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Before the
Surface Transportation Board 239134
Finance Docket No. 35873 Office of P ings
September 4, 2015
Part of
NORFOLK SOUTHERN RY. CO. Public Record

- 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 .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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CANADIAN PRCIFIC LIMITED, ET AL, =- Pmmzmmmm
TRACRAGE RIGHTE —~ DELAWRRE AHND HUDSCH mmt COHPRNY

'___uuwzcn OF TNIENT 70 FILE appnzenm:nns 5 W L

Purmnt to 49 C.F. R. § 1180. ﬂhj (1}, cnnndian Paciﬂu
Limjted (=CPY) nnd DiH cnrpurntlen ("DeH carp."} {1n“”t1y_ L
rnxumd ta hmin as thu ":P lpplimtﬂ"}, i.md P:rnnuis E_._




P is B Caradian corpamtlan engaged in a w.ldu rangn n!;_.i i
business activitles in Canzda and the mﬂ.tad Etntus 'I!h.mugh itn
op Rafl divieien, CP epnratan & 13 Ban-mﬂ.e ruil le'ﬂ'km in cnrmda
and in the Statos of Haine m Vermont. CR Ral.l’u apnrntinns in ‘
the United Btatms ave eubiect o thn jut’laﬂiv:tiun ur the Enmia
sion, and CP Rail gualifios as a -nlnsn I rail ::nrr.inr undnz
cnmhaiﬁn regulations. € slso eantrnla thrnugh :l.ndirnut atnek
mmrahip Soo Line Railroad cnnpuny, B clana I rnil carrie: .
prmr:lﬂlng trnnsparhatinn nmim subjact to cumiﬂnlun jurisdlcw
tion ovar mim& lines lucntnﬂ in 12 nidunstnm atnm i
alsc conducts zotor cmiur npnrutiuns in t:hn Uni.md Etnt&a nnd
canzda through its Canndinn raaum Exprm and El!rnnupurl:, I.trl.
diviain:n (e 'Eruaks“}._ y -

‘Ihu nn‘i:nr mriar apurati
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will opersts the acguived rall asasts, property and "-lmai.nq_ng.f-zéf -
DEH ag port of the CP Rell syetan, | |
D&, a Dzlaware corporatian, is presently-a €lase II

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

~ On Jupe 20, 1988, D&l filod a pntihion for _
racrganisation under Subehapter IV of Chnphn: 11 o! thnjnnnk~ -:
ruptey Codo (11 U.B8.C. §§ 1161*117&] e’ Cann Hn. 8!]-432.

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

reorgenigetion, DEN hes baon upurutnd puranant =

tha Commission.

AL pmnant, “tha m:tn has




interast of the public ss a means of insuring viable, mﬂming.jf-‘
campatitive rail servics in the region servsd by DEH and. as: B :
gesne of maxisising tha potontisl raturn to the .crediters of ‘DiE.
Aecordingly, actlng pursusnnt teo Bankruptey Court autherization,
the Trustas splielted bids for the purchass of DEH's nsnﬁbs.
proparties end boeinoEs. The Trustes roviswed various prapnsnlm
that wers submitted and, after extonsive negotintions among the
involved parties, conciuded thet in kis businame judgnnnﬁ- B :
ravised proposal submitted by CP provided the most favorable -
toros, was in thoe bhost interest of the publie By insueing iriahla,
contiming, compotitive rail eervice in tho rnginn sarved ‘by DEH, '-
and wae else in the best inbarest of DEH, its est:nta ang :I.hs |
creditors.

on Hay 15, 19590, the Tmtnn nml l:‘.? nntmd .lntu a
lotiar agrmmnnt pmviding tnr cP'B pum:hasa =:\'::'___'_ lnh:utnntinlly -.nll

=CP Agreseent¥). (A copy of tho L‘.P aqramnnt: .'lu nt:ta' o
es Attschment R.)  The € Agrnnnant anta forth th
and conditiens under which CP u.'Lll. aaquire thn_:n k]
prupnrtins and busimms. .
ti.va mlnt thwn mnnt an

3 ngraph n(n} “ur r.’nn
.uuhjm tn_:nrtuin ‘conditic
ntinued oporation




By motdon dated May 18, 1880, the DEH Trusten requaatad i
Bankruptey Court approval and authorizstion of the CP ‘Agresment.
At & hearing held en June 7, 1930, the Bankruptey Court granted
such appeoval end autherization pursuant to Sscticns ‘:’I"E:I., 364 and
355 of the Bankruptcy Code (11 U.S.C. $§ 363, 364, 365). In
light of the continuing lesses that the Trustes ie in:urr.i,n@ .ln
ocparating tho DEE mystom, the Bankruptoy Court furthor sdmonishod
the commission to issue a final decision with rospact to the
Appllcations ne later thar 90 days Lftar the ﬂling.pt_ sach
Applications. Tho Bankruptey Court’s rulings will bo ombodicd in
a written order o ba lnswsd on Juno 8, 19%0. {annm tha '
Eankruptcy Court’s ordor is not promently wnilnhm. &pplicmts

will furnieh the Commlssion & c:upr of tha. ordar nnrlg ‘naxt mmk) :

Lpr:-ml'uinn ©of tmergency sarvice, vhich arr
P mming ‘tha rala of Enarq . ica
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lines and other proparties used for rail cperations, Iuﬁnma- &
tives, cars and othar rail operating egulphant, and certain -
specifisd owecutory eontracks, _

{b} Acguisition by DEH Corp. of sll shares of
atock bald by DeM in (or the assots of) the follewlng
companies that are or might acguebly be -cnnsi_;runﬂ to ba
carriers providing transportstion subject to the jurisdie- -
tionn of the Commission: Albany Pork Reilrcad cntparﬁﬂcn,s
Albzny and Ve.mont Rallrosd Company, Saratoga end Ec:;m_ac-;' _
tedy Rmilroed Compeny, Wilkes-Berre Connocting Reilivaad
Coupany ond Horthern Coal and Iron Compeny. .

{e} acguleition by DEH Corp. of trac.knge r.lghts
through migmant from D&H over the fulluﬂlnﬁj iines. nf _
conredl: (1) botwaon Euﬂum, Y and- Binghmtun. m: nnd m_- ;
related trackage rights in the Grantur aﬂuttnlufﬂiagm ?nun”

aroa; (2} batuvoean nupnnb, PA mpd- &nnntmm. PM m '?-hﬂhymen
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ry, PA and Perryvilie, MD vie Hmiﬁhum, FE:
£7] betwecn Landeover, HD and Alexsndris, VA; and (B) hstwaan
Albany/Rensgelier, NY and Troy, WY. _ :

{3} Aecguisition by DEH Corp. of trackaga rights
through aspignment frem DEH over the following lines of |
Boston and Maine Corporaticn: (1) between W.Y. Cabin in
Mechnnicville, NY and Coons, WY; (2) botunon Coons, NY and
Creacent, W¥; and (3) botween Machanicville, WY and Esgle
Bridse, HY. : o

(a) Acquisitien by D&H Cerp. of trackago rights
throush assignment from DEH ovar the followlng 1ines of _
Buffslo, Rochester and Fitteburgh Roilwoy Cnnp&ny :{npﬁrntnd i _'

1]

by the former Beltimore &nd Oble Railrond cumpnnﬂ: (1)
batwesn Silver Lake Junction, HY. and P&I- .'mnatiun, Iﬂt; mﬂ
:--:H!-
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gent. from DEH ever the following m mﬂ m

ing Rafirced Company: Nmm m.
7R and Bubttomwood, PA.

{8} 2Reguisiticos by DEH Cozp. of t:ramujn rights
mhmigmtﬂmnwwwumumurnamw
uhich forms & constituent part af nm':nilmtunanﬂvlth
regpect to which DER hes trackesge rights.
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Buffalo/Ningera Falls in the wost to Fhiladslphia and Howark in
the sast. 7The proposed transactions thus would inveolva tha _ :
extension of €P's rall system into the geographic areas sarved, hy
BEH -— arsas which CP Rail dosa nob currantly Barve. Mmrdingw
iy, the Compissiens rallroad conselidation: pracadgrqs appl_@q&hla
to "glgnificont® transsctions should qwarn' thie prnmding. _ |
as discumsed sbove, ons clemont of the .p;_'npaqqd trange=
nmﬁn involves DEM‘z msaigmat to DEH Corp. ui_: mim trackage
rights ovar tha iines of thixd-party carriers. _nﬁil.'c_m::;'n.'
asounption of those trackage rights would @klijy for _tha'
tracksge cighte claze mmmtinn established unﬂar 49 c.r.a._ e
§ 11B0.2{d}{7). ﬁppumts d¢o nct intm to pmueﬂ undnr thia
ezasption authority, howaver, but propose .lnstoad tn annk tnml j- |
cesmisslen approval of such trackage ::.l.ghtn mnamhinna.
Applicanta have therefore filud a pal::ltinn, dntud :I’unu s, 'nsu. )
seeking clarification (and, if manrf. ravmt:iou _q: 'I;ha __--;.i_:

riqhts mpnnents of the proposed t.rumctinn nny
ralatad npplicatiunu srd will be ms:lderaﬂ_hy he

Applicants’ pntii:lm: _mn
tion of cartain other. pnrtinn-. of the
mlidntinn Prncedum [49 ]
the. procedural m.:heduln "jasﬁnu,

/¥




(hoile, Ay

2
Charles 8. White, Jb e~
AAZEL, THOHRE, FIEEE, WEINER,
BECKHORE & HAHES
Z001 anmylvmia Avenuas, H.H,
Hash , D.C. 20006
{202} €55=T000

ﬁttcrnn{ for Francie P. Dicsllc,

vidually but es Trustoa of
Delevare and Hudson muuay cwpany

DRTED: Juno B, 1590

/4

schedale under which the Commission wouid
182 the Applications by October 15, 1930.
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T m

Ferance K. Hynas S
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May 15, 1990 S ) -

He. Francis P. Dlealls

trustas af the Delavers
and Huodson Rellway Company

cfo Haral, Thenis, Piske, YHelner,
Bﬁﬁkhﬂm ﬂ.ﬂd mﬂ,| P-c-

2001 Pennsyivenis aMtnua, M. w.

Suite &00

Hashington, D.S. 20008

Pasyr Mr. Dicelle:

This letter fs to advise you of the revismed tnrnn nnd
conditions pursuant te which Canadisn Facific Limited, acting
either on ite ova bahalf or thrﬂhqh one of Bore subsidiariee S
(¥CP®), proposss to purchase certin assets of ths Dalavars and  ©
Hudson Railway Company (the dabtor in the Frocesdings t Sl
Rallroad Reorganization undsr Chaptsr 11 of tha Bankrup!
presantly panding in the United Statass Bankruptcy Co
District of Dalevere (tha 'Bnnkruptcy ‘Court®
end the stock or assets of j%s designated
the Albany Port Reilwvay Company, Albany ani
Coopany, Raplerville Juncticn Railwvay Comp 1
SGhtntutndy Rallrosd Cempany, Wilkes=Barrs Cor

Cozpany, Morthern Cos) and Iron” _ and M
é;g:uwnntnt toepany (collectivaly with ita
letter supersedes in thair sntivaty all
offers, prapcnall,.nnﬂnrltnnﬂlpgl. or
wvhether oral or urlttln.j«_.

1. Apssts

hurcby ur!nru*tq [ :

conditions described below, al
interest in and to ths pr
ugssble in the buninszs ¢
.-v-ry kind and deperiptic
‘mixed, tangible or 1n:;pg
Closing Date (aw defined in p
lisitation, ell of DIH

-prqplrty described be

/&



ar,:sxaneis 2. Dleglla
ey 18, 1800
Page 2

ropactias and essets specificelly excluded b psra'tiﬁh & and by
gthsr zrovislens of thkgaﬂzfara ¥ ' i '8 'F; L by

&. Tha Azpete to be purchaced by €P shall inciude &il

real property m-ogtinnn %0 ecqu _m_tux.snmm;g .-

ovned by DiH and all real eatate leamas &nd lsasehold
imprevements Inoiuding, but witheut limitetion, the -
falloving linee of vallvay together with &ll propevey
vights and all righte of wey, yards and other lands not
uged For railwoy operations, all minersl righte, 21l
instelled track materiala whether first mein track,
gecond main track, paesing teack, branchlines, epurs or
Pifl cvned or leased sldings on thipd party properey,

- all track malintenance Raterlisle, &ll etruatures -
{whather supporting, ovachsed or uaysida), and all
in;tailgd vayeide signal end croseing protectlon
saterials: , : :

Polnt northward %o the junction with CP's. - = -
Adirondack Subdivislon &t Dalson, P.Q. btalng .
approxisetely 27 miles, known &g the line of the s
Hsplerville Junction Rellvay. Thie is to include -
the office bullding and Intormodal tagillitise and .
equipssnt at Lacolle, P.Q., and all othsr agsets

of the Raplerville Junction Rallvey Compeny|

i1, The llme from the Canadimn border at Rousee

£ The line from the Cansdien hbrd!r'iﬁ Rouges

Point through to Glenville Junction, bal

s1enV. u n, balng. o
spproximately 171 alies, known as the Canadlen .
Hain Lirie in the currsnt DEH opsrating timstadle
mudi.-"g hatvesn the junation with the TR
Haplervilla aunn:lon-lallwig-:pgggnl 13
193708 and CPP §i0. Thims lo to inolude
of rallvey from ﬂ!rl,m_l.--e.!gx;lm .
epproximately 36 miles in lengt
curzant DEK oparating timetable |
.H‘;ﬂ;ﬁ!nﬂ‘pﬁhﬂﬁiilifthl branchl

the canadlion in

111, The 1ine from the :
&nd Maine Railroad Cosp
. thesish Glernt

;7



Fralght Hain Ling im the current D&H
tipstable extending £rom CFF 466 &t mileag 455 25
to Kage et mileags 733.00. This is to. lnclud- 8li
branchlines comnected to this line, and the DER‘s
Bl ol St ey
2 Epproxisately
between Glenville Junction end Schenectady, and ¥
ths DEf’a and tha Hilkes Barre Connscting hum:ad
apd I y'mcﬁamyﬂ:nﬁ:;‘g.“ — ué‘ e m oy
ron e ssgeant spproximately
betwsen Hinceks Juncticn and Hudeanp

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

nger Renwood Yard throwgh to the connsction with

. the Freight Hain Line nesr Nachanicville, baing
uppruxiutnlr 12 miles in langth, khnovn as ths

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

timetable, extending from CPOL at milehgs 0.2¢ to

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

Green Islend Branch and thlrrurarmch. undtln .

DEH'e leasehold intersst in the umr and Vermont

Rellrozd Coppany, bsing the sagman lpprnxlnnly o

between Albany and Watarfard -:mm:uﬂn: SR .

¥. The 1line from the connsction Witk l.‘:am-ni.l -
near Xenvood ¥Yard through to the ronnacticn u.ir.h
tha Fraight Main Line near nllmnn. ‘baing
approximstely 36 miles in length, g the
Albeny Meln Lins in ths currant. nm ‘opal unq e
tinstable extanding from CROL at milasgae .24 to
CPF 49% at mileege 496.70. This is to inalndl uy

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

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

/8



Er. &m&n P. bicalle

Hay 19, 1980

Pege 4

B.
Lnel

11 erackage eights hﬂd ap meiuﬂ hr Diﬁ.

uding but st limited to, DEl’a trackags. r.'l.ghtu ‘

over ths following linee ownad by cmnu:

_--l'!; uul.

'a) Trlciuql
ﬁ._-xrldgﬁ, _ln': :

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

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

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

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

¥. ‘Trackage vigbte Erem. sunhurr Parrrv.lna
vie lerhburg uppmmmlr 137 I.tll.ull and, -

vi. muna mmumny : SRR
vil. Trackage rights fram unaum. ot
Mexandris, VA, and trackage ri £

Mbnnwmnuuu to 'rruy. e

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

viii. mtan lnd nm corpnrnt:um '

R ':n::knga right-. luhjlc i
80 ufl' mlu, trna ".,mln 1n

$0 . daye”’
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ir. Francls ¥. Blesliio
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Page $

%, b8 Baltimore and Ohic mnma mmy: :

fracksge rights usell m 13, 2010, from
connsction with Norfolk and Western Railvay
Coapany at Shenandoah Junction, West
virginia, to connsction with ﬂamil &t
knpcoatis Junction, B.C.; _

i. Ozitted intentionally;
wil. Hﬂi‘.&mlﬂnrylm Badlvey Company:
e rightes catil Kapch 13, 2010, f:‘ﬂﬂ :
on with Conrvail av Lurgen, PA, to-
connecticn with Rorfolk and Western lnnny
Company at Hagerstown, !lu-rundj o e C
¥iii. Eaticnsl Railroas Pamnglr Cnmarlum' -

&}  Truekege rightl until Jona :n. :u:.s. l:m nnr-
muminm-rmnmum ?Mlnﬂ :

B} Trackage uguu until June a0, :us.ﬁ .
Post mrhnﬁ ile, umlm, o undwnr,

Baryland; o
2LV, lﬂ.lku l-lm cnnnu:tlng m:l:uad P
' E-rpuml m:kagl_riqht: from Hudson o

£0



Wr. Frangis P. Blicelle
HMey 15, 31986
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mumtm pert of aigneling systeme end sll - :
ipzent conrstieuting part of tching eystems

g. A&lls

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

cosplate and correct coples of ‘'wvhich have hun
dal verad to CP (the “Pre-Patitlicn ummnd o
Contzacta®) ; and

14, contracte end obligatione (to be listed on. &

schedule attached to the Asset Purchase Agresment} =

entared into by the Trustes after the COTBRNCEnent
of Dil*e Ecndinq Chepter 11 procesding and copies
of which have baan deliversd to CP (but .excluding -
leases and agresnents relating to'lgcomotivas nnd '
exeluding indemnitiee, guarantiaes, loans and

pgresnents of & like nsture ‘or. purposa in favor nf.

any pareon othey than béH) , providsd: the "tggrnqn:q N

szcunt of 21l 1iabilicy :m ning to ba paid or
satisfiad thereunder does pot ax Iﬂ. 51,nun.unu
t‘Fut-Patltlﬂn Coni.'ﬂ:u'); m : _

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

‘the mntu lhlll uslqn to CP. nu sue.h Pr_ Pnt -
Asrumsd Contractam, Fost-Petition Cont

Contracts end shall curs all” B
subject to the limitstion that, exal
gmounts reguired to curs pra-patitie
under Prae-Pstition Contracts consistin
m;uj.punt ‘lensag dascribed.

2 attzched hearatoe (for whi

adjusted in sccordance with
‘tha Conegil trackegs

. Yopk: I‘l- Bl /Y ante”)
nhuntaa tn Iplud.ln: than §
of such pra-patition cafaults.
all ‘such dntml.tn din:t:l

2/




we ?Elﬂﬂiﬁ P. Diesilie

Hay 1S, 1990

Page 7

gmenaﬂn The Trustss ehall pmidn €P ult.h 8 ""h“ﬂﬂli

vf =il Post-Pestition Contrecte and ail executory
contrects and unexpired lesses &s provided in
subparegraph 8¢2. CP ghall have the right to tarminats
thin offer and the Asget Purchise Agresment &g gab
forth in cGbparagraph 8n, i€ tha sggrsgste amcunt
nEcesBary to cura mll pre-patitlon defaulte under the
Sslectad Contracte relating to Essuntisl husete - '
{exclunive of the Cenrail trackegs rights described in
gubparagraph 1b, ebove, and the MY and Pl. l.gumntsl

- ercaeds” 51, $00,.006.

B. ALL trademssrke, trade nemes (including, without _
imitation, tha nums “"Delevers and Hudson Bellvey e
Company™), servicemerks, petents and. ights (and

all gocdvill aspocliated therewith), nq tared or
unregistered and &1l applicacions for’ nghtrltinn

th;rwt snd licenses mn:inq th-uto; :

5. Bocke and rucords (including ‘conputer progrm and
scftvsre) vhich relets or are materisl- to, Or ars used -
or usefyl I8, the ownership or: upnntl.rm of the. Msutu: :

4. All agreemente, contracts and mﬂlr-undlngn uith e
respect to any’ nnhlnt.y relating to. lmrimmnul. and
other satters descrided in subparagraph &b belov = '
relating to or arising frem an Asset acquived by cn
harsundar {including without limitation, 'to tha mun: BT
assignable, =11 righte to seek indamnification, RO
relubursengnt, contributien or other rmuru-ﬁagal w
thirvd parties (incl insurars) and all racoveries

by BiH or the Trustas with mplct. th:ntu}. _

hanm. te l‘lrlgnph I: : :

k. n1 mtnnr llits. trldi nursu ‘and ®
propristayy or confidantisl hu'omtlau which

g 1) nmm to, or ure:usador ussfol

mnhlp or a;untlcn ct tht

2L




8, Subject to thas gprovizices ef Paragraph 4, all stock

af other corpovations cumed er held by DEE; and
n. ©mitted fntentioaslily.

mmxmzormmatmmnumu
conslet of a payseant {(the “Purchase Price®) at €losing in the
sscant of twenty five milificn Eeliars ($25,000,000} in lswiul
mummmmmamimmmmuu
availsklas fonds, pluos essumption of the 1mxuuu deecribed in
Paragraph 3 belou,

2. All approprists sapenzas or mﬂiﬂ attributabie
to Trostes cperatlers of the estite of DEH, p:rmtﬁu_
withegt limitatlon,
mmmntmmmmum
wmmmmmwnmulu
rmtammmmm:hmm. '

& Frics iz subject ta aagust 't'!ﬁ:g‘ e e e

nt to the

b. The fair marketr viloe m:hrl.nq dnn miﬁntlm r.o'.- " .

the condition of the subjsct Assst as Of January ¥,
1890} of azy Asgat ubich is subjsct to any materisl

lcss, daExm, mEle mmmnim betvesn :mm a,

l.nrm ml.wﬁ b}'m tcr [I._} cnl:l. :m'rd
lu axcesfl of smcunts liﬂ:lltt.ﬂfiin a3 or (i1) =

23
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. Except g8, &nd only to the extant, sxiranl? provided

in subparagrephs 8c or othervise --Irfrn:lf!-r provided in this

effer, CP will not asstme any liability or obligation vhatsoaever

ralating to: (1} DA, the Trustes. sny Emergsncy Service or

Blracted Sarvice Operetor, the Azasts or thelr operations which

accrues pricr to the Closing Dite'or (il) relating to any Rssat

excluded from its purchsse pursuant to Paragraph 4. 'Mithout

1imieing the ganerality of the foregoing and notwithstanding

anything te the contrary contained hereln, this offer dows not

congtitute an offer to assume, and CP shall not assums, &ny

tbligation or llability with respsct to: (1! any lesss,

- arrangemsnt, understanding, agresment or contrict unless it isa -
Pre-Fetition Assumed Contract, & Post-Patitlion Contract or & . o

Salected Contract -which tha Trustse assigns to CP hersundsr, (ii} =

any collective bargeining agresmant or any esployee banafit,

pension or welfare plan or proegrax to which the Trustes, 'DEH, or

any Directed Service or Enargenty Servics Oparater -opsrating the _

business of DER, is & party or & sponsor, and (iil) except as =

othervlee axprasely provided in subparsgraph Bo or elsswvhers in

this Agreszent, the cwnershlp, use, or cperation of ‘tha Asssts

Prlﬂr T clggiw. SRR ke I SR s

4. Exclufed RAESEtR - T R TR

&. The Greenvich and Johnsonville Eailway Conpafny and
Hogthern Wew York Developmant Company excapt to the .
extent that CP shall identify any aisats r-;intﬁfﬁt_it_!_.
thersof which are used or usaful in the ownership.
operetion of the Assets; = - .

&,  Any tangible Assat vhich eP,
deternines, by July 13, 1990, not
~(including ?L!:b.ng,!:ifrl_igit-tlo




Hr. Francis P. Diceile
Hay 15, 1990
Bage 10

€. Ball transportaticn contrecte to which DER is e
party (the “Excluded Marketing Contxacta®);

e. In addition to eny of the foregolng, all steck In
corporations owned by DEH which CF sdvises the Trusces
in writing by July 13, 1990 that it does Rot slect To
purchass and all contrachts, agresments, lekses, and -
undarstendinge and intengible aspets [other than & Pre-
Patitlon Resumed Contract oF & Poet-Patiticn Contract)
unlese ¢P advises the Trusteas in writing, wvithin 45
daye after CP's receipt of & true, COBp ﬁn and correet
eopy thareof, {tuguthu-. in the cesa of executory
contricts and unexpived lesses, with accurate =
information Re to the aAnount NECAgREry tO cure my
defeulte theraunder &nd to comply with any cthey

. iremant under Section 365 of the Bankruptcy Coda
relat tc the Trustee’s assumpticn and esslgnaent
thepeof} thet 1t deslres the Trustees to assign the sape
to CP and which the Trustse is ghiigeted to ullqn to
CP hersunder [eech, & “Selected Contract®);. ‘

£. The right to grant ({) within one ym of the .
Closing, saeuBants of other right to usa to ehe: plrt: o
for constructien and cpayaticn of & single fibre optic = . .
telecessunications transmission systes, on reamonsble -

snd cugtomiry terxs, under that porticn of the DiH

eight of vay batween Binghamton, NY and Sunbury, PA

(the =Sunbury Line®}; and (i1) prior to clulinz a L
#iniler guesngnt to esch of NCI and U.5. Sprin R
(approximately 5 Iﬂu sach) along. unu !ren-é u:_Puﬂ:-

of ‘Albany, K.¥. to Nenands, H.X] md B

¢. <ush and cagh m!.ﬁhnu Ilnaludlng ‘gecounts
receivible ang !.nmum balsnces) &5 of tha dats of:
Closing and any cavess of action not. Imlﬂctnr
spsignsd pursusnt to this offer or )
Agreanent, including without u-ug
action for tnudulant :umr Ance

Except &s othervwise sxpressiy )
Purchese etBent, ths Purchese rr ce mn nnt ‘ba xa
the exclusion of nnr anul: pm-lua.nt. l;u this

Fros &nﬂ a!nr m m:. uz
the Trustes, CP say ot all rasscneble times
Aspats. Buch lasps mmnnm

<3



He. Trancie P. Dieslic
Hay 18, 1980
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DeH or any Emergensy Service Operator or Dlrected Bervioa .
Oparator Ccperabting the Assete. On or before tha dats CP ausunes
gEergency mayvice pursusnt to subpetagraph Be, and from Time to
time upon reescnsbis reqguest DEN and CF ghall jointly prepsres an
icemized invent of the Assete (of eny pact ‘théreof) and shall
racord the conditlon of aucl Assets [and to the sxtent thare is a
' dispute regarding sueh conditlon, DEH and €F chell rscovd their
respactive evaluaticne ef such condlition}. Ths velus of sny
Asseve lost, dasaged, sold or dustroyed me of the Cloeoing Date,
and tha cost of mpairinq any demege to such Aasate (other then
cermél vesr and teer), ococoubring betveen Jenuary 9, 1590 &nd the
Clesing Date or tha cost of raplacing any Amssts, shall bg
reflected by redueing the gmount of the Purchase Frice payable
pursuant to Feragraph I above. JIf at Closing, the Vilus of Assets
consisting of Baterials end supplles is lsse than $500,000, the
* purchaga Price shell be reduced by the differance betuvsan the
value of such hesets ns of Clusing and $900,000. Dimpuras aE to
velus as of the Cloping will be ::nahr-d by indspendant audit of
such Asgets &2 et forth in the Assct Purchass Agreamsnt, &
pechaniss for dealing with disputed aBEouUNEg sm:u b ur. znzm in
the Aspat PurchiEe Agreenent. _

Cleeing of t.hn trm:tlan shall ha lnhjccr. tu zht N o
following conditions precedents - : e

s, Exstutich and dellvacy, o0 oo Inf.un :mne_i_n. L
1990, of & definitive Asset Purchasa Agraement and

othar documsntstion which has tarms consis!
terse of this offer, and such other terms |
and customery for this typs of tvansaction
in all raspects mutuslly acceptsb! -
obligetiens required to. h.i-tﬁ:r!n
to or on the Closing shall
reprasentetions, wvarrantiss {which sh
the Closing) -and covananta’ lqlvin d
tha stetus of & b te

ewnarship and o
nmn ta Butual y l

h. _ ﬁ? mn. en or bafi
reviev of environzental »
satiefled thit al
FEtloH theraot: .
21l haslth, ntng‘ ,
rmlltlm and & thars - GNVAE
or }labilities (vhethar €| L.
eosplisnca or haserd or ulhl.:l.l.ty woitld

26
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: _d.. A i.lntl. euurt: im!u- m 1nng|r"lubjn
weit of mtiurlrl in !arl ‘and substance

that the Stats of New York shall ha

the aggrsgete, heve & Baterial sdvarse effact (as
reascnebly determined by €P in good gaith) en the
vielue, uss or operation of an Pegantiul Asset or the
velue, uea or oparetion of tha Aesets purchased by ¢p
as & uhole. An Reget is m spesentisl Asset® if, in
eP's goud falth judgemant, it s necaseary or azsterlal
tg f*l proposed wpe.or umatmn of the Mn:a EE &
whole;

8. ©On er bafore Cloalng, CP -han bave received

reasonable assurances or & f£inal opder of the

Bankrup ¢court (not subject to appesl or writ & _
certicrari) to the effeét that upon acquiring the lines _
and trackage righte of DEH, CF shall hava-the unispeded - -
tight to operate freely traine over such linss snd

tracke in substantislly the same mannse and with -

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

that subject to Parageaph 4, ths properties, righte,

lesses and agreenunts transferred to CP ant ‘heretd

ere Adeguite to anable CP to oparats the mlnura and
Budson railrosd in substantielly the same BARRey n 1: e

vke operdting on January 'S, 19%0. CP shall notif)

Truetes on OF befora Saptszber 1. 1993 of thogs: 14 u _

and trackage righte vith respsct to which-such . P
asgurances have not basn raceivad and sstting forth . .
apecifically the ansurances which would be l:::ptnhh :

to cp. CF shall be dasned tc have walved this - DRI e
cepdition on Saptember 1, 1850 if CP doas not. dilinr R
any such notice to the Trustes by that date and,: _i:_.;-t.'.P

timely dalivars such notice, this conditfen ahall bae
desrsd wvaived as to any linss snd trackage rights not.
ecifisd in such notics. ‘Upon: nc-lpt ‘of_such notice

extent RECANRNKY, its written consant to
end aselgnzant to CP of -u mulhlp
rights of DLM; :

27




8. & fimal court order no loager au&jwﬁ %o appni or
wrlt of cartioveri in form and substence reascnably
aecgpteble to CP shsll have bsep entered by the
Bankrupicy Court sutheprieing emd spproving the
zesuspticn by the Trustee and eseignment to CP, _
pusguant €2 Section J6S of the Bankruptey Code, of the
Pre-Petition AssuEed Contracts, the Pagt-Patlition '
Contracts and the Sslected Centracts the mm iz
obliigated te aseign to CP hereunder)

£. The tyansactions contaspleted by this offer shall
heve besn submittsd te the ICC in sccordsnce with
appilcable provisions of the Bgnkruptey Cods knd the
Intarstste Comssrce Act and the ICC shell hava upmved
by finel order (i) CP’m scguisition of the Asgets: :
andjfor €p's control of the entity through which the
Aggets are zeguired, (1i) im the sbsance of private
agraepent, CP’e use of those taxminal tm:iutiu ;nd
releted trackage of Cansdian Nationgl Rlll'lﬂ!
conreil in and areund Buffalo and Wisgara Palle, HY
mudamnmnmmmtmumnzcr
uged by CF to DEH'S Yird at Buffalo, {iii) ‘to the - RSN
extant such approval is reguirsd, any cother agrnalnu S ‘
entared into by CF and connecting rail carriers S
{incloding Morfolk Scuthern Carporation, €8X - .
Transportation, Ine. acd the Bew Yoark, Susgus d . o
¥agtern Railvey Corporaticn) rslating to the hlndunq' e
gnd interchange of txaffic bgtwvasn DiR’s linss ‘the
lines of such carriers;. md (iv} the Icc shall
iwposed any condition or ‘
spprove any porticn of thn tnnnctlnn vhl.:h
resEcneble judgment, would materielly snd.
affect hﬁga v:i:a oE: th;w m:g af soquirin
Baints oparst Asseta
ntn-m:r snd advarsely sffsct CF; an
uw wueh nrﬂn' mn lunm up&

2€
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El? 15.9 1380
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B, The designated pegresentetives of ths esployess of*
DEY and its mmaﬂa ghall have, on or bafore July
13, 1990, axscuted the folloving agrasmsnts in form ahd
substance sstiafactory t& CF and any requirsd -
Barkruptey Coupt epprovals for auch agreemshte ml.l
have bean sbtained en o bafore € 3, 1930s (1) .
collective bavgaining & ts with CPy {1i)
sppropriate lspleRenting agreamants with CP specifylng
the nattre and scope of any Jabor protective conditlomns
to be asEtzed by CP in connsctlon with the transaction:
and ¢(iii) &n aycveepant vwith the Trustse (satisfactory
te the Trumtes and CFJ roliting to those aEployass .vho
. would not be offered employment undar thil obtfar [and
- ta the extent CP desxs necessary in its good faith
_judgmant, current and former epploysss of DiM shal
have, on or bafora July 13, 1090, axacuted appropriste
agreemgnts and relesees); and the JCC shall not have
ispesed any lebor protectiva copditions ather than
these set forth in such agresments; provided; ‘hovaver, o
thet agreesante with the United rtation Unien oy
relsting to the foregoing sattars aball have bssn' . e
executed and delivared on ar befors Juns 11, 1950 .and o e
such agresBants shesll Mﬁhnnappmtdbythc .
Bankruptcy Couft on of bafors .m:.r N 19307

i. Subject to CP's sols dhnntlnn. nch ut thl
folloving shall bava occurr.d

i. Eo later than .:fnly 13, 1950, CP shall: mn _
ratglved apsurances satisfactory to it,
including without linitatien,
all ; legislation, that no:
lm!;uly !m ths _cgounq

29
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Page i3

‘review} &nd there shill bs no 1itiget!

44i. Mo later than imsediately before tha clusing
the Fi Paysent shail have been paid An ﬂm.
o €F in sccordance with the sgresment
referred to in clause u imd lately abwn;

iv. Ko later than July 13, nsn. t:? nhn:u. hwe
seceived appurances naﬂa!nctc ‘tecie, - o ]
ineluding without liwitetion, the Psssage of :
2ii necessary lsglsiatien,” thﬂ; P will’ ‘
receivae from the State of Hew York () SRR
94,000,000 and 1 y) the unueed balance of tha :
s:hunu.nun previcusly sppropristed by the
State of Mev York for the use of ths D, An
each casa in lesedistely avalleble funde, '
during the fiscal yeair ended April 1892, for
the purpose of carrying out track and bridge
lnprweucntn -an the DER {tha ANY Flynmnﬂn

o Ke later than the n:‘l,u' or sn d‘lrl fm tx}
the date of accsptance of this offar snd: (:n
the date of the passage of the leglslatlon™
referzed to in claude iv imaddidtsly above
the Stete of New York &nd ¢P shall
entered into an agresment, on %
acceptable, providing for th
WY Payment to CP,

4. A1l other approvals’ nqulnd !nr ER
of the treznsactions contempiatsd by thi
the cparation or use of the Assats ahal
opteined and shall no longer be subject

thrastensd which anjoins or uﬂ:'
mmm-t.lnn oF. t:m_m .

it s e B
to thl mxm m-nt

2o



Mr. Francis P. Diecsllc
ey 38, 1890

F&g& i€

7. Qloping

afficlant cperation of the Rewsts gnd to nj.rilnin :
losges. Batveen the date of spproval of thils effer by
the Banksuptey Cotrt and the Closing Bets, without tha
prier writtsn conesnt of €P, tha Trustse ghell have not
gold, lessed, tranasferred or othervise dispossd of any
Asset (other thas 20 GPF 19=-2 locomotives, 12 Gp 18-2
locomntivae and & RLCO Cé24 locomotives) outelde the
ordinery course 2f business, axcept s parmitted by

this offe- or the Asset Purchese Agrsszant. The Asset
Purchese Agresment Ehall include & repressntetion by

the Trustee that no such sele, leagse of transfqr shall
have occurred batvesn JAnukry $; 1920 and much date of
approvel of the Offer. Sales of scrap in the ordinary
courge of bupinews shall not hpve gxcesdad an avarage

af §50,000 per Bonth in vialus from January 8, 1990 to :
dete of Cloeing, and such sales of such SCTEp shell not
czuse the numbar of freight and work O?llnlut CBYE t68
bz conveyed to CP at the Closing to fell below l:!_m i
rmnbarn sptc;l!.lnd in nnhpangnph ldl ‘

m. CP &nd the FRA shall have nxu:um and. dil.lVlrld, o
an or before July 13, Hin. the Ruutcd Indtntun: lnd P

n-
oF before June 11, ISW. &n ngnmnt on
condicione satisfactory to CP, ant
igrees toe-utilize the EH {and CP aftsr th
parfors the transportation function for
container traffic batvesn Binghamten, BY. .
BY for & perled ef not lese thln : yu:l _ron ':hu R
Clesing Date. - IR

B ¢he closing af the purchan or th ASS
other transactions contemplated by this off
'clulng lm shall cecur at the offices
Fieke, Welner, Bsckhorn & Hanas, 2
avtnns, ll.ll.. ‘Washington, D.C.
uit lon, occur st any tinme
tollw ng the dats on wh __ch '
pra:adant tmm «hun 3t

E' m’ﬁ’:ﬁpmmpmu (]
orth 1In- exrigrs .
sheil deliver. tiﬁa t
hereunder 2t Clog, . k |
quit =1|!n deade, bills of 1)
sppropriste dwmnu nf trm!

%/



is° heals Bt zru &858 clsar ef all smlty lar.a:ents. ‘
um‘ L - 5 w ﬂm m .
invereate az m Eind and Bature (mlwm currant
mmmmﬂmuuntmmwmm), :
athnrl:mmm icalliy parmicted te ramain in
ardance with offer or consented ©o by CP in

: gale
mumtwmmmumwmuumaéf;m
Trustes at Cloniny directiy fres the Purchisa

b. CP shell mot, e=ospht as expresaly agreed in /
subparagreplk Bo and elsevbara in t.'hh uulr. AgFUEG any
mm:g o tha Trastas, DN o m&m ' g
ubztsogver. CF shpll not be uﬁ'gf,:' cla 11“:2 CUL

322
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€. ‘The Trustes and CF sball each use itn beat ef:er&n
and shall cocperste with exeh othar to promphly lnd
sxpeditiously setiufy all conditions precedsst to tha
cgmum of the Ergnesctions contgmplated by thie
pffer.

£. Ga er bafera 29, 1990, ths Trustse mu ,
dpliver to ¢P & liet of all Pre-Petition Ageupad

Contracts, all Post-Petition Contracty end all other -
b g e g party o ?mr.n the
grrangesents to & ar

hesets are bound or which relste to ths Asseks. The.

Trustee mnmmmtummmxﬁnusm -

Trustes, &fter diligent Inguiry, thll 1ist i trus,
correct apd cosplete and ehall, to the extent the
mmh:msmotuﬂt&mntmmim
chergts, supplemant such list, but shell not cthervise
ba 1izble for any cmissions or insccuracius in this
ligt.

g. Intentionally cmitied.

mjmmthaprwﬁximnﬁ:hhm: pLIh. T
Wmummothuprwhimnl tﬁ:nﬂu._ DR
the Trustss shall seslqn all Pre-Patition Assumed R
Contracts, Post-Fstitionm Contracts and shall assuse lnd RS O
aseiga an Bslected Contracts to CF at. thl clellng AR

i. Wuuttmhmu-mﬁn |

the Trustes skall not geant, ssll, leass oF otharwis
alienate any hev easumanty, licennas ¢
or over Assets for fikre optic cables «
vhatsoever. The Trustes shell retain

W‘hn cz a singls £ ontic
may, la tha . éﬂﬂl“ﬂ
vith historical Frlﬂtlﬂ.

Inflar
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¥r. Frencis B. Blc
Kay 1%, 1888
Pege 1%

azienated, corli m mﬁrﬂ, deposite from underneuth
lines eF OB or uhdernssth other Assats owned or leased
by DEE. Frem t‘hﬂ “dats of exscution of this Offur end
until the earlisr of Ssptembsr 15, 1990 and 1% days
bafore the clnilnq. ths Trostse may continue to.remove.
coal from undarreath lines or on or undsrnssth ocher
Assets cuned or leased by DEH in eitiegs consiatent
with the pest préctice of BLE { in any ewnt not
excasding an aggregate valus of $140, 000} provided,
bovever, that guch resovel shell be m:a::t.ta the'

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

k. After Closing:

i. c?wihlmmnmﬁwmmmtnm .

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

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

ii. mmﬂﬂm&ﬂﬂamﬂ-
avellable to CR, under rmmuhh_:andltlm._ my L oaeT

the Assets or tha mtmmcu al ebllqauﬂ
any, AssuDed by L= 1 . s "

B, mmottﬂhoﬂnm
Trustse sbell afford CP, ~off

i,
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Mr. Francie P. Dicsiiec :
Hay 1%, 1596
Fegm &b

#. ‘This uzm- and the aaut mr:hasa ag’nmnk my ba
terzinated: :

i. &. By CP, if tha Clos Bas. not ’E.Ban
occurred, by wvritten notics deliversd to the
‘Trustse &t any tine after Hevembar 1, 1590 (the
uperminstion Date®); provided however, i sil -
conditlons precedsnt ta Clasing {other than any of
the confitiong eet forth in uuhpulqrnphn 6d, €e,
6f and 6g} are sstlefled; and:

(k) The orders and spproviels referrsd to :ln
ekl such snhgmqra he bave-besh entaved-or -
fssued, but the odtarnpg;ﬂntwm:h
orday oF APprévil hes not «xp then the - -
‘Tsrmlnation Date shell be. m'.lndul to & dite
("Pirst Ectended Date®) which is 15 daye
n!ur the - uplrnunn of luch I.I.I‘l Ared sppeal

(B) T on the Tmlmtlﬁn Date. (or 1€ the
Tersinstion Dats has baan sxtendsd pursuant -
g clause & % on ﬂ};qﬂlt::: m-ml:a FRRT
‘Dats) an: sppak ‘panding with respsct to0. -
thl -ordars nd lmmh_' afarred A

25



Hay 18, 1550
paze 23

) .urlt.m nqunl: fo

. defaults and claims with uptc,
nntiﬁ &% &Ny tm after

tha best mmut, ag DiN,

ii. By the Trustse or CF, 1f tha Rugst mmu x

Rgcesmant hee not then been exscuted end delivered

by the non tersinating paEty, b{l:rltm noties '

ggéwrsd to the othspr Bt my nltnz -'ﬁmn 11, :
]

iii. By the Trustas or CP, 12 tha Bnu-d of -
Directors of CP hae not npprnm the tﬂmggtl.nn
contasplated by thie offer on or bafore June 12,
1980, by written notice dellvered to tha or.har at

any tise mfter Jum 19, msn.

iv.

hereundsr fother than . t‘hn B nﬂdf‘ﬂ! lq:nuliig: and

the t:mn:l;h l:{:;:klg! ﬁgh:n described in '
Subpuragra RXCE 1,900,000,  CB’
uxerciss af its righ _t-;'nlp; unde
clauss iv. shall b- dlm&

July 13, 1990 and (B) the dats that is’4:
after ths Trustes my;;cquu& th

: NG ROTE
setlefactory %o CP, ¥ thazn
York and Punnaylvanis reisting

Agressants, by dalivery

o b. By the Trustee, A€
Hiﬁ. €2 1s entitled to.
ihu PpUESUSAL to cla
ved guch rights, by da
to CF given at. ‘1sant 10

irl'.tm m&eﬁ ldthhl

3¢



#e. Prancle P. Blesils
Hey 15, 1580

Page 22

‘have bean axscutsd and d-um-di‘lnd i[v} th

thh nmaugr:gh ‘fa ‘mhall

5o ghall bn on 1_;]_1_.

by s o ~
£ thet - 'r.hu trmmlun hu

Beakeuptcy Court of &n ceder contain uuah
£indinge; m

i i M v Ei““:;"‘:""‘m 4
20TE ] B n
heracl have not ﬂnm'a“&tilﬂh t:r:l.thin t.ﬂn L
sppliceble paricde, if any, sst forth in-such -

paragTephe} by dellvery of wirltten nntim Lo thﬁ
Truetes;]

vifi. By the Trugtes, if cPp h mtit:lnd e
gxarciss the termlnation rights sat forth in
clayse vil abeve and hes hot waivad the sawe, by
-dalivery of written notice tu CP, given at least
10 days after delivery to CP of ths 'n-uar.n'u
wiman regquest for Buch Hﬂ.m. e :

g. If: [i] the Rseet Purchess A;-:um-‘. hn hnn -
executed and delivarsed by the Trustas and Cp, {li) this
effer op the Asset Purchags Agrasmant has not hnn SR
tarainsted; (1il) the condition describad in '

aubparagraph £n hes basn satisfied or: ni.w’d -hy éw

{iv) tha sgrespents batwasn CP and United - »
Transpertation Unlon referrsd to in: lnhprlqnph Eh

Bankruptcy Court has ‘approved th otlur"-"-':lnnl de
without limitation, thie subparagraph 8o and BRI
nubptriinphl ‘W&, ‘b -and e, than €F will, for. _l:hl ,;pg;t._l,pd R

cifled ‘below, either, &t CP’s option, (1) c¢ Lo
with tha Trustes: { .I.nclud!.ng* committing. W
n_acnilll_.wl to arrange for the cgntinu:unn‘_ﬁr

‘Service opcntqr'.r -

123105 ®.W,. s ‘day f£ollewing aatisfactic

conditions in the lmmadiataly ing san
end on the sarlisr of the Clos l'ly g
of this offer or'tha Assat Purchass Agr
prevision of SESrgency sarvic unds
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e, Prancle P. Blealle
Kay 15, 1980

Paga 23

- not lmm e thn “abligations

obligations undar-a £ibre o
granted by tha Trustes purs

Bolely es & result of & CP Default, this loan will be
torgiven by €p. However, in the evant thet the =
transecticn contemplated by this offer le not
coneunssted for any other reascn, this loan will ba dus
and payable upsn eele, liguidstion or disposition of
ehe "Hortyga Froperties® or confirmetion of & Plan of
Resrganization. Thls logn ehall be sscured pursuant o
sacticn :Iﬂtd} of the Bankruptay Code by & £irst lien
on the "Mortgeged Propsrtles® (&s defined in the First
Hortgage Trust Indenture deted Januafy ), 1984, State
Bank of hlbany, Trustse, as supplamanted by the First
Supplemental Xndenture dated January 1@, 1504 and the
Bacond Supplemental Indenturs datsd Dgcsmber 26, :.us,
Rarstar Benk, succesgor Trustse and the Canaral B
Hartgege Supplemental Indenture dated Janusry 1, J.sn..
Kly Bank K.k. Trustee) axcluding the "Fxcaptad

ies” as defined in such Indsnturms. CP’sm
nbl. gnticnl under thls subpgragraph 5o &La :uhjuct Eg
obtaining €)1 spprovels and ordars necassary to provide
CP'u laan with the priority described above and to .~
obtaining ell approvele and orders required by liwv. m-
zegulation, inSluding prior approvals and orders . ..
raspacting the provision of sasrgency ssrvice and
loan abligeticns to be incurred by tha rust X
approvile and orders describad in the prace ' -
sentence re not obtalned by June 313, 1990, CP° u}v S
teruinate this offer and the Assst Pyrchues Aqﬂmnt
by written notice to the Trustes delivarad by 5:00
en June 1%, 1990. Kothing in this offer shall requi RETREE
CF to ]Itﬂ'liﬂl Directed Service with ruplnl: to.DEN, .. s
Tha Trustes acknowledges that Sacticn 4.01 (nlntlnq tu PREERRRNS T
cectaln losns by CP in connection with qmg s

amony the '!ru:l:n-. cp, 8% ’I.'rmpumuan. Inz. and-
Hev York Susquehanne and Wastern Railvay Corporsaticn
{"H¥5L%e), shall wemsin in full'force and aff

such loans ars repaid to Cp in full with int
!nrqlm (end the Purchasa Prics radi _
in sccordance with such Ssction 4.
whather the transnction contamplatsd
c:ummnm or nnh unn:un&t )

P« Subject ta th: p:nvill'
{11}, <P 'will assune a1l

{the "Fiber Optic

28



¥rapoie F. Dizelle
m ﬁr isse

gRsement gmm reasoneble notics of B;nyt.hrumﬂ R
eondenhation OF proposed abandonmant’ propasty
subviect to the uﬁmt granted W ' --

optie EiseBant gment &Rd nmpt for thn rlgh
receiva ths eona t:lnn pald &y ‘to be peid for
sale of the segement pursuent te the Piber

Easemant Agxesment. Purther, CP will rm
to whoe CF trensfers €F's lnterest 15 sny
mﬂnﬁ%ﬂtn thg Iumnt gEanted pursusat.
Optic aEsnt Agreement or any pertion: L,
a -,m.mnmum.mtmﬂi
} purzhasss such property subisct to the Flb i R
l:amant Agreasent end the sagemant granted thereunder, -~
(uti -BESUERS mm.:tl ?m?'a Eﬂgﬁmmm m T
\ 3 ¥ & L g . =
:minaummldmﬂmtnhpm for ‘the sale of
the ergERent pursuent to the Fidber opr.lc Easensnt L
Agrasszant, and (iv) shell bind sll jof its successors I
and eseigns to items (1), (il) and (111) abe : SR
mmuwd-a-mmw__
Fibar Ccpeic Ezsapent Agraseapant ag soon as it is patered =
inte. The Trustsa ggrses that follovwing the exscurion
of the Fibar Optic Esssment Agrssssnt he shall mot -« -
pernit (and shall csuse his successors not to pu:n.t_t_}_
such | l%xnmt to ba asanded wlthmt o's priur
consent. o :

Jq,,

ure ("Hestated Indentur
ptable to CP (includi

77



Hzr. Prancies .Pa Bica .

proposil relsting: €0 the sale, disposition or other

Hay 18, 1280

Bage 3%
ii. The FRA Hote shall prwidm &Eong nt:har
th » thet on the tenth snnivermaky of the
€ice ag, the FRA Hote shall sutocmaticelly be
forgiven and CP shell caesa to have &ny ahllqati.aﬂ -
to FRA with nspwt to the FRA llm

B

&. From =nd after &:ﬁlg“ﬂ:& of" l:hin pffer .th'n

frustss, the Trustes will net anter into, will not

sovlicit from, and will not discuse or negotimte with

any potential purchsser, cther then CP, any offepor

transfer of the Kspets, smtock or the'businsas of DiX, ;

excspt, ohily prier to the approval of this offer by the

Bankruptcy Couxt, as msy ba raquired by spplicabla

bankruptcy lev afteyr gh roper notice of the salm of

suhimunuy all of the assats of the BEH outside nt
plan of reorganizetion., The Trustas, upon recalpt, -

u!.u ﬂmuy provide CF with coples lnd desgriptions

offers and propusals relating to the mals,
dimﬁﬂun or other tnnt:u.- ot thn ASSE
the business of BEB. o :

b. The Trustes shall par tn I':I' u tn ™
eguel to §2,100,000 (in addition to rep
1oans describsd in subpar Iﬂl'iphlﬁn\;l

eB&ELANCY aervice) if: (i) the Teus
cbligatiens undar this offer or tis
Agreement or {ii} after the Bankrupte
or auythorizee this offe> or the Assst
Rgresment, the Bankruptey Court auth
sny other offer or propossl for
dilpﬂl:ltle:n of the Xesata [dr:
thersof), tha stock or the Bisines
through & plan of ligquidation or
paraon or-entity othar than CP a
court authorizes or a provu t
(exch of (1), {11} and ({ii), &
gt the dete cf ‘such Braak VRl
to procesd with it aequl

r,cm 24t forth. hcr:_\ v or in th

o



Mr. Franels B. Dicsile
Ray 13, 1890

“thereto.

joans described in the last sentence of subparagreph o

ewing pursuanc to Section 4.03 of the IndeEnification
and hssletence AgresEent dﬁwrim in luhmngrnph B}
ar the Bresk Up Fea.

e, Withis 2 business daye after the later ofs

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

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

- Teugtss, naming the-Trustee 8B beneficiary, in- m @ -

stated mount of ${US)2,100,000 and in fors and

gubstance satlefactory to the ‘Trustge and CP.. :h.‘l.s
stendby letter of credit shell be payeble upon ‘
presentation of (i} & sight drafe, (ii) cmiﬂ:atiun ‘
by the Trustee to the affect thit (a} the Trustes has
perforned all of ite obijigations under thie offer and

the Asset Purchace Agresment, (b) each of ths _
canditions precedsnt to the perforaance of Cf’s - . -
ebligetions under this offer and: ths Assst Purchage
Agresnset have been fully satisfied, (¢} CP is in -
naterisl default of its obligations under this offer or
the Asgst Purchase Agresssnt (s "CP Default®) and (d) = =
not legs then 10 days has sl isd since the matu'n o
delivery to CP of writtan notice lptcuyinq ch s

cancellation of lun- u prwm
agress that ths amount of cmqu
‘&8 @& result thereof i¢ imposiible to
$1,100,000 and the cancallation ot lg
‘hersin congtltutes llquidlm dama

d, The Trustee lqrul tn ﬂh’l;llp_ﬂlmp rcy
spproval of thig n!!lr. _1n=1 the provis

4/




HE. miﬂ ?._ nmm

iGe

If tha em of this prewnx @E@ §CC uhln, plum
:wnmrsiqn the enclceed copy of this letter in tha space
provided balew and return the exscuted cnﬁ 0 U, : :
Hotwithevanding anything to tha mmg‘ this offer: (i) cp
and the Trustee ackaowledge and agree t ril rights and
obligatienz hereander nhnn bs subject to the cbtaining of all
governmental, jufieisl and other apmnm tequired by lsv or
regulation ard (44) CP and the Trustes reservs thes right, u _tgnn :
thelr mutual sgresment, to rsstructura this offer 5o thet I
transactions contsnpleted haveby will ke aﬂsem hy - utaﬂ: ule- o

mﬂfm* & plm ar ﬁmmnmﬁn. S

42




proposal shell expire and becoes mm. and veld ie
prior to Si100 p.p. EST G lmv m.

Very truly ;'fﬂura.

CAMADIAN PACIFIC LINITED

m:utivn ?1:: mlﬁmt | VM’M

“hor :l.udlvimur it molely
as Trustes for the Delgvare
ard Hudmn mhmy Cﬁlpanr




b

i. axrrlu ?zun% {9? gnnﬁuln CETH} 31 hnpp@r cura: - dazna
2f15§79.

2. F?J,}::n mum (3148 box m} - datsﬂ s.smx, mlndaﬂ '
1 1 L I

3. Plrst Security Ststa Bamk (100 numa eam: - datnﬂ -
3/1/€4, emended 3/1/88.

4. Pilret Haticnsl Bank of mmnm tﬁﬂ coverad hoppnr :
ecare}l - dated 3/1//7¢. Raneval and Amsndsent of
Griginel uala = dated Sf4/89) gaverne lesss of _
t {56 csvared hopper care) fuiluvlug cxpiratiun
af Originel LsEse on 430789 B

5. Rellzar Lesse (106 open hoppsr railcars). betvaen m
Inc. and Delevere & Hudeon EKailuay Cmpany. dtt‘.nd !
SJiE760, amended Ulﬂh :

B.
mxnm H“ll‘d 1.n Burtalo. --_ﬂ
zflfll). :
de
:antainld AF FoB. .
wvith the dulivery of

exhibite :a!irruu 4o in

is offer, @
3 abave
which have mt hn:n i

79



oparation of the DEH:

1-

B

-

4.

8.

¥

€F will provide or undervrite mm sm.tcn

én substantially the sase ammlc Lerue B8 thm
applicable &s aﬁ Kay 11, 1980; provided all taxes mn
be &t ecost, ne fecilities charges vill apply, rates for
loceastives provided by the Trustee and NYSEW shall bs
the rates epplicable as of May 11, 1980, esployes :
banufit &nd compansativn matters will bo subject to cp
agreesents vith labor, all buiidaing rentel charges at
copt, no sharing .of prefite with Yrustee, but profits
will reduce emounts Cuwing teo CF wvhich are deened loane
pursuent to the offer.

Mutually agreeable confidentiality previsione régarding -
tiiiﬂm:é:n releting to cperatfons to be p:ovidm to
Trustew.

Termination effective only on et least 30 dum priur
vritian active te Trustes.

Cpereting conditions to ba subject to nutull uqrnmm:
ind to be resscnabla.

CP will forgive M‘H raiaburseient dus to CP- t!l_ o thn oL
date of ths execy unn! this offsr) of LR
liability fnsurence in connection. vith_ t
oparatieth of the DEH, and CP hsreby

to pay the cost of presiuss for - uma
the DER in excess of $i5,000,000 up
Hﬂ.nﬂﬁiﬂﬁu um:l.i CP assus&s the obligatl

ea pursuant to nhpu-; aph’ 8(o) or hn
“;ﬂm { of thhl u!nr, m:n Flccu

Truskee ey nrrnnqa, &t t.hn ‘rrull;u,
ration of & stean excursion tnln on
I.lu “the vieinity of- lc;utou
hmmm:, thet the Trustes will
event priocr to the clesing) rsial
and sxpsnes incurred in connectid
but not limited to employas vage
th- cost ¢f insurance and othsr ocut-of
L\!) fully indemnity CP against
eris ouk of th. aptrltlnn n! o

Pricr to the clt‘nllng. l:hl_‘!'mltufn . AETADg
conskructics. u! the !.'lb:g' leco £




ﬂrmqo mriu. mman:n
to persons ar property. the coat of mminq-.gr

cressinge endfor ﬂght-arwng. ‘labar: promunn clnm

hranplmuc!@mﬂmynthnrmm




= CoERarcs

_3a2th Strest & Comstitutien Ave, M.H. .. .. _._
Eashingten, D.C.0 20423 :

n&xn. Boies: .

At the request of Jos Levin of the Cosmiseion staff,
Bale of Substantislly £ll of the Jsssts of the Delauare and
Endsgcn Bailwpy Coepany, &nd sn mendsent ©o the Order to be filed

©111 yoo kindly stesp and Teturn the enclosed copy of this
sarviea lestter when the documents are filed? ‘

CHl:mic
Ensl asures

eo:  Tarzy E. Bynes, « WiEnSE
tindn 8. wahili?m{ Wi encE

47



BELAWARE m' HUDSOR FATIWAY
mm“, 8 Eelamn mm:nmm, LR

- Baebtor.

" UROER AUTEORIZING THE SALE OF suns’rmmt.'f
ALY OF $HE ASEETS OF THE DECAWARE AND HUDSON
RAYLHAY COMPANY, PURSUANT TO 11 U.8.C. '§ 383({b}), -

THE ASSIGNMENT OF CERTATN PREVIOUSLY ASSUMED

cmmmmuu.sc.sass,mmcm“'
CLATED , - ZRCT HCEE , mm’:s

&twuningum Delevare, this day ugggé_mgg ‘.Maf .
1980:

THIS MATIEN céke on bafore the Court en the Notlon of
Francis P. Dicells as Trustse {the “Frustes”) of ths Dolawars and
Budson Reilvey Company [“DEBEY} for asthurity to esEign cercain
previously assvmed contracts and to esll subsrentislly all of che
DEE aespute free and clear of a2ll liens, claims, encusmbrancos,
cheegee and Iinterests pursugnt to BRankruptcy Code Hectione 363
and 365 {ths “Eoticn”} and the ecompanion Hotlion for Ordsr
duthorizing the Trustes To incur Becored Dabt Parepent o 11
U.5.C. § 364{Q) (the “Pinsncing Mstion"); notice of the Morion
sev 4:00 p.m., Esepeen Deylight Bovings Tise, Jump i, 1350, ma
thes desdline for filiag with ths Court any objectlone to theo
¥otion end the swervice upon counsel Zer the Trustes of any
coppating offery and Lt appesring thet good and sufficlont notice
of ths Eoticn ard the Flmenciesg ¥otlon has bsen Qlven co all
ceaditors of D&E and to other psrtisw in interest and pereons

18




-szrtaumn {"mswr-}g Burllngtun Hartham ] Q
Eauua-mﬂ ;Rg,_l_;ﬁny. msnuri Pecific. mmay.

‘ﬁ'wtarn, Southern Fncuiﬂ. Southern Ralluay, T -'I.'ﬁ'ﬁ.ié:“

_ Southwestern Railvay Co., Sunser Railway Co. ond Union Paclfiec

Railway ({chs =Interlime Rallusye®); Barzy En.i.th, a .par:eml
injury eclaimene; Guilford ‘Transportation __ Induseries, Inc.
{°Guilfoxd~}; the supporting cozmants of counsel for the Rallwvay
Labor Executivas’ Asgociastion and the United Transportatlon Union
{collectively -Rail Labor®) sid copneel for FELA personal injury
claimantss; and cpop the recomd of the heaving held on June 7,
1990 (che “Bsaring=), and the evidencs and arguments of counsel
presenced &t suck Hearings end eufficient cavse appearing
therefor; and after due dslibaratlon; it is

HEREBY FOUMD AMD DETERMINED, that:

1. On June 20, 1568 (cthe “Filing Date”), DeE filed
with this Couort & volumtary peticvion for reorganimstion undar
Sobchapter IV of Chaptsr 11 of the Bankruptey Coda. On June 237,
1986, the Trustes wasy appolnted to serve in this cgse. The
ca Commlseion (°ICC~} leeued & Directed Service
Ordsz on June 23, 1988, directing the Eew York, Susquehsnna, and
Bestera Rallrosd {“WY¥BLE,} to opsrete the DiH. On February 13,

744




npex:ﬁtlunn ce&udn
“D&E s

2. Shortly afcar -h.i'.ﬁ' appainlm: _“ﬂiﬁ

aceempted to .assume Girect speration af tha nim_ m 'exr.anx w
negoristione with regulatory agencies, other :nilruada ahlgptm
and labor zapmsantatim, the Pristoa tun:lndnﬂ that" m:mpﬂm"
of Eervice by ths estate at that time would not be posaible.

3. The T&ustaa suhseguently entered inte
negotistions with the WYSEW and CSZ Tranaporeacion Inc. {(~05E*)
regarding the terms of the NYS&tW‘s continued operation over the
DEE°s lines and C5%'s continued finsnciel support. This Coust
subzeguently coafizned the Trustes's suthoricy o enteér into a
‘Hemorantium of Understanding batween the Zrustes and WYSEY and an
Agresment amoag the Trustee, WYSEW and CSX (“Agrespost=).

4. FPursuant to the varss of the Agressent with E!S"rsﬁ
.and CSE, £8X agreed to provide uwp te 53 Million Dollarzs ln
working capital ©o the HYSEW and te provide indemntfication to
the KYSLW againet loes during operations over thd DEH’s lines
aftar Februnary 13, 1989, for & perlod of 1B wonths. If lomses
exceeded §1 Hillion Dollaxa, CBE could, uvpon 1i days notics to
ths Trustee and the ICE, withdeaw {te sSupport and
indepnificatien.
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agver the DEH’s limss and pnzmant et the tam ‘of l:ha nfnmsnml A :
sgréemente as assnded, C5E agreed to Iindemnify thu»mm fer

losgen {5 euxcess of chope covared by the DEH indespificacion. The
asended Agreepent requized that the HYSEW give CSE and the
Frusetea potice when it knsw or had reason to believe that its
poBt-Hovempber 1, 198%, Iosses had resched or excgeeded
51,600,006.00.

7. ©n Jaspary 10, 1980, the HYSEW geve notice vo £S5X
apd the Trostes that it had reason to belisve thac lte post-
Bovember 1, 1989, losses had resched or excesded $1,600,000.00.
Under the terms of ths
simyltansonely geve moties ©f Its Intent to withdrew '.l.w
finapciel suppozt and indesnificacion of the esmergency service
carcisr, said motics balng effective 20 days chereafter. CSk‘s
essrgency service Indemnificacion therefore ezpired on Jamuarcy
ig, i%90.

§. Oa Juse 23, 1989, this Court entered an Oxder
for Solicitarion of Bids for the Sale
of Assers endfor Esorgenization of the Debtor. Pursuant to said

i Egreament, CSE gutcsmstically and

]
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,whlch num.tzt.ed tha pmpalm m a
more proposals, the 'rzuatea c:uns.ludad tlwr. in
judgeane the proposal of Canadian Fani.!w Isml.wd {’CP"] pmi __d :

the oost favorable toxms, that .h: vas in vhe bu: !.ntamlt o! t.he R

 public by ilnsuing w.ﬁhls. cnnt.l.uulng :mpvatitlw za.!.l nwrvice -
in the region served by the DR and that it was also in the bau"
ircorese of the DEH, ite estats, and czed!.r.nrs

10. ©On Jamuary 9%, 1980, the Trusctes entered Lnr.u &n
agmm with CP for the purchsss of schstencially &ll of the
ezsets of the DEE (the “Initial CP Agreempsnt”™). After hearing
on Februacy 9. 1950, this Court approved the Initial CP
Agreamant.

1i. By COxdar snvered January 390, 1590, this Court
avthorized the execution of the Indemnificsction and Avsimtance

aegnt by apd awmong CP, FYBER, CSE and ths Trustee to provide

indesnificacicn endfor assistence for edergency service
oparations by the WYSEW doring the interis pariod which expired
at 11139 p.s. oo Febroary 14, 1990, pricr to the effectivensss of
ehes indesnificetion provisicns of the Ieitial CP Rgreessnt.

12. & copditics precedsnt to closing undsr the Initlal
e ot that €F peach an agreesent with
Conzail for s grant by Conrall of eracksge righte over Conrail

S




dn - g
ungble to reach an agréemsnt upci mutually

Consequencly, the Initlsl CP Agreemsst toruinated.

13. Ugon rermination of the Initlal CP Agreement, the

Trostes aspumed divect operation of, &nd re}sftﬁj'fad full servies = -

_ovar, the DéH lines ©to presecve and maximize tha. valua,d'f ehe ___;ﬁmi -

estate. In accordance with his statutory cbligation, the Trustee
continued operations whila he pursued ether options for the sale
of the D&H or for an orderly termination of service over the line
and liquidation. | ' .

14. The Trustes subsequently re-solicited proposals
for the purchass and reorganjisation of the siészets of the DEH and
in zesponse thereto, received thres proposals.

15. After extoneive negotiations with the pactias
which submitted the proposals and substentlal revisione of twn of
the nroposals, the Trustee concluded that in his business
judgment the nev proposel of CP provided the most favorable
terms, Bnd thet it was In ctha best interast of the public by
insuring wviable, contineing, competitive rail servize In the
ragion esécvad by the DEE and thst it was slse in the bast
incersst of the [wbtor, its eBtate and crediteors.

16. Ths Trustss and CP eantersd Inte an Agreement
dated HMay 35, 1950 ({the ~“CP Agreemsnt”) {a copy of which ls

&
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mtmstmmdmmmmmxmm:naz,..ﬁ_ or_
ugeablie in the pusiness of the DIH. of every ki.nu _md
descripeion, whersver locstsd, real, pumnu or mimed, tangiblﬂ

or intangible, ovied or beld by DEH as of ,he...c.Ln;_Lng Dacm
ipcloding, boe without Limieacicn, &l qt the DEH‘s rl.g_:m:,‘ cicle

&nd inverast in the property & suth terse aye pora fglly
described in the CP Agressent {colisctively, ths “Asgets®) wo CB
and to asseign certein previcosly amsumed executery contracts and
unexpited real and personsl property lesses &8 @8t forth in
Bchedole I <z the CF Agresmsnt {the “Pre-Fetition Assused
Contyaces®), to aspigrn certals post-pstiticn cONUIACTLE axXecuted
by the Trostes afeer chs Filing Dsts {the ~Post-Perition
Contracts®) - and ©o &ssums apd &ssign cartain pre-patition
GXBCULory contracte and ooexpired real anl personal propesty
leazes {cthe “Sslsctwd Contracte”] cpos subsegusnt Hotion to this
Couze, to CF for & 925,005,000 cash purchase price at Closing,
plos assumption of liabilivies described in paragraph 3 of the CP
Agreemgnt, suohject to cirisin &djosimente &8 provided ip
paregraph 2 of the CP Agressest.

i7. Fzoper, timely, edeguets and spfficient motice of
the MNoricn sod the Fiosncing Hotfon ant the bsering con the




1%5. On E‘ahrunzy 8, ef thin yeax, :hara vas baﬁnm tha
Couzt aan-mually the same ilssues involving the aam parties.

26. The objection of tha .mtazlm Ela.u.wayn is not

zelavant bacause the CF Agreement " excludes the sale of cash or
cash -egquivalents.

21. The cohjections of XTRR and Xellon deal genezn}.ly
with tha effect of CP'e offar upon secured c:aﬂi_.m:n. Guilferd
doinstd the XTRA abjsctien. |

2. The Uniced Btates, Rail Lsbor and FELA persunal
injury claimsnte enterad support in faver of the CP Agreement.

23. KYSDOT, the Commonweslth of Fennsylvania end veers
of rall service vigorously supported the Trustes‘s Hovion and
the Pinancing Morion.

2¢. Cp's offer to purchase mubstantially &1l the
assetz of the DEH for a cash outlay of 525 million and other
considaeration is not subject to any financing contingencies.
€P's financizl position has not been put in questien either with
respact to peyment of the cash poretion of the sale nop ._i.‘l.'.l_
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BYSEW and mlurae zupresentatives ap
1990, CP will 1n3§2ﬂ cnntiﬂnad sazvlcm :c&m
Cloging by elcher uﬁﬁarwri.cmg thm lmsu af I:ha E‘rusn:

gubstituce emergency service :arﬂm:]. or teking over the rnl.a nt

| emfYgency Eervite cmiex in amhanga fur & first lien on the

Mortgaged Preperty, excluding certain Excepted Froperty, aaw.tng' L

as ¢ollacers]l for ETRA, Helion and Pullman Leasing Company
{"Pullman™j. _

28. Hellon, ETRA, and Pullsan gesart & firpe liaem in
the Hortgaged Froparty. &f such term im délmad in, and pursuant
to, a certsin Pirst HMortgage Trust Indenture dated as of January
1, 1584, snd & Second Supplezantal Indsnture dakted ar of Decesbar
26, 1965, and the United Staves asserts & second lien in the
Hortgaged Propscrty, a8 such term ils definmed in, and pureuanc to,
Hortgege Supplemental Indsoture dated January

& Cm&in 2 iy ey B
i, 1884, |

27. Ducing thas period frem July 31, 1974, through
Seprem=ber 2%, 1987, DaH enteved intc ceézrain agreements with the
Stacve of Msv York which provided for, e=ong other things, cspitael
prolect isprovemsnts and msintenance and service provisions. Both
the Geperal MHortgsge Supplssents]l Isdsnture end the First
Hortgage Trust Indenture excluds from the lien on the main line

¥
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security incerest in certein DEH mumg stock by Buhnl.uimm -.:n_’.'_ .
the ICC. o

2B. Beth XTRE and Hellﬁn ﬂbjm:'l‘-’ -tﬁm thﬂi'i,n&nl:ing
Mstion asserting that it should not be approved for the reason
that the Trusteu has not offored sdequave protection which wﬁuld

support & primlny of their interest ln DEH's property. Thay alao

object to the Hotion asEerting thet & Eale of u'u.batnn_tiauy' all -

the ssmers under 11 B.E8.C. sectlion 363 daprives all Intarested
pertiss of the full disclosurs affordsd by a formal dlaclosure
statement and plan.

25. Thas Scate of Hew York is wiiling to waive '&n}r
cash payments from the gale &8 to the claime of the non-
governmental creditors for CP's undercaking a continuation and
naintenence of eecvice. It asserts that absont this sale and in
a8 liguidatiomn, it would assert ownsrehip ILnterest of
epproximately &7 to 66 million dollare, leaving Hellon, ETRX,
Pullman, and the United States unsecured. Thus, it le the Stata
of Hev York‘s coptsntion that the cbjecting sscured crediters are
protected by eguity in one ovent and unsecuged Ln the othex and

10

57



md and the: aa”la -m:
als, ‘any lnuas "s.l
3%.

esgate 15 more t.hm Huﬁ!iﬂiﬂﬂt-_':_'.'m

craditers holding alleged aaauzl.t.y ing =4:»____ Luat
sw 600,000 in the Mortgeged Froperty to ba canverad Em EP._ :
These calculations exclode the secured claim of the United: Stam |
which did not object teo the proposed ssla. I the sale Ls Hor

copnsumnsred, the most thar can prime the asgerted s=ecured &

interases Lf $2,000,000. Purctheemoro, there &re cutbs te the
losges even reaching that figure in the event the esale iz not
CONSUNMATEd . There wlll bs & deley cmmad. by tho necassacy
approval of governmaneal agencies, but there are al8u asgucancon
of a fast=teack procedure.

35. CP‘e offer to purchaEe the Assetd and Pra-
Pesition Resumed Contraces, &5 embodled in the CP Agreement 1=
the highest and best offer recelvad by the Trustee for the Asse:e
and P:a-i‘m‘i';l,uan hegumed Contracts after a period during which
tha Trustes made reascnable and good feith wfforts to identify
and golicit offsps from potentisl good faith purohasers of the
DiH’e aspets, Incleding the Asgets ond Pro-Petition Assupad
Contraccs.

36. CP iz a purchaser accing in good faith, ae thaw
term is wolliged in tha Bankruptcy Code.

37. The ©P Agressent has been negotisted in gouod
faich and et arm’s length by and betwsen the Trustee and CF.

&



essigning the Pre-Peticion As
Assats, under the cerns set foreh in ¢
& reascneble exercise of tlm T:uit&a'a busl.nﬁa
Trustee to anter into che CP agzmnnt and tu mcur;a,
and parform his obligaticns thereunder.. Lk |

3%. The total considezscion- o be ram:nd-:‘hy thg
frusted purguant to the CP hgreement s falr and reaueniame...mdj
. tha transactions conempleted by the CP Agressent ars in the bust
incerssts of the D6H estate, its credicors, and the public. | |

40. The Trustes is current and naot in defevic with
respect to amy of his prepetiticn end post-petition obligations
poder the Pre-Petition Agevwsed Contracte ©r, to the extent tha:
partiez in intarest ascert the axisvence of defsults undar the
Pre-Petition Assumed Contracts the Trustos has provided adequece
asgurgnce that he can and will at Clesing under the CP Agrecment
cure such defsults if detecmined to exist. “

§1. %he curvent fimaneiszl condition end oparatlng
perforsance of €F is similay to or gtronger than the fimancial
condition and operacting performence of the DLE as of ths time
D¢H emscuted the Pre<Petition Rssumed Contracts.

§2. BRdeguaste end eufficisnt discloswre hae bean wads
of any bensfits accruing to any insfiders in respect of tha
subject eales and transfers.
spprove the proposed sale of subsctantisily all of the assets of

13
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vhich have not bean ﬁrgm:ﬂ ére ﬂﬂnﬁww gﬂ& EE. nhﬂ.nmn .

3. |[Pospuant t©o Sections 3IE3{b) and 121 nn &E
Bankruptcy Code, and for the total nnnnngnhnn providad nn,..._
Eﬂgggﬁﬁ nﬁgﬂsgggugwuhuﬁ_
thereof]), the Trusted is hereby auchorired to gell and cransfer
to CPF the Ragets)

§. The CP Agreed@mnt, 88 asended &snd elarifisd at the
Hearing, and its terms and grovisions era hereby approved in
thelr entirery, and the Trostes ie hsreby &uthorized and
ezpovered to azmcate, deliver and parform &ll thinge neceasary co
effectnsce this Ordsr and o consummste the transactlons
contesplaced by £he CP Agreementy

5. PursmEnt ©o Sections 363(b) and 365 of che
Bankruptcy Cods, subject to and condivionsd upon the closing of
the tréngections contempletad by the CF Agresssnt, the Trustee is
hersby authorired and sspowered o eseign to (P the Pre-
Pecicion Assumsd Contracts as gst forth in Scheduls I of the CP
Agressant. In connection thevewith, the Truestee shall cure all
erzesrages and other defeules, If any, ether than defeults of a
kind opucified in Bankeoptey Code § 365(R){2), under auch

14
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execote &nd daliwr all dncmm:s
behalf of Dif co consumkave the - aaln oﬂ:: th_ An

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

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

_upon exscution end delivery of the CP Agreemsnt and payeent in

accordence with the terms therecf by CB, the Assecs and the Pre-
Petition Assumed Contracts are hereby sold andjor transferrad to
CP fres and cleer of any and ell liene, clsims, ecncumbrances,
chapges and Interests, with the ezception of any interest of the
‘Seate of Hew York emcept ag set foreth under the CP Agreement,
feollectivaly, the “Encembrénces®}), whether arising prilor or
gubgeguent to the Filing Dsre, with the Encunbrances thereafter
only sttaching to che procesds of sale, with the same pricrity,
~alidivy, force and effect &5 they now have agalnst the Raegte
end the Pre-Fetition Assoped Contyactsy

B. The provisiong of this Order avthorizing the sale
of the Asgste &nd ths Pre-Petition Aspumed Contracte free and
elesr of Encombrances sheil be ssif-exscuting, end neither the
Trustee aocr CF shsll be reguired to emecuts or file relsases,
tereinstion ptete=ents, assigasente, consents, or other
mmts in order to effectusts, consummite and lmplemant the

i5
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bensfic of the Trusces, CP,- and their respective aseigns,
Loeluding, withour limivacion, any successor Eun@n_uw...gnwmnnnn_
appolinesd for DEH'S eatate;

1i. This Court ghsll zetsin jJuclsdiceion over tche
peecies ¢o the extent provided for in the CP r_nﬂmﬂnnun-_.nun _n......_n

tha purpose of enforcing the terms and provisions of this Order;

12. CP smhall be entitled to the protection of section
363{m) of che Benkxuprcy Code with respect te the sale of the
issecs end the FreoPerition Assmmed Contracets approved and
authorized hereif in ¢he evept thie Urder or any nngunwnnn_.a.u
contsined herein is reversed or podified on appesi;

13, The tezms &nd conditions of paragraph E{c) of the
&F hgresagnt are approved and CP is granced a first prioclity
securivy intersst And lien on end againgt the DLH'E interest in
the Hortgaged Propezey. excluding che Excepted Property, as
gecurity for zupayment of losses in en 4amount not to extesd
$32,000,600, onless eald sscunt is furcher modiflied by this Court,
incucred by CP &s provided thereim and thet soch lien skell be

16
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Hpmtmiﬁﬁ ot aaei:mn 364{e)
E-°F ‘eha imcusrence of dabt nnd the 14 Ee
Earein tn the event this Grder or any aut
!mn.n iy revarsed o mdiﬂid oA appeal;
14, The issues of the validity, prmrrcy and axtent of
any clalma, iisns er =_mn:_s_md1ng _murahly interescs Ln i:hs
assats vere mot befors this Coore.  Norhlng in this Oxdsr, —
thersfore, shall be constrused a8 an edjudicstion of thais
" walidity, prloricy or axtents and
15, Tho Interstete Commerco Commission i admonished
to fmeus a £insl and aﬂaauva ordar ui.thin numt.y {90) days from
P ridact o L o

JLWM

T g: re
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The Court en June 6, 1P00, heving aignad _nn “Order

authorising ths Sals of Substantislly ALl of ths ASEets of the
slavere and Hudeon Bailvey Cospany Pussuant to 11 U.5.C.

§ 363(k}, the Aspigmsant of Certain m-ammfumd contraote
Pursuant to 11 U.8,C. § 365; Pres and Cleer of All Lisns, Cleims,
Encusbrencss, Cherges end Interests; and the Xnourying of Sesured
Debt Purpuant to 13 U.5.C. § 386({4)® (the “ordsz”); the Crdar
heving besn dosketsd un Juns §, 1990y counssl for Francie P.
Bicslle 2s tzuetse (the ®rrustes®) of the Delavarze &nd Hudbon
Ralivay Cezpeny and counssl for Canadies Pecifie Lisited (“cPe)
Baving conoluded thet Purmgreph Ho. 15 of the order is ambiquous
and msy be misconstyusds and counssl for the Frustes having ‘%
requested the Cpurt to ghend Favegrapk Mo. 1B of the Order,

£T 16 OMUERED s foliowes

3. Pacagraph He. 18 of the Opder ia stploken in its
eantirety and the following i subefitutsd in limu thersofs

Rig, m Intssutate CoEmerce

a






FINAKCE DOCEET HO. 31700

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

PETITION FOR WATVER OR CLARIFICATION ur”'

{Expadited mmamm n-quastm

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

At for Mnu.la P nicalln,

not ind vidnan hnt. ap ‘Trustes of
-Bn.him:nnnd : coapany;

DATED: June 8, 1990




BEFORE TRE
ASTATE COMMERCE COMMISSION

PINANCE PBOCEET HO. 11700

CRHEDIRR PACIFIC umm. ET AL. F‘UKCHHEE AND RW
TRECERCE RICHTS — DELRWARE ARD HUDSOH RRILWAY CORFPAHY

PMUH Fﬂnm QR EIMT.FIEH.TIOH UF _

Fursusnt to 49 U.B.C. § 10505 and 48 C.F.R. - . = 5
§ 11i80.4(f), Canedian Papific Limited (9CP=) and PEH !:erpurnti.un s
{"DEH Corp.®) (joimtly referred to horein a8 the ﬂc.'e - '_
Applicants®), end F:nnniu P. Dicello, mam ut t.hn _unnnrn nml
Hudson Railvay cnnpuny {“D&H Trustse® .or "rmntun-} {the cP.
Applicants end the DAH Trustee are. smunaé»muucuw :
referred to horein ao "Applicants®) horeby ﬁntit.i. o
esion for walver or cimrification nf caml.n nilra
tion Procelures (49 C.F.R. §.1280). . -
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2 with the terms of & Juna ¥, 15%0 ruling by the e B
Bankruptey Court presiding over DEH‘s resrganizsblon.

In thelr *Notlcs of Intant® gcxs-xma-m giled Juns B,
1950, Applicants have advised the Comaisesien of their intention
to file epplications secking, pursuant to 49 U.B.C. '55 21345= 7
11343, Commissien approvel and sothorieation ofy (1) n:_ﬂ; Corp. ‘s
scquieition of substantislly nll of ths xail assets, properties |
and business of the Delsvara Bnd Budson Railvay Corpany (DER®)

{inciuding the stock or asnets of cartain DEH suhsldinriusn amﬂ e

£2) DEH Corp.fm a:quislﬂnn thmugh migmnt frop DER of

mim trackrge righte over the lines of mmin third-pur'l:y :
#hora is particular urgency assoctatsd with L‘misnian'; i

reviev of thesa applications and the inntnn‘l: pnbl.tiun” DEH - o

June 20, 1988, when it £iled & patition for Taorgans
Subchaptar IV of chepter 11 of the B code (1
§§ 1361-1174). Caso Ho. 88-632, Jn re Delm
anv (Baske., D. Gal.). Eln:a
patitim for raargmiuﬂur.. um hn- bm:n .

&8



Thess direct operations sre also Bim;!aring

Horeover, tho DsH estate is now at the point where dte
available vorking capital is seversly limited. At prasant, |
through step~-gap ordere of the Banikruptey Court, the Trugtoss .
opezations are being funded through the use of cash collaterasl
thst is eubject to liens or cunorship claims of the estste’s
ereditors.? & munber of stats govermsents and shippers have mlso
provided limited and temporary fluanoial assistam:n to offget the
losses sustalned by the aatutn through the mm's mtlnund
cparaticn of DEH. Finally, in order to avelid & ahm:ﬂwn nr DEB
and in order to preserve thae value of cho D&K npar&tl.ng naaai:e
end business 1t.prnpcmantnpmhm cPhuaqrm aubjuat tu
cortain conditicns, to ussist in funding the 'xruntun' wnmtinn '

of DEH or to assume direct prwialun of mrgamr um.lcn until
tha transaction atummtmprmulnginmmua,_hr
tarsinated prior to consuxesticn). mm_hm# fartho
logses frem the interism uparut!.an of D&H, ‘and ‘ta
interests of the shipping public in pwau-ié;
sarvice by DEH, it is hp-nﬂw that I:he T

the Trustes’s ihluty ta m:m cuh m
July 31, 1990. LR
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¥ruptey Code (11 U.5.C. 8§ 363,
ent providing for the purchase E.
Cr {ur mn affiliste of P} of substentislly all of ths nﬂﬂ.

5, preperties end businass aof DEH and For the gesignuant by
DER to € of certein exscutery contrects. In iight of nwa =
cantinning losses that the Trustos {s incurring in operating tha
DEH system, the Bankruptey Court also adeonished ths Commission
to complets its reviev of ths proposed transaction and ronder & .
£inal decision on the applicstions at issue in this procseding no
later than $0 days aftar tha filing of such spplications.
applicants have stasted in their Notics of nnwuunjnuun_nuaw p:naun |
to £ile their applications on or about July 16, 1%90. SR

In iight of the exigunciew _ESFE with the mﬁnuoﬁnn

trapsaction, Applicants’ etated uunﬂnnﬂgn to E.u.n thelr uuﬂwwﬂnt....___””._.__
tions in approximately 30 days, Eggﬂuﬂuﬁnu Loni
mﬂﬂﬁﬁiﬁﬁﬂsﬂﬁgﬁﬁﬂﬂEﬁrnﬁﬂuﬂﬁﬁnﬁg.

tions 363, 264 and 389 of the By

364, 365) & Hay 15, 19950 ag
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Appiicents senk waiver or clarification of the follou=
ing £i1ing sEents established in 49 C.F.H. '§ 1180:

Section 1180.3(a] defiunes tha tera "agpplicant am “[tlhe parties
inicisting a transactien,® and Section 1180.3(b} defines the texa
sapplicant carriers® to include not only an applicant but also

®all carviere relsted to the applicant, and a1l other earriers @

invelved in the transsction.® The Commission’c mj.!.rm Con~ . -
mmmmmmminnuzmmmw

iﬂfumatlun both for “applicants® and fﬂl‘ "GPPucan!: carr.lm - i

mtitiu (mpt DER anﬁ ite mlﬁ!.a:],u)
1988, DN vas operated ;,, m m ..f__;g'_'_'m
ur.hcr carriers aftmlm Il.lth G‘II ey




ship of DEH mtock. GTT 45 not a
D&H Trustes heve access to business records of €T and its af-
£ilintas, and naither can coppsl GTI to couperate in the prop-
arztion of the spplicetienms in this ; eding. In view of ctheas
facts, Applicants submit that it vould be both unneCESBAEY
undoly bordsnsoms to reguire GfI and itas affilistes to be trented
a3 ®applicants® or ®applicant carriers® snd reguest clnriﬂcnunn
that they will not be so treated for purposes of this procseding.
Second, Applicants meek clarificatlon that the dofini-
tion of “applicent® and “applicant cam:lm‘ doos not extond to
Seo Line Rallroad Company [ilsm‘j. winﬂirwuyﬁm_m_m- .
trols appmﬂ.mmy 98 percant of the mtsunﬂing emnn t:n-::l:.-:of._
So0, a Class I rail carrler t.lmt provides. ort
to Commisaion jux.lﬁ&lcﬂnn ovar lines m:-:_}” m 12
staten. Soofs rall aptmtim m thimuy r.li.ltu
mﬂ unrelated to nm*a nu qpmtlm Euu'n uma_ ne 1
woull have littie ar B0 rulgvasce $o fhn !:mhg_igp': v
of CF°s proposed ltquinitlm a,t m‘s:m.
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af the spplications in this case (such s annusl raports, SEC -
Pora 10-Ee, corporato chazts, ste.) will include dabn :an_ﬂ infop-
pation for Soo. The developmont of othar types of qumtiﬁn
(auch as msps, rontos, density charte and termini information}

ired by the Bailvoad Consolidetion Progeduras fer nnch. F_n?
pplicant earyier® would be unduly burdengoms end would pobt Bater-.
igliy 2i8 the Commission in ite revisv ef the pmptumd ‘I:rm‘wqc--
tion.? Accordingly, the Commission should clarify thut ths torzm
eapplicant® and ®applicant carriers® do mot include Soo. Alter—
natively, the Comalssion should valve the reqnlrmant that Bos Im'_'
iw:luﬂnﬂ as en “spplicant® or "applicant carcier,=®

23 gome of the information (based on usa-um thﬁt: wveuld be -
required for Soo if it wvere treated as an "spplicant¥ or 'np 11-
cant carrisr® his been submitted te the ion rocantly .
:unnm&nn wi.th m asspucntim at inzuu 1:1 !'hmm:a nuuknt"*.-;-:

prwuﬂlu; it could refer .to thao |
mmwnm thmrnqu
dupucnteanchﬁmhi.‘

: llmnd
:muuu that otesn 3 ran
£51liated with nppxmu uwm not b__-

nn:im“n rl.nmu Dnr.ht so. axou.

ocmhu-z ﬁﬂ?) "-qm;mw) at. :
'ﬂppumt cu-ﬂm‘). s
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Thiysl, Applicants gesk alm:é.ﬂimticn thet thu dasini-?‘.":: : _
tion of Yspplicant® and “spplicant esrriera® doss not uxtanﬂ tn i
cPr's Botor carrier affiilstes. Through its ca,mﬂinn Pacifie
Expreas and Tranmport, Lbd. division {(BCP Trucke®), 43 amﬂm:ta ‘
wotur carrier operations in Cansds and the Unitsd States., The.
motor carrier cperations of CP Trucks ave subject to the juris-
diction of the Commission only inesfar as they take plntm wlthin
the United Betates.

Viptuelily nope of these mator umiar apmtiuna would
affect, or would be affected by, thnprummtrmactiunm
@mufnmnﬁuwm marketing and operations. Inp-nr- EHEERY
ticulay, ¢P Trucks accounts for & nlxmsmln Ernr:t:lnn ut the mt.or : :
freight traffic mjw in the highlf m muﬂw Wmﬂhlﬂ- RN
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controlling co=smen steck Inbtevests of 50 pargent wr less. These
cagriers = which typically are torminsl

or switching carrierg —-

tly of 2pplicants, and mintain thelr own

recards. Althongh Applicants will provide imforaation as to

thess carriers in the corporate charts submitted purenant to 49

C.F.R. § 1180.6({b}{c), thay should not he roguired to submit thn

extonsiva inforzation relating to thene carrisrsz vhich wnhld be

necassary if such carriers ware desmed to be "applicant car-

riers.® Such information would be of me relsvance to this

precesding and would ke axtrepely burdensons (1€ net inpﬁﬂaihla}

to ﬁwnlnp In recognition of thesa considerations, the Comnin-

sion has zegulerly granted sinilar requests for clnruicatiun :__ '

thet the tars “epplicant cmim“ refers nnly tn appumts and

carriere in which chey have & mmt;ruuing mumt. " '.rhn Enu.i.n

sion should adopt the saoe interpmtntim in thu GBS, (oI
Pifth. Applicants request clarification that all infnr- g

mation or data partulnxng to the ®applicant . carri.m' am: ru' =

are opereted independa:

8 m Baller lem Dacht: Ho. :11512. mmm

“' 19591 l") . “at :j Ral/Scg, Bl
m. nt'. 2: I'.lmnm bDackat ln._:llﬁnn,

m Hn. snsuo. u [olk 5o
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muamwm
mmazmwm m&m&p C.F.BE. § nnﬁ.lltb) t.hnt

& prefilioy notis . trmotlm Im ﬂlﬁ
xﬁ&mmmmmmmmmw
Totent —— mnymmm&-mwwmtmm
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substantially all of DEH’s rail assets, propsrblcs and hmin&m

to €. Filing & Notice of Intent prior to the recsipt of thnt
authorisation vould clearly have basn premsture and weuld hive
sErved no useful purpose. Silmilsrly, raqniriné Applicents now to
valt an edditional two te four months before filing thedr ap-..
plications would nosdlsssly provent Applicants frop obtaining
axpedited Copminsion roview of the propezod mnsadiiqn. _mnmry
to the legitimate intoreste of the Trustee, tho CP Applicants,
DEH creditors and thoe shipping public, and cnnt.mrr £6 ths ad-
monition contalned in the Bankruptcy Courkls Juns 7, :Lgﬂn x:uling. -
%he notics 8ffordod Ly Applicants’ proposcd procedural .ocheduls.
is more than ndoguate glven thu exigoncios asnoointed with Come -
nission review of tho proposss trmnmﬂn- . fore

-.Applicanta thorofore

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

-quirmnt"nt forth in F.R. §
- .for wiivers or clarification be £ili
;appucatiun is suhaittcd.
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sion’s practice in other s

ﬂggﬂw.ﬁgw

vaiver and clarification of Sections 1180.6(b) {2} ?ﬁn&ng
sutmingion of applicant B@g. moat recent SEC Form 10-Ko},
(b} {2} (requiring suhmissitn of applicant carriers’ most recent
SEC Form S-148 (now Forn 5-4)), and (b}{8) (requiring submission
of spplicant carrisrs? g_ wost vecent annual peports to uwnnw.a
holders} in ths folloving respects consistsnt ﬂ.nw unwﬁ. Cezmin~
aion decisions, | T e
The CP Awpiicants. P gﬂu files a ___,mnn.. ____:Tn with
the BEC and submits ansual reports to its uuuﬂuuﬁnﬂ. _En E w
Ewng_nuwugmcuauuﬂgg_gg unug .
carrisr contrélled by P nuﬁnﬁnnum nh_,uu lnmﬁnunu nmn Repor
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in the spplicetions its two most recent Form 10-Ks and its m :
dera, Bpd m.dm:iﬁzg-_-’ U
tion that the £iling of thase meterials will comply with tha -
irements of Sectiops 1180.6(b} {1}, (b} (2} and (b)(4}.
BEH. DiH doge not file Forss 10-K or 8-14 with the SEC
and therafora sesks vaiver of tha requiressnte set forth in
Sections 1180.6(b)(1) and (b){a}. Similerly, DEN has not
provided sm snnusl report to its sharsholders at lesst since its
scguisition by GTI in 19B4. Accordingly, the DRIl Trustes mecka
walver of Saction 11B0.6(b} {4} so thet it nesd not produm umarn
© 1y outdated anmuel reports for DEH. ummlnnhnramg R
nized in other cases, hovever, an applicent carrier that does nut . } 3
simmmnmxmmmmtpmmnm _
coxmiesfon with financisl information mwm to.the. .mfm-. S

most petent annual reports
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5 with the & sta of ectluns 1180.6(8) (3 ’ :
(b) (2} and (b) (4} - BT P Bt
$n Contrel. & s Tequust clarifica~ o ;
qiresant est forth in Ssction 1186.6(b] (3} thak o
the applications include an exhibit listing ®any wmnmwma- , i
ship, control, or officers not imdicated fn the most recant
amual report Form B-1.¢ In several recant carrier consclidation

on bas recognized that this requis , iz
cgnte and DEH) which heve & lerge pumbar of mbaidlu.lu ‘each
with enitiple afficsr positions. The Comaission hu t.hurn.tm o
granted requests ¢o comply with this reguirepant »y incluﬁinn 1in E
mmmtlmaxgstnztmmpﬂwu:snnrummum i
of the applicants sni of esch of their m!ﬂlm:hn e Appn- g

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




for cach compeny identified on the corporate: ::hnrt, B stutmt B
ba inciudsd jindicacing any common offiosra ar dimtm zar evnry o
entity listed oo the chart. applicuntn raguest that thoy not ha

reguired to list common officers and directors for entities

within their respective corporate families. This information

 would be burdonscze to develop and would not ba relevant to any
pertinent issues in this procesding. !.pplicuﬁf.s -uilll, hmm,

pravide a complote list of the hoards of dirsectors u.r asch of ths

nemed Applicante. A copparable walver has boon grnntnd. by the

Comnission in several sivllar carzloe cnnnnliﬂatiun prmuuﬁ- n

._ :nlntiunshipu nra ruquimd
!uapliunts prupnsn tn dmcribﬂ nnlr thasn _rnlnti

rim' stunk. In othnr mﬁﬁ e
'nhips mld bn diunlnu__ where

g/



{a) and (b} own over £ivo percent of thas subjsct ntm:.k'mn o
Cemmispion hee granted similar reguonts im mumerous pricr earrier

penselidation caces.®

poanaity Eharts. Geckblan i1ls0. Mn: {53 rnquirw tha
sutmimsion for each applicant carrior of groms ton-mile traffic '
denpity charts for each line sogment handling mors than eno
uililon gross ton-milae por mila of traffioc during thé most
ropent calendar year. Tho CF Applicants requeot partial walver
of this raguivamsnt im order tu pormit thom to .fl__:_itu].__l thia
£1ling reguirsmant by submitbing sueh .d.unnl;ty inﬁbﬁuunn anly '
with respsot t= €F Rall’s lloness located ocapt of 'Hh:danr g
Susbury, tntaric. 'The proposod. tranuaction unuld_n'
mora than o da mindnis iepset (if any) . an:‘.'P"' ]
west of theso points, and: uunpuatinn ofg
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of these regulrescnts with respock to the prep,nmtiqn--qf»‘m_ Sl
forma financinl sbetemants and a statoment of Bources and ap=
plicatien af funds for the bankrupt DEH estata. | _

he dimm.cged above, DEE is virtuslly mshl_aas. nﬁd,

, lese of the propoped transaction, could not continue to -
operate as a rall carrier in tho leng-tsrm. hbsont the banofits
of the proposed sale, the Trustoe would b unable to continus
cperations end wveuld bs forcod €6 commsnce theo 11quidn&inn of tho
astrte.  In addition, once the Trustss mells DEH‘s uannts, prep=
srtiec a.nﬂ. business to the cP Appllcants, the DEH- nsi:ai:n will mo . -

longer be angngeﬂ in any engoing business nthur ‘than prm:mlng a E

| w:l.uding np the nntnta. : ]
tim oL n nEg m hulaur.n shaut and - :I.m:una st.ﬁtmn and

- statemant. ﬁz ‘EDUrces nnd applicnuan n£ :unrls tur &B: would

futile misa. ' ' I '

Haranvnr, the cumiatzinn has mugnimd in othor recent:

una sulo. caaua thnt 11-.3 tumm .ls on tha ﬂnnnniul conditio

 tha- purchsnnr m:d its :rnlnt:nd carr:lm:n : nnd 'nu on tha gell

Undex t:haaa cirmmntnm:un,




in respact thersef, the sppiicstion include & description of thﬂ -

8BRTY to the Copmission’s reviey of the m:pmm EEEREE
which will be jodged under the stendards of 4% U.B.C. § 1134&{d)
apd Bot 49 U.8.C. § 11384(c) (uwhich reguires cxmminstion of the
MﬂmmﬁmﬁWmmw;. Agglicam
will, howsver, muﬂninthmapplimﬂmawdtham

Parchase Agreamsnt. betwsen DR I:nrp nnd thn mm, *!:hut

‘D&H Corp. Will sumums in mmauan un:h ;ltu misieio
mmﬂmy 211 af thura.il mm, :
EMQ

g4




2nd would not: be carried out indepandent of the overall transse-
tion. svur, roview of the trackage rights sssignments =
togethar with the principal iransaction would anabls the Commis-
cion and the partiss to address the entive proposed mﬂﬂﬂn
in a aingis dockat and undsr a comson procadural mchedile.
ipplicants therefors seck clarification. tand, .tz necase
BBLY, revocation of the trachige rights claag mtmtiun pmunnt
to 42 U.BE.C. § :msustd} te tha m:umt that J.t :at:hmisn would _ o
apply) thet the trackege rights empnnunts r.d! tlm FProposed trm-___
ection may be filed as related applicatirms, and. wln he m-i e N
midared by the Commissien under the Itnndardn of 49 n.s.c. Fr
§§ 11343-11345. Bimiler mqumta bave bpan gnm' by
mission in other wecent cases. A

applimtn mqum thnl: thn :nmiu:lm' wvaive tho

pmcneding. _

Thishighlyaem tad s

g5



repder B inal docision thercan within 50 days after tho applica-
tions are £iied. Applicants’ roguest is generally consistent |
with relief which the Conmission recently grantsd in-cenhection
with the sale of & line of ancther railrced in bankruptocy,'® and
is Pully warranted here. SRR

Sat forth below ls the procsdural schadules which Ap-
plicanta reguest ths Copnission to adopt: ' '

July 16 applinntiunn are r.i.lud. muti.ca of npplicn- S e
‘g£ioneE to ba Egl;luheﬂ in Pnﬂura:l anl.stm: a
nnamaﬂpaaa n}._ :

august 6  Dun date for commonts and prntnatu on Ap_
plications and x'eTluBtﬂ ‘for- protoct)
tinnn. r.ogothm: th anppn
August 20 ‘Dup dato for Ar'ilicanta’ respons
apd prntechlvg' :nng:l. :lun
August 30
Beptembar 10

Eeptsnher : 3
s ' nmlfnr opnn vuti.m; cun!nrnn

¢Gctobar 1% Bnrv.im nf Hnn.‘l. _cm:lulo

in addit.tun, prll:ltltl rnqueat. that
purgusnt to 49 U.B c. L] 11:45(&}, _wnivn"thn
 initinl deaiuinn hy nn adnlnintrutlv \

m !-'in.nnr.:a l:m:lmt _Hn___.liﬁaz.,



" .

& £inel decision on the spplisaticns in' tha firat i:mtm:n ‘i‘hn

waiver of an initisl Qscisish is required for the timaly exsci=

tion of the Commission’s functions, including iﬂﬂmw -.q:.j.q..{gm],

decieion in accordance with the expedited pr@cndnralauhndula
requastsd by the Bankruptcy Court. Kofuover, the applieations
burein are of majer transportation importance within the meaning
8f Bection 11345{a). Granting the reguestad ﬁn_i.w;x of tha ini-
tisl decision would also be consistent with the Commission’s .
uniform practice in othar recent cerrier censclidation procosd-

AL
~2




- DATED: June B, 1950

For the foregoing reasons, the Commisgien should grant
Applicents® potition for a weiver or nlariflcatian'&f ﬁéﬁtnin_. '
Bzilroad Consolldation Procoduraes and imploponté tho bccalerated
procedural propossd by Applicants. Docause applicants as nnﬁad
intend tw flle thely npplienniuha in this procecding on er ebouk

July 38, 1880, and bocause thoy wish to prosont the Comudssion R i
with as tnll and complets & suhnianinn as possible, 5pplicnnts .

algo rnquast that the Commission grant ngggingﬂ ggnniﬂg;nsign,tﬂ
the instant pntitinn.H

Respectfully submitted,

unx Pnnnsylvania avnnun, H.H.-
Hashington, D.C. 20006
[:nzj 6397000 -

Akt for Francis F. Dicnllo.
not individusily but aa Trusteo of
nnlnnarn ard Budson Rnilvny Conpar

g&
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INTERSTATE COMMERCE COMMISEIONW

ot = BE.om "t B tEe e

HOTICE

Financo Dockat Ho. 11740

CANADIAH PACIFIC LTMITED, ET AL, = PURCHASE AHD
TRACKAGE RIGHTS ~ DELAWARE & HUDSON RATLWAY COMPAMNY

AGEUCY:
ACTION:
SUMMARY

*

Intoratite Copmerce Commioolon.

Profiling netice and procedursl schedula.

&n June 8, 1990, Canadian Pacific Limited (CP) and
D&l Corporation (DEH Corp.) omnd Francls B,
Ricalle, Trustea in Reorqoanizaticn of the Dolawareo
& Hudpon Railway Company {(Trusteo) jolntly
notified tho Commisolon pursuant €o 4% CFR
1180.4(b) {1} that they lntond to flla zpplications
undar 49 U.5.C. 11343. pt_nog, far DAH Corp. to
acguire {vom Delawaro & Hudson Rallway Company
{(DeH): (1) oubstantially all of DEH's roll asoots,
propoerties and business; and (2) through .
asplgnment, varicus trackage rights over linen of
gther rail carriers, Tho appllestlen is expectod
te bo flled July 1§, 1990,

The Commission haos agreoad to accommodate the
Bankruptey Court's Order dated June 8, 1990 {as
anended on June 12, 1294), and coppletoe tho
procaeding within 50 days after the applicatlion ls
£iled.



Finance Docket Ho. 31700

DATES: The Camminsion is astabllahing the Ffollewing
schaduls and proceduzres:

Juna 2%, 19940 Hotlces of intant to participato
must be filed and served on
applicante.

July 6, 1990 The Cormission will prepare and

porva the service list,

July 16, lB?ﬂ" The appllcations aro due te bo
Filed; coples of applicatiens
must be served on all parties,
Auguat 13, 1990 Verifiled commants on tho
appliention nust bo filod.
dugust 27, 1990 Roplies €0 compoents are duo.
Dotes for any necded further procedurss, lncluding
8 discovery coanforence and/or oral argumsnt, Will ' ;
ke met ne a later tlinzo.
ADDRESSES: Send an original and 15 coplos of all

documants to:

Gffice of tho Socretary

Caca Control Branch

Attn: Filnance Dockot Ho, 31760
Interstates Commerca Coomioaolen
Wazhingtan, DC 20423




Finance Docket Wo. 31700

Alos sand orne copy of aill filinge te cthe Attornoy
Gonaral of the Unlted States, tho Sacrobiry,
United States Departmont of Transportoation, and

oach of spplicanta’ representatives:

Attornay Genaral of the Unitad
Staotos

858 4th sStresk, H.W. Roem 9104
Washington, D 20530

Secrotary of Transportation
400 Sevanth Straat, S5.H.
Hashington, DBC 20590

Applicanta’® represontatives:

Charles H. Whito, Jr.

Hazol, Thomas, Fiske, Waelnsr,
Backhorn & Hanas

2001 Penneylvania Avenun, H.W.
Washingten, DC 20006

Toarence M. Hynes
Sidley & Austin
1722 Eye Stract, MN.HW.
Hashington, DC 20006

Katharine F. Braid

canadion Pacific Linfitod

40 University Avenuon

Suite 9i8

Toronto, ontaric M5J 1T3
FOR FURTHER INFORMATICH CONTACT:

Josoph H. Dettzar
{202) 275-7245

[TOD for hearing ippaired: (202} 275=1721}

qf




Finance Docket He. 31700
SUPPLEMENTARY INFORMATION:
On June 20, 1%88, D&H fillad a patitien for
reorganizatlion undor Chaptoar 11 of the Bankruptecy Cedo
before the Unlted States Bonkruptcy Court for the Distrie:

wf Delavara (court}. Casa Ho. BE-433,

On May 15, 1990, Tho Trustes and CP anteraed lnto a
lotter agrasment providing for CP's purchaso of
substantlially all of DEH's rall assets, propertlas and
business; including DEH'sc steck intorest in tho Albany Port
Railroad Corporation, Albany and Vermont Railroad Company,
Saratogs and Schanectady Rellrrad Conppany, Wilkoo-Barre
Connecting Rallroad Company, and Herthorn Cosl and Iron
Coppafny.

DEH Corp. will alse acgulrs, through aaalgnment,
DEH's trackage rights over cortain lines ofs (1)

Conool ldatod Ratl Corporation; (2} Boston and Maine
Corporation; (1) Buffalo, Rochaster and Pltenburah Railwoy
Coppany; {4) CSX Transportatien, Iae., (5) Naticonal Railread
Pasgengor Corporation! (6) ¥Wilkeo-Barroc Connecting Railoaad;
end {7) "any othor linec or facility vwhich Foros &
constituant part of DEH's rail osyosten and with rasprct to
which DEH hep tracksge righto.®

The partles axpect to comploto an Agset Purchase

hgroemant by July 13, 19290,

7%



Financa Docket Ho. 31700

Applicants® notice idantifies the transaction as
fplgnificent® under 4% CFR 11B0.2(b}, elnce it invuelves CR,
& clags I railroad, ond DEH, a cless IX enrriur, and
invelves a "mnjor morket extensieon,”

The acquisltion is governed by 4% €.5.C. 11344{d),
which statas:

{d} In a prococding undar this soectlion which doos

not lpvolve tha moerger or control of at least two

class I railroads as dofinod by thoe Commission,

tha Commlission shall approve such an application

uridass 1t finds thot--

(iy aB @ rasult of the trensaction, therc i
likely te bo a subsatantial lessoning of 7
coppetition, crontion of o monopoly, or restralnt
of trade in freight surface transportstion ln any

roegion of the United Statoor and

(2} the anticompetitive effects of tha
cransaction outweigh the public intorost in

penting plgalfleant trappporcation noodo.

Cur apsesgmont of sompetitive horm under cectlon
11344(d) rveguires a ohowlng thot any adverse compotitive
izpact be both Hlikaly® end "oubstantial.® Such adverbe
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Financo Docket Ha. 31700
impaces might bs highor rail rates or deterioraned rail |
sarvice leovels as o rasult of the transactlon. i

DaH filad for reorganizacion in ise88,. and ies
oparations have besn parforzmed undayr dirocted servieca for
guita sene tine. DEH*s financial statum, tho intorests af
the Trustes, the bankTuptey court, the U.5. Goverhmahbt, and
the prospective purchaser, as woll as tha publlic incerest
2ll strongly suppert an expedired daclsion.

To accommodate the 90-day acheduln, wo are
establiszhing an expodited procedural sSchadule for dovaleping
the record.' Discavary will be pormitted if necessary, and
o discovary conference may be scheduled. The parties sheuld
make supporting work papers avallabkle for inspection and
nogotistes confldentiality sgroements vhers ROCossSiry,
gimilar to the terss proposcd by the Applleonts.® We
ENCOUTrage any necossary diccovery to bogin inmodiately asnd
Ee conducted amigebly. We caution tha® dlscovery must ba
linited Yo the applicatiens bofore us and the relovant

statutory criteria. Abuse of discovery and delay of the

procass will net ba countenanced, and we do not intend to

extond filing datos.

' applicants' proposed schedule, sat forth in thelr June
ath patition for waivor and clarification, lo not adopted. The
walver requests will be addressed in & subsaguent declsien.

! e will adept the protactive order propescd by the 2
Applicants in thalr potion filed June 8, 1990.

- f -

7¢



Finance Docket Ho. 31700
Thizs sction will not significantly affect sither
the gualicty of the human spvironment or the consorvatien af
enargy rosourcas.
Docldod: Juna 30, 1990.

By tho Commission, chmlrman Philbin, Vics Chairman
Phillipn, Cozmissioners Simpons, Lamboley, and Emmatt.

Wewte E. 71568

‘ka%}' Horata R. McGoo

(SEALQ¢ Sagratary
fifé; s »:“”h
L e S
R L)
. B - sy
L) T L]
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e Faup 31550

IHTEASTATE CMOIERCE COMHIASION
DECESION [,
Flnonoe Doshet HG. JL700

CAHADEAN PACIFIC LIMITEDG, ET AL, - FUHCHASE AND
TRACEAGE RIOWTE - DCLAWARE & HUGSOH RATLWAY COUPAMY

WAIVER
Denldudr June 27, 1994

B June B, 1950, Canedian Pagifle Limived (OB}, DEU
Corporatlon [QEH Corp.}, and Franels B. Dlcolle, Trustey in
Beorganizavion of the Clevare & Hudson Rallway Coanpany
[Teustee), jolntly nocifled ®he Commisdion purzuant to 4% CFE
1160, 4{b) (1) thar They intand %o Eile spplicaticns under
4% 0.5,.8. 11343, At gog. for DRl Corp. to acguire from Thi
Delavare & Mudsen Hellway Company I(DEH): (1) dubstantislly &)l
af DEH's tall aogets, propartiec and budinepnen, lacluding tte
stock Lnterast In meveral £all carriera, and {1} through
apglgnoant, varlous EBrackags rights avar limos of other rail
CHPTLIGTR.

The appi:cation wlll be flled upder &n grdar of DaH'd
naarqunlnu:iun court isecad on June @, 1990 fag aran&ﬁﬂ
June 13p.' Ine spplicente ewpect tz Pile thelr applicatlion on
July 16, 1990, and hove oought waiver of varlous Elling
reguiroRents. On June 253, 1990 we sepved a notice aanaﬁlinninq
the procoduras and schaduls To ba Followed im thle proooeding.
The natlce indicatem thst ve will gonpletes the preceeding within
90 daya afzer the applicaticn lw fllad. Wa ststed $hero Lhat
this mapnrate decislon vould be isaued on the valver raquesto,”

Applicentes sask wvalvar or elerification of cartaln
procadural ruqulraaan:s in 49 CFR PFart 1180 far thelr
gppllcations. T fitske that The wvalver regquosts will

hg of the applicatlons within 90 aays.

facilicsea process

1. J4NRR- ;4 ‘
Applicants anuk clafificatinn =hat thn :arau ‘appll:untﬂ anﬁ
“appl icant carrierz® In 49 CFR 1100.}(e] 4e not Llnelude DEN'a
parent €oppanhy, Glilfard fransparsation Industries, Ino. (GTI),
er any entities owned 57 controlled by GTI, 4axcept for Dol
Applleants mtsts that prior to lea peorganization, DIH was
opsrated by GTI undaf common control with other OFI affillaten,
Afzer DIH Ziled fer reurganization, ©71 no lenger sxepoized
control over DEi{'e pperatiunz, &ven though it svill owno lts
gtock., GTI ls pot & party to the tranoscticn. OLH amd Lta
Trustes do not have adcdde to UTI recsrde and cannet coapsl it to
cooperate Lln preparing the applicumtien. We agree wich applicants
that, under ths cltcussatanced here, GTI and lt5 affiliatec need
Act be consldared ad ARG “applicant® or “appllsant carrisc® for

! pul ig ip resrganiistion under chapter 1l of tha

Bankruptey Gode befeore the Uaited Scatea uaﬂkrup:cy Ccurz for thm
Dimtrice of Delavare. Casae lo. B0-143, I ! , e J1N2S

Eaflway fopnany.

X

e thun ipplicltly granted appllecanmts*® reguasta to waive
the tisa reguirecents in sestlon 1180.4{b} for a preflling notica
and to establish an accelerated protedursl schedule, and need Aat
eondlder those roquents Refa.
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thia peoceadlng, Wa do ool haed date ar jnfermation t;emiﬂ?i in
order to condudt o pBeafingful veviee of thle trsnssotion,

Appllcoants paxmt coguest clarifleatlan thet €0z subeldlary,
foo Line Hpilroad Company {doo), nOE be considorad an ﬁagpliaant“
or <applicant carrier® for thls wrnﬂmuﬂln?. £P lngipsobly awng
ant gontrels 99 parcent of JSod’s odbatanding cuEson mtack.
Applligants prate thet fou's tRll operations epd goeoygraphlioally
diseinot Erom and uneelated ko Del'e Fall operstlions amidl,
therafore, would not Do ralevant ©p the Cosalppion’s evalustien
of CP'e aoquisition of Del'y s3pets, propacties gnd businedoen.

dpplicanes fugther wontand thet, jJlven the Right tice fride
for prepsflhg the appliustliona, reguiring thes to apsesble
datailed Inforsatlon fap fpo would ba ungu3? turdgngoss, CPF will
Laojuds Hoo is sush of che fihsnuial and corparate Lnfornation it
will eubplt Lln whe sppllcations {i.@., snhnual reparts, ODES Farm
19=K}, corporate cnartd, Etc.j. Hequirlng it o develop athar
eypes Gf informatlion for Joo {such 4g maps, routas, duensity
chages, and termingl inforsacion) would be burdenpone and would
not asterially ald the CoEmlesion in reviewing ELha goBpetitiva
iopact of thg Cransactien. We agree with mpp?iﬁantu thae it
would be unduly burdensome to rogulre them b geneldor Joc am &n
2applicant® ar "applicsht cabkrler® ln this progeanding, supscially
gince Jog would be Inoluded In moce relevant gorfforate and
Einancial lnformacion for £F'e systam.”

Applicenes seak clarlfiJation Lhat CF's aobor darrier
affliiates not be gonajdered “applicanta® or “sppliosnt
cErTiers.® Ahcgording to applicants, TP, through lts Canazdian
PaOifie Expreds and Transport, Ltd, division, genducts motor
caprler ocperatlong In Camada amd the Uniced Stavam. 1ive
aparatiens in the United States are subjeet Te Commission
jurisdleslen. Appllconta sesert that the proposed Transactlan
wpuld not affect or be affected by CP'e motop carrier oparationam,
whlen ecoount for & inuscule fractian of the aatar Frelght
sarvice LA the highly coBpetitive ares sekved by D&M, Applicante
coneend that Lnoluding CP'e motor Sarrlers as *sppllcapnte' or
“gpplicant carrlegs® is unnecespary for the Commipmlon's raview
of the transagtion and burdenssss on applicants. Thilo reruest Lo
cehgpnabiia. MWe ogree that I 18 unnecespary for raviewing
gonpetltive lopsct af the wransacciop te include CP'o novar
carrier pubsidia 48 an “applicant® or "applicant carrler.¥ Ko
nave grénted gimllar relléf in othar purshaves.

Applicants hext request & Einding chat tna definiciaon af
*gpplicint® or "agplitant caerrlera® Aot Indluds vall or sotur
cactiard Lpn wihleh appllesnts have Aen-sonticlling com=on otoak
{Rtarddts of 90 parcent OF les®. Thaeds ogarrlaro are Syplosily
carsinal, ewitching reilvoads thet oparate independently at
appllcante and maintiin thelf own recorda. Thle request la
ropaanable and conuiatant with waivsry wa nave granted in other

' pay Finance Docket Ho. 30560, Norfolk Sou. Cocph, =
Copteal = doers am, Yan lines. Ing. (nGhk princad), served August

* Rgn Flnence Doaket Ho.
- I L e

jpsan, nautkplan. ine,
Auqust 14, 1987 {AH1=Jp5).

Bin granda I 1
w Lo Ca, thet printad), soived
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purchass procasdinge.”  Accordlngly, in the coptext of this
proceeding, thepe entitles will noc be consldared “epplicanca® or
Sapplleant carplers.®

Finally, an thle subiee:, sppllicants requosat that all
infarnation or dats paretainlng to *spplicant carslers® required
by tha Raliread Conoolldazion Pencedurse be subalitad on &
congoljdated rathar than ¢ carrier-by-carrier basis., APplisants
grota that they willl subsit separace inforostion and dsta faor
thaly reppoctive pall carpler operatione when & broakdswn s
rulevent but toguest that sthey informscion be congallidated. Wa
agree wlth appiicante that separate informasvion for aszel of chelr
ral)l carrler subeldiaries iz umnaceesary. We hove praviously
granted idantiecal vells? whan ﬁnnnaligncﬁﬂ inforastion wad
adegquake for raviev of a transactlen.” Applicanty may
gongclidste thelr pubmisasichs AR AECORBATY.

3. Energy Pepart. Appllcants o4k elarificacion that an
AnQLYY Eaport under 4% CFR L1046 la nat reqiirod. ‘They neint out
thar the regulations do not spacify that a raport ie regquived for
thiz ¢ypu of Ttranoagstlon. We agree With applicants thoat a
aeparate ana repart lg 0L Bacesgdry hdre. Adoquatd
snformaticn will be contaliyed ip the onvironsontal repart for a
dacerninstion of tha aenergy lspact »f the sransoeticons. Wa have
granted zimilar rellef in other cased,’

1. ) pupl Peepores. Appllcanto raguest
walvar and clarltit&tlﬂn nﬂ uﬁ:ﬁlun 13140, E{b}f13¢ {2y, and {4},
requiring, respectively, pubmisslon of applicant carriers® most
racent S5LC Forz 10-Fs, SEC Form 8-14g {now Fars 4=4}, and annual
raparts to astockholdara,.

€P annuaily filee & Form 10-K with the JEC and pubmlirs
anneal reports 52 i%e shareholdern, but it haz not filed Form d-
lids lor more than 10 yeare. Mo sehar garrier contrelled by Cp
surront iy fllau geparste JEC Roports or anhual eapocEs 5o
ghargholders.' ¢Conpequentiy, ¢F will inglude in the speilcacion
1%o twp moet recent Farms 10-Km and Ltz tup ppst recant aanval
reports to atockholders. It regqueste a clapiflcation that filing
thasa u:;nrlaln will cosply with the requiremonta im zectlon
13180.6{h).

The Truntes alae ragquests wpivetr of the roquiresonss in
gection 1180.6. He states that DEYH deoes not flie Form 10=Es or
S~l4s with the S50CC 4Ad hes not provided snneal peporta to
mtackholders since lt vag soquirad by CTT in 1DA4. Inotead, the
Trusten Proposes S0 gubmit balances sheets and incofs BEaLesonto
for OLH for tha years 1769 and tHe tirst quarter of 1990.

¥ Enn g‘g* r:nan:u Dn:kn: Hﬂ._}lﬁl!. ﬂ;g_gznnﬂn

] % =), Moo L
(nm: prin:ud} aurveﬂ &uqujt 1E 19u9 (EQLKE_;HH)I and Finnn:a

i I w o) .

A1 £ kel L5 i [ . ki b ]
Pac, H. S0, {nnt prin:ed}. Borvar Jnnuary :a. 1288 {agz___agxl.
Gi.=. 000, Guprar Jouthern = ICG, aubrs-

*dws, p.g.. BAL = 03, aupra.

? P astates that Jgo usad To flle meparate SEC Form lo-Ko

end annusl raportd byt Ao longer does &0 aince CP ipcraasced lto
Btock ¢wnership. <Coples of Los's 1987 mnd 1908 Forz L0-F and
gnnual rveports are on fille in Flranoa Docket Ho. T1585, ZUprA.

- ]
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The requosts by P and the Trustes ara resmonable and will
have no algniflcans lspact on our roviaew of the transaction., We
hava grontet slmilar rellef provicusly, and wiil do oo hare."

- Changng 1n OFFLaapd spg Oorson Offlears sni i racEati.
Sactlon 11B0.64{0} (3) reqilres gpplicanto eo lacluda #n exhibic
timeing =ary change e owaerahid, contrel or officers pot
indiecsted in the most recent annusl paport Ffors R=1.7 Applicancs
raquast that thay ba peraltted %o satisly thle regulzapant by
gupplylng an sxhibit llsting ifndlviduals helding Tha top five
effieay poaltlons of the applicants srd thels reapective
subgldlarien.

Sagtlon 11B0.4{b) 4] requires » abacecent of nommon offlicars
¢p diractora for esach Soopany idaneifled on applisantp' copporate
CASER. APpLicHATa raguest valver from this raguirvesant as
spinrTadly burdenpoms, They propude to provide s cooplete [ist
of boards of dirdctoss of esch of the naved gpullcante.

Thede roguents aks oloiler to walvers granted in gther
procaessinga. ' % will @rant thew Rare, The Infornaticn
goplicants @il provide Le adagquata SoP DUr raview of tho
eransscLlan. ’

E. nesreorpacsta 9 ¥inagpoial Raleclonshinn. Appiicante
reguast gloarificacien of secrvion 1l00.61b}{R) £o eonfirms enatc
disglaogure aof only eignificant intersorporste or finsnclial
relationships are ragulraed. Applicants propose =6 deswcrlbo only
thosa relatichships invalving ownerahlp by spplicants ap thelr
affiliaces of more than § parcant of a non-gffilinted coarrisr'e
common stock, lncluding thoss relationships im wnich & gqroup of
peeple affillated with applicanta Swne nere that 5 porcent of a
nen-affillaeed carrier's atoc¥. Yhie lpvarpratotion af the
PeUirEERNT 13 reasenable and will bo approved. The
infer=acion applicants profome to provide will be adeguiaka Isc
qur raview,

8. Pangify £hargg. Sectlan 1180.8{a) {3} regulres esch
spplicsnt carrisr ©o subair traffic denslty charts for asch Lloe
paguent nand'liy mors that | milliomn groas teon-giles per mile of
eraffic durl g the osat cecent cslendar year. CP regusets &
parzlal waivar of thio reguirezant ko pernit 1t to puboit this
informstion anly far CP'2 linao lognted aaat af Windaor and
sudbury, Oneagio, Cansda. Thoy sasePt that cthe transastlaon will
not have s significant lopact on the Theusands of miles of P
trackage located west of theme polnts, and that coapllation of
density chartd fof thase lines would be extrooely burdensons with
tia ilBived tirme avallaeble for preparing the aspplication. ®e
%lll grant the partial waiver sougnt, Our reviev of tha
cogpatitlve lopact of the cranoactlion will Concantrates on %$he
ralevant market that will leclude $F lines locarted ssgt of
Virdoor and fudbury. QBansity chart. are nacsasary for thons
liresn. Oince Gur CoBpeEbitive analysis will mot conelder & linen
lecated wast of thase locstions, density chapta for thooe would
net be neceapary or relavant snad thus need fot be sutmitted,

1. PErm Fop=s Pipaficinl Gra wpntn., oSactions Li80.%(ad and
(b}, respestivaly, pequira chat the transforer and oranasfaces (A
a {ire sale mubnit pro Eof=k balance anyd inComs GTATESGATA.

* gnem, 9.9., PEL - ds9, uuUDE3.

' fdae POIs=0a0, SUDPES.T JEMTRAER.- 100, guplii.
2 gimjlar relief was granted in PO = SET, pupch.

= 4 =
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Beckian 1;55 9{e] reguires o statepent of soutvsns and appliannkun
of funds Yor ocach applicant ¢arvier. Applicants regquont walvar
ef these rogulremonta for P&H. Aftar DLH aeiis ite rRil llnes ko
DEH Corp., it wlil no lengaer be a rail caprlep: The proteeds
Erua &he salae will be used in coopleting DEH's reorganization.
Applicanti amgsart that, uhder tfeas gircubstancas, D& should not
hava 2 Bubolt finsneial Scatosants roqulrad by soctions
1140.54{a), (B} and (1. He have previouwsiy waivad tho fié,nq GE
finanglal scacepants by 3 bankrupt Gelliaer of & rall bine,”” and
da @6 heTe. A8 we Navs previcualy Beombad, ™ dup Pocus here will
g on the fipanolal condition Of the purchansr end itz relaged
SEETiaATE T0 ahvure that theay wlil be able to operats the lipa %o
be acguired.

8. Propsrzy Encushejiposd. Applicants request psevlal
waivar of TNG CequlreBRont In geceisn 1180,3(4) that the
applicatlen dagcribe any encunborad proparcy for which tha
purchocer h4s agreed o0 asaune obiigstisns or liability.
Appllicants amsoprt that all this intormstlon ic not nocesdary foe
ehe Copmigalon'm roview uhder the atandards =f 49 Y.5.C.
L13447d) . Applicants orate that ©hé &paet PUFGRano Agrosncnt
will desGribe any ancunbrancew ard gbollgationo DL Corp. wilil
aodune when Lt acguives DEH's rail asmacs, proper=ics and
busingueos. Wa u?f&ﬁ that, pince the Adset Purchade Agruonant
will provide the Inforsactlon ceguired, it is Unnecodaafy for
applicshnes te supply 1% Lin & snparaﬁn gxhibit.

axnﬁgtsd un a ﬂlnan _rnckaqa quntn that are based on writtan
sgeeemantd and #mot filad ar sought in Psepanslva applications in
r2ll consolldacion proceedings. 49 ¢FR L1@80.3{d) (7). Thus,
tochnically, applicants noez only file noticen of ewenptian far
afalgneant HE trackage righta. Abpllcantn balleve, howavar, THAL
apzlgneancs of DLK'e trackage rigate to OEH Sorp. are an integral
paEt of tha overall proposal and should be analyzed in connectish
with the peropessd 1ing acguiepltion. Thoy asogbert that raviow of
the ersckage righes asslgnoents Togethor vith the princlpal
transactich would smable the Cormmimsian and the partiss Lo
adérase the &ntlre Tranmactlen in & slAfle procaddlng under &
erason procadural Bihedule. They, therefors, AeGX Tavocarloh of
thé crackayge riqnets class execprtion to paraif the trachkeqe rights
gaEigrEynts to be considersd 4t part of thia transactlon.

e sdopted the Erackage rightd gxaapetion tp eade regulakery
bardens. Wa have, iAo cortals instances guych ap thosa prﬂnanted
hora, revekeod The siemptich Lo acco-=cdate an applicant'e retuest
=6 lnglude trackage rights mats org in the pals procegding. Buch
relliel is warranted hare ap well.!

Thie actlon vili not slgnificantly affect althar the guality
af Tthe hu=ap envirereent or The conoervation of gnargy resoutcas.

e | At

1, 7The petition for walver and clarificacion ke granted o
the axtent 82t forth Ln this decisien.

9 pHY o e gumEs.
L] EQI - & G, SypEa.

O OBEGL = S¥H. gupra.
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2. Partial revocotion of tho glaéd szemptlian 14 49 CYR
1180.2(4) {7y for trockage rights spplicatione ig granted,

3. This decision iz sffactive on July 3, 1299,

9y the Compmiselon, Chairman #nilble, Yicy Chairmsn Phillips,
foswipnloners Simpens, Lasboley, and [emoTE.

Hoyats R. Hclas
Becretary

/f
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CINTERSTATE COMMERCE COMMISSION
Finonce Deocket He. 31700
CAHADIAH PACIFIC LIMITED, ET AL. = PURCIASE AHD
TRACKAGE RIGHTS - DELAWARE & HUDSOHN RAILLWAY COMPANY
July 5, 1590

HOTICE:

Tha actachod ooervico liont has boon compiled frum notlces of
intont to participato in thig proccading submictod in responso to
tha prafil?ﬂg notice and precodural schadule served June 2§,
1990, and publlshod on June 27, 19320 {55 Fed. Reg. 2626%9).
frreics of racord dasignated as FOR, FRP, APP er APR muat Do
sorved with coples of any filing by any other party ta the
prococding. Individuals designated am VIS will racoive coples af
all Coermipzion doclsions and need net be sorved with filings by
the partias.

Requonts for change of status, corroctions, or doletions
phould bo addroasad to:

Interotate Commarce Comkisslon
Offlee of Ehe Sccrotory - Room 2203
Comninplon Sorvice Secction
Waahington, BC 240423

or

Call the Commicsien Service Saotion
(202 375=759%

By tho Commisslen, Jane F. Mackall, Diractor, O0fflce of

Proecoedinge.

zg?“iﬂg hff}?if&ﬁn.
O Horeta R. HcoGea
(SEAL} - " = Socrotary
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The atteched decidon Iy subject Lo & formel cortestion before publication
fo the 1CC 24 Series af Pristed Reports. Please Boilly the Office of the
Seevetnry, Commlislen Semilce Sectlon, Roorg 3303, Washinglon, D.C,

20423, {202} 375-T764 of noy foroest erroes fo ender that rorrecilions moy
e mrade,

INTERSTATE COMMERCE COMMISSION

FINANCE DOCRET NO. 11700

CANADIAN PACIFIC LIMITED, ET AL. -
PURCHASE AND TRACKAGE RIGHTS -
DELAWARE. & HUDSON KAILWAY COMPANY

e T B e e e L e .

/05



TABLE OF CONTENTS
L INTRODUCTION ..., oo e a . 1)
. BACKGROUND ............ B 98
A. DESCRIPTION OF THE CARRIERS ........... e W
B. DESCRIPTION OF THE PRIMARY APPLICATION
AND RELATED PROPOBALS ......... ...t 160
C. COMMENTS ... .. .o iov i et 107
IE. DISCUSSION AND CONCLUSIONS ... ...... . ..., 11l
A. STATUTORY CRITERIA. ... ... 0o 111
B. COMPETITIVE ANALYSIS. .. ... ... ... o0t 112
C. FINANCIALIMPACTS. ............. heaeaaaana 120
D. PUBLIC INTEREST AND
MISCELLANEOUS CONDITIONS. ........ fe s . 120
V. LABOR PROTECTION. ....... b aa e 122
V. ENVIRONMENTAL MATTERS/HISTORIC
PRESERVATION ...... C b e e E e e cr e 123
VI, OVERALL CONCLUSIONS .. ... ... ...cieivnrinenns 135
VIl FINDINGS ..... ..o vieriineanes e ra e 125 -
A Map of the Lines Tnvolved in the
Proposed Transaclion . ... co0crvunnnen BT .
TLCLC 2

INTERSTATE COMMURCE COMMISSION REPORTS

/o4



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

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

SURFACE TRANSPORTATION BOARD (5.T.B.)

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

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

*97 BY THE COMMISSION:
L INTRODUCTION

On July 18, 1990, Canadian Pacific Limited (CP), D & H Corporation (D & H Com.) and Francis P. Dicello, Trustee in
Reorganization of the Delaware & Hudson Railway Company (Trustee), filed an application under 49 U.8.C. §§ 1134311345,
Applicants seek approval of D & H Corp.'s acquisition of substantially all of the assets, properties and businegs of the hankrupt
Delaware & Hudson Railway Company (D & H).

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

§ 11343, 2 In Sub—Nos. 6 through 12, D & H Corp. is acquiring by assignment from the Trustee D & H trackage rights over the
*98 Tollowing third-party carriers: Consolidated Rail Corporation (Conrail); Pocono Northeast Railway, Inc. (PNER); Boston
& Maine Corporation (B & M); Buffalo, Rochester & Pitisburgh Railway Company (BR & P); National Railroad Passenger

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

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

/05
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CANADIAN PACIFIC LIMITED, ET AL.-PURCHASE AND..., 7 1.C.C.2d 85 {1990}

#*2 The May 15, 1990 agreement was approved by the court in an order dated June 8, 1990, and the Trustee was thercby
authorized to take all steps necessary to consummate the sale. One such step was the filing of an appropriate application with
the Commission for approval for transfer of the assets as a result of 11 U.S.C. § 1166. By the June 8, 1990 order (as amended
on June 12, 1990), the court admonished the Commission to issue a final and effective order within 90 days of the filing of
an application, '

On June 8, 1990, CP, D & H Com. and the Trustee filed a notice with the Commission, under 49 C.F.R. § 1180.4(b)(1), of
their intent to file applications for approval of the transaction. A prefiling notice and procedural schedule in Finance Docket
Ne. 31700, Canadian Pacific Ltd —Pur. & Track—D & H Ry, Co. (not printed), was served Junc 25, 1990, and published at 55
Fed. Reg. 26,269 (1990). The primary application and *99 directly related proposals were filed July 18, 1990, in accordance

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

CP is a Canadian corporation engaged in a wide range of business activities in Canada and the United States. Through its CP
Rail division, it operates a 13,800—mile rail system in Canada and in the States of Maine and Vermont and is considered a
Class I railroad. CP also controls the Sco 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 of this transaction and is a wholly owned subsidiary of Canadian Pacific (U.S.)
Holdings, Inc., which, in turn, is a wholly owned, non-carrier subsidiary of CP. After the transaction is consummated, D & H

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

D & H is a Class I 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 !sland (Newark), NJ. D & H owns or leases approximately 600 miles of its track.
The remaining 900 miles are operated under trackage rights over lines of other carriers. Trackage rights over Conrail lines
constitute approximately 600 miles of D & H's system. In 1982, the Commission authorized Guilford Transportation Industries,

Inc. (GTT), to acquire control of D & H. 8 As indicated above, D & H filed for reorganization on June 20, 1988, and the Trustee
was appointed on June 27, 1988. Since the *100 filing of the petition for reorganization, service had been provided over D
& H tracks and trackage rights by the New York, Susquehanna, and Western Railway (NYS&W) pursuant to several directed
service orders and emergency service orders issued by the Commission. The Trustee assumed operation of the D & H lines on
February 28, 1990. The Commission issued Service Order No. 1510, D & H Corp./Canadian Pacific Ltd. Authorized to Operate
Tracks of D & H Ry. Co., Debtor (Francis P. Dicello, Trustee), (not printed), served August 1, 1990, and published at 55 Fed.
Reg. 31,906 (1990), authorizing CP and D & H Corp. to operate D & IT'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 afl of D &
H's rail assets, properties and businesses, including D & H's owned and leased rail lines and other properties used for rail
operations, locomotives, cars and other rail operating equipment, and certain specified executory contracts. The precise terms
of the transaction are contained in the Asset Purchase Agreement (ASA), which was completed on July 13, 1990. Essentially,

it provides that D & H Corp. will acquire from the Trustee approximately 500 miles of D & H's main line track, ? 75 miles of
ge
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branch lines ! and various D & H yards. 1 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 main line routes to be acquired are:

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

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

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

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

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

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

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

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

Sub—No. 2. Applicants seek an exemption from prior Commission approval for D & H Corp. to acquire by assignment from
the Trustee 76% of the outstanding shares of stock of Albany and Vermont RR or, in the alternative, dismissal of the petition
(see, supra note 2). The remaining shares of Albany and Vermont RR are held by 27 individuals or entities. *102 Albany
and Vermont RR owns an 11.70-mile portion of the D & H main line between Livingston Avenue, in Albany, and Waterford
Jurction, NY. The line has been leased perpetually to D & H and its predecessors since June 15, 1860. Applicants are seeking
Commission approval of D & H Corp.'s acquisition of I} & H's leasehold interest in this line as part of the primary appiicatiou.

**4 Sub-No. 3. Applicants seek an exemption from prior Commission approval for D & H Corp. to acquire by assignment
from the Trustee 76% of the outstanding shares of stock of Saratoga and Schenectady or, in the alternative, dismissal of the
petition (see, supra note 2). The remaining shares of Saratoga and Schenectady are held by 27 individuals or entities. Saratoga
and Schenectady owns a 20.32-mile portion of I & H's main line between Schenectady, NY and Saratoga Springs, NY. The
line has been leased perpetually to D & H and its predecessors since October 14, 1850. Applicants are seeking Cominission
approval of D & H Cormp.'s acquisition of D & H's leasehold interest in this line as part of the primary application.
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Sub-No. 4. Applicants seck an exemption from prior Commission approval for D & H Corp. to acquire by assignment from
the Trustee 100% of the outstanding shares of stock of WBC or, in the altemative, 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 comect lines of the D & H, NCIC and the Pennsylvania Railroad Company (predecessor of the Penn Central and
Conrail). Under an agreement dated December 29, 1914, WBC's lines were operated by D & H and the Pennsylvania Railroad
under trackage rights. Db & H has owned 100% of the shares of stock in WBC since 1976, when it acquired the shares held
by Penn Central. Applicants are seeking Commission approval for D & H Corp.'s acquisition of D & H's trackage rights over
the line in Sub—No. 1,

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

b. Trackage Rights Applications.

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

#*5  Applicants also seek approval in this application to acquire by assignment from the Trustee trackage rights over the
following lines owned by the Pocono Northeast Railway, Inc. (PNER): (1) between Union Junction and Hudson Yard in Wilkes—

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

Applicants state that 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 0of 1973, 45 U.8.C. §§ 701, 716, 741.

Sub-No. 7. Applicants seek approval for D & H Corp. to acquire by assignment from the Trustee D & H's trackage rights over
the following lines owned and operated by B & M: (1) joint D & H/B & M trackage from W.Y, Cabin in Mechanicville via
Coons, NY, to Crescent; and (2) between Mechanicville and Eagle Bridge, NY. 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 assignment from the Trustee D & H’s trackage rights

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

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

Sub—No. 9. [n their reply, applicants request permission to withdraw this application because the DD & H trackage rights over the
lines of CSX Transportation, Inc. (CSXT), described in the application, have lapsed. Applicants will be permitted to withdraw.

/e
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Sub—No. 10. Applicants seek approval for D & H Corp. to acquire by assignment from the Trustee D & H's trackage rights

over the following lines owned and operated by Amtrak: {1) between Roy Tower and Harris Tower near Harrisburg; 13 and 2)
between Post Road/Perryville and Landover, MD. Applicants state that these trackage rights are a significant segment of D &
H's existing route from the Northeast to Washington, DC, and Alexandria, where D & H Corp. proposes to interchange traffic
with major Southeastern carriers, such as Norfolk Southern Corperation (NS).

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

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

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

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

the rail lines for at least 10 years. 16

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

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

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

D & H Corp. will connect with CP at Rouses Point and Buffalo. At Rouses Point, CP plans to operate through traing from
Saratoga to St. Luc yard in Montreal, setting out only the local Rouses Point traffic to be handled by D & H's subsidiary in
Canada, NJR, and D & H Corp. local assigaments. This arrangement will retain the current number of assignments, while
improving service through more competitive transit times. At Buftalo, where present operations consist of interchange with the
Pittsburgh & T.ake Erie Railroad Company, NS, Conrail and the Buffalo & Pittsburgh Railroad on a local basis, D & H Corp.
expects that increased traffic volumes will enable it to operate run-through trains and power with some of these carriers, thus
cutting transit times and making service more competitive.

Fe

wiext © 2015 Thormson Feuters. No claim {0 arginat U5, Government Works.

ol




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 I & H Corp. will be shipping
an average of 169.51 million annual gross tons over its system. Applicants estimate that the proposed transaction will enable
them to divert approximately $34 million in gross revenues from other rail carriers.

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

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

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

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

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

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

*108 C. COMMENTS

Comments on the proposed transaction were filed by the United States Department of Transportation (USDOT), Port Authority
of New York and New Jersey (Port Authority), New York State Department of Transportation (NYSDOT), Richmond
Fredericksburg & Potomac Railroad Company (RF&P), Amtrak, Champion International Corporation {Champion), and U.S.

Clay Producers Traffic Association, Ine, {Clay Producers), 17 Applicants have also submitted verified statements from

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

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

1t asserts that CP's acquisition of D & H's assets and trackage rights would end deteriorating traftic on I & H and restore a
financially sound and stable rail service carrier in the Northeast.

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

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

Amtrak notes that applicants cite to the continuation of current passenger service over 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 agreement. [t states
that CP/D & H Corp. have informally agreed to honor the existing operating agreement until it can be renegotiated. Amtrak
wishes to avoid any such renegotiation.

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

*#Q  Amitrak claims that it no longer controls the line between Roy Tower and Harris, and that this line is currently controfled
by Conrail. Amtrak has attempted to make the Northeast Comridor safer for heavy rail passenger traffic by rerouting freight
service, principally Conrail's, over other lines. This corridor has more passenger traffic than any other rail line in the country.
Eliminating freight service over these lines has also reduced wear and tear on the lines. Amtrak objects to the assignment of
both lines in Sub-No. 10 because it would undo its success in eliminating freight traffic from its “Northeast corridor” lines.
See 43 U.S.C. § 851.

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

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

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

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

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

*%10 In addition, Port Authority notes that the applicants will be able to compete for international container 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 CP/
D & H Corp. to compete for intermodal traffic *111 currently moving by truck via the Port of New York and by rail via
other ports.

6. U.S. Clay Producers Traffic Association, Inc. Clay Producers represents producers of clay shipping from Georgia, South
Carolina and Tennessce 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 & H is an important bridge carrier for northbound traffic and competes
with Conrail, More than 90% of the clay traffic of these producers moves by rail. Clay Producers says that D & H has been
competitive with Conrail, and it fears that if D & H were to be liquidated, clay producers could be subject to market abuge, since
truck service is impractical and uneconomical. It claims that the transaction will enable D & H to continue as a competitive
alternative to Conrail and to improve service.

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

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

In D & H's bankruptey proceeding, the FRA represented the United States as holder of two contingency notes issued by D & 11,
one in the principal amount of $63,235,091.50 and the other in the principal amount of $12,434,766.95. When D & T filed for
bankruptey, these notes became immediately due and payable out of rail assets deemed in a General Mortgage Supplemental

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

FRA is negotiating with D & H Corp. for a new mortgage indenture and contingency note to be exchanged for $33 million
principal amount of D & H's two obligations. The remainder will continue as a secured claim against the estate.

*112 IH. DISCUSSION AND CONCLUSIONS
A. STATUTORY CRITERIA.
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The prefiling notice served June 25, 1990, describes this transaction as “significant under 49 C.F.R. § 1180.2(b), since it involves
CP, a Class 1 railroad, and D & H, a Class 1l 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 {inds that-

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

Qur main concern in evaluating the applications under these criteria is protecting the public interest by preserving competitive
transportation markets and adequate transportation to the public. We are required to approve the transaction unless we find that:
(1) it results in substantial anticompetitive effects; and (2) the anticompetitive eifects outweigh the public interest in meeting
significant transportation needs. Section 11344(d) provides a less stringent standard for approval than § 11344(b), which applics
to control or merger of two Class I carriers. We are not required to make separate findings as to fixed charge coverage, harm to
essential services, and impact on employees as in transactions subject to § 11344(b), and operational benefits of the proposed
transaction become important for the decision only if significant adverse impacts are found. Rio Grande Ind., Inc.—Pur & Track.—
Soo Line R. co., 6 LC.C. 2d 854, 873 (1990) (RCI-So0).

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

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

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

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

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

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

/3

Maxt © 2015 Thomson Revlers. No cisfm to origingl U 5. Governmeant Warks,

oo




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

c. Intermodal and Intramodal Competition. We will consider competition from other modes, in this cage, principally motor
carriers, as well as from other rail carriers within the geographic area in question.

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

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

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

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

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

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

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

No party has contested these basic facts about the consolidation or the affected markets. The record thus suggests that this
particular end-to-end transaction, like end-to-end rail consolidations generally, embodies no significant anticompetitive impacts.
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CANADIAN PACIFIC LIMITED, ET AL.-PURCHASE AND..., 7 1.C.C.2d 93 (19%0)

*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. > In SubNo.
1, D & H Corp. is acquiring 50% of the outstanding stock of Albany Port. In Sub-Ne. 2, D & II Corp. is acquiring 76% of
the outstanding stock of Albany and Vermont RR. In Sub—No. 3, D & H Corp. is acquiring 76% of the outstanding stock of
Saratoga and Schenectady RR. In Sub-No. 4, D & H Corp. is acquiring 100% of the outstanding stock of WBC. In Sub—No.
5,1 & H Corp. is acquiring 100% of the outstanding stock of NCIC.

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

#*14 Detailed scrutiny of applicants' acquisition of the varicus amounts of outstanding stock of Albany Port, Albany and
Vermont RR, Saratoga and Schenectady RR, WBC, and NCIC, under 49 U.S.C. §§ 11343113435, 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.5.C. § 10101a(2) and (7)]; foster sound cconomic conditions in transportation and
ensure effective competition and coordination between carriers {49 U.S.C. § 10101a(5)]; and encourage efficient management
[491J.5.C. § 10101a(10}]. Other aspects of the rail transportation policy are not affected adversely.

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

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

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

b. Sub—Nos. 68 and 10-12. These trackage rights applications seek approval under 49 U.S.C. §§ 11343-11345 for D & H
Corp. to acquire trackage rights over other rail carriers. The Commission's regulations for exemptions provide for a class
exemption for trackage rights that are based on written agreements and that are not filed or sought in responsive applications
in rail consolidation proceedings. 49 C.F.R. § 1180.2(d)(7); see Railroad Conselidation Procedures, 1 1.C.C, 2d 270 (1985). D
& H Corp.'s acquisition of these trackage rights would qualify for a class exemption under this standard, However, applicants
requested that the class exemption be revoked and the trackage rights applications be considered in connection with the primary
transaction. The Commission granted that request in Waiver, supra, at 5.
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CANADIAN PACIFIC LIMITED, ET AL.-PURCHASE AND..., 7 1.C.C.2d 95 (1980}

**]5 We have considered the trackage rights together with our analysis of the primary application and approve these related
applications as they are not likely to produce a substantial lessening of competition as discussed below.

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

We emphasize that our approval of this related application contemplates the substitution of D & I1 Corp. for D & T with regard
to the trackage rights granted in the FSP, as well as D & H's trackage rights to Philadelphia over lines owned by Conrail.
Ordinarily, the Commission grants prospective approval for trackage rights, but does not require transfer of trackage rights
—itrackage rights agreements being a confractual matter between private parties. See Finance Docket No. 315035, Rio Grande
Ind., Inc.—Pur. & Track.—So0 Line R. Co. (not printed), served November 15, 1989 {Decision No. 6), and RGI-Soo, supra.
This case differs in that D & H is the only single-system alternative to Conrail in most of the major markets of the Northeast
and the trackage rights are already in place and were originally provided to preserve or foster competition with Conrail in the
Northeastern United States. Similarly, the Philadelphia trackage rights were granted by the Commission to protect the public

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

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

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

There is a dispute between Amtrak and applicants as to the assignment of trackage rights over Amtrak’s line between Post
Road/Perryville and Landover, as well as over its line near Harrisburg. Amtrak asserts that it is statutorily mandated to improve
passenger railroad service on these lines and that it actively and successfully sought to reroute all freight traffic off these lines.
45 U.S.C. § 851(4). Amirak also states that under the terms of the freight operating agreement which it entered into with D &
H, any transfer of trackage rights over its lines would violate the terms of the agreement,
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CANADIAN PACIFIC LIMITED, ET AL.-PURCHASE AND...,, 71.C.C.2d 85 (1999)

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

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

approve such an application prospectively. 26

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

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

C. FINANCIAL IMPACTS.

#%17 As noted previously, in transactions considered under 49 U.5.C. § 11344(d), a separate analysis of financial impacts and
fixed charge coverage is not required. CP and D & H Corp. will incur no debt to finance *121 this transaction, and as a result,
we conclude that the financial impacts of the transaction will have no impact upon applicants' ability to compete.

D. PUBLIC INTEREST AND MISCELLANEQUS CONDITIONS.

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

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

The agreement in question was entered into on April 16, 1971, as part of the original basic system plan devised by Congress
to create Amtrak. As a result, it is a § 401 agreement, rather than a § 402 agreement, as suggested by applicants. See *122
Congress of Railway Unions v. Hodgson, 326 F, Supp. 68 (D.D.C.1971). Pursuant to § 401, a rail carrier can be relieved of its
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CANADIAN PACIFIC LIMITED, ET AL.-PURCHASE AND..., 7 1.C.C.2d 85 (1930)

cominon 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 Amirak to operate passenger service over its lines at a statutorily arrived-at rate. When it
created Amirak, Congress approved a basic system of rail lines, over which Amtrak acquired the authority to operate pursuant
to § 401. The D & H line between Schenectady and Montreal is one such line.

*%18 Contracts entered into under § 401 are distinct from those entered into under § 402. Penn Central—Compensation for
Passenger Service, 342 1.C.C. 765, 767 (1973). Section 401 agreements concerned rail lines designated by Congress as necessary
for the formation of Amtrak's pagsenger services according to the original basic system plan. Section 402 agreements concern
rail lines designated by Amtrak, acting through the authority vested in it by Congress, as necessary for fulfilling its goal of
providing efficient rail passenger service. It is clear that the Commission can fix terms and compensation under § 402 upon
Amtrak’s request, but only after ordering access to the facilities. Here, access was never ordered by the Commission and the
obligation to provide Amtrak with use of the tracks and facilities in question, as well as the compensation, stems trom the
Basic Agreement. Absent a specific § 402 order, we cannot alter these terms. We direct the parties to the provisions of the
Basic Agreement, as amended by D & H and Amitrak, on the matter of renegotiation (e.g., § 5.1(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 from
the terms of the agreement.

IV. LABOR PROTECTION.

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

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

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

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

V. ENVIRONMENTAL MATTERS/HISTORIC PRESERVATION
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CANADIAN PACIFIC LIMITED, ET AL -PURCHASE AND..., 7 1.C.C.2d 95 {15890)

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

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

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

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

The proposed acquisition involves numerous properties 50 years old or older. Information regarding this proposal was sent
to the State Historic Preservation Officers (SHPQ) of New York and Pennsylvania. The New York SHPO indicates that this
transaction will have no effect on historic rescurces provided that further consultation with that office precede any future
work involving structures 530 years old or older, or substantial ground disturbances. The Pennsylvania SHPO has indicated that
numerous properties are not eligible for listing in the Register. However, it found that further information is needed to determine

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 first consulting with SEE and the New York SHPO; and (2) retain their interest in and take no steps to alter the historical
integrity of any of the 11 properties located in Pennsylvania for which the SHPO has requested additional information until
the § 106 Process is completed.

VI OVERALL CONCLUSIONS

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

*126 VI. OVERALL CONCLUSIONS

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

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

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

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

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

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

/2

wbEat © 2015 Thomson Rewtars, Mo daim to orginal 1.5, Government Waorlks. 115




CANADIAN PACIFIC LIMITED, ET AL.-PURCHASE AND..., 7 L.C.C.2d 95 (199@)

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

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

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

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

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

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

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

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

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

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

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

1. Embraces: Finance Docket No. 31700 (Sub—No. 1}, Canadian Pacific Limited, et al.—Control Exemption—Albany Port
Railroad Corporation; Finance Docket No. 31700 (Sub-No. 2), Canadian Pacific Limited, a al.—Control Exemption and Related
Motion for Dismissal—Albany and Vermont Railroad Company; Finance Docket No. 31700 (Sub-No. 3), Canadian Pacific
Limited, et al. —Control Exemption and Related Motion for Dismissal—Saratoga and Schenectady Railroad Company; Finance
Docket No. 31700 (Sub-No. 4), Canadian Pacific Limited, et al.—Control Exemption and Related Motion for Dismissal—
Wilkes—Barre Connecting Railroad Company; Finance Docket No. 31700 (Sub—No. 53, Canadian Pacific Limited, et al—
Control Exemption and Related Motion for Dismissal—Northern Coal and Iron Company; Finance Docket No. 31700 (Sub-No.

3. Government Works. 17
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CANADHAN PACIFIC LIMITED, ET AL.-PURCHASE AND..., 7 1.C.C.2d 35 (1320)

¢}, Canadian Pacific Limited, et al.—Trackage Rights—I.ines of Consolidated Rail Corporation and Pocono Northeast Railway,
Inc.; finance Docket No. 31700 (Sub—No. 7), Canadian Pacific Limited, et al—Trackage Rights—Lines of Boston and Maine
Corporation; Finance Docket No. 31700 (Sub-No. 3}, Canadian Pacific Limited, et al—Trackage Rights—Lines of Buffalo,
Rochester and Pittsburgh Railway Company; Finance Docket No. 31700 (Sub—No. 9), Canadian Pacific Limited, et al.—
Trackage Rights—Lines of CSX Transportation, Inc.; Finance Docket No. 31709 (Sub~No. 10}, Canadian Pacific Limited, et al.
—-Trackage Rights—Lines of National Railroad Passenger Corporation, as Amended; Finance Doclet No. 31700 (Sub-No. 11), :
Canadian Pacific Limited, et al—Trackage Rights—Lines of Wilkes—Barre Connecting Railroad Company; Finance Bocket ‘
No. 31700 (Sub—Ne. 12), Canadian Pacific Limited, et al-Trackage Rights—ZLines of Albany Port Railroad Corporation,

*128 APPENDIX

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

Footnotes

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

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

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

rights applications.

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

4
5 A 2—day extension of the filing dates in the schedule was served, August 1, 1990.
6 The Waiver, supra, decision granted applicants' request that Soo and CP's motor carrier subsidiary not be considered as applicants. :
in this proceeding.
7 Although not at issue, we note that the application was correctly filed under 49 U.S.C, §§ 11343—11345, Where a newly created :
subsidiary is an integral part of the parent carrier and is not intended to be independent of the parent, particularly as to financial risks,
the governing statutory section is 11343, not 10901, See Finance Docket No. 31505, Rio Grande Ind., Inc.—FPur. & Track.—Soo
Line R. Co. (not printed), served November 15, 1989 {RGI/Soo—Decision No. 6). In the instant proceeding it is clear that D & H
Corp. will be fully integrated into the CP Rail system, both operationally and financially.
8 Guilford Transp. Industries, Inc—Control—D & HRy. Co., 366 1.C.C. 396 (1982).
9 Approximately 900 miles of D & H trackage rights are being acquired in the related trackage rights applications.

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

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

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

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

14 D & H Corp. will assume D & H's rights under a Car Haulage Agreement with G&W, B&O and BR & P dated September 23,1985.
The agreement appears to be merely a business arrangement pertaining to the movement of cars of one carrier by another and, as
such, it does not require our approval. Finance Docket Na. 30918, KNRECO Inc. d/b/a/ Keokuk June. Ry.—Acq. and Oper, Exemp,

I A 28
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—The Atchison, Topeka & Santa Fe Ry. Co. (not printed), served April 28, 1988; affd' sub nom. Simunons v. ICC, 871 F.2d 762
(7th Cir. 1989).

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

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

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

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

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

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

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

23 As already noted, applicants alternatively filed motions to dismniss in Sub—Nos, 25 ¢laiming that Albany and Vermont, SSRC, WBC,
and NCIC arc not carricrs subject to the Interstate Commerce Act. See, supra note 2. We have found these entities to be carriers
subject to our jurisdiction, and are, therefore, denying the motions to dismiss.

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

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

26 Seec RGI-Soo, supra, at 877-879; Nerfolk & W. Ry. Co—Control—Detroit, T. & [. R. Co., 360 LC.C. 498 (1979), aff'd sub nom.
Norfolk & W. Ry. Co. v. United States, 639 F.2d 1096, 1098 (4th Cir.1981); Northern Lines Merger Cases, 396 U.S. 491 (1970);
Finance Docket No. 30760, Northeast Wisconsin Railroad Transportation Commission and Escanaba & Lake Superior Railroad
Company—Exemption—Acquisition and Operation (not printed), served Jannary 7, 1986; Midwestern Rail Prop. Ine.—Pur.—
Rock Tsland, 366 1.C.C. 913 (1983); and Finance Docket No. 30554 lowa Interstate Railroad—Leasc and Operate—Exemption (not
printed}, served Cctober 1, 1584,

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

28 The structures in question are: The Tool House at Kingsley in Susquehanna County; Bridge No. WBC4.35 in Hudson; Bridge No.
WBC2.04 in Hudson; Bridge Ne. H82.76 in Avoca; Bridge No. 196.91 at Carben; Bridge No. H147.78 in Factoryviile; Tunnel No.
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CANADIAN PACIFIC LIMITED, ET AL.-PURCHASE AND..., 7 1.C.C.2d 85 (1990}

T149.00 in Factoryville; Bridge No. 151.78 in Nicholson; Bridge No. H152.31 in Nicholson; Bridge No. 160.75 in Kingsley; and
the Station at Kingsley, in Hartford Township in Susquehanna County.
A detailed listing of these 11 structures can be found in SEE's environmental assessroent, which is a part of the public record in
this proceeding.

71.C.C.2d g5, 1990 WL 300380

End of Document © 2015 Thomson Reuters. No claim to original U.S. Government Works.
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“ SERYICE DATE
.. NOY 9 1950

Interpteto Commorco Conmmleslion
Hashington, DC 30423

Finance Dooket No. 21700

© CRHADIAN PACIFIC LIMITED, ET AL. - PURCHASE AND
TRACHAGE RIGHTE = DELAWARE & {[UBSON RAILWAY COMPANY

Hovonbar G, 1990
HOTICE TGO TIE PARTIES:

& docieslen by the commisaion in the above procoeding, served
Octobor 17, 1990, contalhed & nmistake im the byllne on page 127,
Tho byling wrongly stated that Commiocsioner Lamboloy did not
participate in the dispositlon of tho proceoeding. Comniseiencr
Lanbpley had rosigned frem the commission whan this mattor was
docidod nt an Opon Commission Confarsnce on Oztobor 2, 1990. Tho

byline phonld read a8 follows:

By the céﬁﬁianiun, chalrman Philbin, Vice Chairman Phililps,
Conmibsioners Simpona, and Emmett.

Flaspo correct your copy acoordingly.

-’f4££::§Lr L. 8trickland, Jnff;é;

Socrotary

/34"



" JIH 28 )

TUTERSTATE COMMERCE CoMMIGBion
DEcisian
Finsnce Oookat Wo. 3p7e0

CRARADIAN PACIFIC LIEITIN, ET AL.-= FORCHASE AMD RELATED
GTMACFACT RIGHTI-<DELAWARE & RUTEDN RATLHAY CUHPAKY

Flnancs begket Wo. 11805

CAPIADIAN PACIFIC LIMITED AND DEfl CORTOBATION--
TRACENGT RIGHTH LXYMPTION--COREOLIDNTED RAIL CORTORKTIGH

teoided: Janoary £33, 1991

on Doceabeyr 18, 1990, the Cangdian Ratlonal Rallvey Company
[cW or petitioner filed & verified paviclon requesting that the
Commipniont (1] ravoke the oxenpiion in Finsnco Dacket 3180%¢
(2} reepan pug declalan jn Tloance Bocket 11700 Lln opder to
euapine vhat €M ¢ielBe Lo fev evidence and eubstantizlly changed
circusstances revulving fram the Conrall Er&ckage rlghte
agrepmEnty and {3 grant €M lesve to condust docuEant discovery
purzashe te 4% CFR 1114. Replies to CH's petition wexe vecalved
on Yemuery 17, 1991, fpom Canadlen Tacifle Limited snd DAN
Corporation, as wvell as Eros Frandis P. Dicello, Trustee fof Tha
Dolawire b Hodécn Rallvey Company (collectively tespondants).
the proceeding wlll re referrwd to the Office ot Wearirga foy
Feesiution of digputed discovary.

Thio actien will not sigeificantiy aifeck elther the gqualivy
2§ the putdin envivoaseht or Conservation of snocgy TeLouiced.

1}' thhracna: rlnan:ﬁ Dockat Hu. n;van tsuh =Ho, }l. Canssias

jcanadien. Cazliie L AL ‘ ! . ;
ﬁu 111on lﬁuh-na 11 ljthjllinr rinlntu Docxet Mo, 31900 (Sube
Eg. 9], mmm_uﬂm.m_ﬂ- gackage Righte--
mm phal _Ba nad TREREA QXLArALLS _Af Apanded )
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' {BEAL} : Secretary

¥lasnce Dooket Ho. 31700, gi ke

i, Panding Slecovery metters ayps refaried Lo the offics af
lestings feor regelutisan.

By the Ccxminuion, Bavlﬂsuk};bﬂtchnlk D.fedtor, Office of
Procesdings,

,*ahuy L. dericklapd, Jp,
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SERVICE DATE
9ER 13190

IHTDASTATE COMMIKWTE COMMISOION
pDLCisioun
Finance Dogker Mo. J17o0¢}

CANADIAN PACIFIC LIMITLD, LT AL.--FURCHASE AMD RELATLCD
THACKAGE RIGHTI--DELAWAAE 4 IUD30N RAILMAY COMpPALNY

Financa Docket Ho. 2XH05

CAHADEAN PACIFIC LIMITLD AKD DBH CORPURATICH--
TRACKASE RIGITS EXEMPTION--COVSOLIDETED RRIL CORPORATION

pacided: Saptepbor %, 1%%1

on Becambst 28, 129%0, the Cansdisen hatlonal Roellway Company
{ or petitioner) patiticnad far: {1} reopening of Finance
Pocket No. 31700 authorizing Tsfadlen Pacific Limitad {CF) to
acyulre the aspets of tha bankrupt Delavsre b ludsoan Pallway
Campany (OEH}, 7 L.C.C.3d 351 () revecatien of the exenptlan in
Finance Dockat No. 31BOS for OP to acqulre overhead trackans
rights on Congolidated Rall Corporatlen's (Conrall} 2%-oila line
tetwean Buffale and Hisgare Fallos, WYY and (%) loave te conduct
decozent discovery perruant bo 49 CFR 1114, Replies wera [llod
oy Francls P, Oicellio, Truptes for the Delawvare & Hudoon Rollway
cmmf {DEM Tsustae). and Jolncly by €P and 1te apsratlig
subaldisry DI Corporatien (DHRC) [esilectivsly raepondental.

In & dogluion nerved Jamusry 28, 1991, the Diroctar of the
offlce of Proceedlhgs referred the dilcU‘sr7 isguee to tha Office
of Hearinqs, Therdafter, lh a declolon served aprll 16, 1991,
the Adminkstretive Lav Judge found iuadequats ouppert tor and
denled M's request for lesve To cortuct document dimccrary.?
Submequantly, on August I, 1931, CH eoved ee dicmlse Lts
petition. The motlom le unappuned ond wlll be granted.

‘r.:nhrar:nm Flnance Dackat Ho. IL700 {Sub-No. 1),
Bt 6l ol -.rﬁ. b Firancy

mmmm_.: nmh::n ﬁuctat Wo, 31760 gauh-m:. 43,
Canualan Pag. Leds, nF al,=es
M&Wm: Finence Doghet Mo. 1700

ﬂmm::u accr.nt Mo, :lx‘mu muh-na. 1}. canndian Pag, Lyd.. et gl.=
==Li0E] ol Lnnnnn bncka: no. :17au {Bube

EORReTYing B Co.7 I’i.ru.m:n nocxa::r:n. nmn {Sub""‘-'“ ”" |

*Sore documents wave volunterily provides to Cf, imelading a
redscted verslen of a Decenber 13, 1990 letter agree=6nt betwean
CF and conrgll which setiled the Buffslo-Nisgars Falis trackage
rights lesua and also pef out certain other arrengesente between
the twa partied.
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Flnansg Doskat HWa. 1733, 9T 34

“e wlll, howsver, rmcpan en aur own Botlon the decislon in
Flpance Docket He. 11700 {(Sub=No. €Y £o bake & Blhizterial
clarification. Inm connectien with tha assignoent of trackaga
rlghte {n Pniladelphic wa etated av 7 [.¢.€.24 117-518 ao
foliowd:

Simllarly, the Phlledalphia trackage rlghts
wets grahtad by the CoeEigsion to pretact tho
publlc Lntarmst by providing a cempetitliva
countsrbalance to Conrail at Thiladelphls.®

gail €orp.. 167 I.T.C. 718, 3% (1987).

He d¢id not gean &0 uufgqut that the cited caso was the
pourcve af DEH*S trackega rlghtm RO {an upgnﬁud ea Lol
Phriladelphia. father, the gited cese, which invalved a
reciprocal evitchlng preseriptlon, wvas iptundad te llluscrate our
longetanding polley of ensurling & single-eystes coBpetitive
slternative to Conrall. O8H trackage vighte Ep Philadalphia were
sldo granted In furtherance of thet policy, bot thay aroes out of
the Uricted Btates Rallway ARssoelstlon's Finsl Syates Flan fer the
credtion of Concall. Aceordingly. 7 I.8.C. 2d 116, n.24, will be
revisdd 58 follova:

'goy FER. of,. Do g & M. Ry Co. ¥
LT . 187 I.C.&. 718, 730
{1983} (reciprocal swlkching).

Tthiz dacleion will rot sigalficantly affect elther the
guallty of the huwsap env!ronzent or conescvatlen of eneigy
roeoUETRE.

Ir g grdecsd)
1. The petitlen ls dlsmissed.
3. 7Thls decision ip effactive on September 13, 1DO1.

By the Cormiegplar, ChRairsmen Phllbin, Vice Chalrpan Cesete,
cemmienionera Siemcons,. Phillipe, end MeDoRsld.

et S )
==

oy L. Btrickiapd, Je.
BeoEatary




. SERVICE DATE

sep 27 1990

IETERITATE COIEERCE COMMIOBION
WASHIRGTOH, DC 29423

BEVIRCHHENTAL ROBEOIMEHT

FINENOE DOCERT HO. 31700, 31760 [BUD=KHI. 1) BT, Al., CRManIAN
PACIFIC LYD. --PURCHAEE AMD TRACEROGE RIGHTE ~- DELRYARE AHD manﬂ
RRILWAY COMNBAVY

In the above entitlod pmt:e-ding, the Ennﬁdiﬂﬁ Paclfic Linited
{CP) and DEE Carpsratieon (DHC), horeafter referrad to as
applicanta, filed an appllcatien on July 18, 1990, sooking
scoglorated spproval from the Interstate Commerce Commimaion {ICC)
alloving DHC to acquire suestantlally all asaects', propertica,
busineas, and cortaln trackage rights of tha Dolawaro & Hudson
Railway Company {D&H). Applicants state that tho "purchase of tho
bankiupt DEH's assots will eonaure continuved oand inmproved rvail
servica over thoe lines of the DiH, whoreas such service might
cthorviss be lost ap & result of tho ligquidatlen of the DEN."?
Cancarn abcut possible ligquidation of the DEH and the loss of rall
sarvice {f the proposed transaction is not appraved fa alac
axpresscd by several othor parties.’ Approxipately two weeks after
riling, applicants acguired ICC Yemergongy® suthority to oparate
the D&éH in the absonce of any operation by the Trustes undoer ICC
Sorvice Order 1510, which was wffective Auguat 1, 1%90. The
problens of prosorving rall sorvice on the DEN are of long otanding
and well-docunented in the record.® Appileants intend to

! Assuts weuld include DEH's 50 parcent ownorship interest in

the Alkany Port Rallroad Corperatien, DEH'sm 76 porcont ownorship
interest in the Albany and Vorzmont Esallreosd Company, DeHd's 76
perceont ownarship interest in the Sarategs and Schonoctady Rallroad
Company, and tws wholly-owned DEH pubmidiarics - Yhe Wilkos Barre
Connecting Rallroad Corpany &hd the NHorthern Coal and Iron Company.
D& hLas trackage rightaz ovaer lines ownod by coch of tha afsro=-
montleoned companies wvhich are part of DEH'S curront oporations.

(Sca Appligation, Volume 1, pp. €-7}.
! mpplieatien, Voluze 1, Introductieon, p. 2.

of Robeprk P.

Sispklewice, oE 8illicones, p.i, and Frud H zlttn, Henages, U.S.
Dicczibutfon Sorvices, International Paper Coppany, p. 71

tion, Exhiblt I, Court Order Authorizing Sale.
i
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consuEmate thls transaction as coon as possible.'! Thoe propoead
acquisicion appoears designod to preserve and stabillae rall sorvice
whers it is in danger of baing lost.

This propesal should &4lse bs viewed as ah  ond-bo-ond
conaulidation of twe rallircads. The propossd acqulelelon would
extend the current CP systom® into tho major markets of the Eastern
United States, and allow it to offor more officiont rail aorvice
betwaan those markete and pelints throughout Cansda. The propoaad
transsction encopposses approxibately 1400 route millom of
raillines, inciuding branchlines end trackage rights over other
ralirpads in the states of Wew York, Pennsylvanla, lHew Jersoy,
Haryland, Virginia, and the District of Columbia.

The main part of tha acquisitien is the 920 nile Dell mainliline
that runs genorally from Montraal in the Cenadian Provinco of
guebse sauth through Schnectady, Albany, and Binghamptapn, How York
and Sgranton and Wilkes Barro te Sunbury in Central Ponneylvania.
Arnptheyr Important part of thoe propesal is the acguisition of
spprogimstaely 800 wmilea of DEH trackage vrights over other
rallroada, malrly Conrail. Theso trackage rights provideo accoess
to Buffalo, Newark, Philadelphia, and Washington, D.C. Applicants
algo propoge to acqguire 73 miles of DER branchlines including 56
miles from Saratega Springs to Horth Cresk, How York, and 7 miles
from Fort Edward to Glen Falls, New York. All or parts of yardo
ot Rouses Peint, Fort Edward, Saratogs, Whitehall, <Colenie,
Renwownd, Binghompton, Buffalo, and Onoonta, How Yeck: Taylor,
Ponnaylvenia:r and Oak Island, New Jersey are included in the
proposoed Tranasction {Soe map at Flgure 1}.

After aeguisitieon, applieants plan changos %o progoent
operatlons on the DEH systen which pay bo divided inte theee parkn
= pdditional tralns, intormal and yard adjubtmonts, and capitnl
ivprovements.  Appllcants project that by yaar threo aftor
acguisition approximatoly three traine por day will bo added to
lines po.wean Binghampton a&nd Buffalo, and Binghazmpten and
Allantown, ond that ono or two traing por day will be added on ceno

* Ibid., p. 11.
!  €P curraently ocperatos almost 14,000 wiles of rallroad
serving Halne, Yo mont; and the Capsdlan provinces of Nova Scotia,
How Brunswick, Quebec, Bntario, Manitoka, Saskatchewsn, Alborta and
British Colusbia. CP!ao subsidiaries, 500 Linc Corporation and 800
Line Rallroad Coopany, opaorate approximately 6,000 mlles of
variread servipy Illinols, Indiana, Iowa, Eansap, HKontucky,
Kinnesota, Hispouri, Moneana, Herth Dakotm, BSouth Dakota and
Wisconsin. The propooed transaction should have no appreclable
effoct on the oporations of either of thaese ral)lreads.

2
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sther parts of the system.’ An sdditionsl yard crow por day will
be addod &t Saratega to expedite the handiing of trsffic.® Also,
& threse-ycar capitel ioprovopont program  aof $i8.1 slliien s
planned which will feocua an the mBaintenance and yrohablliltatien of
tracks and bridges, and the instellatien of modern signoliling and
comsunication facilitles. Fimally, applicants plan to acquire &
fieat of 62 dlesel loconotives for an sdditionml 537.2 million.™
All of thess chanyes should grastly improve gperaticns ovar tho DEY
gyztan. .

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

Environoantal impacte in procoodinge of this noturea usually
roagult frong conatruction projoets; rail line asbandonpent and
rolated galvage activities, and changes in oporations. Ho now
copstruction activitles or abandonmont of rall lires or rafl
tacillties are & part of this proposal.’’ Changes in road or yard
oparatiens, as doescribed above, Bay causs Increasas in alr
epigsiona, nolse lovels and at-grade crossing sccldento or delays
for emorgency vehicles.

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

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

* Ibid,, p. 20.

Table 16,

splication, Volume 3, Exhiblet 4, Environmontal Roport
{ERJ, . d=d s

ug . 30400, Santr

oppany Envirenmental Assossmpent servad
' and *‘g end F.0. Ho. :IEGDD, at ﬂlwp Big
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i. &n incresse in roll line operations of eclght trains s
doays

2 An ineroasao in rall lino a?ﬁrnbinnﬂ to clght Erains a day
= for neise impact andlyasls oniy:

3. An incresse of 100% or grester in gross tom milesy

4. An incrospe in at-grade croseing delay timo of 60 minutaé
wr more per doy - applicoble to crosping delay {pafecy)
analysis only;

5. For yard oporatiens = a 100% lporcose In car handling
activity, or additlonnl switch anginc assignmentse during
night hours - for noisoe lspoact analysis only.

Excaeding thess threshslds dess net nacegasrily poan that
slgnificent anvironmental ippacts will occcur. Thoe five throsholds
dofined above sarva -toe lndicate areas whore mora detalled
environnontal analyels is rotfuired. Convarsely, AT an araa whero
ne throshelds aro oxceeded may exporionce adversa anvironmental
impacts rosulting from cperational changem, it will bo ldontlified
and revicwod. We have ldentified no such areas in thio review.
However, a8 discussed boloW, noverasl arcas on tho current D&H
syaten &hnd ohe argea on tho Conrall systom have boen ldentifled
whera our thrashelds are axpoctod te ps oxcoodad.

The environpental report (ER} prepared by applicants predictu
how the proposed acquisition would affegt tho oxlsting anvironmont.
The ER ig based upon &n Operating Plan which comparos oporations
on tho LEH prler to its baino placed in bankruptey - tho gacond
quartoer of 1986 - to operations of the now lmproved D&H syotom with
estimatod troffic goine. The poricd prior te hankruptcy wos uood
becpuan it reflocks sore norsal operations on tho D&H, whose
traffic daclined asfter bankruptoy. This type of copporison
providoes & pore rationsl basis for amsossing environmontal lmpacts
than & comparison te curront levels of rail traffle. ‘

The ER ldentiflos soveranl arcas whore tho above=-pontionod
throoholds may bo excecdod on the DEH.  Applicants atato that
chianges projoctod for the ovisting CP oyaoten ".. arc not
subntontial enough te have o wsterisl {spact on CP Railta

¥ application, Volums 5, Exhibit 13, Operating Plan (OP).
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pparatione..."", so thoss changas are not considored in thie
report. Incresses In grose ton mlles are projocted to bo botwean
120% and 129%" (an incroase of approximately throe trains por doy')
on two DEH line segments - the 57 mile sogmont frox= Blnghampton,
Haw Yerk to Taeylor Yard in Scranten, Ponnsylvania and the 7 mile
segnent from Taylor Yard te Dupont, Pennsylvanls. Thege incrgasen
would excoad Threshold 3 for air emissionsz, nolos levels and at-
grade cronsing aceidonts. In additlon, the numbor of traing on the
B8 mlle Conrail segment fron Dupsnt to Allentown, Penpaylvania
would incresse from § to on sstimeted 8.4 por day.” Thls lncrease
would excond Thresheld 4 for noise Impack snaiyweis only. The last
area would bo the projscted inercase of ong yard asslgnmont per day
at Saratoga', which would excood Thrasheld 5 for nolsc impackt
analyais only. Because thode incroases aXcosd our throesholds
abova, dotalled analyses of increascs in air emlsslons and noleo
lavels using accopted pothodologics were propared by epplicants.’
As discussed below, the resulte of thoese analyses lidicato that
even whore the thresholds are oxcoeded, thoe gquallty of tho humon
environpont would not be aignificantly affectoed.

Alr quality impacts are detormined by quantifying incrosacs
in alr emiapions in aross where alr guality problems exist (l.o.,
non~attainment aruvss or in "Clase 1 Federal Alr Quality Aroeas®
vhich include pest MHatlenal Parks, Honuponts, and Wildeenosn
Areas). Applicants have cstlnated tho inercase in alr obissionz
rosulting from thia propogal and identified oniy onc affocktod “non-
attainment area" for ozone, tho four Fopneylwvania countion of
Lagkawanna, Luzerne, Suoquehanna, and Wyooing,®  However,
Applicantn indicate thar railreoad locomptives are oxcluded from
ragulations governing alr emissions in Pennsylvania, and that the
projected locomotive alr oxmissions are lees than the lovel that
would bo raguiraed for regulation ¢f a stationary source, such am
powar planta, fagtories, rofineries,etec. Furthor, the Increased
aly smissiong would bo apread out along the rell line and rapldly
disaipate rather thor belng concentrated 4in ono  locatlon.
Therefore, incresnes in sir enigoions rosulting from thie propoant
should not significantly affect alr quality.

Y oIbid., po 24.

¥ Ibid., Table 3.

" Ipig., Table 2.

' FR, Table 4.

* 0P, Table 17.

 ER, pp. 3-3 L . 3=}5,
¥ Ibid,, pp- 3=3 to 3I-6.
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tioise impacts are determlned by comparing ifncraases in noisa
isvels to existing levals, and relating those incroasocs to naise-
sanpitive rocoptors {(rosidences, hospitals, wschoela, chorches,
ate.). _ Using & canservative approach which tendes to overatato
rasults®’, Applicants sstimated the noise lmpacts along the 3 line
sggments - Binghampton teo Tayler, Taylor to Dupont, and Dupont ko
Allentown. Applicants indiecate thot estimated nolse impacts alang
these iine segmonte would be loss than 9 declbals {(dBA) ln tha Day-
liight Helse Laval scale {Lg)™, while studlon show that gonerally
an lnorease of 8 dBA in the L, oust cccur bofore advoersze community
response is expocted.® Glvoen the level of astimoted noisoe lmpacks,

and the infrequency of the additlopel astiviey (three traine per

day) on aiprendy active rall linom, no signlficant incronsesm in
noise levels along those line sogments ara oxpected.

Holse lmpacta at Saratoga Yard would oxcend the standard usned
ahpve. fgain, using a conbarvative approach vwhich tends to
overstate ropults,  Applleants gstimats that nolse lavels at
Saratogs Yard would increase by & dBA." Howover, upon examination
of Dnited States Geelogilcal Survay =apm, no known nolge-oensitivo
otructuros woro found to boe In the aros of increoased noioo
axposure®, and those noiso increases ghould affact only railroad
enployeas who are usod to thooo noilsos. If theso holae increasen
are unacceptable to rallrond omployees, mpasures poay have te bo
rsken te make thoen mare asceaptable. Thoreforas, eotimated ovarall
neise impacts reosulting froz this propogsal will not slgnificantly

B 1hid., pp. 3-9 te 3=10. Hote; The mothodology usod donn
not include tho shielding offect of intorvonlng barricrn -
bulldings, walls and farces, vegetatlon, ato., which reduces nolse
igvels., Therofore, the mothodology used overstates actual noloo
Incroasos. _

= is o rating mothod adoptod by the Environmontal
Protoction Agancy {EPA] uscd to daporibe comounity noiso exposuro
ovar A twenty four hour perled. L, asdds & ponalty of 10 dBA {dBA
ls & possurement that adjusts gsound lovele te the hearing
characteristics of the husan oar and io ugsed Ffor oll nolss lavel
poasurosonts in this roport) to sounds sccurring during the poriod
from 10:00 P.H. to 7100 A.M, to account for the graster snnoyYancao
of sounds during normel sleoping timbeo. :

I3

EEB: pp. J3=10 to 3=11,
4 Ibid,, p. 3-14.
2 Ib' e, pe 3=16.
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affect the guallty of the human envirenmont.®

ippacts on publle safety in g proposal of thle nature would
norpally woeccocur beesuge of Increases in train derailments or
scclidants and emorgency vehicle delayes ot grada cregsings. Hora
trains ovar the line definitely lncropses the probsbility for traln
deralipents and terailn-vehicla accidonts &t grade cerossinge.
Howaver, the pravisusiy-mentioned lpprovebonts in track structuro
and bridgos, and in signelling and communicetion facillties should
loproves ovarall rail safoty on the D&M, ind train derailmonts and
scoldonts in gensral should decroasa. -

Proposed changes LIn oparatlons should not significantly
incroass gradae crossing delays for amergoncy vehiclaes.
teing lowor than actual track specsds which produces ovorstatod
results, opplicants caleculato that adding approximately chroo
trains por day on tha Taylor to Dupont sagment will increoase the
biscking of grade crogosings by 38 minutes por dny£ wall bolew the
Throphold 4 1limlt of sixty minutos por day.”  Agaln, the
proviousliy-sentloned loprovements in tragk seructure ghould pernlt
Easter train olesrance of grada cressinge and docroasce dolays on
this soction, and on tho entirg DLH ayston.

Poalitive onvironmontal impacts are alee likoly to rasult from
this prepesal,; and will offsot nogative impacte to somn dogreo.
For example, the propesal should have a positive effect on air
guallty and energy consunption i the sres in two waye. Filrei,
plannod ipprovezmonts to the tragk structure and communications
should docreace fusl use and repultant air omlesione by nllowing
nore chargy-afficient eporations with reduced dolays ever a less-
reaistant track surface. Alse, the planncd loprovamonts on DEK and
the time-pavings resulting from less intorchangos and switching on
an oxpandoed and Borc coordinotad DEH/CP systom ghould cause old
trafflc to return and now traffie te be gained from motor carrlers,
This ehould caune pore truck traffle to be moved by the wore
epergy-¢fficlent rail =ode, which sliould 4loo decreopo QROEgyY Yoo
and resultent alir emissions. Finslly, the proviously-discucaed
decroasos in derallments and accidents, and grade~crossing delays

i Sope rallroad nolses have puositive lopoote on public

safoty. For axapbple, rallrond crows sara gonorally roguirod to
zlart thoe puhlic ef thalr approach abt grade cressings by uslng
vhistles ahd/er bella. Also, gyrade cropslng safety devieos ofton
includes bolls, papticularly at croooings where podoatrian or
vohicle traffic 15 consldorable. While theso noioe eomispions add
to tha everall nolse lovels at grade crossings and may coubo Sopo
annoyance, thoy alge sorve to reduce qrade crossing conflicts
betwesn traino and vehicles or pedootrians thoreby luproving public
safety.

¥ EB, p. 3-18.
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should banofit public safety. While those posltive nffacts are not
readily quantifiable, proposed changez in cperations should at
least partially offset the slight Llherasses im alr and nolse
episglens projected along the 1ins.

Baged on our exasination of the propesoed chongee in road and
yard aperationa as  detailed im  the Operating Plon, the
Envirgnmental Repert, and in other supplomontal information, Yo
agrae with Applicants' conclugion that the propocal will have no
significant effect on nolsc levels, alr omlssionsm, or publlic
safaty.

gperational changes should not affect land usa, wildilfa,
plant, or water resources, the dovelopment or conservatlon of
anergy rasourcos, or the oovopent or racovary of rooyclablae
commeditles. Information about this project, inciuding maps, haw
been providad te the appropriate offices of the U.S. Army Corps of
Englneerse and Flah & Wildlife Sorvivaes, and notote and local
agancies. The attached reaspenses to date from thoso authoritles
indicatoe that tho propesal should neot have an offect on water or
plant angd animal rescources pesotected by atatuts. Furthar, the
davolopnent apr congsorvatioen of onergy resourcns, or tho movamont
or racovery of rocyclable conmoditioa should ba positively affected
by the pragsorvation and inprovoment of rall sorvico,

The eparationsl chenges listod above should not affock any
histori¢ resourcos., Further, spplicants plan ne abandonments of
conatructlen activities. MNoevertheless, under Soction 106 of the
Hational Historlc Preservation Act, the ICC ls roguired to consider
the effect of this propesasl on any mitea, stouctures or propertios
that are included Iin or eligible far incluslon in the Hatlenaol
Registar of Hiatoric Placas (16 U.S5.C. 470F). Horecover, undar tho
Advipory Councill eon Historie Proservatien's rogulations
ipplonenting Sectien 108, the transfer, sale, or lease of an
historic property is an adverse effoct unlogs the proporty's
significant historic characteristics are protocted by adoguato
rosbrictiona or conditions (Sece 36 CFR 800.9 {B}{5) & {o)].

The propaged acquisition involvas nuporsus proportias 50 youars
old or older, Ll.0. bridgesn, rall structures or $£ncilltles.
Infornation rogording this propepal hae boen mont to the State
Historle Praesarvation Officors (SHP0) of Hew York and
Pennoylvania,®® By attoached letter of Augusnt 10, 1990, the Haw
York SHPO indicates thisc proposal will have no cffect on historlic
repovrces provided that further conpultation with that office will
precode any future work Involving 5G yesr er clder atructures ar
pubstantlal gqround dlsturbances. on the other hand, the
Ponnpylvania BHPO hag indicated that numercus proportios ars not

*®  ER. Sse apponded lottors of July 13, 1990 with
attachmoehts.
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aligible for llimting in the Hational Reglster of Historle Places,
but that further informatleon is noeded to detormine whether aight
bridges, one tunnal, and twe bulldings ara oligible for lleting in
the Hational Reglster of llletoric Places (Boo Attachod lottors of
July 3L, 1290, and Aaugusl 1, 1990}. Givan tha feragoing
discuselion, we recommond the imposition ef an historis reasurces
protective condltien prohibleting (1) any future werk on 50 ysar or
oldor mtructures or substantial ground dieturbancos of propectics
acquired by applicants in thle proceeding without eonsultatien
between the Sectlon of Energy & Environment and thoe Hew Yerk 51iPQ,
and {2) the demolitlien, alteration, or other dispositlon of any of
the elavan Panngylvania propertics for which the SIPO hos roquestad
additional Llnforpatlon and are described in the attached lattera

of July 31, 1990 & August 1, 1990 untll the Section 106 Process io
coppletod.

Rail emploveos on tho subject lines and . thelr comounitics
should be poaitively affocted by projocted traffic incroasss and
commansurate c<hohges in operations. Applicants indicates an
intontion to *,..offar asploynent to nearly all of the employsoes
currnntli operating the railrcad."?® Applicants furthor indicace
oubstantial pregross in negotiatione with affocted omployoes at
higher ratos of pay, oand a willingnosa &o %..,.provida an
opportunity for furloughed employues to roturn to werk...®.” In
addleion, any omploycos asdversely affoctad by this proponal will
be protectoed by conditionz routinely inposed in procoeedings such
o3 this under the Ipterstate Commorse Act. These PHew York Dock"
conditions provide affected omployces with opportunitias for
coppanoation for lost and reduced woagas and noving axponocas,
rotrainlng, and priority consideration for reoeployosnt for a
perled of up to 6 years., The conditions alac softon the cconshic
inpact on the communitles where the affected employess live.
Finally, employees and compunitics aleong the line should benoflt
from tho ipprovemant and proservatlon of rail service and jsbo.
Gilvon the propotoed preservation af rall servico, tho offeckt of tho
labor protective conditlons, and the prospockt of an improvaed rall
pyatom, thin prepesal should not significently affock rall labor
and ceamunltlioa.

Alternativea to this proposal would lnclude a ainilar proposal
by anathor party or ne acquisition. A pimilar acquisition
proposal by another party should result in similarly imsignifleant
environmental lIspacts. Nevertholoss, apy differonces would have
to be evaluated in the contoxt of anpthor proposal.

28 en, Vol. 7, Verified gtatoment of Oonald V.

aAppligatien
Bracier, Assistant Vico-Proesidont, Industrial Raloations, TP Rall,
pi 1&

¥ ibid  p. 2.
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& no acqguisitlion alternative weuld proesarve the existing
quality of the human environment, at lasast for the immediste
future. Seversl partles to this proceeding indicate that scrvice
is in jeopardy. While it is unlikely that all of tho subject linea
would bs abandonad, uncertalnty over tho continuatisn of rall
service slang thaso lincs could result in diverslon of rall traffic
toe lese encrgy-effliclont motor capriove couming incresses in fuel
consunption and attendant oir enigsions and traffic congestion, and
slag affect copounities and - rail labor through job losooo.
Therefere, & no action alternative appoars to be anvironmentally
loas proferable than tho proposed acqguisltien,

Wa bellave that the proposod acguisition would not
significantly offact the guolity of the human environmont or anorgy
cansorvation, subject to the conditlons listed below, and overall,
woul:l be onvirantentally proferable to altornativas whore rall
sarvico could ba digrupted or lopt,

The Imposition ©f the following environmental protective
conditions is rocommendod:

Applicankts shall 1} not undertpoke any future work on B0 year
or older atructures or initiate substantial ground dizturbanccean af
properties oacguired by Applicanta in thle proceedlng without
consultation botwoen the Scotlon of Erorgy & Environmont and thae
HowWw York sHED, and, _

2) rotaln its interost in and toke no steops to alter the
historle intogrity of any of the cleaven Pennsylvania propertice
dogeribaed in the attachoed lottars of July 31, 1990 & August 1, 193§
until corpletion of the Sactlon 106 procesa of tho Hetlonal
Historic Proservation Act, 16 U.B.€. 470,

Cormente regarding this environmontal agoppapent ahould bao
dirpeted g noon as ponnipl

and Enavironment, Offlee of Transportation Analyeis, Reon 1219,
Washington, DC 20423, to the attontion of Donnis 0. Wierdak, who
propared this report. Also, any guestlionn concerning this document
should be addroccod to Me. Wicrdak at (202} 275-0841.

Date mado avallable to the public: BSoptomber 20, 1890,

10
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January 18, 1951 ) My ERTE T pR i r g v
A
I ']-ﬁ.‘ i.;JI ..‘
Mr. Bldpey L. Strickland, Jr. R
Socretary ' R
Intoratate Commerce Commisslion Y S
Room 1324 R LT
12th & constitution Avehuso, N.W. W T
Rashington, 0.C. 20423 T e

BEe: Pinenve Docket No. 3176¢, Canaedisn Pacific Limited
and DEH CQrpn:ntian - Purnhaan L Trackege Rights

Dear Mr. Strickland:

This is to advise the Commission that, on January 14,
1951, Canadimsn Pacific Linited {®*CP"}, DiHl Corporatlon ("DHC*"}
and thae Trustes of the Delavareé and Hudson Railway Company
conguzmated the tranoactione approved by the Conmiapion’s Getober
17, 1%%0 Decislen in tho abovo-roferencod procopding. As of
January 18, 19%1, DHC coapad providing epsrgancy sorvice pursuant
to the Commlesion’s crder In Soprvice Order No, 1518, and
conmenced opoaration of the DSH as part of the CP Rall nyston.

Sincorely,

i}uﬂgb M ﬂ{;g
Terence M. Hyneo

ENTERED
Office o! thy Secretary )

JAN 7 8 1) |

Pan of
TEATT EED (YAIUPT il Tem) | Funln Roesrd [
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Horeta B. HoGas, Beoorotary
Cage Control Branch

kebtn: Finanece Docket Ho. 31700

Intorstate Commores Commisnion

Room 1324

izth Strect, H.¥. & Constitotion Avennes, M. ﬂ'.
Hashingten, D.C. 20423

Re: cCansdisn Pacific Limited, &t al, - . = g
Purchase And Trackago Rights - nalmra
E nnﬂwﬂ Rnﬂwycnnpnn?. -

Penr Hp. KcocGee: o _

Enclosed for £iling with the Cuomnission in the abwn- B S
captioned proceeding are the originnl and fifteen (15} mm of -
e Hotice of Intent to Participata by the Hahiml milrmd R
Passenger Corporetien.

mﬁmfnrymrmistaminthlnmtw

PRI EL
Enclosura
ce:  Adl Partles

| amm n! mu_‘swem

| AN LOUAL CPPORTURITY EMPLOYER

T T, S
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= _-‘ﬂnmﬁﬁ Docket Ho. 31700

CANADIAN PACEFIC LIMITED, ET AL. — PURCHASE AND
TRACKAGE RIGHTS - DELAWARE & HUDSON RATIMAY CUMPANY

The Hational mmm Pasmngur cnrpumtion ("&utrnk"}
hereby givas nokice af ilts intam: o p;x_r.iﬁlpatu ;I,n tha abnvn-

captioned procecding initiutud by cnnndinn mmitiu nimitnﬁ
(‘EP“! . ’

Autrak has an interest in this prnc,agdj,ng_-ﬁgﬁnﬁaﬁh{q-:? Bl
intonds to acquirs certaln trackage rights over Amtrak'o linen ' 8
(1) batween Roy Tower and Harris Tower near Harrisburg, ;
Pannsylvanin, and (3) betwsan Post Road/Porryville, :m:ynm: end
Landover, Marylend. In nd&lt.ian, kntrak®s Arlh:nnmk pusang&r
rail asrvice betwaon Hew ‘Im:]:, Hew York nnﬂ Hnnl:ranl. _Qunhm,
Cannds, currently cparataes uwr linos to: hu nuquirm hg CP 2m
the Delswars & Hudson Rallvny cnnpany ('B&H'}. '

crm.:a S
Qiﬂm e: tho smumw
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Diteds Jume 28, 1590

vema, B
D.C. 20002
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I harehy certify that on this 3sth doy of June, 1890, in
ton, D.C. I served & true and accurate copy of -tha
foreguing Motice of Intent to m'ticipata by the Hntlaml

Raflyosd Passenger Corporation by first-cless peil, pastagn

prepaiﬂ, upan the folleowing:

‘Fedaral Rallroad Adsinietra
‘Eoan 8201

Bml, .rhms. rim il.'el.nur; nm:khn
‘BEDES

*"Hidlir & m
S 1132 m Bm, ‘!-“.

Joseph H. Dettmar
Deputy Directey, Rell Bactioh

Office af Prmaﬂim :
Interstats Connaren l:um.tﬁsian

Roca 2244

1Zth Btreat & Conmtitutisn Avenue, H.W.
Hnnhingmn D.C. 20833 :

U.5. Dopartment of Justice
P.D. Box 351
Ben Franklin Station

Hashington, D.C. 20044

Attornsy Gansral of the United Etnten
955 4th Strest, B.¥., BEoom 8104

Hashington, D.&. 20830

G. Joseph Eing | ER
U.5. Departoent of Mnmruumr e

-mnswmthsmu. BeH. 1
s DaC. zossu IR _
Secrutary of m::spvamtinn I
400 smm:th Etreask, B. Iil'. SPE

‘ z, D.C.. aossn

ﬂmrl.ﬂ H. hite

zun Pmylmh ;m S
,_l nnco EDUDE

20008

an, D.C.
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40 University Avenus, suit.a_ 518.-_'
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mne inciode the DeparvmenE by 406 mttornsye Carmlne J. mmu. Em. L
and Priee R. Kehn, Bsg. on the service 1ise wo indfcated 4n the attached
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Juna a7, 1590

office of the Secoretary

Cass Control Branch

&ttny Plnance Dockat Ho. 317886
Interstate Comberce Commismion
Hnnhlnghan, D.C. 20423

Ras PFlnanco Dookat Ko. 31’:&1}. Canadian .Pac.lﬂc: :
L.i.mitnd, Et ..u. - Pnrchmn nm:l !‘rd:kagu Rights -

Doar Sir or Hedam:

lotice is horoby Jl\f:m that Nortolk Esuthern
Carporation intends to participate in the capticnsd proceed,lng :
and that the undarsigned nhuuld ba shown am its rﬁprmntnttva an
the servica list.

As directed by tho Commissien's Hotlco, cnplu.u of thin .
letter have boon sont to tho Attornoy Genoral of the tmltad
gtates, the Bocretary, Unltod States Department of
Transportation, and each of spplicanta! re rosentative and 15
axtra cgpim nre aenclosed haraw.'l.th for f£il1 u.tth the
Comainelon. g

Yours very truly.' -
& MMM
R. Allan’ Hinhinh '

= ENTEHED
omm DT thn Socmmry

D
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- ‘8ldley & Austin

Ratharine F. Draid, Esg.
tin

Buito 918
'Turnntn, Gutarla H3J 171

The Honorablo Rlnhurﬂ T

Attorney Ganernl of tho Unitsd Btotes
Tanth Street and Conatitution avnnun,ﬂ He
Waphington, D, E. 20530

Bocrotery of tho United States
Department of Transportetlen

Fodoral Rallrosd Admipnietration

400 Bevanth Btreek, E.W.
wWashington, D.C. :ussn

mlnﬂ ﬂt mtﬁ Jr-’ E ﬂ

Hazel, Thomeo, Fiaku, Welnar, Bnnkhﬂrn & liense
2001 Pamneylvanis Avonuo,H.W.
ﬂnnhingtnn, D.C. 20005

’I‘nmnca H. ll}man, Enq.
1732 Eys Et:rcut, HaWe
Hnnhlnqtnn, D.c. 20006

Canadian Pacific ftad |
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e EBHELAH CE.EM{Y_WQGD & MASER. RC.
AMD COUNBELORNS Ar aw
' uuuan:n-"' :

LZYE B BYREDT W.owW
WABKRINGTON, ©. C. EODOE-4A006
TELE Pt L SE BheRBEd
VORI, DS BN CRB0

June 29, 1990

The Honorable Noreln R. MoGee
Secretary

Intzrsicie Commerce Commission
Wnshingtﬁm D.C. 20423

Dear Seeretmy MeGee:

Plense find enclosed for filing with the Commisslon the txccutﬂd uriguml_
and fifieen (15) copies of the Nolice of Intent to l’m'ul:lpnlc. submitted on belmlf o
of Quad/Graphics, Inc. This Notice is being filed in accordance withthe |
Prefiling Notice and Procedural Schedule in this proceeding, served June 25,
1590,

Regpectfully submitted, '
q&{’}’?’lﬂwﬂ&_— .
OHN K. MASER ITI " L
5892
Entlosures

(Leuer of Transmitted submitted in duplicate)

_ ENTERED -
Ofiice ol thy Beowtary

g Juﬁﬂﬁ !

Fame
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CBEFORETHE @ T
ERSTATE COMMERCE commssmw e

patal

Finnntu Doacket No. 3!?110

CANADIAN PACIFIC LIMITED, ET AL. - PUHC]MSE AND
TRACKAGE RIGHTS - DELAWARE & HUDSON RalLWAY COMPANY

NOTICE NF INTENT ‘TO PARTICIPATE
Submitted on Behalf of
QUAD/GRAPHICS, INC.

Pursuant to the Commission’s Prefiling Notice and Procedural Sehedule in
this proceeding. served June 25, 1990, Qundfﬂm.phics Inc., héréhy chﬁ its -
Notice of Intent to Parsticipate in accordance with the procedural schedule ndnpmd _
by the Commission berein,

Accordingly, Quad/Grephics, Inc. requests that #s representatives be
included on the service List 1o be issied by Commission in this. pmcdmg,

follows:
Mr. Eric Spieldermer John K. Maser ITT .
Manuzper-Disiribution Donelan, Cleary, Wood
Sarmopa Flam & Maser, P.C.
d/Graphics, Inc. 1275 K Street, NW.
100 DuPlainville Rozd Suite B850
Sarstogn Springs, NY 12866 Washingten, D.C. m-ﬂ”ﬁ

Dated a1 Washingion D.C. this 20th day of June, 1990
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Drue date:

Juns 29, 1590

' JO}&RWEERIH

Donelan, Cleary, Wood
& Maser, PG
1275 K Street, N.W.
Suits 850
Washington, D.C. zmas-‘lm

tzo"} 371-9500_ e




I hereby certify that 1 hnvc scrved wt!ny 2 cnp}r af ihis Nuﬂr:a upun."-tlw&

Aniomey Gensral of the Uited States, the Secretary, United States Depnﬂmem uf.;'_.__. o
’I‘mns;mnnncn. and applicanis” represeninlives, by i"rst s:lm mil pos:nge 1
Prfpmﬂ, in accordance with the Cemmission's Nulice m Finmncc Dﬁckct Nn "

3!7@ served June 25, 1990,

Umm&,

mﬂnmmsskm :
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