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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 CONSOLIDATED 
RAIL CORPORATION - TRANSFER OF RAILROAD LINE BY NORFOLK SOUTHERN 

RAILWAY COMPANY TO CSX TRANSPORTATION, INC. 

Finance Docket No. 33388 (Sub-No. 81) 

CANADL\N NATIONAL RAILWAY COMPANY AND GRAND TRUNK WESTERN 
RAILROAD INCORPORATED - FRACKAGE 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. §9 11343-45 and the Board's Railroad Consolidation Procedures, 

49 C.F.R. Pan 1180, Canadian National Railway Company ("CN"), Grand Trunk Corporation 

("GTC") and Grand Trunk Westem Railroad Incorporated ("GTW")̂  hereby submit the 

following responsive application seeking trackage rights needed to remedy harm that 

otherwise will result firom the proposed acquisition of Conrail by CSX and NS.^ 

Except where the context Lidicates otherwise. CN as used herein will embrace CN's 
wholly-owned subsidiary GTC and 3TCs wholly-owned subsidiary GTW. At times track 
owned by GTW will be referred to as "CNGT" lines. 

^ Unless the context Indicates otherwise, "CSX" will 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 states as follows:̂  

SECTION 1180.6(a)(l)(i) 
SU.MMARY 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 follows: 

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

Southem Railway Company, and "Conrail"will embrace both Conrail Inc. and Consolidated 
Rail Corporation. "AppUcants" and "Primary Applicants" wiil embrace CSX, NS and Conrail, 

In I>eciaon No. 30 in this proceeding, the Board found that the responsive appUcatiort 
proposed to be filed by CN "will be a minor transaction, rather than a sigiiiflcant transaction" 
CSX and Norfolk Southem - Cnntrnl and Lea-<e - rnnrail. Finance Docket No. 33388, 
Decision No. 30. served September 11. 1997, shu op- at 3. 

^ To implement the requested trackage rights at Trenton, CN proposes, in Finance 
Docket No. 3338S (Sub-No. 83), to construct a connection between the Conrail northbound 
mainline and the CNGT Shoreline Subdivision at Trenton. 



SECTION I180.6(a)(l)(i) 
APPLICANTS 

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

Ca.iadian National Railway Company 
935 de La Gaucbetiere Street West 
Montreal, Quebec H3B 2M9 
(514) 399-5430 

Grand Trunk Corporation 
Grand Trunk Western Railroad Incorporated 
2800 Liveraois Avenue 
Troy, Michigan 48083 
(248) 726-9200 

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

L, John Osbom 
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)(l)(ii) 
PROPOSED TIME SCHEDULE 

CN proposes to begin operations over the nghts 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 constnict certain 

connecting ti-acks, as described more fully in the accompanying notices of exemption filed in 

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



SECTION 1180.6(a)(l)(iii) 
PURPOSE 

CN's request for a condition in this case is nanow and focused. The purpose is to 

provide balanced competition for Detroit Edison's Trenton Channel Power Plant at Trenton, 

ML a point within the Detroit Shared Assets Area. 

SECTION 1180.6(«)(l)(iv) 
NEW FINANCUL ARRANGEMENTS 

CN will not issue any new securities to conduct the operations proposed in this 

responsive application, or to construct th- connecting tracks for which autiiority is sought in 

the related notices of exemption 

SECTION 1180.6(a)(2) 
PUBUC INTEREST JUSTinCATIONS 

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

Channel Power Plant, which otherwise 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 



SECTION 1180.Va)(2)(ii) 
FINANCUL BENEFITS 

CN has not calculated the financial benefits of the proposed trackage rights. 

SECTION 1180.6(a)(2)(iii) 
EFFECT ON FIXED CHARGES 

No increase in fixed charges is anticipated as a result of the operations proposed in 

tills responsive application. 

SECTION 1180.6<a)(2)(iv) 
EFFECT ON ADEQUACY OF TRANSPORTATION 

The requested conditions are needed to provide balanced competition for Deooit 

Edison's Trenton Channel Power Plant 

SECTION 1180.6<a)(2)(v) 
EFFECT ON EMPLOYEES 

Imposing tiie conditions requested by CN will not result in tiie abolition or transfer of 

any CN employee position. CN does not anticipate tiiat the proposed conditions will result in 

the creation of any new positions. 

SECTION 1180.6(a)(2)(vi) 
EFFECT OF INCLUSION OF OTIIER RAILROADS 

The requested right to operate over a shon segment of Conrail track to reach tiie coal 

dumper at DetroirEdison's Trenton Channel Power Plant is needed to provide balanced rail 

competition where it otherwise would not exist CN operates a line in close proximity to the 



Trenton Channel dumper, and CN can use its existing line to pro/ide direct service to the 

dumper, subject only to building a short connection to Conrail and operating over just 1.5 

miles of Tonrail track. No other carrier is so effectively positioned to provide balanced 

competition from Toledo with only minimal trackage rights over the Conrail line. 

SECTION 1180.6(a)(3) 
OTHER SUPPORTING STATEMENTS 

The need for the requested conditions is explained more fully in Uie accompanying 

Verified Statements of Gerald K. Davies, its Executive Vice President cf Marketing, and 

Keith L. Heller, its Senior Vice President - Lin.'s Operations. 

SECTION 1180.6(a)(4) 
OPINION OF COUNSEL 

Opinions of counsel for CN and GTW, stating tiiat tiie conditions requested in tius 

application satisfy the requirements of law and will be leitally authorized and valid if 

approved by tiie Board, appear at tiie end of tiiis application after tiie Prayer for Relief. 

SECTION 1180.6(a)(S) 
LIST OF STATES 

CN conducts extensive operations in Canada. In addition, CN and its subsidiaries 

conduct rail operations in tiie following States: 



Canadian National Railwav Cnmpany 

Michigan 
Minnesota 
New York 
Vermont 

Grand Trunk Westgm BailrnaH Ijr^mWe^ 

Indiana 
Illinois 

Michigan 
Ohio 

Duluth. Winnineg A Pacific Railwav rDWP"^-

Minnesota 
Wisconsin 

SECTION 1180.6(a)(6) 
MAP. EXHIBrr 1 

A map showing tiie CN System is reproduced as Exhibit 1 to tius application. Twenty 

(20) unbound copies of a folding system map are being filed witii die Board; .opies of tiie 

folding map are being furnished to Primary Applicants, and will be furnished to any party 

upon request (note tiiat most CN System lines are in Canada). Finally, a map detailing tiie 

geographical areas in which CN seeks trackage rights, and showing tiie proposed trackage 

rights, is included as an attachment to the Verified Statement of Keitii L. Heller. 

^ DWP is a wholly-owned subsidiary of GTC. 
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SECTION 1180.6(a)(7)(l) 
NATURE OF TRANSACTION 

The naturrj and terms of tiie proposed transaction are set forth in tiie section above 

entitied "Summary of Transaction"(complying witii Section 1180.6(aXl)(i)). 

SECTION 1180.6(a)(7)(U) 
AGREEMENTS • EXHIBIT 2 

As provided in Section 1180.6(aX7)(ii), note 3, a proposed trackage rights agreement 

containing tiie significant terms proposed for each of tiie CN requests, is provided as Exhibit 

2 to tius application. 

SECTION 1180.6(a)(7)(iil) 
DESCRIPTION OP RESULTING COMPAN'i 

This responsive application does not propose a consolidation or merger, so Section 

1180.6(aK7Kiii) does not apply. 

SECTION 1180.6(a)(7)(fv) 
COURT ORDER • EXHIBrr 3 

The Responsive Applicants are tiie real parties in interest; tiierefore. Section 

1180.6(a)(7Kiv) does not apply. 

SECTION 1180.6<a)(7)(v) 
PROPERTY INCLUDED IN TRANSACTION 

The conditions requested by CN involve rights over property currentiy owned and 

operated by Conrail. The specific l̂ oe segments over which CN seeks trackage rights are 
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described in tiie section above entitied "Summary of Tr8nsaction"(complying with Section 

I I80.6(a)(l)(i)), and are shown on tiie map included as an attachment to tiie Verified 

Statement of Keitii L. Heller. 

SECTION 1180.6(a)(7)(v{) 
DESCRIPTION OF LINES 

The involve lines are described in the section a-tve entitled "Summary of 

Transaction"(complying witii Section ll80.6(aXl)(i)). 

SECTION 1180.6(a)(7)(vii) 
GOVERNMENTAL ASSISTANCE 

No governmental assistance is contemplated or required. 

SFCnON 1180.6(a)(8) 
ENVIRONMENTAL DATA 

On October 1, 1997, pursuant to Decision No. 6 in tills proceeding, served May 30, 

1997, and tiie Surface Transportation Board's Environmenuti Regulations, 49 C.F.R. 1105.7, 

CN submitted its Responsive Environmental Report ("RER") and Verified Statement of No 

Environmental Impact (CN-11), showing that the trackage rights requested by CN, and the 

related constniction and operation of a connecting track, will have no significant 

environmental impact 

SECTION 1180.7 
MARKET IMPACT ANALYSIS 
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Under tiie Board's Railroad Consolidation Procedures, a Market Impact Analysis is not 

required for a minor applicatioit However, the accompanying Verified Statements of Gerald 

K. Davies and Keitii L. Heller discuu tiie importance of tiie requested relief. 

SECTION 1180.8 
OPERATING PLAN • EXHIBrr IS 

The accompanying Verified Stiitement of Keitii L. Heller discusses tiie operations CN 

proposes upon a grant of tiie trackage rights requested in this application. 

PRAYER FOR RELSF 

Wherefore, CN, GTC and GTW pray tiiat die Board: 

(1) In Finance Docket No. 33388 and Finance Docket No. 33388 (Sub-No. 81), 

enter an order making the Board's approval of the Primary Application subject to the 

condition set fortii above in tiie Summary of Transaction provided in compliance witii Section 

1180.6(a)(l)(i): and 

(2) In Fi:;.ance Docket No. 33388 (Sub-No. 83). exempt from tiie requirementt of 

49 U.S.C. i 10901 tiie construction and operation of a connecting track by GTW. 
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Jean Piene Ouellet 
Chief Legal Officer and Corporate 
Secretary 
Canadian National Railway Company 
935 de La Gaucbetiere Street West 
16tii Hoor 
Montreal, Quebec 
H3B 2M9 
(514) 399-2100 

Respectfully submitted, 

L. John dsbom 
Douglas E. Rosenthal 
EUzabetii A. FerreU 
Sonnenschein Natii & Rosentiiai 
1301 K Street N.W, 
Suite 600 East 
Washington, D.C. 20005 
(202) 408-6351 

Attomeys for: 
CANADL\N NATIONAL RAILWAY COMPANY 

GRAND TRUNK CORPORATION 
GRAND TRUNK WESTERN RAILROAD INCORPORATED 

Dated: October 21, 1997 

Certificate nf .Servire 

The undersigned hereby certifies tiut on titis 21st day of October, 1997, he served a 

true copy of tiie foregoing on counsel for all known parties by first-class maiL postage 

prepaid. 

L. John Osbom 
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SECTION i 180.6(a)(4) 
OPINION OF COUNSEL 

CANADLiN NATIONAL RAILWAY COMPANY 
GRAND TRUNK CORPORATION 

GRAND TRUNK WESTERN RAILROAD INCORPORATED 

As counsel for Canadian National Railway Company ("CN"), Grand Trunk 

Corporation ("GTC") and Grand Trunk Westem Railroad Incorporated ("GTW"), I am 

generally familiar with tiie transaction proposed in Finance Docket No. 33388, CSX 

Corporation and CSX Transportation. Inc.. Norfolk Southem Cnrporarinn and Nnrfnlk 

Soutiiem RaUwav Companv - Control and Qnerating Leases/Ayreements - Conrail Inc. and 

Conmlidated Rail Corporarinn - Tranrfer nf flailmad Line hv Norfolk Soutiiem Railway 

Company to CSX Transpnrtarinn. Tnr. I have read tile foregoing Responsive Application of 

CN, GTC and GTW for conditions to be imposed on tiie tiiat transaction pursuant to 49 

U.S.C. 9 11344(c). 

Based upon my familiarity and this review, and my knowledge of and experience with 

the Interstate Commerce Act it is my opiiuon that the operations described in the Responsive 

Application, including the related notices of exemption seeking authority to construct and 

operate certain connecting tracks, are witiun the corporate powers of CN, GTC and GTW, and 

will be legally authorized and valid if approved by the Surface Tranî iortation 6oard and if 

implemented as coordinated̂  

Dated tius of October, 1997, at Wadiington, I>.C. 

L. John Osbom 
Sonnenschein Nath A Rosenthal 
1301 K Street N.W., Suite 600 East 
Washington, D.C 20003 

IS 



SECTION 1180.4(cK2)(i) 
SIGNATURES, OATHS AND aUTIRCATIONS OP 

APPUCANTS' EXECUTIVE OFRCERS 

CANADIAN NATIONAL RAILWAY COMPANY 
GRAND TRUNK CORPORATION 

GRAND WESTERN RAILROAD INCORPORATED 

1. Keith L Htllar. dcdare under penalty of paijuiy thM I am Senior Vlce.p>«sident Un» 

Operatioru of Canadian National Railway Company and EMCUtK« Vlc«.Pr«sidcnt of both 

Grind Trunk Corporation and Grand Trunk Western Railroad fncerporated. applicants herein; 

that I am one of the executive officers duly authorized to sign, to verify and to file this 

sppikatien on behalf of the foregoing, ttiat I have knowicdgt of Tht mMten cantaincd in this 

ipplicatnn to the extent they rtlate to the foregoing; and that tht ftatamentt madt in this 

application art twa and corrca to the best of my knowvledgtL information and belief. 

KtHhLHellaf ' Name: 
Senior Vfet-Prasidem Unt Optrations and 
Executivt Vka-Prcsidcnt 

Date: Octobtf 21.1997 

I. Brigittt K Cstdlief, hereby certify that I am Associate Scavtary of Canadian National 

Raih<«ray Company and Asslnant Stcrvtsry of both Grand Tfunk C b r p c . ^ and Grand Tmnk 

Western Railroad Incorporated, applicants herein; and that Kaith L Heller, Swiior Vice-

President Une Operatioru and Executive Vice-Prtsidcnt is duly authornd to signv to verify 

and to file this application on behalf of tht for 

Name: Brigi 
Associate Sacrstafy of tht Company 

Date: Octobtf 21.1997 

Dated this 21st day of October 1997. at Edmonton, Alberta, Canada; 
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SECTION 1180.6(a)(7KI) 

PROPOSED AGREEMENT - EXHIBIT 2 



TRACKAGE RIGHTS AGREEMENT 

THIS AGREEMENT, entered into as of this day of 199_, by and behveen 
a corporation organized under the 

('Owner"), and Grand Trunk Westem Railroad Incorporated, a Oeiawart corporation ('User"). 

WHEREAS, the Surface Transportation Board, in Its decision in CSX Corporatjon and CSX 
Transportation. Inc.. Norfolk Southem Comoration ano Norfolk Southern Railway Comttany -
Control and Qoeratirop Leases/Agreements - Conrail Inc. and Consoliftoteri Rail Corporation -
Transfer of Railroad Une bv Norfolk Southern Railway Company to CSX Transportation. Inc.. 
Finance Docket No. 33388, approved the acquisition of Conrail by CSX and NS. but 
conditioned such approval on the grant by Owner to User of trackage rights over the segment 
of railroad a segment of railroad owned and operated by Owner and located between 

and , all in the State of 
; and 

WHEREAS, User wishes to acquire the right to use the aforesakj lines of railway and Owner 
is willing to grant and/or assign such use on the folkTwing terms and conditions. 

NOW. THEREFORE, the parties hereto, intending to be legally bound, agree as follows: 

SECTION 1. GRANTING OF TRACKAGE RIGHTS 

Subject to the terms and conditions herein provkled. Owner heretiy grants to User the right to 
operate, in overhead freight service only. Its trains, locomotives, cars and equipment with its 
own crews (hereinafter referred to as the Trackage Rights') over the following segments of 
Owner's railroad described herein as Zone 1 and shown on the plan attached hereto, made a 
part hereof and marked 'Exhibit A' (hereinafter referred to as tha 'Subject Trackage'): 

ZONE 1. Between the connection on Subdivision, MP 
, and the connection with on Sutxlivision, MP 

, for a total distance of miles, all in the State of . 

SECTION 2. GENERAL CONDITIONS 

Except as otherwise may be provkled bekiw. this Agreement is subject to and shall be 
governed by tho 'General Conditk>n8', Articles 1 to 16. of even date herewith, attached hereto 
and made a part hereof and incorporated herein. 

SECTION 3. COMPENSATION 

(a) The factor to be used in calculating payments to be made by User for the Trackage Rights 
covered by this Agreement shall be ($.__) per car mile (hereinafter 
referred to as the 'Base Charge*). 

(b) User will pay Owner a sum computed by multiplying: (i) the Base Charge, as may be 
revised in accordance with Article 2 of the General Conditions, by (ii) the number of cars 
(loaded or empty), locomotive and caboose units moved by User with Its own crews and 

26 



power over the Subject Trackage by (ill) the miles of Subject Trackage used. Each locomotive 
and caboose, for the purpose of this Agreement shall be counted as one car. 

(c) User will furnish to Owner, in care of District Superintendent Business Management or his 
designate, within thirty (30) days following the 3nd of each month, a statement of the number 
of loaded and empty cars operated over the Subject Trackage during the month. Based on 
this statement. Owner will render to User a bill, computed in accordance with the provisions of 
this Section 3. for User's use of the Subject Trackage. 

SECTION 4. CONSTRUCTION AND MAINTENANCE OF CONNECTIONS 

(a) Existing connections or facilities which are jointly used by the parties hereto under existing 
agreements or practices shall continue to be maintained, repaired and renewed by and at the 
expense of the party or parties responsible for such maintenance, repair and renewal under 
such agreements or practices. 

(b) Any additional track, switch or Interiocking connections to the Sub,jct Trackage whk:h may 
be required by User shall be constructed, maintained, repaired and renewed as folk>ws: 

(j) User or others shall furnish all labor and material and shall constmct maintain, repair and 
renew at their sole cost and expense such portions of the tracks, switches and Interiockings 
located on the right-of- way of User or others which connect the respective lines of the parties 
hereto; and 

(il) Owner shall furnish all labor and material and shall construct, maintain, repair and renew at 
the sole cost and expense of User such portions of the tracks, switches and interiockings 
located on the right-of-way of (Dwner which connect the respective lines of the parties hereto. 

SECTION 5. NOTICE 

Any notice required or pennitted to be given by one party to the other under this Agreement 
shall be deemed given on the date sent by certified mail, or by such other means as the 
parties may agree, and shall be addressed as folkjws: 

(a) If to Owner 

(b) If to User 

(c) Eitiier party may provkle changes in the above addresses to the otiier party by personal 
service or certified maik 

SECTION 6. RESTRICTION ON USE 

Except as specifically provkled herein, the Trackage Rights herein granted are granted for ttie 
sole purpose of User using same for bridge traffic, or other woric in connection with User's 
trains as may be necessary to fadiitate the economical and efficient movement of such trains, 
between the terminals of the Subject Trackage and User shaH not perform any kical freight 
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service whatsoever at any point locatec on the Sutiject Trackage. The exception shall be: 

SECTION 7. TERM 

This Agreement shall be effective the day and year first above written or. in tiie event Surface 
Transportation Board approval Is required, on the date such approval is secured, and shall be 
for a temfi of thirty (30) years; provkled, however, that User shall have the right to tenninate 
this agreement on giving sixty (60) days advance written notice of its intent to tenninate. 

User may renew tiiis Agreement for successh ê tiilrty (30) year terms by provkting notification 
of Its intent to renew at least twelve (12) months prior to expiration of tiie initial terni or any 
subsequent term. 

Termination of tiiis Agreement shall not relieve or release eitiier parly hereto from any 
obligation assumed or from any liability which may have arisen or been incuned by either 
party under ttie temis of ttiis Agreement prior to tiie termination hereof. 

Upon temnination or non-renewal of tiiis Agreement, or for any otiier reason. User shall wittiin 
sixty (60) days initiate and ttiereafter diligentiy prosecute any action to obtain approval ttie 
Surface Transportati<vi Board (STB) or otiier regulatory body having jurisdkTtion auttiorizing 
abandonment or discontinuance of ttie Trackage Rights herein granted. If User fails to file 
wittiin sixty (60) days. User hereby expressly auttiorizes Owner to file witti ttie STB. or ottier 
regulatory body having jurisdkrtion. on behalf of User to abandon or discontinue tiie Trackage 
Rights qranted hereunder, and User further agrees to reimburse Ô vner for all costs incurred. 

SECTION 8. MISCELLANEOUS SPECIAL PROVISIONS 

Owner shall ghre trains of User utilizing tiie Subject Trackage pursuant to ttiis Agreement 
equal dispatch without any discrimination in promptiiess, quality of senrice. or efficiency in 
favor of comparable traffic of Owner or any ottier user of ttie Subject Trackage. 

When operating over Subject Trackage, User's locomotives and crews wiU be equipped to 
communk:ate wttti Owner on radki frequencies nomially used by Owner in directing train 
movements on Sutiject Trackage. 

Procedures for qualification and occupancy of ttie Subject Trackage will be arranged by ttie 
local supervision of each carrier. General Superintendent Transportation wiH be ttie 
representative for User, located at 2800 Uvemois Avenue. Troy, Mk:higan 48083. 
Representative for Owner shall be . All control and usage will be 
subject to ttie approval of Owner's representative named above or his designee. 
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IN WITNESS WHEREOF, ttie parties hereto have caused ttiis agreement to be duly executed 
as of ttie date first above written. 

WITNESS: [Owner] 

By:. 

It8_ 

WITNESS: GRAND TRUNK WESTERN RAILROAD INC. 

By: 

Its 



GENERAL CONDITIONS 

TO TRACKAGE RIGHTS AGREEMENT DATED AS OF BETWEEN 
COMPANY (Owner) and GRAND TRUNK WESTERN 

RAILROAD INCORPORATED (User) relating to trackage rights between 
and , all in ttie State of 

ARTICLE 1. USE OF SUBJECT TRACKAGE. 

(a) User's use of the Subject Trackage shall be in common witii Owner and any other user of 
the Subject Trackage, and Owner's right to use the Subject Trackage shall not be r'-mlnlshed 
by tiiis Agreement. Owner shall retain tiie right to grant to otiie' persons rights of any nature 
in the Subject Trackage. 

(b) > Iser shall not use any part of ttie Subject Trackage for ttie purpose of switching, storage 
of cars, or tiie making or breaking up of trains, except ttiat nottiing contained herein shall, 
upon prior approval of Owner, preclude tiie use by User of such auxiliary tracks as may be 
designated by Owner for such purposes In connection with User's tiains. 

(c) (Dwner shall have exclusive contiol of tiie management and operation of the Subject 
Trackage. 

(d) Unless ottien l̂se stated In ttie Agreement to whk̂ h ttiese conditions pertain, User shall 
have tile right to operate In either direction over ttie Subject Trackage. 

ARTICLE 2. REVISION OF BASE CHARGE. 

(a) The Base Charge shall be subject to change to refiect any increases or deaeases In 
labor, material and ottier costs subsequent to ttie base year, as hereinafter provkled. 

(b) The Base Charge set forth In Section 3 of ttiis Agreement shall be revised effective July 1 
of each year, beginning July 1, 199_, to compensate for tiie prior year increase or decrease in 
the cost of labor and material, excluding fuel, as reflected in Table A. Annual Indices of 
Charge-Out Prices and Wage Rates (1977-1 CO). Series RCR, Included in 'AAR Railroad Cost 
Indexes' and supplements tiiereto. Issued by tiie Association of American Railroads. In 
making such determination, ttie final 'Material prices, wage rates and supplements combined 
(exd. fuel)' index for ttie East shall be used. The Base Charge shall be revised by calculating 
the percentage of increase, or decrease for ttie year to be revised based on ttie final index of 
the most recentty completed catondar year as related to ttie final index of the calendar year 
prior to tiie most recentty con îieted calendar yean and applying ttiis percentage of increase 
or decrease to ttie cun'ent Base Charge to be escalated. 

(c) By way of example, assuming 'A' to be tiie 'Material prices, wage rates and supplements 
combined (excl. fuel)' final Index figure for tiie calendar year (199J prior to ttie most recentty 
completed caJendar year; 'B' to be tiie 'Material prices, wage rates and supplements 
combined (excl. fuel)' final index figure for tiie most recentiy completed calendar year (199J; 
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and ' C to be tiie cunent Base Charge to be escalated; tiie revised Base Charge woukl be 
detennined by the following formula: 

B X C « revised Base Charge, rounded A to nearest whole cent (5 mills or more 
rounds to next cent) effective July 1, 199_. 

(d) If the Association of American Railroads or any successor organization discontinues 
publication of the Annual Indices of Charge-Out Prices and Wage Rates, an appropriate 
substitute for detemnlnlng tiie percentage of Increase or decrease shall be negotiated by the 
parties hereto. In the absence of agreement, tiie metier will be refened to tiie Surface 
Transportation Board for determination. In the event sakl Commissk)n Is without jurisdiction to 
make such a detennination, ttie parties shall submit tiie matter to binding art)itiation under the 
Commercial Ansitration Rules of tiie American Art>itiation Association. The decision of the 
art)itrator so appointed by sakl Association shall be final and binding upon ttie parties hereto. 
Each party to the art>itration shall pay tiie compensation, costs, fees, and expenses of its own 
witnesses, exhibits, and counsel. The compensation, costs, and expenses of the arbitrator 
shall be borne equally by such parties. 

ARTICLE 3. ADDITIONS, RETIREMENTS AND ALTERATIONS. 

(a) Owner, from time to time and at Its sole cost and expense, may make such changes In, 
additions and betterments to or retirements from ttie Subject Trackage as shall, In its 
judgment, be necessary or desirable for tiie economical or safe operation tiiereof or as shall 
be required t>y any law, mle. regulation, or ordinance promulgated by any governmental body 
having jurisdiction. Such additions and betterments shall become a part of tiie Subject 
Trackage and such retirements shall be excluded from ttie Subject Trackage. 

(b) If the parties agree ttiat changes in or additions and betterments to ttie Subject Trackage, 
including changes In communication or signal facilities, are recujired to accommodate User's 
operations beyond that required by Owner to accommodate Its operations, Owner shall 
constiuct tiie additional or altered facilities and User shall pay lo Owner ttie cost tiiereof, 
including the annual expense of maintaining, repairing arxl renewing such additional or altered 
facilities. 

ARTICLE 4. MAINTENANCE OF SUBJECT TRACKAGE. 

(a) Onmer shall maintain, repair and renew ttie Subject Trackage at its own expense and witti 
its own superviskm and labor. Owner shall keep and maintain ttie Subject Trackage in 
reasonably good condition for ttie use herein contemplated, but Owner does not guarantee ttie 
condition of tlie Subject Trackage or tiiat operations thereover wili not be interrupted. Owner 
will take all reasonable steps to ensure tiiat any lnterruptk>ns will be kept to a minimum. 
Furthemiore. except as may be ottienAnse provkled in Article 8 hereof. User shall not by 
reason of failure or neglect on ttie part of Owner to maintain, repair or renew ttie Subject 
Trackage, nav9 or make any claim or demand against Owner or its officers, agents or 
employees for any injury to or deatti of any person or persons whomsoever, or for any 
damage to or loss or destiuction of any property whatsoever, or for any damages of any 
nature suffered by User resulting from any such failure or neglect 
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(b) Owner shall aiso perfonn, at the expense of User, such additional maintenance as User 
may require. 

ARTICLE 5. MANAGEMENT AND OPERATIONS 

(a) User shall comply witi; all U.S. Immigration regulations, tiie provisions of the Federal 
Locomotive Inspection Act and tiie Federal Safety Appliance Act, as amended, and any ottier 
federal and state and local laws, regulations and mles respecting tiie operation, condition, 
inspection and safety of its trains, locomotives, cars, and equipment while such ti-ains. 
locomotives, cars, and equipment are being operated over tiie Subject Trackage. User shall 
indemnify, protect, defend, and save hamnless O^ner and Its officers, agents and emptoyees 
from and against £JI fines, penalties and liabilities Imposed upon Owner or Its officers, agents, 
and employees unler such laws, mles, and regulations by any public authority or court having 
jurisdiction In the (tremises, when attributable solely to ttie failure of User to comply witti its 
ot>ligations in this regard. 

(b) User In Its use of tiie Subject Trackage wili comply In all respects with tiie operating mles 
and regulations of Owner, and ttie movement of User's tiains. locomotives, cars, and 
equipment over the Subject Trackage shall at all times be subject to ttre orders of tiie 
transportation officers of Owner. 

(c) User shall make such anangements witti Owner as may be required to have all of its 
employees who operate Its tiains, locomotives, car? and equipment over tiie Sutiject Trackage 
qualified for operation tiiereover, and User shall (ley tc (Dwner, promptiy upon receipt of bille 
therefor, any cost incuned by Owner in connection witti ttie qualificatkm of such empkiyees of 
User, as well as the cost of pilots fumished by Owner, uitii such time as such emptoyees are 
deemed by the appropriate examining officer of Owner to be property qualified fô  operation 
as herein contemplated. 

(d) In ttie event Owner conducts an investigation or hearing conceming ttie violation of any 
operating mle or practice of Owner by an employee or employees of User. User shall be 
notified immediately, to pemnit compliance witti any contractijal time limits or procedures 
applicable to the empk>yee(s) involved. Such Investigation or hearing will be attended by User, 
if necessary to comply witii any contract requirement of empk)yee(s) Involved. 

(e) Owner shall have ttie right to exclude from ttie Subject Trackage, any emptoyee of User, 
except officers, detennined by Owner, as ttie result of such Investigation or hearing described 
above, to be in viclation of Owner's mles, regulations, orders, practices or instiuctions issued 
by Timetable or otti€rwise. User shall release. Indemnify, defend and save hamiless Owner 
and its officers, agents a.nd emptoyees from and against any and aU claims and expenses 
resulting from such exclusion. 

(f) The ti-ains. locomotives, cars, and equipment of User, Owner, and any ottier present or 
future User of tiie Subject Trackage or any portton tiiereof. shall be operated witiiout prejudice 
or partiality to either party and In such manner as will afford tiie most economical and efficient 
manner of movement of all tiaffic. 

(g) If, by reason of any mechanical failure or for any ottier cause not resulting from an 
accident or derailment, a tiain or locomotive of User becomes stalled and unable to proceed 
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under Its own ;x}wer, or fails to maintain the speed required by Owner on the Sut)ject 
Trackage, or if in emergencies, bad ordered or othenwise defective cars are set out of User's 
trains on the Sut}ject Trackage. Owner shall have tiie option to furnish motive power or such 
other assistance as may be necessary to haul, help or push such trains, locomotives or cars, 
or to property move ttie disabled equipment off the Subject Trackage, and User shall 
reimburse Owner for the cost of rendering any such assistance. 

(h) If it becomes necessary to make repairs to or adjust or transfer the lading of such bad 
ordered or defective cars In order to move them off tiie Subject Trackage, such work shall be 
done t>y Owner, and User shall reimburse Owner for tiie cost thereof. 

(i) In the event Owner and User agree ttiat Owner shoukl retain employees or provkJe 
additional employees for the sole benefit of User, the parties hereto shall enter Into a separate 
agreement under which User shall bear all cost and expense for any such retained or 
additional employees, including without limitation, all cost and expense associated with labor 
protective payments which are made by Owner and which woukl not have been Incurred had 
the retained or additional employees not been provkled. 

ARTICLE 6. MILEAGE ANO CAR HIRE 

All mileage and car hire charges accming on cars in User's tiains on ttie Subject Trackage 
shall be assumed by User and reported and pakl by it directty to ttie owner of such cars. 

ARTICLE 7. CLEARING OF WRECKS 

Whenever User's use of ttie Subject Trackage requires rerailing. wrecking service or wrecking 
train sen/ice. Owner shall perform such service, including ttie repair and restoration of 
roadbed, track and stmdures. The cost, liability and expense of tiie foregoing, including, 
without limitation, loss of, damage to, or destruction of any property whatsoever and Injury to 
and deatii of any person or persons whomsoever resulting tiierefrom, shall be apportioned In 
accordance with tiie provisions of Article 8 hereof. All locomotives, cars, arxl equipment and 
salvage from the same so picked up and removed whicn is owned by or under ttie 
management and contiol of or used by User at ttie time of such wreck, shall be promptiy 
delivered to It. 

ARTICLE 8. LIABIUTY 

The responsibility of ttie parties hereto as between ttiemselves for kiss of. damage to. and 
destmction of any property whatsoever and injury to and deatti of any person or persons 
whomsoever, resulting from, arising out of. tncklental to or occurring in connection with tiiis 
Agreement, shall be apportioned as follows: 

(a) Whenever any loss of, damage to or destmction of any property whatsoever, or Injury to or 
death of any person or persons whomsoever occurs with ttie trains, locomotives, cars or 
equipment of. or in tiie account of User, and only User is invoked. User shall assume all 
liability therefor and bear all cost and expense in connection tiierewith. Inckjding, without 
limitation, all cost and expense refened to in Article 7 hereof, and shall forever protect, 
defend. Indemnify and save hamiless Owner and Its officers, agents and emptoyees from and 
against any such liability, cost or expense, regardless of whetiier caused :n whole or in part by 
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the fault, failure, negligence, misconduct, nonfeasance or misfeasance of Owner or its officers, 
agents or employees. 

(b) Whenever any loss of. damage to or destiuction of any property whatsoever, or injury to or 
death of any person or persons whomsoever, occurs with tiie tiains, locomotives, cars or 
equipment of. or in tiie account of Owner, and only Owner Is involved, Owner shall assume all 
liability therefor and bear all cost and expense In connection therewith. Including, without 
limitation, ali cost and expense refened to in Article 7 hereof, and shall forever protect, 
defend, indemnify and save harmless User and its officers, agents and employees from and 
against any such liability, cost or expense, regardless of whetiier cau'̂ ed in whole or In party 
t)y the fault, failure, negligence, misconduct, nonfeasance or misfeasance of User cr its 
officers, agents, or employees. 

vr) Whenever any loss of, damage to or destiuction of any property whatsoever, or Injury to or 
death of any person or persons whomsoever, occurs with the tiains. locomotives, cars or 
equipment of, or in the account of Owner and User, z. 'i both Owner and User are Involved, 
Owner and User shall separately assume and bear all liability, cost or expense for loss of and 
damage to tiie trains, locomotives, cars (Including witiiout limitation lading) and equipment 
operated by each of ttiem and for injury to and deatii of ttieir officers, agents and empkiyees, 
and persons in each of tiieir care and custody, and all liability, cost and expense for Injury to 
and death of any otiier person whomsoever, and for loss of, damage to and destmction of ali 
other property (including without limitation tiie Subject Trackage) so occurring, shall be borne 
equally by Owner and User, Including witiiout limitation all cost and expense referred to in 
Article 7 hereof. Whenever any liability, cost or expense is assumed by or apportioned to a 
party hereto under ttiis subparagraph (c), tiiat party shall forever protect, defend. Indemnify 
and save hannless tiie otiier party to tills Agreement and its officers, agents and empkiyees 
from and against such liability, cost and expense assumed by tiiat party or apportioned to It. 
regardless of whetiier caused In whole or in part by tiie fault, failure, negligence, misconduct, 
nonfeasance or misfeasance of tiie indemnitee or its officers, agents or employees. 

(d) Except as provkled In paragraph (e) bekiw, and tiien only In tiiat event, whenever any loss 
of, damage to or desti\jction of any property whatsoever, or injury to or death of any person or 
persons whomsoever, occurs with tiie tiains. locomotives, cars or equipment of. or In tiie 
account of User and any otiier user of ttie Subject Trackage regardless of whettier caused in 
whole or <n part by tiie fault, failure, negligence, misconduct nonfeasance or misfeasance of 
(Dwner, User or any otiier user of tiie Subject Trackage or ttieir officers, agents or employees, 
then any such ottier user shall be consklered as Owner for ttie purpose of determining 
between ttie parties to ttiis Agreement User's assumption and apportk)nment of liability, cost 
and expense under paragraph (c) above. 

(6) Whenever any such loss of, damage to or destiuction of any property whatsoever, or injury 
to or deatii cf any perBon or persons whomsoever, occurs with ttie trains, locomotives, cars or 
equipment of, or In ttie account of Owner, User and any ottier user being inv'ohred, regardless 
of whettier caused in whole or in part by ttie fault, failure, negligence, misconduct 
nonfeasance or misfeasance of Owner. User or any ottier user of ttie Subject Trackage or 
their officers, agents or employees, tiien Owner and such o*j;er user shall be jointiy 
consklered as Owner and a single party to tills Agreement .cr tiie purpose of detennining tiie 
assumption and apportionment of liability, cost and expense between ttie parties to ttiis 
Agreement under paragraph (c) above. 
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(f) Notwithstanding tiie foregoing provisions, whenever any loss of, damage to or destmction 
of any property whatsoever, or injury to or deatii of any person or persons whomsoever, 
occurs witii tiie trains, locomotives, cars or equipment of, or In tiie account of botii parties to 
this Agreement, and Owner and User are Involved, and witiiout ttie tiains, locomotives, care or 
equipment of. or In tiie account of any otiier user being Involved, and in tiie event such loss, 
damage, destmction. Injury or deatii Is attributable to tiie sole negligence of tiie employee(s) 
on the train(s), locomotive(s), car(s), or caboose(s) of only one of ttie parties to tiiis 
Agreement, where such sole negligence is ttie active or proximate cause of such loss, 
damage, destiuction. Injury or deatii. ttie party hereto whose employee(s) was (were) solely 
negligent shall assume and bear all liability, cost and expense In connection witii the loss, 
damage, destiuction. Injury or deatii so occurring, Including without limitation, all cost and 
expense refened to in Article 7 hereof, and such party shall forever protect. defe.iJ. indemnify 
and save harmless tiie other party to tills Agreement and Its officers, agents and employees 
from and against any such liability, cost and expense. 

(g) In every case of deatii or Injury suffered by an employee of either User or Owner, when 
compensation to such employee or employee's dependents is required to be pakl under any 
wori<men's compensation, occupational disease, empkiyers' liability or otiier law, and either of 
sakl parties, under the provisions of tills Agreement, Is required to pay sakl compensation. If 
such compensation Is required to be pakl In Installments over a period of time, such party 
shall not be released from paying any such fuUire Installments by reason of ttie expiration or 
other termination of this Agreement prior to any of tiie respective dates upon which any such 
future installments are to be pakl. 

(h) For purposes of tiiis Article 8, pitots fumished by Owner to User pureuant to Article 5(c) of 
this Agreement shall be consklered ttie employees of User while such pilots are on board or 
getting on or off trains of User. 

(1) Notwithstanding the provisions of Article 13(f) of ttiis Agreement, for ttie purpose of tills 
Article 8 tiie word 'equipmenr shall mean and be confined to (i) cabooses, (ii) vehicles and 
machinery which are capable of being operated on railroad tiacks ttiat at ttie time of an 
occunence, are being operated on ttie Subject Trackage, and (iii) vehk:les and machinery 
that, at the time of an occunence. are on tiie Subject Trackage or its right-of-way for ttie 
purpose of maintenance or repair ttiereof or ttie clearing of wrecks ttiereon. 

ARTICLE 9. INVESTIGATION 

(a) Except as provkled in Subparagraph (b) hereof, all claims, injuries, deatti. property 
damages and losses arising out of or connected with ttiis Agnsement shall be Investigated, 
adjusted and deferKled by the party bearing ttie liability, cost and expense therefor under ttie 
provisions of ttiis Agreement 

(t) Each party will Investigate, adjust and defend aU fi'eight loss anc* damage claims filed witii 
it in accordance with 49 U.S.C. Section 11706 and 49 CFR Sectk>n 1005 (or any rsvlsed or 
substitiJte regulations adopted to modify, supplement or supersede ttie regulations herein 
provided), or in accordance witii any applicable tiansportation contiact entered into pureuar' 
to 49 U.S.C. Section 10709. 



(c) In the event a claim or suit is asserted against Owner or User which Is tiie other's duty 
hereunder to Investigate, adjust or defend, then, unless otiierwise a^eed, such otiier par^ 
shall, upon request, take over the investigation, adjustment and defense of such claim or suit 

(d) All costs and expenses in connection with the investigation, adjustinent and defense of any 
claim or suit under tiiis Agreement shall be Included as costs and expenses In applying tiie 
liability provisions set forth In tills Agreement except that salaries or wages of full-time agents, 
full-time attomeys and other full- time employees of either party engaged directiy or indirectiy 
in such work shall be borne by such party. 

(e) Excluding freight loss and damage claims filed in accordance witii 49 U.S.C. Section 
11706 or 49 CFR Section 1005 or similar regulation, neitiier party shall settle or compromise 
any claim, demand, suit or cause of action for which ttie other party has any liability under this 
Agreement without ttie concunence of such otiier party if tiie consktoration for such settiement 
or compromise exceeds Twenty-Five Thousand Oollara ($25,000). 

(f) It is underetood tiiat notiiing In this Article shall modify or waive tiie conditions, obligations, 
assumptions or apportionments provkled in Article 8 hereof. 

ARTICLE 10. PAYMENT OF BILLS 

(a) All payments called for under tiiis Agreement shall be made by User wittiin ttiirty (30) days 
after receipt of bills ttierefor. No payments shall be wittihekl because of any dispute as to ttie 
conectiiess of items in ttie bills rendered, and any discrepancies reconciled between ttie 
parties hereto shall be actuated in tiie accounts of a subsequent montti. The records of e ^ 
party hereto. Insofar as ttiey pertain to matters covered by ttiis Agreement, shall be open at all 
reasonable times to inspection by tiie otiier party. 

(b) Bills rendered pureuant to tiie proviskins of ttiis Agreement, other ttian tfiose set forth in 
Section 3 hereof. shaH Include direct labor and material costs, together with ttie surcharges, 
overiiead percentages and equipment rentals as specified by Owner at ttie time any work is 
performed by Owner for User. 

ARTICLE 11. DEFAULT AND TERMINATION 

In ttie event of any sutietantial failure on tiie part of User to perform Its obligations under tiiis 
Agreement and its continuance in such default for a period of sixty (60) days after written 
notice ttiereof by certified mail from Owner. Owner shall have tiie right at its option, after first 
giving ttiirty (30) days written notice ttiereof by certified mail, and notwithstanding any waiver 
by Owner of any prior breach ttiereof. to terminate ttie Trackage Rights and User's use of ttie 
Subject Trackage. The exercise of such right by Owner shall not impair its rights under ttiis 
Agreement or any cause or causes of action it may have against User for ttie recovery of 
damages. 

ARTICLE 12. REGULATORY APPROVAL 

Shoukl ttiis Agreement require ttie prior approval of ttie Surface Transportation Board, User, at 
its own cost and expense, will initiate and ttiereafter diligentty file an appropriate application or 
petition to secure such approval and tiiis Agreement shall take effect on tiie date such 
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approval is secured (herein referred to as the "Commencement Date'). The Commencement 
Date shall be evklenced by an exchange of conespondence between tiie appropriate 
operating officere of tiie parties hereto. In the event Surface Transportation Board approval Is 
not required, tiie Commencement Date shall be the date and year firet above written, as 
evidenced by an exchange of conespondence refened to above. Owner will assist and 
support efforts of User to secure Surface Transportation Board approval of this Agreement 

ARTICLE 13. GENERAL PROVISIONS 

(a) This Agreement and each and every provision hereof Is for ttie exclusive benefit of ttie 
parties hereto and not for the benefit of any third party. Notiiing herein contained shall be 
taken as creating or increasing any right of any third party to recover by way of damages or 
otheo«vlse against either of the parties hereto. 

(b) All Paragraph and Article headings are Inserted for convenience only and shall not affect 
any constmction or interpretation of this Agreement 

(c) This Agreement and tiie attachments annexed hereto and Integrated herewitii contain tiie 
entire agreement of tiie parties hereto and supersede any and all oral underetandings 
between the parties hereto. 

(d) No temi or provision of tills Agreement may be changed, waived, discharged or tenninated 
except by an instmment In writing signed by both parties to this Agreement. 

(e) As used in tiiis Agreement whenever reference is made to ttie tiains. locomotives, care or 
equipment of, or in ttie account of, one of ttie parties hereto, such expression means tiie 
trains, locomotives, care and equipment In the possesskm of or operated by one of the parties 
and includes such trains, locomotives, care and equipment whteh are owned by, leased to, or 
in the account of such party. Whenever such locomotives, care or equipment are owned or 
leased by one party to this Agreement and are in ttie possesskm or account of tiie otiier party 
to this Agreement, such locomotives, care and equipment shall be consklered tiiose of ttie 
other party under this Agreement 

(f) All words, terms and phrases used in ttiis Agreement shall be constmed in accordance with 
the generally applicable definition or meaning of such words, terms and phrases In the railroad 
industry. 

ARTICLE 14. SUCCESSORS AND ASSIGNS 

This Agreement shall inure to ttie benefit of and be binding upon ttie successore and assigns 
of the parties hereto, including, wittiout limitatkin. ttie successore and assigns of (Owner's 
interest in ttie Subject Trackage or any portion ttiereof. Neittier party hereto shall ti^sfer or 
assign ttiis Agreement or any of its rights, interests or obligations hereunder, to any person, 
firm, or corporation witiiout obtaining tiie prior written consent of ttie ottier party to ttiis 
Agreement; provkled. however, ttiat such consent shall not be necessary if such ti^sfer or 
assignment is to a purchaser, successor or assign of all or substantially all of ttie rail 
properties of one of ttie parties or to a purchaser, successor or assign of Owner's interest in 
the Sul>ject Trackage or any portion ttiereof. 
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ARTICLE 15. ARBITRATION CLAUSE 

Except conceming toss or destiuction of, or damage to fi'eight. or Injury of deatti of pereons, 
any irreconcilable dispute arising between ttie parties witii respect to tiiis Agreement shall be 
settied through final and binding arbitration. The parties shall jointiy submit tiie matter to tiie 
final and binding arbitiation under ttie Commercial Artiitiation Rules of ttie American 
Artjitiation Association. The decision of ttie art3itiator(s) shall be final and conclusive upon ttie 
parties hereto. Each party to ttie artsitratton shall pay ttie compensation, costs, fees and 
expenses of its own witiiesses, experts and counsel. The compensation, costs and expenses 
of tiie art)itrator(s), if any. shall be bome equally by ttie parties hereto. 

ARTICLE 16. ABANDONMENT OF SUBJECT TRACKAGE 

Notwithstanding ttie provistons of Section 7 of ttiis Agreement, Owner may abandon ttie 
Sut>ject Trackage during ttie tenn of ttiis Agreement, or any renewals hereof, upon ghring User 
not less ttian one hundred twenty (120) days written notice of Owner's intent to abandon. In 
ttie event regulatory auttiority is required to affect such abandonment, User will not interfere 
witti Owner's actions to seek and to exercise such auttiority. In ttie event regulatory auttiority 
is required for User to discontinue its own operations over ttie Subject Trackage, User wiH 
seek and diligentiy pureue such regulatory autiiority at ttie same time ttiat Owner seeks 
regulatory auttiority to abandon ttie Subject Trackage, or as soon ttiereafter as User may do 
so in accordance witti appltoabte statiites and regulations, unless User intends to acquire ttie 
Subject Trackage from Owner pursuant to 49 U.S.C. Section 10904, or ottier similar proviston. 
User hereby expressly resenres ttie right pursuant to 49 U.S.C. Section 10904 or any similar 
proviston whtoh may be in effect to subsklize operations on or to acquire ttie Subject 
Trackage. Unless User or anottier party acquires ttie Subject Trackage for continued raii use 
or subekHzes Owner's operations tiiereon, User shall exercise its auttrarity to discontinue its 
operations pureuant to ttiis Agreoment upon ttie date established by Owner for abandonment 
of ttie Subject Trackage by its aforesakl notne to User, or upon ttie eariiest auttiorized date of 
exercise of ttie regulatory auttiority to discontinue operations, whichever is later. If regulatory 
auttiority for discontinuance of User's operations is not required. User shall discontinue its 
operations hereunder on ttie date ttiat Owner is auttiorized ttie abandon ttie Sutiject Trackage. 
Upon discontinuance of User's operattons. tiiis Agreement shall terminate and be of no further 
force and effect except ttiat temiination of ttiis Agreement shaH not relieve or release eittier 
party hereto from any obligations assumed or from any liability which may have arisen or been 
incuned prior to sakl temiination. As used herein Subject Trackage means ttie entire Subject 
Trackage or any portions ttiereof. 
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BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 3338S (Sub-Nos. 81) 

CANADIAN NATIONAL RAILWAY COMPANY AND GRAND TRUNK WESTERN 
RAILROAD INCORPORATED - TRACKAGE RIGHTS OVER LINES OF CSX 

TRANSPORTATION, INC. AND NORFOLK SOUTHERN RAILWAY COMPANY 

VERIFIED STATEMENT OF GERALD K. DAVIES 

My name is Gerald K. Davies. I am Executive Vice President of Marketing for 

Canadian National Railway Company ("CN")̂  a position tiiat I have held since 1993. My 

business address is 933 de La Gaucbetiere Stieet West, MontreaL Quebec, H3B 2M9. 

Before joining CN, I was Vice-President of Marketing for Burlington Northem 

Railroad Company (BN), where I had also held senior positions in tiie Operations and Finance 

Departments. Prior to my service at BN, I was Vice-President Marketing Services for CSX 

Transportation. I began my career in the early seventies ai a rail industry economist with the 

U.S. Department of Transportation and as Assistant to tiie President of tiie United States 

Railway Association. 

I hold a Bachelor of Science degree in Economics from Uutii State University and a 

Doctorate in Transportation Economics from Washington State University. I am a member of 

the Westem Economic Association, a member of tiie National Industrial Transportation 

^ Except where tiie context indicates otiierwise, CN as used herein generally will embrace 
CN's wholly-owned subsidiary Grand Trunk Corporation ("GTC") and itt subsidiary Grand 
Trunk Westem Railroad Incorporated ("GTW"). At times I will refer to track owned by GTW 
a- "CNGT" lines. 



League, Vice-Chairman of tiie Marketing Committee of the Railway Association of Canada, 

and Chairman of tiie Network Efficiencies Committee of the Association of American 

Railroads. In my current position as Executive Vice-President of Marketing, my 

responsibilities include: 

• Revenue - Responsibility for enhancing CN's revenues through strategies based 

on customer focus, market development and competitive intelligence. 

• Customer Service - Development and management of an effective customer 

service organization. 

• Sbategy - As an officer of tiie company, responsible for developing effective 

commercial strategies which enhance share-holder value. 

• Interiinc relatiomhips - Responsible for developing strategies for enhancing 

GIN'S interface with other railroads and other transportation modes, and for 

maintaining effective relationships with tiiese partners. 

I am submitting this statement in support of CN's request that tiie Board impose a 

limited condition in tiie Detroit/Toledo area as part of the Board's decision approving tiie 

proposed acquisition of Conrail by NS and CSX.̂  CN's proposed condition is designed to 

provide balanced competition for one shipper. The proposed condition is explained in detail in 

the accompanying statement of Keith L. Heller on behalf of CN. 

^ In my sutement unless tfie context indicates otiierwise, "CSX" will embrace botii CSX 
Corporation and CSX Transporution, Inc., "NS" will embrace botii Norfolk Southem 
Corporation and Norfolk Soutiiem Railway Company, and "Conrail"will embrace botii Conrail 
Inc. and Consolidated Rail Corporation. "Applicants" and "Primary Applicants" will embrace 
CSX. NS and Conrail. 



A. rN'« ttnle in *h# Nnrth An»rifan Fti>iyht Mniitet 

Canadian National is Canada's largest railroad and North America's sixtii biggest We 

operate a transcontinental system, the only railroad in either Canada or the United States to do 

so. Our business base produced revenues of more than $4 billion (CDN) in 1996, almost $2 

billion of it from operations in the eastern part of North America. 

In tiie geographical area most directed affected by tiie proposed breakup of Conrail, 

CN is tiie only railroad generating a significant volume of traffic between Canada and tiie 

U.S., tiie world's largest trading parmers. Canada-U.S. trade represents one-tiurd of our 

business, and is our fastest growing segment at ten percent a year. 

In tiie U.S. we own tiie Detroit-based Grand Trunk Corporation, which is a 1,000 mile 

network tiiat is a Class I railroad in its own right but is operated on a fully integrated basis 

witii CN. GTC employs 2,000 people, generating revenues approaching $400 million (US) 

annually, and has presence in Illinois, Indiana. Michigan, Minnesota, Ohio, and Wisconsin. 

We also enjoy strategic connections to all major U.S. railroads, operating tiirough important 

gateways at Chicago, Detroit Buffalo, and Massena (Montreal). 

Beginning in 1993 Canadian National embarked on a tiiree-year oansformation, witii a 

view to moving ownership of tiie company from tiie government to tiie private sector. This 

work led, in 1995, to tiic most successful pubUc share offering in Canadian history. Today, 

tiie company is 100 percent investor-owned. 

As a result of a number of factors, including favorable exchange rates and liberalized 

trade regulations, tiie past decade has seen a dramatic increase in tiie flow of trade between 

Canada and tiie United States. Since tiie signing of tiie 1989 Canada-U.S. Free Trade 



Agreement the value of goods traded between tiiese two countries has increased by $88 

bUlion (U.S. funds), or 57 percent (1994 over 1988). 

This trend has had a positive impact on CN. In 1988, tiansborder (Canada to U.S. and 

U.S. to Canada) traffic represented 24 percent of CN's total revenues, but by 1995 cross-

border movements had increased to 31 percent of our revenue base. 

CN believes tiiat tius tiend will continue. Many of CN's major customers now view 

North America as a single economic entity, and select plant location based on proximity to 

raw materials and lowest cost of production, without regard to national boundaries. This 

fundamental shift will cause transborder trade fiows to increase over time, and CN will 

continue to play a prominent role in moving such traffic. 

B. CS'* Pn«irinn lt#yarrfin> tht Pmnn»fd Acnuinition of Conrail br CSX and NS 

When tiie proposed merger of CSX and Conrail was announced last October, CN had 

concems aboi t tiie impact of tiiat transaction on its ability to compete in tiie future for traffic 

moving between tiie United Sutes and Canada, particularly via tiie Montreal and Buffalo 

gateways. Those concems continued when CSX and NS agreed in April of tius year to 

undertake a joint purchase of Conrail. On August 22, 1997, CN announced a settiement 

agreement between CN and CSX witii reflect to tiie CSX acquisition of its share of Conrail 

assets. As a result of tiiis settlement CN supports tiie proposed acquisition of Conrail assets 

by CSX. CN is confident tiiat tiie settiement witii CSX wUl preserve CN's ability to 

participate in the continued expansion of Canada-U.S. trade. 

The CN-CSX settiement remains subject to tiie finalizatioo of a more definitive 

agreement In essence, however, tiie settiement embodies a joint-marketing, access and 



trackage rights agreement tiiat directiy responds to tiie need for balanced rail competition for 

Canada-U.S. traf' J. The settiement also includes provisions that will improve transit times for 

CSX intermodal traffic in Chicago. The key elements of the settiement are: 

• A mechanism permitting CN and CSX to quote through rates for the entire 
movement of new business between certain points on each carrier's system, 
which will provide customers more responsive pricing. 

• New arrangements at Buffalo, NY, which will enable CN and CSX to better 
compete for new business in the region. 

• Operating arrangements in Chicago that will cut transit times for CSX 
intermodal trains by allowing them to operate over segments of CN track. 

The settiement did not resolve all issues between CN and CSX witii respect to tiie 

breakup of Conrail, and instead left CN free to seek certain types of limited relief in tius 

proceeding tiiat would address CN's remaining concems. In recent weeks, CN has engaged in 

active, good-faitii negotiations, not only witii CSX but also witii NS, in an effort to resolve all 

remaining issues. 

Although those negotiations have been largely successful, they have not resolved the 

matter of balanced competition for Detioit Edison's Trenton Channel power plant 

Accordingly, CN is seeking limited trackage rights. 

C CN .Should B# r.fMt*.! Tnckmf^ Ri«hfci to Serre Tnnton Channel. Michitan 

Due to tiie inherent difficulty in allocating Conrail's Detroit area assets between tiie 

Applicants, CSX and NS have agreed to operate tiie Detroit properties as a Shared Assets 

Area. While tiie two carrien wiil ostensibly provide balanced competitive service to all 

shippers in tiie Shared Asseu Area, tius clearly will not be tiie case for Detroit Edison's 

Trenton Channel power plant As described in tiie Keitii Heller's verified statement CSX's 



route between Toledo and Trenton Channel is circuitous, must pass through tiie busy Detioit 

Central Corridor, and approaches the dumper facility from the wrong direction. NS, on the 

otiier hand, will have a direct run from Toledo to Trenton Channet as Conrail's Detroit 

Subdivision, south of Mile 20, will be assigned exclusively to NS. The additional mileage 

and time incurred by CSX will seriously undermine iu ability to provide, and Detroit Edison's 

ability to obtain, competitive service. 

CN currentiy serves Detroit Edison's Monroe and River Rogue planu in competition 

witii Conrail. CN receives eastem coals from CSX and NS in Toledo. The coal is suged for 

delivery to Detroit Edison from Lang Yard, located in Toledo, tiien moved via CN's Shoreline 

Subdivision which virtually parallels Conrail's line. The combination of a direct route and 

Lang Yard enable CN and CSX/NS to provide Detroit Edison witii a cost and service efficient 

alternative to Conrail, despite being a two-carrier haul. 

Detroit Edison's and CSX's service dilenuna can be remedied by granting CN trackage 

righu over approximately 1.5 miles of Conrail's Detroit Subdivision. CN and CSX could tiien 

jointiy offer Detroit Edison tiie competitive altemative tiiat tiie Appiicanu intended when tiiey 

agreed upon the concept of a diared asset area. 

CONCLUSION 

For these reasons, tiie Board should grant CN's narrow request for a condition granting 

trackage rights to serve Detroit Edison's Trenton Channel power plant 



VERIFICATIQM 

I. Gerald K. Davies, declare under penalty of perjury that the foregoing is tme and correct 

Further. I certify that I am qualified and authorized to file this statement Executed on 

October 21, 1997. 

r "herald K. Davies 



BEFORE THE 
SURFACE TRANSPORTATION BOARD 

Finance Docket No. 33388 (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 

VERIFIED STATEMENT OF KEITH L. HELLER 

My name is Keitii L. Heller. Sine*; March of 1997 I have been Senior Vice President -

Line Operations for Canadian National Railway Company ("CN").̂  My business address is 

935 (It La Gaucbetiere Street West, Montreal, Quebec, H3B 2M9.1 report directly to tiie 

Executive Vice President - (Dperations of CN. who provides direction for overall operating 

services (including rail transporution. customer sekvice, maintenance of equipment and 

engineering functions) for CN. I am responsible for, among other matters, the design and 

direction of strategies, plans and polices to best promote transportation servi as for CN. 

I began my career witii CN as a Car Checker in 1966.1 was promoted to the position 

of Yard Office Supervisor in Saroia in 1970. Since tiien, I have held a variety of positions 

witiun tiie CN system, including Trainmaster, Assistant Superintendent (Toronto); Coordinator 

Cabooseless Trains (Montreal): Superintendent (Winnipeg): Director Train Services 

(Winnipeg): Assistant General Superinusndent (Winnipeg): District Manager British Columbia 

Except where the context indicates otherwise, CN as used herein generally will emtnace 
CN's wholly-owned subsidiary Grand Trank Corporation ("GTC") and iu subsidiary Grand 
Trunk Western Railroad Incorporated ("GTW"). At times I will refer to track owned by GTW 
as "CNGT" lines. 



Nortii; Assistant Vice-President Ores, Minerals and Meuls (Toronto): and Chief of 

Transporution (Montreal). 

In the course of my career I have been responsible for managing operations at vanous 

levels and locations. In addition, I have been directiy responsible for the design, development 

and implemenution of a variety of system-wide projects. These include the design of tiie CN 

waybill system; the design of CN's two-way telemetry system specifications: and tiie 

development of CKs beltpack system. In recent years I also participated actively in the 

planning and implemenution of an intemal management restructuring which more closely 

coordinated the operation of GTWs lines in tiie United States witii CN's lines in Canada, 

thereby enhancing the quality of cross-border services. 

My thirty-one years of experience with CN have given me a unique and broad 

understanding of the CN system. In particular, I am familiar with CN's operations in tiie 

United Sutes, and witii tiie importance of efficient cross-border operations to CN and iu 

customers. 

I am submitting tius sutement to seek limited reUef in response to tiie proposed 

acquisition of Conrail by NS and CSX.^ Specifically, I will show tiiat trackage righu are 

needed to ensure tiiat a Detroit customer will have balanced rail competition following 

implemenution of tiie proposed transaction. 

^ In my sutement unless tiie context indicates otiierwise, "CSX" will embrace botii CSX 
Corporation and CSX Transporution, Inc., "NS" will embrace botii Norfolk Soutiiem 
Corporation and Norfolk Southem Railway Company, and "Conrail"will embrace botii Conrail 
Inc. and Consolidated Rail Corporation. "Appiicanu" and "Primary Appiicanu" will embrace 
CSX. NS and Conrail. 



CN's specific request in Finance Docket No. 33388 (Sub-No. 81), is for tiie rollowing 

condition: 

Conrail shall grant trackage rights to CN over tiie existing Conrail northbound 
mainline between approximately MP 16.5 and MP 18.0 at Trenton, MI. a distance of 
approximatelv 1.5 miles, for tiie purpose of serving Detroit Edison's Trenton Channel 
power plant̂  

CN^ Proposed Trackage Rights at Trenton Are Needed to 
Provide Balanced Competition For Tiaffic Moving to 

Dgtroit RdiMon'n Trenton Channmi P»»#r Plî m 

CN seeks trackage righu over approximately 1.5 miles of Conrail's northbound 

mainline at Trenton, MI, for the purpose of providing competitive service to Detroit Edison's 

Trenton Channel power plant The Titnton Channel access is needed so that tius plant 

located within the Detroit Shared Assets Area, will have balanced competition from two rail 

carriers, consistent witii tiie represenutions CSX and NS have made in seeking î iproval of 

the proposed transaction. Trackage righu are necessary because, even tiiough the Trenton 

Channel plant technically will be reached by botii NS and CSX following implemenution of 

tiie proposed transaction, tiie CSX single-line route will be markedly inferior to tiie NS single-

line route, and will not provide effective competition for coal moving to tius plant As I will 

show, a joint-line CSX-Toledo-CN route would provide the balanc i competition to which fhe 

Trenton Channel plant is entitled as a Shared Asseu point 

Attachment 1 to my statement is a map showing the location of the Trenton dumper 

and the pertinent rail lines. Attachment 2 provides a cbsrr view of the Trenton Chaiuiel plant 

To implement the requested trackage righu at Trenton, CN proposes, in Finance 
Docket No. 33388 (Sub-No. 83), to construct a connection between the Conrail northbound 
mainline and tiie CNGT Shoreline Subdivision at Trenton. 



and dumper, the adjacent rail lines, tiie proposed CN connection, and the requested CN 

trackage righu. It can be seen that tiie power plant itself is located on tiie east side of CNGTs 

Shoreline Subdivision, but tiie plant's dumper, to which the coal must be delivered, is situated 

to the west, between the Conrail northbound and southbound mainlines. A conveyor extends 

over tiie CNGT tracks to tiie plant The situation is quite unusual in tiiat service today cannot 

be provided by the railroad closer tc the plant and instead is provided exclusively by the 

railroad further from the plant but next to the dumper. (From a historical perspective, it is 

interesting to note GTW formerly served the power plant directiy from the east side of iu 

tracks. The plant became exclusively served by Conrail during tiie 1980*3 when the coal 

dumper was constructed.) 

The Treiiton Chaiuiel plant currentiy receives approximately three unit coal trains per 

week from Conrail, which brings the traffic via Toledo over iu Detroit Line. NS, of course, 

will be acquiring that portion of the Detroit Line extending from Toledo to the southem 

terminus of the Detroit Shared Asseu Area, just south of Trenton. Thus, the post-transaction 

NS route to the Trenton Channel plant will replicate the existing Conrail route from Toledo. 

CSX, on tiie other hand, would have a less direct and less efficient route. CSX first 

would need to move the traffic north from Toledo on iu existing line to Carleton, MI, as 

shown on Attachment 1. At Carleton, CSX plans to reconstruct a connection at Carleton to 

Conrail's Lincoln Secondary branch line, which will become part of the Detroit Shared Asseu 

Area. From Carleton, CSX would need to bring tiie Detroit Edison coal trains over the 

Lincoln Secondary into Detroit and tiien turn soutii on the Coarail Detroit Line to operate to 

tiie Trenton Channel plant 



The serious competitive disadvanuge of this CSX route, as compared with the direct 

NS route, will result botii from CSXs failure to approach the dumper in the proper direction 

and from CSX's need to traverse a busy section of the Detroit Central Corridor. I will discuss 

these factors in tum below. 

An explanation of the operations needed to access tiie Trenton dumper will show why 

the post-transaction CSX route would approach in the wrong direction. To deliver the coal, 

Conrail proceeds north on iu northbound mainline to tiie Detroit Edison yard lead facing 

switch, which is located approximately 150 feet north of Conrail Milepost 18, as shown on 

Attachment 2. The loaded train pulls into the first of the storage tracks adjacent to the 

mainline and moves around the dumper by-pass track, so that it tiien can shove loaded cars 

back inu> tiie remaining two storage tracks. The Conrail motive power tiien is dispatched for 

servicing, and Detroit Edison's switcher takes over to pull tiie cars forward and push them 

back tiuough tiie dumper, one cut at a time. Empty cars are returned to the storage tracks 

after they are dumped by continuing to push them through tiie dumper. To remove the 

empties, Conrail motive power pulls into che northernmost run around/yard lead track and 

onto the dumper by-pass track, from which Conrail reassembles tiie empty train. Once 

assembled, tile train continues around tiie loop track to face in the southbound direction, and 

rejoins the southbound Connul main. The loop track serves to return the train to the 

soutiibound main because Conrail's Detroit Line mains are controlled to keep tiie northbound 

flow on one track and tiie soutiibound flow on tiie otiier. 

Thus, tiie orientation of tiie entire Trenton dumper operation is to ̂ iproach from the 

south and depart to the south (see Photo, Attachment 3). The post-transaction CSX route 



would have it backwards. Since tiie dumper storage tracks are directiy accessible only from 

the Conrail northbound main, CSX trains via Detroit would need to mn against the flow of 

traffic on Conrail's northbound main for approximately 11 miles from River Rouge Yard to 

Trenton. Upon arrival, CSX motive power would be on tiie wrong end of the train to work 

the train in the same way Conrail does today. As train length would exceed any available side 

tracks, the power could not be repositioned in tiie immediate area. Backing an entire train of 

more than 100 cars repeatedly through several tumouu and into the storage tracks (which 

would need to be modified) could be objectionable on safety grounds. Safety concems also 

would make it undesirable to approach tiie dumper by operating down tiie southbound Conrail 

main and backing the entire train in from the opposite, west side of the dumper lot and 

through the dumper by-pass tiack. 

In addition to these problems at tiie dumper, CSX trains operating tiirough tiie Detroit 

Central Corridor would be likely to be delayed on the way to the dumper, given the complex 

and congested nature of operations in tiie Corridor. A CSX coal tiain coming off the Lincoln 

Secondary branch would not need to cross River Rouge Drawbridge, but it would need to 

cross CN's mainline very near tiie bridge, and tiien proceed northeasterly to River Rouge 

before returning soutii on tiie Coarail line to Trenton, so tiiere is a good chance tiut tiie train 

would encounter congestion. Even apart from congestion, tius CSX route would be 35% 

longer from Toledo tiuui die NS single-line route, and over 40% longer tiian tiie CSX-CN 

route for which we seek trackage righu. Table 1 shows tiie difrierential in mileage to tiie 

Trenton dumper from CP Vickers, a point in Toledo tiut post-transaction will be common 

routings via CN, NS or CSX, and tiuxiugh which I believe most of the coal would pass. 



Table 1: Comparison of Mileage From Toledo to Trenton Dumper Via Alternate Routes 

OrigiB DtstiBaiioa CSX-CN NS CSX 

Vickers Manhattan Jet. 7.1 7.1 

Manhattan Jet. Trenton Plant 34.7 

Vickers Airline Jet. 42 

Airline Jet. Trenton Plant 397 

Manhattan Jet. Carleton 28.S 

Carleton Penford 130 

Penford Rouge Yard 0^ 

Rouge Yard Trenton Plant no 
Total MilM 4tJ 43.f 

On the basis of mileage, the indicated difference between tiie CSX route and potential 

CN-CSX route is 183 miles. The current annual consumption of rail-delivered coal at the 

plant corresponds to approximately 14.000-15.000 carloads. If each car were to travel tiie 

additional 18.3 miles botii ways (36.6 miles), an additional 530,000 car miles would be 

incur. , with the associated maintenance expenses, and, with respect to added time in transit 

depreciation and interest expense as well. Since, for unit coal trains, both time and mileage 

are determinanu of competitiv eness, CSX clearly will not be able to provide balanced 

competition to NS for coal traffic moving to tiie Trenton Channel plant - particularly from 

eastem mines. 

CN's Shoreline Subdivision offers a direct and efficient connection for CSX from 

Toledo to tiie Trenton Channel plant subject only to approval of CN's request for trackage 

righu over 1.5 miles of tiie Conrail line and the construction of a short connection. 



CnntlMinn 

I urge tiie Board to grant CN's narrow request for trackage nghu so tiiat tiie promise 

of balanced rail competition in tiie Detroit Shared Assets Area wUl be fulfilled for Detroit 

Edison's Trenton Channel power plant 



I. ICeith L Heller, dedar* under penalty of perjury that tho fOragoing is tme and 
correct. Further. I certify that i am qualified and authorized to file this statement Exnitad 
on October 21.1997. 

t k I L J - I I — W kehhL Heller 
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ATTACHMENT #7 

Proposed CN Trackage Rights and Connection at 
Detroit Edison Trenton Channel Power Plant 
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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 CONSOLIDATED 
RAIL CORPORATION - TRj^SFER OF RAILROAD LINE BY NORFOLK SOUTHERN 

RAILWAY COMPANY TO CSX TRANSPORTATION, INC. 

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

GRAND TRUNK WESTERN RAILROAD INCORPORATED - CONSTRUCTION AND 
OPERATION OF CONNECflNG TRACK AT TRENTON, MI 

VERIFIED NOTICE OF EXEMPTION 

Jean Pierre Ouellet 
Chief Legal Officer and Corporate 
Secretary 
Cariadiaii National Railway Company 
935 de La Gaucbetiere Street West 
16tii Floor 
Montreal, Quebec 
H3B 2M9 
(514) 399-2100 

L. John Osbom 
Douglas E. Rosenthal 
Elizabeth A. Ferrell 
Sonnenschein Nath &. Rosenthal 
1301 K Street N.W. 
Suite 600 East 
Washington, D.C. 20005 
(202) 408-6351 

Attomeys for 
CANADL\N NATIONAL RAILWAY COMPANY 

GRAND TRUNK WESTERN RAILROAD INCORPORATED 

Dated: October 21," 1997 



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 CONSOLIDATED 
RAIL CORPORATION -- TRANSFER OF RAILROAD LINE BY NORFOLK SOUTHERN 

RAILWAY COMPANY TO CSX TRANSPORTATION, INC. 

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

GRAND TRUNK WESTERN RAILROAD INCORPORATED - CONSTRUCTION AND 
OPERATION OF CONNECTING TRACK AT TRENTON, MI 

VERIFIED NOTICE OF EXEMPTION 

Grand Tmnk Westem Railroad Incorporated ("GTW") files tius Notice of Exemption 

pursuant to tiie Board's regulations at 49 C.F.R. 9 115036(c). In accordance witii tiie tiiose 

regulations, GTW makes tiie following responses. 

1. Name and Address of the Railroad Proposing to 
Construct and Ooe.-ate the Connection Track 

The name and address of the railroad proposing the constmct and operated tiie 

connecting track is: 

Grand Tmnk Westem Railroad Incorporated 
2800 Livemois Avenue 
Troy, Michigan 48083 

" (248) 726-9200 



2. Name of tiie Proposed Operator 

GTW will both constmct and operate tiie proposed connecting track. 

3. Description of tiie Proposed Construction 
and Operarinn 

In Finance Docket No. 33388. CSX Corporation and CfiX TransDnrtarinn, Inc. 

Norfolk Soutiiem Corporation and Norfolk Southern Railway Companv - Control and 

Qperaong Leases/Agreements - Conrail Inc. and Consolidated Rail Corporanon - Transfer of 

Railroad Line bv Norfolk Soutiiem Railwav Compar.v to CSX Transportation. Inc.. CSX and 

NS seek authority to acquire Conrail.^ 

In Finance Docket No. 33388 (Sub-No. 81), Canadian National Railway 

Company and Grand Trunk Westt-m Railroad Incorporated - Trarlray.. Biyhtc Over f ines of 

CSX Transportation. Inc. and Norfolk Southern Railwav Company. GTW and its parent 

Canadian National Railway Company ("CN")̂  seek certain trackage rights over existing 

Conrail lines as conditions to tiie proposed acquisition. The rights sought by GTW include 

trackage rights on tiie existing Conrail nortiibound mainline between approximately MP 16.5 

and MP 18.0 at Trenton, MI, a distance of approximately 1.5 miles, for the purpose of serving 

Detroit Edison's Trenton Channel Power Plant 

To implement tiie requested tiackage righu at Trentt)n. GTW plans to constmct 

a connection between tiie Conrail nortiibound mainline and tiie CNGT Shoreline Subdivision 

at Trenton. The power plant itself lies adjacent to and just east of tiie CNGT line, which is 

Unless die context indicates otiierwise, "CSX" will embrace botii CSX Corporation and 
CSX Transportation, Inc., "NS" will embrace botii Norfolk Soutiiem Corporation ind Norfolk 
Soutiiem Railway Company, and "Conrail"will embrace both Conrail Inc. and Consolidated 
Rail Corporation. 

^ At times track owned by GTW will be refened to as "CNGT" lines. 



parallel to the Conrail northbound mainline. The d-.mper fcr tiie power plant to which CN 

seeks access, is located on tiie west side of Conrail's northbound mainline, and a conveyor 

takes coal from tiie dumper across tiie CNGT line to tiie power plant A map showing tiie 

location of tiie proposed connecting track was filed at part of GTWs Responsive 

En .'ironmental Report (CN-l I) on October I, 1997, and a copy of tiiat map is attached as 

Exhibit 1 hereto. 

The proposed connecting track, in conjunction with the requested trackage 

rights, will enable GTW, after the proposed breakup of Conrail, to deliver coal to tiie Trenton 

Channel dumper in competition with NS, and thereby provide balanced rail competition that 

otherwise would not exist 

4. Use of Cla.s« Exemption 

The class exemption autiiorized by tiie Board in Ex Parte No. 392 (Sub-No. 2) 

Class Exemption for the Constmction of Connecriny Track Under 48 IT S.C. 10901. 1 S.T.B. 

75 (1096), and published at 49 C.F.R. 1150.36, is being used in tius instance because tiie 

connecting track at Trenton will be constmcted witiun existing rati rights-of-way or on land 

owned by tiie connecting railroads. 

5. Date the Constnicrinn is Proposed tn Beyin 

GTW proposes to begin constmction of the connecting track at Trenton only 

after the effective date of a Board decision approving tiie ptimary i pplication in Finance 

Docket No. 33388 and granting, ds a conditioi; to tiie acquisition, the responsive îplication 

in Finance Docket No. 33388 (Sub-No. 81), a', least as to tiie request for trackage rights or. 

the existing Conrail nortiibound mainline brcween approxjnately MP 16J and MP 18.0 at 

T.'enton. 



6. Environmental Report 

GTW hereby certifies ti)at it has complied witii tiie Board's environmental rules 

at 49 C.F.R. Part 1105. In duu regard, pursuant to Decision No. 6 in Finance Docket No. 

33388, served May 30, 1997, and Board's Environmental Regulations, 49 C.FH. 1105.7, CN 

and GTW filed tiieir Responsive Environmental Report (CN-11) on October 1, 1997, 

7. Prefiling Notice Requirements of 49 C.FJL. 
il50.36rcvn 

GTW hereby certifies tiiat it has complied with tiie prefiling notice 

requirements of 49 C.F.R. 1150J6(cXl) by notifying tiie foUowing parties in writing on 

October 1, 1997 of its intent tt) file tius Notice of Exemption. The notification included a 

statement addressing the requirements imposed on the Board by tiie environmental regulations 

at 49 CFJl. Part 1105. 

Mr. Rich Pfaff 
Manager. Federal Project Review 
Soutiieast Michigan Council of Governments 
660 Plaza Drive, Suite 1900 
Detroit MI 48226 

Chairman 
Michigan Public Service Commission 
P.O. Box 30221 
Lansing. MI 48909 

Michigan Department of Transportation 
Freight Services A Safety Division 
P.O. Box 30050 
425 West Ottiiwa 
Lansing. MI 48909 



Respectfully submitted. 

L. John Osbom 
Dougias E. Rosenthal 
Elizabetii A. FerreU 
Sonnenschein Nath & Rosenthal 
1301 K Stieet N.W. 
Suite 600 East 
Washington, D.C. 20005 
(202) 408-6351 

Jean Pierre Ouellet 
Chief Legal Officer and Corporate 
Secretary 
Canadian National Railway Company 
935 de La Gaucbetiere Stieet West 
16th Floor 
Montieal, Quebec 
H3B 2M9 
(514) 399-2100 

Attomeys for: 
CANADL\N NATIONAL RAILWAY COMPANY 

GRAND TRUNK CORPORATION 
GRAND TRUNK WESTERN RAILROAD INCORPORATED 

Dated: October 21, 1997 

Certificate of Service 

The undersigned hereby certifies tiiat on tiiis 21st day of October, 1997, he served a 

tme copy of Uie foregoing on counsel for all known parties in Finance Docket No. 33388, and 

on tiie parties required to be notified under 49 C.FJt. 115036(cXl). by first-class mail, 

postage prepaid. 

L. John Osbom 



ATTACHMENT #4 

Proposed Connection to Implement 
Access to Detroit EdIson Trenton Channel PU 

CR SB Main 

North 

OMMMtKNtr 



PROVINCE OF AlfEirrA | 
) CANADA 

hliknowladga. Infomiation and bdidL 

/iC 
KAtti L HaMar ^ Namac 
Excoitiva Vica-rrttidtnt 

Dtar OctobafZI. 1997 

Subtaibml and sworn to bdbr. ma. a Notary Public In and for Ih. ftoirinc. of AlbwtiL 
thi, 21st day of October 1997. «*« or Aippt^ 


