo.

potes for any naoded further preceduras, including

@ discovery cenforence and/or oral argumant, will

be sot nt a lator time.

gend an original and 15 coplon of all

docunants Lol

Offico of tho Sacretary

cagn Control Branch

Attn: Flnanco Deckot Ho. 31700
Interstata Commerca Commisslon
Washington, DC 2042)




Finsnca Dockat No. 31700

Alos sand one copy of sll Eilinqﬂ te the Attornoy
Gonaral of the United States, the Secrotiry.,
United Stotes Dopirtmont of Transportation, and

aach of applichants’ rgprﬂaantntivaﬂ:

Attorney Genaral of the Unitaed
States

585 4th Streek, H.W. Hoanm 2184
Washington, DC 20530

Secrotary of Transportation
400 Saventh Stroot, 5.9,
Washingten, DC 20590

Applicanta’ represontatives:

¢harles H. White, Jr.

Hazel, Thomas, Fiska, Walnor,
Becskhorn & Hanes

2001 Pennsylvania Avernua, H.W.
Wagshington, DC 20006

Tarenca M. Hynes
Sidley & Auzntin
1722 Eye Stract, H.W.
Washlingten, DC 20006

Katharine F. Brald

canndlon Pocific Linited

40 University Avanug

Suite 918

Tarunts, Ontario H5J 1Tl
FOR FURTHER INFORMATIOH CONTACT:

Jocoph H. Dattmar
{202) Z75-7245

[Tﬁu for hearing ippaired: (202} 275=1721)

qf




Financa Docket He. 31700
SUBPLEMENTARY INFURMATION:
on June 20, 1588, DEH filaed a patitieon for
reorganization under Chapter 1l of the Bankruptcy Code
before the United States Bankruptcy Court for the District

of Delawvara (court)}. Casa No. DE-433,

On May 1%, 1930, Tho Trustes and CP anteted lnto a
latter agreokent providing for CP's purchasco of
subptantlially sll of DEH's rail assets, propartlas and
tusiness, includlng D&H's stock intoraat in the Albany FPort
Railroad Corporation, &lbany and Vermont Railroad Company,
Sarstogs and Schangctady Rallirrad Company, Wilkep=Barra
connecting Rullroad Company, and lHortharn Coal and Iromn
Company.

D&H Corp. will alse acquire, through asplgnmont,
DEH's trackage rights aver cortain linen of:i (1)}
conselidated Rail Corperatiens (2) Boston and Malino
corporation; (3) Buffale, Rochoster and piteaburgh Rollway
company: {4) CSX Transportatien, Inc.. {5} Metional Railrecad
Papgenger Corporation! (6) Wilkeo-Barro connocting Rallrnad:
and {7) "any otheor iino or facility which Eorsio &
consvituant part of DEH's rail ocyston and with rasprct tao
which D&Y has trackage righta.”

The partles expect to comploto an Asset Purchase

Agree=ont by July 13, 1990.

72




ripanca Docket Ho. 31700

mpplicants’ notice idantifles the transaction ag
ngignifiuent” undar 49 CFR 1180.2(h), since it invelves CF,
s clags I railroad, and DEH, & cloms LI carriur, and

invelves a runjor market excanoien.®

The acquisition iz govorned by 46 U.8.C. 11344(d},
vhich states:

() Ina procoading undar thiso pactlen which doas

pot Lpvolve tho morqer or control of ax faast WO

as doflned by tho conmisalon,
an applicatien

class I railroads

tha Comzission shall approve such

uniass Lt finds that-

{1y as & rasult of the rransaction, thers is

substantial ionsoning of

likely to bo &
& monopoly, oF restraint

coppotit-on, croation of

of trzde Ln froight gurfoco transportation ln any

reglon of the Unitod Stotofd and

(2} tho anticempetitive effocts of thao

rransaction outwaigh the public intorost in

menting slyalficant trapopportation rcods .

gur apsesgmont Of esoppetitive horm undor soctlon

11384 {d) vegulres 2 phowing that any adverse coppotitive
izpact be poth Mlikely” and rgubstantial.” such advorio

-65-1-
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Financo Doeket Ho. 11700
impacts might bs highor rajll vates or deteriorated rpall
service lovels as & result of tha transactlon.

D&l Filed for reorganizacion in 1988, and its
oparatiens have been performed under dirocted sarwice for
quite seme time. D&H's financlal status, the inearssts of
the Trustos, the bankruptey court, the U.5. Government, and
the prospective purchsser, as woll as tha public interast
all stromgly suppert an expedited declsien.

Te accormmodate the 90-day schodulo, wo arae
gstabliching an expodited procedural schedule for devoleping
ths record.' Discovery will be pormitted if necessary, and
a discovery confersnce say be scheduled. Tho parties should
make supporting work papers avallable for inspection and
nogotlats confldentialicy egroements where necessary,
aimllar to the terms prepesed by cthe Applicants.’ We
gheourage any necossary discovery to boagin immediately and
ta conducted amicably. Weo caution that discavery Bust be
1imized to the applications bofore us and the relevant
gtatutory criterls. Abuse of discovery and dalay of the
procass will not bae countenanced, and we do not intend to

axtend filipg dates.

' aAppllicants' proposed schedule, set forth in thelr Juno
gth petition for walver and clarificacien, lo not adepted. The
walver requests will be addrossed in a subsaquant docision.

! & will adept the protective order propescd by tho
aApplicanes in thalr potion filed June 8, 1990.

- -
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Financos Docket NHo. 31700
Thiz action will not significantly affect elthar
the gualley of the hunan snvironment or the conservation of
GHErgy rosourcas.
Decldad: Juma 20, 1996.

By the Commission, Chmlrman Philbin, Vice Chairman
Philllipas, Commissioners Simmans, Lamboley, ond Emmett.

Wewte &8

Lok f-?' iy ',;__; Horota R. McGoo
. \ - [SEAL}= Sagratary
DT i
e - ’ R _‘;!-
ST A ]
: “r e ‘_'__:'-,
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SERVATE DATE

EC ’ ?;j I 5 iald
IHTEASTATE CHUDEACE COMHIfSION

DRCESIOR e v - ®
Flronoe Docket Ho. 31700

CANADLIAN PACIFIC LIMITED, ©F AL, - EUHCHASE AKD
TRACEAGE RIGHNTZ - DLLAMARE & HUGSOH RATLWAY CUMPANY

H¥AIYER
Daslded: June 3%, 1390

s June B, 1990, Cansdlan Pacifio Limlted (€F). Dl
Cotporatlon {DEH Corp.}, ard Franels P. Dlcelle, Trustea in
feerganifarion of the Pilawars & Hudden Rallway Cenpany
[Trustae), jointly nocifled She Comsission purmuant to 4% CFF
LiB0.4(b) (1) that thay intend o FPile applications undes
4% 9.8.c. 11343, gt gog. for Defl Cerp. to acguire from the .
Dalavare & Hudeon Ralivay Company {DEH): (1) subatantially &)}
at DkH's rall sogets, propertics and bualnepasn, Locluding Lte
gtock bnteraat Iln meveral rail carrierm, and {3 through
asgignoant, verlous Erackade rights aver limos of other rall
CUFY1ELR.

The appi:cation wlil be flled upder an ordst of DaH'u
Rearganloatlofn Csurt isscad on June 8, 1990 {ad aranded
Juns 12}.' <The spplicants oxpect ts File vaeir appllication op
July L&, 1990, and have sougnt waiver of varlaus £iling
fegulreRants. On June I3, 1990 wo garved & nptlce aatablishing
the procodures and ssheduls to ba followed i zhio progsedling.
The natlce Indicoter thet wa will gooplete the procecding wichin
99 dayn aZtar ths application g £iled. Wa ststed thers that
this ssparnte desision would be isaued on the walwar requagte,’

Applicents sesk walvar or clerification of cartain
procadural requiresants in 4% CFR Part 1180 fay thelr
spplications. Thnr state thst The walvar rogquosts will
faqilicesta procesalng of the applicstions within 30 daye.

1lc lolrion of “apnlloant® snd ®Applicant Caprlorg,®
Appllcontn saek clarlffcstien that the tarme “applicant? and
"appl lcant sarrierz® In 49 CFR 1100.3[e] de aot lnclude DEW'a
parent coppany. Guilford Transpartatlon Industilas, ino. (GEI),
&r any entities owned oz controlled by GTI, axcept for DEH.
Applleants ptete thit prior to lta reorgenization, DEH was
opsraked by GTI undaP copscn control with other OFI arfillzcen.
Afzer DEH Ziled fer reorganization, €171 no longer exepolzcd
control over DEi{'e Dperyaticnz, @ven though it acill owng ite
gtouk, GTI is Aot & party te the transactlan. OLH and ita
Trustee do no%t have A¢cEEe to UTI racorde and cannct coapel it %o
eocperate in preparing the applicatieon. we sgres with applicants
that, under the clroumatances here, GTI and its arfillates noad
not be conmldared an &n "applicant® or “applicant carrise” for

! D&H 48 In resryanizeticn under Chapter 11 of the

Bankruprey Sode belore thoe United Scatea Dankruptoy Court for the
Disvrict of Delavare. Csaoa lo. 80-143, Ln xs Delswgra ap:d Hudogo

! Mo Enus loplioitly granted applicanta® requoesta to waive
the tlsa reguirescents En sectlon 1160.4{b) for a prefiling notlca
ard to eutabllsh an accelerated procedural schedula, and need not
gondlder those roquonts Refa.
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¥

' Pingnee Bockst Ho. 331700

thig precestlng, Wa do not heed date or jnforsatlen from GTL in
oeder Lo condudt o Beafingful review of khbe transaction,”

Applicanip HE=t roguast elapifieoatlan that CPfs subeldlary,
oo Line fsilrpad Company {doo), not be considerad an #anpl loane® r
or "sppllosnt carpber® far talo prucnedlug. e fsdlpsotly owng
and sontreis 95 pervent of Joo’p akkstanding cuspen ELOCK.
Applicants state Thet foo's pall operstiuns ara gecyraphically
diseinee Erom and unrelated bo Dili‘e rsil operations anil,
therafors, would hot Do pelevent £0 the Coanlssion's gvaluatien
of £P'p acquisition of DeW's aesala, propaceies and businoaoaes,

ippilesnts fupther contend that, Jiven the kight Tinm frafs
fop preparing the appllostions, rnquiszng gher to apsesble
detailed Inforastlon fap Ao would be unguly burdsngoes, CF will
inolude Joo im such of the financial and ﬂﬂf?ﬁrﬂﬁi information it
wiil submlt ln mhe sppllcstiens {i.5., sAnuel repartn, GEG rara
po-K}, corporats charts, ats.). Hequiring it zo develop athar
eypes aof informatlon for Goo {auch 46 naps, routes, dunpity
charts, and Lermineéi informstion) would be ourdensone snd would
not satarially ald the Cosmimmion in rnvinwlnT ke Conpekitiva
{opact of tha transacclon. We agrad vith applicante that it
weuld be unduly burdesrecne to Fogqulre thes ko coneidor oo am 4n
agpplicant® ar "applicant caprier® in thip prooecding, sspacially
gince Jog would be lagluded in move relevant 4ofporals and
Einancial Lnformation foar €P'e eyatas.”

Applizance seak clarlfloatlon that CF's noboe carriar
gffiiiates not be gonatdered “applicante® or “s5ppilognt
cErriere.® Acgording to applicancs, P, 1hrouqﬁ its Canadian
paoifiz Express and Transpart, Lod. diviaion, gunducts moLor
carrler cperatlons in Ganada and Ehe United Statam. 1ItE
gporations in the Uniged Jtatas &are gubject te Copalasion
jurisdlotien. Appllcanté sesert that the proposed transasctlion
would net affect or be affected by CP'm motor carrler oparatliong,
whlen scoount £or & minuscule fractlon of the matad fralguy
aetvide Ln the hignly cospetitive ares merved by DGH, kpplicanta
cencand that lnoluading GP'e motor CArrlord &0 syopiicante’ or
wgppligant oarflefa® s YANECABBATY for the Commipmlon’a review
af the trangagtion and burdensass on appllcantd, Thit request le
reasonable. Wa agras that LY 38 unnacesaary for raviawing
gappetltive lopact of the crangacecion to ipcluds CP'o BoLar
carrief subsidia a5 ap “applizant®™ or "applicant carrler.® He
nave granted simllsr rallef in athar purchases.

applloanto haxt request » Finding Chat cha definition af
=gppllci pE" or “agplicant carriers® not Ingiudas zall or wotur
carriard Ln wnleh spplloenta have nen-contfolling cucson otogk
{ntersets of 50 percent of lege. ‘Thess garrlord are & feslly
varmlnal, ewitching rsilroads thet oparate indepandently af
appllicants amd saintain thelf own recorda. T™his pequest iz
resgonsble and gonsigtent With walvars wa nave grznted in other

' pgag Finance Docket Mo. 30960, Nopfglh G0d. COED, -
i = Hapts An, Map Lines. Ing. (nat printad), ascved Alguat
7, i9B4.

* fgn Flpence Dooket Ho. 31%03, Rip grandq Ioduskrian, ins.
Fe Bl - Pyr. % Sropk, -~ oo L. L. L8 tnot printad), soried
Koqust 18, 1949 [EEl=dgs). :

' figa Fipanca Qockat o, 11004, Southeen Py, Co..and
; . Apytharh Corpo= Fur. - Lllinold Cent, G, C0. Li0A COL
iy, Al INDE printed), served Cctobar 3,

L ati

1]
7

; ¥ and H0A 9T
1987 {jauthern, = 166).
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purchssy proceedings.®  Accordlngly, in the context of this
procesding, theoe entitles will not be conpldapsd “szppllcents” or
Uappllesnt carrlers.®

Piaally., on thls subisck, applleants regquast that all
infermation or dats partaining to *spplizant capelers® pregquired
LY tho Ralirosad Conpolidation Procedured be subaltted on s
coneeildeced rather than a carzier-by~caprier basls., Applicants
arate that they wlll wubnlt soparace inforzacion and dats for
thaly respective eall carrier oparstione when a hroakdeun ig
rmlevant but request that other inforsstion be consolldated. Ha
agree with appllcante that soparste informstion for each of cheir
rail carrler subsidlarles iz umnacessacy. We have proviously
granted idantlesl reilaf vhan tnnnaliyncnﬂ inferzation wam
agdagquace for raview of a transsctien.’ Applicanty may
saneclidate thelr pubsissions wp mecarsazy,

3. Energy Feport. Applloante goak claeification Bhat an
anobyy report undar 4% CIR 110§ la mot reguirod. They point ayn
that the requiations 4o nac spaclify that a roport is regquired for
thia type of trannactlon. Ha agree with applicants that a
aeparaks ens raport 1o ".Ob Betsssary hore, Adogquata
snforeation will Be contaliod in the envirenmental repare for a
detsrulnatich of the anorgy ispact ¢ the nrapsoctionm. Wa have
gronted minilar rellef in other caszes.®

et

3. BIG F g.and, Anpual Peosrmz. Applliganto raquest
walver and clarificetion of mection 1380.8{bY{%), (23, amd {4,
requirlng, respestively, gubmisalos of applicant carriers® mest
racent S5LC Fora 10-Fs, 5PC Fora S8-148 {now Form f=4), and annual
TEpSTLES Lo atockholdara,

g

CP annually fllee & Form 10-K with the BC and subalts
anneal repartes 5o Ite sharveholdarm, 5Sut it hag not filed Form -
ld@ Ior wore than 10 years. Mo sthar garrier sonteelled by op
currently flles separste SE¢ Raports or anhual reports 5o
sharsholders.' Conpequently, ¢P will include in the opplication
iza two socet racent Form 10-Fa and lts two Reat recant annual
caports Lo stockholders. It ragqueste a clarification that #iiing
thase matarlals will cocoply wich the requiremente in sactlion
1100.4{k)., o

Tho Tryntes alse geaguasts wiiver of the roquiraEencs in
gection 1180.4. He statss that DEH dese not file Fors io=Ka ar
B~l4n with the SCC 4Ad hes not provided setwal peperes to
etocknolders éince |t vas scquirad By GTI Li 19684, Inocesd, ths
Trustes proposes o ourmit balance sheecs and Lncone abntemanto
Por OLH for the years 1789 and %the €lrust quarter aof 1900.

[
i L L L
princad} sarsed Au
Dogkst MHe. 32000, Bin fran
Paz., H, 9o, (nst princedj,

dgA, g.9,. Finance Docket Ho. 31512, Bio drands
g TH =. - ol Tt 1 4

gedat 18, 198% (RG]l _= M) ind Financa

L]y =L}y

Eal={l}
[§;1-14

L 3103 o A adlle i oL PR Y { |- e R
sarved Jenuary I3, 1968 {RGI - BPT).
" El.= Sng, aupesr Jouthern = ICY, aupry.

Y gen, g, BAI_= O, aupra.

* CP statas thet 500 usad to flle sepirate SEC Fors 10-Es

and snnusl raports but RO longer dospe 40 alnces CP incraaned itm
stock ownershlp. Coplae of LSos's 1907 and 1908 Fars 10-K and
BnnuEl Teports aro on file inm Finance Docket Mo, JIS08, muprs.

- ] -
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The raquonts by ©P amd the Trustes nre reasemnble and will
ksva @c aigniflcant ispact on our rovisy of the transactlon., We
have gronted cimilar rallef preovicualy, and will ds so hare."

4. hangas in OfFiaeed apd CoEson QLT cerg il ELLEaCEGER
 Sucedon 11B0.6{E} (3} eequires applieants ke lnolude »n exhibic
liseing =any changeé is cuwnerphip, contoel or offlcera pot
ingicsted in Che 08T rYcent annunt roport Fora R=1.° Appllesnco
requost chat thay be perniited to satisfy thla rogquizepant by
supplying an ezhibit listing indlvidunls felding the top flve
efficer posltlons of the applicants and theiy reopective
subgldlarlen.

Sastlion 31B0.6{b) 4] reguires a stacesept of cosnon offlcarw
or diravtora for esech soopany idencifled on applicantp' copporats
charte. Applicsnte paguesnt valver from this ruguiresdant ss
npgarsedly turdenmems, They propude to provide o cosplets liat
of beards of dliractors of esch of the panad applloante.

Thege paguasts ars sloilar to walvers granted in gther

peoceedinga. We will gPant them haga, Tha infersatisn
spplicants will provide fe sdaquata £oF BUr Taview Of che
transactlon. ’

B. 4 ; i gushina. Appllicanto

Inso sl<l g F LA 4l Bealgsilonshin:
reguent clarificatien of secticn 1100.6{b}{R#i to Zonflrs tnat
digclosure of only slgnificant intercoeporste or finmanclal
relatienships are ragulrad. Applicanta propesé To dascdribs only
whoaa relacisnehipe involving evnerzhlp by appllcants ar thelrp
areiliates of nore than 5 parcant of 3 non=pffillatad carrier’s
curmon mbock, lAcludlng those relationahips im which & qroup of
peeple affiliated with applicants puns pors that 5 porcest of &
nen=affiilated carrler's stock. Thid lhRtarpeetation of the
Peguirement Lz reasenable and will bo approved.® The
informaclon applicants prapgema to provide will be adequara Ior
gur raview,

6. Penplby Charts. Sectlan 1180.68{s) {3} ragulres anch
applivent catrisr %o submit trafflc density chorto {ob sach Iipe
pagment nand!lng =ore that 1| millioh groas ten-pliles per nile of
era?fin durlrg the ceat recent cslendar ysar. CF requestts &
par=ial waivar of thls reguirszent £o pernit It ta pubpit thizn
information anly far CP's lines logated east of Windaar and
sudbury, Oneagie, Cenada. They oepert that tha rrangastien will
rnot nave s mignificant lopest oA fhe thousands of miles af COP
trackags  logcsced west af these polhts, and that coapllation of
demgity chares far these Lines would be extraaely burdensoms with
ene ilmited tize avallaocle for preparing thoe appiiceation. WHe
wlll grant the partial waiver osught. Our roviav of tha
corpatitive lopact of the trannacilen will concantrats on the
ralevant sarket thet will lmclude %P linoe locared sast OF
Virdnor and fudbury. Bepslzy chartl » &re necadsdry for thoane
linee. Since ocur cospetlitive analysio will ot coneldar €0 lines
located wast of thase ifocations, danslsy charts for thode would
net be NeCeslary sf relevant shd thus need not ba subnltted,

9. Fro Fop=s Plpagoisl draternsntp,.  Sections 1209.%(a) and
(b}, respesvively, Fequira that the transferor and Lranafsces Ln
a iims Bale subnie pro Formasg balance argd income GTATERGNHTD.

¥ onen, #.9.s PALl.o=.ds9. 2u0Ed.

I

fng POI=800, ZUPER. T JHMIRSER.= IC0. OUDKA..

2 gmimilar rellet was qranted in POl - IPFT. nupthe
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Section L180.9(e) roguirea o statepent of sources and applicetion
of funds for vach applicant carvier. Applicants ramguont walvar
of thepe rofuiramenta for DeB. Aftar DLH nallp its rail llnes to
D&Y Caep., Lt will no lenger be & rall carzler. The procesds
from €ho sale will ba used in cospleting DiH‘m recrganisation.
applicantn amcart that, uhder thega cicouRstances, D&l ehould not
hava to suboplt finsheial scatenents requirad bi mott Lens
11490.9(a} . (2} and {2). Ye hove previcuoly waived tha £ilnyg of
fimanclsl scatezants by a bankrupt selier of & rall Line,' and
da @0 hure. A0 We havs previsunly peatay, ” aup fgcun here will
be on the Finsnolil condition of the purchaner and itae ralated
earrlers ©o enoure tnat Bhay will be able to operate the Like to
be asguired.

B. Property Inoumhesnces.  Appllcants requast partlal
waivar of thne coquiresent In sectiun 1180.9(d) chat the
spplicatlon dagcribe asy ensunbabdd projlarcy for which the
purchager has sgresd £O asaunc apiigationa or liability.
Applicants asackT that all thie lnformstlon ie not nacosgary fowe
the Copmigaion's roview under the orandards of 49 U.0.C.
113447d). Applicantz state that the Amasl PUrgnaso Aqreenent
will degeriba any ancunbrances ard cbllgaciono BgH Coarp. wili
sB3uUBe when it acguires DEH's rail assots, propertlaes apd
rupifennon. Wae agres That, olAce the Adoat PUrchata AJEOoROnc
will provide ths Inforsaclon required, it la unneceooasfy fer
applicants te supply i% L8 & Baparato uxhibit.

8. Tracksge Righes. In Bailrosd Spngolldaxiss. Erocadusads
—Trackigy Bianes Fya=ntian, I.C.E.2d 378 [1OB5). rhe Commbignion
axenpred as & olagn trackage vights that ara bagad SR writtan
sgrenmants and not filed or cought LA respanalve spplicacions in
rall congolldation proceedingu. 49 GFR 1180.2(d) (7). Thus,
toghnically, applicants noed only file poticen of sxeopticn far
asalgneant of trackage rights. Applicants balleves, howavar, THAC
apsigneants of DAi's Trackage rigare to DdH Corp. are an integral
pacs of the overall proposal and should ba analysed in connectisn
with ths preposed ling scguieltion. They dobert that raviaw of
the tracksge rights asslynbents Togathor with the princlpal
eransacticn would epmable the Cormienlén and tha partiss to
Adfraoe The GRtlrE tranoacelicn in & single precesdling under A
eommon procedureal ozhedule. They, therefors, pmak revocatien of
eng trackage vigntn clads awsEption to parsit tha Trackaqe rights
pEEigiEents to ba considared gn part of thia tranpactlich,

B

de sdppred thw Lrackage rights exomptian to eade rogulatory
burdens. We have, in cortals instances guch as thaaa prapanted
hor&, revekod the sxempticn to acco-=odate an appllicant's requoct
o includs TPacKSsga rights metters in the nals procesding. Gueh
vallef 15 warranted hers ag well.)

=hig action vill not slgnificantly affect althsr the guallry
Gf The human anvitonapmant o The conosrvatisn of gnargy reBources.

I% L ]

I, The petition for walver and clariticatien ls Granted Bo
the axtent et forth ip thip degisisn.

Y Opgl <o, BuBEa-
¥ opat - Spe, SMBTS.

WOpgL e oMW, AupE3.

J&O
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2, Ppareiel zevoeatlion of tha ciads examptaisn lo 4D R
1180.3(4) {7y for trackage rignen applicatiens ip granted.

3. This decision is spfective on July 3. 1950,

gy the Commjosslon, Chairsan pnilbln, Yics Chalemsn Phillips.
Co=winn loners Olmoond, Lacboluy, and [EDGTE,

1]z}ibf3: %%i;ﬂ:gi-

Korats R. Hclae
Brerabaly
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Finance Dacket He. 31700
CAHADIAH PACIFIC LIMITED, ET AL. = PURCIASE AHD
TRACKAGE RIGHTS - DELAWARE & HUDSOM RALLWAY COMPANY
July 5, 1390

HOTECE:

Tha attochoed oorvica list has boen compiled from notices of
intont to fnrticipnta ip this procoading submitctoed in respansc o
the profiling notice and precodural achedulo sorved Juno 25,
1590, and published on Juno 27, 19%0 {55 Fed. Reg. 26269).
pPartlos of rocord designated as POR, PRP, APP or APR nust bo
served with ceplies of any filing by ony other party to the
procooding. Individuals designated as VIS will racoiva coplen ef
all Cermipsion declajens and neod not be sorved with filings by
the partics.

Requoegts for change of status, corrections, ey datetions
ghould ba addrossoad to:

Intorotate Commercoe Comtsiacion
Offlcea of the Socrototy - Room 2201
comnispion Sorvice SBeotion
Washington, DC 20423

or

tall tha Commiosien Service Section
(202) 275=794%

By the commission, Jano F. HMackall, Dircctor, Offlce of

Procoedinge.
Vet s 8.
, L Horota R. HoGeo
{SEAL} - " * Secretary
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CANADIAN PACIFIC LIMITED, ET AL.-PURCHASE AND..., 7 1L.C.C.2d 95 (1990)

7 1.C.C.2d 95, 1990 WL 300380
SURFACE TRANSPORTATION BOARD (5.T.B.)

CANADIAN PACIFIC LIMITED, ET AL.—PURCHASE AND
TRACKAGE RIGHTS—DELAWARE & HUDSON RAILWAY COMPANY

FINANCE DOCKET NO. 31700 !
Decided October 5, 1990
Effective on Oclober 17, 1990
**1  *95 The Commission approves: (1) the acquisition of the assets of the Delaware & Hudson Railway Company, through
its Trustee, Francis P. Dicello, by D & H Corporation; (2) the petitions for exemption for the acquisition of control through
assignment of the Trustee's stock holdings in certain rail carrier subsidiaries of the Delaware & Hudson Railway Company; and
(3) the acquisition of Delaware & Hudson Railway Company's trackage rights through assignment from the Trustee.

*97 BY THE COMMISSION:
1 INTRODUCTION

On July 18, 1990, Canadian Pacific Limited (CP), D & H Corporation (D & H Com.) and Francis P. Dicello, Trustee in
Reorganization of the Delaware & Hudson Railway Company (Trustee), filed an application under 49 U.5.C. §§ 1134311345,
Applicants seek approval of D & H Corp.'s acquisition of substantially all of the assets, properties and businegs of the hankrupt
Delaware & Hudson Railway Company (D & H).

in addition fo the primary application to purchase the D & H assets, applicants filed related proposals involving certain
assignments from the Trustee. These are contained in the embraced sub-numbered proceedings. In Sub—Nos. 1 through 5, D &
H Corp. is seeking to acquire by assignment from the Trustee the controlling stock interest in the following Db & H subsidiaries:
Albany Port Railread Corporation {(Albany Port), Albany and Vermont Railroad Company (Albany and Vermont RR), Saratoga
and Schenectady Railroad Company (Saratoga and Schenectady RR), the Wilkes—Barre Connecting Railroad Company (WBC),
and the Northern Coal and Iron Company {NCIC). Applicants request that the Commission grant their petitions and exempf these
transactions under 49 U.S.C. § 10505 from the prior approval requirements of the acquisition of control provisions of 49 U.S.C.

§ 11343.% In Sub—Nos. 6 through 12, D & H Corp. is acquiring by assignment from the Trustee D & H trackage rights over the
*98§ following third-party carriers: Consolidated Rail Corporation (Conrail); Pocono Northeast Railway, Inc. (PNER); Boston
& Maine Corporation (B & M); Buffalo, Rochester & Pitisburgh Railway Company (BR & P); National Railroad Passenger

Corporation (Amtrak); WBC; and Albany Port. Applicants request approval of these trackage rights under 49 1U.8.C. § 11343, 3
II. BACKGROUND

On June 20, 1988, D & H filed a petition with the United States Bankrupicy Court for the District of Delaware (court)d for
reorganization under Subchapter IV of Chapter 11 of the Bankruptey Code, 11 U.8.C. §§ 1161-1174. The court appointed the
Trustee on June 27, 1988. One year later, on June 23, 1989, the court entered an order authorizing the procedure for solicitation
of bids for the sale of the assets and/or reorganization of the D & H. Pursuant to the order, the Trustee solicited bids and entered
into an initial agreement with CP that ultimately failed. The current agreement with CP, entered into on May 13, 1990, represents
the culmination of almost a year long effort on the part of the Trustee to find a buyer for the bankrupt carrier.

/05
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CANADIAN PACIFIC LIMITED, ET AL.-PURCHASE AND..., 7 1.C.C.2d 95 {1920}

#*2 The May 15, 1990 agreement was approved by the court in an order dated June 8, 1990, and the Trustee was thereby
authorized to take all steps necessary to consummate the sale. One such step was the filing of an appropriate application with
the Commission for approval for transfer of the assets as a result of 11 U.S.C. § 1166. By the June 8, 1990 order {as amended
on June 12, 1990}, the court admonished the Commission to issue a final and effective order within 99 days of the filing of
an application,

On June 8, 1990, CP, D & H Corp. and the Trustee filed a notice with the Commission, under 49 C.F.R. § 1180.4(b)(1), of
their intent to file applications for approval of the transaction. A prefiling notice and procedural schedule in Finance Docket
No. 31700, Canadian Pacific Ltd —Pur. & Track—D & H Ry. Co. (not printed), was served June 25, 1990, and published at 55
Fed. Reg. 26,269 (1990). The primary application and #99 directly related proposals were filed July 18, 1990, in accordance

with the procedural schedule, as amended. 3
A. DESCRIPTION OF THE CARRIERS

CP is a Canadian corporation engaged in a wide range of business activities in Canada and the United States. Through its CP
Rail division, it operates a 13,800-mile rail system in Canada and in the States of Maine and Vermont and is considered a
Class I railroad. CP also controls the Soo Line Railroad Company (So0), a Class I rail carrier, which operates in a number
of Midwestern States. In addition to its rail operations, CP conducts motor carrier operations in the United States and Canada

through its Canadian Pacific Express & Transport Lid. division. 6

D & H Corp. was created solely for purposes of this transaction and is a wholly owned subsidiary of Canadian Pacific (U.8.)
Holdings, Inc., which, in turn, is a wholly owned, non-carrier subsidiary of CP. After the transaction is consummated, D & H

Corp. will operate D & H's rail assets, property and business as part of the CP Rail system, !

D & H is a Class 1l rail carrier with approximately 1,500 miles of main line track extending from Montreal, Quebec, Canada,
on the north fo Alexandria, VA, on the south, and between Buffalo and Niagara Falls, NY, on the west to the eastern points
of Albany, NY, Philadelphia, PA and Ozk Island (Newark), NJ. D & H owns or [eases approximately 600 miles of its track.
The remaining 900 miles are operated under trackage rights over lines of other carriers. Trackage rights over Conrail lines
constitute approximately 600 miles of D & H's system. In 1982, the Commission authorized Guilford Transpertation Industries,

Inc. (GTI), to acquire control of D & H. 8 As indicated above, D & H filed for reorganization on June 20, 1988, and the Trustee
was appointed on June 27, 1988. Since the *100 filing of the petition for reorganization, service had been provided over D
& H tracks and trackage rights by the New York, Susquehanna, and Western Railway (NYS&W) pursuant to several directed
service orders and emergency service orders issued by the Commission. The Trustee assumed operation of the D & H lines on
February 28, 1990, The Commission i1ssued Service Order No. 1510, D & H Corp./Canadian Pacific Ltd. Authorized to Qperate
Tracks of D & H Ry. Co., Debtor (Francis P. Dicello, Trustee), (not printed), served August 1, 1990, and published at 55 Fed.
Reg. 31,906 (1990), authorizing CP and D & H Corp. to operate D & H's lines for 30 days, ie., through August 31, 1990. On
August 30, 1990, the Commission served Amendment No. 1 to Service Order No. 1510 authorizing continued operations over
D & H's lines through November 28, 1990.

B. DESCRIPTION OF THE PRIMARY APPLICATION AND RELATED PROPOSALS

**%*3 1. Primary Application. The primary application seeks approval for D & H Corp. to acquire substaniially all of D &
H's rail assets, properties and businesses, including D & H's owned and leased rail lines and other properties used for rail
operations, locomotives, cars and other rail operating equipment, and certain specified executory contracts. The precise terms
of the transaction are contained in the Asset Purchase Agreement (ASA), which was completed on July 13, 1990, Essentially,

it provides that D & H Corp. will acquire from the Trustee approximately 500 miles of D & H's main line track, ? 75 miles of
19 o
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CANADIAN PACIFIC LIMITED, ET AL.-PURCHASE AND..., 71.C.C.2d 95 {1520)

branch tines ' and various D & H yards. 1 rhe purchase price is $25 million, CP and D & H Corp. will not incur debt or other
financial obligations to fund the purchase price, which will be paid in cash from CP's current funds.

The main line routes to be acquired are:

#*101 (1) The Napierviile Junction Railroad (NJR) line from the Canadian border at Rouses Point, NY, northward, to the
jurction with CP's Adirondack Subdivision at Delson, Quebec, Canada;

(2) The Canadian Main Line from the Canadian Border at Rouses Point to Glenville Junction, NY;

(3) The Freight Main Line from the junction with the B & M near Mechanicville, NY, through Glenville Junction, Binghamton,
NY, Scranton, PA, and Wilkes—Barre, PA to the junction with Conrail in Sunbury, PA;

(4) The Colonie Main Line from the connection with the Albany Main Line near Kenwood Yard, NY, through to the connection '
with the Freight Main Line near Mechanicville;

{5) The Albany Main Line from the connection with the Colonie Main Line including a connection with Conraii and the Albany
Port near Kenwood Yard, through to the connection with the Freight Main Line near Delanson, NY; and

{6) Canadian Connector from the connection with the Freight Main Line near Crescent, NY, to the connection with the Canadian
Main Line near Ballston Lake, NY.

2. Related Proposals.
a. Control Petitions for Exemption.

Sub—No. 1. Applicants seek an exemption from prior Commission approval for D & H Corp. 1o acquire by assignment from the
Trustee 50% of the outstanding shares of stock of Albany Port. Conrail owns the other 50%. As a result of the transaction, D
& H Corp. will control Albany Port jointly with Conrail. Albany Port is a terminal railroad that serves the docks and terminat
facilities at the Port of Albany. It leases approximately 16.5 miles of track from the Albany Port District Commission (APDC),
a public corporation of the State of New York. Albany Port switches rail cars between shippers located at the Port of Albany
and D & H and Conrail and also provides haulage service for D & H and Conrail. Applicants are seeking Commission approval
for D & H Corp.'s acquisition of D & H's trackage rights over approximately 0.88 miles of this line in Sub—No. 12.

Sub—No. 2. Applicants seek an exemption from prior Commission approval for D & H Corp. to acquire by assignment from
the Trustee 76% of the outstanding shares of stock of Albany and Vermont RR or, in the alternative, dismissal of the petition
(see, supra note 2). The remaining shares of Albany and Vermont RR are held by 27 individuals or entities. *102 Albany
and Vermont RR owns an 1 1.70~mile portion of the D & H main line between Livingston Avenue, in Albany, and Waterford
Jurction, NY. The line has been leased perpetually to D & H and its predecessors since June 15, 1860. Applicants are seeking
Commission approval of D & H Corp.'s acquisition of I} & H's leasehold interest in this line as part of the primary appiicatiou.

**4 Sub-No. 3. Applicants seek an exemption from prior Commission approval for D & H Corp. to acquire by assignment
from the Trustee 76% of the outstanding shares of stock of Saratoga and Schenectady or, in the alternative, dismissal of the
petition (see, supra note 2). The remaining shares of Saratoga and Schenectady are held by 27 individuals or entities. Saratoga
and Schenectady owns a 20.32—mile portion of I & H's main line between Schenectady, NY and Saratoga Springs, NY. The
line has been leased perpetually to D & H and its predecessors since October 14, 1850, Applicants are seeking Cominission
approval of D & H Cormp.'s acquisition of D & H's leasehold interest in this line as part of the primary application.

re7

Mgt © 2015 Thomson Heuters. Mo olalm o orfginal U3, Sovernment Works,

£




CANADIAN PACIFIC LIMITED, ET AL.-PURCHASE AND..., 7 1.C.C.2d 95 (1990)

Sub-No. 4. Applicants seck an exemption from prior Commission approval for D & H Corp. to acquire by assignment from
the Trustee 100% of the ouistanding shares of stock of WBC or, in the altemnative, dismissal of the petition (see, supra note
2). WBC owns a 5.05—mile portion of D & H's main line between Hudson (Plains), PA and Buttonwood, PA that was built
in 1914 to connect lines of the D & H, NCIC and the Pennsylvania Railroad Company {predecessor of the Penn Central and
Conrail). Under an agreement dated December 29, 1914, WBC's lines were operated by I} & H and the Pennsylvania Railroad
under trackage rights. Db & H has owned 100% of the shares of stock in WBC since 1976, when it acquired the shares held
by Penn Central. Applicants are seeking Commission approval for D & H Corp.'s acquisition of D & H's trackage rights over
the line in Sub—No. 11.

Sub-No. 5. Applicants seek an exemption from prior Commission approval for D & H Corp. o acquire by assignment from
the Trustee 100% of the outstanding shares of stock of NCIC or, in the alternative, dismissal of the petition (see, supra note
2). NCIC owns an 11.16—mile portion of the D & H main line between Minooka Junction, PA, and Hudson and a 1.67—mile
portion of D & H main line between Buttonwood and Wilkes—Barre. NCIC's properties have been leased perpetually to D & H
and its predecessors since December 1, 1873. Applicants are seeking Commission *103 approval of D & H Corp.'s acquisition
of D & H's leasehold interest in this line as part of the primary application.

b. Trackage Rights Applications.

Sub—No. 6. Applicants seek approval for D & H Coip. to acquire by assignment from the Trustee D & H's trackage rights
over the following lines owned and operated by Conrail: (1) between Buffalo and Binghamton over the line of the former Erie
Lackawanna Railway Company and related trackage rights in the Greater Buffalo/Niagara Falls area; (2) between Dupont, PA
and Oak Island (Newark) over the rail line of the former Lehigh Valley Railroad; (3) between Oak Island and Phillipsburg,
PA, over the rail line of the former Central Railroad of New Jersey, {4) between Bethlehem, PA, and Lehighton, PA, including
use of Saucon Yard, and between Fraser, PA, and Laurel Run, PA; (5) between Allentown, PA, and Philadelphia; (6) between
Sunbury and Perryville, MD via Harrisburg, PA; (7) between Perryville and Alexandria; (8) between Albany/Rensselaer and
Troy, NY; and (9) Cornrail's Keyser Valley Wye tracks in Scranton and on Conrail's tracks 16, 17 and 18 at Taylor Yard.

#*5  Applicants also seek approval in this application to acquire by assignment from the Trustee trackage rights over the

following lines owned by the Pocono Northeast Railway, Inc. (PNER): (1) between Union Junction and Hudson Yard in Wilkes—

Barre; and (2) the former Conrail line east of Conrail's Bridge 60 to the D & H Vine Street Branch in Scranton. 12

Applicants state that mnost of the trackage rights were derived from the Final System Plan (FSP), developed by the United States
Railway Association {USRA), that created Conrail. Regional Rail Reorganization Act of 1973, 45 U.8.C. §§ 701, 716, 741.

Sub—No. 7. Applicants seek approval for D & H Corp. to acquire by assignment from the Trustee D & H's trackage rights over
the following lines owned and operated by B & M: (1) joint D & H/B & M trackage from W.Y. Cabin in Mechanicville via
Coons, NY, to Crescent; and (2) between Mechanicville and Eagle Bridge, NY. Applicanis state that D & Hand *104 B &
M have operated jointly over these rail lines for more than 60 years using their paired track and reciprocal trackage rights to
serve Mechanicville.

Sub—No. 8. Applicants seek approval for D & H Corp. to acquire by assignment from the Trustee D & H’s trackage rights

over the following lines owned and operated by BR & P: 13 (1) between Silver Lake Junction and P&L Junction, NY; and
(2) between Silver Lake Junction and Silver Springs, NY. These trackage rights enable DD & H to interchange traffic with the

Genesee and Wyoming Railroad Company (G&W). 14

Sub—No. 9. [n their reply, applicants request permission to withdraw this application because the D & H trackage rights over the
lines of CSX Transportation, Inc. (CSXT), described in the application, have lapsed. Applicants will be permitted to withdraw.
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Sub-No. 10. Applicants seek approval for D & H Corp. to acquire by assignment from the Trustee D & H's trackage rights

over the following lines owned and operated by Amtrak: (1) between Roy Tower and Harris Tower near Harrisburg; 15 and (2)
between Post Road/Perryville and Landover, MD. Applicants state that these trackage rights are a significant segment of D &
H's existing route from the Northeast to Washington, DC, and Alexandria, where D & H Corp. proposes to interchange traffic
with major Southeastern carriers, such as Norfolk Southern Corperation (NS).

*105 Sub—No. 11. Applicants seek approval for D & H Corp. to acquire by assignment & from the Trustee D & H's trackage
' rights over WBC's 5.05-mile line between Hudson and Buttonwood.

Sub—No. 12. Applicants seek approval for D & H Corp. to acquire by assignment from the Trustee D & H's trackage rights
over Albany Port's 0.88-mile line between Kenwood Yard and the Cabbage Island lead track in Albany. As previcusly noted,
Albany Port is owned 50% by D & H and 50% by Conrail.

3. Financial Arrangements, The proposed transaction will be a cash sale and no securities will be issued by CP or B & H Corp.
to finance the purchase. CP will forward $60 million to D & H Corp. from its cagh reserves, in exchange for 100% of D & H
Corp. comumon stock. D & H Corp. will then use these funds to purchase most of I & H's assets for $25 million. The remaining
$35 million will be used to acquire locomotives, make capital improvements, and fund working capital. D & H Corp. will
acquire D & H's assets free and clear of all existing liens or encumbrances. However, D & H Corp. will enter into an Indenture
Agreement with the Federal Railway Administration (FRA) in the amount of $35 million. Under the agrecment, D & H Corp.
will assume the obligation to repay FRA only if it abandons or sells D & H lines (other than as an ongoing concern) within

10 years after the transaction is consummated. This contingent obligation will be entirely forgiven if D & H Corp. operates

the rail lines for at least 10 years. 16

*46 CP and D & H Corp will not receive any governmental financial assistance for the purchase of the assets of D & H.
However, the States of New York and Pennsylvania have pledged to provide $3 million and $5.5 million, respectively, for
capital improvements including bridge and track rehabilitation on D & H lines in those two States.

4. Proposed Operating Plan. D & H Corp. will acquire approximately 500 miles of main line track, as well as five branch
lines totalling approximately *106 75 route miles. In addition, D & H Corp. secks to operate the approximately 900 miles
of trackage rights over other carriers currently enjoyed by D & H. Applicants anticipate that the acquisition of D & H will
allow significantly faster and more reliable transit times. CP and D & H Corp. intend to coordinate their operations closely to
offer efficient and competitive single-system cross-border service that will be capable of recaptuzring traffic from other carriers,
particularly motor carriers.

Applicants plan to use Buffalo, Mechanieville, Philadelphia, Rouses Point, and Washington as the principal gateways for
through freight service to D & H Corp. All trains delivered and received will be programmed and marshalled for expedited
connections to destined roads and customers. CP plans to concentrate on building trains at the five gateways so as to reduce
switching and time spent in intermediate yards. This will allow D & H Corp. to receive and deliver cars in the most efficient
manner. Preliminary arrangements are cuirently being made with the interchange carriers.

D & H Corp. will connect with CP at Rouses Point and Buffalo. At Rouses Point, CP plans to operate through traing from
Saratoga to St. Luc yard in Montreal, setting out only the local Rouses Point traffic to be handled by D & H's subsidiary in
Canada, NJR, and D & H Corp. local assigaments. This arrangement will retain the current number of assignments, while
improving service through more competitive transit times. At Buftalo, where present operations consist of interchange with the
Pittsburgh & T.ake Erie Railroad Company, NS, Conrail and the Buffalo & Pittsburgh Railroad on a local basis, D & H Corp.
expects that increased traffic volumes will enable it to operate run-through trains and power with some of these carriers, thus
cutting transit times and making service more competitive.
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Applicants' traffic study projects that by year 3, D & H Corp. will be operating approximately 119 trains per day over its entire
systemn, an increase of 31 trains from D & H's 1988 levels. By year three, applicants project that I & H Corp. will be shipping
an average of 169.51 million annual gross tons over its system. Applicants estimate that the proposed transaction will enable
them to divert approximately $34 million in gross revenues from other rail carriers.

Upon completion of marshalling arrangements with I} & H Corp.'s connecting railroads, I} & H Corp. will produce an updated
schedule for all trains. In the interim, current schedules will be utilized, Local service will be tailored to meet future needs and
is dependent on generating additional traftic.

*#7  *107 5. Amtrak and Other Commuter Train Operations. Amtrak service over three lines in the Northeast is directly
affected by this transaction. Amtrak operates its Adirondack service between Montreal and New York over D & H's line between
Schenectady and Rouses Point. Amtrak requests that the Commission assign the current operating agreement between Amtrak
and D & H to D & H Corp. The other two lines are Amirak’s own between Post Road/Perryville and Landover and its line near
Harrisburg, over which applicants are seeking trackage rights. Amirak seeks to deny applicants' request for the assignment of
D & H's trackage rights over these lines to D & H Corp. The issues regarding these lines are discussed below.

6. Capital Improvements. CP intends to spend approximately $54 million for track and bridge maintenance and rehabilitation
during the first three years following the transaction, with approximately $19.4 million having been budgeted for the first year.
Planned improvements will allow train speeds to increase to 50 miles per hour over D & H-owned lines from the current average
of 30-40 miles per how. D & H Corp. will install modern signal and communication facilities together with a comprehensive
program of pole line repairs. Funding will also be focused on the replacement of defective ties and badly worn and corrugated
rail. Particular attention will also be paid to the renovation of bridges, which have been generally neglected in the past.

To improve point-to-train comrmunications, D & H will install or relocate communication towers where necessary. New radio
equipment will be provided to train crews and engines as required. Communications between terminals will be enhanced by
mstalling an electronic mail system at all major terminals.

7. Equipment Requirements. CP plans to acquire a fleet of 62 diesel locomotives at a total cost of approximately $37.2 million
for use by D & H Corp. These locomotives will include at least 15 four-axle units for local and yard service and 41 six-axle
units for road service. Any demand for equipment over the number already owned or leased by D & H will be met by additional
leasing where required.

8. Labor Imipact. D & H Corp. intends to offer employment to nearly all of D & H's employees currently active in operating the
railroad and will bring wage levels for D & H employees to the nationat industry standard. D & I Corp. has been negotiating
with the various unionsg representing D & H employees in order to enter into collective bargaining agreements covering the
terms and conditions of employment.

*108 C. COMMENTS

Comments on the proposed transaction were filed by the United States Department of Transportation (USDOT), Port Authority
of New York and New Jersey (Port Authority), New York State Department of Transportation (NYSDOT), Richmond
Fredericksburg & Potomac Railroad Company (RF&P), Amtrak, Champion International Corporation {Champion), and U.S.
Clay Producers Traffic Association, Ine, {Clay Producers), 17 Applicants have also submitted verified statements from

approximately 60 shippers that support the proposal. ¥ No formal protests were filed.

#%8 1. Champion International Corporation. Champicn is a leading producer of paper and forest products. Uncertainties over
D & H's long term viability have led to a steady decline in traffic routed over D & H lines. In 1987, it shipped more than 2,000
carloads over D & H; in 1990, it expects to ship only 500 carleads. It supports the transaction as a significant step in preserving
a competitive bridge carrier for traffic moving into and from New England.
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As a creditor, Champion is concerned that if D & H were liquidated, there would be a substantial adverse impact of rail service
contrary to the public interest.

It asserts that CP's acquisition of D & H's assets and trackage rights would end deteriorating traffic on Db & H and restore a
financially sound and stable rail service carrier in the Northeast.

2. Richmond Fredericksburg & Potomac Railroad Company. RF&P submitted a letter from its General Counsel to CP's Vice
President, Legal Services, confirming certain understandings that formed the basis for RF&P's decision not to object to the
transaction. The firstunderstanding is that statements in the application about the use of RF&P's property are not intended to seek
Commission action affecting the status of that property *109 or arrangements regarding its use by applicants or other parties.
The second understanding is that the applicants have not incladed any assignment of D & H's rights under a private agreement
with RF&P regarding use of RF&P's property and services; the parties have begun discussions for alternate arrangements.

3. National Railroad Passenger Corporation. Amtrak requests that the Commission assign to CP/D & H Corp. the obligation
to provide the use of its tracks, facilities and other services for operation of Amtrak's Adirondack rail passenger service under
the existing operating agreement with D & H. Amtrak's Adirondack service between New York and Montreal mns over D &
H's line between Schenectady and Rouses Point. The operations are conducted under an agreement dated Jaruary 1, 1979, as
amended. The service was operated by NYS&W under its directed and other service orders.

Amtrak notes that applicants cite to the continuation of current passenger service over ID & H as a benefit of the transaction,
but fail to include a specific request in the application assigning the obligation under the existing operating agreement. [t states
that CP/D & H Corp. have informally agreed to honor the existing operating agreement until it can be renegotiated. Amtrak
wishes to avoid any such renegotiation.

Amtrak also objects to the directly related application in Sub-No. 10 involving the assignment to I & H Corp. of the agreement
permitting D & I to operate freight service over Amtrak's trackage between Roy Tower and Harris Tower near Harrisburg and
between Perryville and Landover. Amitrak notes that NYS&W discontinued service over these line in June 1988 when it took
over as the operator of D & H's lines.

*%#0  Amitrak claims that it no longer controls the line between Roy Tower and Harris, and that this line is currently controfled
by Conrail. Amtrak has attempted to make the Northeast Comridor safer for heavy rail passenger traffic by rerouting freight
service, principally Conrail's, over other lines. This corridor has more passenger traffic than any other rail line in the country.
Eliminating freight service over these lines has also reduced wear and tear on the lines. Amtrak objects to the assignment of
both lines in Sub-—No. 10 because it would undo its success in eliminating freight traffic from its “Northeast corridor” lines.
See 45 U.S.C. § 851,

Moreover, Amtrak contends that under its agreement with D & H, it has the right to consent to the transfer or assignment of D
& H's operating contract rights. Anitrak states that the Trustee has not sought its consent to the assignment.

*110 4. New York State Department of Transportation. NYSDOT oversees the development and maintenance of the rail
network of the State of New York. It states that the lines owned and operated by D & H are a vital part of the State's rail network.
Continued operation of these lines, it contends, is essential to the economic well-being of the State and of the surrounding
States. I) & H serves 50 on-line customers in New York, generating 30,000 carloads.

Since 1974 the State has invested approximately $70.4 million for D & H to rehabilitate, improve and acquire facilities and
equipment for operations. Of that amount, $3.4 million has been invested since D & I filed for bankruptcy. It further notes that
as a condition of the sale, the State has agreed to provide an additional $3 miilion to I} & H Corp. for capital improvements.
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It also sees the proposal as economically sound and offering the greatest potential for a permanent transportation solution in
the Northeast. The purchase of I & H's assets and assignment of trackage rights will maintain the integrity of D & H's system,
enhancing competition in the region. Moreover, NYSDOT believes that the relationship of D & H Corp. to CP, both financially
and strategically, will result in long-term stability and successful operations.

5. Port Authority of New York and New Jersey. Port Authority is an agency of the States of New Jersey and New York
responsible for developing and operating terminal, transportation and other facilities in the Port of New York/New Jerscy.

It notes that when Conrail was created, the USRA granted trackage rights to D & H as a potential competitor to the monopoly it
created. Port Authority asserts that Conrail presently controls 99% of the rail business and 90% of the rail intermodal traffic in
New Jersey. Thus, while it views D & H as an ineffective competitor of Conrail, Port Authority believes that D & H's possible
liguidation would expose it to a virtual monopoly by Conrail. It sees the transaction as providing the greatest potential for
development of significant rail competition in the region. However, any approval of the transaction should include the trackage
rights and access necessary to provide the competition envisioned by the FSP,

#*%10 In addition, Port Authority notes that the applicants will be able to compete for international container trafific currently
moving to and from points in Canada, including Toronto, Ontario, Canada and Montreal by establishing single-system service
via the ports of New York and/or Philadelphia to points throughout Canada. It secs the potential new routings as enabling CP/
D & H Corp. to compete for intermodal traffic *111 currently moving by truck via the Port of New York and by rail via
other ports.

6. U.8. Clay Producers Traffic Association, Inc. Clay Producers represents producers of clay shipping from Georgia, South
Carolina and Tennessec origins to numerous industries throughout the United States and Canada. A principal market for clay
is the paper industry in New York and New England. ID & H is an important bridge carrier for northbound traffic and competes
with Conrail, More than 90% of the clay traffic of these producers moves by rail. Clay Producers says that D & H has been
competitive with Conrail, and it fears that if D & H were to be liquidated, clay producers could be subject to market abugse, since
truck service is impractical and uneconomical. It claims that the transaction wili enable D & H to continue as a competitive
alternative to Conrail and to improve service.

7. United States Department of Transportation. USDOT agrees with applicants that the transaction will be a positive step toward
ensuring continued local rzil service to shippers while maintaining competition for east-west and north-south traffic in the
Northeast. it also believes that a combined CP-D & H will enhance service levels by offering single-systern rail service between
major cities in the Northeast and peints in Canada.

It sees the proposal as contemplating continued operation of I & H's entire rail system, ensuring that shippers who depend on
rail service will have a financially stronger rail system to meet their transportation needs.

In D & H's bankruptcy proceeding, the FRA represented the United States as holder of two contingency notes issued by D & H,
one in the principal amount of $63,235,091.50 and the other in the principal amount of $12,434,766.95. When It & H filed for
bankruptey, these notes became immediately due and payable out of rail assets deemed in a General Mortgage Supplemental

Indenture dated as of January 1, 1984, naming Key Bank, N.A. as Trustee.

FRA is negotiating with D & H Corp. for a new mortgage indenture and contingency note te be exchanged for $35 miliion
principal amount of D & H's two obligations. The remainder will continue as a secured claim against the estate.

*112 TIL. DISCUSSION AND CONCLUSIONS
A STATUTORY CRITERIA.
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CANADIAN PACIFIC LIMITED, ET AL.-PURCHASE AND..., 7 1.C.C.2d 95 (1599)

The prefiling notice served June 25, 1990, describes this transaction as “significant under 49 C.F.R. § 1180.2(b), since it involves
CP, a Class I railroad, and D & H, a Class 11 railroad, and involves a major market extension, Thus, the following standards
in 49 1U.8.C. § 11344(d) govern;

*#%11 (d) *** (T)he Commission shall approve such an application unless it finds that-

(1) as aresult of the transaction, there is likely to be a substantial lessening of competition, creation of a monopoly, or restraint
of trade in freight surface transportation in any region of the United States; and (2) the anticompetitive effects of the transaction
ouiweigh the public interest in meeting significant transportation needs.

Qur main concern in evaluating the applications under these criteria is protecting the public interest by preserving competitive
transportation markets and adequate transportation to the public. We are required to approve the transaction unless we find that:
(1) it results in substantial anticompetitive effects; and (2) the anticompetitive eifects outweigh the public interest in meeting
significant transportation needs. Section 11344(d) provides a less stringent standard for approval than § 11344(b), which applics
to control or merger of two Class I carriers. We are not required to make separate findings as to fixed charge coverage, harm to
essential services, and impact on employees as in transactions subject to § 11344(b), and operational benefits of the proposed
transaction become important for the decision only if significant adverse impacts are found. Rio Grande Ind., Inc.—Pur & Track.—
Soo Line R. co., 6 LC.C. 2d 854, 875 (1990) (RCI-Sc0).

Our assessment of competitive harm under § 11344(d) requires a showing that any adverse competitive impact be both
“likely” and “substantial.” Such adverse impacts might be the likelihood of significantly higher rates or charges to shippers or
significantly poorer rail service levels, or the likelihood of a combination of the two as a result of the transaction.

In contrast, a showing of expected substantial harm to a particular competitor as a result of a transaction is not equivalent to
a showing of harm to competition, For example, a rail or truck competitor might lose traffic preciscly because a transaction
promises the significant public benefit of a new, improved transport alternative. Harm to the competitor would #113 not be

grounds for rejecting a proposal or imposing conditions unless a carrier's ability to provide essential services is threatened. 19
B. COMPETITIVE ANALYSIS.

1. Market Definition. In analyzing the competitive impact of these transactions, we begin by defining the relevant markets that
would be affected. A relevant market is the area of effective competition, Standard il Co. v. United States, 337 U.S. 293,
299-300, n.5 (1949), and necessarily has two dimensions, product and geographic. Brown Shoe Co. v. United States, 370 U.S.
294, 324 (1962), Relevant markets must be defined in terms of commercial realities. United States v. Grinnel Corp., 384 U.S.
563, 372 (1966).

a, Product Markets. The product sold by railroads is the transportation of freight. Freight transportation by other modes should
be included in the same product market as rail freight transportation for the purpose of determining the competitive effects of
a proposed transaction to the extent that it disciplines rates. See Rio Grand Industries, Et Al.—Contro}—SPT Co., Et. Al 4
LC.C. 2d 834 (1988) (RGI-SPT), aff'd sub nom. Kansas City Southern Industries, Inc. v. ICC, 902 F.2d 423 (5th Cir.1990)
and the cases cited there.

*%12 b. Geographic Markets. Like product markets, geographic markets must correspond to economic realities. In Clayton
Act § 7 cases, the relevant geographic market has been described as the arca in which providers of a particular product or service
operate and to which purchasers can turn for such products or services. Tampa Electric Co. v. Nashville Co., 365 U.8. 320,
327-328 (1961). Geographic markets can be as small as individual cifies and as large as the entire couniry. It is necessary,
also, to examine any “economically significant” submarkets where the effect of the transaction may be substantially to lessen
competition. Id. at 323, '
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c. Intermodal and Intramodal Competition. We will consider competition from other modes, in this case, principally motor
carriers, as well as from other rail carriers within the geographic area in question.

*114 2. Competitive Analysis of the Primary Application. Most competitive problems arising from railroad consolidations
can be categorized as either parallel or end-to-end effects. As we stated in RGI-SPT, supra, at 888 (citing Milwaukee—
Reorganization—Acquisition by GTC, 2 1.C.C.2d 161, 2245 (1984)):

Parallel effects may arise where the consolidating railroads run between common origin/destination pairs
or corridors and generally involve the question of whether there is a reduction in the number of rail
competitors serving transportation markets. End-to-end effects may exist where the consolidating railroads
serve common destination points from different origins, or originate from common origins to different
destinations, and these effects relate primarily to whether there will be a reduction in source competition
or a vertical foreclosure of competition at conumonly served gateways.

CP's acquisition of D & H's lines will allow CP to compete more effectively in the Northeast United States, and will allow the
combined CP/D & H Corp. system to provide new single-system services between points in the Northeast United States and
Canada. Applicants’ submission confirms that this transaction is end-to-end in nature, with no significant parallel aspects. The

transaction will link the CP rail system m Canada with the D & H system in the Northeastern United States. 20 The two systems
meet along the Canada—U.S. border at Rouses Point/Montreal and Buffalo/Niagara Falls.

There is one north-south parallel aspect of this transaction: movements between the Montreal and Boston metropolitan areas.
There are currently two independent routes between Montreal and Boston: (1) via the CN, through a connection with its
subsidiary Central Vermont Railroad, as well as with the B & M; and (2) via a single line of Conrail. CP connects at Wells
River, VT, with B & M, and D & H runs from Montreal (via NJR in Canada) to Mechanicville and Albany, where it connects
t0o B & M and Conrail for Boston. As the two independent routes handling Boston—Montreal traffic will not decline as a result
of this transaction, there will be no reduction in the number of shipping options between these peints.

*%13 The major commodity groups handled by CP are intermodal traffic, expedited freight traffic (e.g., perishables, automotive
parts, pool), forest products, raw materials (e.g., coal, potash, and bulk minerals), petroleum %115 products, and grain.
Although D & H does operate a limited number of local freight trains (prior to bankruptcy nine local freight trains per day), it
is primarily a bridge cairier and thus highly dependent on receiving and exchanging freight originating on other carriers' lines.
The Northeast United States is criss-crossed with one of the densest highway networks in the world, and a significant portion
of the traffic in the affected market, particularly intermodal freight, is subject to effective truck competition. Movements of
bulk commodittes, such as coal, for which motor carriers are not normally an effective competitive alternative are largely not
involved.

Substantial shipper support has been expressed for the proposed transaction. I & H is currently in bankruptey and absent this

transaction, it might already have been liquidated. 2t Yet, from D & H's standpoint and from that of its shippers, the proposed
acquisition by CP does not represent merely a last-ditch effort to save the carrier and preserve service. Thanks to the infusion
of capital and expected increases in traffic, the proposed acquisition will enable D & H Corp. to offer service significantly
more competitive than that which D & H was able to provide. Moreover, by retaining and improving the service traditionally
provided by D & H, this transaction preserves the original intent of the FSP to provide for a legitimate competitor to Conrail
in the Northeast.

Applicants have submitted and rely upon traffic diversion studies to bolster thelr position. 22

No party has contested these basic facts about the consolidation or the affected markets. The record thus suggests that this
particular end-to-end transaction, like end-to-end rail consolidations generally, embodies no significant anticompetitive impacts.
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*116 3. The Directly Related Proposals.

a. Sub—Nos. 1-5. In each of these directly related proposals, applicants seek an exemption from the control provisions of 49

U.S.C. §§ 1134311345 of the acquisition by D & H Corp. of the Trustee's stock in the D & H subsidiaries. 3 In Sub-No.
1, D & H Corp. is acquiring 50% of the outstanding stock of Albany Port. In Sub-Ne. 2, D & II Corp. is acquiring 76% of
the outstanding stock of Albany and Vermont RR. In Sub—No. 3, D & H Corp. is acquiring 76% of the outstanding stock of
Saratoga and Schenectady RR. In Sub-No. 4, D & H Corp. is acquiring 100% of the outstanding stock of WBC. In Sub—No.
5,1 & H Corp. is acquiring 100% of the outstanding stock of NCIC.

Under 49 U.S.C. § 11343(a){3} the acquisition of control of a carrier by any number of carriers requires prior Commission
approval. Under 49 U.S.C. § 10505, however, we must exempt a transaction or service from regulation when we find that:
(1) continued regulation or service is not necessary to carry out the rail transportation policy (RTP) of 49 U.S.C. § 101014
and (2) either (a) the transaction or service is of limited scope, or (b) regulation is not necessary to protect shippers from the
abuse of market power.

#*14 Detailed scrutiny of applicants' acquisition of the varicus amounts of outstanding stock of Albany Port, Albany and
Vermont RR, Saratoga and Schenectady RR, WBC, and NCIC, under 49 U.5.C. §§ 11343-11343, is not necessary to carry out
the RTP. By minimizing the administrative expense of effecting this transaction, an exemption will expedite regulatory decisions
and reduce regulatory barriers to entry [49 t].8.C. § 10101a(2) and (7)]; foster sound economic conditions in transportation and
ensure effective competition and coordination between carriers [49 U.S.C. § 10101a{5)]; and encourage efficient management
[491J.5.C. § 10101a(10}]. Other aspects of the rail transportation policy are not affected adversely.

The transaction is of limited scope. Albany Port leases only 16.5 miles of track and vartous buildings and equipment from
the APDC (a public corporation of the State of New York). The other four New England carriers to be controlled total only
approximately 49.90 miles. Although these are lines form integral links in the B & H rail system, the territory *117 which they
directly serve is relatively small. Albany and Vermont, Saratoga and Schenectady, and NCIC ceased their active operations as
rail carriers in the last century. WBC was only created for the purpose of constructing a rail line. Today, these four entities
conduct no business, have no current income, and have no employees.

No shipper opposes the transaction. In fact approximately 60 statements of support for the proposed transaction have been
received from various shippers. Moreover, the record indicates 110 reason to believe that any shipper or member of the public
would be subject to the abuse of market power for which regulation would be necessary to prevent. Approval of this transaction
will guarantee that many shippers in the region have a competitive rail altemative to Conrail. As noted above, there are other
competitive alternatives in the region available through motor carriage.

Under 49 U.8.C. § 10505(g), we may not use our exemption authority to relieve a carrier of its statutory obligation to protect the
interests of its employees. Accordingly, as a condition to granting these control exemptions, we will impose the labor protective
conditions in New York Dock Ry.~Control--Brooklyn Eastern Dist., 360 1.C.C. 60 (1979), aff'd sub nom. New York Dock
v. United States, 609 F.2d 83 (2d Cir.1979) (New York Dock).

b. Sub—Nos. 6-8 and 10-12. These trackage rights applications seek approval under 49 U.S.C. §§ 11343-11345 for D & H
Corp. to acquire trackage rights over other rail carriers. The Commission's regulations for exemptions provide for a class
exemption for trackage rights that are based on written agreements and that are not filed or sought in responsive applications
in rail consolidation proceedings. 49 C.F.R. § 1180.2(d)(7); see Railroad Conselidation Procedures, 1 1.C.C, 2d 270 (1985). D
& H Corp.'s acquisition of these trackage rights would qualify for a class exemption under this standard, However, applicants
requested that the class exemption be revoked and the trackage rights applications be considered in connection with the primary
transaction. The Commission granted that request in Waiver, supra, at 5.
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#*15 We have considered the trackage rights together with our analysis of the primary application and approve these related
applications as they are not likely to produce a substantial lessening of competition as discussed below.

In Sub—No. 6, applicants seek approval under 49 U.S.C. §§ 11343-11345 for D & H's proposed acquisition of trackage rights
through assignment by Trustee of D & H's trackage rights over the aforementioned lines owned and *118 operated by Conrail
and PNER. The trackage rights outlined under this sub-number constitute almost 40% of the entire D & H gystem and applicants
state that the acquisition of these rights is an integral part of the transaction. Most of these trackage rights agreements were
entered mto pursuant to the FSP as a means of preserving D & H's role as the sole competitor to Conrail in certain areas of
the Northeast. As we already noted, applicants’ reply modified their application to reflect the fact that the lines between Union
Junction and Hudson Yard and east of Conrail's Bridge 60 to the D & H Vine Street Branch in Scranton are owned by PNER
{(supra note 12).

We emphasize that our approval of this related application contemplates the substitution of D & IT Corp. for D & T with regard
to the trackage rights granted in the FSP, as well as D & H's trackage rights to Philadelphia over lines owned by Conrail.
Ordinarily, the Commission grants prospective approval for trackage rights, but does not require transfer of trackage rights
—itrackage rights agreements being a confractual matter between private parties. See Finance Docket No. 315035, Rio Grande
Ind., Inc.—Pur. & Track.—So0 Line R. Co. (not printed), served November 15, 1989 {Decision No. 6), and RGI-Soo, supra.
This case differs in that D & H is the only single-system alternative to Conrail in most of the major markets of the Northeast
and the trackage rights are already in place and were originally provided to preserve or foster competition with Conrail in the
Northeastern United States. Similarly, the Philadelphia trackage rights were granted by the Commission to protect the public

interest by providing a competitive counterbalance to Conrail at Philadelphia. % The Commission has previously ordered
transfer of rights necessary 1o preserve competition. See Chicago, M., St. P. & P. R, Co.—Trackage Rights, 342 1.C.C. 578
(1973), affd sub nom. Louisvilie And Nashville Railroad Co. v. United States, 369 F. Supp. 621 (W.D.Ky.1973), aff'd mem.,
414 U.5. 1105 (1973). We find that these trackage rights currently held by D & H continue to be in the public interest as
a means of providing viable competition for Conrail in the Northeast, just as they were when the FSP was formulated and
when the trackage rights to Philadelphia were originally granted. Accordingly, our approval here requires transfer of D & H's
FSP and the Commission-imposed Philadelphia rights, regardless of any language contained in the agreements implementing
those requirements purporting to limit transferability. As to all other Conrail trackage rights, which are *119 in fact private
agrecments, our normal rule authorizing, but not requiring, the transfer of these rights will apply.

**16 Conrail has had notice of the related Sub—No. 6 application and has raised no objection with respect to the assignment
of trackage rights provided therein. Therefore, any objection it may advance in the future will be barred by its actual notice
and failure to appear and present its position to the Commission. See Matter of Chicago, Milwaukee, St. Paul and Pacific, 799
F.2d 317, 33236 (7th Cir.1986). Conrail may of course appear before the Commission to argue changed circumstances should
it desire to do so.

In Sub—No. 10, applicants seek approval under 49 U.S.C. § 11343 for D & H's proposed acquisition of trackage rights through
assignment by Trustee of D & H's trackage rights over the aforementioned lines owned and operated by Amirak. As was the case
with Sub—No. 6, there is currently some uncertainty as to the precise ownership of some of the lines in question, In particular,
Amtrak asserts that it no longer controls the freight line between Roy Tower and Harris Tower near Harrisburg, and that Conrail
now controls it. In their reply, applicants sought medification of their original application to allow it to acquire by assignment
from D & H all of D & H's trackage rights in this area, regardiess of whether Amtrak or Conrail owns or controls the lines
in question.

There is a dispute between Amtrak and applicants as to the assignment of trackage rights over Amtrak’s line between Post
Road/Perryville and Landover, as well as over its line near Harrisburg. Amtrak asserts that it is statutorily mandated to improve
passenger railroad service on these lines and that it actively and successfully sought to reroute all freight traffic off these lines.
45 U.S.C. § 851(4). Amirak also states that under the terms of the freight operating agreement which it entered into with D &
H, any transfer of trackage rights over its lines would violate the terms of the agreement,

Vi
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We do not feel that the uncertainty surrounding the precise ownership of this or other trackage involved here or issues of the
contractual assignability of trackage rights over Amtrak's northeast corridor lines should hinder our approving the transaction.

The Commission normally avoids interjecting itself into contractual disputes. 23 As we have *120 consistently noted on
numerous occagions, it 15 not unusual in consolidation proceedings for applicants to present a proposal, significant elements
of which remain to be finalized at the time of decision, and that the Commission has consistently held that it has ihe power to

approve such an application prospectively. 26

Applicants remain confident that they will eventually obtain the trackage rights through private contractual means or the
bankruptey court. We should make clear, however, that in granting this approval we take no position on the rights of the various
parties asserted before us nor do we intend that our approval should in any way affect those rights.

4. Competitive Conclusions. We conclude that the primary and related applications of I» & H Corp. to acquire the assets of D
& H and related trackage rights will not result in a substantial lessening of competition, creation of a monopoly or restraint of
trade in freight surface transportation in the region. The transaction is procompetitive in that it will not only preserve a major
1ail carrier in the region, but will also result in improved service in the Northeast United States and Canada.

C. FINANCIAL IMPACTS.

#*%#17 As noted previously, in transactions considered under 49 U.S.C. § 11344(d), a separate analysis of financial impacts and
fixed charge coverage is not required. CP and D & H Corp. will incur no debt to finance *121 this transaction, and as a result,
we conclude that the financial impacts of the transaction will have no impact upon applicants' ability to compete.

D. PUBLIC INTEREST AND MISCELLANEQUS CONDITIONS.

As noted, the public interest aspects of a proposed transaction under 49 U.S.C. § 11344(d) are material only if significant
adverse competitive impacts are found. No adverse competitive impacts are found to emanate from this transaction, and thus
we need not analyze the public benefits from this transaction. We only note that the transaction will provide several significant
public interest benefits, including the preservation of a viable single-system rail carrier in the Northeast United States, improved
service that will enhance the ability of both 1.S. and Canadian shippers to compete in their respective markets, and the creation
of the first coast-to-coast single-gystem raif route from the port of Vancouver, British Columbia, Canada to the metropolitan
areas of the Northeast United States.

Amtrak has requested the imposition of a condition requiring D & H Corp. and CP specifically to assume the current agreement
between D & H and Amtrak, whereby D & H allows Amtrak to operate its New York to Montreal, Adirondack passenger
service, The current D & H/Amtrak agreement runs through April 30, 1996. Amirak is concerned that absent such a condition,
applicants will seck to negotiate a new operating agreement covering the Adirondack service before the current agreement
expires. Applicants have stated that their acquisition of D & H's assets will facilitate the continuation of passenger services
currently operated by Amtrak via D & H's lines. However, as Amtrak points out, they have not specifically requested the
Commission to assign to them D & H's obligation to provide the use of its tracks, facilities, and other service to Amtrak.
Applicants do not dispute Amtrak's authority to continue its Adrondack service, but they wish to reserve the right, as the new
owner of the line, to renegotiate the current agreement. In their reply, applicants argue that Amtrak is authorized under § 402
of the Rail Passenger Service Act (RPSA) to apply to the Commission to fix just and reasonable terms for the transaction, but
only after attempting to negotiate mutually acceptable terms for its use of other rail carmiers’ facilities. For the reasons outlined
below, we will deny Amitrak's request.

The agreement in question was entered into on April 16, 1971, as part of the original basic system plan devised by Congress
to create Amtrak. As a result, it is a § 401 agreement, rather than a § 402 agreement, as suggested by applicants. See *122
Congress of Railway Unions v. Hodgson, 326 F, Supp. 68 (D.D.C.1971). Pursuant to § 401, a rail carrier can be relieved of its
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cominon carrier obligation to provide rail passenger service by assigning its passenger gservice to Amtrak. 45 U.S.C. § 56. In
return, the rail carrier agrees to allow Amitrak to operate passenger service over its lines at a statutorily arrived-at rate. When it
created Amtrak, Congress approved a basic system of rail lines, over which Amtrak acquired the authority to operate pursuant
to § 401, The D & H line between Schenectady and Montreal is one such line.

*%18 Contracts entered into under § 401 are distinct from those entered into under § 402. Penn Central—Compensation for
Passenger Service, 342 1.C.C. 765, 767 (1973). Section 401 agreements concerned rail lines designated by Congress as necessary
for the formation of Amtrak's pagsenger services according to the original basic system plan. Section 402 agreements concern
rail lines designated by Amtrak, acting through the authority vested in it by Congress, as necessary for fulfilling its goal of
providing efficient rail passenger service. It is clear that the Commission can fix terms and compensation under § 402 upon
Amtrak’s request, but only after ordering access to the facilities. Here, access was never ordered by the Commission and the
obligation to provide Amtrak with use of the tracks and facilities in question, as well as the compensation, stems from the
Basic Agreement. Absent a specific § 402 order, we cannot alter these terms. We direct the parties to the provisions of the
Basic Agreement, as amended by D & H and Amtrak, on the matter of renegotiation (e.g., § 5.1(D)(35); § 6; and § 7.2(H)).
Accordingly, we decline to impose the condition requested by Amtrak but do remind D & H Corp. that it takes this line subject
to the obligation imposed by § 401 of the RPSA and the Basic Agreement entered into by its predecessor. We do not intend
that our approval of this transaction should serve as an event triggering an obligation to renegotiate separate and apart from
the terms of the agrecment.

1IV. LABOR PROTECTION.

For transactions under §§ 1134411345, we are required to provide for a fair arrangement at least as protective of the interests of
employees who are affected by the transactions as that established under 49 U.S.C. § 11347. In gereral, merger, control, and line
acquisition proceedings under 49 U.5.C. §§ 1134311345, are subject to the employee protective conditions in New York Dock.
Trackage rights transactions are subject to conditions imposed in Norfoik and Western Ry. Co.—Trackage Rights—BN, 354
1.C.C. 605 (1978}, as modified by Mendocino Coast Ry., Inc.—Lease and Operate, 360 1.C.C. 653 (1980) (N & W/Mendocino).

*123 Applicants state that the transaction will not have any adverse impact upon current CP employecs. They also claim that D
& H employees will not be adversely affected by the transaction. They state that arguably, no labor protective conditions would
be appropriate, but they have agreed to the imposition of New York Dock and N & W/Mendocino labor protective conditions.
They assert that rail tabor will benefit from this transaction since jobs on D & H's lines that would otherwise be lost if D &
H were liquidated will now be preserved. Since D & H's acquisition by GTI in 1982, D & H employees have been working
under wage differential agreements that have held wages below national standards. Implementing agreements negotiated by
D & H Corp will bring wage levels and work rules for D & H employees up to the industry's national standard. Moreover,
D & H Corp. will recognize seniority rights of those D & H employees currently on furlough and recall them to service as
work becomes available.

**19 P & H is bankrupt and is selling substantially ali of its rail assets; D & H will no longer continue as an operating railroad
once the transaction is consummated. In recognition of this fact, the ASA provides that D & H Corp. will offer jobs to nearly all
of D & H's operating employees. D & H Corp. is currently negotiating with the unions representing D & H's employees in order

to enter into collective bargaining agreements covering the terms and conditions of their employment with b & H Corp. 2
Moreover, D & H Corp. will enter into implementing agreements pursuant to New York Dock to provide protection to those
D & H employees who will be adversely affected by this transaction. These agreements would accord appropriate protection
to all affected employees.

V. ENVIRONMENTAL MATTERS/HISTORIC PRESERVATION

J1 &
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The Commission's Section of Energy and Environment (SEE) has reviewed environmental data subimitted by the applicants
and concluded that the proposed transaction will not have a significant tmpact on the quality of the human environment or
conservation of energy resources, provided certain recommended historic preservation conditions are imposed. We will do so.

*124 Under the applicants' operating plan, proposed changes to present operationsg on the D & H system may be divided into
three parts: additional trains; internal and yard adjustments; and capital improvements, Applicants project that by year 3 after
acquisition approximately three trains per day will be added to lines between Binghamton and Butfalo, and Binghamton and
Allentown, and that onc or two trains per day will be added on some other parts of the system. An additional yard crew per
day will be added at Saratoga, and a 3—year capital improvement program of $18.1 million 1s planned that will focus on the
maintenance and rehabilitation of tracks and bridges, and the installation of modern signalling and communication facilities.
Applicants also plan to acquire a fleet of 62 diesel locomotives for an additional $37.2 million. SEE concludes that the proposed
transaction's effects on the quality of the human environment and conservation of energy resources will be insignificant, and
preferable to a situation where I & H would be forced to liquidate its assets. Any negative environmental impacis from the
transaction should be offset by positive impacts. For example, planned improvements to the track siructure and communications
should decrease fuel use and resultant air emissions by allowing more energy-efficient operations with reduced delays over a
less-resistant track surface. Also, improved service should cause old traffic to return and new traffic to be gained from motor
carriers, allowing more traffic to move by the more energy-efficient rail mode.

Planned operational changes should not affect land use, wildlife, plant, or water resources, the development or conservation of
energy resources, or the movement or recovery of recyclable commodities. Information about this project has been provided
to the appropriate offices of the U.S. Army Corps of Engineers and Fish & Wildlife Services, and state and local agencies.
Responses from these authorities indicate that the proposal should not have an effect on water or plant and animal resources
protected by statute. Further, the development or conservation of energy resources, or the movement or recovery of recyclable
commuaodities should be positively affected by the preservation and improvement of rail service.

*%20 The planned operational changes should not affect any historic resources. Applicants plan no abandonments or
construction activities. Nevertheless, § 106 of the National Historic Preservation Act, 16 U.S.C. § 470, requires Federal agencies
to consider the effect of undertakings within their direct and indirect jurisdiction on any district, site, building, structure, or
object that is included in, or eligible for inclusion in the National Register of Historic Places (Register). Regulations of the
Advisory Counsel on Historic Preservation implementing § 106 define all transfers, sales or leases of an historic property as an
“adverse effect” requiring the #125 full historic preservation process of those rules to be followed. 36 C.F.R. § 800.09.

The proposed acquisition involves numerous properties 50 years old or older. Information regarding this proposal was sent
to the State Historic Preservation Officers (SHPQ) of New York and Pennsylvania. The New York SHPO indicates that this
transaction will have no effect on historic resources provided that further consultation with that office precede any future
work involving structures 50 years old or older, or substantial ground disturbances. The Pennsylvania SHPO has indicated that
numerous properties are not eligible for listing in the Register. However, it found that further information is needed to determine
8

whether eight bridges, one tunnel, and two buildings are eligible for listing in the Register. 2
We agree with SEE's analysis and conclusions and will impose historic resources protective conditions requiring applicants to:
(1) refrain from any future work on structures 50 years old or older, or activities that produce substantial ground disturbances
without first consulting with SEE and the New York SHPO; and (2) retain their interest in and take no steps to alter the historical

integrity of any of the 11 properties located in Pennsylvania for which the SHPO has requested additional information until
the § 106 Process is completed.

VI OVERALL CONCLUSIONS

We have concluded that the CP/D & H Corp. application meets all statutory criteria and should be granted and that the condition
sought by Amtrak is not necessary or appropriate.
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By acquiring D & H's rail lines, CP will obtain direct access to the major metropolitan centers of the Northeastern United States.
Improving rail service in the Northeast ag well as providing shippers there and in Canada with single-system service between
Canada and the Northeast will have a positive and pro-competitive impact on those regions. Although we are not

*126 VI. OVERALL CONCLUSIONS

We have concluded that the CP/D & H Corp. application meets zll statutory criteria and should be granted and that the condition
sought by Amtrak is not necessary or appropriate.

By acguiring D & 11's rail lines, CP will obtain direct access to the major metropolitan centers of the Northeastern United States.
Improving rail service in the Northeast as well as providing shippers there and in Canada with single-system service between
Canada and the Northeast will have a positive and pro-competitive impact on those regions. Although we are not required to
make specific findings on the issue, we note that significant public benefits will result as well.

*%21 We have concluded that the proposed consolidation will not significantly affect the quality of the human environment or
energy conservation, Additionally, as required by the statute, we have imposed the standard New York Dock labor protective
conditions on the primary transaction and for the transactions listed in Sub-Nos. 1-5. For those rail employees aftected by the
other related transactions, we have imposed the standard N & W/Mendocino labor protective conditions.

VII. FINDINGS
Based on all of the evidence of record, we find that: (a) under the criteria of 49 U.S.C. § 11344(d), the transaction will not cause
a substantial lessening of competition, creation of a monopoly, or restraint of trade in freight surface transportation needs; (b)
the transaction does not contemplate a guaranty or assumption of payment of dividends or of fixed charges and will not result
in an increase in fixed charges; and (¢) this decision will not significantly affect the quality of the human environment or the
conservation of energy resources.
It is ordered.
1. The modifications to the original application proposed by applicants, as noted above, are accepted.
2. In Finance Docket No. 31700, the application is approved.
3. In Finance Docket No. 31700 (Sub—No. 1}, the petition for exemption is granted.
4. In Finance Docket No. 31700 (Sub—No. 2), the petition for exemption is granted.
3. In Finance Docket No. 31700 (Sub—-No. 3), the petition for exemption is granted.
6. In Finance Docket No. 31700 (Sub—No. 4), the petition for exemption is granted.
7. In Finance Docket No. 31700 {Sub-No. 5), the petition for exemption is granted.
8. In Finance Docket No. 31700 (Sub—No. 6), the application is approved.

9. In Finance Docket Ne. 31700 (Sub—No. 7), the application is approved.

10, In Finance Docket No. 31700 (Sub-No. 8}, the application is approved.

/2
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*127 11. In Finance Docket No. 31700 (Sub—No. 9), applicants are pennitted to withdraw their application.
12, In Finance Docket No. 31700 (Sub—No. 10), the application is approved.
13. In Finance Docket No. 31700 (Sub—No. 11}, the application is approved.
14. In Finance Docket No. 31700 (Sub—No. 12), the application is approved.

15, I the applicants consummate the approved transactions, they shall confirm in writing to the Commission, within 15 days
after consummation, the date of the consummation. Where appropriate, applicants shall submit to the Commission three copies
of the journal entries recording the consummation of the transaction.

16. All notices to the Commission shall refer to this decision by date and docket number.

17. The authority granted in Finance Docket No. 31700 is subject to the labor protective conditions enunciated in New York
Dock Ry., as clarified in Wilmington Terminal, for the protection of applicants' employees.

18. The exemption authority granted in the Sub—Nos. 1-5 is subject to the labor protective conditions enunciated in New York
Dock Ry.

#*22 19. The trackage rights authority granted in the Sub-Nos. 68 and 10-12 is subject to the labor protective conditions
enunciated in Norfolk and Western, as modified by Mendocino Coast Ry., as clarified by Wilmington Terminal, for the
protection of applicants' employees who are adversely affected by the transactions.

20. Until completion of the § 106 process, applicants are prohibited from: (1} undertaking any future work on structures 50
years old or older, or causing substantial ground disturbances of properties acquired by applicants in this proceeding, without
consulting with SEE and the New York State Historic Preservation Officer; and (2) taking steps to alter the historical integrity
of any of the aforementioned properties located in Pennsylvania for which the Pennsylvania State Historic Preservation Officer
has requested additional information. If such activities arc contemplated, then applicants must contact the Section of Energy
and Environment, the New York State Historic Preservation Officer or the Pennsylvania State Historic Preservation Officer,
as appropriate.

21. No change or modification shall be made in the terms and conditions approved herein without the prior approval of the
Commission.

22. This decision shall be effective on October 17, 1990.

23. A copy of this decision will be mailed to the United States Bankruptey Court for the District of Delaware.

By the Commussion, Chairman Philbin, Vice Chairman Phillips, Commissioners Simmeons, and Emmett.

1. Embraces: Finance Docket No. 31700 (Sub—No. 1}, Canadian Pacific Limited, et al.—Control Exemption—Albany Port
Railroad Corporation; Finance Docket No. 31700 (Sub-No. 2), Canadian Pacific Limited, a al.—Control Exemption and Related
Motion for Dismissal—Albany and Vermont Railroad Company; Finance Docket No. 31700 (Sub-No. 3), Canadian Pacific
Limited, et al.—Control Exemption and Related Motion for Dismissal—Saratoga and Schenectady Railroad Company; Finance
Docket No. 31700 (Sub-No. 4), Canadian Pacific Limited, et al.—Control Exemption and Related Motion for Dismissal—
Wilkes—Barre Comnecting Railroad Company; Finance Docket No. 31700 (Sub—No. 53, Canadian Pacific Limited, et al—
Control Exemption and Related Motion for Dismissal—Northern Coal and Iron Company; Finance Docket No. 31700 (Sub-No.
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6}, Canadian Pacific Limited, ct al.—Trackage Rights—I ines of Consolidated Rail Corporation and Pocono Northeast Railway,

Inc.; finance Docket No. 31700 (Sub—No. 7), Canadian Pacific Limited, et al—Trackage Rights—Lines of Boston and Maine ‘

Corporation; Finance Docket No. 31700 (Sub-No. 3}, Canadian Pacific Limited, et al.—Trackage Rights—Lines of Buffalo,
\

Rochester and Pittsburgh Railway Company; Finance Docket No. 31700 (Sub—No. 9), Canadian Pacific Limited, et al.—
Trackage Rights—Lines of CSX Transportation, Inc.; Finance Docket No, 31700 (Sub-No. 10), Canadian Pacific Limited, et al.
—-Trackage Rights—Lines of National Railroad Passenger Corporation, as Amended; Finance Doclet No. 31700 (Sub-No. 11),
Canadian Pacific Limited, et al—Trackage Rights—Lines of Wilkes—Barre Connecting Railroad Company; Finance Docket
No. 31700 (Sub—Ne. 12), Canadian Pacific Limited, et al-Trackage Rights—ZLines of Albany Port Railroad Corporation,

*128 APPENDIX

TABULAR OR GRAPHIC MATERJAL SET FORTH AT THIS POINT IS NOT DISPLAYABLE

Footnotes

2 Alternatively, applicants seen dismissal of the exemption petitions for control of Albany and Vermont RR, Saratoga and Schenectady
RR, WBC and NCIC, contending that these companies are not “carriers” within the meaning of 49 U.S.C. § 11343 and, thus, are
not subject to the provisions of the Interstate Commerce Act, Applicants assert that these companies do not hold themselves out as
carriers, but mercly own lines operated by I & H and its predecessors under long-term leases. In those instances where the lessors
may have performed rail operations in the past, applicants argue that such operations ceased long before the passage of the Interstate
Commerce Act. : i
We will deny the motions to dismiss. The Commission has previously considered these companies to be carriers subject to its
jurisdiction when it anthorized D & H to acquire control of them, Finance Application of Delaware & H. Co., 138 L.C.C. 615 (1930)
and Delaware & H. Co. Finance Application, 162 1.C.C. 646 {1930). We will follow the same course here and assume jurisdiction
to consider the exemption petitions involving these D & H subsidiaries. The fact that these companies do not perform and may
never have performed their own transportation services is not determinative of their common carrier status. Furthermore, there is no
indication that they ever applied for abandonment or discontinnance authority to extingnish their common carier obligations.

3 The waiver decision in Finance Docket No. 31700, et al., Canadian Pacific Ltd. — Pur. Track. — D & H Ry. Co. (not printed),

served July 3, 1990 (Waiver), revoked the class exemption in 49 C.E.R § 1180.2(d){7) to permit applicants to file these trackage

rights applications.

Case No. 88-342, In re Delaware & Hudson Railroad Company. :

4
5 A 2—day extension of the filing dates in the schedule was served, August 1, 1990.
6 The Waiver, supra, decision granted applicants' request that Soo and CP's motor carrier subsidiary not be considered as applicants. :
in this proceeding.
7 Although not at issue, we note that the application was correctly filed under 49 U.S.C, §§ 11343—11345, Where a newly created :
subsidiary is an integral part of the parent carrier and is not intended to be independent of the parent, particularly as to financial risks,
the governing statutory section is 11343, not 10901. See Finance Docket No. 31503, Rio Grande Ind., Tne.—Pur, & Track—Soo
Line R. Co. (not printed), served November 15, 1989 (RGI/Soo—Decision No. 6). In the instant proceeding it is clear that D & H
Corp. will be fully integrated into the CP Rail system, both operationally and financially.
8 Guilford Transp. Industries, Inc—Control—D & HRy. Co., 366 1.C.C. 396 (1982).
9 Approximately 900 miles of D & H trackage rights are being acquired in the related trackage rights applications.

19 The branch lines are between the following New York points: Saratoga Springs to North Creek; Bluff Point to Freydenburg: Fort
Edward to Glens Falls; Hudson Falls to Glens Falls, and Watervliet to Cohoe.

11 The yards are at the following locations: Rouses Point, Fort Edward, Saratoga, Whitehall, Colonie, Kenwood, Binghamton, Buffalo
and Oneonta, NY; Taylor, PA; and Oak Island, NJ.

12 Applicants originally listed Conrail as the owner of these lines and only after filing their application did they discover that the lines
had been conveyed by Conrail to PNER. In their reply, applicants request that we accept the technical correction and substitute the
name of the owner. We will grant this request.

13 BR & P lines were previously operated by The Baltimore & Ohio Railroad Company (B&O), now a part of CSX Transportation, Inc.

14 D & H Corp. will assume D & H's rights under a Car Haulage Agreement with G&W, B&O and BR & P dated September 23,1985.
The agreement appears to be merely a business arrangement pertaining to the movement of cars of one carrier by another and, as
such, it does not require our approval. Finance Docket Na. 30918, KNRECO Inc. d/b/a/ Keokuk June. Ry.—Acq. and Oper, Exemp,
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—The Atchison, Topeka & Santa Fe Ry. Co. (not printed), served April 28, 1988; affd' sub nom. Sinmmons v. ICC, 871 F.2d 702
(7th Cir. 1989),

15 In 1its comments, Amtrak states that Conrail now controls this line. In their reply, applicants modify their original application and
now request Commission approval to acquire P & H's trackage rights in this area, regardless of whether Amtral or Conrail owns
or controls the lines in question.

16 It does not appear that this indenture is subject to Commission jurisdiction for purposes of 49 U.S.C. § 11301. The FRA indenture is
payable only in the event that D & H Corp. abandons the D & H Rail lines or sells them (other than as an ongoing concern) within
10 years following consummation of the current transaction. There does not seem to be any investment motivation for the purchase
of the note, as there is no provision for interest — the negotiability of the instrument is therefore doubtful. The indenture appears
to be a mere evidence of a loan, thus having more in common with the characteristics of a mortgage than of a security normally
subject to our jurisdiction.

17 The Attorney General of the United States is a party of record in this proceeding, but has not filed comments.

18 Among the supporting shippers are: Agway, Inc.; Armstrong World Industrics, Inc.; Bethichem Steel Corporation; Borden Packaging
and Industrial Products; Coors Brewing Company; Delaware River Port Authority, Dow Chemical Company; Ford Motor Company,
General Electric Company, Georgia-Pacific Corporation; International Paper Company; Monsanto Chemical Company; PPG
Industries, Inc.; Phillips 66 Company, The Proctor & Gamble Company, Quad/Graphics, Inc.; and Scott Paper Company.

19 See, e.g., Union Pacific Corp. Tt Al.—Cont—MO-KS5-TX R. Co. et Al,, 4 1.C.C.2d 409 (1988); aff'd on other grounds sub nom.
Railway Labor Executives' Ass'n v. [CC, 883 F.2d 1079 (D.C. Cir.1989).

20 Applicants note that, in addition, the proposed transaction will eliminate the need for an intermediate carrier on movements between
points on CP Rail's system and points in the South and Southeast served by carriers such as CSXT and NS.

21 Tt might be argued that D & H is a “failing company,” and that the Commission should apply the failing company docfrine in evaluating
this transaction. Under this doctrine, a consolidation that would otherwise be disallowed as anticompetitive may be approved if one
party to it is a failing firm. See Santa Fe Scuthern Pacific Corp.—Controt—SPT Co., 2 LC.C. 2d 709 (1986) (Santa Fe—-SPT). Yet,
here we have found no anticompetitive impacts resulting from this transaction, and we need not consider whether D & H is a “failing
firm” to approve the acquisition.

22 Applicants do not rely solely on diversion studies to support their application, as is often the case in such proceedings. We commend
applicants' efforts at limiting the importance of their diversion studies on their analysis.

23 As already noted, applicants alternatively filed motions to distniss in Sub—Nos, 2-5 ¢laiming that Albany and Vermont, SSRC, WBC,
and NCIC arc not carricrs subject to the Interstate Commerce Act. See, supra note 2. We have found these entities to be carriers
subject to our jurisdiction, and are, therefore, denying the motions to dismiss.

24 See Delaware & H. Ry. Co. v. Consolidated Rail Corp., 367 LC.C. 718, 729 (1983).

25 Finance Docket No. 31148, Indiana Harbor Belt R. Co.— Acquisition of Line of Chicago & W.I.R. Co.—Exemption from 49 U.5.C.
§ 11343 (not printed), served September 22, 1988 (“It would be inappropriate for this agency to interpose itself among the parties
in what is essentially a private contractual dispute *** .”); Finance Docket No. 30554, Towa Interstate Railroad—Lease and Operate
—FExemption (not printed), served October 1, 1984 (deciding case without reaching coniractual issues), Brotherhood of Locomotive
Engineers v. C & NW Transp. Co., 366 1.C.C. 857, 858 (1983) (“We agree that contractual disputes between parties to trackage
rights agreements are matters for the courts to resolve.”); Illinois Cent. Gulf R.R.—Acquisition—-G.M. & O.R. Co., 338 LC.C.
803, 844 (1971) {interpretation of contracts is for the parties and the courts, not the Commission). Cf. Santa Fe-SPT, supra, at 824
{acknowledging that “there is some doubt whether the Commission has the suthority” to modify prior existing trackage rights and
paired track agreements).

26 Seec RGI-Soo, supra, at 877-879; Nerfolk & W. Ry. Co—Control—Detroit, T. & [. R. Co., 360 LC.C. 498 (1979), aff'd sub nom.
Norfolk & W. Ry. Co. v. United States, 639 F.2d 1096, 1098 (4th Cir.1981); Northern Lines Merger Cases, 396 U.S. 491 (1970);
Finance Docket No. 30760, Northeast Wisconsin Railroad Transportation Commission and Escanaba & Lake Superior Railroad
Company—Exemption—Acquisition and Operation (not printed), served Jannary 7, 1986; Midwestern Rail Prop. Ine.—Pur.—
Rock Tsland, 366 1.C.C. 915 (1983); and Finance Docket No. 30554 lowa Interstate Railroad—Leasc and Operate—Exemption (not
printed}, served Cctober 1, 1584,

27 No comments have been filed by rail labor interests in this proceeding. Apparently, applicants and rail labor have determined to use
the collective bargaining process to assure that employees will be accorded the appropriate protection when the transactions would
be implemented. Given the contentious history of laber relations on the Guilford lines, we commend the applicants and rail labor
on their positive and constructive attitude and efforts,

28 The structures in question are: The Tool House at Kingsley in Susquehanna County; Bridge No. WBC4.35 in Hudson; Bridge No.
WBC2.04 in Hudson; Bridge Ne. H82.76 in Avoca; Bridge No. 196.91 at Carben; Bridge No. H147.78 in Factoryviile; Tunnel No.
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T149.00 in Factoryville; Bridge No. 151.78 in Wicholson; Bridge No. H152.31 in Nicholson; Bridge No. 160.75 in Kingsley; and
the Station at Kingsley, in Hartford Township in Susquehanna County.
A detailed listing of these 11 structures can be found in SEE's environmental assessment, which is a part of the public record in
this proceeding.

71.C.C.2d 95, 1990 WL 300380

End of Document © 2015 Thomson Reuters. No claim to original U.S. Government Works.
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N | SERVICE DATE
H i ]

Intorptete Commorco Commlsslion
Hashington, DO 28427

Finance Docket Ho. 31700
CANADIRN PACIFIC LIMITED, ET AL. - PURCHASE AND
TRACKAQE RIGHTE - DEL&WARE E HUDSON RAILWARY COMPRNY
Rovonbor 46, 1380
NOTICE TO THE PARTIES:

& docision by the Commlssion in tho above procoeding, served
Cctobor 17, 1990, contained a mictake in the byline on paga 127,
The byline wrongly statcd that Commiosionor Lamboloy did net
participate in the disposition of tho procoeding. Commisoiencr
Lanbeley had resigned frem tha Commission whan this mattor was
docidod at an Opon Conmission Confarsnco on Oztobor 2, 1950. The

bylins should read as follows:

By the céﬁﬁianion, Choirman Philbin, Vice Chairman Philiips,
Coumissioners Simmons, and Emmett.

Plaaso correct your copy ascoordingly.

TN
-’£‘££Z:§Ly L. 8trickland, J:ﬂf/ﬁé;

Scoratary

/35
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1UTPRSTATE COFREACL CopMLsaion

ppeistan

Finince Dockek Ho. spyen'

CANADIAH PREITIC LIWITIR, ET AL, =~ PFORCHASE AMD RELATED
TRACEAGE RIGATA-=DELAWARL & EUTED RATLHAY COAT AT

Flnance Dogkot WG. 118058
CANADLAN PACITIE LIRITED AMT DEY CORFOBATION--
RAPKRGL MIGITS EXTMPTEOH--CONSOLIDATED RAIL CORFORATIGH

pocided: Jansary 1. [ 3131

on Docesbey 28, ipob, ehe Cangdian Rationsl Railwey Cozpany
{cW or petitioner) filed = variflied patitlon requenting that the
commipniopl (1) ravoke tha guepption in Financa pchet FLBOSGY
(3} reopan our decioton in Flnance backet 31708 Lln ovder to
guamine whakt €H clieime e fiew evidence and esubstantlaliy changad
circusstances resulrlpg from the Conrall trackage rlghie
agrausEnt i and 13} grant EX lesve to eonduct docasant digtovaty
parsuant to 4% CFR 1148, Fapliss to CH'o pecition were recalbvod
on Januery 17, 1991, Ero= canadlsn racifle Limited and DU
Corporation, as vell an fros Feansls P Dicelle, Trustes TOF Tha
talpvere & fadeon Rallway Company {coliaccively respandents) -
The procesding wlll B referred to tho OFfice ot Hearings fof
pepoiution of disputed digeoovely-

thie action will not pignificantly affact elther the quakity
sf the hutian anvironsant ©oF congaryation of enecgy ronouicel.

ca Dockst Ho. 11700 {Sub-la, 1), Capadian

) R dsila £ ¥ f)
31300 {gub-No.
M A b =14 > 1 ALt

Pelatad ¥
SRERAE |
1B Lei

(i o
FLTOR {HuD
lahrd == [k O
packet HO. 31760 (dub~lo.
[LREERT® RighLA=~Linhf o
nofiAfyd Tloence 1= 118
mocxat Ho. 31900 (Sub=

/2 &



Plaance Dooket Ho. JLTOO, 2L Ak

it im nrdsped:
1. pamding dlecuvery RETLeTsS EFE tufaried Lo the offlice of
lleatings fer raseluthan.

gy the Ccemsbissien, ﬁl'ﬁfl&ﬂ'{@ﬂkﬂhﬂk. p.recipnr, Office of

Procesdbmye. L g
’ ‘}7' 2

A prfffiey L. SErickiand, Jr.

. mm‘u : BeCratary

fAT




SERVICE OATE

9E0 13 159

IHTORASTATE COMMIRTL CcoMMIsaion
brecigion
Finance Degker Ha., 170t

CANRDIAR PACIFIC LIMITED, ET AL.-=FURCHASI AMD RELATLCD
TRACFKACE RIGHTI--DELAWARE & UD3ION RAZLYAY COMPANY

Financa D;ckut ffo. 3XE05

CAHADEAY PACIFIC LIMITED AND O0H CORPUNATIOMN=-
TRACKAGE RIGITS EXEMPTION--CONSOLIDPTED RAIL CORPORATION

Pagivded: Septomber %, 1981

an fecambsr 28, 1u90, the Cangdisen fatlonal Roellway CoEpany
{SH or petitioner) petiticoned for: (1} recpening of Finance
Docket No. 11700 authericing Cabadian Paclfic Limited (€8] to
schyulre the aonets of the bankrupt Dolawvare & lludoon Pallusy
Campany (OEH}, 7 [.C.£.34 931 (1) revocation of the exenptlan in
Finance Dockat No. JLE0S for CP to acqgulre overhead trackans
rights @n Congolidatad Hsil Corporaclon'o (Conrail} 1%-oile 1ina
tetwean Buffale and Niagara Falle, WY: and {3) loaves to eonduct
decument discovery porsuant Eo 49 CFR 11i4. HRepllies wore f£lled
by Prancla P. Gicallo, Trustea for the Dalawvaro & Nudson Rallwsy
cnmpunf {ORM Trustee). and Jolncly by €P and lta oparating
schpldisry DLt Corporation (OHC) [esilestively respondants).

In & dovlivion served Jamusry 28, 1901, the Diroctor of tha
office of Proceedlngs referred the dimcovary lesues to the Offlce
Gf Hearlmgs. Thersafter, la a deslolon servad Aprll 16, 19u1,
the Adminkstrative Lav Judge found {nadsquate puppert for and
denied £2'= request for lesve To corgiuct document disccvary.?
suhun?uuntly. of August I, 1981, CH eoved to dicmlss fts
peticion. The motion Le unopposed ond wlll be granted.

Isﬂh-lu. 5) v

l . 3 A > L 9 e d g . o .
Docket Ho. 31700 [SubeNo. €}, Canxdian Pag, Ltd.. et al ==frack,
T e Qnag . £ Pooone Horthenst Pv.. Ing.)

Finance Docret No. J17G0 [Gub=No. 1. CADAALAN FAC. LXd.. % Bl.=
= == . ¢ Finance Docket Ho, 31700 (Zube
Ho.'li s E& - -

alo, Frohestar and cEaburgh R fQ.: Finance Dackst Ho.
11700 {Sub=~He. %), Withdfrgrz: Finance Pocket No. 311700 {Qub-Me,

3 ks A0 Ml = B e LAl8n O I ] SR
B. PFapeapder €oxp,i Flnanca Docket Ho. 31700 [Bub-flo., 11},

'Semp documents wave voluntapily provided to o, Including a
redectad varclon of a Dece=ber 13, 1930 letter Sgrescent betvesn
CF and conrall whlch settled ths Buffslo-Nisgars Falis trackage
righte lesue and al@o set out certain othe: srrargecents Letwéen
the twa parties.

/2 &
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Flnanco Doskas Hao 1735, <n ald.

#g will, however, techenl on aup ewn satlon the declelsn in
Flrence Docket Ha, IL700 {Sub-No. §) £o meke & mlnietarlial
glarificatlion. In connestien wiech she assigneent of Lrackags
righte ln Fhiladelphie we atated at 7 [.G€.€.2d It¥-418 ac
follovi

Simllarly, tha Philedalphia ctrackage rlghts
weres granted by the Commimsion to protact the
publlic lntarast by providing 2 compatitiva
countorbalance to Conrall at Fhiladeiphis.®

% LW

gpil Corp.. 167 I.C.C.

Ha ¢id not mean Eo nu?ﬁﬁﬁt that the cited caso was the
sourve #f DEH*s tgeckage rlghte g {an ﬂpgnﬁﬁﬂ em Lnl
Philadelphica. HAather, the cited case, which ifnvalved a
resiprocal evitenlng preseciptlon, wvas intundad te Llluscrave our
longetanding polley of ensuring 4 mingle -syacen competitive
alcernative to conrall. DEH trackage vighte Ep Philadelphia vere
also granted In furtherance of thet policy, but thay aroes out of
the Unicted Statee Rallway Rapoclstlon’s Finel Syates Flan for the
crestion of Conpsll. Accordingly, 7 [.C.C. 3d 1A, n.24, will be
revisod 8 folloval

higey FEF. G&f. Dalaware 6 M. Rv,. S
ALdnEe: - , 187 I.C.E
{1981) {rsciprocel mwitching).

TAe, 730 (168%].

. 718, 739

this dacleion will rot signlficently afiect either The
guality of the human environsent or coneesrvatlon of anergy
reooUECRE.

I s grdersd
1. The petitlen la disnissed.
2., ‘this decision ig effective on Septanmber 13, 1201.

By Ehe Cormiselar, Chairssn Philbin, Vics Chalrnan Cesmett,
cenmjasionera Simmons, Phillipw, and KeDensld.

—— .
® o ]
M

1dgey L. Btrickland, Jr.
Bocratary
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- SERVICE DATE
Sep 27 1990

IETERSTATE COMMERCH COMMIOEION
WASHINGTOH, DC 206423

ERVIBOHHENTAL ASBBEOHEHT

FINANCE DOCEET HO. 311700, JL708 [8UB=KJ. 1) BT. AL., CRHADIAN
PRCIFIC LYD. =-FURCHAEE AND TRACKRGE RIGHTS -- DELRWARE RHD BUDBOH
RRILVAY COHPANY ‘

In the shove entltled provepding, the Cenadian Paclflic Linlted
{€P) and DEH Carpsration (DHC), horoaftor reforred to as
applicantn, filed sn appllcation on July 18, 19830, sooking
suoglorated spproval fros the Interstate Comnmoron Commimsion {ICC)
allowing DHC to acquire suostontially all asacta', propertiea,
business, and cortaln trackage rights of tha Dolaware & Hudsen
Ratlway Company {D&H). Appllcants state that tho Mpurchaso of the
bankrupt DEl's assots will eonsure continuwed ond impraoved rail
servica over thoe lines of thoe DiH, whereas such service sight
ethorvise bo lost ass & result of tho liquidatlon of the DEILL W
Cancorn about possible liguidation of the DEH and the loss of ratl
service If the propesed trenssction is not approaved is aleo
axpressed by several other partioes.” Approxinateoly two woako after
filing, applicaents acguired ICC "ermargency® authasrity to oporate
tha DéH In the absence of any operation by the Trustes under ICC
Sorvice Order 1510, which was wffective August 1, 1990. The
problams af proserving rail sorvice on the DEH are of long standing
and wall-docungnted in the record.* Applicants intend to

! Asputs weuld include DEH's 50 parcant ownorship intoerest in

the Alkany Fort Rallroad Corperation, DeH'sm 76 porcont ownarship
Interest in the Albany and Verpont Rallrosd Company, DEH'n 76
percent ownership inverest in the Saratega and Schonectady Rallrosd
Company, and twe wholly«pwned DEH subsidiaries - Yhe Wllkos Barre
Connecting Rallroad Company and tho Northarn Coal and Iron Coppany.
DiH has trackage rights over lines owned by evach of the afsro-
zontionoed companies whicl: are part of DEH'S current oporations.

(8oa dppligation, Volume 1, pp. 4-7).
! hpplication, Volusme 1, Intreducticn, p. 2.

”ﬁﬁéhh =};

ne. ol Teangportatlon, August 15, 1990, p. 12§ Also,
see pApplication, Volume 6, Yerified Statomopts of Robart P.
Sinpklewice, CE Sillcones, p.4, and Fred M. Zitte, MHasnager, U.S.
Disciibutfen Servicea, Internatlonal Paper Company, p. 714

tion, Exhiblt 3, Court Order Authorizing Sale.
i
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consumBste this trensaction as coon as popsibie.’ The proponed
acgulsition appesrs deslgned to prasorve and stebillize rail sorvieo
whera it is in dangor of being lost.

This propesal should alse ba viowed &g an  ond-to-ond
conaclidotion of twe rallroads., The proposcd scqulsition would
extand the eurrent OF system® Into the major parkets of the Eastern
United States, and allow it to offor more officlont rail asorvice
betvean thazs markete and points throughout Canada. The proposod
transsction eoncoppossos approximately 1400 route mnmilos of
raillines, including branchlines and trackage rights ever other
roliroads in the states of New York, Pennsylvanla, Hew Jarsoy,
Horyland, Virginie. and the District of Columhis.

The nain part of bthe acquisition is the 520 mile D&l mainline
that runeg generally from Montraal in the canadian Provinco of
Quabec sauth through Schnoctady, Albany, and Binghampton, How York
and Scranton and Wilkes Barro to Sunbury in Central Ponnsylvania.
Anothar impoprtant part of tho propessl is tha acquisition of
approxinately 800 wmiles of DEH trackage rights over other
railroads, wmainly Conrsll. These trackages rights provide accass
to Buffalo, Newark, Philadelphisa, and Washington, D.C. Applicants
alzo propegse o acquire 75 miles of DEH branchlines including 56
miles from Saratega Springs to Horth Craock, Mow York, and 7 miles
from Fort Edward to Glenm Falls, New York. All or parts of yardo
4t Rouses Poink, rort Edward, Saratoga, Whitehall, ¢eolenie,
Henwood, Binghacpton, Buffalo, and Onoconts, How York: Taylor,
Pannsylvania: and Osk Island, New Jerscy are included in the
proposed transaction {See wap &t Figurs 1l}.

After sacguisltion, applicants plan chongos %o progent
operations on the DEH syston which cay ba divided into thrao parts
-~ additionsl tralns, intornal and yard adjupbtmonts, and capital
ioprovements. Appileants projoct that by year thren aftor
acquisition approximatoly thrae trains per day will bo addod to
lines be,voan Binghampton and Buffale, and Binghampton and
Allentown, and that onc or tweo trains por daoy will be added on cono

* Ibid.. p. 11,

®  ©P currently operatee almost 14,000 wilos of rallroad
serving Halne, VYoomont; and the Canadian provinces of laova Scotia,
Hew Brunswick, Quobec, Ontaric, Manitoba, Saskatchewan, Alberta and
British Columbia. CPlo subsidiaries, 500 Lince Corporatlion and 500
Line Railroad Coopany, oparate approximately 6,000 niles of
railread serving Illlnole, Indiena, Iowa, Eansas, FKontucky,
Hinnesota, Hissouri, Montans, Horth Dakets, Bouth BODakots and
HWisconsin. The proposec transactlen should have no appreciablo
effoct on the operations of either of these railreads.

2
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sther parts of tho systenm.’ An cdditional yard crew por day will
be added &t Saratega to expadits the handling of treféic.® Alao,
a thresc-year capital ipprovopont prograz  aof $18.1 w@lliiop ia
pianned which will focus on the Baintonancs and yehabllictevlen of
tracke and bridges, and the instellatien of modern signalling and
communication facilitles.® Finally, appliconts plan to acquire s
fieat of 62 dlesel loconotives for an sdditionml 537.2 million.™
All of thess chanyes should grastly improve gperaticns ovar tho DEY
gyztan. .

The railresd hos oubgiited an environmontal repoert {ER} that
conciudes the quallity of tho huzan environmont will not boe affuctod
sigpnificantly ag & result of tho proposal., He have investigoted the
record in this procesding. Alse, we have contacted approprlate
agencies And individusles to verify tha rallroad's raport and to
cbtain additional information and comments regarding the potantial
anvironoental effects of the proposod action. Contacts have
included the United States Army Corps of Enginoerz and Flah &
Wildllfe Service, and various state and local agencios of Haw Yerk
and Penneylvania.

Environoantal impacte in procoodinge of this noturea usually
ragult froo constructlon prnjzatai rail linc abandonment and
rolated salvage activities, and changes in oporations. Ho now
construction actlvitles or abandonmant of rall lins or rail
facilities are a part of this proposal.’’ Changos in road or yard
oparatiena, as described above, Bay casuss lncreasas in alr
epigsiona, nolse lovels and at-grade crossing accldento or delays
for emorgency vehicles.

Our experience in rail proceedings of this cype hap shown that
the fellowing throsholds pust be axcoedod befera potentially
significant anvironzental ippocte may occur™ :

plication, Volume £, Exhikit 13, Opeorating Plan (OP),
p. 26.
Ibid,, p., 22, and Table 17 on p. 27.

* Ibid,, p. 20.

Table 16,

uplication, Volume 3, Exhiblt 4, Environpontal Roport
{ER); p- 2"?!‘-

Ao Railway rr"l ANY | EGULhoTh
oppany Envirenmental Assossmpent servad
' and *‘g end F.0. Ho. :IEGDD, at ﬂlwp Big

3
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1. An inoresse in rall line operatione of oight trains &
days

2 An increaso in rall line agnrntiuna te alght trolns a day
-« for nelse impact analyals onliy:

3., An incresse of 100% or greator in gross ton miles;

4. An increoape in et-grade crossing delay timoe of 60 minutes
or merc per doy = applicoble te crosoing delay (safety)
anslysls only;

%, For yerd oporations - &6 100% lnorceso In car handling
activity, or additional switch enginc assignmanta during
night hours = for noise impact annlysis only.

Excesding these threshelds dees net neesssarily @oan  that
slgnificant environmental impacts will occur. Tho five thronheids
dafined above sarva -to Indicate areas whore mora dotailed
anvironnontal analyeis is roguired. canvarsoly, if an sraa whero
ne throshelds are oxeceded may okpoerionce adverso environmontol
irpacts rosulting from copoaraticnsl changes, it will be ldentlficd
and revicwed., Wo have identified no such avoas In thic roviow.
Howover, as discusscd boelow, noverasl arcas on tho current DE&H
system BARd ohe arsa on the Conrall eystem have boon identified
whera our thrasholds are expected to bg oaxcoodod.

The envirenmental report (ER} prepared by applloants predicts
how the proposed acquisition would affegt tho oxlsting anvironmont.
The ER is based upon an Oparating Plan* which comparos oporations
on tho LDEH prier to its being placed in bankruptey - tho sacond
guartoer of 1986 ~ to operations of tho now lmprovod DEH syoten with
estinatod traffic goins., The poricd prior to bankruptcy was used
becousa it reflecks more norshl operations on the DEH, whose
traffic deoclinod ofter bankruptoy. This type of copporison
provides & pore rationsl baois for assessing onvironmontal lmpacts
than & comparison to current levels of rail traffle. ‘

The tR identifien soveral areas where tho abovo-montionod
throoholds may bo oxceeded on the D&H.  Applicents state that
changes projoctod for the ovisting CP pyston ., ara nhot
gsubstanclal enough to have & eateris! ippact on CP Rall'a

4
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oparations..."", so those chonges sre not considored in ehis
teport. Increases In gross ton miles are projocted €o bo botweon
120% and 129%" (an incremse of approximstaly threo trains por day'®)
on two DEH line segments - the 57 nile sogmont from Binghampton,
Haw York to Taylar Yard in Scranten, Ponnaylvanla and tha 7 mile
sagoont from Taylor ¥Yard te Dupent, Pennsylvania. These incroascos
would excocd Throshold 3 for air emiesions, nofso levelsz and ot-
grads creassing accidonts. In additlen, the nupbor of trains on the
88 wlie Conrail sogment from Dupant to Allantown, Pennsylvania
would increspe fron $ to an estibated 8.4 per day,! Thlo increace
would excasd Thresheld 4 for noise impact analysis enly. Tho last
ares would bo the projected incroase of one yard sscolgnmont per day
at Saratega', wvhich would exceed Threshold 5 for nolso inpack
analyzais only. Because thoso incroases axcood our thresholds
above, dotalled analyses of incresses in air emlsslons and noleo
lavels ueing accopted mothodologios vere prepared by applicants.™
As discussed balow, the resulte of thooe analyses lndlieate that
aven vhere the thresholds are oxceeded, the quality of the human
environnent would not be significantly affected,

Alr guality impacts are detormined by quantifying incresacs
in alr emiszlonz in arcas where alr quality problems axist (l.e.,
non-attalnoont areas or in "Class 1 Foderal Alr Quality ArcasH
which inciude mneost National Parks, Monucents, and Wildarnoss
Ateas). Applicants have catimated the inercase in sir emisslons
rosulting from this proposal and ldentified only one affocted "non-
attainnent ares® for ozone, tho four Ponneylvania countios of
Lackawanna, Luzerne, Susquehsnna, and HWyoalng.® Hewaver,
Applicanta indicate thar rallroad locomotives ore axcluded From
ragulations gaverning air emissions in Panmsylvanin, and that the
projected locomative air emiesions are lesm than tho lovel that
would bp raguirad for regulation of a stationary source, such an
pover plants, factories, rofineriem,etc. Furthor, the increased
air amisslons would bs apread ocut olong the rail lino and rapldly
dissipate rathor thoen being concentrated 4in one locotion,
Theroefore, incrosses in air episoions rogulting from this preposnk
should not significantly atfect alr quality.

" Ibid., p. 24.
Y Iblg,. Table 3.
* Ipid., Table 2.
Y ER, Table 4.
* oP, Table 17.
12

ER, ppl i=3 [ 3_‘15-
¥ Ihid,, pp- 3=3 to 3-6.
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tolse impacts are detsrmlned by comparing incroases in noisg
iovals to axisting levels, and relating these invroases te noluge
sanaltive receptors {rosidonces, hospitals, schoola, echurches,
ate. ).  Using & caonsorvative approach whieh tends to ovaratatg
rosults®!, Apfliﬁantu estinated the nolme impacts along the 3 line
Bogments - Binghampton to Taylor, Taylor to Dupont, and Dupont to
Allentown. Applicants indicato thot astinated nolse impacts along
these line segmonte wauld be loss than % declbols (dBA} In tha pay-
tilght Nolse Laval scale (L,)®, while studlon show that generaily
an lncrease of § dBa in tha L, nmust occur bofors adverse conmunity
reiponse is expected.® Given the leval of astimotod nolse lmpacte,

and the Infrequency of tha additional activity (three traing par

day) on alveady active rall linen, wo eignificant incroasen in
noice levels along thoss lino ERgnonty &re oxpocted.

Holse lmpacta ot Saratega Yard would oxcood the standard used
abuve. Again, using & canservative approach wvhich tonds to
averstate rasults,  Applicants ostimate that nolse lavals at
Baratoga Yard would increase by 6 dpj. Howover, upon examination
of Unitad Statas Guologlecal Survey BApE, No known neise-oensitiveg
structures were feund to beo in the area of incroaced noioo
exposure™, and these nolme increases should affect only railreag
enployoos who are used ko those noisss. I theso hoioe increasan
ars unacceptable to railroad onployees, woasures ooy have to bo
taken to make thom mora acceptable. Thorefera, sstipatod ovarall
holise ippocta rogulting froz this propogal will not slgnificantly

% Ibid., pp. 3-9 to 3=1p. Hote; The mathadelegy usod doan
not include the shielding offoct of tntervening barriers -
bulldings, wallg ang fonces, vagetation, ato., which reduces nolse
iuvnlu. Thercfore, tho Bathodology used overstatoes autual noleo

neroases.

i is & rating wmorhod adoptad by the Environmental
Protoction Agancy (EPA) used to desoribe communlty nolso SXpoRUra
ovar a twenty four hour poriod, Ly, addp & penalty of 10 dbA {dnp
ls & pessurement that sdjusts aound lavele to the hoaring
charactoristics of tho human ear and je ugsed for oli nolse leval
Hoasurenonts in this roport) to sounds accurring during tho period
from 10:00 P.H. to 7100 A.M. to account for the graater snnoyanco
of sounds during normal alovping timpoo.

“ EB. pp. 3-10 to 3-11.
* Ibid., p. 3-14.
2 l.bl‘lx.i [+ 3"'15-
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affect tho guallty of the bhuman envirenment,™

Ippacte en publle safoty in g proposal of this nature would
normally woccur bascsuse of increases in traln deraiimonts er
accidants and sookgency vehicle delaye et grade crossings. Hore
traine ovar tha lina definitely incroases the probability for train
derallpents and train-vehicle aecidents at grode crossinga.
Howavoer, the previsusly-mentiened lpprovenonts in track ptructure
and bridgos, and in signelling and communicetion facillties should
lzprove overall raill safoty on the D&M, ind train derailoonts and
gcoidants in gensral should decresss. :

froposed changes In oporations should not significantly
increass grade crossing delays for anergoncy vohicleoa.
Using lower thanm actual track specds which producss ovarstatod
resuits, applicante celeulato that adding approxieEatsly throeo
traine por day on tho Taylor to Dupont segment will increase the
blecklng of grade croceings by 38 minutes por doy, well bolow tha
Thresheld 4 1imit of osixty plputes per day.”  Agaln, the
pravicusly-mentionoed improvements in track structure should pernit
Easter traln clearanca of grada cresslngs and docroaso dolays on
this section, and on the ontire DEH ayston.

Peaitive envirenmontal impacts are alec likely to rasult from
this propoeal, and will offast nogative impacts to somc degrooc.
For oxample, the proposal Bhould heve a positive effoct on air
quality and anergy consumption in the sares in tvo ways. Flrat,
planned ipprovemonte to the tragk structure and communications
should decrease fusl uso and ropultént air omissions by allowing
more onoesgy-cEficient eporatlons with reduced dolays over & lose-
reaistant track surface. Alse, the planncd lmprovaments on DEH and
the tine-savings zesulting from less intorchanges and switching on
an expoanded and motre coordipbated DEH/CP systom should cauee old
traffic to return and now traffic to be gained from moter carriers.
This should cause more truck traffle to be moved by the more
onorgy-¢fficlant rall modo, which sliould aloo decroooo ONROEQY oG
and resultent air emissions. Finally, the provioualy-discussed
decroasve in derallments and accidents, and grade~crossing delays

ke Some rallroad nolses have posltive lmpocte on public

safety. For axabple, rallrosd crows ara gonorally roguired to
alart thoe public of thelr approach at grado cressings by using
whinties and/or bells. Also, grade cropmlng safety dovicos wfton
includs bells, particularly at cromeings where podostrian or
vehicle trafflc is conslderable. While thepo nolse omlselons add
to the svorall noise lovels at grade crescings and may cauno sopo
annoyance, thoy alge sorve Tt reduce dgrade crossing cenflicts
betwaen traino and vohicles or pedestrians thoreby lupreving public
safolby.

1

EE; FH 2=1ig,
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should banofit public safety. While thoseo positive offects aro not
readily cquantifiable, proposed chonges in cperations should at
least partislly effset the slight lnerosses im alr and noleoa
eniaslons prejected along the iline.

Baged on our axapination of the propescd chongee in road and
yard aperations as datoailed im the Opoerating Plom, the
Environzantal Repert, and in other supplomsntal information, we
agree with Applicants' concluslion that the propecal will have no
significant effoct on noelse levela, alr eomissionm, eor publle
stfaty.

gparational changes should not affect land wusa, wildilfo,
plant, or vater roegourcos, the dovelopment or conoogvatlen of
anergy regources, or the oovement or rocovery of rocyclable
commedivlen, Information about thie projoct, including saps, hoas
been provided to the appropriato offices of tho U.S. Arny Corps of
Englneers and Fleh & Wildllfe Sorvives, and state amd local
sgoncien. Tho attached rasponses to date frem thoso autheritles
indicate that thoe propozsal should not have an eftfect on wator or
plant and animal resources protected by atatute. Furthop, the
doveloprment ar conaorvation of conergy resourcos, or tho movamont
or racovery of rocyclable cenmoditica should ba positively affoected
by thae prascrvation and inprovoment of roall sarvico,

The epaerational chonges listod above should not affact any
histarie resources. Further, applicants plan no abandonments o
conatructleon activitles. Mevertheleess, undor Saction 106 of the
Hational Historic Proservatlon &ct, thoe ICC ls rogquired to conslder
tho effect of this propessl onh any mitea, stouctures or propertlos
that are included in or elligible for inclusion in the Hatlonol
Regigtar of Hlatpric Places (16 U.5.C. 470F). Horeover, unday the
Advisory ¢ouncil en  Hiatorie Propervation'n rogulations
izplonenting Section 106, the transfoer, sale, or lease of an
historie property is an adverse effact unlaas the proportyts
eignificant historic characteristics aro protected by adequato
rostyictiono or conditions (See 36 CFR 600.9 {B}{(S) & {c}}.

Tho propagsed acquisition Involvas nunerous proportios 50 yoars
old or older, L.9. bridges, rall structures or facilltles.
Informatlon rogarding this propepal hae boen pont to tha State
Historic Presorvation ©Officers (SIP0) of Hoew York and
Pennoylvania.?” Dy attached letter of ARuguot 10, 1990, the MHow
York SHPO indicates this proposal will have no cffect on hiotorlc
resources provided that further conpultatlon with that office will
precade any future work invelving 50 yonr or clder structures ar
substantial ground dlsturbances. on the othor hand, the
Pannuylvania BHPO hao indicated that numerous propertice ars not

8 ER. Seoe sppondod lotters of July 12, 19%0 with
attachients.
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aligible for linting in the National Register of Hiastorlo Places,
but that furthep information is hooded to dotorming whathor aiqpe
bridgas, oas tunnel, and twvo bulldings ars aligible for listing {n
the Rationsl Reglaster of Hetoric Flaoes {8oc Attachod loctara af
July 3, 1880, and Augusai; + 1994}, Glven tha terageing
discuselion, we recompend the lmposition @f an hiptoric ToEoUrTan
Protective condivion prohidbiting (1) any future work on s5¢ Yuar or

older mtructuras op substantial greung disturbances of Froportics

acquired by Epplicants in thilg procacding without coneultstion
betwaen the Sectieon or Energy & Environment and the Hew York 5liPQ,
and {2) the dozolition, alterstion, or othgp dispozition of any af
the alavan Penngylvanis Proportics for which the SIPD hos recqueatad
additiong) inforpatlion and 4ré desoribed in the attached lattapn

of July 31, iv90 & August 1, 199p until the Saction 1o0g Procesy in
compietad.

Rall omployecs aop the subject lines and . thelr communitiog
should be pesitively affoctgd by projocted traffig increasos and
coonansurate changes in tporations, Applicants indicate an
intentlon to “#iaufﬁntvanpinynant to nearly all of the enplayaas
currantl{ operating the ralirpad, W't Applicants further indicate
substantial pregress in negoriations with affected oEployoas at
higher ratom of Ray, and a willingnoes eo "...provida an
opportunlty for furloughed atployacs to roturn to wegk,, s, In
addltion, any amployass sdveraely affoctad by this proponsl wiij
be protected by conditionn routinely inposed in procoedings such
23 this under thu Interstate Comnerce Act. Thooo MHew York Doekw

tetraining, and priority consideration for roarploymont for a
perlod of up o 6 years. The conditions aleo snftnnrthq econonic

labor protoctive conditions, and the Proopoct of an improved rall
Bysten, this propesal ghould not aignificantly affect rell labor
and cemmunltiog.

Alternotives to thig Bropogn) would include a cimilar proposal
by anothar Party or no acquisition, A pimilar acquisition
Proposal by another Party should result ip slailarly insignificant
environuental s bcke. Heverthelooa, any diffoeronces would have
to be evaluated {n the contoxt of anothar Fropopal .,

28 Yol. 7, Vearified Statcmont of Donald v.

Application, ,
Bracier, Asmistant Vicn-Paniﬁnnt, Industrlal Ralationa, CP Rall,
pi 1‘

¥ Ibid  p. 2.
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A no acgulsition alternative would preserve the existing
quality of the humsn environment, at Jlesst for the Iipmediate
futura. Seversl partles to this proceceding indicate that sarvice
{5 in jeopardy. While it ls unlikely that all of the subjact llnas
would bs abondoned, uncertalnty over the continuatlon of rall
sorvice slong thess linos could rosult in diversion of rail treffic
to lese enorgy-afficlont notor carriers csusing lncreases in fuel
consunption and attendant sir emisslons and trafiic congestion, ond
alog afPfoct comsunitles and  rail laber through jeb lossoo,
Thereforas, & no action alternative apposrs to bo environmoentally
less proferable than tho proposed acquisltion,

Wae bellove that tha propesod acguisition would not
significantly offect tho quolity of the human environment or anergy
canesorvation, subject te the conditlons listed bulow, and overall,
would be enviranbontally proforable to altornatives vwhore rall
servico could ba disrupted or lost.

The imposition of the following environmental protective
conditiong is rocommendod:

Applicants shall %) not undartake any fubture work on 50 year
or oldor atructuros ov initiste substantlal ground disturbancesn of
propertion acquired by Applicanta in this prococdlng without
consultation betwoan the Section of Erorgy & Environmont and the
Hew York SHED, and,

2) retain ite interost in and takea no steps to alter the
historic intogrity of any of the cleven Pennsylvania propertloes
daseribad in the attached lettars of July 31, 1990 & Auguet 1, 193¢
until completion o©f the Sectlon 106 procesa of tho Hational
Historic Proservation Act, 16 U.5.C. 470,

Corments regarding this environmontal agsocsspent ohould ba
dirscted ag _noon np poanible to the Copmissionts Scction nof Encrgy
and Envirenpent, Offlce of Transportation Analyeis, Ress 1219,
Washington, DC 20423, to the attontion of Donnfis 0. Wiordak, who
propared thio roport. Alseo, any gquestions conserning thin document
should be nddrooood to Mr. Wiorpdak at (202) 275-0d41.

Dato made available o tho public: Soptamber 20, 1390,

10
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CHAEDTS 4Ry TAKYO N JAFaw
January 18, 1981 R N
;’ ,,.,j% 7‘
£ 1564 _”'
oo i
Mr. 5idpey L. Strickland, Jr. A
Sacretary _ : Pl
Intorstatse Commerce Comsisslon y B
Room 1324 e LA
12th & Constitutlon Avenuam, N.W. T
Hashington, D.C. 20423 R

Be: Pinencve Docket Ho. 31706¢, Canedien Pecific Limitsd
end Diﬁ CQrp&:ntinn - Eurnhaan [ Truazaga Rights

Deoar He. Strickland:

This is to advisce tha Cemmiassion that, on January 18,
1981, Canadian Pacific Linitad ({“CP"}, D&l Corporatlion ("DHC)
and the Trustec of tha Delaware and Hudpon Railway Company
congumnated the transactions approved by the Conmlamion’s Geotobor
17, 1590¢ Decislen in tho above-referanced prococding. As of

January 18, 19%}, DHC coapad prnvidlnq ﬂnﬁrqnncy Bcrvica pursuant
to the Commleslion’s crder In Sorvis 2 4] and
commanced operation of the D&H as pnrt uf tha cp ﬂﬂll nyston.

Sincorely,

Teronce M. Hynuu

ENTERED
Ofiien of the Soecrotary )

JAY 2 8 1) |

Pan of
T .58 (FA101 91 1em) Putls Heened [

i



_Dmu: He. McGon:

lorate R. HoOas, Socyetary
Coge Control Bronch
hekn: Fiunancpe Docket Ho. 32700

Intorstate Commorce Commismion

Room 1334

12th Strect, N.W. & Constitution Avenues, K.H.
Heshington, D.C. 20423

Re: Cansdien Pacific Limited, et Bl, =
Porchase And Trackago Rights - Dalmra
& Hudson Rallway Coopany,
Financo Docket Mo, 31700

Enclosed for £iling with tho Commjasion in tha a]:-wa- S G
captionsd proceeding sre the originnl and #1ftpan (15} :wpiu of
a Hotice of Intent to Particlipata by the Hutiml nnilrund
Passenger Corporstion. :

mﬁkmfwymrmhmminm'nntm

PHHikEL
Enclosuire
ecc: All Partles

. AN EOUAL OPPORTUIOTY ELPLOYES
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_‘ﬂhmﬁn Docket No. 31700

CANADIAN PACEFIC LIMITED, ET AL. — PURCHASE AND
TRACKAGE RIGHTS - DELAWARE & HUDSON RATIMAY CUMPANY

The Hational mmm Pasmngur cnrpumtion ("&utrnk"}
hereby givas nokice af ilts intam: o p;x_r.iﬁlpatu ;I,n tha abnvn-

captioned procecding initiutud hy cnnndinn mmitiu nimitnﬁ
("ceey.

Ambrek has an intarest ln this prumdhlg -ﬁn{unﬁas_;_-.g::? B
intonds te acqguirs certaln trackage riﬁhta uircr Antrﬁkfn 14@5'&
(1) batween Roy Tower and Harris Tower near Harrisburg, ;
Pannsylvanin, and {3) betwsan Post Road/Porryville, :m:ynm: end
Landovar, Karyiend. In nd&lt.ian, kntrak®s Arlh:nnmk pusang&r
¥ail assrvice betwson Hew ‘Im:]:, !iuw York nnﬂ Hnnl:ranl. _Qunhm,
Cannds, currently cparataes uwr linos to: hu nuquirm hg CP 2m
the Delswars & Hudson Rallvny crmpany ('B&H'}. '

crm.:a S
Qiﬂm e: tho smumw
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| I hareby cartify that on thia asth day of Juns, '--195'6; n

gt sm, D.C. I sgrved & truc and amraw mpy of tha
£nreguim Motice of Intent to Participate by the H&tleunl
Ballyosd Passenger Corporation by first-nlm na:l.l, poustags
mp&iﬂ, upen tha following:

Interstate Comporesn cum.lnsinn
Boom 21464
12th Strest £ Conmtitutisn Avenue, H.H’. :

Ennhingum R.C. 20833

Alen B. Kieinbiyxd

U.S5. Department of Justice
P.0. Box 261

Ben Franklin Stnticn

®aghington, D.C. 20044

Attornsy Caneral of the Unitod States =
¥5S 4th Strest, B.W., Room 108 =
Hashington, D.C. 20830 _

g‘s nnpn:tnmt af 'rranlpumﬂan

. Fadaxal Railroed Adsinistration
£200 Seventh Street, B.W. '
‘Roon 8201 '

_ . D.C. 20590
Sscrutary of Transpamtiun
ARD AT n, D.C. 30590

-zum Pmylmi.a awnnn,
ington, D.C. 20008

,'3':1133 m'si:rut. !.w.
Mashington, D00S -
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Canadian rmi‘ﬂa Linitea
40 Univergity avenue, Suita -91
Toronts, mmiu. m -2




| l Phﬂﬂ& Nﬂl'l j ';;;L 3 7
Front Lo D Phone. Noszt
Pﬂges' =1 'ﬂiEs me 2-5' "w

Messages:.




. .esn Vritx R. Kebm, Beq.

amn

Fassoius B Weis
June 2¥; 1980

Eorvete B. Hcbas, Fecreiesey

Jussph H. Dectuss

Inraygrite Coeserce Comxfzmion

office of Sscretery

tape Dintesl Branch

Avtmt - Filogoes Docker Koo 3EV00

Hogms 1328

12¢h Seepast &nd Conaxftution Avafow, EY
Yeshingeem, DC mu

FEDERKY, EXPUESS
Boekat Ho. ILTO0
Conedizn Paoific Limited, ot 51. :
Purcheze and Trackage Kighee
‘Delavare & Hudson uumy l‘:u. :
‘DEAF mﬂa Bunur;t _ -

lm:hud plsste !Snd 15 ecples end ona m;iml -of tha l‘{u:ut by tlu ﬂw
Yerk State Dopsztmsct of Tvamspartetieon of the Iotent €0 I'a.::i:ipll:a in :lu
mn-l:lptﬂﬂ.&d [TTT M

mna inelude the Deperrment by 406 attornsyw Carglns. J. _ﬂlmu. _Elq. T

and FPeiee R, Eshon, Bsg. on the service list se $vdfcated 4n the sttached =

in:m - X5, you BEVE S&Y QuELRLons, ¥ou may cOntact ms AE (51!} &sw-uu.’- :
Ihnkym!nymrn:mm R

‘Fuy tm&r mrl.

10Tsest

— < arar——

. AN EQUAL DPPORTUNITY/AFFIAMATIV




bri-uuumy-nsfnums

CAMIOLAN PACIFIC LOAYED, ERAL:
mmmmmnmmm |

EOTICE op m 0 rmmm _
Flesse 'rm Esuu, chak tha am Yoxk Seaze Ihpawma: by 1::.

Baf, the Homsreble Frankiie B. Ehice incends u pmiemu in: m _
ebeve—espiicued mcmﬂms asd mqunn thar i¢ ba ushd oe the ssrvics :I.I,n

Cazming J. Clmsauke '

Deputy Comziseionsr sad Spectsl Counsel
Letay D. Jochoowics, of Counpal
lnfmmmum:efw
mms.msm

$01 15tk Sn-.ut. Lol
iy BE - 20003-2381

(SII} lﬂ’-ﬂﬂ




593 &zh Stzeat, BV, Loos 5104
Ezohisgeon, DE Z0530

ﬂiirl“ B mﬂp JEs
HBezel, Thonan, Fisks, Edm:s Wﬂ&mﬁu
2001 Fazsoylvinis Avgnog, B
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June 27, 1900

Cffize of the Becretary

Cass Control Branch

Atkn: Plnance Dockat Ho. 31700
Interstate Comberce Commismion

Re: Finance Docket No. 31700, canadian Pacific
Limjted, Xt Al. ~ Purchasa an
LELON & JEgs AALIMEY COED

1.3 4.

ful

Desr Sir er Hodan:

Roticae 1s horoby rj“m that Norfolk Esutheorn -
‘Corporation intonds to participate in the captionsd proceeding
and thet the undoraigned should be shown as its raprescentative en
the servica list. o L

Au directed by the Comminsients Hotloe, coples of this
letter have boon sont to tho Attornoy Genoral of the United
8tatee, the Sacretnry, Unitod States Department of . o
Transportation, and each of applicanta' roprosentative and 18
axtra cgplm ore anclosed horswith for filing with the
Comaigelon. ST

Yours very trdi?.' ' e
R atdinisf
K. nnr_m‘nm;._m L 15

S [ ENTERED ~
| ©ee et tho Socrotary

L unag sy

O riene
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The Honorable Riehnrd 7T

Attorney Gonernl of tha unitnd Btates
Tanth Etrecot and Copntitution kvnnul,u H.
Washington, B. C. 20530

saﬂrutnry ol thu United Btutns'
Dapartwant of Trahnsportatlon

‘Fodarsl Rellrcsd Administraticn

4006 Ewmth Etl‘eut, B.H.
Washington, D.C. 20590

Charles H. White, Jr., an.

Hazol, Thomas, Fi&kﬁ; %olner, Ennkhﬂrn & Henes
2001 Panmeyivanis Avenvo,N.H. :

ﬂnnhingtnn, b.c. 20005

Turnnca M. uynen,-znq.

‘8ildley & -Austin
1722 ‘Eye Ebrant, H.H.

Washingten, b.c. aDHDE

tRnthurinu F.-Drui&

canadian Paciflic Liultud

40 Univernlty Avenuo
guitc 918
Toronto, Oantarle MSJ 1T1
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!Eurunco He Hynnn

gldloy & Austln s
1. 1722 Byeo Stroet, H.H. :

-ﬂ'nnhlﬂc[tdn, b. cl mnuuﬁ

. EpusOLDATLD AL CORPOTATION (X PONNTCHICAPLAZA PIfLADTLPHIAPA 122088
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E@«DHELAH CE.EARY W@GD & MASER. P C
mum«m’rn AHD munumn A!‘ m
. BUTE BBO,
LEYE B BYREDT W W
WABHINGTON, U. C. EOQOE-400E
TELE PR L RO BB Eed
1'mmm-mw EVOBEG

June 29, 1990

The Honorable Noretn B, MeGee
Secretary

Intersinio Commeres Commission
Wns]ﬁngaﬂn. D.C. 20323

Dear Secretmy MeGee:

Please find enclosed for flling with the Commisslon the executed nriguml
and fifieen (15} copies of the Notice of Inient to Panticipate, submited on behalf - -
of Quad/Graphics, Inc. This Notics is bcmg filed in nccordace with tha .
Preliling Notice and Procedural Schedule in this glrnm:uﬁng, served June 25, o o
1990.

Regpectfully submitted,

q&{’}’?’lﬂkﬂﬁj’_—

OHN K. MASER I "
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-ﬁdﬂ COMMERCE CGMWSSION _ %

Finnntu Doacket No. 3!?110

CANADIAN PACIFIC LIMITED, ET AL. - PUHC]MSE AND -
TRACKAGE RIGHTS - DELAWARE & HUDSON RaILWAY COMPANY -

NOTICE NF INTENT TO PARTICIPATE
Submitted on Behall of
QUAD/GRAPHICS, INC.

Fursuant (o the Commission’s Prefiling Notice and Procedural Sehedule in
this proceeding, served June 25, 1990, Quad/Graphics, Inc., hereby files its.
Notice of Intent to Participate in accordance with the pmctduml schedule ndnpu:d
by the Commission berein.

Accordingly, Quad/Graphics, lnc. requesis that fis representatives be
included on the servite list 1o be issved by Commission in this pm«:ﬂmg,

follows:
Mr. Eric Spicldenmer John K. Maser ITT .
Mezngper-Disteibution Donelan, Cleary, Wood
Seratopa Flam & Maser, P. C.
Quad/Graphics, Inc. 1275 K Street, NW.
100 DoPlainville Rozd Suite 850 '
Sarsiogn Springs, NY 12866 ‘Washington, D.C. 20(!)5-4@6

Dated at Washingion D.C. this 201h day of June, 1990
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Dhpe date:

Juna 29, 1950

Jm{r«mwmm DR
Donslan, Cleary, Wood
" & Maser, PC.
1275 K Strest, N.W.
Washington, D.C. znms-‘amﬁ |
{20'1) 39500 |




Attomey General of the United States, the &ecrerm}'. Umtcd Smh-.s Depunnmnt of
Transportation, and spplicarts’ representalives, by f’m nlnss mnil posmga___._g P
prepaid, in accordance with the Commission’s Notice in F’mnnce Dockct Nn o "

3&7& served June 25, 1950,

Umm

JﬂﬁNlLMASERHI o
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