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Before the

Surface Transportation Board

Finance Docket No. 35873
______________________________

NORFOLK SOUTHERN RY. CO.  
- ACQUISITION AND OPERATION APPLICATION -

CERTAIN LINES OF THE DELAWARE AND HUDSON RY.
______________________________

JAMES RIFFIN’S SUPPLEMENT TO THE RECORD:

I.C.C.   F.D. 31700

CANADIAN PACIFIC LIMITED, et. al. –  

PURCHASE AND RELATED TRACKAGE RIGHTS –

DELAWARE AND HUDSON RAILWAY COMPANY

1.  James Riffin herewith moves to supplement the record in the above entitled

proceeding, by filing a copy of the file in I.C.C.   F.D. 31700, Canadian Pacific Limited, et. al. –

Purchase and Related Trackage Rights – Delaware and Hudson Railway Company. 

Respectfully,

James Riffin
P.O. Box 4044
Timonium, MD 21094
(443) 414-6210

Filed August 18, 2015 by: James Riffin
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CERTIFICATE OF SERVICE

I hereby certify that on the    18th   day of August, 2015, a copy of the foregoing
Supplement to Record (a copy of FD 31700), was served on the parties noted below, by E-mail. 

James Riffin

E-mail:

Brotherhood of MOW Employees:   Richard  Edelman:   REdelman@odsalaw.com
Brotherhood of Locomotive 
   Engineers & Trainmen: Kevin Moore: bletdiv191@hotmail.com
CNJ / Alma / Pace Glass:   Thomas McFarland: mcfarland@aol.com
D&H Railways: Karl Hansen:      karl.hansen@stinsonleonard.com
D&H Railways: David Rifkind:      david.rifkin@stinsonleonard.com
IAM  District Lodge 19: Jeffrey A. Bartos    Jbartos@geclaw.com

Kyle A. DeCant       Kdecant@geclaw.com
Genesee & Wyoming, Inc.: Eric Hocky:       ehocky@clarkhill.com

Allison M. Fergus:  afergus@gwrr.com
Maryland DOT: Charles Spitulnik: cspitulnik@kaplankirsch.com
NY DOT: Keith Martin: keith.martin@dot.ny.gov
National Grain & Feed Assoc:   Randall C. Gordon: ngfa@ngfa.org
National Grain & Feed Assoc:   Thomas Wilcox: twilcox@gkglaw.com
Norfolk Southern: Williams Mullins: wmullins@bakerandmiller.com
PPL Energy: Kelvin Dowd:  kjd@sloverandloftus.com
PA NE Regional RR Auth: Lawrence Malski: lmalski@pnrra.org
Saratoga & N. Creek Ry: John D. Heffner: John.Heffner@strasburger.com
Seda-Cog Railroads: Jeffery K. Stover:  jra@seda-cog.org
U.S. Clay Producers Assoc: Vincent P. Szeligo: vszeligo@wsmoslaw.com
Samuel J. Nasca (SMART): Gordon P. MacDougall gpmacdo@mindspring.com
R.J. Corman Audrey L. Brodrick: abrodrick@fletcher-sippel.com
R.J. Corman Robert A. Wimbish rwimbish@fletcher-sippel.com
Eric Strohmeyer esstrohmeyer@yahoo.com
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.. 
Scinil:a R. Hc:Gu June a, 19110 
l'ql!I 2 

fcwt: !l.O fonmt:J of ucb uf tho tbru gmelwad dolNllUmtll nl:l­
idt:t:l!l1 for filing. 

--. .,I 

PltlUll clircu::t any inqll.irm Bl:>out: tba 1111cloalld pape:r111 
to tho W1daral<puld comuial. '1'banJt you for ~ pJ:.'OlilPt attinticm 
to thll!I attar. 

Enc 10llllD:'8ll 

cc: Joaeph e. Dattmar .. 
Deputy Diractor, Railhc:tion 
Office of Procaoding• ' 
Interstate Ccm:torca Camduion 11.00ll 2144 . . . . . . .. . . . ... 

Vary truly your111, 

---c:,..~ 
'!'areneo H. Hynv111 
R.olUlld S. Pl.ll'J'J v incant l'. Prallll 

12th Stroat ' const:ituticm Avanuo, ll.M. 
Wuhing-tan, D.C. :lllU:I 
(with llJU:ll.011Ur811) 
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l"IIWICE DOCXET !IQ, :U.7110 

c:llHIWllN PACIFJ:C: LIHI'rED, E'l' AL. - PIJRCHl\SE JUUi RELATED 
'mACIWDE RJ:Gll'ES - DELl\DRE .Mm DUDSOll Rl\llilfAY COMPANY 

NOTICE OF l!ITEll'l' '1'0 FlLB Al'J.>LICA'l'IOHa 'l'D 
ll!:OUTI!E JUIU.BOllP PBQPEl!'l'Y l\HD TBACMGE R:rgR'l'B 

Cluu:'lu K. 1lhito, Jr. 
BAZEL, mmms, nm, WEIDER, 

BEaaiOllH r. IWIES 
'2001 'Pennaylvmiill. Avanuo, H ~w. 
Wubingtan, D.C. 20006 
(202) 659-7000 ,, 

Attomw far PraneiS P. Dicollo, 
not individWll.ly but 11.a Trw1t:a11 of 
Delavaro !Ind HUdaon Rail way -imy 

DATEI): Juna a, 19110 



mm:um 'mil 
~ ~ c:c:mlilSSION 

CAHADDN PAc:InC Lml'rED, E'l' AI., - l'URClilUl1!: AfJl) ·:REL.A!rED 
TIIACDCE RIGHTS - DELll.WARE MW JIUDSOH RAILWAY COHPAmr 

NO'HCE OF lllTEllT '1'0 FILE Jll"li'LXCll'l'IOHS '1'0 
M;OUIR!! M,Il,BQJID pBOP!!RTY l\NQ 'l'BACRAGB RlljBTS 

~t: to 49 c.F.a. S 11110.4 [b)(1), carnutiim pacific 
' 

Limited ('"c:P") and D&H Corpor11tion .[".D'11 corp.") (jo1ntly . 
referred to hcnin u tha "CP Applicants"), and Frimoi111 P. 

Dicallo, 'l'rulit.aa in Rmlrgnnil&tion Of thli Dala.11.n.r:a Dnd DudsOR 

Ballny COmpimy {"D&li 'l'rUstam" or "'l'rUStaa") {tha ··c:P Applilllil1ts 
. . -

and ~ D&H 'ttlUltaa &re 11=at:iluo11 collact:ival}' rat~c4 to hciroin 

u "Applicants") heraby notify tha Cmmiaaion .of thail: .int:an!:J.911 
- ' . - r. 

ta f'ilo applie11.ti0na (tha "APPU.CDt:iono"I acoking C:$>!!lms1111l11n 

appXuVal and outhorhation undor 49 U.s.c. S!I 3.13~3.,-ll:i!l!I qf: 
(1) D&B corp. •s acquieit:icn of, 11\lb11blntl111ly lll.l of 1:1la 1:11~~ 
Wlllllt:&, propert:laa and bi,S:l.1)111111 of the Dellllol"llt'G 11ntt'iiu~11n . 

.. - ·' ·:'-.,: .- . ·. - --"-<:·--,_ >: . _:·::_· '':_-,:::.:;>:>'; -·< 
Railny Colllpany .(•l)&U~) cinci\\d!n9 t,ha •tllc1C .•9J: IYllllllia q~;ct.l:iri!J.t! 

. ·.: - . >:Ti'±~ 1l;,,;i icL· :·: . . J&.>-t"':<$1.· 

D&B llltlbsldf.arlaul 1 n!ld 12) D&U Corp.•u acqu!uit:ian.~AA!lh. i •···••'•.··.······· , .' --- - . . .. · . . · >. ---.. "-'-'-··,·: ._ -- '.<~;-_;f< ""-:>-:_:_- -:.;;:.:;-:i~;~:_:;::,,,_s-,:--~~-'-:_,_-.;t;~~ff\-~i:;.-.;gf?~;\it_i~-_';.-;":j:'.'.~_:;;·_::-"""::~:'.: 

usl9Jl11Gilt from D&H af 11'.fll:~ullll t:ra~119a rivlll;ll 1?11'.lll: ~.ii Jl,1!~1,~f; 

cartdn t:b~-party .:rail carriflr&. 
' . 



CP is a Clllllldiim cc11:pcr11.tion M\JllUJad in 11 wide rimga of 

bwsinus ai*ivitlu in CmM.da and t:be trnitoa sutu. Tlm:lugb ita 

CP bi1 cliva!on, CP apor11ta.s Ill u,eoo-milo rail syatDlll in c:mui4ll. 

mid hi the St11.t:ua of Hd.na aml Vermont. c::P Rllll'11. apDrll.tians 1n 

t:ha United stat:wl nro embject::. tci tho juriadlctian at the CO!lllda• 

sian, and CP lilllil qmilitil!lB 1111 ll Cl.11s1i1 J: rail ea=ier unaur 

cmml •.,d.cn regulati1:ma. CP nlsD cont:rDls through imU.racit atoelt 

wnanbip SDo Lina Rnilroad COlllpuy, 11. Clos :C rail carriur 

~ing t:r11.11sport.11.tir::m sarvicu DUb:loct. to co...,saaicn1 jurisdic­

tion uv11r ra:!.l.rolld linu loeat:m!. in 12 Kiclvostam st.II.ta&. Cl' 

11.lsa conducts :mat.or carrier apor11ticms in tho United Stlltoa and 

Cmuida through its canacliim P11.cific Exprou llncl 'l'rlUUIPa~, Ltd, 

diviaillll ("Cl' 'l'l:uclca"). Tho 111Dtar carrier oparatiOJUI o.t 

CP ~ in tho tlilited States ua aubjoat to the juriadlction of 

nm Corp. , proscml:ly a non-esrrior, wsa .o:i;qllni1fll1 µii.liar 

t:ba 111.WB cf t:hB Sl:ll.to of Dal.8.Vll.ro 1101Bly far .tha purpa11c11 of · 

cany!ng out. t.ha tr1U11u1!;7tian involved in thJ,a pr11aa~ing. 
' "" ., ' - ', - ~- ', 'l < :;, 

D&Jl Carp. ill a whally-cnmac1 IJ!lhaillilll:y of Clln,11.~llll li'Agj,flo (lJ~~·'.> 
Ha~ Inc., a Dalilvara carpant.io~ .wllic:b J,n .~ ~ ~.~~p~~Y~ 

-- . "· - , _, _ --- i' _ __/_':·· '---- <-;:,. /L-\\':;)_ '.;: _ _t(.-::(';·1%<-'-;hi1if·: 
owned, DCln-c:u:ril!-E' Bllba lcliaey of cP. · Upcin ~!1.IDl!:""n tlC!ll · of ·~Jl <X 

• · · - - _ - ~ , _>;;:_- -- -__ ~:/~;; :*~-n-_ -_ :>:~_,,,c 0:-~i'-<~7>~t-;~-~;:~'Y?<;i+~:k.-_;:/:.;-; 
~motion that la tbl.i Bllbjact of t.ho Appllom!;'J,~, JP~ ;~~~ • . - -- --., - ,_ ... ' --- -- - -- ' ------ -,. __ ----- "-?;&,"f;'.~: 

1 It is patlllljj,l~ tii .. t CP llllY (leoicl~. !cir .~~~~~~;1!&if 
~ion rcrviov of t!Jo 'Pt:apo•acl. trlUl.9!\~lC!n.1 ~0~1!llff~··· 
c:rwnarahip at D'11 corp. to 11.llOtbllt' u.s. afti~~~ !:!J~• •: 

--:-2 ... 
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vill. apm:ate th11 11gquin<1. n.11 a1111111tu, pr11plll:ty llnd l:!u•it:1111111 cf 

nm mi Jlllll"t of thl:l a> Rl:lil 111y111tu, 

DW, a 1'Gl111varo corporation, ls pr011ontly a ClU• ll 

rail c:urier providing t:rlUU!portl!.tian 1111arvi1:1U1 1111\lbjeat to 

CMD'l .. 1don jw:ill.d.1at.lon. DW end it.a 11.ffiliatod CIU:l:'ien oparista 

over appr!lld.matcily i,aoa milO!I of rail treclulgo, nppi:axillllltely 

561! milu of vbiab is ovned or lois11u by DUI and tho romaindot" of 

which COl'lllliata of b."111elu1go ri11hbl over th111 linoa of other rail 

ClllTill'lll (prit:leipally Co1111olidatud Rfl.il COr(lOJ:'lltion (•t:onr11il•)). 

D&B providu tn.nspart11tion 11orvieo botwoan Hant:ro11l •and Poto:m11.c 

Yard. (Altllt!lndrin, Virqini11) llnd bllitvam Duffclo, Hav Yorlc, 

Pbilad11lphla, l'GMllll'lVIUlia, llnd Oak laland IH11varkl, •Nev Jm:1111y. 

on J\lna ao, 19118, Dill .filod ll po tit.ion for 

:reorg1mhlltiori undar Sllbcbllptar lV of c:hnptlll:' 11 of tha Danie• 

ruptcy Cod.o (11 u.s.c. SS 11G1Ml174). ·. Caso Ha. so;.433, In...U 

IWlkruptcy Court oppaintad Pramiie P. Dic:ollo -to 1111rvo u DUI 

Trwlt.11111 an June 37, 1!188. Sinco tho filing of ·DW'• ;p11tition for 

r11org1111i1111.tion, DUI hli.11 bllian opor11.tod purau11nt. to ·11.avoral 

direct.ad service ardors and Dllllll'gDnC}' aervic:e,oJ:'d,111:'11i11au~.!q 

th• c....,.t .. aion. At pruent, tha Trlmtao 'bu 11aa1111utd ·dir~t 

opontion of D'11 1mc1 ill providing full 11orvic:11 ov.111:' ,t:ha lina1hof 
' ,· ' .· - : - ', --,):-: - -- ·:- -.-.;5:i:'i_:;>-~~0.:f:,"'·-2'.-',3>~;;+.t~:i·~-~-:~:---" 0" 7'. 

DLU ~t to ver1CWI irubaidy DJ:'TIUl\JlllllllltA vit.h intll;E'll,!1.til'l' 
- ' , k}"-Vf _ ·.f)'/{'/i;:fjp/_";' •.\t,.,i;<~ 

thlrd-·-partiu. .;,,,.,_·,~,tf i';-.·:~- ,t:/h::: f -·:->;;y,~.': -i:i~k:~:.:;·- ·:, 
- ;- _· __ :' ___ - - - t+--j:r-_):'.· ,,·n_.t? -.~;'.v!J--+;%;1'i*;~T3!4/t,/:&<·;-_;<:; 

'l'ha DID 'l'n•to11 '"at•mtnad. t:lult 110>,i011:11.t:~91l09~i~P!~~:f' c~· 
• _ -.1. __ , _ > _ :--·_- -~:£· ,>:\ -·s>-_r __ ~t~2;;;;;, :·:·6'1.::,----~J~~fr~?+ 

•Illa for t:ha purabuo of t:he uaota.af ;gm··veJa•;11n,.tb•1'balt 1'1'•1 '· - - - - - - -- -_. · - · _, __ · --~- · -cr_~JY:·:·:i\:~_'Jr·l::·I;+l~.l~- --:>' f:ti: 

- .3 -

8 



hl:m:mat. of 'l:h11 public DB a 1111lU1.B af i.nioltthg viable, ·eentinull1fl, 

~ti ti VII rul sorvico h tb11 niqion s~ ·by Dm ·and u a 

111""VJ!l at mmthld.ng tlw .pobml:iril ratum t:o t:h11 •arwiltara at om. 

~ly, act:J.ng pw:mumt to BtmJttuptey COID:'t. 11utb1:1ril111.tian, 

the ~11 eu:ilici.tllcl. bidls for 'l:hll pw:dU!n af DUI' 11 11.llfHll::S • 

prcp!ll1:1u Imel. lm1d.n111Ul1. The 'l'z:'Ustcc ravicwd VilE'ia1111 proposal& 

that: wm:o lllUlnllttcd imd, after 11.Xbm.aivc negoti11.tiam11 ll.lllOnlJ the 

immlvcd parties, ew1cludml that:. in hie l:!uslnll.llEI jud!l'lllant. 111. 

rmrisacl. proposal llNbmitt:ml by Cl' providad tile most favonbl.11 

tGl::ml, vu in the boat .l.nt:erut or tile public by :l.mmr:l.ng vil:Wlo, 

con'ti.nui.nJJ, COlllJl•tlt.ivo rail aarvica in t:ha r111J.l.on aorvad by nm, 

Imel. 'llU aha in tho boat inte.rut of nm, .I.ta ut.111.te 111.nd it.a 

cred!tara. 

on Kay 15, 1990, t:.hll 'l'ruat1111 wd CP ant.and into a 

letter 11.~t: p:ravicl.lng for CP'B purchas11 af BUlultarit:iaUy Dll 

of 'l:h11 rail auat:a, properl:iu and buainou .of nm (1:,h11 

"CP ~t:") • (A copy of· tho CP · Agreqont. iu 11.t~~ed hllr!ltll . 

u l\t:taclmont: A.) 'rho CP AgTllmlont: 1111ta .. forth tho gon~l·•·toriaB 

and conditions uncl.er wbich CP will acquire tba DUI l!!Jllll~, 

propllrl:J.u ·Zlllcl. bu&UllUIElo Thu pw:t:ias V'i.11 antar ~t,a•!l0~~l!!l"' 

t:iva Anet: PUJ:chL1n1 ~t on.ar •bofcirct July 13<•••2.!l.!l*.~~.J.I:• 

- 4 -
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By ll!Oticn datm'l Hl!Y H, 1!15111, the om TrUatca requutad 

Blmkrllptey cwrt approval Md 11.uthorillation of tlm CP ·&gremunt. 

At a hoarin9 lu:olc!. cm Jlma 7, 1990, the l3.lulk.rUpt:cy CGlll't: gr1111t:ad 

mich 11.ppraiml ll!ld autharizat.J.on purswmt: to scctionlll 363, 364 and 

J&S of th.a Blmkruptey c:od11 (ll V.s.c. SS :163, ::1114, :1115). Xn 

light cf t.1:1.a eont!mWtg louas that tha 'l'rllatce 1.G incurring in 

operating thD nm systmm, t.ha Blmla:\lptay Court fw:t:hu adman tehod 

.tlul emmi eden to J.uuo a final deciaian with 1'1l&pllCt to the 

llppliee.tione no latm: thu !JD days Lfter the filing .gf such 

Applleatiol'.11!1. ll'ha Bankruptcy Calll't' 11 rullnla• will ba 11mbwlicd in 

a written exdcr to bo insuod. an J\lne 8, 19!1D. (BllCB\UJll the 

llalll=lptey c:ow:t•s order is not pro11antly avnilabla, Appli~ 

will famish the Comllllsicm a copy ·Of the order early .naxt: wok. J 

Jm?DBHJ\Tl'pN BJOQIBIQ_ BY_. 4_9 ·c.·F,,B. 5 l18p,-:4,~IJJ 
. •, 

The fallowing llifcnatian 111 p~v14Cld in ar::cml.'d.IU:ICa 

vlt:b tha ruquirGlilClltU of 49 C.P.R, S 1181>.4.(b) 1 · 

(i) Pag;riptign pf mna11Qtipn. Tha .Applieationa;vlll 

aoak COlmiW1ion.approval and aut:hariJ!aticnfC11'1:tl•·fl:lllovinq 

tranumc:ticn (u doocr:iblld. .111ara fully in t.he. CP •AVr•lllMIDtJ 1 :+; · -- ' - ' --- - - - -.. ~--,..,-.__, ,- - - -

(a) Acql.li&itJ.cn by .D'H ~oi:p. 'l:lf ,.~a!l~~l~Y a.lJ... 

of Dm•a rail. ~aai. '~~. ~:~~j~"~.~~~~~~I'''~* 
without limitation· (but llUbjact ·.~ •Cll1'.b,linf!.~~~!IJ'l'!!Jill7 .. ~ •.. '. 

-- <- ---- - ,--_:;_.J>-f-,;·_-/- :;_ -;,;- _·:r- _--:_ :fif_i;·-$r:>~-i"'-:-~-,,_-__ :::-< 
daa~.uied in .tllll ·'"' AgJ:GllllGflt>, o5m .•• ,O!'J!~ •aJul.,1~ ··· ·· .. · ill~~ 

,, <-:,-_-~\-"'"~"'" "Y\:,;;~:W:~ -~-~~z:(:·Bks:· 

-lie ••• con~>· . . . . , :···.~::· ;.:'5,r;,.f~~r~::'," 
praviaioti oi: ~Diley 11axv.t.c11, "111~ ~~9nji!m:a~.~~f~:!Ji 
Ci' ~ t:ha role of Elril!r9ancy sm:vica .~•~.• . iC· ·. < ,'. 

/0 



liJ:lu ll11d at.hill' :propm:tiu uad for rail ClpOJ:llt.icna, lOCOlllO­

tivu, cm:'lill ud other rail opcr11t.1ng cqu!pmmit, !Ind cert.Un 

111P•cilied Qwmt.aey ccmtr11cts. 

(b) 11.CqU.is:l.tillfl by nm Corp. of all 11hrmm of 

st:ocll; hW..d by D&H in (or tho uim.t:e of) tho fallowing 

~u that ore ar might art;IUl!.bly bo oonet.rulld to bG 

cm:rten1 prgvid.ing trM.Dportlltion subjoc:I:. t:o tho jw:i11d:l.e­

t:l.1m of the COlllllliasion: Albany Port llllilroad C:Orparri.tian,:11 

l\lbmly and Vc.:11111ml:. Rallro11d Cm:lpllny, S11r11tog11. and SC:..enoc:­

tady Ra.il.r..ad Company, Wilk1111-Barre C:Oruuicl:.illlJ Ra:l.lro11d 

COlltpllnY am! Hm:thorn c:o111 imd non Colapllny, 

(o) Acq12i11ition by om corp. of tr11.ckn.g11 riflhte 

tbl:cn1gb uaign:cnt fl:Clll om aver the · follovilllJ Uno of 

COJlrt'.ll: (ll bat:v~tm Buffalo, ·UY and Binghllllll:on, NY and. o.ll 

rclll.ted tr11ckn.go rigbta in tho Groator ;Bufl!ala/]liagAn Palls 

araa; (2) bl!l:voen llllpant, PA and. Allcmtaw, PAJ ;(:II blil:.v~ 

Allentovn, PA and· oelri: :i:sland (Navark), •HJ vio ·t,ha .fornr 

Lehigh valley Rll.:l.lrozu!J (4) batweun 8111:.hlahu, ·l'A !l]ld'10.!Jlt 

Uland (Hnark) , NJ vin tho fOrJiot' cantral kil.r9111S i:ir !•:V 

Jaraay1 (5) botvtll1fl Allentown, PA .and Philal\olphia, .'·P~f '<Ill . 

11 



batvoon SWll:Nry, PA II.lid li'IU'l:YVillo, HD vi111, iilm:'iabuq', .l'AI 

(7) beblel':!I Lllndcwar, Im 121:1d Al~i11., VAJ II.mi (Ill ·1ml:viml 

All:llmy /aeM11aliar, mr and Tray, mr. 

(dJ Acquhltion by om corp. of traclcaga rights 

~51h aui'Eflllllml: fra D&H over ·tlu!: fcUmring llnoa cf 

Bclllt:cm and HIW!.11 corpora'ti.0111 (11 bo.tvou W. Y. Cll.llin in 

lloch11.nl.cwlll1111, mr cmd t::ot>ns, NY1 (2) batv11an Cco111J, HY .and, 

c:rucent, llY 1 anti (:1) botvoon t!ncbllflicviUo, NY and Eagle 

Bridge, Ill!. 

fol Acquisition by D&B corp. of tracltllgo rights 

thrciugb. uslgmumt frm DllH eover tho fcillowlng lines ·Cf 

Buffalo, Rcchaatar and l'ittatmqh Rllilwny Company (oparatml. 

by tho fcirur Bu.ltimoro and Ohio Rllilrond Compri.nyl 1 (1) 

bclbrecm silvar Lako JUnet.ion, llY and P&L Junctio(I, NY1 · .. !lJ.ld 

(2) l:!Gtvoen Silver L&ka JUnctian, 'HY and Sil'VQ.lC' Springs, HY. 

(f1 Acquisition by Dlill carp. cf trnakll.go rJ.'ill:I~ 

tm:ough 11.ulgmmnt from om ever tho tollo.wing lino.a .of csx 

'rransportntio11, Inc. (fcrmerl.y •!llil.tiJl.pro and Ohio RllilrOlld•i;, 

company II.mi Waotarn Mar:yl.Gnd ,nallvay ,company) t (1)·.~~ 

Slumandoah JuJu:tlon, W ,Bf111. An11costl11 .Jllnctloµ, WallhiJ\9'1:el'.lo 

D.C.; (2) bo~Ollfl Luqan, ,PA ;and ll!l!l~O!:~ •. JW• ' ' 
(9') . Acqui1d.tion by pm (:C)rp. 1of,t~ll~!f!,,J::A9b~:.Tu~· 

thtcmgb ual,.nmanl: fJ:'Olll DUl .. DYAr tllO;•;oJ.l(IY:i11110·l~119~°*~ L < . 

Hatlcmal Rail.road PIUlll011g"Dr COrpoJ:D.tipl'.ll . 

. Tovar and 'lfllJ:ri111 'J:'ove,r near ,J,1Mri~1·,1',\1><~m' i(j)j··: 
' ' ' ' ' ' ' ·- ' ' ," '> "·.·-· - -----
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(bJ ~ltion 1:1y me corp. of t:ncnp right& 

~ -i~t: fiWll Dm ii:IWr the foUOlf.lng linu of t:ll8 

'IU .. lkma-~ ~ ~ Qmpe»y: ~bl9en Bl1dson. 

PA wld Bl:!.~. 11'.L 

U.l ~it1c:m. !1lo' mu eoqi. ot t:nclm9a r1rJbta 

~b u11d.~t frma DEB cm1r any o1:bar liml or taallity 

~ fm:ns a c:m:mt1twmt part of om•111 nil systa llnd. with 

r~ t:a vhlcb D&B bu traetaga rights. 

(ii) 'flmpr:rl; 11.M]D!!!! Je11r. 'ftlG year llll vU.1 ~ .used 

far all t:rarfic diveralcn lllDl'I. ""'Mp't:t:t1w in;paet aMlyuas, far 

~ ~. and aa i::he baM )1~ fer pro fonu1 f~cial 

at&taiimt:l!I. 

llli) lpprnxi111Atl!! rilina Diits!!· "'Pl11i4;&nt:lil ci:intmiplllt.e 

fll.J.p; thdr. Appllcat.ions on er about Jilly 16, 19110 •. .P111:5U11Dt t:o 
t:hll ~ c:ouri:•.111 ralJ.D!f on .;Tum 7, UllD, the P"?l•s.lon ··J:las 

l:leen ~ tc act Oft t:ba .lppJ..icll.tionlll vitMn" llD dap of ·their 

1 tvJ c1.utc1C!!!t•C!!l Her mn11ct'OD11 • ·ni. ~cru.~'I' 

t14Ul.1Clllelil in t.lla Applic:aU- hwlm'le • •1111'Jnl.fica.n\• tr~CIJI 

- def!Md .b 411 c.p.R. 5 1llo•a(b). ·IJD4er t;blllt ~~~~1;tti111 

Ala of whllmith•Uy all of l)IB'•.&lllS8tlll1<~ •!14 !"'!Ii\!" 
- to DiB eorp. invo1"81l a c:J•l':tl i: .~ Cc;PJ ;~0~~!~+ .... 
a v.l.tb •·Clan n .~ (DlB) •Jn ·-J. OZ'!llUb\ .•. ·. · ... ·.··;~~i'*P.>k:;r· 

','•, .,. •. ,,. "10.•\/';·,\,.;· .,;, ., '' 

crn:vwur. a Jiall•• '~ ~ trc:m ~11...si11cillli, 

m:n- of ~'- ··ana. V@"Jllmt• DE,l~ti llmu• •IJj I -~~~~~~; 
ftUlll lklntral In ··~·nqrtb ta pOt.oaac lal:d ~'~'111.?i!a .. 

;.. •·~ 



hffalo/Bh'!JUll. Palla in the 'llN!t to Philadelphllll Md Nwar.lt in 

th11 MBt. ll'lu:i proposoo trlll'llll11.cti01U1 thWll would inwlv11 tho 

~ion ot c::l>• .111 n.il ay11bm into tho <;lllOIJrllphlo arou allr'llJd by 

om - arou vhich CP rut.U dCIUI not: c:urn11tly BIU'Wi. Accol:.'d.in;~ 

ly, the """"'''"Bioo•a rail.road ccmsoUdlll'tion procw:l.uru 11ppUcal:lla 

to "lili~iC1111t" t:nru111.ctic111a llllollld gowm thifl procaodin'ol. 

as c:U1u::wiad abc'le, on11 ullllllWlt of tha prcpo11ad t:.nnaR 

a~on inwlvu Dm•s u1d.111mmnt to om c:orp. of VBrious tr11ckllgo 

right.Iii ovw: tho lino of third•party c:arricn. DW corp.• 11 

iUilil.tllpticm or the11a tr1u::uvo rii;hu vould qW11lity for tha 

trecltega right• cl11u aXllJIPticn utabl:iahad undw: 41> c.v.a. 
5 11110.2 (d)(7). Appl1C1mts do not intcuui to procaad undlll' tbia 

axopticn authority, hDVDvar, but pr&lpOllll lnatoAd to aacm fol:J!olll 

contuicm appr.:.nl of aucb track.ave rights tran111u:tio1111. 

AppUcanu have therefore filed a petit:ian1 411.t:Cld 'Juno 11, 19•90, 

ae•Jr'"f cl4rificatian (and, if D11CG11auy, reVCl!2tio11 ,qi: ~.a 

t:ra~ ::ighl:ll clan U11111ption ~t to 49 ,tr.s.c. S 1(111011(d) 

to the utant that it would othm.riae apply) that. thci. tra~ga 
. ' . 

r!gbta c:cmpommta ol: the prgpoaed b.'lm.lw:tion may ,bG fil.'!14- •4l8 

nl&ted applic:atiana and vill be coru11dured by th11 CCl!lllld••ioll 

mid4r th• atllndardll of 49 u.s.c. SS 11:in,.11~45, 

JlppliQUtl:ll' patltiou a1ao ·~ wivar llllli oUrll~~~.,. 

t.lon of c:ut:aln other ~ions of ·t!wi t:"""'••lou.•a .Jiiii~ .. '.; } ,;;; · · --- · -· --- : : ·.--- -- ·_--- ___ ,,. __ .:.-~>-- ~- __ ------"':<::'<( __ ·_2?~-'-"·::::-'.'<-_:r~:>·:·:::::·:· · 

eonao1ldat.1on P~ 149 c.ir.a. s :lµll)J., ~1.'Y'"~·ri:!~}o 
the pioaedurlll ac:hltd11lo ..-:t..111.~ 11149 P•!l:•:i:"· .s. ~~·'·'~··• 
ec-•••lun'• hPllltions Md S\111atltat10n tJ:ua.ref~ ~i iii~· . --- ' -- .,.,,, ______ ,. ... ,,_ .. ,._,,,-._,,.~-------,, ... ,,./;0:',<? 
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ce1flln.t.ed i,u~m:illl sc:hcdllle Wldar vl'lidl the Cm:m!aalcm woald 

Wwid-;a t.b!ll llppllC!iitiOM by Octobor 15 0 11190. 

cfP.a.1fkJ f]{}Ju.f!J If I . / 

Cl:uu;laa s. mll.ta, ;ii?."/ /JI}~ 
BAZEL, 'l'BOMllS, nm, WElllEll., 

S'li P HORN 6i HOES 
2001 Pwun;ylvanla Avenue, H.N. 
Rashingtcm, D.C. 200C6 
(2112) 659.,70011 

Attm:nay .for Frimaia P. Dicallo, 
i:mt. il!dlvidual.ly bat u Tn&stae of 
Delavara and Bl.tll.!WD Jil&Uny <:oap11ny 

~ 10 .. _ 

Terence 11. Bynu 
R.onlll.d. S, Plaff 
vincont P. Prada 

SlllLEY It AUSTIN 
1722 Eye. Sl:roet, N.W. 
U11..ah~, D •. c. 20DD6 
(2112) 429;..4000 

Kllt.bnrina I'. Braid 
CANADUN PACXl'IC LUlTED 
40 tlJIJ.Wrii.ltY &';'lll)uii · · 
SUJ.t:o 5!18 . . .... · , . 
TGronto, ontar!.o 'HSJ l'l'l 
c4111> :a&:1;;a~1s ., < 

At~! f~r Cl' &ppJ.!c:anta 



• 

CPllall 

Kr. f1:At1ci111 Ii'. Die111Ui:i 
trust:1ua at tb11 De la vu: a 

11.114 H11daon ~ilway ccmp.11ny 
c/o llllzllll, Tt11maa, Fill!,e, W1111lnu-, 

8ec:kbom &lld Ranlll11, P. c:. 
2001 Pennsylvanla Avem.le, H.w. 
SU.its 400 
liallhingtcm., D.e. :tO!IDS 

Dur Hr. Dic111ll1:u 



• 

• 

prop•rtl@lll 111111. u111~ apmcirieally ••oludud br paragraph 4 and ·by 
other ;i:rnvi11lcu ar thlll 0Erv1 

•· 'Z'll.• Alli•t•. to be pur. cluu1•d .. lw. Cl' •ll•. U. inol.11da au 
rwil propa"-lf and. optiou to '!.INl!ln roel property 
ow•d by rim and 11111 ra11l ••~t• 1110111111 Bflil. 111111aal111ld . 
. b1provuim1:11 1riolliit11'1'i• b\lt vitl\1111'1: Uaitatlon, th• 
rouovtnt Una• of raUvay t~1th11r v1th au prop•JtY 
ri91lt1 llJld all r1;1ltll ot way, Yllrdll ·and o'i:ller land• .not 
Wiid ror r•Uv11y opor11tio1U1, 1111 IWl~•l r1;1lt11, 11.U 
1nilt11.Uiadi tr111eJe. 11&tari11l111 •1l:ie.th1r rmt niil tr11clc, 
1H1c:cmli uin 1:r11clc, P&••il\9 traclc, branc:hlinu, 11.pur11 or 
DUI: cnm,1d or 1111114 uldlfti• on third party prop11rty, 
&11 tr•clc uirit11n1nc:111 aatur1al1, 1111 ltl'llcturu 
(vh11thtt 1111ppi:irti111. 0V11rll1ad or vayaid111) , and aU 
in11taU.ed vay1id111 •1911111 ·anc1. cn111inv protecitlon 
uterial1n 

l. ':hill 111111 Eroa the Cllnadl&n bordu It 1tou1a11 
Point north111111rd ":o tll• 'Unction vltll Cl>'• · 
AdirOllltaClli: S\lbdlvialon at Othon, P.Q. bainV 
approxlately :n •ll•a, knovn •• th• Unt or th• 
Nap111rV11la JUnction Railway, Thi• 11 to include 
Che orl'1c11 bulldln; .&ftd lnte.raodal r1a1Utt11 and 
aqulpaent at Lllcolle, .P.Q., Ind a.11 oellar a11at11 
or tn• HapiuvU.le J'W\Gtlon J!allvay Ca1.11~nl1'1 

u. Th• Una :fl'Cll tb• canadillll ~rd•r at .11e111111 
Point tfu-c:i1t;b to GlenvJ.U• .J\lni:tion, J,i.111\; .. · · 
•P.~lutely 17. 1 all•.•• kn.own··.• .. " .. th .. ·' ct. u ...... 4.' .. ·'. n ... . bin Llii• in .·.1:hll c:urrant lllB o~&tlnt tlllat11bl1 
utllldlnw betvean th• 'unotion".t.th th• 
lf&p1VY1Ua .J\lnction ll&Uv1y C01pit\Y at 1U111;1 
llZt(!I 1114 .CPr tlO. 'lb.I• li:i tel 'inalu4t1.tb1 .Hn• 
or " .. Uvlir .'. rn· ... ·. '.·"' .. ~. · a "·"'· JM .. • .. '.~ ......•. ·•.K .. o.~.".' ~ ,cr .... · .. ·.• ... '!lc· IPJl'Cllliutlll11 II .aU,111 in 19J\Qtl1'1nd ~D)lft ;ln tile 
~ltlt D~" .OJilllJ&l:i!l'll ·. ti••t~\a 1lill ;thll..1~!J~Ql]~ICllt 

:rJ!::111~%~1 i;1:~r.=~1A~rit.~\~l~ttd~~j 
tnt11rll11t in t,lia a.11.rlit~• •.nt\'J0h•ii•l;lt1di''ll,l~r111d 

~:tr~~ ··=~~:":JTi;~1tf:r~;;1;~t.~1:r~~~,, ····'. 0:.'~ 
m·.:ii:. ~a·ti=:m = ,,ct:{3\i1~:M~1~~11111 
:=omtc:!~m!111:~~~mh&f~li1!~~;i::~11 
Rall corporation <•eoiir1U•! ill·~, tiilM. · · 
1pprmriat11r HI 1111111 in .-.Mtt&, '~ e!~ttlll , 
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might If.I.in Line in tb& current om cpn.tlntJ 
t.iatat>1• ~ ftOll Cl', 41111 llt idl11q1 4111.ll!I 
to Eu• at iillup 7113.DD. ftis is tc lm:lude all 
bn.m::hUnu CDNllllleted tc 1:b.is UM. and 'Cha Dill'• 
leullbold inurut in th• santo;a and SchlmlcUdy 
bU.rc11ad ~. be1J19 thlll Ml;Ullt apprwd.uuly 
lletvun Glenvlll.• .lunct.J.on and Schlllllls:t&dY. and 
thll DGll.'111 amt t.hll llilkb ~ COlmlllc:llnrJ Railroad 
Coupany•111 luuhold interuu in the lfari:ti,un Clllll 
IUld lrcn Company, l:lainv th• squ.nt apprwcb;auly 
batnan Wnookll .Junc:t:ian and Hwkon; 

iv. .'rlua .lipa fra thlll c:cn,ge¢1cm v11:b. CDnrail 
nslU' ltllmVOl:ld llard throqh ui .tblll c:onn111ct.1cn with 
thll Frllllight lt&in \!ln8'nur lllldianiwillfi, baiq 
appraxiut1ly 111 ldl1111 in l•MCll, laUnm u th• 
COJ.llfll.a ~ Lill8 .in thlll eurnnt D~JI Dpllll:'&tf.M' 
U-~111, llliltendi119 fraa CP01 at •11u9a 0~24 tg 
CPP 4117 at ailn;• 4117. :JO. 'DI.iii is tc .im:lud• .the 
Gnan Island Branc:b amt th• 'Irey llra.nctl. Incl th• 
DEB•• llanhcld ini::..rut in thll Alll&ny and 1l'UllQ1l't 
ltailro&d Company, be~ th111 11111g111m't apprwd.utaly 
betnan Al))any lllU!. wattttiird .:runc1:1on1 

v. 'th lin• f!rcm tb.• 4;0nn111ct.1on vit!l Conrail 
n~ ~ Yard tb.rclu;~ ta ~ i::Onnac_Ut:in with 
tha .rr1111ght hln Lin• nile O.llUlllon, ·l:lllnljl 
aJiprcnWlat•lY 21 llilu in 1an¢h; ltnow a,a th• 
l.lbuy .hill .f4nlll in .tha l:µn",l!Dt .D.lB o~:r&.tJ.M 
tinWl.1• •Xtm!in'il froa 001 •t lill.aav• o .• 24 tc 
CPI 41111 at •il••i• 4111. ?o. 'ftlb ia .to inclucllll any 
DUI proparr:y in~••ts in •&lld .o~•till'I. r19hts 
Cl'VU' thCll Horthuatarn %ndustr11111 P&l'Jt llranc::b1 · 
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b. All u-111clcaq11 rigbtll hale!. or 1JCUCl1111C1 by DU, 
inelwllil'!I »N't Mt. U.i!Ud to, DU•111 u111ckq111 l:'i11ht11 
avar thil tolloving' llnn ovna4 by CQArf.U,1 

1. Buffalo to Dlng'baaton (111pptoxt.1Ultlllllf 212 
111..!luJ •n¢1. all r11l111tllCI u11idce.911 r191i.t111 in Gi:'111111T:111: 
BUff&lo/Rlaqar111 fall• ara&I 

.U. Dupont. to All111ntovn (111pprmi:wt:111ly ea lllilu) 1 

1U. Allantolm to Ca!( flllllllnd vllll tha fODIH' r..high 
Vall111y Rallroac! {&PJilll:'~Wl:aly IH 11111111111) and Cr:oa. 
llethl.111'1!.u t:o ou 181.nc! via tonw:" c:entiral 1t1111i0acs ot nu s1nar1 -- ---- ----·- ·-- -------·-- ·------- - --- ---- -

iv. lUl111ni:i:nm to Pbll•dJtlp'l!.1111 l•ppraxwt::uly !1:1 
lllilnJz -

v. Tr11.cbg111 rl9btu -~.rma SunJ:n.iry t;_o ~iil• 
via llUT1111bur9 (apprcxl.Jlaulr 121 1111ul.r alliS. 
vi. 0111t:t;ecl.1':1~t1~11y 

vu .• 'fncJtq• rl;hta troa tariiS1:1v.r:, ·tll:I .to 
A1111lWl4rla, VA, and. t:raclca;• rl;ht• frCllll 
AD&ay~111111.r to Tr~. llJJ -

~•the vltb U•c:k.11.9• rlq]lts 1J.111lc!, 1or 0,,rat~ by 
Olli Vlt,h thll i'Ollovlllg curllllrlll 

v1U. BU~ and 111.ilul corpc1ra1::101u 

Al Tr•ctlll!I• rt9bt11, ellbjec:_t t.o ~t.ll•'l!J.on llton 
10 ~r•' _ ~-t.~. _--~ !'.'It,_ ~1" ,Jn ~111;~1111:11!;1'1 Jiil~ 
llY ~ ~na, llY, -~ frm,t ~~Ni• -~• l;f,!;fll.fS!lll;o 
111'1 IUMS, • - - -

=~--c!a~~~i~c:~t~ =~::1~1~:~w~~~11~11~~r -~.t.ti~; n1 · -~ -- ------ --- -?···--""--------t- ---- c:--~-., 

U:. Mr1110, Roc'l!.ntar.,.and ,p11:tt1'1!.ur9bJbil~~t~s1-,'x,F·-
·- · - ------· - cvnu -<'ltii91i1t:1i0r11 :mfic»i1a'!Jii'1lroi\I:' 2 ·<--~ (,_._. __ _, _____ J._. '" '"" -- -------- ' ''·' c---•*'"W-'V""'."""""'" '"f'l'P'l.lY' ,(~.,!f~~Jlll')I - -- "'" / '',;: 

-Tracu" • 1:--1" ~ta 1inth --•~ "'o+f";iii1i sr~~'": 
111v.r 'r.u9.timat:1on, ·.in/ "to''" ~unotl~n~rff~Zi;~ n.· w···rn.•11m·'LU1i-·-.JUnc.ilion··• 'Rl-"t:o-r·s;_;' 
111Y111r ljrlftp, atri --- ·--· - · ---.-----·--- -- ! ---- · - T'' , ' 
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.. 

~. ~ !l&ltbctn &M OM.o a.Uzoail COlllp&ny1 

'ftlllc:ltqa rlghU W!.tU. ~ :u. 2010, frGlli 
eomwctlcm vltb llorfoU: an4 wutun RaU.11•y 
~J 111t. ShVW'llig,&11 3lmet.t.un, •ut 
Vlrg a. to c:omm:t.lun vlth connil 111t. 
llBill-ti• 3Qru:t1Clll, p.c:, B 

:id.. ~ttad !.ntant.lcnallyJ 

xii. wut&k111uylariil bllvay ~= 

'killi:kq& J"i9hU m1tll ~ 1:11. 2010, fra 
~on vlth c:am:-all 111t I.mpll, .PA,·~ 
CWUlaCtlon vlth ~foll: and. Wutam llaf,l11&Y 
~y at. 11&111nt.own, .KaryJ.andf · 

ldU. btlonal Rallrollld P&~er eorporatlont 

A} Tn.cb.t• rigb.U wat.ll ~ :iio, 2111.s, froa Rl:ly 
Tcnrer to BUT!• Tollu ruiu Burh!1Ur9, PA; llrill 

BJ Trilc:ltllp rlgbt.9 Q!\t.il June :iio,. 2015, frciis 
POIJt. ao.cs/~1118, Buy~, to. Lillndovar, 
lllll'~i . . 

ldv. If~-~ ~J.ng JtaiJ.r~ ~YI 

l'!rPl~l t:nckage ri9ht9, frca ;irlld•on to 
Bu:ttcnvoocS. Jl.t.; . 

e. .Ill Ollllad. UlllS l~lld. .locmiotlvu, .Sllbjec:t. 
hmvu, to tu Fftl:Y'l•lona or P~gr1pb •1 

. .... .•.. . . . . . . . ... . 
:mm-~ =~;., ~i"f!!~~i~\~.~~ii 

.. .. ~t. .~ C~~t:!J.J' lll~J I . . . . 

to 



Kr. 11'%'.imeilB Ill. D.l.Clllllo 
May ut. 1191:1. 
11'1191111 ' 

~t!tut~ pan of ~ltn11lin9 ~l(•teu and ell 
qui punt c:wiet1tut:S.Ji9" pllrt of lllllp&tehinf, 'lllf'•tU11; 

'ii• Alli 

1. li'lt'111•petl.tlon 111Cecutoiey i;ontr~cu and unupirad 
rul ll%ld p11raonal prop!lrty 1•ai&u aanud by the 
TE1HIU• lllll.d 11•tltd on Scluldul• l atudi.ad hareto, 
~pl•ta and 1:orreet copi•a •Of 'which hAva ·bfl.1111 
d111llvud to CP (th• •Pra•P1111tit.l.G11 AUlmllid 
c:ontr11i:ta"> 1 IUld 

11. contract.a and.obU9atiorui (toblll 11atadcn a 
11chdul• attach1c:l to th• Alaat Pw:chl.1111 Air•eant) 
antud int.o by the 'l'rwll::c•, artar ·th• cCZ1111111c111:1.11111t 
or om• 111 pt1nd.1.A9 ~ptar ll proc:H1:U.119 &Jld · copies 
of wllidl. have Mill\ uliyariai! to CP. lbll.t ucludJ,iitJ 
i ..... and •firHllflllU r•l•tlJHJ •t.o 101::.t.l.vaa .and 
uclUdiru; indunltl••~ 911annti11111, ll:IQS .IU\d 
•il'•Denta er a Ukil 1111tun or .p!IAXI•• 1n,fa¥1:1r of 
any praon cthu than l:l'B) , . provi~d· ·~ il1J91"•9•. ta 
uount c:.f all Ueili~<ra&in.l.119 .to bli 'P~id or 
lll&thfiad tllU&WldU dotllll .. not allc:ead $1,QQg,QDD 
("P011t•P11tlt.l.on CC1n1:ra1:t,111•); .&nd · ' 

/!./ 



lib:. ft~• P. 1:11~ 
Hay 15, 11111:1 
1'•11111 7 

fi!rcc11lllldlil, 'ftlG ft'IUlb!• ah&U. provid.11 CP vltll iii :!".'1!~111• 
of all Pwlt-P•tltion Contract.a IUld au. ll!UCUtoey 
~uaeta lllli!. WlllllCP~ lauaa u pl'O!idid in 
~agraph if. Cl' llUIU have t.ha d.11bt. 'tO t.•t11in11t11 
tMl1 off'ar and tb.111 b1111t. Purchua Aqrauut ap a11t. 
fet1$ in :;r.bp&rawr•llh 11'1, u· tJla •orff•t.11 ~t 
nec:a•~a_:y 'tO cura 11111 pra-patltlon daf'llUlta \lnilu th• 
Sel~ c:ontract.11 r11llltln9 tlill ba•ntltll' ,£11111t11 · 
c~xclia,\lw lillf th• CCBrail tl'ack&111 r~1l\ta !Sucritied ln 
a~raur•P lb, ~. and thll lnl' llM P& A9i'•11Mnl:.lll 
ucelld!i ''J1,1100,aao. 

I!. All tr&dUKU, l:rada ftQU U.acl\i\lJ.llg, V1thou.t 
1tm.uUon1 th• fUlU "Dal&llUS IUld<Rudson bUvay 
cmapanj•>, •uvic0aru, pa~u and c:onrl1hu CllllKI 
all 9acdvlll ••-=tatlld theevlthJ , -r19utued or 
WU"ll'illstarlld ~all 11pplicatlon11 f'or·raglstratlon 
tber11or llM 11CUla9a nUtlrl9 tbar•toJ 

1. aaau and r11CC1rib (inclwUDi COQQtar pr09rau and 
softvanl vbldi nlatti or ara utarhl'to, or.era uaed 
or maf11l in, the o.vnanhip or oparaUon oC t.ha As11ta1 

21... 



IL ~K1: t:o ~ pnYltlici:n of Pa~QI'& 4• lilll lltodit 
or ~ ~u- __.,. or luiiUil J:iJ D&B; aid 

a. Osl'tbll.'I. iDtcmU-U7. 

'ftllll c:omit'l"'Rt.l.on for \:be .~ of tlla Asnt.11 uaU. 
ccm111at. Clf 111 paplilll.Ut. (t:blll ""l'm'd!.a.H ft1-•» at. Cla11ia; lrl lb 
lil""""llil: of ~tJ' flYlll lllllllic!D &tlllln (IH.ODG.OOOJ ID lnri.t1 
~ Gf t!l9 l:ta!t:lllCI St.at.ea Cit aMrlQI ll1ld iD ·= 'lltllll' 
lll'il'lllUJ:il• ~. plWI ~ elf t:be 11.Clll~lllll due:&'.U:.S. In 
li'U'&vraph 3 be.lou. 

1'Ma li'llrdlUe P.l::kl1ll bi mmject. .co dJQRllllnt. ·for: 

111. AU app:Cjitlite n;;mnsu or ~t.11 •"ttr.lblltGl• 
t.0 'b'mta. opu&l:lcml elf t:be Ut.l'te of DO, prar&Ud U 
of" tlla Clcalil; Dab!• ll'!C)t21Ung Vl'thollt .lllllbtlon• 
&ccna4 bl;t DO't JGI: ISllll ·~ siarui. ~~ ~ 
contra1::b am 1••-~ are UJllgnet'I ~t.. to ··the 
~ llanof all4 rillil1 .~ ~.·~ ~. vlt.b 
~ b t:blll bMUI ~·~t. 119re~. 

1:1. Ula f.a1r naJb!: ~ (glv1'iiJ ~ ccma~t.lon ~ 
tU c=H'tloa Of l:blll ..aja= ••• .,. u of .Jami.ur "· 
URJ Of mlJ' •RMT llilbldl il ~llCt.. bl &DJ' !1~1&1 
lm. d• · llO • ..i. mo dut.nlet,lon l:lliltll'Hrl .Januuy '• 
DID al t:bll cJmlr,g .0.'te. lP"' ... r~ bl . . 
~I' la. Fi= or 1191:~ CCIDll~Gll ~ .&:UllJl'1aR4 
1:iJ u 1'?'f'cmll ••Mt ct a1JL11# or ..,.,,,...r ·.i;ua. q &Dd 
waloe, bi eec:la C11M at. '!Cl· CCllJ1: to Cl'I 

c. &l:IJ' •• a1 e rlllCllllVll!lll lbZ DUI ror ell coal &'*"1!"•1114 
bi •• . rl ot ell .. ••.• P""''"'J"'4 ill •J or llll ~ llOld. 
1B "!'' .*1(l' I# ,,,,,, ,,_,, •. pal'lll'!'!t' Ji- ... , ' ' ,, ~ 
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Dr. n:-111.m1ie lll'. 1:111:18:1.io 
lbif U, :i.lllO 
l\1'1119111 I 

'rh• Ana•t• to .b• oclwlld frOlll. CP•.11 pi1rt;}18,.•• v111 ba: . -. . ., 

•· '1'llll ~••11Vich llnd .folUlsonvill• il&U11ay coap1ny anll. 
Nort11am llV York Devall;!J!•.ent C~~y gclllpt to tlllll 
utut tbat CP llball ldcnt1'1' any •H•t• or prop~tlH 
thu:eof vhicb ara .11sa4 or Wi•fUl in th• ovn~ldliP or 
operation cir tba As••tsr ' · · · · · · , · · .. 

~ '-' .. , . •' ' "' 

b. All apJ.ay•• b8n1Ht •~·~•nl:•• pl~ :or .·· . 
U'RJl1lDIDts and C011Kt1Vlll bal'fllinf.119 'lllJrl~lllnte~Of Dllfl · · ' - · · · · ··. · · · .··.' · :• :c ··· ... ·. '"':' L;' 

,-1 r ~ ~ 

c. apy tangible Alla1t 11hi~ CJI, 1n ltJ 10111 jl.J4,pel'lt, . 
d•t•m~··· llY .:ri,tlr 1~1 ~1·11~- iJot: 1:ci·~~~-··r' ;,,,,.,~,, ..... ·· 
(lni:llldln9 111th1. 01:1.1: 1111, ~l:,l.01!• ~·rmi:1 ... !!11anl:. •.J,.i~~••I:, .•·.·······.·.···.· .. •.··.;··.•.t,' vblch C'J', ·in.·· tll ·s_olll j~t,- 4•tari,lne,•;(p~-.'1~t_xl:CI 

:mi~r:= .. t:.~ ~~~~~t1112~41::·r:~1~li~~.. . < · .. -.·• ... •• ... ·.•• ...•. ~.l.-.·.·.•.l.:1.· . . OJ: ~ld,i 1t an ll!l'l'liro~tll b11~'4 en: '"9Jl!i 1!~~11.:~ o • 
:f.~ u ~rllmm111r ~ ;~ m~~-r-::f~"~~i · · · 1;-,n 

'"•_•: - - --··· : - .,,.,_' '(:"•~ - ,- • <:r ->'-·:< --,">"·j 

- .>>-. ~-- ,_ ;r!~!t~ ' -

.-.\~.:: ::f-i:0~ 
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d. lllU. UIWIPortatlon t;onb::acte to Vhic:b. DUI ill • 
~ (th111 "bclUdGI! hrk•'t'.ln9 c:anuacta"> 1 

a. in a&U.tion to uy gf 'th• forqoll\lil, aU. atllek 11'1 
c:o~atlWlll owd by DUI vhlc:!li CP lldv.l.tllu t.tia Tru1i1:aa 
ill wri~ing blr July 1,, 1990 that it doaa no~ •lact to 
purc:hua ind ail c:ontrac:ts, 11i;rrananu. luau, and 
Ul'ldlll:•Undlqa and lntangUila uaata . (other tlWI a Pra­
Patitlon A11111WU11S C:Cll'ltr11ct or a Poat. .. Patition .contract) 
wi1aa111 CP advia,1111 tlla Truata1 1n' vr1t1f19, .vlthln •s 
daya after Cl''• Z'Ge411pt of a t:rua, c1111pl1ta 8114 corract 
c:0py l:bera111f, (togathu, b1 tha c:aaa of ·u:aC11.toty 
c:ont.rllt::tll anlS unup!nd luau, · vltb aCC\ll'ata · 
infor,aat:l.on u to l:h• UOW!.t n•ca•a.anr to cure .any 
daEaulU tl'w:aWldar &!Iii to COllJllY vl\h &nY OU!ar 
~ireant UlldK SKtlon :11115 of l:h• -B&MRptcy Cod.a 
rlilatlJlfl to th• Trwlt••'• aaauaptlon and •••lvnunt 
th•t"•o~J that it. dulna tha Truataa to 01.1~ tba aue 
to CP ind vhic:b. t.hu Tmateit 1• ~bUi;ated to .anlp to 
CP ban~ar (eaeh, a "Salacted Contract") I 

r. The r19bt to iarant UJ vi thin olllll year of the 
c101d119, .-allHllh or o~ r1Qbt to 1U1111 to on• partI 
tor c:anatruction and operation er a •lngl• flbru opt c 
l:elecelllNnic&UOM nll.Mll1Daion ll}'&!!U, 011 raHonable 
and c:Utourr tR1111, Wider !:bat port1111n of th• ou 
r1vbt or 11111 l:l&tveen 11.n;buton; 111' and lllm!Nl'Y. PA 
(th• •SUrJ:iuzy Una•); llnd CliJ prior to Cl~illq, a 
alal1ar H 11•ant to Uch of llCI and. u.s. Sprint ·- . 
l•11Protd.1L11tely 5 uJ.lu. ••cllJ a1Clll9 11n•• rroa tb• Po1:1: 
Of AlbanJ • II. Y • to !llnamS•, 11. ¥I ·and 

9• CUil ud Cllah ~valant:• (inC1lll4ln9 ICCOWIU 
recalvabl• UIS intai'llne .balanc;uJ u or th• .di.ta .of 
Cluing and ur c:auau or action nat a~iflc111r 
ud.IJIUl4 ~t to 'thl& offer. or thll Allnt :l'Urc;bl,•• 
~...-c, lr!!;!lud.J.ng vl~t 11'.f.~'1;1~, ca.uau,1of •.. -
action far rraw1111~t ~~ -~ pr•far~•· 

Except aa _ctbervba upn••!l.:'"°".· .I.dad .. _-· .in \bl• o_ rr. u.' .. o .. r .... ·.thll_·-.. ·· .. - .. All ... _ .... _••t :!'!'X:!i!e:•:;n:n, 't.~ ~.!;': ::f!1,::!V:~·:~cld ·~> 
' •• zauug•u ,, ,,,,,,, Janiton 

- - - ' -- - -- - - - ' - - - ' - ' -- - ·->-

~ llllS after the_ ·Cl&~- Of ~ct.If tJlil Offltrlli!Y:lfc'.~ • 
ta' 'hwiltM, CP .. _ r ,.t. ·.1 __ 1. -hU. _Olllb_ ' - :i._ - t.uu' ··'.R .. ----.- -=_ . '·.'.au_· _·_" ...... ,m._ ''''''' -·~-·.·-,); ··.·-_· .. -.. +._.··.·_'_" __ ·.f.-.'--.·.·.·.· .. · .. ·.••·. Asaau. heh.··~-·-__ oa •.·11·•-~1'.Ar;:_N!Ulu'. -- ~ ·. =-.. -.. ·.-.· ... ·. ~··.· .. ·· 4ou not: ~ tllllll llOIUI .· . - t.lciu DI •t!MI llUJMU. of, .. · · · .,,.., .. .,." r . .. .. .. . ... -· -- oPer& . . .. . ... . ·.- · ...... . 

' 

I 
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DUI or ey biUVlllllq S11nlC111 epuatl:ir or Dl.raated. San1u 
Opc-11tc11: oparat1q th• Al•llt1i. on or b&fora t:hll dllt11 CP. Ullil.lll111 
ueq~ 1111ri1ce p1m111ant · tc Slll:l~i;'agr11(1h ao, and fra t..l.lia to 
t:!Mi llpofl r111u1111Ula t'l8qQut DUI and Cl' ahall 'o1nt.J,y PIC'•para 11n 
.l.t-1&d inmtoey of th• Alaau (or any par.I: ·.tl:l.U'iilof). iJld 11lu1.u 
r11eord th• c:oldition of 1ucn M111el:JI (and 'to m11 ntent tbar11 i• • 
1U11p1.1t111 l'fli~'il Reh concUtlon, DU lind cP ah&U r11c:c11:d Clt•ir 
rupactlw 111valu111tion111 of 11uc!i c:oniU.t1anJ, 'nl• Vll.llll of any 
Allnt11 lo•t, dau9841 mold or d•:•trl:ll'lld 1111 of tbll Cloriin.,1 D11t:11, 
and t:Mi. co11t: of npattln<; any dau.g• to nc:!I. Aneta (othe cttm 
r:anial vur and l:lllu), cccui:T.1.nv betv•lll'I .::anll.ali)' 1, 1110 l.bd th• 
Cla.lnci Date or tll.11 co11t cf r11placln; any A11111u, lb&U bl 
raflec'l:ri .. bJ rduc:ilnq thlll UCIWlt. of, !:ha l'W."c:hull Pi-la p&yabl11 
JNl"lllU&tlt to Paragraph :; ncva. :t.f at Cloalng, t:hll V&lll•· .. Of Allaeu 
c:mmlat!Jl'il of n"1:11da111 &1111 1111pp1.1.1111 1• l••• tho 11100,000, th• 

· Purch1111111 Prlc:a lhl.11 be r11d1.1ecd. by t:be .4fff1ruct1 tMtt~u th• 
valllll af Gell .AIHtll 1111 Of CllllliJ!<; Ud $100,000.o D1iljlltu 111 1:0 
valna •• of the c:lQ1i119 v.1.11 be r1111olved by i.n411pll?ldant: audit of 
llucb. A.11111111:11 •• 1111t forth in tha A1111ot: Purc:b111111 Aqrauant.. A 
11Kh11nillllll fOJ:" daalin!I with diaputd nount:e shill ba 11111: · rorth in 
the bSllt l'Urell&H Aqralll:l8l'l't:• . 



th• &ffrllfl&U, tmve a 1111&tarial adven11 effact (a111 
n11111mu1y .s.~ 1iy o in 9llOd raU:.b» en the 
valw, was er operation of a.n beenUil baat or th• 
'1iilu111, ua ar aperat.lon af t.b• A8111au purdla11111d by CP 
1111 a vbol•· an- A:uat:: 1111 u •&1111antlal Aa111111t• u. in 
a•m g-ood faith ludpant, lt ill 11RU111aey or u1:11r1•1 
to m>•111 propa111d 01111 w operation of t.ha Allaats u a 
vbo11111; 

s. an er before Cloaln<;I', cP ahall b&va rlRlllllved 
nuanabl• •Uunnc:u er a final order of t::ha 
1111.rlJa:uptey CcN:t [not 8'11!1~111c:t to appul or vrit of 
c:ert.lararl) to th• llffKt. that 11.ljlQn acquirlni 'th• 11n•• 
and tnctacza rlghte cf DUI, CP lihall b&ve t.ha. unillp8ded 
right to aper11u freely traine ·CIVllllr 1111c:b. lina and 
Ull.cb in nl:nltantially th• .... aannar and with 
~l:mtJally t::ha lll&aa rivhta &Jld prlvllqu u DIB and 
that ll'llb,Jec:t to PU11~•lilh •· the propartla, ri11hu. 
11.1.au ~ 11vrenenu tr~ferr:ad ·to CP ~t hereto 
an ad11q11&t• to ~l• Cl' to cparat• th• D411•,..ar• end 
atu1•011 nllroa4 in llublltantial1y tha ,...., ll&MtlZ' •• it 
vu C!PU•tinljf an .1.amlUy • • 1990. cP ab.U llD'elfll' th• 
TrUtlu• on or l:llllf'ore saptUl:ler 1, lHO .of t.hos• .lln•• 
and tnet.av• rlghu vlth rempecl: ta Vbich ll'llch 
auurancu II.Ave not bean rac:t1ivu and. nttlnq forth 
apacific:a11J .tb.91.· u~i:u vbidl vo11lil be ;&c:c:aptal:lla 
ta c:P. cP llh&U be d&uad to ban valved tbh · . ·· 
c:cndttion on S.ptanber 1, 1910 ll: Cl' don not dallvar 
~ •UCll notice to th• Tnstae ~ t.hat d•tlll-and•, if cP 
ttuly d•Uvan. ·aucl!. notlc., tbi• cOlldltlorr 0.11 be. 
d-4 .lllJ.Yri u'to any 11.nu aftd. tnet.av• r111ht.a•-·1ta'I: 
sped.H·lcl· in. Reh.-.... no. tl···c:a.· .~ upon. . · ncalp···t· or.c.'ll\ldi ..... · .. ··.'~ ... tlca ..... 
tlua.Tz'llS .. t.8.111 e .. •ll'Pftlllll .. · .. ·.'I: t~lYY. 1 •Mk nch. an .. o ... rd..·.-.•r frcil th• 
~~ ~ i:GntllrllftV l'llch Ulll'llnllc=idl . 

!I• I. fillal ~ ~ no longu ~j11:t ta ~~·l c:ir 
writ of certlorarl JA. fora ·and ~tanc• r1111•all!bly 
accaptable to CP lhaU. baV• !lean ets~d ·~· ,the 
~~ ~. at~ 11!19qu_atti 'llotll:!l •~-~·.ffi , 
~1···· .!11·'° .. h•.~ ·lly •11,:l cr~I:!~ a;lldm.c:it,ti~ 
part u ...... nt11~1t, 'llllthal' 11.niJ amt apprQ! 1 ~~ i•ll!• 
of k••tll tc:i ·lie··~ h~•llftd,er ~·a11c: ·.·. ~,:a1S:1z1of 
=~~.:~&:2J• :-=~= r!~~~~~~~~'j~ 
that t1ua ~ti or •w t~k lball •bave ,rantlll4i•4ta, •th• 
mcunt rw;U•U-y. lt. ~ltll:U cannnt ~ tb.il triftllilr 
an4 aulVftlilant to CP of Ill ovnar.i!lJp ~ opaiatl1l9 ... 
ripta or DUI · · 
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_.. l'ranc1111 II', l:liClllla 
Mal' l.!J, 11111> 
·Pq• U 

v. No latar ~ t.b• ••~!tar .of' 10 .. ~ froa (Id 
t:b.111 data 9t acc11p~ ·of th~ af.~•r {nd' (YI 
the dtit111 ot ttlf P••••i• of ·tlUI lqi•latlon' 
raferi'ad to Ul. olaua .l.v-la~iftlllp liboVe, 
thtl State of Jin Yark .·and CP tihlllll 1tiavo · 
on~a4 intr;i an i.griiaant, 'on' ·~al'a! Jni,t\111lly 
•cc•pt&bl•, providl119 ·i::1;1r thll·•Pf!™'1~ .ot 'tha• 
HY Pa~nt to CP, '· · .. . 

j. A11 othar •PPrcn&ltl rlllll\llr9d for _£1)111 'c:a~·:'?11ti'1;1n 
of tb• tram .. •'*. ion.. cont••. plated. by .. \bi. • ... prop.·.······ .. i:i••.1 .... ·.CI .. r 
th• aparation or iaa of t.h9 .U••t• •ball hi\iil btlan 
obt.liltld and llhall no laJl9ar be 111¢1jilct t4:1 judioill 
rav1ev1 andl t,ba're allall bll no t1tl9atlC1A ~~ or . 

thru''' t ..•.... 8dl., v111 .. =. • .. ".j•lml ... ·. or .... , .. llfU ..... ·.··.•. ~ .. , -.--.-.. ·.·'·o·.··.···.····.·n·l· .. '·.lluch ... -... · .. ·.·.· .. ·· ... ·.·· '.· .. ·. ' '"' COM\IDlltlon .or th• Pl'PPi:i•ad 11111& .or '!J!'!r•~ ., C!" ·o~ ~II · · ·· 
M111ata1 .. ·. . • .· ' ··. ..'.,'' '" ',~"'. 

{(.;-4 .. ' ·f:L • \· '·'·"-

,., .ifj 
·,)i.:._,,_::_d2&i 



Hr. l'rl.noi• f. 1:11Qllo 
nay is. UIO 
1?11.p 18 

•ff!elqt qpu11tlon of th• A11•c1111::& ud to lllJ,!'ib!&• 
louu. llttv11111n th• Cl~t• of 11pproval oli' thl111 offu by 
tbll B&nla'uptcy court, and th111 c::10111inv 1:111:111, vitttclut the 
p;oior vr.1.tten conunt cit CP, th• 'ti'wi,U. all•ll hAva not 
11gld, 11,ulld, tr~turad or ot.h~.l.u i:tbpouu of any 
All••t (ot.hu thMi ::lo GP :ui-2 1ciecmo1:1vu, 12 . OP 2a-a 
lOCOlllltiV•• am:I. II ALCO CU• lQ<:cmotlvuJ OUtlll.l.da th• 
Clri1naey caura11 .gf bullf.nu•, uc11;11: u puaitt:d by 
th1111 offc or th• Al111111t P\lrclla1e A'JE'1A11nt. 'nlll bset 
li'lll:cbllll• Agreement llbllll include a r1preuent1tion by 
th• T1:mit111 that no auch aala, 111a1111 l)r tr&1111far 1111ial1 
l\aV& cceurrlld bliW.&n .fanwai:y 9; 19,0 and lllUCJ:I datll of 
a_ppro111111 of the Offer. saJ.u_of aorap in tllill or,dlnary 
c:ouru of )Nain••• •hall 110t 11.ave uc1l4t4 anavara;.­
oli' S!lo,01111 pe:r aonth in V11lu1 fra .Tanury 9,, 1990 b 
date of Clo•lwa• aftd llllcb ••.l•• of IUC!i. lllCl'IJI 1hilll not 
c:allli1 tll8 mm.bar cif frel9ht am:1. VOfk ilqyipaut cua tO · 
1111 COl'IYlllfld to Cl' at th• §ci~Uii to fill ti.~ov th• 
n1llll:lul .,.-eifiad ln .11111.tfpara;raph 1111 . 

11. CP an4 the mA 111hall bava 11.1(11.C:Uted.. IJ\d d1llvarlld, 
on or llefo.re .July u, UllO, th• Ra.•~Ud. ll'ld•nt~al and 

n. CP and lfYSlr.ll •ha:u. b&Vlll .IXlc:µ~ and ci111Jv1r1d, Ori 
Or' before .nma 11, USO, an a;r•~n;, .on t;•rllf e,nct 
c:c114it1CllUI aati•tac~ry to CP, pur8_µa,rit tc:i lilhlcJlllY~~w •vr••• to u.tiUI• th• DIB (and CP 11.J~ ~· Clci•iru;) to 
,Utoni th• ~ana,Ort&tion rwic;t.ion rClr :•~1 · 1~ . 
c:1mtaln•r traffic: betvam BJJiljJb.uton, lifl .and .. 11urtalo, 
HY for a padod or .riot le•• 'thilli 2 »"ur• 1'roa th•• 
Cloaing Data. · · 

7. CJ11tpl1 







aliU1&~. coal u4 ~ ~lai ftolla mademuth 
llr!U a cm ar ~th at!ul:r AllN'bl CA1J1811 0.- 1•••84 
~ DU.. ftUI thal data cif UllQ&1:1an ot t:!illl Offu alii . 
W'ltll thil earlier of SQt.....,.r ts. 1990 ud U i\aya 
tidcn t.llo C:Joatng. tbs 'fnatall uy c:an'e1nll8 h :·iuove 
c:oa1 fZ'Clllll W'1dUllUth :U.aa _. on or "°"M""!Ptb c¢hilr 
All••U .cnmtlCI or luud by DU: in qUUt!Uu consl&tet 
v!t:h thfi put prai;tlc:e of DO Ced 1D any 111-qn~ not 
ut:ae41ng ':Im &;ijifl'illt.G "1al'WI ot 1110,000J I ~141id, 
~. t.l:lat iNcli .......,,,.1 ·wu. 11e ~·= eo '*• · 
r•11•ov11Wo ~pprmral of o a·to th& J.oeat.lan lmd llWUltt 
Of Ri$ UllC'll'ale 

Ji:. Aftu ClOslng: 

1. a v.5.11 ~ll.'t• with the TAeta ta 1l&U 
llVdU!l.1• to.t:!i• ~i Wider. ru ... ·~.l• · 
condit!Oll&e any pre..cJo. -Di rac:mds Of 'DUI 
obtalMl'l l:IJ' di' fl8C!tU''J' h fuli'lll cu 'lrllabl•.'• 
dutlUi 

il. 'ftlil. '1'rGna V!.ll •.eoosierau vltb a .t;o JI.aka 
anlleJ:il• to a. under "•!'cm11J:il• .-~~lone. any 
s--cio.1.ng ncaru at GUI ar· •·tlie Tz:°'l*tcllll ~t uy 
• mafu1 to o 1n ilia Ollnft'llhlp ar ~~lon or 
tta. bAt.. ur. u.a ptl'fonanc:e ·of ~1if't1cina, if 
any, •smnn""" l:lf' CP; 

us.. ~ 'IXatU vl11 111 b.111 ~ta !J.l:b ~y 
t:DmfUll!!!" Of ~tli otbU' than.~~ ~·!'9JI 
at the Cl.CiiU.D!ill ~ pnnrlsl,on for ~· ~f~!' 
to lllJca cnDabl• ha. undu'.numylj1• · · · 
eand.ltiona. · .uiJ' JCll-<10S1Dt · iilK:Wdj. · .. Cit DIH ·ar ··~ 
~ h1 t1111 i:--•loll. or .mu:b ~&114f~• ~t 
-r .11e ~ too ·J:a·.tbliJ ~P or ci~t1on or t11e .• ....,.. pm:.liu.84. or u.ia .par(~Y'!' Cit; ·· 
cltllptlolla, 1f -.zi:.r, !'•~••Ill ~I . . .· .. 

1. llltatiollaU.f Olll~.• 

tut::0:is!ii·~;;; ;.i=r~,,~lt~i-i~; 
"uo:rie:~!:r: 2-"u11iiiit:e:..e;., .. ,m.,~sit·'.'~ / · ··· :ii" other na.V...eJililtlM1fto.ftMfOfflAj''Y--~lU \ j~i· 
.._.. ... ~ ottl.CiiW •"";liaa1r~ii~il;,r.;,mnl1 ';'~s ·~ 
~-ca of Dill'ird Of tM ::qr jiji&fJ"~•:tcijtM:''Gili'l ...... · v ill :=:=t : :: '""1.°f..f"'4:rJt-:;~·* ~,,,i-~tt~~ .. ·. ·;~i.'~ a 

,-,., ,'(/'>: :>; 
::c,/:-;y: :,j 

,,, >-; 



ill::. ft"MC!& I'. Dl~lo 
by 1!1~ 1$10 
Pap 30 

n. ftu OffU' Ml1 t.11.• AIUl•t ~·· Ati'Z'-t: u.y .1:18 
tulllirultad: . . . 

1. •· By Q, u th• C:lo•!D.1 t1U1 not 'then 
oec:w:red, bl uritt:en notlee.'thll~n tG tb.111 
'l'rlat•• at. ~lf till• at:t:ar 8~ 1, 1111110 (th• 
"'l'U'idn&tlcm Date•J.r pl'OVJ..ded ~. if all 
eolMUtiou pracadellt to C1Wlin9· (o~ ·tile any of 
the ccnd1tl.ons ••t forth 1li .. lllplra91"•J,IU 6d, 11111, 
6f and !llJ) ~ ••t1sf1~; 11114& 

(A) the crdan. 'Ull approvala· rafarnd. ta 1n 
•ll eui;:b lnlllparqraplul ban•. kan ariurn er 
llisud, wt tblll period for app .. 1 er: llllY ndl 
order er •PPtoV&l tlll• net upind, ~-· th• 
Turdllat.l_cn Data llhllll be •xten4'4 t:o a date 
(•run Extend.a Data•) which ,ta 15 d&Y.• 
after t.!le upirat:.1on of auch.unup,lrllldappeal 
paricdf or 

(II :i:-r ·on· t:ba TU1iinac1on •Dat•'· (or if . the · 
'l'enlinal:.lon oai:. Iii.ii ;bean .. nten4ed plir1\ant 
to oiw.• • llboYe; en ·tl\e ~t ~~' 
Data] U'< eppUl 111 ·peMil19 y~~ rp~~t ,f,Q 
ta c~·UIS aFovals\iar~~to ,1n11lJlr 
Cf ~llpM' Id, la, •;ff .•. .,. •;the' 
Ten!Aatian Da~ 'f" ·il .olaua a 1• ... . 
qpllCatll•~ tu ' rat .~ .. VDiiti), ~bail~ 
1111 ~to ··.t:ba •111'11111' \af. ~ .. ·~Y!l. art;~· 
dUa.l .. ••al or. v1t.hdran1 ;gf .11Ucb''ll~l,;;Ud 
the deti vhicll . a 5 •aontba UC. ·llllli 'data tha appul h rU:ld. . . ..... . 





.. 
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1. uan:u 'frnt (917 9ondol111 can; 91 hop~ c:u>111 - d1~ 
2/l'!l./"11. 

2. l'Ulhlm tu111irliJI (141111 ·1:1ox CUii} .. dlitd 5/1111, u111nd.111~ 
1/l/H. 

;,, ll'h'11t security st.au llaM (1011 nilruad. an> • datri 
3/1/14, IUUllldilld 3/1/11. 

4. Fint HatlcMl Banlc Of toulavU.11111 [10 c:cvand hepper 
CUii) • d&t.4 :J/l/1'14, bnWlll ad ~t ol: 
cri91Ml ~a11111 • datllld. 5/1/IU flWlllrn/ll lU11111 011:, . 
~~t C!llli eovead hopper e&l'•J follcvJ.nt up~rat1cin 
ar cr;v111a1 i:.uu cm 4/'J0/11• - ······ ·· · ····· ·········-· ··• -·· 

!I. bU':K LnH Cillo open homr rallcu•l iletvaen X'l'AA, 
tne. and Delaveni 6 Blldaon ldlvily C:Clafan)', da'-8~ · · ~ 
5/ll/10. aiaandri 1/1/14. 

D. Rial prpptz:ty r,,1111 

1. ~lid BuUdJ.M (d&tfl,4 1/~!'/.11) ~ 
,. ' ~. 

2. Del&nlllm •tocl Hol!M" fd.~tad.-1!>/~:i>;, . 

:i. Balll:'oad yard in Bllfra10, n; ·~1or1· tjmrah (dit~~d. 
2/1/14). . . - -

4. !lol'th .. ltUn ~1111 Parle, AJ.ulllf, Q '(dat'4u1,: 
l'l./'J.7/11, umdild •111/'70; 1/1}74i 'J/23/711f'; $& •. 

c:cmbln•d t!1J!.&~i1!:t::.~·e1~.~~sr~~~~tiS~~' 
vltb 1:11.e cW.l - ... or l:hu gffer .pelulYi"'of'.i - iaii\ti''aiid ;, -
uhlt:ilu n1.Jm to 'in ctUi ea;;,-1iiia:&!ld'.i--'lurinu1@-·1••··ot• 
which. hlln a1*t . ~· 1110 PiOY~irld '.~ :q~ .· F ; ,> - 9£ ·~~ . '''' .· " 7~~-:"";;~;~;;511 

11 



.. 

',• ·---; -

a vtU. Pl'OVidlll or '!IMU"W11:• H.eqGef llHVic:c 
~•t.i~ Of 1:!1111 llUh . . 

1 • Cl.II Whlitlwtill!'.U.y thil AHi BCOllajCI Ul:1illl H thou 
•w:U.e&bl• •• oi: hlf u., un1ri1 J;ir1:111'ld- an cU:u llhilll 
be 11t ~t, ~ f11e·uu:1u ~- v.1.1]. .11pjly, rate11 t'c:1r 
loecaoti.VU• pravidadl by th• h'Wlt•• and. llY&•w· llh•U. a 
th• illlt:llll·•:PP1icab1• IUI Of Harl 11. 191q. empl°'Y·~ 
ban11t'it. m.1 c:oapenaation 11att:a:a vi11 ·be ll'llbi11ct to a> I 
11.gniu.el'IU vith lpar, .•ll WJ.ldinQ nntal i:h•rve• •t. .I· 
CDlll'I:, no ~iq .of 'pn:t'ita vltlf'~ua, bu.I: ~ol:ib 
vlll ndm:e. UOUl!tlll avi119 1:0 c::P Vl:i.lell. ua d•ll!IOi:S lean ' 
pu:-auant to l:hlll Off Ill'• . . 

;i. Kutu111Uy 11\ll'UOl• r:onfid.nt1•1.lt.y PE:OYill.11:11111 -rli;arcuwa­
waniat~on l'•l•tln;. t:o open.tlona to be provided ta 
the 'lTWlt.111. 

3. Tarztlruitioa affect.in onllf 011 &t: luat ::ia days sirior 
vr1tU:n notii:::• 1:a ti"uutee. · • 

<11. Opuatin9 c::olld.l.t!o11111 l:O bl! 111Uhj8l:::t 1:0 ntva.1 '•91"••11111111: 
Ud 'tll bia l'UllOnal:lle , ' 



• 

--~---



•• Jlloret:a P'M"-
~ 
~ c ca Cmrpplutnn 
l.:.tt!l sb:wd: & CUWiltJf::nthm Awl, 
~. o.c. :lC!Ul 

Attn: CnlRll QmUo1 l!lm»M 

• ..... 

At t:blll ~ af Joa laV1n af t:ha ....._, •• f.,,, staff, 
emel-w'! pJ~M tiJ21! ll.O eoplwa eai:b Of' t:ha ~ Antborb:ing the 
saJ.e af ~:r au at t:hB •.nets of 1:ba Dal.mmnl and 
fWIMn E&llvay """"P""l'· llmCl 1111. hpnf! ......... tc the OJ:dar. tc be :filed 
par pt nnncP »ocb¢ l!lo. :Sl.70111. 

Sill :flX!. Jdndly 5bm;p limCl Hbu:u tiw anclOlllad c:apy Of t:hi.11 
MJ:"aiee l•tt.r llbeu t:!:aa ., bi .._ :filed? 

o=:-
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At 'II'~, Dlltlll.VUl!I, t:hJ.11 MJ' of! 8¢ air of: "kt.t<i,,, 

!!illi!Da 
• 

ms ~ C:IUCl'll on lxlfoi:u tha CGint on :he Kati.on of 

rram::.!..11 11. Dicello u ~tclCI (tluil Mfmfitll•"I of the Dolavan 11nd 

l!lldllan RailVllJ ~ l"Dr.B"l for autllo::ity w u11iqn c:uulll. 

pJ:11'11'1o\111lJ uli'lml!d c:mu::.rK1:.111 mid to 111111 11ubatant.lall7 1111 of ttw 

Dill u1111ta fra111 Md cleil of 411 llum1, clam, eru:umhrancu, 

t::MVJ!!ll dl.l1d in'tlm!lltll ~t !:Cl B!Ulk:1lptq Coda Set:t::!c:11u1 353 

and 365 ll:M "!!uUa!l") mid thll C~Ol'i Motion fc11: Order 

AUthoi."11:111; ~ 'b:ullteo To •w:m: Sll-4 Debt li'W:llll&nt tc:i U 

u.s.c:. S lH(di [thll "!'1-1q l!Otion'"h nc:itl.c:u of U. Hotltm 

l!fi 41011 P•tli•. Eui::em D&711ght Sav!n;• Timi, Jeno 1, H!illl, u 

thD doadl.l.H for fU,.f.11g w.l:.11. the C:Cllln &llJ' obj11u:_e1ou ta thel 

21ot!on arul. i:.ho 111uvic:e upcm c:ouru1& !or the Tn&ue al! GJ 

c:cmpet~ ol!fu:r ad it appettllv& that ;ocd And euUJ.gJ.ant noelc:e 

a£ ~ goeJ.cm ew1 ~ ll'llwlc~ ~.I.on hall bull gl.wn tc:i all 

c:nditc:11:111 Of DUI ud W ~r plU!'t.!1'1111 in intuell't ed. Pll$110llll 
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t.e> 1!1>1:~~. 11,!! }~!It!W"~ ~"'' *' 

th8 •Cl.Uk Of tbJ..a Coiu:i: · ,Ud.JiJ'''< ~--- ---- ··-··-- - ,.,, "~ •. ---'-'-.~-······P?Jl 

~J~l:il:!fl.11 .~· ~~~-~ !'h~ ~1:~~11'.1 •• ~i1~,J;.::~~~·· 
c•!(a.q.l:!n•Jf ~ •. In;. <~·11 .~~ 1:mis'!ctsst;i~~: 
["'Qnit.t1d S1:1u:es•J 1 the Hev York State DBP@rtlllef!'I: ~f. 

'!r1UWpOrt111$!1 ( "liY5l)(Jf" ! 1 !lly::lJ.ngi:cn N~rn !llilvay, · M.1•~cn1:c1.,. 

~ll,ll~'fUU_ Ra.µv1111, IUJ!sow:t l'eciU.c 114ilva1, Ho:cfolk .and 

lfe1111:ern, soutl:11n:·n Pacific, Sou:hem RaLlvay, SI:. Louis 

Southllea\:Un aauvay eo., swue: Railway co. _G,llJi Ul'.l.!.011 1'a.c1f.lc 

bilvay (the •tnu.rllm Rallvaya"Ja Sany Sai'l:h, a par11onal 

inlurr clailllnt; Guilford 'h:a~Ucn lndui:riea, Inc. 

[ •Gll.Llfo:cd• U tile npport.ift9 -nu of COl!nllel for l:h.e RU.lvay 

Labor E.aeeu1:ive111 • Aasoc:iatJ.on and the United Trllll'.IBportaticn 1.lnion 

(collectively ·:eau Lllbor-J and catmllel for nu. peno1111.l injury 

clafm11rra1 imd apcn 'die record of th8 hnar1Jli held on June 7, 

1990 (tile ·&oco.1:.mr ». oJld the avldeDCe and argw:mnt.111 of caunael 

presented at. aueh He•rtnvi and nfficiant cause 11ppeuJ.n9 

' thuefor1 arid aftu du delll:ierllltJ..miJ .LI: 1111 

~ gomw AJID Dft'EIUUl'IEl:I, thatl 

l. On .Tmui 20, UBI! C tha •f'ilint Date•), Dill f.l.led 

vitli this Court a volwite.q peU'l:ian for reorvanJ.1111tlon Wider 

Sllb;:hlip~ tv of Cl'ulpcei: u. of t.b8 .Ba.Wa:uptey code. on JllMI 27, 

151811, t.be TnStN vu appolnuad to alll'l:Yll in this caae. 'fhu 

OtdaJ:' on .rww :u, Ullil, ~ the ..,, Yark, Suqueb•nn.e., and 

SUl:4ml bllt:cad {"Jml,V,J to opuate &bl8 DU. On fehRUY U, 



j~ ~···· .. ~ 1tij;,, jitSilfL~ :g1:1af~;, 

~r::. •Clll'fl:' 1t;t,I. :IWI •.1f ft'.i.. 11111 '·!lriiilJ:i;jii 
~--- --- -.. ___ - -: - -' ---;0:<' 

.J.2.i·lll ·a,111. ·Im ;p~ 2l!, :l!J!ill, ·-;1'\tii : 

·~tlOIUI ceued, .am.t :tlm '!ti:lmtalll H'W•l!'''I!.¢ ~J"l\t'Op 

1Ji,H. • 

~. Shortly llft.ar bJ.S llPPOJ.nl.~ 1:111111 -~&81111 

lit:t.lllllpted UI UWlllllil lilne:1:. opuatilm Of thlll Dill. -~ l!lttftn•t.va 

·nngouat.Umll v.1.t:h ~to.ey a~iee, other ~. llhippen, 

and l.fll:lar r111pruente.tivu, t:he. 'l'Zus'l:e• C1mClmlfld 1:ha1: ~ 

•cf &lll:\flee ·tiy the eet:11.1:111 11.t: t:hll.t: time 1mUld. m:tt: !:le pmim I bl a. 

J. The Trustee aobeequant:ly entered 101:0 

'1U11lif01:ia'l:.l.cnll v.1.th tha llYSliV and CSX 'rl:ll.Dlllpcrtlltlan Im:. (MCSlt•J 

:z:egarcling the .tuma of the ll'tS&'il'a conl:lmuld opaut:.l.cm aver tlla 

:1im•11 1..1.nu and csx.•a cont.1.nued f:l.mmt:.1.81 11tippcu:1:. 'Z'b.1..11 c:o= 
·lllllleeguant:ly -ee11fiX'1D!Pd th& ~•Ule'a autlloriey to 1tnter ~ o 

~ of Uro:lu1n:ancllng batiman the 'b:wrtml anti msr.v and an 

Ai;p:el!Dlllmt. .llJlll:lng the ~tee, 1"SliV and CSX 1·~1. 

4. ll'tlnlllilll: 1:0 th& l:tlDlll of thlll A\jt••""'"t v1th BTSIOlil 

nm!. CSX, CSX 11.vned to provide up to SJ "'' u 1 on Doll.a:lll J.n 

·~ capl:tjil to the m'SliW and to pl:OVJ,de lnd8!llft! ficatilm 1:0 

'1:ll1I :msr.v aVUmit: 1011111 dw:inll operat:icn11 owi: the DU'111 ll.mu 

ati:.ar E~ 13, 198!1, for a period of 111 lllOlll:ha. If l.ouu 

ucncied sl auucm DOllan, CSX c0111d, upon 15 claps m:iucu to 

the Trustee and the ICC, withdraw !ta auppori: and 

.I nd.....,ificat.icm. 



• • 

-.!!~ · •11.J' ~t!)li~; )!IBSIJ 

... ,...~ $1 .!Ul,l.lcln'Dell}" .... ·lmd· 1:!7'.~t:;~~~,~~j!0,,,~· 
am ·Ii~ rioticilll Clf •. 11:8 hunt: ··tj:l '.1~1"1'd;'!" 

A nc!•nl lil::atlcn. 

G. On~ 1?, l!IB!il, 

a.u1:.lwruln; &he DU !;Cl p;ov!.da U.aited. and apecU!li: fii\ani::lcil 
a11111illltane11 'l:i:I t.be ~ lllHVlce curler ti> ccmt.tnue. ••rvlcli 

OVli!r 'tl:ua DliH'• .U.nu !Ind punlW'.lt to thll tel:llS of t.be 11fc11::e1111id 

&gi:'-t.111 u ...... m!ed, CSI a~ to lndmu•J.fy t.he N'fS!iliil for . 

loasohl in miH of t.hwi111 ccm11ll:'llld bf t:lm DiH indermlftcauon. Tlut 

Mendllld A\IX:rillialll: ~ t.lul.e. 1:hlll Hl'Sliliil give CSX !Ind the 

'l'rwn:- notice whim it Jmaw or had z:1W111n t.o believe 1:1un:: its 

poa'l:-Rcivel!lber 1, l!IBSI, lomaes lu!.d ~eached or exceeded 

$1, 6011,llC:HI. 011. 

7. Cl:!. .1'JlmUU'.'J' 111, U!lll, the USG.Ii' IJ&Vll llOt.l.ce co CSX 

and Ula 'i'null:fN that .!.t had noon 1:.1:1 beU.eVll 1:11.at J..1:• po.111:­

~ :i., Ull!I, :a.o.i- bad iauu:had or exceeded $1,lillll,OOll.011. 

U!lda' t.lul UDQI Of the .._...,"!!. AllJ&W't, C5JI: IUl'tcmat.!.c:ally &lld 

111.l.3li!llU!llllCWlllJ' qaVll ~ of Lu intent to vil:lldrav iua 

fl n•neilll impport m:id 1 m1,,....ulcatilm af die -~ service 

CUl:'br, 11111.id ~ bd.:I; effecd.Ylll 20 days UumleftoG. CSll's 

-.:11ane1 11ln:Y1c:e ,,.. •• ll!J.c:eUcm tbJ:efm:e e.pU:ad on .1'11.!l'ilUJ' 

JD, 1HO. 

a. an .:r- :u. UllB, dlJ.s Court enteJ:'Gd. e Ol:der 

&utbm:islng thll Proo:iM11nt !for SO!lcltathm of S.idll for t!le Sala 

of ADllU tuld/or ~an..b:at1.cn of t:t.a cet=· "1nl.Wlt to •aid 



"';_;-:/:;if!f2' 
-- --<~:~ 

-- - - ;·<:':~-'-;,,::_:::S\\ 

" - : __ -__ "<ji::~~ 
~~~f'<t,,~ ~~ ·~~,~~.~~!r~~~ .. ·~o' 
.o; 't\u!I U,l!r.\~, _Clf t!i9 · IJ.~ ~; ~"ill,~J?,!'t:;!JJ~i,~ 
. ~~Ill ~t.o. ~el~ '!.tle ~~*· "'' 

9. . .u~ f!&til12Slve . nit~~.!;'t,lciM i~~ '"~~~~( 
vll&cl:I 111wm1:1:~d t.be p;op<1a~ ~ '!'l!hll~~IAA ~~'!~Cl.!!1!, 91! ,:s!\i!i(if 

- - ·'· - ~ - . /-'->"----:o - '::c '- --"'-"' ---; .. _:y 

more propo1111.1B, the 'ttU.atn com;lud~ ~t 1n hi11 bu!l1na1111 

judpant &be pnlpc111a.I. of Can11d.llln Pl!Clf&.e LllllJ.Ud (•CP") prov.j.da,d 

the llll0l5't fawnl:lle tQ.:IUI, t.bat it vas 1n 1:h111 bu't 1ntez:a111& of ~ 

p!Wllc by lluml:'lilf vuble, canu""1n9, C:OIDP@titi.ve ra.U 11e:cvic:e 

1n t:he nglon 11enad bf l:he Di!! and 'that it vu also ln tlut beat 

i!IUlrtllllt: of t.1le D&B, lt:B U'l:at:e, and c:z:adlt.on. 

10- OD Jll!IW!l::J' 9, l9!1D, the '!'l:U•'tU ent:end into an 

aguiasaam: vlt:h a for 'tlut pw:c:hlllle of 11ubllund.ally all of the 

u111111u of 'tbat EW!: (th& •:ta.tUal Cl' &QneMnt•J. Afcai: haai:ln; 

on F~ !I, 1590, thl9 c:cw:t approved the Xnit:llll Cl? 

~t. 

U.. BJ' Cb:dal: ctued JllJlll.lil:J' 30, 1990, thia COU1:1; 

aut:harincl. tba lllll!llCUticm of the tnd8J!!!!ificatlon Md A111111Btanc:e 

~t by pd -'II Q, lll?HV, CSl!: and tba 'l'l:ufltH to p&"OVid.lil 

indm1niflc:atloa ar.s5/or Alllalsta.aee for U1.e1:1Jencr aerviee 

opuai:loms by 'tl!e Jlll'SU dndn; the intw:ia period which uplnd 

an; 1b5Sl p.111. OA Filllm:luJ' H, lSl!lO, pd.ox to tile •Uecti.'l18NllH of 

the t ""'-lf.lca:tlcm ~i.sJ.oml 0£ cJ.w 1111ti&l 0 &g:e-nt. 

u. A ccnditiml pn.:edu .. t ui c1ollillf Widell: tile lnlti.41 

a ~t vu a ~ dla:t a naell an &i""' nt vU:b 

Ccmr&ll for a gram. 1:17 Conni I. of tneka:;e r.l.ghu OYU Con:ail 
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l!!.iilr1iliiitmien 'Allllllit:Jovii, =1P ·" · ' ·1va1u& 'll'!!'Qfi -.·· ............ ·. ~ .··.·~·>·:•z 
an~ 'Sb.l.ppC111lll;lui:ig, Pa1111~yl\,'~~i:1'1 tiM''1 ;t·:', 
ilUi?l~ 1:11111 • dirii:t.1.w of •thi.111 (:Ow:t', '.tliBi: '.a ~~,f 
~od faith negotiatianll; in ·'tbt'11 ptq~. 'Ct> ;n~r;~ii& 

- '""'-•" 

unaJ:ile to Amch Q 11.gnement Up(l.o,' mut:wdl.f ·11.CC::@.PJ:al>lil y2~';';i 

C:ansequer111:J.y, the Init!11.l CP 11.irrel!llllaij1: t111m!Mt11d. 

u. Upon tem!Mi:.!on of the Initial Cl> Agreement:, 'i:,b.e 

'l:'rwitee u11W1ed direct aperetion of, end i:e11tor:ed full serv!c.e 

cwar, tba DUI U.ne11 to pre1111:cva IU1d meicimh:e i:lle va.lua of the DLH 

e111:ate. ln 11.cca:dl!.nce w.!.tb bi.11 llt:atutaey ohl.1.g11.tion, the 'l:'ru11te11 

ccmt!nuad ciparationa while he pur11u11d other options for the sue 

of the D&H or foo: an orderly te=inat:!o11 of ae:cvice aver the line 

4llll liquidation. 

14. Tb 'h:u11tee 11uhauquent.l.y n-Bol!c!ted propoeal.B 

fo:r: the pUt"Clwle imd reo::gllni:at.ion of th11 11u111:11 of the DliH and 

!n :nuspoMe theuto, received i:hree pi:opo11al11. 

u. After 11atat111.l..ve nagot:iatiollll vit.h the p1U:tie11 

which suhmit!=ed 'l:be pmpo1111.l11 11nd sub11t11ntilll rvvi!l.l.01111 of two of 

the prupoae.ls, the ~l!:lllltetl corn::luclad that in hia buaineaa 

;!udglllent the nu pnipas11l of Cl' provided the moat favorable 

umm, and that it ve.11 in i:.tla .beat interout of the public by 

iJ1111uri1111 viable, ci:111tinuin;, compet!.tiVlll r.Ul aerv!c11 in. the 

ng1Gn 111U'V1!1d by the D&H and that it vu alllo in the beat 

inte..-eat of tha rleJ:11:or, .I.ti! 1111tete and credit11r11. 

16. 'Ell.Ill Tl:lul:H and CP 1111tenid !nco an AqEGl!UUlnt 

dated by 15, 111111'1 (the "CP Agn-nt") (a copy of vl:l!r:::h .I.a 



. . 

... ~ ·~ ~ .~ ~ '~ ~~~,!!>,,~} 
~j~ l;O t:hfl. II~ O~ ;!!.!• ~ ~..x!A """ 

-- - - - -- - -- - -- '_'!' '-'<' - '>·'·"'''·.:_··~:~T·_: .. ··+ 

...,,, .. 1.,, ~t w ·~~ llil(b~ ~·,J~l,~11 

Code il1ld ~ ble &CIOG., ·~ •&µ, ~~-~~ ~~'~}:£·~~f 
COD,!U'l:im:B ~. ~ of au of ~·11 r.L9'11~. tit.le ti!irt 
. ' . - - _, - ,' - - ·"·"·.----. 

,lnurest 1n w:ad w t:be ~ .end aqeU Of '.""'S, Cit:' wied and: 

u.all.l!ble i!1 du! bml1nelis of 'thMt tllll, of eve:y kind llfld 

du.erlpUwi, "'~ loeaud, a:eal. pancmal or~. tanglble 

0t: .lnl:lln!IUillll, ~ or 1:1.el.d bf Dm All of !:lilt Clo•ln9 D4t• 

im:la.d.lng, but v1tlmut lbiut.!oD, all. of tbs D&B•a right, title 

and ~t i!1 i:he ~ u lluch 'l:UU ue aon fully 

daserJbild 1l:l t!le Cl' Agr .... Mnr (c:ollecd.valy, ~ •useta") to CP 

and t:Cll Ulll'ifl ~ p:11Th:io.Bl]" Unad U8C'UWJ:)' C:ODl:UCl:S 6lld 

anapixllld nil ~ persCIUll ~ leuu u 11et forth .Ln 

SC:b!!ClnJ.e I .:.11: Oii Cl' Aju,.....,n• {Che "'l're-Pet1Uon bsur:ed 

~·J, w uallj;!I. ~ post-gm:.1t1on c:onuacu UllCllted 

bf the 'l':aatefil aft.er dla Flllq Dau ('the •fCat-Ptltlt.1.0n 

Col:lt:rw:U"J ., &l2d m u- am:d &nlp certalJI pxe•pat1tion 

~ conttaC'tlll an4 m:ia:ph'lld ™1 m:-:1 penons1 p~ 

leuu ( 'tlw •seuctlld c:»nttk"tll" J apon hbse;aent aouen w tlllz 

c:-n, to a> fez 111 s-zs.o®.ODCI cam pm:11ue prll::8 at Closing, 

plu ~ of H•bHltl.a dUcrlbed iJI pan~ 3 of w a 
~. illu!>jec:t to ~ djut •utw o p:oyi.ded in 

~ a of tbll a a;i t. 

17. hopu, t'-'J'• ~ ~ .Uk~ ~ of 

Olt ~ and tlle l'J.IWIC.LD!I ............ ad daD ~ OZ! u.. 



~~:~ii 1T1~t ll!' ~t~~~.~~~.:~ 
;f'f ~!;ll'C~~ !'~~~ .~c~.~ ·~zl."Ji'l!.~,?~~tf 
9i:l!ar qr ~. llQUcll of the .llal:.Uni al'ld ;l:jii;.,, 
: ''"' ' ' -· -'" -- - ' '' - -,-- "- ,'"' "' ;~ )'' "--:~ -; ', ... ---- - ' ---- ,' ·::~-~:---: ':: __ "<·--;<:·•:-~_~;;:t_:: 

•the :Mu!n~ or ·t.11111··~~ .of ~:!!~" ~~ ~.~~~~·~i 
l:B. A ~al\11.bl,e o~~~ ·~· ~ .. ~~":itj!!ii!!,•• 

PE!lrBan m: em::tey w. IUke a h.l.vhu' ~ be'Cl:er. off~ ui ~'111111• 

the .l\B11et11 .md .'l:hl:I Pn•Pau'Cicm A111111ll18d C1:muact11. 

l.!I. On F~ !I, Of t.hia yew:, Chim! vu befOX111 .l:be 

·Court u11111nunlly 'Che 11ue !11auea .l.nvolvlll; ua lllllll9 po.rUH. 

~ha f11c:u Cll:fl .l.n imme we 001: all Hllp8Cta alllo t.lilll aue. 

20. '1'.b.e abjection of the Int.e.rl.!.rul Ra.ilvafll illl not 

zel.evan'I:. tiecaWle t.lm Cl' ~'C · exclude11 th& sale of c:aah er 

·caah equ.ival.imu. 

21. 'fhe ob~e:ticl\JI of U'RA and aellon deal gmierall:r 

vi'th i:he effec'I:. cf Cl'• 11 offer upon aecured c:nr:ll1:.0:z:111. Guilfm:d 

joined the X'l'RA ohjection. 

22. 'file llni'l:ed StaUll, Rail Ll'lbcr GlUi ·FEU personal 

.injury c:l.11!mlmta en~ 111~ .tn favor cf 'Cha Ci'~'!:.. 

23. llYSllCn, t.hll CC1111DOnve11lth of PelUID]'lvillW!. and uaen 

of rail 1n11rvic:e vigo:ou11ly 11.:ipponed l:he 'b:Wst.n • 11 Hotion .md 

the ·Pinancinlil Hol:J.Cn. 

26. CP • 11 offer t.o purclWie 11ubat.wit!all7 all t.b.111 

ua11ta of t.lul DUI for a c:uh outlay of $25 millian lllld o'Cher 

cal\ll!darat.ian La net 11ul:>jact to any financ.1.n'il continpnclu. 

Cl''11 f.1.ncncW po111t1on baa nat l:lffn put 1n qua11tlon either vit.b 

napect to p11ymant of th8 cull. portion of the 111ele nai: it.a 
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~!1!~- t:o ~·-ID""'~· 2~~p~~,t?,1 ~i::~~'?i 
~g .. ~ _C::AA~ ~~- l~~ell·~.2~ 
Sl!l,OCIO,OllCl,Olitl !:J!hl'cl;" c;i!'" .1:11!£.~, _,,, • 

. 2!:1. _ J:~ c~ ~ttn.~Je11 _~i~~,,~;~;;,. 
mt'S_i'\V and Cllllployee ~anU.1:1~-an 11181: a~ ar 'ba~!?rtt *iJ~i·'· 
1.9!10, a vtU. 1.M1ll:;U cont:iimed 11ei:v1c:~ OV'ltr '*• 1~11• U:ni:J;l 

Cl.Wlin!I by ai.t:Mr ~.I.Un; th111 lomsu af, the 'l'?Stea !!:!;" a 

aul:mt:iwte ~ 11uvice el!.n:'iu), or t11klng over t.he r:o.le of 

E!lllUql!lllq' sm:vice c::a=lu 1n e~ fer a flnt. lien on l:hll 

~11.pd P.i::cpeny, lllla:ll.Uiln; certain Eacept:ec!. Pi:opu1:.:r, 11e:cvJ.nq 

rui coU.fl.t.Ual for llt'l'RA, !!aUon and pglhn11n Leasing COlll}l6D.J' 

("Pallmlul-). 

26. Mellon, :ll'f!IA, and l'l:ll.lllan 1u111ut. 11. flr11t. 11an 1n 

t.he Kcn:1:g11.;ed ll'roperl:J', u eucil um 1m def!nad in, and pw:auant. 

t:c, a can.a!n l'irai: lllw:&q1u1e T:l:'ttSt Indenture dated u of Janwi.ry 

l, l!ill!G, ll!ld 11. 5eeOncl Suppl-t:al lnd.entun1 dated aa of Doce:&er 

:ZEi, 1!1115, and thll UllLted St.a.tea uaertB a second 11•n J.n t.he 

l!CIJ:1:9ill.pd "~· u RCh - i.l!I definl!ld in, and pul:llUll.Dl: ta, 

a cenill.111 GlmHill.l llOJ:qa!Olll Sgppi-ul Indantue elated .Juwiry 

1, 19114. 

:117. Dw:.\a!J t.!m period ~ Ju:l7 l, 1974, tlu:ough 

~ :Z5, l!IB7, Das cmt4mld into cenill.1n ag&e-nu 1111th tha 

su.1:111 of lll'clv Yoi:ll: whleh pnnrldlld fen:, GJ1iM9 ot.h&r t.hlnp, c::apltal 

pm'ect wp:o•-u and ..... .,,...,.,ne• and urlfll::11 p:ovulot1.11. Bol:b. 

thll ~al Hort.pp Sappl.awlt.al ltidenl:UPll and t.!m l'int 

l!ll:lttgap 'h'Wlt bMnum uclade fna the 11.n on U. uin lille 

ll 



.qn~ :ii;.!ni::11. ~i ct 

ta~ .. Y~k in Uip~vi!T~"~ · ~ ·~-!~.";·~·~~'i;' 
trun: suu:e.'" UiJ.diu: c~a:J.n cif •t;ti.~~111 ·~ij~~~~C'" ~'? 
Yorlc w e.1111erted a t:.J,t:.J.e 1nt:el;l9at' .lll ;tie ··~~·.~Jtfi; 11,!L 

iunded nndaJ: · t:ha a;R:uani: dw:tiiq 'tfui 1:B);m ~f · :~11.; 

arl1d.n; out of iac::e!it alilntecllllnee agn0en'ta, and ha11 iuuie.:t:!!d a 
eec:w:i'tl' intei:eat: in certain D&H :a:olll..ng etoelc by aubmieatona to 

tllft ICC. 

28. Bclt:h ll'rRA and Kellon obja.ct to the Financing 

!!OT:.lon aa11anJ.ng t:ha:e it should not. be app:a:o\tel1 for Ula reuon 

that the 'll:Uatee baa not offered adequate protection which would 

support a pd.ming cf their interest in DliH'11 pi:operty. They e.1110 

ob:!eet 'tO the llot1on a1111erting that a 11ale of 111lbatant.l.ally all 

clle u11eu under ll 11.s.c. aect.tan 363 dapr!vem all intorestetl 

parelu of the fUll dJ.11clo11uu aHordsd by a fo~l cil111:lo11ure 

11tatement and plan. 

29. 'fha State of Rav Yor:k 111 vlllinq to waive any 

cub paym&.11t11 ~ · the 11ale u to the clew of t.he non­

~t.al cradltor:a for: CP'a WuieR4ldng 11 cant.1.nuat.l.on and 

maintenam::a of 11erviee. It 11.111uta th.at. llb111nt this •ale and 1n 

a liqu1dat.1on, it vould a111er:t ovner:ahip lnter:e1t of 

a~Utly 61 to 611 mi.lllon dc:ill11r1, leaving Mellon, XTRA., 

l'Ullawl., &md the Onitlfld Statall UMecw:ad. 'fhua, it 111 the State 

of liln York• 11 CODtention that the ab~eetin; 1ecw:ed c:ndltar:1 ue 

pr:Ot.lill:l:ed by equiey in one CM1nt and unaecund in tha other: and 

10 
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·thlil ·road and ·cJm llfl].1\1 ill, ;IDI:. °COll!lumm;~d~%2.o;~+i''> 
~ . ·<·. x··· \ '· 

tha .o8f11CS, . OJ' 101111n. 11JJ.1. ·~ co™5ld.arad'. ~ f~Vl~~Jt7.!'.!!!1 

l,. '1'h!ll c:a11h price 'of· s2s,oaD<OQD;;1iilsf~!~v;iG~ •• 
es=t.a ill 1110n tlwl. · 11111!fic.ient to ad~litl\ll.f ·h(l~"8i::.~ 

c:rei:Utor11 holding alleged 11ec::nn:-i1:y !:nt11:ca1n:11 val~ed 111: 

SUI, ODD, 000 !n the l'kn:i:g-11.;aa Property to ba conv:uyad ~ CP .• 

'rhelle cal.c:ulatio1111 llli«:lude the 1111c:lll11d cl.aim. of the United· Stel:eJll 

vhic:h did not object. to the puiposed s&le. If ehe aale is ru:ie 

c:on&lll!Ullli'tatl, the =11t t.ha1: c1m prime thll u11ez:ted secured 

in1:er11111:e1 u s:i,11110,000. E'Ul::thumoro, there &re c:urbls to the 

101111u even reac:llJ.zHJ t.hllt figure .l.n tlla event the !Ill.lo 111 not 

appro11'al of 11ov1!11:nmental agl!!nciell, but ~re are al.110 1111am:rmcea 

of a f11at-traek pracedu:e. 

35. a• a offer 1:0 purchall& t.hl! An1111ta and. Pre­

Peut.ion A1111W!led C.ontract11, u embodliltS 1n the a Agnement 111 

t.be Mgh1!111: and but. offoi:: :cecaived 1:1]" tho 'rrtlllt.e111 for the A1111a1:11 

' and P.i:a-Jlet'l.Uon Aallu:Md Contrac1:11 after a period d.ur.l.nq vhS.c:h 

tlul 'fru11ua lllfide nucnabl111 iU'ld IJCICld faith 111U:orta t.e ldant.l.fy 

and 111olic1t affSl:S f:om pote11&111l good faith pm;ehll.aara of !:he 

ll&B'a a11aet11, iru:lwlln; tile A.11111111:11 Mid tn~Pet1tlon u11111Md 

coni::acts. 

36. a ill a Jl=balloi:: w:::tJ.ng in qoocl fo.1tlt, u t.ho.i:: 

t.aDI J.a utlllnd in the llankruptc:y Codal. 

31. 'flut CP AgzHl!llllnt bu bun nogotJ.11tod 1n IJClod 

faith and at m:m•o lenlJl:lt 1:1]" Md bet.nan t.M 'i'l:U&tee and CP. 
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31. The T%uatee ' hu ·. ~: ?,b~A~~~~·'" 
112111~ t.hlli · P~Petit:!cm !.llJll~ ·ccnt:aeca'1i:iilzJf 

• - ~ - - --- ·-·- "" .__,.,,.,,_,-,,"P'C•"'"/'r','':/"f}'! 

ABuu. wulllr tha uau 1111111: fordl in 'the CP ~~/~ •.• 

a nuouhle CW1z:cue of ·l:lul 'b:ullll:.8f!'11 bueinasa judpi: 

'l'l:Wil:ell to en~ ui:o i:he CP A~'I:. and to f!IUICUl:ll, deliver. 

Ml:i perform Ma ol:lllgatiDna t:henu.nda!lt:. 

39. ~e tot4l. c:c:n:wlclflrai:J.on · w be realized by the 

Ti:WICH pw:111.lflll1: i:o 'the Cl' ~1: 111 fair nd rea11onal:Jl11, and 

th& ~&:tictm ccni:apl11.ted bf th& Cl' Agm-t Ufl in t:he beat 

in1:em11u of i:lul DSH esu1:11. 11:11 ~wn, alid !:he pi!bll.c. 

40. The 'frwn:n b c:wa:ent and n111: in daf11.1d.1: vlth 

ftllpKt 1:0 u.y cif Ma pnpe'Citicm and po11t-pel:J.tion ol:lllg11.ttcina 

Wider th.a lli'i:&-Pr'-lt.J.cn bllUilllld Contr!IC'tll or, to tha axi:ent 1:1161: 

parties in .1.ni:a:iu1: u110J:1:. l:ba uisl:enl:e of default.111 under t:he 

ll'n-PeUtlon A1111Ulllilld C:Ontrae-t.B 'the 'fl:Ul:ue ball pi::ovlded adaquat:e 

un:ram:e wt ha can and vW at c:loalng' Wider the CP Aqreament 

c:ima nch defoults lf det:emlned w aiwn:. 

U.. 'ftllll c:w:rmi.t H.n11m:l.al c:ondltJ.on 111\d operat.tn11 

perfO:Q1WIClll Of Cl' ill 11l11U•r W OJ: ll'UOngU' than the finllnl:lal 

c:otlellt.ion II.lid opu111tir19 per~ of tlle DU u of the 1:illlll 

D&B uaeut:ed the ~Petitlcm &sllll!ll8d Cont.racu. 

42. ~u G.114 1111fficlmit dllcloaua bllll been made 

Of Mlf bn@flt.11 tie~ 'CCI mlJ' !mil.den in nepeet Of the 

llUbjec:t Ubu lllnd t.r/11.UfUll. 

43. C011pell1D9 cheWllitA!neu eld.llt for the eoun to 

aw:u•w th& ~·lld 111&1'11 of llU!:lstur.Wly ill Of the UUtlll Of 
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. 6. '!'he 'fm.litM! U ··henby B.Uthtj;'iziid .·•§llli·•··~ 
- - ---

CDllCU'te fmd d&liVlllC' au c:loC1menu. ··and· .. to Ulce•cell< .. 1ectlan••ia 
- - - - - _,, __ ·-·- - '"' - __ ,. -, ---- -"""' ~-: ,.,,.,,, 

behalf of om i:a c::e1Mt1Uat:C1 1:111111 111Lle of ue •Al1•11t.1• ''!:!I• 
u.11!gmnnt of the Pre-Peuucm All~ Ccinuacr.a and the o1:her 

t:ranJJat:i:.ioll.lll eontefllplal:ed by tb.i.s omer and the CP Agreuant1 

7. ~t ~ SecUOD.11 llil(b) end (fl of the 

~tey cede, IUCGI~ a11 iµ:ov!ded for 1n Cha Cl' A~nc, and 

apon BlQIH:U.tioll flilll. dllU.~ of 1:111111 Cl' Agt&Qenc and payment in 

acc::o:z:dance v.U:b the ceau thou:eof by CJ?, tho Al111eu amt the Pt11-

li'eti~n Alllmill8d Ccmuw:::tili am hareby sold and/or uan11fw:red 1:0 

CP fxee and c1eu of mil" and ell Ueu, claims, eneumhranc:u, 

ch.iu:qaa and .ui.r.erasu, wi:c:h the em:eption of Wl1' 1.ntru:e1n:: of the 

Staetl of Bev foxk except u set. fcinh under t.lui CP Agreement, 

[c:ollect!.Vllly, 'tl1B ~u"), vhll1:hel:' ui.Bing pr.I.or or 

aW:lauquent to the l'iliJlg Dau, with the Eneimbraru:ea thereafter 

only 111ttlll::hil:lg to tll8 iP<"C'""'!I of eale, with the 11ue priority, 

•-Uldity, fa=- and effect a11 1:hllllJ' rum he.va agunn. the Alleat1 

and tlm P:&•l'et!Uc:m AHDll*'l Col1tr11CU r 

e. 'flu& pm'll'itliem of tb.111 Order auU!ori'll!ng the 11ale 

of 'the b1111t11 and. the Pn-PaUticm A111111WDl!d Contractllll frn and 

c:lur of £Dcumbr&nc1U 111b.all I» 1111111:l.f-lllt9CUt.l.ng, and naitl:IU" the 

'frwn:ee w:ir CP 111ball be ~ to encute o:. fUa nleuu, 

1:111lr'llJ.1111tian 111uuunu. u1111qiment111, eauenta, or ot:hcn: 

1mn:J:111111uu lll cm:Sar w 111Uact:aato, c:omUllllllLllte and illpl-111: the 
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~~·ly. ;,~fec~'fl'lD and .pc~~te.li •upc:i11 11111~ iaif 
llll' I!~ agl:ion ·bz Cl', ·t!ia . . 

-~: --: , _ - ___ -:---~:- ::'.·::i:J?,,:;-"·-::-"f- :~~--:'-;-:::1_j(,Y;-~~~f?i::~"--
~ll81 D&R !:it IUl.J' c~~ ·party ucl 'CP 11~:~: 

_ --- -~ -_ -<--'-- -- ; __ z -- - _,;:;<-> -'i>I+~:XiiiiJ,:if:f;JfJ:4--- _:----:-- -:0\ :c 

~n of 1111et:ian 364(1111) l!!f 'l:lllli ··~~ iCfl~': 
~to :l:hli incu..-nnc• af Ubt. And tJ:a111 1.1.on a~ .61'!\f 11;11~~;.J,!~' 
·~ :,n.· t!ui QV11111t: _ th!ui ·Orc:lllr or any 1111~.l!!lt:~n '!$.f!lll:j!l.l.nod 

Mriin u :mn11d ·a: i::icdifted rm .a.ppulr 

14, ~ i1111ue11 of t.hai vaU.d.1.ty, pi:.l.ctitf ll!ld iutUnt: af 

any c:am, u.a11.111 ax: auutancil.1111 cimm:ah!p ucereaca in !:1ul 

~fa:a, 11hlllll 1;;111 cam~ 1a111 an 11d.~11d.10111:ian of thlt!r 

'll'lll..l.dley, p:.!.ariey or llCGllt: 1 IUlli 

1.5. Tho :tntu11ca1:111 conorea ccm::iU11ion ill 11.dJnaniahed 

to 1.B11ue a Hn&l IWi affacttw order wtt!U.n IU.mlt.f (SIO) day11 &om 
(!.P'~ &mlAd· 4J!nt'~· IU.4d. ~ .,....cm?·•'~ni 

die dau, of filiwJ :1t a,,.ws:;a&a~i'tid;?'ebmittau 1actf:tc ' ;i 

~ Cbf~~ Ill- -.,';ti,. A.Un Mr/ d ~~ • ...._•t;. ~ U 
I·~~ •le s ~. ~'t I Mil Rri~llQ• llcthtD :"' '- ~ ~~a~ 4•.e•i'i«, Afl el.4 ·"'" e.,z.a, A/JIUUu~ ~ 
.:;;!;:1:!'~~>'~ ,;!!Rf..:'_..,, .M...,,.r ii.~ .R,,,lffl .. lk-
~ eJ.{1&*6-,J 9o dlUj.41 • 1/ JI ("""" £? -

YA.l!tu ~ Oahd"' 
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·ID ·;@~i_g·; mltf_;:1~s-< 
Ni 'ml ~ ID'Jitiiii - -- -· - ---:7•;-·· ""O\Z;i>'. ·r 

mrutwm m 111mm· WU!lt 
~, IB rlalllVln ~Fathna 

Mtol'o 

MU'''" 'PU'''' 

~ a:mrt m"I .:l'lm• 111, :i.11111-, hnint rd.pd an 11«1r4•1:' 

h'Cll.Gl'biq thlll 1111• Of lu!lli~ Ill al i:U IU•b of ·t.H 

De1ann im4 HUlkon la!IVQ ~ l'llnlWlt to u u.a.c. 
II JID(llJ, th& Mlll;mlmit Of Cll:tdil J'nYiOUlllJ' iUllHd Clm\\nota 

~ t:o u. u.1.e. 111 :111111, m. &Id ClllU' ot w L1hll1 Cl•lu, 

.,......,.,.._, ~ Mi ~I bi tu lncnln'inf Of leuftllt. 

Mt PimNmt:: to u u.1.c. 1 JNCI)• (Cb •0J:Car•J1 • ardu 

llB.l.DIJ 11an doeQtoll cm iTlWI •• :u101 eowi••I llor rnnou P. 

L'ice:U.o u t:nab• (tu "'n'U!lt.1111J of t:b8 De~ ano: lfl&dlcm 

bilvq CUIUJ' and COWSMl tor Cflpdt,g halfia WllJ.htl (11CPll) 

:n' U OIPUP u f11U11'1111 

:1.. PIRP'llP lroo U of t:as Oda h at:r!oJtu 1n .f.ta 

~ Ind! tu fo1101fl8I u lllUd.!tutN in Ua tMnofr 
11111. .,. %atullteta CCillllllllerm ......... ,. 

hi ~ t;0··1uu9 Ill Orii1 I.Id .,, .. ,,,. 
cm!ar vltbia !Wulltr (11111) lap Ra tu late 
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~UN PJ!.C!IPXC LlmTEI>, m U.. - PURCIWIB MID. ~ 
'mAc:DGE RIGHTS - OELMWm AND HUDSON RAILHAY COJIPAN't 
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PE'nTXOll FOB. mxvER CIR CLAIUnCA'l'I.CIN OF 
qpm.m MIRQNl Q01!5PLJQWQH -pBgctpQRU 

dlarlu H. llh.l ta, Jr. 
BAZJ!L, TllOlfAS, FISBE, lilEQIElt, 
. BECIQIOR!l ' ·!WIES 

2001 PennaylVllJl1a Avam.ui, D.R. 
lilllllhintJton, o.c. 20006 
(202) .6551,;1QDO ' 

Att:ornn for Pnnc:ls P •. Dicolla, 
not indlvidlllll:j,)'. but u 'J.'rga .. ~ of 
·~ and ·Hitdson Jlll.llVIQ' ··Ccapal:ly 

DA'RDI June 11, 11190 



OKM>D!la PACU:IC:: Llm'l'ED, ET AL. - P1JRCiWiE AND m:LAftl> 
~l!ClW'n:l. m:mrrs - Dlii'J.AliAll.E AND m!DSON llAUMAY COHPAHY 

l'11r&Ullnt to 49 u.s.c. s 1osas .and 49 c.r.a. 
!Ii 1.180.4(1!), Cllnadlim Paelfic J:.Wtcld (•CP•) and DliH coi:poraticm 

("DW corp.•) (jointly rafe=cd to hn.rl!in aa tlio •Cl' 

AppJ.immte"), and .Fnnclil P. D1collo, 'rrUa'tllel of tho Dolllvziro .IUJd 

Uw!ISOll bilvay Ccmpw'ly (•DUI 'rl:Uatee8 ar l!ftWJt8D•) (thlll CP 

AppU.canta and. .thct D'11 ~toe &re l!IClllDt~;-CD~activaly · 

nfernd to bDrdn IUI '"APPl.ic'aJlta•) hn.rl\lby P&i~ltion thlll;'~·­

•ion for valver or elarlficati.cm af;,~-~ ~~Ji 'CJ:!~l,lda., 

1:.i~ ~~!'Ill (49 c.r .a. s ueo> • , 
Speclll~ly. Appll.cam;s AU rel,~f iti'1:Wtl ~~· 

r~, Appl!Qnto ~ va!vor or clJU'itlc:Aticm t?f ~.,l~.~J11t,l)!I. 

requlnunta oat ·fO:r't:h. io 4.9 c.1' .• B. • ll8D•. ;~~''·~pp!l.,s~~ 

Z'81JUUt rover .of thla -~ •c-l>..S'!111 :~U!1J!41.,k~~!f 
v.s.c. i ·113.45 and t.bs ,,,..,.~··~f-111 ?¢at~,:J~ ~~-~t~ 
t1cm t:bvefor of an a~lcira.toilt ~c···ffl~1.- !!=ll~i;i\4'!.i!;'l~t~I'.~ 

' - - - - - - - -'<</- 'Jc,/ 

thlll cmndR1•lon wuld ·"'"'~· .. tb ... • •• .. PP. ·lica~d11.''~~f;~~t~' ---<- -- __ _-.,_, _____ ,,"' --+<-
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:l.n ~ V.U:h tha termil Of Ill Jtmlll '7, l!lll!l ~ by thD 

~tey ~ prmd.ding o'llU' D&.H•a ~1miz:11.tirm. 

In their "llotic:e of Xntmlt" (CP-1/DH-1) fllcm J1111111 e, · 

H!IO, &ppliCll.llb bllw adv.lacd the enui .. a1an of thlllir .intu.tion 

to fUc ·applic.tticm.11 aookh1g, pm'!IWWt to 1119 u.s.c. SS :u:u1:s-
1U415, Cnp!ie11ion apprmral ·lmli 11.t1l:hor!.J111.tion of: (1) Dlill Corp. •111 

acquhit1cm of aimstut:ially all of the nil aaaot.s, .proparl:iu 

l!mi bwdnus of the DlllAvara wm Hm'IMJ! illlll'lllly Col:lplmy (•Dm") 

[izwl.wiln!I tho stcclt or aaaat.s of cart.Qin DliH 11\lbsicliar.l.cµi),J and 

[2) om c:orp. •e ac:quh.l.t1w. t:Jmmgh HPignmant froJI DU!· of 

various tncbp r.l.gbb over thlll linu of carta.l.n tblrd-puty 

rail c:ur.l.r.n. 

'lhare :l.s partic:uln' Ugenq>" uuocia~ .vJ.tb C'Qm!i1111ion 

nview cf ~ appliclltlona 11114 tha ~t patitJ.cn. D'8 •hl'la 

bPll aml:!jcct to thlll jur.l.mlleticn of thll Blmk:rllptcy o:>urt alnca · 

JtlM 20, HSEI, vhWl .l.t. filll!S a patJ.ticn :for .~e,tian \lndU 

Sabchaptar xv of Cbapl:er u Cf tha ~ Cctd.a (11 U.f,i.C. 

55 ll61-U74). C::UO Ho. 88-432, Jn rg pelBv,arg PQ<f Q)ill!B\'.n 

Bllilny qmppny (Bankr• • D. Gel,.J • !!J.nc;a tJul .fl~. of •.g!IJ~a 

patJ.t.ion fOT reGZ1JWU.t.l,or:.• OlB l1a9 'bean ~1:114 ~.;,'f.l.t:b. 

~ lCQl.llS - .pmauan.t ~ ~l .. ~~u~J,Sl!' grd!I,~ 

Ull! <S!W:'911DCJi' 110JV!ca cm!eni I 118t!lltl b.r' ···1:11.!! C!"'D' ll'!i~ti. 0,11 

r111:1m.uy 28, 19110, tha ~ c . •"C"edi ~;~~t:J,.clll o,r11>~' ' 

OD BD ~ SHVice .buill at• ~'"'!'lnlngt;h!'" ~t.()~,,;·•··· 
of NU ·.urrice vas aucmt1&1 ~ .·.~-· ~i.t~!~.~~'~·sfrJ:~i~ 
u .a p.lng-c.cnc:em entity IUld;l'O·ZN!iu ux•W!B ... YlllU :torA:llilil:,i• 

0 ., " ' ' -' ', _,' .' " ',' '' "C'?' ' ',-,-, ", ''••">,-, •,•-:_ -;;" "[7• ,•'"'"" "'"-""""":•'°:,>> 
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~tcy utam. 'file.so clirm::t opentJ.OM 111n also m.iffcring 

ecntJ.~ 'lm<!Hl!io 

Hcreovm:, t:ho Dia utate iEJ nov at tho poi!lt 11hw:u 11:8 

llwnnb'I .. um:Jrlm;i i;:apita.1 hi 11mly UW.ted. At prumit, 

~b 111tc:1p-pp ordm:a ot 1:b.a Bmlla'uptcy ccm:t, tlul ~tu•a 

apan.t..ims ere bo1ng fwmcd. l:l'!rCugh t:h1111 'IUIO of cull aoUatlmlll 

t:!mt is nhject: to l.111.1111 or ~ olllbm ol' t:he cmtate•a 

cnodJ.tm:a.1 A m!l1!!Ther Of state ~ta and llbippam l!.av1111 al.so 

provided lilllJ.tcd .imd tmipora.ey fh111ncbl uslat:aru:a to off•ot tho 

l.OllllQ llnll!ll:lllill.Gd by t:he. estate through i:hu Trimtae.• s ccntimmd 

oparaldon of om. PinaUy, il'l order to avoid a llhul::dcvn .of Dfdl 

and in order to preserve 1:b.a value cof' i:ha o.m oporat1ng au.sots 

and bwlizuwl lt propo.IUUll to pm:cbuo, ·ct> hu agreed, llUb:i•cJ: to 

certldn ccndlt:iou, to usl.at in fund!.?19 the 'lrlllll:!Sa.•11 oparat,lco11· 

of. om ar to •mmna direct: pnvislan of ~ aarvloa unt.il 

tba tnnBaction at 1llllwl in thls pzcicea"'D!i la ~te.\l (or 

bQ:ainate4 prier to COii""'. •t:.iGn) • In order ~ »lJd•l&G furthu 
l.OSllCl;lll fJ;OS thlli interb cper&tJorl Of .D.5S, and to prot:!Jct 'thll · 

int.uest:a of t:he lllblllJlilllJ public in pruarvl.ng COJitlrme# rii~'.!. 

-=vies by D&B1 it: is bplrat:iw tlu.t the ptlJpc:lll!l!I t,i~~4blli 

ravievelll and awuu\ie4 by the ('p!!rnl••ton .. ,eJ[pcl:lit:iC!USlY';iµ. • 

poalble. 

Al: & public bearing 1ual4 CID .:t11n& 71 !Sl,1101 .. ,':'111' '" .. · ... • ... ·•• ,r·;·\i' 
Blm!:rUptey •Qaa:t ..atbarhe# .~ ·~ 1"'IJ:"M1ia!1~'¥ ~cf •f:.¥171~01.~.s;~, 

I . IJnJ- axt;.n.l!ild··· by. fa:r:tba: ........•.... arder ... · .. .. . Clf.tll .. ·· .. •··.•.··· ····~.··.:.·········.·.···.·.•.·.····.·.".·.•%lf~.·.•· .. '.•~.
7

' .... ·.··.~.ur.+.~.·.·.·~ •. •.·.·.· .. ·'.•.• ... • .... ~; tll8 'ftU&tea'• ebi 'ty to ua llUd:I cub .c:ollater.i .¥111 ·eiid. ,on:1,zc;c JUlf 31, 19110. . . . . . . .. .. . ..... .. . ~ . 
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Applic:anbil al!itlk Wl!.l'llm" or cb.rUieatJ.cm at tho tollmr 

~ f~U71111 ~ts Htai;iHsbed W 49 C.P.R. S 11111)1 

1. pgfinit;ipn pf •&ppJignt• nm.1 111'vpllcpnt 'CJ!rrrl.crm• .. 

s-1:.ic:m :u.1111.:s(a) defi.ou t:ha Uni "applicant" u "[t]lul parl:.!u 

J.n!Uat!ng' 111. ~cm." and sed:icm 111111.:S(b) dafl.nu the Uni 

"applleant. curien" tc i.noluda not only an appllc:ant. lmt 1111.lso 

'"all carrlen rolatea tc the applicant, and aµ otbar carriers· 

lmrol11'Ud 111 tho b:ans.11.ctlon. 11 'ft1a enm.t11atcn•c lllli.lroad. Con• 

solidat.icm Ptac...,um ·l:'l!qllin tha ml}!!alnst.on ot ~111 types of 

.f.m:'orzaat.icm bot.b for "applicants" and for "applicant ca.rriara.• 

Applicants raquut. waiver or cllu'iflcatioll .af tluwe ~.l.nitiona 

1n five rupacta. 

rlnt. appUea$ s..it c:lu"if.l"til:m ··that tll& •tar,u· 

•applicant,• '11D4 •appUcant curJ.ara• "1ci·nol: :lnclll,de on:•s.·~ 

cmipany, Glti:Uord Tnnsportatiau n=.strJ.u, 1ne .• c·~·>· ·'1r miy 

cmtJ.t:iml (mpt on: 11114 1u •·='"' in:lea) ·Olllllld or CC!D.'l:t!,11!~ ti:r 
cm:. Prior t:o tba filhag at lb nmpni&Jltion ·.~~ 11! ~ 

1911, D6B vu crperab!d b:r cu 1llJd.er • I .... ccm,~1 .,,..~ ~#:"Ill 

Gdlsr c:arrlua affilia~ .-lt!I m.'1 .u'a ~ ar ~~11,fb,a.!'.:.., 
n:ptey ttUnv. lloftVU', m 11011 CZ91:Cllla ·no c:;oµ.t.tu1'~vij;iJ>~~·l\'··' 

"'°"-I -
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~11U- ~ti!! ibli ~P of EIU llR:£:ll::k, mt hi not: a 

part.y m the ~ t:rimPet:1cm. ~. Mit.har ll&H nor. the 

1:1m '.h:ml~ hlMll ael:Ull to 1:1111. .. 1 ..... 1111 ~ or en alld 1u ar­
fWata. and neither cu c:t'l!!!lpa:i. au t.o ~a m t.M prop· 

aniticm of ~ 11ppllc:at1- in t:hl!I ~·••Un;;. In v1n ol: t.l1111n 

~. Applic:mata SU!:lidt. t.hat it 'lloulfl b@ both lm'lOCMBllE'Y mui 

lmduly ~ ta nquino GU and its 11.Lfillatl:lm t.o be trutcd 

u "aw~" ar "•wllcant curie.rs" liml ~t cltlr.lficat.lon 

t:hat ·tMy vlll not be so truta4 for ~ of t.his pro~'''""'lll· 

heond• AppUC!!'llU BOU clu'.lf!eat1cm that the do.f.lni.-,. 

t.J.= Of 11;11ppllcmlt" Ail:od ";11ppllcant aanhra" dDWil mit oxbmd. ta 

soc I.!ne ~ C:mpimy ("SOCl'"J. Cl' 1ndirectly 01l'Jlll lln4 c:on~ 

U:l:ll.s ~t;eiy 119 peretmt Of .·tho OUtsta.n1Ung cmmon •toc::Jt Of 

S?o, a Cl.au X r&ll cm:rla: tbat ~14u ~on :subjac* 

ta . ....,..,,,,.Ion jm:.l.Bdl.ct1cn cmrr ~ loca~ iJI 12 ~\ID@tarn 

Jltates. $001 • rail opent.J.=s are gqta¢ii.callf d!sta1it .f'J:alll 

md emrelated to DEB'• nil CIPRAt.f.r:ms· f;oa•11 .oparat:J.anc :thla 

-U b&Vll Uttla ar rio ~ta t:blll .,,....,••ion'• Plilllal:ion 

ot a•s ~ ac;uhlU:.tas ·ai D.IB'• ~. ~. ·~. 

Horeavw, ~lJ 9.lvc.n.ttie ~bt.ti..,~E-1111!~'~~ 

"~tog tmi ~~ ·~ ~ <"""', 1:••r~~"•if~.~ ,, 
•-bl& ttza ~ .. ~of ~~~or ~ ~~ ~IHt.1:1! ·.·· .• = ::.:: ::.:;~::;z,-:..t~~;:¥t''' 
corpaa:at;a . WCIZlUl:.lmi · Uuit . ~ 9' .lppl I pug vU1 I'!!!.!'.'~~., .. 
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Cf thlll 111pp~'tions ill t:hilil - (llillidl. u lllMW!.l npm:ts, SEC 

1'on. :ui-b, ~llltc ~. 111:1:!.) vW iMlude d.11.bl and iJl.for­

N'titm for Sol:!. 'i'hD dowlcpunt. cf ol:hllll!' typo cf iJl.fonm.tion 

{illliC!:l - ups, lf1mba, !icmBU::y cbartlil and bm!W !nronur.l:icm) 

~ blf tml bllli:Olld c:msolidaticn ~u fDr aadl. 1111-

ppl i""lnt. c:lll'1"1fU''" Wltld be amduly l:lordllllllll!Ui alld wu.ld not. .11111.~ · 

iall.y aid t:hll! Q:im!!Ss11.l.wl iJI. it.II rw.lw cf t:h11 praposGd t.rannc­

tlcn. 3 ~ly, tba .._,.1u10tt llhcu.ld clarify t.hat. tbo tcmm 

•applicant." and "applicant cur.I.an" do not lncludo !loo. Al.t:er-

1:1&'4:.iwl.y, t.bo .,,.,..,.1 .. sicm llhould vuw tho ~t t.rmt: llt10 be 

lw::ludll4 u 11n "oppU.Cllllt" or •appU.cant. can-lcr. "' 
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73 

"-l:g~;_! 
-v-



"1.bd, l!,ppUCllil't.i! Pllk cl&'Uleatlon thll.t th11 dlllfini• 

t.1cm C1% "appliamt" IUld '"appUent ~!en" ·ciou not: ~ to 

c::.P•a 111atw:' =.I.er 11ffll.l.atos. ~b its r,..,,.,uan Paeil'lci 

Eli:pEUU am~. Ltd. cllvWcn ("CP 'l'l:'llc:kll'"). Cl" c:cmdm;t:a 

-tar c::Krter opuat.!OJm in can&.411. aw! the Uni.bid stabm. '1'lle 

llllObu: carrier oparat.iOfll!i of a 'll::ll.cks an llUlrject t:o the juria­

clir::Ucn of the COnluion only .f.naofcr !!'llll t:h•f •take plnco vlt:hin 

the VDitm stat.es. 

virtulllly none of these ll!Qt= curie opan.ttons voul.d 

affect, er vmUd l:le. ELl!fm:ted by, the Pl'upo:.:d transaction in 

bun IJf CODPl!lt.itiw !spact, udmtinia and opa.-attons. Jn par-. 

t:t.::01ar, Cl" 'trUcla!I acc:mmts far 11 11.1.nuaculo. fr;a.cl:J.on of t:ha =~ 

freig:ht: t:Qffie _.,!D;J in t:hs bigbly truclc-ea»Jlilt.it.!w •qct0gnph1a 

arau Hn1ld .):Jy om. xno1u11lcm of c::i''• llDtCI; c:arr.Lor iltf:iliatu 

vJ.thln·tbo tam •appllO"nt:• !Jr •applignt cerr~": would.~ 

mm•ce....,ty t:o t:blll Cnnlmdon•s .ravll!V .of :tlle P£Upcl!iac3- trane.,. 
ac.:thm am exu .. 17 J:mdmiacma to &pplJ.ean'ttl· AllPl.icll.n? ·.~­

fore reqgut. that: t:b.u Cmmlnion clar1f¥ in tbia ~· !1:8 it blJI. 

1n .ottusr •"•l111r .. Q.Mll. {In ~ .t, !!pM'11, th&t: tJm ~l·'!'~.,., 

pplimt• 8Dd •appl.lcanl: carr.liai:s'" 4o ~ tlll'!l~• ~~~ ~i~ · 
. - -·_: - -- :"·_ ', ,- -'-<. ·:·::::.,. ,,;_ '• .-:_'~:_-_"':,,·;_ :,ci_fi 1j;:~~-:J;~~t;.'·' 

.U:.lliabd .vlt:h tu CP AIJp'tea?J'ttl. Al~t.i~Y•,tu•:f'!'!!!!!'!.!.~~· 
' " ' T '\' -- ' '•">f'':'T'ct;;:,•/'.'if; 

·_, " - , ---~>·:·--'. •; ':"~·'.:'.'•'<_°"_ >"·H>:');-'_"'' -_->_-·_:··-~:.:·_:··------'·:"" -
_,, .... ,., valve .tha ·.~ t:Jat:: .th.de •JIOtor carrlu.,tie•.•J.li...,fl?; · 

,. - - -_ · - .. : __ . ---- ---- - - -~ --- · - _ --: -- ,--, ___ · --- --- :-~--:- _:_ --__ :J. : ___ -____ .::;-·:-'.,~. :._~'-·-- ,. -::_-:,:::;t,_- _ :::1:-:::z;-~;~i:~;f::-'-_::;~:- __ :(-:jj}~uftA"- -_: 

:::.~::::2~11il~ttl•F~·. 
lnc!Qd11 nil Ud ·uotol:' .carr1eJ:1J Jn ""'c1J .IW~j~""2i~D~ 



conb:ollin!J emmnn sl:edl: in~u ct so ~t or 1U111. 'rbum 

cu:r.l.er& - uhidl. typie11.Uy w::-e t"mtnal or svitd!.ing earrim:a -

am opn:-ated ~tl.y of 11ppliclm'l:5, am'I u.lnl:a.ln t:hoir cnm 

.l:EiCOJi:ds. Mt:bnu~jh Appllean.'1:5 i.r!ll pxcvido .l.nflllll:lll!lt:ion al!I to 

thSIUI carriers in tho. ~to chubl Emlmit.t:ed. pur&U.llllt. to 49 

CJ'.ll. S llBO.fii[b)(6J, they should. oot. kla ~to sul:l:ldt: ·tho. 

~ivo WcmMlUon relating to ~ can-h!.ra vbieh vouJ.d be 

P"C""Ney il mu:h eurJara Wm1i deemed to be •11pplleant car-­

riara." such Wcmu.Ucm v=ld tie or no ral.ewnc:a to t:hi8 

prece•••Hng am'! i.rould be ~y burdcmla:e (it 1:1111t. illpauiblo) 

to ~- Xn neognlUon of thBSG conaidoraUcns, tbo 0matn­

st.cm bu ~ly gl:'anted Bhdlar reque.s1:s tor cb.ritie11.t:ion 

that tho. tam •appUCll.llt. cauim:a• refcsr1J only to AppJ.J.cant:s .llnd. 

curhni in vb1cll chay have a COllt.rCIUlng intarcat..1 'lbm C••mdg­

eian eou1.s adopt. tbm - interpretllUon in this cue. 

Plfth, .llppUemts reqwsst. claritiell,~ tha~. al,1. f.nfor-

111!.Ucm or data pert:ainJrl;l to the •applicant. carril!llrll" lllP! t'!D,. 

-, ·-



~~ t:hlll ~Um!Jbi !!flbml!. tXI """"'"'t I J iiblll'l:AB ~til::la ~ 

4&lb fer ~ E-Ji'iiii"U..- dll Mn'T'W,.... ~ vmm cm:b • 

~- -!!ii ll:llii ~ t:o tba 9..- iD t!lb ptilCI fl""il'• llllO 

~ -w • ..,..iiilid 1:i;r ~ 'tblll a aw,,...,....., . .- t11a 

om n>4iilt:&ti t:c ~~~tar-= or tMk 

hi:ii\i cti- all curlm:' .W...lt!lhret ..... 111 '!lbll .,......9 ..... 1cm ......,lrS 

~ ~ -tu !bl pi:e• • 5.,.. Cf P"""I~ tilll ....,,.,.,...,, .... of 

.......,,..,,.... inf'.,.... .... ,m11 mie1 dll.ta cm• _..16•terl! bu!lll.1 

vn'llm' car tbs ~ sat:. bi:!l b "" c:.P.111.. s u.ao.c(b) thll.t. 

a ~ ...,...,,,....,,.,_ t:or 1111 *dpSUrnflt" ..,.._.cts- lloil •ftllld 

• k" 111~ DB"• m-1m.- mAmS•"rn• 9 ... .,.111,. 
a,p11nUona af daelr -· 111;¢ _,J' 1·- -·11 .lbw 
DB-

'rt,l'A 
jr ':a. t;ig 

'11 BL ~ mp;g. ·l!!!W9· • :J,; "'iJ'ISlm· Pl!WI· ~ :Z~.J 
ICJ(lin_ u. •ue• le ·• -1;' ·RnmA wptrif.&1 --- :;1..;.21 ""~'-'··· · ... "11(.'', ,•··'-;; .. ::oe!f!r: ;g:it5f !:!t151!':r.:•1!il!9!'!-
'bgU W"md qi •. ,...., Jsll ••Cf!• u .. ~~. •;tJ ·::@'1!!:1# • .._...- c ~J .,,,,,,,_,. "?_ $$_ --- -~~., .. ....,..-_.,_·-•w- _::: ... _'A 
PUP· - oa,.kp1_ ~- •et1tct_•• __ ,,,,.,_,,, "*"tt•. •·-··-~•r::\ .. Jq_~;a~r\ .::JiilJ' 2. uuJ 18.lim"J., -id ·:L. - --- .. -·- - • -· · - • . > ~-;:f~f:7 .'.; 

--~ - . ,. " -- "" - : .. #:{-'#?:y& -<-

Ii ~"·...,•'!'8" -~ ._.,_,,: ____ -_,_,- "'ttkwt Gt ¥•so;. -.~ ... ,£ _ flJ' 
~,·····er•• at. 1._.1m-:es..-•'- ----- ___ _,p•,.·:t•.,,.,.,.. .-~'"''' ,l!#\t 
1sa11•11eth:m &a +.flm!ll In G C..~.& liUS11..:IP9• 

' ',, 

' :,;; 
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~tially all of l:IUl•e rail UBDts, ~putie11 imd bwd .. nua 

to a>. P~ a Notiea of' D1.ttU1t pr.-ior to the roceipt of ~I:: 

authm:Uation wot.lld clouly hmve oou pnlllllltm:a and wuld !Uivc 

sl!ll:'Vad no UUul Ji'Ul'POSG. shoUerly, rquh'in'lJ Applieantu now ta 

w.it im adllltJ.oMl t.vo to four -tbs ·b&foro filing. thl.\i.r np.,­

pUmt.ions vould nowlualy prevent AppUcanta flC'OID obtaiJling 

upadited c:mms saicm nvhv of the propcsod tnMaat.ion, ccntuey 

to tha leg-itiiute i?ltcruta of tho 'n:'l!Stcu:i, tho CP AppliQS.nts, 

1:1m crmilwn l1nd tho sbippint; public, and cont:.ruy to tho 11.d- · 

-1tJ.an ccmtllined in tho Bankruptcy c:curt.•11 .JUne 7, 3.911D ruling. 

Thu notice aUol!:'dlld by Applicants• propoaod. .procadura.l achlld\llo 

is . mare t!um 11..dequate qiven tha Gldgom:ias a11aCC11atild vlth CC!ln­

:a!uion roviaw of t:ho propot1od ~llllllD.ctian. App~ic~l:a tjlorof'12~ 

nquut vaivuz: of tho tva to tour llllmt:h f'llir19 r~t~' 

:i. Engrny R!!RPrt. ~ection 1!B0.6{4'J (9) ~rllll 'l:lul.t 

an ·8JUll:'9Y report be prepared in 11.~ '1it:li 49 Jl!P•I!.• 

Piu:t UD6. Part 11011 ~ JI!:!~ ccmtlWJ, !lll<Y· JW.ll;Cl'ifJt:i :rp~. · 
~ for the typa of tnnBJlction involved in \thlls .p:rt:i-

- ' 
c:ee"fm.J• S~ion 1105.U repaals the ·~ reqult~ll~ for 

all rail-related ~atll)Jl9i ""21J.cb llJ:fl' ~ o.nly. c.l!I.~ ?l:lfi'ill'?~·' 
"' ,',, I , , ' . ' , : - .," :·-'. 

t:ians J.istad in Part U05 t:bat ~d poaajl,ly "pply ~ ~llt )~ 
· , ·.. ,, .<- _ - · .-t--":>:: ..... :'.·~,~-!_:r,:': ·,1::.·f,'{1.·r>T_---.\t-'.~j:l4t:*';;" 

pond ~on. AcccrrdinCJ:Ly, ~illtJ:lrit::Vi!:b :tb;lt.J~!.'t~J!-~ 
·;;>~&.:0LiJ;} '.L.:'.?;'.{!. 

7( 
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1n tlllll 111pplll::ad.ou ib blo -t ~t. Fclm :Ul•b u4 it& two 

-t ft!Qnt lmn'!!&l r11po:cbl to .lltoell:bn!dan, ud Ullb clarUica.­

tii:m tbat t:ba f11Jn;a of thue -t:uilllla will cmply v!tb tn 

~ta oz ~ ll811.6(b) (:I.). (l:i) (:i!J ud (b) (4). 

fiB. D&B deal Mt: fll• FDnm 111-x or s-H with thD ·w:c 
&Dtl thWlllfClrl! 118f&b. wivar ~f tbia lr:'lllllQinMntlll ni: forth in 

~ uao.15(1:1)(1) and (b)(a). shdlarly. DiB bu aot 

provihd u anum111 npart. to la llhar1llboldera at lout atm:a lm 

ac:quisitloi:I by GT! in UH. ~1r. the D.W Trwltn neka 

wniver oZ SectJ.on :a.uo.fl(b) (4J aa tlul.t it and net prochlce Clla&r­

ly outdabid •!!""1111 npcrts rcr om. All tho C011nt1111ion bu neo;­

mad in other-· tmwvar. P> •nlicant carrior that dOC5 aot 

file sEc Ellput:bl or PDDW!l .shanboldar nportlll -t provide ·the 

C'lmz!!!fuian vlUI flnnnc•al J.nfm:aatian COllPll&"-111 h thfl infom• 

don amtalnad in t.be publl.Cl &•JIOlb. .Ill. w1m x, !llU!rl• at 

2.. J.l'I urdu t:o prw.l.da t.be co-•nlou vitb wc:b infcmlolltlon, ··tllca 

D1B ~ p.:uposa b:I wbl"t• in lieu ar m:c s:epo11:& alld.•nnu•l 
lll:lanbclder repw;t;e, 1>n1......, abM.tB and~ •blbtllanba:fpr D6B 

covering .the yaar 1919 ad tba tint quarter e>f n.110. 'J'ba .D.111 

'b:Wltoa ~ cJ..vHlc11t'pn tl,\at thfl filing. of thu8 Jlol,~~ 

Jy 



vil1 ~li" v1th tba ~b of ~ U.IU.l.&(b3(1), 

(b) (::iJ llJld (b) (4).u 

5. QIM9D in Qm'li.:!:pl. &ppllelmta nqllUt chrifica­

thm of thlll ~t: Mt fmtb b. Sact.iw 1UD.6(b) (3J thli.t 

f:hlli appllcat.lmw 10011111'1,. M ''""" 1>U: U.t:inq '"ai:iy dwJljJe in ·ouner­

mhlp, CCD'b:'ol, or otth:am not fiMh:at.d in t:lllll mat ll!'OQmt 

>mmml ~ :ll'cma il.-1."' In ~ roea:rit: eurlur ~Udation 

i:::uu. t:hlll Cmml•11too blm rll>CcgnSr'ld tb.11.t: thiB ~t: !JI 

~ am ~~ far cw:riUll (lllldl aa. th!ll o :r.ppu­
cnbl l/lllll D&BJ vMcb haw a l.liq• ~ of sutmld!m:1u ads 

vitil. lllll:Ut!pla offl.._. podtioim. 'Bl.II emmtnton 1:11m thora.forG 

~ nquub to CIO!ll>lY v.ltia ·1:b.ls ~t: ·~· jnclwtin9 in 

the applieatlcn a 11.at: of t:b8 1:.0p fiw or alx offlcU poaitJ.ons 

of tba •P£l!lieutll and of u.;11 of til.dr tAl!Jsidlarlu.11 ,~.,, 

c:anta ~ sS•Uar t:reat:mnt: bani, llJld t:ba ·nquut a Cl&r! .. 
flcatil:m thllt: tli4ll ~ct section uaa.6(bJ (l).vlll :tie' 

-.!:J,1111f!ed J:iy an mrhfblt lJ.R.iDg t:bB .llldiv1dua1,.s holdi11!l ·~'~ 
t"iYB officer poslU- d ta .appllmts, &DI! ·Of •..acb pt t:l\l!~r 
rupect:lva ..,,,,,.,.,I aria;, u ct .,._ 1. J.Ho; · .. 

- '' -- - '' - -- - ---.' ''," ------- -- " : ' <: 

RJ.ver ot u.e ~eat :fortJI 1n ~.•on »SC»•li(bJ(!!J 2iff~~· Y ......... · .. 

U fta nhlll11slm of Midi flnmol•t ~ta fGr%1mB! 
a111o c:Outlt:Ut:c istdadant•a• · · ... ···· omm. vtt:litbil ····· ··~-~~ .. , c.,~a. s wo.sr•>~ · ·· · OClllll. · ·· ·· ·. ····· ·.··. ·.····· • t·::, 
~ ~ ~; ~,~.- ;.- •-•J-:-•<•me:-.:--een•"~i~1;!f 

ptpyL. ptiirj1t at, ~1 '''nanbll'D ' t •:.&i~'~Ol&IO''l iii ,. 
P&"*w _..-, - •IAn·J -··1.;t11.:'Ji'jeje·:--"1ne.,,:c?:u4@il·~"'~~~Ef. UPJ C:"CR™7.Y')i &~7""9~ .. n • •••• • • •••• • "'"''' 
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for Heh ~ identified cm tha corporate cltW:I:, .a .11l:llt.uont 

m :l.m:ll~ inl:U.cat:.ing imy CO!IW:ll'I .cf'fican 01:' dincl:m:'B feu" .every 

entity liat:w! cm t.bo clmrt, .llpplic:tmbl raquost that thlly not bO 

~ ta list cmmon officara 11.rut cUreetors for antlticm 

vit!Un their rupm:;U~ c:i:arporato tw:d.Ucs. ~is !nfOJ:'lllllltion 

wmld be ~GIU>Wlllil to develop llJld would not ba rolovant to any 

psrtinimt ~ J.n this~. Applicants vil.1, bovevor, 

pravida .11 CO!llplotlll Uat of tho bculrd11 cf diractcn ct oach of 1:hll 

nollii Appliamts. A CClll!Parablc vd.var bu .baan qrimtod by tho 

eommlaaicm :l..n '81!.VDrllll 111il:iilw:- c.arriar comu::ilidation prccori,. 

~.111 

r:imt:a .~ u!arification at Scct:icn llBO~ l!I (b) I B) to ·.~ir11 

that diaclomms •cf .only .aigrdficant intorcorpcn:at:o cu- .finanqial 

nlati<111Sh!pa are raqu!rad. Wlt.b tho COJl!ds11icn~111ap~, thll 

Appliearlts propose ta ~iba anly tbosoc:ralatiinWJips. ~lvJ.nq 

CJ11nership by Applicants er tlloh' ~fllill.t~ ·.·.ot lllClrG ~ flv~ 

percent ·Of a 1non.,8.ffillllltocVcarriar•a •c:cµIDllOn 115~, iMJ.uding · 

thua :r:el&t:l.OllGhipa in vh.ieh .a group .cf p0oplo ~t14Jit.oc1~.'!fith. · • 

Applicants 01mS ·l:IO:r:O···l:han .fS.vo par~ of a ncn.,att.1.iliitac14.c~ 

rien' stack. In o.l:llar: WOl'da, corpor11t,o.and. •tin!lllt;ii~· •• qiJ.!i~cm"'i 
DhiPB ·llOUld ba diacl~od. Vbfll'O (11) ·thO r:iP ~ppligll!\t;a,~~j1=!c!!?<1•¥i 
affililltu,. or Cb) oa·.1U111.··i,~ ~til.i~t.1111~ o:r:••lll;lf''~.!~·~!.H~~~{.f 

- 1!J -
:.'!I:' 

8/ 



(11} l!Wd· lb) CNn ovu U.vo pm:cent. of tl:le 111.lbjaat 11~. 'lb• 

0mmt "iii.on bu grrmbld 1111Uiilu :r:UJiUa11t111 1n m.llDU'Cl!UI pd.or .eu"rie: 

conao:U.daticm cuu. 11 

11. Donpity Qprts. Elocticm llBQ.1!(11.»(ll) reqlli.:r:u tha 

11mb!Jd•1dcin for uch appliciml: IU!l:Tillll:.' of 'IJl:.'l!Dlll 'ton•milu ttuf.l.c:;i 

4aruaity Clw:1:a fcir all.ch Unc 11ogmcmt hmnlllinq Ill.Oro t::han cino 

lllill.l.cm grus ton-1:1.Uu po:r: mile of !:raffia during tho i:o11t 

ll!'G?lmt c:Ulilndll' lfalll:'. '1'1111 Cl.' llppUca.nt.o :t:aquo11t port!U vaivo:r:' 

of thitl i:cqui:r:llllllDtl.I: 1n or4o:r: to puniit tham. to ful.full t:hi11 

filing nqu.l.:r:1111Umt by 11ubm.ltl:J.ng 11uchi:l.on.Dlt:y information only 

vith roapaot t:i CP Rai.1•11 lions l.ocatd oa11t of Yindsor and 

~. Dntllrio. 'rba proposllCI triUll111otion·VOUld,nt?t.lulVa•llll;f 

~• t:ball 11 llJa 1'llinimllll iapact (if any} cm CP •JUlil•.11 linea·:lacll.~ 

vest of th11a11 po1ntJI, Md co111pil11tion of Jlllcb dnnat,ty ili(t?E1111tion 

far the thounllllds of lllil1111 · of CP Rll.1.1 tr/l.CJu!911 loi;:Atim •.v1111t of 

thaaG tvo points would, bD nxt.rllllllll.Y burd.DhBOlllO to •4C1Vlll.CIP· 

- ,,.- - ·- ----

and o mt fpQl!I inCCJlllO &ta~~ by bot;,Jl/~ ~llruJ.fG,:r:(l")f ,~J 

trafl4foraa in n lina 111110 U1111!C1~1011. ··a11ot1,on :1.1ao~·~((g)z·f~ ' --- --- '' --- _.,,,.-_ ' -- -- ' 

r~ thra .~.I.on of ,a nat~l!J\t;1arc11~(10a~~ri~Pll!~~~~aF,:;' •· . 

of f\Ul411 for·.aach· applicant· Cllrt'im::. llPP~i!:l!l1~.;J:~!,!{,,,,.,.~~ .... :··. 
,------ - ---

--c,;<:;+:??;!i-2_-~,.> ·f,)J;{ii}$[i. !· '> 



of thw1111 rcquinl:wnta vi th ll:'Wlpuct t:o tho prepuatlon of· JWl 

f1mn1 flmn•!liel 11l:llblll!MI:!; and a al:llt:aant of s11t1rcui .!Uld 11p,, 

pllcaticm of fw:ll!s far the b!wlm:ipt D&H utato. 

b ~Gad libovo, nm is vhl:wllly caehlcias imd, 

~ Df the i;m::oposw:I. b:'M!llacticm, cauld not ccmtinwa to 

opcm11ta 11111. a rail cru:rlm: ii:! tho lcin11-tllrl!I. Allaent: the bonoflts 

of ·tho p&"ClpGlled n.le, tho 'l'rWlt:uo li'Clllld ba unablo t:o ccml:!.nue 

cipen:tamui and vould hm fCll:Ced to ......,.enca tho liquid.ll.t:ion af tho 

ubl.te •• xn addition, onca the 't'rUlltao sells Dm•s 1uu111t:s, prap­

art:icm and bwdness to tbs CP Applicants, .tho D&H ut:ato viU no 

longer be migng:8d in any on<Jolng buBinus other tJmn procwmin'1 ll 

plan of ra~!Ulintion, concluding tUU:Olated lltlgatJ.on and 

vimllng ··l!Jil .tho utllte. Undor these circumstani::as, .tjul ~U,a­

tien of a J:IEll ~ blllllflc:o Bhaot ,1U14 incoma •ta~t·.iµu1 a 

Btllt:-t of eam:cos and appllmt:ion of fllflds for .D&H .wwlli be a 

:rut:lla wairciea. 

Kcl!:llOVBr 1 tho Cmmillllion baa rBC~lled in •Ot:Jltll' 'rlli;et1j; 

Urua SBlo cuaa ~t: its fot:UB is on .tho f!nnncial ccind.it:icin:,of 

tile •purehum" lllld its Z'olllted C111Uim:11, .and 1101: on cth!I •11!11~11:1:· 

.&ii.It> L.L.• BGilsoo, l!lJJ)J;"A.• at 2. '1'11\UI, •pJ:DP!Q:'l!ltJ.On Of t:h•'+ri";" 
quirad ·finapct111 ata~ta .for· D'1111,0llll1•1no~"ll'9fl!£,!c;#?!;JJ,l\ll,!.d 

tho l:ol=mi1111.ia11 in i~ llllfllyaia of tha:'Prc9PC!Sll1!''~~~~l~(;i'2 

it vbl@JJ!il he . undt11Y ·~ f'O&' JlppJ,i~ts t11~P#!~i~-~~ 
eo~ly, ·.t:hfl '~1U1ic;lr1 Di!CJt1~d li'lli~~tJiu J:'~i.~!!~rt~~ 
.llppU.~t:a· .prapare and· lllllllU~· th!l!O :fil)liitoJ.a.:. 8t11;tg'ln~~J~!:t 

- l'i' -

---'------"-- -



-1vmr r;if 1::hD :t111qUinmmt: ~ :fm:l:I:! .in·~ liSll.oSJi(dJ t:llat, 

•vi.th ~ 'b:I ·l!UIJ' ·~ CDllllQ:dt by t:ba app'I i"""1;J= .lllQd - to 

·.11hicb ·:thg a~ .bu .~ 'to a'""l"8 al:lll.g1lt:imls er H11h!Ji1Y 

.in.~ ~. the 11Jl1'1il:al:.t.rm in"1ntl• a d..........tpdmi af U. 

.~·or J.l11Ml!ty llDtl ita mm:nmt. sm:b.. !nfg1w11dmi is =t; 

'6lbicb. •vill bu j~ Wldel: twa ~cf 49 u.s.c.. I U'.344.[dJ 

,llll:l!I, ·l!Ct ,419 rU.;5.;C. Iii :l.ll414 (CJ .(uh.tl::b ·~ ~.or t:ba 

~ .l;lf tM ~ ttlllmlCCir:m - :flpd cbargaaJ. :&i!Pl"nmts 

1vill, :hm!Wer, :lnc:lmla in their appUcatiams a can .af ·tlla ,....,.. 

!PW:CIU1A ~· J:iobn1:an •DlB cm:p. mai t:ba ma nu•••; ttuire 

· .. ~ ·vill ·dasc:rlllc any ~ aim~ vhic:b 

'D&B •C:ll:p. vUl ·llJimmll in 1eom•ectian vltb, :11:3 .e.cgui.ld.t:lan af 

~lill.Y ,au at •tha'%11il u,aets, pz!&»pei.::t:l.a IUld ,..... • ..._ af 

Cllldma Dm•a auignmmt 'to DUI earp •. af YlldowJ .~ J."lgnts 

~ !:a .D&:ll'a apantiana. Al.though smch ft!fsfyi we"!: Of ~·· 

.111Xist.1Jlg traclmya rl.gllts &iil:llfl&Wlt& to D@; ~- ·.va&l,lll .. ~ 
·-:~ ''. -,::,-:-··-

'far ·twa 1:nckap :rightll cl.au f1D11111t:icm ~"'''i!lb!'tt ·".!t!lri ;~ 
•C.'l'.£ :5 ll6DJ·(dJJ7>, ,JJIPlicanta J11\>,pi,1!MI ·.~ ..... ~ ~9'f'!'J1 ~Jilii 

illliOll llPJILISVal a1' til.D 8$joc:t ~~ r.f.J~ ~n!"!c1:i'1""' f~•iP.K!;> 
·. . . ··-- _ ·-- -' .. . ---~>": :-<. .. :-.::_· _---_.:_.. ····'-. -"'''\· .. :.-: .z:::·_:\;·;;.·-.·k'?f:};:£'1&1;·1Lt..:..::r::.:,._.>_.<x 

,cf ~111 .mn1a111tan•a canaiar.t!on ot 1:ha tnmact:10D.'u a·llhGllt;.111~~/ 
- . - - - - - . - .. - ---- -- - -- ' ·~-.. . -~ ------- '· .. - ..... -~~:.;: " T"''"'"<:f"X'" ... -- ' 

>OlU;h •llli#illld rev.tu· h .•~priaf:!a vi~ f:b•~ t:ti~'.f;r:;.£~,:· ~ · 
uai~t:. .is .an 1ntegaj ~I: ~'·~·~elf~~ $ci!'!~i?iif 

- ·1s -
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Dnd wOlili! net: be CUTicd W.t ~imt: of: .t.iul ·CIVl!nll trlmac­

ticm. ~. rovin cf .the t:l!:acltage rights 1W11i~. 

togcl:hm:' vith tbe pr!nc:ip!l.1 ~- i.rwld IUUll::lle t:hD ,.,,,.,., ... _ 

ahm Bmi tu part.iu t:c addnU t:hlll enl:in prcposlld t:rimuctian 

in II 11ingl111 doclalt. mid imdlll' II. - prccodun]. sdu1dDl111. 

Appl:l.C1U1ts thl'mlfono aaek abrilicat.ion (II.ml, · U neces• 

sw:y, mwc:at:ion af tbis t:nc:f';aga rights clllu uuption ~t: 

to 4!1 v.s.c. 5 1D!!D5{d} to tha ll!Xt:Cmt. that J.t ct.hw:vin vwld 

apply) tlmt: tJm t:r1u:mge rights compcneots cf th11 ·~ t;ana­

iu:ticn ay be filed u ral.At:od appllcaticns, ·Bl'.ld 11111 l:lia.ecm.., 
sich!nd by tho CODiaaion uruhlr 'l:he llt:andardll cf 49 u.s.c. 
SS n:U13.,..rn4s. Sl=Uer 1:1!CJU01$bi bavc ·bpn ,grzmte&l ·by .th& ~­

lldsaicm in ot:hDJ:" ~t: cues.u 

B. llUVER Cl" PllOCEDtlBAL ·SctW.JLILE AND '.ESI'ABLtGIDIEll CF. 
~§-PH --- ·- -

Applic:ant:s roguut t11a1: t.ba con'••icn ·Vllivc t.ba .~ 
.®nl 111cb.ad.Dle providad in 49 c.s.c •. 5 ll345Jcl .llll1l u •c.f~i. 

- r . 

~ tha wrJ.oum fil!ng IWI •at:ha:r proced.ll?,l. ·•~·;J.n ~!~ 

pz:ornecling. Thill highly llecelllftted 11c:lJ.Ddlll.,111 is nec:111~11!t;!!.I:!'!! •by · 
, .. ;+.;:~):;;z_;~/'%.?J:';/$};;;·: 

ll'1Pa ruw: ClllihlmWt1181111 the losllllS ihat. ·o~t:S.1:1:g cif ~II 
r. - ,:i_ 0,'.::_~~:_c;f<- / 

·bmllcrbpl: ll'8 mstnta ia 11CV 11wim~ an.d '!lll ccinl:ln~ .~ •• :~:'.,. 
1 . • . . _ -- • _ --.·- _-.- -;- - '/ :r:'·A .. 4i';r--._]?+;;'#ffei(~-~td:;·:·-· 

ate., &md t.be Blln'trupl:ey court.~& .l!lCprlUIJI dirO!;t.J..1:1!! ... tjljl~ •a'!'.\9?:~ < ·. 
lW!licm co=pleta ·1t:a rav!- IJf tha ,~ ~!l~J..~• .. il:iidt~•.J,;i 

--· · -- ~--_.-_: ___ -_ --'r._:~<:'.-.:!J: ._,-j:{'-__ £i?.£3(1{?i;'tg;::01~r-

- ... __ 1'""·.,--,.-"".,_au.,-.. ,-. . -~-.--~a-·-~·.""'--:·---P. .. to .. _Y-.,sn J-1, -'"Wm'·>·:-~i-:"1-4~,-~ {-Jmi.·7@ia-~f.=_,, 
s1 Jf!l/Jc:G, · irinml• at. 4; · · · 

,, 



~ a f!Ml demhion thllmllon vitb:l.n 1111, day111· •ftcr ttm applica­

tions arc filed. l'lppli=nt:a• roquimt 111 gllD!lrally co1111iatant. 

with ral.W vhlc:i:I. the cowdasicm raew1tly granted in connactian 

vith t:ha n!n of 111 1.iM of ~ railroad in .bankrupt.cy, 111 and 

h flllly warnnt~ bore. 

Sat fcrtb lxtlav ill tho procadurD.1 achw:l.ule vbicb Ap­

pUcimta requa!:. tba emmtsaion to adopt1 

~30 

S~J.O 

Applicat.io1111 arc filed.. (Not.ice Of applica­
tio1111 to bCI. publiahed in Federal Rqiatar u 
llOQD U po1111J.llla) • 

IJUa data for COlllBll1l!:.s .llJ1d, prot,oat:ll onAp­
plicati.OD!I lll14 reqllllJitG for Pl:Otaat.iVa conlli.­
tia113, !:.oQottul;' with aupport:in!I evid.anatl. 

~ data for A:"'illcimt:a• rll:l!P.Cl1111;" ta c:f,!!.Ql!'Jnta 
llrul. Pl:l:ll:.!'!Ct.iva coilditio!'I ~al¢9 1 tclgll!=!l!'!J:' 
with euppart.ing •vidonco.• · 
Due d.ata f"or opening 'bril!.f11 by 1111 pattJ.1111, 

nua date for reply b:'iofa by .flll partla11. 

Posalbla o1:1ll llr'JUllllDt b!tfore ~iaaicin 
and/or opan vut$.ni eonteronca. 

Barvico of filllll CoDJ,n.lori ~-ion. 

' --- '.-" 

ln addition, AppllJ:,llllt.D raqµe11t ~t ~ ~11~1"!!P1 .'(;;:;;;~ 

pummnt to •11 u.s.c. fi 11:14~(oJ, waiva the r~ir~~~~~~. •'// 
in!tinl dllcriulon ·lly an adJUnlatrat.lva .lav judge 'llbd''it:aol~ .~.ildal- 1 ,; .· 

- - - ·- - ·---- - -,, ', '," ··-•-,-· c----' - , ... ,,_,,,, ·c•·.-~'""'",•,--• -, '"~--"·"·""'·-'-"'"' ,, 

- ao -



a f.l.Dal dechion on the applicat..l.i:ma in the first. ins.tlmt:e, 'l'ho 

-.ivm" cf am init.i111 dacision is r~ fer the tbwly ueeu­

ticm of tho Cc!Jmh•11ion•a funcl:iorui, .lru:iluding iuwmce of a finol 

dachicm in 11:=:rdarn:e with tho expedit.ad J:l~lll aabodllle 

nquul:Od. by the ~tey CCUl1;. Konovor, ·the appUeal:iorui 

harlllin are ot .imjor trimsportat.ion ~tlmca vithin t:ho 111annh1g 

of SllCl:ion 113115(0). ~nnting tho rcquut:d WBivar ot: the in:l.­

tilll ddaion would Ill.so bo caDBisl:mlt. with the Co•11d1111lon•s 

unilom pn.et..l.ca in otha:c recent. Clll:.'1::'.l.nr coneolidll.tion prc~­

!nga. 



Fm: the fcireqoiWJ Rll.EIOl'ilil, t:ha Colllm.l.Qian llllciulil grMt. 

Applicant.Ill• pol:!ticm for a wivor er clll.l:ification of allrt.llill 

bih"aa.CI Caruiolldation Prm:oelw:oa llM. impluant tho oi::ccl.u111:ad 

proc:dural prapcaad blt' Appllcimts. lilllCll.USG Appllean'I:.$ u noted 

intlmd to fila t:hoir Bpplic:at.icna in this proeaecUn'il on or al>out. 

July 16, 1990, lmd l:laeaW!lo thay willh t.o prusont: tho Comdssion 

rit:l:I u full llW1 COll!PlDt.e a sul:illls11ion u possible, llpplicanta 

111110 rlllj!UUt. that: the crmomia111cn grlll'lt: ,-xaqditod cgnddarntign t.c:i 

tho .!.nst:.lmt: pat1t:ion. 

Cf..o41l ldvtJJY ~fir 
Cll.BrlU B •. 11hf.to, Jr:, 
~. ~. FZSKE1 'IUUSl:!R, 

·llEC'lll!Qlm . • BMf2S 
2001 Paiiilay1vanla Avanuc, N.w. 
wallhington, o.c. 20001> 
(203) 659•100.0 

Att:cmley for: f'rllnois P. D4:ollo, 
riot. .Qld!vJ4Willy lnzt a.a '.l'J:'UJStcO of 
bolaWro IUld lllidson Hailvny ~ 

DA!'ED' o711no e, 111110 

..., 22 -

'l'aranCIO ;H •. Hyt\OIJ 
Rim11ld S •. f'l.llgg 
Vi!icant: .F, 'P.i:!lda . 
smm.•·~ 
1121 i~ii, ~t;i&l.111: .• 'll .. ·~· 
11o.AAiJlgl;gn, p,c. ~qpoi; 
(2112)·.· ~.2!! ... 9,1111, 

~~1n11:,. ~ll:i~ ;:.SL.; 
CMAD:uH PACIFXC;JIJJIJ'Rll ; .. 
gJ.tsii!:w·~~· {~~;;-"'·:~,¥~,~,{. 
'i'Oionto''lontar10:1· ·· · i'f' · 

~i~:~~~=~~;:~~/ 

~.-· 

/\'"< ::f:fk~-,/;;·,j < <"··· 
.·., _,;;"'5';,;p· '''1':"i>_~-'-i/"<iY'' 1 

/•C, __ ) 
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Ill'l'E:RSTATE COMK£RCE COMMISSION 

!IOTtCE 

Fimrnco Docket 110. JliOD 

r SERVICE DATE 1 
fJUH 2 s mo 

... ' 

CAf!At>L\N PACIFIC LIMITED, ET AL. - PURCW.SE MID 
TRACKAGE RIGHTS - DELAWARE & HUDSOll Rl\..ILWA'l COMP.llll'l 

AGE:NCY: Intorototo Col:llllorco coi=i.iooion. 

ACTION: Profiling notice and procedural schodulo. 

SUMMARY: On Juno B, '1990, Can11dian Pacific Limited (Cl') and 

DaH corporation (D'H Corp.) 1:1.nd Francis P. 

Dicello, Truatoo in Roorqanizotion of tho Dolaworo 

r. Hudson Railway Cccip11.ny ('l'ruatoo) jointly 

notif1o~ tho Coi:u:iiaaion purouont to 49 CFR 

l180.4(b) (1) that thoy intond to l:ilo 11.pplicationo 

under 49 u.s.c. 11343, gt pgg, for O&H Corp. to 

oc;uiro £~om Dolavdro & Hudoon Rll.ilvoy Company 

(Dr.HJ: (11 aubotontiolly all of D&H'o roil oooot:n, 

proporths ond buoinoaa; and (21 through 

osoiqnmont, vorioua trackage righto ovor linoo of 

other rail clll:Tioro. Tho application io oxpactcd 

to be filed July 16, 1990. 

Tho Co=iooion baa agraod to accommodate tho 

B4nkruptcy Court•a Ordar doted Junu 9, 1990 (OB 

a:iandad on Juno 12, 1990), and cociplota the 

procaading within 90 daya attar tho application io 

filed. 



ADOR.ESSES 1 

l'innnco Docket Uo. J 1700 

schodulo nnd procoduros: 

Juno 29, l990 

July 6, 1990 

July 15, 1990 

lloticos of intnnt to p11.rticl.p11.to 

must bo til.od l!.J'ld 11orvod on 

applicants. 

Tho Colllll!iasion will prapnro nnd 

aorvo tho aorvico list. 

Tho npplications aro duo to bo 

filod1 copies of applicationo 

ciuot bo aorvod on all pa rtias, 

Auguot l3, 1990 Vorifiod cot:11:1ontD on tllo 

application must bo filed. 

Auqust 27, 1990 Roplioo to cotllt\onto aro duo, 

Dntos for any noodod Curthor procoduroo, including 

a discovery conforonco and/or ornl orqumont, will 

bo aot at a lator time. 

Send a.n original and lS copioo of all 

doc:w:11mt11 to: 

ortic:o oC tho Soc:rotnry 
caoa Control Branch 
Attn: Finance Dcckot No. 31700 
Intorotato Col!morco coi:u:iioolon 
waohinqton, DC 2042J 

- 2 -



Finance Docket No. J1100 

Also sond ono copy ct all filings to tho Attorney 

Ganoral of tho United States, tho Socrotary, 

Onitod States Oopart:lllont of Tr!lllsportaticn, and 

oaeh ot applic1rnta. • roprosoni:11.t:ivos: 

Attorney Ganor11.l of tho United 
Stntos 
555 4th Streat, 11.w. Rooo 9104 
Washinq!:on, oc 20530 

Sacrot11.ry of Tr11.nsportntl.011 
400 Seventh Stroot, s.w. 
Washington, OC 20590 

Applic11.n1:.n 1 roproaon!:ativos: 

Charlca H. Whito, Jr. 
Ha:ol, Thci:ms, Finko, Wainer, 
Bockhorn & Honas 
2001 Ponnsylvllnia AVonuo, !l.w. 
Washington, oc 20006 

Toronco H. Hynos 
Sidley & Auai:in 
1122 Eyo street, 11.w. 
Washington, DC 20006 

Kllthorino F. Braid 
Con11.di11.n 1?11.cific Liuitod 
40 University Avonuo 
Suite 918 
Toronto, On!:oric M.SJ lTl 

FOR roRTHER IllFORMATIOll CO!ITACT: 

Jocoph H. ooct.mar 
(202) 275-7245 

[TDD tor hearing il:lpniredt (202) 275-1721) 

- J -



Finance Oockot No. 31700 

st!PPLEHDlTAA'll rl!FORMATIOll: 

on June 20, 1980, 0&.11 f !lad !l. pot! tion for 

raorganiz!l.tion undor c.naptor ll ot tho Bankruptcy Coda 

botoro tho United Stntoa Ba.n.kruptcy court: for tho Diotrict 

ot Dolavaro (court). Cll.!lo No. BS-4J2, In rg l!!>l!'\WJlt'!l !i. 

Hudson Rn U Gild Compnnv. 

on r.ay 15, 1990, Tho Trustoo ond CP antorod into o 

lottar oqrcomont prov.iclinq for CP'o purcbnso of 

subotaneially 1:111 of D&H' s rail ns!lots, prcpareioo 11nd 

busl.no13s, includin9 D&H' 11 stock .l.ntorost in tho Altlo:my Port 

Railroad Corporation, Aibany and Vor=ont Railroad Company, 

Saratoqa and Schonoctady Rcilr~ad Company, Wilkao-Barro 

Connoctin9 Railroad company, and llort:horn coal nnd Iron 

Company. 

D&ll Corp. will aloo ncquiro, throu9h o.oolgnmont, 

D&H'o tr~ckago riqhts ovor certain linao of1 (ll 

Conool1dntnd Rllil corporation; (l) Beaton and Hnino 

C:Orporotion1 (JI Buffalo, Rochoator and Pittnbur9h Railway 

Coopany1 (4) CSX Tronoportation, Inc., 151 llational Railroad 

Ponoon911r Corporation/ (6) Wil~aopBorro connncting Rnil~~nd1 

nnd (7) "nny othor lino or faciliey which for.:10 a 

c::ono~ituo~t part of D'H'o rail nyatoo and with roopnct to 

which Of.II hao t~ac:lrogo right;11." 

tho partioa DJCFact to ccoplotn an A~not Purcn~no 

Aqroo:ont by July ll, l?9o. 

- 4 -



li'i11tmca Docle.ot Uo. :n.700 

llpplicanta' notica idontifics tho trimu11.ction ao 

"oiqnifitillllt." under 119 cm 11110.2(1:>), eincc it involvoo Cl>, 

a cloos I railroad, and D&H, 11. clasn II c11.rriur, 11.nd 

involvas a "lllll:lor cru:kot axtonoion." 

Tho acquisition ill govornod by 49 u.s.c. lll44(d), 

Which Stl!.tOll: 

(d) In a procooding under this ooction which docs 

not involve tho morgor or control or. at least two 

class t railroads as dotinod by tho ComJ:Jisnion, 

tho Com::iission ohall tlpprovc such an o.pplico.tion 

unless it finds that--

( ll 1u1 u rooul t of tho trnns1u::tion, tharo is 

likely to bo o substantial loosening of 

cocpotit::on, crcntion of a monopoly, or rostrafot 

ot trade in froight. ourf11ea transportation in o.ny 

roqion cif tho Unitod St.lltoo1 and 

(2) tho nntlcocpotitivo oftocta of tho 

trimsoction outvoiqh tbo public intoroat in 

mooting ai~~ificant transportation noodo. 

OUr aoooaocont of cocpotitivo hnrm under ooction 

11J44(d) roquiroo n ahowinq that any advoroo compctltivo 

i.mpllct bo both ".likoly• o.nd Poubat1:mtiol." Such advoroo 

- 5 -



Finance Docket No. Jl700 

il:tpccts i:tl9ht Do hiqbor rail rates or dotoriorctod rail 

sarvico levels ao a result of tho transaction. 

DtiH filed for roorgnnl:::in:ion in 19BB, and its 

opantions hava bean portcir;::od under diroctod sarvico for 

quite sono tine. D&H's financial status, tho l.ntorosta of 

tho T:rw;tco, tho bankruptcy court, tho U.S. Govarru:iont., and 

tho proapoctivo purc.hnsor, as well as tho pul:llic interest 

all atronqly aupport an axpoditod daciaicn. 

To accot:!l:lodato tho 90-day achodulo, wo aro 

Wltablishing en e.xpoditod procedural achodulo for developing 

tho rocord. 1 Discovery will be por::iittcd if necessary, and 

a discovery conference cay be scheduled. Tho parties ahould 

l:>dke supporting work papers available for inspection and 

nog:otioto conf!dontiality agrcOJ:101'.ts where nocassnry, 

oi:!ilar to tho to=s propo!lcd by the Applicanta. ~ We 

cncourllgo any nccaasary discovery to begin 1i:i::tcdietely and 

be conducted ru::iicably. We =ution that discovary cuat be 

licit.ad to tho npplicationn before uo and tho relevant 

ll!;lltutory criteria. Abl.Wo of' diacovory and dal.ly of tho 

proceso will not be countenanced, and we do not intend to 

extend tiling datoa. 

Appl1ci:mts' proposed ac~"lodulo, &et forth in their Juno 
!Ith potit.ion !or waiver 11nd cl11rifict1tion, !a not 11doptod. Tho 
wni vcr rcqucstt:i will be addrom:io:l 1.n 11 aubt1cquo:nt decioir:m. 

' We will adopt the protective order proposed by tha 
Applic~n!:tl in thair cation filad Juno a, 1990. 

- 6 -
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Fii:rnnco Doclrnt !lo. ll.70il 

Thia action will not oignificwitly affect oithor 

tho quality of tho hut:!Wl onvlrorunont or tho conooi:v11ticn ot 

onarqy roOOU1:'CGS. 

Docidod: Juno 30, 1990. 

Dy tho Cm::misaion, Chairman Philbin, Vico Chail:'l:Uln 
Pb.l.llipa, collll:Usaionora Sii:mono, Lllmboloy, ond Eml:!ott. 

,,,., , :. i : , :.r _,, ., 
~~ 'if.'1J1.~ 

Uorot11 R. HcC:oo 
Sacrot;:iry 

- 7 -
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OtClllXOll 

r!n.ruicn ce:eh"t no~ ll.700 

r SEl~lllf.t: DATE 
rJut 5 mo 

--- .. 

CAlU\OlA.U PAC-t"rtc LIHITI:O, t1' ,u.. - :FUll.Clt\St: A.HO 
'nUCY..\Ct: !IIQl!U • 0~1.AlllUU: L HUCSOll AA!LllA¥ CtlllPAH¥ 

C-c·Ol.J.1ttdl J"unc 21, J.2'90 

on Jun" o, l9SO, canodlon Po.o!Uo t.ll:l:lt•<I r<:PJ, D&U 
C"t;IQ<lltlcin (ll'!l Corp.), and fn.ncia !>. llicollo, Tru•too ln 
!locriiuniutl.an of l:ho ri1~~•ra ' llUdllon 11.>lll.14y C®P4nY 
(Tti.1•t•oJ, jo!.n"1y notifio4 ~· C"""i••1on p~t'llU4nt to•~ Cf!I 
UOO,Hbl !ll t.'1•1' tllay intorul to rUe •ppllc..1'lon• U!l<I•~ 
49 u.s.e. lll>lil, (!lt gqn .• fer t'l,,n Corp* to «cquira fl:'C:Q tbi!t 
Cal4\.l&ro .r. Uu,daon h.&1lway C:al:lpa.ny ("Oftll) 1 (l) iiU.b11t.1JntJ.oll.y a.ll 
af Il•H'A tit11 aD.aata, praplllrtiac 11m1 bua.lnoaf!.«:Dt 1.ncludinCJ it1;1i 
u~cc~ l~tdrG&t in mava~al ~3ll c~r~tern. and {l) th~Qllq~ 
auiqra:iAne. vuriauu. t.t".ic.k..aqa rig;n.ta. cvar li«D.di ot: othor ra.il 
c..lirT1•r11. 

The appl :en.ti.en wlll t:i-111 tilG"d u.nclCt' .min order rJ..f P.£.U 1 m 
Ra.o~a.nl;:a.ticin cour-c. ia.e:a:od on .Juna u, 1990 {&a. li:t.Jint.io-d 
Jlma ll) ~ 1 't?l.c applic:ant:ra ..:n:cpi0c:t. to fila tllt1ir .1:ppll_1;;atlo.n en 
luly 16, 1000, -4.hCI ~VG DQU~h~ Va1v•r at V4r1CU9 tlling 
roquiraMnt.a. on June 2:1. 1990 vo ;4f\far.1 a n.oticc e11t.M!lli.i:tbin9 
t.hl pr~cQUUr•~ 4nd D.i:.hGdYl• ta bG toll01JO~ in ~~iB prOCQO~lnq. 
~· no~lca 1ndicntaa tha~ vo will ~onplaca tho pro~oedinq wit.bin 
'JO da.ye1 d!~•r tho i:\PPl ica.t.ion ia t'1ladl. Wa lit..:Qltcd th.era t.h,a-t 
t.biu ••pa~meo da~1s1on YQUld ba 1Goucd on t.ba ~aivcr rQquoe~m~~ 

Appl.1i:ant.A uaak w-ta!va.r or c.l.mrit.l:i::ation of cc~_a.tn 
procodu.n.1 r-uqui.re..=ant~ lri 4~ r:TR Part 1110 for tbolr 
•PPliCGtion.a4 Thay aea~o th.at tho w-3iv•r rcqUa9~a utll 
f4gili~n~a procouainQ Qf the applicmtionG v1thln ~O ~~YB· 

1. 0!3Ctn~t1on gr •apnllgt>n?t!'i and .. Appl 1s-3pt c,irriatCi'" 
Appli~a.nt.a aaak cl~rification l!..b,at ~- ter=.a. •app11~t· and 
•appl leant C.&rrlan• in 49 CTR llDO. l ( 8 I do :not inc:lUi:iD C'1! 1 d­
p4ro.n't c:ar:ipany. GJ:l.lfo:rtJ 'trAn.np-ar-:atlori. tnd1.u1triao. tnc. (C'TI), 
or .ainy 'iinti'tLeo ovned -:.: c.ontr-ollo:;l 'by GT!, eixcopt t'or ;D&H. 
Appl!c~n~ at.cto th't prier co lea rcorg:~ni~oticn. n~U van 
opctr.3t11t:d by GTl QfitJar eo.ma.on ean.t.rcl "ll~h other UT.I a.:c·tJ.l.iatom. 
A~~ar C'H til~d t~r raat":]'anlzation~ -c:tl nc lonqGr o~aretaa~ 
c-on~rol UVlfilr C'lf'u Op.t11'1l;.lan11, avan tilO\UJi'l .it mt.ill o\lno itci 
~tock~ Gl'I i• not a p&rty ~Q t.b.a t.~4i\i2.action. O&H And lta 
Tl"\.Ultcc do no~ nnvo accatB to tr:l rc~o.n!o and eann.ct coapol 1~ cc 
l;Cl~~•rm~• in prap4r1n~ tno 1ppli~ution~ we ac;rrea vith applic..o.nta 
~t. undar t.bc c1~trtn~na hero, CTI and l~D aftiltoeao naad 
not bo ~anaidarad aa dn •4ppllcantd er ~mpplie4nt carrierM fo~ 

D'H iii in rmorgan1:.1:11t1cn under 1..~pto·.r 11 of the 
E14l"lkri.iptC""/ Code beto~u ~ha U~i~ed G~at•• DanKruF~C'Y cour~ tor the 
Oi!IU'iet. ot Gv~llVG['G. Caue Ila. lll-)4;J, tn ra Onlt,-wnr,, an1 ltythlQD 
p,t,vay rgnpanv. 

~· t.huo .Lcplioltly qr~ntnd ~FplicanLn 1 r•q"Joatu to waivo 
~· t.1.u requlrec111nt:i in ll'3Ct!on 111iOs4(bJ fer a pr-ef111nq not~i:;a 
4nd to 0Gt;0bllan 41' •ccol•••tod proeodurol ocJIG<lulo, olld nood not 
~on.older thgsa rnqueuts hara. 
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thia proc1u11d.lng, \J@ do not n'llleJ diltai or tntorua.tl'Pn tro11_ITTl in 
order to conduat ~ ~•cninqtul rQvi~~ of th1o tr~f\Jlaoticn.~ 

Appl!~antw riti111:t requ.tu.it .o11Briflcaitlon th~t CP'~ aubsldlnr/. 
!Joo Lin• ltrtilr0-ad co"pa.ny {!log) t _not ba- oonDid1:1. rad a.n ti.mppl 1ci:1nt-11> 
gr qatrpltc.ant car·r.1u. •."I fer ttt.lu pr-cu::@•dl.n91 C-P 1n~1rflotly o~nu 
@otl oontrold ~u P•rcont or ~QQ~B oututanding co~on ;tock~ 
Applloanto no.to tMt noo'~ roll oporotlon~ "'" q•~'l••phloolly 
dioclnot Ito" .ohd un<@l•Ud to D~U'• uH op•rotlon• •nu, 
t.har«1f<.tt.•C1,~ f.l(IU_ld n.ot biJi r&lil!f\tmnt to t.bU! coM1.1t1lon 1 1:1- ova.lUQtion 
of CP'u .acqui'lllititln !l.f OLU'• .1111J.1111it.m, pt>OJUllrt:!aii iand tlu1:1inoaaia1.1, 

App·l·l~1nt11 fU~1-hG!r o.ontand t.h!i. t, .. Iivun t,h. e tlqh.t t.itHll tr.m.cia 
fo:t pre~:rinlJ ci'.o Dppl!aiit.1Qn.J:ilf re~tr· nq t.h@a to a.1111u111Dl• 
d•UUe<I lnfo<Ntlon tor Doo llQul<l b~ unduly bl!~donoo...,, CP vHI 
Lnclut.l:o !IQ:O in n.'Lhlh of 'Chili t'ina.n~ta.1 an!J! 'Cai'p-Oraca 1.ntonntton it 
vill oubn1t In ~ti• $11PLLooUofill Cl..JL., annuol raporto, aEC fen> 
ia•lt,, aorport1C.• cnain::e~ -itOt )_" RtqU!f.ln:g it to devolc:tp athar 
'C.'fP11G 1:.1t i.nf:o~t.1.Qn tor £Joo \u.uch aa _ upa, ra.utoo, dono1 ty 
Qllarto. and 'tOt"a1'1'\.il1 tnCon1a:ttonJ would bu bYrdonDonc nnd would 
not ti.lf.tert.11lly •ld th• c~amiiru11ion in rcv1e1i11n9 tl'uJ cioE!potitJ.•Jci 
i~p4ct Of th~ tr~n~mcti~n. wu ~qraa with ~ppllaantn ~hat it 
'1.i'OUld bo unduly burden.tu:Jcio to raqulro thvn to- con1.1-ldar ooo Dill .1111 
"11pplie•nt11 or •a.ppl1t:Jint cn.rrillr"' lo th1c prr;.~c111:ii:linq, >lltipac!ally 
111.nco a0-o would be 1nc1J,yt1ad in 5oro r-elevnint aor:jH>ri'lt.C arul 
financial lntor:i..o.tton f'or Cl' 1 ri 11y1:1tac." 

A.pp11cmnt-n ·•••t CJla.rltl.J&ttcn t?l4t. 'CP-*11 cot.or oarr1cr 
af:fl1lo.tam n.ct bu cu:1n11ta•r•.d. ""flppltcant.m• or "npp1J.o:llf\'t 
~•rrierm.• Acagrd1nrJ ~c ~ppl1e9nta, CP, t~rough ltm CnnQ~ian 
PlilClif:l<Z" trpra11a. •rul Tra.nnp--ort •. L-t.d. dlVia1on, -0ond.ucic.a :a.at.or 
cnr-r1er opera~lCfiB in CanA~G Dn-d tho Unlted O~~tam. l~D 
operaLig~A ln t..hc Uni&ad ~tat•U 're mu.bj•Ct to COOJJJnalon 
jUria.d!.Ct.1-Qn. Appllc:outli a11n1:1rt. t'1.ait. th11 ptCfMHl•iu.I. trttna.aotlon 
wgUld not aftmc~ or bo 1tt~ated by CP'• aotor Cdrriar o~arattonc, 
~hlcn ICCCUfit for & ~lnuaCUlG £r&ct10n Ot tho nctQr tra~Qht 
aarvicio ln the hiqh.ly oompatit1vo Ar(ut nar.to.i by Oldt. Appllcanto 
canto.nil 'thG~ lnoluding cp•s =otcr carrl•rm aa ~appllcanto' or 
•1pplioartt. Oiin'L•r-a• 111 unnooa.1111a.r1 .for t.fi• -Coa:t!!1a11lont• r•vl•v 
at t.ha t.t'an1u1e'tio11 and. burde.naann !:lfl appl£cant.r1. 'thit11 requogt:. lia 
roaaon~blo. Wo ogruu that lt •a unnacamsar/ tor ravl1w1nQ 
aenpatltlve 1~pact at tho ~rana~ction to include CP 1 ~ actor 
carrier- 11uilG1d1.111")' au an •appl.1c'1n't• or 11 t1Jlpllc1nt .:::arrlor."" IJa 
raa•111 ;ranted al:ollar ro l h•f tn othor puret\Ji111100~ 1 

Applicinr.ta, ne:it:t r-11HIU•lit •.f!ncllng OH!llt t.h<a 1'.J~flnlt!on or 
... applicint• ·or 1111 a.~pllca..nt e1rrlar-1t1.• not lntilurJa r.iil er ~otur 
Gart1urr& .ln wn1ch appllc:mint11 haivc non .. eont.rQlling cc~on otoa)'. 
intarliat.s at· '50 parcont or ln1u1. Tnea• a.11rrtf:lrt1 ar• typLc•k~y 
'tilrDll'\41, awit·c.hinq ra11r-oado t.hot op•rato ~rulopandontly af 
appllcantu and mA!ntntn tha1r 0\111 r~corda4 'thLm raquoat lo 
romscnable and aon-atutont 1i11t.h \li'tiiVllti.l- \la ru1vt111 Qr.:s-ocad in athor 

.11f1!1 F1nt.nca Coc~ct. !fo. )0500, Ugrfglf.._agu. Cgrn .... 
1:ontrzil .. !-!Qft"'i_All· Von tinna. Ing~ tnot prlnt111d), JJl\lif"Vc:d Auq-oet 
7' l'J114 • 

.:I.tut Fln111nca Oock!Jt 110. )l~(l'!I, Pip grrr;n'l!'l Io•luntrl('!JL.....___~ 
Ct A.1 .... rqr j Tfat:~ ... :Joa !..;, [i, hOA (not printad.'), Q.Cl'"'!t'ltl 
Au.qunt 16,, l!JQ') ~f!!JI-:Jp'dl • 

au rinnnt:a 'Qo-cxot 110. 1ionlll, ~am py. ("q, on1 
llartqlk !lOiJt.harn <:pro ... rur ... Illigpl!J Cttnt. q. r.c. Llnm_Eot1t.!111.!l 
,[YltQD; >rf ontl tl0-l9yyLlltr AL I not prlnt.od), eor1cid OctohiQr l. 
lgm7 1aoutnqrn • tCG). 
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purch.'1i:U'1 p:ro.c:u·etliil:t.]ll~' Ai;c;or-dJ.n1JlY,,- in tho 1;t111tra~t;: gf th.iu 
prgeacding, thouo unt1t1CD v111 nQt ho c-onnidarod •3~p1ic~n~G~ or 
•nppl leant ca..r;-J,11111.t"a. • 

Finally, QU 'thla &Ubjee~, appllcant..D. r~quo1t th4t 4!l 
!.nfr;:u:i:sat.J.cn or d..e.to. par·tfl.inln;J to 11 ap-plJc.ant -c,ar:rior:a• ro0qu1.rit1d 
by t..'1a km11.ro;1d co.n:aol1d.a:t:.1on ~l:''OCGdUri'ld ba· auJJa!tted o" c 
coru:.olld4~od ~at.her t.hdn G c~rrior-by·c~~ricr_b.a.ain~ AppliQ~~tc 
·~~ta t..b.tit t.h4y will ~ub.blt aopa~~ca lnCQ~~tion nnd d~tq 1or 
·t..neir r'litlllp-cc-ic;ive rrill caniar -op.a:r{'lt.iona. who,n lS btata.Xdown i~ 
::almva.nc but: r11qucuu: t.l\ot otnor _infcn~·:1a.tlan bo -een .. cu:::rilld.at-ed~ We 
aqreo 1'lth opplJ.canu t!Ult ••porno J.nfo.,..tlon tor eoch ot th•k 
r~il i;Qrr!er aub.•idiariea is unn~cammnt"/• Wa hG~o p~uviQYGly 
qrantod ldon<lc•l r•ll•f whun 'eonooli~~t~d lnfar::w.tion 11~0 
atittqUD.t.11 fer ravtov of ~ ;:r:ins.mct:ion~ i\:pplit::mJ'\U ~v 
~onGolid.ota tho!r au.ti..oimeiofUI- ,&.J:I. n~~Q$~n:ry. 

~. Enemy :pnport~ Appl lc.ant.o 1110-eik >C.l.arttic«t,ian tho.t. ,an 
enorqy r11riort under "~ eta 110.1.li in nc~ faqU_irud,.. Thi!!!y point auc 
tht.lt th• r--a11u.l4t1onn. do nae ap.a-clty ~A~ .a roport lo. rc.qul~ad for 
~la ~ypa or ermna.~ctlQn. Wo Aq~ne wltn applic~nt.~ ehae ~ 
i:IOp.1-Z.-11.te onorqy rQpcrt. la '~ot. na.c:as•a.ry h-Gro. Adequate 
~nto~tion wlll b'1 cont.al~\Cld in the 'OnvircMontal rapcre tot' a 
deton.tih~tlan of tlla anarcrt l~pact ?f tho ~ran~~e~larui. Wq h~va 
IJI"IUlte.d 111-cs.J.lor rel.let in ct.nor ca:zim.11~• 

J. Ste 11'\, tngg on~J Annynl !HU?fit~a~ Appllt:>lnt.o raqu-uat 
w-a.lvor &nd. cl.a.r1t1catl.on at aac:t-1cn 1l8Q-.. 6tb)(lJ, (:l)f ~d (4)t 
re-qulr-iruJ. taopecii:.ivaly;. a;IUt=.itiuion at applicant t::it"ri1111ru 1 llOGt 
rac:ilnt. S:CC:: For: 10-Jl,'.a~ St.C Tolr'b 5-lol.lili {naV Fc;in= S•-4] f a.nd annu,aJ 
rapor~ to stoekholdena~ 

CP n.nnu..al.ly l11oo. 41 tor:::i lQ-K WiID the 0.CC. i.lnd a.®al.t.jj 
mnnua.l re~artg to 1~G ~h4~aholdara, b~~ t~ b~a not fil•d FOt"C!- a~ 
l.4• far ucrc U\4n 10 yci4ra. :Ho oC.har ~4-rrior :c:-ont.rollrtd Dy CP 
eurrant.ly tlleo d.illl()4r-ai'C.a 9tC f.!.apot't-1 er ain.n.Wtl i."DPOl:'f..il ea 
11ha.r1boltlut11. • C:ien:gu~c..nt.l y. CP will in.elutio t.n 'thei Qp:p\ 1~t.1on 
lb ~Q moat- recent Fo~ 10-Km 11.rn1 t~ t;v1;1, ;ioat rCJco.nt annual 
rcirporu to l!llc.o-c:'k.hcldar;-a;, It re.qi.:i.o..a;te a cla.r.1f1cl.\tian 'e.hfilt. f.!linq 
~11uu1 =at.arlemla. 'Will co.oply Yitla tllO roqu.l-riq::c;c:nn::a. in tillCt-lon 
1100.~{bj. . 

ni.a Trulit.a.a a.l;a.o raqi..s;o:o.t.ti. wn.Lvel;" or t.ha :r-aqul:reu:'!lonlO-c: in 
11aeticn. l.11110.6. Ho atat.011 ui11t ogn dr:Jatll not t'lltt fo~ 10-K.a or 
.!l•1•• with tno sec 4Ad ho.a n.ci:t pri:;:11vi.d111d annual ;-upoi:t-n to 
•~ai:.kholdoni. alnea le vno acquirod by CTI ln 1004. ln.ata4d, ttiQ 
'tri.IGtilil propoa.c111 i=.c n@e.it b41a.ncit iahaa~1.1 a.ntl inc-one at-.Qt,;cu1qntt1 
tor O"H far- t:hu ya·ar-a 1~!19 •nd 'tho flrat qi.1.anar ot l'li;JD. 

:iJul, ILJL.• F:Ln.t11n.ce Ooc..k.ot 110. ll!ll::t~ ~ 
Jpdu:u;:t;:ra. 1ns:. - hr. nod •t:u;t. - thie1u1n. M y u. BY· ~q. 
f~ot prlntud) aar~Ot.I AUtfU-4~ 18~ 19~9 (RQI • IAf"H) t 4nd Finan~a 
:>eek.Gt HO. :J:IOOn~ pig ·rJc1ndn lndqotfit!l;l, IQG· .. r"'"'ntr • :Jout;hf!lti'l 
Po~. a. ~p rnat pr1nt•dJ, GOr"'IOd JDnuBr/ 24, 1?0G <PQI - SPTJ . 

CP at.a.tom tn~t ~oo UDQd ~o flla sap3rato ate rol"ti 10-~a 
and. 11.nnu11l roporta but no lonrrar dOtla 10 alnco C'P ln.craiu:iud l.ta 
stcc.k ovnarnn!p. Coplen of SQo 1 a l?B7 qntJ t?DO fal""':I lO~K 4nd 
annral. ra~ort.D i:1ra on t'1la in fin.anco OOeitet rro. ll50!1, l'ill.l2I:I~ 

- l -
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Thtt r•quaa~ by CP a.n:d eh.a. ·rru&t.eG arGi r«u11.~onn.bl.o and vlll 
no aigniflcant lbp.act. on cn.lr l:"Q'V:i.'il-W er ~~ tr-4noact-lon. Wa 
iqrn.nt.~~ o.1.l:ilJJ.r roiiJJ1Qf pravlc..uDlft and ~~ll do. Go hare~ u 

,i, -S:t!anqr;D ln Qffl£ftrtl !\nd C'Qe§QD Ottlect§ pnd ['!lr<MCt;f.ltfi, 
Soctiort USO, Glt>l tll roqu1ro" llFPU.<:a!'ta to lnoludo Pn •><hi.bit 
ll.11cini;: •any c.h.:l-ni;@ in C'lrll\oMlhip* CC'l-nt-rol or ot'tic:ara .not. 
tndii:;;,,:ted tn t.fia =-out 'f'IQc;'L'.lf!~ a.nnueit :ruport Fo~ R ... l., 11 AtJ"2l.ictlnt.n 
r-c..quo;.t: t.hQ.t. thay ba p<1r:iitted to ».ut1•fy thlii 'r«H1\11rio·e;:iant by 
oupplylng on oxh.ibit Ha.tin. 9. ind. 1v1d1al• h<>bl1n<1 •It• •op Civo 
gffiea~ pce1t1on:c. or ~~a appL!c.:tntu and 'thole rempe~tive 
o\l.looldiGdU • 

Saeti<>11 aoa. s (l>l t ei nquirH • ~uuaont oc ea"""'n <>ft 1coJ:'1>. 
or <IJ.rartor• fQr •colt c;;,p1tny l<lolitl.flt>d on appUc3nt.a' corparoto 
~- A;rpliCA.ili't& ~quail'C ·wil.Lvar trn=. 'th.111; t't.tqu.i~ciw,nt .&a 
UJ:liartadly trtArd.ena.~.,.. They p.rcp:Cllio 'CO provide c. 1;ru:1plctm tim.t 
of boanl.o of dlroeeom cf ••el> oi tn~ ,.,,,., • .i 4ppUco11u. 

"nla11u1 :rpquoata. ai:c a:li;i.ilar· t.o Y4l'VerrD IJri:li.ntud in ot-hor 
proc11adin9a~ a W'a will qro..nt t.h'31= h11rat T~o lnfot'ULltion 
ap~liCllnt~ Yill provide le a~aqu~ta for e~r r~viav af thD 
tr-:trua.~ct.lon. 

5~ '!ptnrtgl'J'.?t!tn.tg ?t ?innngial pnlotlgpr;hipn. Applic~nt.a 
raqu.11111t c:.l.t1ritJ.c:~~:L.c.n of sacc1on llOO.tJil,b}(ll·J t.i;J cc.nfi:r.:;, tna:t. 
d1$CLO~UJ:ii: ct only alg-nifi~n~ in~•reot"Porato or finencial 
rvl4tionahip_e are taquir•d. Applie.:t.nt~ praponc. ~o da.cr1&a only 
the.a.a :-a.l~t.icn:a:h.ipa 1-nvolvlnq C:Vl\Gfil.hlp tf)' .a.pplJ.-cant.o or tiialr 
at~!llatea of =r-e -~ta.ti 9 pati:11nt -ot a non--GCfilt11t.a-d: corr1or 1 a 
co:~n ~t.cek. lncluOlnq t!iQ8Q rQlA~larnihlpe ln ~hie~ a qrgUp ot 
FGOf'la attili-a.'tcd with appllcAnec ,owns g.arn ~ci:t 5 ~attmnt of a 
n.cin•sff.llla.c.ad c1nlor•o Dte.c)'::~ Thia int.Grp:o.t.,ot.ien of tho 
requir•:ent .la ~ma.aon4Dle 11\d vill bQ app~ovad~~ Tnu 
1n!CI":1Atlon 1pplic.D.ntt11 p:rc;:.a::ii11 l!o pr-o:v"ido rw1ll be ,q,Jmq411ta for 
our re-vie1i1. 

6. Ptxn11Ley Qana~ S•ct.!on llillQ-.111(11) f!ll raquir-ca. •.a.ch 
111:1pllc.'511t. Cll'r"riar itc;i. aululit. 'tr:i.f:fic ·do.n.o;1ty charto t'Ot!' aach l!no­
uoq;:one na.nO)l.l'lq aero tl'lot 1 ~Jllicn groao ~on·=~laa po~ ailc cf 
t.ra!fic:i du.ri'.9 the c.oat. t'"dCliiin~ ea;lundrir yemr. CP roqueota a. 
par:ial waiver of t.nla roq"U1rm=ant to PQf?!lit !t to DUb~lt. ~hia 
1:1'!.fo~tlon 1;1nly ror cp•a linno loe.ata:d aAat af Wl.ndaor and 
:h~.dl:~J. onc.11:'10. C:ona.da. T!lo-y 011.oa~ tnat t.ha tr:inuai:;it-Lt1n will 
not. have •a ulqnL:f!r:a.ni:; l::rpa.c:e o:n t..~o t.ncunt11r.d:ra: ct c.1lao oc CP 
t,_r;aic:llge loc:i."t.cd wost. gf CJ.a:.c;a p·clfit.A; Gnd tn.at l;t:1_.j:pllatlon of 
dcnsity_c.h4r~~ ror t.~aae lin•~ v~ul~ ba axtra~cly b~rdennQne vL~~ 
t:ha llli1te~ ti~o avdLlablG tcr pr-op.:u-lng 'tho appt1c~t1cn. Wa 
vlll qra.n~ tha P4.r"ti31 waivot nou4bt. c~r rcv1aw af tho 
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7 I.C.C.2d 95, 1990 WL 300380 

SURFACE TRANSPORTATION BOARD (S.T.B.) 

CANADIAN PACIFIC LIMITED, ET AL.-PURCHASE AND 

TRACKAGE RIGHTS-DELAWARE & HUDSON RAILWAY COMPANY 

FINANCE DOCKET NO. 31700 1 

Decided October 5, 1990 
Effective on October 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: 

I. INTRODUCTION 

On July 18, 1990, Canadian Pacific Limited (CP), D & H Corporation (D & H Corp.) and Francis P. Dicello, Trustee in 

Reorganization of the Delaware & Hudson Railway Company (Trustee), filed an application under 49 U.S.C. §§ 11343-11345. 

Applicants seek approval ofD & H Corp.'s acquisition of substantially all of the assets, properties and business of the bankrupt 

Delaware & Hudson Railway Company (D & H). 

In addition to the primary application to purchase the D & H assets, applicants filed related proposals involving certain 

assigmnents 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 D & H subsidiaries: 

Albany Port Railroad Corporation (Albany Port), Albany and Vermont Railroad Company (Albany and V crmont 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 exempt these 

transactions under49 U.S.C. § 10505 from the prior approval requirements of the acquisition of control provisions of 49 U.S.C. 

§ 11343. 2 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 (Comail); Pocono Northeast Railway, Inc. (PNER); Boston 

& Maine Corporation (B & M); Buffalo, Rochester & Pittsburgh Railway Company (BR & P); National Railroad Passenger 

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

II. BACKGROUND 

On June 20, 1988, D & H filed a petition with the United States Bankruptcy Court for the District of Delaware (court)4 for 

reorganization under Subchapter IV of Chapter 11 of the Bankruptcy Code, 11 U.S.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/orreorganization 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 15, 1990, represents 

the culmination of almost a year long effort on the part of the Trustee to find a buyer for the bankrupt carrier. 



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

**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 consun1mate 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 aud effective order within 90 days of the filing of 

an application. 

4 

On June 8, 1990, CP, D & H Corp. and the Trustee fried a notice with the Commission, under 49 C.F.R. § l 180.4(b )(!), 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, aud published at 55 

Fed. Reg. 26,269 (1990). The primary application and *99 directly related proposals were fried July 18, 1990, in accordance 

with the procedural schedule, as amended. 5 

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 (Soo), 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 Ltd. division. 6 

D & H Corp. was created solely for purposes ofthis transaction and is a wholly owned subsidiary of Canadian Pacific (U.S.) 

Holdings, Inc., which, in tum, 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. 7 

D & His a Class II rail carrier with approximately 1,500 miles of main line track extending from Montreal, Quebec, Canada, 

on the north to 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 Oak Island (Newark), NJ. D & H owns or leases approximately 600 miles of its track. 

The remaining 900 miles arc operated under trackage rights over lines of other carriers. Trackage rights over Comail lines 

constitute approximately 600 miles ofD & H's system. In 1982, the Commission authorized Guilford Transportation Industries, 

Inc. (GTI), to acquire control ofD & 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 issued Service Order No. 1510, D & H Corp./Canadian Pacific Ltd. Authorized to Operate 

Tracks ofD & 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 substantially 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 Tmstee approximately 500 miles ofD & H's main line track, 9 75 miles of 

10& 

2 
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branch lines lO and various D & H yards. 11 The 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 n1ain line routes to be acquired are: 

*101 (1) The Napierville Junction Railroad (NJR) line from the Canadian border at Rouses Point, NY, northward, to the 

junction 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 Conrail and the Albany 

Port near Kenwood Yard, through to the connection with the Freight Main Line near Delanson, NY; and 

(6) Canadian Com1ector 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. to 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 tem1inal railroad that serves the docks and terminal 

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 & Hand Conrail and also provides haulage service for D & H and Conrail. Applicants arc seeking Commission approval 

for D & H Corp.'s acquisition ofD & 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 Connnission approval for D & H Corp. to acquire by assignn1ent from 

the Trustee 76% of the outstanding shares of stock of Albany and Vennont RR or, in the alternative, dismissal of the petition 

(sec, supra note 2). The remaining shares of Albany and Vermont RR are held by 27 individuals or entities. *102 Albany 

and Vennont RR owns an 11. 70-mile portion of the D & H main line between Livingston Avenue, in Albany, and Waterford 

Junction, NY. The line has been leased perpetually to D & Hand its predecessors since June 15, 1860. Applicants are seeking 

Commission approval ofD & H Corp.'s acquisition ofD & H's leasehold interest in this line as part of the primary application. 

**4 Sub-No. 3. Applicants seek an exemption fro1n 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 D & H's main line between Schenectady, NY and Saratoga Springs, NY. The 

line has been leased perpetually to D & Hand its predecessors since October 14, 1850. Applicants are seeking Commission 

approval of D & H Corp.'s acquisition of D & H's leasehold interest in this line as part of the primary application. 

107 
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Sub-No. 4. Applicants seek an exemption from prior Commission approval for D & H Corp. to acquire by assignment from 

the Trustee 100% of the outstanding shares of stock of WBC or, in the alternative, 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 Perm Central and 

Comail). Under an agreement dated December 29, 1914, WBC's lines were operated by D & Hand the Pennsylvania Railroad 

under trackage rights. D & 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 ofD & H's trackage tights over 

the line in Sub-No. 11. 

Sub-No. 5. Applicants seek an exemption from prior Commission approval for D & H Corp. to acquire by assigrnnent from 

the Tiustee 100% of the outstanding shares of stock of NCIC or, in the alternative, dis1nissal 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. NCI C's properties have been leased perpetually to D & H 

and its predecessors since Decen1ber 1, 1873. Applicants are seeking Co1nmission *103 approval of D & H Corp.'s acquisition 
ofD & 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 Corp. to acquire by assignment from the Trustee D & H's trackage rights 

over the following lines owned and operated by Conrail:(!) between Buffalo and Binghamton over the line of the fonner 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 Raihoad; (3) between Oak Island and Phillipsburg, 

PA, over the rail line of the former Central Raihoad 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) Conrail'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 assigrnnent 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 most 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 of1973, 45 U.S.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. Applicants 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 assigrunent 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 D & H to interchange traffic with the 

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

Sub-No. 9. In 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. 

4 



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

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 arc a significant segment ofD & 

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 Corporation (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-milc 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 previously noted, 

Albany Port is owned 50% by D & H and 50% by Comail. 

3. Financial Arrangements. The proposed transaction will be a cash sale and no securities will be issued by CP or D & H Corp. 

to finance the purchase. CP will forward $60 million to D & H Corp. from its cash reserves, in exchange for 100% of D & H 

Cmp. common stock. D & H Corp. will then use these funds to purchase most ofD & 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 encmnbrances. However, D & H Corp. will enter into an Indenture 

Agreement with the Federal Railway Administration (FRA) in the amount of $35 million. Under the agreement, 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 

**6 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 S3 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. seeks 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 recapturing traffic from other carriers, 

particularly motor carriers. 

Applicants plan to use Buffalo, Mechanicville, 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 custo1ners. 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 1nost efficient 

manner. Prelilninary aiTangements are currently 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 trains 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 assignments. This arrangement will retain the current number of assignments, while 

i1nproving service through more competitive transit tllnes. At Buffalo, where present operations consist of interchange with the 

Pittsburgh & Lake 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 1naking 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 

system, an increase of 31 trains from D & H's 1988 levels. By year three, applicants project that D & 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 approxllnately $34 1nillion in gross revenues from other rail carriers. 

Upon completion of marshalling arrangements with D & H Corp.'s connecting railroads, D & H Corp. will produce au updated 

schedule for all trains. In the interim, current schedules will be utilized. Local service will be tailored to 1neet future needs and 
is dependent on generating additional traffic. 

**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 agree1nent between Amtrak 
and D & H to D & H Corp. The other two lines are Amtrak's own between Post Road/Perryville and Landover and its line near 

Harrisburg, over which applicants are seeking trackage rights. Amtrak seeks to deny applicants' request for the assigmncnt 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 iinprovements will allow train speeds to increase to 50 miles per hour over D & H-owned lines from the cun·ent average 

of 30--40 miles per how. D & H Corp. will install modem signal and communication facilities together with a comprehensive 

program of pole line repairs. Funding will also be focused on the replacement of defective tics and badly worn aud 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 communications, D & H will install or relocate co1nmunication towers where necessary. New radio 

equipment will be provided to train crews and engines as required. Com1nunications bet\veen terminals will be enhanced by 

ll1stalling an electronic mail systen1 at all major terminals. 

7. Equipment Requirements. CP plans to acquire a fleet of 62 diesel locomotives at a total cost of approximately S37.2 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 Impact. D & H Corp. intends to offer employment to nearly all ofD & H's employees currently active in operating the 

railroad and will bring wage levels for D & H employees to the national industry staudard. D & H Corp. has been negotiating 

with the various unions 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), Pm1 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, Inc. (Clay Producers). 17 Applicants have also submitted verified statements from 

approximately 60 shippers that support the proposal. 18 No fonnal protests were filed. 

**8 1. Champion International Corporation. Champion 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 carloads. It supports the transaction as a significant step in preserving 

a competitive bridge carrier for traffic moving into and from New England. 

110 
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As a creditor, Champion is concerned that ifD & 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 D & H and restore a 

financially sound and stable rail service can·ier in the Northeast. 

2. Richmond Fredericksburg & Potomac Railroad Company. RF&P submitted a letter from its General Counsel to CP's Vice 

President, L.egal Services, confirming certain understandings that fanned the basis for RF&P 1s decision not to object to the 

transaction. The first understanding is that statements in the application about the use ofRF&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 included any assignment ofD & H's right&. under a private agree1nent 

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 runs over D & 

H's line between Schenectady and Rouses Point. The operations arc conducted under an agreement dated Janumy 1, 1979, as 

amended. The service was operated by NYS& Wunder its directed and other service orders. 

Amtrak notes that applicants cite to the continuation of current passenger service over D & H as a benefit of the transaction, 

but fail to include a specific request in the application assigning the obligation under the existing operating agree1nent. It states 

that CP/D & H Corp. have infmmally 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 assigmnentto D & H Corp. of the agreement 

permitting D & H to operate freight service over Amtrak's trackage between Roy Tower and Harris Tower near Harrisburg and 

between Perryville and Landover. Amtrak notes that NYS&W discontinued service over these line in June 1988 when it took 

over as the operator of D & I-i's lines. 

**9 Amtrak claims that it no longer controls the line between Roy Tower and Harris, and that this line is currently controlled 

by Conrail. Amtrak has attempted to make the Northeast Corridor safer for heavy rail passenger traffic by rerouting freight 

service, principally ConraiPs, over other lines. This corridor has more passenger traffic than any other rail line in the country. 

Eli1ninating 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 agree1nent with D & H, it has the right to consent to the transfer or assignn1ent ofD 

& H's operating contract rights. An1trak states that the Trustee has not sought its consent to the assigmnent. 

*110 4. New York State Department of Transportation. NYSDOT oversees the development and maintenance of the rail 

network of the State ofNew York. It states thatthe lines owned and operated by D & Hare a vital part of the State's rail network. 

Continued operation of these lines, it contends, is essential to the econo1nic well-being of the State and of the surrounding 

States. D & 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 & H filed for bankruptcy. It further notes that 

as a condition of the sale, the State has agreed to provide an additional S3 million to D & H Corp. for capital improvements. 

/I/ 
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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 ofD & H's assets and assignment of trackage rights will maintain the integrity ofD & H's system, 

enhancing competition in the region. Moreover, NYSDOT believes that the relationship ofD & H Corp. to CP, both financially 

and strategically, will result in long-term stability and successful operations. 

5. Pmt 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 tem1inal, transportation and other facilities in the Port of New York/New Jersey. 

It notes that when Comail was created, the USRA granted trackage rights to D & Has a potential competitor to the monopoly it 

created. Port Authority asserts that Comail presently controls 99% of the rail business and 90% of the rail intennodal traffic in 

New Jersey. Thus, while it views D & Has an ineffective competitor of Comail, Port Authority believes that D & H's possible 

liquidation would expose it to a virtual monopoly by Conrail. It sees the transaction as providing the greatest potential for 

development of significant rail coinpetition 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 traffic 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 sees the potential new routings as enabling CPI 

D & H Corp. to compete for intermodal traffic *111 cunently moving by truck via the Port of New York and by rail via 

other ports. 

6. U.S. Clay Producers Traffic Association, Inc. Clay Producers represents producers of clay shipping from Georgia, South 

Carolina and Tennessee 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. D & His 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 Comail, and it fears that ifD & H were to be liquidated, clay producers could be subject to market abuse, since 

truck service is in1practical and uneconomical. It claims that the transaction will enable D & H to continue as a competitive 
alternative to Conrail and to iinprove service. 

7. United States Department of Transportation. USDOT agrees with applicants that the transaction will be a positive step toward 

ensuring continued local rail service to shippers while 1naintaining co1npetition 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-system rail service between 

1najor cities in the Northeast and points in Canada. 

It sees the proposal as contemplating continued operation ofD & H's entire rail systc1n, 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 D & H filed for 

bankmptcy, these notes became iuunediately 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 to be exchanged for $35 million 

principal amount ofD & H's two obligations. The remainder will continue as a secured claim against the estate. 

*112 III. DISCUSSION AND CONCLUSIONS 

A. STATUTORY CRITERIA. 

/I;;._ 
, ··~··>,, -i\''fNe;.-,t· © 20-15 Thcnnson Reute.cs. [\Jo ciarm to U.S. Goven1rn211t VVorks. 8 



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

The prefiling notice served June 25, 1990, describes this transaction as "significant under 49 C.F.R. § l l 80.2(b ), since it involves 

CP, a Class I railroad, and D & H, a Class II railroad, and involves a major market extension. Thus, the following standards 

in 49 U.S.C. § 11344(d) govern: 

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

(1) as a result 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 

outweigh the public interest in n1eeting significant transportation needs. 

Our main conce1n in evaluating the applications under these criteria is protecting the public interest by preserving co1npetitive 

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 effects outweigh the public interest in meeting 

significant transportation needs. Section 11344( d) provides a less stringent standard for approval than§ 1l344(b ), which applies 

to control or merger of two Class I carriers. We are not required to 1nake 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 i1nportant for the decision only if significant adverse impacts are found. Rio Grande Ind., Inc.-Pur & Track.­

Sao Line R. co., 61.C.C. 2d 854, 875 (1990) (RCI-Soo). 

Our aBsessment of competitive hann under § l 1344(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 hann to a particular competitor as a result of a transaction is not equivalent to 

a showing of harm to competition. For exa1nple, a rail or truck competitor might lose traffic precisely because a transaction 

promises the significant public benefit of a new, improved transport alternative. Harm to the cotnpetitor 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. 

I. Market Definition. In analyzing the competitive impact of these transactions, we begin by defming the relevant markets that 

would be affected. A relevant market is the area of effective competition, Standard Oil 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. Grinncl Corp., 384 U.S. 

563, 572 (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-Control-SPT Co., Et. AL, 4 

l.C.C. 2d 834 (1988) (RGI-SPT), affd sub nom. Kansas City Southern Industries, Inc. v. !CC, 902 F.2d 423 (5th Cir.1990) 

and the cases cited there. 

**12 b. Geographic Markets. Like product markets, geographic 1narkcts must correspond to economic realities. In Clayton 

Act § 7 cases, the relevant geographic market has been described as the area in which providers of a particular product or service 

operate and to which purchasers can tum for such products or services. Tampa Electric Co. v. Nashville Co., 365 U.S. 320, 

327-328 (1961). Geographic markets can be as small as individual cities and as large as the entire country. It is necessary, 

also, to examine any "economically significant" sub1narkets where the effect of the transaction may be substantially to lessen 

competition. Id. at 325. 
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c. Intcrmodal and futramodal Competition. We will consider competition from other inodes, 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 l.C.C.2d 161, 2245 (1984)): 

Parallel effects may arise where the consolidating railroads run between co1nmon origin/destination pairs 

or corridors and generally involve the question of whether there is a reduction in the nun1ber of rail 

competitors serving transportation markets. End-to-end effects 111ay exist where the consolidating railroads 
serve com1non 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 con1111only 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 in Canada with the D & H system in the Northeastern United States. 20 The two systems 

meet along the Canada-U.S. border at Ronses Point/Montreal and Buffalo/Niagara Falls. 

There is one north-south parallel aspect of this transaction: 1novements between the Montreal and Boston metropolitan areas. 

There are cun·ently 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 

to 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 points. 

**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 carrier and thus highly dependent on receiving and exchanging freight originating on other carriers1 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 cormnodities, 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. D & H is currently in bankruptcy and absent this 

transaction, it might already have been liquidated. 21 Yet, from D & H's standpoint and from that of its shippers, the proposed 

acquisition by CP docs 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 
1nore co1npetitive than that which D & H was able to provide. Moreover, by retaining and llnproving 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 their 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, en1bodies no significant antico1npetitive 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. §§ 11343-11345 of the acquisition by D & H Corp. of the Trustee's stock in the D & H subsidiaries. 23 In Sub-No. 

1, D & H Corp. is acquiring 50% of the outstanding stock of Albany Port. In Sub-No. 2, D & H 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 ofWBC. In Sub-No. 

5, D & H Corp. is acquiring 100% of the outstanding stock ofNCIC. 

Under 49 U.S.C. § l 1343(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 1nust 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. § lO!Ola; 

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 inarket power. 

**14 Detailed scrutiny of applicants' acquisition of the various amounts of outstanding stock of Albany Port, Albany and 

Vermont RR, Saratoga and Schenectady RR, WBC, and NCIC, under 49 U.S.C. §§ 11343-11345, 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 U.S.C. § 10101 a(2) and (7)]; foster sound economic conditions in transportation and 

ensure effective competition and coordination between caniers [49 U.S.C. § !OIO!a(5)]; and encourage efficient management 

[49 U.S.C. § 101 Ola(lO)]. 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 various 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 D & 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 cu1Tent 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 no reason to believe that any shipper or me1nber 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 1nany shippers in the region have a competitive rail alternative to Conrail. As noted above, there are other 
competitive alternatives in the region available through motor carriage. 

Under 49 U.S.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 l.C.C. 60 (1979), affd 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. § l 180.2(d)(7); see Railroad Consolidation Procedures, I l.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 exe1nption be revoked and the trackage rights applications be considered in connection with the primary 

transaction. The Co1nmission 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 ofD & 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 system and applicants 

state that the acquisition of these rights is an integral part of the transaction. Most of these trackage rights agree1nents were 

entered into pursuant to the FSP as a means of preserving D & H's role as the sole co1npetitor 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 ofD & H Corp. for D & H 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 

~trackage rights agree1uents being a contractual matter between private parties. Sec Finance Docket No. 31505, Rio Grande 

Ind., lnc.-Pur. & Track.-Soo Line R. Co. (not printed), served November 15, 1989 (Decision No. 6), and RGI-Soo, supra. 

This case differs in that D & His 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 co1npetition with Conrail in the 

Northeastern United States. Similarly, the Philadelphia trackage rights were granted by the Cmmnission to protect the public 

interest by providing a competitive counterbalance to Comail at Philadelphia. 24 The Commission has previously ordered 

transfer of rights necessary to preserve competition. See Chicago, M., St. P. & P. R. Co.-Trackage Rights, 342 l.C.C. 578 

(1973), affd sub nom. Louisville And Nashville Railroad Co. v. United States, 369 F. Supp. 621 (W.D.Ky.1973), affd mem., 

414 U.S. 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 

agreements, 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. Sec Matter of Chicago, Mihvaukee, St. Paul and Pacific, 799 

F.2d 317, 332-36 (7th Cir.1986). Conrail may of course appear before the Commission to argue changed circumstances should 

it desire to do so. 

Jn 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 ofD & H's trackage rights over the aforementioned lines owned and operated by Amtrak. 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 modification of their original application to allow it to acquire by assigmnent 

from D & H all of D & H's trackage rights in this area, regardless 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 Alntrak's line between Post 

Road/Perryville and Landover, as well as over its line near Harrisburg. Aintrak 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). Amtrak 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. 

/It;, 
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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 no1thcast co1Tidor lines should hinder our approving the transaction. 

The Commission no1mally avoids interjecting itself into contractual disputes. 25 As we have *120 consistently noted on 

nu1nerous occasions, it is not unusual in consolidation proceedings for applicants to present a proposal, significant ele1nents 

of which remain to be finalized at the time of decision, and that the Conunission has consistently held that it has the 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 

bankruptcy 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 \Vay affect those rights. 

4. Competitive Conclusions. We conclude that the primary and related applications of D & 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 procompetitivc in that it will not only preserve a 1najor 

rail 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. § l l 344(d), a separate analysis of financial impacts and 

fixed charge coverage is not required. CP and D & H Corp. will incur no debt to frnance *121 this transaction, and as a result, 

we conclude that the financial ilnpacts of the transaction will have no impact upon applicants' ability to compete. 

D. PUBLIC INTEREST AND MISCELLANEOUS CONDITIONS. 

As noted, the public interest aspects of a proposed transaction under 49 U.S.C. § l 1344(d) are material only if significant 

adverse competitive impacts are found. No adverse competitive impacts arc found to emanate from this transaction, and thus 

we need not analyze the public benefits fro111 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 U.S. and Canadian shippers to compete in their respective markets, and the creation 

of the first coast-to-coast single-system rail route from the port of Vancouver, British Columbia, Canada to the metropolitan 

areas of the Northeast United States. 

Amtrak has requested the iinposition of a condition requiring D & H Corp. and CP specifically to assume the current agree1nent 

between D & H and Amtrak, whereby D & H allows Amtrak to operate its New York to Montreal, Adirondack passenger 

service. The current D & HI Amtrak agreement runs through April 30, 1996. Amtrak is concerned that absent such a condition, 

applicants will seek to negotiate a new operating agreement covering the Adirondack service before the current agreement 

expires. Applicants have stated that their acquisition of D & H1s 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 

Comnllssion to assign to the1n 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 Adirondack 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 carriers1 facilities. For the reasons outlined 

below, we will deny Amtrak's request. 

The agreement in question was entered into on April 16, 1971, as part of the 01iginal basic systen1 plan devised by Congress 

to create Amtrak. As a result, it is a § 40 l 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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co1mnon carrier obligation to provide rail passenger service by assigning its passenger service to Amtrak. 45 U.S.C. § 56. In 

return, the rail carrier agrees to allow Amtrak to operate passenger service over its lines at a statutorily arrived-at rate. When it 

created Aintrak, Congress approved a basic syste1n of rail lines, over which Aintrak 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 I.C.C. 765, 767 (1973). Section 401 agreements concerned rail lines designated by Congress as necessary 

for the fonnation of Alntrak's passenger services according to the original basic syste1n 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 

Aintrak's request, but only after ordering access to the facilities. Herc, 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 co1npensation, 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 & Hand Amtrak, on the matter of renegotiation (e.g.,§ 5.l(D)(5); § 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 fro1n 

the ter1ns of the agreement. 

IV. LABOR PROTECTION. 

For transactions under§§ 11344-11345, we are required to provide for afair 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. ln general, merger, control, and line 

acquisition proceedings under49 U.S.C. §§ 11343-11345, are subject to the employee protective conditions in New York Dock. 

Trackage rights transactions are subject to conditions i111posed in Norfolk and Western Ry. Co.-Trackage Rights-EN, 354 

I.C.C. 605 (1978), as modified by Mendocino Coast Ry., lnc.-Lease and Operate, 360 l.C.C. 653 (1980) (N & W/JV!endocino). 

*123 Applicants state that the transaction will not have any adverse impact upon current CP employees. 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/JV!endocino labor protective conditions. 

They assert that rail labor 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 GT! 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 becon1es available. 

**19 D & His bankrupt and is selling substantially all of its rail assets; D & H will no longer continue as an operating railroad 

once the transaction is consummated. In recogrtition of this fact, the ASA provides that D & H Corp. will offer jobs to nearly all 

ofD & H's operating employees. D & H Corp. is currently negotiating with the unions representing D & H's einployees in order 

to enter into collective bargaining agreen1ents covering the terms and conditions of their employ1ncnt with D & H Corp. 27 

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 

Jib 
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The Co1nmission1s Section of Energy and Environment (SEE) has reviewed environmental data sub1nitted by the applicants 

and concluded that the proposed transaction will not have a significant impact on the quality of the hu1nan 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 operations 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 Buffalo, and Binghamton and 

Allentown, and that one 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-ycar capital improvement program of $18.1 million is planned that will focus on the 

maintenance and rehabilitation of tracks and bridges, and the installation of modem 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 humai1 enviromnent and conservation of energy resources will be insignificant, and 

preferable to a situation where D & H would be forced to liquidate its assets. Any negative environmental impacts from the 

transaction should be offset by positive impacts. For example, planned improve1nents to the track structure and co1nn1unications 

should decrease fuel use and resultant air c1nissions 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 1notor 

carriers, allowing more traffic to nlove by the n1ore energy-efficient rail 1node. 

Planned operational changes should not affect land use, wildlife, plant, or water resources, the develop1nent or conservation of 

energy resources, or the 1novement 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 aniinal resources 

protected by statute. Further, the developn1ent or conservation of energy resources, or the movc1ncnt or recovery of recyclable 

co1nmodities should be positively affected by the preservation and improve1nent of rail service. 

**20 The planned operational changes should not affect any historic resources. Applicants plan no abandon1nents 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 iinplementing § 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 nu1nerous properties 50 years old or older. Information regarding this proposal was sent 

to the State Historic Preservation Officers (SHPO) 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 ycm·s old or older, or substantial ground disturbances. The Pennsylvania SHPO has indicated that 

nmnerous properties are not eligible for listing in the Register. However, it found that further information is needed to detennine 

whether eight bridges, one tunnel, and two buildings are eligible for listing in the Register. 28 

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 frrst 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 § I 06 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 necessmy or appropriate. 

15 
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By acquiring D & H1s rail lines, CP will obtain direct access to the major metropolitan centers of the Northeasten1 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-co1npetitive impact on those regions. Although we are not 

*126 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. 

By acquiring D & H's rail lines, CP will obtain direct access to the major metropolitan centers of the Northeastern United States. 

hnproving rail service in the Northeast as well as providing shippers there and in Canada with single-syste1n service between 

Canada and the Northeast will have a positive and pro-competitive i1npact 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 enviromnent 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 affected by tbe 

other related transactions, we have imposed the standard N & W 111endocino labor protective conditions. 

VII. FINDINGS 

Based on all of the evidence ofrecord, we find that: (a) under the criteria of 49 U.S.C. ~ l 1344(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 assmnption of payinent of dividends or of fixed charges and will not result 
in an increase in fixed charges; and ( c) 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. 

5. 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), tbe application is approved. 

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

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

/J,0 
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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. I 0), the application is approved. 

13. ln 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. If the applicants consunnnate the approved transactions, they shall confirm in writing to the Connnission, within 15 days 

after consunnnation, 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 Wihnington Terminal, for the protection of applicants1 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. 6-8 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 Tenninal, for the 

protection of applicants' einployees 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 infonnation. If such activities arc contc1nplated, then applicants 1nust 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 tem1s 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 Bankruptcy Court for the District of Delaware. 

By the Commission, Chairman Philbin, Vice Chairman Phillips, Commissioners Silnmons, 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 Connecting Railroad Company; Finance Docket No. 31700 (Sub-No. 5), Canadian Pacific Limited, et al.­

ControlExemption and Related Motion for Dismissal-Northern Coal and Iron Company; Finance Docket No. 31 700 (Sub-No. 

I .Al 
U.S. f3ovenl>Trent V\!orks. 
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6), Canadian Pacific Limited, ct al.-Trackage Rights-Lines 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 
Co11,oration; Finance Docket No. 31700 (Sub-No. 5), Canadian Pacific Limited, et al.-Trackage Rights-Lines of Buffalo, 

Rochester and Pittsbmgh 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, ct al. 

-Trackage Rights--Lines ofNationalRailroadPasscnger Corporation, as Amended; Finance Docket No. 31700 (Sub-No. 11), 

Canadian Pacific Limited, et al.-Trackage Rights-Lines of Wilkes-Barre Connecting Railroad Company; Finance Docket 

No. 31700 (Sub-No. 12), Canadian Pacific Limited, et al.-Trackage Rights-Lines of Albany Port Railroad Corporation. 

*128 APPENDIX 

TABULAR OR GRAPHIC MATERIAL SET FORTH AT THIS POINT IS NOT DISPLAY ABLE 

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 n1caning 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 

ca1Tiers, but merely own lines operated by D & Hand its predecessors under long-te1m leases. In those instances where the lessors 

may have performed rail operations in the past, applicants argue that such operations ceased Jong before the passage of the Interstate 

Commerce Act. 

We will deny the motions to dismis_s. The Commission has previously considered these companies to be carriers subject to its 

jurisdiction when it authorized D & H to acquire control of them. Finance Application of Delaware & H. Co., 158 I.C.C. 615 (1930) 

and Delaware & H. Co. Finance Application, 162 T.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 perfonn and may 

never have performed their own transportation services is not determinative of their common caiTier status. Furthermore, there is no 

indication that they ever applied for abandomnent or discontinuance authority to extinguish their common canier 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.F.R § l 180.2(d)(7) to pcnnit applicants to file these trackage 

rights applications. 

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

5 A 2--day extension of the filing dates in the schedule was served, August I, 1990. 

6 The Waiver, supra, decision granted applicants' request that Soo and CP1s motor carrier subsidiary not be considered as applicants. 

in this proceeding. 

7 Although not at issue, we note that the application was co1Tectly filed under 49 U.S.C. §§ 11343-11345. Where a newly created 

subsidiary is an integral pait of the parent caiTier and is not intended to be independent of the parent, particularly as to financial risks, 

the governing statutory section is 11343, not 10901. Sec Finance Docket No. 31505, Rio Grande Ind., Inc.-Pur. & Track.-Soo 

Line R. Co. (not p1inted), 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 fmancially. 

8 Guilford Transp. Industries, Inc.-Control-D & H Ry. Co., 366 I.C.C. 396 (1982). 

9 Approximately 900 miles ofD & H trackage rights are being acquired in the related trackage rights applications. 

10 The branch lines are bet\veen the follo\ving 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 Ed\vard, Saratoga, Whitehall, Colonie, Ken\vood, 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, applicai1ts request that we accept the technical correction and substitute the 

name of the owner. We will grai1t this request. 

13 BR & P lines were previously operated by The Baltimore & Ohio Railroad Co1npany (B&O), now a part of CSX Transpo1tation, 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 pe1taining to the movement of cars of one canier by another and, as 

such, it does not require our approval. Finance Docket No. 309 [8, KNRECO Inc. d/b/a/ Keokuk June. Ry.-Acq. and Oper. Exemp. 

/ .J..1--

U.S. Gove1T11T1ent VVorks. ·13 
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-The Atchison, Topeka & Santa Fe Ry. Co. (not printed), served April 28, 1988; affd' sub nom. Sin11nons v. ICC, 871 F.2d 702 

(7th Cir. 1989). 

15 In its com1ncnts, Amtrak states that Conrail now controls this line. In their reply, applicants modify their original application and 

now request Commission approval to acquire D & H's trackage rights in this area, regardless of whether Amtrak or Conrail owns 

or controls the lines in question. 

16 It does not appear that this indenture is subject to Collllnissionjurisdiction 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 Rall lines or sells them (other than as an ongoing concern) within 

10 years follu\ving consummation of the current transaction. The,re 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 jmisdiction. 

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

18 Among the supporting shippers are: Agway, Inc.; Armstrong World Industries, Inc.; Bethlehem Steel Corporation; Borden Packaging 

and Industrial Products; Coors Brewing Company; Delaware River Port Authority, Dow Chemical Company; Ford Motor Co1npany, 

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. Et Al.-Cont.-MO-KS-TX R. Co. et Al., 4 l.C.C.2d 409 (1988); afl'd on other grounds sub nom. 

Rai\\vay Labor Executives' Ass'n v. ICC, 883 f.2d 1079 (D.C. Cir.1989). 

20 Applicai1ts note that, in addition, the proposed transaction will eliminate the need for an intermediate carrier on movements between 

points on CP Rail1s system and points in the South and Southeast served by carriers such as CSXT and NS. 

21 It might be argued that D & His a "failing company," and that the Commission should apply the failing company doctrine in evaluating 

this transaction. Under this doctrine, a consolidation that would otherwise be disallowed as anticompetitive may be approved if one 

pa1iy to it is a failing firm. See Santa Fe Southern Pacific Corp. ---Control------SPT Co., 2 I.C.C. 2d 709 (1986) (Santa Fc-SPT). Yet, 

here we have found no anticompetitive impacts resulting from this transaction, and we need not consider whether D & His 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 alte1natively filed motions to dismiss in Sub-Nos. 2-5 claiming that Albany and V ennont, SS'RC, WBC, 

and NCIC arc not carriers subject to the Interstate Commerce Act. See, supra note 2. We have found these entities to be caniers 

subject to our jurisdiction, and are, therefore, denying the motions to dismiss. 

24 See Delaware & H. Ry. Co. v. Consolidated Rail Corp., 3671.C.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.S.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, Iowa Interstate Railroad-Lease and Operate 

-Exemption (not printed), served October 1, 1984 (deciding case without reaching contractual issues); Brotherhood of Locon1otive 

Engineers v. C & N\V Transp. Co., 366 I.C.C. 857, 858 (1983) ("We agree that contractual disputes bet\veen parties to trackage 

rights agreements are 1natters for the courts to resolve."); Illinois Cent. Gulf R.R.-Acquisition·-·"G.M. & O.R. Co., 338 I.C.C. 

805, 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 Conunission has the authority" to modify prior existing trackage rights and 

paired track agreements). 

26 Sec RGI-Soo, supra, at 877-879; Norfolk & W. Ry. Co.-Contro\-Dctroit, T. & f. R. Co., 360 I.C.C. 498 ( 1979), affd 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 Januaiy 7, 1986; Midwestern Rail Prop. Inc.-Pur.­

Rock Island, 366 I.C.C. 915 ( 1983); and Finance Docket No. 30554 Iowa Interstate Railroad-Lease and Operate-Exc1nption (not 

printed), served October 1, 1984. 

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 labor 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 I<ingsley in Susquehaima County; B1idge No. WBC4.35 in Hudson; Bridge No. 

WBC2.04 in Hudson; Bridge No. H82.76 in Avoca; Bridge No. 196.91 at Carbon; Bridge No. H147.78 in Factoryville; Tunnel No. 
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Tl49.00 in Factoryville; Bridge No. 151.78 in Nicholson; Bridge No. Hl52.31 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 sttuctures can be found in SEE's environmental assessment, which is a part of the public record in 

this proceeding. 

7 I.C.C.2d 95, 1990 WL 300380 

End ofDocumcrrt l0 2015 Tho1nson Reuters. No clain1 to original U.S. Governn1ent \Vorks. 
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Intorotato C111l!l'llcrco Cctm1iss!on 
Washington, DC 204~3 

SEFP!ICE OJI.TE 

NOV 9 19911 

f 
Finonco Docket: No, 31700 

CAllADIM PACIFIC LIMITED, ET AL. - PURCHASE AND 
'rnACJUIQE IUGll'l'S - DEUl.WARB & HUDSON Ri\l:LliAY COMPAU'/ 

tlovo!llbor l:i, 1119 o 

NOTICE TO Tl!E PARTIE<l: 

A docialon by tho Collll!li.saion in tho above procoocilng, oorvod 

October 17, 1990, contained a t1iot:11ko .l.n tho' byline on po.go 127, 

Tho byline wronqly ntatocl that: Col!!m.iosionor L111nboloy did not 

, porticipoto in tho clispooition of tho procooding. commiooionor 

{ Lw:il:loloy hod resigned tram tho Collllllioo!on whon thio mottor woo .. _..,, 
doc!dod ot an Opon com:Useion Contoronco on October 2, 1990. Tho 

h~l.Lno should rood as follows: 

By tho Commiaoion, cnoirmon Philbin, Vice Choir11111.n Phillips, 
Commiesioner11 Simmons, 11ncl Etmiatt. 

Ploosa correct your copy 11coord!n9ly. 



'0-:tCIStO.JI 

f'ifl..llnce ~lr.i!ft. Ne-. 111001 

SERVICE DATE 
JAN 2 6 1991 

<:All,.,,I,.,. r~o::1nc t.n<rrcn. tT AL.- l'lJl>Cl!AllC Nm iu:u.n:o 
Tl\Act.ACil: R-tCHT!I-... fi°"'-t.lAIU: I. flllOSifJll RAtLMA'f C'Ol'U'AHt 

Yln.&!lee boc.kat Uo. llBC5 

Cl!JJkPIAF r11<ctric UJUTtO AN"QI D&U coru"Oll't'lON-~ 
'!RAeF'J!.O"t RlCJITT UOW'flOtll .. -COtlHOUDJ\TtD AA1 L CORPOAATIOll 

on Ocrc"eatior Ja. 19\JD. the C&M!lian NattcMl llailb"&)' CO!lp."f\Y 
(C'H or patltioneri Illej ~ VArttia-d pat1tlQn t-ctq\iamtlnr) ~hAt tnc 
Cc:uilatto~t (ll rqvo~~ tho o•e~pt1~n in FinlfiC~ ~~Ot Jlb051 
(:l't ncpan. our ·doclt1tlC1-n l.n fin.!lhee t:io.ctut lt100 ln ict11e1r 'ta 
niaalna vhat Oil c~ai.e.D. la now avida.n.c-a arcl e\i.b:mt..&ntl~lly cilanq~d 
clrc~1Ubt~nce11 renuttl~~ f~ tha eonr~ll track&qo rLqn'te 
a.!jrtillllBllf!it1 And (ll qrant Cll .le:flva t.o coft:Suc:t. dcx:t.U:l:11:1nt dlat;:i::rvt11ry 
purau.nt to •9 er~ 1114. R•plie& to CN•m pati~tan \>'Cira rocotvad 
on J•nuary 11, 1991. frc:t0 c:11na'ilm.n r.aclflci Ui:.lteiJ "'nd ttai.u 
C'Cfl'JOt"&tJ,c;r;n, AG Woll ·ilB [rem, 'frain.Cla r. Dlcoll01 Ttuateo fOf tl.<J 
Wlr:1wara L R1.1jGcn R11llw11y Cttap.lnf (colluct.iva·ly toti:ptl'"1ontn). 
Tba pret-e-ctt14lng. will ee re(iDrr-.d ~c t.ht'! Of flea ct_ Haa:rinlll• ftir 
t"GD01ut.lct1 of d.toputill'd d1Gt:OVl'lr)'~ 

'thloi a.c-t-ltin will not 1.11qn1Eic.1ntlf afliUJt oLt.hillr the quttlity 
of t.ha nue.an cnvlro~nt or e~naarV8ticn nf ananw r~uourceu. 

tunra:c:e:eJ flnani:;:a tfO:citat 1to~ ll"IOO (:Sub-~a. l•, Cnnndtnn 
Coclflg Ltqlt¢d 1L 11,--~optrgl r;xen~tlpn-•61bnny rpn; BaJlrood 
cgrppr4t1pn1 r1nanc• trc-t:~at P~. ll~Do {Gull·~~. 21, canaQlllJl 
PA£lfle Lip1tsd? pt Ol.--hgnttp1 txe:mttgn nod Bnlptpd MfitiQn for 
Ql1tt1Jp1al••Alh•:w nm) YtntSfit Boiltp«d (O!mDMYJ rlnanca 'DC!-eka~ 
Jlo. 11100 t1Nh·lle. Jl 11 gn1Qtpn hpltts iliti:mt). e't nl.-tpntrgl 
tx•nvtSpn on,t palotm) ~qt•an tpr_p11pl•Jol .... norntngD and 
Gcnnnnet1u1r p111rn1g1 gnm•nv1 fln&h.C• Doekat ~o. 11100 .(Ou.h-!lc~ 
·•J. C'ann:Sl•n roc;irtc: tlnlt,ttJ, •t ftl ·""'.*tRn;rat txnm:ot_lgn and 
f1L1ttd Motl On fgt Oirrplg111.t--Wl l'ft•p~A!!JCta _C'qMnctJD? Rall rg1u1 
cptmopyJ flnsn~a ~Gt Pa, 31100 1Dub-~a. $), ConodLnn tn~lflp 
LiJ;ltttj3 1t nl.-•CqntG)l t•'!Ptlqn_tpd E•lnt1d MQ\lgn CQt 
ntapt1101-nprtnnm Cgsl 1n4 lrnn rqpp1ny1 l'lntric:e DoclCtt tro. 
ll'7CC C5Ub•tlo. ••. C)naatpp htLtlp 'Llpltmt. pt 1J.--... 7r1u;kfinn 
Hlghtn--t.la·n pr C'czauglld#ft,,O fl•ll csn·Mrath;an ond rucgnq 
b'Qtl.'.Qttopt fj111vox. lnc:.J F1n&nall ~.kilt •ta6 Jl'lOCI (lhlb--tio., 71. 
t:1c1fltnn bglflc: J.iplttt" •• nl.-Trai:;lusqo Blqnr:g ..... Lln1u1 or 
'-'OAtpn •nd "'Oll'!• cprpgr•ttznr Fln111-c-a l:.lo<:ket tio. l1'10D (O\i.U.Uo. 
DJ~ t;;nngtan ror;llir; L!mtS-fle At plg• .. tr-asknnt B1gbl,g• .. b1nfllg Of 
PYtfgl_p pqshcat11r pM r&tt•tipm?> Pot>ny tg:g;r.ny1 r1~r11~• oocxet 
no. 11100 (Sub*fio. 9) si1u.-• .,., rlr.ant:11 nocut 110. lJ.1o-a (nub-.. 
l'.a. lCI. r;.tn1dl1n raclrsc 1 lpl;ttrJ st oJ .--l'ractegfl Blgnta-­
Lia•• gr national AmltrpaQ rn1annuyr Ct!rtSlt•tiQn og Attn11a1 
fln.d.ru:• Po;:k•t "o. )1100 (&ub-•a~ 11t. c1n1a11n taplrlc Ltaltftd. 
et al ....... tractnQ• Blgbtg__..!Sn11 gt Wllk••·Bfrnt C'Qnntcttnu 
ra!trpnj1 g;tp1n1 rtM-nce Qoi.31t lio. ~llOD IS\lb-111(0 •. lJJ, conadlan 
roc1r1; Ll•lttil.· gc ot.--tracteg• Bipbta--L1nma gt Albony tort 
H•tlrgn4 Corpgrg£1qn. 



it lp C:n1&1rg~t 

.l. Pa.Min~ d!Bt::ov11n7 a.att;an aru tit<f•n111:d. to tho Oft'!ca: or lluriru;Jm tar r•aclut-lo.n. 

Dy th4 l:cmtlH!on, 
rrocu4lft1,JG. 
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SEl'lllJCS 011 iE 

SEP 1 J l~N 

Ot:CISlOU 

CAllAOUll FAClrIC l.IK!TJ:D, l:T Al.. --!'\l~a111s~ A!IO RCU.Ttll 
TIU\Cl\MC ~!GllTS··l!UAWA!ll: ' Hlll!SO!! llJ\:LJJAY CO!trll.llV 

CAll~Otll.ll PACH!C l.IHITtD AllO OU! C'OltNRAT!Oli-­
TJIACJfACI: R1Cll1"S tXLMl'l"IClll••COllSO!.l.!ll'Tl:L' MIL CO~N>RAT!Oll 

ooct~o~a SaptccUJnr ~' 19~1 

on OecOJS.b•r ;zs. l'IJIJO, Uta Ca.n~dlan t1a.t.lot1t1l llmilw.,,y Coll"po.n.,, 
(.:ti or p11ttt:ionGr) patltlcnerJ :fcr1 (lt reopon1ng or rinm.11c-a 
Po.ck.at Ila. 11700 AUt.llcr!;;in9 Canadian P.acltlc t.ird.tad. IC'PI tlD 
aa;utra the a.1u:u:11tu of tha bankn.tp't Oola,v:sra L llud11on Po.1lv.:Jy 
C~any tD,HJ, 7 I.C.C~:d ~51 (Jl ravcca~icn er ~ho n~a~ptlcn 1h 
FJna_nce Doch:a.'t llo. llDOS far CP to ccqu1rc crvarbe1ui trc.ckaqrJ 
rJqnea on conuolidata~ Rail eorr.oratlon•u (Conr~il} JO~nlla l~no 
l:otv&lilfl Duftalo a.nd tiia.Qor:a ralta, Nl'I llfi;J; (J) lc&\Hlli to cond.ui:t 
dcu::u.:.e.nt dlac.oveey p:cr:ai.ant to 49 crp 111o1.. ~epllea woro l'lloLt 
b_y Ft"Aht:1a P. t1i-cello 1 Tt'Uuto111 fart.bu l)alov.ara I\ Uudnon. R.ritlv.)y 
C""'P4J1Y (Olli Ttu•t•o), and jointly ~y C:P ond lt• apora.tlnq 
auktaldimry OLU corporation (OHCJ 1collact.l•.1ol'j• ro11pcndant.aJ. 

ln a d~~l.uton served JanW1ry :1, 1~91~ tho otroctor or tho 
orrlco er Proceltiinqa referred tho d1DctJt·ary Japua• to tha 0Cf1co 
ot' Ht11ll?'lnct111~ Ttlaran.ft-ar, ln a dee:la.lc~. 11orved April 16, 1991, 
th• Ad.D-inlmtraittva r..av .Jg,.Qqa rcunot i• .. 1.daqu11t11 lll.lfiport. tor and 
deniod c1•m r1tqiJOllllt tor loava ta cor..Uuct doctmafi't diaec::'1acy. 1 

Su.b••qu•n~ly. on Auqu_a~ 2. 1991, CN Da'JG1 ~D dla~l•~ itB 
F<1tltlon. Tllo aoticn is UhOppcaej ond wlll bu 9rontod • 

.ifnbraca111 F1n.1ru:e Dc.c.ka't tto .. li17CIO (Sub-Uo. l l • Cooadlan 
rag. Ltd •. nt at. -£gntr, t~•rrg.--Alb•ny_ Pqrs;_ B. cgm, 1 Flnanco 
=~~ kt.i. ll'2CO 1eub ... Nt1. ;:) t s:nnndl•n POS· Ltt1. nt al ...... c:oo:r;r, 
Dmp. and Belgt:t Kg;ipn Cgr plg,-Albanv nn-d 'VftUQDt, B. C'o. J 
f1n.anca DOCltliC Ka. ll700 (Snb-No. l), Conndton pnp. Ltd .. ot al. 
-bAAtrr E••en. •ttd pgJnt:ftd __ Mg;lgn tgr Ql•p.-aarpt,g-ga and 
l;:J::L•nm;;ady~a. Cg.1 Finane• eoctet uo. ll700 {SUb~ne. 4), 
C'ons:!lnn pnq. LCO. nt nl.~·-»?n?;r r;g1pp. gnd ;u.1l1tttd Mgt;igb tor 
P'n Hflk••-earr• cpnn•cttng ·B ca. r ri.nanc-• Doekot llo. ll700 
~Su:b-JIO. 5} • Canadian pag, Ltd 1 o:;; ,,1.-i;pntt'· £Ktnp, and 
D•l•;td Mgtlgn Cpr DllJ. Ugrt;b•rn ta•• or• Jrgn Cg., r1n~nca 
CIOC:bt Na. ll7DO ISub•Uo. 6), C1n1dtan ro;, Ltd., cu;: al ••irnct. 
Bt•,-Lt.011 pC eqnpol. B· cgm. an1 J?m;gnp uorthanut By_.. Ing.' 
F1.MAce Docl!at NO. J110D (Gbl:l•Jl-o. 'l· conpdtpn Fag, L'trJ•. •t el,• 
~Inst. ptg.-1,tn-ea qt §iH C'qm-' Fintru:• Dock.et rla. ll'1-00 (Sub• 
So~ 11, g 1-dl1n he. tgd,, at pl --rrac;tr Rt,a.--r.tn111 aC 
nat"olg. BWb••t;•r ond rlt;t-abym Ry. cg., Flnance Docket Ho. 
ll7DD (Sllb-llo. 9), ltHUU••I FlllllnC:• Docltat 110. ll700 (&Ub•Jlg. 
10). 'onodlan poq. J,t(,1., ot ol.-=Tgtcls. Btjp,••Lln11 gt !lnttgnel 
Bl pn151Mlt sgm.' r1.nan.c4 J"lOCket, :na~ ll'TDQ {Suti ... :fu. 11} I 

klD•dl1n PAc. L$!3·, gt. al.==Tras;t;, et•.--1:.lnsp pf Htltt:t1-p11rrq 
t.qnn1qttn.1 B. CD.J Pln.an~a Doek.at No. 11700 (Sub•"O· 1~), 
C1tn115lon Pt'· Ltd. mt; ql.--Iroc:k. Bt1*-•tfn19 pC Albany rort B. 
l:l!m.. 

l:5ae,a ~~nta ware volunt.a.r"J,y provldcrd t-o CU, Ant!l ,uJinq i11 
rod.I.cud va·n1ic.n gf a Decaaher ll,, 1990 11:.~er a;:re1GJ!ent. tuiilt.vaq:n. 
CP ""1l CCru"aU vhlcb ••ttlell tll• lluttalo·Nia9ara f1lb tro~klgo 
rlqh:.c l11:u.a and 110.0 set out canatn ot.h.ar 1rr1r.q11::.•nt.s t:ot\lctan 
tha ~Yo part1es4 

' L-



J'e wlll. howevar, rccpan en CH.\l' cvn aatlcn. t.hn t11:1i::lolon ln 
fl.nonr:o 'Docket. Ha. ll 700 (5Ub-Na. e·) to Mk.C i!t. 1:11nimtor1al 
cl~rificatLon. Jn connoctian witn ~be «mnlq~en~ at trackaqc 
r!qhta ln Ph1l•dolphh wa etotad 01: 7 i.c.C.2<1 ll'-HB on 
follova 1 

Slcllarly, ~ho l'llllodolphlo troc~oqc r1ghto 
vora gri1:1intad by· tha Com:ilustcn to protqct tho 
public lntatast by provtdinq & co~patitivo 
cau.ntarb4lanc& ta Conrail ~~ Fhiladqlp~ia~h 

hlli Pftlai.utr-t ' H, Bv. e2. y, Cqnmo1 idotttd 
e.m11 e0rn .• 16' x.o:.c. 7ts, no n~&l1. 

Wa dlld not c.a.Jln tCi tni.qlJilill:t thmt tha c.l.t.cd caao wae thiai 
oo-urco. £if D'U•o t.rackliqe rlq'ht.u t..Q (lllu. cp.pc:ait?d ta lbl 
Ph1ladalphi&. Rat.har~ t.ha <litad caaa, 1.1hieh involvQi;l 11 
rac&pn:JCAl awttehlng premcriptlon. v•o lnt~n~ad to ltlunctata our 
lonQlt4n.dlnq poll-c;y or unourin~ a ainglo·dyatott co~potltivo 
alt.etn.at.Lve to canrall. OliH t.ra.cka.qe f'j1Jht:a .rui 'Phllfl.delph1a. Yero 
al•o qrcnt.ed in rurt.heranca ot U'iat poli~v, b~t thay mrcne out ot 
tb• Urtlt.llllld 5tGt.•a Ra11Ya:a• AJiilC)Ciatlo.n•a rlnDl Sy&tGf:I lilain fer the 
cr•otion af Ccinroll. Accordinqly, 7 x.c.c. :d llD, n.24, vl11 ba 
roviaod &• fallovo1 

•
1w n;p. ~ 111loworg ' tt. Bx; eg. y, 

Q)npplldotM Roil ('gm,, ld'I x.e.e .. 'tl&e 7~9 
(lHJ) (n>c1pracal IJVltchinql, 

Thia doclnion will r.ot slqnlf lc•ntly offoct u!thor !Jlo 
qu1lity e1t the busu.n env tro:rman't or cunaiarvnt-1011 or onorqy 
ra1oureas. 

I. Th• p•tltlon la d1"Di11ed. 

2. Thia declalon lu affa~t.iva on 9a~tat:War lJ. 19Qi~ 
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INt'!llU!TA'r.11 C:OHKl!RCB CDllKtllSIOll 
WASHIHG'l'ON, DC 20~:!3 

lm'll'!SC!mmHTl'IL Mll!llllllmli'l' 

SERVICE DATE 
SEP 2 7 1990 

li'IWUICJ! DOC:UT 1!0. 31700, 31700 (lllJD-No. 11 Ji.'L. AL., CMllW!l'Jl 
llACJ:ll'IC t.'m. ••lltmt::IUl.llll lWD TMCDClll R.t<niTS -- llEI.ll\111UUI !Um m.lllllDll 

R.11.:U.VAY COlll>Am' 

In tlia n!lovo ont.l.tlod procoodin9, tho c11nadl!in l'ncU l.c Lilllit:od 
{Cl'J and DLH corporation (DHC), horoaftor roforrod to O<> 
oppllcant:a, filo<l an application on July 10, 1990, <>aaldnq 
acccloratod approv~l from tho Intorstoto C:ow:iorco Cammiooion (ICC) 
oll=ing lJlll: ta ncquirll r.u.u:i1:1t11nt.1.111ly 1111 i:u:u1at11t, proportio::i, 
businoso, a.nd cortain trnckoga right:a of tho Dolow11ro & Hudson 
R11Uwny Company (D&HJ. Applicants stGtll th11t tho "purchtuio of tho 
tu1n>ttupt Dill's 1u1sots will onsurc continued llnd biproved rllil 
service ovor the lines of th& Dl:.H, 11h11r11n11 ouch oarvico eight 
otharwiso bo loat irn ll t'D.1Jult of tho liquid11tion of tho D&ll. "' 
concorn obcut posolblo liquidation of tho O&ll and tho lose of rail 
11o:rv lco if tho prc:i;:io,\od transaction is not opprovod ts also 
olqlrossod by 11ovornl other partios. 3 ApproxiJ;>at:oly t:wo wool'.o Gt: tor 
Ulin9, i:ipplicants acquired ICC "amorgo.ncy• authority to opera.to 
t.ha D'H in tho 11.bsonce O·f any oporatlon by tho Trustoo undur ICC 
So:rvica Ordor 1510, which vns ofloctlvo Au9uot 1, l!HIO. Tho 
problOl:U& of prooarving rail ncn:v!co on tho ll&ll oro of lon9 ntanding 
and woll-docucontod in tha record.' Applicimts intend~ to 

1 As1:11lts would include ll&H'a .50 pi::u: .. ;ont ownorahip intctro11t in 
!:ho Alt:-.i.ny Port Railroad corporation, D&ll' !I 76 pore ant ownership 
lntcrcs:t in the Albany and Von:iont bUroad Company, D&H • o 76 
percent cwn11r11hip intonun: in tho s11ratoq11 and Scho,ioctady R11ilro11d 
Comp.my, a.nd tvo wholly-ownod O&H 11ubsidiarlo11 - th" Wllka11 Barri!' 
Co:uu:icting Rllilroacl Coi:p.any oncl tho llorthorn c:c:i11l and In•n Cocpony. 
DU! ha11 tr11c1U190 rignt.:i ovor linoa owned by ooch of t'.'le afore~ 
cont:ionocl co1:1p11.nios 1.1hli;;h ore part of D&H'o currant opor.1tioru1. 
cs..nii. Appllcat!gn, Volw:10 1, Pl:'• 4-7). 

' Applic11tion, Volw:o 1, Introduction, p. 2. 

' s..nii. ygnti.cd CqMontn. of th!! He" Yori! Btn.tg Doporto£Ul.t .. ..2.f 
Tr!!O!!!)Oct11ti1;m, AUguct 14, 1990, p. l, llnd '9nrngntg of tho VnU;gd 
iitat1111 Qgport11111nt pf Trnr.11J1ortptl.on, August 15, 1990, p. 121 Also, 
aoo 1i.t1nlicotlgo 1 Volw::io e, Yarlrled stotameoto ct Robert P. 
shuklewicz, GE sUlconeus, p.4, and Frod H. Zitto, lio.nogor, u.s. 
DicLtibutio~. 5erv1coa, International .Paper Cocpnny, p. 71 

• Appl!c11!:1po, Exhibit l, c::ourt Order AuthorJ:::lng Solo. 

l 
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cons~ato this transaction as ooon aa poaaiblo.i Tho propoaod 
ncquiaitio::m 11ppoll.r!I do11ignad to pro1u1rve and 11t®Uht:1 raU aorvico 
1.1!u1rn it J.o in dangor of ht:1l.ng loot. 

Thill propcii;nl should also bt:1 vit:1wt:1d ae nn ond-to-ond 
conaoUdotion oi two rollroada. The propallod acquleition would 
c:uttond tho currant cP ayatom" into tho major i:mrlu:it:a of l:ho Eautnrn 
IInit:od States, ond allolol it to offer 1:1oro off.!.cl.ont rail oorvico 
betwoon th111ui c11rklltl'I and p:ointa throughout can11d11. 'l.'ho propoaod 
trans11ction . Mcomp1u111oa approicii:ui.toly uoo routo milo" ot 
ra. Ulino11, lnclnd!ng branc:hlinae and tn1cluaga rightu ovor othor 
railrgade in tht1 st11to11 ot': Now York, Ponnsylv1mia, Now Jor1111y, 
ltcryland, Virginia, crid tho Dilltr.1.ct ot Colwmia. 

Tha W1in part of tho acquitolt:l.on h tho 520 id.le D&H Minlin@ 
that runs qonoraUy fro1:1 Kontraal in tho Ctmadian Province of 
Queboc south 1:.hrou9h Schnoctady, Albany, and Bin9hampton, Hov \'ork 
and Scranton and Willu:is Barra to sunbuey in central Ponnsylvania. 
Anothor il:iportant part ot tho propo1111l is tho acquisition o.f 
appro1d=taly BOD t:iiloo ot Olifl trackage ri9hta civor othor 
railrcio.do, ~.inly Conrail. Thoso trackllgo rights provido nccas" 
to aurtalo, Uowa.i:k, Philadelphia, nnd Washington, o. c. Applic,rnts 
also proposo t:o acquiro 75 1:1Ua11 of D•H branchlinas including 56 
l:lilo11 from Snratcga Sprin9a to Horth Croo.lc, tlow \'erk, and 7 Piloa 
frcp Fort Edvard to Glen Falla, How York. AU er parts of yard11 
at Rouses Point, Fort Edval:'.d, Saratoga, Whitohnll, Colonic, 
Kenwood, Bingtuu:ipton, lluff&1'C1, and Onoontn, flow \'ork: Taylor, 
Pennsylvania: and Ol1k Island, How Jor11oy 11ro included in tho 
proposed transaction (Soc tollP at Fi'iJ'.'rO lj. 

After acquisition, applicants plan chnngoe to prooont 
cpornt!ona on tba D&H 11ystOt:1 vhich Cl!)' be divided into throe partn 
- additional trains, internal and yard odjustponta, and capital 
improvomonta. Applicants project that by yoor throe after 
acquioition opproxtcmtoly throo trains per tiny will be oddocl to 
lines bo~woon Bin9h11mpton and Buffalo, and Binghnmpton oncl 
Allentown, and that one or two trairui por day vill bo acldod on aomo 

• Ibld., p. 11. 

• C:P eurra:'ltly oparatco al1:1Dot 14., DOD 12Uoa e>f raU rend 
sorvl.n9 Maino, Vo .:i:iont, and tho c:anadian provincoa of llciva Scotia, 
!low .Br:una1o1ick, Qu11bac, Ontario, Manitob.a, Saakatchewan, l\lbortn ancl 
Britioll Colw:ibia. CP'a aUbaidiarios, soo Lina corporation and soo 
L1110 Rallroa.d company, opera to o.pproxwtoly 6, ooo 1111las of 
ra~lroad oorvinq Illinois, Indiana, Iowa, Kanaaa, Kentucky, 
Hlnnsaoto, H.h1aouri, Montana, north Dakota, scutll Dakota anti 
Wiseonain. The propoaod tramu1el:ion obould lulvo no opproclablo 
otfoet on th11 oporationo cf oitbor of thaao r0Uro11d11, 
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other perts of tho !!!.ystoi:>.' An addl.tioMl yard craw por day vill 
l:la added at: Sar11l::oq11 to cxpodit111 tho h11m:Uing or trot Uc.• Aho, 
a thr!lto-yo11r capital i1:1provcu::1ont program of ina. l !lll.11.1.on ls 
planned whiC!l will Locus on tho J:111intona.nco 11.nd rohnbilit11tion of 
tr11c:kfl llfld bridgo11, nnd tho inst111lt1tion of i:>odorn al.<;1n11Uin9 and 
co=unieation f110.Uitioa.• Finally, appUctmt.o plan to 11equiro a 
float of 62 diosol loco1:1ot:ivoo for nn ndcU.tl.omi.l 5:17 .2 million." 
All of those cl"u:am,1011 ohould qro11tly improvo opor11tl.ons over tho 0&11 
system. 

Tho railroad hes Gul:u:iit.tod an o:mvironmontal r;;iport (ER) that 
concludcus tho qUolity ot the hwmn onvironno.nt will not bo affactod: 
signific11.ntly ao ll rooult of thQ propoaml. Wo hmvo l.nva11tig11.tod tho 
racord in this procooding• 1\.1110, wo h11v11 contoctod 11.ppropr!Ato 
ogoncios and int1!vldu11.ls to verify tho railroad' o roport: o.nd to 
obt111n 11ddltion11.l information llnd cormonta rogo.rdlng the potontlill 
onvirom:iont11l orfocts or tho propo1111d llction. Contl!.t:t11 ho.vo 
included tho United States A=y Corpo of Englncoro and Fioh & 
WUdUto sorv!co, 11.nd various otato and loc11l nqoncioi:i of Now York 
and Pennsylvania. 

tnviroru:umt11l illlpact11 in.· p roc1111dJ.n911 at' this nature u.11u11lly 
rooult fro1:1 conatruction projoota, raU lino 11b11nd0Mont ond 
rolatod salvaqo 11ctiviti1111, and cho.ngos in opor11tion11. tlo now 
construction octivitios or abl!.flclcumant of rail llna or rail 
facl.Utiell aro o pllrt of this propo11111. 11 Chi:1ngos in ro11d or yard 
opa:ratio1111, as doscribod al:lova, ciay cauao inc:ro11sot1 in n1r 
ociilloicmo, noise lovolll and .111t-<;rnda croall!ng: acc.ld.antD or doloys 
for 01:1ar;;ioncy vahiclot1. 

our 1ucporianco in rail proco11.cHngr:1 of thio cypo hllo aho;m tht1t 
tho f0Uo11inq throsho1di:a l:U111t be excoodod bofoi:-o potonthll.y 
11i9nitl.cant onvironmontol, impacto may occur,. 1 

' Anpllcn1t!pn, Volw:m !!, Exhibit lJ, Opor<lting Phn (01'), 
Tal:llo 16, P• 26. 

• 
lbta,, p. 22, and Tabla 17 on p. 21 • 

Ibid.,, P• 20. 

Ibid., P· 29. 

" llppllc11t!pp, VolUC>o J, Exhibit 4, £nv1ronioantol Roport 
(ERi, p. 2-2. 

" soo, for oxacplo. F.D. Uo. J0400, S1mto Fq southqrn pacific: 
Cornor11tipn-contrql-SgutjJ!!rn Pt1gU:ip Tr11n11pprtntiqn Cornp11ny1 11orn.llI 
tbq Atchi1um. Tgm1kt1 ond Sopto Fq R11Uvoy Cgrnp11ny npt;l,. southorn 
pac!fie Tran11pgrta!:lgn Copp11nv E:nvirorn:umtal A11110111110unt oorvod 
flovcmbar l, l9B!l at lZ, :n, and 44, and l'.D. 110. l2000, ot ol., B.l.J;i 



i. An im::iruoe in rllil lin .. oporatioru1 cf ol.qht tnino o. 
dll)'I 

An incr1111aa. in rmil Una apormtiono ta olqht tr11.ino d ddy 
- fol:' noi110 illlpact 11nnlyais N1ly 1 

J. An incr1111110 of lCIO' or 9rolltar in groaa ton milas1 

4. An incnuuio ln 11t-gr11,du Ql:'Ossing delay tbul gf GO !d.nutall 
or morn par dll.y - o.pplicoblo ta cras11in9 dol.ay (r:111.foty) 
Mo.lyais only; 

s. Far yard aporntionn - ll lODli inoroo.eo in c:nr hancllin9 
activity, or 11cldit!on1;1l switch onqina asoig!'llilonto during 
night hours - far naia1;1 illlpact a.no.1ysia only. 

Excoedinq tho.so thro.o.haldt:1 daoa not noco11s1:n:~Uy moo.n 1:.ha.t 
11ignific11nt anviron1:1ont11l h1p11.ctri will o..:cur. Tho fivo throoholda 
dofinod o.bovo 11orvo " to indic11.t:o aroo.o whore moro dotailod 
onviraru:ionto.1 o.no.lyaill ia roqu!rocl. Convoraoly, lf nn araa Wharo 
no throshold11 nra CJXcaodod 1::u1y OXporionc11 advorso onv!ronr:>ontnl 
impacto resulting frail! aparo.tional cho.ngoo, it will be 1dantifiad 
and roviow1;1d. Wa hEIVll idantifiod no such arena in thio review. 
Howovor, as discusaod balow, 01;1varnl a.ro1111 an tho current D£H 
sy11to1:1 and one area on tho Conrail oystoi:i h11vo boon l.dontif iod 
whoro our thro1:1holda are expoctod to ho oxcoodo.d. 

Tho onviroruoontlll report (ER) ptop11rod by o.pplioo.nta prcdioto 
how tho propoood acquisition would affoot tho oxhting onviromoont:. 
Tho ER ie baood upon an Operating Plnnu which compnroo oporotion11 
on tho D&ll prior to its boing plo.c:od in bo.nkruptcy - tho. second 
quortor ot 1986 - to oporotions of tho now improvod DLll oyotom with 
ootil:lotod traffic gains. Tho porlod prior to bonkruptcy w11a uood 
boco.uno it rofloces moro non:inl opor11tio110 on tho DLH, whooo 
tnff.ic docli.nod o.ftor bankruptcy. Thio typo ot c:ompo.rioon 
provides ll moro rational baois for 011so1111inq: onv iroru:iontal lmpllct11 
tho.n 11 compari!:lon to current lavol!l of ra.il tra.ffic. 

Tho tR idontlfion oovoral aroo.o whore th<J abova-1:1ontionod 
threaholdo Illa.)' bo oxooodocl on tho 0&11. 11ppl!c:11nts eta.to th11t 
chon9co prajoctod for tho c.~istim.J CP oyotom " aro not 
11ubotontial onou9h to hove a ca.torio.l impact on CP Rnil•o 

Grnm:!o Induotrloo, Inc. I SP'I'C J!oldinq, Inc, I Tbg pony or Rio Qrnndo 
and Wgotgrn Rall road Cgmoony-control-Sputhorn roclf 1~ 
Tnnopgrtotfon C(!!Jlp11ny. Environi:ionto.l Aaaoanmont, aorvod May, 
19BB, paqo 2. 

u ADnlicgtion, Volu:co 5, Exhibit 13, Oporotin9 Plan (OP). 
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oparAt:ions ••• •'', so thOllG changes l:lre not cans!dorod in thi1:1 
report. Incraaaco in qross ton miles 11ro prcjoctod to bo batwcon 
12011 llf!cl 1:11au (Im im::ro1me ol.' approxil:111toly throo trains por d11y11

) 
on two O&H l!no ooqmonts - tho 57 m!lo aCll'l!IOl'lt from Binghampton, 
Now York to Taylor Yard in Scranton, l'onnaylvnnl.a cnd tho. 7 111Uo 
sogi:iont Crom Taylor \lard to Dupont, 1'011.nsylvania., Thom:i !ncro111:1co 
wo1.1lcl oxeocu1 Throahold. l for air oml.11Dio11.o, nolDo lovols and o.t­
grado croa11inq occ!donta. In m:l.ditJ..on, tha number of tro.in11 on tho 
es i:iilo conraU sc9'1'tml: rroa Dupont to Allonto'l{\'I, Pon1111ylv1mfo 
\o'ould incroaso frob. 5 to an est;.im11tod 11.4 par day. 1 Thia inoro1111a 
would oxcood Threshold 4 for no.I.so impact onnlyois only. Tho lo.at 
are11 wi:u1ld be tho projoctod lncro11ae of ono yard 1111!119naont por day 
at So.i;-ato<Ja11

, which would oxcoed Throohold 5 for noillo imp11ci:: 
11nalys!11 only, Bocauso thaso incroa1111a oxcood our throaholdo 
abovo, datnilod analyses of incro11so11 in air cu:iiHlons and nol.so 
lovoh using acc:optod tiothodoloqioa wore prepared by oppUcant11. t• 
An discu111sed below, th.a results of tho110 ami.lyDoa imlicato that 
oven whera the throsholds a.rc oxcoedod, tho quality of t:ho human 
enviroru:1ent would not be siqnificont.ly atfoctod, 

Air qu11lity imp11cto arc dotorminod by qunntifying 1nc-roaDoe 
in air oi:iia11icino in !I ra11s 'llhoro air qu11lity prciblcm11 oxiot (Lo • ., 
non-11.ttaim:.ont areas or in "Clas11 l Foder11l Air Quality Arollo" 
whieh include 1>ost llational Parka, Monw:ient:e, i:ind Wildornoan 
Aroao}. Applicants 1t11va onti~tocl tho incroano in air of:li1mions 
rooultinq from this propOlllll llnd idonti!iod only one 11.ffoctod 11non-
11tt11ini:umt area" tor ozono, tho tour Ponn11ylvanl.n countian of 
Lacka.1tonna., . Lu;:·orno, SusquPhllnna, and Wyoming •10 Ho\.lovor, 
AppUconto indiclltO that roill"olld .loco1:1otiveo oro excluded from 
l"oqulo.tions governing all" =isoiona in Pcmu;ylvanill, and th!lt tho 
projected lCJCO!:lotiva air omioo.iona 11ro .10D11 thtln tho level that 
would be roquirod for regulation ot 11 stationary 11ourco, such 1111 
power plo.nt:B, foi:;torics, :refino:rios, et:c. Fl.lrthor, tho lncroaaad 
alr ez:iission11 would bo oprcad ·out 11long tho rail Una and rapidly 
dioslpoto rather than boinq ccncontratod in ono location. 
Thoroforo, incrc110111:1 in air omiaoiono .resulting froo thiD propoaol 
Dhoul~ not si9nif!e11:ntly 11ffocl: oir quol!ty. 

,. 
ltl 1!:11 , p. 24. 

" Ibis;!,. Tllblo J. 

'" n111:1 •• Tllblo :I. 

" ER, Tab lo; 4. 

" OP, Tab lo 17. 

" ER, PP• J-l l 3-15. 

i• !bid,, PP· J-J to J-6. 
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Noiso impacta aro deton:i!nod by comparing inero11sos in noiso 
lovoh to oxi11tin9 lovela, a.nd rolo.t!n9 ttu:u11:1 inoro111u:H! to noiuo­
oonoJ.tivo rccoptora (roaidom::ou, hollpl.tolo, achoolll, ehurclu1a, 
otc.) • 1J11.i119 11 comzorva.ti. vo 11ppr0Qch Yhich tond£l to ovt1re.tato 
rosults21

, AppUconta ostimatod. tho noioo !mpo.oto olon<J tho l l1ne 
110CJ?llont11 - Binghampton to Taylor, Taylor to Dupont, o.nd Dupont to 
l\llcntown. Applicimts inclicato t:h11t 011tl1:1otcd noise imp11cts alon<J 
tho1111 lino <1e<J?llont.o would bo wss than S docibolo (dlll\I in !:.ho D1:1y­
fli9ht »oho Lovol scato (X...,) , Whilo otudion show that q<lnor11lly 
cm J.ncroasa of 5 dB.II ~h tho i_ 1:1ust occur bororo adllcU'.so oc1:1munity 
rcspcnDo is 01q111ctod."' Givon tho lovol of astiutod noho impo.cto, 
1md the J.ntroquancy ot tho additional activity (throct t:raino por 
clay) on nlri:u1.cly nctivo rail Umm, no aiqnificont inormi.ooo 1n 
noho lovols alonq theaa. l!no <1o<Jl:lont11 aro oxpootod. 

Noiso iJDpoctn ot s11ratogo Yard vould oxcood t:ha 11t11ndo.rd unod 
obovo. A<Jain, u1:1in9 a. cam1orvlltlvo 11ppronch vhich tends ta 
ovonl:ato ro1:1ult11, . Applicants ostimJlto th11t noioo lavols at 
SQrAto90. Ynrd would incroosa by 6 dllA. A• m:iwovor, upon oxamlnnt:lon 
of United Stntos Geological survey m11pa, no known noho~aonoitivo 
otructuros woro fouml to bo in tho 11r11a of lncroaaod noioo 
oXposurou, ond thooo noioo incro110011 ohould otroct only railroad 
amployoos who ore u11od to thooo noisos. If tbooo noho lncro11ooa 
are un11ccopt11blo to roilro11d ooployooo, ooosuroo ooy hove to bo 
taken ·to 11111ko thoti moro 11cc:optoblo. Thoroforo, ootimotod overall 
noh10 1opocta rosultin<J fro111. thio proposal will not oi9nU'icontly 

" Ibid,, pp. J-9 to :1-10. ~ Tho mothodolo9y uood dooa 
not lnoluclo tho ahioldin9 offoct of intorvon!ng borrioro 
buildings, 110Ua and foncon, vogotation, oto., wh!ch rocluc:oo noioo 
lovols, 'l'horoforo, tho 1:1othodol09y u11od ovorotnto1:1 actual noiao 
im:ro11rioo. 

u X..., ill o r11tinq oothod 11doptod by tho Env lronioont11l 
Protoction A9oncy (EPA) uaod to daocribo coll!l:lunity naho 1111poouro 
over 11 t11onty four hour period. X..., oddu !l ponlll ty cf 10 dill\ (dl!A 
ls a coaourocont that ncljugta oound lovolo to tho hoarinq 
char11ctorietic11 ot tho bu1:1an ant" end io u11od for all nciac lovol 
COQllUromonto in this report) to i.oundo occurrin<J durin9 tho period 
from lD:DD P.H. to 7100 A.H. to account tor tho 9ro11tor annoyance 
ot ocundo during normal oloopin9 timaa. 

l• 

ta. pp. J-10 to l-ll. 

lll.io;L., P• 3-14. 

11'! · ..... p. 3-16. 



11Uoct tho qu11lity of tho llumi:rn anvlroruoont. :• 

lmpocto on public aofoty in o propoolll ot: this nature would 
not'mlllly occur b11cnu110 ot: incrov.B1111 in tr11in dorailoonto or 
m::cidents mnd omnr<Joncy vohl.clo dolcyo mt gr11d11 cro11sl.n<J1:1. Kore 
tralne ovo:r tho lino dotlnitely incro11aos tile i:n;:obobility for t.r<1in 
doroill::iontEl and traln~vohl.ole a.ccident11 at 9ra.do cr0Bsln911. 
Hovover, tho provloualy-mont:l.oned li:iprovol:lontn in track otructuro 
and br!dgoa, i:md in oi9n11Uln9 a.nd commun.lcntlon fa.cUU:lo11 should 
ioprovo ovo.rall ra.il safety on tho DLH, me! train dorailmonto o.nd 
<1ccidonto in goncr<1l r;hould docrollso. · 

Proposed changes in oporlltions .ahauld not aignif icontly 
incraaso grodo. crossing delays tor omorgoncy vahiclea. 
Using lowor tban a.ctual track 11p1:1ads will.ch produces ovo.rato.tod 
roau.lta, !lppUci:u1u clllculllte that'. addin9 approxir:iatoly throo 
tra.im1 por doy on tho Taylor t:o Dupont sagmont vill incro11110 tho 
blocking or grado cro11d.ngs by 38 minutu11 par d11y ! wall bololJ tho: 
Thraahold 4 limit of 1;ixt:y minutoa por d:u.y. ' l\911in, tile 
pr:oviously-i:iantionod ii:iprovomonte in tr11ck otructure BhoUle1 porait 
faster train olcoranca of grada crossin9a and docrooao delays on 
thia 11action, and on tho ·entire DUI aystol:l. 

Poaitivo anvironmontnl icpDoto aro nlBo llkoly to raault frotl 
this propo1:1111, nnd will offaot na9ativo 110p11cta to oooa do9reo. 
For oxacplo, tho propo1111l 11hould hava a pooitivo e,ffact on air 
quality and anor<:iY conaw:iption in tho araa ln two waya. First, 
plannod icpro.voi:ionta to tho tr11ok llt.ruot.uro and eomciunic11tlonn 
should decronao tuol uoe 11.mi raoultant air 01:1iaoiono by 11llovlng 
tioro onorgy-officiont opor11tiono with roduoed dolayo ovor o. loao­
rool.&tnnt tra.ck 11urf11ce, .l\lao, tha plo.nnod improvar:ionto on DLH 11.nt:I 
the tb:ie-aavinga resulting from loon intorcllam:iae 11.nd alJitchinq on 
an axpondod and r:io.ro ccordinatod Or.H/CP sy11t:em ehould ca.us.a old 
traffic to return and now traffic to ba qainod froi:i l:iotor corrier!l. 
Thia should c11u110 10oro truck traffic to bo movod by tho 1llor1:1 
ano1:"9Y-oftic!ont rail 1:1odo, which ohould ll:lDo docro11ao onor<JY uoo 
11nd resultant oir m:ii111.1ionll. Fln!:illy, tho provloualy-diGcuoaod 
docronsoa in dor11.ili:iont:o and 11ccido.nt11, and grado-cro11Ding dolaya 

SollUI r11Uro11.d 11011100 hava poaitiva imp11ctn on public 
safety. For axat1plo, r11ilroacl crova ara gonoro.Uy roquirod to 
11lort tho publi.c of tho.it" approach at gr11de croal!ings by unlng 
whiotlon 11ncl/or bollo. Abo, qraclo <lt"oooing oatot.y dovlcoo ofton 
lncludo bollo, yart:kularly 11.t crom1J.n911 · wnoro podontritln or 
vchiclo traffic 11 conllidorliblo. Whilo tha110 noho ominoio.no add 
to tho ovo.rall noii:m lovola 11.t 9r11clo crosaing11 and may cauae 11or:io 
11nnoyanco, t:hoy 01110 110.rvo t" rotluco ~todo croflsing conflict:n 
botwoon t:rt1lno ond vo.hicloo or podootrlana thoroby improv!nq public 
aafoty • .. .12. p. J-18. 
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ahould l:!anotit public ea.!oty. Whila th<rno posl.tl.v11 etfoc:::t11 aro not 
rc11clily qi.umtifiablD, i:u;oposod cha.ng"11 in r;ip11ro.tion1J ahould at 
l<u:.1:1t pnrtJ.nlly oft1.1ot tho alight l.ncro.11111111 in 11i'!' and noho 
e1;1issic:1111i, projoctod alon\j" tho Uno. 

Ba11od on our oxmoinntion ot tha proposed chnngos in road and 
yard oporatl.ons o.a dotliUod in t.ho Oporatl.n9 Plon, tho 
Envirorumntal Roport:, and in other 11upplo1:111ntcl inromntion, wo 
aqroa with l\ppllconta' concluai1;1n that tho pr1;1poaal will hovo no 
significant effect on noise lovolo, air 01:1b11iona, or public 
s1l.foty. 

Oporaticmnl chan9oa should not aftoct lond usa, wHdlifo, 
plant, or YO.tor roaaurcoo, tho dovolopcumt or conaorvat.Ll:m of 
11norqy rooourcao, or tho ~ovomont or rocovory of rocyclablo 
coli!lilodithu1. IntoO®.tion about thh project, includl.n9 map11, hall 
boon provided to tho approprinto ol!t!co!I of tho u.s. Army corps of 
En9inean and Fl.eh & W!ldlito sorvicos, and otnto and local 
a9oncioo. Tho attachod rooponoos to dato froo those authorities 
indicate that tho proposal ohould not havo an of foct on wot.or or 
plant and anl.i:uil rosourcoo protected by otatuto, Furth or, tho 
dovolopoant or con~orvation of energy rosourcoo, or tho movomont 
or rocovocy ot rocyclablo col:ll:loditico should be poal.tivoly affoctod 
by tho pronorvation nnd iCJprove1:1ant of rail !:IQl:'V ico. 

Tho op11rntionnl ch11ngm; llstod above 11hould not atroot any 
historic ro11ourc1111. Furt.hor, applicanto plan no obandonmonta or 
construction activit1011. Novortheloea, 11n1for Soction 106 of tha 
llntional Hl.Gtorlc Proservntion Act, tho ICC !11 roquirod to consider 
tho offoct of this propoaal on any aitoo, 11tn1cturo11 or proportJ.011 
that 11ro included in or ollgiblo for inclusion in tho l11:1t!onal 
Ragiotar of llll!lt1;1ric Pl11coo (16 u.s.c. 4"10FJ. Moroovor, undor tho 
Adviaory CO~ncil On lli11toric Pro11orvation•a ro9Ulatlono 
i1:1ploJ:1antln9 Section 1DG, tho transfer, 111110, or loa110 of an 
hilltoric proporty ill on ndvoroo effect unlo1111 tho proporty 1 11 
!!l9nif1c1mt historic charnctoristics aro protoctod by odoqUoto 
rostrict:iono or conditions (Sao l6 cm BD0.9 (bl (51 Ii (o) J. 

Tho propcood acquisition involves n\ll!lorous proportion 50 yon.rs 
old or oldor, 1.o. bridges, roil atructuroa or tncilitioa. 
Information ro9ord!n9 this propoool h1111 boon sant to the Stato 
Historic l'roaorvotion Officoro (SllPO) of !loll York and 
Ponnoylvanln." lly attnched lot.tor ot Augunt 10, l!i!lO, tho Uaw 
York SHl'O indicatoo thlo propooal will havo no otfoct on hiotorio 
roaourcoo provided that furthor conoultotion with thnt orfico will 
procodo any futuro work involving 50 yoar or oldor atructuroo or 
oubstnntiol ground dloturboncon. on tho othor hand, tho 
Ponru:Jylvanin SHPO hno lndlcotocl that numorou11 proport.lor; aro not 

&.a. 
at.taclu:lonta. 

Sao oppondacl lottora ot July 12, 1990 with 
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sU.gible for l!atin<; in tho !l11tilln11l Roqi11t:1u: of 11.l.at:oric Plt1cc11;, 
but: th11t further intor1:u1t:io11 :l.o noodml to d12tot'llli110 whothor oiqht 
bridgu, ono twmal, and two buU1:Un<Ja ai:a eligible for lht:ing in 
tho Hllt:iornil Rogiotor 01' Jlhl:or.lc Plnooo (lloo Att.11c:hod lott:orr1 of 
July n, 1990, end Auqua•; l, 1!190). IJ1von tho 1'ot"ogo1nq 
d!acuemion, 'llll roc:oi:mond th•a iJ:>position at an hiotorio rooourc:as 
protoct:ivo condition prohibiting (l) any fut.uro woi:k on 50 yoar or 
oldor at.ructuroa ·or sul:lstnntlcl ground diaturbanc:os 01' proportloa 
ac:qUired by applicnnta in thia procoocUng without consultation 
botwean tho sect.I.on of £norgy & E.lwironm:int o.nd tho Now York Slll'O, 
and (21 tho domoUtl.on, nltoi:otion, Ot' othor disposition of 1u1y of 
tho Glavan Ponl\lilylv11niil proportico for Which tho SllPO hao roquostod 
additional infon:i11C!cm o.ncl lit'O doacribad in tho 11tt11chcd lottors 
of July Jl, 1990 & Aug1.u1t: 1, l!i90 until the Section 106 Procooa is 
complotod. 

Rall omployoo.s on tho subject: Unos imcl . thol.r co:mmunit.io& 
ohould bo p~:u:iltivoly 11tf11ct11cl by projec:tod tr11f1'ic incro11aea and 
co=onsuro.to ch11n9os in operations. Applicant& indic11to an 
intontion to " ••• offer ooployi:iont ~o nearly all ot the omployoos 
currently operating tho. rnilroL1d. ""' J\pplJ.cnnt!I t:urthor indicate 
oubst11ntl.L1l prC<Jros11 in nogotio.tiona 1.1ith af1'octod oll>ployoo.11 at 
highor r11toa of pay, and 11 1.1Ulin9nooa to "· •. provido nn 
opportun.l ty for furloughod elllployooa to return to work ••• M. >• In 
odd!t:ion, o.ny <llllployoo:i; odvonoly llft'octod by this propo1111l will 
bo prot.octod by eonclitiona routtnoly 1oposod in procood!ngs auch 
'"' thio undor tnu Intorstol:o co:=orco Act. Thoao •now \'.ork Dook" 
conditions provide aft'octod lll:lployees wlth epportunitlos for 
c:ocpem:iation for lost one! roducacl 1.111gos and moving oxponaoa, 
retraining, and priority eonaider1:1tion for .rewrployc1ent for 1:1 
period of up to 6 yoaro. Tho conditiono also sotton tho oconooio 
iopoct on tho coi:u:iunltios 1.1horo the llffec:tcd employooa live. 
Finally, Ql:lployoos and coi:u:iun!tlos along tho lino should bonofit 
from tho .h1provooont Lind preoorvo.tion or r11U llorv.ioo 11nd jobr;. 
Givon tho proposed prosorvation of rLlil aorvico, tho offoct of tho 
lo.bar protective c:onditicina, ancl tho proopect of IHI improved rllJ.l 
oystlU:I, thio proposal 11houlcl not significantly aft:oot rllil l11bor 
and oomi:;unitico. 

Alternntivoa to thio proposal would include 11 oimilar proposal 
by anothor party or no o.cquiai ti on. A si1dlllr 11cquioition 
proposal by nnothor p11rty should result 1n similarly J.nGignific:ont 
onv irol\l:lontal b:lpac:ts. Hovortholosa, any diftllrom::oo would hllVo 
to be ovalu11tecl in t.ho ccintoxt ot onothor propi:rn11l • 

.. Appl lcntJon, Vol. 7, lloritiod statement of Dcmald II, 
Di:iuior, Ao11i11t11nt Vica-Preoidant, Industrial Rallitl.ons, CP Rall, 
P• 1. 
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A 110 acquJ.11itl.on 11ltam11tivo would prosorve tllo 01d.ating 
qu11llty of tho hw:oan envircmi:umt, at loaat for the 1=todl.nt:o 
future. Sovoral pnrtios to th:l.o procoodin9 ind:l.cat:o that sorvico 
bl in jeopardy. While it ill unlikely that 11U of tho aubjoct Unoo 
would bo ahlu1donQ:cl, uncll:rtatnty ovor tho continuat:ion of r11U. 
sorvlco along thn110 l!rurn could roault: in d!ver11ion of roil t:raftic: 
to lon11 1:mor'iJY~offiol.11nt t:1oto1: co.rriou cauoing incrolleoa in tuol 
consw:option and att:omlanl: air mii1111ion11 nnd traffic con~o11tion, and 
also affect colilL\unitios and · ro.il labor through job 1011110.0, 
Thorofora, 11. no action o.ltarnativa appaiu·o to ba anviro®ontnlly 
loss praforabla than tho proponod acquisition. 

we ))aliavo that tho proposod acquisition would not 
significnntly af foct tho 'l\lolity or tho hw:inn onvironmont or onarqy 
c;iniuirv!!.tlon, subj act to tho cond.l.tionll listed below, and ovori:ill, 
would bo anvironmonta.Uy prQforablo to i:iltcrno.tivos whora ro..l.l 
sarvico could bo disrupted or lost. 

Tho impealt:1on er tho rollo'Wing onvironmanti:il protact.ivo 
conditlona is racommondod1 

AppUcanta ohllll 1) not undortaka any rutura work on so yo.ar 
or older atructuraa or initiate oubatantial· ground dioturbD.ncoo. of 
proportio.11 acquired by Applicants in thi11 procoo.ding \/lthout 
consultation botwoon tho section of' Er.orgy t. Environment o.nd tho 
Ua11 York Slll'O, and, 

2l retain ita intoraat in and tako no lltop11 to altar t:ho. 
hfot:oric lntoqr!ty of any of thB al.oven Ponnaylvania p1:oporti<10 
doscribod in tl\o o.ttachad lottoro ot July 31, 1990 r. /\u9'1ot 1, 1990 
until completion o~ tho Suction 106 proco11a of tho Notional 
Hiatoric;. Prosorvation Act, 16 u.s.c. 470. 

coimonto ro9arding tll.l.o o.nvironmo.ntal i:iosaaoroant ohould bo 
cUl:'oC:t:od op gogn QB pm:ir1lblo to tho coim!saion•a Section o.f Energy 
and Enviroru:iont, OtUco ot Trall.Dport:o.tion Analyaio, nooo 3219, 
1'1ashinqton, DC 20423, to tho Gttontlon of Dannis D. lHor<lak, 111\0 
proparod thio report:. Also, 11ny queatlono concornlng this document: 
ahould bl!: addrooood to Mr. Wiardak at (202) 37~·0041. 

0111:0 1:uu10 11v11Uabla to tho plll>llc1 Sop\:01nlm:- :io, 1990. 
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Tm.r:rnoNK UOQ; ·& ~iJ··iOOo 
rnL,c_x, fl(}··• i...1 lJ 

fACllMILE ~O:.!: ··~tJ•1JJ., •• 

January 16, 1991 

Mr. Sidnoy L. Strickland, Jr. 
Socret11ry 
Intoretato Commorco Comaisnion 
l'!DOl!I 1J24 
12th & Constitution Avon.uo, II. W. 
waanin9ton, o.c. 2042J 

( 
\ 

04" liJ~'l "'~Lt!~"" "fllll"iff 
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>c<I ... ~ • .-,,·-,, F~R ,"l ~1111 •·"'\•• 

M~~0.'<"0!li ~ "''" • lri-'f 
J"'i'ri\l•u ,, • ..,~., ••w r1, .,,, 
' o ' Wi!i!"i,.. •~<I< • I • !-' """ 
'4l [-· l OU f<Hi\•-J t J - I"•" 

') ~":_ •.• _..:l""l--"":.._<~~ ~' • '" , . 

!'' i ·.:1 I 
. ·~ 

! ... 
,,_, 

-- "-
Dez Finance Docket No. 31700, Canadian Paoifio LiDitod 

and D&ll Corporation -- l'w:oba11111 ' 'l'racltllqe 11.i,1hts 
-- Dol&K&r• i HydPon Railway company 

Door Mr. Strickland: 

This h to adviso tho Co=illsion that, on January 10, 
199.l, Ca.nndian Pacific Liaitod ("CP"), DH! Corporation ("DllC") 
a.nd tho Trustee of tho Dolawnro and Hudoon Railway Company 
conowm:iatod tho trannactiona approved by tho cocmiaoion•o October 
17, 1990 Decision in tho abovo-roforoncod procooding. An cf 
January lB, Ul!a, DHC co1u1od providing OtJorqoncy eorvico pursuant 
to tho com:ihaion's erdor in Sgryico Order Ho. 1510, and 
col!ll:lancod oporatlon of tho D&H as part of tho CP Roll oyotoo. 

sincerely, --c::: M ~e 
Toronco H. Hynoo 

ENTERED 
Oflicn of 1110 Socrcrary 
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·--"-~1111" __ _._Nll..-iiopioo.l!.c:.mJmT~.# .. :.,,,. 
// -- ~ ----

BY !Wm tm.XVEBl 

llc:n:eta a. l!l'cGU, secratm:y 
C:UO Cclntro1 BrllnCb 
Attn: pinanCllJ DOClalt Do. 31700 
J:n~ c::amicrce Cmrr!!lnuirm 
RoOlll 13:14 
Utb Streat, Jl'.V. Ii. canatitut!cm AVlllllWllS, 111.v. 
~. D.c. 204:13 

Jiau C11nn.U11n bed.fie L!Ditod, at al.. -
Pll:rCbue Md Tnekago aigbta - .Del.mmre 
i. Budscn Bnllvay emipany, 
Plnancp pPcJstt; J!g, 311gg 

Dear no. KcGmu 

Encl.csad for flling vlth tho Ccnmiuicm in the IJlocJya.,. 
captioned pi:Ocaadlng are t:ha. oriqimtl. !Ind filt.oen (~) copJ.ml .. ~ 
a Jilati;;:c of :i:ntant to l'm:tieipat:a by tba Hatlona,1 ·llld:Lroad. 
l'llBlmlger c:arpgraticm. 

'1'hlmlii: you far . ywr llllllliet:anco in tlliB matter. 

llincm:oly. 

\~.,~~.~ 
Dcmnhl 11. llOOro 
Anoc!Ato·~·~ 

-· 
·ENTSP.;o 

omco ol 1110 sm;rc!CJY · 

.%')~······· · .. ·J .. ·. 11. 2 S. ml·.·.·· ......... ·.?.. .·. · "xv. er ·er . 
• Plb!lC A..:onl ' 

/4).... 



CMWWW P.JU::n'IC lll!U'.L'El:I, ET Al.. - PURCltl\Slt AND 
'l'.'i!ACllll.GE IUGJml - llEUilWU1l & RUtlSON BAUlfAY Oll!PJ\NY . -_ . - ~ - ; ,.-

hm:aby' 'lJiV811 ncot::ics Of ,I.ts intent: to ~Oipato in ·thO abOvO­

CllPt:!Ollod proceeding initiotod J;iy c:mUid.im'I l'mciifici Lhdt:ad 

("CP•) • 

btn.lt bas an interut 1n thiEI proceeding bcallUEIQ .CP 

:lm:cmds t:o aequ!ro c:w:ta.in tnclcllqo rights ovor Jlmt:rak 111 lin1111 

(ll botvau Roy 'l'OWor and Harris ~er nelll" l!llrriGUJ:v, 

l'enmiylvimia, and (2) beblurl Post lloil.d/l'onyvlllo, Kaeyland and 

:l:.llndwar, Kaeylnn4. In 11.dilt:irm, Al:lt:rak'a. MJ.rcnaclc p111111engar 

rail llHl:Vice between Nn Yorlc, Now York and Hontroal., QUabaci, 

cnnaa.. cw:nntly oporat:u aver li.nwl to ba acquJ.rlld lly Cl' frqm 

tha Dala'illll'8 & Uw:lzl11n lillll~f Ccmpany ( 11DUl"I • 



11'1 .. .._ ~.U.'i';lz 2&•11• .... agm•,....'"' ~ ~. 'EIP;i:• 

~ .Pmill'Uiek C. Cltll;r. Eui;:. &ii@""* l'I '"!ii l!\lat=r$1r 111 ~ 

JiiiL r ""!ii• up:i11 ~ ~ aJIJ'. ba mrdal• - tau._, 

60· • •• ''"*' • • .&ewww. l!l.L 
~ 1:1.c. 201)112 
(2m!J 'llG-2751> 

~~fl..~{\~ 
""'mis .IL lloo:e 
•"P">Cfet.9 C-nem1 c wl 
•t1mm' ~ pew; :aur 

"'_'ii __ I +'t$nn 
fiD •-c:'tmwatts A-••• lit. 
~ m..c. zDOD2 
(2111) Sll&-:Z75D 

--z-
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. 
l'. ~certify thllt: on this asth day af .nmc, 19!10, .bi 

~. o.c. :t BHYll4 a tmo Wl4 aecw:ato c=py at t:he 

t~ llotit:fil of Xnl:lmt to Ji'Zlrticipate ·.b1 the NAt.ional 

:Elllllrcd P'"'Hll\11Q:' CC:pant:icm by finlt-cl.us uil, postll.i;JC 

proapaid, upcn the fallcnring': 

Joseph 11. Datt:ur 
Doputy Dinctor, llall siu:t.ion 
otticeof~ 
Xnt:enta.te cmmcrc:a11 ,.,,_1,.,.lon 
llaml 214.1 
Utb Bl:ratlt Ii c:l!mailt:llticn Avenue, H.'11'. 
Vll.Bl:dngtcn, D.C. 20123 

Al.nD E. JO.c.tmiird 
u.s. Dllpartraellt of Just!ca 
P.O. llOll: 261 
sen l"nJIUln smticn 
1irash!Jlgton, D.C. 20044 

Attmnay Cmulral of the Unitod Stat.ea 
sss ct:h stnot, 111.w., J!oOll s1oc 
~. D.C. 20530 

G. Joseph lt1ng 
u.s. lllJpartlllmt: of 'rrlm8porl:at1on 
FM!llr1ll IUlilrcad Ma1niatratian 
400 Seventh st:n!Gt:, s. Ii'. 
RoCllll 8201 
llU!IJ.DJtcm, D.C. 205110 

S• LDtaq af Tramport:et:ion 
400 BaVmlt:h Stnat:, S•'if• 
lllulhlnib:m, D.C. 20590 

S:::!t'".!:.....~!'";;.i!: .vWiar, Bann . . ..... 
2001 JIWiaa:tlvenia AY8iUle1 II••· 
ll&llbJ.JJgttm, D.C •. 2l'O.D& 

-!4!:1 

Beckhom " 
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-ILW>UTC 
CG' -1&·2 ID 

'Blmln. L tlcGGe, ll•~nur,, 
Joacpll a. Dntut 
lilCUltau c-ree Colllli:h"fmll 
Officll of llecretacy 
Clla9 Co:llUOl Bm>dl 
Ml:l:U · .F.f.nllca Docb~ !lo. 3l7DO 
IDOlll 1324 
12~ llnut: &DJ:! Clia&~ a,,,_, 1111 
V..1Mngtoa. DC :1.04D 

Dur ~ llevnta17 t 

P!DDAL !:DWll 

llaebt Bo. 317011 
C..p•df•n ll'adfia U&1U4, n 111. 
hnliQa a"4 tl'•cb1• 1£sht• 
~ • 1111411111 ~·7 Co. 

'"""clitd plUI• fino! 15 eoplu BP4 ou origha1 of th• Jadct llJ tilt 11 ... 
11: .. rt. llC&tlJ ll~r;u:i:.t of 'h'llQpar:&Uotl of tlul 'Int.mt u Panicipato SB •Iha 
~pelnldcaae, 

nu.a indml• tha Dap.nr.10an lty ltl!I oUalM}'ll C.~ J, CllHW\n, •!rq • 
. 81111 Jtll:& L lt&b1 "&q. Clll tlul IHYlc• lllle .. lmUuud 1P th• •ttadld 
lloUce. U:. ,_ luwa 1if11 '&lllllUns, )'Ciel ...,. C011t,er>t ..., at (518) 657.,.2411, 

' 

Att•t,,,.,,t 
CCI J'dCJI 'L K&im1 lq, 

AN 10UA£ OPPOllTUNITV/AFFlllMA TlllE ACTION :El.fp/;01'.Elf 

/4fo 



urou tmt 
~ m!!11113Cll '""""T!lltol 

~~ rACUie t.'llQUll, n At.· mmun m 1nun n•rr•n l.IGS'l'I 
nn""·u·ASD·DSOB Ji•nllQ' eaurm 

F!iteE 01 nm.ft YO JAJ:nWA'.11! 

ll'lsua Take l!olie., t:li.u w llla Ink llta:a ~I: hJ' 11:111 

Dfi....-eapu-4 ]lmlCaeA•ma ad raquui:a tb1' ii: 1>111 U.t-4 on di.a a•"1a. Uat 

!17 W Utonia)'11 Q fol.J.Qnl 

camt:m "· c1..,...,. 
DapliCJ' er l•doeer a4 spadal ~ 
1-a I) • .JM!mw1t:Ji, of CGmilll 
.... Yodt IUU DqarbilcD: of~ 
a..u.u ... '• ._ '°' 
1220.~--.ID.imJ', '8' York lIDZ. -

~ully nWna4, 

(!«n'_n• -~• .. CJ.,...."• 'lff• _; 

~~ . 'l'~tl,oa . . . 
latldtg '· ·loQI $Qt 

~t':~'""it;z 
(Sll) 457,".J,611 . .. 

I 
l 
1 
! 



,....'---"G'V1;;1 ~ 

lo ~ D, .f(ll biAAILUo ~ ~ tJ.laC cm tha 21th ·a; of ~· l!lfl{I, 

- ~ of thlli 8tUl:W liGUcu 0-f ~ co .l'~p11ta ji:a, ~·~· ~poo ~1 

~hr Ym llf41:a ~ ot ~ ~ uu..l• f&n~. 

~-~ CO tM f~ ~ cm tba BUVic8 ·Use: 1L11 Ml: fR&li 

t>alms 

~ "elleat of Ebe 1hd.Ud SW.. 
ns •u 11tn&t, w • ._ 11104 
~DC ZIWO 

~of~Wm 

400 ·~ ·-· Sii vm•narim. DC 2.D590 

.a,p1te1!!f!! ~-I 

Qulae 11, 112du1 .fr. 
b.181. 'lllaiilao U..., ~. Brlegn," lllmU 
2001 J&11\U7l'l'al& ~. Blf . . . ve.m•_.,.., •. DC -:zooa6 
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Jllma :u. 19110 

Offioa at tha saaratcry 
CWHl CGntrol llrllnch 
At:tn1 Pinneo Docl«lt Ho. 317011 
::tnbnrat.ato CC11111:18rca Ccmlllia11ion 
WaahJ.n1rtan, 1:1.c. 2042:1 

RDI Pinanco Doalcot No. ::11700, Canadian P11.c:l..t'J.a 
.L..1.tDJ.tad, Bt Al. H PUrcJ111sa 4lld 2'rackllga Ri9bte -
ptJov4m Lfludopn Bo11v4y Q?pMny 

DWI£' sir or H11d111u 

Notice is horabyJivan that N11rfollt Southom 
corporo.t.lon intando ta par cJ.po.to in tho e11pt:lonad procoedl1:19 
and tlult the undaraivnnd uhould ba llhavn 11111 its raprG.114Dt.ll.tive. en 
tho oarvicu liat. 

AD dirciotod by tba c~a1on1 11 llot1C11, copios of t.hh 
lot:tor hll.va baon aont to tho Attornay Gonaral. of tha tlllltad 
sta.tu, tha sacratm:y, Unitod St:atoa Dopnrboant of 
'l'rll.llUport.ation, and e11ch of opplicantat rapro.uantlltivo and 1.5 
oxtro copica m:o anc1011od borowith for fil1J19 vith tba 
Camdlllllcm. 

Yours vary truly, 

tf?, (j{,(''1.ltkJ~ 
n. Allmn ffilnblab 

IS-I 

rr==.E~NTE;:;s;.::: .. A=eo===:;t 
omco ol tho Socrotaiy 

. JUfi 2 !) PJ90i 

M PMtol 
w Poblle R«Old 
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c:c: 'l'ho nonar11.bln Richard ~ 
Attorney Gonar11.l af l:ha Unitad sti:i.toa 
Tenth Stroot llJ1d Conntitution iwmua,11.w. 
Washington, o.c. lHlSJll 

Secrotru:y of tho Unit:od Sl:lltu 
Eloparbitent of Trll.llllportation 
Fodaral 1Uillro11.1!. Admlnilltrat!on 
4011 Sovonth Strout, s.w. 
W;uihington, ,1:1.c. 211!190 

Charlos n. Hbito! Jr., Esq. 
llllllol, 'I'bomtW, F Ilka, li'oinar, Bocklwm Iii llimu 
211il1 Pannsylvu.nio Avonua,u.w. 
WoahiJ!gtan, o.c. 20005 

'raranca tt. llynu, EBq. 
siMoY r. Austin 
1722 'Eli'CI Sl:raat., N.K. 
Ko.ahingt.cm, D.c. 211DD6 

Kllt:.h11rln11 F. Draid Ellq. 
Conodlan Pc.cJ.f.lc i'.l.J.tad 
40 Univoraity Avonuo 
S!lita !1111 
Toronto, Ontario K!IJ l'rl. 



C:c;)NQM( ,, .!.. 
·IN~ 

qllllltl cl ·Ula •6ectrltu.v 
........ · .. ·. ..··.·~,a···,·.·.·f:=··· .•.. ··.···.···~ .. '.· ... t:t~:2:J:::: ' :, - - l.11 

wo·-~e;-,,,,,,,,, 

\ JUL2 $) 

"-'"' CJ ~!la<ll 
~· 

~ ~.'<\:::"" ~:Jm!.,JJZIB 
, .. ~ ., !!!! 

)~\\ .. ~~· ' 

Officg9 of tba SDCl,i:etll.l:J' §-.~CJ<' .:$ .Cima 1cantr¢.1 Bl:~h · ·· ~ ' 
~tJ:ta rn ll'i~ll EiQclt¢ Ba, 31 . .. ?J'- '"I L I :!,; 
lnt4DJ:111t.lltlll C• 1mruu1 CD c.,,.,,,11111.lan 
¥2#h "~ (:al'l!!t1,tut.1an AW!I.~ ·e.H. · 
!ltaJilhilt!Jl:anr D.c. 20123 

··~· so(µ:etoJ:y J!1::~1 

J'lg~t ~ l;.bll Cmmn•1111.1.on•11 ~1;1co !IQJ:Vllli Ji;t10 25, 1115\IJ 1D 
~ .~ .. :raf~ doo)rs.t., tjlill 'let~ C?DBtitll.taa tba·· 

·.l'IC·.···.·J;l.ce .. ·.·. o.f .. in ..... WJ!,. t. t .. ~. s .. '.¥ .. !¢1.oip11ta ...... · .. ··1'7 ... · .. 1C:o ... nu .. o·ll··· d4.··· ..... t~. Rai .... 1 .. 
!~ ..... ·.·. ···11.·· timl ... · ...... '(.~c .. om:··.· .... · ,")··· 'Ir. h .. n. ·-. .• ... Gild '.II.. d. dro .... a .. D· of Conrail'• =FOl!llillll:ll.ti.vea for tbla. 11111ttu aro •11,41 follO)ml 

CollDl;anco I., . '~!IJ!llll 

~::~iiJfJdfid'.1. ,corpor11tlon 
11311 Sl.x·Ponn Canter'Plua 
Philadolph.iil, PA 19.1!13 

- A .c.o-,n of th111 lotttu: halS bQan llllJ:V'Od on tho follov1n11 
1>'4-"t,lll8 I 

At~ 'GcnBral of l:hc United Stll.tlHI 
555 1.4th St.roet, B,tf, •RQam 9104 
Wa8hinlJtOD1 .D,C, 20530 

Sa~~ of 'rrAA11port1>.l:.lon 
400 .seventh sti:ant, S•M. 
lifQl!hln!JtDa1 D.C. 20.590 

cimrla.a n. ·Whito, Jr .• 
1i411al, 'l.'hQll>llJJ, Piaka, Woinu, Becldlorn ·,\ 

UllllU 
:lODl PDJ111aylvtlllia 'Avo., N.W. 
Maahin!Jl:on, D.c. 20006 

!rercmco H. Uyne11 
Sidloy Ii AIUltin 
1722 Bye 'B.t:.raa.t 1 ll,ff, 
W1111bi!laton, J:l•C, 20DDG 





DONEi.AN. CUWU".Wooo & MAsElt. P. c. 
lllUtll: ID!ID 

~ IK. 81"RCl;'f lit. W 

W.l\i.IJWlNtlTON~ D·, C-.11lQQ05~40DG 

"~""' Mieb aft~..oc 
1·~·ltca1i .litl•C.-00 

The Honorable Norelll R. M.:Gee 
Secrclllry 
lruermie Commen:c Commission 
WMhingtllll, D.C. 21»23 

June29, 1990 

Re: Fuumcc Docket No. 31700, Cgnpdlnn PgciOe J.!ml!ed. el. nl. -
Pun:bnss pnd Imclmge Rigb!ll - D11lnWJlm & H11dsgn Rnllwny 
Compnny 

Dear Scaetwy McGee: 

Plemc find enclosed for fifmg with the Commission lhe executed originnl 
and fiftec:n (JS) c:upies or !he Nolicc of lnt.ent to Participate, mbmlttcd on bchnlf 
of QrmdJGniphics, In;. Thii Notice is being filed in nccordrutce with tho 
Prcf'iling Notice and Procedlll'lll Srhedule in this 11rocccding, served June 25, 
1990. 

549-2 
EnclostU'CS 

Respectfully submltt~. 

rk!t(.111.tt~ 
Jo~m K. MASER m 

Anomey for Ound/Grapbkn. Im:. 

{lmer of Tnmsmiaed mbmjned in dupl.iate) 
--

EtJTEREO .-­
O!lli;e ol tho ~tar)' 

0 .Pslldl 

-~ 

'.i 
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FmruJtc Dockei No. 31700 

CANADIAN PACIFIC LIMITED. ET AL - PURCHASE AND 
TRACKAGBRIGHTS-DELAWARB&.HUDSONRAILWAYCOMPANY 

NOTICE np JNTENr TO PARTICIPATE 

Submitted on Behalf of 

QUADJORAPmcs. INC. 

PumIJlllt to ihe Commission's Pn:filing Notice 1111d Procedural Schedule in 

illh proctcding. sen•ed June 25, 1990, Qund/Omphics, Im:., hereby files its 

Notlte of Intent to Pmticipm in 11CCOrdlmce with !he procedural sc:licdule a.dopicd 

by !he Commiuion herein.. 

Accordingly,. Qm.d!Gmphlcs. lm:. requesu thllt its represcntntives be 

lndud:d on tmi senoitc lisl to be im:ed by Commlulon in this proceeding, n.s 

follows: 

John K. Mucr m 
Donelan, Cleary, Wood 

& Maser, P .C. 
1275 K Street, N.W. 
Suite 850 
Wuhington, D.C. 20005-4006 

Dated at Waminpoo D..C. lhis 29th day of June. 1990. 



Due date: Jane 29, 1990 

Re:pedf ully •mbmi!!ed, 

drlJ. n~0=:...··.·. -
10JN K.MJtSERm 
Donelon, Clefµy, Wood 

&: Maser, P.C. 
1275 K Stree!. N. W. 
Suile.SSO 
WashingtOD. D.C. 20005-4006 
{202) 371-9500 
A!!omey (or OnadfGm,pb!q. Inc. 

-- -- __ -:_:_:_ L 

~-



l hmby certil'y WI i lmve served tod4y II copy or lhJ.s Notice upon the 

Al:!om:y Cimern1 of Ibo Uoiled States, lhc Secrelllly, United S.!llles Depmtment of 

Transprutntion. imd 11ppliCM1U' repl'CKll!lllive!i, by fil'St c;lnss lllllil, postage 

prcpllid, in 11a:ordllnce with the Commission's Notice in rlllllllce Docket No. 

31700, sen·ed June 25, 1900. 

<7ri-<.~ 
JOHN K. MASER m 

/:78 
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