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RESPONSIVE APPLICATION OF 
LIVONIA, AVON & LAKEVILLE RAILROAD CORPORATION 

FOR TRACKAGE RIGHTS OR OWNERSHIP 

Livonia, Avon & Lakev .le Railroad Corporation ("LAL") hereby submits its 

Application, pursuant to 49 U.S.C §§ 11323-! 1325 and the Railroad Consolidation Procedures, 

49 CFR Part 1180, Subpart A, for approval and authorization of LAL's acquisition of 

ownership or trackage rights on approximately one route mile of trackage constituting Conraii's 

Genesee Junction Yard in Chili, New York to directly interchange with all carriers with access to 

the Genesee Junction Yard, subject to terms and conditions to be negotiated by the parties or, 

failing a negotiated agreement, set by the Board Ti-.is Application is responsive to the Primary 

Application filed heiein by CSX Corporation ("CSXC"), CSX Transportation, Inc ("CSX"), 

Norfolk Southem Corporation ("NSC"), Norfolk Southem Railway Company ("NSR"), Conrail, 



Inc ("CRI") and Consolidated Rail Corporation ("CRC")' seeking authority for common control 

of Conrail by CSXC and NSC and the division of CRC's assets between CSX and NSR LAL 

hereby requests that the rail line or trackage rights acquisition sought herein be imposed as a 

condition upon any approval of the Primary Application 

STATUTORY FRAMEWORK 

The authorily to condition the Primary Application (e.g., by imposing the 

conditions to be sought by /applicants) is found in 49 USC § 11324(c) The statutory criteria for 

'.egulatory consideration of he proposed transaction are provided in 49 U S C. §§ 11323-11325. 

Section 11324(d) states: 

(d) In a proceeding under this section which 
does not involve the merger or control of at least two Class I 
railroads, as defined by the Board, the Board shall approve such an 
application unless it finds that -

(1) as a result of the transaction, there is likely to be 
substantial lessening of competition, creation of a 
monopoly or restraint of trade in freight surface 
transportation in any region of the United States; 
and 

(2) the anticompetitive effects of the transaction 
outweigh the public interest in meeting significant 
transportation needs. 

In Decision No 28, served September 10, 1997, page 3, the STB held that LAL's 

Responsive Application cleariy "[is] not [a] major transaction because [it] does not involve the 

merger or control ol two or more Class I railroads " Id. The STB fijrther held that LAL's 

' CSXC and CSXT are referred to collectively herein as "CSX," NSC and NSR are referred to 
collectively herein as "NS " CRI r-H CRC are referred to collectively herein as "Conrail." 
CSX, NS and Conrail are referred to collectively herein as the "Primary Applicants" 



responsive application is a "minor transaction, rather than a signi^cant transaction " Id 

Therefore, LAL is exempt from certain evidentiary submissions, in cluding 49 CFR 1180.6(aX8) 

(environmental consultation),^ 1180.6(c) (ownership information, other relevant issues, a 

corporate chart, oncarrier information and certain other relationships), 1180.7 (market analyses), 

and 1180 8(a) (operational data) Despite the lessened evidentiary submissions, LAL must submit 

sufficient evidence to justify a grant of its Responsive Application The Board interprets Section 

11324(d) to require the imposition of conditio- s if the consolidation "may produce effects 

harmful to the public interest (such as a significant reduction of competition in an affected 

market), that the conditions to be imposed will ameliorate or eliminate the harmful effects, that 

the conditions will be operationally feasible, and that the conditions will produce public benefits 

(through reduction or elimination of possible harm) outweighing any reduction to the public 

benefits produced by the merger.' Id. 

SECTION 1180.6(8) 
IDENTIFICATION OF APPLICANT AND PERSONS 

TO WHOM CORRESPONDENCE WITH RESPECT TO 
THIS APPLICATION SHOULD BE ADDRESSED 

Applicant LAL is a Class III railroad which owns and operates approximately 30 

miles of line between Genesee Junction yard in Chili, New York, immediately south of Rochester, 

and Lakeville. New York LAL also separately operates approximately 35 miles of trackage 

between Hammondsport, Bath and Wayland, New York owned by the Steuben County Industrial 

Development Authority' 

^ Pursu-nt to Decision No 28, LAL filed LAL-3, the Verified Statement of William D. Burt 
regarding environmental issues 
Pursuant to Decision No, 28, the STB waived the requirements of 49 C F R 1180,3(b) 



Applicant's name, business address and telephone number are as follows: 

Livonia, Avon & Lakeville Railroad Corporation 
5769 Sweeteners Boulevard 
P O Box 190-B 
Lakeville, NY 14480 
Ph: (716) 346-2080 
Fax: (716)346-6454 

Applicant's counsel to whom correspondence with respect to this Application 

should be addressed is aj follows: 

Sergeant W Wise 
Livonia, Avon & Lakeville Railroad Corporation 
5769 Sweeteners Boulevard 
P O Box 190-B 
Lakeville, NY 14480 

Kevin M Sheys 
Christopher E V Quinn 
Oppenheimer, Wolff & Donnelly 
1020 Nineteenth Street, N W 
Suite 400 
Washington, DC 20036-6200 

SECTION 1180.6 (a)(l)(i) 
SUMMARY OF THE PROPOSED TRANSACTION 

LAL believes that the proposed control of Conrail by CSX and NS and the division 

of Conraii's assets between CSX and NSR will adversely affect competitive rail service for the 

shippers and receivers on LAL's line LAL accordingly opposes the propos.;d transaction in its 

present, unconditioned form LAL hereby files its Responsive Application pursuant to 49 C F R, 

§1180 4(d)(4) asking that any Board approval of the Primary Application be conditioned upon 

LAL's acquisition of ownership of or trackage rights on approximately one route mile of trackage 



constituting Conraii's Genesee Junction yard in Chili, New York (subject to terms an? conditions 

to be negotiated by the parties or, failing a negotiated agreement, set by the Board). 

SECTION 1180.6 (a)(l)(ii) 
PROPOSED TIME SCHEDULE FOk 

CONSUMMATION OF TRAN.SACTION 

LAL would consummate the proposed transaction promptly aftt (i) the '?ffective 

date of any final order of the Board approving the Primary Application and (ii) Primary 

Applicants' consummation of the transactions proposed in the Primary Application. 

SECTION 1180.6 (a) (1) (iii) 
PURPOSE SOUGHT TO BE 

ACCOMPLISHED BY THE PROPOSED TRANSACTION 

The purposes for the conditions sought by LAL are to mitigate the adverse impact 

on food processing and agricultural businesses in New York LAL seeks to maintain essential 

transportation services for its shippers, keep them competitive with other shippers in the region; 

remove CSX's control over the "firewall" at Genesee Junction Yard; and guarantee access to both 

Rochester and Southem Railroad ("R&S") and CSX for LAL's shippers. 

LAL is the only shortline operator operating on the Lakeville-Geneaee Junction 

line and provides the only rail service for the following rail customers on this rail line: 

1 Sweeteners Plus Inc, in Lakeville, NY 

2, ADM Com Processing in Lakeville, NY 

3 Ag Network Inc, near Lakeville, NY and in Avon, NY 

4. Genesee Reserve Supply in Brighton, NY 



5 J MacKenzie Ltd in Henrietta, NY 

6 High Point Mills in Henrietta, NY 

7 King Cole Bean in Avon, NY 

8 Kraft General Foods in Avon, NV 

9 Matthews and Fields Lumber in Henrietta, NY 

LAL was organized in 1963 as a community effort to save branchline trackage proposed for 

abandonment by the Erie Lackawanna Railroad (' EL") LAL is a Class III railroad which owns 

and operates 29 .4 miles of line between Genesee Junction Yard in the Town of Chili, New York, 

immediately south of Rochester, and Lakeville, New York This line is designated "Northem 

Divi.sion " LAL interchanges traffic with Conrail at Genesee Junction Yard. Tuis interchange will 

be with CSX following the proposed division ofConraii between CSX and NSR See W'lW'iam D. 

Burt Verified Statement ("Burt V S.") at 2. 

LAL's Northem Division handled 2,295 carloads in 1995, 56 percent more than 

five years before Burt V S. at 2. Steady growth has been due to the entrepreneurship of LAL's 

customers and vigorous marketing that led the Livingston County Chamber of Commerce to name 

LAL "Industry of the Year" for 1996 end Railway Age magazine to name LAL "Short Line 

Railroad of the Year" for 1997 Id. LAL service is essential to the survival and competitiveness 

of food processing and agricultural businesses iji Livingston County, and LAL provides most of 

the accessible rail infi-astructure in the Town of Henrietta, a prime warehousing and industrial area 

in the Rochester area Id. 

LAL's Northem Division serves nine on-line customers and operates a truck/rail 

bulk transfer facility serving off-line customers, f-urt V.S. at 2. Commodities handled in 1995 



included com sweeteners, sugar, grain, fertilizer, and chemicals Id Recently, the list has 

expanded to include lumber, paper, and vegetable oil Id. The company employs 17 full-time 

employees, and is owned by some 520 stockholders 

LAL originally operated between its namesake towns, interchanging cars with EL 

at Avon, New York Burt V S at 2-3 At the time Conrail was created, LAL attemptec^ vO 

acquire EL's line from Avon westward to Caledonia, New York, v herr '^L intersected branchlines 

of both Penn Central and Chessie System Id The Chessie System line has since been acquired 

by the R&S The United States Railway Association ("USRA") proposed that Avon be served by 

Conrail from Rochester Id. 

This USRA arrangement effectively led to a Conrail traffic routing/rate "firewall" 

2/lOths of a mile long between the LAL/EL connection (milepost 366 2) and the east end of EL's 

Avon-Caledonia line (MP 366 4) Burt V S at 3 Simultaneously, it rendered EL's Avon 

customers captive to Conrail Although the Avon-Caledonia line was made available for 

purchase, it now reached neither LAL nor the Avon customers, and was quickly abandoned. 

In 1995, Conrail approached LAL with a proposal to sell its Avon-Genesee 

Junction trackage to LAL Burt V S at 4 Badly deteriorated after years of neglect, the line still 

ftjnctioned as the sole outlet for LAL traffic that in 1995 accounted for 84 percent of all cars 

handled thereon Id. In the sale negotiations, Conrail made it clear that the firewall would simply 

be moved north If LAL was unwilling to accept continued captivity, the line would be sold to 

another short line in the region Id. Inasmuch as Conrail had experienced six service 

interruptions and one derailment on the line due to track conditions in 1995, the track required 

immediate repair by a committed, financially sound short line such as LAL, Id. 



Genesee Junction Yard thus became the new firewall when LAL acquired Conraii's 

"Rochester South Cluster" in 1996, Livonia. Avon & Lakeville Railroad Corporation-

Acquisition and Operation Exemption-Line of Consolidated Rail Corporation. Finance Docket 

No 32754 (STB served March 11, 1996) Although LAL's acquisition of the line conveyed 

ownership of trackage reaching the east end of Genesee Junction Yard, Conrail retained the yard 

itself so as to block LAL fi-om connecting with the R&S, a Class Ih carrier that (as noted above) 

acquired Chessie System's line between Rochester and Silver Springs, New York in 1986 R&S 

connects to the west end of Genesee Junction Yard At Silver Springs, 44 miles south of Genesee 

Junction Yard, R&S connects with Canadian Pacific and Conraii's "Southem Tier Line," The 

Southem Tier route will be allocated to Ncrlblk Southem as part of the proposed division of 

Conraii's assets. 

As part of its acquisition of the "Rochester South Cluster," LAL was permitted to 

operate throughout Genesee Junction Yard for purposes of interchange with Conrail Burt V.S 

at 5 Thus, while LAL and R&S can both operate in Genesee Junction Yard, Conrad prohibits 

LAL and R&S from interchanging cars with each other. Genesee Junction Yard has three tracks 

and is approximately one mile long Id. Landlocked, bounded by wetlands, situated beneath the 

runway approach to the Monroe County airport, and used solely for performing interchange 

between Conrail and LAL, the yard has no discernible altemative value to Conrail or to CSX. Id 

USRA's decision to have Conrail serve Avon from Rochester, as opposed to 

accepting LAL's oflfer to acquire the Avon-Caledonia lines, mistakenly elevated concem for 

Conraii's well-being over the service requirements of customers Burt V S, at 5-6 In this 

lespect, USRA's handling of the Avon/LAL situation is part ofa larger piaure. In its statutory 



review of the final System Plan, the Interstate Commerce Commission ("ICC") concluded that 

Unified Conrail was not a satisfactory solution, "Unified Conrail," said the ICC, "fails to meet the 

[Regional Rail Reorganization Act of 1973's] goals of preserving and promoting competition 

(Section 206(a)(5)) and preserving existing patterns of service (Section 206(a)(4))" Interstate 

Commerce Commission, Evaluation of the U S Railwav Association's Final System Plan. 

Washington, D C (1975), page 8 The Avon firewall, imposed by govemmentai action over the 

vigorous objections of LAL and local industries, is a case in point. 

While the Primary Applicants also observe that the Congressionally mandated goal 

of competition was sacrificed in creating Conrail, and ask the Board's approval to rectify that 

mistake with "the most pro-competitive restmcturing in railroad history" (McClellan V S, at 5, 50 

and 51), the transaction as proposed in its unconditioned form leaves LAL captive to Conraii's 

successor, CSX, For LAL's customers, two decades of subsidizing Conraii's success is enough 

Granting the transaction in its unconditional form would mean handing the Conrail subsidy to 

CSX - a subsidy that CSX does not need and is not entitled to, especially on the backs of LAL 

shippers. 

From an operational standpoint, many LAL customers demand just-in-time service 

and expect LAL to operate special trains when even one "shutdown" car misses its expected 

delivery date, Burt V S at 9, LAL also performs on-demand switching, managed car storage, 

transload services, product inventory management, temperature checks, car heating, and other 

ancillary services LAL operates generally on the basis of "interiine" rather than "switch" 

settlement Under interline settlement, the short line railroad participates in the rate-making 

process and division of revenue. Under switch settlement, the short line railroad accepts a 



previously negotiated flat fee from the Class I connection foi moving the car to or from the short 

line's stations, which are listed as stations of the Class I connection for rate-making purposes. 

Use of interline settlement aflfords LAL staff the opportunity to shield our customers from errors 

in Class 1 railroad rating and billing, forestalling the disputes that are an unacceptably common 

feature of doing business with Class I railroads. 

One of the largest threats from the proposed transaction is to LAL's service The 

ICC's evalution of the Final System Plan summarizes tendencies that will be exacerbated by the 

current proposal to divide Conrail: 

While we do not believe that rail competition is something that 
must be preserved at any cost, we do believe that the needs of the 
shipping public are best served by having competitive rail service in 
every major market. . . Such competition encourages more efficient 
and cost effective service Where each railroad is interested in 
obtaining a larger share of the market, there is an economizing 
tendency toward providing service at the lowest possible cost or 
special services designed to fijlfill the requirements of an individual 
shipper 

On the other hand, a railroad which has a monopolistic control ofa 
particular market has only limited incentive to provide efficient 
service for those captive markets In fact, such a can-ier has an 
incentive to allocate its available resources away from captive 
markets to improve service for those areas where quality of service 
is a more significant factor in obtaining a larger share of the revenue 
in markets where competition exists. 

This allocation process, if unchecked or undetected, may go so far 
that rail-bound shippers at captive markets bear the burden of 
inequitable rates and a deterioration of existing rail service, and in 
some cases may be subsidizing shippers in a position to select 
altemative transportation Interstate Commerce Commission, 
Evaluation of the U S Railway Association's Final System Plan, 
pages 8-9. 
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As the ICC predicted, Conrail competes where (and to the extent that) it must 

The same will be true of CSX and NS The danger for captive short lines and their customers lies 

in the fact that CSX and NS will be much larger and more remote, thus even more inclined than 

Conrail to neglect the needs of captive businesses while holding rates high At the same time, 

CSX and NS will be more competitive than Conrail ever was in certain high-profile corridors, 

particulariy in key intermodal lanes Thus, the disparity between captive and competitive 

customers will grow with the proposed division of Conrail. 

While CSX's personnel may have nothing but good intentions, much as Union 

Pacific people did in their recent merger with Southem Pacific, LAL and its customers remain 

concemed that highly competitive markets such as northem New Jersey and Detroit will have first 

claim on CSX's capital, management personnel, locomotives, track gangs, and other scarce 

resources, which will be allocated away fi-om captive markets. The notion that CSX v/ill commit 

"whatever it takes," notwithstanding its corporate interest in maximizing retum on investment 

from captive markets, is simply naive. 

For example, grain shipments to Conrail points on the DELMARVA Peninsula and 

in Pennsylvania will now require duplicative costs and multiple interchanges attendant upon 

CSX/NS interiine service This will effectively kill LAL-originated shipments of grain, depriving 

Westem New York farmers of an outlet for their product and poultry producers ofa competitive 

source of feed 

TraflTic that currently moves via NS and Conrail will also be dismpted. While 

Conrail has long held itself out to be the "neutral" terminating carrier for the Northeast, it will 

now be necessary to interiine between two archrivals, CSX and NS for traffic being shipped to or 

11 



from LAI/s line, CSX and NS agree that they will be fi' oely competitive with each other 

following the division of Conrail. The notion that CSX/NS interline routings will be transparently 

equivalent to single-line service therefore possesses no credibility, and finds no support in 

expe.-ence (e.g., the Conrail/Delaware and Hudson "gateways" that died out soon after Conrail 

was created). Moreover, it is at complete variance with the merger proponents' insistence that 

they need to acquire and divide Conrad hecause the short hauls, excessive costs, and lack of 

ofTerational control inherent in interline arrangements frustrate truck-competitive rail service. 

The Applicants should not be ;;crmitted to impose the same in.pediments to commerce on the 

LAL and its customers It is critical to minimize the anti-competitive effects that this merger will 

have on LAL and its customers by increasing LAL's access to competitive carriers and prevent 

CSX from creating a firewall at the Genesee Junction Yard Without a competitive check in the 

form of access to R&S, CSX will be free to raise its line-haul rates, diminish the level and 

fi-equency of interchange with LAL, or both 

Furthermore, Conraii's retention of Genesee Junction Yard poses daily hazards to 

LAL employee?, and the shipping public Burt V.S at 21 Yard trackage has remained Excepted 

Track since before 1995, is in deplorable condition, and receives minimal maintenance. Id. A late 

1996 derailment of a Conrail train due to a broken rail in the yard interrupted service to LAL 

customers for six days. Id. Because the yard is being held solely as a firewall, Conrail exhibits 

little interest in properly maintaining it and has not responded to LAL requests to make necessary 

repairs Id. Sale of the yard to LAL will permit LAL to rehabilitate yard trackage to a FRA Class 

1 condition. Id. LAL's analysis indicates that the deferred maintenance liability exceeds the net 

liquidation value of the yard. Id. 

12 



LAL's solution is operationally feasible, with the east end of the yard continuing to 

be used for interchange between LAL and Conrail/CSX and the west end used for interchange 

between LAL and R&S This approach would have the < dvantage of allowing ownershi'î  lo go to 

the party who has the strongest interest in maintaining the yard, LAL. Continued ownership by 

Conrail/CSX is feasible only if CSX commits itself to upgrade and maintain yard trackage to a 

FRA Class 1 condition The best solution is very narrowly drawn on only one mile of track. 

LAL will be able to ensure access to both CSX and R&S, prevent the further decay of the 

Genesee Junction yard, allow LAL to bring the yard up to FRA Class 1 condition, and prevent 

CSX from maintaining an anti-competitive firewall. 

SECTION 1180.6 (a) (1) (iv) 
THE NATURE AND AMOUNT OF NEW 

SECURITIES AND OTHER FINANCIAL ARRANGEMENTS 

The line acquisition or trackage rights sought in this transaction would not involve 

the issuance of any new securities by LAL. LAL is willing and able to negotiate and to take 

whatever steps are appropriate to establish reasonable compensation and other terms to Conrail 

for the purchase or to CSX for acquisition of the trackage rights sought. 

SECTION 1180.6(a)(2) 
PUBLIC INTEREST JUSTIFICATIONS 

(i) Effect of the Proposed Transaction on Competition. 

The proposed transaction is pro-competitive and clearly in the public interest. It 

will mitigate the adverse impact that the transactions contemplated by the Primary Application 

will have on competition for food processing and agricultural traffic in New York. As discussed 

13 



in the attached Verified Statements and shipper/public support letters, the proposed transaction 

will prevent the further decay of the Genesee Junction yard and ensure open and competitive 

access for LAL's shippers over both R&S and CSX routes and prevent CSX fi-om controlling a 

small segment of line as a "firewall ." 

Finally, the proposed conditions will not result in harm to the essential services of 

any carrier and will not result in a reduction in competition at any point. 

(ii) Financial Considerations. 

The financial consideration for the purchase or trackage rights involves payment of 

a purchase price or trackage rights use charge (as negotiated between LAL and CSX or, if 

necessary, as determined by the Board) In addition, the proposed purchase or trackage rights 

will confer financial benefits on shippers resulting from the rate and service competition that R&S 

and CSX will provide R&S will realize financial benefits fi-om increased traffic and earnings. 

LAL will realize financial benefits fi-om increased traffic and eamings. 

(iii) Effect of Increase in Total Fixed 
Charges Resulting tiom the Transaction. 

LAL's acquisition of the line or trackage rights is not expected to result in any 

increase in fixed charges on LAL The additional net income which LAL expects to earn from 

operation of the proposed trackage rights will enhance LAL's ability to meet its existing fixed 

charge obligations. 

14 



(iv) Effect of Transaction Upon the Adequacy 
of Transportation Service to thc Public. 

The primary public benefits of the proposed trackage rights are the preservation of 

competitive rail service options for shippers to or from the Lakeville-Genesee Junction line and 

the preservation of LAL as a provider of essential services on the Une. 

(v) Effect of Transaction on Emplovees. 

There are no anticipated effects upon personnel Current LAL operations would 

only extend over the same trackage currently used. 

(vi) Inclusion of Other Railroads in thc Territory. 

Inclusion is not a relevant consideration in this Application since the proposed 

tra;.saction, which consists of the acquisition of rail line or trackage rights, does not involve the 

merger or control of at least two Class I railroads See 49 USC § 11324(b)(2) and (d). 

Nonetheless, the proposed transaction will not result in harm to the essential services piovided by 

any carrier and, therefore, there is no basis for ordering the inclusion of any carrier in the 

transaction 

SECTION 1180.6 (a) (̂ ) 
OTHER SUPPORTING INFORMATION 

The Verified Statement of Wi'liam D. Burt is submitted with this Application. The 

Verified Statements from Sweeteners Plus Inc., ADM Com Processing, and Ag Network, Inc. 

supporting LAL's Application are also submitted with this Application (Exhibit 23). Letters 

supporting this Application from the six additional shippers on the Lakeville-Genesee Junction 

IS 



line - Genesee Reserve Supply, J MacKenzie, High Point Mills, King Cole Bean, Kraft General 

Foods, Hillside Crop Service and Matthews and Fields Lumber - and from the Livingston County 

Board of Supervisors, the Livingston County Development Agency and the Geness'X 

Transportation Council are also submitted with this Application LAL also is submitting a letter 

fi-om several members of the New York Congressional Delegation relevant to the firewall (See 

Exhibit 24). 

SECTION 1180.6 (a)(4) 
OPINION OF COUNSEL 

An opinion of counsel is attached to this Application. (Exhibit 22) 

SECTION 1180.6 (a)(5) 
STATES WHERE APPLICANT OWIV PROPERTY 

LAL owns and/or operates railroad property in the state of New York. 

SECTION 1180.6 (a) (6) 
MAP -EXHIBIT 1 

A map depict-ng LAL's lines is submitted as Exhibit 1 to this Application. 

SECTION 1180.6(a) (7) (i) 
DESCRIPTION OF THE TRANSACTION 

LAL's acquisition of ownership or of trackage rights on approximately one route 

mile of trackage constituting Conraii's Genesee Junction yard in Chili, New York, subject to 

terms and conditions to be negotiated by the parties or, failing a negotiated agreement, set by the 

Board. 
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SECTION 118C.6 (a) (7) (ii) 
AGREEMENT - EXHIBIT 2-A and 2-B 

A proposed Trackage Rights Agreement and a proposed Purchase and Sale 

Agreement, each containing the significant terms of the proposed transaction altematives, are 

submitted with this Application as Exhibits 2-A and 2-B, respectively. 

SECTION 1180.6 (a) (7) (iii) 
INFORMATION REGARDING THE CONSOLIDATED ENTITY 

This criterion is not applicable to this Application because neither a consolidation 

nor a merger is proposed. 

SECTION 1180.6 (2) (7) (iv) 
COURT ORDER 

This subsection is not applicable to this Application, because neither a tmstee, 

receiver, assignee, nor personal representative of LAL is an Applicant herein 

SECTION 1180.6 (2) (7) (v) 
PROPERTY INVOLVED IN THE PROPOSED TRANSACTION 

LAL seeks to acquire ownership of or trackage rights on approximately one route 

mile of trackage constituting Contrail's Genesee Junction yard in Chili, New York, subject to 

terms and conditions to be negotiated by the parties or, failing a negotiated agreement, set by the 

Board The proposed transaction does not involve any property of LAL. The properties 

involved in the proposed transaction do not include all of the property ofConraii 
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SECTION 1180.6 (a) (7) (vi) 
PRINCIPAL ROUTES, TERMINI, POINTS OF 

INTERCHANGE AND MILEAGE OF THE INVOLVED LINES 

For a description of the Lakeville Genesee Junction line and the Genesee Junction 

Yard see pages 4, 9, supra 

SECTION 1180.6 (a) (7) (vii) 
GOVERNMENT FINANCIAL ASSISTANCE 

No govemmentai financial assistance is involved in the proposed transaction. 

SECTION 1180.6 (a)(8) 
ENVIRONMENTAL DATA 

The proposed transaction will not result in changes in carrier operations that 

exceed the thresholds established in 49 C F R v, 1105 7 (e) (4) or (5) Therefore, r. > energy or 

environmental documentation need be prepared with regard to this Application. Under 49 CF R. 

§ 1105 8 (b)(1) and (3), the proposed transaction also is exempt from historic preservation 

reporting requirements Accordingly, no Environmental or Historic Report accompanies this 

Application. 

SECTION 1180.8(b) 
OPERATING PLAN/MINOR - EXHIBIT IS 

Operational data, prepared in accordance with 49 CF R. § 1180.8(b), is attached 

hereto as Exhibit 15 

It 



WHEREFORE, Applicant respectfully requests that the Board accept this 

Application for consideration and authorize the transactioii proposed herein. 

Respectfully submitted. 

Dated October 21, 1997 

Sergeant W, Wise 
Livonia, i\von & Lakeville Railroad Corporation 
5769 Sweeteners Boulevard 
P O Box 190-B 
Lakeville, NY 14480 
(716) 346-2090 

Kevin M Sheys 
Christopher E V Quinn 
Oppenheimer Wolff & Donnelly 
1020 Nineteenth Street, N W, 
Suite 400 
Washington, DC 20036-6105 
(202) 496-4906 

ATTORNEYS FOR LIVONIA, AVON & 
LAKEVILLE RAILROAD CORPORATION 
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VERinCATIO:̂  

WlUJam T), Burt, under oath, says that he is Vice President of Livonia. Avon & 

Lakeville Railroad CoTporntior, npplicpTit herein, tkat he hoe be«i duly outhorircd uxi 

designated by L vonia, Avon & Lakeville Railroad Coipomtion to sign, verify and file thc 

foregoinfi application with the Surface Transportation Board; that he has examined dl of the 

ftatcmcQts uniuuaed in said application; that he has icsowledge of the mattezB set forth therein 

insofu' aa thou mattnra relate tn Livonifl. Avon & Lakeville Railroad Cotporationi and that all 

tucb statcmenu made uid matten set fbnb therein \̂ -itb tespect to Livonia, Avon & Lakeville 

Railroad Coiporation are tme and correct to the best of hit laiowledge, infonnation and belief. 

William D. Burt 



CERTinCATIOW 

I, Sergeant W Wise, am Secretary of Livonia, Avon & Î akeville Railroad 

Corporation, and I hereby certify that Wilham D. Burt is Vice President of Livonia. Avon & 

Lakeville Railroad Corporation and is duly authorized and designated to sign, verify and file the 

foregoing Application on behalf of Livonia, Avon & L&keville Railroad Coiporation. 

Sergeant W. Wise 



VERIFIED STATEMENT 
OF 

WILLUM D. BURT 

I . Introduction and Qualifications 

My name is William D Burt I am Vice President and General Manager of the 

Livonia, Avon & Lakeville Railroad Corporation ("LAL"), and am responsible as chief 

operating officer for our railroad's r-^rations and business development. 

1 am a graduate of the State University of New York at Geneseo with a bachelor's 

degree in political science 1 also eamed graduate degrees in transportation engineering and 

management from the Polytechnic Institute of New York at Brooklyn. My association with 

the railroad industry spans 22 years and includes working on the creation ofConraii in 1975 

as a Congressional staff person, working for RoadRailer/Bi-Modal Corporation as the 

manager of a project that launched the first regular RoadRailer service on Conrail in 1982, 

and working as a consultant assisting intermodal customers and short line railroads in 

negotiations with Class I railroads I joined LAL in 1995. 

Organized in 1963 as a community effort to save branchline trackage proposed for 

abandonment by the Erie Lackawanna Railroad ("EL"), LAL is a Class III railroad which 

owns and ope-ates 29 4 miles of line between Genesee Junction Yard in the Town of Chili, 

New York, immediately south of Rochester, and Lakeville, New York (see Ivlap 1). LAL 



interchanges traffic with Conrail at Genesee Junction Yard. This interchange will be with 

CSX Transportation following the proposed division of Conrail between CSX and NS. 

LAL's Northem Division handled 2,295 carloads in 1995, 56 percent more than five 

years before Steady growth has been due to the entrepreneurship of our customers and 

vigorous marketing that led the Livingston County Chamber of Commerce to name LAL 

"Industry of the Year" for 1996 and Railway Age magazine to name LAL "Short Line 

Railroad of the Year" for 1997 LAL service is essential to the survival and competitiveness 

of food processing and agricultural businesses in Livingston County, and LAL provides 

most of the accessible rail infrastructure in the Town of Henrietta, a prime warehousing and 

industrial area in the Rochester region 

LAL's Northem Division serves nine on-line customers and operates a truck/rail 

bulk transfer facility serving oflT-line customers Commodities handled in 1995 included 

com sweeteners, sugar, grain, fertilizer, and chemicals. The list has since expanded to 

include feed, lumber, paper, and vegetable oil The company employs 17 full-time 

employees, and is owned by some 520 stockholders. 

n. The Conrail Firewall 

LAI. originally operated between its namesake towns, interchanging cars with EL at 

Avon, New York At the time Conrail was being created, LAL made a bona fide offer to 

acquire EL's line fi-om Avon westward to Caledonia, New York, where EL intersected 



branchlines of both Penn Central and Chessie System. The Chessie System line has since 

been acquired by the Rochester & Southem Railroad ("RSR") Although the United States 

Railway Association ("USRA") acknowledged LAL's oflTer in its Preiiminan' System Plan 

and Final System Plan for Conrail, the Final Sysiem Plan proposed having Chessie System 

acquire the Avon-Caledoma line along with most other EL lines. When Chessie failed to do 

so, and USRA's "Unified ConRail" fallback plan sprang to life, USRA proposed that Avon 

be served by Conrail from Rochester. 

This USRA arrangement effectively inserted a Conrail traffic routing/rate "firewall" 

2/lOths of a mile long between the LAL/EL connection (milepost 366.2) and the east end of 

EL's Avon-Caledonia line (MP 366 4) Simultaneously, it rendered EL's Avon customers 

captive to Conrail. Although the Avon-Caledonia line was made available for purchase, it 

now reached neither LAI. nor the Avon customers, and was quickly abandoned (sec Map 

2). 

As LAL and customer representatives contended in testimony before the Interstate 

Commerce Commission in 1975, USRA's decision was a mistake that harmed LAL and 

Conraii's customers at Avon The Kraf\ General Foods plant at Avon, then shipping about 

1,000 cars annually, required twice-daily switching that had prompted EL to maintain a yard 

engine and crew at Avon five days per week This underutilized crew could have easily 

been replaced by switching services provided by LAL. Instead, Conraii's immediate 

withdrawal of daily switching contributed to a steep decline in the Kraf̂  General Foods 



plant's rail volume Conraii's Avon-Rochester line was also in poorer physical condition 

than the Avon-Caledonia line These factors adversely affected the regularity of service to 

LAL, which was stmggling to reach profitability by providing daily swatching services to a 

sweeteners plant that had recently located on its line at Lakeville 

III. Moving the Firewall Northward 

In 1995, Conrail approached LAL with a proposal to sell its Avon-Genesee Junction 

trackage to LAL Badly deteriorated after years of neglect, the line still functioned as the 

sole outlet for LAI. traffic that in 1995 accounted for 84 percent of all cars handled thereon 

Throughout the negotiations (in which I participated as a consultant to LAL), Conrail 

representatives made it clear that the firewall would simply be moved north If LAL was 

unwilling to accept continued captivity, the line would be sold to another short line in the 

region Inasmuch as Conrail had experienced six service interruptions and one derailment 

on the line due to track conditions in 1995, the track required immediate repair by a 

committed, financially sound short line such as LAL. 

Genesee Junction Yard thus became the new firewall when LAL acquired Conraii's 

"Rochester South Cluster" in 1996, Livonia. Avon & Lakeville Railroad Corporation-

Acquisition and Operation Exemption-Line of Consolidated Rail Corpo,-ation. Finance 

Docket No 32754 (STB served March 11, 1996), (See Map 3), Although LAL's 

acquisition of the line conveyed ownership of trackage reaching the east end of Genesee 



Junction Yard, Conrail retained the yard itself so as to block LAL fi'om connecting with the 

RSR, a Class III carrier that (as noted above) acquired Chessie System's line between 

Rochester and Silver Springs, New York in 1986 RSR connects to the west end of 

Genesee Junction Yard, and it is my understanding that RSR holds rights to operate in 

Genesee Junction Yard, At Silver Springs, 44 miles south of Genesee Junction Yard, RSR 

connects with Canadian Pacific and Conraii's "Southem Tier Line," The Southem Tier 

roul-̂  will be allocated to Norfolk Southem as part of the proposed division of Conraii's 

assets. 

As part of its acquisition of the "Rochester South Cluster," LAL was permitted to 

operate throughout Genesee Junction Yard for purposes of interchange with Conrail Thus, 

while M L and RSR can both operate in Genesee Junction Yard ConraU prohibits LAL 

and RSR from interchanging cars K ith each other. Genesee Junction Yard has three tracks 

and is approximately one mile long Landlocked, bounded by wetlands, situated beneath the 

runway approach to the Monroe County airport, and used solely for performing interchange 

between Conrail and LAL, the yard has no discernible altemative value to Conrail or to 

CSX 

IV. Eliminating the Firewall Corrects USRA's Mistake 

USRA's decision to have Conrail serve Avon from Rochester, as opposed to 

accepting LAL's offer to acquire the Avon-Caledonia line, mistakenly elevated concem for 



Conraii's well-being over the service requirements of customers In this respect, USRA's 

handling of the Avon/LAL situation is part of a larger picture. In its statutory review of the 

Fittal System Plan, the Interstate Commerce Commission concluded that Unified ConRail 

was not a satisfactory solution "Unified ConRail," said the ICC, "fails to meet the 

[Regional Rail Reorganization Act of 1973's] goals of prestr\;..g and promoting 

competition (Section 206(aX5)) and preserving existing pattems of service (Section 

206(aK4))" Interstate Commerce Commission, Evaluation of the US, Railway 

Association's Final System Plan. Washington, D C. (1975), page 8 The Avon firewall, 

imposed by govemmentai action over the vigorous objections of LAL and local industries, 

is a case in point 

While the Primary Applicants now concede that the Congressionally mandated goal 

of competition was sacrificed in creating Conrail, and ask the Board's approval to rectify 

that mistake with "the most pro-competitive restructuring in railroad history" (McClellan 

VS at 5, 50 and 51), the transaction as proposed in its unconditioned form leaves LAL 

captive to Conraii's successor, CSX. I believe that the public interest requires the Board to 

avail itself of this last opportunity to remedy USRA's mistake For LAL's customers, two 

decades of subsidizing Conraii's success ought to be enough. 



V. LAL Provides Essential Transportation Services 

LAL service is essential to the survival and competitiveness of food processing and 

agricultural businesses in Livingston County 

Sweeteners Plus Inc. operates a large sweeteners processing plant at Lakeville that 

receives cars of com syrup and sugar by rail. After processing, sweeteners are trucked over 

the highway to receivers located throughout the Northeastem United States The president 

of Sv eeteners Plus states that the business could not exist at Lakeville without access to rail 

transportation due to the comparatively high cost of tmck transportation on inbound com 

syrup and sugar He further emphasizes that it is LAL's "on-demand" switching and related 

services that make it possible for Sweeteners Plus to respond in a timely way to the 

demands of its customers Sweeteners Plus recently expanded its Lakeville sweeteners 

plant and is diversifying its operations by building another new facility to handle an 

innovative road de-icing product known as "Ice-Ban" See Verified Statement of Carlton 

E Myers. 

.\DM Com Processing operates a sweeteners processing facility at Lakeville that 

receives cars of com symp by rail and ships the processed product over the highway. The 

manager of ADM's Lakeville plant states that access to LAL is essential for fhe survival and 

competitiveness of the Lakeville facility, due to the cost advantages of rail on inbound 



materials and the importance of LAL's high service levels See Verified Statement of 

George Bagley 

Ag Network Incorporated operates a grain (com and wheat) processing and 

transshipment facility that was constructed in 1994 near Lakeville Construction ofthis 

facility required LAL to rehabilitate ?nd restore to service about a mile of disused, 

overgrown track This facility is the reason why LAL is, to the best ofmy knowledge, the 

only short line railroad in New York State generating outbound wheat Due to the 

commodity nature of its business, Ag Network cannot operate without access to 

competitively priced rail service Ag Network is planning fijrther expansion and the Town 

of Livonia has received a $20,000 federal grant to study constmction ofa public highway 

that would enhance industrial development in the area between Ag Network's facility and 

LAL's Lakeville yard Ag Network also operates a separate facility that receives feed via 

LAL at Avon See Verified Statement of Les Cole. 

Rail service is essential to the survival of the General Foods plant at Avon, wWch is 

the sole facility producing Cool Whip™ and has recently added production of the Oscar 

Mayer Lunchables™ product line General Foods receives carloads of vegetable oil and is 

working with LAL to reconfigure the facility and track structure to handle additional 

business via rail 

Genesee Reserve Supply in Brighton (immediately south of Rochester) is a large 

distributor of forest products to lumber yards around the region It .••eccives inbound 



shipments of lumber and other forest products by rail and ships to its customers by local 

truck Due to the high cost of trucking fi-om the West Coast and other forest products 

origins, high quality, competitively priced rail service is essential to Genesee Reserve 

Supply's survival. 

LAL's newest customer is J MacKenzie, Ltd of Henrietta, which cuts rolls of 

printing paper into sheets and performs distribution throughout the region J MacKenzie, 

Ltd relocated to a Henrietta industrial park specifically to gain access to LAL. This move, 

which will permit an aflfiliated printing company to expand into vacated space at the fonner 

location, required LAL to reconstruct and rehabilitate a half-mile of disused and heavily 

overgrown sidetrack in less than 45 days, something that the customer had been advised 

only we could do 

J MacKenzie's relocation to LAL illustrates the fact that LAL provides most of the 

accessible rail infrastmcture in the Town of Henrietta, a prime warehousing and industrial 

area surtounding the junction of Interstate 390 (the outer "beltway" around Rochester) and 

the New York State Thmway In recent years, the Town of Henrietta has emphasized 

appropriate industrial development as a means of building its tax base to pay the costs of 

extensive suburban residential development in the Town. 

VI LAL's Survival Depends on Maintaining High Service Levels 

LAL operates an unusually service-sensitive short line recently recognized 



by RaihvayAge Magazine as 1997 "Short Line Railroad of the Year." LAL Northem 

Division carloadings have grown 56 percent in five years (1995 over 1991) 

and traffic growth is accelerating. 

Many LAL customers demand just-in-time service and expect LAL to operate 

special trains when even one "shutdown" car misses its expected delivery date. We try to 

keep our commitments in this regard, although doing so became more expensive when we 

acquired the line to Henrietta, i e, where we formeriy ran 8 miles to Avon, we now run 24 

miles to Genesee Junction LAL also adds value by performing on-demand switching, 

managed car storage, transload services, product inventory management, temperature 

checks, car heating, and other ancillary services. 

Customers also derive value fi^om the fact that LAL operates generally on the basis 

of "interiine" rather than "switch" settlement Under interiine settlement, the short line 

railroad participates in the rate-making process and division of isvenue. Under switch 

settlement, the short line railroad accepts a previously negotiated flat fee fi'om the Class I 

connection for moving the car to or from the short line's stations, which are listed as 

stations of the Class I connection for rate-making purposes. Use of interiine settlement 

affords LAL staff the opportunity to shield our customers from errors in Class I railroad 

rating and billing, forestalling the disputes that are an unacceptably common feature of 

doing business with Class I railroads. 
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VII The Threat to LAL Service Is Fundamental 

I would like to quote fi^om the ICC's evaluation of the Final System Plan a few 

sentences that summarize tendencies that will be exacerbated by the cuaent proposal to 

divide Conrail: 

While we do not believe that rail competition is something that must be pres-̂ rved at 
any cost, we do believe that the needs of the shipping public are best served by 
having competitive rail service in every major market . Such competition encourages 
more efficient and cost effective service Where each railroad is interested in 
obtaining a larger share of the market, there is an economizing tendency toward 
providing service at the lowest possible cost or special services designed to fulfill the 
requirements of an individual sliipper. 

On the other hand, a railroad which has a monopolistic control of a particular 
market has only limited incentive to provide efficient service for those captive 
markets In fact, such a carrier has an incentive to allocate its available resources 
away from captive markets to improve service for those areas where quality of 
service is a more significant factor in obtaining a larger share of the revenue in 
markets where competition exists. 

This allocation process, if unchecked or undetected, may go so far that rail-bound 
shippers at captive markets bear the burden of inequitable rates and a deterioration 
of existing rail service, and in some cases may be subsidizing shippers in a position 
to select altemative transportation. Interstate Commerce Commission, Evaluation 
of the U S Railway Association's Final System Plan, pages 8-9 

As the ICC predicted, Conrail competes where (and to the extent that) that it must. The 

same will be tme of CSX and NS The danger for captive short lines and their customers 

lies in the fact that CSX and NS will be much larger and more remote, thus even more 

inclined than Conrail to neglect the needs of captive business while holding rates high At 
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the same time, CSX and NS will be more competitive than Conrail ever was in certain high-

profile corridors, particularly in key intermodal lanes Thus the disparity between captive 

and competitive customers will grow with the proposed division ofConraii. 

For LAL and our customers, the issue will be whether LAL itself can continue to 

offer and deliver reliable, high-quality service 

A. Service quality and reliability 

Our concem is that, to the extent that financial benefits to the Primary Applicants 

are to be derived fi^om integration ofConraii operations into CSX and NS, the savings will 

be extracted in part from service to captive customers and short lines. 

The changes th?t most directly impact LAL have to do with the Conrail trains that 

deliver and pick up cars to/from LAI. Since 1995, LAL has endured four iterations of 

Conraii's local operating plan, each one worse than the last in terms of reliability and/or 

transit time LAL suggestions to consider altematives were rebuffed with the reply that 

Conrail was minimizing Conraii's expenses Due to this deterioration in service. Sweeteners 

Plus experienced difficulty in obtaining cars and was forced to bring in some com syrup by 

truck See Verified Statement of Carlton E, ^'''."trs. 

The fourth operating plan was adopted in the spring of 1997 after Conrail had 

rebuffed LAL's suggestions to improve service Like tĥ . previous three plans, it was 

adopted without prior consultation with LAL It entailed hauling cars fi'om the West all the 
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way past Rochester to Dewitt Yard in Syracuse, re-classifying them into a westbound road 

train, and setting them out at Lyons (a small yard between Syracuse and Rochester) The 

following day, a local train would originate at Lyons that would haul the cars further west 

to Genesee Junction on Rochester's south side for delivery to LAL, Part of an overall plan 

to eliminate train BUSY (Buffalo to Syracuse) and significantly reduce the classification 

work perfomied at Buffalo's Frontier Yard, this move added two days transit time to the 

trip for LAL cars - bad enough in itself In reality, the time spent at Dewitt alone varied 

fi'om 18 hours to three days as Dewitt became congested with the additional work After a 

few weeks of this, Conrail reverted to Plan #3 

I am sure thi,* CSX personnel have nothing but good intentions, much as Union 

Pacific people did in their recent merger with Southem Pacific LAL and its customers 

remain concemed that, even more than with Conrail, highly competitive markets such as 

northem New Jersey and Detroit will have first claim on CSX's capital, management 

personnel, locomotives, track gangs, and other scarce resources, which will be allocated 

away fi^om captive markets. The notion that CSX will commit "whatever it takes," 

notwithstanding its corporate interest in maximizing retum on investment from captive 

markets, is simply '.laive. 
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B. Marketing resources 

The marketing of rail service to LAL customers has had to overcome difficulties 

created by Conraii's layoffs and buyouts in the National Customer Service Center and 

marketing management area Conrail marketing officials have not had the staff resources to 

develop rate quotations for, and otherwise service, new carload traffic involving less than 

500 cars per year For those short line connections settling on an interline basis, the 

Interline Settlement System (ISS) was imposed in October 1996 with what appears to us to 

have been inadequate clerical support by Conrail, creating major administrative burdens for 

LAL due to lack of timeliness and poor quality of data input by Conrail, 

During most of 1996, Conrail let stand an erroneous grain tariff despite the vigorous 

and repeated objections of LAL and Ag Network. Conraii's failure to cortect it over ten 

months, coupled with conflicting explanations offered by various marketing managers 

involved, left us to wonder whether the 26 percent increases were intentional after all. 

As with operating resources, I believe that competitive markets—newly expanded by 

the division of Conrail in places like northem New Jersey — will have first claim on CSX's 

limited marketing resources, to the detriment of captive customers. To the extent that this 

may be compounded by high rates to our captive customers, the disparity between captive 

and competitive customers will be compounded. 
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C, Terms of doing business 

LAL and other Westem New York short lines received a presentation regarding the 

"Conrail Express" program in March 1996. As presented, Conrail Express involved a 

mandator)' surrender of short line involvement in marketing and pricing back to Conrail. 

Notwithstanding superficial assurances offered by Conrail. for most short lines, this was not 

a voluntary program. 

Conrail Senior Director - Short Line Network, Wayne Michel, presented the 

program in the following terms: 

1. Conrail liad decided that it must grow its revenue. 

2. It had been tme for some time that due to transaction costs Conrail was 

unable to justify committing marketing and accounting staff resources to 

customers oflTering less than 500 cars per year. Conrail looked to short lines 

as part of the solution to addressing this segment of the market. 

3. Merely putting the short line in the middle did nothing to spread the 

transaction costs of each rate quotation request or billing activity over a 

larger number of carloads, and Conrail was no more prepared to conunit 

staflf resources to small-lot movements proposed by short lines than they 

were for the customers themselves 
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4. Instead. Conrail had decided after extensive intemal review that they would 

unilaterally rewrite the terms of doing business with short lines. We were 

told that the issue had been decided and there was no room for debate. Over 

a period of one to two years, staff resources would be withdrawn fror.i 

interiine rate quotations and accounting Except for the very smallest 

railroads, who were deemed not worth pursuing, all Conrail short lines 

would be strongly encouraged to shift from interiine settlement to switch 

settlement (which Conrail referred to as its feeder line progiam) or the more 

expansive "Conrail Express" program in which short lines would also be 

asked to subsume their identity within Conraii's, including painting their 

locomotives blue and adopting a modified Conrail logo. The only role these 

short lines would have in "marketing" would be to handle day-to-day 

customer service problems at the local level, and even here they would 

largely lack authority to resolve rate or billing disputes. 

>. In addition to withdrawing staff support for interiine settlement, Conraii's 

"encouragement" to shift to switch settlement included a waming that the 

benefits formerly offered to all Conrail short line "partners" would 

henceforth be restricted to those who joined either the feeder line program 

or Conrail Express These included the right to bid on used Conrail fi-eight 
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cars and maintenance equipment, the right to contract with Conrail shop 

facilities for equipment rebuilds, and other benefits 

6. We were also told that by the end of the two year phase-in period, Conrail 

would have two classes of short line connections. The so-called "Class A" 

connections - those who had joined the feeder line program or Conrail 

Express — would be regarded as "partners" and receive substantially the 

same staff support and benefits that had been formeriy offered to all short 

line connections "Class B" connections would be dealt with only as 

necessary Presentation by Conrail Senior Director - Short Line Network, 

Wavne Michel, at Batavia, New York, March 13. 1996 

Given the importance LAL customers place upon having LAL take a proactive role 

in pricing, billing, and related marketing issues, Conraii's proposal to force LAL into switch 

settlement posed a fundamental threat to our ability to continue to grow the traffic of our 

service-sensitive customers, and called into question the continued existence of the type of 

service we offer. 

Conraii's attempt to impose this program upon us, in disregard of the interests of the 

LAL and its customers, illustrates the monopoly in action at the moment of its greatest 

hubris, just months before Conrail became the subject of acquisition offers by CSX and NS. 
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Subsequently, the same Conrail representatives, now assigned to solicit letters of support 

from short lines for Conraii's proposed merger with CSX, retumed to Westem New York 

and apologized for the way Conrail Express had been presented earlier in the year. 

Likewise, CSX assures us all that it has no intention of forcing such a program upon short 

lines 

CSX's expressed intention to be different than Conrail is not as important as the fact 

that, with respect to captive customers and short lines, it will have the same incentives as 

Conrail. As the ICC observed in 1975, the incentives that arise from monopoly power tend 

to cormpt the fundamentals of high quality service, whatever their effect on rates. As such, 

they are incompatible with the expectations of the LAL's service-sensitive customers 

Given the fact that the proposed division of Conrail will enhance rail/rail competition in 

other areas, the disparity puts LAL customers at a disadvantage LAL does not seek 

protection fi'om competition Rather, we seek the opportunity to compete, through the 

removal of an artificial restriction 

VIII Eliminating the Firewall Is Necessary to Avoid Adverse 
Impacts Upon LAL and its Customers and to Maximize 
the Efficiency of the National Transportation Svstem 

A significant portion of the traffic handled by LAL moves on routings that will be 

dismpted by the proposed division of Conrail: 

It 



A, Traffic that currently moves between LAL and Conrail points where Norfolk 

Southern will replace Conrail. Where this traffic curtently moves single-line Conrail to or 

from the LAL, it will be necessary to interline between CSX and NS in the future. 

Movements include grain shipments to Conrail points on the DELMARVA Peninsula and in 

Pennsylvania that will become Norfolk Southem points, as follows: 

1995 234 cars 

1996 131 cars 

The duplicative costs and multiple interchanges attendant upon CSX/NS service will 

effectively kill LAL-originated shipments of grain to the DELMARVA and Pennsylvania, 

depriving Westem New York farmers of an outlet for their product and poultry producers 

ofa competitive source of feed. 

B. Traffic ihat currently moves via Norfolk Southern and Conrad to or from 

the LAL. Whereas Conrail has long held itself out to be the "neutral" terminating carrier for 

the Northeast, it will be necessary to intedine between two archrivals, CSX and NS. 

Movements include com symp shipments from plants solely served by NS at Lafayette, 

Indiana and Decatur, Alabama, as follows: 

1995 124 cars 

1996 113 cars 
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In addition, LAL is concemed about the future of service between the Archer-

Daniels-Midland facility at Decatur, Illinois and ADM's Lakeville facility Curtently, this 

traffic is handled by Illinois Central from Decatur to Effingham, Illinois, where it is 

interchanged to Conrail As Norfolk Southern's 1996 annual report notes, ADM has 

"selected NS to expand service to its grain processing plant in Decatur, III" The deal 

"means the addition of numerous lanes for NS [including] sweeteners " Norfolk Southem 

Annual Report for 1996. page 8 CSX reaches Decatur on its own line but does not access 

ADM's plant directly CSX may continue the routing over Effingham or attempt to gain a 

longer haul by negotiating a switching fee artangement with IC or NS. Neither one of these 

options is consistent with ADM's choice of Norfolk Southem as principal carrier at this 

location, and it is unlikely that any CSX/NS routing will survive. The number of cars 

originating at Decatur varies each year but is significant. 

With respect to the foregoing traffic, making LAL dependent upon interline moves 

requiring the cooperation of two rival carriers injures the competitiveness of LAL and 

customer facilities located on our railroad CSX and NS agree that they will be fiercely 

competitive with each other following the division of Conrail The notion that CSX/NS 

interline routings will be transparently equivalent to single-line service therefore possesses 

no credibility, and finds no support in ex .rience (e g , the Conrail/Delaware and Hudson 

"gateways" that died out soon after C' nra»: was created) Moreover, it is at complete 

variance with the merger proponents' in.sistence that they need to acquire and divide 
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Conrail hecause the short hauls, excessive costs, and lack of operational control inherent 

in interline arrangements frustrate truck-competitive rad service. If this is tme, how can 

they justify imposing the same impediments to commerce on the LAL and its customers? 

IX Eliminating the Firewall Is Necessary to Provide Safe Operations 

Conraii's retention of Genesee Junction Yard poses daily hazards to LAL employees 

and the shipping public Yard trackage has remained Excepted Track since before 1995, is 

in deplorable condition, and receives minimal maintenance A late 1996 derailment ofa 

Conrail train due to a broken r?il in the yard intermpted service to LAL customers for six 

days Because the yard is being belt, solely as a firewall, Conrail exhibits little interest in 

properly maintaining it and iias not responded to LAL requests to make necessary repairs, 

Sa'-̂  of the yard to LAL (should the Board choose to order a sale) will permit LAL to 

rehabilitate yard trackage to a FRA Class 1 condition LAL's analysis indicates that the 

deferted maintenance liability exceeds the net liquidation value of the yard, 

X. Eliminating the Firewall is Operationallv Feasible 

LAL asks that approval of the proposed merger and division ofConraii be 

conditioned upon elimination of the restriction contained in the interchange agreement 

between Conrail and LAL that prohibits LAL fi'om utilizing Genesee Junction Yard to 

interchange traffic with carriers other than Conrail or its successor 
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This request is operationally feasible While the east end of the yard can continue to 

be used for interchange between LAL and Conrail/CSX, the west end can be used for 

interchange between LAL and Rochester & Southern LAL is prepared to pay the cost of 

installing a pair of crossovers to facilitate this plan 

Continued ownership by Conrail/CSX is feasible only if CSX commits itself to 

upgrade and maintain yard trackage to a FRA Class 1 condition 

As an altemative, LAL stands prepared to acquire Genesee Junction Yard at a price 

to be negotiated by CSX and LAL (or, failing a negotiated agreement, to be set by the 

Board), such conveyance to occur concurtently with the division ofConraii between CSX 

and NS This approach would have the advantage that LAL, which has the strongest 

interest in maintaining the yard, would have responsibility therefor. 
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Vcfification 

J, VVill,ain D. Burt, declare under penalty of perji.ry that the foregoing is true and 

correct I'urther I certify that I am qualified and uuthorizcd to file this Verified Statement 

WUliam D. Burt 
Vice President and General Manager 

Executed on: October ^ ^ .1997. 
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Attachments 

1. Map of LAL Northem Division 

2. Map of Avon firewall 

3. Map of Genesee Junction firewall 
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EXHIBIT 2A 

TRACKAGE RiqHTS AGREEKJBNT 

THIS AGREEMENT, entered i n t o as of t h i s day of 
19 , by and among Livonia, Avon & L a k e v i l l e 

Railroad Corporation and CSX Transportation, Inc.; 

WITNESSETH: 

WHEREAS, CSX Transportation, Inc. (""CSXT") and Livonia, 
Avon & La k e v i l l e Railroad Corporation (" LAL"); and 

WHEREAS, pursuant t o the Order of the Surface Transportation 
Board, Decision Number , dated , 199_, and under the 
terms and conditions of the Order, CSXT has agreed t o grant t o 
LAL c e r t a i n trackage r i g h t s ; and 

NOW, THEREFORE, the part i e s hereto, intending t o be l e g a l l y 
bound, agree as follows: 

SECTION 1. DESCRIPTION; 

CSXT, as owner, and CSXT, as operator, hereby grant t o lAL, 
subject t o the terms and conditions referenced i r t h i s agreeisent, 
and as f u r t h e r governed herein below, the r i g h t t o operate i t s 
t r a i n s , locomotives, cars and equipment wit h i t s own crews 
(herei n a f t e r r e ferred to as "Trackage Fights") over the rollowing 
segnent of r a i l r o a d owned by CSXT, and operated by CSXT 
(herein a f t e r r e f e r r e d t o as "Subject Trackage"): 

A l l tracks wiwhin the GeneiJee Junction Yard, C h i l i , New York 
(approximately one mile; s u f f i c i e n t to d i r e c t l y interchange w i t h 
any and a l l c a r r i e r s with azcess t o the Genesee Junction Yard, 
including Rochester and Southern Railroad, Inc. ('R&S"). 

SECTION 2. RESTRICTION ON USE: 

The Trackage Eights herein granted are granted f o r the sole 
purpose of LAL using same f o r bridge t r a f f i c and interchange only 
between the l i m i t s of Subject Trackage and LAL s h a l l not perform 
any l o c a l f r e i g h t service whatsoever at any point located on 
Subject Trackage. 

SECTION 3. COMPENSATION: 

(a) The fac t o r t o be used i n c a l c u l a t i n g payments t o be 
made by LAL f o r the Trackage Rights s h a l l be 29 cents ($0.29) per 
car mile (hereinafter referred t o as the "Current Charge". 

(b) L.\L w i l l pay CSXT a sum computed by E u l t i p l y i n g ( i ) the 
Current Charge, as may be revised i n Section 4 of t h i s Agreement 
by ( i i ) the nuraber of cars (leaded and empty), locomotive and 
caboose u n i t s moved by LAL with i t s own crews and power over the 



Subject Trackage by ( i i i ) the miles of Subject Trackage used. 
Each locomotive u n i t and caboose, f o r the purpose of t h i s 
Agreement, s h a l l be counted as one (1) car. With respect t o 
a r t i c u l a t e d u n i t s , the number of cars s h a l l be detennined by the 
AAR Car Type code as defined i n the UMLER Sp e c i f i c a t i o n Manual. 
The second numeric i n the Car Type Code f i e l d covering codes "Q" 
and "S" w i l l be the f a c t o r i n determining the car count f o r an 
a r t i c u l a t e d u n i t . For example, AAR Car Type code "3566" would 
equate t o a f i v e (5) car count as these type cars have f i v e (5) 
wells capable of handling f o r t y - f o o t (40') t o f i f t y - f o o t (50") 
containers i n each w e l l . A single u n i t of RoadRailer* equipment 
(or comparable bimodal f r e i g h t hauling equipment i n e i t h e r LAL's 
or CSXT's account) s h a l l count as one-half (̂ s) of a Railcar. 

(c) LAL s h a l l compute and pay i t s trackage r i g h t s 
o b l i g a t i o n i n accordance with the terms and conditions of t h i s 
Agreement. 

SECTION 4. REVISION OF CURRENT CHARGE: 

(a) The Current Charge s h a l l be subject t o change t o 
r e f l e c t any increases or decreases i n labor, material and other 
costs as h e r e i n a f t e r provided. 

(b) The Current Charge s h a l l be revised upward or downward 
each year, beginning w i t h the b i l l rendered f o r the month of July 
f i r s t f o l l o w i n g the "E f f e c t i v e Date" of t h i s Agreement, t o 
compensate f o r the increase or decrease i n the cost of labor and 
mat e r i a l , excluding f u e l , as ,reflected m the annual Indexes of 
Charge-Out Prices and Wage Rates (1977=100), included i n "AAR 
Railroad Cost Indexes" and supplements thereto, issued by the 
Association of American Railroads ("AAK"). I n making such 
determination, the Final "Material prices, wage rates and 
supplements combined (excluding f u e l ) " indexes f o r the East 
D i s t r i c t s h a l l be used. The Current Charge s h a l l be revised by 
c a l c u l a t i n g the percent of increase or .decrease i n the index f o r 
the l a t e s t calendar year as related to the index f o r the previous 
calendar year and applying that percentage t o the Current Charge. 

(c) I n the event the base f o r the Annual Indexes of Charge-
Out Prices and Wage Rates issued by the AAR s h a l l be changed from 
the year 1577 appropriate r e v i s i o n s h a l l be made. I f thc AAR or 
any successor organization discontinues p u b l i c a t i o n of the Annual 
Indexes of Charge-Out Prices and Wage Rates, an appropriate 
s u b s t i t u t e f o r determining the percentage of increase or decrease 
s h a l l be negotiated by the part i e s hereto. I n the absence of 
agreement, the p a r t i e s s h a l l submit the matter t o binding 
a r b i t r a t i o n under terms of Exhibit A. 

SECTION 5. TERM AND TERMINATION; 

(a) This Agreement shall become effective the la t t e r of the 
date f i r s t aoove written, or when regulatory approval i s received 



and shall remain in effect until the 25th anniversary of such 
date, and shall continue in effect thereafter unless and until 
terminated by either party upon six (6) months written notice. 

Section 6. GENERAL CONDITIONS; 

Exhibit A attached hereto is hereby made part of this 
Agreement. All capitalized terms used and not otherwise defined 
in this Agreement shall have the meaning ascribed to them in the 
General Conditions. I f any conflict between the General 
Conditions and the Agreement shall arise, the porcions of this 
Agreement shall prevail. 

IN WITNESS WHEREOF, the parties hereto have caused this 
Agreement between the parties dated , 19 to 
be duly executed as of the date f i r s t above written. 

WITNESS; Livonia, Avon & Lakeville 
Railroad Corporation 

By: 
(Title) 

WITNESS: CSX Transportation, Inc. 

By: 
(Title) 



EXHIBIT A 
GENERAL AGREEMENT 

ARTICLE 1. USE OF SUBJECT TRACKAGE 

(a) LAL's use of the Subject Trackage s h a l l be i n common w i t h 
CSXT and any other user of the Subject Trackage, and CSXT's 
r i g h t t o use the Subject Trackage s h a l l not be diminished by 
t h i s Agreement(all references to "Agreement" include 
Exhibit A unless otherwise indicated). CSXT s h a l l r e t a i n 
the exclusive r i g h t t o grant to other persons r i g h t s of any 
nature i n the Subject Trackage. 

(b) Except as may otherwise be provided by t h i s Agreement LAL 
s h a l l not use any part of the Subject Trackage f o r the 
purpose of storage or servicing of cars or equipment, or the 
making or breaking up of t r a i n s , or service t o an industry, 
except t h a t nothing contained herein s h a l l , upon p r i o r 
approval of CSXT, preclude the emergency use by LAL of such 
a u x i l i a r y tracks as may be designated by CSXT f o r such 
purposes. 

(c) Except as may otherwise be provided i n t h i s Agreement LAL 
sh a l l have the r i g h t t o enter on and e x i t from the Subject 
Trackage only at ( i ) the endpoints of the Subject Trackage, 
or ( i i ) points other than the endpoints where LAL may make a 
connection w i t h an e x i s t i n g r a i l r o a d l i n e . 

(d) CSXT s h a l l have exclusive control of the management and 
operation of the Subject Trackage. LAL s h a l l not have any 
claim against CSXT fo r l i a b i l i t y on account of loss or 
damage of any kind i n the event the use of the Subject 
Trackage by LAL i s inte r r u p t e d or delayed a t any time from 
any cause. 

ARTICLE 2. MISCELL/^EOUS SPECIAL PROVISIONS 

(a) When operating over the Subject Trackage, LAL's locomotives 
and crews w i l l be equipped to communicate w i t h CSXT on radio 
freqiaencies normally used by CSXT i n d i r e c t i n g t r a i n 
movements on the Subject Trackage. 

(b) Procedures f o r q u a l i f i c a t i o n and occupancy of the Subject 
Trackage w i l l be arranged by the xocal supervision c f each 
c a r r i e r . A l l c o n t r o l and usage w i l l be subject t o the 
approval of CSXT's representative or i t s designee. 

(c) LAL operation on subject trackage w i l l be i n accordance w i t h 
CSXT's operating rules f o r operation w i t h i n yard l i m i t s . 

ARTICLE 3. PAYMENT OF BILLS 



(a) A l l payments called for under this Agreement s h a l l be made 
by LAL within t h i r t y (30) days after the date of the b i l l s 
therefor. No payments shall be withheld because of any 
dispute as to the correctness of items in the b i l l s 
rendered, and any discrepancies reconciled between the 
parties hereto s h a l l be adjusted in the accounts of a 
subsequent month. The records of each party hereto, insofar 
as they pertain to matters covered by t h i s Agreement, shall 
be open at a l l reasonable times to inspection by the other 
party for a period of three (3) years from the date of 
b i l l i n g . 

(b) B i l l s rendered pursuant to the provisions of thi s Agreement 
shall include direct labor and material costs, together with 
the surcharges, overhead percentages and equipment rentals 
as specified by CSXT at the time any work i s performed by 
CSXT for LAL or sh a l l include actual costs and expense, upon 
mutual agreement of the parties. 

ARTICLE 4. MAINTENANCE OF SUBJECT TRACKAGE 

(a) CSXT sh a l l maintain, repair and renew the Subject Trackage 
with i t s own supervision and labor. CSXT sh a l l keep and 
maintain the Subject Trackage in compliance with FRA Class 1 
or higher standards, but CSXT does not guarantee the 
condition of the Subject Trackage or that operations 
thereover w i l l not be interrupted. CSXT shall take a l l 
reasonable steps to ensure that any .interruptions w i l l be 
kept to a minimum. Furthermore, Cixcept as may be otherwise 
provided in A r t i c l e 10, LAL shall not by reason of failure 
or neglect on the part of CSXT to maintain, repair or renew 
the Subject Trackage, have or make any claim or demand 
against CSXT or i t s parent corporation, subsidiaries or 
a f f i l i a t e s , or their respective directors, officers, agents 
or employees for any injury to or death of any person or 
persons whomsoever, or for any damage to or loss or 
destruction of any property whatsoever, or for any damages 
of any nature suffered by LAL resulting from any such 
failure cr neglect. 

(b) CSXT sh a l l perform, at the expense of LAL, such additional 
maintenance as LAL may reasonably require or request. 



ARTICLE 5. CONSTRUCTION AND MAINTENANCE OF CONNECTIONS 

(a) Existing connections or f a c i l i t i e s which are j o i n t l y used by 
the p a r t i e s hereto under e x i s t i n g agreements s h a l l continue 
t o be maintained, repaired and renewed by and a t the expense 
of the party or part i e s responsible f o r such maintenance, 
repair and renewal under such agreements. 

(b) I f , i n the opinion of LAL, a new or upgraded connection i s 
required at a "Permitted Point of Entry or E x i t " other than 
the endpoints, or, i t i n the opinion of LAL, other 
upgrading, including but not l i m i t e d t o switches, power 
switches, signals, communications, etc. i s required f o r 
operational e f f i c i e n c y , then CSXT w i l l , subject t o i t s own 
operational needs, cooperate and LAL w i l l be responsible f o r 
funding t h a t construction/upgrading at actual cost or a cost 
mutually agreed t o by LAL and CSXT. Such 
construction/upgrading s h a l l be progressed as f o l l o w s : 

( i ) LAL or others s h a l l f urnish a l l labor and mat e r i a l and 
sh a l l construct such portions of the tracks located on 
the right-of-way of LAL or others which connect the 
respective l i n e s of the part i e s hereto. 

( i i ) "SXT s h a l l furnish a l l l a t o r and material and s h a l l 
construct such portions of the tracks located on the 
right-of-way operated by C£XT whi^h connect the 
respective line^. of tbe part i e s hereto. Upon 
termination of t n i s Aureenent CGXT may at i t s option 
renove any portior. of trac:kag»i anJ appurtenances 
located on right-of-way operat-=;d by CSXT, constructed 
as a r e s u l t of t h i s A r t i c l e , at the sole cost and 
expense of LAI. The s^jivage materia] removed s h a l l be 
released t o LAL or, as otherwise agreed upon, CSXT w i l l 
c-edit L;'.L the current f a i r market value f o r said 
salvage. 

(iii)CSXT w i l l maintain, repair and renew the 
constructed/upgraded portions of thc tracks located on 
the r i g h t cf way operated t y CSX'I which connect the 
respective l i n e s of the part i e s hereto at the sole cost 
and expense of LAL. 

ARTICLE 6. ADDITIONS. RETIREMENTS AND ALTFRATIONS 

(a) CSXT, from tirce to tiire and at i t s sols cnst anc! expense, 
may make changes in, additions and betterments to or 
retirements from the Subj.2Ct Trackage as sh a l l , in i t s 
judgment, be necessary or desirable for the economical or 
safe operation thereof or as shall be required by any law, 
rule, regulation, or ordinance promulgated by any 
governmental body having jurisdiction. Such additions and 
bettffrments shall become a part of the Subject Trackage and 



such retirements s h a l l be excluded from the Subject 
Trackage. 

(b) I f the p a r t i e s agree t h a t changes i n or additions and 
betterments t o the Subject Trackage, including changes i n 
communication or signal f a c i l i t i e s , are required t o 
accommodate LAL's operations beyond that required by CSXT t o 
accommodate i t s operations CSXT s h a l l construct the 
a d d i t i o n a l or al t e r e d f a c i l i t i e s and LAL s h a l l pay t o CSXT 
the cost thereof, including the annual expense of 
maintaining, r e p a i r i n g and renewing such a d d i t i o n a l or 
al t e r e d f a c i l i t i e s . 

ARTICLE 7. MANAGEMENT AND OPERATIONS 

(a) LAL s h a l l comply with the provisions of the Federal 
Locomotive Inspection Act and the Federal Safety Appliance 
Act, as amended, and any other federal and state and l o c a l 
laws, regulations and rules respecting the operation, 
c o n d i t i o n , inspection and safety of i t s t r a i n s , locomotives, 
cars and equipment while svich t r a i n s , locomotives, cars, and 
equipment are being operated over the Subject Trackage. LAL 
s h a l l indemnify, protect, defend, and save harmless CSXT and 
t h e i r respective parent corporations, subsidiaries and 
a f f i l i a t e s , and a l l of t h e i r respective d i r e c t o r s , o f f i c e r s , 
agents and employees from and against a l l f i n e s , penalties 
and l i a b i l i t i e s imposed upon CSXT or t h e i r respective parent 
corporations, subsidiaries or a f f i l i a t e s , or t h e i r 
respective d i r e c t o r ? , o f f i c e r s , agents and employees under 
such laws, r u l e s , and regulations by any public a u t h o r i t y or 
court having j u r i s d i c t i o n i n the premises, when a t t r i b u t a b l e 
s o l e l y t o the f a i l u r e c f Î AL to comply with i t s o b l i g a t i o n s 
i n t h i s regard. 

(b) LAL i n i t s use of the Subject Trackage s h a l l comply i n a l l 
respects w i t h the safety r u l e s , operating rules and other 
regulations of CSXT, and the movement of LAL's t r a i n s , 
locomotives, cars, and equipment over the Subject Trackage 
s h a l l at a l l times be subject t o the orders of the 
t r a n s p o r t a t i c n o f f i c e r s cf CSXT. LAL's t r a i n s s h a l l not 
include locomotives, cars or equipment which exceed the 
width, height, weight or other r e s t r i c t i o n s or capacities of 
the Subject Trackage as published i n Railway Line 
Clearances, and no t r a i n s h a l l contain locomotives, cars or 
equipment which req^uire speed r e s t r i c t i o n s or other movement 
r e s t r i c t i o n s below the inciximuiii authorized f r e i g h t speeds as 
provided by CSXT's operating rules and regulations without 
the p r i o r consent of CSXT. 

(c) LAL s h a l l make such arrangements with CSXT as may be 
required t o have a l l of i t s employees who s h a l l operate i t s 
t r a i n s , locomotives, cars and equipment over the Subject 
Trackage q u a l i f i e d f o r operation thereover, and LAL s h a l l 
pay t o CSXT, upon re c e i p t of b i l l s t herefor, any cost 



incurred by CSXT in connection with the qualification of 
such employees of LAL, as well as the cost of p i l o t s 
furnished by CSXT, until such time as such employees are 
deemed by the appropriate examining officer of CSXT to be 
properly qualified for operation as herein contemplated. 

(d) In the event of any investigation or hearing concerning the 
violation of any operating rule or practice by LAL's 
employees while on the Subject Trackage, LAL s h a l l be 
notified in advance of any such investigation or hearing, 
anĉ  such investigation or hearing may be attended by any 
o f f i c i a l designated by LAL, and any such investigation or 
hearing shall be conducted in accordance with the collective 
bargaining agreements, i f any, that pertain to LAL's 
employee or employees required to attend such hearings. 

(e) CSXT shall have the right to exclude from the Subject 
Trackage any employee of LAL determined by the above, to be 
in violation of CSXT's rules, regulations, orders, 
practices, or instructions issued by CSXT's Timetable or 
otherwise. LAL shall release, indemnify, defend, and save 
harmless CSXT, i t s respective parent corporations, 
subsidiaries and a f f i l i a t e s , and a l l of their respective 
directors, officers, agents and employees from and against 
any and a l l claims and expenses resulting from such 
exclus:on. 

(f) The trains, locomotives, cars and equipment of CSXT, LAL, 
and any other present or future user of the Subject Trackage 
or any portion thereof, s h a l l be operated without prejudice 
or p a r t i a l i t y to either party and in such manner as w i l l 
afford the most econonical and efficient movement of a l l 
t r a f f i c . 

(g) In the event that a t r a i n of LAL shall be forced to stop on 
the Subject Trackage, due to mechanical failure of LAL's 
equipment, or any other cause not resulting from an accident 
or derailment, and such tr a i n i s unable to proceed, or i f a 
train of LAL f a i l s to maintain the speed required by CSXT on 
the Subject Trackage, or i f in esiergencies, crippled or 
otherwise defective cars are set out of LAL's trains on the 
Subject Trackage, CSXT s h a l l have the option to furnish 
motive power or such other assistance as may be necessaiy to 
haul, help or push such trains, locomotives or cars, or to 
properly move the disabled equipment off the Subject 
Trackage, and LAL shall reimburse CSXT for >e cost of 
rendering any such assistance. 

(h) I f i t becomes necessary to make repairs to cr ad'j ist or 
transfer the lading of such crippled or defective cars in 
order to move them off the Subject Trackage, such work shall 
be done by CSXT, and LAL s h a l l reimburse CSXT for the cost 
thereof. Notwithstanding the foregoing, LAL employees may 
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make l i g h t r e p airs t o cars f o r the purpose of accepting such 
cars i n interchange. 

( i ) I n the event LAL and CSXT agree th a t CSXT should r e t a i n 
employees or provide a d d i t i o n a l employees f o r the sole 
b e n e f i t of LAL, the p a r t i e s hereto s h a l l enter i n t o a 
separate agreement under which LAL s h a l l bear a l l cost and 
expense f o r any such retained or ad d i t i o n a l employees 
provided, in c l u d i n g without l i m i t a t i o n a l l cost and expense 
associated w i t h labor p r o t e c t i v e payments which are made by 
CSXT and which would not have been incurred had the retained 
or a d d i t i o n a l employees not been provided. 

ARTICLE 8. MIIJ:AGE AND CAR HIRE 

A l l mileage and car h i r e charges accruing on cars i n LAL's 
t r a i n s on the Subject Trackage s h a l l be assumed by LAL and 
reported and paid by i t d i r e c t l y t o the owner of such cars. 

ARTICLE 9. CLEARING OF WRECKS 

Whenever LAL's use of the Subject Trackage requires 
r e r a i l i n g , wrecking service or wrecking t r a i n service, CSXT s h a l l 
perform or provide such service, including the rep a i r and 
r e s t o r a t i o n of roadbed, trac k and structures. The cost, 
l i a b i l i t y and expense of the foregoing, including without 
l i m i t a t i o n loss of, damage t o , or destruction of any property 
whatsoever and i n j u r y t o and death of any person or persons 
whomsoever or any -damage t o or destruction of the environment 
whatsoever, including without l i m i t a t i o n land, a i r , water, 
w i l d l i f e , and vegetation, r e s u l t i n g therefrom, s h a l l be 
apportioned i n accordance wi t h the provisions of A r t i c l e 10 
hereof. A l l locomotives, Railcars, and equipment and salvage 
from the same so picked up and removed which i s owned by or under 
the management and co n t r o l of or used by LAL at the time of such 
wreck, s h a l l be promptly delivered t o LAL. 
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ARTICLE 10. LIABILITY 

For the purpose of t h i s A r t i c l e 10, the term "Damage" 
means a l l assessments, losses, damages, l i a b i l i t i e s , costs and 
expenses, including without l i m i t a t i o n i n t e r e s t , penalties and 
attorneys' and consultants fees. For the purpose of t h i s A r t i c l e 
10, the term "Railroad Consequential Damages" means 
consequential, i n d i r e c t , i n c i d e n t a l or other s i m i l a r damage, 
i n j u r y or loss t o e i t h e r CSXT or LAL. The r e s p o n s i b i l i t y between 
and among LAL and CSXT f o r a l l Damage a r i s i n g out of, i n c i d e n t a l 
t o or occurring i n connection w i t h t h i s Agreement s h a l l be 
apportioned without consideration of f a u l t or negligence of any 
kind or degree as follows: 

(a) Sole Responsibility. Subject t o A r t i c l e 10(e), each 
party s h a l l assume and bear a l l r e s p o n s i b i l i t y f o r 
Damage to or r e s u l t i n g from i t s own t r a i n s , locomotives 
and ecpjipment, including but not l i m i t e d t o , Railcars 
and lading i n i t s possession or being handled f o r i t s 
account, and fo r the death of or i n j u r y t o i t s own 
employees. 

(b) CSXT and LAL Responsibility. Subject to A r t i c l e 11(e), 
the parties s h a l l j o i n t l y and equally (50% CSXT and 50% 
IJAL) assume and bear a l l r e s p o n s i b i l i t y f o r a l l Damage, 
other than Damage which i s subject t o A r t i c l e 10(a). 

(c) Process. Each party s h a l l be responsible f o r the 
payment, handling, administration and d i s p o s i t i o n of 
a l l Damage fo r which i t bears exclusive r e s p o n s i b i l i t y 
under A r t i c l e 10(a), and both p a r t i e s s h a l l have j o i n t 
r e s p o n s i b i l i t y f o r the paiment, handling, 
administration and d i s p o s i t i o n of a l l Damage f o r which 
thev are j o i n t l y responsible under A r t i c l e 10(b). I n 
assigning j o i n t r e s p o n s i b i l i t y t o both p a r t i e s , i t i s 
not the i n t e n t of t h i s Agreement t h a t the p a r t i e s w i l l 
a c t u a l l y act j o i n t l y , but rather t h a t the p a r t i e s w i l l 
agree between themselves on the most p r a c t i c a l and 
e f f i c i e n t arrangements for handling, administering, and 
disposing of Daraage f c r 'hich they bear j o i n t 
r e s p o n s i b i l i t y , w i t h the objective of e l i m i n a t i n g 
unnectjssary d u p l i c a t i o n of e f f o r t and minimizing 
o v e r a l l costs. 

(d) Indemnification. Each party to this Agreement 
covenants and agrees to (i) f u l l y indemnify and save 
harmless the other parties to this Agreement from and 
against any payments which are the responsibility of 
such party under this Agreement, and a l l expenses, 
including attorney's fees and expenses and other 
expenses of any court or regulatory proceeding, 
incurred by such other parties in defending any claim 
for vhich they are l i a b l e for such payments, and ( i i ) 
defend such other parties against such claims with 
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counsel selected by such par^.y and reasonably 
acceptable to such other parties. 

(e) Limitation. Arti c l e 10(a) and (b) shall apply only to 
the amount of Loss resulting from a single incident 
which i s $25 million or less. Responsibility for 
Damages resulting from a single incident which exceed 
$25 million shall be allocated to the extent of such 
excess to LAL and CSXT in proportion to their 
respective fault or negligence in causing such Damage, 
subject to the following rules: (1) the total amount 
of Damage for which each party would otherwise be 
responsible under Article 10 (a) and (b) shall be 
determined, on a comparative' percentage basis; (2) for 
each party, multiply $25 million by the comparative 
percentage detennined for that party in Article 
10(e)(1); (3) the Damage for which each party i s 
responsible in excess of the amount determined in 
Art i c l e 10(e)(2) shall be allocated between or among 
LAL and CSXT in proportion to their respective fault or 
negligence in causing the Dc-nage. As used in th i s 
A r t i c l e 10(e) only, the term Damage" shall exclude 
Railroad Consequential Damages (which are - .ways borne 
by the railroad which sustained them) and claims for 
exemplary and punitive Damages by any party hereto on 
i t s own behalf against another party hereto. By way of 
example, i f Damage from a single incident were $100 
million, of which LAL would be responsible for $80 
million under Article 10(a) and (b) ar.d CSXT would be 
responsible for $20 million under Article 10(a) and 
(b). LAL would be responsible for $20 million and CSXT 
would be responsible for $5 million of such Damage 
under Article 10(e)(1), and the remaining $75 million 
of Damage would be apportioned between or among LAL and 
CSXT in proportion to their respective fault or 
negligence in causing the Damage. Any dispute between 
or among the parties hereto in computing the 
comparative percentage, in determining their respective 
fault or negligence in causing the Damage or otherwise 
relating to their respective responsibilities for 
Damage 'arising out of, incidental to or occurring in 
connection with a.iy such incident, including any Damage 
exceeding $25 million, shall be submitted for 
resolution by binding arbitration pursuant to Art i c l e 
15. The $25 million amount referred to in this Article 
10(e) may be adjusted every fi"« years following the 
date of this Agreement with the prior approval of a l l 
parties, which approval nay be given or refused in sole 
discretion of each party. 

(f) Exceptions. Each party shall assume and bear a l l 
responsibility for Damage caused by acts or omissions 
of any i t s employees while under the influence of drugs 
or alcohol or by the intentional criminal misconduct of 
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any such employee, and Article 10(b) and (e) s h a l l not 
apply to any such Damage. 

ARTICLE 11. CLAIMS 

(a) The parties shall agree between themselves on the most 
fa i r , practical and e f f i c i e n t arrangements for handling 
and administering freight loss and damcige claims with 
the intent that (i)each party shall be responsible for 
losses occurring to lading in i t s possession for the 
account of such party and ( i i ) the parties s h a l l follow 
relevant AAR rules and formulas in providing for the 
allocation of losses which are either of undetermined 
origin or in Railcars handled in interline service by 
or for the account of both parties. 

(b) Each party shall indemnify and hold harmless the other 
party against any and a l l costs and payments, including 
benefits, allowances, and arbitration, administrative, 
and l i t i g a t i o n expenses, arising out of clains or 
grievances made by or on behalf of or lawsuits brought 
by or on behalf of i t s own employees or theiv-
collective bargaining repre.=3entatives, either pursuant 
to employee protective conditions imposed by a 
governmental agency upon the ac;ency's approval or 
exemption of this Agreement and operations hereunder or 
pursuant to a collective bargaining agreement. I t i s 
the parties' intention that each party s h a l l bear the 
f u l l costs of protection of i t s own employees under 
employee protective conditions that may be imposed, and 
of grievances f i l e d by i t s own employees arising under 
i t s collective bargaining agreements with i t s 
employees. 

ARTICLE 12. DEFAULT AND TERMINATION 

(a) In the event of any substantial failure on the part of 
LAL to perform i t s obligations provided under the term-^ of th i s 
Agreement and i t s continuance in such default for a period of 
sixty (60) days after written notice thereof by c e r t i f i e d mail 
from CSXT, CSXT shall have the right at i t s option, after f i r s t 
giving thirty (30) days written notice thereof by c e r t i f i e d mail, 
and notwithstanding any waiver by CSXT of any prior breach 
thereof, to terminate the Trackage Rights and LAL's use of the 
Subject Trackage as granted by this Agreement. The exercise of 
such right by CSXT shall not impair i t s rights under thi s 
Agreement or any cause or causes of action i t may have against 
LAL for the recovery of damages. 

(b) The rights, benefits, duties and obligations running 
from or to LAL under thi s Agreement sh a l l in a l l events expire 
(except l i a b i l i t i e s incurred prior to termination) upon the 
tennination of this Agreeinent. 
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ARTICLE 13. REGULATORY APPROVAL 

Both parties agree that this Agreement w i l l be j o i n t l y 
submitted to the Surface Tiansportation Board (STB) for approval. 

ARTICLE 14. ABANDONMENT OF SUBJECT TRACKAGE 

(a) Notwithstanding the provisions of Section 5 of t h i s 
Agreement, CSXT s h a l l have the r i g h t , subject t o securing 
any necessary regulatory approval and subject t o the PRR 
Operating Agreement, t o abandon the Subject Trackage or any 
po r t i o n thereof. Before f i l i n g an a p p l i c a t i o n f o r 
regulatory approval of such abandonment, CSXT s h a l l give LAL 
ninety (90)days' advance notice i n w r i t i n g of i t s i n t e n t i o n 
t o do so i n order t h a t LAL may determine whether i t desires 
t o purchase the Subject Trackage (or p o r t i o n thereof) or t o 
discontinue i t s use thereof. 

(b) I f LAL desires t o purchase the Subject Trackage, i t s h a l l 
submit an o f f e r of f i n a n c i a l assistance under 49 U.S.C. 
Section 10904. I n the event CSXT receives more than one 
such o f f e r , CSXT w i l l exercise i t s s t a t u t o r y r i g h t t o 
negotiate w i t h LAL rather than with the other o f f e r o r ( s ) . 
Thereafter, the r i g h t s and obligations of the p a r t i e s i n 
respect t o LAL's a c q u i s i t i o n of the Subject Trackage s h a l l 
be governed by applicable provisions of the law. 

(c) I f any one of the circumstances l i s t e d below occurs, LAL 
s h a l l be deemed t o have determined th a t i t does not desire 
t o purchase the Subject Trackage and th a t i t desires t o 
discontinue i t s use thereof: 

( i ) LAL f a i l s t o submit an o f f e r of f i n a n c i a l assistance t o 
purchase the Subject Trackage w i t h i n the time prescribed by 
sta t u t e and applicable regulations, or 

( i i ) LAL, having made an o f f e r of f i n a n c i a l assistance t o 
purchase the Subject Trackage, but being unable t o reach 
agreenent w i t h CSXT as t o the sale p r i c e , f a i l s w i t h i n the 
s t a t u t o r y period t o request the proper regulatory a u t h o r i t y 
t o establish* the terms and conditions of the sale, or 

( i i i ) LAL, having requested the proper regulatory a a t h o r i t y 
t o e s t a b l i s h the terms and conditions of sale, withdraws i t s 
o f f e r of f i n a n c i a l assistance, or 

(i v ) LAL, having requested the proper regulatory a u t h o r i t y 
t o e s t a b l i s h the terms of the sale, r e j e c t s the a u t h o r i t y ' s 
order e s t a b l i s h i n g said t e -ms or f a i l s t o accept said terms 
w i t h i n the time prescribed by said order. 

In such event LAL shall promptly f i l e an application with 
the proper regulatory authority seeking approval of the 
discontinuance of i t s operations over the Subject Trackage. 
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I f LAL does not f i l e an ap p l i c a t i o n seeking approval of the 
discontinuance of LAL's operations over the Subject Trackage 
w i t h i n ninety (90) days, CSXT s h a l l be deemed t o have been 
given LAL's power of a t t o r r e y t o take such action on LAL's 
behalf. 

(d) I n the event any app l i c a t i o n f i l e d by CSXT i s granted but an 
ap p l i c a t i o n f i l e d by LAL under Subarticle (c) above i s 
denied by the proper regulator a u t h o r i t y , the p a r t i e s s h a l l 
cooperate i n taking such action as i s reasonably necessary 
to e f f e c t a sale of the Subjec^ Trackage t o LAL (including 
securing any necessary regulatory a u t h o r i t y ) f o r a p r i c e 
consistent w i t h the p r i n c i p l e s of 49 U.S.C. Section 10904. 

(e) I n the eve.-t CSXT abandons t l . : ; Subject Trackage (or p o r t i o n 
thereof) under circumstances which (because of changes i n 
the law or otherwise) are not susceptible of handling under 
the procedures ou t l i n e d above, the p a r t i e s s h a l l cooperate 
and take such action as i s necessary t o assure t h a t LAL 
ei t h e r promptly terminates i t s operations over the segment 
t o be abandoned or purchases said segment at a price 
consistent w i t h the p r i n c i p l e s of 49 U.S.C. Section 10904 as 
int e r p r e t e d on the date of t h i s Agreement. 

( f ) I n the event CSXT's appl i c a t i o n f o r a u t h o r i t y t o abandon i s 
denied, LAL w i l l withdraw any a p p l i c a t i o n i t has f i l e d under 
Subarticle (c) above. 

(g) Except as otherwise expressly agreed i n w r i t i n g , i n the 
event any actions taken by the p a r t i e s under t h i s A r t i c l e 14 
r e s u l t i n an o b l i g a t i o n imposed by any competent a u t h o r i t y 
on e i t h e r or both p a r t i e s hereto t o p r o t e c t the i n t e r e s t s of 
affected employees, the r e s p o n s i b i l i t y f o r bearing the cost 
thereof s h a l l be borne by the party which i s the employer of 
the affe c t e d employe - or employees, notwithstanding the 
manner i n which said cost may be apportioned i n any order or 
decision imposing the p r o t e c t i o n . 

ARTICLE 15. ARBITRATION 

Any dispute,' controversy or claim (or any f a i l u r e by the 
p a r t i e s t o agree on a matter as to which t h i s Agreement expressly 
or i m p l i c i t l y contemplates subsequent agreement by the p a r t i e s , 
except f o r matters l e f t t o the sole d i s c r e t i o n of a party) 
a r i s i n g out of or r e l a t i n g to t h i s Agreement, cr the breach, 
termination or v a l i d i t y h e r t c f , .shall be f i n a l l y skittled through 
binding a r b i t r a t i o n by a sole, d i s i n t e r e s t e d a r b i t r a t o r i n 
accordance wit h the Commercial A r b i t r a t i o n Rules of the American 
A r b i t r a t i o n Association. The a r b i t r a t o r s h a l l be j o i n t l y 
selected by the p a r t i e s but, i f the p a r t i e s do not agree on an 
a r b i t r a t o r w i t h i n 30 days a f t e r demand f o r a r b i t r a t i o n i s made by 
a party, they s h a l l request t h a t the a r b i t r a t o r be designated by 
the American A r b i t r a t i o n .s.ssociatlon. Ttie awa.rd of tue' 
a r b i t r a t o r s h a l l be f i n a l and conclusive upon the p a r t i e s . Each 
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party to the arbitration shall pay the compensation, costs, fees 
and expanses of i t s own witnesses, experts and counsel. The 
compensation and any costs and expenses of the arbitrator s h a l l 
be borne equally by the parties. The arbitrator shall have the 
power to require the performance of acts found to be required by 
this Agreement, and to require the cessation or nonperformance of 
acts found to be prohibited by this Agreement. The arbitrator 
shall not have the power to award consequential or punitive 
damages. The arbitrator's award shall be binding and conclusive 
upon the parties to the f u l l e s t extent permitted by law. 
Judgment upon the award rendered may be entered in any court 
having jurisd i c t i o n thereof, which court may award appropriate 
r«»lief at law or in equity. A l l proceedings relating to any such 
arbitration, and a l l testimony, written submissions and award, of 
the arbitrator therein, shall be private and confidential as 
among the parties, and shall not be disclosed to any other 
Person, except as required by law and except as reasonably 
necessary to prosecute or defend any j u d i c i a l action to enforce, 
vacate or modify such arbitration award. 

ARTICLE 16. SUCCESSORS AND ASSIGNS 

(a) Except as provided herein, neit.^er this Agreement 
(including the documents and instruments referred to 
herein) nor any of the rights, interests or obligations 
hereunder, shall be a.«5signed by any party, including by 
operation of law, without the prior written consent of 
the other parties, except to a controlled subsidiary. 

(b) Any party without the consent of the other party may 
assign a l l of i t s rights and obligations under thi s 
Agreement only to any successor in the event of a 
merger, consolidation, sale of a l l or substantially a l l 
i t s assets, i f such assignee executes and delivers to 
the other party hereto an agreement reasonably 
satisfactory in form and substance to such other party 
under which such assignee, which i s reasonably 
satisfactory to the other party, assumes and agrees to 
perform and discharge a l l the obligations and 
l i a b i l i t i e s of the assigning party; provided that any 
such assignment shall not relieve the assigning party 
from the performance and discharge of such obligations 
and l i a b i l i t i e s . 

ARTICLE 17. NOTICE 

Any notice required or per-itted to be given by one party to 
the other under this Agreement sh a l l be deemed given on the date 
sent by c e r t i f i e d mail, or by such other means as the parties may 
agree, and shall be addressed as follows: 

I f to LAL: (To be provided) 

I f to CSXT: (To be provided) 
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Either party may provide changes in the above addresses to 
the other party by personal service or U.S. mail. 

ARTICLE 18. GENERAL PROVISIONS 

(a) This Agreement and each and every provision hereof i s for 
the exclusive benefit of the parties hereto and not for the 
benefit of any third party. Nothing herein contained shall 
be taken as creating or increasing any right of any third 
party to recover by way of damages or otherwise against any 
of the parties hereto. 

(b) This Agreement contains the entire understanding of the 
parties hereto and supersedes any and a l l oral 
understandings between the parties. 

(c) No term or provision of this Agreement may be changed, 
waived, discharged or terminated except by an instrximent in 
writing and signed by a l l parties to thi s Agreement. 

(d) A l l words, terms and phrases used in this Agreement shall be 
construed in accordance with the generally applicable 
definition or meaning of such words, terms and phrases in 
the railroad industry. 

(e) A l l A r t i c l e headings are inserted for convenience only and 
sh a l l not affect any interpretation of this Agreement. 

(f) As used in thi s Agreement, whenever reference i s made to the 
trains, locomotives, cars or equipment of, or in the account 
of, one of the parties hereto, such expression means the 
trains, locomotives, cars and equipment in the possession of 
or operated by one of the parties and includes such trains, 
locomotives, cars and equipment which are owned by, leased 
to, or in the account of such party. Whenever such 
locomotives, cars or equipment are owned or leased by one 
party to t h i s Agreement and are in the possession or account 
of whe other party to this Agreement, such locomotives, cars 
and equipment shall be considered those of the other party 
under thi s Agreement. 

(g) This Agreement i s the result of mutual negotiations of the 
parties hereto, neither of whom sha l l be considered the 
drafter for purposes of contract construct:ion. 

(h) Neither party hereto may disclose the provisions of thi s 
Agreement to a third party, excluding a parent, subsidiary 
or a f f i l i a t e company, without the written consent of the 
other party, except as otherwise required by Law, regulation 
or ruling. 

ARTICLE 19. INDEMNITY COVERAGE 
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As part of the consideration hereof, each party hereby 
agrees that each and a l l of i t s indemnity commitments i n 'this 
Agreement i n favor ol' the other party shall also extend to and 
indemnify the parent -rorporation, i t s subsidiaries and a f f i l i a t e s 
of such other party, and a l l of t h e i r respective dire.ctors, 
o f f i c e r s , agents and employees. 
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ASSET PURCHASE AGREEMENT 

Livonia, Avon & Lakeville Railroad Corporation ("Purchaser") and ConsoUdated Rail Coiporation 
("Seller") agree as follows; 

1. DEFINITIONS 

1,1, The following terms when tsed with initial capitalization in this Agreement, whether in the 
singular or the plural, have the meanings ascribed to them below: 

"Agreement" means this Asset Purchase Agreement, inciudine its Appendices and Exhibits, 

**Assets" means the assets of Seller identified m Appendix A to this Agreement. 

**Cash" has the meaning jiven to it in Section 4 I of this Agreement. 

"CERCLA" means the Comprehensive Environmental Response, Compensation, and Liability Act 
of 1980, as amended, 42 U S C, §9601 et seq 

"Clkismg" has the meaning given to it ui Section 9,1 of this Agreement. 

"Closing Date" has the meaning given to it in Section 9 2 of this Agreement 

"Contracts" means contracts, teases, commiur.cnis, agreements and arranj<,emerils 

"Board" means the Surface Transportat cn Board established "ndcr 49 L' S C §1010! tt seq. or 
any successor agency 

"Environmental Law" nicms any lav., judjimtnt. dccr.x, order, license, rule or regulation 
pertaining to environnientai matters, mcludirig without limitation, those ari.̂ 'mg under the Resource 
Conservation and Recovery Act of 1976, as amend&J (42 U S C §6901 et seq ), CERCLA, the Superfund 
Amendments and Reauthorizat'on Act of 1986, as anicided (Pub L 99-499, Pub L 99-.563, Pub L. 100-
202 and Pub L 101-144), thc Clean Water Aa, as amended (33 U.S.C §1251 et êq ), thc Clean Air Act, 
as amended (42 U S C. §7401 et seq ), the Toxic Substances Control Act, as amended (15 U S C §2601 
et seq ), the Safe Drinkmg Water Act, as amended (42 USC §300f et seq,), the Emergency Planning and 
Commuxuty Right-to-Knou, Act of 1986, as zirtcndixi (42 (JSC §1 lOOl ct seq } and any other tederal, 
state or local statute, regulation, ordinance, order or decree pcrtaimng to the cnviionment 

"Hazardous Substances" means any "hazardous waste" as define^ by 42 U S C, §6903(5). any 
"medical waste" is defined by 42 U S C §6903(40), any "hazardous substt ,'.s defined by 42 U.S.C. 
§9601(14). any "pollutant or contaminant" as dc'ined by 42 USC §96C 3i), any "hazardous chemical" 
pursuant to 29 CFR §1910.1200(c), any substance designated pursuant to 40 CFR Part 302, any 
"extremely hazardous substance" pursuant to 40 CFR 355, any "toxic chemical" pursuant to 40 CFR Part 
372, and any toxic substance, oil, petroleum, hazardous matenal or other chemical or substance deemed 
hazardous bv an Environmental Law. 



"Inventory" means inventory, fuel, supplies and other materials relating io or acquired or used for 
locomotive or car repair, trackage, signal, structure and building mamtcnance, or otherwise in connectioa 
with the operation, use or enjoyment of the Rail Lines or the other Assets. 

"Inventory Accounts" means the accounts on Seller's balance sheets where Inventory is carried, 
which accounts shall be kept in accordance with generally accepted accounting principles. 

"Knowledge", when used in this Agreement to modify a representation, warranty or other 
statement of a party, means that the focts or situations described in the representation, warranty or other 
statement as being to the knowledge of such party are believed to be true and corrert by the president, each 
vice president (including senior vice presidents, executive vice presidents, and vice presidents with other 
simdar designations), and each officer who is principally responsible for the subject matter involved, after 
suitable investigation. 

"Permitted Encumbrances" means any 

1.2, hens for taxes, assessments, levies, fees and other government charges not yet due or 
payable or which, if due and unpaid, are being contested in good fiiith and by appropriate 
proceedings, 

1.3, mechanics' and materialmen's liens and sunilar charges incurred in the ordinary course of 
Seller's business which individually or in the aggregate do not materially interfere with 
railroad operations on the Rail Lines, 

(a) utility easements, licenses or permits located on or crossing any portion of the 
Assets that do not materially interfere with railroad operations on the Rail Lines, 

(b) road crossing agreements with govemmentai authorities or private partic*s that do 
not materially interfere with railroad operations on the Rail Lines, 

(c) leases, t;i£c;v.eiits, trackage rights agreements and tenancy agreements existing as 
of thc date of this Agreement which are assumed by Purchaser in accordance with 
this Agreement, 

(d) rights of reverter which have not been violated and will not be violated as long as 
the affected real property is used for railroad purposes, 

(e) encumbrances specifically agreed to by Purchaser in a separate writing delivered 
to tfie Seller, 

(f) matters customarily excepted by title companies in their commitments for title 
insurance or title policies as "standard exceptions," 

(g) nghts reserved to or vested in any govemmentai authority with respect to Ae 

.\jicts or then regulation, and 

(h) acts done by, through or under Purchaser, its employees, agents and contractors, 

"Purchase Price" has the meaning given to it in Section 4,1 ofthis Agreement. 

"Purchaser" means Livonia, Avon & Lakeville Railroad Corporation. 
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SeUer. 
"Rail Lines" means the lines of railroad includec in the Assets which are owned or operated by 

"Seller" means Ccmsohdated Rail Corporation. 

PURCHASE AND SALE OF ASSETS; ASSIGNMENT OF CONTRACTS 

2.1. General. Under the terms and subject to the conditions contained in this Agreement, Seller 
agrees to sell and transfer to Purchaser, and Purchaser agrees to purchase, on the Closing 
Date, all of the Assets. 

2.2, Assignment of Contracts. Contemporaneous with the transfer of the Assets to Purchaser, 
each Seller agrees to assign and set-over to Purchaser all of such Seller's rights and 
interests under the Contracts listed on Appendix B hereto. 

EXCI.USION OF ASSETS 

3.1. Contracts. The Assets do not include any rights under Contracts not specifically assumed 
by Purchaser under Section 2.2 of this Agreement and all records of Seller relating to such 
Contracts, 

3.2. Current Assets. The Assets do not include any accounts receivable, cash on hand or 
deposit and cash equivalents, and otiier current assets of the Seller, except for the 
Inventory, Contracts and btangibie assets specifically identified in Appendix A, 

3.3. Corporate Records. The Assets do not include general ledgers, minute books, tax returns 
and similar records required for the Seller's corporate, partnership and tax purposes, 

3.4. Claims and Litigation. The Assets do not include rights under claims and litigation or 
settlements cf such claims and Utigation by or against Seller. 

PURCHASE PRICE 

4,1 Amount of Purchase Price. The purchase price ("Purchase Price") for the Assets is 
$ , to be paid as follov,s; ($ ) to 
be paid to Seller in cash (the "Cash"). 

4.2, Adjustment of Purchase Price. The Purchase Price is subject to adjustment in 
accordance widi Section 5 below Any such adjustment made to the Purchase Price shall 
be deducted from the Cash, 

4 3 Payment of Purchase Price. The Cash, as adjusted, shall be paid at the Closing by wire 
transfer of immediately available funds to one or more bank accounts designated by Seller 
prior to the Closing or, at die Seller's sole election, by one or more cashier's checks, 

(a) Allocation of Purchase Price. The Purchase Price shall be allocated to the Assets 
as set forth on Appendix C, The Purchase Price shall be paid to the Seller in 
accordance with instructions given to Purchaser by the Seller, Purchaser shall 



have no responsibility to the Seller for the appUcation of the Purchase Price paid 
pursuant to instructions given pursuant to this Section. 

5. TAX ALLOCATION, LEASE INCOME 

5.1, Proration of Taxes. The Cash Purchase Price shall be adjusted for current real and 
personal property taxes affecting the Assets and due and payable in calendar year 1997, 
which shall be prorated over the calendar year by Seller and Purchaser, If the tax bill for 
the 1997 calendar year or any prior year has not been received at the Closing Date and the 
tax amount cannot otherwise be definitely ascertained, allocations shall be made on the 
basis of the prior year's taxes. Any refimd of such taxes applicable to the penod prior to 
Closing shall be the property of and sent to Seller, and any refunds apphcable to thc period 
after Closing shall be the property of and sent to Purchaser. 

5.2, Lease Rentals and License Income. Lease rentals and Ucense income (which is not 
already by its terms calculated on a per diem basis) shall be prorated to the Closing Date 
and the amount due Purchaser, if any, paid within 30 days after Closing. 

6. ASSUMPTION OF LLVBILITIES AND OBLIGATIONS 

6,1 Liabilities to be Assumed. As of the Closing, Purchaser agrees to assume, discharge and 
pay in accordance with their respective terms and to become responsible for the UabiUties 
and obligations of thc Seller under all Contracts set forth on Appendix B, to the extent 
tiiose liabilities and obligations accrue after the Closing, 

6.2, Liabilities Not to be .Assumed Except as expressly provided elsewhere in tiiis 
Agreement, Purcliascr shall not be obligated to assume any Uability or obUgation 
whatsoever, mcluding but net linutal to, &x foilov̂ iiig: 

(a) any litigation, arbiL-ation, claim or similar Uability of any type with respect to the 
Assets or Seller's o-ATC-ship thereof, which is based ca or arises out of an event or 
circumstance occumng pnor to the Closing; 

(b) obligations under any plan to which thc Seller contributes pursuant to the 
applicable provisions oftiie Employee Retirement Income Security Act of 1974, 
as amended, or under any other employee benefit plan, pension plan or similar 
plan; and 

(c) all claims against or obligations of Seller arismg out of or in connection with any 
labor agreement or arrangement 

6.3, Insurance. The provisions of this Section 6 shall not be construed to constitute the 
assumption of any UabiUties or obligations in a manner which would avoid the 
applicability of any msurance policy with respect to any event or circumstance arising 
prior to tiie Closing 

6.4, No Third Party Rights. This Section 6 is not intended to create any rights in favor of any 
person other than Purchaser and Seller 



7. REPRESENTATIONS AND WARRANTIES 

7 1. Representstions and Warranties of Seller. To the best of each Seller's knowledge, 
information and beUef, Seller represents and warrants to Purchaser as follows: 

(a) SeUer is a validly organized and existmg corporation, in good standing under the 
laws of the state of its incorporation, SeUer has the necessary authority to own 
property and conduct ils business as now conducted in [STATE] and in such other 
states where it conducts business. 

(b) All necessary corporate action of Seller required in connection with tSe execution 
and deliveiy of this Agreemem and the consummation of thc transactions 
contemplated by this Agreement has been taken. Subject to the effectiveness of 
the exemption or approval by the Board, (i) SeUer has obtained all necessary 
govemmentai authorizations and approvals (or exemptions fi'om or waivers of 
such authorizations or approvals) required in connection with this Agreement, and 
(ii) this Agreement constitutes tiie valid and binding obUgation of SeUer 
enforceable against Seller in accordance with its terms, except as such 
enforcement may be limited by applicable bankruptcy, insolvency, moratorium or 
similar laws affecting rights of creditors generally and general principles of equity. 

(c) Except as set forth on Exhibit 1, tiie sale of tiie Assets and tiie consummation of 
the other transactions contemplated by this Agreement will not result in any breach 
of or default under, violate the conditions of, or accelerate any obligation under. 
Seller's articles of mcorporation or bylaws or any material agreement, mortgage, 
lease, deed, order, law, judgment or rule to which Seller is a party or by which it is 
bound. 

(d) Seller OWTIS the Assets described in Appendix A free and clear of all liens, claims 
or encumbrances (other than Permitted Encumbrances), and Appendix A is a fuU 
and wmphic listing of al! assets used by Seller in tiie operation oftiie Rail Lines, 
The Assets are in good working order and are sufficient to permit the Purchaser to 
operate the Rail Lines fi-om and after the Closing Date in the same manner 
operated bv Seller prior to the Closing Date 

(e) Seller has sufficient interest in the Assets to permit tiie operation of the Rail Lines 
as presently conducted, and there are no claims which would affect its interest in 
the ,\ssets so as to affect Purchaser's ability to condua operations witii the Assets 
follovsing tiie Closing as currently conducted, 

(0 Each Contraa listed on Appendix B is m full force and effert and no default has 
occurred under any such Contract which would permit the other party to such 
Contract to terminate the Contract or otherwise refuse to perform its obligations 
thereunder, or which would otherwise have an adverse effect on the Assets or 
Purchaser's ability to operate the Rail Lines as currentiy operated, SeUer has not 
waived or assigned to any other person any of its rights under any of the Contracts 
on Appendix B, and each of those Contracts may be assigned to Purchaser without 
impairment of any rights under the Contract, 



(g) Seller is not a party to any indenture, security, contract or other agreement or 
subject to any judgment, order, wnt or decree which would (A) impose any 
adverse condition upon Purchaser, the Assets or the operation of the Rail Lines or 
result in the loss of any material rights currentiy possessed or used by SeUer or 
otherwise adversely affect or materially restrict the Assets or the operation of the 
Rail Lines as a result of the sale of the Assets to Purchaser as contemplated by 
this Agreement or (B) adversely aF -t Purchaser's ability to conduct the 
operations of the Rail Lines following Closmg as currenUy conducted, 

(h) SeUer is in material compliance with all appUcable Environmental Laws with 
respect to the Assets and the operation of the Rail Lines, 

(i) Seller has received no written notice from any govemmentai agency having 
authority (including, without limitation, any federai, state or local govemmentai 
agency) (A) that it has been identified by tiie United States Environmental 
Protection Agency as a potentially responsible party under CERCLA with respect 
to a site included within the Assets Usted on the National Priorities List (40 CFR 
Part 300 Appendix B (1990)), (B) tiiat any Hazardous Substance has been 
discovered on a site included withm the Assets; or (C) that any site included within 
the Assets is the subject of any ongomg or ordered remedial investigation, removal 
or other response action pursuant to any Environmental Law 

Q) Except wtii respea to matters which would not adversely affect the assets, or 
adversely aff.ct Purchaser s ability to operate the Assets as currenUy operated or 
impose an} eost upon Puichaser following the Closing, (A) no porUon of the 
Assets has been used for the handling, storage, disposal or processing of 
Hazardous Substances except m material compliance with appUcable 
Environmental Laws, (B) no underground storage tanks for Hazardous Substances 
arc located in, on or about tiie Assets, (C) the Assets do not contain asbestos, urea 
formaldehyde foam msulation or transformers or otiier equipment conlaining 
polychlorinated biphenyls, and (D) there iiave been no releases of Hazardous 
Substances in, on, under or from the Assets except m material compliance with 
Environmental Laws, 

7.2. Representations and Warranties by Purchaser. To the best of its knowledge, 
information and belief. Purchaser represents and warrants to Seller as foUows: 

(a) Purchaser is a validly organized and existing [STATE] coiporation in good 
standing Purchaser has fiill corporate power and autiiority tc conduct its busmess 
as such business is now being conducted and to own and operate its properties. 

(b) All necessary corporate action of Purchaser required in connection with the 
execution and delivery of this Agreement and the consummation of the 
transactions contemplated by thus Agreement has been authorized and obtained. 
Subject to the effectiveness of the exemption or approval by the Board, 
(i) Purchaser has obtained all necessary govemmentai authorizations and 
approvals (or waivers of such authorizations or approvals) required in connection 
with this Agreement, and (ii)this Agreement constitutes the valid and binding 
obUgation of Purchaser enforceable against Purchaser in accordance with its 



terms, except as enforcement may be Umited by applicable bankniptcy, 
insolvency, moratorium or similar laws affecting rights of creditors generally and 
general principles ot° equity, 

(c) The purchase of the Assets and the consummation of the tiansactioas 
contemplated by this Agreement will not result in any breach of or de£ujlt under, 
violate the conditions of or accelerate any obligation under Purchaso-'s certificate 
of incorporation, bylaws or any nuterial agreement, mortgage, lease, deed, order, 
law, judgment or rule to which Purchaser is a party or by which it is bound. 

(d) There are no actions, suits or proceedings pending or, to the Knowledge of 
Purchaser, threatened against Purchaser in any court or before any federal, state, 
local or other goverrmiental agency which, if decided adversely to the Purchaser, 
would prohibit the execution, delivery and perfonnance of this Agreement by 
Purchaser 

7.3. Survival. The representations and warranties contained in this Agreement shall siirvive 
the Closing and any termination of this Agreement and shall remam in full force and effect 
for five (5) years after the Closing. 

CONDITIONS TO THE CLOSING 

8,1 Obligation of Purchaser to Close. The obligation of Purchaser to eSsct the closing of the 
transactions contemplated by this Agreement is subjea to the satisfaction at or prior to the 
Closmg of tiie foUowing conditions , 

(a) The representations and warranties of Seller contained in Section 7 of this 
Agreemenl sliall have been trie in all material respeas when made and at the time 
of Closing as if those representations and warranties had been made at that time, 

(b) SeUer shall have performed aikd complied in all material respects with all 
agreements and conditions required by this Agreement to be perfonned or 
complied with by Seller prior to or at the Closing, 

(c) Seller shall have removed prior to Closing all hens, security interests or other 
encumbrances, except for Pemttted Encumbrances, if placed or caused to be 
placed on the Assets, 

(d) The Board shall have approved the transacuons contemplated by this Agreement 
under thc ICC Termuiation Art of 1995 or exempted the transactions 
contemplated by this Agreement from the provisions of the ICC Termination Art 
of 1995 requiring Board approval, and that approval or exemption shall have 
become final or effective (as the case may be). 

(e) No condition shall have been imposed by thc Board in connection with the 
transactions contemplated by this Agreement which has a material and significant 
adverse effert on the cost of the transaction or value of the transartr.'n to 
Purchaser or on Purchaser's ability to own, use or operate the Assets taken as a 
whole in substantiaUy the same maxmer as Seller owned, used or operated the 
Assets 



(0 Piuchaser shall have received an executed copy of each document, agreement and 
Listrument referred to m this Agreement required to be executed and deUvered by 
SeUer prior to or at the Closing. 

(g) The transactions contemplated by this Agreement to vn-hatever extent necessary 
shall have been performed pursuant to proper and requisite action taken by SeUer 
under applicable law. 

(h) There shall not have been instituted or threatened on or before Closing, any action 
or proceeding before any court or govemmentai agency or body or by a pubUc 
authonty to restrict or prohibit the acquisition by Seller of the Assets. 

The satisfaction of any of the condiuons set forth m this subsection may be waived by Purchaser in writing 
delivered at or pnor to the Closing 

8.2. Obligation of Seller to Close. The obligation of Seller to effert tiie transactions 
contemplated by this Agreement is subjert to the satisfartion prior to or at the Closing of 
the following conditions: 

(a) The representations and warranties of Purchaser srt forth in Section 7 of this 
Agreement shall have been true in all material respects when made and at the time 
of the Closmg as if those representations and warranues had been made at that 
time. 

(b) Purchaser shall have performed and complied m all matenal respects with ail 
agreements and conditions required by this Agreement to be performed or 
complied with by Puichii.<;er pnor to or at the Closing. 

(0 TiK Boaru shal! have approved tiie transactions contemplated by this Agreement 
under the ICC Terrmnation Art of 1995 or exempted the transactions 
contemplated by thu Agreement from the provisions of thc ICC l ermjnation Art 
of 19v5 requirmg Board approval, and that approval or exemption shall have 
become final or effective (as the case may be) 

(d) Seller shail have receued an executed copy of each document, agreement and 
mstrument referred t/i m this Agreement required to be executed and deUvered by 
Purchaser pnor to or at the Closing. 

(e) The transactions cc.rtemplated by tius Agreement to whate.er extent necessary 
Siiall have been performed pursuant to proper and requisite acMon taken by 
Purchaser under applicable law. 

There shall not have been instituted or threatened on or before Closing, any action 
proceeding before any court or govemmentai agency or body or by a pubUc 
authority to restrirt cr prohibit the .icqiiisition by Purchaser of the -Assets. 

The satisfartion of any condition srt forth in this subsection may be waived by Seller in writing deUvered at 
or pnor to the Closing. 

t 



CLOSING 

9.1. Place of Closing. The closing of die transactions contemplated by this Agreement 
("Closing") shall take pkce at 

9.2. Date and Time of Closing. The Closing shall take place at 10:00 a.m. Eastem Standard 
Tune not later than the 10th business Ciay following the date on which an order by the 
Board approving the acquisition of the Assets by Purchaser has become final or the datf 
on which an exemption from approval by the Board becomes effective. The date oa which 
the Closing occurs is referred to in this Agreement as the "Closing Date." 

9.3. Deliveries by Purchaser at Closing; Post-Closing Deliveries. At tiie Closing, Purchaser 
shall: 

(a) Pay to Seller the Purchase Price as adjusted (subjert to any withholding that 
Purchaser is required to make under Section 1445 oftiie Internal Revenue Code of 
1986, as amended) 

(b) DeUver to Seller its undertakings to assume, perform and discharge thc UabiUties 
and obligations of Seller to the extent assumed by Purchaser under this 
Agreement, and deliver such other documents or mstruments as are required of 
Purchaser in order to effert or evidence the ccPiSummation of the transactions 
contemplated by this Agreement 

(c) Purchaser shall take all otiier reasonable steps tiiat Seller reasonably requests in 
order to effectuate the transacuons contemplated by this Agreement. 

9 4 Deliveries by Seller at Closing At tiie Closing, Seller shall: 

(a) Effect tiie transfer of the Assets to Purchaser by such quit claim deeds in 
rrcordable form (as permitted for filing by a railroad or transmitting utiUty where 
allowed), bills of sale, assignments, releases, satisfactions and other documents of 
transfer or release reasonably required to transfer tiie interests of SeUer in thc 
Assets to Purchaser free and clear of all liens (except Permitted Liens) consistent 
with the terms of this Agreement (whicli deeds, bills of sale, assignments and other 
documents may reflert payment of such specific portions of the Purchase Price as 
requested by Purcliaser. provided tiiat such allocations and direction wiU not be 
mconsistent wiUi .\ppendix C or ti.e provisions of Section 1060 of the Intemal 
Revenue Code of 1986, as aincndcd) 

(b) Funush to Purchaser any consents to assignments necessary to transfer io 
Purchaser all of Seller's righu. under the Contracts listed on Appendix B. 

(c) Furnish to Purchaser an afRdivit as to Seller of tiic type referred to in 
Seaion 1445(b)(2) of tiie Intemal Revenue Code of 1986, as amended, if SeUer 
wishes to avoid tiie withholding of taxes as provided in Section 1445. 

(d) Take all other reasonable steps thar Purchaser reasonably requests in order to 
effectuate tiic transacuons contemplated by tius Agreement, includmg the 



assignment of all Contracts that Purchaser is to assume pursuant to this 
Agreement. 

10. OPERATIONS PRIOR TO CLOSING 

10.1. Operations Prior to Closing. Seller agrees that, except with thc written consmt of 
Purchaser, from the date of thir Agreement to the Closing: 

(a) Seller will not grant (or make any material amendment to) any trackage rights, 
operating rights, Ucenses, permits, easements or encumbrances affecting the 
Assets; 

(b) Seller will not sell, lease, assign, mortgage, hypothecate or otherwise transfer or 
dispose of any of the Assrts (other than Inventory rsed in the ordinary course of 
business); 

(e) Seller shall maintain, repair and renew the Assets in the ordinary course, 
consistent with past practices (and in any event to a condition equal to their 
condiuon on the date of this Agreement, ordinary wear and tear excepted); 

(d) Seller shall maintain in full force and effert all Contracts, licenses, authorizations 
and approvals necessary for or related to the operation and use of the Assets as 
currently operated and used; provided however, that Seller may amend, extend or 
terminate Contracts, licenses, authorizations and approvals in the ordinary course 
of business following written notice to Purchaser and written approval of such 
actioii from Purcliaser, and 

11. CONSENTS AND APPROVALS 

11.1 Consents and Approvals. Purchaser and Seller each will cooperate and use their best 
efforts lo take, or cause to be taken, ail artions, and to do, or cause to be done, all things 
necessary, proper or advisable under applicable Laws and regulations to prepare all 
necessary documentauon, fo effect promptiy all necessary filings and to satisfy all other 
condiuons and obtain all necessary permits, consents, approvals, orders and authoiizations 
of or any exemption̂  by, all third parties and all govemmentai entities necessary to 
consummate thc transaction"! sonten̂ plated by this Agreement. Purchaser shall be solely 
responsible for filmgs or proceedings before the Board with respert to the approval of the 
acquisiuon of the Assets or securing an exemption from that approval Seller will, without 
cost to Purcluiser, cooperate m the filmg; and proceedings befo;e the Board and provide 
any reasonabiy necessary data in connection with securing approval or exemption. Prior 
to filing any application fof approval or exemption with the Board, Purchaser will deUver a 
copy to Seller with sufficient time for Seller to commmt upon the application. Any costs, 
including filing fees, associated with any filing before the Board shaU be paid by 
Purchî er 

12. INDEMNIFICATION 

12,1, Purchaser's Indemnification. Purchaser shall defend, indemnify and hold harmless the 
Seller from and against all clauns, losses, costs and expenses (mcluding attomeys' fees and 
expenses) which anse out of or are based on (i) the ownership or operation of the Assets 
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after the Closing, (ii) any material misrepresentation or material breach of warranty by 
Purchaser and (iii) all liabilities of Seller assumed by Purchaser pursuant to this 
Agreement, and (iv) any breach of xi Envoronmental Law or the placement of any 
Hazardous Substance in, on, about or under the Assets at any time after the Closing. 

12,2. Seller's Indemnification. Seller shall defend, indemnify and hold harmless Purchaser 
from and against all claims, losses, costs and expenses (including attorneys' fees and 
expenses) which arise out of or are based on (i) the own- rship or operativ . of the Assets 
by SeUer prior to the Closing; (ii) any material misrepresentation or material breach of 
warranty by Seller; (iii) aU liabUities of Seller that are not assumed by Purchaser pursuant 
to this Agreement and (iv) any breach of an Environmental Law or the existence of any 
Hazardous Substance in, on, about or under the Assets at any time prior to the Closing. 

All claims, losses, costs, and expenses giving rise to any indemnification hereunder, the underlying 
farts of which have arisen in part prior to the Closing and in part on or after the Closing, shall be 
reasonably apportioned between Seller and Purchaser. 

12 3 Indemnification Procedures. 

(a) The party seeking indemnification pursuant to Sections 12.1 or 12.2 above (the 
"Indemmfied Party") shall give the party obligated to indemnify (the 
"IndemmfVing Party") notice of an̂  '''aim cr assertion of liabiUty by a third party 
with respect to which the Indemnified Party is seeking indemnification (a 
"Claim"). 

(b) The Indemnifying Party shall have the right to undertake the defense of such 
Claim (by counsel or other representatives of its own choosing and reasonably 
acceptable to the Indemmfied Party) at the Indemnifying Party's sole risk and cost. 
Notwithstanding the fact that the Indemnifying Party undertakes the defense of a 

Claim, if there is a reasonable probability that the Claim may ma-enaUy and 
adversely affect tiie Indemnified Party, the Indemnified Party (by counsel or 
through other represeiitaUves of its own choosmg) shall have the right, at its 
expense, to participate m the defense, compromise or settiement of the Claim. 

(c) If the Indemnifying Party undertakes the defense of a Claim, (i) the Indemnifying 
Party shall keep the Indemnified Party informed of the status of the defense and 
furnish the Indemnified Party with copies of all documents, instruments and 
information reasonably requested by the Indemnified Party in connertion with the 
Claim, (ii) the Indemnified Party (by counsel or other represenuuives of its own 
choosing and at its own expense) shall have the nght to consult with the 
Indemnifying Party (and its counsel and representatives) conceming the Claim, 
and the Indemnifying Party and tiie hidemnified Party (and their respective counsel 
and representatives) shall cooperate with respert to the Claim; and (iu) the 
Indemnifying Party shall not, without the written consent of the Indemmfied Party, 
setUe or compromise a Claun or consent to the entry of a judgment without 
obtaining from the claimant or plaintiff an unconditional release of all Uability of 
the Indemnified Party in resp.rt of such Claim in a form satisfactory to the 
Indemmfied Party and under circumstances which do not require the Indemnified 
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Party to pay any money or consent to the takirig or withholding of any action 
affecting it or any of its properties, assets or businesses. 

(0) If the Indemnifying Party does not elert to undertake thc dcfimsc of a Claim or 
&iL« to defend the Claim withm a reasonable time after notice of tiie Claim, thc 
Indemnified Party shall have the right to undertake the defense, compromise or 
settiement of the Claim (by counsel or other representatives of the Indemnified 
Party's own choosmg) on behalf of, for the account of and at the risk and cost of 
the Indemnifying Party. In such event, the Indemnifying Party shail pay (in 
addition to any other sums required to be paid under the terms of tiiis Agreement) 
the costs and expenses incurred by the Indemnified Party m connection with the 
defense, srttiement or compromise of the Claim as and when those costs are 
incurred 

13. TERMINATION 

13 1. Grounds for Termination. This Agreement and the consummation of thc transacticns 
contemplated by this .Agreement may be terminated prior to the Closing: 

(a) By the agreement in wntmg of Seller and Purchaser at any time. 

(b) By Purchaser, by wntten nouce to Seller, if Seller lias made a material 
misrcpresentauon m, or if Seller is guilty of a material breach of the 
represcnutions and warranties of seller containixi ui, tiiis Agreement, or if there 
has been a failure by Seller io comply with any of its uiatenal obligations imder 
this Agrecmen: (including without limitation the fsilure by Seller to timely satisfy-
the conditions to Closmg srt fo!lh in Secuon 8.1), and such matenal 
misrcprcsentition or breach of warranty or material £iilure has not b-ien cured 
after 30 days' notice, 

(c) By Seller, by written notice to Pijrchajjcr. if Purchaser ha.'* made a matenal 
misrepresentation in, or if Purchaser is guilty of a matena! breach of the 
representations and warranties of Purchaser contained in, this Agreement, or if 
there has been a failure by Purchaser to comply with any of its material 
obligations under this Agreement (includmg without limitation the failure by 
Purchaser to timely satisfy the conditions to Closing srt forth in Section 8.2), and 
such material misrepresentation or breach of warranty or material Allure has not 
been cured afti»r 30 days' notice, cr 

(d) • 
By either Purchaser or Seller if the Board shall have disapproved the transactions 
contemplated by this Agreement and sucti disapproval shall have become final and 
not subjert to further proceedings or appeal, whether by lapse of time or 
otherwise. 

Termination by Purchaser or Seller pursuar.t to paragraplis (c) or (d) above shall not relieve tiie non-
terminating party of any Uability for misrepresentation or breach. 
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14. MISCELLANEOUS 

14.1. Title and Other Descriptions. Prior to the Closing, the descnption of the Assets may be 
changed by mutual agreement of Purchaser and Seller to add or delete items of tangible 
property or Contracts. From time to time after the Closmg, at Purchaser's request and 
without further consideration. Seller will execute and deliver other instruments of 
conveyance and transfer and take other artions as Purchaser reasonably requires to convey, 
transfer to and vest in Purchaser whatever titie Seller may have m and to the Assets, and to 
put Purchaser in possession of the Assrts. In the case of Contracts and rights, if any, that 
cannot be transferred effectively without the consent of third parties, SeUer wiU request 
these consents promptiy and will make all reasonable efforts to obtain the consents. From 
time to time after the Closing, at Seller's request and without further consideration. 
Purchaser will execute and deliver other mstruments of conveyance, transfer and 
assumpuon and take other acUons as Seller reasonably requires to assume the liabilities 
and obligauons of Seller to be assumed by Purchaser pursuant to this Agreement 

14.2. Waiver. Purchaser may in wnting extend the time for or waive performance of any of the 
obligations, rcpresenUtUons or warranues of Seller under this Agreement. Seller may in 
wnting take similar action with respert to the obligations, representations or warranties of 
Purchaser under this Agreement. 

14.3. Expenses. Purchaser shall be responsible for and shall pay all expenses, including 
attorney's fees, incurred by Purchaser in connection with this Agreement and the 
consummation of the transactions contempliied by tiiis Agreement, and SeUer shall be 
responsible for and shall pay all expenses, including attorney's fees, mcurred by Seller in 
connection with this Agreement and the consunir. ation of the transactions contemplated by 
this Agreement, except that sales, use, gross receipts, excise or similar taxes or 
govemmentai charges arising or levied with respect to die sale and transfer of the Assets, 
whether assessed against the Assets, Seller or Purchaser, shall be shared equally between 
Seller and Purchaser. 

14.4. Tran.sitioiial Matters. Pnor to the Closing, Purchaser and Seller may agree on different 
or addiuonal procedures to implement their respective rights and obligations, including 
procedures which are required to minimize or avoid any disruption of the settiement of 
mterlinc accounts by draft m the nomia! course of business. 

14 5 Infonnation Releases. No press release, information release or other public or private 
announcement of tiic existence of this Agreement or of tiie pendency of the transactions 
contemplated by this Agreement shall be made by any party without the prior approval of 
the other party, except as may be required by law. 

14 6 Entire Agreement. This Agreement, including the Appendices and Exhibits attached to 
this Agreement, consututes the entire agreement and understanding between SeUer and 
Purchaser witii respect to tiie sale and purcliase of Lhe Assets and thc other Uansactious 
contemplated by this Agreeme-̂ t All prior representations, understardings and agreements 
benveen the parties with respert to the purchase and sale of the Assets and the other 
transactions contemplated by this Agreement are superseded by the terms of thu 
Agreement 
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14.7. Choice of Law. The provisions of this Agreement shall be construed and interpreted in 
accordance with the laws of the [STATE], mcluding for the purposes of choice of law, as 
though aU acts and omissions related to this Agreement occurred in [STATE]. 

14.8 Severn* 'lity. The provisions of this Agreement shaU, where possible, be interpreted in a 
mann necessary to sustain their legaUty and enforceabUity; the unenforceability of any 
provision of this Agreement in a specific situation shaU not affert the enforceability of that 
provision in other situations or of other provisions of this Agreement. 

14.9. Counterparts. This Agreement may be executed in two or more original counterparts, 
each of which shall for all purposes be considered an original of this Agreement. 

14.10 Headings. Sec ion and subsertion headings contained in this Agreement ?re inserted for 
convenience of r eference only, shall not be deemed to be a pan of this Agreement for any 
purpose, and sha 1 not in any way define or affert the meaning, construction or scope of 
any of the provisi ons of this Agreement. 

14.11. Successors and Assigns. This Agreement shall be binding upon, and inure to the benefit 
of the respective successors and assigns of the parties. Purchaser may assign its rights 
under this Agreement, in whole or in part, to the Parent or to another a wfaoUy-owned 
subsidiary of Parent. 

14.12. Notices. All notices given pursuant to this Agreement shall be deUvered by hand, sent by 
Umted States registered or certified mail, postage prepaid, delivered by recognized express 
mail or overnight couner service, or delivered by electronic ^csunile with a confirmation 
copy delivered by any of tiie preceding methods, addressed as follows (or to another 
address or person as a party may specify on notice to thc other): 

(a) If to Seller (which shall constitute notice to all Sellers): 

with ropies to: 

(b) If to Purchaser: 

IN WITNESS WHEREOF, the parues herrto have executed this Purchase Agreement as of the 
date first wntten above. 
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[Name] 

[Company] 

By: 
Name: 
Titie: 

(Name) 

[Company] 

By 
Na.w 
Titie: 
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APPENDIX A 

DESCRIPTION OF ASSETS 

The Assets consist of the real and personal property, rights, mtangibles and 
interests descnbed m Section A below, but exclude the assets described in Section B 
below Section A contains a general description of the Assets. If there is any conflirt or 
contradiction berween Sertions A and B, Section B shall in all cases supersede Sectior A. 

A. GENERAL DESCRIPTION 

Th" Assets consist of Seller's estate, right, title and interest in tiie following: 

(1) The Rail Lines, w hich consist of the following: 

(INSERT DESCRIPTION' OF RAIL LINES] 

(2) All connerting branch lines and spurs, and all rail lines, associated rights-
of-wav, real and personal property or otiier interests m. related to or used in connection 
with the foregoing, including, without limitation, all abandoned rail Imes, spurs and nghts-
of-way and all properties o:)ntiguou > to any of the foregomg (whether carried on Seller's 
books OS operating or non-operating pioperty), 

(5) AJI of Seller's [LIST! listed on Attacliment I to tius .Appendix A, 

(4) All wntten mterchange agreements, all joint facility agreements, all 
trackage agreements, all paired track agreements and all trackage and operatmg nghts 
granted to or otherwise owned, used, held for use or otherwise held by Seller w,hich relate 
to the Rail Lmes, 

(5) All interests in and agreements relating to industry and side tracks and 
facilities which form a part of or relate to tiic Rail Lmes, 

(6) , \ l l operatmg rail property , mcludmg without limitation, the roadbed, rail, 
track (mcluding the mam uack, side tracks, spur tracks, drill tracks, connerting tracks, 
yard tracks, mdustry tracl>:s and team tracks), connections, ties, bridges, stations, culverts, 
structures, communi'.:atioris and signal facilities, parking and storage areas, depots, vards, 
shops, communication, signaling and related equipment, buildings (and their contents), and 
all other fixtures and appurtenances owned, used, held for use or otherwise held by SeUer 
m connertion witii or that relate to tiie operation, use or cnjoymoit of tiie Rail Lines, 
wherever located. 
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(7) All rights, benefits and privileges of SeUer in its capacity as grantor, 
Ucensor, lessor or fi^chisor, or in any similar capacity, arising out of or under any 
Contract, easement, franchise, right-of-way, Ucense or lease relating to the Rail T-inctf or 
other Assets; 

(8) AU of SeUer's rights relating to tiie ownership or operation of thc Rail 
Lines under Contracts (including, without Umitation, any Contracts, environmental 
indemnifications, trackage rights, joint facility or similar agreements witii oUicr railroads, 
any transportation contracts with shippers and any other indemnificatioo and similar 
agreements relating to en* ironmental matters); 

(9) All of Seller's materials and supplies, including rail, ties, baUast, other 
track material, equipment parts and supplies, and inventory; 

(10) All available records pertaining primarily to the Rail Lines or the other 
Assets, wherever located. 

B. EXCLUDED ASSETS 

The Assets do not include the following assets 

(1) Any labor or employment agreement; 

(2) Any lease of office space or other Conuart with affiliates of SeUcr 
providing for shared overhead expense, tax sharing or similar inter-corporate matters; 

(3) The Contracts listed on attached Schedule I; 

(4) Corporate record books of Seller 
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APPENDIX B 

ASSIGNED CONTRACTS 

AoDcndixB- 1 



APPENDIX C 

ALLOCATION OF PURCHASE PRICE 

Asset Type Purchase Price Allocatioa 
RealF-state $ 
Track, Stmctures & Signals S 
Equipment and Machinery $ 
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EXHIBIT 1 

Disclosure Schedule 

Exhibit 1 - 1 
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EXHTRIT 15 

OPERATING PLAN - MINOR 

Under 49 C.F.R Section 1180.8(b), Applicant must discuss any significant 

changes in pattems or types of service expected to result from this proposed transaction. 

Consistent with the minor nature of this transaction as described in the Responsive Application, 

Applicant anticipates only very minor changes in operations if ownership or trackage rights occur 

over the subject trackage LAL is a Class III railroad which, as relevant here, owns and operates 

29 4 miles of line between Genesee Junction Yard in the Town of Chili, New York, immediately 

south of Rochester, and Lakeville, New York. 

As is more fully described in the Responsive Application, LAL is seeking 

ownership or trackage rights in order to directly interchange with Rochester & Southem Railroad 

( "R&S") in the Genesee Junction Yard, Chili, New York LAL handled 2,295 carloads in 1995 

on its track and anticipates steady growth of traffic in the years to come LAL currently operates 

in the Genesee Junction Yard, but is prevented from interchanging with R&S in the yard. 

Therefore, LAL will not operate over additional track as a result of the proposed transaction, but 

w ill simply be allowed to interchange at least some of its existing traffic directly with R&S instead 

of 100 percent interchange with Conrail/CSXT If ownership of the Genesee Junction Yard is 

granted, LAL anticipates bringing the yard up to FRA Class 1 status. 

As a result of the proposed transaction. Applicant does not anticipate any change 

in traffic density as a result of the proposed transaction on the subject trackage that it already 

operates on Funhermore, LAL does not anticipate that any commu!er or passenger service will 

be effected by the proposed transaction as no commuter or passenger services operate on the 



subject trackage LAL does not anticipate any change in operating economies (excepting the 

competitive and operational benefits identified in the Responsive Application). LAL does not 

anticipate any discontinuances or abandonments of the subject trackage. 

•WDC: 1M22¥01 1(V1M7 





OrrENHElMER WOLFF & DONNELLY 

1020 Nineteenth Street N.W. 
Suitt- 400 
Wa.shinpton, D.C. 20036-6105 

(202) 293-6300 
FAX (202) 293-6200 

SECTION 1180.6(8X4) 

OPINION OF COUNSEL 

October 21, 1997 

EXHIBtT22 
BrusseU 

Chicago 

Detroit 

Geneva 

Irvine 

Loi Angeles 

Minneapolis 

New York 

Pans 

Saint Paul 

San Jose 

Washington, D.C 

Surface Transportation Board 
12th and Constitution Avenue, N.W, 
Washington, D C 20423 

Re Finance Docket No. 33388 
CSX Corporation and CSX Transportation, Inc., 
Norfolk Southern Corporation and Norfolk Southern 
Railway Company - Control and (Renting 
Leases/Agreements - Conrail Inc. and Consolidated 
Rail Corporation 

Ladies and Gentlemen: 

As counsel for Responsive Applicant Livonia, Avon & Lakeville Railroad 
Corporation, I have examined the accompanying Responsive Application for authority under 49 
u s e § 11323. et seq 

I am of the opinion that the transaction described in the Responsive Application 
meets the reoairements of the law, is within the corporate powers of the above-referenced 
Responsive Applicant, and will be legally authorized and valid if approved by the Surface 
Transportation Board 

Respectfully submitted. 

Oppenheimer Wolff & Donnelly 

Kevin M Sheys 
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3239 Rochester Rd̂RO, Box 520 
Lakeville, NY 14480 

Phone: (716) 345-2318 Fax: (716) 346-2310 

VERIFIED STATEMENT 
OF 

CARLTON E. MYERS 

Mv name is Carlton E Mvers and 1 am the president of Sweeteners Plus Inc The purpose 
ofmy verified statement is to explain how the proposed acquisition of Consolidated Rail 
corporation ( Conraii") by CSX Transportation ("CSXT ") and Norfolk Southern ("NS" ) and the 
division of Conraii's assets between CSXT and NS would have a significant adverse impact on 
Sueetcners Plus, absent the imposition of a condition uhich would permit the Livonia. Avon & 
1 akeville Railroad ("LAL") to etfect mterchange with the Rochester & Southern Railroad 
("RSR ") in Genesee Junction Yard 

Sweeteners Plus is in the business of supplying sweeteners to the food industry and others 
that need competitive pricing and qualitv sweeteners 

Sweeteners Plus operates a large sweeteners processing plant in Lakeville. New York that 
recei\ es cars of corn syrup and sugar by rail .\fieT processing, sweeteners are tnicked to 
receivers located throughout the Northeastern United States Sweeteners Plus employs 75 people 
at our Lakeville plant includmg truck drivers w ho operate our fleet of over 30 trucks Deliveries 
are made which include Bottler's. Wineries. Breweries. Bakeries, the Ice Cream Industrv, Candy 
Makers. Dairies, and esen the Pharmaceutical Industn. 

In 199S. Sweeteners Plus received 1.492 inbound carloads of com syrup and sugar The 
most important origins and rail routings for this traffic are shown in Exhibit I While traffic has 
kjrown somewhat since 1995. the same origins and routings were generally found in 1996 and 
1997 to date In 1995. we also handled distribution of 15 carloads of telephone books for 
Rochester Telephone This tratfic continued in 1996 and 1997 as well 

Our Lakeville facility could not exist without access to efTicient, highly responsive, and 
low cost rail transponation I ruck transportation of inbound corn syrup and sugar is 
comparatively costK due to the superior weig'it-carrv ing capacitv of raii cars If Sweeteners Plus 
did not ha\e efficient rail service tu it:, Lakeville facility, rates for truck transportation of corn 
syrup and sugar would drive up the costs of our Sweeteners Plus is not in a position to absorb 
increased transportation costs \shile attempting to continue to compete with sweeteners products 
produced by other companies 

I w ant to emphasize that our ability to respond on short notice to the demands of our 
customers requires an equalK responsive setAice form our short line carrier L.^L provides 
on-demeand switching and other customized services that are not available form Conrail, and we 
count on LAL to monitor ail aspects of the movement and billing ofour rail shipments for us 



Unfortunatelv, we have found that L AL cannot anticipate unannounced changes in Contrail's 
operations, and this caused us problems in the movement ofour inbound traffic during 1996 and 
1997 that forced Sweeteners Plus to bring in a significant amount of product by truck 

During 1997. Sweeteners Plus expanded our Lakeville facility by adding a sugar bagging 
plant This 24,000 square foot addition to our facility will employ an additional 5 people and 
generate approximately 100 cars of additional rail traffic each year 

Recently, Sweeteners Plus embarked on an exciting new product which will allow us to 
diversify our business Sweeteners Plus is constructing a new storage and processing facility with 
one million gallons plus capacity to blend and ship a road-de-icing product known as "Magic" 
Magic is a 50'' o blend of Ice Ban and a 50°'o blend of Mag Chloride The components of "Ice 
Ban" are to be received by rail from points in the Midwest and Southeast US, and should add 
approximately 300 cars per year to our rail traffic at Lakeville 

For The foregoing reasons. Sweeteners Plus strongly supports the conditions souyht by 
the Livonia, Avon & Lakeville Railroad 

1, Cariton E Myers, declare under penalty of perjury that the foregoing is true and correct 
Further, 1 certify that 1 am qualified and authorized to file this N'erified Statement 

Cariton E Myers 
President 

Executed on October 15, 1997 



EXHIBIT 1 

Principal origins and Routings - TrafTic 
Inbound to Sweeteners Plus Inc., Lakeville, NV 

SUPPLIER ORIGIN ROUTING 

Refined Sugars Yonkers. NY CR-LAL 

A.E. Staley Decatur, IL 
Lafayette, IN 

IC - Effingham - CR - LAL 
NS switch - CR - LAL 

Domino Sugar Baltimore, MD CSXT switch - CR - LAL 

Imperial Holly Chicago. IL CR - LAL 

United Sugar Chicago, IL CR - LAL 

Cerestar US.A Decatur. AL 
Chicago, IL 

NS - CR - LAL 
CR-LAL 

Cargill Incorporated Daytor.. OH 
Chicago, IL CR-LAL 

Principal Origins and Routings - TrafTic 
Outbound from Sweeteners Plus Inc., Lakeville, N>' 

Miscellaneous rejected cars only 



^ADM 
Corn Processing 

3401 ROCHESTER ROAD LAKEViLLE NV 14480 TEL n6,'346-2311 

To: Surface Transportation Board 

My name i s George Bagley, Operations Manager of the ADM Corn Processing 
f a c i l i t y i n L a k e v i l l e N\'. 

The purpose of t h i s V e r i f i e d Statement i s to explain how the proposed 
a c q u i s i t i o n of c o n t r o l of ConRail by CSX Transportation and Norfolk 
Southern and thc d i v i s i o n of ConRails'assets betv/een them would have a 
s i g n i f i c a n t adverse impact on our f a c i l i t y unless the Livonia Avon and 
L a k e v i l l e Railroad can e f f e c t i v e l y interchange with the Rochester and 
Southern Railroad i n Genesee Junction Yard, Rochester NY. 

Wc operate a sweetener d i s t r i b u t i o n terminal i n Lakeville NY that 
receives a l l incoming product of corn syrup and sugar by r a i l from the 
Livonia Avon and L a k e v i l l e Railroad. After processing, we truck to end 
users (Food Processors) located throughout Upstate New York. We employee 
11 people and have a f l e e t of 7 t r a c t o r t r a l l e r f . In 1995, we received 
U2U Inbound tank cars with current t r a f f i c numbers the same. Our o r i g i n 
and routings for the t r a f f i c are shovm in Exhibit 1. 

Our L a k e v i l l e f a c i l i t y could not e x i s t without access to e f f i c i e n t , 
highlv responsive and lov cost r a i l transportation. Inbound truck 
transportation would be impossible and noncompetitive because of the 
weight carrying capacity of the r a i l cars and the long distance from our 
parent company r e f i n e r i e s . Liquid Sweeteners are sold In a highly competi­
t i v e environment and ADM Corn Processing i s not In a p o s i t i o n to absorb 
increased transportation costs while attempting to continue to compete 
with products produced by other companies. 

We are located here because of our a b i l i t y to respond to short notice 
demands by our customers and Wv' f i r m l y believe our products must move by 
r a i l f or the long haul and truck only for the f i n a l d e s t i n a t i o n . 

Our short i i n e c a r r i e r , Livonia Avon and Lakeville Railroad provides 
on-demand switching with d a i l y service which i s not available from ConRail, 
We could not survive i f ConRaxl wa^ our d e l i v e r i n g road. 

With other areas i n the Northeast getting more competitive from the 
proposed d i v i s i o n of ConRail, we could be adverseiv impacted. Therefore, 
we strongly support the conditions sought by the Livonia Avon and 
L a k e v i l l e Railroad for our s u r v i v a l and t h e i r s . 

I declare the foregoing true and correct. I c e r t i f y that I am q u a l i f i e d 
and authorized to f i l e t h i s V e r i f i e d Statement. 

George Bagley Executed on: 
Operations Manager October 15, 1997 

— A Division c* Archer Daniels Midland Company 



EXHIBIT 1 

Principal Origins and Routings-Traffic 
Inbound to ADM Com Processing. Lakeville NY 

Origin 

Cedar Rapids lA 

Clinton lA 

Decatur IL 

Routing 

CIC-Chicago-CR-LAL 
UP - Chicago - CR - LAL 

IMRL - Chicago - CR - LAL 
UP - Chicago - CR - LAL 

IC - Effingham - CR - LAL 

Principal Origins and Routings-Traffic 
Outbound from ADM Com Processing. Lakeville NY 

Miscellaneous rejected cars only 



AG 
NETWORK 
INCORPORATED 

VERiriED STATEMENT 
OF 

LttS r O L K 

My name is Les Cole and i am the President of Ag Network Incorporated. 

Thc purpose of my verified sutement is to explain how the proposed acquisition of 

control of Consolidated Rail Corporatiou ("Conrail") by CSX Transportation 

("CSXT") and Norfolk Southem ("NS") and thc division of Conrail s assets between 

CSXT and NS would have a sigmficant adverse impact on Ag Network, obsent thc 

imposition of a condition which would pennit the Livonia, Avon & Lakeville 

Railroad ("LAL") to effect interchange with the Rochester & Southern Ruihoad 

("RSR") in Genesee Junction Yard, 

Ag Network operates a grain prxxjessing and transshipment facility at 

Lakeville. New York that originates cars of locally grown com and wheat for 

shipment by rail to receivers located throughout the Northeast, Southeast, and 

Midwest United States Ag Network also operates a feed service at Avon. New York 

that receives inbound cars of few) Ag Network employs ^ people at our 

Lakeville and Avon facilities, and leases • fleet of 3 ^ rail cars lo protect our 

equipment needs. 

In 1995, Ag Network originated 212 cars of grain and received .16 inbound 

carloads of ferulizcr. The most important origins and rail routings for this traffic are 

shown in Exhibit 1. Traffic has been getwrally stable since 1995 (although thc mix 

continues to shift from year to year), with much the same origins and routings. 

Our Lakeville -nd Avon facilities cannot not exist without access to efficient, 

higiily retponsive, and low cost rail transportation. Com and wheal are 

conunodiiies, on which profit margins are thin snd transportation costs comprise a 

significant share of total costs. Truck transportaiion of grain is comparatively costly 

"A Network of People and Services'' 
7591 Seiden Road 
P O Box 96 
LeRoy New Vort. 14482-0096 
(716) 768-8210 Fax (716) 768-4677 
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grain processed by other companies, 

1 want to emphasise that our ability tc respond to the demands of customers 

requires good service f̂ om our short line eerier. LAL provides on-demand 

switching and other customized service, that «e not available from Conr.il, and we 

count on LAL to monitor all aspecu of the movement «>d billing ofour rail 

shipments for u. Unfortunately, our experience demonstrate, tha. Conrail does not 

pay the same attention to customer concems when it considers the UafTic "captive. 

Give the fact that other arcM of the Northeaat will aee increased competition from the 

proposed division ofConr.il. we feci that operating «K. marketing effort, will be 

even farther diverted away fh,m capUve traffic toward competitive lane., 

adversely impacting the long term compeUUveneM ofour Ukeville facility 

Ag Network is planning hirther expansion of its Lakeville facility, and Uie 

Town of Livom. has received a $20,000 federal pnni to .tudy cun..uction ofa 

public highway that would enhance industrial development in the area between Ag 

Network. facility and RouU 15. including L A L . Lakeville Yard. For investments 

of this type to be implemented. LAL must rem«« competitive with other locations 

around thc Northeast. 
For the foregoing reasons. Ag Network Incorporate! strongly support, thc 

ccpdition. sought by the Livonia. Avon & LakevUle Railroad. 



I L̂ s Cole, declare under penalty of perjury that the foregoing is tme and 

conect. Further. I certify that I «n qualtOed and authorized to file th,. Verified 

Statement. 

President 

Executed on: October 12-. 1997 



EXHIBIT 1 

Pnncipal Origins and Routings-Traffic 
Inbound to Ag Network Incorporated. Lakeville and Avon NY 

Origin Routing 

Danville IL NS switch - CR - LAL 

Frankfort IN NS switch - CR - LAL 

Principal Origins and Routings-Traffic 
Outbound from Ag Network Incorporated. Lakeville and Avon NY 

Origin Routing 

Various points in LAL - CR 
PA and MD, all 
future NS 
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Congresfsf of tfje ©niteb States! 
I^shmgton. ZD(C 20515 

June 6. 1997 

Mr. John Snow 
Chaimian & CEO 
CSX Corporation 
One James Center 
Richmond. VA 23219 

Dear Messrs Snow and Goode; 

Mr. David Goode 
Chairman & CEO 
Norfolk Southem Corporation 
Norfolk. VA 23510-2191 

You have '.loth stated the restructuring of Conrail would increase rail competition in 
New York and northeastern transportation markets and we believe that increased rail 
competition will benefit the New York State economy. While we understand you will 
jointly file your restructuring application with the Surface Transponation Board in June, we 
remain concerned about the economic impact of your proposal on individuals and businesses 
in our state 

Not only have we been contacted by local elected officials concemed about the 
propt'sed restructuring, but Governor George Pataki recently issued specific objectives 
dealing with thc restructuring ot Conrail and its impact on New York. We concur with 
Governor Pataki s statement and want to highlight five objectives which we believe should 
be addressed in Conrail s restructuring. The objectives are to: 

•Establish competitive rail access by linking all Canadian carriers to the Ports of 
New York and .New Jersey and the cities of Buffalo. Rochester. Albany, 
Syracuse. Binghamton. and I'tica. thereby enhancing economic opportunities under 
tlie North .American Free Trade Agreement, 

•Increase employment, as a result of mcreased freight movement and reduced prices, 
tor New York workers and businesses. 

"Ensure the viability of .New York State s regional and shonline railroads by 
)C elimination of competitive firewalls 

•Preserve the Southem Tier Extension as a vital and viable rail route. 

•Facilitate competitive acces.s to New York City and Long Island from Albany 
along the East Side of the Hudson River and continue international service to 
Montreal over the .Montreal Secondary Line. 

As representatives of the workers and businesses that are affected by this proposed 
restructuring, we stand ready to work with you to successfully accomplish our mutual goals. 

Thank >ou tor your consideratit>n of this matter 

Sincerely. 

mmrto on «»cvcUD »AH» 



cc; Linda Morgan. Surface Transportation Board 



Genesee 
Reserve 

Supply, Inc. 
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{)(-tobei 16. J<̂ "57 

Ih<;̂  H<>!i')rdble Verii'-'n .\. ' A i l l i a m f i 
Sec re t a iy 

ou r f ace Transp'••fr ar i(:)ti B-i-i:-i 

U'>a.shingr.-,n , Dc .20-i2.3-0OO i 

HE: Fmaii'-e D-r^-ker , '-< '<3KK 

My n-im»? is- . "•.^] '. - i . w.-: I •\w r I v ' 'h i<-'-f opAr-nf i ' l g • * * • -r 
»;ene«e*» Reserve i>iippl\-, I n - . j a\» v i j t i ng t Ji i « l*»rtei be-7 îi.T?»r J 

'iv-erned rii,^r r'lP pr'''ros<="i ;: v-, pl'-.n '^f Conrail.'s ass->r,s beri«»=>en cs'v 
and -\s u3 1 ] have .in a'u .-• • iiii.a<-r vi' (ienesee Re.^^.-vp Supply. I • 
H1S<-I \\K>^ r :I e-spre,-;.--^ my ;~ '"'•'^ n..iH r i .-^pp sr.nc'ir by rVn^ 
Livonia , won k lakeville Raj ii • •.=.•:, 11^.-.H : .::•.>-• ] believe rbar rh»^ 
•.•onditions sonq-ir r. x: u •; i .<'- leviart- r ne- adN^er.'*'^- iinpa^T •• f 
Ci'mrai l transa- r ;: • .i; \\::. 

tlene^^ee Re;.-:-r\e Supply I P i n rl>e business of d i . ' ^ r r i b u t i n g liunber 
and b u i l d i n g supply pr'.>ducrs. Genese*^ Re.f^er\-e supply has had a 
f a c i l i t v i n R-xrhesrer s i i v e l'?'S5. .-•••titly, I.P have 22 einpi'-yees 
U''>rking ar rln.s f a ' - ' l l i t y . 

In 19*̂ 5 (-ene.v- • • ; ' - ! P l y term ina red I 11 ca r loads a*- ••>iir 
R.'Cht^ster f a c j l i t " : . 

In the same year , fhe most inip'; 'rranf ' • • r ig ins f':>r •-'ur inbr^und 
r r a t f : . ' w^re p r i m a r i l y fr..rM the we.-r coas t . .^1 i of t h i s t r a f f i c vas 
inrprcl iat icoi ' i ri> L.\L by c^.nra"!!. 

U i r h r i i - • . ^•.r^'.n . . v, j , ] .̂ ••<pe':̂ i' r j i a r \ a i ' i d 
be.-onie in* - i • • 'luper i r i \;»irn each '.irhpr and d') t^\'^ryrhing p^-s.-5ible 
r,-, presprN"*- 1 ^ •:.<-:- f:^n "'"'rig-haul rii.-.\-er'ieiir s. \ and CSN ha-.*^ ad'icrred 
I,-; much. K -^^yf-' . '.-iia' 'Hi jhr be in i"a- i;ireresr ' •>! '''.>'\ "'••g'l'' nor 
pp in our besr mreresr. In particujai. I arr \ery cr'n-erupi rnar after 
rj-jp ii,.^!-';.^! ,-,!!; :n -' ii'itig t;--; glir 1 ' 1 psppripu-'p unaceprable transit 
r;in-.- . • .•• ; .,s. . - .'••.-i •. •.••- i ' !••• •• •- ar all, because of 
nc i-("i.;ir,i-• • • , '•;.\ 2''''i.:i^ lin-r sei^^i.-e '•"r ratps. the idpa rhar 
\S '"SX se; . . .. TP equi\alent <"'•' single-linp ser'vjce a-.-a 11 al-'l e tr. 
< > • • : • ; ! '. • c r e d i b l e . ^hus (;pnpspp Rpserx^e Supply - . . i l l , 
1. ;iq'ri 1 ,-1 i 1 £:-;\ ':<'p C'li r l i i s mo\-p as an e f f p c r i \ ^ p r r ansp^or r a r i o;i 
opt 1 '-)n. 

Wholesale dis:nt)u'.ors to retail buMing material dealers' 



our concerns couid be aUevjatPd i f riie Board removed rhe 
f ^ ^ t t I ' ; " I ' liat c u r r e n t l y pre^^pnts I M from i nr erchanging t r a f f i c with 
'he Rochester k Southern Railroad at Genesee Junction Vard. Rochester 
V Sourhern's connection with NS at S i l \ e r Springs w i l l give (Jen^spe 
Reserve Supply the benefit rit an i n d i r e c t short l i n e connection to NS, 
which, together with L.XL/CSX routings, would allow (ienpsee Rpsprve 
Supply i t s business without tear of losing r a i l ser\ice options. This 
would (np\pnr rhp t ,,v;,.'.T\er of ("onrail fr')in ha\ ;ng an ad\ersp impact on 
us . 

h"r rhe foregoing reasons, Genesep Resersp Supply strongly 
iipports the requested conditions sr)ught by L\l . 

kpspei-t t u 1 1 y submit ted, 

Ricfidi d F . Buck 
Chief opeidfinq ()ffi':er 
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RESOLUTION IMPACT OF CONRAIL MERGER ON 
LIVINGSTON COUNTY RAILROADS 

WHEREAS. Norfolk Southern Corporation and CSX Corporation will shortly 
apply to the federal Surlace Transportation Board (S^B) for approval to jointly acquire 
and then divide between them the assets of Conrail. and the STB may require merger 
proponents to divest properties or o nerwise grant relief to atfected railroads, 
customers, and communities; and 

WHEREAS, the Livonia, Avor) & Lakeville Railroad (LAL) and Rochester & 
Southern Railroad (R & S) are important components of Livingston County s economic 
development infrastructure and 

WHEREAS, the LAL is currently allowed to interchange freight traffic only with 
Conrail at Genesee Junction yard in the Town of Chiii notwithstanding the tact that 
R&S tracks lead into said yard and 

WHEREAS, Genesee Junction Yard is to he transferred to CSX. leaving intact 
the "firewall" that prevents LAL from interchanging traffic with R&S, and 

WHEREAS, the LAL proposed to acquire Genesee Junction Yard for the 
purpose of connecting to the RS S (and vis R & S to other carriers including the 
Norfolk Southern), and such a connecfion will benefit and strengthen LAL and R & S 
and increase stiipping options for Livinq;,ton County industrie.s and agnculture: and 

WHEREAS, the LAL is captive to Con-^ail today because the federal agency that 
created Conrail in 1975 refused to let LAL acquire the Avon-Caledonia hne of the Erie 
Lackawanna Railway 

THEREFORE BE IT HEREBY RESOLVED that the Livingston County Chamber 
of Commerce supports the proposal of the Livoma Avon & Lakeville Railroad to 
acquire Genesee Junction Yard for tne purpose of interchanging freight traffic with the 
Rochester & Southern Railroad, ana urges the Surface Transportation Board to 
condition its approval of a Conrail merger application upon acquisition of Genesee 
Junction yard by LAL, 



#5*^ L I V I N G S T O N C O U N T Y 
ffl > ' INDUSTRIAL DEVELOPMENT AGENCY 
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R A Y M O N D S C I A R R I N O 

C O U N S E L 

P A T R I C K R O U N T R C E 

D I R E C T O R 

June 10. 1997 

Mr, William Bun 
Li\\)nia. .Avon & Lakeville Railmad 
3637 Rochester Road 
Lakeville. NY 14480 

Dear .Mr. Burt: 

Lnck>sed please find the resolution adopted b) the Livingston County Industrial Development 
Agency at their meeting on Thursday. June 5. 1997, 

Please teel tree to call nie it you have any questions. 

Sincerely. 

r - c-

Darlene }:ssler 
Administrative .Assistant 

[Enclosure 

g\ida()087 



RE.SOLirriON REGARDING IMPACT OF CONRAIL MERGER 
ON LIVINGSTON COUNTY RAILROADS 

WHEREAS, Nortblk Southern Corporation and CSX Corporation will shortly apply to 
the federal Surface Transportation Board (STB) tor approval to jointly acquire and then divide 
hetween them the assets of Conrail, and the STB may require merger proponents to divest 
properties or otherwise grant relief to affected railroads, customers, and communities; and 

WHEREAS, the Livonia. Avon & Lakeville Railroad (LAL) and Rochester & Southern 
Railroad (R&S) are important components of Livingston County's economic development 
infrastructure: and 

WHEREAS. The LAL is currently allowed to interchange freight traffic only with 
Conrail at Genesee Junctic;n Yard in lhe Town of Chili, notwithstanding the fact that R&S 
tracks lead into said yard; and 

WHEREAS, (ienesee Junction Yard is to be transferred to CSX, leaving intact the 
"firewall" that prevents LAL trom interchanging traffic with R&S; and 

WHEREAS, the LAL proposes to acquire Genesee Junction Yard for the purpose of 
connecting to the R&S (and \ ia R&S, to other carriers including the Norfolk Southern), and 
such a connection will benetlt and strengthen LAL and R&S and increase shipping options for 
Livingston Coimty industries and agriculture; and 

WHEREAS, »he LAL is captive lo Conrail today because the federal agency that 
created Conrail in 1975 refused to let LAL acquire the Avon-Caledonia line of the Erie 
Lackawanna Railway. 

THI RI LORE.. BE IT HEREBY RESOLVED that the Livingston County Industrial 
Development Agencs supports the proposal of the Livonia. Avon & Lakeville Railroad to 
acquire Genesee Junction Yard for the purpose of interchanging freight traftic with the 
Rochester & Southern Railroad, and urges the Surface Transportalion Board to condition its 
approval ofa Conrail merger application upon acquisition of Genesee Junction Yard by LAL 

Dated at Geneseo, New York 
June 5. 1997 

g lUa 0030 
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October 15, 1997 

The Honorable Vernon A, Williams 
Secretary 
Surface Transportation Board 
1925 K Street, N.W. 
Washington, DC 20423-0001 

re: Finance Docket No. 33388 

Dear Secretary Williams: 

My name i s Ronald V e r g i l i a and I am the President of High 

Point M i l l s . I am w r i t i n g t h i s l e t t e r because I am concerned 

that the proposed d i v i s i o n of Conraii's assets between CSX and 

NS w i l l have an adverse impact on High Point M i l l s . I would 

also l i k e to express my support for the conditions sought by 

Livonia, Avon & Lak e v i l l e Railroad, because I believe that the 

conditions sought by LAL w i l l a l l e v i a t e the adverse impact of 

the Conrail transaction on us. 

High Point M i l l s i s i n the business of blending and 

packaging f e r t i l i z e r . High Point M i l l s has had a f a c i l i t y i n 

Henrietta since 1946. Presently, we have seven employees working 

at t h i s f a c i l i t y . 

In 1996, High Point M i l l s terminated 9 carloads at our 

Henrietta f a c i l i t y . 

In 1996, the most important o r i g i n s f or our inbound t r a f f i c 

were Central F l o r i d a , Saskatchewan Canada and Maumee, Ohio. 

A l l of t h i s t r a f f i c was interchanged to LAL by Conrail via CSXT, 

CR, LAL - CN, CR, LAL - CR, LAL respectively. I n the same year, 

we did not generate any outbound t r a f f i c . 

With the elimination of Conrail, I expect that NS and CSX 

w i l l become intensely competitive with each other and do 

everything possible to preserve revenues on long-haul movements. 

NS and CSX have admitted as much. However, what might be in 

the interest of NS or CSX might not be in our best interest. 



The idea that NS/CSX service w i l l be equivalent to s i n g l e - l i n e 

service available to other regions i s not cre d i b l e . Thus High 

Point M i l l s w i l l no longer have r a i l service on t h i s move as 

an e f f e c t i v e t ransportation option. 

Our concerns could be a l l e v i a t e d i f the Board removed the 

r e s t r i c t i o n that c u r r e n t l y prevents LAL from interchanging 

t r a f f i c with the Rochester & Southern Railroad at Genesee 

Junction Yard. Rochester & Southern's connection with NS at 

Silv e r Springs w i l l give High Point M i l l s the benefit of an 

in d i r e c t short l i n e connection to NS, which, together with 

LAL/CSX routings, would allow High Point M i l l s to continue i t s 

business without fear of losing r a i l service options. This 

would prevent the takeover of Conrail from having an adverse 

impact on us. 

For the foregoing reasons. High Point M i l l s strongly 

supports the requested conditions sought by LAL. 

Respectfully submitted. 

Ronald V e r g i l i a 
President 



KING C O L E B E A N C O M P A N Y 
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OR/f-D RFANS artd GRAIN 
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i)clo|-
I hc Honorable \ cnion \ , Wil l iams 
Sccrclaiv 
Surtace i Ktnsporfalion Ho.ird 
1*>:5 K Street. ^ 
W aslnn'-'lon. n ( .'04.\<-t)()()} 

He I man^ J Docket No < ^SX 

1 K,\i Sccrclarv \\ i l l u ios 

\ I \ name i> Harold 1 Cole I I I and I am the Irc.jsurc ot K ing ( olc Bean Inc 
I .mi vMitinii this Id ler because I ani e;>nceiTie>l Ih.il lhe proposed d n isi iti .-I < (>.>i.in^ 
d.ssefs betueen CSX and XS u i l l have an adverse inip.icl on Kiny ( ole l iean I IK 
I would also like lo express mv suppmt lor llie conditions sought b\ the I i\(Hii.i. \voti A 
I ake\ ille Uail i . i . id. because I believe that thc conditions souglit b\ \ \\ v.i l l alleviale 
Ihe adverse impad i I Ihe ( c n u i l transaction on us. 

K ing Cole Hean bic is in thc business ol cleaning dr> editijc ' can^ loi I'l. ce->i'!^ .md 
l(»r expoti l ) r \ beans aeeounl tor appro\ni i . i ie l \ 7() " „ ol our total business Kail is 
e \ l iemel \ imponant lo us m I ' l : l .ui i«! i . MI. dud l i . " . ' .,;| west an<l shippini? lo 
\arit 'us [Xjinfs where f ruek iny 's not leasitne. 

Ki!u^ Cole Hean fti I, |. had .i (.idlitv in .Avon. ^ ^ MUCC V ^ M I .md in "i . i k ' - , 

since l'>"9 I'rescm oe i ^ emplov ees work ini; al our tavil i l ie^ 

In King C o k Hean hie, on<.'inji.. l 1 ^ ..irloads ai .' in won pianl 
In 1W5. the most imponant destinati!,>n> lor oui l Ulbound t ial l ic v>ere man> d i ied ions 

in I'le eastern pan ol the I nited Stales. Most ot thi-, tratlie \va> ii i i^i ! it' ed In I , \ I 
rail < >ur i ia l l ic is then routed as lo l lows to destinalion- 1 North.-ni N ' i . 

and lhe . \ tw 1 ngland Sfato 

'n the same year, the mosi nt i i i " i ta! i t i> i . ui ini.ouiKl I K I U U WCIC l ion i i )liio 

.ind a few west states thai have dn beans. .Ul ol ihic t ia l l ic was inter,hanj^ed lo 1 . \ I b\ 

Conrail 

ilh I lu e l im i iu l ion ol C oni ail. I exped Ihat NS and CS. \ w i l l become mlenselv 

competit ive w i th each other and do vAervtlniu! poc«,iblc to preserve rd.enucs <MI lonv-haul 

movements \ S .»nd CSX have .ulmiit.-d .is much However, whal mii-hi be in lhe 

inierest o f . \ niiL'tii iioi i > ni i . ies! In j i . irt ia;!ai i .:ni .ei ^onvenied 

that alter Ihe nicii-'wi our d i red u uu ii i i ' die I'a m.nl.eis w i l l ehanue dramaticallv in 

thep ' i i' " KM; , W , i!l also experience unaeeepiablc transit times or unreliable 

serv 11-. 'I i ion-eompdi i ive NS CS.X joint line service or 

rales I |iv uie.i ituu v v i l ! be e<.jiin.iieiil lo single-line service now 

AVON - (7 1 6) 226-332 1 YORK - <7 1 6) 243-36 1 7 
FAX - (7 16) 226-9 105 



KING C O L E B E A N COMPANY 
INCORPORATPD 

DRIFD RHANS and GRAIN 

9 9 WEST M A I N ST.. A V O N . NEW YORK 1 4 4 H 4 

av ailable to olher regions is not i redible Thus Kin« Cole Bean Inc vvill no lonuer have 
rail service on this move as an etledive tiansportation option, 

< )ui concems could be alleviated it the Boaid removed the lestriction that currently 
piexents I . AI. fr<ini inferchant'in}.' trailic with the Rochester & Southem Railroad at 
< ienesee .lunetion ^ ard. Rochester H .Southerns tomiedion with NS ai Silver Springs 
vvill give Kink ("olc Mean hK the benefit ot an indirect short line comiedion to NS. 
which, logethci with 1 . \ I .CS.X routings, would allow King C(;le Bean Inc. to continue 
its business without lear ol losing rail service options. I his would prevent the takeover ol 
Conrail Irom having an adverse iminid on us 

I-oi the (oieg<»ing reas(>ns I.ni'j < <>ie He.m li.c Miora l^ Mippoiis ih^ reijUcsted 
conditions sought bv I \ l 

AVON -(716) 226-332 1 YORK - (7 1 6) 243-36 1 7 
FAX - <7 t 6) 226-9 t OS 
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î nnt$,llithl̂ $tk 14454 
f̂irfe tf^ifrrlisin ^ 

RI-SOI.IJTiON NO 97 - 168 SUPPORTING IJVONIA, AVON & I.AKKVII.LK RAILROAD (LAL) TO 
At gUIRL Cif NI St t; JUNC TION YARD FOR IHE PURPOSK OF 
CONNFX TING TO 1 ML R(X Hi:S I LR & SOUTHERN RAILROAD (R&S) 

WHEREAS. Norfolk Souihern rorpoialion and C SX Corporation will shorlly apply lo the federal 
Surface Transponaiion Board (Sl H) for a; proval lo jointly acquiie and Ihen divide between them the assets of 
( onrail. and the SIB may require merger proponents to divesi properties or otherwise grant relief to afTected 
railroads, cusiomers. and atmmunities, and 

WHEREAS. Ihe Livonia. Avon & Lakeville Railroad (LAL) and Rochester & Souihern Railroad (R&S) 
are importani components of Livingston County's economic developmem infraslruclure, and 

WHERI-AS, lhe LAL is currenlly allowed lo interchange freight ir '.ITic only with Conrail at Genesee 
Junction Yard in lhe Town of Chili, nolwiihsianding the fact lhal R&S tracks lead into said yard, and 

WHEREAS. Genrsee Junction Yard is lo t>e transferred to CSX, leaving mtact the "firewall" that 
prevents LAL from interchanging Iraftk with R&S, and 

WHEREAS, Ihe LAL propose."i lo acquire Genesee Junction Yard for the purpose of connectmg to the 
R&N (and via R&S, to olher carriers including lhe Norfolk Southern), and such a connection will benefit and 
strengthen LAL and R&S and increase shipping options for Livingston Counly industries and agnculture, and 

WIILRI AS. (he LAL is captive to ( onrail today because the .'ederal agency that created Conrail in 1975 
refused lo let LAL acquire Ihe Avon-Caledonia line of the Erie Lackawanna Railway, r.ow, therefore, be it 

RI SOl VED, Ihat the Livingston ( ounlv Board of Supervisors supports the proposal of Ihe Livonia, 
Avon & Lakeville Railroad lo acquire (ienesee Junction Yard for the purpose of interchanging freight traffic with 
the Rochester & Southern Railroad and urges the Surface Iransportalion Board to condition its approval ofa 
Comail merger application upon acquisition of Genesee Junction Yard by LAI,, and be it further 

RI SOl VI I), that copies of this resolution be sent lo Congressmen L William Paxon, and John Laf alce 
and Senators Darnel P Moynihan and Alfonse D'Amato and the New York Slate Commifsioner of 
Transportation 

Daled at Cieneseo, New York 
May 28. 1997 

HAIRMAN 

I IVlN(iSli>NC()UNIY 

(il Nl SI II. Nl W YOPK 

ItaabfnMi IHBI I. Ihc iiixki'iipKJ I k-rk iif llic IliHird ol Superviiiiir* i>f the tcninly of 
I iviiî iiDii. h«»c umicaia) llic l<nĉ ciiiy t<>i'\ "I rcMilulion wilh lhe utiginal rc<ii)lul«in now tm 
lilt- in ihi* ollice ind wtiich dulv aiknAcii hv Iht liiiMcl of Supcrvm '̂s of UIMI County on the 
2Kili itt\ ol M«\ I SW? ind llial UK ii»nc i» • true and umtci UMUcript ot uid rcMilutitin «id of 
ihr »h<il<r tlicreiif 

J l tumm B^mrf I liivc hacunio wt mv hand and Ihc iifTicial aeal oClhe Kuwd of 
Superviiurs of lhe Counly of ljving»t»in. thi» 2̂ 1 day ot May. I W 

^ / Clerk uf the liovd 
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OLOTDBtR 15, 1997 

TUt. HUNORWbLfc Vb KNUN W. W l L L U l M S 
BEL KL I f lKY 
SUHI t l LL Tf<(4rabPUKl 
19c:5 K B T R L t T , N. 
W M B H l N b l U N , DL £W4.i'3-VViZil 

RL FJNrtNt^b DULKt 1 NO, see 

DhUU SLLKfcTftWy W J L L I t t M S i 

MV N^iML I'c) foLUri F U t L D t ) f lN l ; I Dl'l IMl: V I L I : P N t S I D E N T OF 
1*101 IMl Wb K F I t l D b I UMULR COt'lL'dt^J Y, I (Ih; l ^ K I T l N b T H I S LETTER 
DLt .dUbE 1 (4M LLiNLERNLD TH«1 I Ht I 'WUHlbL U D I V I S I O N OF 
C U N K t U L ' b M b b L I b b t l W L L N CbX Rt4\> Nb l ^ I L L HflVE f4N WDVLRSt 
IM l - 'dL I UU Mr'V.lHLl'Jb & F I t L D b LUMMtR. 1 l-tlJULD OLSO L I K E TO 
EXt-KEbb MY bUF'l-'URI FUR THE ( U N D I I l U N b bUUUH I BY THE L I V U N I P , 
(^VUN « L (4KEVILLE R'- t lLRUAD, BELHUbE I B E L I E V E TF(HT THE 
CONDI I I U N b bUUbHf BY L^^L W I L L « L L E V I « T E THE ADVERSE IMF'OCT 
OF IHE L U N R f U L I R l . N b A L I l U N ON U b . 

M r t I I H E M b « F l E L D b I b I N IHE B U b l N E b b OF R E T A I L LUMBER 
AND PLYWUUD SALES FUR NEW HUME C U N S I R U L T I UN. MATTHEWS A 
F I E L D b HAS HAD A F A C I L I T Y I N H L N R I E T I A b l N L E 1 9 5 8 . 
PRESENTLY, WE HAVE 4c' EMPLUVEES WURKlNb A I T H I S F A C I L I T Y . 

IN I'JSfe., 
TERMINWIED 

MA n HEWS « FILEDS UR161NA1ED 4L. CARLOADS AND 
L(U<LUADb AT OUR HENRIEIIA FACILITY. 

WIIH IHE ELJMINAIIUN UF LUNRAIL, 1 EXPECT THAT NS AND 
CSX WILL BELUt'lE INIENSELV COMPE I M I VE WIIH EACH OTHER AND DU 
EVI H, tHINb PUbSlBLE TU PREbFRVfc REVENUES UN LUNfb-HAUL 
MUVlMLMIb. Nb AND CSX HAV ADMIIIED Ab MUCH. HOWEVER, WHAT 
MIliHI HE IN TItL INTEREbT UF Nb AND LbX f>1IbHT NUT BE IN OUR 
l l J I l R l b i . IN PARIILULAR, I AM VERY CUNLERNED TFIAT AFTER THE 
MERU R UIJR bHIPMENIb ILI HFNRIEITA WILL FXPERIENCE 
UN(^(.lJ P I ABl I RnMbll I IMES UR UNRELIABLE SERVICE, UR NUT 
MUVh Al ALL, BECAUSE UF NUN-CUMPEI IT IVE Nb/CbX JOINT LINE 
SERVICE UR RAIES. THE IDEA THMl NS/CSX SERVICE WILL BE 
E(.>UIVALEN1 TU B1 NbLE- L I !NIE EFRVILE AVAILABLE TO OIHER REblONS 
l b NUT CREDIBLE. I HUB MAITlitWb « FIELDb WILL NU LUNGER HAVE 
RAIL SERVILE UN THIS MUVE Ab AN EFFECTIVE TRANSPORTATION 
LJP I It IN. 

UUR CUNi:ERIib CUULD Br. ALLEVIATED IF THE BUARD REMOVED 
THE RESTRICT I UN THAI CURRFNILY PREVENfS LAL FROM 
INTLRCHANbltvlb TRAFFIC WITH THE RULHEbTER S. SOUTHERN RAILROAD 
AT UENESEE JLINCIIUN YARD. RUCHESTER * SUUTF(ERN'S CONNECTION 
WITH Nb AT SILVER SPRINbS WILL blVE MATTHEWS & rIELDS THE 
HENI-FIT OF AN INDIRECT SHGR f LINE CUNNtCTIUN TO NS, WHICH, 



T0L3ETHER WITH LAL/CSX ROUT INbb, WOULD ALLOW MATTHEWS * 
FIELDb IU CUNIINUE ITS BUSINESS WITHUUT FEAR UF LOSING RAIL 
SERVICE OPTIONS. THIS WOULD PREVENf THE TAKEOVER OF CONRAIL 
FROM HAVING AN ADVERSE IMPACT ON US. 

FUR THE FUREGUING REASUNb, MAI I HEWb « FIELDS STRONGLY 
SUPPURIS THE REl.'UEBTED CUNDITIUNb SUUGHI BY LAL. 

SUBMITTED, 

VICE 
LDS 

SIDENT 



'7U: 716-226-2700 >W. 7t6-226-92<f3 

October 15, 1097 

The Ho.iorable Vernon \ . Williams 
Secret ary 
Surf-ice Tr<insportat: on Board 
192'i K Street , \ .W . 
Washington. DC 20423-0001 

Re: Finance Docket No. 3.13(J8 

Dear Secretary Williams: 

My name xs Rodney Fown and 1 am the plant manager of 
H i l l s i d e Crop Service. I am w r i t i n g thi.'? l e t t e r because T am 
concerned that the proposed d i v i s i o n of Conraii's assets 
between CSX and NS w i l l have an adverse impact on H i l l s i d e . 
I would also l i k e to express my suppor*^ for the conditions 
sought by the Livonia, Avon & La k e v i l l e Raj road, because I 
believe that the conditions sought by LAL w i l l a l l e v i a t e the 
adverse impact of the Conrail transaction on us. 

Hillflidfe 18 i n the business of dry and l i q u i d f e r t i l i z e r s 
with our main f a c i l i t y located in Avon since 1987. Presently, 
we have 15 employees working at t h i s plant. 

In 1995 H i l l s i d e Crop Service had 27 inbound cars with t.*-» 
ma:)ority o r i g i n a t i n g from F l o r i d a . The la s t two years we 
have had a substantial increase of inbound r a i l c a r s . A l l of 
t h i s t r a f f i c was interchanged to LAI by Conrail. 

With t h f e l i m i n a t i o n of Conrail, I expect the NS and CSX 
w i l l become intensely competitive with each other and do 
everything possible to p r r i e r v e r^^venues on long-haul 
movements. NS and CSX have admtted as much. However, what 
might be of in t e r e s t of VS or CSX might not be in our 
i n t e r e s t . In p a r t i c u l a r , I am very concerned that a f t e r the 
merger our inbound cars from Florida w i l l experience 
unacceptable t r a n s i t times or unr e l i a b l e service, or not move 
at a l l . because of non-competitive NS/CSX j o i n t l i n e service 
or rates. The ideas that NS/CSX service w i l l be equivalent 
to single l i n e service a v a i l a b l e to other regions i s not 
c r e d i b l e . Thus. H i l l s i d e Crop w i l l no longer have r a i l 
service on t h i s move .̂ s an e f f e c t i v e t r a n s p o r t a t i o n o p t i o n . 

Our concerns could be a l l e v i a t e d i f the Doard removed the 
r e s t r i c t i o n that c u r r e n t l y prevents LAL from interchanging 
t r a f f i c with the Rochester & Southern Railroad at Genesee 
Junction Yard. Rochester k Sout.'iern's connection with NS at 
Sil v e r Springs w i l l give us the benefit of i n d i r e c t short 
l i n e connection to NS, which, together with LAL/CSX routi n g s , 
woula allow us to continue i t s buBiness without fear of 
losi n g r a i l service options. This would prevent the takeover 
ot Conrail from having an adverse impact on us. 

For the foregoing reasons. H i l l s i d e strongly supports the 
requested conditions sought by LAL. 

Rodney Lown 
Flant Manager 
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O c t 01 
t f l •(•-• 

t r ong ly suppor*:r 

Steven L. 
General M.jnaoe 



M E A F I M Kraft Foo«k 

Jtmrs K. HiBckes 
DnL»r 01 ttinaperaaan 

(60S) 2«5-«7S0 

October 17,1<»7 

Tbc Hooorablc Vcnioo A. WiUusu, Secreury 
Surface Truiapactatioa Board 
m 5 K Street. N.W. 
Washington £>C 204̂ 3-OOOi 

Deaf Secretaiy Williams: 

As the Oirector of Tnnspoitanoa Opendons/Pncing fiar Kraft Foodt. Inc. 1 am wnting tins letter because I am 
coDcetned that the proposed division of Comail'* aisets hetween CSX »nd NS wiU hnvft nn Mv*r«r inpnct on 
iCrnft |!(w1«, W- hy ptiwing hwdthipt on our Avon. NY plaat. 1 would also lik* to vxprtM my support £or tke 
coodiaon* tou^t by the Livooia, .Vvon & Lakeville Raiiioad b*c«uc* I bebeve tfasM coaditioos will alleviate 
tha adverse impaci of the Coanil cniuaction with rcg;ud to nil scrvScc at our A > ^ NV plaot 

Knil FoixL. Inc u in tbc business of pioduclng anti maikeiing food products ihrougttout ttw Uiuted States. 
In poticular to ttiis letter, our Avon, NY plant (served by the L.\L smce iyy>) pnxtuces Uscar Maytr tomded 
ijMcAaUei product and Coo/f̂ Tiipbniided dessen topping prodixB The faicility is the only ptoductioo 
point for Cool Whip a the United States, axtd raw material service to the plasi is a pnmaiy coaccn of Kxift. 
Fnnhetmore there are potential ouAound moveoaents beuiK investixaied. 

In the first 9 months of 1996. Kraft tenninated 96 cartrtads at Avon A11 nf thu tnffic w*« intnrhanfed lo 
LAL by Conrail T V moct important ongus for this tn£Rc wvrt Daytoo, OH and addiao&al points in Iowa. 
With th* suecets of out buainew we expect thu traffic to increoae sigmfî -andy m 1998. 

Aa >«c iutvc cjipciieuuiJ with put nJ aieryciy, I cxpoa that NS and CSX will become tniensely campedctve 
with each odtex acd do everytiung possible to preserve revenues on long-haul movements. NS and CbX have 
admitted as much. However, what nugbl be best m the inierestt ot NS or CSX tnight not be best for our 
operahons or dx ecoixsmy in whole lapaiticul; I am concerned that afker the merger our moveoiettts fiom 
ifae Chicago gateway or potential Indiana ud Ohio points (not on CSX) will experience unacoepeible transit 
times or univhable seivicc, or not move at all due to non<on9etitve NS/CSX joint hne service or rates. The 
idea that NSCSX service \»-ill be equivalent to single line service to other regions is not credible. Thus KiaA 
Foods, Inc will no longer have direct nil service tn mt pifwr, and will have tc wly on less ecooomical modes 
of transportation. 

Our coitccnu could be alleviated if the Doard removed die restnctioc that currcmly blocks L.^L fiixu 
luicivlun^g t r ^ . with Ihc Ruchoici & Suutbcm Railroad at Oeivessee Junction Yard. Rocbesier & 
Southcffi'i cotjncctlon with NS at Silver Springs will give Knt Foods, Inc. the beoefU of an indtoct short line 
connccaon to NS, which together with LAL/CbX routmgs, would atkjw Kralt hoods, Inc. to continue its 
busmess without fear of losng rail servU' optioits. 

^ JamcyR. Hurvkĉ  
( 3JI21/JP 



2305^rxieoiite l^ixU • AIM>». 7f»iJi 14414 
let: 716-226-2700 7t6-226-9293 

Ontober I ' l . 1997 

Tho Honor e Vprnon A. WillinniB 
H f c r p t .ir \ 
Siirf.K'e Tr.inspor t <>t J on Hoard 
I 93'i K St reet . N.W. 
Waahington. DC 2042.T 000! 

R.,: rin,inof> Docket No. .̂ .3388 

Dpfjr S'pcrel.irv Ki l l j . i m f ; : 

M\ nfirrif if. RodnP>. town nnd T rim tho pl.int ni<inHcifr of 
Hill.'iidp Crop Rorvjce. T am w r i t i n g t h i s l e t t e r becMnse T am 
connprnfd that the propoKpa divi.<iion of Conrail 'fi a.'ispt R 
bptwpf-n CSV .md w i l l have an adverse impact on II l l L - ^ i d e . 
I uouid also 1 i kp to exprer.f! my r,uppor t f o r the conditions 
Bought by the Livonia. Avon k L a k e v i l l e Railroad, because I 
belie\e that the con d i t i o n s sought by LAL w i l l =illevi=ite the 
ad\(>rse impact of the Conrail t r a n s a c t i o n on us. 

H i l l s i d e IS i n the business of dry and l i q u i d f . > r f i l i z e r s 
with our main f a c - i l i t y located i n Avon since 1987. Presently, 
we ' ave I'l emplo\ees working at t i n s p l a n t . 

In 199f> H i l l s i d e Crop Service had 27 iniiound cars w i t h the 
ma i o r i t y o r i g i n a t i n g from F l o r i d a . The l a s t two years we 
have had a substan.ia; increase of inbound r a i l c a r s . A l l ot 
t h i s t r a f f i c was i itorchanged to LAI by C o n r a i l . 

Vs'itti thc e l i m i n . i t i o n of C o n r a i l , I expect the NS and CSX 
w i l l become i n t e n s e l y competitive with each other and do 
evervthing possible t o preserve revenues on long h i u l 
mf)vements. NS and CSX ha\e admitted as much. However, what 
might be of i n t e r e s t of NS or CSX migtit not be in our 
intf?rest. In p a r t i c u l a r , I am very cf)ncerned that a f t e r the 
merger our inbound cars from F l o r i d a w i l l experience 
unacceptable t r a n s i t times or u n r e l i a b l e s e r v i c e , or not move 
at a l l , because of non-compet1tive NS/CSX i o i n t l i n e service 
or rates. The ideas that NS/CSX service w i l l be equivalent 
to s i n g l e l i n e service a v a i l a b l e to other regions i s not 
c r e d i b l e . Thus. H i l l s i d e Crop w i l l no longer have t a i l 
service on t h i s move as an e f f e c t i v e t r a n s p o r t a t i o n o p t i o n . 

Our concerns could be . i l l e v i a t e d i f the Doard removed the 
r e s t r i c t i o n that c u r r e n t l y prevents LAI from interchanging 
t r a f f i c with the Rochefiter & Southern Railroad at Genesee 
Junction Yard. Rochester & Southern's connection w i t h NS at 
Sl i v e r Springs w i l l give us the benefit of i n d i r e c t short 
l i n e connection to NS, which, together w i t h LAL/CSX ro u t i n g s , 
would allow us to continue i t s business withf)Ut fear of 
losing r a i l s ervice r>pttons. This would prevent the takeover 
of Conrail from havinn an adverf.e impact on us. 

For the foregoing reasonr H i l l s i d e sstrongly supports the 
rt'<!uest(!d conditions sought hy LAL. 

.".1 nce rel y , , 

Rodnev Lown 
Plant Manaaer 



Coimb of libingstflu 

C vnvscB, ^rto ^urh 14454 

^aarii of Sn̂ rrbiŝ rs . 

RCSOI i n iON NO 97- 168 SUPPORTING LIVONIA, AVON & I.AKHVlLLK RAILROAD (LAl.) TO 
AC Ql IRl. GLNI St.i; JL/NCHON YARD f OR THL PURPOS.f- OF 
CONNh:CUNG 10 THH ROt Ht S1 liR & SOUTHERN RAILROAD (R&S) 

WHERLAS. Norfolk Southern Corporation and CSX Corporation will sho..ly apply to the federal 
Surface Transportation Board (STH) for approval to joinllv acquire and Ihen divide beiween them the assets of 
Contail, and the STB mav require merger proponents to divest properties or otherwise giant relief Co affected 
railroads, cuslonieis, and communities, and 

WHERI;AS, the Livonia. Avon & Lakeville Railroad (LAL) and Rochester & Souihern Railroad (R&S) 
are important components of Livingston County's economic deveiopment infrastructure, and 

WHl.Rt.AS, the LAL is currently allowed to interchange freight traffic only with Conrail at Genesee 
Junction Yard in the lown of Chili, nolwiihsianding the fact that R&S tracks lead into said yard, and 

WHi:Rl-.AS, Genesee Junction Vard is to be transferred to CS.X, leaving intact the "firewall" that 
pievents LAL from interciianging tratTic with R&S, and 

WHERE.\S thi; i.Al. proposes lo acquire Genesee Junction Yard for the purpose of connecting to the 
R&S (and via R&S. ;o olher carriers including the Norfolk Souihern), and such a connection will benefit and 
strengthen LAL and R&S and increase ihipping options for Livingston County industries and agriculture, and 

WHI:REAS. the I.Al. is captive to I'oi.rail today because the federal agency that created Conrail in 197*; 
refused to let LAL acquire the Avon-Caledonia line of Ihe line Lackawanna Railway, now. therefore, be il 

RESOLVED, that the Livingston Counly Board of Supervisors supports the proposal cfthe L'vonia, 
Avon & Lakeville Railroad Io acquire Genesee Junction Vard for the pL^jose of interchanging freight iraffic wilh 
the Rochcsier & Souihern Railroad, and urges Ihe Surlace 1 ransporlation Board to condition ils approval ofa 
Conraii merger application upon acquisition of Genesee Junction Yard by LAL, and be further 

RESOI.X (TJ, thai copies of this resolution be sent to Congressmen L Williar^ Paxon, and John LaFalce 
and Senators Dame! P Moynihan and Alfonse D'Amalo and the New York State Commissioner of 
Iransportation 

Daled at Genese' , New Vork 
Mav 28, 1997 

J ^ L S \: LAVLAND 

I IVINl .SI l IN c M SJIY 

l i i t t a f $li|if..,.ir> 
I ' l Nl Sl l ) Nl W .ORK 

l^iluU€frilf^ llial I , llii; uikkiM^ncd, Clcik oillic Unaid ul Supu visois ut Ihc County of 
( iSMHî lnii liuic '.oniputcd Che loiciioing oip> i'rtcs<iluli<.n »i(li Iht i>ri»!inal rcsoluIiiMi now on 
tlic ill IhiMillin: and which wa> duK adopted b\ thc l»ojrd ol Suiicrvisors ot saul County on 'he 
:x i l i dav . . I .Vlav. I'M'l and that the ^alllc i> a true and conect Iranscnpl of said tcsolulion and of 
thc wluili tlicicol 

3 , I h t m I t ^ t n f 1 lia\ c hci cunto set my hand and the olVicial seal of thc Hoard of 

SuiKirvLsors ol'ihe Countv ol l ivmitston. this 2'>th day ol May, 1W7. 



CERTIFlCAiT OF SERVICE 

I certify that I have served a ccnfontied copy of the foregoing responsive application in 

Finance Docket No. 33388, and a conformed copy of the verified statements, appendices and 

exhibits in support of the responsive application, by first class mail properly addressed, with 

postage pre-paid or by more expeditious manner of delivery upon (i) all persons required to be 

served as set forth in 49 C.F.R. § 1180.4(cX5), (ii) Administrative Law Judge Jacob Leventhal 

and (iii) ail Parties of Record on the Service List. 

Kevin M. Sheys 

Dated: October 21, 1997 
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