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BEFORE THE
SURFACE TRANSPORTATION BOARD

Finance Docket No. 33388

CSX CORPORATION AND CSX TRANSPORTATION, INC., NORFOLK SOUTHERN
CORPORATION AND NORFOLK SOUTHERN RAILWAY COMPANY -- CONTROL
AND OPERATING LEASES/AGREEMENTS -- CONRAIL INC. AND CUNSOLIDATED
RAIL CORPORATION -- TRANSFER OF RAILROAD LINE BY NORFOLK SOUTHERN
RAILWAY COMPANY TO CSX TRANSPORTATION, INC.

Finance Docket No. 3338R (Sub-No. 81)

CANADIAN NATIONAL RAILWAY COMPANY AND GRAND TRUNK WESTERN
RAILROAD INCORPORATED -- TRACKAGE RIGHTS OVER LINES OF CSX
TRANSPORTATION, INC. AND NORFOLK SOUTHERN RAILWAY COMPANY

RESPONSIVE APPLICATION OF
CANADIAN NATIONAL RAILWAY COMPANY

Pursuant to 49 U.S.C. §§ 11343-45 and the Board's Railroad Consolidation Procedures,
49 C.F.R. Part 1180, Canadian National Railway Company ("CN"), Grand Trunk Corporation
("GTC") and Grand Trunk Western Railroad Incorporated ("GTW")1 hereby submit the

following responsive application seeking trackage rights needed to remedy harm that

otherwise will result from the proposed acquisition of Conrail by CSX and Ns.2

I Except where the context indicates otherwise, CN as used herein will embrace CN's
wholly-owned subsidiary GTC and GTC's wholly-owned subsidiary GTW. At times track
owned by GTW will be referred to as "CNCT" lines.

2 Unless the context indicates otherwise, "CSX" wiil embrace both CSX Corporation and
CSX Transportation, Inc., "NS" will embrace both Norfolk Southern Corporation and Norfolk
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CN's requests are supported by the accompanying Verified Statements of Gerald K.
Davies. its Executive Vice President of Marketing, and Keith L. Heller, its Senior Vice

President - Line Operations.

In support of the relief requested, CN stuies as follows:

SECTION 1180.6(a)(1)(i)
SUMMARY OF TRANSACTION

In this responsive application, CN requests that the Board impose a narrow condition
on its approval of the proposed acquisition of Conrail, whereby the Primary Applicants would
be required to grant CN trackage rights to provide balanced competition for Detroit Edison's
Trenton Channel Power Plant at Trenton, MI.

The specific condition CN request is as fellows:

Conrail shall grant trackage rights to CN over the existing Conrail northbound

mainline between approximately MP 16.5 and MP 18.0 at Trenton, MI, a distance of

approximatelI 1.5 miles, for the purpose of serving Detroit Edison's Trenton Channel
power plant.

Southern Railway Company, and "Conrail"will embrace both Conrail Inc. and Consolidated
Rail Corporation. "Applicants” and "Primary Applicants" will embrace CSX, NS and Conrail.

3 In Decision No. 30 in this proceeding, the Board found that the responcive application
proposed to be filed by CN "will be a minor transaction, rather than a significant transaction."

CSX and Norfolk Southern -- Control and Lease -- Conrail, Finance Docket No. 33388,

Decision No. 30, served September 11, 1997, slip op. at 3.

4 10 implement the requested trackage rights at Trenton, CN proposes, in Finance
Docket No. 33388 (Sub-No. 83), to construct a connection between the Conrail northbound
mainline and the CNGT Shoreline Subdivision at Trenton.
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SECTION 1180.6(a)(1)(i)
APPLICANTS

The names, business addresses and telephone number of responsive applicants are:

Canadian National Railway Company
935 de La Gauchetiere Street West
Montreal, Quebec H3B 2M9

(514) 399-5430

Grand Trunk Corporation

Grand Trunk Western Railroad Incorporated
2800 Livernois Avenue

Troy, Michigan 48083

(248) 726-9200

Questions regarding this application should be addressed to the counsel shown below:

L. John Osborn

Douglas E. Rosenthal

Elizabeth A. Ferrell
Sonnenschein Nath & Rosenthal
1301 K Street, N.W.

Suite 600 East

Washington, D.C. 20005

(202) 408-6351

SECTION 1180.6(a)(1)(ii)
PROPOSED TIME SCHEDULE

CN proposes to begin operations over the rights requests herein as soon as possible

after the effective date of a final order of the Board authorizing those operations. To

implement certain of the trackage rights sought in this application, CN will construct certain

connecting tracks, as described more fully in the accompanying notices of exemption filed in

Finance Docket No. 33388 (Sub-No. 83).




SECTION 1180.6(a)(1)(iii)
PURPOSE

CN's request for a condition in this case is narrow and focused. The purpose is to
provide balanced competition for Detroit Edison's Trenton Channel Power Plant at Trenton,

MI, a point within the Detroit Shared Assets Area.

SECTION 1180.6(a)(1)(iv)
NEW FINANCIAL ARRANGEMENTS

CN will not issue any new securities to conduct the operations proposed in this
responsive application, or to construct the connecting tracks for which authority is sought in

the related notices of exeraption.

SECTION 1180.6(a)(2)
PUBLIC INTEREST JUSTIFICATIONS

CN's proposed condition provide balanced competition for Detroit Edison's Trenton

Channe! Power Plant, which otherwsse will lack balanced rail competition.

SECTION 1180.6(a)(2)(i)
EFFECTS ON COMPETITION

CN's proposed condition will increase competition by providing balanced competition

for Detroit Edison's Trenton Channel Power Plant.







