
STB FD 33388 (Sub 69) 10-21-97 A 182899 1/4 



PUBLIC VERSION 

BEFORE THE 
SURFACE TRANSPORTATION BOARD 

NYS-12 
NYC-11 

THE STATE OF NEW YORK, BY AND 
THROUGH ITS DEPART.MENT OF 
TRANSPORTATION -- TRACKAGE RIGHTS 
OVER LINES OF CONSOLIDATED 
RAIL CORPORATION AND DECLARATION 
CONCERNING TRACKAGE RIGHTS 
RESTRICTIONS ON LINES OF METRO-
NORTH COMMUTER RAILROAD COMPANY 

CSX C o r p o r a t i o n and CSX 
T r a n s p o r t a t i o n I n c . , N o r f o l k 
Southern C o r p o r a t i o n and 
N o r f o l k Southern Railway Company 
-- C o n t r o l end Operating 
Leases/Agreements -- C o n r a i l Inc. 
and Co n s o l i d a t e d R a i l Corporation 

Finance Docket No, 
(Sub-No. 69) 

33388 

Finance 
(Sub-No 

ENTERED 
Otticp o» the Secretary 

OCJ 3 1 1997 
j-sjPanot 

Public Record 

54 

JOINT RESPONSIVE APPLICATIO 
OF THE 

STATE OF NEW YORK 
AND THE 

NEW YORK CITY ECONOMIC DEVELOPMENT C 

Charles A. S p i t u l n i k 
A l i c i a M. S e r f a t y 
Hopkins & S u t t e r 
888 S i x t e e n t h S t r e e t , NW 
Washington, D.C. 20C06 
(202) 835-8000 

A t t o r n e y s f o r New York C i t y 
Economic Development 
C o r p o r a t i o n 

Dennis C. Vacco 
A t t o r n e y General of the 
State of New York 

Stephen D. Houck 
A s s i s t a n t A t t o r n e y General 

George R. Mesires 
A s s i s t a n t A t t o r n e y General 

120 Broadway, S u i t e 2601 
New York, New York 10271 

Wi11iam L. Slover 
K e l v i n J. Dowd 
Jean .M. Cunningham 
Slover SI L o f t u s 
1224 Seventeenth S t r e e t , N.W. 
Washington, D.C. 20036 
(202) 347-7170 

Dated: ^ e t c h e r 21, 1997 At t o r n e y s f o r the State of New York 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

THE STATE OF NEW YORK, BY AND 
THROUGH ITS DEPARTMENT OF 
TRANSPORTATION -- TRACKAGE RIGHTS 
OVER LINES OF CONSOLIDATED 
RAIL CORPORATION AND DECLARATION 
CONCERNING TRACKAGE RIGHTS 
RESTRICTIONS ON LINES OF METRO-
NORTH CO.MMUTER RAILROAD COMPÂ 'Y 
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JOINT RESPONSIVE APPLICATION 
OF THE 

STATE OF NEW YORK 
AND THE 

•IEW YORK CITY ECONOMIC DEVELOPMENT CORPORATION 

The State of New York, a c t i n g by and through i t s 

Department of T r a n s p o r t a t i o n ("New YorK"), and the New York C i t y 

Economic Development Corporation ("NYCEDC") hereby submit t h e i r 

J o i n t Responsive A p p l i c a t i o n f o r (1) Surface T r a n s p o r t a t i o n Board 

approval of u n r e s t r i c t e d trackage r i g h t s over l i n e s of Con s o l i 

dated R a i l C o r p o r a t i o n ( ' C o n r a i l ) ( i ) between the p o i n t oT 

connection w i t h the Delaware f. Hudson Railway ('D&H ) at CP-160 

near Schenectady, NY and CP-75 near Poughkeepsie, NY; ( i i ) 

between the p o i n t of connection w i t h D&H at S e l k i r k Yard and CP-
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7 5 near Poughkeepsie, NY; and ( i i i ) between Mott Haven J u n c t i n 

("MO ), NY and the p o i n t of connection w i t h the l i n e s of the Long 

I s l a n d R a i l r o a d near Fresh Pond ("MONT"), NY v i a Harlem River 

Yard; and (2) t o the extent necessary t o permit u n i n t e r r u p t e d 

r a i l f r e i g h t t r a n i - p o r t a t i o n between CP-160 and/or S e l k i r k Yard 

and Fresh Pond ("MONT"), NY, a Board d e c l a r a t i o n t h a t pursuant to 

49 U.S.C. §11321 ( a ) , Metro-North Commuter Railr o a d Company 

("Metro-North")- may grant u n r e s t r i c t e d trackage r̂ ' ^ -S over the 

l i n e s between CP-75 near Poughkeepsie, NY and Mott Haven Junc t i o n 

("MO"), NY t o a r a i l c a r r i e r o t her than C o n r a i l or CSX, not

w i t h s t a n d i n g any p r o v i s i o n s of any agreements which p u r p o r t uO 

l i m i t or p r o h i b i t such a gr a n t . 

This A p p l i c a t i o n i s f i l e d pursuant t o 49 U.S.C. §11323, 

et seq. and 49 C.F.R. Part 1180, and the Board's Decision Nos. 29 

and 33 served i n the primary docket on September 11, 1997 and 

September 17, 1997, r e s p e c t i v e l y ' . This A p p l i c a t i o n i s respon

sive t o the Primary A p p l i c a t i o n i n Finance Docket No. 33388, CSX 

Corporation and CSX T r a n s p o r t a t i o n , Inc., N o r f o l k Southern 

Corporation and N o r f o l k Southern Railwav Company -- Control and 

•Metro-North i s a s u b s i d i a r y of the M e t r o p o l i t a n Transporta
t i o n A u t h o r i t y of the State of New York. See V.S. Nelson, a t 1. 

-On August 22, 1997, New York and NYCELC each f i l e d separate 
Notices of I n t e n t t o f i l e responsive a p p l i c a t i o n s seeking the 
same p r o - c o m p e t i t i v e r e l i e f . As t h e i r goal? are the same and 
t h e i r p u b l i c i n t e r e s t c o n s t i t u e n c i e s complementary. New York and 
NYCEDC have agreed t o u n i t e i n support of a j o i n t a p p l i c a t i o n f o r 
the r i g h t s and d e c l a r a t o r y r e l i e f described h e r e i n . As to a l l 
other purposes r e l e v mt to the Primary A p p l i c a t i o n and Finance 
Docket No. 33388, however, New York and NYCEDC remain independent 
p a r t ies . 



Operating Leases/Agreements -- C o n r a i l , Inc. and C o n s o l i d i t e d 

R a i l C o r p o r a t i o n , as f i l e d by CSX Corporation and CSX Transporta

t i o n , Inc. ("CSX"), and Norfolk Southern Corporation and N o r t o l k 

Southern Railway Company ('NS')(together w i t h C o n r a i l , CSX and NS 

are r e f e r r e d t o c o l l e c t i v e l y as the 'Primary A p p l i c a n t s ' ) . 

In accordance w i t h a p p l i c a b l e Board r e g u l a t i o n s and i n 

support of t h i s A p p l i c a t i o n , Responsive Applicants submit the 

f o l l o w i n g i n f o r m a t i o n : 

A. I d e n t i f i c a t i o n of Applicant and 
Person To Whom Correspondence With 
Respect to t h i s Application Should 
Be Addressed f49 C.F.R. Part 1180.6(a) 1 

New York i s a sovereign s t a t e , having entered the Union 

through r a t i f i c a t i o n of the C o n s t i t u t i o n of the United States on 

J u l y 26, 1788. The New York State Department of T r a n s p o r t a t i o n 

i s the e x e c u t i v e department charged w i t h r e s p o n s i b i l i t y f o r the 

s u p e r v i s i o n and a d m i n i s t r a t i o n of s t a t e p o l i c i e s and i n t e r e s t s 

w i t h respect t o t r a n s p o r t a t i o n w i t h i n or a f f e c t i n g New York, 

i n c l u d i n g r a i i t r a n s p o r t a t i o n . 

NYCEDC It: a p r i v a t e n o n - p r o f i t c o r p o r a t i o n created by 

the C i t y JL New Ycrk. I t s mission i s t o serve as a c a t a l y s t f o r 

p u b l i c and p r i v a t e investment t o promote the long-term v i a b i l i t y 

of New York C i t y , and t o a t t r a c t and provide o p p o r t u n i t i e s t o i t s 

businesses and c i t i z e n s . 
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Correspondence w i t h respect t o New York should be 

addressed t o : 

W i l l i a m L. Slover 
K e l v i n J. Dowd 
Slover & Loftus 
1224 Seventeenth S t r e e t , NW 
Washington, D.C. 20036 
(202) 347-7170 
(202) 347-3619 ( f a c s i m i l e ) 

Correspondence w i t h respect t o NYCEDC should be ad

dressed t o : 

Charles A. S p i t u l n i k 
A l i c i a M. Se r f a t y 
Hopkins & Sutter 
888 Sixteen t h S t r e e t , NW. 
Washington, D.C. 20006 
(202) 835-8000 
(201) 835-8136 

B. Summary of Proposed Transaction 
[49 C.F.R. Part 1180 , 6 ( a ) ( 1 ) ( i ) 1 

I f the Board approves the a c q u i s i t i o n of c o n t r o l and 

d i v i s i o n of operations of C o n r a i l assets proposed i n the Primary 

A p p l i c a t i o n , shippers and other c o n s t i t u e n c i e s dependent on r a i l 

f r e i g h t s e r v i c e t o and from p o i n t s i n New York C i t y , Long I s l a n d , 

and o t h e r areas of New York south of Albany and east of the 

Hudson River w i l l be denied the demonstrable b e n e f i t s of e f f e c 

t i v e , c o m p e t i t i v e r a i l s e r v i c e t h a t otherwise would be made 

a v a i l a b l e t o t h e i r m e t r o p o l i t a n New York/New Jersey and western 

Hudson V a l l e y c o u n t e r p a r t s . New York and NYCEDC each have f u l l y 

d e scribed these expected e f f e c t s i n t h e i r Comments (NYS-10 and 

NYC-9 ) f i l e d c o n c u r r e n t l y w i t h t h i s J o i n t Responsive A p p l i c a t i o n 

i n the primary docket. See also the V e r i f i e d Statement of Andrew 



C. Robertson, attached hereto. To remedy t h i s s i g n i f i c a n t , 

adverse e f f e c t w h i l e otherwise f u l l y p r e s e r v i n g the b e n e f i t s of 

the proposed t r a n s a c t i o n t o the p u b i i c and the Primary A p p l i 

cants, Responsive A p p l i c a n t s request i m p o s i t i o n of the f o l l o w i n g 

cond i t i o n s : 

1. F u l l s e r v i c e trackage r i g h t s i n favor of a r a i l 

c a r r i e r other than C o n r a i l or CSX, to be designated j o i n t l y by 

New York and NYCEDC, over the l i n e s of C o n r a i l between p o i n t s of 

connection w i t h D&H a t CP-160 near Schenectady, NY and S e l k i r k 

Yard near S e l k i r k , NY, and CP-75 near Poughkeepsie, NY, together 

w i t h s u f f i c i e n t r i g h t s on tr a c k s w i t h i n the S e l k i r k Yard t o 

permit the e f f i c i e n t interchange of f r e i g h t w i t h D&H; and 

2. F u l l s e r v i c e trackage r i g h t s i n favor of a r a i l 

c a r r i e r other than C'-^nrail or CSX, to be designated j o i n t l y by 

New York and NYCEDC, over the l i n e s of C o n r a i l between the p o i n t 

of C o n r a i l ownership a t .Mott Haven Junction ("MO"), NY and the 

p o i n t of connection w i t h the l i n e s of the Long I s l a n d Railroad 

near Fresh Pond ( "MONT"), NY, v i a the Harlem River Yard. 

The requested trackage r i g h t s would serve the sole 

f u n c t i o n of p r o v i d i n g e f f e c t i v e c o mpetition f o r r a i l f r e i g h t 

s e r v i c e proposed under the Primary A p p l i c a t i o n t o be provided 

s o l e l y by CSX, t o shippers and other f r e i g h t r a i l users and 

dependent communities located east of the Hudson River and south 

of Albany, NY. To accomplish t h i s , i n a d d i t i o n t o e x e r c i s i n g the 

requested r i g h t s the new r a i l competitor w i l l have t o o b t a i n a n i 

exer c i s e trackage or other o p e r a t i n g r i g h t s over l i n e s leased and 
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c o n t r o l l e d by Metro-North, between CP-75 near Poughkeepsie and 

Mott Haven J u n c t i o n ("MO"). As explained by Metro-North P r e s i 

dent Donald Nelson i n h i s V e r i f i e d Statement attached hereto, 

Metro-North i s prepared to negotiate the g r a n t i n g of such r i g l i t s 

when and as necessary. 

I t i s Metro-North's p o s i t i o n t h a t i t i s not p r o h i b i t e d 

or o t h erwise r e s t r i c t e d from g r a n t i n g the necessary r i g h t s by the 

terms of any agreements now i n e f f e c t between Metro-North and any 

o t h e r p a r t y , i n c l u d i n g C o n r a i l . V.S. Nelson a t 8-9. On i n f o r 

mation and b e l i e f , however, Con r a i l and/or CSX may challenge t h i s 

p o s i t i o n , and cl a i m e x c l u s i v e r i g h t s t o conduct r a i l f r e i g h t 

o p e r a t i o n s over the Metro-North l i n e between CP-75 and Mott Haven 

J u n c t i o n . As shown i n New York's Comments and th"; V e r i f i e d 

Statements of Witnesses Nelson and Walter Schuchmann, attached 

h e r e t o , the su b j e c t l i n e s can accommodate coordinated operations 

by two [2) r a i l f r e i g h t c a r r i e r s s a f e l y and e f f i c i e n t l y , based on 

e x i s t i n g c a p a c i t y and t r a f f i c p r o j e c t i o n s . As such, and given 

t h a t trackage r i g h t s over the .Metro-North l i n e s i n favor of a 

second f r e i g h t c a r r i e r are a necessary p a r t of the o v e r a l l 

t r a n s a c t i o n described by t h i s A p p l i c a t i o n , Responsive Ap p l i c a n t s 

request t h a t i n a d d i t i ' i to imposing the c o n d i t i o n s described 

supra, the Board issue a d e c l a r a t i o n t h a t pursuant t o 49 U.S.C. 

§11321(a), Metro-North may enter i n t o agreements t o grant the 

necessary r i g h t s over the l i n e s between CP-75 and .:ott Haven 

J u n c t i o n , n o t w i t h s t a n d i n g any purported r e s t r i c t i o n s on such 

a u t h o r i t y t h a t may be claimed by the Primary A p p l i c a n t s or 

o t h e r s . Cf • Primary A p p l i c a t i o n , Volume 1, a t 91-92. 
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C. Proposed Time Schedule for Consum
mation of the Proposed Transaction 
[49 C.F.R, Part 1180,6(a ) (1) ( i i ) 1 

New York and NYCEDC requent t h a t the Board approve t n i s 

J o i n t Responsive A p p l i c a t i o n simultaneously w i t h the approval, i f 

any, of the Primary A p p l i c a t i o n i n Finance Docket No. 33388, 

supra. However, New Yoik and NYCEDC recognize t h a t since n e i t h e r 

i s an " a p p l i c a n t c a r r i e r " w i t h i n the meaning of 49 C.F.R. Part 

1180.3(b), any issues a r i s i n g from t h e i r d e s i g n a t i o n of a c a r r i e r 

t o e x e r c i s e the s u b j e c t trackage r i g h t s as a r e s u l t of t h i s J o i n t 

Responsive A p p l i c a t i o n n e c e s s a r i l y w i l l have t o be resolved i n a 

"follo w - u p proceeding." See, e.g., Finance Docket Nc. 33388, 

Decision No. 29, a t 3. 

D. Purposes Sought to be Accomplished 
by the Proposed Transaction 

[49 C.F.R. Part 1180 . 6(a ) (1) ( i i i ) 1 

The trackage r i g h t s and d e c l a r a t o r y r e l i e f sought by 

New York and NYCEDC would extend t o shippers i n New York C i t y , 

Long I s l a n d , and the eastern side of the Hudson River Vall^^y the 

same b e n e f i t s of intramodal r a i l c o m p e t i t i o n t h a t the Primary 

A p p l i c a n t s propose t o confer on these shippers' western competi

t o r s and co u n t e r p a r t s w i t h i n the North Jersey Shared Assets Area. 

As discussed f u r t h e r i n New York's and NYCEDC's separate Com

ments, i f the Board approves the Primary A p p l i c a t i o n then i t also 

should approve t h i s J o i n t Responsive A p p l i c a t i o n , so t h a t the 

r a i l t r a n s p o r t a t i o n services balance v.-hich p r e s e n t l y c h a r a c t e r i z 

es the New York M e t r o p o l i t a n Area and Hudson River V a l l e y w i l l be 



preserved. 

C u r r e n t l y , a l l r a i l f r e i g h t t r a f f i c o r i g i n a t i n g or 

t e r m i n a t i n g i n the New York City/Long Island/Northern New Jersey 

area must b j handled by C o n r a i l , e i t h e r a f t e r p r i o r or f o r 

subsequent l i n e - h a u l t r a n s p o r t a t i o n . A shipper seeking access to 

l i n e - h a u l t r a n s p o r t a t i o n a l t e r n a t i v e s v i a CSX or NS e i t h e r must 

route i t s t r a f f i c i n i n t e r l i n e s e r v i c e w i t h C o n r a i l .as an o r i g i n , 

d e s t i n a t i o n or bridge c a r r i e r , or use n o n - r a i l modes (e.g., .motor 

c a r r i a g e or vessel) t o move 'he f r e i g h t . A s i m i l a r c o n d i t i o n 

p r e v a i l s i n the Hudson V a l l e y , w i t h C o n r a i l c o n t r o l l i n g the r a i l 

f r e i g h t f a c i l i t y e s s e n t i a l t o the movement of t r a f f i c between the 

New York m e t r o p o l i t a n area (and s t a t i o n s t o the n o r t h ) and 

Albany. 

The t r a n s a c t i o n s proposed i n the Primary A p p l i c a t i o n 

would a l t e r t h i s s i t u a t i o n s i g n i f i c a n t l y . Under the Primary 

A p p l i c a n t s ' p l a n . New York m e t r o p o l i t a n area shippers and r e c e i v -

.?rs west of the Hudson River i n Northern New Jersey w i l l have 

d i r e c t , c o m p e t i t i v e access to both CSX and NS by v i r t u e of the 

North Jersey Shared Assets Area. Likewise, the new haulage 

arrangement between NS and the Canadian P a c i f i c Railway f o r 

through s e r v i c e t o the Albany gateway (see, e.g.. A p p l i c a t i o n , 

V o l . 3B, V.S. Mohan at 19-20) p o t e n t i a l l y gives r i s e t o new 

op t i o n s f o r west side shippers r o u t i n g f r e i g h t t o and from CP. 

Shippers east of the Hudson, however, i n c l u d i n g those i n New York 

C i t y and on Long I s l a n d , w i l l be l e f t dependent on a s i n g l e 

c a r r i e r -- CSX -- f o r r a i l shipments. Thus, f o r example, produce 
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d i s t r i b u t o r s a t Hunts Poi n t , NY and merchandise shippers on Long 

I s l a n d w i l l be i i m i t e d t o CSX s e r v i c e and route options f o r 

mov.jments t o and from western gateways, while t h e i r Northern New 

Jersey c o u n t e r p a r t s -- who compete t o serve the same m e t r o p o l i t a n 

consumer markets -- w i l l enjoy both the p r i c e advantages and 

m u l t i p l e r o u t i n g options t h a t come w i t h dual l i n e - h a u l r a i l 

access. 

I n t r o d u c t i o n of s e r v i c e by a second r a i l f r e i g h t 

o p e r a t o r from Albany south on the Hudson Line w i l l b r i n g competi

t i v e balance t o r a i l t r a n s p o r t a t i o n s e r v i c e i n the New York 

m e t r o p o l i t a n area, w i t h c l e a r and immediate p u b l i c b e n e f i t s i n 

terms of r a t e s and s e r v i c e o p t i o n s f o r east side shippers. The 

expanded presence of dual r a i l s e r v i c e l i k e w i s e w i l l promote 

economic growth and development, leading i n t u r n t o increased 

r a i l volumes and revenues. As shown by Witnesses Nelson and 

Schuchmann, the requested c o n d i t i o n s are p r a c t i c a b l e , as the 

su b j e c t l i n e s e a s i l y can accommodate the a n t i c i p a t e d a d d i t i o n a l 

f r e i g h t t r a f f i c ( i n i t i a l l y , 1-2 t r a i n s per day). Moreover, the 

i n t r o d u c t i o n of c o m p e t i t i v e r a i l s e r v i c e east of the Hvidson River 

w i l l have p o s i t i v e impacts on r e g i o n a l t r a n s p o r t a t i o n s a f e t y and 

i n f r a s t r u c t u r e , as improved r a i l options w i l l reduce shippers' 

r e l i a n c e on motor c a r r i a g e t h a t already s t r a i n s the l i m i t s of 

e x i s t i n g roads, tunnels and bridges. 

The Board's r e g u l a t i o n s recognize the i m p o s i t i o n of 

c o n d i t i o n s t o ameliorate adverse c o m p e t i t i v e impacts r e s u l t i n g 

from t r a n s a c t i o n s such as t h a t proposed by the Primary A p p l i -
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c ^ n t s , p a r t i c u l a r l y where the c o n d i t i o n s would not pose unreason

able o p e r a t i n g problems or f r u s t r a t e the a n t i c i p a t e d p u b l i c 

b e n e f i t s of the basic t r a n s a c t i o n . See 49 C.F.R. Part i l 8 0 . 1 ( c ; 

and ( d ) . As shown herein and i n New York's and NYCEDC's separate 

Comments, the trackage r i g h t s and d e c l a r a t o r y r e l i e f t h a t are the 

su b j e c t of t h i s J o i n t Responsive A p p l i c a t i o n ? :iuarely meet these 

r e g u l a t o r y c r i t e r i a . 

E- The Nature and Amount of New S e c a r i t i e s 
and Other Fin a n c i a l Arrangements 
[49 C.F.R, Fart 1180.6(a)(1)(iv) 1 

Responsive Applicants do not a n t i c i p a t e t h a t any new 

s e c u r i t i e s issuances or other f i n a n c i a l arrangements contemplated 

by t h i s r e g u l a t i o n would be invo l v e d i f t h i s J o i n t Responsive 

A p p l i c a t i o n i s granted, 

P, A Description of Public In t e r e s t 
J u s t i f i c a t i o n s in Support of the 
Application [49 C.F.R. Part 1180.6(a ) (2 ) 1 

New York and NYCEDC hereby i n c o r p o r a t e by reference 

t h e i r Comments f i l e d contemporaneously herewith i n the primary 

docket, which f u l l y e x p l a i n the p u b l i c i n t e r e s t j u s t i f i c a t i o n s in 

support of t h i s J o i n t Responsive A p p l i c a t i o n . I n accordance w i t h 

a p p l i c a b l e r e g u l a t i o n s , New York and NYCEDC u r t h c i s t a t e : 

1. Pursuant t o 49 C.F.R. Part 11 80 . 6 ( a ) ( 2 ) (1. j , the 

trackage r i g h t s and other r e l i e f proposed by New York and NYCEDC 

would have a p o s i t i v e e f f e c t on competition by extending the 

b e n e f i t s of dual r a i l s e r v i c e which the Primary A p p l i c a n t s are 

proposing t o introduce t o Northern New .'^3rsey and the western 

- 10-



e n v i r o n s of the New York m e t r o p o l i t a n area and Hudson River 

V a l l e y , t o New vork C i t y proper. Long I s l a n d , and the eastern 

p o r t i o n of the Hudson River V a l l e y sout."^ ot Albany. The a a a i t i o n 

of a second r a i l f r e i g h t c a r r i e r to t h i s region w i l l f o s t e r 

increased i n t r a - and intermodal competition, the l a t t e r of which 

i n p a r t i c u l a r w i l l promote p u b l i c health and s a f e t y through 

r e d u c t i o n s i n i n t e r - c i t y tru>,k t r a f f i c r e s u l t i n g from d i v e r s i o n s . 

A review of the Pri.mary A p p l i c a t i o n i n d i c a t e s t h a t few 

of the q u a n t i f i a b l e , a n t i c i p a t e d b e n e f i t s of the proposed d i v i 

s i o n of C o n r a i l expejted to Le r e a l i a e d by CSX -- and none of the 

claim*d p u b l i c b e n e f i t s -- d e r i v e from t h a t c a r r i e r h o l d i n g a 

monopoly on r a i l f r e i g h t s e r v i c e east of the Hudson River. Thus, 

the trackage r i g h t s proposed i n t h i s J o i n t Responsive A p p l i c a t i o n 

not o n l y would promote the s t a t u t o r y goals of e f f e c t i v e competi

t i o n and adequate t r a n s p o r t a t i o n service t o the p u b l i c , but would 

do so w i t h o u t any d e t r a c t i o n from the p u b l i c b e n e f i t s t h a t the 

Primary A p p l i c a n t s c l a i m they w i l l achieve through t h e i r transac

t i o n , 

2. Pursuant t o the Board's Decision Nos. 29 and 33 in 

Finance Docket No. 33388, the f o l l o w i n g r e g u l a t i o n s have been 

waived w i t h respect to t h i s J o i n t Responsive A p p l i c a t i o n : 49 

C.F.R. Parts 1180 . 6(a ) (2 ) ( i i ) , 1180 . 6 ( a ) ( 2 ) ( i i i ) , 

1 1 8 0 . 6 ( a ) ( 2 ) ( i v ) , 1180.6(a)(2 ) (v) and 1 1 8 0 . 6 ( a ) ( 2 ) ( v i ) . 
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G- Other Supporting Materials 

[49 CF,P. Part 1180.6(a) ( 3) 1 

New York and NYCEDC in c o r p o r a t e ne-ein by reterence 

t h e i r Comments, f i l e d contemporaneously herewith i n the primary 

docket. New York and NYCEDC also d i r e c t the Board's a t t e n t i o n to 

the V e r i f i e d Statements of Witnesses Nelson and Scnuchmann, 

attac h e d hereto, which de.monstrate the f e a s i b i l i t y of the pro

posed trackage r i g h t s . 

H. Opinion of Counsel 
f 49 C.F.R. <1180.6M1 M ) 1 

The Opinion of Counsel for New York i s attached hereto 

as Exhibit A. The Opinion of Counsel for NYCEDC i s attached 

hereto as Exhibit B. 

I . States in which any Part of the Property 
of Applicant C a r r i e r i s Situated 
[49 C.F.R. S1180.6(a) ( 5 n 

Pursuant t o the Board's Decision Nos. 29 nn- 33 in 

Finance Docket No. 33388, t h i s requirement has been waived as t o 

New York and NYCEDC, 

J . Map [49 C.F.R. S1180.6(a)(6 ) 1 

See the map attached hereto as E x h i b i t C. 
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K. Explanation of the T^.ansaction 
f49 C.F.R. <>1180.6[a)(7)1 

Pursuant to the Board's Decision Nos. 29 and 33 i n 

Finance Docket No. 33388, t h i s requirement has been waived as t o 

New York and NYCEDC. 

L. Environmental and H i s t o r i c a l Data 
[49 C.F.R. Part 1180 . 6(a ) (8 ) 1 

Pursuant t o the Board's Decision Nos. 29 and 33 i n 

Finance Docket No. 33388, on October 1, 1997 New York submitted 

the V e r i f i e d Statement of James A. Utermark, and NYCEDC submitted 

the V e r i f i e d Statement of S h i r l e y J a f f e , each c e r t i f y i n g t h a t the 

r e l i e f sought h e r e i n meet the c r i t e r i a f o r exemption set f o r t h at 

49 C.F.R. Part 1105 . 6 ( c ) { 2 ) . 

M. Information Regarding Responsive Applicants 
49 C.F.R, Part 1180.6(b)(7) 1 

While the trackage r i g h t s proposed herein i n v o l v e more 

than one r a i l c a r r i e r , the r i g h t s themselves do not i n v o l v e the 

c o n t r o l or merger of two (2) or .more Class I r a i l r o a d s . More

over, the so l e purpose and e f f e c t of the r i g h t s w i l l be t o 

enhance intramodal t r a n s p o r t a t i o n c o m p e t i t i o i i by g i v i n g shippers 

i n the a f f e c t e d region access t o a l t e r n a t i v e r a i l c a r r i e r s 

s i m i l a r t o t h a t which the Primary A p p l i c a n t s would a f f o r d s h i p 

pers i n the North Jersey Shared Asset Area. As f u r t h e r demon

s t r a t e d i n New York's and NYCEDC's separate Comments, the r e 

quested trackage r i g h t s c l e a r l y w i l l not have any a n t i c o m p e t i t i v e 

e f f e c t s . As such, the t r a n s a c t i o n t h a t i s the subject of t h i s 
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J o i n t Responsive A p p l i c a t i o n should be deemed "minor" i n accor

dance w i t h 49 C.F.R. Part 1180.2(a ) - ( c j . See al s o Decision No. 

33, a t 3; Decision No. 40, at 3-4. Consistent w i t h the t r a n s 

a c t i o n ' s s t a t u s , the captioned r e g u l a t i o n i s not a p p l i c a b l e . 

N. Market Analyses 
[49 C.F.R- Part 1180.7] 

Because the subject t r a n s a c t i o n i s n e i t h e r "major' nor 

" s i g n i f i c a n t " as defined i n 49 C.F.R. Part 1180.2 (a) and ( b ) , 

t h i s r e g u l a t i o n i s not a p p l i c a b l e . 

O. Operational Data 
[49 C.F.R, Part 1180,8] 

Because the subject t r a n s a c t i o n i s n e i t h e r "major nor 

" s i g n i f i c a n t , " t h i s r e g u l a t i o n i s not a p p l i c a b l e . 

P. Financial Information 
[49 C.F.R, Part 1 180,9] 

Because the subject t r a n s a c t i o n i s not "major, " t h i s 

r e g u l a t i o n i s not a p p l i c a b l e . 

PRAYER FOR RELIEF 

For the reasons set forth herein and in New York's and 

NYCEDC's separate Comments submitted contemporaneously herewith, 

New York and NYCEDC re s p e c t f u l l y request that the Board accept 

t h i s Joint Responsive Application for f i l i n g , and i f the Board 

approves the Primary Application in Finance Docket No. 33388, 

then (1) impose, as a condition to i t s approval, the trackage 
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r i g h t s descr i l '< . 'd i n Par t B, supra ; - m l i 2 ; i s s u e t h e • 1 a I'a 11 (in 

r e s p e c t i n g M'-t r->-Nr > t ' l h'.s r i g h t s t o iv^qot i a t.(' t h e g r a n ' d t r a r - k -

aqn r i g h t s d f . s . i ' . [ . ' . ' i i fi .sdid P.-irt H. N(iw York and NYi'KDC submi t 

t h a t t h e ternij"- t ' l g o v e r n t h e s u b j e c t t r a c k a g < i r i g h t s , i n c l u d i n g 

compensa t i OI. , i r i i t i a l l y s h o u l d be .subj(.'c-t t o n e g o t i a t : : o n be tween 

New Vo r k / NY'.'I'.'IH" . i i id CSX, . sub jec t t o pre .scr i ;)t i on i^y t.he Board i t 

t h e p a r t . i f ^ s a i f unat^le t«. . i q r e i - wiT.h in n i n t H y (90 ) davs o f t . e r 

s e r v i c e t h e i so r i rd ' s o r d e r . 

Respec 11 u 1 1 y a ubm i i t '-,'J , 

C'harlti.s A. S ^ i i t u l i i i k 
A l i c i a M. S e r f a t y 
H o p k i n s & S u t t e r 
888 S i x t e e n t h St re.«t , NW 
W a s h i n g t o n , D.C. 2')i)06 
( 2 0 2 ) 835-8001) 

A t t o r n e y s f o r Now Yoi'k C i t y 
Econoni i o j u -vi • 1 o; inien t 
C o r [ ) o r a t i • )ii 

[Je:in i s C . Vacco 
Attorney General ot the 
State of New York 

St.ephen D. Houck 
A s s i s t a n t Attorri>^y General 

(•.'• ;ige R. Mesires 
A s s i s t a n t Attorney (Genera! 

120 Hrr)aciway, Suit( 2601 
Now Yo.' k , New York 1 )27 1 

haf i i V J \ 

'A' ! ! . 1 am ;.. S i ov̂ •? 
Kl • 1 V 1 n .J . D o w d 

. I iMi i M. Cunninghf 
S 1 ov< - r \ [,o t t u s 
1224 Stovent.eent )i S t n - j e t , N.V.'. 
W a s h i n g t o n , D.C. 2"0 36 
(202) 347-7170 

D a t e d : Oc tob i .T 2 1, 199 7 A t . t o r n e y s f o r t h e .-'.tdte o f New York 



EXHIBIT A 

j p i n i o n ounse1 

As o'ne ot t-h*- oou.nHe! tor" f^'^.spi )ns i V(̂  App l ior-.'-.t t h e Sta!>- o t 

New Y o r k , a c t U K j by aiui t h i 'ouqh i t -̂ ;:• q • 11 t iiior, t. <)( Franspo r t a 11 cjn , ; am 

t a r r i i l i a r w i t h t h e t. r a ' l sact i (.)n desc r i I'oc. i n t n e f i ; r e g o i n g Respoics i 

A p p l i c a t i o n . I îm ot t h e ( j p i n i ' ) n tJiat t ; i , • t. i -ansao ' t i or. meet.s a I ' . 

r e q u i r e m e n t s <>\ law and w i l l be I t - q a l i y a u t . h c j r i z e d an ' i v a l i d i t 

a p p r o v e d by t.he i3oard. 

BecraLjKo Now Vork i s a sov*i r ' . ' iqn s t a t e and a ru. n-oa t r i r , no 

o p i n i o n i s b e i n g : u r n i ; ; h e d w i t h r e s p e c t t o b y - l a w s a n d / o r a r t . i c l f j s o f 

1 n c o r p o r a t i o n . 



EXHIBIT B 

Opinion of Counsel 

As one of lhe counsel for ."•.-soonsive Applicant New York City Economic 

Developmenl Corporation, acting on behalf of the City of New York, I am familiar with 

the transaction descnoed in the foregoing Responsive Application. I am of the opinion 

that the transaction meets all requirements of law and will be legally authorized and 

valid if approved by the Board. 

Because New York Economic Development Corporation is a non-profit 

corporation an(< a non-carrier, no opmion is being fumistied with respect to by-laws 

and/or articles of incorporation. 

Alicia^ M. Serfaty 



I'r .ic-k.iqo u \ j ht 





Public Version 

Before The 
SURFACE TRANSPORTATION BOARD 

Washington. D.C. 

Finance Docket No. 33388 (Sub-Nos. 54 and 69) 

CSX Corporation and CSX Transportation Inc. 
Norfolk Southem Corporation and 

Norfolk Southem Railway Company 
" Control and Operating Leases/Agreements --
Conrail Inc. and Consolidated Rail Corporation 

VERIFIED STATEMENT OF ANDREW C . ROBERTBON 

My name is Andrew C. Robertson. 1 am President of Atlantic Systems Inc. 

CASr), a iransponat.cn consulting firm located at 370 Lexington Avenue. New 

^ ork. NY 10017. I earned a Bachelor of Arts degree from Princeton University and a 

Masters of Business Administration degree from Columbia University, with a 

conceniraiion in transportation and finance. With ASI and my previous employer. 

P.eebie Associates, 1 have been involved with most of the major rail merger cases at 

the Iniersiate Commerce Commission ("ICC") and the Surface Transportation Board 

f'STB'M since 1977. In these proceedings, which include the Union Pacific-MoPac. 

lhe Milwaukee Road, the Union Pacific-Chicago & North Westem, the Burlington 

Nonhern-Saiita Fe and lhe Union Pacific-Southern Pacific, I either prepared my own 

lestimoijy or supported testimony provided by other witnesses. In 1985 while with 

Reebie Associates. 1 was engaged by several carriers to evaluate the competitive 

imparts (.f the proposed Norfolk Southern Railway Company ("NS") acquisition of 

' ,o :'̂ w I prepared analyses and expc.i testimony for the Department of Justice, the 



US Senate and the ICC In thai matter. In 1996. ASI was engaged by the Canadian 

National Railway Company ("CN") lo evaluate the implications of lhe proposed CSX 

Transponaiion ("CSX") merger with Conrail. Our study of lhe poienlial market 

impacts of the NS-CSX acquisilion of Conrail continued until Ihis past summer 

when CN reached a settlement with CSX. Consequently, I am very familiar with the 

potential market impacts of lhe NS-CSX division of Conrail especially on the rail 

markets in lhe Nonheast. I am also very familiar with lhe New York/New Jersey 

freight transponaiion market. While with Reebie Associates, I led a project for the 

NYSDOT lo evaluate lhe feasibility of intermodal service lo New York. For NJDOT, I 

was project manager in the creation of a statewide freight traffic flow data base. 

In this proceeding, I have been asked by counsel for lhe New York City 

Economic Developme.it Corporation ("NYCEDC") lo (1) study the poienlial impacis of 

the proposed acquisition and division of Conrail by NS and CSX on the shippers and 

receivers of rail freight traffic in New York City and Long Island; and (11) evaluate the 

market polential for a new rail competitor on the line east of the Hudson between 

Albany and New York/Long Island lo suppon the request by NYCEDC. along with 

the Stale of New York, for trackage rights lhal would allow a third pany operator lo 

compete 'or service along the line. As shown below, my review of the proposed 

plan. cou\. 3d with my knowledge of the region's transponaiion system and my 

research, leads me to conclude that shippers and receivers in New York City ?nd on 

Long Island will be disadvantaged relative to their counterpans on the west side of 

the Hudson by virtue of the proposed transaction. Funhermore. because CSX has a 

imich different market orientation than Conrail, i l will have fewer incentives to serve 

the New York City/Long Island market. My analysis of the potential market for 3 
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competing carrier on lhe east side of the Hudson also leads me to conclude that the 

relief NYCEDC and the Slate of New York seek is a viable and appropriate remedy lo 

compensate for the harm suffered by New York City and Long Island shippers and 

receivers 

I. The Transaction and Its Impact 

Prior to the Penn Central merger. New York City shippers had several 

competing rail czuriers including lhe New York Central, Erie and Pennsylvania. 

However since 1976, New York rail shippers have had only one choice for rail 

service, Conrail. A review of the U.S. map identifies very few major cities, such as 

San Francisco and Tampa, with a similar lack of rail competilion. ihe CSX-NS plan 

for the division of Conrail will not change the compeiitive situation for New York 

City/Long Island rail shippers. As currently envisioned, NS and CSX will divide 

Conrail in such a way that most Conraii shippers at points now served only by 

Conrail will be served exclusively by either NS or CSX. In what the Applicants have 

called Shared Assets areas, which include pans of Northem New Jersey, 

Philadelphia and Detroit, NS and CSX will jointly own and operate a quasi-

independent entity to handle lenninal and short haul operations. While Applicants 

have trumpeted lhe new competition in the Shared Assets area of North Jersey, New 

York City and Long Island shippers and receivers will find themselves disadvantaged 

by the fact that the Applicants have chosen not to bring competition to New York 

City. New industrial and distribution facilities wishing lo locale in the New York 

area wii! naturally gravitate to New Jersey sites where CSX and NS will provide 

competing rail service. 

- 3 -



As currently proposed. Conrail points in New Ycrk Cily and the counties of 

New York east of the Hudson River will be acquired by CSX. CSX indicates in its 

Operating Plan that i l will make no char.ges to the minimal service presently ofiered 

by Conrail on the line east of the Hudson into New York City; appzirenlly it will 

continue lo offer only one train a day service for carload traffic on the line. 

Application. Vol. 3A, at 447. While we can surmise that CSX service will differ from 

Conrail's. Ihere is no assurance that it will improve. One thing remains unchemged. 

CSX will be as unconstrained by vigorous intramodal competilion as Conrail is 

today. There may. in fact, be some new disadvantages for the new CSX service. 

Conrail now serves as the terminal railroad for the Northeastem United Slates 

where it terminates much more traffic than it originates. Because so much traffic 

originates outside its territory, Conrail can be neutral towards its interchange 

railroads (and their .shippers) from the South, West, Midwest. Canada and New 

England. Unlike Conrail, CSX originates »nany of the commodities consumed by rail 

users in the Northeast such as coal, lumber and paper. Following industry practice 

and consistent with their desire to maximize single system routing, CSX can be 

expected to favor its system longhaul when it acquires its portion of Conrail. New 

York receivers who can now choose from a variety of off-line carriers will likely be 

"encouraged" to use only CSX where CSX can provide single line service. This 

single line service, touted as one of the major benefits from the merger, will have 

obvious and immediate negative effects on those New England, Canadian and 

Midwesiern shippers served by Guilford, C.\'. Canadian Pacific, Union Pacific. 

Burlington Northern Santa Fe, Illinois Central, Kansas City Southem and Wisconsin 

Central. Even Conrail shippers now acquired by NS v/ill be a', a similar 
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Highly ConfldenUal 
Material Redacted 

disadvantage. CSX may share the cost savings from single line service through 

lower rales; or i l may elect lo retain those benefits to pay for the costs of the merger. 

In New York, unlike New Jersey, rail competition will not factor in CSX's decision. 

I have examined lhe traflic patterns of the New York area using the 1995 

Conrail Waybill file provided by Applicants in this proceeding. For the New York 

part of the region (BEA 12). CSX does not seem to be a natural choice as lhe primary 

rail carrier. Indeed CSX originated or terminated only I | of lhe traffic lo or from 

Conrail's line east of the Hudson. Other carriers with greater "natural trading flows" 

to New York are NS. UP and CN. Traffic to/from other Conrail poinis comprises the 

most important share of New York traflic. By our calculations, most of these Conrail 

poinis important lo New York will be inherited by NS. Therefore unless CSX can 

divert a great deal of traffic, very few single system advan ages of the transaction 

will be enjoyed by New York shippers. 

A more important problem facing New York City rail shippers is lhal CSX 

may have neither the desire nor the ability to provide a level of rail service to the 

region lhal will ensure ils competitiveness as a location for manufacturing and 

distribution. CSX has three choices: improve upon the rail service now offered by 

Conrail, mainiain the minimal levels now provided by Conrail or downgrade the line 

east of the Hudson to focus resources on larger markets closer to CSX's locus of 

operations. Although it is conceivable that CSX might elect to mainiain Conrail's 

current levels of service or even make improvements, there would be no intramodal 

competitive check on CS.X. .Most troubling, and in w.y opinion likely, would be a 
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decision by CSX lo "demarket" the line because New York City is too distant and 

underdeveloped lo warrant the eflon. CSX could drain resources and efl'ort from the 

east side line to concenlrale on ils other rail assets in New Jersey or elsewhere in the 

country. If New York Cily and Long Island contiP"p to receive rail service al or 

below the levels now provided by Conrail. i l will be al a serious compeiitive 

disadvantage vis a vis most major cities in the US (including Northem New Jersey) 

that now - or soon will -benefit from intramodal rail competition. 

Exclusive service by CSX on the east side of the Hudson could also dismpt 

the prevailing trade flows of New York Cily and Long Island. New York City rail 

traflic developed along the paitems of Conrail s predecessor carriers - the New York 

Central and the Pennsylvania. Consequently, much of the New York area's traflic is 

originated in New England. Canada, the Upper Midwest and the West. Applicants 

have stated that one of the principal benefits of the transaction is the opportunity lo 

develop North-South traflic flows bridging CSX and NS territories with Conrail 

territory. This benefit comports with railroads' traditional bias lo favor their system 

long haul. In practice, this means lhal shippers in the South will be favored over 

those in places such as Maine, Wisconsin or Quebec. Whether there are public 

benefits from this diversion is dubious especially if established sources suffer 

discrimination. The clearest example of this is the rail market for paper. Currently 

Conrail receivers in the Midwest and Northeast source paper from a broad range of 

off-line origins such as Maine. Quebec, Georgia, Louisiana and Wisconsin. In 

contrast. NS and CSX receivers source most of their paper from Southern poinis on 

NS or CSX. Even in the Midwest, most paper moving to CSX and NS receivers in 

stales such as Ohio comes from Souihern points. Importantly, Conrail receivers in 



the Midwest enjoy a much wider choice of origins. Even If CSX chooses to malnlEiin 

adequate service standcu-ds on the east side, it is probable that il will attempt to 

source traffic from its own origins. Whether this outcome serves the public interest 

is debatable; again New York City and Long Island shippers will not have a 

semblance of intramodal competition tc check CSX. While CSX may successfully 

close out rail carriers from New England, Canada and the Midwest, il is likely lhal 

their shippers will attempt to use tmck transport to remain in the New York 

City/Long Island luarket. The traffic may continue to flow by truck, but with greatly 

increased congestion on New York City highways and bridges. 

Shippers and receivers in New York Cily and Long Island will thus be direcily 

harmed by this transaction for two reasons. First, because within the region only 

parts of Northem New Jersey will have eflective intramodal competition. New York 

Cily and Long Island shippers and receivers will be competitively disadvantaged in 

the marketplace. For these businesses, this could mean higher rales and less 

reliable service than that available in Northem New Jersey where competition 

should force lower rales and better service. For New York Cily, this means another 

impediment lo ils efforts lo maintain and attract manufacturing and distribution 

facilities. Second, CSX's market orientation gives il even less incentive to promote 

traffic along the east side of the Hudson than Conrail ha*"' When combined, this 

change in the competitive structure of the region will mean a serious adverse impact 

on the consumers of rail transportation service in New York City and Long Island. 

This impact is great enough to warrant significant protective conditions. 
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II. Viahility Of The Relief Sought By NTCEDC And The State of New Tork 

NYCEDC and the Stale of New York are asking the STB to grant trackage 

rights so that they can secure alternative competitive rail service between Albany 

and New York Cily and Long Island on the east side of the Hudson river. I was 

asked by counsel for NYCEDC lo evaluate the market potential for a new rail 

competitor on that line east of the Hudson to determine if there is adequate existing 

and potential demand for rail freight services lo support two rail carriers on the hne. 

My assumption is that CSX will remain a carrier on that line. The new carrier might 

be one of the carriers that interchanges traflic at Albany such as the Delaware & 

Hudson ("D&H") or Guillbrd. A shortline operator such as New York & Atlantic 

Railway, the current freight operator on the Long Island Railroad, also might be 

selected lo move New York freight lo Albany for connections beyond. Conceivably. 

NS using ils haulage rights on the D&H line from Binghamton to Albany might also 

serve as a new competitor. Each carrier has strengths and weaknesses as a 

polential competitor with CSX on the east side. The market potential of the new 

service will depend on which carrier is ultimately selected. CSX's competitive 

response will be an important factor and will vary depending on the new carrier's 

identity. Given these variables. I had to evaluate the market using fairly broad 

assumptions. However, while there may be a question about which single carrier 

might provide the most serious competitive threat to CSX, there is no doubt lhal the 

total existing and potential traffic base for a new east of Hudson carrier is large 

enough to support a new competitor to CSX and NS service in New Jersey. 

To quantify the existing traffic that could move on this new east side service. 

1 reviewed the 1995 Conrai! Waybil' Files submitted by Applicants in their filings. 
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Highly Confidential 
Material Redacted 

The focus of my inquiry was the New York regional market, which, for this purpose. 

I defined as the New York Business Economic Area (BEA12). The New York BEA 

includes New York City, Long Island, most of the Hudson Valley, northem New 

Jersey and a few counties in Connecticut and Pennsylvania. I first examined 

Conrail's carload traffic to/from the New York part of the BEA thpt is east of the 

Hudson River. This region stretching from Dutchess Couniy in the north lo Suffolk 

County on Long Island is the primary market for this new service. From the Conrail 

file, 1 selected all traflic moving via Conrail's east side line which also includes 

overhead traflic to/from the Long Island Railroad. In 1995, a large movement of 

General Motors auto traffic moved lo and from Tarrylown. As this plant has closed. 

I eliminated ihis flow from the traffic base. The remainder should represent the 

traffic available to CSX when it acquires the line from Conrail. The new competitor 

should be able lo compete for most of this traffic. Clearly traffic moving lo and 

from CSX poinis and those Conrail stations inherited by CSX will almost surely 

remain on CSX. With this CSX-Conrail tralfic excluded, the remaining traffic base 

available lo the new carrier is approximately | ] cars southbound/inbound and 

I 1 cars northbound/outbound. Southbound/inbound traffic is largely processed 

food, paper and produce principally originated by NS. Conrail, CN. CP and UP. 

Waste destined for Conrail and NS poinis is the most important 

northbound/outbound commodity. 

The market for a new carrier on the east side line need not ê confined to 

existing New York trj^ffic A significant amoun» of the ca''load traffic movitig to New 
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Highly Confidential 
Material Redacted 

Jersey is transloaded for ultimate delivery to receivers in New York City and Long 

Island. A January, 1997 study by Mercer Management Consulting, Inc. (the "Mercer 

Study"), which looked at options for developing intermodal traflic in New York Cily. 

estimated that j 

1 (Mercer Study at Task 1 Report, p. V-2.) 

Some of this traffic can be converted to direct New York carload service via the new 

carrier. Conversely the new carrier with direct service lo New York could penetrate 

the New Jersey market. Thus some traffic now moving to New Jersey might be 

rerouted over the east side line. To evaluate this source of traffic. I identifled Conrail 

traffic in the New Jersey portion of the New York BEA. Given that NS and CSX will 

have mainline service to New Jersey. I excluded all carload traffic to/from Conrail, 

NS and CSX stations and the states they dominate in the South and Midwest. I also 

excluded several commodities such as chemicals, hazardous materials, waste, auto 

and coal traffic because 1 believe there is little likelihood of diverting that traffic. 

The remaining traffic base includes traffic from New England. Canadian. 

Midwestern, and Westem carriers such as CN, CP, UP. IC. KCS and BNSF. 

.^ccording to Applicants own traffic diversion study and testimony, these carriers are 

vulnerable to diversion by NS-Conrail or CSX-Conrail. (See Volume 2B Williams at 

61 and 2A Rosen al 154.) These railroads should be willing to cooperate with the 

new carrier if it helps ihem preserve their presence in the New York-New Jersey 

market. The inbound New Jersev carload traffic totaled over \ ] cars with about 
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Highly Confidential 
Material Redacted 

I 1 cars outbound. I did not make any specific assumptions about the dlvertibllity 

of existing intermodal traffic in New Jersey. 

As mentioned previously, the ultimate success of the new carrier on the east 

side will depend on which carrier is chosen and CSX's competitive response. To 

provide an order c/ magnitude estimate of the existing trafilc potential for a new 

carrier, I assumed that the new competitor could capture 50% of the non-CSX traffic 

on the east side. Attracting New Jersey traffic to the New York service will be more 

difficult. I assumed a 10% diversion for the New Jersey traffic that would be either 

rerouted to New York or transloaded for ultimate delivery lo New Jersey. [ 

I 

Combining both New York and New Jersey diversions, I determined that the 

new carrier could attract | 1 cars southbound on the line east of the Hudson with 

I 1 carloads moving northbound. Assuming the equipment cannot be reloaded in 

New York, this will generate over 1 ) loaded and empty carloads per year. 

Assu.ning service 260 days per year, this volume allows a train a day service for 

carload traffic on the east side line. This figure represents only the starting point for 

a second carrier on the line because il identifies only existing Conrail carload traffic. 

It does not include a substantial intermodal and tpjck traffic potential lhal exists in 

the region. 
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As detailed in the recent Mercer study, the potential for rail service in New 

York has not been realized. By providing vigorous competition in New York, CSX 

and the new carrier, can be expected to develop that new rail traffic. The new 

canier will have an advantage in New York because unlike CSX, which will have 

substantial intermodal operations in North Jersey, the new carrier's only outlet for 

intermodal service for the region will be New York. In his verified statement. Mr. 

Riccio. operator of the Harlem River Yard, discusses containerize ' -aste, fresh 

produce and other commodities as likely sources for a the new inten.. lal facility to 

be located at the Yard. The Mercer study identified a substantial untapped 

intermodal market in New York beyond those commodities. Therefore, it is likely 

that the new carrier could operate both daily carload and intermodal service in New 

York. While some of the new carrier's carload traffic and much of the intemiodal 

traffic will be captured from tmcks. CSX and lo a lesser extent NS will suffer some 

diversions. I am certain that the diversions will have little impact on those carriers' 

primary operations in New Jersey. Clearly. CSX's existing and polential traffic base 

in New York will be shared with a new carrier. I do not believe that the success of 

the new carrier will result in CSX's departure from the line on the east side of the 

Hudson. 

In their Application. CSX and NS extolled the unalloyed benefits of 

competition in the Northern New Jersey Shared Assets area. New competilion in 

New York should produce similar benefits. Furthermore, as CSX will receive 

trackage rights charges from lhe new carrier, the viability of the line east of the 

Hudson should not be jeopardized. Without trackage rights and a viable competitive 

altemative, New York City and Ix)ng island shippers and receivers will face two 
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unacceptable and competitively harmful situations: (1) their counterparts In New 

Jersey will receive better rales and service due to competition there; and (11) CSX. In 

the face of competition on the west side, may choose to demarket the line or the east 

side of the river. 
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VERIFIED STATEMENT 
OF 

DONALD N. NELSON 

.My name i s Donaid N. Nelson, and my business address i s 

347 .Madison Avenue, New York, New York ±0017 . I am President of 

.Metro-North Commuter .Railroad Company ' Metro-North';, .a p u b l i c 

b e n e f i t c o r p o r a t i o n s u b s i d i a r y of the M e t r o p o l i t a n T r a n s p o r t a t i o n 

A u t h o r i t y of the State of New York MTA ;. I have held my 

c u r r e n t p o s i t i o n since A p r i l , 1991. 

I began .my r a i l r o a d career i n 1954 as a brakeman w i t h 

tne Great Northern Railway. A f t e r earning a Bachelor a A r t s 

degree i n Economics from the U n i v e r s i t y cf Washington i n 1957, I 

l e f t the Great Northern and j o i n e d the U.S. Marine Corps. My 

r a i l r o a d career resumed i n 1964 when I served as a brakeman on 

the C e n t r a l R a i l r o a d Company of New .Jersey, 'eventually r i s i n g 

t hrough the ranks t o Manager-Transportation, Superi.ntendent and 

u l t i m a t e l y , General Manager. In 1974 I joined the Lfn:ted States 

Railway .-.sscclation as a Regional Manager, ind p a r t i c i p a t e d .n 

the process t n a t led to the c r e a t i o n of Consolidated .'"•:aiL 

C o r p o r a t i o n . In 1976 I became C o n r a i l ' s General Superintendent 

of T r a n s p o r t a t i o n Planning, moving l a t e r to Regional 

Superintendent-Operation Improvement ann, in 1979, General 

.Manager i f the Indiana Harbor B e l t R a i l r o a d . 

In 1981, I was appointed General Manager of Con r a i l ' s 

Eastern Region, a 1 0,700 ro u t e .mile t e r r i t o r y extending from 

A l e x a n d r i a , VA to S e l k i r k and B u f f a l o , NY. : held t h i s p o s i t i o n 

u n t i l 1 933, when I became Vice President-Operations f o r .Metro-

North. I was named Executive Vice President m 1C39, and 
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P r e s i d e n t of Mstro-North two years l a t e r . 

Metr-j-North was i n c o r p o r a t e d by :'TA i n September, 1982 

t o assume o p e r a t i o n of commuter r a i l s e r v i c e which p r e v i o u s l y haa 

been p r o v i d e d oy Conrail on the Harlem, Hudson and New Haven 

Lines, which r a d i a t e out from Grand Ce n t r a l Terminal :n New York 

C i t y . Metro-North aiso i s r e s p o n s i b l e f o r the comanuter s e r v i c e 

operated on the New York State sections of New Jersey T r a n s i t ' s 

Port J e r v i s Line and Pascack V a l l e y Line i n Orange ana Rockland 

Counties, on the west side of the Hudson River. 

.Metro-North c o n t r o l s and operates 'cmjnuter ::-assenger 

s e r v i c e over the p o r t i o n of the s o - c a l l e d Hudson Line between 

Poughkeepsie (CP. "5) and Mott Haven Ju n c t i o n (.MO), New YorK. 

P r e s e n t l y , r a i l f r e i g h t s e r v i c e over t h i s i m e i s provided by 

C o n r a i l , pursuant to a trackage r i g h t s agreement w i t h Metro-

Noruh. The balance of the Hudson Line .ronsists of two segments 

owned by C o n r a i l : a n o r t h e r n p o r t i o n from A l b a n y / S e l k i r k / 

Schenectady t o CP. ''S a t Poughkeepsie, and a southern segment 

from .Mott Haven Jun c t i o n through Oak Point r.^ .^resh P'-nd, New 

York, where the l i n e connects w i t h the Long I s l a n d R a i l r o a d . 

In the t r a n s a c t i o n now before the Board f o r approval.. 

CSX proposes t o assume C o n r a i l ' s r i g h t s and r e s p o n s i b i l i t i e s w i t h 

respect to f r e i g h t o p e r a t i o n s over the Hudson Line, i n c i u d i n g 

C o n r a i l ' s trackage r i g h t s ove;: the Poughkeepsie-.Mott Haven 

J u n c t i o n l i n e . In response, the State of New York and the New 

York C i t y Economic Development Corporation have a p p l i e d f o r 

trackage r i g h t s over the Hudson Line i n favor of a t h i r a p a r t y 
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r a i l f r e i g h t c a r r i e r , ' r the purpose o: p r o v i d i n g c o m p e t i t i o n 

f o r CSX s e r v i c e to and from p o i n t s m New York C i t y , Long I s l a n d , 

and the eastern Hudson River V a l l e y . I f the r e l i e f sought by New 

York and NYCEDC i s granted by the Board, i t w i l l be necessary f o r 

the new c a r r i e r t o n e g o t i a t e an agreement w i t h .Metro-North, 

c o v e r i n g o p e r a t i n g r i g h t s over the Poughkeepsie-Mott Haven 

J u n c t i o n segment. The purpose of my Statement i s to c o n f i r m t h a t 

(1) the Poughkeepsie-Mott Haven J u n c t i o n l i n e has s u f f i c i e n t 

a v a i l a b l e c a p a c i t y to s a f e l y handle the t r a f f i c p r o j e c t e d to 

move; and (2) Metro-North i s both able and w i l l i n g to n e g o t i a t e 

reasonaDie terms f o r a second f r e i g h t c a r r i e r t o e x e r - i s e 

trackage rig.'^ts over the subject l i n e . 

Background 

MTA acquired c o n t r o l of the Hudson Line and the Harlem 

Line under a long-term lease from the t r u s t e e s of the Penn 

C e n t r a l T r a n s p o r t a t i o n Company. The o r i g i n a l lease, a copy of 

which IS a t t j c n e d to my Statement as E x h i b i t (DNN-Ol), was 

e f f e c t i v e as of June 1, 1972. In 1994 i t was reformed by the 

p a r t i e s , and now has a term t h a t extends t o the year 7.274 . The 

lease enabled MTA to expend p u b l i c funds f o r the s u b s t a n t i a l 

c a p i t a l improvements necessary to preserve and enhance i n t e r - c i t y 

and -omniuter passenger s e r v i c e . 

Contemporaneous w i t h the 1972 lease, MTA entered i n t o a 

s e r v i c e c o n t r a c t under which Penn C e n t r a l operated commuter 

t r a i n s f o r the account j f MTA. At the same time, Penn ' l e n t r a l 
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operated i n t e r - c i t y passenger t r a i n s r c r the account f .".mtrak, 

and f r e i g n t t r a i n s over the Hudson Line f o r i t s own account. 

Subsequently, Amtrak assumea d i r e c t r e s p o n s i b i l i t y f o r L n t e r - c i t y 

passenger o p e r a t i o n s . 

C o n r a i l began operations on . i \ p r i l 1, 1976 pur.-5uant to 

the F i n a l System Plan of the J n i t e d States Railway A s s o c i a t i o n . 

E f f e c t i v e t h a t date, the commuter s e r v i c e s which had been 

operated by Penn C e n t r a l f o r MTA and the Connecticut Department 

of T r a n s p o r t a t i o n were t r a n s f e r r e d to and assumed by C o n r a i l , 

pursuant to §303(b)(2) of the Regional R a i l Reorganization Act of 

1 97 3. C o n r a i l continued to operate tnese s e r v i c e s f c r ./TA and 

CDOT u n t i l Congress mandated ( i n §1136 of the Northea.st Rail 

Service Act of 1981;, t h a t C o n r a i l be r e l i e v e d of a l l o b l i g a t i o n s 

t o operate commuter r a i l s e r v i c e . As a r e s u l t , MTA created 

Metro-North t o take over from C o n r a i l the maintenance of the 

Harlem, Hudson and New Haven R a i l r o a d l i n e s , is w e l l as the 

op e r a t i o n of commuter s e r v i c e on those l i n e s . As successor to 

MTA uncer the Penn Ce n t r a l ^ease, Metro-North als o succee'od to 

MTA's a u t h o r i t y t o g r a n t and .set the o p e r a t i n g r u l e s f o r f r e i g h t 

trackage r i g h t s over the l i n e s . C u r r e n t l y , C o n r a i l ' s f r e i g h t 

s e r v i c e over the l i n e s i s governed by a w r i t t e n agreement 

e f f e c t i v e as of January 1, 1983, a copy of which i s attached to 

my Statement as E x n i b i t (DNN-02). 
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Current Operations 

The p o r t i o n of the Hudson Line c o n t r o l l e d by Metro-

North IS i n e x c e l l e n t c o n d i t i o n , w i t h no d e f e r r e d maintenance. 

Several s e c t i o n s o* the l i n e are maintained t o FRA Class 6 

standards, and t r a i n s are operable at speeds up t c 95 miles per 

hour . 

A t o t a l of 180 t r a i n s operate c^er the double, t r i p J e 

and quadruple-tracked Hudson Line each weekday, i n c l u d i n g .Metro-

North revenue and deadhead commuter t r a i n s , 18 Amtrak t r a i n s , and 

2-4 C o n r a i l f r e i g h t t r a i n s . The highest t r a f f i c d e n s i t i e s occur 

over the e l e c t r i f i e d t e r r i t o r y between Croton-Harmon S t a t i o n and 

Grand C e n t r a l Terminal. During the morning peak p e r i o d (up u n t i l 

10:00 a.m.), the Hudson Line handles 29 sout.hbound commuter 

passenger t r a i n s , of which 8 are en -oute from the n o r t h e r n end 

of the l i n e near Poughketjjs i e . The evening peak sees 2'' 

northbound t r a i n s , of which " are bound f o r Poughkeepsie. O f f -

peak, the t r a f f i c p a t t e r n i s hourly l o c a l s e r v i c e between Grand 

C e n t r a l Terminal and Croton-Harmon, and h o u r l y express s e r v i c e 

between Grand C e n t r a l Term.inal and Poughkeepsie. Thus, d u r i n g 

o f f - p e a k hours there are 2 Metro-North t r a m s per nour n o r t h of 

Croton-Harmon, and 4 t r a i n s per hour south ;f t h a t p o i n t . 

The g r e a t e s t p o t e n t i a l ror -ongestion a r i s e s at .Mott 

Haven J u n c t i o n m the Bronx, where the Hudson Line j c m s the 

Harlem Line. Because t r a i n s o r i g i n a t i n g c r t e r m i n a t i n g on the 

New Haven Line also operate over the Harlem Line a t t h i s 

l o c a t i o n , a t o t a l cf 670 t r a i n s per day operate throu.-h t h i s 
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t e r r i t o r y (mostly d u r i n g morning and eveni.ng peak hours;. 

C o n r a i l f r e i g h t t r a i n s operate over the Metro-North 

p o r t i o n of the Hudson Line from C.P. ~5 to Mott Haven J u n c t i o n , 

thence across a WYE connection from the Hudson Line to the Harlem 

Line, c r o s s i n g f o u r .main t r a c k s a t grade. North of t h a t p o i n t , 

f r e i g h t t r a i n s move east to Oak Point Yard. Because of curves 

and a s s o c i a t e d speed r e s t r i c t i o n s , a 100-car f r e i g h t ".ram takes 

10 t o 12 minutes t o t r a v e r s e the i n t e r l o c k i n g trackage a t Mott 

Haven J u n c t i o n . For t h i s reason, Metro-North maintains 

r e s t r i c t i o n s on f r e i g h t operations d u r i n g peak hours, as f o l l o w s : 

• no southbound t r a i n s south of C.P. 35 
(Croton-North) between 4:00 a.m. and 9:00 a.m. 

• no f r e i g h t t r a i n s out of Oak Point Yarc. 
between 4:00 a. n,. anc' :00 a.m'. and between 
2:30 p.m. and 8:10 p.m. 

• no f r e i g h t t r a i n s south of CP. 25 
(Tarrytown; between 3:40 p.m. and "':15 p.m. 

• maxim.um 60 car t r a i n lengths between 
C.P. 35 and C.P. 106, Monday through Friday 
9:0 0 a.m. to 2:30 p.m. 

• maximum 125 car t r a i n lengths between 
CP. 35 and C.P. 106, a i i o t h e r times 

C e r t a i n a n c i l l a r y r e s t r i c t i o n s r e g arding s i d i n g s , e t c . , a l s o 

apply. Even w i t h i n these r u l e s , however, ample o p p o r t u n i t i e s 

e x i s t f o r scheduled f r e i g h t t r a m o p e r a t i o n s ^ e. q. , t here are no 

restrictions between 3:30 p.m. and 3:30 a.m.]. 
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The .ak Pcmt Link 

As p a r t of a plan to enhance f r e i g n t s e r v i c e to the New 

York CLty area, the New York State Department of T r a n s p o r t a t i o n 

has c o n s t r u c t e d a t r a c k on a t r e s t l e m the Harlem River, m 

order to avoid the congestion a t Mott Haven J u n c t i o n . " h i s 

t r a c k , known as the Oak Point LmK, begins a t Metro-North's High 

Bridge Yard near our CP. 7 on the Hudson Line. Subject to the 

i n s t a l l a t i o n of approxim.ately 600 f e e t of connecting t r a c k , i t 

w i l l end a t the Oak Point Yard, thereby a l l o w i n g f r e i g h t t r a m s 

to avoid Mott Haven J u n c t i o n , the WYE to the Harlem Line, and the 

at-grade cro3Sing of four commuter r a i l t r a c k s . Once completed, 

l a t e r t h i s year or e a r l y next, the Oak Point Link w i l l e l i m i n a t e 

the mos. s e r i o u s p o t e n t i a l c o n f l i c t between c o - e x i s t e n t f r e i g h t 

and passenger s e r v i c e , and g r e a t l y enhance the f r e i g h t c a p a b i l i t y 

of the Hudson L i n e . 

Capacity t o r Increased F r e i g h t 
T r a f f i c on the Hudson Line 

At p r e s e n t , C o n r a i i operates one round t r i p f r e i g h t 

t r a i n each day oetween S e l k i r k , New York and Oak Point Yard. A 

second d a i l y t r a m operates i n l o c a l s e r v i c e from Oak Point Yard 

as f a r n o r t h as Hastmgs-on-Hudson. F i n a l l y , another l.^cal 

operates between Pougnkeepsie and P e e k s k i l l , running 2 or 3 days 

per week. According t o the o p e r a t i n g plan put forward r:y CSX m 

t h i s proceeding, no changes m f r e i g h t t r a f f i c l e v e l s are 

p r o j e c t e d f o l l o w i n g completion of the s u b j e c t t r a n s a c t i o n s . See 

A p p l i c a t i o n , V o l . 3A, page 447. 



F r e i g h t u t i l i z a t i o n a t tne l e v e l s d e s c r i b e d above 

represents an a ^ l - t i m e low f o r the Hudson Lme. The .ine s 

quadruple-tracked between CP. 12 and CP. 35, and t r i p . e - t r a c k e d 

between Mott Haven Ju n c t i o n and CP. 10, ana oetween CP. 35 and 

C.P. 40. Double-track f a c i l i t i e s are i n place between CP. 40 

and Pougnkeepsie, as w e l l as from CP. 10 t o C.P. 12. Aitiiough 

f r e i g h t o p e r a t i o n s cannot be accomjnodated d u r i n g peak hours of 

commuter t r a v e l , t here i s ample c a p a c i t y d u r i n g the n i g n t hours 

as w e l l as some a d d i t i o n a l c a p a c i t y d u r i n g o f f - p e a k daytime 

hours. P a r t i c u l a r l y i n l i g h t of the imminent a v a i l a o i l i t y of the 

Oak Point L i n k , 1 estimate t h a t Metro-Nortn's p o r t i o n of the 

Hudson Line e a s i l y and s a t e l y could handle a second f r e i g h t 

o p e r a t o r moving an a d d i t i o n a l 6 to 3 scheduled f r e i g h t t r a i n s 

each day, over e x i s t i n g f a c i l i t i e s and c o n s i s t e n t w i t h the needs 

of commuter and m t e r - c i t y passenger s e r v i c e . Indeed, .-iven i f wa 

meet or exceed p r o j e c t e d passenger growth through 200" estimated 

a t 2% per year, c u l m i n a t i n g m an a d d i t i o n a l 6-10 peak nour 

t r a m s , , the b i - d i r e c t i o n a l s i g n a l l i n g and -.ither t r a c k f a c i l i t i e s 

a l r e a d y m place w i l l be adequate to accomjnodate the a d d i t i o n a l 

f r e i c h t t r a f f i c ( i n i t i a l l y o n l y 1-2 t r a i n s per day) p r o j e c t e d by 

New YorK and NYCEDC. 

Trackage Rights f o r a 
Second F r e i g h t C a r r i e r 

Metro-North's trackage r i g h t s agreement w i t h C o n r a i l 

vests i n Metro-North the r i g h t t o e s t a b l i s h o v e r a l l p o l i c i e s 

governing the .management and o p e r a t i o n a l c o n t r o l of a l l r a i l 
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s e r v i c e over the Hudson Line between Poughkeepsie and Mott Haven 

J u n c t i o n . While C o n r a i l i s p r o t e c t e d from unreasonable 

i n t e r f e r e n c e w i t h the e x e r c i s e of i t s trackage r i g h t s , these 

r i g h t s are not e x c l u s i v e and .Metro-North rem.ains the u l t i m a t e 

a r b i t e r as t o f r e i g h t use of the l i n e . 

Metro-North endorses the goal of New York and NYCEDC to 

b r i n g c o m p e t i t i v e l i n e haul r a i l s e r v i c e t o shippers and 

r e c e i v e r s east of the Hudson River, and supports t h e i r responsive 

a p p l i c a t i o n . I f t h a t a p p l i c a t i o n i s granted by the Board, .Metro-

North i s prepared t o n e g o t i a t e an a p p r o p r i a t e trackage r i g h t s 

agreement w i t h a second f r e i g h t c a r r i e r t o f a c i l i t a t e dual l i n e -

haul r a i l access m the a f f e c t e d area, i n c l u d i n g New York C i t y 

and Long I s l a n d . The p o r t i o n c f the Hudson Line c o n t r o l l e d by 

.Metro-North i s f u l l y capable of absorbing the a d d i t i o n a l f r e i g h t 

t r a f f i c p r o j e c t e d by New York and NYCEDC, and ^ am c o n f i d e n t t h a t 

an acceptable agreement could be reached regarding scheduling, 

crew q u a l i f i c a t i o n s , equipment clearances, and trackage r i g h t s 

compensd t i o n . 

•9-



V e r i f i c a t i o n 

State of New York ) 
) 
) ss : 
) 

County of New York ) 

Donald N. Nelson, being duly sworn, depoBes and says 

that he has read the foregoing Statement, knows the contents 

thereof, and that the same are true as stated to the oest of his 

knowledge, inform.ation and b e l i e f . 

Donald N. Nelson 

Subscribed and sworn to before 
me t h i s I f ^ d a Y of October, 
1997: 

Notary Public m and f o r the State 
of New York 

Wdl̂ FRE nJlllG. JW.„ ^ 
Notirv Ptit' c Slate ot Ne« Vork 

No 60 9820426 

(•i; r,;..e-, ic.-< -•- : -9^ 
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E X H I B I T (DNN-01) 

HARLai-HUDSON LEASE 

LEASE, dat/jd May J 4 , J972, by and between George P. Baker, 
Richard C. Bond, Jervis Langdon, Jr., and Willard Wirtz jointly as 
they are Trnatees of the property of Penn Central Transportation 
Company, Debtor, a railroad corporation of the Commonwealth of 
Pennsylvania, in reorganization nnder Section 77 of the Bankruptcy 
Act, 11 U.S.C. Section 205, having an office at Six Penn Center Plaza, 
Philadelphia, Pennsylvania 19104, and not individually, hereinafter 
referred to as the Lessor, and Metropolitan Transportalion Authority, 
a public benefit corporation of the State of New York, having its 
principal office at 1700 Broadway, New York, New York, hereinafter 
referred to as the Lessee, pursuant to the tenue of the Harlem-
Hudson Lease Agreement, a copy of which is attached and made a part 
hereof. 

For and in consideration of the covenants and agreements herein
after contained, Lessor does hereby lease to Lessee, and Lessee does 
hereby hire from Lessor (a) the Grand Central Terminal station 
buUding in New York City (which shall include the arcades and 
passageways shown on the Grand Central Terminal Main Station 
Building Existing Conditions Maps identiQed in Schedule A hereto 
delivered to each other by the parties hereto upon the execution and 
delivery of this instrument) and the land on which it is situate, 
(b) all Lessor's transportation properties (which includes land upon 
which thty are constructed but excludes land above the same) used 
in whole or in part in its suburban passenger service from and in
cluding Grand Central Terminal, New York City, to and including 
the Harlem River lift bndge, and (c) the property north of said 
bridge to Poughkeepsie, New York, on the Hudson division and Dover 
Plains, New York on the Harlem division, shown on the Lessor's 
valuation plans identified in Schedule A hereto delivered to each 
other by the parties hereto upon the execution and delivery of this 
instrmrent; and including all casements and rights held by Lessor 
in passenger stations and facilities and all riparian rights in land 
under water and all rights in structures and buildings of every kind 
and nature whatsoever located within the leased premises, and also 
all lands under water, water courses, water rights, riparian rights, 
franchises, licenses and permits, and all other lands, premises, rights, 



easements and property held, for or in connection with the constmc
tion, maintenance, operation or use of the said leased premises form
ing part thereof or thereunto belonging or in any wise appertaining. 

Together with all and singolar the tracks, sidings, tnmouta, 
bridges, culverts, fences, station houses, tool houses, shops, turntables, 
stations, pole lines and wires, overhead conductors, third-rail systems, 
substations, switch gear, f irer and control cables, buildings, fixtures 
and all other structures, improvements and facilities of every land 
and nature whatsoever located within the said leased premises. 

All without warranty and subject to existing leases, licenses, liens, 
agreements and encumbrances of record or otherwise, including but 
not limited to the National Railroad Passenger Corporation Agreement 
dated as of April 16, 1971, between Lessor and National Railroad Pas
senger Corporation (the "Amtrak Agreement"), and the following 
mortgage indentures: 

The New York & Harlem Railroad Company Mortgage dated June 
1, 1897 to Guaranty Trust Company of New York (now Morgan 
Guaranty Trust Company of New York), Trustee; 

The New York & Harlem Railroad Company Mortgage dated July 1, 
1943 to J. P. Morgan & Co. Incorporated (now Morgan Guaranty 
Trust Company of New York), Trustee; 

The New York Central and Hudson River Railroad Company Gold 
Bond Mortgage dated June 1, 1897 to Central Trust Company of 
New York (now Manufacturers Hanover Trust Company), 
Trustee; 

The New York Central and Hudson River Railroad Company 
Consolidation Mortgage dated June 20, 1913 to Bankers Trust 
Company, Trustee; and 

The New Ycrk Central and Hudson River Railroad Company 
Refunding and Improvement Mortgage dated October 1, 1913 to 
Guaranty Trust Company of New York (now Morgan Guaranty 
Trust Company of New York), Trustee, and 

Excluding from the said leased premises: (i) all air-rights, in
cluding all buildings and stmctures therein other than the GCT sta
tion building, and land immediately above said transportation proper
ties northward to 96th Street, (ii) all air-rights above the GCT station 



building, (iii) oU space within any stmcture hereafter built in the 
area generaUy from the north line of the Express Concourse ticket 
windows of the GCT station building south to the north building 
line of 42nd Street, provided that such stmcture is built either (a) 
pursuant to the Agreement of Lease, dated as of January 22, 1968, 
between The Slst St. Realty Corporation and UGP Properties,' 
Inc. and Agreement of Sublease, dated as of January 22, 1968', 
between UGP Properties, Inc. and The New York Central RaU-
road Company or (b) a successor development plan limited to such 
area, (iv) subject to the first sentence in the second unnumbered 
sub-paragraph of paragraph 5 hereof, the right to transfer air-
rights (or rights to build floor area) from the parcel occupied by 
the GCT station building to other parcels, and (v) subject to existing 
railroad inoprovements and replacements thereof, all air-righU, includ
ing all buildings and structures therein, over the remainder of the 
leased r̂emises north of 96th Street, Manhattan, above a plane estab-
Ushf d 22 feet from top-of-rail or, where rail is not present, 23 feet 
fron̂  existing grade (except that the plane shall be 15 f>?et 9 inches 
frcTi top of rail or, where rail is not present, 16 feet 9 Liches from 
existing grade with respect to the following parcel of land: Putnam 
Division Valuation Section 56, Map Number 2, from a line 20 feet 
easteriy of and parallel with the common boundary line of the Hudson 
and Putnam Divisions, easterly to the westerly property line of the 
Major Deegan Expressway, and extending from the southerly bound
ary line of Tremont Avenue southerly for a distance of 450 feet along 
the said common boundary line); and excluding from the said leased 
premises existing poles, towers, columns, footings, foundations and 
facilities supporting or serving stmctures presently located within the 
space encompassed by the said air-rights; and excluding the subsur
face of the said leased premises and all non-transportation stmctures 
and facilities therein. 

Reserving, however, from the leased premises all rights necessary 
to enable Lessor to perform ita obligations, and National Railroad 
Passenger Orporation to exercise its rights, xmder the Amtrak 
Agreement; and 

Reserving further from the leased premises, the right, which 
oontinues to remain with Lessor (A) to operate upon the leased prem
ises (the "Trackage") a railroad common earner service to the extent 
(i) authorized under the Interstate Commerce Act, or any future law of 
like import, or (ii) otherwise permitted by law, including the right: 



(a) to operate over the Trackage freight trains, cars and locomotives; 
(b) to provide through and local freight service (including mail and 
express) at any point (exclusive of passenger station areas other than 
Grand Central Terminal) along the Trackage; (c) to operate long-
haul (through) passenger trains, cars and locomotives (including 
baggage, mail and express), to and from points north of Poughkeepsie 
or Dover Plains, New York, through or via Poughkeepsie or Dover 
Plains, over the Trackage, provided, however, that except temporarily 
in. an emergency, all such long-haul passenger trains, cars and loco
motives (including baggage, mail and express) may receive and dis
charge passengers only at the following stations within the Harlem-
Hudson Area (as that term is defined in the Harlem-Hudson Service 
AgT-eement): Grand Central Terminal, Croton-Harmon, Poughkeepsie 
and Dover Plains, and provided further, that tickets honored on such 
passenger trains and cars shall read to or from stations outside of 
the said Harlem-Hudson Area, and provided further, that the sched
ules of such passenger trains and cars may not be altered in a manner 
as to unduly interfere with either the Harlem-Hudson Service or the 
New Haven Service as they are then constituted; (d) to operate over 
the Trackage suburbjui railroad passenger services, as they may from 
time to time be constitutt d; (e) to use any portion of the Trackage for 
switching, storage of cars and locomotives and the making, breaking 
and servicing of trains; (f) to operate work equipment upon the Track-
age; and (g) subject to paragnraph 5 hereof, to occupy and use such 
porticni; of stations, buildings, shops and other facilities within the 
leased premises which are reasonably necessary or legally required 
for providing railroad passenger or freight service, except that Har
mon Shops may not be so occupied or used if and to the extent that 
it unduly interferes with the servicing, maintenance or repair of 
equipment used either in the Harlem-Hudson Service or in the New 
Haven Service, and (B) (i) to modify at any time that portion of the 
GCT station building consisting of the area generally from the north 
line of the Express Concourse ticket windows south to the north build
ing line of 42nd Street for the purpose of implementing the proposed 
Breuer plan or any successor development plan in that area, provided 
however that any such plan permits continued access to the GCT sta
tion building from 42nd Street and from the adjoining New York City 



Transit Authority subway passenger stations substantially equivalent 
to the access presently permitted, (ii) to require Lessee to continue 
furnishing through existing GCT facilities, to the extent of their 
capacities, electricity, steam, compressed air and hot water service 
to the stmctures presently served by such facilities in tha Grand Cen
tral Terminal area, charging for such services rates not in excess of 
the ĝ reater of those rates which would cover Lessee's costs of furnish
ing such services or those rates which would be charged by the ap
plicable public utility company for comparable service for each such 
stmcture, provided (a) Lessee need not continue any such service to 
any parcel after its existing stmcture is demolished, and (b) Lessee 
need not be required to make a substantial capital expenditure with 
respect to the system which furnishes any such service; 

All for a term of 60 years to commence as of the effective date 
hereof, upon the following terms, covenants and conditions: 

1. Lessee shall pay to Lessor as fixed rent ^̂ 'itllin ten days after 
the end of every quarter following the effective date hereof, for the 
use of (a) all passenger stalions served on the Harlem Line by the Har
lem-Hudson Service within the boundaries of the City of New York, in
cluding Grand Central Terminal to 59th Street, and (b) that portion of 
the leased premises, other than passenger stations, lying between 
Grand Central Terminal and Woodlawn Junction, an amount for each 
such category equal to one-quarter of the sum assigned to it for the 
calendar year shown in Schedule B attached hereto, multiplied by a 
fraction of which the numerator is the number of railroad cars and 
locomotive units of the Harlem-Hudson Service entering Grand Cen
tral Terminal at 59th Street during the quarter and the denominator 
is the total number of railroad cars and locomotive units entering 
Grand Central Terminal at 59th Street during the quarter. Lessee 
shall also pay to Lessor as fixed rent for the remainder of the leased 
premises the sum of $1 per n̂nTun 

2. Lessee agrees to hold Lessor harmless from the payment of 
any taxes or levies, including vault rentals and franchise charges for 
street occupancies, imposed upon the leased premises but only to the 
extent th&t they are attributable to the use of the leased premises for 



transportation purposes; and further agrees to hold Lessor harmless 
from those taxes or levies imposed upon the leased premises which 
are attributable to existing concessions the revenues from which 
Lessee is entiUed to pursuant to paragraphs 3 and 4 hereof or attribu-
table to any future concessions or other uses engaged in or permitted 
by, or any future improvements made by. Lessee upon the leased 
premises during the term hereof. This indemnity shall be applicable 
only in the event that the said taxes, levies, vault rentals or franchise 
charges are held by a court of competent jurisdiction to have been 
lawfully imposed in proceedings in which Lessee is given an oppor
tunity by Lessor to participate, the arbitration provisions hereof 
notwithstanding. 

3. Lessee shall be entitled to any and all rents, revenues and other 
income derived from the leased premises. Lessor hereby assigns to 
Lessee, and Lessee hereby assumes the obligations of Lessor under, 
any and all existing leases, easements, contracts or other agreements 
pursuant to which such rents, revenues and other income are payable. 

4. Notwithstanding the provisions of p/u-agraph 3 hereof. Lessee 
hereby assumes the obligations of Lessor under the GCT Joint Facili
ties Agreement, dated as of October 27, 1970, among Lessor, Lessee 
and the State of Connecticut acting through its duly authorized agency 
the Connecticut Transportation Authority of the Department of Trans
portation (hereinafter referred to as the "GCT Joint Facilities Agree
ment"), except that Lessor shall remain obligated for the annual 
$2,000,000 credit referred to in Section 302 of the GCT Joint Facilities 
Agreement and for the New Haven Service portion of the annual 
credit referred to in Appendix III-A Account 8293 (v) of such agree-
ir-̂ nt. If the stmcture referred to in (iii) of the exclusions to the 
leased premises is constmcted. Lessor shall remain obligated annually 
for concession revenues with respect to any portion of GCT which as 
of December 31, 1967, was generating concession revenues or was 
used as concession space on such date and which was converted to a 
non-GCT concession use by such constmction. In computing such 
concession revenues for this purpose, such converted portion shall be 
deemed to be generating concession revenues equal to the concession 



revenues it actually generated at the time of its conversion to non-
GCT concession use or as of Decfember 31, 1967, whichever is greater. 
Such deemed concession revenues shall thereafter be increased or 
decreased in the same proportion as the remaining GCT concession 
revenues shall have increased or decreased since the time of said 
conversion. 

Lessor grants Lessee the right to exercise all of Lessor's rights 
under the GCT Joint FaciHties Agreement, but Lessee shall not amend 
said Agreement without Lessor's consent, which consent shall not 
unreasonably be withheld. In the event the GCT Joint FaciUties 
Agreement is terminated during the term of this lease, Lessee shall 
grant Lessor, for a fair and reasonable charge, rights comparable to 
the rights granted MTA/CTA in Article Two of the GCT Joint Facili
ties Agreement to the extent Lessor requires such grant of rights to 
enable it to operate service comparable to the New Haven Service 
operated into GCT pursuant to the GCT Joint Facilities Agreement, 
and shall provide to Lessor sufficient traction power, at a fair and 
reasonable charge, to effect such entry. 

5. Lessee shall have the right to improve the leased premises for 
any lawful purpose and, in connection therewith, if such improvement 
is for railroad transportation purposes, subject to then existing agree
ments, to enter Lessor's air-rights north of 59th Street, Manhattan, 
or subsurface rights, so long as sxd to the extent that there is no 
undue interference with any prior exercise of those rights by Lessor. 

Without limitation of the foregoing. Lessee shall be entitled to 
improve the GCT station building by adding floor space thereto, but 
in so doing Lessee shrll take no action which will operate to reduce 
by more than 100,000 "zoning" square feet the amount of space which 
may legally be built or the amount of air rights (or rights to build 
floor area) which may legally be transferred as contemplated by 
(ui) or (iv), respectively, of the exclusions to the leased premises, 
above. Lessor shall have the right to exercise its air-rights and sub-
surface rights above and below the leased premises for any lawful 
purpose and, in connection therewith, to enter upon the leased prem
ises for the purpose of gaining access to the subsurface or, in the case 
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of air-rights, for the purpose of constmcting, reconstmcting, main
taining and repairing poles, towers, columns, footings, foundations, 
utilities, and service connections serving buildings and stmctures 
within the air-rights, provided i:i every case that there is no undue 
interference with the operation of the Harlem-Hudson Service or with 
Lessee's enjoyisent of the leased premises as then improved. Subject 
to the provisions of the preceding sentence, the right of Lessee to 
improve the leased premises shall include the right to alter or demol
ish any then existing improvemects to the leased premises, provided 
that if any such existirg improvement is required for the exercise of 
any of the trackage rights hert nbefore reserved. Lessee shall provide 
a substitute improvement adequate to serve the same function, except 
that in the case of Harmon Shopsi, the substitute improvement shall 
be deemed adequat'.̂  if it accommodates the needs of the Harlem-
Hudson Service. 

The rights granted the Lessee U) improve the leased premises axe 
further limited in that Lessee may not make any improvement which 
will interfere with ar y clearance re(iuirement which must be observed 
in vrder to pennit Lessor to conduct all of its present types of opera
tions over existing track. In elaboration of this obligation, but '^th-
out limitation: (a) in the event Les(>ee shall constmct high-level plat
forms at passenger stations, they iihall provide fcr a clearance cf 
5' 8" from the center line of the Uingent track unless Lessor shall 
remove all rentricted clearances in the affected territory, in which 
event the side clearance shall be increased at the expense of Lessee 
to 5' 9", and (b) in the event that Lessee shall constmct overhead 
bridges, they shall provide vertical track clearance in each case of no 
less than 16' G" from top-of-rail on the Harlem Line and, on the Hud
son Line, 16' 6" from top-of-rail south of Tarrytown and 18' 6" from 
top-of-rail lortii of Tarrytown, provided, however, that in the event 
L<>ssor shall remove all other equally or more restrictive vertical 
track clearances on either such line or any portion thereof, then the 
vertical clearance on such line or portion shall be increased wherever 
necessary, again at the expense of Lesree, to the minimum of the 
other vertical clearances provided by Lessor in such removal program 
subject to a maximum vertical clearance of 22' from top-of-rail. 



r X. ,! ^ improvements made to the leased premises by 
Lessee shall be in Lessor upon.eompletion thereof, unless the same 
consists of a fixture which may be removed without causing pennanent 
damage to the realty, in which event Lessee shall have title to such 
fixture and may remove the same at Lessee'̂  expense at the expiration 
or temmation of the terni hereof; provided, however, that title to 
nrln A 7^^ ^ ^ «P°° installation 
upon the leased premises m the con.rse of railroad maintenance, re
pairs or improvements whether or not they may be removed without 
causing permanent damage to the realty: (a) all ties, raUs, switches, 
other track matenai, ballast, track laj-ing and servicing material 
fences and other nght of way material, (b) aU signal system appara
tus mcluding mteriockers, (c) all communication systems and public 
address eqmpment, (d) aU power transmission systems equipment 
exclusive of power sub-station equipment, (e) aU bridge, tunnel and 
viaduct eqmpment, and (f) all shop, engine house and repair track 
machinerj' and equipment including machinery- and equipment located 
in yards or tenninnls for the repair and servicing of trains, locomo
tives or cars, mcluding MU cars. 

7. Lessee shall have the right to sublet the leased premises or 
any portion thereof, but shall notify Lessor of each such sublease 
Lessee shall not assign or transfer this Lease or its rights hereunder 
m whole or m part to any person or corporation other than a suc
cessor to the nghtd and properties of Lessee or a subsidiary corpora
tion of Lessee without the prior written consent of Lessor, which 
consent shall not be unreasonaby withheld. Lessee agrees to execute 
such instruments in recordable form as may be reasonably requested 
to confirm any rights reser\-ed to Lessor under, or areas excluded 
from, this Lease. 

8. Lessor shall have the right to terminate this lease 30 days 
after wntten notification to Lessee that Lessee is in default in the 
payment of moneys payable hereunder or 90 days after written notifi-
cation to Lessee that lessee is otherwise in default hereunder, and 
Lessee's faUure to cure such default in the payment of money or such 
other default prior to the expiration of such 30- or 90-day period 
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Upon such termination, Lessor shall be immediately entitled to the 
leased premises and to all revenues, rents and income derived there
from and, thereupon, the leased premises shall be retumed to Lessor, 
Lessee shall cease to have any estate, right, title, claim or interest in 
or to the leased premises except (subject to the provision of para
graph 6 hereof) title to improvements made by Lessee as aforesaid, 
and Lessor may re-enter and take possession of the whole or any part 
of the leased premises and may at any time enter upon said premises 
and every part thereof, and have and possess the leased premises, as 
of its former estate, and without such re-entry, may recover posses
sion thereof in the manner prescribed by the statute relating to sum
mary process; it being understood that no demand for rental, and no 
re-entry for condition broken, as at common law, shall be necessary 
to enable Lessor to recover such possession pursuant to said statute 
relating to summary process. 

8-A. Lessee, to the extent rights thereunder have not already 
been terminated, shall have the right to terminate this Lease on not 
less than 30 days' written notice to Lessor (a) at any time after 
Lessee shall have been deprived of its right of peaceable possession 
of any substantial part of the leased premises as a result of the 
termination of the contract dated April 1st, 1873 between The New 
York and Harlem Railroad Company and The New York Central 
and Hudson River Railroad Company or foreclosure or other en
forcement prjceedings under any of the mortgages specifically iden
tified in the provisions of this Lease, (b) at any time after another 
carrier shall have been substituted for Lessor to operate the Harlem-
Hudson Service pursuant to the provisions of Section 705 of the 
Harlem-Hudson Service Agreement provided, however, that the 
Harlem-Hudson Service shall have been first lawfully abandoned or 
discontinued. 

9. Lessee shall have the right to renew the term of this lease 
for up to six additional consecutive renewal terms of five years each 
upon giving Lessor written notice of its election to renow not less 
than eighteen months prior to the expiration of the original or the 
prior renewal term, as the case may be. The fixed rent paj-able for 
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each year of any such renewal term shall be fixed at the oommence-
ment of such year by agreement, or, failing agreement, by arbitration 
procedures as herein provided in which event the arbitrators shall 
establish such fixed rent at: (a) as to the portion of the leased prem-
ises south of the Harlem River lift-bridge, the fair rental value of all 
land (exclusive of land in the bed of a street) comprising such portion, 
viewed as unimproved, and (b) as to the portion of the leased premises 
north of, and including, such bridge, the fair rental value of all land 
held in fee or by lease by Lessor comprismg such portion, based upon 
the particular use or uses to which it is then being applied. In the 
fixing of such fair rental values, the arbitrators shall exclude any 
component thereof intended to represent real estate tax obligations of 
the owner, but only if and to the extent that at the time of the determi
nation property leased by Lessee for transportation purposes is 
exempt by law from taxation or special ad valorem levies. 

10. Upon the expiration of the term of this lease or the termi
nation thereof. Lessee shall (i) discharge any liens, encumbrances or 
other charges imposed against the leased premises or any part thereof 
without the consent of Lessor and resulting from the acts or omissions 
of Lessee, its agents, contractors or subcontractors, (ii) assign to 
Lessor (and Lessor shall assume the obligations of Lessee under) any 
and all then existing leases, easements, contracts, or other agreements 
pursuant to which Lessee shall be entitled to rents, revenues and other 
income derived from the leased premises, and (iii) vacate the leased 
premises and leave the same in as good condition as when received, 
ordinary wear and tear, required major stmctural repairs which have 
been made the basis for a termination of this Lease, and improve
ments, alterations and demolitions permitted by the provisions of this 
Lease (provided, in the case of such alterations or improvements, 
that each of them is in good repair) excepted. 

11. In addition to the covenants and obligations set forth herein. 
Lessor and Lessee shall be bound by all the covenants and obligations 
set forth in the aforementioned Harlem-Hudson Lease Agreement. 
Each of the provisions of general applicability, including the defini
tions, set forth in Articles One and Six of the H..rlem-Hudson Lease 
Agreement shall be deemed to be set forth in full in th*: lease and 



13 

shall be applicable to the rights and obligations of each of the parties 
hereunder. 

12. Notwithstanding anything in this lease to the contrary, it 
is understood and agreed that (i) in no event shall the said leased 
premises include (a) any property demised nnder those ground leases 
and grants of term, as amended to the date hereof (whether or not 
the same shall have expired or been terminated), identified in Schedule 
C annexed hereto (the "ground leases"), and any property above the 
elevations shown on the plot plan for 466 Lexington Avenue annexed 
hereto as a part of Schedule D, and (b) any easements, covenants 
and other rights granted *o the .lessees nnder the ground leases; and 
(ii) there is hereby granted to the Lessee, and included in the said 
leased premises, for so long as this lease shall be in effect, those ease
ments, covenants and other rights heretofore reserved to the lessors 
for the benefit of the transportation properties both under the ground 
leases and as shown or enumerated in Schedule D, and Lessor cove
nants and agrees that said easements, covenants and other rights will 
be reserved for the benefit ot Lessee from any conveyance by Lessor 
of the property and easements, covenants and other rights set forth 
u (i) above. 

13. MTA covenants that over the izutial term of the Harlem-Hud
son Lease it will expend the moneys appropriated to it by Chapter 473 
of the Laws of New Yoric for 1970, as amended, and by Section 10 of 
Chapter 1 of the Laws of New York for 1971 for the improvement of 
the Harlem-Hudson Service in the manner contemplated by the said 
statutes, subject to (a) amendment or repeal of either or both of the 
said statutes by the Legis.atnre of the State of New York, (b) the 
provisions of Section 103 of the Harlem-Hudson Lease Agreement, 
including, without limitation, the need for the Director of the Budget 
to issue his "certificate of approval of availability" as required by 
the said statutes and the need for the State Comptroller to perform 
his audit and it sue hi; warrant for the expenditure of the said 
moneys as required by 'he said statutes, and (c) the termination of 
t!ie Harlem-Hudson Lefise, by any person and for any reason, in 
aô ordance with its terms. In the event of such termination, this 
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obligation to expend moneys shall be deemed to have been released 
and shall not be subject to proration. 

14. The provisions of this lease shall become effective as of 
June 1,1972. 

I K WrrKESs WHZBBOF, the parties hereto have duly executed this 
Lease on the day and year above written. 

MrntopoLrHjs TBAyyoltTATioK AuyHoamr 

( ATTEST: pSj / \ VJpA^^ Jfr^VKV, Chairman 

ROBERT R. PaiNgi, Secretary 

GEOB/JE P. BASXR, RICHAKD C. BOND, JERVIS 
LAJJODON, JB. AND WOJLARD WIRTZ, as 
TRUSTEES or THE PBOPERTT or THE 
PEKN CEKTBAL TKAHSPOBTATION COM-



SCHEDULE A TO HARLEM HUDSON LEASE 

The leased property is as sho\vn in red outline on Valuation Plan 
Numbers 1 through 6 of Valuation Section 51; Valuation Plan Numbers 
1 through 24 of Valuation Section 52 and Valuation Plan Numbers 1 
through 53 of Valuation Section 54, and New York and Putnam Valua
tion Plan Number 54 of Valuation Section 56 (Harlem Division); 
Valuation Plan Numbers 1 through 29 including Plan Number 5B of 
Valuation Section 59; Valuation Plan Numbers 1 through 41 of Valua
tion Section 60, and New York and Putnam Valuation Plan Numbers 
1 through 4 of Valuation Section 56 (Hudson Division). 

The arcades and passageways which form a part of the GCT 
station building are outlined in red on the following Grand Centra 
Terminal Main Station Building Existing Conditions Maps, all date<l 
January 1, 1970: Issue 19—Commodore, Graybar Passageway, Issue 
30—Street Level West, Issue 42—Street Level and Issue 42—Expressi 
Level Concourse (West). The areas outlined in blue on said maps an; 
held by Lessor under lease from others and are included in the leasee! 
premises subject to sucn leases. 



SCHEDULE B TO HARLEM-HUDSON LEASE 

StSTu Auisnedto 
Harlem Lux 

„ „ N.y.City 
Tlar PMMngier Sutiooi 

1972 536,312 
1973 536,312 
1974 536,312 
1976 536,312 
1976 454,415 
1977 438,458 
1978 435,028 
1979 435,028 
1980 435,028 
1981 435,028 
1982 435,028 
1S83 435,028 
1984 435,028 
1985 435,028 
1986 432,829 
1987 413.620 
1988 347,454 
1989 347,419 
1990 346.704 
1991 345,973 
1992 345,973 
1993 345,973 
1994 345,876 
1995 345,524 
1996 345,524 
1997 345,524 
1998 345,524 
1999 345,524 
2000 345.524 

Sians Aititnedto 
Other Properties 

South of Woodlawn 
Junction 

441,078 
441,078 
428,640 
416,482 
414,220 
414,220 
410,055 
391,231 
386,057 
366,597 
366,507 
366,507 
366,306 
365,080 
365,080 
364,545 
356,463 
324,941 
315,594 
315,594 
314,978 
314,530 
314,286 
314,104 
314,104 
314,104 
307,033 
304,949 
304,949 

Total 

977,390 
977,390 
964,952 
952,794 
868,635 
852,678 
845,083 
826,259 
821,085 
801.625 
801,525 
801,535 
601.334 
800,108 
797,909 
778,165 
703,917 
672,360 
662,298 
661,567 
660,951 
660,503 
660,162 
659,628 
659,628 
659,628 
652,557 
650,473 
650,473 
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Sisns Atsioned to 
HjirlemTjae' 

Sunu Aftigned to 
Other Properties 

N.Y. Qty South of WoodlawB 
Year Putcnger Siktiaas JmetioD Total 

2001 $345,524 $304,949 $650,473 
2002 336,763 641,712 
2003 326,71B 304,949 631,667 
2004 319,685 304,949 624,634 
2005 301,373 304,949 606,322 
2006 301,373 304,949 606,322 
2007 300,696 304,949 605,645 
2008 300,̂ 88 304,949 605,137 
2009 300,188 304,949 605,137 
2010 300,186 304,949 605,135 
2011 300,182 304,949 605,131 
2012 300,182 304,949 605,131 
2013 282,457 304,949 587,406 
2014 267,032 299,238 566,270 
2015 28,961 290,107 319,068 
2016 23,561 258,956 282,517 
2017 17,065 176,392 193,457 
2018 14,659 171,407 186,066 
2019 14,531 171,407 185,938 
JXLO 14,531 171,407 185,938 
2021 10,119 171,407 181,526 
2022 2,001 171,407 173,408 
2023 2,001 171,407 173,408 
2024 2,001 171,407 173,408 
2025 2,001 171,407 173,408 
2026 2,001 171,407 173,408 
2027 2,001 171,407 173,408 
2028 2,001 171,407 173.408 
2029 2,001 171,407 173.408 
2030 2,001 171,407 173,408 
2031 2,001 171,407 173,408 



SCHEDULE C GROUND LEASES 

Rtoirtry Origmal Grmtor 
or Letsor 

Oriffimai Grtmttt 
or Letset 

DoltofCrmt 
or Lme 

Grand Central Terminal The New York Central Rail- The Sift St. Realty Corpora- Jan. 22, 19U 
I4S,$73 (Air Ri(hu) road Company and The New tion 

Yortc and Harlem Railroad 
Company 

I4S,S74 Grand Central Terminal The SI tt St Realty Corp UGP Properties Inc Jan. 22,1968 
(Air Righu) 

19,880 SI East 42nd Street 

68.09ft-A SI East 42nd Street 

22441-A 52 VanderMit Avcnoe 

I1643S 

1I6,3M 

ISSJ98 

923,000 

43rd Street Driveway 

43rd Street Driveway 

SO Vanderbilt 
(Yale Oub) 

Pan Am Buiidinc 

ralior 

The New York Central Kail- New York State Realty and 
road Ompany Terminal Company 
New York State Realty and SI East 42nd Street Corpora-
TerminaJ Company tion 
(Set ARreemenl Ref No. 680W-li for lease back to Despatch 
Tht New York Central Rail- Vanderbilt C^course Ci>rpo-
rond Company and N Y N.H & 
If K R Co (See AKreemrnl. 
RegiMry No I09,S00 between 
The NY CRR Co and NYS. 
R 4T. Co, dated Feb. 29. 1956 
for airreni lease) 
Tht New York Crentral Rail
road Company 
New York State Realty and 
Terminal Company 
The New V.irk Ontral Rail-
i-TBii Ĉ itmpany and The New 
Ycrk New Ifaven and Hart-
for* Railroad Company 
T!ie New York and Harlem 
Railroud Company and T<te 
New York Onirai R>i:rDad 
Compeny 

N«w York State Realty and 
Terminal Company 
78000 Corpoi ation 

YaJe Leading Corpora Hon 

New York State a.id 
Terminal Company 

Mar. I , 1924 

Jan. 26, 194S 

Shops) 
Frb. 2, 1914 

Dec 30, 19S7 

D«ec 30, 19S7 

June i , 1913 

Oct 29, I9S9 

DaltofCrvml 
or Lew 

Amendmtnit 

Jan. 22. 1968 
Jan. 22, 1968 
laa 22, 1968 
Tan. 31, 1968 
June I I , 1968 
Oct I , 1968 

Ian. 26̂  19^ 
Nov. 16, i96« 

16, I960 

aly 9, 1934 
ine I , 1954 
ar. 1, 1975 

Apr. 19, 1961 
June IS, 1963 



Schedule C Oround Leases 
Rffittry 
Nmmbtr Location 

Original Grantor 
or Lttsor 

Original Gnmlee 
Of l^sst* 

Dale of Grant 
or Least 

Dot* of Grant 
orLfose 

Amendmtnit 
123,002 Pan Am Buiidinc New York State Realty and Grand Central Building, Inc Oct 30. 1959 

TermioJ (Company 

41,903 Graybar Building The New York Central Rail- New York State Realty and July 30, 192S 
road (Company Terminal Company 

1IM22 Building New York Sttte Realty and EasUra Offices, Inc 
(420 Lexington Ave.) Terminal Company 

July 30, 192S 

139,206 Barclay Hotel 

63,S00-A Bilunorc Hotel 

6S-3Q2-A Commodore Hotel 

Park Lane HoMing Corp 
(See Agreement, Reg. No 
m j M , dited December 31, ( 
1964, beiween The NY CRR. 
Co. and The Slst Street Realty 
Corp., for Grar,t of lerm; and 
Agreement. Reg. No. 139,205, 
dated laa 12, 196S. Utween 
The Sl»t Street Realty Corp. 
and Park Lane Holding Corp, 
for Ground Lease) 

The New York Central Rail
road (Company and The New 
YoHt, New Haven and Hart
ford Railroad Co 
New York Suee Realty and 
Terminal Company 

The New York Central Rail
road Company 

Set Agreement No 139207 
dated 12-30^ between The 
N Y CR R. Co and N Y N H. 
4 H. R R Co and Realty 
Hotels, Inc) 

Realty Hotels. Inc 

Jan. 12, I96S 

(See Agrctnienu Rex. Noa. 6S303-A and 6S303-B for lease backs io 

Bowman-Biltmort Hotels 
Corporation 
(See Agreement Ko. 143.418 
da<ed Oct. S, 1%6, as amended 
Apr. I, 1967, beiween The 
NYC RR Co and O S I and 
Realty Hotels, Inc) 
N Y CRR. Co. and N.Y.. N.H. » H. RR. Ca) 

June 27, 1960 
Apr 19. 1961 
June 15, 1963 
Apr. 12, 1944 
Sept 28, 1953 
Oct 9, 1953 

Oct 21, 1927 
une 19, 1928 
ov. 2. 1938 

Apr. 5, 1944 
Aor. 12, 1944 
May 26, 1944 
July 20, 1950' 
Jan. 1, 1953 
Dec 30, 1957 

Dec 6, 1934 Aug. 26. 1962 

Oct 13, 1939 Jan. 26, 1946 

00 
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Registry 
Number LocVion 

Schedule C Orotmd Leases 
Original Grantor 

orLettor 
Original Grantee 

or Lessee 
Date of Grant 

or Lease 

Date of Grant 
or Lease 

Amendments 

37,(MI-A RcMcvcIt Hotel 

135,705 Roosevelt Hotel 

51.500 

112,127 

36,379 

142,168 
118,809 

136̂ 216 
126344 

The New York and Harlem 
Railroad Company 
The New York Central Rail
road Company 

New '̂ orfc Suie Realty and 
Tenm. Company 

WaMoff-Astoria Hotel The New Vork Central Rail
road Compa .y 

Wakferf-Astoria Hold New York .' te Really and 
Terminal Company 

383 Madison Avenue The New York Central Rail
road Comp.)ny 
The iJew York and Harlem 
Railroad Company 

383 Madison Avenue 
230 Park Avenue 

118,810 230 Park Avenue 

136^5 245 Park Avame 

24S Park Avenue 
250 Park Avenue 

Despatch Shops, Inc 
The New York Central Rail
road Company 
N. Y. & Harlem R.R. Co. 

New York State Realty and 
Terminal Company 

The New York Ontral Rail
road Conpany 
The Slst St Realty C>5rp. 
The New York and Harlem 
Railroad Company 
The New York Central Rail
road Company 

New York Suie Realty and Aug. 1, 1922 
Terminal Company 

Roosevelt Hotel, Inc 
(See Agreement No. 13S70S 
dated 3-9-64 between The 
N Y C . RR Co. and The 
N Y.N H. & H RR Co and 
Realty Hotels, Inc) 

New York State Realty and 
I'crminal Company 

IloccI Waldorf-Astoria 
Corporation ' 

New York Sute Realty and May 25, 1922 
Terminal Company 

Sept I, 1929 

383 Madison, Inc 

New York Stale Realty and 
Tcrmmal Company 

Leah McEvelia 

The Slst St. Realty Orpo
ration 

Uris 245 Park Corporation 
New York Slate Realty and 
1 t niiin.-il Company 

Apr. 27, 1966 
Oct 14, 1958 

Oct. 14, 1958 

Feb. 19, 1963 

Feb. 19, 1963 
Apr. I, 1961 

May I, 1940 May 1, 1943 

Sept 1. 1929 Nov. 2, 1956 

Dec 10, 1936 
June I, 1950 
July 1, 1940 
Sept 20, 1946 
Nov. 1, 1940 
Nov. 1, 1CI9 
Apr. I , 1966 

Oct 14, 1960 
Febi 1, 1962 
Dec 29. 1970 

Jan. 17. 1966 



Schedule C Oround Leases 

•V 

Registry 
Nmnbtr Location 

Original Grantor 
or Lessor 

Origin^ Grantee 
or Lessee 

Date of 
Date of Grant or Lease 

Grant or Lease Amendments 

126345 2S0 Park Avenue 

109.255 270 Park Avenue 

109.253 Union C ^ d e Build. 
(270 Park Ave) 

118,525 277 Park Avenue 

118,526 277 Park Avenue 

New York Stale Realty and 250 Park Avenue Corporation 
Terminal Company 

143,912 

143,913 

116,183 

116,184-F 

280 Park Avenue 
(West) 

280 Park Avenue 
(West) 

280 Park Avenue 
(East) 

280 Park Avenue 
(East) 

The New York and Harlem 
Railroad Company 
The New York Central Rail
road Company 

New York State Realty and 
Termip.il (Company 

The New York and Harlem 
Railroad Company 
The New York Central Rail
road Company 

New York Sute Realty and 
Termittal Company 

New York State Realty and 
Terminal Company 

2639 Corporation 

New York Stale Realty and 
Terminal Company 

Stahl Eqcities Corp. 

The Slst St Realty Corpo
ration 

Sigmund Sommer 

New York Stale Realty and 
TermituI Company 

Apr. 1, 1961 

Dec 27, 19SS 

Dec 27, 19S5 

Aug 26, I9S8 

Aug. 26. 1958 

July 15, 1966 

July 15, 1966 

The New York Ontral Rail
road Company 
The New York and Harlem 
Railroad Company 

The Slst St. Realty Corp. 

The New York Central Rail
road Omfosiy 
The New York and Harlem 
Railroad Company 

New York Sute Realty and David Rose & Associates. July 15. 1966 
Tenmnal Company Inc. 

Mar. 3, 1958 
Feb. 29, 1960 

Apr. 24, 1962 

^
9, 1962 

20, 1963 
Feb. 26, 1965 

Nov. 30, 1957 Jan. 28, 1960 



Schedtie C Orotmd Leases 

Reguiry 
Number Location 

Original Crantor 
or Lessor 

Original Grantee 
or Lessee 

Dal* ai Grant 
Date of Grant or Lease 

or Leas* Amendments 

139.204 

139.205 

299 Park Avenue 

299 Park Avenue 

116314 320 Park Avenue 

116315 

11̂ 791 

116^ 

330 Park Avcnoe 

350 Park Av 

340 Park Avcnoe 
(Now known as 
350 Park Ave) 

The New York Central Rail- The Slst St Realty Orpora- Dec 31, 1964 
road Company tion 

The Slst St Realty Corp. Park Lane Holding (̂ orp. 12. 1965 

The New York Ontral Rail- New York State Realty and Ftb, 27, 1958 
rood Company Terminal Company 
The New York and Harlem 
Railroad Cxmpany » 

New York Sute Realty and Uris 320 Park Corp. 
Terminal Company 

The New York and Harlem New York Sute Realty and Feb. 19, 1958 
Railroad Company Terminal Company 
The New York Ontral Rail
road Company 

New York State Realty and Uris 340 Park Corporation Feb. 19, I9S8 
Tetminal Company 

Nov. Ifll 1966 
Apr. 16, 1968 
Apr. 25, 1968 

Feb. 27, 1958 May 4. 1961 

Nov. 20. 1958 
Mar. 7, 1961 

NOTE: There is presently no Crrant of Term for SO Vanderbilt Avenue (Yale Oub). Biltmore Hotel, and Commodore Ho«eL 
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Schmlul* D 
page 2 

RESERVATIONS FOR THE BENEFIT OF THE 
TRANSPORTATION PROPERTY 

The right and easement to the Lessee dnring the term of this 
Lease, to attach, renew and maintain pipes, conduits, overhead con-
isct rails, ventilating dncts and other appliances and facilities and 
their supports to the nnderside of the building girders, floor beams 
and other structural members of any building, buildings or other 
structures, or any replacement or replacements thereof (hereinafter 
called the Building), that may at any time be constructed upon the 
lands above the planes shown on the plot plan included in this Sched
ule, restricted, however, to an aggregate weight or load which, together 
with the other loads Liereon, shall not be in excess of a safe loading, 
having regard to the engineering factor of safety normally used in 
computing the stresses of said p̂ lrders, floor beams and other struc
tural members; 

TOGETHER, also, with the right and easement to the Lessee during 
the term of this Lease, to enter upon the lands above the limiting 
planes shown on tht plot plan included in this Schedule, end thereon 
to inspect and maintain the existing retaining walls pro\'ided that the 
Lessor, its successors or assigns, shall have die right to remove such 
retaining walls upon providing in place thereof proper protection 
and supports to the tracks, structures, appliances and facilities of the 
Lessee within the transportation area and upon replacing any such 
retaining walls with walls appropriately separating the transportation 
area from the adjoining spaces; 

TooETHEB, also, with the rights and easements to the Lessee 
during the term of this Lease, to inspect and maintain, renew and 
operate upon the lands of the Lessor above the limiting planes shown 
on the plot plan included in this Schedule, for the proper and ade
quate ventilation and lighting of the transportation Area such ven
tilating ducts, macliinery and equipment, motor and fan rooms and 
other ventilating facilities and also such lighting wires, fixtures and 
appurtenant facilities as are provided for in the building plan and 
specifications to be approved by the Lessee for the Building; 
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The Lessor, for itself, ita successor- and assigns, does hereby 
covenant and agree to and with the Lessee, that in the e/ent the Lessor, 
ita successors or assigns, shall at any time erect a new Building, it or 
they shall construct and install, at its or their own cost and expense, 
at such locations and in such manner as may be approved by the 
Lessee, all such ventilating ducts, machinery and equipment, motor 
and fan rooms and other ventilating facilities and lighting wires, 
fixtures and appurtenant facilities as may reasonably be required and 
also the passageway, stairway and doorway hereinafter referred to; 

TooETHEE, also, with the right and easement to the Lessee during 
the term of this Lease, to the exclusive use of two (2) ventilating 
shafts, each of an area of at least twenty (20) square feet, extend
ing up through and above the roof of the Building, or, at the option 
of the Lessor, up through and above the roof of any set-back of said 
Building, and connecting with the ventilating ducts to be constructed 
in the transportation Area by the Lessor and said shafts shall there
after be maintained therein by Lessor, its successors or assigns, for 
the exclusive use of the Lessee, for the purpose of providing ventila
tion to the transportation Area; said ventilating shafts shall be con
structed at the time of the construction-of the Builcling at such location 
as may be approved by the Lessee and shall be located with a view 
of causing as littie inconvenience as may be reasonably possible in 
the layout of the Building, and the Lessor, its successors or assigns, 
in the construction of the Building, shall provide walls in accordance 
with plans approved by the Lessee for enclosing said shafts; 

TooETHEB, also With the right and easement to the Lessee dnring 
the term of this Lease, to inspect and maintain and use a passageway, 
stairway and doorway with proper clearances for convenient use upon 
the lands of the Lessor, its suciessors or assigns, connecting with and 
extending from the transportition Area at track level to the street 
level lor the exclusive use of the Lessee, for the purpose of entrance 
and exit to and from the transportation Area, from and to the public 
street in cases of emergency. Said passageway, stairway and doorway 
shall be constructed by the Lessor, its successors or assigns, at its or 
their cost and expense, in the existing building or at the time of con
structing any new Building, at such location as may be approved by 
the Lessee and shall be located in such manner as will cause as little 
inconvenience as may be possible in the layout of said Building. 



STATE OF UE:] YORK ) 

'"•GUIJTY OF UE.i TORK ) 
} ss.: 

On this 26th day of May, 1972, before ne personally 
appeared George P. Baker, who ackno-wledged himself to be one 
of the Trustees of the Property of The Penn Central Transpor
tation Company, Debtor, and that he, as such Trustee, being 
authorized so to do, executed the foregoing instrunent for 
the purposes therein contained, by himself on behalf of said 
Trustees. 

In Vatness V.̂ iereof I hereunto set my hand and 
official seal. 

» . - .^ '™^DO*E F. SLOAT J r ^ 
NOTAAY PUSUC S „ u i ? N , w Y«rt 

„ . No. «O.37071»« 

Cm. ni«) with .V Y.o^ciL 
Tarm £ipirn Manii 30. liwT'J 

STATE OF I.'ET.; YORK ) 

couKTY OF ICE:.; YORK ) 
) ss. 

On the 26th ds 
k.TLLI/JI J. ROIIA!;, to ne 
depose and sav thnt he i 
rOP.TATIOir AUTHORITY, one 
which executed the foreg 
of said corporation; tha 
such corporate seal; tha 
majority of the rr.er.bers 
his naiiie thereto by like 

y of May, 1972 before ue personally ca.rie 
knov.-n, v;ho bein^ by r.e dulv 5v;orn, did 
s the Chairr.un of :'.F:TRO?OLiT;.!: Tr.AI.'S-
of the corporations described in and 

oin^ instrunent; that he knows the seal 
t the seal affixed to said instranent is 
t i t was so affixed by order of a 
of said corporati_cn; and that he signed 
order. 

TKEODORE f . SLOAT Jr 
NOTARV PVBUC. Suuols^ Yaft, 

NOk (>O.3707l«O 
Ootimed In « michrtttr Obvatr 

Cm. (llfd v. V Coot/ 
Term tvira Marct 30. IV TJ 



EXHIBIT (DN\-G2) 

EXECUTION COPY 

TRACKAGE RIGHTS AGREEMENT 

BETWEEN 

METRO NORTH COMMUTER RAILROAD COMPANY, 

METROPOLITAN TRANSPORTATION AUTHORITY, 

CONNECTICUT DEPARTMENT OP TRANSPORTATION 

AND 

CONSOLIDATED RAIL CORPORATION, 

EFFECTIVE AS OF JANUARY 1, 1983 

R E C E I V E D 

JUL 5 0 1991 

OFFiCE OF 
RAIL CPE.RATIONS 

|L'L,'^ ^[jj - 9 ;cg| 
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TRACKAGE RIGHTS AGREEMENT 

I 

I 
I 
I 

^ ^ i s Trackaae Rights Agreement (Agreement), entered thi.s 

(Q day of , 1991, to become effective as of 

January 1, 19.83, is made by and between the Metro North Commuter 

Railroad Company (METRO NO.), Metropolitan Transportation 

Authority (MTA), Connecticut Department of Transportation (CDOT), 

and Consolidated Rail Corporation (Conrail). 

WITNESSETH 

WHEREAS, the Northeast Rail Service Act of 1981 (NERSA) 

directed in Section 1137 that Conrail convey to commuter 

authorities Rail Properties used or useful in the operation of 

commuter seirvice and retain appropriate trackage rights for ita 

freight operations on those properties; and 

WHEREAS, in accordance with NERSA S1136 and §1137, the 

parties hereto have executed Transfer Agreements, dated as of 

September 1, 1982 (Transfer Agreements); and 

^ WHEREAS, Section 9.01 of the Transfer Agreements provides 

that the parties will enter into a trackage rights agreement; and 

H WHEREAS, litigation before the Special Court, established by 

g the Regional Rail Reorganization Act of 1973, has confirmed 

'* Conrail's right to continue freight operations under the terms of 

H the Harlem-Hudson Lease Agreement, the MTA Pxirchase and Lease 

Agreement and the CTA Lease Agreement; and 



WHEREAS, in accordance with NERSA and the Transfer 

Agreements, i t is necessary to establish appropriate rights and 

responsibilities between the parties for continued operation of 

r a i l commuter passenger and freight service over mA/CDOT Rail 

Properties and Conrail Rail Properties; 

NOW, THEREFORE, in consideration of the covenants, 

agreements, representations, and warremties contained herein, and 

intending to be legally bound, METRO NO., MTA, CDOT and Conrail 

agree as follows: 

ARTICLE I 

DEFINITIONS 

iection 1.11. Definitions 

(a) 'Actual Costs' shall mean a l l expenses incurred by the 

party in connection with a transaction, including retroactive 

wage adjustments and the party's applicable additives and 

over-head rates in effect at the time the work is performed. 

(b) 'COOT* shall mean the Connecticut Department of 

Transportation. 

(c) 'Car Mile' shall mean a locomotive, car, unit of 

self-propelled work equipment, whether or not loaded, whether or 

not ceunrying passengers or freight, moved one mile over Rail 

Properties. 

(d) 'Conrail" shall mean the Consolidated Rail Corporation, 

a corporation organized under the laws of the Commonwealth of 

Pennsylvania. 
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(e) 'Conrail Rail Properties' shall mean the r a i l 

properties. Including (except as otherwise specifical.ly provided 

herein) additions and betterments thereto, enumerated and so 

identified in Exhibits 2 and 6 hereto. 

(f) "Ci:ps8over' shall mean a track fixture which is used to 

switch a train from one track to an adjacent parallel track and 

consists of two (2) tximouts. A turnout consists of a switch and 

other track components. 

(g) 'NERSA* shall mean the Northeast Rail Service Act of 

1981. 

(h) "METRO NO.' shall mean the Metro North Commuter Railroad 

Company, a public benefit corporation of the State 

of New York luid a wholly o%med subsidiary of Metropolitan 

Transportation Authority. 

(1) "MTA/CDOT RuLl Properties' shall mean the r a i l 

properties identified in Exhibits 1, 4 and S owned or leased by 

MTA, METRO NO. or CDOT, respectively, including facilities 

existing thereon and additions and betterments thereto. Rail 

Properties identified in Exhibits 4 a;.d 5 are those properties 

which are presently used solely by Conrail for its freight 

operation. Properties identified in Exhibit 1 are those jointly 

used properties which have been or are presently used by Conrail 

for its freight operations and are presently used by METRO NO. 

for its passenger operations. 

(j) "MTA" shall mean the Metropolitan Transportation 

Authority. 
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(k) "Non-Routine Maintenance' shall be that work generally 

performed and programmed on a maintenance cyclu, on a project or 

emergency basis, including, but not limited to, partial or entire 

replacement of switch timbers, ties, metal materials, ballast, 

switch standa, signal apparatus, and derails, i f any. 

(1) "Owner" shall mean Conrail, when referring to Conrail 

Rail Properties, and shall mean METRO NO. when referring to MTA 

or COOT Rail Properties. 

(m) "Parties" shall mean Conrail, METRO NO., MTA emd CDOT 

collectively. 

(n) 'Rail Properties' shall mean the MTA/CDOT Rail 

Properties or Conrail Rail Properties as set forth in the 

Exhibits to this Agreement. 

(o) "Routine Maintenance' shall be that work performed by 

basic maintenance forces including, but not limited to, 

inspections, switch stand and rod adjustments, lubricating, 

welding, respiking, spot surfacing and tamping, signal department 

tests and inspection, snow removal and tiimout surfacing. 

(p) "Transfer Agreements' shall mean the Agreements between 

MTA and CDOT, respectively, and Conrail, dated as of September 1, 

1982, setting forth terms and conditions for the transfer of 

commuter r a i l properties and operations. 

(q) 'User" shall mean Conrail, when referring to MTA/CDOT 

Rail Properties, and shall mean METRO NO. when referring to 

Conrail Rail Properties. 
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ARTICLE I I 

ACCESS TO RAIL PROPERTIES 

Section 2.01. Access to MTA and CDOT Rail Properties 

(a) MTA and CDOT hereby grant to Conrail, subject to the 

provisions of this Agreement, the right to enter upon anrt utilize 

the existing tracks and related operating fac i l i t i e s located on 

MTA or COOT Rail Properties listed in Exhibits 1, 4 and 5 for the 

purpose of performing Conrail's freight service, including such 

service operated by Conrail for others. This right shall be the 

same as that granted to the Penn Central Corporation in (1) the 

Harlem-Hudson Lease Agreement, as amended, (2) the MTA Purchase 

and Lease Agreement, as amended, and (3) the CTA Lease Agreement, 

as amended, and transferred to Conrail pursuemt to the Final 

System Plan and affirmed by the Special Court in action No. 

83-14. 

(b) MTA aclcnowledges Conrail's continuing right to use: 

(1) the freight trackage rights reserved to Penn 

Central in the Harlem-Hudson Lease Agreement, as amended, 

and in the MTA Purchase and Lease Agreement, as amended; and 

transferred to Conrail pursuant to the Final System Plan 

(affirmed by Special Court Action No. 83-14) suijject to the 

use levels set forth in Appendix III-A of said Agreements, 

without payment for such use; 

(2) the said trackage rights in excess of the use 

levels set forth in Appendix III-A, for which excess freight 
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use Conrail shall pay METRO NO. in accordance with Article V 

hereof; 

(c) CDOT acknowledges Conrail's continuing right to use: 

(1) the freight track ,w rights reserved to Penn 

Central J.n the CTA Lease Agreement and transferred to 

Conrail pursuant to the Final System Plan, except for the 

segment between Derby Jet. and Waterbury, subject to the use 

levels set forth in Appendix III-A of said CTA Lease 

Agreement, without payment for such use; 

(2) the said trackage rights in excess of the use 

levels in said Appendix III-A, for which excess freight use 

Conrail shall pay METRO NO. in accordance with Article V 

hereof. 

(d) NERSA Rail Properties 

MTA and CDOT hereby affirm that, subject to the provisions 

of this Agreemeinc, Conrail has retained easements (except 

easements presently held by other railroads) for freight 

operations over r a i l properties conveyed in fee to MTA or CDOT 

pursuant to the provisions of NERSA and the Transfer Agreements 

dated as of Septeai>er 1, 1982 and as reserved in the deeds from 

Conrail to MTA or COOT. 

(e) MIA will lease to Conrail for the sum of $1.00 (the 

receipt of which is hereby acknowledged) a l l of that property 

known as Chevy Yard, Tarrytown, New York, necessary for Conrail 

freight operations and seirvice to freight customers. This 

property shall be designated as em Exhibit 4 Rail Property. 
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(f) Where practicable, Conrail, at its sole cost and 

expense,, shall arrange for and obtain necessary heat, water, 

3lectricity and other u t i l i t y services required for its use. In 

tho event i t is impracticable to secure any of such services 

other than through f a c i l i t i e s owned by MTA or CDOT, Conrail shall 

install, at its expense, i f economically feasible and where 

permitted by l/iv>, necessary connections, supply lines and meters 

to measure its consumption of such services. In the event 

S'-'parate metering is not feasible, the utility b i l l shall be 

allocated on a fair and reasonable basis. Neither MTA nor CDOT 

shall be liable for any temporary suspension of any such services 

unless caused by either MTA or CDOT's negligence or that of their 

respective agents or employees. Conrail shall have the right to 

use f a c i l i t i e s , connections, supply lines and meters presently 

serving the involved h.f'.iy Properties. 

Section 2.02. Chances in Use of MTA/CDOT Rail Properties 

MTA, COOT or METRO NO. reserve the right to redesignate the 

catfavji-^y in which MTA or CDOT Rail Properties shown on 'xhibits 

1, 4 and 5 are listed to reflect changes in the nature of 

passenger services operated over such properties, provided that 

in the event METRO NO. or CDOT institute passenger service over 

Rail Properties listed in Exhibits 4 or 5, i t shall redesignate 

such properties as jointly used, and, provided further, that in 
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the event Conrail's operation over any of MTA or COOT Rail 

Properties shall terminate, such property shall be deleted from 

the Exhibits. 

Section 2.03._ Access to Conrail Rail Properties 

(a) Conrail hereby grants to METRO NO., subject to the 

provisions of this Agreement, the right to enter upon and u t i l i z e 

tracks and related operating f a c i l i t i e s located on Conrail Rail 

Properties l i s t e d in Exhibits 2 and 6 for the purpose of 

performing r a i l commuter passenger service. 

(b) Conrail hereby grants to CDOT, sxibject to the 

provisions of this Agreement, the right to enter upon and u t i l i z e 

the tracks and related operatJ.ng f a c i l i t i e s of the Danbury 

Secondary (L.C. 4246) between Derby Junction and the 

Cormecticut-New York State Line at, about Mile Post 71.2 for the 

purpose of performing r a i l commuter passenger service. 

(c) In the event that METRO NO. or CDOT extencj i t s raiJ 

passenger service pursuant to the Transfer Agreements to other 

Conrail properties not l i s t e d in Exhibits 2 and 6, the provisions 

of this Agreement sh a l l apply and such properties shall be 

immediately added to Exhibit 2 or 6 as appropriate. 

(d) Conrail retains i t s right to use, or permit another 

party or parties to use, Conrail Rail Properties for any r a i l 

purposes, provided that such u t i l i z a t i o n does not unreasonably 

interfere) with METRO NO.'s or COOT'S Trackage Rights. 
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(e) Where practicable, METRO NO., at i t s sole cost and 

expense, s h a l l artange for and obtain necessary heat, water, 

e l e c t r i c i t y and other u t i l i t y services required for i t s use. in 

the event i t i s impracticable to secure any of such services 

other than through f a c i l i t i e s owned by Comail, METRO NO. shall 

i n s t a l l , at i t s expense, i f economically feasible and where 

pennltted by law, necessary coiuiectlons, supply lines and meters 

to measure I L S consumption of a v h services. In the event 

separate metering i s not feasible, the u t i l i t y b i l l s l i a l l be 

allocated on a f a i r and reasonable basis. Conrail shall not be 

lia b l e for any temporary suspension of any such services unless 

caused by i t s negligence or that of i t s agents or employees. 

METRO NO. she'll hive the right to use f a c i l i t i e s , connections, 

supply lines ciid meters presently sej-ving the; involved Rail 

Properties. 

ARTICLE I I I 

MANAGEMENT AND OPERATIONS 

Section 3.01. New Haven Service Agreement 

Am between MTA, COOT and METRO NO., nothing i n this 

Agreement i s Intended to amend or negate any provisions of the 

Amended and Restated Service Agreement ("Service Agreement') 

dated June 21, 1985 among CDOT, MTA and METRO NO. As between 

MTA, COOT and METRO NO., in the event of any inconsistency 

between any provision in this Agreement- and the Service 
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Agreement, the provision of the Service Agreement shall govern, 

provided, however, that nothing contained in the Service 

Agreement shall in any way amend, change, alter or otherwise 

affect Conrail's rights, duties, responsibilities and obligations 

set forth in this Agreement. 

Section 3.02. MTA AND CDOT Rail Properties 

(a) AB between METRO NO. and Conrail, METRO NO. retains the 

right to establish the overall policies governing the management 

and operational control of a l l r a i l service over MTA and CDOT 

Rail Properties, including, but not, limited to, the dispatching 

and control of a l l trains. METRO NO.'s right shall not be 

exercised in a memner which would unreasonably interfere with 

Conrail's trackage rights. 

(b) The schedulii'g and movement of revenue passenger trains 

shall take precedence over al) other train movements. 

(c) Conrail's freight oporating rights described in this 

agreement are for the purpose of permitting Conrail to exercise 

its trackage rights under Section 2.01 hereof and the agreements 

referenced therein, including the right to operate its road and 

local freight trains, as well as switching movements, trains, 

locomotives, and other on-track equipment. Conrail shall have 

access to a l l running, side, switching, yeurd, and interchange 

tracks included in MTA or CDOT Rail Properties necessary for the 

provision of its freight service so long as that access does not 

interfere with existing or planned METRO NO. or COOT uses. 
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(d) Conrail shall have the right to amend and increase the 

level of its freight service, as provided in Sections 3.03 of the 

Harlem-Hudson and CTA Lease Agreements and the MTA Ptirchase and 

Lease Agreement. 

(e) Conrail may perform special and emergency services, 

provided that such operations do not interfere with then existing 

METRO NO. uses. 

(f) METRO NO. and CDOT reserve the right to operate special 

or emergency trains over the properties. Reasonable notice of 

such use shall be given to Conrail. 

(g) METRO NO. shall not do, or cause to be done, anything 

that interferes with Conrail commxinicatlons on MTA and COOT Rail 

Properties. 

Section 3.03 Clearances 

METRO NO. and CDOT guarantee that Conrail shall have 

clearance routes satisfactory tc Conrail over METRO NO. lli\es for 

movement of a l l types of equipment and shipments which Conrail 

operated <md transported, in both local and through freight 

service, over these lines as of January 1, 1983. These 

clearances on MTA and CDOT Rail Properties are those set forth in 

Exhibit 9. METRO NO. and CDOT also guarantee that Conrail shall 

have access to a l l industries located on METRO NO. lines at the 

same level of ut i l i t y which existed as of January 1, 1983, so as 

to permit Conrail to provide freight service to and from any of 

its customers on MTA or COOT Rail Properties in the same manner 

and to the same extent as existed on January 1, 1983. METRO NO. 
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will promptly notify Conrail of any modifications of Exhibit 9 

clearances. If any restrictions on clearances imposed by METRO 

NO. or resulting from i t s maintenance activities after the 

effective date of this Agreement are more restrictive than the 

clearances s«t forth in Exhibit 9, and i f such restrictions 

require alteration of METRO NO. faci l i t i e s in order to permit 

Conrail to move freight shipments, such alteration shall be made 

promptly by METRO NO. at i t s expense. If a freight shipment 

exceeds the clearances on Exhibit 9, anc , <juires alteration of 

METRO NO.'s fa c i l i t i e s , such alteration shall be at Conrail's 

expense. "Facilities" as used in this Section 3.02(g) includes, 

but is not limited to, catenary wire, electric traction 

facilities and high level platforms located on MTA and CDOT Rail 

Properties. Conrail shall have the right to p'^riodically operate 

its clearance car over MTA/CDOT Rail Properties in order to check 

the clearance levels, which operation may be conducted at least 

once every six (6) months. Notwithstanding the above, the parties 

understand and agree that the provisions as to clearances are 

subject to applicable state law and regulations as they may exist 

from time to time. 

Section 3.04. Conrail Rail Properties 

(a) :onrail retains the right to establish the overall 

policies governing the management and operational control of a l l 

r a i l service over Conrail Rail Pzroperties, including, but not 

limited to, the dispatching and control of a l l trains. Conrail's 
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right shall not be exercised in a manner which would unreasonably 

interfere with METRO NO.'s or CDOT's trackage rights. 

(b) The scheduling and movement of METRO NO. or CDOT r a i l 

passenger commuter trains shall teLke precedence over a l l other 

r a i l moveinents except Antrak regularly scheduled revenue 

intercity passenger trains. 

(c) METRO NO.'s and CDOT's passenger operating rights 

described in this Agreement are for the purpose of permitting the 

operation of commuter passenger trains in revenue service as c;et 

forth herein and in non-revenue service, as well as special 

trains, locomotives, and other on-track equipment. METRO NO. and 

CDOT (the latter insofar as the Connecticut segment of the 

Danbury Secondary Line is concerned) shall have access to and use 

of a l l running, side, switching, yard, and interchange tracks 

included in Conrail Rail Pj.op«»rties necessary for the provision 

of its passenger service, provided, however, th^i. these uses will 

not interfere with Conrail's existing or planned uses. 

(d) Subject to the approval of Conrail, which shall not be 

unreasonably withheld or delayed, METRO NO. or CDOT shall have 

the right to amend or increase the level of it s passenger 

service; provided, ho%rever, that the character, scheduling, or 

extent of the passenger service shall not unreasonably interfere 

with Conrail's existing or plaimed uses of Conrail Rail 

Properties. 

(e) METRO NO., siibject to reasonable notice to Conrail, may 

operate non-scheduled revenue and non-revenue trains, work 
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trains, self propelled work equipment, and light engine moves, 

provided that such operations will not interfere with existing 

Conrail uses and will reimburse Conrail the Car Mile rate set 

forth in Section 5.03(a) for such movements. METRO NO. special 

or excursion.trains may be operated provided the operation will 

not interfere with Conrail uses; approval to operate such special 

or excursion trains must be acquired in advance, in writing. 

Compensation for the operation of special or excursion trains 

shall be negotiated on a case by case basis. 

(f) METRO NO. regularly scheduled revenue trains, 

non-revenue trains, work trains and light engine moves may be 

detoured over Conrail Rail Properties not covered by the 

Exhibits, in emergencies where interference with Conrail uses 

will not result; movement and reimbursement to Conrail for such 

detour trains shall be governed by the rates emd provisions 

established in the AAR Standard Fo>.m For Detour Agreement, then 

in effect of which a current copy is attached and incorporated 

herein as EXHIBIT 10. 

Section 3.05. General Provisions 

(a) As used in this Agreement, whenever reference is made to 

the trains, locomotives, cars, or equipment of, or in the account 

of, one of the peurties hereto, such expression means the trains, 

locomotives, cars, or equipment in the possession of or operated 

by one of the Parties and includes such trains, locomotives, 

cars, or equipment which are owned by, leased to, or the 

responsibility of such Party. Whenever such locomotives, cars, 
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or equipment are owned or leased by one party to this Agreement 

and are in the possession or account of the other party to this 

Agreement, such locomotives, cars, or equipment shall be 

considered those of the latter Party. 

(b) User, shall comply with the provisions of applicable 

federal, state, emd local laws, regulations, and rules respecting 

the operation, condition, inspection, and safety of its trains, 

locomotives, cars, and equipment while such trsins, locomotives, 

cars, and equipment are being operated over the Rail Properties. 

User shall inde»innify, protect, defend, emd save Owner and its 

officers, agents, and employees harmless from a l l fines, 

penalties, and l i a b i l i t i e s imposed upon Owner under such laws, 

rules, and regulations by any public authority or court having 

jurisdiction in the premises, when attributable to the failure of 

User to comply with its obligations in this regard. 

(c) User in its use of the Rail Properties will comply in 

a l l respects with the operating rules amd regulations of Owner, 

and the movement of User's trains, locomotives, cars, and 

equipment over the Rail Properties shall at a l l times be subject 

to the orders of the transportation officers of Owner. 

(d) User shall make such arrangements with Owner as may be 

required to have a l l of i t s employees who shall operate its 

trains, locomotives, ceurs, and equipment over the Rail Properties 

qualified for operation thereover. In the event i t becomes 

necessary for Owner to furnish Pilots for the operation of User's 

trains over Owner's properties. Owner shall be reimbursed for the 
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Actual Costs of such employees and such employees 7hall be 

considered as employees of User for purposes of Article 6 of this 

Agreement. 

(e) In the event Owner conducts an investigation or hearing 

concerning the violation of any operating rule or practice of 

Owner by an employee or employees of the User, except officers of 

User, User shall be notified in advance of any such investigation 

or hearing. Such investigation or hearing may be attended by any 

off i c i a l designated by User and shall be conducted in accordance 

with the collective bargaining agreements, i f any, that apply to 

said employee or employees. 

(f) Owner shall have the right to exclude from the Rail 

Properties, for the length of time specified in a disciplinary 

proceeding, any employee of User, except officers, determined by 

Owner, as the result of such investigation or heiiring described 

above, to be in violation of Owner's rules, regulations, orders, 

practices or instructions issued by Timetable or otherwise. User 

shall release, indemnify, defend and save harmless Owner and its 

officers, agents and employees from and against any and a l l 

claims and expenses resulting from such exclusion. 

(g) I I by reason of any mechanical failure or for any other 

cause not resulting from an accident or derailment, a train or 

locomotive of User becomes stalled and unable to proceed under 

its own power, or fails to maintain the speed required by Owner 

on the Rail Properties, or, i f in emergencies, crippled or 

otherwise defective cars are set out of User's trains on the Rail 
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Properties, Owner shall have the option of allowing the User to 

furnish motive power or such other assistance as may be necessary 

to haul, help, or push such trains, locomotives or cars, or to 

properly move the disabled equipment off the Rail Properties, or 

the Owner, after notice to User, may perform the necessary 

functions. User shall reimburse Owner for rendering any such 

assistance based on the Actual Costs or the Owner's standard 

schedule of charges then in effect. 

(h) I f i t becomes necessary to make repairs to or adjust or 

transfer the lading of such crippled or defective cars in order 

to move them off the Rail Properties, such work shall, at the 

option of the Owner, after notice to User, be done by the User or 

the Owner. User shall reimburse Owner for the Actual Cost of 

rendering any such assistance. 

ARTICLE IV 

MAINTENANCE AND CONSTRUCTION ON RAIL PROPERTIES 

Section 4.01. Responsibility for Maintenance and 

Construction of MTA and CDOT Rail Properties 

(a) As between METRO NO. and Conrail, METRO NO. shall retain 

the right to establish and carry out the overall policies 

governing maintenar.ee, construction, reconstruction, and 

alteration of a l l M̂'A and CDOT Rail Properties. METRO NO.'s 

rights shall not be exercised in a manner which would 

unreasonably interfere with Conrail's trackage rights. As 

between MTA, METRO-NO. and CDOT, management control of CDOT Rail 
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Properties shall be governed by the Amended and Restated Service 

Agreement. 

(b) With respect to MTA or CDOT Rail Properties in Exhibit 

5, METRO NO. or i t s designee shall have the responsibility to 

perform a l l - maintenance, construction, reconstruction, or 

alteration on these Rail Properties. Notwithstanding the 

preceding sentence, Conrail shall determine the level of and 

requirements for maintenance, and shall bear the actual costs 

therefor as long as there i s no regular use of these f a c i l i t i e s 

by METRO NO. or until freight service thereon i s discontinued by 

Conrail. In the event that METRO NO. redesignates properties as 

a Jointly Used MTA/CDOT Rail Property under Section 2.02 hereof, 

the level of maintenance shall be brought to no less than Federal 

Railroad Administration Class 1 etandarda. METRO NO. shall have 

the right to perform the necessary work and Conrail shall pay the 

actual costs incurred by METRO NO. in bringing the property to 

the specified maintenance level, but no eicpenra for upgrading the 

pi-operty above the FRA Class 1 level may be charged to Conrail. 

(c) As between METRO NO. and Conrail, with i:aspect to MTA or 

CDOT Rail Properties in Exhibits 1 and 5, METRO NO. or i t s 

designee shall have the responsibility to perform or to arrange 

for the performance of the maintenance, construction, 

reconstruction, and alteration on such properties. 
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Section 4.02. Maintenance of Freight F a c i l i t i e s 

on MTA and CDOT Rail Properties. 

(a) METRO NO. shall perform roi^ine and non-routine track 

maintenance together with the maintenance of signal appliances 

and derails, i f any, for the portion of solely freight turnouts 

to sidings located between the point of switch and the clearance 

point (or mutually defined point beyond the clearance point) and 

both turnouts of any solely freight crossover out of the main 

track. Such f a c i l i t i e s eure listed on Exhibit No. 3. 

(i ) The routine and non-routine maintenance expenses 

incurred by METRO NO. with respect to these f a c i l i t i e s are 

not included in the car-mile reimbursement provided in 

Section 5.01(a) hereof. The cost of such work shall be 

charged to Conrail in accordance with Section 5.01(b) 

hereof. 

(b) In the event that Conrail advises that any solely 

freight f a c i l i t y i s not required for the performance of Conrail's 

freight service, the provisions of Section 4.04(g) shall apply. 

In the event an emergency situation occurs which requires the 

total or partial replacement of a solely freight f a c i l i t y , METRO 

NO., subject to the verbal approval of Conrail's General Manager 

or his representative, shall proceed with the work and shall b i l l 

Conrail in accordance with the provisions of Section 5.05(b), 

excepc to the extent said f a c i l i t y i s covered by Section 5.01(b). 

(c) METRO NO. shall perform FRA-mandated inspections, 

automatic grade-crossing protection inspection and repair 
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and emergency repairs, including those resulting from derailments 

on the portion of solely freight sidings located beyond the 

clearance point (or mutually defined point beyond the clearance 

point). Such f a c i l i t i e s are l i s t e d on Exhibit 5. The cost of 

such work shall be charged to Conrail in accordance with Section 

5.05(b) hereof. 

(d) In addition to maintenance of properties and f a c i l i t i e s , 

METRO-NO. and Conrail shall from tine to time, upon reasonable 

request, perform services necessary to ass i s t the other in 

carrying out i t s services and operations, including without 

limitation such services as train control, wrecking and 

derailments, snow plowing service and pilot services. The 

part.cs agree, however, that Conrail w i l l not be required to 

perform snow removal at passenger station f a c i l i t i e s . Requests 

for the above described services w i l l be considered promptly and 

not unreasonably refused, subject to the prior operating and 

service needs of the party receiving the request. Requests shall 

be in writing, except that oral requests may be acted upon in 

unusual circumstances, subject to prompt confirmation in writing. 

Performance and payment for such services shall be at the Actual 

Cost of the party performing the service. 

Section 4.03. Maintenance and Other Servieaa 

(a) Maintenance and other services provided under this 

Agreement shall be performed in an economic and efficient manner. 

Properties and f a c i l i t i e s are to be maintained by METRO NO. at 
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the level of maintenance specified in the exhibits, as amended 

from time to time by agreement, provided that a l l tracks 

maintained by METRO NO. hereunder shall be Inspected and 

maintained at a level sufficient to meet Federal Railroad 

Administration (FRA) track safety standeurds for Class 1 track. 

Cost of maintenance of properties or f a c i l i t i e s used by Conrail 

at levels above FRA Class 1 standards shall be at METRO NO.'s 

sole cost and expense unless otherwise requested or agreed upon 

by Conrail. Properties or f a c i l i t i e s are to be maintained by 

Conrail at the level of repair specified in the exhibits. 

(b) In the event Conrail wishes any properties or f a c i l i t i e s 

used by Conrail, and for which charges urs billable to Conrftil, 

to be rehabilitated or upgraded, or wished METRO NO. to carry out 

special projects or new construction on Conrail's behalf, 

Conrail's Senior Vice President-Operations or his designee w i l l 

submit a written notice to METRO NO. to that effect, including 

the submission of complete specifications for the upgraaing or 

construction requested. Any such proposal shall be subject to 

METRO NO. engineering approval. In the event such notice i s 

submitted and i f METRO NO. agrees to do the %rark, METRO NO., 

within 4S days following receipt of the rotice, w i l l submit to 

Conrail a Force Account Estimate for work to be performed and a 

time schedule. When the estimate and work schedule are approved 

in writing by Conrail, such notice w i l l constitute an order to 

begin work. 
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(c) Conrail may, at i t s d i s c r e t i o n and subject to METRO 

NO.'s approval, which approval s h a l l not be uiureasonably 

withheld, furnish material f o r any upgrading, special projects, 

or new construction requested hereunder. I f i t appears that the 

cost of the work w i l l exceed the Estimate, METRO NO. w i l l n o t i f y 

Conrail of the status of the project and, i f i t i s to proceed, 

the need to secure a d d i t i o n a l a u t h o r i t y f o r such additional cost. 

METRO NO. sh a l l not be obligated to incur costs i n excess of 

those approved by Conrail. I f METRO NO. does not undertake the 

work, Conrail or i t s contractors s h a l l be granted reasonable 

access to MTA/CDOT Rail Properties to carry out the work. 

(d) I n the event that METRO HO. f o r i t s o%*n purposes 

determines that any properties or f a c i l i t i e s , which under t h i s 

Agreement are the r e s p o n s i b i l i t y of Conrail and the eicpensos for 

maintenance are chargeable to Conrail, should be upgraded, 

renewed or require special a t t e n t i o n , METRO NO. w i l l n o t i f y 

Conrail's Senior Vice President-Operations of i t s desires. I f 

Conrail agrees, METRO NO. sh a l l prepare a description of the 

desired work including, where necessaxry, detailed plans, which 

w i l l be submitted to Conrail for i t s concurrence. The actual 

cost of tha upgrading, renewal or special projects s h a l l be paid 

by METRO NO. and the parties s h a l l review the impact of any 

changes on future maintenance expenses and, i f necessary, 

allocate those expenses between the p a r t i e s , as they may agree. 

(e) The provisions set f o r t h i n subsections (b) and (c) 

above w i l l be followed i n a sim i l a r manner n dealing with a 
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notice by METRO NO. to Conrail of METRO NO.'s desire that Conrail 

carry out similar projects with respect to properties or 

f a c i l i t i e s billable to METRO NO. 

(f) Each party agrees to use i t s best efforts to provide 

sexrvices necessary to deal with emergency situations on their 

respective properties or f a c i l i t i e s or with other operating 

emergencies. Oral notice of the need for emergency service may 

be acted upon, subject to written confirmation as soon as 

possible, but in any event within 5 days after verbal 

authorization. The party performing such services may submit 

b i l l s to the other for such services and shall include therein 

the name and t i t l e of the officer who reqirested and authorized 

such services. Projects desired by one party involving special 

projects or new construction involving costs of $25,000 or less 

may be carried out by the other upon oral notice subject to the 

same confirmation and bi l l i n g procedures as for emergency 

services. 

(g) Except where otherwise indicated, Conrail agrees, at 

METRO NO.'s expense, to maintain the track, communication and 

signal systems, bridge and building structures, and other solely 

passenger f a c i l i t i e s identified in Exhibits 6 emd 7. The cost of 

such work shall be charged to METRO NO. in accordance with the 

appropriate provisions of Article V. 
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Section 4.04 Installation. Connection. Maintenance, ai^tj 
Removal of Industrial Sidetracks. 

(a) Conrail has the right to i n s t a l l track connections for 

r a i l lines and trackage owned, leased, controlled or operated by 

Conrail or i t s freight customers contiguous or adjacent to the 

MTA/CDOT Rail Properties in order to perform i t s freight service 

and to contract with those industries for the installation, 

construction, maintenance, and removal of induetrial sidetracks 

which w i l l be connected to tracks or connections on MTA/CDOT Rail 

Properties. The following provisions govern the construction, 

operation, maintenance and removal of sidetracks which have been 

constructed or are to be constructed for the purpose of providing 

r a i l freight service to industries served or to be served by 

Conrail which are connected to MTA/CDOT Rail Properties. 

(b) Whenever Conrail plans to construct a new industrial 

sidetrack which w i l l be connected to MTA or CDOT Rail Properties 

or plans to alter or modify an existing sidetrack, engineering 

plans and drawings showing the location and dimension of such 

aidetrack(8) , and any construction on MTA/CDOT Rail Properties 

adjacent to or in support thereof, shall be submitted by Conrail 

to the Executive Vice President for METRO NO. in quadruplicate 

for review and approval. Approval of plans and specifications 

for sidetrack installations or modifications which are consistent 

with METRO NO.'s general specifications w i l l not be unreasonably 

withheld or delayed. In the event of any conflict between 
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f r e i g h t and passenger operational requirements, passenger 

requirements s h a l l p r e v a i l . 

(c) Nothing i n t h i s agreement i s intended as a grant of 

rig h t s to industries served by Conrail along the MTA/CDOT Rail 

Properties. The I n d u s t r i a l Sidetrack Agreement between Conrail 

and the industry s h a l l i n no way govern the terms of t h i s 

agrecunent between METRO NO. and Conrail, but s h a l l be l i m i t e d to 

matters between the industry and Conrail. 

(d) I f METRO NO. i s w i l l i n g to undertake the work, a l l 

materials f o r i n s t a l l a t i o n of a new sidetrack or modification of 

exi s t i n g sidetracks may, at METRO NO.'s d i s c r e t i o n , be supplied 

by Conrail to METRO NO. at a lo c a t i o n to be selected by 

agreement of the parties. Constzmctlon, i n s t a l l a t i o n , or 

modification of sidetracks s h a l l be performed i n accordemce with 

approved plans on MTA/CDOT Rail Properties by METRO NO. forces or 

contractors, i n return for which Conrail s h a l l compensate METRO 

NO. i n accordance with a force account agreement to be entered 

into on a case-by-case basis. I f METRO NO. does not wish to 

undertake the work, i t w i l l authorize Conrail to do so and w i l l 

give Conrail, i t s employees or contractors access to the worksite 

as necessary f o r completion of the work, subject to METRO NO.'s 

operating c o n t r o l , entry permit procedures and flagging 

requirements, the Actual Costs of which s h a l l be borne by 

Conrail. 

(e) Maintenance of i n d u s t r i a l sidings beyond the clearance 

point may be performed by METRO NO. forces on MTA/CDOT Rail 
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Properties at Conrail's ajcpenee in accordance with Articles IV 

and V; or by Conrail or i t s contractors at Conrail's expanse, 

subject to METRO NO.'s operating control, entry permit procfidures 

and flagging requirements. Conrail shall provide to METRO NO., in 

writing, maintenance standards and Instructions for industrial 

sidetracks prepared in a clear and unambiguous fashion. 

(f) Construction emd maintenance of that portion of the 

slaetrack located off MTA/CDOT Rail Properties shall be the 

responsibility of Conrail or the industry. 

(g) Sidetracks - Cessation of Use . 

( i ) With respect to any industrial sidetracks or public 

delivery (team) tracks covered by chis Agreement which have 

not been used for any freight shipment during the preceding 

24 month period, METRO NO. shall have the option upon 90 

days' vrrltten notice to propose removal of the connection 

and any other f a c i l i t i e s and appurtenances cc .mected 

therewith located upon the right-of-way. 

(11) Upon receipt of such notice, Conrail w i l l promptly 

evaluate whether i t or an industry or shippers w i l l have 

need for the sidetrack or pub.i i c delivery (team) track 

currently or in the future. I f such need i s reasoneibly 

anticipated, Conrail w i l l so notify METRO NO. in witing, 

and the track shall be retained. 

( i i i ) In the event of removal, Conrail shall have the 

right to retain a l l sidetrack materials which i t has 

furnished after the effective date of this Agreement for the 
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i 

construction of new sidetrack connections or the repair or 

modification of existing sidetracks. Such materials shall 

I be removed by METRO NO. and delivered o a mutually 

agreeeible location for Conrail pickup pursuant to the 

I provisions of subparagraph (1) above at Conrail's expense. 

METRO NO. shall be entitled to retain a l l other sidetrack 

I materials, which shall be removed at METRO NO.'s expense. 

(iv) Sidetrack materials belonging to Conrail which are 

removed by METRO NO, pxirsuant to subparagraphs (i) amd ( i i i ) 

above shall be held for thirty days subsequent to the date 

that METRO NO. notifies Conrail that the removal of the said 

m connection has been coupleted amd materials delivered to the 

agreed upon location. Any materials not repossessed by 

1̂  Conrail within the 30-day period may be removed from 

MTA/CDOT'8 Rail Properties at Conrail's expense, or disposed 

I of as may then be agreed upon. 

•

Section 4.05. Construction. Reconstruction, and 
Alteration of Freight Facilities on 
MTA or CDOT Rail Properties 

I 
(a) Conrail, with the prior written approval of 

I METRO NO., as to properties owned or leased by MTA or METRO 

NO. or of CDOT, as to properties owned or leased by CDOT, at 

Conrail's sole cost and expense, may construct, reconstruct, 

altar, or improve any freight facility such as yards, public 

delivery (team) tracks, but specifically excluding 

I buildings, located on MTA or CDOT Rail Properties as 

I 
I 

I 
I 
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necessary for freight operations, including, but not limited 

to, increases in weight of r a i l , changes in signal or 

communication f a c i l i t i e s , freight sidings, and interchange 

points, provided, however, that any additional eicpenses for 

the maintenance of these f a c i l i t i e s shall be the sole 

responsibility of Conrail. 

(b) A l l f a c i l i t i e s constructed under subsection (a) 

for which Conrail furnished material shall remain the 

property of Conrail unless ovmed by the Penn Central 

Corporation and covered by the Harlem-Hudson Lease 

Agreement. METRO NO. may require Conrail to remove i t s 

f a c i l i t i e s which are no longer used under the conditions set 

forth in Section 4.04(g), and to perform the necessary 

restoration work. This work shall be at Conrail's sole 

expense. 

Section 4.06. Responsibility for Maintenance of 
Conrail Rail Properties 

Conrail shall have the right to establish and carry out the 

overall policies governing maintenance, construction, 

reconstruction, and alteration of a l l Conrail Rail Properties. 

Conrail's right shall not be exercised in a manner which would 

unreasonably interfere with METRO NO.'s or CDOT's trackage 

rights. 
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Section 4.07. Level of Maintenance of Conrail 
Rail Properties 

With respect to Conrail Rail Properties listed in Eichiblt 2, 

Conrail shall determine th<3 level of and requirements for 

maintenance, construction, reconstruction, or alteration, and 

shall bear the complete responsibility therefor, provided that 

the level of maintenance shall not be less than that specified in 

said Exhibit. 

Section 4.08. Construction. Reconstruction, and 
Alteration of Solelv Passenger 
F a c i l i t i e s on Conrail Rail Properties 

(a) METRO NO., with the prior written approval of Conrail, 

at METRO NO.'s sole cost and expense, may construct, reconstruct, 

alter, or improve any solely passenger f a c i l i t y located on 

Conrail Rail Properties necessairy for passenger operations, 

incl-.:ding, but not limited to, platforms, stations, 

electrification, signal or commimication f a c i l i t y changes, emd 

passenger sidings; provided, however, that any additionaJ 

e3cpenses for the maintenance of these f a c i l i t i e s shall be the 

sole responsibility of METRO NO. Such f a c i l i t i e s shall not 

interfere with Conrail's clearances, commimications or any other 

Conrail use of i t s properties. 

(b) A l l f a c i l i t i e s constructed under subsection (a) above 

shall remain the property of METRO NO. At Conrail's option, i t 

may require METRO NO., at METRO NO.'s sole cost and expense, to 
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remove f a c i l i t i e s which are no longer used and perform the 

necessary restoration work. 

ARTICLE V 

COMPENSATION 

Section 5.01. MTA/CDOT Rail Properties 
Used Jointlv With Conrail 

(a) Conrail shall pay METRO NO. on a billable car-mile basis 

for freight service operated over the Exhibit 1 Rail Properties 

in excess of the use levels permitted without charge under 

Section 2.01 of this Agreement. The billable caur-mile rates are: 

Car n.U?g 1983 1984 1985 1986 X2S1 1988 1989 1990 

1st 1 Million $.200 .216 .223 .230 .239 .248 .263 .273 
Annually 

Over 1 Million $.150 .162 .168 .172 .179 .186 .197 .205 
Annually 

(b) Turnouts and Crossovers 

I . Freight Onlv 

( i ) The parties agree to a flat rate payment 

for a l l maintenance and replacement associated with freight 

turnouts and crossovers maintained by METRO NO. for Conrail, 

which turnouts and crossovers are designated as Conrail 

responsibility in EXHIBIT 3. This f l a t rate payment shall 
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constitute the entire amount due for a l l maintenance and 

replacement of said turnouts and crossovers. 

(11) The f l a t rate, using 1983 average weighted 

costs, shall be $3,578 per yeeir per ttirnout for routine 

maintenance and $2,301 per year per turnout for non-routine 

maintenance. Non-routine maintenance shall include both 

incremental and entire switch replacement. 

( i i i ) In accordance with paragraphs ( i ) and ( i i ) 

above, Conrail shall pay METRO NO. at the rate of $489.92 

per month per turnout. This rate shall be effective as of 

January 1, 1983, and shall be escalated annually as provided 

in Section 5.04(b). Payments shall be made in two (2) 

increments, one on July 15 and the other on January 15 of 

each calendar year, covering the periods January 1 through 

June 30 and July 1 through December 31, respectively. At 

the time of each payment, Conrail w i l l furnish METRO NO. 

with a statement indicating, by month, the number of 

turnouts for which payment i s made, together with an 

explanation of any increase or decrease in the number of 

turnouts for which payment i s submitted. 

(iv) Conrail shall have the right to enter 

MTA/CDOT Rail Properties for the purpose of reviewing tha 

level of maintenance being performed on turnouts and 

crossovers covered by this Section. In the event Conrail 

determines that i t s freight turnouts and crossovers are not 

being prcperly maintained, i t shall promptly meet with METRO 
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NO. to discuss the matter. I f the parties are unable to 

reach agreement on this matter, i t shall be resolved in 

accordance with ARTICLE IX of this Agreement. 

2. Jointlv Used 

The. parties agreti that the f l a t rate for a l l 

maintenance and replacement of freight turnouts and 

crossovers, as set forth in SS.01(b)(1), shall apply to 

turnouts and crossovers used jointly by METRO NO. and 

Conrail for passenger and freight operations, and that said 

maintenance and replacement costs shall be shared equally by 

METRO NO. and Conrail. Conrail s h a l l pay METRO NO. $244.96 

per month per turnout for each turnout designated as joint 

responsibility on Exhibit 3. This rate shall be effective 

as of January 1, 1983 and shall be escalatCKl annually as 

provided in Section 5.04(b). 

(c^ Beyond Cleeurance Point Conrail shall pay for Routine 

and Non-routine Maintenance expenses incurted by METRO NO. 

reic^tijig to each solely freight f a c i l i t y located beyond the 

clearance point idautlfied in Exhibit No. 5. METRO NO. shall 

b i l l Conrail in accordance with Section 5.0S(c). 
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Section 5.02. METRO NO.- Propertv Owned Bv MTA. CDOT or METRO 
NO. Used Solely By Conrail and Maintained 
Bv Conrail - Exhibit 4 

Conrail w i l l assume a l l costs associated with maintenance of 

those properties identified in Exhibit 4 which are properties 

owned by MTA,̂  CDOT or METRO-NO. and maintained and used solely by 

Conrail. Should Conrail discontinue i t s freight service on any 

of the r a i l lines identified in Eschibit 4, in whole or in part, 

the property shall be returiied to MTA, CDOT or METRO NO. in at 

least FRA Class 1 condition. 

Section 5.03. Conrail Exhibit 2 Rail Properties 

(a) METRO NO. shall pay Conrail on a billeible Ceir-Mile basis 

for passenger service operated over Exhibit 2 Rail Properties. 

The billable car mile rates are: 

Car ytiteg 1983 1984 1985 1986 i l S I 1988 1989 1990 
1st 1 Million $.200 .216 .223 .230 .239 .248 .263 .273 
Annually 

Over 1 Million $.150 .162 .168 .172 .179 .186 .197 .205 
Annually 

lb. turnouts and Crossovers 

(1) The parties agree to a fla t rate payment 

for a l l msintenamce and replacement associated with 

passenger turnouts and crossovers maintained by Conrail for 

METRO NO., as listed in EXHIBIT 6. This f l a t rate payment 

shall constitute the entire amount due for a l l maintenance 

and replacement of said turnouts and crossovers. 
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(11) The f l a t rate, using 1983 average weighted 

costs, shall be $3,578 per year per turnout for routine 

maintenance and $2,301 per year per txirnout for non-routine 

maintenance. Non-routine maintenance shall include both 

incremental and entire switch replacement. 

( i i i ) In accordance with paragraphs ( i ) and ( i i ) 

above, METRO NO. shall pay Conrail $489.92 per month per 

turnout. This rate shall be effective as of Janueu^ 1» 

1983, and shall be escalated annually as provided in Section 

5.04(b). Annual payments shall be made in two (2) 

increments, one on July 15 and the other on January 15 of 

each calendar year, covering the periods January 1 through 

June 30 and July 1 through December 31, respectively. At 

the time of each payment, METRO NO. w i l l furnish Conrail 

with a statement indicating, by month, the number of 

turnouts for which payment i s made, together with an 

explanation of any increase or decrease in the number of 

turnouts for which payment is submitted. 

(iv) METRO NO. shall have the right to enter 

Conrail's properties for the purpose of reviewing the level 

of maintenance being performed on turnouts and crossovers 

covered by this Section. In the event METRO NO. determines 

that i t s passenger turnouts and crossovers are not being 

properly maintained, i t shall promptly meet with Conrail to 

discuss the matter. I f the parties are unable to reach 
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agreement on this matter, i t s.hall be resolved in accordance 

with ARTICLE IX of this Agreement. 

Section 5.04 Revision of the Billable Car-Mil.* ŝ ĵ ^ 
Maintenance Ratea 

(a) Car-Mile Rate: Beginning in July 1984, and each 

July 1 thereafter, the Billable Car-Mile Rates identified in 

Sections 5.01(a) and 5.03(a) shall be increased or decreased 

on a cumulative basis by the same percentage by which the 

cost of material, prices, wage rates and supplements 

combined (excluding fuel), as reflected in the Annual 

Indexes of Chargeout Prices and Wage Rates, East, 

(1977-100), Series RCR, included in the "AAR Railroad Cost 

Indexes", and supplements thereto, issued by the Association 

of American Railroads or other generally recognized index, 

i f such AAR index ceases to be published, has increased or 

decreased in the preceding calendar year, using 1982 (161.8) 

as the base index year. Car-Mile rates calculated in 

accordance with this provision shall be stated to tJie 

nearest one-tenth (1/10) of a cent. The methodology for 

determining the amount of increase i s set forth in Exhibit 

8. 

(b) Maintenance Rate: Beginning in January 1984, and 

each January 1 thereafter, the Maintenance Rate identified 

in Sections 5.01(b) and 5.03(b) shall be increased or 

decreased by the same percentage by which the cost of 

material, prices, wage rates and supplements combired 
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(excluding fuel), as reflected in the Annual Indexes of 

Chargeout Prices and Wage Rates, East, (1977*100), Series 

RCR, included in the "AAR Railroad Cost Indexes" and 

supplements thereto, issued by the Association of American 

Railroads r>r other generally recognized index, i f such AAR 

index ceases to be ptiblished, has increased or decreased in 

the preceding calendar year, using 1983 (174.5) as the base 

index year. Maintenance rates calculated in accordance with 

this provision shall be stated to the nearest dollar. The 

rates for the years 1984 through 1989, as well as an 

explanation of the methodology for determining the eunount of 

increase, are set forth in Exhibit 8, which methodology 

shall be used for a l l subsequent /.ncreases or decreases 

under this provision. 

Section 5.05. Billing Procedures - Monthly Charges 

(a) Billable Car Mile Rate 

(1) Wit.hin sixty (60) days of the close of the 

month, METRO NO. shall furnish to Conrail a statement 

showing by line segment the passenger service billeible 

Car-Miles operated over Conrail Exhibit 2 Rail 

Properties. The amount to be billed to METRO NO. shall 

be the differe.n.ce between the Conrail freight billable 

Car-Mile cost set forth in Section 5.01(a) and the 

METRO NO. passenger service b i i l a b l ? Car-Mile cost set 

forth in Section 5.03 a). METRO NO. shall pay 
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Conrail's invoicb within ninety (90) days of i t s 

receipt. In the event that the Conrail freight service 

bil l a b l e Car-Miles exceed the METRO NO. passenger 

service billable Car-Miles, Conrail shall pay the 

amount due METRO NO. within ninety (90) days after 

receipt of METRO NO.'s Car Mile statement. 

(11) Within sixty (60) days of the close of the 

month, Conrail shall furnish METRO NO. with a statement 

showing by line segment the freight service Car Miles 

operated over the MTA/CDOT Rail Properties listed in 

Exhibit 1. 

(b) Beyond Clearance Point - Non-routine Maintenance 

(1) Subject to the provisions of Section 4.02(c), 

amd with written approval of Conrail, METRO NO. shall 

perform certain maintenance, rehadiilltation, 

construction and reconstruction of the track, 

commimication and signal systems, bridges, buildings 

and other properties or f a c i l i t i e s associated with 

those locations identified Ln Exhibit 5. Actual costs 

Incurred with respect to each work order number set 

forth in Exhibit 5 shall be bill a b l e to Conrail, unless 

otherwise agreed tc. in writing. Invoices received for 

work performed under this provision shall be paid 

within ninety (90) days of receipt. 
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(11) Actual Costs incurred with respect to each 

vrork order number set forth in Exhibits 6 and 7, shall 

be billable to METRO NO. unless otherwise agreed to in 

writing. Invoices received fcr %#ork performed under 

this provision shall be paid within ninety ('JO) days of 

receipt. 

(c) Bevond Clearance Point - Routine Maintenance 

Routine maintenance performed by Conrail on those 

properties identified in Exhibits 6 and 7, and routine 

maintenance performed by METRO NO. on those properties 

identified in Exhibit 5 shall be billed to the appropriate 

party through use of the work order numbers. I t shall not 

be necessary for either party to obtain written approval 

prior to performing routine maintenance. 

(d) Beyond Clearance Point - Additions. Deletions. 
Abandonment of Exhibit 5. Eachibit 6. or Exhibit 7 
Rail Properties. 

(1) The properties or f a c i l i t i e s and assigned work 

responsiJjilities set forth iji Exhibits 5, 6, or 7 

may be changed from time to time and properties or 

f a c i l i t i e s may be added to or deleted from said 

Exhibits, subject to agreement by the parties. Any 

party may delete or add properties or f a c i l i t i e s to be 

maintained by another party, upon written notice to and 

agreement by the parties. 
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(11) I f any party discontinues service over any of 

the properties or f a c i l i t i e s owned by another party or 

permanently ceases to use amy such properties or 

f a c i l i t i e s , i t s h a l l give w r i t t e n notice to the other 

party w i t h i n s i x t y (60) days of such cessation, 

advising t h a t i t nc longer requires such f a c i l i t i e s . 

Within t h i r t y (30) days of receipt of such notice, such 

f a c i l i t i e s s h a l l be removed from coverage by any work 

order b i l l a b l e t o Conrail or METRO NO., as the case may 

be, provided, however, that no party s h a l l be relieved 

from expenses inciuxed f o r %rork performed on such 

f a c i l i t i e s p r i o r t o termination of service. 

Section 5.06. Late Payment 

(a) Interest may be charged based on the prime interest 

rate of the Citibank, N.A., i n e f f e c t as of the due date of 

the invoice i n the event: 

( i ) Conrail f a i l s to pay METRO NO. w i t h i n ninety 

(90) days a f t e r Conrail's receipt of METRO NO.'s Car 

Mile statement f o r the b i l l a b l e Ceur-Mlle reimbursement 

ptirsuant to Section 5.01(a); 

(11) METRO NO. f a i l s to pay Conrail w i t h i n ninety 

(90) days a f t e r receipt of Conrail's invoice for the 

b i l l a b l e Car-Mile reimburs«jment pursuant to Section 

5.03; 
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( i i i ) A l l other amounts payable by either Party 

pursuant to this Agreement which have not been paid 

within ninety (90) days after receipt of the invoice 

from the b i l l i n g Party, provided that i f either Party's 

failure to make payment within the specified time 

limits i s a direct result of the other Paurty's failure 

to supply support data and information as provided for 

in this Agreement, the interest charge set forth in 

Section 5.06 shall not be applied. 

Section 5.07. .Billing Addresses 

B i l l i n g information, including invoices, shall be 

directed toi 

IF CONRAIL: General Superintendent Contract 
Administration 

CONSOLIDATED RAIL CORPORATION 
P.O. Box 8646 
Philadelphia, Pennsylvania 19101-8646 

IF METRO NO: METRO NORTH COMMUTER RAILROAD 
Manager Accoxmts Payable 
Grand Central Station 
P.O. Box 3581 
New York, New York 10163 

Section 5.08. Disputed Amounts 

(a) In the event that there i s a dispute as to the amount to 

be paid, the undisputed portion of the invoice amount shall be 

remitted and the amoimts disputed shall be resolved in accordance 

with the provisions of Article IX of this Agreement. 
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(b) For those cases decided through binding arbitration, as 

set forth in Article IX of this Agreement, i f i t i s determined 

that there are monies due to the b i l l i n g Party, there shall be an 

interest charge levied in accordance with Section 5.06. Interest 

shall be computed based on the period of time between the 

original due date of the payment amd the date the amoimt due i s 

remitted. 

Section 5.09. Maintenance and Inspection of Records 

(a) Each of the Parties shall keep and maintain i t s books, 

records, accounts, and supporting workpapers which relate to 

operations, maintenance, and costs <->i the Rail Properties for a 

period of two (2) years, except that records relating to matters 

in dispute shall be retained imtil such dispute i s resolved. 

Such records shall be maintained in such a manner as to eneible 

either party to verify the assimilation of charges to a 

particular b i l l or work order number and may be computer 

generated. Additional information as may be required to verify 

bi l l i n g , including, but not limitcKl to logs, derailment reports, 

unusual incident reports, prepared in the normal course of 

business shall be made available as provided in Exhibit 11 to 

this Agreement. 

(b) During normal business hours, each of the Parties shall 

have the right to inspect, examine, audit, and reproduce a l l 

books, records, accotmts, and supporting workpapers of the other 
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PArty which relate to the operations, maintenance and costs of 

the Rail Properties in support of billings as rendered. 

Section 5.10. New Haver Service Agreement 

As between MTA, CDOT and METRO-NO., a l l compensation 

received from Conrail which i s attributable to the New Haven Line 

shall be allocated in accordance with the Service Agreement. 

ARTICLE VI 

LIABILITY APPORTIONMENT 

Section 6.01. Scope 

Financial responsibility for l i a b i l i t y for personal injury, 

death or property damage which may result from activities 

conducted hereunder shall be allocated as follo%ra in this 

Article. In no case shall emy party claim compensation for loss 

of revenue from any other party. 

Section 6.02. Conrail Employees 

Conrail agrees to protect, defend, indemnify and save 

harmless METRO NO., irrespective of any negligence or fault of 

METRO NO. or METRO NO. Employees, or howsoever the same shall 

occur or be caused, from emy and a l l l i a b i l i t y for injury to or 

death any Conrail Elmployee, or for loss of, damage to, or 

destruction of the property of any such Conrail Employee. 

'Conrail Employee* means a person who i s an employee of Conrail 

or any agent or contractor of Conrail (other than METRO HO.), or 

- 42 -



any person who at the time in question i s acting within the scope 

of his or her employment by such agent or contractor. Conrail 

Employees who are involved in Conrail's provision of services to 

METRO NO. under this agreement shall be regarded as employees of 

Conrail, and jiot of METRO NO. Conrail Employees who are also 

METRO NO. Passengers at the time in question shall be 

treated as METRO NO. Passengers and not Conrail Employees, for 

purposes of this Agreement. 

Section 6.03. METRO NO. Employees 

METRO NO. agrees to protect, defend, indemnify and save 

harmless Conrail, irrespective of any negligence or fault of 

Conrail or Conrail Employees, or howsoever the seuae shall occur 

or be caused, from any and a l l l i a b i l i t y for injury to or death 

of any METRO NO. Employee, or for loss of, damage to, or 

destruction of any property of any such METRO NO. Employee. 

"METRO NO. Employee" means a person who is an employee of METRO 

NO. or any agency or contractor of METRO NO. (other them 

Conrail), or any person who at the time in question is acting 

within the scope of his or her employment by such agent or 

contractor. METRO NO. Employees who are involved in METRO NO.'s 

provision of services to Conrail under this Agreement shall be 

regarded for purposes of this Agreement as employees of METRO 

NO., and not of Conrail. METRO NO. Employees who aire also 

Conrail Passengers at the time in question shall be treated as 
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Conrail Passengers and not METRO NO. Employees, for purposes of 

this Agreement. 

Section 6.04. Conrail Property 

Conrail .agrees to protect, defend, indemnify and save 

harmless METRO NO., ix-respective of any negligence or fault nf 

METRO NO. or METRO NO. Employees, or howsoever the same shall 

occur or be caused, from any and a l l l i a b i l i t y for loss of, 

damage to, or destruction of any Conrail Property. "Conrail 

Property" means any locomotive, railroad car, including contents, 

and any other property, real or personal, oimed, leased, used by 

or otherwise in the custody or possession of Conrail, other than 

any Conrail rolling stock operating in METRO NO. trains. 

Section 6.05. METRO NO. Property 

(a) In the event of a col l i s i o n or occurrence involving a 

METRO NO. train and a Conrail train, irrespective of any 

negligence or fault of Conrail or Conrail Employees, or METRO NO. 

or METRO NO. employees, or howsoever the same shall occur or be 

caused, METRO NO. amd Conrail shall each bear 50% of the 

l i a b i l i t y for a l l loss of, damage to or destruction of emy such 

METRO NO. Property. "METRO NO. Property" meams any locomotive, 

railroad car, including contents, a-.̂  emy other property, real or 

personal owned, leased, used by or otherwise in the possession of 

METRO NO. (including CDOT and/or MTA Rail Properties or other 
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real or personal property owned by CDOT or MTA) other than METRO 

NO. rolling stock operating in Conrail trains. 

(b) In the event of a collision or occxurrence involving a 

Conrail train but not a METRO NO. train, Conrail agrees to 

indemnify and save harmless METRO NO. irrespective of any 

negligence or fault of METRO NO. or METRO NO. Employees, or 

howsoever the same shall occur or be caused, for a l l loss of, 

damage to or destruction of any such METRO NO. Property. 

(c) Except as provided in Sections 6.05(a) and (b), above, 

METRO NO. agrees to protect, defend, indemnify and save harmless 

Conrail, irrespective of any negligence or fault of Conrail or 

Conrail Employees, or howsoever the same shall occur or be 

caused, from any and a l l l i a b i l i t y for loss of, damage to or 

destruction of any METRO NO. Property. 

(d) The provisions of this Section 6.05 may be terminated 

by either party upon 90 days' r->tice. 

Section 6.06. Conrail Passengers 

Conrail agrees to protect, defend, indemnify and save 

harmless METRO NO., irrespective Oi. any negligence or fault of 

METRO NO. or METRO NO. Employees, or howsoever the same shall 

occur or be caused, from any and a l l l i a b i l i t y for injuries to or 

death of any Conrail Passenger, and for loss of, damage to, or 

destruction of any property of any such passenger. 'Conrail 

Passenger' meams any person other than a Conrail Employee who is 

on board, getting on, or alighting from a Conrail train. 
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Section 6.07. METRO NO. Pasaenqera 

(a) Except as noted in Section 6.14, in the event of a 

collision or occurrence involving a METRO NO. train or equipment 

and a Conrail train or equipment, irrespective of any negligence 

or fault of Conrail or Conrail Employees or METRO NO. or METRO 

NO. Employees, or howsoever the same shall occtir or be caused, 

METRO NO. and Conrail shall each bear 50% of the l i a b i l i t y for 

injuries to or duath of any METRO NO. Passenger and for loss of, 

damage to or destruction of the property of any such passenger. 

"METRO NO. Pasijenger" means (1) any person other than a METRO NO. 

employee who i s on board a METRO NO. train, except for Conrail 

Employees directly engaged in their employment for Conrail (not 

commuting to or from work), (2) any person who i s not on boeurd a 

METRO NO. train, but who has either purchased a ticket valid on 

METRO NO. trains or holds a travel voucher reflecting personal 

pass privileges granted by METRO NO. authorizing travel on a 

METRO NO. train, and (3) any person who i s on, getting on or 

alighting from a METRO NO. train, or who i s in a METRO NO. 

passenger station or on the platform or in the parking area for 

the purpose of meeting or delivering a person described in (1) or 

(2) of this sentence, or to purchase a METRO NO. ticket or obtain 

travel Information. 

(b) Except as provided in Section 6.07(a) above, METRO NO. 

agrees to protect, defend, indemnify and save harmless Conrail, 

irrespective of any negligence or fault of Conrail or Conrail 

Employees, or howsoever the seune shall occur or be caused, from 
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any and a l l l i a b i l i t y for injuries to or death of any METRO NO. 

passenger and for loss of, damage to, or destruction of property 

of any such passenger. 

(c) The provisions of this Section 6.07 may be terminated 

by either party upon 90 days' notice. 

Section 6.08. Third Part ; j Conrail Trains - Grade Croaaina. 

Trespassers and Off-P'V«»"'iff«*«f 

Siibject to the provisions of Section .».ll of this Agreement, 

Conrail agrees to protect, defend, indemuiify and save harmless 

METRO NO. irrespective of amy negligence or *ault of METRO NO. or 

METRO NO. Employees, or howsoever the same shall occur or be 

caused, from any and a l l l i a b i l i t y for injury to or death of any 

person, for loss of, damage to, or destruction of any property 

other than persons and property for which METRO NO. i s 

responsible under Sections 6.03, 6.05 and 6.07 of this Agreement, 

i f such injury, death, loss, damage or destruction either ( i ) 

ariaes from a collision of a vehicle or a person with a Conrail 

Train at the intersection at grade, of a street or road, whether 

public or private, and the tracks over .which such Conrail Train 

i s operating, ( i i ) arises from a co l l i s i o n of a vehicle or a 

person with a Conrail train on the right-of-way or ( i l l ) occurs 

when such person or property i s located off the right-of-way on 

which the aforesaid tracks are situated amd arises from the 

operation of a Conrail Train. 
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Section 6.09. Third Parties; METRO NO. Traina - Grado 
Crossing, TT-espassers and Off-Premiafla 

Subject to the provisions of Section 6.10 of this Agreement, 

METRO NO. agrees to protect, defend, indemnify and save harmless 

Conrail, irrespective of any negligence or fault of Conrail or 

Conrail Employees, or howsoever the same shall be caused, from 

any and a l l l i a b i l i t y for Injury to or death of any person, or 

for loss of, damage to, or destruction cf any property, other 

than persons and property for which Conrail i s responsible under 

Sections 6.02, 6.04 and 6.06 of this Agreement, i f guch injury, 

death, loss, damage, or destruction either (1) arises from a 

collision of a vehicle or a person with a METRO NO. Train at the 

intersection at grade, of a street o.-r road, whether public or 

private and the tracks over which such METRO NO. Train i s 

operating, (11) arises from a col l i s i o n of a vehicle or a person 

with a METRO NO. train on the right-of-vay or ( i i i ) occurs when 

such person or property i s located off the right-of-way on which 

the aforesaid tracks are situated and arises from the operation 

of a METRO NO. Train. 

Section 6.10. Third Parties: Conrail Reatdn/^ • 

Conrail agrees to protect, defend, indemi.ify and save 

harmless METRO NO., irrespective of any negligence or fault of 

METRO NO. or METRO NO. Employees, or howsoever the same shall 

occur or be caused, from any and a l l l i a b i l i t y for injury to or 

death of any person or for loss of, damage to or destruction of 

any property, other than persons and property for vhich METRO NO. 
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i s responsible under Section 6.03, 6.05, 6.07, 6.09 and 6.11 of 

this Agreement, where such injury, death, loss, daunage, or 

destruction arises out of activities conducted pursuant to 

Conrail operations on Conrail Rail Properties or Conrail 

operations conducted at freight stations and f a c i l i t i e s owned or 

operated by Conrail. 

Section 6.11. Third Parties; METRO NO. Re»ldual 

METRO NO. agrees to protect, defend, Indemnify and save 

harmless Conrail, irrespective of any .negligence or fault of 

Conrail or Conrail Employees, or howsoever the same shall occur, 

or be caused, from any and a l l l i a b i l i t y for injury to or death 

of any person or for loss of, damage to or any destruction of any 

property, other tham persons and property for which Conrail i s 

responsible under Sections 6.02, 6.04, 6.06, 6.08, and 6.10 of 

this Agreement, where such injury, death, loss, damage, or 

destruction airises from activities conducted on METRO NO., MTA or 

CDOT Rail Properties as defined herein or conducted at passenger 

stations and f a c i l i t i e s operated by METRO NO. 

Section 6.12. Wrecking Charges 

Nothing in this Agreement shall preclude the allocation or 

direct charging, in accordance with the circumstances of the 

case, for wrecking se_-vice resulting from em occurtence covered 

by Article VII of this Agreement. 
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Section 6.13. L i a b i l i t i e s Arising from Hazardous Substancea 
and El e c t r i c Traction F a c i l i t i e s 

Any other provision of this Ai-ticle VI to the contrary 

notwithstanding: 

(a) Conrail agrees to indemnify and save harmless CDOT, MTA 

and METRO N0.~ irrespective of any negligence or fault of METRO 

No. or METRO NO. employees, or howsoever the same shall occur or 

be caused, from any and a l l damage and l i a b i l i t y for injury to or 

death of any person or for loss of, damage to or destruction of 

any property, other than persons and property for which METRO No. 

is responsible under Section 6.03 hereof, where such injury, 

death, loss, damage or destruction arises from the transportation 

in Conrail Trains on MTA/CDOT Rail Properties of hazardous or 

toxic materials as defined in applicable federal or state laws or 

regulations, and including petroleum, crude o i l or any fraction 

thereof which i s not otheirwise specifically l i s t e d or designated 

as a hazaurdous substance by such federal or state laws or 

regulations, provided, however, that Conrail also shall be 

required to indemnify and save harmless CDOT, MTA and METRO NO. 

for injury or deat.i to, or destruction of or damage to property 

of, METRO NO. passengers (as defined in Section 6.07) under this 

subsection only to the extent such injury, deat.h, damage or 

destruction arises from Conrail's negligence or from malicious or 

criminal acts of third parties. Hazaurdous or toxic materials 

shall also include natural gas, natural gas liquids, liquified 
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natural gas, or synthetic gas useable for fuel (or mixtures of 

natural gas and such synthetic gas). 

Notwithstanding any provisions of this Agreement to the 

contrary, damage for which Conrail i s responsible under the 

preceding paragraph shall include clean-up, removal, and remedial 

action required by law or the lawful directive of any agency 

having jxirisdiction thereof, and restoration of hazardous or 

toxic materials on such property to a level commensurate with the 

existing condition of such property immediately prior to such 

damage. 

(b) METRO NO. agrees to indemnify and save harmless Conrail 

and Conrail employees, irrespective of any negligence or fault of 

Conrail or Conrail employees, cr howsoever the same sh a l l occur 

or be caused, from any and a l l damage and l i a b i l i t y for injury to 

or death ov any person or for loss of, damage to or destruction 

of emy property, other than persons and property for which 

Conrail i« responsible under Sections 6.02 and 6.06, where such 

injury, death, loss, damage or destruction arlsee from the 

transportation in or servicing of METRO NO. Trains on Conrail 

prr^jerty of hazardous or toxic materials as defined in applicable 

federal or st.ate laws or regulations, and including petroleum, 

crude o i l or any fraction thereof which i s not otherwise 

specifically li s t e d or design**-ed as a hazardous substance by 

such federal or state laws or regulations. Hazardous or toxic 

materials shall also include natural gas, natural gas liquids. 
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liquified natural gas, or synthetic gas useable for fuel (or 

mixtures of natural gas and such synthetic gas). 

Notwithstanding any provision of this Agreement to the 

contrary, damage for which METRO No. i s responsible under the 

preceding sentence shall include clean-up, removal, and remedial 

action required by law or the lawful directive of any agency 

having jurisdiction thereof, and restoration of any portion of 

Conrail property that i s damaged by METRO NO.'s transportation or 

ase of hazardous or toxic materials on Conrail property tc a 

level commensurate with the existing condition of such property 

imnf.diately prior to such daunage. 

(c) METRO NO. shall protect, defend, indemnify and save 

harmless Conrail, irrespective of any negligence or fault of 

Conrail or Conrail ESnployees, or howsoever the same shall occur 

or be caused, from amy emd a l l l i a b i l i t y (other than l i a b i l i t y 

for which Conrail i s responsible under Section 6.02 hereof) 

resulting from the existence or operation of electric traction 

f a c i l i t i e s , whether overhead or third ra.U, in the area of METRO 

NO. operations so long as Conrail does not use such electric 

traction f a c i l i t i e s in i t s freight operations. 

Section 6.14. L i a b i l i t y Insurance 

For so long as Conrail has trackage rights over METRO NO., 

MTA or CDOT Rail Properties, Conrail shall maintain l i a b i l i t y 

insurance covering the contractual indemnification and hold 

harmless covenants set forth in this Article VI. Such l i a b i l i t y 
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I 
insiurance shall cover any and a l l damages, l i a b i l i t i e s , claims 

and lawsuits in connection with or aurising out of the operation 

of Conrail freight service, including, but not limited to, 

l i a b i l i t y under the Federal Employer's L i a b i l i t y Act and the 

Federal Safety Appliance Acts. Deductible amounts of such 

insurance shall be those generally applicable to Conrail 

operations. 

For so long as METRO NO. has trackage rights over Conrail 

Rail Properties, METRO NO. shall maintain liadJility insurance 

covering the contractual indemnification and hold harmless 

covenants set forth in this Article VT. Such l i a b i l i t y insuramce 

shall cover any and a l l deunages, l l a d i i l l t i e s , claims and 

lawsuits in connection with or aurising out of the operation of 

METRO NO. service, including, but not limited to, l i a b i l i t y 

under the Federal Employer's L i a b i l i t y Act and the Federal Safety 

Appliance Acts and l i a b i l i t y to METRO NO. passengers. Deductible 

eunounts of such insurance shall be those generally applicable to 

METRO NO. operations. 

Section 6 .15. Handling of CJ^iima ^^d Lawsuits; Cooperation 

In the event a claim i s filed or lawsuit brought against 

Conrail or METRO NO. (including MTA and/or CDOT) asserting a 

l i a b i l i t y against which one party has agreed to indemnify and 

save harmless the party receiving tho claim or being sued, the 

indemnifying party shall , at i t s sole cost and expense, 

investigate and handle the claim emd defend the lawsuit and save 
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harmless the indemnified party against a l l costs and expenses 

thereof and pay any legitimate claim, settlement or final 

judgments. The party receiving any claim or notice of suit shall 

promptly advise the indemnifying party and provide a l l 

information which from time to time may be required, provided, 

however, that in these inste.ncrs in which the parties have agreed 

to shaure the passenger l i a b i l i t y , i t i s agreed that METRO NO. 

w i l l handle a l l claims and lawsuits involving i t s passengers. 

Each party agrees that i t w i l l furnish the other with a l l 

available Information in it s possession relating to lawsuits and 

claims made for injury, death, loss, damage or destruction of 

property whenever requested by the paurty handling the claim or 

lawsuit. A l l expenses incurred in connection with the furnishing 

of such information shall be borne by the requesting party. 

ARTICLE VII 

CI.BARING WRECKS 

Section 7.01. Incidents on MTA or CDOT Rail Properties 

(a) (1) When as a result of the operation of a Conrail 

train on MTA/CDOT Exhibit 5 Rail Properties reraillng, 

wrecking service or wreck train service i s required, Conrail 

shall perform, or arrange to have performed, such service at 

Conrail's expense, including, without limitation, removal of 

damaged equipment. 
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(2) In the event that METRO NO.'s special use of these 

properties results in the need to clear wrecks, the 

prov.i8ions of Section 7.02 shall apply. 

(b) With respect to incidents on MTA or CDOT Exhibit 1 Rail 

Pror<erties, the fo .owing provisions shall apply: 

(1) When, as a result of the operation of a Conrail 

Train on MTA/CDOT Exhibit 1 Rail Properties, reraillng, 

wrecking service or wreck train service i s required, METRO 

NO., with the cooperation, assistance, and advice of 

Conrail, shall have the option of having Conraii perform 

such service, or perform i t by i t s e l f or by i t s contractor 

at Conrail's sole cost and expense, including, but not 

limited to, removal of damaged equipment. 

(2) When, as a result of METRO NO.'s and Conrcail's 

joint use of Exhibit 1 Rail Properties, reraillng, wrecking 

service or wreck train service i s required, the provisions 

of Section 7.01(b)(1) and (2) w i l l apply, except that a l l 

costs, including without limitation, liedJility costs, wi l l 

be apportioned in accordance with the provisions of Article 

VI. 

(c) A l l Conrail locomotives, carSf equipment, lading 

(including loss thereof), and salvage from any such wrecx or 

derailment under the management or control of METRO NO. shall 

remain the property of Conrail. All METRO NO. locomotives, cars, 

equipment, lading (including loss thereof), and salvage involved 

55 



in such wreck or derailment shall remain the property of METRO 

NO. 

Section 7.02. Incidents on Conran Rail ProBAT-tlff. 

(a) When-as a result of the operation of a METRO NO. train 

on Conrail Rail Properties, reraillng, wrecking service, or wreck 

train service i s required, Conrail promptly shall perform, or 

promptly arrange to have performed, such service e!t METRO NO.'s 

expense, including, without limitation, removal of damaged 

equipment providea that METRO NO. shail be permitted to remove 

i t s damaged equipment at i t s own expense. 

(b) When as a result of METRO NO.'s and Conrail's joint use 

of Conrail Rail Properties, reraillng, wrecking service, or wreck 

train service is required, the provisions of Section 7.02(a) w i l l 

apply, except that a l l costs, including, without limitation, 

l i a b i l i t y costs, w i l l be determined in accordance with the 

provisions of Article VT. 

(c) A l l METRO NO. locomotives, cars, equipment, lading 

(including loss thereof), and salvage from any such wreck or 

derailment under the management or control of Conrail shall 

remain ths property of METRO NO. Al l Conrail locomotives, cars, 

equipment, lading (Including loss thereof) and salvage involved 

in such wreck or derailment shall remain the property of Conrail. 
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Section 7.03 Reports of Incidents 

In the event a party performs any service in connection with an 

incident covered by Section 7.01 or Section 7.02 on i t s Rail 

Properties that i s billable to another party, the performing 

party shall mai caln a record of said service(s) in accordance 

with the documents set forth in Exhibit 11. 

ARTICLE VII I 

TERM, TERMINATION, 
RENEGOTIATION, DEFAULT, DISCONTINUANCE 

Section 8.01. Term 

This Agreement shall be for an initia.l tern of fifteen years 

commencing as of January 1, 1983. Thereafter, unless sooner 

terminated under applicable provisions of this Article V I I I , this 

Agreement shall continue in force from year to year, subject to 

term<nation by any party on one year's notice. If such notice i s 

given, this Agreement shall continue in force pending 

renegotiation. Neither a notice of termination nor termination 

shall affect the parties' rights and responsibilities under The 

Harlem-Hudson Lease Agreement, The MTA Purchase and Lease 

Agreement and The CTA Lease Agreement. 
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Section 8.02. Termination 

This Agreement shall continue in f u l l force and effect as 

set forth in Section 8.01 unless terminated as follows: 

Either party may elect to terminate this Agreement i f an 

Event of Default i s not timely cured or satisfied following a 

Declaration of Default pursuant to Section 8.04(a) and (b). 

Section 8.03. Renegotiation 

The parties covenant that, should any of the events listed 

in Section 8.02 take place emd any peurty elects to terminate this 

Agreement in accordance therewith, the parties shall promptly 

negotiate a new agreement. 

Section 8.04. Default 

MTA, CDOT and METRO NO., for purposes of this Section 8.04, 

Default, shall be deemed to consti\;'xte a single party, so that an 

action by any member of that collective group shall be considered 

an action by the party. 

(a) Each of the following shall constitute an event of 

default (an "Event of Default") under this Agreement: 

(1) The failure to pay in f u l l any payment pursuant to 

Article V of the Agreement; or 

(2) The failure to observe any other covenamt or 

obligation contained in this Agreement, which failure 
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shall have continued for more than thirty days after the 

other party shall have given written notice demanding 

performance thereof; or 

(3) Any material representation or warranty mac's in 

this Agreement shall prove untriie; or 

(4) Any proceeding shall be commenced by or against 

either party which might result in any modification of the 

obligations of such party hereunder under any banlcruptcy. 

Insolvency, or similar law (unless a l l of the obligations of 

such party under this Agreement shall have been duly assumed 

by a trustee or successor to such party within sixty days 

after such proceeding shall have commenced;) or 

(b) In the event an Event of Default shall have occurred and 

be continuing hereunder, the party not in default, upon written 

notice to the other party, may make a declaration of default (a 

"Declaration of Default") hereunder and exercise any or a l l of 

the following remedies: 

(1) Terminate this Agreement by emd upon sixty days' 

written notice to the party in default; and 

(2) Pursue any other remedy at law or in equity in any 

court of competent jurisdiction. 

(c) Failure of a party to make a Declaration of Default 

shall not be considered a waiver of any remedies availeUsle to i t 

under this Agreement or otherwise. Nor shall an Event of Default 

be considered wiped out or satisfied by failure of a party to 

make a Declaration of Default with respect thereto. 
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Section 8.05. Discontinuance of Conrail Freight Service 

(a) MTA/CDOT Rail Properties 

(1) Notwithstanding the provisions of this Agreement, 

Conrail may seek regulatory authority to abandon i t s freight 

operations, in whole or in part, over the MTA/CDOT Rail 

Properties during the term of the Agreement. Conrail shall 

provide written notice of i t s intent to do so to METRO NO. 

i f the Property i s located in New York State and to CDOT and 

METRO-NO. i f the property i s located in Connecticut. 

(b) Conrail Rail Properties 

(1) Notwithstanding the provisions of this Agreement, 

Conrail may seek regulatory authority to abandon i t s freight 

operations, in whole or in part, over the Conrail Rail 

Properties during the term of this Agreement. Conrail shall 

provide notice to METRO NO. of i t s intent to do so. 

(2) Within thirty days of METRO NO. receipt of Conrail 

notice of i t s Intent to abandon freight service over Conrail 

Rail Properties, METRO NO. shall notify Conrail whether or 

not MTA or CDOT desires to assume ownership of those Conrail 

Rail Properties for railroad operations. 

(3) MTA or CDOT shall have the right of f i r s t refusal 

before any disposition of these Conrail Rail Properties, 

subject to any preexisting rights or law. 

(4) In the event MTA or CDOT should acquire the 

abandoned Conrail Rail Properties, METRO NO. and Conrail 

shail cooperate fully to secure such regulatory authority as 
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may be necessary for MTA's or CDOT's assumption of 

ownership. 

(5) Until such time as Conrail abandons i t s operations 

thereover under the foregoing provisions, the terms and 

conditions of this Agreement shall remain in f u l l force and 

effect. 

(6) The provisions of this Section shall also apply in 

the event no regulatory authority i s required to abandon 

service. 

Section 8.06. Discontinuance of METRO NO. Commuter Service 

(a) Notwithstanding the provisions of this Agreement, METRO 

NO. may take any necessary steps to discontinue i t s commuter 

service, in whole or in part, over Conrail Rail Properties. 

METRO NO. shall provide Conrail with notice of i t s intent to do 

•e. 

(b) Notwithstanding any provisions of this Agreement to the 

contrary, METRO NO. may discontinue i t s commuter operatior.s over 

any of the MTA/CDOT Rail Properties. METRO NO. shall provide 

notice of i t s intent to do so, and the following terms and 

conditionB s h a l l apply: 

(1) Within thirty (30) days of receipt of METRO NO.'s 

notice, Conrail w i l l notify METRO NO. whether i t wishes to 

continue freight service over a l l or part of the MTA/CDOT 

Raii Properties in question. In the event that i t does so. 
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the property designated by Conrail s h a l l be redesignated 

from Exhibit 1 to Exhibit 4 of this Agreement, amd Conrail's 

trackage rights shall continue. 

(2) Such Rail Properties shall also be redesignated as 

Exhibit 4 in the event that METRO NO. has operated no 

commuter service thereover for a period of five years, 

(c) I f either MTA or CDOT intends to s e l l or dispose of any 

of i t s Rail Properties, as defined in this Agreement, i t w i l l 

notify Conrail and within thirty days of receipt of i t s notice, 

Conrail shall notify either MTA or CDOT, as appropriate, whether 

i t desires to assume ownership of those properties ::or railroad 

operation. Conrail w i l l hava the right of f i r s t refusal before 

any disposition of these MTA or CDOT Rail Properties subject to 

preexisting rights and statutes. 

ARTICLE IX 

DISPUTE RESOLUTION 

Section 9.01. Resolv.tion of Disputes Concerning Operations 
and Costs 

In the event, and at such time as, any operating or cost 

dispute shall eirise imder this Agreement between Conrail and 

METRO NO., including any disagreement with any current Conrail, 

METRO NO., or federally mandated operating or safety rule, order, 

procedure, or stemdard applicable to such properties, either 

party shall have the right to submit such dispute or matter for 

binding determination by an arbitration panel. 
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The parties agree that before any operating or cost dispute 

i s submitted to arbitration every effort w i l l be made tc resolve 

said dispute. In order to f a c i l i t a t e resolution of emy operating 

or cost dispute, the parties agree to establish a committee, 

consisting of. three members to be appointed by Conrail and three 

members to be appointed by METRO NO. 

In the event the committee i s unable to resolve any dispute 

or controversy within sixty (60) days of submission, i t may be 

subaitted by a party to binding arbitration in accordance with 

the procedures established in Sections 6.02-6.04 of the 

Harlem-Hudson and CTA Lease Agreements. 

Section 9.02. Resolution of disputes concerning matters other 
than operations and costs. 

In the event and at such time as a dispute arises as to any 

matter other than operations or costs as set forth in Section 

9.01 above, any party shall have the right to submit such matter 

for binding determination by am arbitration panel. 

The par^.ies agree that before any such dispute i s submitted 

to arbitration, every effort w i l l be made to resolve said 

dispute. In tho event a particular dispute cannot be resolved 

after good faith efforts on the part of the parties involved, a 

party may submit i t to binding arbitration in accordance with the 

procedures established in Sections 6.02-6.04 of the Harlem-Hudson 

and CTA Lease Agreements. 
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II 

Section 9.03. Arbitration under Amended and Restated 

Service Agreement. 

The parties agree that in the event of any dispute affecting 

only MTA, COOT and/or METRO-NO., which does not involve Conrail, 

arbitration w i l l be in accordance with Article Ten of the Amended 

and Restated Service Agreement among CDOT, MTA and METRO-NO. 

dated June 21, 1985. 

ARTICLE X 

GENERAL PROVISIONS 

Section 10.01. Labor Rights 

(a) The User agrees that i t s entrance upon emd use of the 

Owner's properties i s for i t s corporate purpose of providing 

seirvice pursuant to appropriate authority and that such use does 

not create or continue any rights on the part of the User's 

employees or i t s contractors with respect to any other current or 

future use of the Owner's properties, including, but not limited 

to, maintenemce, operation, rehabilitation, and Improvement 

thereof by the 0%mer or Owner's contractors. Notwithstanding the 

provislona of Section 3.03<e), che User shall indemnify, defend, 

and hold harmless the Owner and the Owner's contractors against 

any l i a b i l i t y arising from any claim of employment rights, or 

employment protection, arising from the performance of any work 

64 -



for the User on the Owner's properties by the Owner or the 

Owner's contractors under this Agreement. 

(b) Nothing contained in this Agreement shall require either 

party to perform any service or take any action which would 

violate any term or condition of any then-current labor agreement 

between the respective parties amd any orgamlzation representing 

any of their respective employees or which would violate any 

applicable law. 

Section 10.02. Successors and Assigns 

This Agreement shall enure to the benefit of and be binding 

upon the successors and assigns of the parties hereto. Except as 

provided in the following sentence, no party hereto shall assign 

or transfer this Agreement or any of i t s rights theretmder to any 

person, firm or corporation without obtaining the prior written 

consent of the other parties to this Agreement, which consent 

shall not be unreasonably withheld. In the event, however, t lat 

METRO-NO. should no longer be r a i l service operator on the CDOT 

Ps i l Properties under the Amended emd Restated Service Agreement 

or substitute agreement, METRO-NO.'s rights and obligations under 

this Agreement pertaining to such properties and the Conrail Rail 

Properties located in the State of Connecticut automatically 

shall be assigned to and assumed by CDOT or i t s approved service 

operator without any further action being necessary. CDOT shall 

promptly notify Conrail oi any such assignment and assumption. 
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Section 10.03. Force Majeure 

(a) METRO NO. w i l l be excused from i t s obligation under 

this Agreement to provide, operate, and maintain MTA and CDOT 

Rail Properties where non-performanc9 i s occasioned by any event 

beyond i t s control. 

(b) Conrail w i l l be excused from i t s obligations under this 

Agreement to provide, operate, and maintain Conrail properties 

where non-performance i s occasioned by any event beyond i t s 

control. 

Section 10.04. Amendment 

(a) No term or provision in this Agreement may be changed, 

waived, discharged, or terminated orally, but only by an 

instrument in writing signed by the parties to this Agreement. 

(b) A l l approvals and consents required under this Agreement 

shall be in vnrlting, signed by a person designated in writing for 

such purpose unless otherwise provided in this Agreement or 

agreed to in writing by the parties. Any oral notices permitted 

by this Agreement shall be promptly confirmed in writing. 

Section 10.05. Notices 

(a) Unless otherwise provided in this Agreement, any notices 

required in this Agreement shall be in writing and sent to the 

parties at the addresses listed below, unless either party shall 

inform the other party in writing of any change in that address: 

- 66 



Conrail: Consolidated Rail Corporation 
Senior Vice President-Operations 
Six Penn Center Plaza 
Philadelphia, PA 19103 

METRO NO.: Metro North Commuter Railroad 
Attention: Vice President - Operations 
347 Madison Avenue 
New York, NY 10017 

CDOT: Connecticut Department of Transportation 
Attention: Director of Rail Operations 
P.O. Drawer A 
24 Wolcott H i l l Road 
Wethersfield, CT 06109 

MTA: Metropolitan Trar.sportation Authority 
Attention: Chairman 
347 Madison Avenue 
New York, NY 10017 

Section 10.06. Effect of Execution and Performance 

The parties do not, by reason of their execution of and the 

performance of their obligations under this Agreement, assume any 

other obligations or l i a b i l i t i e s not imposed upon them by law. 

Section 10.07. No Representations and Waivers 

Except as expressly provided herein, the pairties make no 

representations or wartamties and waive no rights or remedies. 

Section 10.08. Non-Discrimination 

(a) As between MTA, METRO NO. and Conrail, the parties do 

hereby agree that the provisions of Sections 1266-0(13) and (14) 

of the New York Public Authorities Law, as amended and 

supplemented, dealing with discrimination in employment on public 

contracts, as set forth in Exhibit 12, are hereby made a part of 
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this Agreement and, to the extent applicable, are binding upon 

them. 

(b) As between CDOT on one hand and MTA, METRO NO. and 

Conrail on the other, MTA, METRO NO. and Conrail agree to comply 

with the applicable State of Connecticut and federal laws and 

regulations as set forth in Exhibit 13, which are hereby made 

part of this Agreement. 

Section 10.09. Effective Date 

The effective date for purposes of this Agreement shall be 

January 1, 1983. I t supersedes the Interim Trackage Rights 

Agreement effective January 1, 1983 as amended. In accordance 

with Section 6.01 of the Interim Agreement, costs agreed upon in 

this Agreement as payable shall be applied retroactively to 

Januau^ 1, 1983. 

IN WITNESS WHEREOF, the parties hereto have executed this 

Agreement as of the day f i r s t above written. 

ATTEST: CONSOLIDATED RAIL CORPORATION 

ATTEST: APPROVEIJIETRO-NORTH COMMUTER RAILROAD 

koA^^ f. f^ni^ Donald N. Nelson 

& f r i : u ^ r SECRETARy Presidf.it 
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ATTEST: 

ATTEST: 

APPROVED AS TO FORM: 

/ ^ / J ^ l / - ASSOC IATE ATTORNEY GENERAL, 
STATE OF CONNECTICUT 

METROPOLITAN TRANSPORTATION 
AUTHORITY 

By V 

CONNECTICUT DEPARTMENT 01 
TRANSPORTATION 

Pursuant to Conn. Gen Stat. 
Sectior^s 13b-23, 13b-34 and 13b-36. 

Oatia 
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MZTRO-NCRT:-: coi2-rc'rzp. RAII-?.OAD CO.MP.^J.'V 

orjrcz c- r:-:z SZZ7J:I:-J>.Y 

I KZRZ3Y CZ?.TI~Y ZS.S.Z the o f f i c e r s of Mezro-2<ortr. 
Co-jnuter Railroad Ccapany have been delecazed au-hori-y, 
pursuant to a r e s o l u t i o n a'dcpted by the Board cf Directors of 
the Ccr.pany, t o execute on behalf of the Co.::pany such contracts 
and agreements necessary or desirable f o r or i n connection w i t h 
the operation o'f cojnautsr service and other transactions i n 
ccn.oection therewith and that such delegations remain i n f u l l 
f orce and e f f e c t ; and 

I FU?.THE?. CERTIFY that the duly appointed and a c t i n g 
o f f i c e r s of t.'ie ccrporation are as follows: 

Chairr\ar. 
Preside.Tt 
Executive Vice Preside.nt 
Vice President - Operations 
Vice President - Planning and Capital Programs 
Vice President - Finance and Administration 
Vice President - Marketing and Corporate Coirjr.unications 
Vice President - Hur.an Resources 
General Counsel and Secretary 
Assistant Secretary 
Treasurer 

Hi KIT-.'ZSS '«~-:z?.ZO~ I have hereunto set r.y hand and 
a f f i x e d the c c r t c r a t e se.i^ of Metr=-N'crt.- Coazautsr Railroad 
Cc=pany t h i s ^ day of A<-.—-i*-^ 1 9 . 

A'̂ ẐST: 

Rccerr Bergen 
Secre tary 

(.<;Z.-.L) 



INCUMBENCY CERTIFICATE 

I , the undersigned, Robert Bergen, being the duly 

appointed and incumbent Secretary of Metro-North Commuter 

Railroad Company, ("Metro-North") do hereby certify that at 

a l l times since April 4, 1991, Donald N. Nelson has been the 

duly appointed and incumbent President of Metro-North and 

that a true and correct specimen of his signature i s set 

forth in the space below: _ 

In Witness Whereof, I have hereunto set my hand and 

tiie seal of Metro-North on this ^ of ^2:^^/^ 1991. 

Robert Beig€n 



INCUMBENCY CERTIFICATE 

I , the undersigned, Jeanette Redmond, being the duly 

appointed and incumbent Assistant Secretary of Metropolitan 

Transportation Authority, ("MTA") do hereby c e r t i f y t h a t at a l l 

tiaes since A p r i l 23, 1986, Mortimer L. Downey, I I I has been the 

duly appointed and incumbent Executive Director of MTA and that a 

true and correct specimen of his signature i s set f o r t h i n the 

space below: 

Mortimer L. Downey,/ I I I 
Executive Director 

IN WITNESS WHEREOF, I have hereunto set my hand and the seal 

of MTA on t h i s 19th day of July, 1991. 

Jeanette Redmond 
Assistant Secretary 



METROPOLITAN TRANSPORTATION AUTHORITY 

I HEREBY CERTIFY that the Executive Director of the 

Metropolitan Transportat..on Authority (the "Authority") has been 

delegated a u t h o r i t y , pursuant t o the By-laws of the Authority, to 

execute on behalf of the Authority such contracts and agreements 

as necessary or desirable i n connection with the business and 

a f f a i r s of the Authority and that such -"elegation remains i n f u l l 

force and e f f e c t . 

IN WITNESS WHEREOF I have hereunto set my hand and af f i x e d 

the corporate seal of Metropolitan Transportation Authority t h i s 

25th day of July, 1991. 

ATTEST: 

eanette Redmond 
ssistant Secretary 



INCUMBENCY CERTIFICATE 

I , the undersigned, Allan Schimmel, being the duly 

elected Corporate Secretary of Consolidated Rail Corporation 

("Conrail"), do hereby ce r t i f y that, as of the date 

indicated below, James A. Hagen i s the duly elected 

Chairman, President and Chief Executive Officer of Conrail 

and that a true and correct specimen of his signature i s set 

forth in the space below: 

In Witnees Whereof, I have hereunto set my hand on this 

3̂^̂  day of J"̂ y , 1991. 

Allan Schimmel 



CONSOLIDATED RAIL CORPORATION 

OFFICE OF THE SECRETARY 

I HEREBY CERTIFY that James A. Hagen, Chairman, 

President and Chief Executive Officer of Consolidated Rail 

Corporation, has been delegated authority, pursuant to a 

resolution adopted by the Board of Directors of the Company, 

to execute on behalf of the Company such contracts and 

agreements necessary or desirable for or in connection with 

the operation of the Railroad and other transactions in 

connection therewith, and that such delegation remains in 

f u l l force and effect. 

IN WITNESS WHEREOF, I have hereunto set uy hand and 

affixed the corporate seal of Consolidated Rail Corporation 

this 3rd day of Julv , 1991. 

Allan Schimmel 
Corporate Secretary 

(SEAL) 



STATE OF CONNECTICUT 
DEPARTMENT O F TRANSPORTATION 

Office of the 
Commissioner 

24 Woicorr Hia. ROAO, P.O. DRAWEK A 
WETHntsnzu, CoKKBcncuT 06109 

An Equal Opportunity Emp/oyer 

Delegation of Authority to Sign Documents 
Authorized by Section 13b-20 of the 

Connecticut General Statutes« As Amended 

Know A l l Men By These Presents, That 1, Emil H. Frankel, 

Acting Commissioner of Transportation/ as authorized by Section 

13b-20 of the Connecticut General Statutes, as amended, do hereby 

delegate to James F. Byrnes, J r . , Deputy Transportation 

Commissioner, Department of Transportation, Biireau of Public 

Transportation, the au t h o r i t y to sign any agreement, contract, 

document or instrument which I am authorized to sign for said 

Bureau. 

j 

Emil 5. Frankel 
Acting Cocnaissioner 

Date: 

Time: /<£>',Sc 



Office c f the 
Commissioner 

STATE OF CONNECTICUT 
DEPARTMENT OF TRANSPORTATION 

24 VV'(;LCOTT H ; ^ L R O A D , P O D R A W E R A 

WETHERbFtELO. CoN.MECTICUT 06109 

An £qua/ Opporfunity Employer 

Delegation of Duties and R e s p o n s i b i l i t i e s 
and A u t h o r i t y to Sign Agreements/ 

Contracts, Documents or Instruments 

I , Emil H. Frankel, Commissioner of T r a n s p o r t a t i o n , under 

the a u t h o r i t y of Sections 130-17 and 13b-20 c f the Connecticut 

General S t a t u t e s , hereby r a t i f y , confirm and .-eissue a l l 

previous delegations of a u t h o r i t y issued on February 1, 19',1 and 

February 7, 1991 i n my capacity as Acting Commissioner of 

T r a n s p o r t a t i o n . 

Any and a l l a c t i o n s taken thereunder by the designated 

personnel are hereby r a t i f i e d and confirmed as being duly 

a u t h o r i z e d by the Commissioner of T r a n s p o r t a t i o n . 

Emil H. Frankel 
Commissioner of Tran ̂ p o r t a t ion 

Date: March 1, lo°l. 



EXHIBIT 1 

MTA/CDOT RAIL PROPERTIES 
USED JOINTLY WITH CONRAIL 
(MAINTAINED BY METRO NO.̂  

LINE 

NEW HAVEN LINE (L.C. 9108) 

NEW CANAAN BRANCH (L.C. 9118) 

DANBURY BRANCH (L.C. 9119) 

WATERBURY BRANCH (L.C. 9121) 

HUDSON LINE (L.C. 9100) 

PUTNAM INDUSTRIAL TRACK (L.C. 4223) 

HARLEM LINE (L.C. 9131) 

MILE POST 

11.9 - 72.8 (Division Post) 

0.0 - 7.9 (E.O.T.) 

0.0 - 24.2 

0.0 - 8.9 

5.4 - 75.8 (Division Post) 

5.4 - 77.0 

Al l jointly used track on the above lines shall be maintained 
to at least Class I FRA Track Safety Standards. 



EXHIBIT 2 

CONRAIL RAIL PROPERTIES 
USED JOINTLY WITH METRO NO. 

MILE POST 

SOUTHERN TIER LINE (L.C. 6102/6103) 
Suffem - Port Jervis 
(Maintained by Conrail) 31.3 - 89.9 

Suffem to Newburgh Jet. 
Newburgh Jet. to 5 miles east 

of Howells Jet. 
5 miles eas*: of Howells Jet. 

to Port Jervis 

HARLEM LINE (L.C. 9131) 
Main Track (Maintained by 
METOO NO.) 77.0-81.6 

DANBURY SECONDARY (L.C. 4246) 0.0 - 12.6 
Beacon - Hopewell Jet. 
Hopewell Jet. - Derby Jet. 42.9 - 104.8 
(Maintained by Conrail) 

CLASS OF 
TRACK 

Class 3 

Class 4 

Class 3 

Class 1 

Class 1 



• E X H I B I T 3 ( p a g e 1 o f 4 ) 

• 
MTA/CDOT OWNED P R O P E R T I E S -

TURNOUTS AND CROSSOVERS 

1 
(MAINTAINED BY METRO NO.) 

1 NZW HAVEN LINB 

MILEPOST TK DESCRIPTION RESP. NO./TOs 

• 12.2 4 WoodlAwn - Tsrrandov* CR 1 
• 14.3 4 Wast ehaatar Rockland CR X 

19.7 3 MAfflATonack Yard CR 1 
m 25.6 3 Portchaetar Taam Track CR 1 
I 26.6 3 Arno ld ' s Bakary CR 1 

27.2 3 C t . Natural Caa CR I 
35.3 4 Rlchardaon Gypausi CR 1 

• 36.7 3 Rings End Lumbar CR 1 
• 43.6 3 Wastport Taam TK/Papparidga CR I 

a SO.2 3 P a i r f i a l d Taam Track CR 1 
• 52.3 3 Blgalow Taa CR 1 
• 52.8 4 B u l l a r d ' s CR 1 

53.2 3 s t a t a S t . Yard J T . 1 

1 53.5 4 Laad to Ra i l road Ava/ 
Wordin Ava. CR. 1 

^ 55.5 3 O'Addario (N. Bridgeport 

1 I . T . CR 1 
^ 56.9 4 E . Bridgaport Yd. J T . 1 

56.9 4 Laad to CS/Ramington CR I 
• 57.2 4 E . Bridgaport Yd. J T . 2 

60.6 4 Davon Bast Lag 4 J T . 1 

• 64.0 4 H i l f o r d Crana CR 1 
• 64.8 3 O . s . B l a c t r i c Motors CR 1 

65.0 3 R a l i a b i a S t a a l Orua CR 1 
• 65.1 4 P u m i t u r a Transport CR 1 
1 65.1 3 Owans, I l l i n o i s CR 1 

65.8 3 Purman L^^Ujmc CR 1 
_ 66.0 i " r ^ - t ^ Bui ld ing CR 1 
• 66.6 3 B a l s a Cascada CR I 
• 67.0 3 D iCba l lo O i s t r i b . OR I 

67.1 3 A . P . Craaa CR I 
• 67.9 3 Mi las CR 1 
1 68.1 3 Richardson CR 1 

66.3 3 S t a r D i s t r i b u t o r CR I 
_ 68.4 4 K a l f u s S t a a l CR 1 
• 66.5 3 Bldar Bros . CR 1 
• 66.7 3 Saars CR 1 

69. 7 3 Armstrong CR 1 
flj 70.4 3 Wast Havan Taaa T r . CR 1 
1 70.7 4 A t l a s Movars CR 

72.8 1 Connecticut Reserve Supply CR 1 



page 2 

MILEPOST IS DESCRIPTION NO./TOs 

5.6 5 Mo "Wya- JT. 1 
6.4 4 Highbridga Yard CR 1 ' 
7.0 4 Higtibridga Yard CR X 
S.9 4 I n t l . Salt. Butler Lumbar CR X 
10.1 1 FH, CfiT Packaging CR X 
13.8 4 TK6 Crossoyar JT. 

IS.S 3 Kawasaki CR 2 

16.3 4 Crossover to Yonkars Yd. CR 2 
19.2 4 Noble Van-Hastings JT. 1 
22.3 4 Irrington Lufltbar CR 
23.9-2S.0 1-3 East Middle Track CR 3 
25.0 3 OW Yard - AIP JT. X 
25.9 4 Chevy Yard CR X 
25.9 3 Auto Yard CR 

26.2 4 Chevy Yard CR 
26.2 3 Auto Yard X 
26.3 2/2 CP-2b Zover 2 
•2*.3 2/2 CP-3S Xover to West Yd. JT. 

36.6 4 CP-<3SCA (Croton West Yd). CR 
40.5 4 Wast Chaster Rasco CR X 
40.8 1 Maarl/Storaga JT. X 
41.0 2 Storage/Team Track JT. 1 
58.4 2 Danbury Sec. JT. 1 
58.7 C/S Nabisco JT. J, 
61.0 C/5 Circle M Lumber CR X 
63.4 1 American Lumbar CR X 
69.7 IBM CR 1 
72.6 1 Controlled Siding JT. X 
73.6 2 Access to River Yard CR X 
74.5 C/S em Yard CR X 
75.4 1 ControLlad Siding JT. X 



page 3 

MILEPOST DESCRIPTION RESP. {** 

s.o Mo Wye JT. X 
6.2 3 Port Morris I.T. CR X 
7.3 4 Tulnoy Lumber CR X 
12.S 3 Ampacet CR X 
12.7 3 Sound Distributors CR X 
13.0 3 Tomkins Lumbar CR 

^ 

13.3 3/1 Mt. Vemon West JT. 
14.0 1 Mt. Vemon Yard JT. 1 
28.1 2 Ha%^horne, Con Ed CR 1 
29.9. 1 Plaasantvilla Runaround CR 2 
36.8 2 Suburban Propane CR 1 
37.7 1 Grand Onion CR 1 
43.4 2 Kings Lumber/Coldens Bridge CR 1 
55.2 S Oykamans JT. 1 
68.8 a Wingdala Psych. Hosp. CR 1 
72.1 S Dover Pumace CR 1 
76.7 s N/B Dover Plains Siding CR 

^ 

WATERBtTRY BRANCH 

0.3-1.2 S Siding CR 1 
8.7 s South Wye - Darby JT. 1 
8.8 s North Wye - Derby CR 1 

NEW CANAAN Branch 

3.6 S Springdala Team Track CR 1 
7.7 s New Canaan Lumbar CR 1 
7.8 s New Canaan Crossover CR 2 



page 4 
DANBORY BRANCH 

MILEPOST 25 DESCRIPTION RESP. WO./TPs 

0.8 S Dock Yard JT. 

1.1 S CL&P. CR 
1.3 s Devine Bros./Libner CR 
11.8 S Gilbert i Bennett CR 
12.8 S Gilbert t Bennett CR 
20.0 s Shapard's Warehouse CR 
20.4 s Vanderbilt Chemical CR 
20.4 s Bethel S/B JT. 
20.4 s Condux CR 
20.5 s Rings' End Lumbar CR 
20.5 s Shepard's R/A JT. 
20.6 s Taam Track CR 
22.4 s Sparry Rail JT. 
23.0 s CL&P CR 
23.0-23.8 s Danbury Yard CR 



EXHIBIT 4 

MTA/CDOT RAIL PROPERTIES 
USED EXCLUSIVELY BY CONRAIL 

(MAINTAINED BY CONRAIL) 

L I M MILEPOST 

HUDSON LINE rL^C. 9100^ 

1. TARRYTOWN 

Chevy Y a r d 2 5 . 7 

HARLEM LINE ( L . C . 9131^ 

1. WAKEFIELD-AMPACET LEAD 12.5 

DANBURY BRANCH (L.C. 9119\ 

1. DANBURY 

Yard Tracks (16 thru 42 23.7 
and Enginehouse 1, 2, 3) 

SUFFERN INDUSTRIAL TRACK 0.0 - 3.33 
(a/k/a Piermont Branch) 6.2 - 6.5 



EXHIBIT 5 

LINE/FACILITY 

HUDSON LINE 

MTA/CDOT RAIL PROPERTIES 
USED EXCLUSIVELY BY CONRAIL 
rMAINTAINED BY METRO NO.̂  

MILE POST 
LOCATION 

(1 Of 2) 

LEVEL OF 
MAINTENANCE 

FH Yard Lead (Maintained to 
Property Line) 9.8 

Track 6-Riverdale-Yonkers 
East Middle-Tarrytovm 24.9 
OW Yard-Tarrytown 24.8 
Peekskill [Team Track] 41.28 
Bumwell-Mearl Siding 40.6 
Beacon-Salt Track 58.5 
IBM Lead 69.7 
Poughkeepsie-River Yard [4-6 Track] 74.0 
CNE Yard 74.0 
Lead to Dutton 74.4 

Class 1 
Class 1 
Clasb 1 
Class 1 
Class 1 
Clas3 1 
Class 1 
Class 1 
Class 1 
Class 1 
Class 1 i / 

HARLEM LINE 

Mt. Vemon West-Team Track 
Pleasantville-Runaround 
Mt. Kisco-Team Track 
Goldens Bridge-Lead to King Lumber 
Milepost 77.0-81.03 [EOT] 

NEW HAVEN LINE 

Mamaroneck Yard 
Port Chester Team Track 
Westport Yard-Lead to Pepperidge 

Farms Team Track 
Fairfleld-Teaa Track 
Bridgeport-State St. Yard Lead 
Stratford-Stratford Spur 
East Bridgeport Yard-Team Track 
West Haven-Team Track 

13.9 
29.9 
36.8 
43.4 

19.6 
25.75 

43.6 
50.3 
53.1 

Class 1 
Class 1 
Class 1 
Class I f / 
Class 1 

Class 1 
Class 1 

Class 1 
Class 1 
Class 1 

57.8 (0.0-EOT) Class 1 
57.0 Class 1 
70.37 Class 1 

1/ 

•̂'̂  METRO NO. inspects, maintains-operating rights PC to CR. 
2/ 
METRO NO. inspects, maintains track. 

1/ Line inspected and maintained by METRO NO., not CDOT 
property. 



EXHIBIT 5 

MTA/CDOT RAIL PROPERTIES 
USED EXCLUSIVELY BY CONRAIL 
f MAINTAINED BY METRO fin. \ (2 of 2) 

LINE/FACTLTTY 

NEW CANAAN BRAM̂ ;̂  

Springdale-Team Track 

DANBURY BR̂ fKJT̂  

Dock Yard-Team Track 
Bethel-Upper and Lower Lead 

WATERBURY BRANCtf 
Devon-Siding 

MILE POST 
LOCATION 

3.75 

0.91 
20.0 

0.10 

LEVEL OF 
MAINTENANCR 

Class 1 

Class 1 
Class 1 

Class 1 



EXHIBIT 6 

CONRAIL RAIL PROPERTIES -
USED EXCLUSIVELY BY METRO NO. 

SOUTHERN TIER LINE/FACILTTY MILE POST LOCATION 

Turnout to Port Jervis Passenger M.P. 87.3 
yard (Maintained by Conrail) 

Crossover to West End of ''assenger 
yard (Maintained by Conrail) M.P. 87.8 

Radio Base at Oti s v i l l e 
(Maintained by METRO NO.) M.P. 74.76 



EXHIBIT 7 

MTA/CDOT RAIL PROPERTIES 
USED EXCLUSIVELY BY METRO NO. 

(MAINTAINED BY CnWRATT.̂  

PORT JERVIS PASSENGER YARD -

Radio Base.at Newburght- M.P. 45.0 

Radio Base atNJervis (Local) - M.P. 87.2 



M i l IT I TO eowxiL/MH«/Ktx/gxjr T1UU3CJU3I Kiatn kUAtiMMi imcnvi 
oivicixaa HIIB9D AJIS ACTUAL UCALAZIOW ar m CM HILI AID martauKM 

iM AccoKuaci vra ucnca 3.04 

CAT MUa lUtaa 
a. ladai Y M T 
b. Taar la wuea l i M l a t l a a la CalcuIatM 
e. laaa Indaa Ta«r 
4- laaa Rata 

I M l l (t4 IMS l f t « I H T I M t t t M IHO 
1M4 1M9 I t M 1M7 1«M i M t INO I M l 

. . . . 1113 I f 12 1M2 1M3 I f 12 l t (2 I f (2 l f l 2 
10.200 10.200 SO.200 t 0 . 2 0 0 SO.200 10.200 10.200 10.300 

lacalat ' jQ roiaulai Indaai Yaar (a | alaua 
laaa I . . ^ ' raar (c) dlvldad by laaa Indai 
Taar (e) Uaaa laaa l a t a (d) plua laaa 
l a t a («) aq-aia laviaad laaa lata to baooaa 
affaetlva aa of JiUy 1 la tiia raar 
la vbleb taealauoo l a caleulatad (b) 

Actual iacaiatloB tncmaun 
(1) Taar l a wBleB laca laUoa la Caleulatad I f 14 I f f ] I f I f I f (7 i f I f i f f f i f fo 

Kblcb rata w i l l Baooaa affact lv* aa of 
July lat ef tbat y«ar. 

(2) ladai Taar i f f ] i f f 4 i ;«9 I f t C ifflT i f f t i f f f 
174.3 l t l . 2 l i s . 7 I f J 200.4 212.7 221 

(1) lata lodaai Yaax ( I f f2 ) 1*1.t 1(1.t I f l . f I t l . t K l . f I I I . I I t l . f 

(4) • (2) mlaua (3) 12.7 I f . 4 21.f 31.2 l f . ( SO.f Sf.2 
(5) - (4) dlvlOM by (1) 0.07t4f O.lIffO 0.14771 0 .1 f2 f l 0.21iS7 0.]149f O.MSIt 

i t ) • U a a l a t a ( t . 2 0 0 | t l a a a (9) S O . O K 90.024 SO.010 SO.O l f 10.044 S O . O i l S O . 0 7 ] " 
(7) • l a a a l a t a SO.200 SO.200 SO.200 SO.200 SO.200 SO.200 90.200 

( t ) I v r l a a d l a a a l a t a — ( • ) . (7) SO.21* SO.224 SO.210 S 0 . 2 ] f SO.24* SO.2*1 S o H n " 

2. MalataDaaca lataa (Flat l a t a p u TursoutyCroaaovar) 

la Caleulatad 
I f f ] 

I f f ] 
SSt7 t 

a. ladas Taar 
b. Taar in vaicb lacalat loa 
c. laaa Indas Taar 
d. laaa la t s 
a. laealatlca ronulai ladaai Taar (a) alaua 

laaa ladac Taar (e) dlvidad by laaa Indat 
Taar (c| tljBa laaa lata (d) plua laaa 
lata (d) aqnala lavlaad laaa lata to h i r i i 
affaeUva aa of Jaauary 1 la tba Taar 
la «eica lacalatloD la Caleulatad (b| 

f. Aetual lacalatloa Irooadura 
(1) Taar la «eieb laealatlon la Caleulatad Iff] 

wbleb rata will baooM affaouva aa of 
Jaoaary lat of tbat y«ar. 

(2) ladoi Taar I f l l 
I a d « 174.3 

(1) laaa ladas Taar ( I f l l ) 174.3 

(4) • (2) alaua (1) 

1M4 
IV-t4 
If«4 
9317; 

IN4 

IM4 
1(1.2 
174.3 

I f f 9 
I f f S 
: t f 9 
99179 

I f l 9 

I f t9 
I t s . 7 
174.3 

(9) 
( . 7 11.2 

I f t t 
I f f t 
I f f * 
S3t79 

I f f f 

I f f * 
I f ] 

174.9 

I f .3 

I f l 7 
I l t7 
I f f7 
99l7f 

I f t7 

Ift7 
200.4 
174.3 

39 . t 

I f l f 
I t t t 
I f t * 
99t7« 

I f f f 

I f** 
213.7 
174.3 

I f f f 
I f f f 
I f t * 
S9*7f 

I f f O 
I t fO 
I f f O 
93*7f 

I f f f 

I f f f 
321 

174.3 

IttO 

I f f O 
221.3 
174.3 

I f . 3 4 * . 3 4 * . 7 
(4| dlvidad by (1) 0.00000 0.01140 0.0*411 0.10*03 0.14*42 0.31tfl 0.3**4* r 2(7(3 

( ( ) • l a a a l a t a ( S 9 * 7 f | 
(7) • l a a a l a t a 

( I ) lavtaad laaa l a t a - (*) 

(9) 

(7) 

SO 
S 9 l 7 f 

S33( 
S9t7f 

9177 
99t7f 

9*31 
S 9 * 7 t 

9*71 
S9*7t 

913*7 
93*7f 

919*7 
99*7f 

91971 
99t7f 

99f7f 9*109 9(39( 9*902 9*792 97I(* 9744* 97492 

lota tbat . a aaralaf lnf taa Wat iiTananna la ta tba ladan Taar aad Taar la wMoa tba aaoalatloa 
la caleulatad ara tAa aaM. Uaoa tba F l a a l ladaai f l fura for • g l v a " f " - ' y^ai la aot 
avallabla ua t l l tba aaSaaqoant ralanrtar yaar i t w i l l ba aacaaaary to b l U tba curraat y«ar oa aa 
aatlaatad baala. I t l a a « n a d tbat tba eurraat yaar aatlaatad b l U l a « w i n ba acaoBllaBad ualaa tba f l r a t 
quarcar toraoaat of tba u a Aonaal ladana . Wban taa r i a a l lodoi rirrMai avaUabla l a tba oast 
calaodar yaar tba prior T « a n b U l l a a w i l l ba ratroactlvaly adjuatad to aoraa wltb tba r i a a l l a d a . 
Tbua tba 221.2 ladM lo tba Taar IffO for walnTanancia U a r i r a t gsartar IffO Ugura. 

•OSBi Tba r i a t la ta Malataaaaca l a t a la aaoDrli 
( I I 9197( lA i t laa (2) (2]0I 

of two 1 
1 Otbar Halati 

Ita I 



EXHIBIT 9 

CLEARANCES ON MTA AND CDOT RAIL PROPERTIES 

A. The vertical clearances on MTA and CDOT Rail Properties 
shall be those clearances set forth in Metro North Commuter 
Railroad Timetable No. 4, effective April 7, 1991, a copy of which 
i s attached hereto, as supplemented by the following provisions! 

1. Hudson Line clearances have changed since 1983 due to 
the Conrail-NYSDOT funded Clearance Project to permit 
bi-levels to reach Tarrytown. Therefore, a l l ears up 
to 19'4* shall be accommodated between CP75 and MP 6.2, 
with specific track restrictions as noted in Timetable 
No. 4. 

2. New Haven Line clearances between CP216 to CPI 12 on Nos. 
2 and 4 Tracks have been reduced since 1983 to IS'O' 
open top and 15'2" closed top. The original clearances 
of 15'4* open top and 15•6" closed top shall be restored 
the next time the track i s surfaced, which shall be no 
later than June 30, 1995; 

3. Hew Canaan Branch clearances shall be 15'4* open top, 
IS'6' closed top; 

4. Danbury Branch clearances shall bet 
MP 0.0 to MP 12.7 - 16'2" 
MP 12.7 to MP 23.6 - 17'6" 

5. Waterbory Branch clearances s h a l l bet 
MP 0.0 t o 8.9 - ] 7 ' 9 " 

6. All clearances for MTA/CDOT Rail Properties listed in 
Exhibits 4 and 5 (maintained by Conrail or maintained by 
Metro-North for Conrail) shall be those applicable to 
the line segment where the particular properties are 
situated. 

7. Any new construction over Rail Properties used jointly 
by Conrail and Metro North or exclusively by Conrail 
8h.*ll maintain the applicable stat<) minimum statutory 
clearance requirements. Any replacement structure, 
including bridges, signal masts etc. shall meet the 
applicable state mi nimtim vertical clearance 
requirements. 

B. The lateral or horizontal clearances, especially wit-.h 
regard to high-level platforms, shall be governed by applicabx*. 
State-Federal laws and Conrail's MN-4 Standards. 
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Ofltai îMiC CM rwwM MWI 
QOMOn* on l a i trick bM'ta'i 
rwtnacra 



E X H I B i : 10 

STANDARD FORM FOR DETOUR AGREEMENT 

AOopiea Dy tne A z s o c i t l i o n ot A m t n c i n Rt i i roeas lor its p roaocessor Tht A m e n c t n f t t i i w y A i s o c i t i i o n i 
October 25. 1905. xiiin e m t n a m t n i s eoooioo Novomoor 10. 1910, U g y IT 1911 November IB 1913 

Novameer IT. 1920. May 15 1924, Ociobt t 2. 19*7, Soplombor 3. 1957. Ju'ly 1 1967 ju /y i lOTa 
erta J t n u i r y 1. 1984 r . » o. 

MOr i -TM. a 

This Agreement, in dupiicaia Oatwaan 

t vporiiion cTtiiad and axtling unoar in* itwt ol 

tne 

• eorperaiion eraaiM «n« a>i<iin« unaar ina Kwi ot 

Wiinanatn rnai. 

J ^ " * ' * * * ^ ' 'O"" '»»>«»yl ot •itftaf Diriy naraio oaeoma i m e w m * by ' ta ion ol unio>ataan oceuffaneat m«ii,nc aaiour 
n « , . T <'•»"»'>'• •»cn BiMy naraio K ..ii.ng . l a n a M r ,n iit iwogmant. iha conflilions .arrani. tno ( U O I K I to in* t f m t tne eond^ 

oni nartmatitr » i •orih lo t imooit i . , , p«-mit in« iraint ot int otftaf early, narainatiar raiarrao lo a i in« Foraign Comjuny lo oa run 
o»tr lit i / icxt (Mom« Comotnyt t t t Mrvica Ol tccommoddion and raciprocaiion 

Horn Th»f»ioft II It muiuaiiy agraao Oy «nd oaiwaan tn* paniat naraio a i loiiowt 

1 /Kh«n».«f in* Fortign Company o«| i r * i (o datou' III iraint il tnaii nonly m* Mom* Compinr in* cifeumiiinctt n*e*it i i«iina 
o*iour mov*m*ni otiwttr, wnti poinit. ih* numo«r and cnaraciar ol irami and lucn oinar iniormanon a* m t , bt itQunte 0» m* Mom* 
i-omo»n, uoon r»c»,pi of tucn nonca in* Mom* Company man prompiiy gram or r t luM ina actommoatiion <*qua*i*e Tn* gfanima ot 
in* »ccommoa.i.on •111 noi . * » a n i nor imply in* iniur«nc* ol in« For*ign Comp.n , t trami igamtt tny ot in* , „ , % pi tr ,ntpon„,on 
nor in* .ttumpiion ot iKOiiiiy in*r*ior py in* Mom* Comoany in tn* avani ol rcluiai lo gram tuen parmittion in* f or*ign Compin , 
tn»ii n „ , no cmm oi »n, n. iui* »g„n»i tn* nom* Company oy r«*son ol tucri r*luaai 

2 Tn . Foraign Company ii granted tuen p*rm.*,ion tnaii run <tt Iraini oaiwaan in* pointt o*|ignai*d o.*r in* i r a o t ol ma 
Hom, Company uting uni*tt oin*rw.t* r g , * « ] b « i . * * n in* pani*t. nt own cngm*! *ngin* cr *« t ano trim c f *» t lull, con,«.Mni w.tn 
i n . s u n a j i o Coot 01 in* Attoei.i.on ol Amancan Raiiroaot. Oui t iwtyt with a pilot or piioii inoi mora than on* pilot tor * tcn f or.ign 
.ng in , c , . , o' i-t n c t .« nor mor* man i»o lor any on* ir.mi to D* lurn.tn*d Py in* Mom* Company, .no luPiact to an m* fui*t jno 
'tguiti.ont 01 i;t Mom* Corrpany mo in* ora* i . ol ii» ittm oitpaicnar 

in c t t * oy muiuji agr**m*ni in* Horn* Company tnau lumi.n angmat and angin* c r * . t to naui n*ip or putn iraint ot in* 
For.ign Comp , n , or .n ca t * ».inoui mutu.i agr.«m.nt ,i otcomt, n tc t t t t i y Oy raaton ot lii.ut* ot m , f or*.gn Company , . ngm. to 
nanoi* , „ „ „ „ .1 tpeaa 'touirKJ Oy in* Mom* Company, o. lor oin*r cauta (including loraign ang.n* not o*ing tewoote • n n irtm control 
or c«0 iigntiti t,K in* nom* Company to lurmtn *ngin*t and angma cr*wt lo naui n*io or putn trtir 
to »no ( i c . p i « lit option »,inoui i*i**ting piioi or piiott prtvMjutiy attignaa lo in* irtin 

3 Th* Fo^.ign Comptny 
racnag* 

• m p i o y m . - _ _ _ _ 
~ " r movaman 

g aouippad wnn tram control 
na Fo'aign Company iimayOo 

graniaa tucn parmittion tnaii promptly upon pratanittion ol Pill, pay lo tha Mom* Company (or 
a in* ,um ot »9 00 • o.r ira.n miia. or traction tharaoi la light angm* lo oa contidarao at a traini. . n n mmimum tracMga enirg* ol 
to- . . c n irt.n o.iour*o Tn* Po,*,g„ Company tnail aito rumpuraa in* Mom* Company (or any aitrt . ipantat incurr.0 p, in* 
m.ni ot aad.i.on.i oD.raio.t ditpatcnart pr oinart or o.anima paid any ampioyaa raiumng oiraciiy trom ina oatour movamani 

On in* , « , u * . , 01 Ih , f oraign Company c a n Dto oroarao oui oi daiouiao iram* may t>a o.iouiad undar in* i*rmt ol in.t agr**-
.n, , . c . o i i n . , m . , . tn.M o . p.id by I h , »ror*ign Company in lull lor tuch ttrvic* I 90 p*' ca- m,i* lo- * . c n l-*ignt tar ano tt J i par ea-
1. io-^,,cn o . t t . n g . , B .gg .g . . . p , * * , o- ii**oing c r ca- mi i* .g* and p.r o.*m . , to an tucn ca- i 10 p« titurrwd Dy tn* Fo<*ign 

. . H ' V t ^ J i ^ Z r ^ ' n V ' • ' n * ! ! ' " " " • * < " « " " » " ' "«=" '< ' • - O " • c c o r d . n , ,0 lOinl ( .cil lty . c c o u n l i n , p , o c * -
! M O , r i n . 7 r ! n . T AoO'iiona. c n „ „ . to, oinar tarv-caa ranoarao and tuppiiai iu-ni,n*o oy m* Mom* Comp,ny tn.ii oa 
rgao 10 ma fo-aign Company tt tna rtiat io*ci(i*d 0*10* r • . w» 

Ourat 
cha 

yVhan angm* it (uinttnao 

I 
B» I By 

Fora ign C o m o a n y M e m * C o m p t n y 
S * c 2. P t r 1 S * c J P t - 2 

I t l p . - l o c o m o i . . . un.i m i l . ,^^clu0lng I gn- m . i . t g * lo . n o trom oomi ol t a r v . c a ' ' 
(bl P * i a n g i n . i u r n * o on lur . i i aOi * Or w y * ' ' ' 

ICI P * - c t - lu--^M on l u - m t O I . ' * * 

(0) P . r l -am l u - n . o O-i w y . " 
-t l f u . i 

(1) O i n . r . o Q i - « . t u P p i i . t 
igi O i n . l I I . . n J y o p i i . t 
(h) Engm.nowt. . a p . - ^ s . ! 
|i) Cng-n. i .o . i ' i 

(Jl • • 'o i l nciuomg ottonMo 0' light mi i * .g . lo tno i-om point Cl i .rvic*. and iu-nitn»dl 
in t c C O - O t n c . w i n S . c n o n 2 S t - t g - i p n s I . n o ? 

i«l C < « » l i u ' n i t n . 0 i i t rn O' . n g . n . .nciuOing d . t O h . t a 0' ughi m n . t g . lo t n o j 
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EXHIBIT 12 

f 12M-C Tranalt projerta 
[See main volume for text of I to li] 

13- a. AD contractj for deaijn. eonstructioa. aarricaa and matariala 
punuant to this title of whaterer nacore and ail docurocnu aoiidtiDK bids 
or propoaalj therefor ihaJ contain or niake reference to the following; 
proviaiona: 
» (D Tha contractor will not diacriminate agminat employaea or applicanta 
for emploTment because of race, creed, color, national origin, eaz, age, 
diaability, or mamal atatos, and will undertake or eontinaa ezistmc pro-
frama of affirmative acson to ensure that minority group penons and 
women are afforded equal opportuuty without diacnmination. Such pro-
ftama shall mclude, but not be limited to, recruitment, f mployment, job 
aaaipiment. promotion, upgrading, demooon. tranafer, layoff, tcnninaaon. 
rates of pay or other forms of compensaoon. and selections for trammg or 
retnumng, mcluding app.'vnticeahip and on-the-job trainmg. 

GO At the request of the New York acf transit authority, the metropolis 
tan transportaaon authority, and their subaidianca (heremafter referred to 
aa the authority), the contractor ahall requeat each employment agency, 
labor union, or authorized representatiTe of worken with which it has a 
eoUectiTe bargaining or other agreement or understanding and which is 
inrolTed in the performance of the contract wrth the authority to furnish a 
wntten ttatement that such employment agency, labor union or reprcacnta-
tire shail not discriminate becauae of race, ersed. color, nationai ongm. aez. 
age, disability or mamal status and that such union or representative will 
eooperate in the implementation of the contractor's obligations berenndcr. 

(in) The contractor will sute. in all solicitations or adTertis<;iaenu for 
employees placed by or on behalf of the contractor in the performance of 
the contract with tha authonty, that all qualified applicantt will be afforded 
equal employment opportunity without diacnmination because of race, 
creed, color, nationai ongm, sex. age, disability or marital sutus. 

(ir) The contractor will inchide the proTuiona of sabparagrapha (D 
through (iii) of thia paragraph m every subcontract or purchase order m 
sach B maimerlEat such piovuions will be bmding upon each subcontractor 
or vendor as to its work w connection with the contract with the authonty. 

b. The authonty shall eaublish procedures and guidelines to ensure 
titat oontractora and auboontracton undertake programs of affirmatiTc 
action and equal employment opportunity as re«tnirad by this subdiriswa 
Such tiiocjedurts may require after notice m a bid aolidtation. the sobraia-
^oa at an affSnnaava action program pnor to the award of any contract, or 
at any timo thereafter, and may require the aobmiaaion of eompiiaoea i 
nporta rtlating to the operation and nnplemeatation of any affirmatiTâ  
aedon prDgiam adopted hereunder. The auLiiority may take appropnaUj 
action inchuling ooooactnal sancoona for oon-oompliance to effectuate the i 
prrvisiona of thia subdinsion and thail be responaible for monitoraĉ  
compliance with this title. ^ 
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14. (aXO Io th* performance of projects pursuant to this Otla minority; 
aad womeDH>wned buameaa enterpnses shail be given the opportunity for 
meaningful paroapanon. The authonty prorided for in this title shall 
establish measures and procedures to secure meaningful participation and' 
identify those contracts and items of work for which minority and women-' 
owned busmess enterprises may best bid to actively and affirmatively' 
promote and aaaist their partidpaaon in the projecta, so aa to fadlitata the} 

.award of a fair share of contracts to such enterprises; provided, however, i 
that nothing in thia title shall be construed to limit the ability of the ' 
authority to aaaure that qualified minority and women-owned business ', 
enterprises may participate in the program. For purpoaes hereof, minority ' 
business enterprise shall mean any business enterprise which is at Ittat' 
fifty-one per oentom owned by, or in the ease of a poblidy owned buainesa, 
at leaat fifty-one per centnm of the stock of which ia owned by dtizena or 
permanent resident aliena who are Black, ffi«p«wi^ Aaian or American 
Indian, Pacific Islander or Alaakan natives and such ownership interest is 
real aubatantial and continuing and have the authority to independently 
control the day to day buainesa decisions of the entity for at leaat one year 
and women-owned boaineaa ente.'-priae shall mean any buaineaa enterprise 
which is at leaat fifty-one per centum owned by, or in the caae of a publicly' 
owned buainesa, at leaat fSfty-one per centum the stock of which ia 
owned by dtizena or permanent resident aliens who are women, and such 
ownership interest is reai substantia] and continaing and have the aothori-
ty to independently control the day to day busincaa dedaiona of the entity 
tŵr at least one year. 

l>e provuiona of tins paragraph shail not ba construed to limit the. 
ability if any minority or women-owned buainesa antcipriae to bid on any 
contract. 

(n) In the implementation of thia aubdiviaion. the authority ahaU consider 
compliance by any contractor with the requirements of any federal. Jtate, -
.or Joeal law. concerning mmonty and women-owned boaineaa enterpnaea,. 
which may effectoau the requirements of this rabdirision. U tha anthorv 
ty determuea that by virtue of tha impoaition of the raqniremeota of any 
anch law, in reapeet to capital project eonbacta, tha proriaxma thereof 
duplicate or eonfiict with anch law, tha authonty may waive the applicabili
ty of thia aubdiviaion to tha extant of anch duplication or conflict. 

fni) Nothing in thia a&bdiviaion ahaD be deemed to require that overall 
atate and federal requiremena for participation of minority and womea-
owned buameaa enterprises in programs suthorized nnder »' ia title be 
applied without recard to kicai arcumstaDcaa to all projoca or in ail 

(b) In order to implement the requirementa and objectivea of thia subdivi
sion, the snthonty shail establish procedures to monitor the contractors' 
compliance mth proviaions hereof, provide assistance in obtaining compet
ing quaiifScd minority and women-owned busmess enterprises to perform 
contracts proposed to be awarded, and take other appropriate meaanres to 

J improve the aeeeaa of minonty and womeixwned buameaa eatcrpnaea to 
theae oontracta. 
(A* uamitA L196«, c 99. | 2>) 



EXHIBIT n 

APMIWISTRATIVE AND STATUTORY REQQIREMEWTS 

MTA. METRO NO. and Conrail r-Partiaa"^ ACTI-AA 

(1) The Parties shall comply with the Regulations of the 

United States Department of Transportation (Title 49, Code of 

Federal Regulations, Part 21) issued in implementation of Title 

VT of the C i v i l Rights Act of 1964, 78 Stat. 252, 42 U.S.C. 

2000d to 2000d-4, as applicable, which are hereby made a part of 

this Exhibit. 

(2) (a) For the purpose of this section, "minority business 

enterprise" means any small contractor or supplier of materials 

fifty-one percent or more of the capital stock, i f any, or 

assets of which i s o%med by a person or personst (1) who are 

active in the daily affairs of the enterprise, (2) who have the 

power to direct the management and policies of the enterprise 

and (3) who are members of a minority, as such term i s defined 

in subsection (a) of Conn. Gen. Stat. 32-9n; and "good faith-

means that degree of diligence which a reasonable person would 

exercise in the performance of legal duties and obligations. 

"Good faith efforts' shall include, but not be limited to, those 

reasonable i n i t i a l efforts necessary to comply with statutory or 

regulatory requirements and additional or substituted efforts 

when i t i s determined that such i n i t i a l efforts w i l l not be 

sufficient to comply with such requirements. 

Por purpose of this section, "Commission* means the 

Commission on Human Rights and Opportunities. 



(b)(1) The Parties agree and warrant that in the 

performance of this Agreement the Parties w i l l not discriminate 

or permit discrimination against any person or group of persons 

on the grounds of race, color, religious creed, age, marital 

status, national origin, sex, mental retardation or physical 

disability, including but not limited to, blindness, unless i t 

i s shown by the Parties that such dis a b i l i t y prevents 

perfozmance of the iirork involved, in any manner prohibited by 

the laws of the United States or the State of Connecticut. The 

Parties further agree to take affirmative action to insure that 

applicants with job related qualifications are employed and that 

employees are treated when employed without regard to their 

race, color, religious creed, age, martial status, national 

origin, ancestry, sex, mental retardation, or physical 

disability, including, but not limited to, blindness, unless i t 

i s shown the Parties that such disability prevents perforunce 

of the work involved, (2) the Parties agree, in a l l 
a 

solicitations or advertisements for employees placed by or on 

behalf of the Parties individually, to state that i t is an 

"affirmative action-equal opportunity employer* in accordar-^e 

with regulations adopted by the Commission; (3) the Parties 

agree to provide each labor union or representative of workers 

with which the Parties have a collective bargaining agreement or 

other contract or understanding and each vendor with which the 

Parties have a contract or understanding, a notice to be 

provided by the Commission advising the labor union or workers' 

representative of the Parties commitments under this .section, 

and to post copies of the notice in conspicuous places available 



to employees and applicemts for employment; (4) the Parties 

agree to comply with each provision of this section and Conn. 

Gen. Sees. 46a-68e and 46a-68f; (5) the Parties agree to provide 

the Commission on Human Rights and Opportunities with such 

information requested by the Commissicjn, and permit access to 

pertinent books, records and accoixnts, conceming the employment 

practices and procedures of the Piurties as r^l&ta to the 

provisions of this se tiox* and Section 46a-56. I f the contract 

i s a public works contract, the Parties agree and warrant that 

i t w i l l make good faith efforts to employ minority business 

enterprises as subcontractors and suppliers of materials on such 

public works project. 

(c) Determination of the Parties' good faith ^tAC-^a shall 

include, but shall not be limited to, the following factors: 

the Parties' employment and subcontracting policies, patterns 

and practices; affirmative advertising, recruitment and 

training; technical assistance ac t i v i t i e s and such other 

reasonable a c t i v i t i e s or efforts as the Commission may prescribe 

that are designed to ensure the peirticipation of minority 

business enterprises in public works projects. 

(d) The Parties shal.l develop and maintain adequate 

documentation, in a manner prescribed by the Commission, of i t s 

govd faith efforts. 

(e) The Parties shall include the provisiom. of subsection 

(b) of this section in every subccntract or purchase order 



entered into in order to f u l f i l l any obligation of a contract 

with CDOT and such provisions shall be binding on a 

subcontractor, vendor or manufacturer unless exempted by 

regulations or orders of the Commission. The Parties shall take 

such action with respect to any such siibcontract or purchase 

order as the Commission may direct as a means of enforcing such 

provisions including sanctions for noncompliance in accordance 

with Conn. Gen. Stat. Sec 46a-56, as amended by Section 5 of 

Public Act 89-253; provided i f the Parties become involved in, 

or are threatened with, litigation with a subcontractor or 

vendor as a result of such direction by the Commission, the 

Parties may request the CDOT to enter into any such litigation 

or negotiation p.rior thereto to protect the interests of CDOT 

and CDOT may so enter. 

(f) The notice provisions of subparagraph (b)(3) above 

apply only to those vendors, i f any, that are intended to be 

used in fulfillment of obligations under this Agreement. 

(3) If applicable, this Agreement i s subject to the 

provisions of the Governor's Executive Order No. Three 

promulgated Juna 16, 1971 and, as such, this Agreement may be 

cancelled, tazminated or suspended by the State Labor 

Commissioner for violation of or noncompliance with said 

Executive Order No. Three, or any state or federal law 

conceming nondiscrimination, notwithstanding that the Labor 

Commissioner i s not a party to this Agreement. The Parties to 

this Agreement, as part of the consideration hereof, agree that 



the attached Executive Order No. Three i s incorporated herein 

and made a part hereof. The Parties c^gree to abide by said 

Executive Order and agree that the State Labor Comiaissioner 

shall have continuing jurisdiction in respect to performance in 

regard to nondiscrimination, until the Agreement is completed or 

terminated prior to completion. The Parties agree, as part 

consideration hereof, that this Agreement i s subject to the 

Guidelines and Rules issued by the State Labor Commissioner to 

implement Executive Order No. Three, and the Parties w i l l not 

discriminate in employment practices or policies, w i l l f i l e a l l 

reports as required, and w i l l f u l l y cooperate with the State of 

Connecticut and the State Labor Commissioner. A copy of said 

Guidelines i s attached and hereby made a part of this Agreement. 

(4) I f applicable, this Agreement i s executed subject to 

the Governor's Executive Order No. 17, a copy of which i s 

attached hereto and is hereby made a part of this Agreement. 

Governor's Executive Order No. 17 requires, inter a l i a , that a l l 

contractors and subcontractors shall l i s t a l l employment 

openings with the Office of the Connecticut State Employment 

Service in the area where the %rork ia to be performed or where 

the services are to be rendered. Failure of the Parties to 

conform with tha requirements of the Governor's Executive Order 

No. 17 and any orders, rules or regulations issued pursuant 

thereto, shall be a basis for termination of this Agreement by 

CDOT. 
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. . .11 c a n i n n j .A.11 e»<tai« i h . f . M a v U f f»a» l» taa . a . r a . i U : 
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p n m t i i t t t t J u a . l a . . » ' ! »»a. u .uch. t k i f contrmet * . r b. c a n c . i l a a . laralAi iad . r iu»r.n<.d »r 
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n t p a r t i a l a r r . . ta ahlda »r .aid t i K v t l T . Or«.T ajid . f r * . t » a t t a . i t a i . Ukar rMaua. i .aar . a . u 
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BEFORE THE 

SURFACE TRANSPORTATION BOARD 

THE STATE OF NEW YORK, BY AND 

THROUGH ITS DEPARTMENT OF 

TRANSPORTATION - TRACKAGE RIGHTS 

OVER LINES OF CONSOLIDATED RAIL 

CORPORATION AND DECl-ARATION 

CONCERNING TRACKAGE RIGHTS 

RESTRICTIONS ON LINES OF METRO-

NORTH COMMUTER RAILROAD COMPANY 

Finance Docket No. 33388 

(Sub-No. 69) 

VeriHed Statement 

of 
Walter H. Schuchmo.in 

i. Qualifications and Introduction 

My name is Walter H. Schuchmann. I am Rail Project Manager at R.L. Banks & 

Associates, Inc., a firm of transportation economists and engineers, wi t l i offices 

" a r r / ' l *) K~Street NW, VVashington DC 20006 and in Belvedere, CA. Detail of my 

qualifications is set forth in Appendix A. 

In response to the proposed joint acquisition of Conrail by CSX Corporation (CSX) 

and Norfolk Southern Corporation (NS), the State of New York and the New York 

City Ecoromic Development Corporation (NYCEDC) have asked me to address the 

operational feasibility of adding service by a second freight rail carrier on the 

Hudson Line f rom the Albany area tc Fresh Pond, N , '-vst of the Hudson River. 

) 

New York citizens and business people as well as observers of the U.S. rail 

transportation system art> Keenly aware of the absenct of intramodal rail freight 



competit ion in portions of New York State east of the Hudson River, a condit ion 

which has existed since the creation of Conrail in 1976. Reasons for establishing 

pro-competit ive rights for a second carrier in the course of approving the present 

Application are clearly set forth in the testimony of other witnesses. 

II. Rights Sought 

In order to restore meaningful ', r\e haul rail transportation competit ion to ' f rom the 

area of interest east of the Hudson River between Albany and New York City, a 

carrier other than Conrail or CSX would need: 

(i,i access to customers in the area of interest and connecting short line 

railroads (specifically New York & Atlantic Railway Company 

(NY&A), freight service operator on lines of tne Long Island Railroad), 

(ii) connection to one or more line haul railroads other than the 

Applicants (in this instance the Delaware & Hudson Railway 

Company (DH) at Albany/Selkirk), and 

(iii) operating (trackage) rights on rail lines linking customers and 

interchange connections. 

As described more fully in the Responsive Application, the rights being sought 

f rom the Surface Transportation Board include: 

1. Full service trackage rights in favor of a rail carrier other than Conrail 

or CSX, to be designated by New York and the NYCEDC, over the 

lines of Conrail between points of connection (a) wi th the St. 

Lawrence and Hudson Railway Company (DH) at CP-160 near 

Schenectady, New York; and wi th DH at Selkirk Yaro near Selkirk, 

New York; and (b) with lines controlled by Metro-North Commuter 

R.R. Co. beginning at CP-75 near Poughkeepsie, New York; and 



2. Full service trackage rights in favor of a rail carrier other than Conrail 

or CSX, to be designated by New York and NYCEDC, over the lines 

of Conrail between tne point of Conrail ownership at Mott Haven 

Junction ("MO"), New York and the point of connection wi th the 

lines of the Long Island Rail Road near Fresh Pond ("MONT"), New 

York, via the Harlem River Yard. 

In order to provide freight service using the rights described above, the trackage 

rights carrier will need to negotiate a separate trackage rights agreeme i wi th 

Metro-North providing access to its trackage between CP75 and Mott Haven. In 

his Verified Statement, Metro-North President Don Nelson confi'-ms the company's 

capability and willingness to enter into such an agreement, and the capacity of the 

lines lo handle trains of a trackage rights carrier. 

III. •'ail Infrastructure 

The lines to which access is sought and important infrastructure characteristics 

of each are arrayed on the fol lowing page. 



' 
Trackage Rights Route and Infrastructure Chai-acteristics 

Line Owner and 

Designation 

Approximate Endpoints Infrastructure 

Characteristics 

Ccnrail; Chicago 

Line 

CP I60 (Schenectady) -

Rensselaer 

Single track wi th a long 

controlled siding, traffic 

control system, high 

speed operation 

Conrail; Selkirk 

Branch 

Selkirk Yard - CPI 25 via 

A.E. Smith Bridge 

Double and single track, 

traff ic control system 

Conrail; Hudson 

Line 

Rensselaer - Poughkeepsie Two main tracks, cab 

signals and traffic control 

system, high speed 

operation 

Metro-North; 

Hudson Line and 

Harlem Line 

(portion) 

Poughkeepsie - Mott 

Haven and Oak Point Yard 

Two to four main tracks, 

cab signals and traffic 

control system, high 

speed operation 

New York State Metro North CP7 - Oak 

Point Yard (Oak Point Link) 

Single track 

Conrail; yard 

trackage and 

Fremont Industrial 

Track 

Oak Point Yard - Long 

Island Railroad connection 

near Fresh Pond Junction 

via Hell Gate Bridge and 

Fremont Industrial Track 

Single and yard tracks 

LIRR (NY&A) Conrail connection - Fresh 

Pond Junction 

Single track j 

Sources: Conrail Albany Division Timetable, January 1, 1996 (see Exhibit 

WHS-01). 

Metro-North Timetable No. 6, May 4, 1997 (see Exhibit WHS-02). 



IV. Anticipated Service 

In his verified statement earlier in this proceeding, Jam . A. Utermark of the New 

York State Department of Transportation indicated that ". . . the level of additional 

freight traffic over the subject lines in not expected to exceed one (1) or two (2) 

trains each day on any of the involved line segments." (Utermark VS October 1, 

1997, page 3). The accompanying testimony of Andrew C. Robertson includes 

a similar projection. (Robertson VS pages 10-13). 

I have not limited my analysis to that level of additional freight traff ic, but have 

looked more broadly at the ability of existing facilities to handle projected traffic 

including that of the trackage rights carrier. 

V. Infrastructure is Sufficient to Accommodate the AnticipateJ Additional Use 

On October 1 3 and 14, 1 997, I inspected the Metro-North and Conrail portions of 

the Hudson Line frnm the locomotives of Metro-North and Amtrak trains. In 

addition, I examined LIRR's Fresh Pond Yard and interchange facilities, portions 

of the Fremont Industrial Track and Oak Point Link, CPI 60 and other connecting 

trackage in the Albany/Schnectady area. Based upon that inspection, my review 

of publicly available documents which describe present infrastructure and 

operations and documents mad available by the Applicants in discovery, 

testimony made in deposition by John W. Orrison and the verified statement of 

Metro-North President Donald Nelson, I am confident that the route is entirely 

capable of handling the modest addition of trains which would result from 

initiation of the requested freight trackage rights operation. 

Before reviewing the use and capabilities of each route segment, there are 

indicators of the line's capacity which should be noted. 

First, Metro-North's willingness to accommodate a competit ive freight carrier 

(Nelson VS) is telling. Tram volumes and the vital importance of on-time 

performance to commuter rail service makes this portion of the route the greatest 

challenge for adding new service, yet Metro-North supports initiation of freight 



trackage rights service. Metro-North controls all service over this portion, and 

establishes the operating rules. As explained further below, addition of the 

contemplated freight operations wil l be even eas r̂ on the other segments. 

Second, CSX witness Jchn W. Orrison in deoosition testimony confirmed the 

available capacity of the trackage rights lines (including Selkirk Yard) to handle 

significant, additional freight traff ic. Mr. Orrison stated t h a t " . . . there's a history 

of heavy freight train operations in New York over this line" and he responded 

"Yes" to the question, "From your perspective as the man in charge of the 

operating plan, do you consider it feasible that the schedules could be meshed so 

that the freight traffic on the Hudson River Line could increase signif icantly?". He 

indicated that a "very high range, 30, 40, 50" additional freight trains per day 

could be run over the Hudson River Line. (Orrison Deposition, pages 51-52, 67-

68) 

Metro-North President Don Nelson points out that "Freight utilization is at an all-

time low for the Hudson Line". (Nelson VS, page 8). Comparison of 1973 Penn 

Central and 1995 Conrail traffic in terms of density shows the fol lowing; 

Penn Central, 1973 Conrail, 1995 

Rensselaer- 17.2 mgt Rensselaer- 10 mgt 

Poughkeepsie Stuyvesant 

Stuyvesant - 1 2 mgt 

Poughkeepsie 

Source: Estimated Annual Million Source: Application, Vol. 3A, 

Gross Tons Traffic Per Mile. Penn page 469. 

Central, 1973 

It is also worth noting that doi^pite Metro-North and Amtrak service, Conrail served 

the General Motors plant at Tarrytown (just 25 miles north of Grand Central 

Station and south of Croton-Harmon right in the heart of the electrif ied, high 

density commuter service territory) until its shut-down in 1996. At t imes, this 

service took the form of dedicated Tarrytown trains in addition to the line's other 

freight traffic. Automobile manufacturers are known for demanding high quality 



rail freight service; Conrail's ability o jer the years to serve the Tarrytown plant 

demonstrates that more flexibility and opportunity foi freight service e.nists on the 

Hudson line that easily could be exploited by a second, competitive freight carrier. 

Moreover, it is the case that freight traff ic, formerly much larger than at present, 

has been handled for years despite the handicap of having to cross over in the 

face of all commuter traffic on Metre-North's Hudson and Harlem Lines at Mott 

Haven in order to access Conrail's freight connection to Oak Point Yard. Metro 

North's Don Nelson points out that 670 trains per day operate through this 

territory. (Nelson VS, page 5). These potential freight-passenger confl icts will be 

entirely eliminated upon connection of the completed Oak Point Link wi th Conrail 's 

Harlem River Yard freight trackage. Freight trains will be able to operate between 

Oak Point Yard and CP7 on the Hudson Line without encountering a single Metro-

North or Amtrak tram. This project will remove the single greatest potential 

obstacle to freight traffic on the trackage rights route, as it was intended to do. 

In faot, CSX's witness Mr. Orrison confirmed that .ne Oak Point link was part of 

the basis for his confidence in the added available freight capacity on the Hudson 

Line. (Orrison Deposition, page 56). 

Finally, while my findings indicate that at present there is plenty of capacity to 

operate the additional freight trains of a trackage rights carrier, it should be noted 

that if future increases of freight and/or passenger tram traffic warrant, many 

portions of the right-of-way are capable of accommodating additional trackage or 

other facilities expansions in order to increase capacity. In fact, the New York 

history of public support of rail freight improvements leaves little doubt that the 

state and NYCEDC would be catalysts or participants should major enhancement 

projects become necessary m order to support freight service growth and 

economic benefits. The Full Freight Access Program (whicn includes the Oak 

Point Link and many clearance and other improvements) both supports the desired 

freight service enhancements and demonstrates the public backing of valid freight 

rail projects. 

Once railroads decide (or are instructed) to undertake track or facilities sharing or 

cooromated operations, field operating personnel often find a variety of ways to 

"get the job done" employing under-utilized facilities or devising creative or 



cooperative operational procedures. I expect that such modifications and 

improvements would occur with lespect tn exercise of the requested trackage 

rights. For example, the parties (including host railroad CSX) could decide at some 

point to move the connecting point for east-west traff ic between DH and the 

trackage rights carrier to the existing, but presently unused connection at 

Vorheesville. Rights to that connection are not presently sought, but it serves as 

an example of options available once trackage rights operations are underway. 

All main line f a c k s of Conrail or Metro-North which would be used a-'e in excellent 

condit ion. The fol lowing segment-by-segment review of the route supports my 

conviction that the lines over which access sought can accommodate the 

anticipated use tv another rail carrier. 

Conrail's Chicago Line between Rensselaer and CP 160 (Schenectady) 

This line links the Rensselaer and Schenectady passenger stations and is a 

component of the Amtrak route west of Rensselaer used by trains to and from the 

west (Buffalo and Chicago) or the north (Saratoga Springs and Montreal). The line 

hosts 14 passenger trains and 3.4 freight trains; no increase in trains is anticipated 

by the -Applicants. (Application, Vol. 3A, page 447.) 

Passenger trains traverse the Rensselaer-Schnectady segment in between 23 and 

30 minutes, accounting for only seven hours out of a 24 hour period. Freight 

trains of the trackage rights carrier easily could share the remaining time with the 

few existing freight trains. The long controlled siding located at Schnectady 

would assist in tram meets. 

Conrail's Selkirk Branch between CP 125 (Hudson Line) and Selkirk Yard 

This line of about 12.6 miles links the Hudson Lme and Selkirk Yard. From CP 

125 on the Hudson Line, the first seven miles are single track and are used by 

only four daily freight trains and no passenger trains; no change in tram volumes 

is anticipated. (Application, Vol. 3A, page 447.) The remaining five miles are 

double track and are used by trains between Selkirk and Boston as well as thos3 

previously described. Total volume on that segment is two passenger trains and 
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abci ' t 30 freight trains daily. A negligible decrease in freight traff ic is anticipated. 

(Application, Vol. 3A, page 447.) The line is equipped with a traffic control 

system. 

Traffic on the double track segment equates to only one train on each track every 

90 minutes; clearly additional freight trains may be accommodated. The remaining 

short segment, wi th only four trains per day, obviously can handle more. 

The impact upon CSX operations at Selkirk would be negligible. Trains merely 

would be exchanged between the trackage rights carrier and DH; no classification 

or other handling would be called for. Should the DH be the trackage rights 

carrier, there would not even be an exchange at Selkirk; trains would remain under 

the control of a single railroad for the entire movement. For its part, CSX projects 

a slight reduction of activity is forecast at Selkirk, which presently classifies an 

average of 1,800 cars per day; that figure is anticipated to decrease by 71 as a 

result of planned pre-blocking. (Application, Vol. 3A, pages 195 and 431.) CSX 

witness Mr. Orrison confirmed that this would increase the capacity already 

available at the Selkirk Yard (Orrison Deposition, pages 67-68) . 

Conrail's Hudson Line between Rensselaer and Poughkeepsie 

Conrail's Hudson Line hosts 20 daily Amtrak passenger trains on a double track, 

high speed route equipped with traffic control and cab signal systems. Freight 

activity consists of rne train per day between Rensselaer and Stuyvesani, At 

Stuyvesant, the Selkirk Branch connects wi th the Hudson Line; south of 

Stuyvesant four freight trains per day operate between there and Poughkeepsie. 

No change is forecast m these freight volumes. (Application, Vol. 3A, page 447.) 

This double track railroad has tremendous excess capacity at current levels of use. 

which equate to only 12 trams per day on each track. Further, only one Amtrak 

tram per week operates over this segment between 11:00 p.m. and 6:00 a.m., 

which ties in well with the most attractive freight w indows on the Metro-North 

segment discussed next. 
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Metro-North Hudson Line between Poughkeepsie and Mott Haven 

This segment is by far the most heavily used portion of the requested route, 

especially the southern, eldctrified portion between Cr -ton-Harmon and Mott 

Haven. (Nelscn VS, page 5). 

Becauce this is the portion of the route wi th the greatest passenger traff ic, it is 

worthwhi le to examine passenger schedules more closely in determining the viable 

freight train time slots or windows. 

A good window exists for southbound freight trains after 8:36 p.m From that 

t ime, three more southbound Meiro-North trains operate at one hour intervals and 

f rom 11:36 p.m. until 5:01 a.m., no southbound commuter trains are operated. 

Northbound freight trains would have a good window after 1 2:20 a.m., since only 

one more northbound commuter tram departs Grand Central Station (at 1:20 

a.m.). The next northbound commuter train does not depart until 6:28 a.m. 

These windows of opportunity in terms of Metro-North schedules are in keeping 

wi th Metro-North freight movement restrictions and are free of Amtrak trai is as 

wel l . CSX plans to take advantage of these windows by scheduling its 

northbound through freight OPSE out of Oak Point at 1 2:30 a.m. and southbound 

SEOPout of Selkirk at 10:30 p.m. and departing Poughkeepsie at 2:35 a.m. (CSX 

documents CSX 21 CO 009901 and CSX 21 CO 009958) . This scheduling 

demonstrates the validity of the identified window, but the presence of these 

single trains in each direction would not hinder operation of a trackage rights 

carrier's trains. 

This IS not to say that all freight operations must be concluded during the 

w indows identified above. A northbound freight which departs during that period 

easily could fit in with morning and afternoon northbound commuter trains 

operating on one hour headways nonh of Croton-Harmon. Other opportunities 

exist outside of commu.er peak periods for freighttrain operations, as Metro-North 

President Nelson confirms. (Nelson VS, p^ge 8). But without looking any further, 

the dearth of revi,nue passenger trains during the late-night hours on this multiple 

track, high capacity segment presents more than ample opportunit , to increase 

freight service by the modest levels initially fore:ast by New York and NYCEDC. 
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Conrail Fremont Industrial Track Between Oak Point Yard and Fresh Pond 

Junction and LIRR (NY&A) Trackage at Fresh Pond 

Conrail's single track Fremont industrial Track connects Oak Point Yard with 

NY&A trackage north of Fresh Pond Junct ion. This route utilizes the Hell Gate 

Bridge, which has two dedicated passenger tracks, a freight track and space 

where a former fourth track has been removed, he approximately nine mile line 

handles the daily (usually) Conrail round trip interchange movement between Oak 

Point and Fresh Pond and periodic stone movements between the Providence and 

Worcester Railroad Company (via trackage rights over Conrail) and NY&A. Since 

the line is used only for NY&A interchange and service to a few modest on-hne 

customers, it clearly is available much of the day and could handle additional 

round trip interchange movements. 

NY&A facilities at Fresh Pond Junction consist of interchange tracks which parallel 

its north-south freight line to Bay Ridge and the east and west yards which parallel 

LIRR's Montauk Line and together comprise Fresh Pond Yard. The interchange 

tracks are perpendicular to the yard tracks, and cross over the east-west yard 

connection and the Montauk Line on an overhead bridge. The interchange tracks 

are connected to the yard by a full w y t . In my judgement based on physical 

observation, the interchange and yard facilities also are adequate to handle 

interchange with the requested trackage rights carrier. 

South of Fresh Pond Junction, the NY&A track extends to Day Ridge terminal, 

whose re-vitalization has been a frequent topic of public consideration in New 

York. NY&A could serve as a feeder railroad for traffic from this line (as with 

traff ic from all NY&A lines on Long Island), connecting to both the trackage rights 

carrier and CSX, and thus securing the ber.efits or competit ive long-haul rail 

service for existing and new Brooklyn and Long Island rail cj-^tomers. 
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VI. Conclusion 

In the course of examining the documents and sources cited above and inspecting 

the majority of the involved lines and connections, I have become firmly convinced 

that this combination of ran lines can support significantly more freight traffic than 

presently operates, and well in excess of the total of what is projected by the 

Applicants and contemplated in the Responsive Application. This finding has been 

confirmed by historic traffic levels and premium ser./ice to an automobile assembly 

plant and is supported by ihe testimony of Mr. Orrison. I concur witf i Mr. Nelson 

that additional freight trains can be handled on the critical segment operated by 

Metro-North, and soon the Oak Point Link will remove the route's single greatest 

potential impediment to freight traffic. For these reasoi.s, I conclude that plenty 

of opportunity exists to add freight trains handled by a second carrier throughout 

the route. 
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Apnendix A. Qualifications of Walter H. Schuchmann 

Mr. Schuchmann, Rail Project Manager at R.L. Ranks & Associates, Inc., has been 
active in the transportation industry as a studen*, railroad operations manager, 
analys* and consul*3,it over the past two decades. He holds a BS m Industrial 
Management from Purdue Univ sity and an MBA Uom Indiana University with 
concentrations in transportation and economics. 

Mr. Schuchmann has examined railroad operations and capacity issues m a variety 
of contexts since joining RLBA in 1988. He has used sophisticated computer 
programs to examine the effect of increased tram operations, higher maximum 
speeds and various potential infrastructure improvements designed to mcrease 
capacity. He has proposed commuter schedules for new-start and prospective 
commuter rail services, drawing upon practical experience as a railroad operating 
officer and using tools ranging from stringline charts to computer simulation. On 
behalf of commuter agencies such as SCRRA and VRE as well ar •-'^ospective 
services around the country, he has examined freight-passenger conflicts and 
proposed resolutions rariymg from schedule adjustments to capacuv-enhancing 
improvements and re-rout.ng of trains. He has reviewed and negotiated track 
sharing agreemerits for comrriuter and light rail use of active freight rail lines, and 
has de\'3loped plans for freight service continuation during and after 
implementation of new passenger services. He has examined the feasibility of 
short line and regional railroad operations in the context of line spin-offs or sales 
and has corurii>uteci to a variety of intermodal, unit train and merchandise freight 
studies. 

Mr. Schuchmann served as an operating and safety officer in several locations for 
Norfolk & Western Railway, later Norfolk Southern. In Fort Wayne and Cfiicago, 
he supervised classification, interchange, intermodal and commuter operations, 
frequently serving as the senior officer on duty m the Chicago Terminal. As 
Safety Superintendent in Norfolk Southern's critical coal-originatmg territory, he 
developed successful mter-departmental safety initiatives and participated in the 
Corporation's first implementation of Voice Block Authori ty for tram movements. 
He responded to major derailments, accidents and hazardous materials incidents. 
Mr. Schuchmann previously was a graduate state rail planner and served four 
years active duty as a U.S. Army Transportation Corps officer. 



VERIFICATION 

DISTRIC"! OF COLUMBIA ) 
) ss: 

CITY OF WASHINGTON ) 

Walter H. Schuchmann, being duly sworn, deposes and says that he has read the 

foregoing statement, knows the contents thereof, and that the same are true as 

stated. 

14; Cii 
Walter H. Schuchmann 

Subscribed and sworn to 
before me this 20th day 
of October, 1 997. 

Notary PijJblic, DC 

My commission expires: 
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CHICAGO UNE 
*CST 

/ 
SIDINGS 

M t 2 

\ 

1^ 

MP STATION NOTE 

1 1 
, 142.0 CP-142 . f i -UB - XK© 

.njOiOn Linei 

i 
j 

Post floia SriXf! 
6 

14U CP-I4J—R-iAB ®« 

i 1414 CP-1U R-mB . — »9 

1 iTloyl r 1 

1 141.1 UB.....Mair|M 8ritf9«/ 2 9 « 

W 4 I CP-145_.R-4AI_ 
I (CP fl" COITKIS) 
I 

aXK CJ' 

i CM46 

1452 

! 14I.I 

i 
CMS4 

Citntr. B'lncf' 

CS ; 

1640 
I 

t l M 

CP-15» 

SCHENECTAOi' 

CMM 
(CP conriMsi 

i 3E0 rSoMi 

I CMM 
(S«lu'> S/ancn; 

t m 'CM73. 

CS ; 
10W) I 

! ITJJ 

I 1^6 

; lAMojsi: 

' CP-175 

MOHAWK DS 

l|4i > CP-H4. 

' I I 
CS I 

16500 I ' 

_ i _ I 1ITJ i C M t t . 

1 2 

I 1ITJ 

•89S 

i 
{ 1W.1 

1MJ 

2Xr 

:£0 [McAlirti 

CP-m 

CP-m • 

-50-CED .fanPiini 

. 90 

.?>9 

.99 

... 3 

-BO DE3 :Gu> i'4'«i 

4MSTER3AM (Amifw s:4!ion) 

-XK© 

.SO i 

CONFIDENTIAL 
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3 

CHICAGO LINE—(Cont inued) 

NOTE ! 
NOTE ( 

NOTE 4-. Distance trom MP 286 0 lo MP 294 0 is 8 8 mnes 0.stance 
ceiween eacn M:ie Post is 'i 827 leet 

5: Control Pomi on No 3 anj No A TraCKS oniv 
6: Beiween CP-437 ano Bdvview Mile Post numners measure irom 

CP-437 
i.'^TE 7; m tne aoDncaiion oi Puie 121 Passenger Trains oiscnargmg pas

sengers across tracKs ceitveen their train ano me station oiatiorm 
at Amste'oam Uiica Syracuse Pocnesior ana Depew wni oe oro 
leciea aqamsi trams moving on (racKS Delween ineir tram ana tne 
station piattorm 
The Tra.n Dispatcher v»iii be responsioie (or sucn protection 

NOTE 8; Rule 121 Pari C applies at Rennseiaer Passenger Station in the 
application ol Rule 12' Part C I a passenger tram is occupying 
:he sialioii me aoproacning tram must not 'oui me passenger 
«vai»wav until permission s receiveo irom the Station Master wno 
wiH insure measures nave oeen iat<en lo insure passenger safety 
It unaoie to contact the Station Master or crew ol stanomg tram, 
(ram must not foul me passenger crossing unw protection is pro-
vioea on me grouna cv a memoer o* the crew 

Trteks are numberea Nsrth to Soutti: 
Mam-1.2 5eiw*enCP '42anoCP '43 '-2-
Mam-t S»iwe«fiCP i43anoCP '44 

'• 
S cetween CP '44 ano CP '69 4.3-1. 
^2 Ee'ween CP '6t ana CP 2'S 3 1-

4.1.2 :eiw»«n CP 278 ana MP 282 3 1-

12 ttiween MP 2B2 3 ana CP 286 3 1-

7 oelweenCP 286*10 CP 291 
2 oeiweenCP 29 i anaCP 429 
2 t)«lv»*«nCP 429 »noCP433 
2 cew<e*nCP 433 *noCP-434 
2 Between CP ^ManflC 2 
2 between CP 2 ana MP 8 2 

RULES IN EFFECT 
1 ' 

BetwMH 
Single 
Traeic 

No. 1 
Track 

No. 2 
Track 

Olhar 
Tracks 

CP-142 ano CP '43 
1 
j 

1 

261/CS3 
1 

261/CSS 
Main Trk 
261/CSS 

CP-'43 ana CP '44 261/CSS 
Mal.i Trk 
26'/CSS 

CP-144 ano CP '^6 261/CSS 

CP-156 ana CP '60 261'CSS 
CS 

261/CSS 

CP '60 ana CP '69 26VC$S 

CP '69 ano CP 2'8 /61 161 

CP 278 ano MP 282 3 261 261 
NO. 4 Trk 

261 

MP 202 3 ano CP-2a6 : 6 i : 6 i 

CP 286 ana CP 29' 261 J61 
No. 7 Trk 
251.-WES' ' 

CP 291 anc C 429 261 .:6i 

' CP-429 anc CP 433 261 251 

No. 3 Trk ; 
261 

No. 4 Trk 
261 

1 CP-433 ana CP-414 26i 251 
No. 3 Trk 

261 

1 CP-434 ano CP 2 261 261 

CP-2 ano MP 8 2 
(Division Posii 261 261 

No. 3 Trk 
261 

All Comroiieo S Oinqs— 
eiceot CP '^6 10 
CP-'60 acove 

1 CS 
1 261 

ContinuMi 

i;ONRDENTIAL 

NS-21-CO-0I114 

A-16 



CHICAGO LINE—iContinued) 

MAXIMUM SPEEDS—PASSENGER 

B e t w e e n 
S ing le 
Tr»cK 

No 1 
T rack 

No 2 
Tracn 

Ot t ier 
T r a c k s 

C P - ' 4 2 ano CP M T 
: 

20 
Ma in Trk 1 

20 

CP '43 ano CP ' i i I 
1 M a m Trk 1 

. c 

CP-'4a ano LAB - J 

LAB ano C P - ' 25 

CP i 4 ' i ano M P ' a s 2 •10 

MP ' 4 S 2 ani j CP ' J ^ 80 

C P - ' 4 6 ano MP '-s'-l 0 90 

MP M 9 0 ano MP ' ' 6 j •00 

i T j r o o t q u i p 0.^.!.i 
M P ' 4 9 0 ano MP "S6 3 ' 10 1 

MP ' 5 6 3 ana MP " : 8 0 90 1 

MP ' 5 8 0 ano MP " ? 6 -:5 

MP ' 5 9 6 ano MP " . 9 9 30 

CP-'60 1 ! i f Vft loCP RRI 
IS 

MP ' 5 9 9 ano MP ' f C 3 50 

' MP ' 6 0 3 ano M P ' 6 ' 3 70 

' MP ' 6 ' 3 ano MP ' 6 4 5 100 

MP ' 6 4 5 afiO MP »65 6 90 i 

1 MP ' 6 5 8 ano CP ' 5 9 i 100 i 

: C P - ' 6 9 ano MP " ? ' 5 - 0 •0 

MP ' 8 ' 5 ano MP 'H3 0 50 - 0 

j MP ' S 3 0 ano MP ''•-12 5 75 •5 

MP ' 9 2 5 ano M P " i 2 8 50 50 

MP ' 9 2 8 ano MP '9U 2 70 70 

1 MP ' 9 8 2 ana MP ' 9 9 6 60 60 

MP ' 9 9 6 ano MP 205 4 70 70 

MP 205 4 ano MP 205 9 70 70 

MP 205 9 ano M P 210 5 75 75 

MP 210 5 ano M P 2 ' 6 5 70 70 

M P 2 ' 6 5 ano M P 2 ' 6 9 55 55 

MP 216 9 ano MP 225 3 70 70 

MP 225 3 and MP 237 0 79 -5 

MP 237 0 ano MP 237 8 60 60 

MP 237 8 ana MP 242 6 79 79 

MP 242 6 ano MP 242 9 70 70 

MP 242 9 ano MP 285 0 79 ' 9 

MP 285 0 ano MP 296 8 40 40 

MP 286 8 ano ;.<P 293 7 60 60 

MP 293 7 anc MP 319 7 79 ' 0 

(Over Seneca Hivor 8 ' i a q e i 
MP 319 7 ano M P 320 0 i 40 40 

MP 320 0 ano MP 328 0 79 •9 

MP 328 0 ano MP 330 0 70 ~3 

MP 330 0 ano MP 332 6 79 -9 

MP 332 6 ano MP 334 0 55 t.t. 

MP 334 0 ano MP 340 4 ' ' 0 ' 0 

MP 340 4 ano MP 350 0 ' 5 "S 

MP 350 0 ano MP 351 C 65 65 

MP 3 5 ' 0 ano MP 360 6 79 -9 

MP 350 6 ano MP 360 9 65 65 

i MP 360 9 ano MP 368 9 79 "9 

MP 368 9 ano MP 370 0 i 65 65 

MP 370 0 ano MP 3 ' 2 2 50 50 

MP 372 2 ano MP 435 4 79 -9 

j MP 435 4 ano MP 435 9 45 •35 

1 MP 435 9 ana CP 437 60 60 

' CP-437 ana CP 2 30 30 
h — 

1 cp-r ano MP 8 : ' - 9 ' 9 
. No . 3 Trk 

50 

j All Comroi ieO S j ngs 
i e i c e o t 20 M P M " e a o e " a omy 
1 at MP 2S5 0 ce iween C " - 2 8 3 
! 4 CO-235 

1 30 

1 CommuNi 

( ._ .. 

CONFIDENTIAL 

^S.2i-CO-OUl5 

A-ir 



CHICAGO LINE—^Continued) 

MAXIMUM SPEEDS—FREIGHT—TV 1 
Sinql* Tract No 1 Tf icn i No 2 Track Ottier Tracks ' 

BETWEEN TV FRT 1 fRT TV : FRT TV 1 PPT 

i 1 j Man 

CP '4? arv3 CP ' 41 ' ( '5 i 1 •5 1 

Mim 

CP 143 ana CP '44 •5 1 •5 

CP 141 ana LAB 

j t B ana fjiP '4S ; -c 

MP '45 2 a^a C "-6 

CP-'60 

Wyt to 04H RR > 

'0 1 

CP '56 ano '.»P -: 

MP ' f ' 3 ana C '59 ;c 
CP i 6 9 i n a M P ' 0 ' 0 60 53 1 60 1 50 

MP i« i Z ana MP ' ? 3 : 50 ' 50 1 50 1 50 

MP '53 0 ana '."> '92 5 60 '. J 60 ! c n 1 

MP '92 5 ana MP '92 8 45 45 45 45 

MP '92 8 ana MP '99 2 "jO 50 ! 50 ' 

'AP 102 8 ana MP 'O? 6 •50 ' 50 ! 50 c -

MP 'cse a'c MP ?:i i 50 

MP 2C; 4 ano MP 2:5 S -z -0 ---

MP 205 9 ana MP ?'C 5 60 1 50 1 60 50 

MP 2 " . ; ana MP 2-6 5 60 50 60 v" 

MP2 '6 5 ana MP 2'6 9 50 50 ' 3 

M P 2 ' e 9 a n a C P 2 ' 6 60 50 50 50 

' CP-2 '8 inaCP 2 2 ; 60 50 50 50 t 

, CP 225 ana MP 23'' Z 60 50 60 50 

MP 237 0 ana MP 2 3 ' ' 50 50 50 ' 0 

, MP 237 7 «na MP 242 6 60 50 60 50 

, MP 242 6 ano MP 242 9 SO 50 60 50 

MP 242 9 ano MP 25 : G 60 50 60 50 

MP 25" ; ana MP 255 C 60 •3 -0 

MP 255 : ano MP "53 : 60 50 •30 1 

1 No 4 Trlck < 

; p 2'9 ana MP 252 3 40 i ' l 1 

MP 2e: c ana MP 2?5: 53 50 1 50 

MP 2?5 Q ana MP 255 6 30 30 1 30 i :o 
No. 7 Track > 

: P 2B6 ana C? 29 ' 30 ~.Z 

'^P 256 6 ano CP 29' 60 50 50 • ' 3 

CP 29' ana CP 293 53 ' 50 i 50 1 50 ! 

CP 293 ana MP 295 C 60 1 50 • 60 ! ' 0 , 

MP 295 0 ano MP 3 '9 ' 60 50 ' 50 5 J 

MP3 '9 7 a n o M P 323 0 

eve' Senecj fi v»' 6'ioaei 
1 40 40 1 40 1 " 1 

MP 723 0 ana MP 328 C 60 50 ' '=0 1 50 

MP T S 3 a^a MP 332 5 60 tn 60 50 

(Continued) 

JoNFIDENTlAU 

•^s-2i-co.o,„g 
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HUDSON LINE 
NORTH 

J 

CONFIDENTIAL 
iSIOINCSi 
llNFEETI MP STATION NOTE 

1 
M 1 2 

73$ I POUGHKEEBSiE 

7S,5 I CP-rS 

7S,I I CXVtSION POST l4lbanY/MNCR) 

HUDSON OS 3 

8:7 i "BO DEO iSiaaisOu/p; 

822 j PHlNECLFf 

I M I CP-M -SO 

CP-*4.. . 9 0 

990 HBO OED/T.̂ nn/ 

lOU 

1141 

'14i 

nt.4 

'21 S 

l a r 

CM03.. . 9 0 6 

CP-114 

MUOSON td t t i tunMyn voeer i r i 

-SO 

CP-115. 

HBO'DEO rSiuyvrsariii 

CP-124 » 0 

12U CP-1JS. .SO 
.SetunS.twi 

1M0 I HUDSON OS.. 

141.1 

1410 

CM41_f l - lAB. 

,'C.ieijo u'-t i P:s.' noao fl'ancr 

L 6 

NS-21-CO-0in8 

i-20 



H U D S O N L i r J E — C o n t i n u e d ) 

N O T E S 

NOTE 1. in seni/ice lor Soutnwaro movements omy 
NOTE 2; In service on No 2 Track only 

NOTE 3. CP '42 ano Hensseiaei Station locatei on Chicago t ine 
NOTE <*.: In the acpucation ot Rule 121 Passenger Trams oiscnargmg pas

sengers across tracKs oetween t f eir nam ana tne station oiatlotm 
at HuOSOn A l l De croiecteo against trams nnov!.;g on tracks 
between men tram ano tne station oiatiorm The Tram Oispaicner 
witi Oe resoonsioie (or sucn protection 

NOTE 5: Rule 121 Part C aopnes at Rennseiaer Passenger Station in th« 
application oi Rule i 2 i Part C ( a passenger tram is occupying 
ine station ["-e acDroacnrng tram must not loui me passenger 
walkway until permission is received (rom tne Station Master, wno 
will insure measures nave oeen taken to insure passenger sataty 
It unapie to contact the Station Master or crew stanami, train, 
tram must rot (oui Ih© passenger crossmg unlit crotecnon is pro-
viOeo on the grouno Dy a memoer of the crew 

NOTE 6: In the application o( system timetaoie speciai msiruccion 294-2 th« 
l&llowing signals aclivaieo by suae protection 

Location 

Nonr. 0' MP 103 8 1082 S 
•081 S 

1062 S 
1061 S 

1062 N 
t061N 

Soutn ol MP 130 4 1181 N 
• '82 N 
'211 s 

1281 N & S 
1282 N A S 

'301 S 
1302 S 

Tracus are numoereo East to West 
CP-142 

Tracus are numoe'ea Nonn lo Souih 

1 -2 between MP ''S B ano i 

M*in.t 2 on Chicaac ^.ne at CP i«2 

RULES IN EFFECT 
Beowcen No. 1 Track No. 2 Track 

DIVISION PCS"!" ana CP '42 261/CSS 61/CSS 

MAXIMUM SPEEDS 
1 No. 1 Track No. 2 Tr ick 

Between Peqr. P«qr. FH 

MP '5 8 ano MP S 90 50 90 50 

MP 76 5 ano MP '6 6 ao 50 60 50 

MP 76 6 ano MP ĵa 9 90 60 53 50 

MP 7P 9 ano MP e7 ' 95 50 ^5 50 

MP 87 7 ano MP R9 8 80 50 SO 50 

MP 69 8 ano MP 92 6 90 50 iO 50 

MP 92 6 ano MP 03 1 80 50 80 50 

MP 93 1 ano t/P ' • 4 1 90 50 93 50 
1 ' ' ' 
, MP 1 '4 I ano MP ' '5 0 60 30 50 30 

MP " 5 0 ano MP " 9 4 90 60 ?0 50 

MP ' " 9 4 ano MP " 9 6 '5 50 '5 50 

MP " 9 6 ano MP ' 2 ' 5 90 50 90 50 

MP '21 5 ano MP '24 3 85 50 85 50 

MP '24 3 ana CP '41 " 0 50 " C 50 

CP- ' - i i ano CP '42 -c •5 -c. 1 C 

1 

CONFIDENTIAL 

NS-:i-CO-01119 

A-21 



SELKIRK BRANCH 
WEST 

V 

CONFIDENTIAL 
jSIOINGSi 
i lNFEr i MP STATION NOTf 

J 

II.S 

'37 

140 

14 S 

1 U 

171 

I U 

m 

2f » 

274 

314 

32.} 

336 

3U 

HUOSONOS . 

1.J 

SO 

l i 

CM2S 

DEO IHueun \i«wi 

CPSM. .&9 
HCO 19 O WIor fioKon one A Hudson urwi 

CP-SK 9 0 

MC017r l9 0 * 20 2'i'orA«*run«/ 
(SefcA rarsi 
(4«jnr Stconovy; 
iftntil II 

End Bwu-^ftMaro on iNBOUNO 

SELKIRK YARO 

End BMa-€asMaia on No 11 Traa 

CP-FB 

Ertf Blao-£*ilwKaonNo S 7,jcj, 

Cf-UMONMIU^S. 

CP-VO 
iCPRR crositt ma cannemi 

. 9 0 

. 9 0 

. 9 0 

GJILDERUWD CEf/TER 

fUtlEBS 

re.ui 9 0 
iCmm irtxfii 

BUBOICK RD 

MBO-DED (Souin Scflpneoasv) 

9 0 
/S r fl.fl va mea ihcn 1T) 

r e . i H X O 

iCtiaqo unei 

2.3 

CoMinuM) 

NS-21-CO-01134 

-36 



SELKIRK B R A N C H - H C o n t i n u e d ) 

NOTES 

KOTB 1: Easiwara irams exceeamg 19 O'mustDe sioppea for inspection— 
in service for Easiwara trams only 

NOTE 2: SoutMwara trams to River Lme Conouctors must register wiiri the 
Assistant Chief Tram Dispatcher. Phiiaoeiphia Division 

NOTE 3: HCD Reaooul m Tram Dispatcnar t oltica lor SoulhwarO trams to 
Rivar Line All trams encaaom 20 2 ' rr. si pe stopped and 
msoacted All trams exceeding 17 9' or 19 0" River una Train 
Dispatcher Philadelphia Division, must t>a notified 

NOTE 4: Westward trams and engines entanng Selkirk Vard on lha 
INBOUND Irom the east must recaiva instructions regarding track 
on which to yard their tram pnor to passing End Block sign at MP 
13,7, If me yard track moicator does not dispiay track numotf. 
crew memoer must contact me H imp vardmasier lor instructions 

Tracks ara numbered North to South 
1 -2 oetween CP SM and CP-SK 

5-1-2 oetween MP 17 1 and CP-UNlONVI'uLE. 
1- 2 oetween CP-UNlONVILLfc and FULLERS 
2- 1 oetween FULLERS and CP-169 

RULES IN EFFECT—CURRENT OF TRAFFIC 

Between 
Single I 
Track 1 

Ne. 1 ' 
Track 

No. 2 ' 
Track i 

Other 
Track 1 

1 

NOM ' 

CP-'25 ano CP SM 261 
CP-SM s,.o CP 5K 26' 261 

CP-SK ano 
End Blocii MP '3 7 

inpouna 
261 > 

End eiocK MP 14 5 
ano CP-FB 

! NO " 
: 261 

CP SK ano CP FB SELKIRK YARD T RACKS 

MP 17 1 (Signal 175W) 
ana CP Unionville i NO 5 

251/Wes'l 

CP-F9 ano CP-'69 261 261 i 

MAXIMUM SPEEDS 

Between 
SInqle 
Track 

Ne. 1 
Track 

No. 2 
Track 

Ne. 5 
Track Note 

CP-'25 ano CP SM 40 

I CP-SM ano CP SK 30 30 

1 CP-SK and 
' Begin'Eno BIOCK 

inpouno 
30 

J Eno BiocK MP '4 5 
ano CP-CB 

No 11 
30 

i CP-FB ano unionviiie 30 30 

1 MP ' "• ' ano Unionviiie 30 

i Unionvriie-CP-VO 50 50 

1 CP-VO 30 30 

CP-VO CP-RJ 50 50 

CP-RJ-CP-'69 ao 40 

CONFIDENTIAL 

NS-21-CO-01135 

A-S7 



Exhibit WHS-02 

Metro-North Timetable No. 6 

May 4, 1997 



Metro-North 
Commuter 
Aai/road 

TIMETABLE NO. 6 
IN EFFECT 0201 HOURS SUNDAY 

MAY 4, 1997 

FOR EMPLOTEES ONLY 

GENERAL SUPERIfOINDEKT TnANSPORTXnCM 



K 
0 
P 
N 
S 

X 
* 

• 
NOTE 

STATION PACE SYHBOLS 
IndicaitS controlled by 
Indicates automatic nicnocking 
indoles m service pin-time 
indiciies remotely cont'oiied Irom 
indKaiM contny Mtion ai otner mm 

controH*' I one* 
inO':ai*S m service commuoysiy 
moikites Hadio Cnannei' 
Indicates Hadio Cninnei 2 
indicates Radio Channel 3 

I tlltel. Tract Ati^nmtftt. 
IM LMMi; Maniiawi l»nBi MM ieme KnmiMent 

HUDSON UNE 

t 
1 

f 
III snmM 
I I 

1 . 

1 * 
ail -"^^ 

l l l lEI 
1 

|NEW YORK (GCT) 001 
X upper tevei 04 i 
X LOwei tevei 041 
X CP' 07 ! 
X tfn 32 ^ 

I2bth S' - 2 | 
X CP4 iMovaoie Brioge) 461 
X (Hanem unei 52 

Man Haven iHanem Linei 54 
X W3742 
X CP7 66 
" 1 MOFRiS i-iEiGHTS 81 

UNIVERS'7> HEIGHTS 87 
BN 91 
MARBLE HILL 98 

X CP10 99 

s CPU 110 
SPiJ^^EN OUWi. 11 ' 

X iCP12 (AMTKl '18 
1 RIVERDALE '30 
, LUDLOA '4 4 
VONKERS '52 
GL£NWOOC> '63 
GREVSTONt '79 

X CP 19 '85 
HASTINGS 195 

t • OOBBS FERP^ 207 
jAROSLE^ 21 8 
jlRVINGTON 22 7 

X |CP25 24 7 
TARRVTOWN 25 3 

X iCP2e 1 264 
iPMILIPSE MANOP |265 

t : SCARBOROUGH^ 1295 
! ioSSINlNG : 309 

X ICP33 329 
CROTQ', wARMOr. 333 



HUDSON LINE (Cotit d.) 

II 
-i 
li 
II 

STATIONS IS 

li 
* • * 

fill 1 
X \ CP34 334 

CP35 342 
1 CnOTON ha STA 346 

xl CP36 364 

1 COBTLANCn 384 
X 1 CP40 4QB 

1 PEEKSKIL. 413 
MANITQL 461 

X I CP4a 482 
1 GARRISON 499 >-

1 ICOLD SPRING 524 
>-

iBREAKNECK RIDGE 5̂ 0 i 

^ 1 iCP 58 iBMCon L.ne> saei 
1 1 BEACON 590IE '3 200 

X CP 61 6141 
X CP 64 (Mcvaoie Br) 6481 

NEW HAMBURG 6S1 
X CP 72 725 

POUGHKEEPSIE 736 E 13 700 
X i CP 75 755 

1 
DIV POST (ConfMl 
i 
J 

7se 
1 

The OiraciNtn trom New York to Div Post (Conraill is 

Now 1—The oiaance oetween MPiO ana MPii is 1416 n 

RULES IN EFFECT 

HUOSON UNE Tract 
1 i i 41$ 16 

HUOSON UNE Tract ^ J1 j -
- 1 - 5 r p i a-ij ' ! 1 1 X 

CP5 and CP7 4 7 < IX 
CP7 aid CPtO t 7 t ' X 1* 
CPiO and C P " X 
CPtt and CP'2 X IX 
CPl? and CP33 < ? ' 3 IX 
CP33 and CP34 • M J IX 
CP34 and CP35 —* i* 
CP35 and CP40 t « IX 
CP35 and Qiv Posi C fi C X Ix 
CAB Sign* Ruws m sendee oenwtr 
G C T ano CP' ano on comioieo sianot oetween 
CP 7 CP 58 - CP 6' and CP " - " 

CP6-

INTERLOCklNG RULES 

Rule* 60i to t7l mcluiivf in ftteci txiwcen 
Upper Level and CPI on all Tracks 
KM)*' L*v«i and CPI on m Tricks 
CP4 and CPS on No I 2 3 ana 4 Tracks 
CPS and CP* on No 1 2 and 4 Tracks 
CPt and CP7 on No i and 2 4 tnd 6 Track* 
CP 3) and CP 14 on Mc i 1 3 tne * Tracks 
CP 34 and CP ]S on We i 2 and 3 Tracks 

TWO OR MORE TRACKS 
Current ol Tratlic or TCS is Foilovs 

MUOSON LINE IN,4 No; No 1 No ] 
Between ' TrKt Track Track TrKk 

: I'i ICG •:s I ts •CS 

Cp;»ndCP'C ^ 'CS •:s ^ 'CS 

rpio "̂(3 CP" ' C S ' " 'CS 

T P ' ' 7"j CP'.^ ICS 'CS 
CPI? ano CP34'*" i 'CS •:s ^ i r c 'CS 
CP3i anc CP40 ' ics" T '• t 

CP<0 ana 
Ol. -̂oM C P : •:s 'CS 

Tracks irt numetrid Irom West to £itt 4 ? t ind 3 
iicepl between CP34 ind CP3S where irickt irt 
numDirtd Irom Miti to (itl 2 1 (3 



S K E O S PASSENGER TRAINS 
MAXIMUM SPEEDS. UNLESS OTHERWISE RESTRICTEO 

MILES PCR HOUR 

MAXIMUM SPEEDS. ALL OTHER ENGINES 

M w a e n No. 41 No. 2tNo 1 1 No 31 Other 
TK 1 TK i TK 1 TK TK 

G CT S CPl IMP091 
60 1 

10 

CPI snd MPIC 60 1 60 1 60 1 60 1 
I|4P10 tno li4P4 0 60 1 4S 1 45 45 1 
«4P4C a MP4£ 40 1 40 1 40 40 1 
l4P4i tnd MPSO ' JS 1 3S 1 35 35 1 
tuno tnd UPii 40 40 1 40 40 1 
II4P&5 ano MIPU 4S 4S 1 45 
MP&3 tno CPIO IMPOSI 60 60 1 60 
CPW t C P " IMP111| 30 1 X 
CP11 * M H t i 30 30 30 
MPI I i t CP25 IMP244) 75 75 75 75 
CP2S t MPJ10 70 70 70 70 
MP310 t MP3aC TS ^5 75 75 
MPsao a CPM 40 40 40 40 
CP34 4 MP3* 1 40 40 40 
MP34 1 a MP}4 7 60 60 60 
MP34 7 a MP40a •0 60 60 
MMOa 4 MP4&J 60 60 
MP4U S MP51 7 to 60 1 
naPii 7 a MPSS4 1 »S 95 
MPS«« t MP7I9 (0 »0 
MPn 9 a MP741 1 70 70 
MP74 1 a MPTSO : 90 90 
AH Conlroiltd SidMQS 

•CP 6 * CP ' '6 MPM 

S P E E D R E S T R I C T I 0 N S - P ^ S S E N 6 E R TRAINS 
HUDSON LINE CURVES.BRIDGES. ETC 
Wttmttn Tnck No 
MP2 1 tnd MP2 2 I tKt Si i 
MPJ6 tno MP2 7 195m Si I 
MP40 i MP43 
BN Curve IMP9 2 MP99 
Itl Curv» Souin Ol tontart 

IMP'50-MPISJl 

4 4 3 
4 6 3 
3 
4 2 4 1 

«» 
«• 
M 
SO 

4 2 14 3 
4 2 4' 
4 50 
2 4 ' 
2 4 ' 
2 4 1 
2 4 ' 
2 
2 4 ' 

2 4 1 

50 
SO 
K 
60 
45 
SS 
60 
90 
to 
70 
60 
60 
60 

CP33 IMP32 7 MP310 
MP367 a MP3t4 
MP40J 4 MP40a 
MMI 2 S MP42 4 
MP434 4 MP44 C 
MPSOO 4 MP5C9 
MPS4 4 a MPM 7 
MPS96 4 MP616 
MP60 7 t MP609 
MP64 3 4 MP«4e 2 4 ' 
MPTIO 4 MP732 
MP71S tno MPr3 •• 
SPEEDS FREIGHT TRAINS 
MAXIMUM SPEEDS UNLESS OTHERWISE RESTRICTEO 

HUDSON LINE 
Wlwn MtuM Br 

MMRMtonn engmtt Cittt CP * GP-t tnd GP 35 
A« MtHt TlMB 

No 4 T>.40 MPH 
No 4 Tli.40 MPH 

G CT tno CP' IMPOSi 
CPI tno MP«4 
MP»4 ino CP'C IMP99: 
CPIO tie CPl? 'MPi'i 
CP12 tno MP32C 
MP320 tno MP34 7 
MP34 7 tno MP35 1 
MP367 tno MP404 
M«l«04 tno MP453 
MP4U tno MP76« 
AH Comiyito SiOings 
•CP* tno ") mpr-

10 Ik 
20 
40 
20 
40 
25 
45 
50 
40 
SO 
25' 

GCT tno CP' IMP09I '0 IN 
CP' tno CP"! IMP9SI 20 
CPiOtnoCP12lMP11Sl '5 
CP12tnflMPl4 6 40 
MPi46tnoMP152 tt 
MP15 2 tno MP176 40 
MP17I tno MP1«3 tt 
MPItO tno MP24C 41 
MP240 tno MP256 tt 

unutnattmo 40 
MPSO tno timiD 8 
MP310 tna CP34 IMP314I IS 
CP34 tna MP34 7 20 
MP34 7 tno MP364 35 
MP364tnaMP39 2 45 
Mm2tneMM63 40 
MP46J t. '•PSZO 45 
MPSZOtnd JIPSSO 40 
MP5S£ tna CP61 IMP614! SO 
CP6I tne CP44 IMP44 r, 40 
CP44 tna mf^ 0 SO 
MPn 0 « « CPT7 IMPTJii 45 
c m tna MP7S4 35 
All ComroKta S<knQs 25 
•CP6-CP7 '5 mon 
MM I—IraMB »«l»»ir GCT tn» CPl vm WW' inot m>in ifwta 
SPEED RESTRICTIONS - FREIGHT TRAINS 
HUOSON LINE - CURVES BRIDGES. ETC 

No 4 rt40 MPM 

BN Curvo IMP92 MP99 
MP3e7 and MP384 
MFM1 2 and MP42 4 
MP460 and CP4e 
MPSOO and MPSO9 
MP730 and MP73 2 

Track No 
4 2 » 1 
2 & 1 
2 4 1 
2 & 1 iNonnwaroi 
2 i 1 

30 
40 
30 
15 
40 
40 

SPEEDS - WiMt Trams s a t Wl wt I n M i 

MHct H ' MM! 

H««te* L la* 

wm* 
Tnit Trait 

Betwetn & C 1 and MP 7b 6 3b 33 
Note 1 Work trains wiinout cranes may operaie at soeed 
auinorizto lor Freiqni Trams umess o'nenwise sueciiieo 

Note 2 unless ajinonzeo Dv Gen Suo'. Tiansoonaiion 
Boom musi oe m Trailing Posmon Ma«imum bpeeo "<n 
Curves will tte esiaBiisr.eo Dv Assi Chie< Mecr Otticur 
oetore aeoanure 

SPEEDS - TURNOUn 

Miiimeni SMI<> IHatten unci per He«' 

Craat CtMal Itrminai 
uppei Lfvci Looc iraciu 
Lower Lfvei loop IriCki 

10 



CERTIFICATE OF SERVICE 

I c e r t i f y t h a t I have t h i s 21st day of October, 1997, served 

Conf i d e n t i a l copies of the foregoing J o i n t Responsible A p p l i c a t i o n of 

the State of New York and the New York C i t y Economic Development 

Corporation by hand upon A p p l i c a n t s ' counsel: 

Drew A. Harker, Esq. David H. Coburn, Esq. 
Arnold & Porter Steptoe & Johnson L.L.P. 
555 T w e l f t h S t r e e t , N.W. 1330 Connecticut Ave., N.W. 
Washington, D.C. 20004-1202 Washington, D.C. 20036-1795 

John V. Edwards, Esq. Gerald P. Norton, Esq. 
P a t r i c i a E. Bruce, Esq. Harkins Cunningham 
Zuckert, Scoutt & Rasenberger, 1300 Nineteenth S t r e e t , N.W. 

L.L.P., Suite 600 S u i t e 600 
888 Seventeenth S t r e e t , N.W. Washington, D.C. 20036 
Washington, D.C. 20006-3939 

I f u r t n e r c e r t i f y t h a t copies of the Public Version of the 

foregoing J o i n t Responsive A p p l i c a t i o n were served by f i r s t class 

m a i l , postage prepaid on: 

The Honorable Rodney E. S l a t e r 
Secretary 
U.S. Department of Transportatic^n 
400 7th S t r e e t , S.W., S u i t e 10200 
Washington, D.C. 20590 

The Honorable Janet Reno 
Attorney General of the United States 
U.S. Department of J u s t i c e 
10th & C o n s t i t u t i o n Ave., N.W., Room 4400 
Washington, D.C. 20530 

and upcjn a l l other p a r t i e s of record i n Finance Docket No. 33388. 
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