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FD 35723 

H U A TONI RAILROAD OMPANY IN . 
MA YBR OK RAILROAD OMPANY AND 

HOU ATONT TRAN PORTATI N OMPANY 

INTRA-CORPORATE FAMI Y TRAN A TJON X MPTlON 

VERIFIED NOTI E OF EXEMPTION 
PUR UANT TO 49 C.F.R. § 1180.2(d)(3) AND 49 C.F.R. § 1180.2(d)(6) 

Hou atonic Railroad ompany, Inc. ("HRR "), a Ia III common carri r by rail , 

Maybrook Railroad ompany ( MRC ') a non-operating common carrier and Hou atonic 

Tran portation ompany ( 'HT '), a non-common carrier holding company and par nt 

corporation to HRR hereby file this v rifi d notic of exemption under 49 .F.R. § 1180.2 

(d)(3) and 49 .F.R. § 1180.2(d)(6) for a corporat family tran action. Pur uant to thi 

exemption, HT will change from a Delawar corporation to a Connecticut corporation and will 

remain in control ofHRR , and HRRC will tran fer own r hip of a rail line in Ma achu ett to 

MR which HRR would continue to operate. 

In accordance with the r quirements of 49 .F.R. § 1180.4(g), HRR , MR and HT 

ubmit the following information. 



Description of the Propo ed Transaction: 49 C.F.R. § 1180.6(a)(l)(i) 

HRRC is a class III common carrier by rail which operate Jines in the state of 

onnecticut and Massachusetts. HRRC operates in Connecticut over lines owned by MR and 

over a line owned by the Conn.ecticut Department of Transportation, respectively, and operate 

over a line in Massachu etts it currently own and another line in Ma achu ett owned by 

oltsvill Terminal ompany, Inc. (' T "), another HTC sub idiary.1 

HT i a Delaware corporation having three wholly own d ub idiarie including HRR , 

T and a non-carrier2
. HTC acquired control ofHRR in 1992 and T becam a carrier in 

2002 when it acquired a rail line in Pittsfield MA from X pursuant to an Offer of Financial 

Assi tance filed pur uant to 49 .F.R. § 1152.27. 

1HRRC operates the so-caJied Maybrook Line owned by MR between Derby Jet. , onnecticut 
and the New York State Line at Danbury, T/ outheast, NY, a distance of approximately 33.6 
mil . HRRC also operates the o-called Berk hire Line betwe n Berkshjre Jet. in Danbury, 
and Pitt field , MA, where it interconnects with SX' main line between Boston and Albany, a 
di tance of approximately 86.3 mile . The Berkshire Line con ists of three ownership egment: 
(1) the egment between Berkshire Jet. and a point in New Milford called Boardman s Bridg , a 
distance of 13.65 miles is owned by MR · (2) the segment between Boardman ' Bridge and the 
Ma achusetts state line at North anaan T/ heffield MA, a distance of approximately 36.35 
miles, is owned by Conn. DOT and the segment between the state line and Pittsfield, MA, a 
distance of approximately 36.3 miles is owned by HRRC. HRR al o op rates the o-call d 
Coltsville Branch in Pittsfield MA, owned by TC, a di tance of 1.91 mile . The olt ville 
Branch is not contiguous with other rail lines within the Hou atonic corporate family. HRR 
al o has freight operating rights over the so-called Beacon Line owned by M tro North Railr ad 
between its connection with the Maybrook Lin at th New York/ onnecticut tate line and its 
connection with the Hudson Line in Beacon, New York, a di tance of approximately 41.1 mile 
and over the Harlem Line owned or lea ed by the New York Metropolitan Transp01tation 
Authority between MP 22.0 in Notth White Plain NY and MP 81.6 in Wa aic, New York. 
HRR has not operated over either of the New York lines in everal years becau e ther are no 
freight rail cu tomer . HRR discontinued its common carrier obligation over the Harlem Lin 
pw·suant to a Board granted exemption. 

2The non-carri r sub idiary i engaged in warehousing, reloading and transloading operations. 



MRC is a Connecticut corporation which owns lines of railroad in onnecticut which it 

acquired from onsolidated Rail orporation in 19923
. aid rail lines wer operat d by Danbury 

Terminal Railroad ("DTRR") until DTRR merged into HRR in 1996 and have be n operated 

by HRRC since that date. MRC HTC, T and HRRC are under common ownership and 

common control and are members ofthe Hou atonic corporate family. 4 

HT i incorporated in Delaware and desires to become a onn cticut corporation in lieu 

of continuing as a Delaware corporation and HT de ire to remain in control of HRR and 

T . This will be accomplished by the formation of a onnecticut corporation having th am 

nam , tran fl r of hare of HT to the onnecticut corporation, and con ummation a statutory 

parent- ub idiary merg r. 

A noted above HRR curr ntly operate the Berkshire Line b tw en Danbury 

onn cticut and Pitt field , Mas achusett . Portion of the Berk hire Line in onnecticut are 

own d by MR and onn. D T respecti.vely, and that portion of the line in Ma achu etts, 

consi ting of approximately 36.3 miles, is owned by HRR .5 he purpo e of thi filing i to 

permit HRR to transfer own r hip of the portion of the Berkshire Line in Mas achu ett to 

MR for variou financial rea ons. HRR would continue to operate the line through retained 

3The lines acquired from Conrail in 1992 con i t of the Maybrook Line and the portion of the 
Bcrkshir Line de cribed in footnote 1 ·upra, a owned by MR . MR also acquired the 
Beacon Line referred to in footnote 1, supra, but transferr d that line toM tro North Railroad in 
1995. In 1992, when MR acquired the line from onrail the name ofthe corp ration wa 
Maybrook Properties Inc. In 2009, the company was reincorp rated in onnecticut and changed 
it name to Maybrook Railroad ompany. 

4The shar holder having 99% stock own rship in HT which in turn owns 1 00% of HRR and 
T al o own 100% tock ownership in MR . 

50wnership of the Berk hire Line i et forth in more detail in footnote 1 upra, 



perpetual and exclusive common carrier freight operating right exercised pursuant to an 

Operating Agreement b tween HRR and MR . 

The reincorporation ofHT in onnecticut and the tran fer of owner hip of the 

Massachusetts rail line from HRR to MRC will not result in adver e changes in service level , 

will not result in any significant operational changes and will not result in a chang in the 

competitive balance with carriers outside the Housatonic corporate family. The e transaction 

within a corporate family are accordingly exempt as a class under 49 C.F.R. § Jl80.2(d)(3) and 

49 .. R. § 11 80.2(d)(6). The Board ha on num rous occasions exempted imi lar tran fers of 

rail lines, rail properties, and cornn1on carrier obligations from one corporate entity to an 

affiliated entity pursuant to th corporate family tran action exemption. ee, e. g. , entral 

Midland Railway ompany and Progre sive Rail Inc. - Intra- orporate Family Tran action 

Exemption, FD 35616, TB served May 4, 2012; Eric Temple - ontrol Exemption - Portland 

Vancouver Junction Railroad, LL , FD 35594, TB served Feb. 22, 2012; and New York New 

Jersey Rail LL and New York ross Harbor Railroad Terminal orp. - orporate Family 

Transaction Exemption, FD 34813, STB erved Ju ly 27, 2006. 

The full name and addres ofthe applicants herein are a follow : 

Hou atonic Railroad ompany, Inc. 
8 Davis Road West 
P.O. Box 687 

ld Lyme, Connecticut 06371 

Maybrook Railroad ompany 
8 Davis Road We t 
P.O. Box 687 
Old Lyme onnecticut 06371 

Housatonic Transportation ompany 
8 Davi Road We t 
P.O. Box 687 

ld Lyme, onnecticut 06371 

Any questions concerning this Notice should be ent to the representative for the 

applicants at the following address: 



Edward J. Rodriguez 
Attorney at Law 
8 Davis Road West 
P.O. Box 687 
Old Lyme, Connecticut 06371 
860-434.4303 

chedule for Consummation: 49 C.F.R. § 1180.6(a)(l)(ii) 

HRR , MR and HT anticipate con ummating the proposed reorganization, including 

the reincorporation of HT in onnecticut and the transfer of ownership of the Ma sachu ett 

rail line from HRR to MRC promptly upon the expiration ofthirty (30) day fo llowing the 

"filing of thi notice. 

Purpo e ought to be Accomplished: 49 C.F.R. § 1180.6(A)(l)(Ill) 

The purpo e ofthe intra family corporate reorganization i to strean1l ine admini tration 

and enhance the financial condition of HTC and HRR by con ol idating ownership of tb 

privately own d portion of the Berk hire Lin , by r li eving HRR of the burden of the payment 

of a ignificant mortgage obligation ecured by th property to b transfl rred and by r ducing 

admini tration expen es. HT has no property, as ets or activities in Delaware and i qualified 

a a foreign corporation in onnecticut thu creating unnec ssary corp rate admini trati n, 

expen e and taxes. 

State in Which Applicants' Property i Located: 49 C.F.R. § 1180.6(a)(5) 

HRR own property in onnecticut and Ma achu tt and ha op rating rights over 

property owned or op rated by Metro North Railroad inN w York. MR own pr perty in 

onn cticut. HTC, through its sub idiarie , own property in onnecticut and Ma achu tt . 

Maps: 49 C.F.R. § 1180.6(a)(6) 

Maps ofth lines own d operat d or controlled by the Applicant are attach d hereto and 

incorporated herein a xhibit A. 



Agreement: 49 C.F.R.§ 1180.6(a)(7)(ii) 

A copy of the draft Operating Agreement between HRR and MR for the operation by 

HRR of the Massachu etts section of the Berk hire Line i attached a xhibit B. 

Labor Protective Condition : 49 C.F.R. § 1180(g)(l)(i) 

Becau e the proposed transaction involves only la III carriers or non-operating 

carrier , employee protective condition may not be impo ed as a condition of thi exemption. 

ee 49 U. . . § 11326(c). 

Environmental and Historic Preservation Matters: 49 C.F.R. § 1180.4(g)(3) 

Under 49 C.F.R. § 1105.6(c)(2), the propo ed intra-family corporate r organization i 

exempt from environmental reporting requirements. Th propo ed transaction will n t re ult in 

chang in carrier op ration . 

Under 49 .F.R. § 1105.8(b)(l) and (b)(2) the proposed tran action is exempt from 

hi toric preservation r porting requirement . 



Dated: March 6, 2013 

Respectfully ubmitted, 

dward J. Rodriguez 

Attorney at Law 
8 Davi Road West 

P.O. Box 687 

ld Lyme, onnecticut 06371 

(860) 434-4303 

ATTORN YF 
OMPANY, IN. MAYBR KRAILR AD 
OMPANY AND H AT NI 

TRAN P RTATION MPANY 



VERIFICATION 

tate of onnecticut 

ounty of Litchfield 

John R. Hanlon, Jr. , being duly sworn, on b half of Housatonic Railroad ompany Inc. , 

Housatonic Transportation ompany and Maybrook Railroad ompany, deposes and say that 
he is duly authorized to ign thi verification, that he ha read the foregoing Notice of xemption 
and knows the facts a ert d ther in, and that the arne are true a stated to the be t of hi 
knowledge and beli f. 

ubscribed and worn to befor me this l2 ~y of March, 2013 . 

No ary Public Harianne Keane 

My Commi sion xpires: 

MY COMMISSION EXPIRES 
FEBRUARY 28, 2014 
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Exhibit A (page 2 of2) 

Housatonic Railroad Company, Inc. 
ystem Map 

Legend 

A PITT FI ~ LD, MA (Jet. with XT) 

B CT/MA TAT LIN 

B ARDMAN BRIDGE, N W MILFORD, T 

D B RK HIRE JUN TI N, T (end ofBerk hire Line atjunction with Maybrook 
Line) 

D RBY, T (End of Line) 

F TINY TAT LIN (end of Maybrook Line and beginning of Beacon Line) 

B A N, NY (end ofBeacon Line at junction with Hud on Li ne) 

H PITT FI LD MA (Merri ll Road cro sing end of SXT- beginning of olt viii 
Line) 

I PITT Fl LD, MA ( nd ofLine 1.91 mi north of beginning) 

A - D Berkshire Line 
A - B Owned by Housatonic Railroad ompany 
B - wned by onnecticut Departm nt of Tran portation 

- D Owned by Maybrook Railroad Company 

- F Maybrook Line - wned by Maybrook Railroad ompany 

- G B aeon Line - wned by Metro North Railroad Freight rvice Trackage Rights 
by Hou atonic Rai lroad Company 

H - I oltsville Line - Owned By olt vi lle Terminal ompany, Inc. 



EXHIBIT B 

OPERATING RIGHTS AGREEMENT 

AGREEMENT, entered into as of the day of December, 2012 by and between 

HOUSATONIC RAILROAD COMPANY, INC., a specially chartered Connecticut railroad corporation, 

(hereinafter referred to as "Housatonic" or "HRRC") and MAYBROOK RAILROAD COMPANY, a 

Connecticut corporation (hereinafter referred to as "Maybrook") . 

WHEREAS, Maybrook has acquired from Housatonic or is about to acquire from Housatonic a 

certain railroad line situated in Berkshire County, Massachusetts, comprising that portion of the 

Berkshire Line from the Connecticut/Massachusetts state line in Sheffield, MA (M.P. 50.0) to the 

northerly termination of said Berkshire Line at its connection in Pittsfield, MA (M .P. 86.3) to the CSXT 

line between Boston and Albany (CP 150) (hereinafter referred to as the "Line"). 

WHEREAS, in connection with the transfer of the Line from Housatonic to Maybrook, Housatonic 

reserved for itself perpetual and exclusive freight operating rights to be exercised in accordance with the 

provisions of this Operating Agreement. 

NOW, THEREFORE, the parties hereto agree as follows : 

1. COMMON CARRIER RIGHTS AND OBLIGATIONS. HRRC shall continue to be a common 

carrier by rail with respect to the Line and shall retain all common carrier obligations with 

respect to rail freight service on the Line. 

2. CONDUCT OF HRRC OPERATIONS. HRRC sha ll conduct all of its operations on the Line in 

strict conformity with all applicable laws, regulations and orders of government or 

governmental agencies. 



3. HRRC USE OF THE LINE. HRRC shall use the Line and all property associated therewith in 

strict conformity with all applicable laws, regulations and orders of governments or 

governmental agencies, including, but not limited to, environmental and public safety laws 

and regulations . 

4. INSPECTION AND MAINTENANCE OF THE LINE. HRRC shall inspect and maintain the Line, 

crossings, crossing protection, structures, signals and all other appurtenances, at no cost to 

Maybrook, in accordance with and in compliance with all applicable laws, regu lations and 

governmental orders. Maybrook shall designate HRRC with the Federal Rai lroad 

Administration as the party responsible for such inspection and maintenance. 

5. MAINTENANCE AND CAPITAL IMPROVEMENTS BY MAYBROOK OR OTHERS. 

Notwithstanding the obligation of HRRC to maintain the Line, Maybrook shall be permitted, 

but not required, to contribute to the cost of capital improvements and maintenance to the 

Line and to contract with third parties to provide funding of such expenses or to provide 

such services. 

6. OWNERSHIP OF RAIL, TIES AND OTM. As provided in the deed conveying the Line to 

Maybrook by Housatonic, HRRC shall retain ownership of all rail, turnouts, signals, ties and 

OTM on the Line as of January 1, 2013. Any rail, turnouts, signals, ties or OTM purchased 

and installed by HRRC at HRRC's sole cost f)nd expense after January 1, 2013 shall remain 

the property of HRRC. Any rail, turnouts, signals, ties or OTM provided or paid for by 

Maybrook or any third party, including, but not limited to, customers or state, local or 

federal governmental agencies or entities shall become the property of Maybrook. If any 

HRRC owned rail, turnouts, signals, ties or OTM removed in connection with the 

replacement of such items, or the net salvage value thereof, is required by the party 

furnishing or paying for the replacement material to be turned over to such party or 



credited against the cost of the replacement material or installation, HRRC shall not be 

entitled to reimbursement for such material or its salvage value. 

7. PAYMENT OF FEE BY HRRC. HRRC shall not be required to pay any fee for its use or 

operation of the Line for rail freight services unless and until the annual gross revenue 

generated or derived from HRRC's use of and operation on the Line exceeds 100% of such 

annual gross freight revenue generated or derived from HRRC's use of and operation on the 

Line during 2012 {such revenue equal to 2012 gross revenue as herein described shall be 

referred to as "Base Revenue") . No fee shall be payable with respect to use and operation 

during 2013 . Thereafter, the annual fee will be equal to 10% of the excess of annual gross 

freight revenue derived from HRRC's use and operation on the Line over the Base Revenue . 

Such fee shall be payable annually by January 31 of the following year. With respect to 

traffic that originates or terminates on the Line, gross freight revenue shall include 100% of 

the transportation charges collected with respect to such traffic. With respect to traffic that 

neither originates nor terminates on the Line but is carried over the line, gross freight 

revenue shall be35% of the transportation charges collected by Housatonic with respect to 

such traffic. Gross freight revenue shall not include demurrage or other accessory charges. 

8. LEASES, LICENSES, EASEMENTS, AND OTHER AGREEMENTS. As between the parties hereto, 

HRRC shall be responsible for the performance of all duties owed to others by virtue of 

agreements affecting the lines including, but not limited to, leases, licenses, easements, 

crossing agreements, occupancy agreements, maintenance agreements, service 

agreements, and any other agreements which may confer rights upon others . This 

agreement is not intended and shall not be construed to create any rights in other parties 

which do not already exist or to interfere with the right of Maybrook or HRRC to contest any 

right asserted by others. 



9. PROPERTY TAXES. HRRC shall be responsible for any personal or real property taxes of any 

kind (including school taxes, sewer taxes, fire taxes, town, city, county and state taxes) 

imposed against the premises regardless of whether said taxes are imposed against 

Maybrook or HRRC and HRRC shall promptly pay said taxes due or reimburse Maybrook for 

any such taxes paid by Maybrook. 

10. INDEMNIFICATION. HRRC agrees to defend with counsel acceptable to Maybrook, release, 

indemnify, protect and hold harmless Maybrook from and against any and all loss, cost, 

damage, claim or expense arising in any way out of HRRC's use, possession and maintenance 

of the Premises or arising from a breach of any of HRRC's obligations under this agreement 

includ ing, without limitation, (i) all claims or suits for loss or damage to property of any 

description or natural resources, (ii) personal injury, sickness or death of any person, (iii) 

consequential damages, (iv) all matters relating to the alteration of wetlands by or at the 

direction of HRRC, (v) breach of any law, particularly any alleged release of oil or hazardous 

or otherwise harmful materials or substances (including, but not limited to costs for 

assessment, remedial or response actions), or (vi) other damages arising in any way out of 

HRRC's use, maintenance or possession of the Premises, whether such loss, cost, damage, or 

expense is suffered by HRRC, Maybrook, their affiliates, successors, assigns, lessees, 

licensees and all other lawful occupants of the Premises, or the officers, agents, employees 

or representatives of any of them, or by others. 

11. INSURANCE. HRRC shall carry comprehensive general liability insurance, railroad liability 

insurance, and such other coverage in such amount as may be required, from time to time, 

by Maybrook in companies approved by Maybrook, and will provide to Maybrook an 

insurance certificate evidencing such coverage. Maybrook shall be named as a named 

insured on all HRRC policies. HRRC shall pay the premiums on all of said policies and on all 



policies of insurance, including property damage and liability insurance, carried by 

Maybrook on or relating to said Lines. 

12. DISCONTINUANCE AND ABANDONMENT. HRRC sha ll not discontinue service over all or any 

portion of the Lines without first receiving STB approval or exemption therefrom. Maybrook 

shall not abandon all or any portion of the Lines without first receiving STB approval or 

exemption therefrom . Maybrook agrees to cooperate with HRRC and to not oppose any 

application by HRRC to discontinue service over all or any portion of the Line. HRRC agrees 

to cooperate with Maybrook and to not oppose an application by Maybrook to aba ndon all 

or any portion of the Lines with respect to which HRRC has filed an application to 

discontinue service. 

13. SALE OF MAYBROOK'S INTERESTS IN THE LINES. Maybrook shall have the right to sell all or 

any portion of the property or rights in and to the property which constitutes the Line at any 

time, subject to HRRC's Operating Rights hereunder, provided that any such sale does not 

substantially interfere with HRRC's ability to operate and to perform its common carrier 

obligations. 

14. ASSIGNMENT. HRRC may not assign any of its rights hereunder without the prior written 

consent of Maybrook. Maybrook may, but shall not be required to, assign its rights 

hereunder in connection with its sale of the Line or any portion thereof. 

15. GOVERNING LAW. This agreement shall be interpreted in accordance with the laws ofthe 

Commonwealth of Massachusetts. 

HOUSATONIC RAILROAD COMPANY, INC. 

By: ___________ _ 

Edward J. Rodriguez 
Vice President 

MAYBROOK RAILROAD COMPANY, INC. 

By: __________ _ 

John R. Hanlon, Jr. 
President 




